
From: 
‘Sent: Thursday, February 6, 2025, 10:57 AM 
To: Ariane Marion <ariane marion@gov.exas.gov> 
‘Subject: RE: Texas CHIPS Office - Vendor Setup Information 
Attachments: 

| [EXTERNAL SENDER] - Do not diick on links or open attachments in unexpected messages. | 

Hi Ar, 
Attached please find our W-, deposit form, and bank account validation letter. 
Note® ACH routing code s referenced on the form, if payment is to be sent via wire please use 
routing 
our for Space Exploration Technologies Corp. 
All the best, 

From: 
Sent: Friday, January 31, 2025 1101 AM 
To: Ariane Marion ;Jossph Behnke 
Subject: RE: Texas CHIPS Office - Vendor Setup Information 
Thank you, Ari and Joseph! We will get this al filled out and back to you asap. 
All the best, 

From: Ariane Marion <ariane. marion @gov.texes fov> 
Date: Friday, January 31, 2025 at 10:56 
To: 
Ce: Joseph Behnke <Joseph. Behnke @gov.texas.gov>, Louie Sanchez 
4 Ariane Marion <ariane.marion@gov.texas.gov> 
Subject: Texas CHIPS Office - Vendor Setup Information 

Dear 
hope this email finds you well. | wanted to give you an update on where we are with the grant 
agreement, itis almost finalized, and | am hoping we will be able to send it to you soon. In the 
meantime, would you please fill out these forms that will allow us to set you up in our system, 
50 we will be able to process the reimbursement forms after the grant agreement is approved 
and signed. 
Happy to answer any questions you may have. 
Best, 
Ariane Marion, MA, LLM | Executive Director



Texas Semiconductor Innovation Consortium
Texas Economic Development & Tourism
Office of Governor Greg Abbott 
125 E. 11th Street | Austin TX 78701
512-463-8410 | ariane.marion@gov.texas.gov

Caution: EXTERNAL SENDER: This email originated from OUTSIDE of your organization.
Please take care in opening or clicking anything in this email. Please notify I.T/Mgmt if you
have any questions.











From: Joe Magruder <Joe.Magruder@gov.texas.gov>
Sent: Thursday, September 12, 2024, 12:33 PM
Subject: Aerospace and Aviation Advisory Committee
Attachments: TDAAA Happy Hour Flyer (2).pdf

Dear Members,
I hope this finds you well. I must apologize for not sending this sooner.
To those of you who are newly appointed, congratulations and welcome. To those of you who were re-
appointed, congratulations and welcome back. To the rest, we look forward to continuing to work with 
you. 
To Shelly deZevallos, congratulation on being appointed Chair.
For the new members, my name is Joe Magruder. I am the staff person for the Aerospace and Aviation 
Advisory Committee (AAAC) and staff for the Office of Aerospace and Aviation (OAA), within the Texas 
Economic Development and Tourism Office (EDT). I have been part of the OAA for 18 years. I received 
my Federal Aviation Administration (FAA) Airframe and Powerplant (A&P) Licenses after attending Texas 
State Technical Institute in Waco, Texas. After receiving my A&P, I went on to perform maintenance and 
inspections on general aviation aircraft with various fixed base operators (FBOs) and later as a shop 
manager repairing Pratt & Whitney PT6 hot sections and power sections.
I will be working the Shelly deZevallos to schedule a meeting of the AAAC in the upcoming weeks.
Also, if it fits your schedule, please find attached an invitation to attend a reception with the Texas 
Association of Manufacturers and the Texas Defense, Aerospace, & Aviation Alliance (TDAAA).
We look forward to working with you to advance the aerospace and aviation industry in the Lone Star 
State.
And, I am available to be of assistance if you should need anything.
Best regards,
Joe Magruder
Industry Specialist
Texas Economic Development & Tourism
Office of Governor Greg Abbott
221 E. 11 St. | Austin, TX 78701
Direct: 512.475.2209 | Cell: 
Email: joe.magruder@gov.texas.gov 
www.Gov.Texas.Gov/Business
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4:30 - 6:00 PM 
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502 W. 13TH ST, AUSTIN, TX 78701 
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From: Joe Magruder <Joe Magruder@gov. texas. gov> 
‘Sent: Tuesday, October 15, 2024, 8:04 AM 
To: ‘Aimee Bumet < “Afuro Machuca’ <arturo machuca@houstontx gov; 
‘George Moussa’ < “Jim Alon < “John 
D. Guevara” < “John Mulholland < 
Kevin Cox < “Lauren Dreyer’ < “Robert Donnelly’ 
< ‘Shelly deZevallos' < “Sonja Clark’ 
< “Summer Webi’ <swebb@bluearigi. com> 
Ce: Adriana Cruz <Adriana.Cruz@gov.texas gov>; Cyndy Hurtado <Cyndy.Hurtado@gov texas. gov>; 
Larry McManus <Larry.McManus@gov texas. gov>: Shirey Temple <Shirey. Temple@gov.texas gov 
Subject: Stamens 
Dear Members, 
1 hope this finds you well 
As per the request of Shelly deZevallos, Chair of the Aerospace & Aviation Advisory Committee (ARAC), 
below you wil find information about the upcoming meeting: 

« Invite to the upcoming AAAC Meeting will be sent shortly: 
© Date: November 7, 2024 
© Time: 10:00 a.m. to 3:00 p.m. CST 

= Thisis a tentative length of time. We may or may not use full five (5) hours. 
© Location: 

* Office of the Governor (00G) 
Economic Development & Tourism (EDT) 
2111s 
4 Floor 
Austin, TX 78701 
(Map attached vith location and parking information) 

© In-person is requested. 
= This the first meeting of the newly appointed and re-appointed members. We 
wish to meet face-to-face to gt to know one another. 

* If absolutely necessary, you can join via Microsoft Teams. 
© There are currently 12 members to the ARAC. 

= The committee needs to have seven (7) members present to have a quorum. 
« Agenda to follow... 

Please let me know if you should need anythin. 
Best regards, 
Joe Magruder 
Industry Specialist 
Office of Aerospace & Aviation 
Texas Economic Development & Tourism 
Office of Governor Greg Abbott 
221E.115t. | Austin, TX 76701 
Direct: 512.475.2209 | Cell: 512.436.4482 
Email: joe. magruder@gov.texas gov



www.Gov.Texas.Gov/Business











DIRECTIONS 

TO 

ECONOMIC DEVELOPMENT AND TOURISM OFFICE 

‘The building (SIBX) is located across the street from the State Capitol at the corner of 
11th Street and San Jacinto. Economic Development and Tourism is located on the 4% 

floor of the four-story building, and shares the building with the Texas Department of 
‘Housing and Community Affairs. Free parking, for two (2) hours, is available at the State 
Visitor Parking Garage at 12th and San Jacinto. 
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LB Lorenzo oe Zavaia State Archives and Library TWEX - Texas Work Force Commission Annex. 

Physical Address Mailing Address 

221 East 11th Street P.O. Box 12428 

Austin, Texas 78701 Austin, Texas 78711



From: SpaceX Events < 
Sent: day, February 28, 2025, 2:58 PM 
Ce: SpaceX Events < 
‘Subject Starship's Eight Flint Test | RSVP Required 

| (EXTERNAL SENDER] - Do not cick on inks or open attachments in unexpected messages. 

Hello, 
Starship's Eighth Test Flight is currently targeting no earlier than Monday, 
March 3" from Starbase, Texas. 
We noticed you have not RSVP'd to this event. If you would like to attend, 
please RSVP here by tomorrow, Saturday March 1st. 
Thank you, 
SpaceX Events



From: 
‘Sent: Tuesday, February 25, 2025, 12:17 PM 
To: Public Records <publicrecords @gov texas gov> 
ce 
‘Subject: RE: 036-25 Davia - SpaceX _Third Party Reply 
Attachments: SpaceX Objections to OOG ID# 036-25, pdf; Exhibit A (SpaceX Objections to 00G PIR¥ 
036.25). reduced pdf 

Dear, Mr. Taylor. 
Please find attached copies of SpaceX's objections and redacted records submitted on 
the Public Information Act Electronic Filing System (request ID: 66281048). Please let 
us know if you have any questions. 
Best, 

From: Public Records 
‘Sent: Tuesday, February 11, 2025 3:09 PM 
To: + Public Records 
ce: 
‘Subject: RE: 036-25 Davila - SpaceX _Third Party Reply 
Good afternoon, 
Please see the attached records involving SpaceX that are currently before the OAG in 
‘connection with OOG ID# 036-25. 
Best regards, 
Matthew Taylor 
Assistant General Counsel and Public Information Coordinator 
1100 San Jacinto Boulevard, Fourth Floor 
Austin, Texas 78701 
From: 
‘Sent: Tuesday, February 11, 2025 10.06 AM 
To: Public Records <publicrécords@Jov.texas gov> 
ce: 

RE 036-25 SE Third go So 

Hi, Matthew. 
1 hope that you are well. Please provide the records at issue for our review. 
‘Thank you very much! 
Best, 

SPACEX 

From: Public Records <publicrecords@gov texas gov> 
Date: Monday, February 10, 2025 at 4:02 PM 
‘Subject: 036-25 Davila - Third Party Notice



February 10, 2025
Third Party
VIA EMAIL ONLY
Re: OOG PIR# 036-25
To Whom it May Concern:
The Office of the Governor (“OOG”) has received a formal request to inspect or copy 
some of our files. The requested files include records involving your company. A copy of 
our request for an OAG decision with included copy of the original request for 
information is attached. 
If you would like to view or discuss the records from your company that are at 
issue before the OAG, please respond to this email or call me at 512-463-8470.
Generally, the Public Information Act (the “Act”) requires the release of requested 
information, but there are exceptions. As described below, you have the right to object 
to the release of your records by submitting written arguments to the OAG that one or 
more exceptions apply to your records. You are not required to submit arguments to 
OAG but if you decide not to submit arguments, OAG will presume that you have no 
interest in withholding your records from disclosure. In other words, if you fail to take 
timely action, the OAG will more than likely rule that your records must be released to 
the public. If you decide to submit arguments, you must do so not later than the tenth 
business day after the date you receive this notice.
If you submit arguments to the OAG you must:
a) identify the legal exceptions that apply
b) identify the specific parts of each document that are covered by each exception, and
c) explain why each exception applies.
Gov’t Code § 552.305(d). A claim that an exception applies without further explanation
will not suffice. See Attorney General Opinion H-436 (1974). You may contact this office
to review the information at issue in order to make your arguments. We will provide the
OAG with a copy of the request for information and a copy of the requested information,
along with other material required by the Act. The OAG is generally required to issue a
decision within 45 working days.
Please send your written comments to the OAG at the following address:
Open Records Division
Office of the Attorney General
P.O. Box 12548
Austin, Texas 78711-2548
If you wish to submit your written comments electronically, you may only do so via the
OAG’s eFiling System. An administrative convenience charge will be assessed for use
of the eFiling System. No other method of electronic submission is available. Please
visit the OAG’s website at http://www.texasattorneygeneral.gov.
In addition, you are required to provide the requestor with a copy of your
communication to the OAG. Gov’t Code § 552.305(e). You may redact the requestor’s
copy of your communication to the extent it contains the substance of the requested
information. Gov’t Code § 552.305(e).
Commonly Raised Exceptions
In order for a governmental body to withhold requested information, specific tests or
factors for the applicability of a claimed exception must be met. Failure to meet these



tests may result in the release of requested information. We have listed the most 
commonly claimed exceptions in the Government Code concerning proprietary 
information and the leading cases or decisions discussing them. This listing is not 
intended to limit any exceptions or statutes you may raise.
Section 552.101: Information Made Confidential by Law
Open Records Decision No. 652 (1997).
Section 552.110: Confidentiality of Trade Secrets and Commercial or Financial 
Information
Trade Secrets
Commercial or Financial Information:
Birnbaum v. Alliance of Am. Insurers, 994 S.W.2d 766 (Tex. App.—Austin 1999, pet. 
filed) (construing previous version of section 552.110), abrogated by In re Bass, 113 
S.W.3d 735 (Tex. 2003).
Open Records Decision No. 639 (1996).
Open Records Decision No. 661 (1999).
Section 552.113: Confidentiality of Geological or Geophysical Information
Open Records Decision No. 627 (1994)
Section 552.1101: Confidentiality of Proprietary Information
Section 552.131: Confidentiality of Certain Economic Development Negotiation 
Information
Section 552.143: Confidentiality of Certain Investment Information
If you have questions about this notice or release of information under the Act, please 
refer to the Public Information Handbook published by the OAG, or contact the OAG’s 
Open Government Hotline toll-free at (877) 673-6839 (877-OPEN TEX). To obtain 
copies of the Public Information Handbook or Attorney General Opinions, including 
those listed above, please visit the OAG’s website at 
http://www.texasattorneygeneral.gov. 
If you have any other questions, you may contact me at 512-463-8470 or 
publicrecords@gov.texas.gov.
Sincerely,
Matthew Taylor
Public Information Coordinator
Assistant General Counsel
Office of Governor Greg Abbott
Enc: Request for ruling from OAG with attached original request for information



CAMERON COUNTY SPACEPORT 
DEVELOPMENT CORPORATION 

1100 East Monroe 
Brownsville, TX 78520 

(956) 544-0828 

October 14,2021 

Office of the Governor, Texas Economic Development & Tourism Office 
Atn: Eric Schneider 

Finance Specialist 
P.0. Box 12428 
Austin, Texas 78711 

Subject: FY2021-22 Spaceport Trust Fund Grant Proposal for Cameron County Spaceport 

Dear Mr. Schneider: 

Thank you for the opportunity to respond to the FY2021-22 Spaceport Trust Fund (STF) Request 
for Grant Proposal. Cameron County Spaceport Development Corporation (CCSDC), in 
cooperation with Space Exploration Technologies Corp. (SpaceX), is pleased to submit the 
attached grant proposal for a spaceport development project in Cameron County. 

Best regards, 

Nick Serafy 
Chairman, CCSDC 
nick@serafy.com 
956-982-5414
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Proposal for Texas Spaceport Trust Fund 

Respectfully submitted to: 

Office of the Governor—Texas Economic Development & Tourism 

Aviation and Aerospace 

By: 
Cameron County Spaceport Development Corporation
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Bruce W. Hodge 
Chief Counsel 
Commissioners Court Civil Legal Division 
1100 E. Monroe, (Historic Dancy Building) 
Second Floor, Suite 222 
Brownsville, Texas 78520. 

Re: Centficate of Formation of Cameron County Spaceport Development Corporation 

Dear Mr. Hodge: 

Enclosed is a confirmation letter from the Office of the Secretary of State regarding the 
ling of the Certificate of Formation of Cameron County Spaceport Development Corporation, 
with a Certificate of Filing and an original Certificate of Formation of Cameron County 
Spaceport Development Corporation. 

Please note that nonprofit corporations do not automatically qualify for an exemption 
from federal and sate taxes. Shorly, the Comptroller of Public Accounts will be contacting the 
corporation at its registered office for information that will assist the Comptroller in setting up 
the franchise tax account for the corporation. Additionally, the corporation wil not be required to 
file annual reports, but once every four years as requested by the Secretary; therefor, it is 
important for the Corporation to maintain a registered agent and office in Texas to which the 
Secretary of State will send a request to file a periodic report. Failure to do so may result in the 
involuntary termination of the Corporation. 

‘When the Directors are ready to conduct the organizational meeting, we will be available 
to provide assistance as needed. Please contact me if you have any questions. 

Sincerely, 

C 22> 
James P. Allison 

IPA/afd 
Enclosures 

cc: Members, Cameron County Commissioners Court 
Pete Sepulveda, Jr, Cameron County Administrator
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Office of the Secretary of State 

March 05,2013 

Attn: James P. Allison 
Allison, Bass & Associates, LLP 
402 W 12th St 
Austin, TX 78701 USA 

RE: Cameron County Spaceport Development Corporation 
File Number: 801744358 

11 has been our pleasure to file the certificate of formation and issue the enclosed certificate of filing 
evidencing the existence of the newly created nonprofit corporation. 
Nonprofit corporations do not automatically qualify for an exemption from federal and state taxes 
Shortly, the Comptroller of Public Accounts willbe contacting the corporation at its registered office 
for information that will assist the Comptroller in setting up the franchise tax account for the 
corporation. Information about franchise tax, and contact information for the Comptrollers office, is 
available on their web site at htp://window.sate. tx ushaxinfo/franchise/index html. For information on 
state tax_exemption, including applications and publications, visit the Comptroller's Exempt 
Organizations web site at ~htip:/window.state ix.ushaxinfo/exempindexchtml. Information on 
exemption from federal taxes is available from the Intemal Revenue Service web site at wwrs gov. 
Nonprofit corporations do not file annual reports with the Secretary of State, but do file a report not 
more often than ance every four years as requested by the Secretary. It is important for the corporation. 
to continuously maintain a registered agent and office in Texas as this is the address to which the 
Secretary of State will send a request to file a periodic report. Failure to maintain a registered agent or 
office in Texas, failure to file a change to the agent or office information, or failure to file a report 
‘whe requested may result in the involuntary termination of the corporation. Additionally, a nonprofit 
corporation will file documents with the Secretary of State if the corporation needs to amend one of the 
provisions in its certificate of formation. If we can be of further service at any time, please let us 
know. 

Sincerely, 

Corporations Section 
Business & Public Filings Division 
(512) 463-5555 
Enclosure 

Come iit us onthe internet at hp ww sc state x. us! 
Phone: (512) 463-5555 Fax: (512) 463-5109 Dial: 7-1-1 for Relay Services 
Prepared by: Rosa Arellano TID: 10286 Document: 469032430002
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P.0.Boc 13697 EAR Secretary of Sate: 
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Office of the Secretary of State 

CERTIFICATE OF FILING 
OF 

Cameron County Spaceport Development Corporation 
File Number: 801744358 

“The undersigned, as Secretary of Stat of Texas, hereby certifies that a Certificate of Formation fo the 
above named Domestic Nonprofit Corporation has been received in this office and has been found to 
conform to the applicable provisions of law. 

ACCORDINGLY, the undersigned, as Secretary of State, and by virue of the authority vested in the 
secretary by law, hereby issues this certificate evidencing filing effective on th date shown below. 

“The issuance of this certificate does not authorize the use of a name in this state in violation of the rights 
of another under the federal Trademark Act of 1946, the Texas trademark law, the Assumed Business or 
Professional Name Act, o the common law. 

Dated: 03/0472013 

Effective: 03/04/2013 
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Come visitus on the interne at i: vw ss sat 
Phone (512) 463-3555 Fax (512) 4635705 Di 7-1-1 for Rely Services 
Prepared by: Rosa Alone TID: 10305 Document 469032000002
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Corporations Section 
CERTIFICATE OF FORMATION OF 

CAMERON COUNTY SPACEPORT DEVELOPMENT CORPORATION 

Pursuant to the provisions of Chapter 22 of the Texas Business Organizations Code, the 
undersigned Corporation adopts the following Certificate of Formation. 

ARTICLE 1 

‘The name of the Corporation is Cameron County Spaceport Development Corporation. 

ARTICLE 2 

The Corporation is a nonprofit corporation that is organized to exercise the powers and 
duties granted 10 a spaceport development corporation under Chapter 507, Texas Local 
Government Code, and for the transaction of any and all lawful acts for which nonprofit 

corporations may be incorporated under the Texas Non-Profit Corporation Act 

ARTICLE 3 

“The period of duration is perpetual 

ARTICLE 4 

The purpose of the Corporation is to support the creation and development of a spaceport 
project in Cameron County, Texas, and for any lawful purpose permitted by the Nonprofit Law 
of the State of Texas; and exclusively for charitable, religious, scientific, literary, or educational 

purposes cither directly or by contributions to organizations that qualify as exempt under section 

501(c)(3) of the Internal Revenue Code and its Regulations as they now exist or as they may 

hereinafter be amended 

ARTICLE § 

1. No part of the net earnings of the Corporation shall inure to the benefit of any director 

of the Corporation, officer of the Corporation, or any private individual (except that 
reasonable compensation may be paid for services rendered to or for the Corporation 
affecting one or more of its purposes), and no director or officer of the Corporation, 
or any private individual shall be entitled lo share in the distibution of any of the 

corporate assets on dissolution of the Corporation. 

2. No substantial part of the activities of the Corporation shall be carrying on of 
propaganda, or otherwise attempting to influence legislation, and the Corporation 

FUT Cette of Formation of Cameron County Speepor Development Corporion EEG



shall not participate in, or intervene in (including the publication or distribution of 
statements), any political campaign on behalf of any candidate for public office. 

3. If the Corporation is classified as a private foundation under Section 509(s) of the 
Internal Revenue Code, as amended, or corresponding provisions of any subsequent 
law, then while so classified the Corporation shall comply with the following 
provisions: 

a. the Corporation shall distribute its income for each taxable year at such time 
and in such manner as not to become subject to a tax on undistributed income: 
imposed by Section 4942 of the Intemal Revenue Code, as amended, or 
corresponding provisions of any subsequent federal laws; 

b. the Corporation shall not engage in any act of self-dealing as defined in 
Section 4941(d) of the Internal Revenue Code, as amended, or corresponding 
provisions of any subsequent federal laws; 

c. the Corporation shall ot retain any excess business holdings as defined in 
Section 4943(c) of the Internal Revenue Code, as amended, or corresponding 
provisions of any subsequent federal laws; 

d. the Corporation shall not make any investments in such manner as to subject it 
to tax under Section 4944 of the Intemal Revenue Code, as amended, of 
comesponding provisions of any subsequent federal laws; 

e. the Corporation shall not make any taxable expenditures as defined in Section 
4945(d) of the Intemal Revenue Code, as amended, or comesponding 
provisions of any subsequent laws; and 

f. the Corporation shall comply with all other restrictions applicable to a private 
foundation under Section $09(a) of the Intemal Revenue Code, as amended, 
or corresponding provisions of any subsequent laws. 

4. Upon dissolution, the board of directors shall distribute any assets remaining after 
paying or providing for the liabilities of the Company, to tax exempt organizations, or 
as may be required or permitted, under Section 501(c)(3) of the Internal Revenue 
Code, as amended. 

ARTICLE 6 

‘The Corporation may have members whose rights and duties shall be set forth in the 
bylaws. 

ARTICLE 7 

The street address of its initial registered office is 1100 E. Monroe St, Brownsville, 

EE 
‘Cerificate of Formation of Cameron County Spacepert Development Corporation Page 2014



Texas, and the name of is initial registered agent as such address is County Judge Carlos H 
Cascos, CPA. 

ARTICLE § 

‘The Corporation is governed by Chapter 507 of the Texas Local Goverment Code. 

ARTICLE 9 

Management of the affairs of the corporation shall be vested in the board of directors. 
‘The number of directors constituting the inital board of directors is seven. The names and 
addresses of the persons who are to serve as initial directors are as follows: 

John Guevara Yolanda De Leon 
1805 Ruben Torres Blvd., Ste. B 28 2313 W. Arbor St. 
Brownsville, Texas 78520 Harlingen, Texas 78550 

Eddie Sikes Chistian Villarreal 
55 Cove Circle 1018 E. Tyler Ave. 

8 Brownsville, Texas 78521 Harlingen, Texas 78550 

Robert Gracia Charlie Cabler 
1408 Tesoro P.O. Box 911 
Rancho Viejo, Texas 78575 Brownsville, Texas 78522 

Nick Serafy, Ir. 
205 W. Levee 
Brownsville, Texas 78520 

ARTICLE 10 

To the fullest extent as is permitted by law, the Corporation shall indemnify any person 
who was, is, or is threatened 0 be named a defendant or respondent in any threatened, 
completed, or pending action, sui, or proceeding, whether civil or criminal, administrative, 
arbitrative, or investigative, including any appeal of such action, suit, or proceeding, or any 
inquiry or investigation that could lead to such action, while a director or officer is or was 
serving at the request of the Corporation as a trustee, officer, director, partner, employee, agent, 
or any functionality of anather foreign or domestic organization. The Corporation also may 
indemaify such person described in the preceding sentence and any other person to the fullest 
extent as may be permitted by law. 

ARTICLE 11 

‘The name and address of the organize is: 
County Judge Carlos H. Cascos, CPA 

BE ———— 
Cerificate of Formation of Cameron Coury Spaceport Development Corporation Page 30rd



1100 E. Monroe St. 

Brownsville, Texas 78520 

or G (Ll 
‘County Judge, Carlos H. Cascos, CPA 

Anested by: 45 ABS py 3 

Sones 

eee: ream ot Fm of Comm Coun Spee Dove Con rr





Space Port Development Board Meeting 
Thursday, May 21, 2020 

Dancy Building: Commissioner's Courtroom 
1100 €. Monroe St., Brownsville, TX 78520 

Held via Telephone/Zoom- Meeting ID: 842 5924 1872 Password: 382464 
Toll Free Number: 1-877-853-5257 

12:00pm 

Attendance: 
Nick serafy Robert Gracia 
John Guevara Alma Waltzer 
Yolanda De Leon Mark Yates 
Conrad Bodden 

Absent: 
Cristian Villarreal 

Audience: 
Teresa Loza 
Melissa lizard 

1. Call Meeting to Order 
Mr. Serafy called meeting to order 12:01pm 

2. Public Comments. 

3. Approval of the Minutes of the regular Meeting of February 13, 2020. 
Mr. Bodden motioned to approve minutes for February 13, 2020 meeting with the 
correction that he abstain on those minutes. Ms. De Leon seconded approval and was 
carried unanimously. 

4. Report on the SPACEPORT TRUST FUND GRANT AGREEMENT with the Office of the 
‘Governor, Economic Development and Tourism Division (“00G") effective January 8, 
2015, with original deadline of March 31, 2018, with the OG issuing a Spaceport 
Trust Fund Grant Policy Directive to Grantee extending the grant to August 31, 2018 

Date: May 21, 2020 
Time Start:12.01 
Time End: 12:21 
Minutes taken by: Teresa Loza



and First Amendment extending the grant expenditure deadline two years to August 
31,2018. 
The total grant awarded was 13 million; todays request is for 10.4 million but they 
submitted documents for 10.8 million. They submitted 10.8 million in case during an 
audit by the Office of the Governor (00G) if they have an issue with an invoice they can 
remove it the invoice and immediately substitute it. Today's reimbursement request will 
completely exhaust this grant. The company made an economic investment and a 
hoping it will help them to lobby for additional incentive funding in January 2021. Since 
opening Space X has employed 850 employees and in the last 2 years they have 
expenditures and investments in the area of $140 million- including their employees and 
infrastructure. They have plans expand their current facilities and are looking at real 
estate in the area. 

5. Authorization to submit to the governor's office a request for reimbursement of funds 
spent in accordance with Office of the Governor, Economic Development and Tourism 
Division (00G") effective January 8, 2015, as amended. 
Recalling a previous discussion that the Governor's Office wanted us to verify that those 
expenditure where spent before the application goes to them. During that time County 
Engineer verified that certain materials were purchased. We are not getting verification 
by County Engineers like previously done. 

As per Ms. Waltzer, the state has sent Nicole, from the Governor's Office, over the past 
18-24 months to check the facilities and they have accommodated their request. They 
spot check them on reimbursement requests and random check on reports. They have 
undergone extensive audit process with the Governor's Office and were recently. 
assigned a new Auditor, Mary York. 

Discussed the board would agree to approve recommendation but not verify that is up 
tothe Governor's office. 

Mr. Bodden motioned recommendation to approve the submission of the request for 
reimbursement to the Office of the Governor. Seconded by Ms. De Leon. 

Date: May 21, 2020 
Time Start:12.01 
Time End: 12:21 
Minutes taken by: Teresa Loza



6. Discussion and authorization to allow the Chairman and Vice-chair to sign the 
documents to convey funds upon receipt to the Space Exploration Corporation (“Space 
X7) via wire transfer. 
Wr. Serafy motioned to authorize Chairman and Vice-chair to sign documents for wire 
transfer. Motion was seconded by Mr. Gracia and Mr. Guevara, 

Mr. Serfay would like to comment that this wire wil deplete funds established and 
unless Commissioners Court opposes the Spaceport Corporation can stay together and 
meet four-times a year. 

Mr. Mark Yates will follow up with the Office of the Governor if they will be required to 
review Quarterly and Annual reports. 

Ms. De Leon motioned to stay together and review quarterly and annual reports. 
Seconded by Mr. Bodden. 

