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SPEEDWAY LEASE AGREEMENT BETWEEN

THE METROPOLITAN GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY,
ACTING BY AND THROUGH THE METROPOLITAN BOARD OF FAIR
COMMISSIONERS

AND
BRISTOL MOTOR SPEEDWAY, LLC

This Speedway Lease Agreement (this "Lease") is entered into this __  day of
[ ], 2023 (the “Effective Date”) between THE METROPOLITAN GOVERNMENT
OF NASHVILLE AND DAVIDSON COUNTY, ACTING BY AND THROUGH THE
METROPOLITAN BOARD OF FAIR COMMISSIONERS (the “Fair Board’) and BRISTOL
MOTOR SPEEDWAY, LLC, a Tennessee limited liability company (“Bristol”). The Fair Board
and Bristol are sometimes collectively referred to herein as the “Parties” and individually as a

“Party”.

RECITALS

WHEREAS, the Fair Board owns that certain real property located at 300 Rains Avenue in
the City of Nashville and commonly known as the Nashville Fairgrounds (the “Fairgrounds”);

WHEREAS, the Metropolitan County Council (the “Metropolitan Council”) of the
Metropolitan Government of Nashville and Davidson County (the “Metropolitan Government™)
has determined that the redesigning and renovation of that portion of the Fairgrounds described on
Exhibit A hereto and the improvements located thereon, including without limitation the
motorsports racing surface, infield, grandstands, buildings and parking area (collectively, the
“Speedway Property”), for the purpose of improving the Premises to the event standards required
to host NASCAR national series events and other motorsports and non-motorsports events, will
encourage and foster economic development and prosperity for the Metropolitan Government;

WHEREAS, as a condition to the effectiveness of this Lease, Metropolitan Government
and Bristol will execute and deliver that certain Speedway Development Agreement, dated as of
the date hereof (as it may be amended or restated, the “Development Agreement”), in the form
attached as Exhibit [ ] hereto, pursuant to which Bristol will agree to demolish certain portions
of the existing speedway facility and design, construct, install, equip and furnish a speedway
facility on the Speedway Property in accordance with the Minimum Design Standards (as defined
in the Development Agreement) (collectively, the “Speedway Project”) and the Metropolitan
Government will agree to contribute the Authority Contribution Amount and Bristol will agree to
contribute the State Grant and the Bristol Contribution Amount to pay the costs of the Speedway
Project, as described in the Development Agreement;

WHEREAS, the Fair Board entered into (a) that certain Master Lease Agreement, dated as
of _, 2022 (the “Master Lease™) providing for the lease of the Premises by
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the Fair Board to The Sports Authority of The Metropolitan Government of Nashville and
Davidson County (the “Authority”),and certain other matters collateral thereto, and (b) that certain
Master Sublease Agreement dated as of , 2022 (the “Master Sublease™)
providing for the sublease of the Premises from the Authority back to the Fair Board,;

WHEREAS, the Authority, by resolution of its Board of Directors adopted
2023 (the “Authority Resolution”), authorized the issuance of up to $100,000,000 of its Federally
Taxable Public Improvement Revenue Bonds (Speedway Project), Series 2023 (the “Bonds”™) for
the purposes of paying (i) costs of the Speedway Project, (ii) capitalized interest and debt service
reserves, (iii) architectural, engineering, legal and consulting costs incident thereto, and (iv) costs
incident to the issuance and sale of the Bonds;

WHEREAS, pursuant to Tennessee Code Annotated Sections 67-6-103(d)(1)(A)(vii) and
67-6-712(c)(1)(E), there is apportioned and distributed to the Metropolitan Government an amount
equal to certain state and local tax revenue derived from the sale of admissions to Motorsports
Events and other Speedway Events and also the sale of food and drink sold on the Premises in
conjunction with Motorsports Events and other Speedway Events, parking charges, and related
services, as well as the sale by Bristol within the boundaries of the Premises of authorized franchise
goods and products associated with such Motorsports Events and other Speedway Events (the
“Sales Tax Revenues”);

WHEREAS, to fulfill the purposes of the statutes and ordinances providing for the
collection of the Sales Tax Revenues, and to facilitate the construction and operation of the
Speedway Property and the issuance of the Bonds, the Metropolitan Government and the Authority
have entered the Intergovernmental Project Agreement dated _,2023 (as it
may be amended or restated, the “Intergovernmental Project Agreement”), pursuant to which the
Metropolitan Government has agreed to make the Sales Tax Revenues available to the Authority
to pay debt service on the Bondspledge its Non-Tax Revenues (as defined herein) to provide credit
support for the Bonds;

WHEREAS, subject to the terms and conditions of this Lease, Bristol desires to lease the
Premises (as hereinafter defined) from the Fair Board, and the Fair Board desires to lease the
Premises to Bristol.