7. Adjournment. 

Date: May 21,2020 
Time Start:12.01 
Time End: 12:21 
Minutes taken by: Teresa Loza



Cameron County 

Spaceport Development Corporation 

September 19,2013 

Mr. Keith Graf 
Office of the Governor 
Aerospace and Aviation Division 
Economic Development and Tourism 
221 East 11" Street, 4" Floor 
Austin, Texas 78701 

Dear Mr. Graf: 

Cameron County Spaceport Development Corporation (CCSDC) respectfully submits the 

proposal for the Texas Spaceport Trust Fund. The enclosed binder contains: 

«Proposal demonstrating that the Project submitted herein is eligible to receive Spaceport 
Trust Fund grant by certifying that criteria of Local Government Code 507 and 
Government Code Section 481.0069 

* CCSDC incorporation documents 

o Space Exploration Technologies Corp. (Space X) incorporation documents and 
verification of good standing 

Status of permit application to Federal Aviation Administration (FAA) 

Thank you for your consideration of this application. Please contact me at 956-982-5414 if you 

Sincerely, ] 

Nick Serafy, Jr. 
Chairman 

Dancy Courthouse 1100 E. Monroe Street Brownsville, TX 78521



Business entity: 
| SPACEX 

BUILDING ROCKETS 
FROM THE GROUND UP 

4 
3 

Proposal for Texas Spaceport Trust Fund 

Respectfully submitted to: 

Office of the Governor - Economic Development and Tourism 
Aviation and Aerospace 

By: 

Cameron County Spaceport Development Corporation 

acPtember 19,2013 
1S



AUTHORIZED DEVELOPMENT CORPORATION 

First Name: Nick 

Last Name: Serafy 

Title: Chairman, Board of Directors 

Organization: Cameron County Spaceport Development Corporation 

Street Address: 1100 E. Monroe Street Dancy Building 

Mailing Address: 1100 E. Monroe Street Dancy Building, Second Floor 

City: Brownsville 

State: TX 

Zip: 78250 

Phone: 956-982-5414 

Fax: 956-983-5099 

Mobile: 956-571-5314 

Website: www.co.cameggh.tx.us 

Email: nick@serafy.com 

Development Corporation Background: 

1s the corgratioRcurrent on ail obligations with the Sate of Texas? [Yes [1 
0 

Is there a pending claim of litigation against the corporation? [] Yes [] No 

[ Formation documents attached 

Confidential & Proprietary 2
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March 6, 2013 

VIA OVERNIGHT DELIVERY VIA OVERNIG] R) Mp 
7 a 

Bruce W. Hodge 
Chief Counsel 
Commissioners Court Civil Legal Division 
1100 E. Monroe, (Historic Dancy Building) 
Second Floor, Suite 222 
Brownsville, Texas 78520 

Re: Certificate of Formation of Cameron County Spaceport Development Corporation 

Dear Mr. Hodge: 

Enclosed is a confirmation letter from the Office of the Secretary of State regarding the 
filing of the Certificate of Formation of Cameron County Spaceport Development Corporation, 
with a Certificate of Filing and an original Certificate of Formation of Cameron County 
Spaceport Development Corporation. 

‘Please note that nonprofit corporations do not automatically qualify for an exemption 
from federal and state taxes. Shortly, the Comptroller of Public Accounts will be contacting the 
corporation at its registered office for information that will assist the Comptroller in setting up 
the franchise tax account for the corporation. Additionally, the corporation will not be required to 
file annual reports, but once every four years as requested by the Secretary; therefore, it is 
important for the Corporation to maintain a registered agent and office in Texas to which the 
Secretary of State will send a request to file a periodic report. Failure to do so may result in the 
involuntary termination of the Corporation. 

When the Directors are ready to conduct the organizational meeting, we will be available 
to provide assistance as needed. Please contact me if you have any questions. 

Sincerely, 

C 2 
James P. Allison 

PA/afo / 
Enclosures 

ce: Members, Cameron County Commissioners Court 
Pete Sepulveda, Jr., Cameron County Administrator



Corporations Section To John Steen 
POBox 13697 20) Secretary of Sate: 
Austin, Texas 78711-3697 EE) 

Office of the Secretary of State 

March 05, 2013 

Attn: James P. Allison 
Allison, Bass & Associates, LLP 
402 W 12th St 
Austin, TX 78701 USA 

RE: Cameron County Spaceport Development Corporation 
File Number: 801744358 

It has been our pleasure to file the certificate of formation and issue the enclosed certificate of filing 
evidencing the existence of the newly created nonprofit corporation. 
Nonprofit corporations do not automatically qualify for an exemption from federal and state taxes. 
Shortly, the Comptroller of Public Accounts will be contacting the corporation a its registered office 
for information that will assist the Comptroller in setting up the franchise tax account for the 
corporation. Information about franchise tax, and contact information for the Comptroller's office, is 
available on their web site at http:/window. state. tx. us/taxinf/franchise/index.html. For information on 
state tax exemption, including applications and publications, visit the Comptroller's Exempt 
Organizations web site at _hitpi//windowstate.tx.us/taxinfo/exemp/indexchtml. Information on 
exemption from federal taxes is available from the Internal Revenue Service web site at wwwwrs gov. 
Nonprofit corporations do not file annual reports with the Secretary of State, but do file a report not 
more often than once every four years as requested by the Secretary. It is important for the corporation 
to continuously maintain a registered agent and office in Texas as this is the address to which the 
Secretary of State will send a request to file a periodic report. Failure to maintain a registered agent or 
office in Texas, failure to file a change to the agent or office information, or failure to file a report 
‘when requested may result in the involuntary termination of the corporation. Additionally, a nonprofit 
corporation will file documents with the Secretary of State if the corporation needs to amend one of the: 
provisions in its certificate of formation. If we can be of further service at any time, please let us 
know. 

Sincerely, 

Corporations Section 
Business & Public Filings Division 
(512) 463-5555 
Enclosure 

Come visit us on the internet a hp: fwww.so. state x5 
Phone: (512) 463-5555 Fax: (512) 463-5709 Dial: 7-1-1 fo Relay Services 
Prepared by: Rosa Arellano TID: 10286 Document: 469032430002



Corporations Section JE Op John Steen 
POBox 13697 Ce Secretary of Ste 
Austin, Texas 78711-3697 Ey b) 

Office of the Secretary of State 

CERTIFICATE OF FILING 

OF 

Cameron County Spaceport Development Corporation 
File Number: 801744358 

“The undersigned, as Secretary of State of Texas, hereby certifies that a Certificate of Formation for the 

above named Domestic Nonprofit Corporation has been received in this office and has been found to 

conform to the applicable provisions of law. 

ACCORDINGLY, the undersigned, as Secretary of State, and by virtue of the authority vested in the 

secretary by law, hereby issues this certificate evidencing filing effective on the date shown below. 

‘The issuance of this certificate does not authorize the use of a name in this state in violation of the rights 
of another under the federal Trademark Act of 1946, the Texas trademark law, the Assumed Business or 
Professional Name Act, or the common law. 

Dated: 03/04/2013 

Effective: 03/04/2013 
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STE FILED 
od \ In the Office of the 2 0 Secretary of State of Texas 
3 afd MAR 04 2013 
Li 
= Corporations Section 

CERTIFICATE OF FORMATION OF 
CAMERON COUNTY SPACEPORT DEVELOPMENT CORPORATION 

Pursuant 10 the provisions of Chapter 22 of the Texas Business Organizations Code, the 
undersigned Corporation adopts the following Certificate of Formation. 

ARTICLE 1 

“The name of the Corporation is Cameron County Spaceport Development Corporation. 

ARTICLE 2 

“The Corporation is a nonprofit corporation tha is organized to exercise the powers and 
duties granted to a spaceport development corporation under Chapter 507, Texas Local 
Government Code, and for the transaction of any and all lawful acts for which nonprofit 
corporations may be incorporated under the Texas Non-Profit Corporation Act. 

ARTICLE 3 

“The period of duration is perpetual 

ARTICLE 4 

“The purpose of the Corporation i to support the creation and development of a spaceport 
project in Cameron County, Texas, and for any lawful purpose permitted by the Nonprofit Law 
of the State of Texas; and exclusively for charitable, religious, scientific literary, or educational 
purposes cither directly or by coniributions o organizations that qualify as exempt under section 
501(c)3) of the Internal Revenue Code and its Regulations as they now exist or as they may 
hereinafter be amended. 

ARTICLE 

1. No part of the net eamings of the Corporation shall inure to the benefit of any director 
of the Corporation, officer of the Corporation, or any private individual (except that 
reasonable compensation may be paid for services rendered to or for the Corporation 
affecting one or more of its purposes), and no director or officer of the Corporation, 
or any private individual shall be entitled to share in the distribution of any of the 
corporate assets on dissolution of the Corporation. 

2. No substantial part of the activities of the Corporation shall be carrying on of 
propaganda, or otherwise attemping to influence legislation, and the Corporation 

BE ———— Cerificate of Formation of Cameron County Spaceport Development Corporation Togs Tord



shall not participate in, or intervene in (including the publication or distribution of 
statements), any political campaign on behalf of any candidate for public office. 

3. If the Corporation is classified as a private foundation under Section 509(a) of the 
Internal Revenue Code, as amended, or corresponding provisions of any subsequent 
law, then while so classified the Corporation shall comply with the following 
provisions: 

a. the Corporation shall distribute its income for each taxable year at such time 
and in such manner as not to become subject to a tax on undistributed income 
imposed by Section 4942 of the Internal Revenue Code, as amended, or 
comesponding provisions of any subsequent federal laws; 

b.. the Corporation shall not engage in any act of self-dealing as defined in 
Section 4941(d) of the Internal Revenue Code, as amended, or corresponding 
provisions of any subsequent federal laws; 

c. the Corporation shall not retain any excess business holdings as defined in 
Section 4943(c) of the Internal Revenue Code, as amended, or corresponding 
provisions of any subsequent federal laws; 

d. the Corporation shall not make any investments in such manner as to subject it 
to tax under Section 4944 of the Intemal Revenue Code, as amended, or 
corresponding provisions of any subsequent federal laws; 

e. the Corporation shall not make any taxable expenditures as defined in Section 
4945(d) of the Intemal Revenue Code, as amended, or corresponding 
provisions of any subsequent laws; and 

f. the Corporation shall comply with all other restrictions applicable to a private 
foundation under Section 509(a) of the Internal Revenue Code, as amended, 
or corresponding provisions of any subsequent laws. 

4. Upon dissolution, the board of directors shall distribute any assets remaining after 
paying or providing for the liabilities of the Company, to tax exempt organizations, or 
as may be required or permitted, under Section S01(c)3) of the Intemal Revenue 
Code, as amended. 

ARTICLE 6 

The Corporation may have members whose rights and duties shall be set forth in the 
bylaws. 

ARTICLE 7 

The street address of its initial registered office is 1100 E. Monroe St., Brownsville, 

BE ——————. 
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Texas, and the name of its initial registered agent as such address is County Judge Carlos H 
Cascos, CPA. 

ARTICLE 8 

“The Corporation is governed by Chapter 507 of the Texas Local Government Code. 

ARTICLE 9 

Management of the affairs of the corporation shall be vested in the board of directors. 
“The number of directors constituting the initial board of directors is seven. The names and 
addresses of the persons who are to serve as initial directors are as follows: 

John Guevara Yolanda De Leon 
1805 Ruben Torres Bivd., Ste. B 28 2313 W. Arbor St. 
Brownsville, Texas 78520 Harlingen, Texas 78550 

Eddie Sikes Christian Villarreal 
55 Cove Circle 1018 E. Tyler Ave. 
Brownsville, Texas 78521 Harlingen, Texas 78550 

Robert Gracia Charlie Cabler 
1408 Tesoro P.O. Box 911 
Rancho Viejo, Texas 78575 Brownsville, Texas 78522 

Nick Serafy, Jr. 
205 W. Levee 
Brownsville, Texas 78520 

ARTICLE 10 

To the fullest extent as is permitted by law, the Corporation shall indemnify any person 
who was, is, or is threatened 10 be named a defendant or respondent in any threatened, 
completed, or pending action, suit, or proceeding, whether civil or criminal, administrative, 
arbitrative, or investigative, including any appeal of such action, suit, or proceeding, or any 
inquiry or investigation that could lead to such action, while a director or officer is or was 
serving at the request of the Corporation as a trustee, officer, director, partner, employee, agent, 
or any functionality of another foreign or domestic organization. The Corporation also may 
indemnify such person described in the preceding sentence and any other person to the fullest 
extent as may be permitted by law. 

ARTICLE 11 

‘The name and address of the organizer is: 
County Judge Carlos H. Cascos, CPA 

BE —————— Certificate of Formation of Cameron County Spaceport Development Corporation Page 304



1100 E. Monroe St. 
Brownsville, Texas 78520 
os @ ny. 
‘County Judge, Carlos H. Cascos, CPA 
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BASIS OF ELIGIBILITY 

Cameron County Spaceport Development Corporation, in collaboration with the 
eligible Business Entity, Space Exploration Technologies Corp. presents the 
following proposal demonstrating that the Project submitted herein is eligible 
to receive Spaceport Trust Fund grant by certifying that all of the following 
criteria have been met: 

I Documentation of viability of Business Entity 

Il. [3 Business Plan demonstrating Business Entity's financial, managefial, 
and technical capability necessary to launch and land a reusable faunch 
vehicle (page 5) 

mi. [A Certification by Texas Economic Development and Tourism office that 
the Business Entity has committed to locating its facilities at a spaceport 
in Texas 

a. Application submitted: July 18, 2013 

J Iv. Development plan for spaceport facilities as defined under Local 
Government Code 507 (page 10)5, 

a. Approved by Cameron County Spaceport Development Corporation: 
July 22,2013 7 

V. [9 75% of the funding fequired for the project is secured (page 13) 

VI. [4] Federal Aviation Administration permit or license, or other appropriate 
authorization: / 

a. [] permit; or 
b. I application by Spaceport or Launch Operator (status enclosed) 

Confidential & Proprietary 3



Delaware rea 
The First State 

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 
COPY OF THE RESTATED CERTIFICATE OF "SPACE EXPLORATION 
TECHNOLOGIES CORP.", FILED IN THIS OFFICE ON THE TWENTY-SEVENTH 
DAY OF MARCH, A.D. 2012, AT 2:22 O'CLOCK P.M 
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sat of pigs 
pi EEE, HE aL, Et a ae AomNDED AND RESTATED CERETCATE OF IEORFORATION 

or 
SPACE EXPLORATION TECHNOLOGIES CORP. 

PO ———— 
1. The ndrdgndi th iy lt Chie ct Offerof Spc Epson Teele Cop a ron. 
J —— TT 

‘Secretary of State of Delaware on March 14, 2002. 

3 The Certificate of Incorporation of this corporation shall be amended and restated torn ol 
preven 

Tho sane of i coporion i Spe Expcion Thlgis Con. (he 
“Corporation”. 

ARTICLE IL. 

The srs ofthe Capos gtd ofc the Se of Dla is 271 
Centerville Road, Suite 400, Wilmington, County of New Castle. The name of its registered 

‘agent at such address is Corporation Service Company. 

pres 
The purpose of the Corporation is 10 engage in any lawful act or activity for which 

corporations may be organized under the General Corporation Law of Delaware. 

pre 
(A) Classes of Stock. The Corporation is authorized to issue four classes of stock to 

be designated, respectively, “Class A Common Stock,” “Class B Common Stock,” “Class C i med ikl io of cs hh he Corpor a St To in vey A mon. so di S87 hos 
(476,750,000) shares, cach with a par value of $0.001 per share. One hundred seventy-five 

‘million (175,000,000) shares shall be Class A Common Stock, one hundred fifty million 

(150,000,000) shares shall be Class B Common Stock, fifty million (50,000,000) shares shall be 

Class C Common Stack and one hundred and one million seven bundred fifty thousand 
(101,750,000) shares shall be Preferred Stock. As used in this Amended and Restated 

Certificate. 

mon: Common Sit lett cotvety 0 Cla A Coon Sock 
Class B Common Stock and the Cluss C Common Stock, each as applicable. 
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Upon the acceptance ofthis Amended and Restated. Certificate of Incorporation for fling 
with the Secretary of State of the State of Delaware (the “Effective Time"), each share of 

Common Stock of the Company outstanding immediately prior to the Effective Time shall, 

‘without any furtr action by any stoclolder, be redesignated a, and shall become, one share of 
Class B Common Stock. Any stock certificate that immediately prior to the Effective Time 

represented shares of the Corporation's Common Stock shall from and after the Effective Time 

be docmed to represent shares of Class B Common Stock, without the need for sumender or 
exchange thereof 

(3) Rights, Preferences and Restrictions of Preferred Stock, The Prefered Stock 
authorized by this Amended and Restated Certificate of Incorporation may be issued from time 

fo tno in one or more sores. Of the authorized Prefored Stock, sixty-one millon (51,000,000) 
shares shall be designated “Series A Preferred Stock”, five million five hundred thousand 

(5,500,000) shares shall be designated “Series B Preferred Stock, ten ‘million five hundred 

housand (10,500,000) share shal, be designated “Series C Prefurrd Stock”, seven million ive 
‘hundred thousand (7,500,000) shares shall be designated “Series D Preferred Stock”, ten million 

five hundred thousand (10,500,000) shares shall be designated “Series E Preferred Stock”, and 

six millon scven. hundrcd fifty thousand (6,750,000) shares shall be designated “Series F- 
Preferred Stock” (individually and collectively, the Series A Prefered Stock, the Series B 
Prefered Stock, the Series C Prefered Stock, the Series D Preferred Stock the Sees £ 
Preferred Stock, and the Series F Preferred Siock aro referred 10 as the “Series Preferred. 
Stock. Tho rights, preferences, privileges, and restrictions granted to and imposed on tho 
‘Series Preferred Stock are as set forth below in this Article IV(B). Any shares of Preferred Stock. 

hat may be redeemed, purchascd or acquired by tho Corporation may be reissued except as 
otherwise provided by law of by the tems of any seies of Preferred Sock. 

1 Dividend Provisions, Subject to the rights of series of Preferud Stock 
which may fom time fo time come into existence, the holders of ares of Serics Prefered Stock. 
shall be entitled to receive dividends, out of any assets legally available therefor, prior and in 

preference to any declaration of payment of any dividend (payable other than in x class of 
Common Stock or other securities and rights convertible into or entitling the holder thereof to 

receive, directly or indirectly, additional shares of a class of Common Stock of the Corporation) 

on any elas of Common Stock of te Corporation, atthe folowing rtes: 

(9) Holders of shares of Series A Preferred Stock shall be entitled to * 
receive $0.05 per share (as adjusted for stock splits, stock dividends, reclassification and the like) 

per annum on each outstanding share of Series A Preferred Stock. 

() Holders of shares of Series B Preferred. Stock shall be called to 
secsive $0.10 per share (3 adjusted for stock split, stock dividends, reclassification and the lke) 
per annum on cach outstanding share of Series B Prefered Stock. 

(©) Holders of shares of Series C Preferred Stock stall be ctiled to 
receive $0.15 per share (as adjusted for stock splits, stock dividends, reclassification and. the like) 

per annum on cach outstanding share of Series C Prefered Stock. 
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(@ Holders of shares of Series D Prefeee Stock shall be atid to 
receive $0.194 per share (as adjusted for stock splits, stock dividends, reclassification and the 

Tike) per anu on each outstanding share of Scrics D Preferred Stock. 

(©) Holders of shares of Series E Prefered Stock shall be entitled to 
receive $0.225 per share (as adjusted for stock splits, stock dividends, reclassification and the. 

ie) pr annum on each outstanding sha of Series E Preferred Stock. 

(f) Holders of shares of Series F Preferred Stock shall be entitled to 

receive $0.375 per share (as adjusted for stock splits, stock dividends, reclassification and the. 

like) per annum on each outstanding share of Series F Preferred Stock. 

Any such dividends shall bs payable when, ss and if declared by the Board of Directors. 
‘Such dividends shall not be cumulative. Subject 10 the rights of serics of Preferred Stock that 

‘may from time to time come into existence, any dividends paid to the holders of shares of Series 

Preferred Stock shall bo paid pro rata, on an equal priority, pari passu basis (according to the 

aggregate amount of ll declared and unpaid dividends on ll Seies Prefered Stock) in 
2ecordance with the provisions st forth in this Asicle IV(B)L 

2 Liguidation, 
@  Rasference. 

@) Series E and F Preferred Stock. In the event of any 
liquidation, dissolution or winding up of the Corporation, either voluntary or involuntary, ‘subject 

to the rights of series of Prefered Stock that may from time to ime come into existence and 
‘prior and in preference to any distribution of any of the assets of the Corporation to ‘the holders 

of the Series A Preferred Stock, the Series B Preferred Stock, the Series C Preferred Stock, the 

Serica D Preferred Stock, or any class of Comfon Stock by reason of ther ownership thereof: 
9 the holders of the Series E Preferred Stock by reason of their ownership thereof shall be. 
entitled to receive an amount per share equal to $4.50 per share (as adjusted for stock splits, 

Stocle dividends, reclassification and the like) or each share of Series E Preferred Stock then held 
by them, plus declared but unpaid dividends (the “Series E Preferred Stock Liquidation 

Preference”); and (z) the holders of the Series F Preferred Stock by reason of their ownership 

hepeot shall be entitled fo receive an amouat per share equal (0 the greater of () $7.50 per share 
(as adjusted for stock splits, stock dividends, reclassification and the like) for each share of 

Series F Preferred Stock thea held by them, plus declered but unpaid dividends and (B) the 

‘amount to which such holders would be entitled to receive upon such liquidation, dissolution or 
‘winding up of the Corporation (including, without limitation, any such deemed liquidation events. 

as provided in Section 2(c)(D) if all outstanding shares of Series F Preferred Stock were 

converted nto share of Class B Common Stock and all outstanding shares of Class C Common 
Stock were converted into Class A Common Stock, ia cach caso, immedistely prior to such 
liquidation, dissolution or winding up of the Corporation. If, upon the occurrence of such event, 

the assets and funds thus distributed among the holders of the Series E and F Preferred Stock hy 

reason of their ownership thereof shall be insufficient to permit the payment to such holders of 

the full aforesaid preferential amounts, then, subject to the rights of series of Prefered Stock that 

ay fom time to time come into castence, the tio assets and funds of the Corporation legally 
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availble for diseibution shal be distibuted among the holders of he Series E and F Preferred 
‘Stock ratably, on an equal priority, pari passu basis, in proportion to the prefercatial amount each. 

‘such holder is otherwise entitled to receive. 

(i) Series D Preferred Stock. In the event of any liqidtion, 
dissolution or winding up of the Corporation, either voluntary or involuntary, subject to the 
rights of series of Preferred Stock that may from time to time come into existence, after full 

payment of the Series E and F Preferred Stock liquidation preference described in Section 2(a)(i) 

Rbove, and prior and in preference to any distribution of any of the assets of the Corporation (0 
{he holders of the Series A Prefued Stock, the Series B Prefened Stok, the Series C Preferred 
Stock or any class of Common Stock by reason of their ownership thereof, the holders of the 
Series D Prefered Stock by reason of their ownership thereof shall be eatiled 10 receive an 
‘mount pee share ¢qual to the greater of (A) $7.76 per share (os adjusted fo stock splits, sock 
dividends, recnsiBeaion and th like) for cach share of Series D Prefered Stock then held by 
hem, plus declared but unpaid dividends and (B) tho amount 9 which such holders would be 
anil to receive upon. such liquidation, dissolution or winding up of the Corporation 
{iscluding, without iat, any such deemed liquidation ovens as provided in Section 2)()) 
all outstanding shares of Series D Proferrd Stock were converted into shares of Class B 
Common Stock and al outstanding shares of Class C Comman Stock were converted into Class 
“A Common Stock, in each case, immediately prio such liquidation, dissolution or winding up 
of the Corporation. If, upon the occurrence of such event, the assets and funds thus distributed 

“mong the holes of the Series D Preferred Stock by reason of thei ownership thereof shall be 
Insufficient to permit the payment to such holders of ho full aforesaid profcrcatal amounts, then, 
Subject to the fights of series of Profered Stock that may from time to time come into existence, 
he entice. acces and funds of the Corporation legally available (or distribution shall bo 
distributed among the holders of the Series D Preferred Stock ratably, on an equal priority, pari 

Dass basis, in proportion (0 the preferential amount each such holder is otherwise entitled to 
Tecsive. 

(i) Series A,B and C Preferred Stock. [n the event of any 
liquidation, dissolution or winding up of he Corporatio, ithe voluntary or involuntary, subject 
to the rights of series of Preferred Stock that may from time to time come into existence and after 

ll payment of tho Series E and F Preferred Stock liquidation preference described in Section 
2(a)i) above and the Series D Preferred Stock liquidation preference described in Section. 

2(a)(ii) above, prior and in preference to any distribution of any of the asses of the Corporation 

{othe holders of any class of Common Stock by reason of Uieir ownership thereof, () the 
Holders of the Series A Preferred Stock by reason of their ownership thereof shall be entitled to 
receive an amount per share cqual to the greater of (A) $1.00 per share (as adjusted for stock 

splits, stock dividends, reclassification and the like) for each share of Series A Preferred Stock 

Then held by tem, plus declared but unpaid dividends and (B) the amout to which sch holders 
would be entitled to receive upon such liquidation, dissolution or winding up of the Corporation 

(including, without lation, ony such deemed liquidation events ss provided in Section 2(Y()) 
if al outstanding shares of Series A Preferred Stock were converted into shares of Class B 
Common Stock nd all outstanding shez of Class C Common Stock were converted nto Class 
‘A Common Stock, in cach case, immediately pri t such liquidation, dissolution or winding up 
of the Corporation, (y) the holders of the Series B Preferred Stock by reason of their ownership 

thereof shall be entitled to receive an amount per share equal to the greater of (A) $2.00 per share. 
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(as adjusted for stock splits, stock dividends, reclassification and the like) for each share of 

Series B Preferred Stock then held by them, plus declared but unpaid dividends and (B) the. 

‘mont 10 which such holders would be enid to receive upon such liquidation, dissolution or 
Vindiog up ofthe Corporation (including, without limitation, acy such deemed liguidation events 
25 provided in Section 2X0) If all outsianding shares of Series B Preferred Stock wero 
converted into shares of Class B Common Stock and all outstanding sharcs of Class C Common 

Stock were converted into Class A Common Stock, in each cas, immediatly prior © such 
liquidation, dissolution or winding up of the Corporation, and (z) the holders of the Series C 

Profemred Stock by reason of their owners cceof shall be cid to receive an amount per 
Share equal to the greater of (A) $3.00 per share (as adjusted for stock splits, stock dividends, 
reclassification and the like) for each share of Series C Preferred Stock then held by them, plus. 

declared but unpaid dividends and (B) the amount to which such holders would be entitled to 

receive upon such liquidation, dissolution or winding up of the Corporation (including, without 
limitation, any such deemed liquidation events as provided in Section 2(c)(?) if all outstanding 

‘shares of Series C Preferred Stock were converted into shares of Class B Common Stock and all 

‘outstanding shares of Class C Common Stock wero converted into Class A Common Stock, in 
cach sase, immediatly prior to such liquidation, dissolution or winding up of the Comoration. 
If, upon the occurrence of such event, the assets and funds thus distributed among the holders of 

ie Series A Preferred Stock, tho Series B Preferred Stock and the Secies C Prefered Stock by 
reason of their ownership thercof shall be insufficeat o penn the payment o such holders of 
he ful aforesaid preferential amounts, then, subjct Lo th rights of series of Prcfrred Stock tht 
may fiom time to ime core into existence, the cafio assets and funds of the Corporation logally 
‘wallable for distibution shall be disrbuted among the holders of the Series A Preferred Stock, 
the Series B Preferred Stock and the Series C Preferred Stock ratably, on an equal priority, par 

passu basis, in proportion to the preferential amount each such holder is 
otherwise entitled to 

receive 
() Remaining Assets. Upon the completion of the distibutions 

required by Section 2(4) sbove and any othe distribution that may be required with respec fo 
Sees of Prefered Stock that may from time to time como into existence, if assets remain in the 
Corporation, the holders of the Series E Preferred Stock shall receive, prior and in preference to 

any disribution of any of the assets of the Corporation to the holders of any class of Common. 
Stock by reason of their ownership thereof, an additional distribution of such assets (the “Series 

I Partiipation Amount’) equal to the Series E Participation Percentage multiplied by the 
amount of such remaining assets. “Series E Participation Percentage” shall equal the 

‘proportion of the total number of outstanding shares of any class of Common Stock represented 
by the outstanding shase of Serics E Preferod Stock, with tho shares of Series E Prefered Stock 
being rested for ths purpose a if they had been converted fo shares of Class B Common Stock 
a the then applicable Conversion Rate. 

© Certain Acauisitions. 
() Deemed Liguidation, Without the consent of the holders 

of a majority of the Preferred Stock, the Corporation shall not (A) sell, convey, or otherwise 

spose of all or substantially all Of is propety or business (determined on a consolidated basis 
with al of the Corporation's Subsidiaries), (B) merge with o ito or consolidate with any other 
corporation, limited liability company or other entity (other than a merger with a wholly-owned 
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subsidiary corporation in which the Corporation i the surviving corporation, the tems of the 
Series Proferred Stock are not changed and the Seris Preferred Stock is not exchanged for other 
securities, cash or other propery) or (C) effect any other transaction or series of related 
transactions in which more than fifty percent (50%) of the voting power of the Corporation is 
disposed of, unless the holders of Preferred Stock receive in connection therewith consideration 
in an amount equal to the amount they would roceive pursuant to Section 2(a) if such event 
constituted a liquidation of the Corporation; provided however, tha, subject (0 the righis of 
Serits of Preferred Stock that may from time to ime come into existence, (x) without the consent 
‘of the holders of at least two-thirds (23) of the then outstanding shares of Series F Preferred 
Stock, the holders of the Series F Preferred Stock by reason of their ownership thereof shall not 
receive consideration in connection with such event in an amount less than the amount they 
would receive pursuant to Section 2(s) if such event constituted a liquidation of the Corporation, 
(5) without the consent of the holders of a majority of the then oustanding shares. of Series E 
breferted Stock, the holders of the Series E Preferred Stock by reason of their ownership thercof 
shall not receive consideration in connection with such event in an amount ess than the amount 
they would receive pursuant to Section 2(a) if such eveat constituted a liquidation of the 
Corporation, and (2) without the consent of the holders of u majority of the then outstanding 
shares of Series D Preferred Stock, te holders of the Series D Profered Stock by reason of tei 
‘ownership thereof shall not receive consideration in connection with such event in an amount 
less than the amount they would receive pursuant fo Section 2(s) if such event constituted a 
liquidation of the Corporation; provided farther, that this Section 2(c)G) shall not apply to () a 
merger offected exclusively for the purpose of changing the domicile of the Corporation, (i) an 
equity financing in which the Corporation is the surviving corporation, or (i) a transaction in 
‘which the stockholders of the Corporation immediately prior to the transaction continue to own. 
50% or more of the voting power of the surviving corporation following the transaction. For 
purposes of this Amended nd Restated Cerificate of Incorporation, “Subsidiary” shall mean 
With respect to the Corporation, any corporation, limited liability compexy, partnership, 
association or other business caity of which (J) i a corporation, a majority of the toual voting 
power of shares of stock entitled (without regard to the occurrence of any contingency) to vote in 
The election of directors, managers or trustees thereof is at to te owned or controlled, directly 
or indirectly, by the Corporation or onc or more other Subsidiaries or a combination thereof, or 
{i i€ a limited liabilicy company, parterskip, association o other business enlity a majority of 
the parmership or other similar ownership interest thereof is at the time owned or controlled, 
directly or indirectly, by the Corporation or one or moro other Subsidiaries or a combination 
thereof. 