NOW, THEREFORE, for the mutual promises of the Parties hereto and other good and
valuable consideration, the receipt and adequacy of which is hereby acknowledged, the Parties
hereto agree as follows:

SECTION 1. DEFINITIONS AND INTERPRETATIONS.

@) Definitions. For the purposes of this Lease the following terms have the following
meanings:

“Act” means Chapter 67, Title 7 of the Tennessee Code Annotated, as amended.
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“Action or Proceeding” shall mean any lawsuit, proceeding, arbitration or other alternative
resolution process, Governmental Authority investigation hearing, audit, appeal, administrative
proceeding or judicial proceeding.

“Additional Guaranteed Rent” has the meaning set forth in Section 3(b).

“Additional Improvements” shall have the meaning set forth in Section 6(a)(i).

“Additional Work” shall have the meaning set forth in Section 6(a)(i).

“Advertising Rights” has the meaning set forth in Section 11(d).

“Affiliate” shall mean, with respect to a specified Person, any other Person that, directly or
indirectly, through one or more intermediaries, Controls, is Controlled by or is under common
Control with the Person specified. Provided however, with respect to Bristol, Affiliate shall
include only direct and indirect subsidiaries of Speedway Motorsports, LLC. For purposes of this
definition, the terms “Controls,” “Controlled by” or “under common Control” shall mean the
possession, direct or indirect, of the power to direct or cause the direction of the management and
policies of a Person.

“Amendment” has the meaning set forth in Section 23(j).

“Applicable Law” shall mean any and all laws (including all statutory enactments and
common law), ordinances, constitutions, regulations, treaties, rules, codes, standards, permits,
requirements, and orders that (i) have been adopted, enacted, implemented, promulgated, ordered,
issued, entered or deemed applicable by or under the authority of any Governmental Authority or
arbitrator having jurisdiction over a specified Person (or the properties or assets of such Person),
and (ii) are applicable to this Lease or the performance of the obligations of the parties under this
Lease.

“Approvals,” “Approval,” “Approve” or “Approved” means (a) with respect to any item
or matter for which the approval of the Fair Board is required under the terms of this Lease, the
specific approval of such item or matter by the Speedway Oversight Committee either (i) pursuant
to a written instrument executed by the Speedway Oversight Committee delivered to Bristol, or
(ii) given at a meeting of the Speedway Oversight Committee and evidenced by the minutes of
such meeting, and shall not include any implied or imputed approval, but shall include any
approval that is deemed approved pursuant to the terms of this Lease, and no approval by the Fair
Board or Speedway Oversight Committee pursuant to this Lease shall be deemed to constitute or
include any approval required in connection with any governmental functions of the Fair Board,
the State or the Metropolitan Government, unless such written approval shall so specifically state;
(b) with respect to any item or matter for which the approval of Bristol is required under the terms
of this Lease, the specific approval of such item or matter by Bristol pursuant to a written
instrument executed by a duly authorized officer of Bristol, as permitted pursuant to the terms of
this Lease, and delivered to the Fair Board and shall not include any implied or imputed approval,
but shall include any approval that is deemed approved pursuant to the terms of this Lease; and (c)
with respect to any item or matter for which the approval of any other Person is required under the
terms of this Lease, the specific approval of such item or matter by such Person pursuant to a
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written instrument executed by a duly authorized representative of such Person and delivered to
the Fair Board or Bristol, as applicable, and shall not include any implied or imputed approval. In
such use, all Approvals shall not be unreasonably withheld, conditioned or delayed, unless the
terms of this Lease specify otherwise.

“Authority” means The Sports Authority of the Metropolitan Government of Nashville and
Davidson County, a sports authority and public corporation established by the Metropolitan
Council pursuant to the Act.

“Authority Board” means the board of directors of the Authority.

“Authority Contribution Amount” has the meaning set forth in the Development
Agreement.

“Authority Resolution” has the meaning set forth in the Recitals above.

“Base Rent” has the meaning set forth in Section 3(a).

“Bond Construction Proceeds” has the meaning given in the Development Agreement.

“Bond Debt Expense” means, for any period, (i) the payments of principal, premium, if
any, and interest due and payable by the Authority on the Bonds for such period and (ii) any other
direct debt issuance costs related to the Bonds for such period.

“Bonds” means (i) the Federally Taxable Public Improvement Revenue Bonds (Speedway
Project), Series 2023 to be issued by the Authority in the initial aggregate principal amount of up
to $100,000,000 for the following purposes: (A) funding the Authority Contribution Amount; (B)
funding capitalized interest and debt service reserves, and (C) funding the costs incident to the
issuance and sale of the Bonds; and (ii) any refinancing obligations issued by the Authority or the
Metropolitan Government pursuant to the Bond Indenture or otherwise for purposes of refinancing
the bonds described in the preceding clause (i) and any refinancings thereof.

“Bond Indenture” means the Trust Indenture by and among the Authority and the Bond
Trustee (as reviewed and approved by Bristol), dated on or about the issue date of the Bonds, and
as it may be hereafter amended or restated, pursuant to which the Bonds may be issued from time
to time.

“Bond Trustee” means Regions Bank, the trustee under the Bond Indenture, or any
successor trustee appointed under the terms of the Bond Indenture.

“Bond Year” means the 12-month period ending each

“Bristol Contribution Amount™ has the meaning set forth in the Development Agreement.

“Bristol Default” has the meaning set forth in Section 16.

“Bristol Personal Property” means any and all movable equipment, furniture, fixtures, and
other tangible personal property that are owned by Bristol or any of its subtenants or licensees and
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located on or within the Premises (including trade fixtures, but not other fixtures) and can be
removed from the Premises without material damage thereto. The term “Bristol Personal Property”
does not include any of the FF&E or any replacements of the FF&E.

“Broadcast Rights” has the meaning set forth in Section 11(c).

“Business Day” means any day that is neither a Saturday, a Sunday nor a day observed as
a holiday by the Metropolitan Government, the State of Tennessee or the United States
government.

“Business Hours” shall mean 8:00 a.m. Central time through 5:00 p.m. Central time on
Business Days.

“CAMP” has the meaning set forth in Section 5(g)(iii).

“Capital Budget” shall mean the short-term and long-term reasonably detailed capital
budget adopted by Bristol, whereby the short-term portion of the plan shall identify the Capital
Matters to be performed during the upcoming year and the next succeeding year that, for each such
year, (a) identifies the specific items of Capital Matters proposed to be performed, (b) cost
estimates for each item of work proposed, (c) a timetable for completion of each item of proposed
work, (d) an analysis of the need for such work so that the Fair Board can understand the
appropriateness of performing such work and the costs thereof, and (e) identifies the specific
source of funds to be used to pay the costs and expenses associated with such Capital Matters
including whether funds from the Capital Projects Fund are intended to be used.

“Capital Improvements” shall mean, other than Capital Repairs, new capital items,
features, components, and other elements of the Speedway and Improvements not included in the
construction of the Speedway and the Improvements as the same are constructed in accordance
with the Development Agreement and any associated Capital Repairs of such new capital items,
features, components and other elements.

“Capital Matters” shall mean Capital Repairs and Capital Improvements.

“Capital Projects Fund” has the meaning set forth in Section 5(h).

“Capital Repairs” shall mean capital repairs, replacements, and improvements of any kind
or nature to any item, feature, component or other element of the Premises included in the
construction of the Premises, including all such items, features, components, and other elements
required by the Development Agreement and existing as of the date of Substantial Completion
and any item, feature, component or other element that will be completed after the date of
Substantial Completion in order that the terms and conditions of the Development Agreement are
satisfied.

“Capital Work™ shall mean any work (including all design and consulting services (other
than legal fees), labor, supplies, materials, equipment, and costs of permits and approvals of
Governmental Authorities) to perform Capital Repairs or which otherwise involves any of the
following:
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Q) replacement of carpeting or other flooring that becomes Physically Obsolete
with carpeting or other flooring of similar quality; provided, however, that Capital Work shall not
include such replacement more frequently than once every four (4) years other than for defective
workmanship or product;

(i) replacement of systems that are Physically or Functionally Obsolete;
(i) replacement of cracked or disintegrated concrete or asphalt;
(iv)  replacement of major broken pipes or all or portions of a leaking roof;

(V) replacement of seats, whether portable, movable or stationary, that become
Physically Obsolete or replacement of seat standards or the concrete into which seats are affixed,;

(vi)  general reapplication of protective materials, such as paint or
weatherproofing, other than routine spot or touch-up painting;

(vii)  replacement of precast concrete, metals, window components, brick siding
or any other skin materials in or on the Speedway that, in all cases, is Physically Obsolete;

(viii) general sandblasting or chemical cleaning of the exterior of the Speedway;
provided, however that Capital Work shall not include such work more frequently than once every
three (3) years;

(ix)  Emergency Repairs;
x) Repaving or replacement of any material portion of the Racing Surface; and

(xi)  Capital Improvements so long as the Fair Board reasonably determines that
all other then-necessary Capital Repairs have been performed or otherwise an adequate reserve
reasonably acceptable to the Fair Board has been provided therefor.