(i) Valuation of Consideration, Tn the even of a decmed 
liquidation as described in Sesion 2(E)G) above, if the consideration received by the Corporation. 
is other than cash, its value will be deemed its far markt value. Auy securities shall be valued 
as follows: 

(A) Securities not subject to investment leter or other. 
similar restrictions on free marketabiliy; 

(1) If maded on a securities exchangs, the valuc 
shall be deemed to be the average of tho closing prices of the scouriies on such exchange over 
he thirty-day period ending threo (3) days prior to the losing; 
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©) actively traded over-the-counte, the value 
al be deemed ob th average of th losing bid or sal pice (whichever i applicable) over 
the thirty-day period ending three (3) days prior to the closing; and 

(3) If there is no active public market, the value 

shal be the far market value thereof, as mutually determined by the Board of Directors of the 
Corporation and the holders of at least a msjoriy of the voting power of ll hen outstanding. 
Share of Preferred Stock. 

(B) The method of valuation of securities subject to 

investment ote or other restrictions on free marketability (the tha restrictions arising solely 
by wits of a stockholders status as an affine or former ffate) shall be to make 
upproprite discount fiom the marke van determined ss hove in Section 2(0XIA) to reflect 
he approximate fs market vlue thereof, as mutually determined by the Corporation and the 
olders of a least a majority of the voting power of all hen oustanding share of Preferred 
Stock. 

(ii) Notice of Transaction. Tho Corporation shall give exch 
holder of record of Preferred Stock written notice of such impending transaction not later than 

ten (10 daye prior 1 the stockholders” meeting called to approve such transaction, o ten (10) 
days prior to the closing of such transaction, whichever is earlier, and shall also notify such 

‘holders in writing of the final approval of such transaction. The first of such notices shall 

descr th matesal tens and conditions of tho impending ransaction and the provisions of his 
Section 2, and the Corporation shall thereafter give such holders prompt notice of any material 
changes. The trensction shal in no. event take place sooner (han ten (10) days afer the 
Corporation has given the first notice provided for herein or sooner than tea (10) days after the. 

Corporation has given notice of any material changes provided for herein; provided, however, 

that such periods may be shortened upon the written consent of the holders of Preferred Stock 

that are entitled to such notice rights or similar notice rights and that represent at least 2 majority. 

of the voting power of all then outstanding shares of such Preferred Stock. 

(v) _ Effsctof Noncomplignes In the vent tho requirements of 
this Section 2(c) are not complied with, the Corporation shall forthwith either cause the closing. 
of tho ransotion to be posiponad until such requirement have been complied with or cancel 
uch transation in hich oven th rights, preferences and privileges of the holders of Prefered 
Stock shall revert to and be the same as such rights, preferences and privileges existing 

immediatly prior o the dat of the first notice refered to in Section 2) hereof. 

(© General Restriction, The Prefered Stock (other than he Seri 
Prefered Stock) is no redeemable. 

(5) Series B Preferred Stock 
()  Atany time, and from time to time, on or after March 18, 

2014, upon the witen election of the holders of at least fwely percent (20%) of the then 
outstanding Series E Preferred Stock (the “Redemption Election”), the Corporation shall 
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redeem, out of funds legally avaiable therefor, all (but not less than all except (© the extent 
provided below) outstanding shares of Serics E Preferred Stock of such holders. The 
Corporation shall redeem the shares of Seris E Preferred Stock on the forty-Gth (15th) day 
Tollowing receipt of such written election (the date of such redemption, the “Redemption Date”) 
by paying in cash an amount per share equal to the greater of () 200% of the Series b Preferred 
Stock Liquidation Preference, or (i) the Fair Market Value (as defined below) of a share of 
Serics E Preferred Stock (tho “Rederuption Price”). 

Gi) “Fair Market Value for puposss of a redemption 
pursuant to subsection (9) of this Section 3(b),i (7) the amount agreed upon ia good faith by the 
‘Board of Directors of the Corporation and the representative of the holders participating in such 
redemption (the “Representative, not les than thirty (30) days prior to the Rederaption Date: 
for such redemption, or (2) if such agreement is not reached, the amount detennined by @ 
independent appraiser (the “Appraiser” selected by the Corporation and the Representative not 
Jess than tweuty-five (25) days prior fo such Redemption Date. The “Representative” shall be a 
holder partiipating in such redemption selected by the holders of a majoriy-ininierest of the 
shares 10 be redeerned in such redemption. The Corporation and the Representative or the 
‘Appraise, 35 applicable shall take into sccount, in determining the Fair Market Value, all 
relevant Facts and circumstances; provided, however, that there shall be no discount to reflect the 
Tact that the shares represent a minority interest jo. the Corporation or that the sharcs are not 
freely tradable. 

Gi) Within five (5) days of determination of the Fair Market 
Value in conection with a Redemption Election, the Corporation shall provide each holder of 
record (a the close of business on the business day next preceding the day on which noice is 
given) of the Series E Preferred Stock (other than the holders that provided the Redemption 

z Eleation), with & notice notifying such holder of () the Redemption Election, and the 
Redemption Date, the Redemption Price and the number of shares subject to the Redemption 
Election, and (i) such holdees tight to participate i the redemption pursuit (0 the Redemption 
Elestion (the “Redemption Notification”). Ech such bolder shall have the right, during the ten 
(10) day period commencing on tha date of the Redemption Notification, fo elect by written 
Datice (0 the Corporation to require the Corporation to redeem, out of funds legally available 
therefors, all (but not Less than all, except to the extent provided below) oustanding shares of 
Series E Preferred Stock of such holder, as part of the redemption pursuant to the Redemption 
Election. 

(W) Atleast ten (10) days prior o the Redemption Date, notice: 
shall be provided to cach Holder of record (at the close of business on the business day next 
preceding the day on which notice is given) of the Series E Preferred Stock to be redeemed 
pursuant to the Redemption Election, including holds participating in the redemption pursuant 
{o Section 3(b)Gi, at tho address last shown on the records of the Corporation for such holder, 
notifying such holder of the redemption to be effected, specifying the number of shares to be 
redeemed from such holder, the Redemption Date, the Redemption Price and the place at which 
payment may be obtained and calling upon such holder to surrender to the Corporation, in the 
‘manner and the place designated, such holder's certificate or certificates represeating the 
shares 10 be redeemed (the “Redemption Notice”). Except as provided herein, on or after the 
Redemption Date, each holder of Serics E Preferred Stock to be redeemed shall surrender t0 the: 
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‘Corporation the certificate or certificates representing such shares, in the manner and at the place: 
designated in the Redemption Notice, and thercupon the Redemption rico of such sharcs shall 
be payable 10 the order of the person whose namo appears on such certificate or certificates as 
the owner thereof and each surrendered certificate shall be cancelled. If less than al the shares. 
represeated by any such certificate are redeemed, a new certificate shall be issued representing 
the unredeemed shar. 

4) From and afier tho applicable Redemption Dats, unless 
thers bas boon a default in payment of the Redemption Pri, all rights of the holders of shares of 
‘Series E Preferred Stock designated for redemption in the Redemption Notice (cxccpt tho tight to 
receive the Redemption Price without interest upon surrender of their artficate or certificates) 
Shall scaso with respect to the shares designated for redemption on such dat, and such shares 
shall not theceafler be transferred on the books of the Corporation or be deemed to be 
outstanding for any purpose whatsoever. If the funds of the Corporation legally available for 
redemption of sharcs of Series E Preferred Stock on any Redemption Date tre insufficient fo 
redeem the total number of shares of Series FE Preferred Stock to be redeemed on such date, those: 
funds which are legally available will be uscd to redeem the maximun possible number of such 
shares ratably among the holders of such shares to be redeemed based upon their holdings of 
Series E Preferred Stock. The shares of Series Preferred Stock not redeemed shall remain 
outstanding and enifled to al the rights and preferences provided herein. At any timo thercafier 
‘when additional funds of the Corporation aro legally available for the redemption of shares of 
Series E Proforred Stock, such funds will immediately be used to redeem the balance of the 
shares which the Corporation hs become obliged to redeem on any Redemption Date, but which 
it has not redeemed. 

4 Conversion, The holders of Preferred Stock shall have conversion rights 
as follows (the “Conversion Rights"); 

@ Right to Convert, Subject © and in compliance wilh the 
provisions of this Section 4, any shares of Prefecred Stock may, atthe option of the holder, be: 
Converted at any time into fully-paid and nonassessable shares of Class B Common Stock. The 
number of shares of Class B Common Stock fo which a holder of Preferred Stock shill be 
entitled upon conversion shall be the product obtained by multiplying the Conversion Rato (es 
defined below) that is applicable to each scrica of Proferred Stock that is then in ffect by the 
‘umber of shares of the applicable series of Preferred Stock being so converted. The conversion 
Fate in effect at any time for conversion of any series of the Proferred Stock (as wsed herein, the 
“Conversion Rate") shal be the quotient obtained by dividing the Initial Price (as defined 
below) of the applicable series of Preferred Stock being converted by the Conversion Price (us 
defined below and subject to the adjustments described below) in effect on the date of such 
conversion that is applicable to such scrics of Preferred Stock being converted. The Initial Price 
‘and Conversion Price pec shar for cach secies of Series Preferred Stock shall initially be es 
follows: (i) an Incal Price of $1.00 per share and an intial Conveesion Price of $1.00 per sharo 
for the Series A Preferred Stock, (i) an Initial Price of $2.00 par share and on initial Conversion 
Price of $2.00 pes share for the Series B Preferred Stock, (i) a Initial Price of $3.00 per share 
and an initial Conversion Price of $3.00 pec share for the Series C Preferred Stock, (iv) an Initial 
Price of $3.88 per share and an inital Conversion Price of $3.88 per shar for the Serios D 
Preferred Stock, (v) an Initia Prico of $4.50 per share and an initial Conversion Price of $4.50 
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per share for the Series E Preferred Stock, and (vi) an Initial Price of $7.50 per share and un 

intial Conversion Price of $7.50 per share for the Series F Prefered Stock. The inital 
Conversion Price of each series of Preferred Stock shall be subject to any adjustments pursuant 
to the terms of Section 4(d) below. 

©) Automatic Conversion. 
() Election of Holders of Preferred. Each share of Prefered 

Stock (other than Series E Prefered Stock) shall automatically be converted into shares of Class 
B Common Stock at the Conversion Rate at the time in effect for such sharc immediately upon 

the dale specified by writen conseat or agecement of the holders of a majority of the then 
outstanding shares of Preferred Stock (excluding the Series E Preferred Stock). Bach shar of 
Series E Prefered Stock shall atomatically be converted into shares of Class B Common Stock 
at the Conversion Rate at the time in cfs for such share immediatly upon the date specified 
by writtcn consent or agreement of the holders of at least 80% of the then outstanding shares of 
Series E Prefered Stock. 

@ mo 
(A) Each share of Preferred Stock (other than Series E. 

Preferred Sioek) shall automatically be converted into shares of Class B Comion Stock at the 
Conversion Rete at the time in effect for such share immediately upon the Corporation's sale of 

its shares of any class of Common Stock in a firm commitment underwritiz public offering 
pursuant 1 a registration. statement under the Securities Act of 1933, as amended (the 
Securities Act’) (A) in which the pre-public offering marke capitalization of the Corporation is 
at least $200,000,000 (as determined by multiplying all capital stock of the Corporation on a 

fully diluted basis (including options and warrants and convertible instruments then exercisable 

or convertible, as applicable, for capital stock of the Corporation) prior to the pubic offering by 
the price per she offered 1 the public 1s of the closing date of the public offering (the 
“Offering Price”), and (B) which results in aggrogate cash proceeds to the Corporation of not 

Less than $25,000,000 (net of underwriting discounts and commissions) (te “Qualified IPO"). 

(8) Ech share of Series E Preformed Stock shall 
automatically be converted into shares of Class B Common Stock at the rate equal to the IPO 

Conversion Rate immediately upon the effectiveness of the Qualified IPO. The “7PO 

Conversion Rate” is tho ate equal to the greaec of () the Conversion Rate for the Seres E 
Preferred Stock and (ii) the rate determined by dividing (A) 200% of the Series E Preferred 

‘Stock Liquidation Preference by (B) the Offering Price. 

(c) Mechanics of Conversion. Before any holder of Preferred Stock 

shall be atid to conver the same ino sheresof Class B Common Stock, he shall surrender the 
Certificate or certificates therefor, duly endorsed, at the office of the Corporation or of any 
\ranster agent for such Preferred Stock, and shall give writen notice to the Corporation at it: 
principal corporate ofc, of tho cleetion to convert the same and shall sate therein the name or 
mes in which the certificate or certificates for shares of Closs B Common Stock are to bo 
sued. The Corporation sha, as soon as practicable thescafcr, issue and deliver a such office 
to such holder of Preferred Stock, or to the nominee or nominees of such holder, a certificate or 
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certificates for the number of shares of Class B Common Stock to which such holder shall be 

entitled as aforesaid. Such conversion shall be deemed to have been made immediately priot to 

he close of busncss on the date of such surrender of te shares of such Prefered Stock fo be 
converted, and the person or persons entitled to receive the shares of Class B Common Stock 

issuable upon such conversion shall be treated for all purposes as the record holder or holders of 

such share of Class B Commn Stock a of suh date. 11th conversion i n connection with an 
mdenvritien offering of sccuiies registered pursuant t the Securities Act the conversion may, 
at the option of any holder tendering such Preferred Stock for conversion, be conditioned upon 

he lasing with the underwriters of the sale of securities pursum fo such offering, in which 
event the person(s) end t ceive Class B Common Stock upon conversion of such Prefered 
Stock shall no be deemed to have converted such Prefered Stock unl immediately prior 10 the 
closing of such sal of securiics. 

. (Conversion Price Adjustments of Preferred Stock for Certain. 
Dituive Tssuances, Spits and Combinations. The Conversion Price of the Prefered Stock 
Shall be subject 10 adjustment from ime to time as follows: 

() Issuance of Additional Stock below Conversion Price. 1 
the Corporation shall issue, aftr the date upon which any shares of on or moro scrics of 
Profired Stock were frst issued (lho “Parchase Date” with respect any such seies), ay 
Additional Stock (as defined below) without consideration or for a consideration per share less 

han the Conversion Price for ny such serie in effect immediately prior (the issuance of such 
Additional Stock, the Conversion Price for any such series in effect immodiately prior to each 

‘Such iswuance shall svomaticall bo adjusted 2 st forth in this Section 4(0)), unless otherwise 
provided in his Section 4). 

(A) Adjustment Formula Whenever the Conversion 
Price of a series of Preferred Stock is adjusted pursuant to this Scotion 4(d)(i), the new 

Conversion Price for such series of Preferred Stock shall be determined by multiplying the 

Conversion Price the in effct fo such sci by a fraction, 3) the numerator of which shall be 
he aggregate number of share ofall classes of Common Stock outstanding immediately prior to 
uch issuance (to “Outstanding Common”) phs the mumber of share of the applicable ss of 
Common Stock tha the aggregat consideration received by the Corporation for such issuance 
would purchase at such Conversion Price; and (y) the denominator of which shall be the umber 

of hiss of Outstanding Common plas the mumber of shares of such Additional Sock. For the 
Duposes ofthe oregoing caleulation, the term “Outstanding Common” shall incl shares of ny elas of Common Stock deen sue pursuant to Section (AG) below. 

(8) Definition of “Additional Stock? For purposes of 
is Section 400), “Addliional. Stock” shall moan any shares of any clas of Common Stock 
issued (or deemed to have been issued pursuant to Section 4(d)()(E)) by the Corporation after 
{he applicable Purchase Date other thn: 

() Common Suck issued puswnt fo a 
ransaction described in Section A(X) hereof; 
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(2) Shares of any class of Common Stock 
issuable or issued to employes, consultants or dieciors of the Corporation end its Subsidiaries 
directly or pursuant 10 stock option plans, restricted stock plans, options or other agreements or 
arrangements approved by the Board of Directors of the Corporation; provided, however, tat 
Such shares of Common Stock shal not exceed () such number of shares of Common Stock 
issued or deemed issued prior to the Effective Time plus (2) an aggregate of 10,200,000 shares of 
Commn Stock (as adjusted for any stock splits, stock dividends, combinations, recapitalizations 
or the like effected subsequent to the Effective Time); provided, further, thal the sum of such 
humbers of shares in clauses (3) and (z) above shall be increased to reflect any shares of any 
class of Common Stock that () were not actualy issued pursuant fo options issued under such 
plans, options, agreements or arrangements 2s a result of the cancellation, termination or 
forfeiture of such options prior to exercis, or (i) were repurchased or xcacquired by the 
Corporation from employes, consultants or directors pursuant to plans, options, agreements of 
amangements which pecant the Corporation to repurchase or reacquire sich shares, 

(3 Capital stock, or options or wants (© 
purchase capital stock, issued to nancial imsitutions, vendors, lenders, purchasers of the 
Corporation's debi securities, or lessors in connection with commercial credit arrangements, 
equipment financings, loans and other debt financing transactions, commercial property lease 
transactions or similar transactions, the terms of which are approved by the Board of Directors of 
the Corporation, 

(4 Shares of amy class of Common Stock or 
Preferred Stock issuable upon exercise of options, Warrants, notes or other rights 1 acquire 
securities of the Corporation outstanding as of the date of this Amended and Restated Certificato 
of Incorporation, 

(5) Capital stock or warrants or options to 
purchase capital stock issued in connection with bona fide acquisitions, mergers, acquisitions of 
assets, joint venture agreements or similar transactions, the terms of which aro approved by the 
Board of Directors of the Corporation, 

(6) Shares of Class A Common Stock issued or 
issuable upon conversion of shares of Senior Common Stock that are currently outstanding or 
issued hereafter, 

(1) Shares of Class B Common Stock issucd or 
issuable upon conversion of Series Profemed Stock after taking into account the operation of 
Section HEN), below, 

(8) Shares of Class C Common Stock issued or 
issuable upon conversion or exchange of shares of any other class of Common Stock that arc 
currenly outstanding or issued hereafer, 

(9) Shares of Class A Common Stock issued or 
issuable upon conversion of shares of any othor class of Common Stock that are currently 
outstanding or issued hereafter, 
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(10) Capital stock or warrants or options to 

purchase capital stock issued in connection with joint ventures, development projets, Srtegic 
iiances or other partnering smangements, of in connection. with sponsored research, 
collaboration, technology license, development, OEM, marketing or other similar agreements, 
the terms of which are approved by the Board of Directors of the Corporation, and 

(11) Shares of any class of Common Stock issued 
or issuable in a public offering prior to or in connection with which all outstanding shares of 
Preferred Stock will be converted to Class B Common Stock. 

(©) No Fractional Adjustments. No edjustment of the 
Conversion Price for a seics of Prefered Stock shall be made in an amount less than one cent 
per share, provided that any adjustments which are not required to bo made by reason of this 
‘sentence shall be carried forward and shall be either taken into account in any subsequent 

adjustment made prior to three years from the date of the event giving rise to the adjustment. 

being carried forward, or shall be made at the end of three years fiom the date of the event giving. 

rise to the adjustment being carried forward. 

(©) Determination of Consideration. In the case of 
the issuance of shares of any eless of Common Stock for cash, the consideration shall be deemed 

to be the amount of cash paid therefor before deducting any reasonable discounts, commissions 
or other expenses allowed, paid or incurred by the Corporation for any underwriting o otherwise: 
in comcetion with the issuance and sal thereof. In the case of the lsuance of shares of a cliss 
of Common Stock for a consideration n whole o i par othe than cash, to consideration other 
han cash shal be deemed tbe tho far value thezcof as determined by the Board of Directs of 
the Corporation in its reasonable good faith judgment irrespective of any accounting treatment. 

(8) Desmed Issuance of Common Stock. In the case 
of the issuance (whether before, on or after the applicable Purchase Date) of options to purchase. 

or rights to subscribe for shares of any class of Common Stock, securities by their terins 

Convertible ato or exchangeablo for shares of any class of Coramon Stock of options to purchase 
or rights to subscribe for such convertible or exchangeable securities, the following provisions 

shall apply for al purposes ofthis Section 4(4)G): 
(1) The agregeto maximum numb of shares 

of all classes of Common Stock deivecable upon exercise (assuming the satisfaction of any 
Conditions to exercisabiliy, including without limitation, he passage of time, but without taking 
into aceouat potential antidiluton adjustments) of such options fo purchase of ight fo subscribe 
for shares of any class of Common Stock shall be deemed to have been issued at the time such 

options or rights were issued and for a consideration equal 10 the consideration (letermined in 
he manner provided in Section 4(@)G)(D)), if ay, secsived by the Corporation upon tho ssunco 
of such options or rights plus the minimum exercise price provided in such options or rights 

(without taking into account potential antidilution adjustments) for the class of Common Stock 

covered thereby. 

(2) The aggregate maximum number of shares 

of all classes of Common Stock deliverable upon conversion of or in exchange (assuming the. 
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Satisfaction of any conditions to convertibility or exchangeabilit, including, without limitation, 
the passage of time, but without taking into account potential aniidilution adjustments) for any 
such convertible or exchangeable securities or upon the exervise of Options to purchase or rights 
to subscribe for such convertible or oxchangeable securities and subsequent conversion. or 
‘exchange thereof shall be deemed to have bee issued at the time such securities waz issued or 
Such options or rights wer issued and for a consideration equal to the considcration, if any, 
received by the Corporation for any such socurities and related options or rights (excluding any 
ash received on account of accrued interest or accrued dividends), plus the minimum additional 
consideration, if any, to be received by the Corporation (without taking into account potential 
‘antdiltion adjustments) upon the conversion or exchange of such securities or the exercise of 
any related options or rights (the consideration in each case to be determined in the manner 
provided in Section 4(d)G)D)). 

(3) Inthe oveat of any chango in the number of 
shares ofa class of Comunon Stock deliverable or in tho consideration payable to the Corporation 
upon exercise of such option or rights or upon conversion of or in exchange for such convertible. 
or exchangeable securities, including, but not limited 0, a change resulting from the antidlution 
provisions thereof, the Conversion Price of cach serics of Preferred Stock, to the extent in any. 
way affected by or computed using such oplions, rights or securities, shall be recomputed to 
reflot such change, but no further adjustment shall be made for the actual issuance of Common 
Stock or any paymeat of such consideration upon the Gxervise of any such options or fights or 
the conversion or exchange of such securities. 

(4) Upon the expiration of any such options or 
right, the termination of any such rigs fo convert or exchange or the Gxpiration of any options 
or rights related to such convertible or exchangeable securities, the Conversion Price of each 
Secies of Preferred Stock, to the ext in any way affected by or computed using such options, 
rights or securities or options or rights related to such securities, shall be recomputed to reflect 
the issuance of only fhe number of shares of Common Stock (and the convertible of 
exchangeable securitics which remain in ofect) actually issued upon th exercise of such options 
or rights, upon the conversion or exchange of such securities or upon the exeicise of the options 
or rights related o such securities. 

(5) The number of shares of Common Stock 
deemed issued and the consideration deemed pid therefor pursuant to Sections 4(@)()EX1) and 
(EEN) shall be appropriately adjusted to refict any change, termination or expiration of 
the type described in either Section 4@()EX3) or ADEN). 

No lncreased Conversion Price. Notwithstanding 
any other provisions of this Section 4(d)), except to the kmited extent provided for in Sections 
A@OEG) ind 4@E(E)S), no adjustment of the Conversion Price of a serics of Preferred 
Stock pursuant to this Section 4(d)() shall have the effect of increasing such Conversion Price 
above the Conversion Price of such serics of Preferred Stock in offeot immediately prior to such 
adjustment. 

(i) Stock Splits and Dividends. In the event the Corporation 
should at any time or from time to time after a Purchase Date fix a record date for the 
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effectunton of slit or subdivision of the oustanding shares of any class of Common Stock or 
the determination of holders of shares of any class of Common Stock eatitied to receive a 

ividend or other distribution paysble in additional shares of Common Stock or ther secures 
or rights convertible no, of entitling the holder thereof to roeive directly or indirectly, 
“ditional shares of any eles of Common Stock (hereinafer refered 10 a5 “Common Stock 
Equivalents”) without payment of any consideration by such holder for the ‘additional shares of 

Common Stock othe Common Stoek Equivalents (including th additonal shares of Common 
Stock sessabe upon Somversion or exercise thereo) then, a of such record dtc or the dtc of 
‘such dividend distribution, split or subdivisioa if no record date is fixed), the Conversion Price of 

Gach sees of Prefered Stock shall bo appropriately decrease so at the number of shares of 
Class’ Common Stock issuable an conversion of each share of ach such series shall be 
increased in proportion to such increase of the aggregate of shares of all classes of Common 

Stock oustanding and thos isuable with rspect 10 sich Common Stock Equivalents with the 
Ausber of share issuable with respet to Common Stock Equivalents determined from time (0 
time in the manner provided for deemed issuances in Section 4(d)(H(E). 

(iii) Reverse Stock Splits. If the number of shares of any class. 

of Commoa Stock outstanding at any time after a Purchase Date is decreased by a combination 

of the outstanding shares of any class of Common Stock, then, following the record date of such 

Combination, the Conversion Price for each eris of Preferred Stock shal be appropistly 
{creased sha th number of share of Class B Common Stock jssuable on conversion of each 
hare of cach such sic shall be decreased in proportion 0 such decrease in vtsanding shacs. 

() Other Distributions. In the event the Corporation shill declare a 
disebution to holders of ay clas of Common Stock of the Corporation payable in securitis of 
other persons, evidences of indebtedness issucd by the Corporation or other persons, assets. 

(excluding cash dividends) or options or rights not referred to in Section 4(d)(i), then, in each 
such case for the purpose of this Section 4(e), the holders of cach series of Preferred Stock shall 

be entitled fo receive, simultancously with the distribution to the holders of such class of 

Common Stock of the Corporation, a proportionate share of any such distribution as though they 
were the holders of the number of shares of Class B Common Stock of the Corporation into 

which their shares of Preferred Stock are convertible as of the record date fixed for the 

dtemiastion of the holdecs of such class of Common Stock of the Corporation ntiled 10 
receive such distibuion. 

(6) Adiustment for Merger or Reurganization, ts, If at ay ime. 
after the Effective Time there shall be a recapitalization, reorganization, reclassification, 

consolidation or merger involving the Corporation in which any class of Common Stock (but not 

the Preferred Stock) is converted into or exchanged for securities, cash or other property (other 

than pursuant to e subdivision, combination or merger or sale of assets transaction provided for 

in Section 4(d)(ii) or Section 2(c)()), then following any such recapitalization, reorganization, 

reclnsiiotion, consoldation or nerger, each share of Preferred Stack tha ws convertible into 
Class B Common Stock prior to such event shall thereafter be convertible in lien of the Class B 

Common Stock into the kind and amount of scourities, cash or other property which a holder of 

{be number of share of Class B Common Stok ofthe Corporation ssuable upon conversion of 
one share of such Prefered Stock immedintely prior to such reorganization, recapitalization, 
reclassification, consolidation or merger would have been entitled to receive pursuant to such 
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transaction. In any such case, appropriate adjustment (as determined in good faith by the Board 
of Directors of the Corporation) shall be made in the application of the provisions of this Section 

4 with respect to the rights of the holders of each series of Preferrsd Stock after such 
recapitalization, reorganization, recasificaton, consolidation or merger ( the end that the 
provisions of his Section (including adjustment of the Conversion Price ten in effect for cach 
series of Prefered Stock and the number of shares purchasable upon conversion of shares of 

cach such series of Preferred Stock) shall be applicable afer that event and be as nearly 
equivalent as practicable in relation to any securities or other property thereafter deliverable 

upon the conversion of such series of Preferred Stock. 