Capital Work shall not include (i) any Maintenance, (ii) any Casualty Repair Work (except for
Casualty Repair Work otherwise constituting Capital Work to the extent the Insurance Fund is
insufficient to complete such Casualty Repair Work for any reason other than as a result of a
Bristol Event of Default under this Lease) or (iii) any Condemnation Repair Work (except for
Condemnation Repair Work otherwise constituting Capital Work to the extent any Condemnation
Award is insufficient to complete such Condemnation Repair Work for any reason other than as
a result of a Bristol Event of Default under this Lease).

“Capitalized Interest Fund” shall mean the capitalized interest fund established for the
Bonds under the Bond Indenture which shall be funded with proceeds of the Bonds in an amount
sufficient to cover payment of accrued interest on the Bonds from the date of issuance of the Bonds
through the Commencement Date plus any additional period permitted under Tennessee law.

“Casualty” shall mean fire or any Force Majeure or other sudden, unexpected or unusual
cause.
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“Casualty Expenses” shall have the meaning set forth in Section 16(b)(vi).

“Casualty Repair Work” shall have the meaning set forth in Section 16(a).

“Commencement Contingencies” has the meaning given in the Development Agreement.

“Commencement Date” means the Project Completion Date, as defined in the
Development Agreement.

“Comparable Facilities” shall mean premier, first-class multipurpose motorsports racing
venues incorporating, at the time of initial construction or material renovation, technological
innovations, environmental sustainability considerations, and other best practices in design,
construction, and ultimate operations in which NASCAR Cup Races regularly occur and that are
of comparable size and age, adjusted to reflect any material renovations, of the Speedway.

“Concessionaire” shall have the meaning set forth in Section 5(b).

“Concessionaire Agreement” shall have the meaning set forth in Section 5(b).

“Condemnation Action” shall mean a taking by any Governmental Authority (or other
Person with power of eminent domain) by exercise of any right of eminent domain or by
appropriation and an acquisition by any Governmental Authority (or other Person with power of
eminent domain) through a private purchase in lieu thereof.

“Condemnation Award” shall mean all sums, amounts or other compensation for the
Premises payable to the Fair Board or Bristol as a result of or in connection with any Condemnation
Action.

“Contingent Rent” has the meaning set forth in Section 3(c).

“Cost Overruns” has the meaning given in the Development Agreement.

“CVC” means the Nashville Convention & Visitors Bureau, a Tennessee nonprofit
corporation d/b/a Nashville Convention and Visitors Corp., or any other subsequent organization
or agency charged with spending the portion of the hotel occupancy tax allocated for the direct
promotion of tourism pursuant to Tennessee Code Annotated § 7-4-110(b) and Section 5.12.060
of the Metropolitan Code, as the same may be hereafter amended.

“CVC Events” has the meaning set forth in Section 12(e).

“CVC Tourism Promotion Agreement” means the Tourism Promotion Agreement by and
between the Bristol and CVC in the form attached hereto as Exhibit G to the Development
Agreement.

“CVC Use Payments” means the obligation of CVC under the CVVC Tourism Promotion
Agreement, upon Completion (as defined in the Development Agreement), to make an annual use
payment to Bristol of $650,000 per year, as compensation for certain promotional and use rights
granted by Bristol to CVC in the Speedway, as described therein.

¢nos2s607.13 10



“Debt Service Reserve Fund” shall mean the Sports Authority Speedway Debt Service
Reserve Fund established under the Bond Indenture.

“Debt Service Reserve Requirement” means the Maximum Debt Service Requirement, as
calculated from time to time.

“Declaration” has the meaning given in the Development Agreement.
“Debt Service” has the meaning set forth in the Bond Indenture.

“Default Rate” means an annual rate of simple interest equal to two percent (2%) over the
“prime rate” described in the Wall Street Journal for the last Business Day of the calendar month
immediately preceding the late payment; provided that in no event shall the Default Rate exceed
the maximum lawful rate of interest under Applicable Law.

“Development Agreement” means that certain Speedway Development Agreement
between Bristol and the Metropolitan Government, dated as of the date hereof, as it may be
amended or restated.

“Effective Date” has the meaning set forth in the preamble above.

“Emergency” shall mean any circumstance in which (i) Bristol or the Fair Board in good
faith believes that immediate action is required in order to safeguard the life or safety of any Person
or protect or preserve the public health, property or the environment, in each case, against the
likelihood of injury, damage or destruction due to an identified threat or (ii) any Applicable Law
requires that immediate action is taken in order to safeguard lives, public health or the
environment.

“Emergency Repairs” shall mean any Capital Repairs, which, if not immediately made,
would endanger the health and safety of the people working in or attending an event, would cause
imminent damage to any significant component of the Premises, or would render any material
portion of the Premises’ mechanical, electrical or plumbing systems or other significant component
thereof unusable.

“Environmental Complaint” shall mean any written complaint by any Person, including
any Governmental Authority, setting forth a cause of action for property damage, natural resource
damage, contribution or indemnity for response costs, civil or administrative penalties, criminal
fines or penalties, or declaratory or equitable relief arising under any Environmental Law or any
order, notice of violation, citation, subpoena, request for information or other written notice or
demand of any type issued by any Governmental Authority pursuant to any Environmental Law.

“Environmental Event” shall mean the occurrence of any of the following: (a) any
noncompliance with an Environmental Law; (b) any event on, at or from the Premises in question
or related to the operation thereof of such a nature as to require reporting to applicable
Governmental Authorities under any Environmental Law; (c) an emergency environmental
condition; (d) the existence or discovery of any spill, discharge, leakage, pumpage, drainage,
pourage, interment, emission, emptying, injecting, escaping, dumping, disposing, migration or
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other release of any kind of hazardous materials on, at or from the Premises in question which may
cause a material threat or actual material injury to human health, the environment, plant or animal
life or (e) any threatened or actual Environmental Complaint.

“Environmental Law” shall mean all Applicable Laws, including any consent decrees,
settlement agreements, judgments or orders, issued by or entered into with a Governmental
Authority pertaining or relating to: (a) pollution or pollution control; (b) protection of human
health or the environment; (c) the presence, use, management, generation, processing, treatment,
recycling, transport, storage, collection, disposal or release or threat of release of any Hazardous
Materials; or (d) the protection of endangered or threatened species.

“Excusable Bristol Delay” shall mean any delay which is caused by or attributable to, but
only to the extent of, Force Majeure.

“Extension Term” means any period agreed upon by the Fair Board and Bristol to extend
the term of this Lease beyond the Initial Term in accordance with Section 2(b).

“Facility Sponsorship Agreement” means any advertising or sponsorship agreement for the
Premises, but excluding a Naming Rights Agreement.

“Facility Standard” means the facilities, operational capabilities, systems, finishes and
amenities of the Speedway are at least equal to that of Comparable Facilities, taking into account
the age of the facility and normal wear and tear and comply with NASCAR Cup Race
Requirements.

“Fair Board” has the meaning set forth in the preamble to this Lease.

“Fair Board Default” has the meaning set forth in Section 20(c).

“Fair Board’s Share of Facility Sponsorship Agreement Revenue”, as a portion of
“Percentage Rent”, means 100% of annual fees received by Bristol under any Facility Sponsorship
Agreement, net of all expenses and commissions paid to Persons that are not Affiliates of Bristol,
up to a total of $600,000 per Lease Year for the first Lease Year and increasing annually by 1.0%,
subject to validation; provided, however, that the Fair Board’s Share of Facility Sponsorship
Agreement Revenue shall exclude any in-kind, non-cash or “trade” consideration; provided that
any such in-kind, non-cash or “trade” consideration is entered into in the ordinary course of
business, is commercially reasonable in the motorsports industry, is not commingled with
consideration for any transaction involving other facilities owned or operated by Bristol, and is
subject to audit by the Fair Board not more often than once per Lease Year upon at least thirty (30)
days’ prior written notice to Bristol. No portion of Fair Board’s Share of Facility Sponsorship
Agreement Revenue payments will be deemed to have accrued during a Significant Event Week.

“Fair Board’s Share of Naming Rights Agreement Revenue”, as a portion of “Percentage
Rent”, means 10% of annual fees received by Bristol under any Naming Rights Agreement, net of
all expenses and commissions paid to Persons that are not Affiliates of Bristol; provided, however,
that the Fair Board’s Share of Naming Rights Agreement Revenue shall exclude any in-kind, non-
cash or “trade” consideration; provided that any such in-kind, non-cash or “trade” consideration is
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entered into in the ordinary course of business, is commercially reasonable in the motorsports
industry, is not commingled with consideration for any transaction involving other facilities owned
or operated by Bristol, and is subject to audit by the Fair Board not more often than once per Lease
Year upon at least thirty (30) days’ prior written notice to Bristol. No portion of Fair Board’s Share
of Naming Rights Agreement Revenue payments will be deemed to have accrued during a
Significant Event Week.

“Fairgrounds” has the meaning set forth in the Recitals above.

“Fairgrounds Events” has the meaning set forth in Section 12(d).

“FE&E” means all furniture, fixtures, equipment, furnishings, machinery, installations, and
all other personal property owned by, or leased to, the Fair Board that are from time to time located
on or in the Speedway Property or the Improvements, together with all additions, alterations, and
replacements thereof (whether replaced by either the Fair Board or Bristol), but excluding any
Bristol Personal Property that may from time to time be brought onto or into the Premises.