(©  NoFractionsl Shares 3nd Certificate a to Adjustments 

() No fractional shares shall be issued upon the conversion of 

any shar or shares of Proferred Stock, and the number of shares of Class B Coramon Stock to be 
{asd shall be rounded down 10 the nearest whole share. The numbe of shares issuable vpon 
uch conversion shall bo determined on the bass of the otal umber of shares of Prefered Stock 
the bolder is t the time converting into Class B Common Stock and the number of shares of 
Class B Common Stock issuable upon such aggregate conversion. 

(i) Upon the occurrence of each adjustment or readjustment of 
the Conversion Price of a series of Preferred Stock pursuant to this Section 4, the Corporation, at 

ts cxpense, shall promptly compute such adjustment or readjustment in accordance with the 
terms hereof and prepare and furnish to each holder of shares of each such serics of Preferred 

Stock » certificate seting forth such adjustment o readjustment and showing in dal the fits 
upon which such adjustment or readjustment i based. The Corporation shall, upon the writisa 
request at any fe of any bolder of shares of any such seics of Preferred Stock, fumish or cause 
to be fumished to such holder a like certificate setting forth (A) the adjustment and readjustment 

made to the Conversion Price of such series of Preferred. Stock, (B) the Conversion Pri for 
‘such series of Preferred Stock at the time in effect, and (C) the number of shares of Class B 

Common Stock and the amount, if any, of other property which at the time would be received 

upon the conversion of a share of such Preferred Stock. 

(i) Notices of Record Date. In the event of any taking by the 
Corporation of a record of the holders of any class of securities for the purpose of determining 
the holders thereof who are entitled to receive any dividend (other than o cash dividend) or other 
distribution, any right to subscribe for, purchase or otherwise acquire any shares of stock of any 

class or any other securities or property, ort receive any other ight, the Corporation shall mail 
to each holder of Preferred Stock, at least ten (10) days prior to the date specified therein, 2 
notice specifying the date on which any such record is fo be taken for the purpose of such 
dividend, distribution or righ, and the amount and character of such dividend, distribution or 
ight 

() Reservation of Steck Issuable Upon Conversion. The 
Corporation shal at al ies reserve and kecp available out of its sithorized but unissued shares 
of Class B Common Stock, solely for the purpose of effecting the conversion of shares of 

‘Preferred Stock, such number of its shares of Class B Common Stock as shall from timo to time 

be sufficient to effect the conversion of all outstanding shares of Preferred Stock; and if at any 
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time the number of authorized but unissued shares of Class B Common Stock shall not be 

aiciont to ofect the conversion ofall then outstanding shares of referred Sock, inaddiion 0 
‘such other remedies as shall be available to the holder of such Preferred Stock, the Corporation 

ill ake such corporate action 2 may, in the opinion of is counsel, be pecessary to Increase its 
thorized but unasued shares of Class B Common Stock to such umber of share shal be 
Siicieot fo such purposes, ncuding, without limitation, cugaging in best ffs 0 obtain the 
requisite stockholder approval of any necessary amendment fo this Restated Certificate of 
Incorporation 

§) Notices. Any notice required by th provisions of his Secion 4 (0 
be given to the holders of shares of Preferred Stock shall be deeined given if (A) deposited in the. 

United States mail, postage prepaid, and addressed to each holder of record at his address 

appearing on the books of th Corporation or (B) waived by the holders of a majority of the 
outstanding shares of Prefered Stock. 

5. Voting Rights. Subject to the rights of series of Preferred Stock that may 

from time to time come into existence, the holder of cach share of Preferred Stock shall have the. 

{ight to 15 vote for cach share of Class B Common Stock into which such Prefered Stock 
Could hn bo camerted and with respect 0 Such ole, such holder shal have ull vin rights 
2nd powers equal (other thn with respect 10 vote per share) fo tho ving rights and povwess of 
the holders of any class of Common Stock, and shall be entitled, notwithstanding any provision 

hereof to ratios of any stoekbolder” meeting ia accordance with th bylaws of the Corporation, 
and shal bo nthe 10 vo, together with holders of any clas of Coramon Stock, wit espect to 
any question upon which holders of any class of Common Stock have the right to vote, except as 

Fecal. Feacional votes hall not, bowever, be permited and any fractional voting: 
rights available on an as-converted basis (afier aggregating all shares into which shares of 

Pietirred Stock held by cach holde could bo converted) shall be rounded fo the nearest whole 
umber (vith ono haf boing rounded upward). 

6. Series F Protective Provisions. Subject to the rights of series of 

Prefered Stock which may from time to time come int existence, 0 loag 0 a eas 1,000,000 
‘shares of Series F Preferred Stock are outstanding (as adjusted for stock splits, stock dividends, 

Secassifcaions, or the 1ke), the Corporation shall not (whether by merger, consolidation or 
otherwise) without fis obtaining the peoval (by vot or write consent, as provided by nw) 
of the holders of at least awo-thrds (23) of the then outstanding shares. of Seies ¥ Preferred 
Stock, voting together 2 4 clase, ale or change the rights, preferences, or privileges of the 
Shares of Seis referred Stock so as 10 ffct adversely th shes of such sis. 

7. Serles B Protétive Provisions. Subject tothe rights of series of 
Prefered Stock which may from ime to fimo come ino existence, 0 long 2 a eat 1,000,000 
‘shares of Series E Preferred Stock are outstanding (as adjusted for stock splits, stock divideads, 

Secaseicatons, of the 1ke), the Corportion shal not (whether by merger, consolidation or 
otherwise) without first obtaining the approval (by vote or written consent, as provided by law) 

of the holders of at cat cghty- five percent (85%) of the then outstanding shares of Series E 
Brefrred Stock, vling together a class: 
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(@  offect any sansaction which pledges, sells, commits to sell or 
otherwise disposes of any assets of the Corporation (other than assets no longer used or useful in 
the ordinery course of business) having a dollar value in excess of an aggrogate $75 million over 
any 12 month period; or 

(5) alter or change the righis, preferences, o pivilages ofthe shares of 
‘Scries E Preferred Stock 50 as to affect adversely the shares of such series. 

5 Series D Protective Provisions. Subject to the rights of seris of 
Preferred Stock which may from time to time com into existence, so long as at east 1,000,000 
shares of Seies D Preferred Stock are outstanding (a5 dusted for sock splits, stock dividends, 
reclassification, or the lke), the Corporation shall not (whether by merger, consolidation or 
otherwise) without firs: obtaining the approval (by voto or writen conseat, as provided by law) 
of the holders of at least a majority of the then outstanding shares of Series D Preferred Stock, 
Voting together as a loss: 

(a) effect any transaction which pledges, sells, commits to sell or 

otherwise disposes of any assets of the Corporation other than assets no longer used of useful in 
he ordinary course of business) having a dollar valuo in excess of an aggregate $75 million over 
any 12 month period; or 

(5) alter o change the rights, preferences, o privileges of the shares of 
Series D Preferred Stock so as 10 affect adversely the shares of such series. 

9. Protective Provisions, So long as a last 1,000,000 shares of Profored 
Stock are outstanding (a5 adjusted for stock split, stock: dividends, relassfiations, of the lke), 
the Corporation shal not (whether by merge, consolidation or otherwise) without irs obtaining 
the approval (by vote or written consent, as provided by law) of the holdcrs of at least a. majority 

of the then outstanding shares of Preferred Stock, voting together as a class: 

(2) effect a transaction described in Section 2(c)(i) above; 

(6) alter or change the rights, prefercnces or privileges of the shares of 

any series of Prefered Stock so as to affect adversely the shares of any such series; 

(c) increase or decrease (other than by redemption or conversion) the 

total umber of authorized shares of Preferred Stock; 
(d) authorize or issue, or obligate itself to issue, any other equity 

security, including any other security convertible into or exercisable for any equity security, 

having 4 preference over, or being on o par with, the existing series of Prefered Stock with 
respect to dividends, redemptions or upon liquidation; or 

(9) effect any wansaction which pledges, sells, commits to sell or 
otherwise disposes of any assets of the Corporation (other than assets no longer uscd or useful in 

the ordinary course of business) having a dollar value in excess of an aggregate $75 million 
dollars over any 12 month period. 
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10. Status of Converted Stock. In he event any shares of Preferred Stock 
shall be converted pursuant fo Section 4 hereof, the shares so converted shall be cancelled and 
shall not be issuable by the Corporation. This Restated Certificate of Incorporation of the 
Corporation shall be approprinely amended to effect the corresponding reduction in the 
Corporation's authorized capital stock. 

(C) Classes of Comman Stack. The respective rights, preferences, privileges, and 
festictions granted to and imposed by this Amended and Restated Certificate of Incorporation 
on the Class A Common Stock, the Class B Common Stock ax the Class C Common Stock arc 
2s set forth below in this Article IV(C). Any shares of any class of Common Stock that may be 
redeemed, purchased or acquired by the Corporation may be reissued except as otherwise 
provided by law or by the tems of any class of Common Stock. 

I. Definitions. For purposes of this Article IV(C), the following definitions 
‘shall apply: 

(“Family Member" shall mean with respect (0 any natural person 
who is a Qualified Stockholder, the spouse, parents, grandparents, lineal descendents, siblings 
and lincal descendants of siblings of such Qualified Stockholder 

) “Permitted Entity" shall mean with respect to a Qualificd 
Stockholder i) a Permitted Trust (as defined below) solely or the benefit of (A) such Qualified 
Stockholder, (3) one or more Family Members of such Qualified Stockdiolder and/or (C) any. 
other Permitted Entity of such Quaiiied Stockholder, or (i) any general parmership, limited 
partnership, limited liability company, corporation or other ently caclusively owned by (A) such 
Qualified Stockholder, (B) one or more Family Members of such Qualified Stockholder and/or 
(C) ny other Permitted Entity of such Qualified Stockholder. 

© “Permitted Transfer” shall mean, and be restricted to, any 
Transfer ofa share of Cass B Common Stock: 

() by a Qualified Stockbolder 10 (A) one or more Family 
Members of such Qualified Stockholder, or (B) any Pemmited Entity of such Qualified 
Stockholder; or 

(i by a Pemnitted Entity of a Qualified Stockholder to 
(A) such Qualified Stockholder or one or more Family Members of such Qualified Stockholder, 
or (B) any other Permitted Entity of such Qualified Stockholder. 

(© “Permitted Transferee” shall mean a transfers of shares of Class 
B Common Stock received in a Transfer that constitutes a Permitted Transfer. 

(© “Permitted Trust” shall mean a bona fide rust where cach trustee 
is (a Qualified Stockholder, (i) Family Member or (ii) professional in the business of 
providing trustee services, including private professional fiduciaries, trust companies and bank 
rust departments. 
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(© “Qualified Stockholder" shall mean (i) the registered holder of a 
share of Class B Common Stock immediately following the Effective Times (i) the inital 
registered holder of any shares of Class B Common Stock thet are originaly issued by the 
Corporation fier the Effective Time pursuant to the exercise or conversion of options or 
warrants that, in each case, are oustanding as of the Effective Times (i) cach natural person 
Who Tuansferred shares of or equity awards for Class B Common Stock (including any option or 
wartant exercisable of convertible into shares of Class B Common Stock) to 8 Pemnitted Entity 
that i or becomes 1 Qualified Stockbolder pursuant to subclauses (i) or (i) of this Section 1(0; 
and (iv) a Permited Tramsferee. 

(9) “Senior Common Stock” means Class B Common Stock and Class 
C Common Stock, cach as applicable in the context such term is applied. 

(9) “Transfer” of a share of Class B Common Stock shall mean sny 
sale, assignment, transfer, conveyance, hypothecation or other transfer or disposition of such 
Share or any legal or beneficiel interest in such share, whether or not for valuo and whether 
voluntary or involuntary or by operation of law, including, without limitation, a transfer of a 
share of Class B Common Stock 10.8 broker or other nominee (regardless of whether there is a 
corresponding change in beneficial ovmership), or th transfer of, or cotering into a binding 
agreement with respect to, Voting Control (13 defined below) over such share by proxy or 
otherwise; provided, however, tha the following shall not be considered a “Transfer” within the 
‘meaning of this Article IV: 

(1) the granting of a revocable proxy t offices or directors of 
the Corporation atthe request ofthe Board of Directors in connection with actions to be taken at 
an enmual or special meeting of stockiolders; 

(2) entering nto a voting trust, agreement of arrangement (with 
or without granting a proxy) selely with stockholders who are bolder of Class B Common Stock 
that (A)is disclosed cither in 8 Schedule 13D filed with the Securities and Exchange 
Commission or in wring to the Secretary of the Corporation, (B) either has a tem not 
exceeding one (1) year or is terminable by the holder of ho shares subject thereto at any time and 
(C) does not involve any payment of cash, securities, property or other consideration. © the 
holder of the shares subject thereto other than the mutual promise to vote shares in a designated 
mannes; or 

(3) the pledge of shares of Class B Common Stock by a 
stockholder that creates a mere security interct in such shares pursuant o a bona fide loan or 
indebtedness transaction for so Long as such stockholder continues to exercise Voting Control 
over such pledged shares; provided, howeve, that a foreclosure on such shares or other similar 
action by the pledges shall constitute a “Transfer” unless such foreclosure or similar action 
qualifies so “Permitted Transfer”. 

A “Transfor” shall also be deemed to bave occurred with respect to a share of Class B. 
Common Stock beneficially held by ) en entity that is a Permitted Entity, if theze occurs any act 
or circumstance that causes such catty to ho longer bo a Permitted Entity or (i) an entity that is 
‘a Qualified Stockholder, if there occurs & Transfer on & cunulative basis, from and after the 
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Effective Time, of a mejority of the voting power of the voting securities of such entity or any 

direct or indirect Parent of such entity, other than a Transfer to parties that are, as of the Effective. 

“Time, holders of voting securities of any such entity or Parent of such entity. “Parent” of an 

entity shall mean any catiy that ively or indirecly owns or controls a majority of the voting, 
‘power of the voting securities of such entity: 

[0} “Voting Control” shall mean, with respect to a share of Class B 

Common Stock, the power (whether exclusive or shared) to vote or direct the voting of such 

‘share by proxy, voting agreement or otherwise. 

(®) Class C Common Stock. Subject to th pror rights of bolders of 
all classes and series of stock at he time outstanding haviag prior rights as to dividends, tho 
holders of the Class C Common Stock shall be ented to receive dividends, out of any assets 
\egally available therefor, prio and in preference to any declaration or payment of any dividend 
on the Class A Common Stock or Class B Common Stock of the Corporation, in the amount of 

$0.02 per share (as adjusted for stock splits, stock dividends, reclassification and the like) per 

Saimin on cach outstanding shao of Class C Common Stock. Any such dividends stall be 
payable when, a and if declared by the Board of Directors. Such dividends shall not be 
cumulative. 

(9) Class A Common Stock aud Class B Common Stock, Subject 
{to the prior rights of holders of al classes nd series of sock a he ane outstanding having prior 
rights as to dividends, the holders of the Class A Common Stock and Class B Common Stock. 

hal b enild to receive, when, as nd if declared by the Board of Directors, out of ny sssts 
of the Corporation legally available therefor, such dividends as may be declared from time to 

{ime by the Bord of Directors. Any dividends paid to the holders of share of Class A Common 
‘Stock and Class B Common Stock shall be paid pro rata, on an equal priority, pari passu basis. 

(©) Class C Common Stock Liauidation Prefercnce. Tn the event of 
any liquidation, dissolution or winding up of the Corporatio, cither voluntary of involuntzy, 
‘Subject to the rights of seies of Prefered Stock: hat may from Gime (0 time come into Cxistenco 
and afer full payment of the liquidation preference owed to any oustanding serics of Series 
Preferred Stock described in Section 2(a) of Arico IV(B) above and the Series E Participation 
Amount s deseribed in Section 20) of Article TV(B) above, and prior and in prefereace to any 
istrbution of any of the assets of the Corporation to the holders of Class A Comnon Sock and 
Class B Common Stock by reason of their ownership thereof, the holders of the Class C 

Common Stock by reason of their ownership thereof hall be ented 10 receive an amoun pec 
share equal to $0.50 per share (as adjusted for stock splits, stock dividends, reclassification and 

the like) for each share of Class C Common Stock thea held by them, plus declared but unpaid 

dividends (the “Class C Common Stock Liquidation Preference”) If, upon the occurence of 

Such event, the assets and funds thus disuibuted among the holders of the Class C Common 
Stock by reason of their ownership thereof shall be insufficient to permit the payment to such 

boldess of the full Class C Common Stock Liquidation Preference, then, subject to the rights of 
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sees of Preferred Stock that may from ime to ime come into existence, the entire remaining 
‘assets and funds of the Corporation legally available for distribution shall bo distributed among. 
he holders ofthe Class C Common Stock rtably. 

(9 Remaining Assets. Upon the completion of the distributions 
sequired by Section 3(a) above and any other disibuton thet may be required with respect to 
Series of Preferred Stok that may from ime o ime com into exstcace, i assets remain in the 
Corporation, the remaining assets of the Company legally availsblo for distribution shall be 
distributed on an equal priority, pro rota basis to the holders of the Class A Common Stock, 
Class B Common Stock and Class C Common Stock (on an as-if converted to Class A Common 
Stock basis). 

4. Redemption, The classes of Common Stock are not redeemable. 

5. Voting Rights. 
(  ClassA Common Stock Each holder of shares of Class A 

‘Comanon Stock shall be eatitied to one vote for each share thereof held. 

(5) Class B Common Stock. Each holder of shares of Class B 
‘Common Stock hall be entitled o en votes for cach share thereof held. 

(©) Class C Common Stock, Each bolder of shares of ClassC 
‘Common Stack shall be entitled to one vote for cach share thercof eld. 

() General, Subject to the other provisions of this Amended and 
Restated Cerificate of Incorporation, each holder of Preferred Stock, Class B Common Stock or 
Class C Common Stock skal have fll voting tights and powers equal 0 the voting rights and 
powers of the holders of Class A Common Stock, and shall be entitled to notice of any 
Stockholders? meeting in accordance with tho bylaws of the Corporation (sin efec a the Gime 
in question) and applicable aw, and shall be entitled (0 vot, ogesher with the holders of Clas A 
Common Stock, with respect fo any question upon which holders of Class A Common Stock 
have the right to vote, cxeept as may be otherwise required by applicable law, Except as 
otherwise expresly provided herein o as required by law, the holders of Preferred Stock, Class 
‘A Comunon Stock, Class B Common Stock and Class C Common Stock shall vote together and 
not as seperate sri or classs. 

(9) No Class Vote an Change in Authorized Shares of Common 
‘Stock, The number of suhorized shares of Class A Common Stock, Class B Common Stock 
‘ad Class C Common Stock may be increased or decreased (but not below the number of shares 
hen outstanding) by (in addition to any vote of the holders of onc or more series of Prefered 
Stock that may bo required by the terms of this Amended and Restated Certificate of 
Incorporation) the afimative vote of the hoiders of a majority of the voting power of the 
classes of Common Stock and Preferred Stock entitled to vote, voting together a5 a single clas, 
irrespective of Section 242(b)(2) of the General Corporation Law of Delaware. 
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6. Optional Conversion. 
(5) Optional Conversion of the Class 8 Common Steck. 

() At the option of the holder thereof, cach share of Class B 
Common Stock shall be convertible, at any time or from time to time following the closing of a 

Qualified IPO, into one fully paid and ponassessable share of Class A Common Stock as. 

provided herein. 
(i) Each holder of Class B Common Stock who elects fo 

convert the same no shares of Class A Common Steck shall surender the cetifiate or 
certificates therefor, duly endorsed, at the office of the Corporation or any transfer agent for the 

Class A Common Stock or Class B Common Stock, and shall give written notice to the 

Comporaion a sush offic that uch hlder ect to convert the same and shall sae therein the 
miner of shares of Class B Common Siock being conveuted. Thereupon the Corporation stall 
promptly issue and deliver at such office to such holder a certificate or cenifica

tes for the 

Tuber of shares of Class A Common Stock to which such holder is ended upon such 
Conversion. Such conversion shal be deemed to have been made immediatly prior o the close 
of business on the date of such surrender of the certificate or certificates representing the shares 

of Class B Common Stock to be converted, aad the pecson ented 10 receiv th shares of 
Class A Common Stock issuable upon such conversion shall be weated for all purposes as the 
record holder of such shares of Class A Common Stock on such date. If a conversion election 

under this Section, 6(8Xi) is made in connection with an underwritten offering of the 
Corporation's securities pursuant to the Securities Act of 1933, as amended, the conversion may, 

a the option of the bolder tendering shares of Class B Common Stock for conversion, be 
Conditioned upon the closing wit the underwritecs of the sale of the Corporation's securitis 
pursuant to such offering, in which event the holders making such elections who ass entitled to 
receive Class A Common Stock upon conversion of their Class B Common Stock shall not be 

deemed to have converied such shares of Class B Common Sock until immediately prior to the 
closing of such sale of the Corporation's securities in th offering. 

7. Automatic Conversion, 
(Automatic Conversion of the Class Bb Common Stock. In the 

eveat of a Transfer, other than a Permitted Transte, of a sharo of Clas B Common Stock that 
occurs prior to the closing of a Qualified IPO, such share of Class B Common Stock shall 

tomatcally convert (0 ore fuly paid nd nonassesable shar of Class A Common Stock 
immediately prior (o the closing of a Qualified TPO. At any time following the closing of a 
Qualified IPO, cach share of Class B Common Stock shall automatically be converted into one 

lly paic aad nonssscssable share of Class A Common Stock upon a Transfer, othe than a 
Permited Transfer, of such shure of Class B Common Stock. Such convecsion shal occur 
automatically without the need for any Ruther action by the holders of such shares and whether 
oF nt he certificate representing such shares are suadeced {0 the Corporation or is transfer 
agent; provided, however, that the Corporation shall not be obligated to issue certificates 

videncing the Shares of Class A Common Stock issuable upon such conversion unless the 
cectifioates evidencing such shares of Class B Common Stock azo either delivered (0 tho 
Corporation or its transfer agent as provided below, or the holder notifies the Corporation orits 
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wansfer agent that such cerifcates have been lost, stolen of destroyed and exceutes an 
agreement satisfactory to the Corporation 10 indemnify the Corporation from ny loss incurred 
by it in conection with such certificates. Upon the occurrence of such automatic conversion of 
the Class B Common Stock, the holders of Class B Common Stock shall surrender the 
certificates representing such shares at the office of the Corporation or any transfer agent for the. 

Class A Common Stock. Thercupon, there shal be issued and delivered to such holder promptly 
at such office and in its name as shown on such sumendered cerificte or cerificues, a 
Certificate or certificates for the mumber of shares of Chass A Common Stock into which the 
Shares of Class B Comman Stock surendered wero converiblo on the date on which such 
automatic conversion ocoured. 

() Automatic Conversion of the Class € Commen Stock. At the 
ime of the fist effectiveness of registration statement with respect (0 any class of the 
Company's equity securities under the Securities Exchange Act of 1934, as amended, cach share 
of Class C Common Stock shall automatically be converted into one fully paid and 

Donosscssable share of Class A Common Stock. Such conversion shall occur automatically 
Without the seed for any further action by the holders of such sharcs and whether or not the 
Certificates representing such shares re sumendercd. to the Corporation of is transfer agen; 
‘Drovidsd, however, that the Corporation shall not be obligated o ssue certificate evidencing the 
shares of Class A Common Stock issuable upon such conversion unless the certificates 

videncing such shares of Class C Common Stock aro either delivered tthe Corporation a is 
transfer agent as provided below, or the holder notifies the Corporation or its transfcs agent that 
such ceciicates lave been Ios, stolen or destroyed and excoues an agreement satisfactory to the 
Corporation to indemnify the Corporation from any loss incurred by it in connection with such 

certificates, Upon the occurence of such automatic conversion of the Class C Common Stock, 
{he holders of Class C Common Stock shall surrender the certificates representing such shares at 
the office of the Corporation or any transfer agent for the Class A Common Stock. Thereupon, 

there shall be issued and delivered to such holder promptly at such office and in its name as 

show on such sumendered certificate or certificates, a certificate or certificates for the number 

of shares of Class A Common Stock into which the shares of Class C Common Stock 
Surmcndceed were convertible on the date on which such automatic conversion occured. 

() Stock Dividends and Distributions. The Corporation shall not 
declare or pay any dividend or make any other distribution to the holders of eny class of 
Common Stock payable in securities of the Corporation unless the same dividend or distribution 

‘with the same record date and payment dato shall be declared and paid on the shares of all ther 
Classes of Common Stock; pravided, however, tha. dividends or ober distributions payable in 
Shares of a particular class of Common Stock or rights fo acquir shares of such. class of 
Common Stock may be declared and pad to the holders of such class of Comnon Stock without 
he same dividend or disibution being declared and paid t the holders ofthe other clases of 
Common Stock if, and only if, a dividend payable in shares of such other classes of Common 

Stock, as applicable, or rights to acquire shares of such other classes of Common Stock, as. 

applicable, re declared and paid to the holders of such other classes of Common Stock a the 
‘same rate and with the same record dale and payment date. 

(@) Common Class Stock Splits or Combinations If the Corporation 
in any manner subdivides or combines the outstanding shares of any class of Common Stock, 

2



then the outstanding shares of ll other classes of Common Stock wil be subdivided or 
combined in the same proportion and manne. 

8. Reservation of Stock Issuable Upon Conversion, The Corporation shall 
at all tines reserve and Keep avalablo out of its authorized but unissued shares of Class A 
Common Stock and Class B Common Stok, solely for the purpose of effecting the conversion 
of the shares of the Preferred Stock and the Senior Common Stock, as applicable, such number 
ofits shares of Class A Common Stock and Class B Common Stock as shall fom time to time be 
Sufficient o effec the conversion of all outstanding shares of Prefered Stock and the Seaior 
‘Common Stock; and if at any time the number of authorized but unissued shares of Class A 

Common Stock or Class B Common Stock shall not bo sufficient to effect the conversion of al 
themvoutstanding shares of Preferod Stock and the Senior Common Stock, a5 applicable, the 
‘Corporation will ake such corporate action a may, n he opinion of ifs counsel, bo cccssry 0 
increase its authorized but unissued shares of Class A Common Stock or Class B Common 
Stock, as applicable 0 such numbers of hares a shal be sufficient for such purpose. 

9. Identical Rights. Except as otherwise expressly provided herein or 
required by applicable law, shares of Class A Common Stock and Class B Common Stock shall 
ave tho sume rights aud privileges and rank equally, share rtably and be identical in ll respects 
as 10 all matters, including, without limitation: 

(©) Dividends and Distributions. Shares of Class A Common Stock 
and Class B Common Stock shall be treated equally, idenicaly an raably, on per-share basis, 
with respect to any cash distribution paid or distributed by the Corporation, unless different 

weatment of th shares of each such clas is approved by the afimative vote of the holders of a 
majority of the oustanding shares of the applicable clas of Common Stock trated adversely, 
Voting separately as a class. 

©) Equal Treatment in a Combination Transaction, In connection 
with any combination or merger or sale of sssts transaction provided for in Article IVD)C)()) 
(a Combination Transaction”) shares of Class A Common Stock and Class B Common Stock 
shall be treated equally, identically and ratably, on a per-share basis, with respect to any 

Consideration into which such shares are converted. or any considecation paid or otherwise: 
distributed to stockholders of the Corporation, unless diffret fratment of the share of cach. 
Such class is approved by the affirmative vote of the holders of a majority of the outstanding 
Shares of the applicable clas of Common Stock treated adversely, voting separately as class. 
‘Notwithstanding anything set forth herein to the contrary, in the even of any Combination 
Transaction to which the Corporation is a party in which the shares of Class A Common Stock or 
Class B Comnon Stock wil be exchanged fo or converte into, or wll receive a distribution of, 
Cash or other property or securities of the Corporation o any other person, each share of Clas A 
Common Stock and Class B Common Stock shall be entitled to receive Equivalent Consideration 

(as dened herein) on a per-share basis. As used hereia, ho tern “Equivalent Consideration” 
shall mean consideration n the sarae form, in the same amount and with the sane voting rights 
on a per-share basis; provided, however, that for the avoidance of doub, consideration to be paid 

or received by 4 holder of Class A Common Stock or Class B Common Stock in connection with 

any Combination Transection pursuant fo any. employment, consulting, severance or other 

2



arrangement shall not be deemed to be “consideration” that is included in the detsmmination of 
“Equivalent Consideration.” 

10. Status of Converted Senior Common Stack, In the event any shares of 
Senior Common Stock shall be converted pursuant fo Section 6 or 7 hereof, the shares so 
converted shall be cancelled and shall not be issuable by the Corporation. This Restated 
Certifioao of Incorporation of the Corporation shall be appropriately amended to effect the 
corresponding reduction in the Corporation's authorized capital stock. 

ARTICLE V. 
“The Bod of Directors of the Corporation is expressly authorized to mek, ater or repeal 

Bylaws ofthe Corporation. 
ARTICLE VT. 

Elections of dirctors nocd mot be by written ballot unless otherwise provided in the. 
Bylaws of the Corporation. 

ARTICLE VIL 

A dirctor of the Corporation shall not be personally lible to the Corporation or its 
stockholders for monetary damages fo breach of Bduciary duty as a director, except for lability 
(i) for any breach of the director's duty of loyaly to the Corporation or is stockholders, (i) for 
acts or omissions not in good faith or which involve intentional misconduct or a Knowing 
Violation of aw, (i) under Section 174 of the Delaware General Corporation Lew, of Gv) for 
any transaction from which the dirostor derived an proper personal benefit. IF the Delaware 
General Corporation Law is amended to authorize corporate action futher climivating or 
limiting the personal lability of directors, then the lability oF a director of the Corporation shell 
be eliminated or limited to the fullest extent permitted by the Delaware General Corporation 
Law, 0550 amended. 