“Final Completion” shall mean with respect to any Additional Work (a) the final
completion of the design, development, construction, furnishing, and all other aspects of such work
and Improvements substantially in accordance with the plans thereof (including the Material
Additional Work Plans as to any Material Additional Work) (all as Approved by the Fair Board
pursuant to the terms of this Lease, as and if required), the Facility Standard, all Applicable Laws
and all other requirements of this Lease, including the completion of the punch-list type items
referred to in the definition of the term “Substantial Completion,” and (b) the issuance of all
Governmental Authorizations necessary to use, occupy, and operate all aspects and areas of the
Premises in accordance with the terms of this Lease, including all Governmental Authorizations
required to be issued to Bristol or its Affiliates in order for Bristol to fulfill its obligations under
this Lease.

“Force Majeure” shall mean the occurrence of any of the following, for the period of time,
if any, that the performance of a Party’s material obligations under this Lease is actually,
materially, and reasonably delayed or prevented thereby: acts of God, acts of the public enemy,
the confiscation or seizure by any government or public authority, insurrections, wars or war-like
action (whether actual and pending or expected), arrests or other restraints of government (civil or
military), blockades, embargoes, strikes, labor unrest or disputes, unavailability of labor or
materials, epidemics, landslides, lightning, earthquakes, fires, hurricanes, storms, floods, wash-
outs, explosions, civil disturbance or disobedience, riot, sabotage, terrorism, threats of sabotage or
terrorism or any other cause, whether of the kind herein enumerated or otherwise, that is not within
the reasonable’ control of the Party claiming the right to delay performance on account of such
occurrence and that, in any event, is not a result of the intentional act, gross negligence or willful
misconduct of the Party claiming the right to delay performance on account of such occurrence.
Notwithstanding the foregoing, “Force Majeure” shall not include economic hardship or inability
to pay debts or other monetary obligations in a timely manner.

“Functionally Obsolete” or “Functional Obsolescence” shall mean any FF&E or other
facility, surface, structure or component of the Premises that is not dysfunctional (and thus not
Physically Obsolete), but is no longer reasonably optimal for its intended purposes by reason of
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(i) material innovations, inventions or improvements in the design, manufacture, operation or
production of comparable equipment, systems or facilities which render more efficient, more
satisfactory or more technologically advanced service or (ii) business patterns or practices that
require the modification or addition of equipment or facility.

“GAAP” means the generally accepted accounting principles established by the
Governmental Accounting Standards Board or any successor or replacement accounting standards
applicable to the Fair Board.

“Governmental Authority” shall mean any federal, state, county, city, local or other
government or political subdivision, court or any agency, authority, board, bureau, commission,
department or instrumentality thereof.

“Governmental Authorizations” shall mean all approvals, consents, decisions,
authorizations, certificates, confirmations, exemptions, applications, notifications, concessions,
acknowledgments, agreements, licenses, permits, import permits, employee visas, environmental
permits, decisions, rights-of-ways, and similar items from any Governmental Authority.

“Gross Revenues” means the sum of all gross revenues and receipts of every kind derived
from operating the Premises or any part thereof, including without limitation revenues and receipts
(from both cash and credit transactions) from ticket sales for any Speedway Event other than those
occurring during Significant Event Weeks, parking fees, and rents, license fees and other revenues
(other than expense reimbursements) received by Bristol from any concessionaire, licensee or
subtenant of Bristol at the Premises; provided, however, that the following sums shall be excluded
from Gross Revenues: (i) all revenues and receipts accruing during a Significant Event Week or
related to a Speedway Event occurring during a Significant Event Week; (ii) all sums or credits
received in settlement of claims for loss or damage to merchandise or inventory; (iii) all Tax
Revenues and any other taxes paid to or collected by or payable by Bristol or any other person
selling goods or services for a profit in, at or from the Premises; (iv) gratuities; (v) sale of trade
fixtures and other equipment in the ordinary course of business; (vi) bad debts and bad checks;
(vii) advertising revenues; (viii) food and beverage sales; (ix) payments under any Facility
Sponsorship Agreement or Naming Rights Agreement, if any; (x) reimbursements received by
Bristol for costs incurred in connection with a Fairgrounds Event or CVC Event; and (xi) any in-
kind, non-cash or “trade” consideration received by Bristol, regardless of source, provided that
any such in-kind, non-cash or “trade” consideration is entered into in the ordinary course of
business, is commercially reasonable in the motorsports industry, is not commingled with
consideration for any transaction involving other facilities owned or operated by Bristol, and is
subject to audit by the Fair Board not more often than once per Lease Year upon at least thirty (30)
days’ prior written notice to Bristol.

“Guarantor” means Speedway Motorsports, LLC, a Delaware limited liability company.

“Hazardous Materials” shall mean (a) any substance, emission or material including, but
not limited to, asbestos, now or hereafter defined as, listed as or specified in Applicable Law as a
“regulated substance,” “hazardous substance,” “toxic substance,” “pesticide,” “hazardous waste,”
“hazardous material” or any similar or like classification or categorization under any
Environmental Law including by reason of ignitability, corrosivity, reactivity, carcinogenicity or
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reproductive or other toxicity of any kind, (b) any products or substances containing petroleum or
polychlorinated biphenyls or (c) any substance, emission or material determined to be hazardous
or harmful to human health or the environment.

“Improvements” means all improvements, additions and alterations constructed from time
to time on the Speedway Property, including, without limitation, the Speedway and parking areas
located thereon.

“Indemnified Person” has the meaning set forth in Section 13(a).

“Initial Term” means the period beginning on the Commencement Date and ending on the
last day of the thirtieth (30"") Lease Year after the Commencement Date.

“Insolvency Event” means Bristol shall be dissolved or liquidated, or any judgment, order
or decree for dissolution or liquidation shall be entered against Bristol; or Bristol shall voluntarily
permanently suspend transaction of its regular business; or if Bristol shall make a general
assignment for the benefit of creditors; or if Bristol shall be the object of a petition under the U.S.
Bankruptcy Code which is not dismissed within 90 days; or if Bristol shall file a voluntary petition
under the U.S. Bankruptcy Code or for a reorganization or to effect a reorganization plan with its
creditors; or if Bristol shall file an answer to a creditor’s petition or other petition against it
(admitting the material allegations thereof) for liquidation or adjustment of debts or for a
reorganization; or if Bristol shall apply for or permit the appointment of a receiver, trustee, or
custodian for any substantial portion of its properties or assets; or if any order shall be entered
against Bristol by any court approving an involuntary petition seeking reorganization which is not
dismissed within 90 days; or if a receiver, trustee, or custodian shall be appointed for Bristol or for
any substantial portion of its property or assets and such appointment is not dismissed within 90
days; or if Bristol becomes unable to pay its monetary payment obligations as they mature.

“Insurance Fund” has the meaning given in Section 16(b)(ii).

“Insurance Fund Custodian” shall mean any commercial banking institution reasonably
acceptable to the Fair Board and Bristol, which shall hold the Insurance Fund on deposit.

“Insurance Proceeds” shall have the meaning set forth in Section 16(b)(i).

“Insurance Standard” shall mean such insurance policies, coverage amounts, types of
coverage, endorsements or deductibles, as applicable, that a Reasonable and Prudent Operator
would reasonably be expected to obtain, keep, and maintain, or require to be obtained, kept, and
maintained with respect to the Premises and the ownership, operation, and use thereof.

“Intellectual Property” means, collectively, the trade name, service mark and trademark
“NASHVILLE FAIRGROUNDS SPEEDWAY” and any other names applicable to the Speedway
Property or the Premises, as well as all related symbols, logos, trade dress, marketing materials,
domain names, web sites, social media accounts, and other intellectual property rights relating
thereto, including without limitation that certain intellectual property described on Exhibit F
attached hereto and incorporated herein, and including any U.S. Trademark Registrations
associated with any of the foregoing.

¢Nos25607.13 1D



“Intergovernmental Project Agreement” means the Intergovernmental Project Agreement
dated as of the date hereof between the Metropolitan Government and the Authority relating to the
financing of the Speedway Project, as it may be amended or restated from time to time.

“Lease Payments” shall mean all payment obligations of Bristol under this Lease, including
without limitation the obligation to pay Rent and Operating Expenses.

“Lease Revenue Fund” means the “Sports Authority Speedway Lease Revenue Fund”
established by the Authority with the Bond Trustee under the Bond Indenture.

“Lease Year” means each period of twelve (12) months during the Term, commencing each
January 1 and ending each December 31; provided, however, that if the Commencement Date is
any date other than January 1, the first Lease Year shall consist of (i) the partial calendar year in
which the Commencement Date occurs, plus (ii) the twelve-month period commencing on the
January 1 immediately following the Commencement Date.

“LEED” means the Leadership in Energy and Environmental Design rating system devised
by the United States Green Building Council.

“License” has the meaning set forth in Section 2(e).

“Lien” shall mean, with respect to any Premises, any mortgage, lien, pledge, charge or
security interest, including any liens for taxes or assessments, builder, mechanic, warehouseman,
materialman, contractor, workman, repairman or carrier lien or other similar liens.

“L0ss” has the meaning set forth in Section 13(b).