“The Corporation shall indemnify to the fullest extent permitted by law any person made 
or threatened to be made a party to mn action or proceeding, whether criminal, civil, 
‘administrative or investigative, by reason of the fut that he, bis testator oF inestat is or was 
directo ot officer of the Corporation or any predecessor of the Corporation, or serves or served 
at any other catecprise 85 a director or officer at tho request of the Corporation oc any 
predecessor o the Corporation. 

either any amendment nor repeal of this Article VII, nor the adoption of any provision 
of the Corporation's Certificate of Incorporation inconsistent with this Article VIT, shall 
‘liminate of reduce the ofect ofthis Article VII in respect of any matte occuring, of any action 
or proceeding accruing or arising or hat, but for this Astiole VIL, would accrue of arise, prior to 
such amendment, repeal or adoption of an inconsistent provision. 

2
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Delaware Pr 
The First State 

1, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 
DELAWARE, DO HEREBY CERTIFY "SPACE EXPLORATION TECHNOLOGIES 
CORP." IS DULY INCORPORATED UNDER TAE LAWS OF THE STATE OF 
DELAWARE AND IS IN GOOD STANDING AND HAS A LEGAL CORPORATE 
EXISTENCE SO FAR AS THE RECORDS OF THIS OFFICE SHOW, AS OF THE 
IWENTY-EIGHTH DAY OF MAY, A.D. 2013. 
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Franchise Tax Account Status 
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This Page is Not Sufficient for Filings with the Secretary of State: 

SPACE EXPLORATION TECHNOLOGIES CORP. 
Teuas Taxpayer Number 10106276719 

Maing Address 1 ROCKET RD ATIN: REBECCA CHAPMAN 
HAWTHORNE, CA 90250-6844 

Ret 0 Transact Buses in Tews ACTIVE 
Sate of Formation DE 

Eficive SOS Regiraon Date 04052005 
Teas SOS Fi uber 0800475804 
Regered Agent Name NATIONAL CORPORATE RESEARCH, LTD, 

Regered Offe Steet Address 800 BRAZOS, SUITE 1100 
AUSTIN, TX 78701 
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SPACEX . 
February 25,2025 

“The Honorable Ken Paxton 
Office of the Atiomey General 
Open Records Division 
PO Box 13515 
usin, TX 78711-2548 

Re: Space Exploration Technologies Corp.s Objections to Disclosure of Records 
Under 6OG 1h 036 35 

Dear Atomey General Pasion: 
Space Exploration Technologies Corp. ("SpaceX") respectfully submits this letter objecting to the 
disclosure of certain records identified by the Office of the Govemor ("00G") as responsive to the above- 
referenced open records request. On February 10, 2025, SpaceX received a third-party notice from 00G. 
nari Spee of ae soe ses ott formsion rebfed othe Sypceport Tus Fd 
(the Request”). 

‘SpaceX now objects to the disclosure of certain portions of the records attached in Exhibit A on the basis 
of Texas Government Code Section 552.110(c). as commercial and financial information whose disclosure 
would cause SpaceX substantial competitive harm. SpaceX employee email addresses are also exempt 
er Section $52137. Accordingly, SpaceX requests thatthe Oc of Attrsey General diet 00G 10 
‘withhold the redacted records in Exhibit A from disclosure. 

I Exhibit A Contains Commercial and Financial Information Whose Disclosure Would Cause 
SpaceX Substantial Competitive Harm. 

Section 552.110(c) protects the proprictary interests of private partics with respect fo commercial or 
financial information whose disclosure would cause substantial competitive harm to the person from whom 
he atom was Chim



February 25. 2025 
Page 20f2 

For the foregoing reasons, the redacted information in 
‘Exhibit A should be protected from disclosure under Section 532.110(c). 

IL SpaceX Employee Email Addresses Are Also Exempt from Disclosure Under Section §52.137. 

‘Section 552.137(a) protects from disclosure "an e-mail address of a member of the public that is provided 
for the purpose of communicating electronically with a governmental body." 

To summarize, SpaceX contends that records in Exhibit A marked by a red border are exempt from 
disclosure under Section 552.110(c) because they constitute confidential, commercial and financial 
information whose disclosure would cause SpaceX substantial competitive ham. SpaceX additionally 
asserts that its employees email addresses are also exempt from disclosure under Section 552.137. 

“Thank you for your consideration of this matter. I can be reached at 

Sincerely, 

Enclosure 

cc Matthew Taylor 
Assistant General Counsel and Public Information Coordinator 
‘publicrecords@gov texas gov 

cc Viana Davila 
(redacted and without enclosure)



From: 
Sent Tuesday, February 11, 2025, 1006 AM 
ke “publicrecords@gov.texas.gov" <publicrecords@gov.texas.gov> 

‘Subject: RE: 036-25 Davia - Tid Party Notice 

| (EXTERNAL SENDER] - Do nt lk on lnks or open attachments in unexpected messages. 
Hi, Matthew. 
I hope that you are well. Please provide the records at issue for our review. 
Thank you very much! 
Best, 

SPACEX 
From: Public Records <publicrecords@gov. texas gov> 
Date: Monday, February 10, 2025 at 4:02 PM 
‘Subject: 036-25 Davila - Third Party Notice 
February 10, 2025 
Third Party 
VIA EMAIL ONLY 
Re: OOG PIR# 036-25 
To Whom it May Concern: 
The Office of the Governor (“O0G") has received a formal request to inspect or copy 
‘some of our files. The requested files include records involving your company. A copy of 
our request for an OAG decision with included copy of the original request for 
information is attached. 
If you would like to view or discuss the records from your company that are at 
issue before the OAG, please respond to this email or call me at 512-463-8470. 
Generally, the Public Information Act (the “Act’) requires the release of requested 
information, but there are exceptions. As described below, you have the right to object 
{o the release of your records by submitting written arguments to the OAG that one or 
‘more exceptions apply to your records. You are not required to submit arguments to 
(OAG but if you decide not to submit arguments, OAG will presume that you have no 
interest in withholding your records from disclosure. In other words, if you fail to take 
timely action, the OAG will more than likely rule that your records must be released to 
the public. If you decide to submit arguments, you must do so not later than the tenth 
business day after the date you receive this notice. 
If you submit arguments to the OAG you must: 
a) identify the legal exceptions that apply 
b) identify the specific parts of each document that are covered by each exception, and 
c) explain why each exception applies. 
Gov't Code § 552.305(d). A claim that an exception applies without further explanation 
will not suffice. See Attorney General Opinion H-436 (1974). You may contact this office 
to review the information at issue in order to make your arguments. We will provide the 
(DAG with a copy of the request for information and a copy of the requested information,



along with other material required by the Act. The OAG is generally required to issue a 
decision within 45 working days.
Please send your written comments to the OAG at the following address:
Open Records Division
Office of the Attorney General
P.O. Box 12548
Austin, Texas 78711-2548
If you wish to submit your written comments electronically, you may only do so via the 
OAG’s eFiling System. An administrative convenience charge will be assessed for use 
of the eFiling System. No other method of electronic submission is available. Please 
visit the OAG’s website at http://www.texasattorneygeneral.gov.
In addition, you are required to provide the requestor with a copy of your 
communication to the OAG. Gov’t Code § 552.305(e). You may redact the requestor’s 
copy of your communication to the extent it contains the substance of the requested 
information. Gov’t Code § 552.305(e).
Commonly Raised Exceptions
In order for a governmental body to withhold requested information, specific tests or 
factors for the applicability of a claimed exception must be met. Failure to meet these 
tests may result in the release of requested information. We have listed the most 
commonly claimed exceptions in the Government Code concerning proprietary 
information and the leading cases or decisions discussing them. This listing is not 
intended to limit any exceptions or statutes you may raise.
Section 552.101: Information Made Confidential by Law
Open Records Decision No. 652 (1997).
Section 552.110: Confidentiality of Trade Secrets and Commercial or Financial 
Information
Trade Secrets
Commercial or Financial Information:
Birnbaum v. Alliance of Am. Insurers, 994 S.W.2d 766 (Tex. App.—Austin 1999, pet. 
filed) (construing previous version of section 552.110), abrogated by In re Bass, 113 
S.W.3d 735 (Tex. 2003).
Open Records Decision No. 639 (1996).
Open Records Decision No. 661 (1999).
Section 552.113: Confidentiality of Geological or Geophysical Information
Open Records Decision No. 627 (1994)
Section 552.1101: Confidentiality of Proprietary Information
Section 552.131: Confidentiality of Certain Economic Development Negotiation 
Information
Section 552.143: Confidentiality of Certain Investment Information
If you have questions about this notice or release of information under the Act, please 
refer to the Public Information Handbook published by the OAG, or contact the OAG’s 
Open Government Hotline toll-free at (877) 673-6839 (877-OPEN TEX). To obtain 
copies of the Public Information Handbook or Attorney General Opinions, including 
those listed above, please visit the OAG’s website at 
http://www.texasattorneygeneral.gov. 



If you have any other questions, you may contact me at 512-463-8470 or 
publicrecords@gov.texas.gov.
Sincerely,
Matthew Taylor
Public Information Coordinator
Assistant General Counsel
Office of Governor Greg Abbott
Enc: Request for ruling from OAG with attached original request for information



From: Public Records <publicrecords@gov texas. gov> 
‘Sent: Monday, February 10, 2025, 4.02 PM 
To: Undisclosed recipients: 
Bec: "dapin@o.cameron t us” <dapir@o. cameron t.us>; "mark yates @co.cameron tus” 
<mark yates @co.cameron.tx.us>; 

“Arturo Machuca@houstontx gov" <Arturo Machuca@houstonti gov: 
“has website@noustontx gov™ <has website@houstontx gov>; “has tpia@houstontx gov” 
<has tpia@houstontx gov>: * < 
“hperez@midiandtexas gov" <hperez@midiandiexas gov>; “emunoz@midandtexas gov 
<emunoz@midiandiexas gov 
‘Subject: 036-25 Davia - Third Party Notice 
Attachments: 036-25 Davia - Submited Request for Ruling pdf 

February 10,2025 
‘Third Party 
VIA EMAIL ONLY 
Re: 00G PIR# 036-25 
To Whom it May Concer: 
‘The Office of the Govemor (“00G") has received a formal request to inspect or copy some of 
our files. The requested files include records involving your company. A copy of our request for 
an OAG decision with included copy of the original request for information is attached. 
If you would like to view or discuss the records from your company that are at issue before 
the OAG, please respond to this email or call me at 512-463-8470. 
Generally, the Public Information Act (the “Act”) requires the release of requested information, 
but there are exceptions. As described below, you have the right to object to the release of your 
records by submitting written arguments to the OAG that one or more exceptions apply to your 
records. You are not required to submit arguments to OAG but if you decide not to submit 
arguments, OAG will presume that you have no interest in withholding your records from 
disclosure. Tn other words, if you fail to take timely action, the OAG will more than likely rule: 
that your records must be released to the public. If you decide to submit arguments, you must do 
so not later than the tenth business day after the date you receive this notice. 
If you submit arguments to the OAG you must: 
a) identify the legal exceptions that apply 
b) identify the specific parts of each document that are covered by each exception, and 
©) explain why each exception applies 
Gov't Code § 552.305(d). A claim that an exception applies without further explanation will not 
suffice. See Attomey General Opinion H-436 (1974). You may contact this office to review the 
information at issue in order to make your arguments. We will provide the OAG with a copy of 
the request for information and a copy of the requested information, along with other material 
required by the Act. The OAG is generally required to issue a decision within 45 working days. 
Please send your written comments to the OAG at the following address: 
‘Open Records Division 
Office of the Attomey General 
P.O. Box 12548 
Austin, Texas 78711-2548 
If you wish to submit your written comments electronically, you may only do so via the OAG’s 
eFiling System. An administrative convenience charge will be assessed for use of the eFiling



System. No other method of electronic submission is available. Please visit the OAG’s website at 
http://www.texasattorneygeneral.gov.
In addition, you are required to provide the requestor with a copy of your communication 
to the OAG. Gov’t Code § 552.305(e). You may redact the requestor’s copy of your 
communication to the extent it contains the substance of the requested information. Gov’t Code § 
552.305(e).
Commonly Raised Exceptions
In order for a governmental body to withhold requested information, specific tests or factors for 
the applicability of a claimed exception must be met. Failure to meet these tests may result in the 
release of requested information. We have listed the most commonly claimed exceptions in the 
Government Code concerning proprietary information and the leading cases or decisions 
discussing them. This listing is not intended to limit any exceptions or statutes you may raise.
Section 552.101: Information Made Confidential by Law
Open Records Decision No. 652 (1997).
Section 552.110: Confidentiality of Trade Secrets and Commercial or Financial 
Information
Trade Secrets
Commercial or Financial Information:
Birnbaum v. Alliance of Am. Insurers, 994 S.W.2d 766 (Tex. App.—Austin 1999, pet. filed) 
(construing previous version of section 552.110), abrogated by In re Bass, 113 S.W.3d 735 (Tex. 
2003).
Open Records Decision No. 639 (1996).
Open Records Decision No. 661 (1999).
Section 552.113: Confidentiality of Geological or Geophysical Information
Open Records Decision No. 627 (1994)
Section 552.1101: Confidentiality of Proprietary Information
Section 552.131: Confidentiality of Certain Economic Development Negotiation 
Information
Section 552.143: Confidentiality of Certain Investment Information
If you have questions about this notice or release of information under the Act, please refer to the 
Public Information Handbook published by the OAG, or contact the OAG’s Open Government 
Hotline toll-free at (877) 673-6839 (877-OPEN TEX). To obtain copies of the Public 
Information Handbook or Attorney General Opinions, including those listed above, please visit 
the OAG’s website at http://www.texasattorneygeneral.gov. 
If you have any other questions, you may contact me at 512-463-8470 or 
publicrecords@gov.texas.gov.
Sincerely,
Matthew Taylor
Public Information Coordinator
Assistant General Counsel
Office of Governor Greg Abbott
Enc: Request for ruling from OAG with attached original request for information



GOVERNOR GREG ABBOTT 

February 3, 2025 

‘Tamara Smith 

Open Records Division 
Office of the Attorney General Frain 
Austin, Texas 78711-2548 

Re: Open Records Letter Ruling Request 
00G ID#: 036-25 

Dear Ms. Smith: 

‘On January 22 2025, the Office of the Governor (the “O0G”) received a request under the Public 
Information Act (the “PIA”) from Ms. Vianna Davila. A copy of the request is attached as 
[Exhibit A. 

‘The OOG asserts information responsive to this request is excepted from disclosure under the PIA. 
Specifically, the OOG invokes all of the exceptions provided by, and the exceptions incorporated 
into, sections 552.101 through 552.160 of the Government Code. 

Pursuant to section 552.301(a) of the Government Code, this letter is submitted in order to seek a 

decision as to whether the exceptions apply. To assist in your review, the OOG will provide written 
comments and the responsive documents, or a representative sample of the responsive documents, 
not later than the 15th business day from the date the request was received. 

Should you need additional information, please feel free to contact me at 512-475-2256 or via 

email at publierecords @gov texas gov. 

Kieran Hillis 

Public Information Coordinator 

Assistant General Counsel 
Office of Governor Greg Abbott 

OT —
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cc: Ms. Vianna Davila 
 ProPublica 
 919 Congress Avenue, 6th Floor 
 Austin, Texas 78701 
 VIA EMAIL ONLY 



GOVERNOR GREG ABBOTT 

February 3, 2025 

‘Tamara Smith 
Open Records Division 
Office of the Attomey General 
P.O. Box 12548 
Austin, Texas 78711-2548 

RE: 00G ID# 036-25 

Dear Ms. Smith: 

In accordance with sections 552.308(b) and 552.3031(a) of the Government Code, the Office of 
the Governor certifies the undersigned sent the attached letter related to OOG ID# 036-25 to the 
Open Records Division of the Office of the Aftomey General via hand-delivery on 
February 3, 2025. 

Kieran Hillis 
Public Information Coordinator 
Assistant General Counsel 
Office of Governor Greg Abbott 

I —



 
 
 
 
 
 
 
 
 
 
 
 
 

 
 
 
 
 
 

EXHIBIT A 



From: acon da 
Subject 3.25 Dovia- Rees for Information 
Due: Toes, Jary 21, 2025 39:41 PH 

Hello, 
Below is a public information request for the govemor's office, specifically the Economic 
Development and Tourism Office — the records concern the Spaceport Trust Fund, which I 
understand is run by the EDT. That's why I've included you here on this email, Ms. Cruz. 

Please let me know that you have received the below request and if I should direct this request 
elsewhere, 

Feel free to call me at 210-387-8984 if you have any questions about the request. Thank you 
for your time. 

Respectfully, 
Vianna Davila 

[] 
Ll 

Jan. 21,2025 

To whom it may concern, 

“This is a request under the Texas Public Information Act. On behalf of ProPublica, The 
Texas Tribune and myself, jointly, we respectfully request the following public records: 

Alist of all applications for the Spaceport Trust Fund, since the fund was launched 
‘and up to and including the date this request is processed. 

Copies of all applications for the Spaceport Trust Fund, since the fund was launched 
‘and up to and including the date this request is processed. 

Alist of all applications which received funding from the Spaceport Trust Fund and 
the amount of money each applicant received, since the fund was launched and up to 
‘and including the date this request is processed. 

Inthe event some of the requested records cannot be immediately released, | ask that your 
office stil provide me whatever portion of my request s already public under Texas public 
records law and ready for release. Sec. 552.221(a) of the Texas Government Code notes 
that “an officer for public information of a governmental body shall promptly produce public



information for inspection, duplication, or both on application by any person to the officer.” 

I prefer to receive records in machine-readable electronic format via email, including but not 
limited to, Excel spreadsheets, word processing files and computer-generated PDF's (not 
scans). 

In order to help to determine my status to assess fees, you should know that | am a 
reporter for ProPublica and the Texas Tribune, two nonprofit news organizations, and this 
request is made as part of news gathering and is not for a commercial use. 

I request a waiver of all fees for this request. Disclosure of the requested information to me 
is in the public interest because itis likely to contribute significantly to public understanding 
of the operations or activites of the government and is not primarily in my commercial 
interest. If this is not possible, please provide a detailed list that breaks down each charge: 
‘and informs us of the total charges in advance of fulfiling our request. 
Ifyou deny any part of this request, please cite in writing each specific reason that you think 
justifies your refusal to release the information and notify me of appeal procedures 
available under the law. 

In principle, | am willing to consider ways in which the request might reasonably be 
narrowed. Let me know if clarifying this request might speed the release of the information. 

Please feel free to contact me about any aspect of this request, via email at 
or by phone at 210-367-8984. Thank you in advance for your 

‘cooperation. 
Sincerely, 
Vianna Davila 
Reporter, ProPublica/Texas Tribune Investigative Unit 
919 Congress Avenue 
Sixth Floor 
Austin, TX 78701 

Vianna Davila 
Reporter - ProPublicalTexas Tribune investigative unit 
Email: 
Cell: 210-387-8984 
‘Google Voice: 512-596-0148 
Bio: hitps://www propublica org/people/vianna-davila 
ProPublica: httos://www propublica ore/



From: Public Records <publicrecords@gov texas. gov> 
‘Sent: Monday, February 10, 2025, 4.02 PM 
To: Undisclosed recipients: 
Bcc: "dapir@co cameron. tus" <dapir@co.cameron.t.us>; “mark yates@co cameron us" 
<mark yates @co.cameron t.us>; 

; "Arturo Machuca@houstontx. gov" <Arturo Machuca@houstonti govs: 
“has website@noustontx gov" <has website@houstontx gov>; “has tpia@houstontx gov” 
<has tpia@houstontx gov>: * < 
“hperez@midiandtexas. gov" <hperez@midiandtexas.gov>; “emuncz@midiandiexas gov 
‘<emuncz@midiandtexas go> 
‘Subject: 036-25 Davia - Third Party Notice 
Attachments: 036-25 Davia - Submited Request for Ruling pdf 

February 10,2025 

“Third Party 
VIA EMAIL ONLY 

Re: 0OG PIR¥ 036-25 

‘To Whom it May Concern: 

‘The Office of the Governor (“00G") has received a formal request to inspect or copy some of 
our files. The requested files include records involving your company. A copy of our request for 
an OAG decision with included copy of the original request for information is attached. 

Ifyou would like to view or discuss the records from your company that are at issue before 
the OAG, please respond to this email or call me at 512-463-8470. 

Generally, the Public Information Act (the “Act”) requires the release of requested information, 
but there are exceptions. As described below, you have the right to object to the release of your 
records by submitting written arguments to the OAG that one or more exceptions apply to your 
records. You are not required to submit arguments to OAG but if you decide not to submit 
arguments, OAG will presume that you have no interest in withholding your records from 
disclosure. In other words, if you fail to take timely action, the OAG will more than likely rule: 
that your records must be released to the public. If you decide to submit arguments, you must do 
so not later than the tenth business day after the date you receive this notice. 

If you submit arguments to the OAG you must: 

a) identify the legal exceptions that apply 

b) identify the specific parts of each document that are covered by each exception, and 

©) explain why each exception applies. 

Gov't Code § 552.305(d). A claim that an exception applies without further explanation will not 
suffice. See Attomey General Opinion H-436 (1974). You may contact this office to review the



information at issue in order to make your arguments. We will provide the OAG with a copy of 
the request for information and a copy of the requested information, along with other material 
required by the Act. The OAG is generally required to issue a decision within 45 working days.
 
Please send your written comments to the OAG at the following address:
 
Open Records Division
Office of the Attorney General
P.O. Box 12548
Austin, Texas 78711-2548
 
If you wish to submit your written comments electronically, you may only do so via the OAG’s 
eFiling System. An administrative convenience charge will be assessed for use of the eFiling 
System. No other method of electronic submission is available. Please visit the OAG’s website at 
http://www.texasattorneygeneral.gov.
 
In addition, you are required to provide the requestor with a copy of your communication 
to the OAG. Gov’t Code § 552.305(e). You may redact the requestor’s copy of your 
communication to the extent it contains the substance of the requested information. Gov’t Code § 
552.305(e).
 
Commonly Raised Exceptions
 
In order for a governmental body to withhold requested information, specific tests or factors for 
the applicability of a claimed exception must be met. Failure to meet these tests may result in the 
release of requested information. We have listed the most commonly claimed exceptions in the 
Government Code concerning proprietary information and the leading cases or decisions 
discussing them. This listing is not intended to limit any exceptions or statutes you may raise.
 
Section 552.101:        Information Made Confidential by Law
 
Open Records Decision No. 652 (1997).
 
Section 552.110:         Confidentiality of Trade Secrets and Commercial or Financial 
Information
 
Trade Secrets
 
Commercial or Financial Information:
 
Birnbaum v. Alliance of Am. Insurers, 994 S.W.2d 766 (Tex. App.—Austin 1999, pet. filed) 
(construing previous version of section 552.110), abrogated by In re Bass, 113 S.W.3d 735 (Tex. 
2003).
 
Open Records Decision No. 639 (1996).
 



Open Records Decision No. 661 (1999).
 
Section 552.113:         Confidentiality of Geological or Geophysical Information
            
            Open Records Decision No. 627 (1994)
 
Section 552.1101:       Confidentiality of Proprietary Information
 
Section 552.131:        Confidentiality of Certain Economic Development Negotiation 
Information
 
Section 552.143:        Confidentiality of Certain Investment Information
 
If you have questions about this notice or release of information under the Act, please refer to the 
Public Information Handbook published by the OAG, or contact the OAG’s Open Government 
Hotline toll-free at (877) 673-6839 (877-OPEN TEX). To obtain copies of the Public 
Information Handbook or Attorney General Opinions, including those listed above, please visit 
the OAG’s website at http://www.texasattorneygeneral.gov. 
 
If you have any other questions, you may contact me at 512-463-8470 or 
publicrecords@gov.texas.gov.
 
Sincerely,
 
 
Matthew Taylor
Public Information Coordinator
Assistant General Counsel
Office of Governor Greg Abbott
 
Enc:     Request for ruling from OAG with attached original request for information
 



GOVERNOR GREG ABBOTT 

February 3, 2025 

‘Tamara Smith 

Open Records Division 
Office of the Attorney General Frain 
Austin, Texas 78711-2548 

Re: Open Records Letter Ruling Request 
00G ID#: 036-25 

Dear Ms. Smith: 

‘On January 22 2025, the Office of the Governor (the “O0G”) received a request under the Public 
Information Act (the “PIA”) from Ms. Vianna Davila. A copy of the request is attached as 
[Exhibit A. 

‘The OOG asserts information responsive to this request is excepted from disclosure under the PIA. 
Specifically, the OOG invokes all of the exceptions provided by, and the exceptions incorporated 
into, sections 552.101 through 552.160 of the Government Code. 

Pursuant to section 552.301(a) of the Government Code, this letter is submitted in order to seek a 

decision as to whether the exceptions apply. To assist in your review, the OOG will provide written 
comments and the responsive documents, or a representative sample of the responsive documents, 
not later than the 15th business day from the date the request was received. 

Should you need additional information, please feel free to contact me at 512-475-2256 or via 

email at publierecords @gov texas gov. 

Kieran Hillis 

Public Information Coordinator 

Assistant General Counsel 
Office of Governor Greg Abbott 

OT —
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cc: Ms. Vianna Davila 
 ProPublica 
 919 Congress Avenue, 6th Floor 
 Austin, Texas 78701 
 VIA EMAIL ONLY 



GOVERNOR GREG ABBOTT 

February 3, 2025 

‘Tamara Smith 
Open Records Division 
Office of the Attomey General 
P.O. Box 12548 
Austin, Texas 78711-2548 

RE: 00G ID# 036-25 

Dear Ms. Smith: 

In accordance with sections 552.308(b) and 552.3031(a) of the Government Code, the Office of 
the Governor certifies the undersigned sent the attached letter related to OOG ID# 036-25 to the 
Open Records Division of the Office of the Aftomey General via hand-delivery on 
February 3, 2025. 

Kieran Hillis 
Public Information Coordinator 
Assistant General Counsel 
Office of Governor Greg Abbott 

I —



 
 
 
 
 
 
 
 
 
 
 
 
 

 
 
 
 
 
 

EXHIBIT A 



From: acon da 
Subject 3.25 Dovia- Rees for Information 
Due: Toes, Jary 21, 2025 39:41 PH 

Hello, 
Below is a public information request for the govemor's office, specifically the Economic 
Development and Tourism Office — the records concern the Spaceport Trust Fund, which I 
understand is run by the EDT. That's why I've included you here on this email, Ms. Cruz. 

Please let me know that you have received the below request and if I should direct this request 
elsewhere, 

Feel free to call me at 210-387-8984 if you have any questions about the request. Thank you 
for your time. 

Respectfully, 
Vianna Davila 

[] 
Ll 

Jan. 21,2025 

To whom it may concern, 

“This is a request under the Texas Public Information Act. On behalf of ProPublica, The 
Texas Tribune and myself, jointly, we respectfully request the following public records: 

Alist of all applications for the Spaceport Trust Fund, since the fund was launched 
‘and up to and including the date this request is processed. 

Copies of all applications for the Spaceport Trust Fund, since the fund was launched 
‘and up to and including the date this request is processed. 

Alist of all applications which received funding from the Spaceport Trust Fund and 
the amount of money each applicant received, since the fund was launched and up to 
‘and including the date this request is processed. 

Inthe event some of the requested records cannot be immediately released, | ask that your 
office stil provide me whatever portion of my request s already public under Texas public 
records law and ready for release. Sec. 552.221(a) of the Texas Government Code notes 
that “an officer for public information of a governmental body shall promptly produce public



information for inspection, duplication, or both on application by any person to the officer.” 

I prefer to receive records in machine-readable electronic format via email, including but not 
limited to, Excel spreadsheets, word processing files and computer-generated PDF's (not 
scans). 

In order to help to determine my status to assess fees, you should know that | am a 
reporter for ProPublica and the Texas Tribune, two nonprofit news organizations, and this 
request is made as part of news gathering and is not for a commercial use. 

I request a waiver of all fees for this request. Disclosure of the requested information to me 
is in the public interest because itis likely to contribute significantly to public understanding 
of the operations or activites of the government and is not primarily in my commercial 
interest. If this is not possible, please provide a detailed list that breaks down each charge: 
‘and informs us of the total charges in advance of fulfiling our request. 
Ifyou deny any part of this request, please cite in writing each specific reason that you think 
justifies your refusal to release the information and notify me of appeal procedures 
available under the law. 

In principle, | am willing to consider ways in which the request might reasonably be 
narrowed. Let me know if clarifying this request might speed the release of the information. 

Please feel free to contact me about any aspect of this request, via email at 
or by phone at 210-367-8984. Thank you in advance for your 

‘cooperation. 
Sincerely, 
Vianna Davila 
Reporter, ProPublica/Texas Tribune Investigative Unit 
919 Congress Avenue 
Sixth Floor 
Austin, TX 78701 

Vianna Davila 
Reporter - ProPublicalTexas Tribune investigative unit 
Email: 
Cell: 210-387-8984 
‘Google Voice: 512-596-0148 
Bio: hitps://www propublica org/people/vianna-davila 
ProPublica: httos://www propublica ore/



From: 
Sent: Thursday, Apri 3, 2025, 10:10 PM 
To: Public Records <publicrecords @ov texas gov> 
co 
‘Subject: RE: 137-25 McGaughy - Third Party Notice 
‘Attachments: SpaceX Objections to OG PIR 137-25 pdf; Exhibit A (SpaceX Objections to OG #137- 
25)pat 

bi BS 
[EXTERNAL SENDER] - Do not lick on inks or open attachments in unexpected messages. 

Matthew, 

Please find attached a copy of the objections to the above-referenced public information request that 
‘SpaceX filed with OAG today. 

Regards, 

From: Public Records <publirecords @gov.texas.gov> 
Sent: Monday, March 24, 2025 9:36 AM 
To: 
Subject: RE: 137-25 McGaughy - Third Party Notice 

‘Good moming, 

Please find attached the ks information for this request. This information has been 

Thope that you are also well! 

Best regards, 

Matthew Taylor 
Assistant General Counsel and Public Information Coordinator 
1100 San Jacinto Boulevard, Fourth Floor 
Austin, Texas 78701 

From: 
Sent: Monday, March 24, 2025 9:15 AM 
To: Public Records <publicrecords @govtexas gov 
ce 
Subject: RE: 137-25 McGaughy - Third Party Notice 

| [EXTERNAL SENDER] - Do not cick on links or open attachments in unexpected messages.



Hi, Matthew. 

Thope that you are well. Please provide the records at issue for our review. 

Thank you very much! 

From: Public Records <publicrecords @gov.texas go> 
Sent: Thursday, March 20, 2025 12:24:38 PM. 
To: 
‘Subject: 137-25 McGaughy - Third Party Notice 

March 20, 2025 

VIA EMAIL ONLY 

Re: 0OG PIR 137-25 

Dear Mr. 

‘The Office of the Governor (“00G") has received a formal request to inspect or copy some of 
our files. The requested files include records involving SpaceX. A copy of our request for an 
AG decision with included copy of the original request for information is also attached. 

If you would like to view or discuss the records from your company that are at issue before 
the OAG, please respond to this email or call me at (512) 463-8470. 

‘Generally, the Public Information Act (the “Act”) requires the release of requested information, 
but there are exceptions. As described below, you have the right to object to the release of your 
records by submitting written arguments to the OAG that one or more exceptions apply to your 
records. You are not required to submit arguments to OAG but if you decide not to submit 
arguments, OAG will presume that you have no interest in withholding your records from 
disclosure. In other words, if you fai to take timely action, the OAG will more than likely rule: 
that your records must be released to the public. If you decide to submit arguments, you must do 
so not later than the tenth business day after the date you receive this notice. 

If you submit arguments to the OAG you must: 

a) identify the legal exceptions that apply



b) identify the specific parts of each document that are covered by each exception, and

c) explain why each exception applies.

Gov’t Code § 552.305(d). A claim that an exception applies without further explanation will not 
suffice. See Attorney General Opinion H-436 (1974). You may contact this office to review the 
information at issue in order to make your arguments. We will provide the OAG with a copy of 
the request for information and a copy of the requested information, along with other material 
required by the Act. The OAG is generally required to issue a decision within 45 working days.

Please send your written comments to the OAG at the following address:

Open Records Division
Office of the Attorney General
P.O. Box 12548
Austin, Texas 78711-2548

If you wish to submit your written comments electronically, you may only do so via the OAG’s 
eFiling System. An administrative convenience charge will be assessed for use of the eFiling 
System. No other method of electronic submission is available. Please visit the OAG’s website at 
http://www.texasattorneygeneral.gov.

In addition, you are required to provide the requestor with a copy of your communication 
to the OAG. Gov’t Code § 552.305(e). You may redact the requestor’s copy of your 
communication to the extent it contains the substance of the requested information. Gov’t Code § 
552.305(e).

Commonly Raised Exceptions

In order for a governmental body to withhold requested information, specific tests or factors for 
the applicability of a claimed exception must be met. Failure to meet these tests may result in the 
release of requested information. We have listed the most commonly claimed exceptions in the 
Government Code concerning proprietary information and the leading cases or decisions 
discussing them. This listing is not intended to limit any exceptions or statutes you may raise.

Section 552.101:        Information Made Confidential by Law

Open Records Decision No. 652 (1997).

Section 552.110:         Confidentiality of Trade Secrets and Commercial or Financial 
Information

Trade Secrets

Commercial or Financial Information:



Birnbaum v. Alliance of Am. Insurers, 994 S.W.2d 766 (Tex. App.—Austin 1999, pet. filed) 
(construing previous version of section 552.110), abrogated by In re Bass, 113 S.W.3d 735 (Tex. 
2003).

Open Records Decision No. 639 (1996).

Open Records Decision No. 661 (1999).

Section 552.113:         Confidentiality of Geological or Geophysical Information

            Open Records Decision No. 627 (1994)

Section 552.1101:       Confidentiality of Proprietary Information

Section 552.131:        Confidentiality of Certain Economic Development Negotiation 
Information

Section 552.143:        Confidentiality of Certain Investment Information

If you have questions about this notice or release of information under the Act, please refer to the 
Public Information Handbook published by the OAG, or contact the OAG’s Open Government 
Hotline toll-free at (877) 673-6839 (877-OPEN TEX). To obtain copies of the Public 
Information Handbook or Attorney General Opinions, including those listed above, please visit 
the OAG’s website at http://www.texasattorneygeneral.gov. 

If you have any other questions, you may contact me at (512) 463-8470 or 
publicrecords@gov.texas.gov.

Sincerely,

Matthew Taylor
Public Information Coordinator
Assistant General Counsel
Office of Governor Greg Abbott

Enc:     Request for ruling from OAG with attached original request for information































SPACEX 

April 3.2025 

“The Honorable Ken Paxton 
Office of the Atomey General 
‘Open Records Division P0. Bo 12548 
Austin, TX 78711.2548 

Re: Space Exploration Techuologles Corp.'s Objections to Disclosure of Records 
Under 00G PIR? 137.25 

Dear Attomey General Paxton: 

‘Space Exploration Technologies Corp. ("SpaceX") respectfully submits this letter objecting to the 
diclosure of certain records dented b the Office ofthe Governor ("001s responsive 1 the above. 
referenced open records request. On March 20, 2025. SpaceX received a thind-pany notice from 00G 
informing SpaceX of a public information request seeking the application submitted by or on behalf of 
‘SpaceX for a grant through the Texas Semiconductor Innovation Fund (the "Request”). 

‘SpaceX now objects to the disclosure of the records attached as Exhibit A in their entirety on the basis of 
“Texas Govemment Code Section 552.110(c), as commercial and financial information whose disclosure 
‘would cause SpaceX substantial competitive harm. SpaceX requests that the Office of Attomey General 
direct OOG to withhold the records in Exhibit A from disclosure. 

Exhibit A Contains Commercial and Financial Information Whose Disclosure 
“Would Cause SpaceX Substantial Competitive Harm. 

SpaceX contends that the records in Exhibit A meet the criteria of Section 552.110(c) and should be 
‘withheld from disclosure in their entirety. Section 552.110(c) protects the proprietary interests of private 
parties with respect to commercial or financial information whose disclosure would cause substantial 
competitive harm to the person from whom the information was obtained. Tex. Gov't Code § 552.110(c).



April 3, 2025 
“Page 2 0f2 

For the foregoing reasons, the entirety of Exhibit A should be protected from disclosure under Section 
a Sn re ee 

Sincerely, 

I 

Enclosure 

ce: Matthew Taylor 
‘publicrecords@gov.texas gov 

cc: Ms. Lauren McGaughy, Inicgaughy@kut org (redacted and without enclosure) 

Roches Hondo, CASZE0. | phone 0060 | fx HOW | spocexcom



From: Public Records <publicrecords@gov texas. gov> 
‘Sent: Thursday, March 20, 2025, 11:24 AM. 
To 
Bec: Public Records <publcrecords@gov exas. gov> 
‘Subject: 137-25 McGaughy - Third Party Notice 
‘Attachments: 137-25 McGaughy - Request for Ruling and Comments Submitted pdf 

March 20, 2025 

Re: 0OG PIR 137-25 

Dear : 

‘The Office of the Governor (“00G") has received a formal request to inspect or copy some of 
our files. The requested files include records involving SpaceX. A copy of our request for an 
AG decision with included copy of the original request for information is also attached. 

If you would like to view or discuss the records from your company that are at issue before 
the OAG, please respond to this email or call me at (512) 463-8470. 

Generally, the Public Information Act (the “Act”) requires the release of requested information, 
but there are exceptions. As described below, you have the right to object to the release of your 
records by submitting written arguments to the OAG that one or more exceptions apply to your 
records. You are not required to submit arguments to OAG but if you decide not to submit 
arguments, OAG will presume that you have no interest in withholding your records from 
disclosure. In other words, if you fail to take timely action, the OAG will more than likely rule: 
that your records must be released to the public. If you decide to submit arguments, you must do 
so not later than the tenth business day after the date you receive this notice. 

If you submit arguments to the OAG you must: 

a) identify the legal exceptions that apply 

b) identify the specific parts of each document that are covered by each exception, and 

©) explain why each exception applies. 

Gov't Code § 552.305(d). A claim that an exception applies without further explanation will not 
suffice. See Attomey General Opinion H-436 (1974). You may contact this office to review the 
information at issue in order fo make your arguments. We will provide the OAG with a copy of 
the request for information and a copy of the requested information, along with other material 
required by the Act. The OAG is generally required to issue a decision within 45 working days.
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GOVERNOR GREG ABBOTT 

March 20, 2025 

Tamara Smith 
Open Records Division 
Office of the Attorney General 
PO. Box 12548 
Austin, Texas 78711-2548 

Re: Open Records Letter Ruling Request 
00G ID#: 137-25 

Dear Ms. Smith: 

On March 12, 2025, the Office of the Governor (the “O0G”) received a request under the Public 
Information Act (the “PIA”) from Ms. Lauren McGaughy. A copy of the request is attached as 
Exhibit A. Pursuant to section 552.301(a), the OOG requests a decision from your office on 
whether certain responsive information is excepted from disclosure under the PIA. Our office 
‘submits this brief in accordance with sections 552.301(b) and 552.301(e). 

The OOG asserts the responsive information is excepted from required public disclosure under 
section 552.104 of the Government Code. The responsive information is attached as Exhibit B. 
Release of the responsive information may also implicate the interests of a third party. The 00G 
has notified this third party of its right to submit arguments against disclosure of the information 
at issue pursuant to section 552.305(b). The OOG has copied the requestor as a recipient of this 
‘brief pursuant to section 552.301(e-1). 

L Information Excepted From Required Public Disclosure Under Section 52.104: 
Information Relating to Competition or Bidding 

Section 552.104 of the Government Code provides, in part: 

(a) Information is excepted from the requirements of Section 552.021 if a 
governmental body demonstrates that release of the information would harm its 
interests by providing an advantage to a competitor or bidder in a particular ongoing 
competitive situation or in a particular competitive situation where the 
‘governmental body establishes the situation at issue is set to reoccur or there is a 
‘specific and demonstrable intent to enter into the competitive situation again in the 
future. 
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(b)  . . . [T]he requirement of Section 552.022 that a category of information listed 
under Section 552.022(a) is public information and not excepted from required 
disclosure under this chapter unless expressly confidential under law does not apply 
to information that is excepted from required disclosure under this section. 
 

Tex. Gov’t Code § 552.104(a), (b). Accordingly, to protect information under section 552.104, a 
governmental body must demonstrate the release of the information would harm the governmental 
body’s interests by providing an advantage to a competitor or bidder 1) in a particular ongoing 
competitive situation; 2) when a competitive situation at issue is set to reoccur; or 3) when a 
governmental body has a specific and demonstrable intent to enter into a certain competitive 
situation again in the future.  See id. § 552.104(a).  Additionally, even if information is listed in a 
category under section 552.022(a) of the Government Code, a governmental body may withhold 
such information under section 552.104.  See id. § 552.104(b). 
 
Section 481.022 of the Government Code charges the OOG’s Economic Development and Tourism 
Office with “[facilitating] the location, expansion, and retention of domestic and international 
business investment to the state” and “[promoting] and [administering] business and community 
economic development programs and services in the state, including business incentive programs.” 
Id. § 481.022(2), (3). Expansion and recruitment of businesses to states is competitive by its very 
nature, and Texas is a competitor with other states in that competitive situation. The OOG works 
tirelessly to promote Texas, in part by providing various incentives and employing strategies 
designed to attract new business to the state or assist with the expansion of an existing business 
within the state. The State of Texas has a specific interest in recruiting and expanding businesses 
and, as required by its specific statutory directive, the OOG engages in this competitive situation 
on a recurring basis.  
 
In the business expansion and recruitment competitive situation, competing states seek to know 
which companies are considering expanding or relocating and what incentives the companies are 
being offered in order to gain an advantage in drawing business to the competing state. 
Additionally, companies considering relocation or expansion also seek to know the OOG’s 
approaches, methodologies, and strategies in business recruitment and expansion situations in 
order to achieve terms more favorable to the companies, which result in terms less favorable for 
the state. Because of this extremely competitive atmosphere, each time the OOG engages with—
or may engage with—a business in an effort to facilitate the business’s relocation or expansion in 
Texas, it presents a competitive situation. 
 
The information in Exhibit B relates to a particular ongoing competitive situation. Specifically, the 
information at issue relates to a business prospect that has proposed to undertake a business 
expansion project in Texas (the “Company”). This information reflects communications related to 
investigating, coordinating, and gathering information regarding potential incentives under 
consideration to be offered to the Company. The information also reflects the OOG’s approaches, 
methodologies, and strategies that are employed in similar competitive situations. 
 
The OOG and the Company are currently in negotiations regarding a contract concerning 
incentives related to the Company’s proposed business expansion project. No contract has yet been 
executed. Additionally, release of the information relating to the state’s economic development 
recruitment efforts and potential incentives in these matters would seriously disadvantage Texas’s 
ability to compete for the relocation or expansion of similar business prospects to the state in the 
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future. Further, the OOG employs similar approaches, methodologies, and strategies on a recurring 
basis to evaluate and recruit potential recipients. In addition, any incentive packages under 
consideration by the OOG could be used to determine the OOG’s internal valuation of similar 
companies and projects in the future. If competing states know the approaches, methodologies, 
and strategies used by the OOG to evaluate and recruit companies, it will harm the state in the 
current business recruitment and expansion situation and will harm the OOG’s ability to recruit 
businesses on behalf of Texas in the future. Additionally, if companies considering relocation or 
expansion to the state have access to such information, they will obtain unfair leverage in 
negotiations related to incentive packages.  

In short, the release of the information in Exhibit B will provide a competitive advantage to other 
states competing with Texas in ongoing and recurring business expansion and recruitment 
competitive situations. Additionally, release of the information at issue would harm the OOG’s 
negotiating position in current the recruitment, which will create a competitive disadvantage in
both current and recurring business expansion and recruitment competitive situations. 
Accordingly, because the release of the information at issue would harm the OOG’s interests in an 
ongoing competitive situation, as well as recurring competitive situations, the OOG seeks to 
withhold the information in Exhibit B under section 552.104 of the Government Code. 

II.  Conclusion

On behalf of the OOG and pursuant to section 552.301 of the Government Code, I respectfully 
request an open records letter ruling as to the applicability of the above raised exception. If you 
have any questions or need additional information, please contact me at (512) 463-8470. 

Sincerely,

Matthew Taylor
Public Information Coordinator 
Assistant General Counsel
Office of Governor Greg Abbott 

cc: Ms. Lauren McGaughy
KUT News
VIA EMAIL ONLY (w/o Exhibit B)

Third Party
VIA EMAIL ONLY



GOVERNOR GREG ABBOTT 

March 20, 2025 

‘Tamara Smith 

Open Records Division 
Office of the Attomey General 
P.O. Box 12548 

Austin, Texas 78711-2548 

RE:  0O0G ID# 137-25 

Dear Ms. Smith: 

In accordance with sections 552.308(b) and 552.3031(a) of the Government Code, the Office of 
the Govemor certifies the undersigned sent the attached letter related to OOG ID# 137-25 to the 

Open Records Division of the Office of the Attorney General via hand-delivery on March 20, 
2025. 

Sincerely, 

~ 
Hiphop 
Matthew Taylor 
Public Information Coordinator 
Assistant General Counsel 
Office of Governor Greg Abbott 
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From: Mai. Loren To: Buc Rca Subject: 15725 Mca - Rest for Iformaton 
Due: Wetneday, Hort 12,2025 14144 PH 
Atachments: Quack ona cna 

| [EXTERNAL SENDER] - Do not lick on links or open attachments in unexpected messages. 

March 12,2024 
Pursuant to the Texas Public Information Act, hereby request the following records: 

- The application submitted by or on behalf of Space Exploration Technologies Corp (SpaceX) 
fora grant through the Texas Semiconductor Innovation Fund. 

Release of this information is in the public interest because it will contribute significantly to 
public understanding of government operations and activities. If you deny this request for a 
fee waiver, please advise me in advance of the estimated charges associated with fulfilling this 
request. Please send me a detailed and itemized explanation of those charges. 

In the interest of expediency, and to minimize the research and/or duplication burden on your 
staff, please send records electronically if possible. If his is not possible, please nofify me. 
Since time is a factor, please communicate with me by telephone or this email address. T can 
be reached at 512-423-6024. 

Please contact me if you have any questions about my request. My number is below. 

Regards, 

Lauren McGaughy 
Investigative Reporter and Editor 
The Texas Newsroom: A Public Radio Collaboration 
£:1512:436-3641 = Imcgaughy@kut org 
EEE Ee 

Ll 
The people, in delegating authority, do not give their public servants the ight to decide what s good 
for the people to know and what s not good for them to know. — The Texas Public Information Act





From: 
Sent: Thursday, Apr 10, 2025, 9:28 AM 
To: Public Records <publicrecords@gov.texas gov 
ce 
‘Subject: RE: 150-25 Al-Shaikn - Third Party Notice 
Attachments: SpaceX Objections fo OOG PIR 150-25 pdf; Exhibit A (SpaceX Objections to 0OG #150- 
FL ——— 

Dear Matthew, 

Please find attached a copy of the objections that SpaceX filed ith OAG with respect to the above- 
referenced public information request. 

Regards, 

From: Public Records <publicrecords@gov.texas.gov> 
Sent: Thursday, March 27, 2025 1:00.45 PM 
To: Public Records <publicrecords @gov.texas.gov> 
‘Subject: 150-25 Al-Shaikh - Third Party Notice 
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If you would like to view or discuss the records from your company that are at issue before 
the OAG, please respond to this email or call me at (512) 463-8470. 
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Section 552.1101:       Confidentiality of Proprietary Information
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SPACEX 

Aprils, 2025 

“The Honorable Ken Paxton 
Office of the Atomey General 
‘Open Records Division P0. Bo 12548 
Austin, TX 78711.2548 

Re: Space Exploration Techuologles Corp.'s Objections to Disclosure of Records 
Under 00G PIR 150.25 

Dear Attomey General Paxton: 

‘Space Exploration Technologies Corp. ("SpaceX") respectfully submits this letter objecting to the 
diclosure of certain records identified b the Office ofthe Governor ("001s responsive 1 the above. 
referenced open records request. On March 27, 2025. SpaceX received a thin-pary notice from 00G 
informing SpaceX of a public information request seeking SpaceX's application to the Texas 
‘Semiconductor Innovation Fund (the "Request”). 

‘SpaceX now objects to the disclosure of the records attached as Exhibit A in their entirety on the basis of 
“Texas Govemment Code Section 552.110(c). as commercial and financial information whose disclosure 
‘would cause SpaceX substantial competitive harm. SpaceX requests that the Office of Attorney General 
direct OOG to withhold the records in Exhibit A from disclosure. 

Exhibit A Contains Commercial and Financial Information Whose Disclosure 
“Would Cause SpaceX Substantial Competitive Harm. 

SpaceX contends that the records in Exhibit A meet the criteria of Section 552.110(c) and should be 
‘withheld from disclosure in their entirety. Section 552.110(c) protects the proprietary interests of private 
parties with respect to commercial or financial information whose disclosure would cause substantial 
competitive harm to the person from whom the information was obtained. Tex. Gov't Code § 552.110(c).
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Sincerely. 
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Enclosure 

ce Matthew’ rte S— 
cc Ms SuhAlshakh, (redacted and without enclosure) 
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From: Public Records <publicrecords@gov texas. gov> 
‘Sent: Thursday, March 27, 2025, 12:00 PM 
To: Public Records <publicrecords@qov.texas gov 
Bec: < 
‘Subject: 150-25 Al-Shaikh - Third Party Notice 
‘Attachments: 150.25 AI-Shaikh - Request for Ruling w Brief pdf 

March 27, 2025 

‘Third Parties 
VIA EMAIL ONLY 

Re: 0OG PIR¥ 150-25 

‘To Whom it May Concern: 

‘The Office of the Governor (“00G") has received a formal request to inspect or copy some of 
our files. The requested files include records involving your company. A copy of our request for 
an OAG decision with included copy of the original request for information is also attached. 

If you would like to view or discuss the records from your company that are at issue before 
the OAG, please respond to this email or call me at (512) 463-8470. 

Generally, the Public Information Act (the “Act”) requires the release of requested information, 
but there are exceptions. As described below, you have the right to object to the release of your 
records by submitting written arguments to the OAG that one or more exceptions apply to your 
records. You are not required to submit arguments to OAG but if you decide not to submit 
arguments, OAG will presume that you have no interest in withholding your records from 
disclosure. Tn other words, if you fail to take timely action, the OAG will more than likely rule: 
that your records must be released to the public. If you decide to submit arguments, you must do 
so not later than the tenth business day after the date you receive this notice. 

If you submit arguments to the OAG you must: 

a) identify the legal exceptions that apply 

b) identify the specific parts of each document that are covered by each exception, and 

©) explain why each exception applies. 

Gov't Code § 552.305(d). A claim that an exception applies without further explanation will not 
suffice. See Attomey General Opinion H-436 (1974). You may contact this office to review the 
information at issue in order fo make your arguments. We will provide the OAG with a copy of 
the request for information and a copy of the requested information, along with other material 
required by the Act. The OAG is generally required to issue a decision within 45 working days. 

Please send your written comments to the OAG at the following address:
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3) 
GOVERNOR GREG ABBOTT 

March 27, 2025 

“Tamara Smith 
Open Records Division 
Office of the Attorney General 
PO. Box 12548 
Austin, Texas 78711-2548 

Re: Open Records Letter Ruling Request 
00G ID#: 150-25 

Dear Ms. Smith: 

On March 19, 2025, the Office of the Governor (the “00G”) received a modified request under 
the Public Information Act (the “PIA”) from Ms. Sarah Al-Shaikh. A copy of the request is attached 
as Exhibit A. Pursuant to section 552.301(a), the OOG requests a decision from your office on 
‘whether certain responsive information is excepted from disclosure under the PIA. Our office 
‘submits this brief in accordance with sections 552.301(b) and 552.301(e). 

The OOG asserts the responsive information is excepted from required public disclosure under 
section 552.104 of the Government Code. The responsive information is attached as Exhibit B. 
Release of the responsive information may also implicate the interests of third parties. The 00G 
has notified these third parties of the right to submit arguments against disclosure of the 
information at issue pursuant to section 552.305(b). The OOG has copied the requestor as a 
recipient of this brief pursuant to section 552.301 (e-1). 

L Information Excepted From Required Public Disclosure Under Section 52.104: 
Information Relating to Competition or Bidding 

Section 552.104 of the Government Code provides, in part: 

(a) Information is excepted from the requirements of Section 552.021 if a 
‘governmental body demonstrates that release of the information would harm its 
interests by providing an advantage to a competitor or bidder in a particular ongoing 
competitive situation or in a particular competitive situation where the 
‘governmental body establishes the situation at issue is set to reoccur or there is a 
‘specific and demonstrable intent to enter into the competitive situation again in the 
future. 
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(b)  . . . [T]he requirement of Section 552.022 that a category of information listed 
under Section 552.022(a) is public information and not excepted from required 
disclosure under this chapter unless expressly confidential under law does not apply 
to information that is excepted from required disclosure under this section. 
 

Tex. Gov’t Code § 552.104(a), (b). Accordingly, to protect information under section 552.104, a 
governmental body must demonstrate the release of the information would harm the governmental 
body’s interests by providing an advantage to a competitor or bidder 1) in a particular ongoing 
competitive situation; 2) when a competitive situation at issue is set to reoccur; or 3) when a 
governmental body has a specific and demonstrable intent to enter into a certain competitive 
situation again in the future.  See id. § 552.104(a).  Additionally, even if information is listed in a 
category under section 552.022(a) of the Government Code, a governmental body may withhold 
such information under section 552.104.  See id. § 552.104(b). 
 
Section 481.022 of the Government Code charges the OOG’s Economic Development and Tourism 
Office with “[facilitating] the location, expansion, and retention of domestic and international 
business investment to the state” and “[promoting] and [administering] business and community 
economic development programs and services in the state, including business incentive programs.” 
Id. § 481.022(2), (3). Expansion and recruitment of businesses to states is competitive by its very 
nature, and Texas is a competitor with other states in that competitive situation. The OOG works 
tirelessly to promote Texas, in part by providing various incentives and employing strategies 
designed to attract new business to the state or assist with the expansion of an existing business 
within the state. The State of Texas has a specific interest in recruiting and expanding businesses 
and, as required by its specific statutory directive, the OOG engages in this competitive situation 
on a recurring basis.  
 
In the business expansion and recruitment competitive situation, competing states seek to know 
which companies are considering expanding or relocating and what incentives the companies are 
being offered in order to gain an advantage in drawing business to the competing state. 
Additionally, companies considering relocation or expansion also seek to know the OOG’s 
approaches, methodologies, and strategies in business recruitment and expansion situations in 
order to achieve terms more favorable to the companies, which result in terms less favorable for 
the state. Because of this extremely competitive atmosphere, each time the OOG engages with—
or may engage with—a business in an effort to facilitate the business’s relocation or expansion in 
Texas, it presents a competitive situation. 
 
The information in Exhibit B relates to particular ongoing competitive situations. Specifically, the 
information at issue relates to business prospects that have each proposed to undertake a business 
expansion project in Texas (the “Companies”). This information reflects communications related 
to investigating, coordinating, and gathering information regarding potential incentives under 
consideration to be offered to each of the Companies. The information also reflects the OOG’s 
approaches, methodologies, and strategies that are employed in similar competitive situations. 
 
The OOG and each of the Companies are currently in negotiations regarding a contract concerning 
incentives related to each Company’s proposed business expansion project. No contract has yet 
been executed. Additionally, release of the information relating to the state’s economic 
development recruitment efforts and potential incentives in these matters would seriously 
disadvantage Texas’s ability to compete for the relocation or expansion of similar business 
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prospects to the state in the future. Further, the OOG employs similar approaches, methodologies, 
and strategies on a recurring basis to evaluate and recruit potential recipients. In addition, any
incentive packages under consideration by the OOG could be used to determine the OOG’s internal 
valuation of similar companies and projects in the future. If competing states know the approaches, 
methodologies, and strategies used by the OOG to evaluate and recruit companies, it will harm the 
state in the current business recruitment and expansion situation and will harm the OOG’s ability 
to recruit businesses on behalf of Texas in the future. Additionally, if companies considering 
relocation or expansion to the state have access to such information, they will obtain unfair 
leverage in negotiations related to incentive packages.  

In short, the release of the information in Exhibit B will provide a competitive advantage to other 
states competing with Texas in ongoing and recurring business expansion and recruitment 
competitive situations. Additionally, release of the information at issue would harm the OOG’s 
negotiating position in current recruitments, which will create a competitive disadvantage in both 
current and recurring business expansion and recruitment competitive situations. Accordingly, 
because the release of the information at issue would harm the OOG’s interests in ongoing 
competitive situations, as well as recurring competitive situations, the OOG seeks to withhold the 
information in Exhibit B under section 552.104 of the Government Code. 

II.  Conclusion

On behalf of the OOG and pursuant to section 552.301 of the Government Code, I respectfully 
request an open records letter ruling as to the applicability of the above raised exception. If you 
have any questions or need additional information, please contact me at (512) 463-8470. 

Sincerely,

Matthew Taylor
Public Information Coordinator 
Assistant General Counsel
Office of Governor Greg Abbott 

cc: Ms. Sarah Al-Shaikh 
KXAN

 908 W Martin Luther King Jr Blvd 
 Austin, Texas 78701 

VIA EMAIL ONLY (w/o Exhibit B)

Third Parties 
VIA EMAIL ONLY
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GOVERNOR GREG ABBOTT 

March 27, 2025 

‘Tamara Smith 

Open Records Division 
Office of the Attomey General 
P.O. Box 12548 

Austin, Texas 78711-2548 

RE:  00G ID# 150-25 

Dear Ms. Smith: 

Tn accordance with sections 552.308(b) and 552.3031(a) of the Goverment Code, the Office of 
the Governor certifies the undersigned sent the attached letter related to OOG ID# 150-25 to the 

Open Records Division of the Office of the Attorney General via hand-delivery on 
March 27, 2025. 

Sincerely, 

~ 
Hiphop 
Matthew Taylor 
Public Information Coordinator 
Assistant General Counsel 
Office of Governor Greg Abbott 
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From: Sah hay To: Buc Reco Subject: 150.25 A Shak - Recut fo rowing or orfcaton Reply Due: Weta, March 15,2025 15327 P 
Mtachments: petition Cook urn 

Mr. Taylor, 

1 hope alls well. Thank you for connecting with me about this! | wasn't aware that the Texas 
‘Semiconductor Innovation Fund accepted applications on a rolling basis. Thank you for that 
clarity! 

Yes, | would like to receive applications that were reviewed by the TIF Executive Committee 
at the same time as the SpaceX application. 

Thank you so much! 

Best, 

sarah Al-shaikh 
Reporter 
KXAN |KNVAJKBVO| 
908 W Martin Luther King Jr Blvd 
Austin, TX 78701 
281-763-9654 Cell 

wwwloan.com 
KHAN In-Depth. Investigative. 

L] 

Neto dain. provides services for KWAY 54 Brosdasin, In {rough on Ovsuring Agreement. CAN, KA Gnd B40 do 
rot dcriminaten averting conrocts onthe basis rac, thc or gender nd frhr reqs tha in the performance of of 
NRNVAIGYO averting agement, CAN KNVANENO eres ht coh party ok drt an he bss of oe or ethic 
Thi ml ac any fe rare wih re he pope of Nectar Mec care confident, nd ae ended iy for the sof 
the ndhicel or ety to whom this ms ares anor 5 nated in the sppcabe ie. you re ote of the named 
recens or thers hove reson ble tha you have rece th message nro, less nly he sender nd dete ths 
mesag immedi fom yout computer. Any ihe i, eentn iseminaton, forwarding pring or copying of his msds. 
sry prohbcd. 

From: Public Records 
Sent: Wednesday, March 19, 2025 1:46 PM



To: Sarah A Shaikh 
Sublect: 150-25 A Shaikh - Request for Narrowing or Clarification 
Ms. ALShaikh, 
This email seeks to narrow or clarify your request to avoid the production of and potential 
charges for responsive information that you are not interested in receiving. Adon, 
clarifying or narrowing the scope of your public information request can assist the Office of the 
‘Goveror (the “00G") in providing responsive information to you more quickly and potentially 
avoid the need for a decision from the Office of the Attorney General. 

Your original request seeks, in part, “all applications submitted... or the fifth Texas 
‘Semiconductor Innovation Fund.” Please respond to the following request for narrowing or 
clarification: 

© We note that the Texas Semiconductor novation Fund (“TSIF") accepts applications on 
rolling basis. Accordingly, there does not exist a group of applications that were 
‘submitted “for the fifth Texas Semiconductor Innovation Fund.” Please provide 
additional detail regarding which applications you are requesting. For example, would 
you ike to receive applications that were reviewed by the TSIF Executive Committee at 
‘the same time as the SpaceX application? 

Your narrowing or clarification of this request does not preclude you from making future 
requests for additional information. After we receive your response, we can begin a search of 
our records for the information you are seeking. Ifthe OOG does not receive a response from 
You by the 61st day after the date this emails sent, your request will be considered withdrawn. 
See Gov't Code § 552.222(d),(¢). The withdrawal of your request does not preclude you from 
requesting the same or ther information n the future. You can reach us at 
publicrecords@gov.texas.gov with any questions. 

Sincerely, 

Matthew Taylor 
Public Information Coordinator 
Assistant General Counsel 
Office of the Governor 
From: Sarah A- Shaikh <Saah Al-Shakh@kxan com> 
‘Sent: Tuesday, March 18, 2025 4:42 PM 
To: Public Records <publicrecords@gou exas gov 
‘Subject: 150-25 Al-Shaikh - Request for Information 
| exTeRNAL SENDER) - Donation rks or apenatachments nuncrpoctoa messages. 
Good Aftemoon, 
Ihope ais well! My name s Sarah AL-Shaikh and I'm a reporter with KXAN in Austin, TX. | am 
writing to formally request access to public records. Specifically, | am requesting the following:



® Allapplications submitted by businesses, state entities and higher education institutions 
for the fifth Texas Semiconductor Innovation Fund 

© SpaceX's application for the Texas Semiconductor Innovation Fund 

If any portion ofthis request is unclear, or if you require more information to fulfil t, please feel 
free to contact me at the above email address or phone number (261-763-9654). 

Ifthe records are not immediately available, please let me know if there will be any costs for 
processing the request or if any portions of the records are exempt from disclosure. 

any fees are involved, please provide me with a cost estimate before proceeding. If my 
requestis denied in whole or in part, please provide an explanation for the denial and inform 
me of the appeal process. 

‘Thank you for your attention to this matter. | greatly appreciate it! 

Best, 
Sarah Al-Shaikh 
Reporter 
KXAN[KNVAJKBVO]| 
908 W Martin Luther King Jr Blvd 
Austin, TX 78701 
281-763-9654 Cell 

www kxan.com 
KXAN In-Depth. Investigative. 

L] 

eta Vik Tn proves services for KNVA-TV 5 Biosdesig fc. vigh i Otercin Agron KXAN, KNVA aod 
BVO doo crime n aévering coco he bi of ce. icy or peder ad res request eprom of 
A KXANKNVAKBO shorting seems, KXANKNVAKBVO eqare i cach pay po dsr o oe bas of ce o 
aticty 
Thi il and sy les sited wih ar he property of Newt Mii nc. re conden, and re ended sey fore we of 
evo cy to whoo ts oi adirsed sor 1 ct i the splcsble fe 1 you ar ot oe of te named 
cps) o fers have eon obec tt yo ba receved is sage ror, les notiy he seer od ete is 
mestg meditely fom your computer. Any lee lenin, denna, forwarding. prog or copying of is sls 

CAUTION: This message was sent from outside the Nexstar organization. Please do not 
click links or open attachments unless you recognize the sender.



kxan.com @ FX.



kxan.com @ FX.



From: 
Sent: Friday, May 9, 2025, 5:54 PM 
To: Public Records <publicrecords@gov texas. gov> = 
‘Subject: SpaceX Objections to OOG #19625 
Attachments: SpaceX Objections to OG PIR 196-25 pdf; [REDACTED] Exhibit A to SpaceX's Objections. 
10 00G#196.25 Mathews pdf 

[WARNING] - The sender of this email could not be validated, and may not match the display name. 

Matthew, 
Attached please find a copy of SpaceX's Objections to 00G PIR 196-25, filed today with OAG. 
Thanks,



SPACEX 

May 9.2025 

“The Honorable Ken Paxton 
Office of the Atomey General 
‘Open Records Division PO. Box 12548 
Austin, TX 78711.2548 

Re: Space Exploration Technologies Corps Objections to Disclosure of Records 
Under 00G PIR 196 25 

Dear Attomey General Paxton: 

‘Space Exploration Technologies Corp. ("SpaceX") respectfully submits this letter objecting to the 
diclosure of certain records dented b th Office ofthe Governor ("001 responsive 1 the above. 
referenced open record request. On April 25, 2025, SpaceX received  third-pary notice from 00G 
informing SpaceX of a public information request seeking SpaceX's grant agreement and application for its 
Texas Semiconductor Innovation Fund grant (the "Request”). 

‘SpaceX objects to the disclosure of the redacted portions of the records atiached as Exhibit A on the basis 
of Texas Government Code Section 552.110(c), as commercial and financial information whose disclosure 
‘would cause SpaceX substantial competitive harm. SpaceX requests that the Office of Attomey General 
direct OOG to withhold the redacted portions of the records in Exhibit A from disclosure. 

Exhibit A Contains Commercial and Financial Information Whose Disclosure 
“Would Cause SpaceX Substantial Competitive Harm. 

SpaceX contends that the redacted portions of the records in Exhibit A meet the criteria of Section 
552.110(c) and should be withheld from disclosure. Section 552.110(c) protects the proprietary interests of 
private parties with respect to commercial or financial information whose disclosure would cause 
‘substantial competitive harm to the person from whom the information was obtained. Tex. Gov't Code 
§552.110(c).



May9, 2025 
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For the foregoing reasons, th redacted portions of Exlibit A should be protected from disclosure under 
BE Sa wwiemicn of i Sov. 1 wm bs wed 

Sincerely. 

I 

Enclosure 

cc: Matthew Taylor, publicrecords@gov.texas.gov. 

ce MsJessicaMathews, (redacted and without enclosure) 

FocktRood, Hawbome, A250. | phone SOMO | fax SOOT | spacexcom



From: Public Records <publicrecords@gov texas. gov> 
Sent: Friday, May 2, 2025, 11:44 AM 
To Public Records <publicrecords @gov.texas gov> 
‘Subject: RE: 196-25 Mathews - Third Party Notice: 
Atachments: 196.25 Mathews - Ex. B pal 

Good moming, 
Please see the attached records involving SpaceX that are currently before the OAG in 
connection with OOG ID 196-25. 
Best regards, 
Matthew Taylor 
Assistant General Counsel and Public Information Coordinator 
1100 San Jacinto Boulevard, Fourth Floor 
Austin, Texas 78701 
From: 
Sent: Friday, May 2, 2025 10:56 AM 
To: Public Records 
Subject: RE: 196-25 Mathews - Third Party Notice 

Hi Matthew, 
‘Could you please send the racords at ssua in thi request so that SpaceX may review? 
Thanks, 

From: Public Records <publicrecords @gov.texas. gov 
Sent: Friday, Apri 25, 2025 12:24 PM 
To: 
Ce: Public Records <publicrecords @gov.texas.gov> 
Subject: 196-25 Mathews - Third Party Notice 
April 25, 2025 

VIA EMAIL ONLY 
Re: 00G PIR 196-25 
Dear Mr. 
“The Office of the Govemor (“00G?) has received a formal request to inspect or copy some of 
our files. The requested files include records involving [Company]. A copy of our request for an 
‘OAG decision with included copy of the original request for information is also attached. 
If you would like to view or discuss the records from your company that are at issue before 
the OAG, please respond to this email or call me at (512) 463-8470. 
Generally, the Public Information Act (the “Act”) requires the release of requested information, 
but there are exceptions. As described below, you have the right o object to the release of your 
records by submitting written arguments to the OAG that one or more exceptions apply to your 
records. You are not required to submit arguments to OAG but if you decide not to submit 
arguments, OAG will presume that you have no interest in withholding your records from 
disclosure. Tn other words, if you fail to take timely action, the OAG will more than likely rule



that your records must be released to the public. If you decide to submit arguments, you must do 
so not later than the tenth business day after the date you receive this notice.
If you submit arguments to the OAG you must:
a) identify the legal exceptions that apply
b) identify the specific parts of each document that are covered by each exception, and
c) explain why each exception applies. 
Gov’t Code § 552.305(d). A claim that an exception applies without further explanation will not 
suffice. See Attorney General Opinion H-436 (1974). You may contact this office to review the 
information at issue in order to make your arguments. We will provide the OAG with a copy of 
the request for information and a copy of the requested information, along with other material 
required by the Act. The OAG is generally required to issue a decision within 45 working days.
Please send your written comments to the OAG at the following address:
Open Records Division
Office of the Attorney General
P.O. Box 12548
Austin, Texas 78711-2548
If you wish to submit your written comments electronically, you may only do so via the OAG’s 
eFiling System. An administrative convenience charge will be assessed for use of the eFiling 
System. No other method of electronic submission is available. Please visit the OAG’s website at 
http://www.texasattorneygeneral.gov.
In addition, you are required to provide the requestor with a copy of your communication 
to the OAG. Gov’t Code § 552.305(e). You may redact the requestor’s copy of your 
communication to the extent it contains the substance of the requested information. Gov’t Code § 
552.305(e).
Commonly Raised Exceptions
In order for a governmental body to withhold requested information, specific tests or factors for 
the applicability of a claimed exception must be met. Failure to meet these tests may result in the 
release of requested information. We have listed the most commonly claimed exceptions in the 
Government Code concerning proprietary information and the leading cases or decisions 
discussing them. This listing is not intended to limit any exceptions or statutes you may raise.
Section 552.101: Information Made Confidential by Law
Open Records Decision No. 652 (1997).
Section 552.110: Confidentiality of Trade Secrets and Commercial or Financial 
Information
Trade Secrets
Commercial or Financial Information:
Birnbaum v. Alliance of Am. Insurers, 994 S.W.2d 766 (Tex. App.—Austin 1999, pet. filed) 
(construing previous version of section 552.110), abrogated by In re Bass, 113 S.W.3d 735 (Tex. 
2003).
Open Records Decision No. 639 (1996).
Open Records Decision No. 661 (1999).
Section 552.113: Confidentiality of Geological or Geophysical Information
Open Records Decision No. 627 (1994)
Section 552.1101: Confidentiality of Proprietary Information
Section 552.131: Confidentiality of Certain Economic Development Negotiation 
Information



Section 552.143: Confidentiality of Certain Investment Information
If you have questions about this notice or release of information under the Act, please refer to the 
Public Information Handbook published by the OAG, or contact the OAG’s Open Government 
Hotline toll-free at (877) 673-6839 (877-OPEN TEX). To obtain copies of the Public 
Information Handbook or Attorney General Opinions, including those listed above, please visit 
the OAG’s website at http://www.texasattorneygeneral.gov. 
If you have any other questions, you may contact me at (512) 463-8470 or 
publicrecords@gov.texas.gov.
Sincerely,
Matthew Taylor
Public Information Coordinator
Assistant General Counsel
Office of Governor Greg Abbott
Enc: Request for ruling from OAG with attached original request for information



































































































From: 
Sent: Friday, May 2, 2025, 10:56 AM 
To: Public Records <publicrecords@qov.texas gov 
Subject RE: 196-25 Mathews - Third PartyNotice 

Hi Matthew, 
‘Could you please send the records at issue in this request so that SpaceX may review? 

From: Public Records <publicrecords(@ gov texas zov> 
‘Sent: Friday. April 25. 2025 12:24 PM 
To: 
‘Ce: Public Records <publicrecords @ gov exis gov> 
‘Subject: 196-25 Mathews - Third Party Notice 
April 25,2025 

VIA EMAIL ONLY 
Re: 00G PIR 196-25 
Dear Mr 
“The Office of the Govemor (“00G?) has received a formal request to inspect or copy some of 
our files. The requested files include records involving [Company]. A copy of our request for an 
AG decision with included copy of the original request for information is also attached. 
If you would like to view or discuss the records from your company that are at issue before 
the OAG, please respond to this email or call me at (512) 463-8470. 
Generally, the Public Information Act (the “Act”) requires the release of requested information, 
but there are exceptions. As described below, you have the right to object to the release of your 
records by submitting written arguments to the OAG that one or more exceptions apply to your 
records. You are not required to submit arguments to OAG but if you decide not to submit 
arguments, OAG will presume that you have no interest in withholding your records from 
disclosure. In other words, if you fail to take timely action, the OAG will more than likely rule: 
that your records must be released to the public. If you decide to submit arguments, you must do 
so not later than the tenth business day after the date you receive this notice. 
If you submit arguments to the OAG you must: 
a) identify the legal exceptions that apply 
b) identify the specific parts of each document that are covered by each exception, and 
©) explain why each exception applies. 
Gov't Code § 552.305(d). A claim that an exception applies without further explanation will not 
suffice. See Attomey General Opinion H-436 (1974). You may contact this office to review the 
information at issue in order to make your arguments. We will provide the OAG with a copy of 
the request for information and a copy of the requested information, along with other material 
required by the Act. The OAG is generally required to issue a decision within 45 working days. 
Please send your written comments to the OAG at the following address: 
Open Records Division 
Office of the Attomey General



P.O. Box 12548
Austin, Texas 78711-2548
If you wish to submit your written comments electronically, you may only do so via the OAG’s 
eFiling System. An administrative convenience charge will be assessed for use of the eFiling 
System. No other method of electronic submission is available. Please visit the OAG’s website at 
http://www.texasattorneygeneral.gov.
In addition, you are required to provide the requestor with a copy of your communication 
to the OAG. Gov’t Code § 552.305(e). You may redact the requestor’s copy of your 
communication to the extent it contains the substance of the requested information. Gov’t Code § 
552.305(e).
Commonly Raised Exceptions
In order for a governmental body to withhold requested information, specific tests or factors for 
the applicability of a claimed exception must be met. Failure to meet these tests may result in the 
release of requested information. We have listed the most commonly claimed exceptions in the 
Government Code concerning proprietary information and the leading cases or decisions 
discussing them. This listing is not intended to limit any exceptions or statutes you may raise.
Section 552.101: Information Made Confidential by Law
Open Records Decision No. 652 (1997).
Section 552.110: Confidentiality of Trade Secrets and Commercial or Financial 
Information
Trade Secrets
Commercial or Financial Information:
Birnbaum v. Alliance of Am. Insurers, 994 S.W.2d 766 (Tex. App.—Austin 1999, pet. filed) 
(construing previous version of section 552.110), abrogated by In re Bass, 113 S.W.3d 735 (Tex. 
2003).
Open Records Decision No. 639 (1996).
Open Records Decision No. 661 (1999).
Section 552.113: Confidentiality of Geological or Geophysical Information
Open Records Decision No. 627 (1994)
Section 552.1101: Confidentiality of Proprietary Information
Section 552.131: Confidentiality of Certain Economic Development Negotiation 
Information
Section 552.143: Confidentiality of Certain Investment Information
If you have questions about this notice or release of information under the Act, please refer to the 
Public Information Handbook published by the OAG, or contact the OAG’s Open Government 
Hotline toll-free at (877) 673-6839 (877-OPEN TEX). To obtain copies of the Public 
Information Handbook or Attorney General Opinions, including those listed above, please visit 
the OAG’s website at http://www.texasattorneygeneral.gov. 
If you have any other questions, you may contact me at (512) 463-8470 or 
publicrecords@gov.texas.gov.
Sincerely,
Matthew Taylor
Public Information Coordinator
Assistant General Counsel
Office of Governor Greg Abbott
Enc: Request for ruling from OAG with attached original request for information





From: Public Records <matthew taylor@gov.texas gov 
‘Sent: Friday, April 25, 2025, 11:23 AM 
To 
Ce: Public Records’ <publicrecords@qov. texas. gov> 
‘Sublect: 196-25 Mathews - Third Party Notice 
‘Attachments: 196-25 Mathews - Request for Ruling w Brief. pdf 

April 25,2025 

VIA EMAIL ONLY 

Re: 0OG PIR 196-25 

Dear 

‘The Office of the Governor (“00G") has received a formal request to inspect or copy some of 
our files. The requested files include records involving [Company]. A copy of our request for an 
AG decision with included copy of the original request for information is also attached. 

If you would like to view or discuss the records from your company that are at issue before 
the OAG, please respond to this email or call me at (512) 463-8470. 

Generally, the Public Information Act (the “Act”) requires the release of requested information, 
but there are exceptions. As described below, you have the right to object to the release of your 
records by submitting written arguments to the OAG that one or more exceptions apply to your 
records. You are not required to submit arguments to OAG but if you decide not to submit 
arguments, OAG will presume that you have no interest in withholding your records from 
disclosure. In other words, if you fail to take timely action, the OAG will more than likely rule: 
that your records must be released to the public. If you decide to submit arguments, you must do 
so not later than the tenth business day after the date you receive this notice. 

If you submit arguments to the OAG you must: 

a) identify the legal exceptions that apply 

b) identify the specific parts of each document that are covered by each exception, and 

©) explain why each exception applies. 

Gov't Code § 552.305(d). A claim that an exception applies without further explanation will not 
suffice. See Attomey General Opinion H-436 (1974). You may contact this office to review the 
information at issue in order fo make your arguments. We will provide the OAG with a copy of 
the request for information and a copy of the requested information, along with other material 
required by the Act. The OAG is generally required to issue a decision within 45 working days.



Please send your written comments to the OAG at the following address:
 
Open Records Division
Office of the Attorney General
P.O. Box 12548
Austin, Texas 78711-2548
 
If you wish to submit your written comments electronically, you may only do so via the OAG’s 
eFiling System. An administrative convenience charge will be assessed for use of the eFiling 
System. No other method of electronic submission is available. Please visit the OAG’s website at 
http://www.texasattorneygeneral.gov.
 
In addition, you are required to provide the requestor with a copy of your communication 
to the OAG. Gov’t Code § 552.305(e). You may redact the requestor’s copy of your 
communication to the extent it contains the substance of the requested information. Gov’t Code § 
552.305(e).
 
Commonly Raised Exceptions
 
In order for a governmental body to withhold requested information, specific tests or factors for 
the applicability of a claimed exception must be met. Failure to meet these tests may result in the 
release of requested information. We have listed the most commonly claimed exceptions in the 
Government Code concerning proprietary information and the leading cases or decisions 
discussing them. This listing is not intended to limit any exceptions or statutes you may raise.
 
Section 552.101:        Information Made Confidential by Law
 
Open Records Decision No. 652 (1997).
 
Section 552.110:         Confidentiality of Trade Secrets and Commercial or Financial 
Information
 
Trade Secrets
 
Commercial or Financial Information:
 
Birnbaum v. Alliance of Am. Insurers, 994 S.W.2d 766 (Tex. App.—Austin 1999, pet. filed) 
(construing previous version of section 552.110), abrogated by In re Bass, 113 S.W.3d 735 (Tex. 
2003).
 
Open Records Decision No. 639 (1996).
 
Open Records Decision No. 661 (1999).
 
Section 552.113:         Confidentiality of Geological or Geophysical Information
            



            Open Records Decision No. 627 (1994)
 
Section 552.1101:       Confidentiality of Proprietary Information
 
Section 552.131:        Confidentiality of Certain Economic Development Negotiation 
Information
 
Section 552.143:        Confidentiality of Certain Investment Information
 
If you have questions about this notice or release of information under the Act, please refer to the 
Public Information Handbook published by the OAG, or contact the OAG’s Open Government 
Hotline toll-free at (877) 673-6839 (877-OPEN TEX). To obtain copies of the Public 
Information Handbook or Attorney General Opinions, including those listed above, please visit 
the OAG’s website at http://www.texasattorneygeneral.gov. 
 
If you have any other questions, you may contact me at (512) 463-8470 or 
publicrecords@gov.texas.gov.
 
Sincerely,
 
 
Matthew Taylor
Public Information Coordinator
Assistant General Counsel
Office of Governor Greg Abbott
 
Enc:     Request for ruling from OAG with attached original request for information
 



 
 



3) 
GOVERNOR GREG ABBOTT 

April 25,2025 

“Tamara Smith 
Open Records Division 
Office of the Attorney General 
P.O. Box 12548 
Austin, Texas 78711-2548 

Re: Open Records Letter Ruling Request 
00G ID#: 196-25 

Dear Ms. Smith: 

On April 16, 2025, the Office of the Governor (the “00G”) received a request under the Public 
Information Act (the “PIA”) from Ms. Jessica Mathews.! A copy of the request is attached as 
Exhibit A. Pursuant to section 552.301(a), the OOG requests a decision from your office on 
‘whether certain responsive information is excepted from disclosure under the PIA. Our office 
‘submits this brief in accordance with sections 552.301(b) and 552.301(e). 

The OOG asserts the responsive information is excepted from required public disclosure under 
section 552.104 of the Government Code. The responsive information is attached as Exhibit B. 
Release of the responsive information may also implicate the interests of a third party. The 00G 
has notified this third party of its right to submit arguments against disclosure of the information 
at issue pursuant to section 552.305(b). The OOG has copied the requestor as a recipient of this 
‘brief pursuant to section 552.301(e-1). 

L Information Excepted From Required Public Disclosure Under Section 52.104: 
Information Relating to Competition or Bidding 

Section 552.104 of the Government Code provides, in part: 

(a) Information is excepted from the requirements of Section 552.021 if a 
‘governmental body demonstrates that release of the information would harm its 
interests by providing an advantage to a competitor or bidder in a particular ongoing 
competitive situation or in a particular competitive situation where the 
‘governmental body establishes the situation at issue is set to reoccur or there is a 
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specific and demonstrable intent to enter into the competitive situation again in the 
future.  
 
(b)  . . . [T]he requirement of Section 552.022 that a category of information listed 
under Section 552.022(a) is public information and not excepted from required 
disclosure under this chapter unless expressly confidential under law does not apply 
to information that is excepted from required disclosure under this section. 
 

Tex. Gov’t Code § 552.104(a), (b). Accordingly, to protect information under section 552.104, a 
governmental body must demonstrate the release of the information would harm the governmental 
body’s interests by providing an advantage to a competitor or bidder 1) in a particular ongoing 
competitive situation; 2) when a competitive situation at issue is set to reoccur; or 3) when a 
governmental body has a specific and demonstrable intent to enter into a certain competitive 
situation again in the future.  See id. § 552.104(a).  Additionally, even if information is listed in a 
category under section 552.022(a) of the Government Code, a governmental body may withhold 
such information under section 552.104.  See id. § 552.104(b). 
 
Section 481.022 of the Government Code charges the OOG’s Economic Development and Tourism 
Office with “[facilitating] the location, expansion, and retention of domestic and international 
business investment to the state” and “[promoting] and [administering] business and community 
economic development programs and services in the state, including business incentive programs.” 
Id. § 481.022(2), (3). Expansion and recruitment of businesses to states is competitive by its very 
nature, and Texas is a competitor with other states in that competitive situation. The OOG works 
tirelessly to promote Texas, in part by providing various incentives and employing strategies 
designed to attract new business to the state or assist with the expansion of an existing business 
within the state. The State of Texas has a specific interest in recruiting and expanding businesses 
and, as required by its specific statutory directive, the OOG engages in this competitive situation 
on a recurring basis.  
 
In the business expansion and recruitment competitive situation, competing states seek to know 
which companies are considering expanding or relocating and what incentives the companies are 
being offered in order to gain an advantage in drawing business to the competing state. 
Additionally, companies considering relocation or expansion also seek to know the OOG’s 
approaches, methodologies, and strategies in business recruitment and expansion situations in 
order to achieve terms more favorable to the companies, which result in terms less favorable for 
the state. Because of this extremely competitive atmosphere, each time the OOG engages with—
or may engage with—a business in an effort to facilitate the business’s relocation or expansion in 
Texas, it presents a competitive situation. 
 
The information in Exhibit B relates to recurring competitive situations. Specifically, the 
information at issue relates to a business prospect that has proposed to undertake a business 
expansion project in Texas (the “Company”). This information reflects communications related to 
investigating, coordinating, and gathering information regarding incentives offered to the 
Company. Accordingly, the information reflects the OOG’s approaches, methodologies, and 
strategies that are employed in similar competitive situations. 
 
The release of the information relating to the state’s economic development recruitment efforts 
and incentives in these matters would seriously disadvantage Texas’s ability to compete for the 
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relocation or expansion of similar business prospects to the state in the future. Further, the OOG 
employs similar approaches, methodologies, and strategies on a recurring basis to evaluate and 
recruit potential recipients. In addition, information regarding incentive packages could be used to 
determine the OOG’s internal valuation of similar companies and projects in the future. If 
competing states know the approaches, methodologies, and strategies used by the OOG to evaluate 
and recruit companies, it will harm the state in the current business recruitment and expansion 
situation and will harm the OOG’s ability to recruit businesses on behalf of Texas in the future. 
Additionally, if companies considering relocation or expansion to the state have access to such 
information, they will obtain unfair leverage in negotiations related to incentive packages.  

In short, the release of the information in Exhibit B will provide a competitive advantage to other 
states competing with Texas in recurring business expansion and recruitment competitive 
situations. Additionally, release of the information at issue would harm the OOG’s negotiating 
position and create a competitive disadvantage in recurring business expansion and recruitment 
competitive situations. Accordingly, because the release of the information at issue would harm 
the OOG’s interests in recurring competitive situations, the OOG seeks to withhold the information 
in Exhibit B under section 552.104 of the Government Code. 

II.  Conclusion

On behalf of the OOG and pursuant to section 552.301 of the Government Code, I respectfully 
request an open records letter ruling as to the applicability of the above raised exceptions. If you 
have any questions or need additional information, please contact me at (512) 463-8470. 

Sincerely,

Matthew Taylor
Public Information Coordinator 
Assistant General Counsel
Office of Governor Greg Abbott 

cc: Ms. Jessica Mathews
 Fortune Magazine 
 40 Fulton Street 
 New York, NY 11038 

VIA EMAIL ONLY (w/o Exhibit B)

Third Party
VIA EMAIL ONLY



GOVERNOR GREG ABBOTT 

April 25,2025 

‘Tamara Smith 
Open Records Division 
Office of the Attomey General 
P.O. Box 12548 
Austin, Texas 78711-2548 

RE: 00G ID# 196-25 

Dear Ms. Smith: 

In accordance with sections 552.308(b) and 552.3031(a) of the Government Code, the Office of 
the Governor certifies the undersigned sent the attached letter related to OOG ID# 196-25 to the 
Open Records Division of the Office of the Attorney General via hand-delivery on April 25, 2025. 

Sincerely, 

~ 
Nite he 
Matthew Taylor 
Public Information Coordinator 
Assistant General Counsel 
Office of Governor Greg Abbott 

POST ORE BOX 12428 AUST, TEXAS 5715124632000 (V1) DIAL 41 OR RELAY SERVICES
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From: sation To: Buc Roca Subject: 19625 Hahews- Rogues or Infomation 
Due: Wedncsdy, Aor 16, 2025 32515 1 
Mtachments: abbot cast of 

| [EXTERNAL SENDER] - Do not lick on links or open attachments in unexpected messages. 

Hi there, 

Twould like to submit the attached PIR request. Tam a member of the news media. Thank 
you! 

Jessica Mathews | Tech Reporter 

Fortune Magazine 
cellsignal: +1 (479) 715-9553



TEXAS PUBLIC INFORMATION ACT INFORMATION REQUEST FORM 

For guidance regarding your rights as a requestor and the public information procedures adopted by 
his governmental body, you may review dhe governmental body's notice required under section 53.205 of 
he Government Code. You can find additional Public Information Act resources on the Office of the Attorney 
General's website aC hip: wwe dexasattorney general gov open government. 
Requestor Contact Information 
First Name: Jessica Last Name: Mathews 
Company/Organization: Fortune Magazine 
Mailing Address: 40 Fulton St. 
City: New York State: NY Zip Code: 11038 
E-mail Address: Phone Number: 479-715-9653 
Preferred Manner of Written Communication: E-mail = 

Description of the Information Requested 
Note: Describe the information as precisely as you can) 
‘Would Ike to request copies of the SpaceX agreementicontract for fis Texas Semiconductor 
innovation Fund grant. | would also like to request SpaceX's application for the grant 

Date Range (optiona: Fron: 4/1/2024 to: 4/16/2025 

Under the Public Information Act, some categories of information do not have to be released. 
Exceptions to disclosure fall info two general categories: 1) mandatory exceptions that make information 
confidential and require a govemmental body to withhold information. and 2) discretionary exceptions 
that allow but do mol require a govemmental body lo witlold information. You may find 
information about mandatory and. discretionary exceptions HERE. 
In most instances, a governmental body is required to request a decision from the Attomey General in order to 
withhold information from a requestor. However, a_ requestor may permit a govemmental body fo redact 
information without requesting an Attomey General decision. You are not required to agree 10 the redaction of 
‘any information responsive to your request, but doing So may streamline the handling of your request. If you 
agree 10 redactions in his request, then you may request the redacted information in a future information request. 

«Do you agree 10 the redaction of information that is subject fo mandatory exceptions. provided such 
redactions are clearly labeled on the information you received? Yes = 

Do you agree to the redaction of information that is subject to discretionary exceptions, provided such 
redactions are clearly labeled on the information you receive? No 

INFORMATION PREFERENCES: 

+ How would you lke fo have the information provided? Copies 
+ Ifavailable, do you wish to receive an electronic copy of th information? Yes = 

Please Note: If the information requesed is unclear or if a large amount of information is requested you may be. 
contacted o discuss clarifying or namowing you request. There may be charges associated with production of the requested 
information. You may find more information regarding the charges under the Public Information Act HERE) 

Rex 09012019



TEXAS PUBLIC INFORMATION ACT INFORMATION REQUEST FORM 

For guidance regarding your rights as a requestor and the public information procedures adopted by 
his governmental body, you may review dhe governmental body's notice required under section 53.205 of 
he Government Code. You can find additional Public Information Act resources on the Office of the Attorney 
General's website aC hip: wwe dexasattorney general gov open government. 
Requestor Contact Information 
First Name: Jessica Last Name: Mathews 
Company/Organization: Fortune Magazine 
Mailing Address: 40 Fulton St. 
City: New York State: NY Zip Code: 11038 
E-mail Address: Phone Number: 479-715-9653 
Preferred Manner of Written Communication: E-mail = 

Description of the Information Requested 
Note: Describe the information as precisely as you can) 
‘Would Ike to request copies of the SpaceX agreementicontract for fis Texas Semiconductor 
innovation Fund grant. | would also like to request SpaceX's application for the grant 

Date Range (optiona: Fron: 4/1/2024 to: 4/16/2025 

Under the Public Information Act, some categories of information do not have to be released. 
Exceptions to disclosure fall info two general categories: 1) mandatory exceptions that make information 
confidential and require a govemmental body to withhold information. and 2) discretionary exceptions 
that allow but do mol require a govemmental body lo witlold information. You may find 
information about mandatory and. discretionary exceptions HERE. 
In most instances, a governmental body is required to request a decision from the Attomey General in order to 
withhold information from a requestor. However, a_ requestor may permit a govemmental body fo redact 
information without requesting an Attomey General decision. You are not required to agree 10 the redaction of 
‘any information responsive to your request, but doing So may streamline the handling of your request. If you 
agree 10 redactions in his request, then you may request the redacted information in a future information request. 

«Do you agree 10 the redaction of information that is subject fo mandatory exceptions. provided such 
redactions are clearly labeled on the information you received? Yes = 

Do you agree to the redaction of information that is subject to discretionary exceptions, provided such 
redactions are clearly labeled on the information you receive? No 

INFORMATION PREFERENCES: 

+ How would you lke fo have the information provided? Copies 
+ Ifavailable, do you wish to receive an electronic copy of th information? Yes = 

Please Note: If the information requesed is unclear or if a large amount of information is requested you may be. 
contacted o discuss clarifying or namowing you request. There may be charges associated with production of the requested 
information. You may find more information regarding the charges under the Public Information Act HERE) 

Rex 09012019



From: Joe Magruder <Joe Magruder@gov.texas gov 
Sent Friday, November 1, 2024, 1208 PM 
To: Aimee Bumett < Arturo Machuca <arturo machuca@houstontx. go>; 
‘George Moussa < Jim Allmon < “John D. 
Guevara” < John Muholland < Kevin 
Cox< Lauren Dreyer < Robert Donnelly 
< ‘Shelly deZevallos <shelly@westhoustonairport com>; Sonja Clark 
< ‘Summer Webb < 
Ce: Adriana Cruz <Adiana. Cruz@gov.texas gov>; Cyndy Hurtado <Cyndy.Hurtado@gov texas. gov>; 
Larry McManus <Larry.McManus@gov texas. gov=; Shirey Temple <Shirey. Temple@gov.texas gov 
Subject: Srasments 

Dear Members, 
1 hope you are doing well 
Please find the following for the upcoming AAAC mesting on November 7, 2024. Due to size of some of 
the documents, | am providing a link so this email will reach you. | will print copies of all the items sted 
below for the meeting. 

» Meeting Agenda 
2021 Letter of Recommendations 

+ ARAC Member List 

« Aerospace, Aviation & Defense Industry Snapshot: 
hitps://gov texas gov/uploads/fies/business/AerospaceAviationandDefense pdf 

« Texas Aerospace, Aviation & Defense Industry Report: 
hitps://gov.texas.gov/uploads files business TexasAsrospacsReport pdf 

« Texas Business Incentives & Programs Overview: 
hitps://gov texas gov/uploads/fies/business/IncentivesOverview pdf 

Please let me know if you should need anything. 
1 look forward to seeing each of you. 
Best regards, 
Joe Magruder 
Industry Specialist 
Office of Asrospace & Aviation 
Texas Economic Development & Tourism 
Office of Governor Greg Abbott 
221. 115t. | Austin, TX 76701 
Direct: 512.475.2209 | Cell: 512.436.4482 
Email joe. magruder@gov.texas gov 
‘www Gov. Texas Gov/Business 
From: Joe Magruder 
Sent: Tuesday, October 15, 2024 9:05 AM 
To: Aimee Burnett; Arturo Machuca; George Moussa ; Jim Allmon ; John D. Guevara ; John Mulholland ; 
Kevin Cox; Lauren Dreyer ; Robert Donnelly; Shelly deZevallos; Sonja Clark ; Summer Webb 
Ce: Adriana Cruz ; Cyndy Hurtado ; Larry McManus ; Shirley Temple 
Subject: 
Dear Members,



I hope this finds you well.
As per the request of Shelly deZevallos, Chair of the Aerospace & Aviation Advisory Committee (AAAC), 
below you will find information about the upcoming meeting:

Invite to the upcoming AAAC Meeting will be sent shortly:
o Date: November 7, 2024
o Time: 10:00 a.m. to 3:00 p.m. CST

This is a tentative length of time. We may or may not use full five (5) hours.
o Location:

Office of the Governor (OOG)
Economic Development & Tourism (EDT)
221 E. 11th St.
4th Floor
Austin, TX 78701
(Map attached with location and parking information)

o In-person is requested.
This is the first meeting of the newly appointed and re-appointed members. We
wish to meet face-to-face to get to know one another.
If absolutely necessary, you can join via Microsoft Teams.

o There are currently 12 members to the AAAC.
The committee needs to have seven (7) members present to have a quorum.

Agenda to follow..
2021 Letter of Recommendations

o Please review.
o Please be prepared to discuss recommendations for the upcoming 2024 Letter of

Recommendations.
Please let me know if you should need anything.
Best regards,
Joe Magruder
Industry Specialist
Office of Aerospace & Aviation
Texas Economic Development & Tourism
Office of Governor Greg Abbott
221 E. 11 St. | Austin, TX 78701
Direct: 512.475.2209 | Cell: 512.436.4482
Email: joe.magruder@gov.texas.gov 
www.Gov.Texas.Gov/Business



Aerospace & Aviation Advisory Committee
(AAAC)

List of Members

2024

New members:

Kevin Cox (Ferrovial Vertiports)
Robin Donnelly (The Eastland Oil Company)

Representing the Midland Spaceport Development Corporation
Sonya Clark (Bell Textron)
Summer Webb (Blue Origin) 

Representing the West Texas Spaceport Development Corporation

Reappointed and returning members:

Aimee Burnett (Lockheed Martin Aeronautics)
Arturo Machuca (City of Houston, Houston Airport System, Ellington Airport) 

Representing the Houston Spaceport Development Corporation
George Moussa (Ambassador Jet Center)
Jim Allmon (Blackhawk Aerospace)
John D. Guevara (Linebarger Goggan Blair & Sampson LLP)

Representing the Cameron County Spaceport Development Corporation
John Mulholland (The Boeing Company)
Lauren Dryer (SpaceX)
Shelly deZevallos (West Houston Airport)



Aerospace & Aviation Advisory Committee Meeting

Date: November 7, 2024
Time: 10:00 a.m. – 12:00 p.m.

AGENDA

ITEM

1. Call to Order

2. Shelly deZevallos (Chair) welcome and roll call

3. Chair to welcome the new, reappointed, and returning members
a. Each committee member introduces themselves
b. Each Office of the Governor staff introduces themselves

4. Texas Government Code, Chapter 481.0066: Aerospace and Aviation Office
a. Review and comments by Office of the Governor staff

5. Texas Government Code, Chapter 481.0066(e), (e-1), and (e-2): Aerospace and
Aviation Advisory Committee

a. Review and comments by Office of the Governor staff

6. Chair to review of 2021 Letter of Recommendations

7. Committee members discussion of items to be included in 2024 Letter of
Recommendations

8. Committee members additional thoughts and/or items

9. Adjournment



















From: 
Sent: Thursday, March 27, 2025, 2.26 PM 
To: Public Records <publicrecords@gov.texas gov> 
‘Subject: Automatic reply: 150-25 Al-Shaikh - Third Party Notice 

1 TR i 

ill be out of office March 25-31. For urgent matters, please contact legal @spacer.com.



| |



a)





bl



= | 

0 I L



| Rit 

_— 

wT : 

mw a iE 1 J LL Rl



"r 

A ul RAE 4 

Tninlalell' 

| le Ra - z 

|B 

] =n 1 

w m— 
u



E



Luiclalel EL Sulalel.



be





H



From: Public Records <matthew aylor@gov texas gov> 
‘Sent: Tuesday, April 15, 2025, 12.03 PM 
To 

‘Subject RE: 036-25 Davila - SpaceX_Third Party Reply | Ruling 

Hi 

“Thank you for reaching out about the AG's ruling for PIR# 036-25. I will eview the AG's ruling 
‘and markings and provide you a redacted copy of the SpaceX information before the information 
is released to the requestor. 

Best regards, 

Matthew Taylor 
Assistant General Counsel and Public Information Coordinator 
1100 San Jacinto Boulevard, Fourth Floor 
Austin, Texas 78701 

From: 
Sent: Monday, April 14, 2025 9:10 AM 
To: Public Records <publicrecords @gov.texas gov> 
ce 
‘Subject: RE: 036-25 Davila - SpaceX Third Party Reply | Ruling 

Dear Mr. Taylor, 

I recently received in the mail a copy of the ruling on OOG ID 036-25. Would you 
please be able to provide OAG's redactions as they pertain to the SpaceX information? 
Thank you! 

Best, 

From: 
Sent: Tuesday, February 25, 2025 12:17 PM 
To: Public Records <publicrecords @gov.texas.gov> 
ce 
Subject: RE: 036-25 Davila - SpaceX_Third Party Reply 

Dear Mr. Taylor,



Please find attached copies of SpaceX's objections and redacted records submitted on 
the Public Information Act Electronic Filing System (request ID: 66281048). Please let 
us know if you have any questions. 

From: Public Records <publicrecords@gov.texas go> 
Sent: Tuesday, February 11, 2025 3:09 PM 
To: 

‘Sublect: RE: 036-25 Davila - SpaceX Third Party Reply 

Good aftemoon, 

Please sce the attached records involving SpaceX that are currently before the OAG in 
connection with 0OG ID# 036-25. 

Best regards, 

Matthew Taylor 
Assistant General Counsel and Public Information Coordinator 
1100 San Jacinto Boulevard, Fourth Floor 
Austin, Texas 78701 

From: 
Sent: Tuesday, February 11, 2025 10:06 AM 
To: Public Records <publicrecords @gov.texas gov 
ce 
Subject: 036-25 Davila - SpaceX _Third Party Reply 

Hi, Matthew. 

Thope that you are well. Please provide the records at issue for our review. 

‘Thank you very much! 

Best,



From: Public Records <publicrecords@gov.texas.gov>
Date: Monday, February 10, 2025 at 4:02 PM
Subject: 036-25 Davila - Third Party Notice

February 10, 2025

Third Party
VIA EMAIL ONLY

Re:       OOG PIR# 036-25

To Whom it May Concern:

The Office of the Governor (“OOG”) has received a formal request to inspect or copy some of 
our files. The requested files include records involving your company. A copy of our request for 
an OAG decision with included copy of the original request for information is attached. 

If you would like to view or discuss the records from your company that are at issue before 
the OAG, please respond to this email or call me at 512-463-8470.

Generally, the Public Information Act (the “Act”) requires the release of requested information, 
but there are exceptions. As described below, you have the right to object to the release of your 
records by submitting written arguments to the OAG that one or more exceptions apply to your 
records. You are not required to submit arguments to OAG but if you decide not to submit 
arguments, OAG will presume that you have no interest in withholding your records from 
disclosure. In other words, if you fail to take timely action, the OAG will more than likely rule 
that your records must be released to the public. If you decide to submit arguments, you must do 
so not later than the tenth business day after the date you receive this notice.

If you submit arguments to the OAG you must:

a) identify the legal exceptions that apply

b) identify the specific parts of each document that are covered by each exception, and

c) explain why each exception applies.

Gov’t Code § 552.305(d). A claim that an exception applies without further explanation will not 
suffice. See Attorney General Opinion H-436 (1974). You may contact this office to review the 
information at issue in order to make your arguments. We will provide the OAG with a copy of 
the request for information and a copy of the requested information, along with other material 
required by the Act. The OAG is generally required to issue a decision within 45 working days.



Please send your written comments to the OAG at the following address:

Open Records Division
Office of the Attorney General
P.O. Box 12548
Austin, Texas 78711-2548

If you wish to submit your written comments electronically, you may only do so via the OAG’s 
eFiling System. An administrative convenience charge will be assessed for use of the eFiling 
System. No other method of electronic submission is available. Please visit the OAG’s website at 
http://www.texasattorneygeneral.gov.

In addition, you are required to provide the requestor with a copy of your communication 
to the OAG. Gov’t Code § 552.305(e). You may redact the requestor’s copy of your 
communication to the extent it contains the substance of the requested information. Gov’t Code § 
552.305(e).

Commonly Raised Exceptions

In order for a governmental body to withhold requested information, specific tests or factors for 
the applicability of a claimed exception must be met. Failure to meet these tests may result in the 
release of requested information. We have listed the most commonly claimed exceptions in the 
Government Code concerning proprietary information and the leading cases or decisions 
discussing them. This listing is not intended to limit any exceptions or statutes you may raise.

Section 552.101:        Information Made Confidential by Law

Open Records Decision No. 652 (1997).

Section 552.110:         Confidentiality of Trade Secrets and Commercial or Financial 
Information

Trade Secrets

Commercial or Financial Information:

Birnbaum v. Alliance of Am. Insurers, 994 S.W.2d 766 (Tex. App.—Austin 1999, pet. filed) 
(construing previous version of section 552.110), abrogated by In re Bass, 113 S.W.3d 735 (Tex. 
2003).

Open Records Decision No. 639 (1996).

Open Records Decision No. 661 (1999).

Section 552.113:         Confidentiality of Geological or Geophysical Information



            Open Records Decision No. 627 (1994)

Section 552.1101:       Confidentiality of Proprietary Information

Section 552.131:        Confidentiality of Certain Economic Development Negotiation 
Information

Section 552.143:        Confidentiality of Certain Investment Information

If you have questions about this notice or release of information under the Act, please refer to the 
Public Information Handbook published by the OAG, or contact the OAG’s Open Government 
Hotline toll-free at (877) 673-6839 (877-OPEN TEX). To obtain copies of the Public 
Information Handbook or Attorney General Opinions, including those listed above, please visit 
the OAG’s website at http://www.texasattorneygeneral.gov. 

If you have any other questions, you may contact me at 512-463-8470 or 
publicrecords@gov.texas.gov.

Sincerely,

Matthew Taylor
Public Information Coordinator
Assistant General Counsel
Office of Governor Greg Abbott

Enc:     Request for ruling from OAG with attached original request for information



From: Buc Roots 

Soc: HE 02625 Doa- Spe The py ey Due: Tuesday, Ferry 1, 2025 30926 0 
Atachments: 

Good aftemoon, 
Please see the attached records involving SpaceX that are currently before the OAG in 
connection with 00G ID 036-25. 
Best regards, 
Matthew Taylor 
Assistant General Counsel and Public Information Coordinator 
1100 San Jacinto Boulevard, Fourth Floor 
Austin, Texas 78701 
From: 
Sent: Tuesday, February 11, 2025 10:06 AM 
To: Public Records 
[3 
Subject: 036-25 Davila - SpaceX Third Party Reply 
| [EXTERNAL SENDER] - Do not cick on links or open attachments in unexpected messages. 
Hi, Matthew. 
Thope that you are well. Please provide the records at issue for our review. 
‘Thank you very much! 
Best, 

Ll 
From: Public Records <publicrecords@gov texas gov> 
Date: Monday, February 10, 2025 at 4:02 PM 
Subject: 036-25 Davila - Third Party Notice 
February 10,2025 
Third Party 
VIA EMAIL ONLY 
Re: 00G PIR# 036-25 
To Whom it May Concer: 
‘The Office of the Governor (“00G") has received a formal request to inspect or copy some of 
our files. The requested files include records involving your company. A copy of our request 
for an OAG decision with included copy of the original request for information is attached. 
If you would like to view or discuss the records from your company that are at issue 
before the OAG, please respond to this email or call me at 512-463-8470. 
Generally, the Public Information Act (the “Act”) requires the release of requested 
information, but there are exceptions. As described below, you have the right to object to the 
release of your records by submitting written arguments to the OAG that one or more 
exceptions apply to your records. You are not required to submit arguments to OAG but if you 
decide not to submit arguments, OAG will presume that you have no interest in withholding



your records from disclosure. In other words, if you fail to take timely action, the OAG will
more than likely rule that your records must be released to the public. If you decide to submit
arguments, you must do so not later than the tenth business day after the date you receive
this notice.
If you submit arguments to the OAG you must:
a) identify the legal exceptions that apply
b) identify the specific parts of each document that are covered by each exception, and
c) explain why each exception applies.
Gov’t Code § 552.305(d). A claim that an exception applies without further explanation will
not suffice. See Attorney General Opinion H-436 (1974). You may contact this office to
review the information at issue in order to make your arguments. We will provide the OAG
with a copy of the request for information and a copy of the requested information, along with
other material required by the Act. The OAG is generally required to issue a decision within
45 working days.
Please send your written comments to the OAG at the following address:
Open Records Division
Office of the Attorney General
P.O. Box 12548
Austin, Texas 78711-2548
If you wish to submit your written comments electronically, you may only do so via the
OAG’s eFiling System. An administrative convenience charge will be assessed for use of the
eFiling System. No other method of electronic submission is available. Please visit the OAG’s
website at http://www.texasattorneygeneral.gov.
In addition, you are required to provide the requestor with a copy of your
communication to the OAG. Gov’t Code § 552.305(e). You may redact the requestor’s copy
of your communication to the extent it contains the substance of the requested information.
Gov’t Code § 552.305(e).
Commonly Raised Exceptions
In order for a governmental body to withhold requested information, specific tests or factors
for the applicability of a claimed exception must be met. Failure to meet these tests may result
in the release of requested information. We have listed the most commonly claimed exceptions
in the Government Code concerning proprietary information and the leading cases or decisions
discussing them. This listing is not intended to limit any exceptions or statutes you may raise.
Section 552.101: Information Made Confidential by Law
Open Records Decision No. 652 (1997).
Section 552.110: Confidentiality of Trade Secrets and Commercial or Financial
Information
Trade Secrets
Commercial or Financial Information:
Birnbaum v. Alliance of Am. Insurers, 994 S.W.2d 766 (Tex. App.—Austin 1999, pet. filed)
(construing previous version of section 552.110), abrogated by In re Bass, 113 S.W.3d 735
(Tex. 2003).
Open Records Decision No. 639 (1996).
Open Records Decision No. 661 (1999).
Section 552.113: Confidentiality of Geological or Geophysical Information
Open Records Decision No. 627 (1994)
Section 552.1101: Confidentiality of Proprietary Information
Section 552.131: Confidentiality of Certain Economic Development Negotiation
Information
Section 552.143: Confidentiality of Certain Investment Information



If you have questions about this notice or release of information under the Act, please refer to
the Public Information Handbook published by the OAG, or contact the OAG’s Open
Government Hotline toll-free at (877) 673-6839 (877-OPEN TEX). To obtain copies of the
Public Information Handbook or Attorney General Opinions, including those listed above,
please visit the OAG’s website at http://www.texasattorneygeneral.gov.
If you have any other questions, you may contact me at 512-463-8470 or
publicrecords@gov.texas.gov.
Sincerely,
Matthew Taylor
Public Information Coordinator
Assistant General Counsel
Office of Governor Greg Abbott
Enc: Request for ruling from OAG with attached original request for information



From: Public Records <publicrecords@gov.texas gov 
‘Sent: Monday, March 24, 2025, 8:35 AM 
To: 
Bec: Public Records <publcrecords@gov exas. gov> 
‘Subject: RE: 137-25 McGaughy - Third Party Notice: 
Attachments: 137-25 McGaughy Exhibit B pdf 

Good moming, 

Please find attached the responsive information for this request. This information has been 
submitted to the AG's Office for a ruling. 

Thope that you are also well! 

Best regards, 

Matthew Taylor 
Assistant General Counsel and Public Information Coordinator 
1100 San Jacinto Boulevard, Fourth Floor 
Austin, Texas 78701 

From: 
Sent: Monday, March 24, 2025 9:15 AM 
To: Public Records <publicrecords @gov.texas gov> 
ce 
Sublect: RE: 137-25 McGaughy - Third Party Notice 

Hi, Matthew. 

Thope that you are well. Please provide the records at issue for our review. 

‘Thank you very much! 

From: Public Records <publicrecords @gov.texas go> 
Sent: Thursday, March 20, 2025 12:24:38 PM. 
To: 
‘Subject: 137-25 McGaughy - Third Party Notice 

March 20, 2025



Re: OOG PIR¥ 137-25 

Dear 

‘The Office of the Governor (“00G") has received a formal request to inspect or copy some of 
our files. The requested files include records involving SpaceX. A copy of our request for an 
AG decision with included copy of the original request for information is also attached. 

If you would like to view or discuss the records from your company that are at issue before 
the OAG, please respond to this email or call me at (512) 463-8470. 

Generally, the Public Information Act (the “Act”) requires the release of requested information, 
but there are exceptions. As described below, you have the right to object to the release of your 
records by submitting written arguments to the OAG that one or more exceptions apply to your 
records. You are not required to submit arguments to OAG but if you decide not to submit 
arguments, OAG will presume that you have no interest in withholding your records from 
disclosure. Tn other words, if you fail to take timely action, the OAG will more than likely rule: 
that your records must be released to the public. If you decide to submit arguments, you must do 
so not later than the tenth business day after the date you receive this notice. 

If you submit arguments to the OAG you must: 

a) identify the legal exceptions that apply 

b) identify the specific parts of each document that are covered by each exception, and 

© explain why each exception applies. 

Gov't Code § 552.305(d). A claim that an exception applies without further explanation will not 
suffice. See Attomey General Opinion H-436 (1974). You may contact this office to review the 
information at issue in order fo make your arguments. We will provide the OAG with a copy of 
the request for information and a copy of the requested information, along with other material 
required by the Act. The OAG is generally required to issue a decision within 45 working days. 

Please send your written comments to the OAG at the following address: 

‘Open Records Division 
Office of the Attomey General 
P.O. Box 12548 
Austin, Texas 78711-2548



If you wish to submit your written comments electronically, you may only do so via the OAG’s 
eFiling System. An administrative convenience charge will be assessed for use of the eFiling 
System. Eo other method of electronic submission is available. Please visit the OAG’s website at 
httpR//www.texasattorneygeneral.gov.

In addition, you are required to provide the requestor with a copy of your communication 
to the OAG. Gov’t Code § ) ) 6.( 0) (e3. Nou may redact the requestor’s copy of your 
communication to the extent it contains the substance of the requested information. Gov’t Code § 
) ) 6.( 0) (e3.

Commonly Raised Exceptions

In order for a governmental body to withhold requested information, specific tests or factors for 
the applicability of a claimed exception must be met. Failure to meet these tests may result in the 
release of requested information. We have listed the most commonly claimed exceptions in the 
Government Code concerning proprietary information and the leading cases or decisions 
discussing them. This listing is not intended to limit any exceptions or statutes you may raise.

Section 552.101:        Information Made Confidential by Law

Open Yecords 2 ecision Eo. - ) 6 (15573.

Section 552.110:         Confidentiality of Trade Secrets and Commercial or Financial 
Information

Trade Secrets

Commercial or Financial InformationR

Birnbaum v. Alliance of Am. Insurers, 559 S.W.6d 7- -  (Tex. App.—Austin 1555, pet. filed3 
(construing previous version of section ) ) 6.1103, abrogated by In re Bass, 11(  S.W.( d 7( )  (Tex. 
600( 3.

Open Yecords 2 ecision Eo. - ( 5 (155- 3.

Open Yecords 2 ecision Eo. - - 1 (15553.

Section 552.113:         Confidentiality of Geological or Geophysical Information

            Open Yecords 2 ecision Eo. - 67 (15593

Section 552.1101:       Confidentiality of Proprietary Information

Section 552.131:        Confidentiality of Certain Economic Development Negotiation 
Information



Section 552.143:        Confidentiality of Certain Investment Information

If you have questions about this notice or release of information under the Act, please refer to the 
Public Information § andbooH published by the OAG, or contact the OAG’s Open Government 
§ otline toll4free at (8773 - 7( 4- 8( 5 (8774OPXE TXX3. To obtain copies of the Public 
Information § andbooH or Attorney General Opinions, including those listed above, please visit 
the OAG’s website at httpR//www.texasattorneygeneral.gov. 

If you have any other questions, you may contact me at () 163 9- ( 48970 or 
publicrecords@gov.texas.gov.

Sincerely,

Matthew Taylor
Public Information Coordinator
Assistant General Counsel
Office of Governor Greg Abbott

XncR     Yequest for ruling from OAG with attached original request for information







































































From: 
Sent: Friday, January 31, 2025, 11:01 AM 
To: Ariane Marion <ariane marion@gov.texas gov>; Joseph Beike <Joseph Behnke @ov.exas gov> 

Thank you, Ari and Joseph! We will get this al filled out and back to you asap. 
All the best, 

From: Ariane Marion <ariane. marion @gov texas gov> 
Date: Friday, January 31, 2025 at 10:56 
To: 
Ce: Joseph Behnke <Joseph. Behnke @gov.texas.gov>, Louie Sanchez 
< Ariane Marion <ariane.marion@gov.texas.gov> 
Subject: Texas CHIPS Office - Vendor Setup Information 

Dear L 
1 hope this email finds you well. | wanted to give you an update on where we are with the grant 
agreement. itis almost finalized, and 1 am hoping we will be able to send it to you soon. In the 
‘meantime, would you please fil out these forms that will allow us to set you up in our system, 
50 we will be able to process the reimbursement forms after the grant agreement is approved 
and signed. 
Happy to answer any questions you may have. 
Best, 
Ariane Marion, MA, LLM | Executive Director 
Texas Semiconductor Innovation Consortium 
Texas Economic Development & Tourism 
Office of Governor Greg Abbott 
125E. 11 street | Austin TX 78701 
512-463-8410 | ariane.marion@gov.texas.gov 

‘Caution: EXTERNAL SENDER: This email originated from OUTSIDE of your organization. 
Please take care in opening or clicking anything in this email. Please notify LT/Mgmt if you 
have any questions.
































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