“Maintain” and “Maintenance” and “Maintenance Work™ and “Maintenance and Repair
Work” shall mean all work (including all labor, supplies, materials, and equipment) which is of a
routine nature and is not defined in this Lease as constituting “Capital Matters” and is reasonably
necessary for the cleaning and routine care of and preventative maintenance and repair for any
property, structures, surfaces, facilities, fixtures (including, but not limited to, media plug-ins and
cable and all wiring attendant thereto), equipment, furnishings, improvements, and components
that form any part of the Premises (including machinery, pipes, plumbing, wiring, gas and electric
fittings, elevators, escalators, showers, toilets and restroom facilities, first aid facilities, spectator,
and other seating and access to the Premises) in a manner reasonably consistent with the Facility
Standard. Maintenance shall include, but not be limited to, the following (to the extent the same
do not constitute “Capital Matters” as defined in this Lease): (i) preventative or routine
maintenance (exclusive of replacements or major repairs) that is stipulated in the operating
manuals for the components; (ii) periodic testing of building systems, such as mechanical, card-
key security, fire alarm, lighting, and sound systems; (iii) ongoing trash removal; (iv) regular
maintenance procedures for heating, ventilating and air conditioning, plumbing, electrical, roof
and structural systems, and vertical lift systems (e.g., escalators and elevators), such as periodic
cleaning of the Premises, lubrication, and changing air filters and lights; (v) painting of a routine
nature, including spot or touchup painting; (vi) cleaning, including restocking, prior to, during and
following, and necessary as a direct result of, all events; (vii) routine changing of light bulbs,
ballasts, fuses, and circuit breakers, as they fail in normal use; (viii) groundskeeping services; (ix)
changing of light bulbs, ballasts, fuses, and circuit breakers, as they burn out; (x) replacement of
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all light bulbs as maybe or become necessary for proper lighting of the Premises, both for day
events and night events; (xi) all renewals and replacements of equipment parts and components
that do not constitute “Capital Matters”, as may be necessary to maintain the Premises consistent
with the Facility Standard; (xii) any repair of the Racing Surface not included in subsection (j) of
the definition of “Capital Work™ and (xiii) any other work of a routine nature that iS necessary to
keep the Premises in a condition consistent with the Facility Standard.

“Maintenance Expense” shall mean all costs and expenses, including without limitation,
employee compensation and allocable overhead, incurred or related to the performance of
Maintenance and Maintenance and Repair Work.

“Material Additional Work” shall mean any Additional Improvements that constitute
material changes in, to or of the Improvements that do not conform to the existing Speedway
specifications which have been Approved pursuant to the terms of the Development Agreement.

“Material Additional Work Architect” means a Qualified Design Professional.

“Material Additional Work Construction Bonds” shall mean the construction bonds
provided by a Material Additional Work Contractor prior to commencement of any Material
Additional Work, in amounts Approved by the Fair Board.

“Material Additional Work Construction Schedule” shall mean a schedule of critical dates
relating to the construction of the Material Additional Work (which dates may be described or set
forth as intervals of time from or after the completion or occurrence of the proceeding task or
event), which construction schedule, shall contain, but shall not be limited to, the dates for (a)
ordering and delivery of critical delivery items, such as construction components or items requiring
long lead time for purchase or manufacture, or items which by their nature affect the basic structure
or system of the Improvements, (b) completion of the Material Additional Work Plans in detail
sufficient for satisfaction of all Applicable Laws (including issuance of necessary building
permits), (c) issuance of all Governmental Authorizations and satisfaction of all Applicable Law
prerequisites to commencement of the Material Additional Work, (d) commencement of the
Material Additional Work, and (e) Final Completion of the Material Additional Work. The
Material Additional Work Construction Schedules shall be adjusted as appropriate to reflect the
delay in any Material Additional Work.

“Material Additional Work Contractor” shall mean a Qualified Contractor.

“Material Additional Work Plans” shall mean individually and collectively, the concept
drawings, schematic drawings, design development drawings, and detailed working drawings for
the Material Additional Work prepared by the Material Additional Work Architect.

“Maximum Debt Service Requirement” shall mean, as of any particular date of calculation,
the maximum Debt Service payable on the Bonds during any present or future Bond Year.

“Metropolitan Clerk” shall mean the Metropolitan Clerk’s Office of the Metropolitan
Government.
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“Metropolitan Council” means the Metropolitan County Council of the Metropolitan
Government.

“Metropolitan Government” means the Metropolitan Government of Nashville and
Davidson County.

“MLS Lease” means the Lease Agreement between the Authority and MLS StadiumCo
dated as of July 16, 2020.

“MLS Premises” means the stadium and related facilities and infrastructure leased to MLS
StadiumCo pursuant to the MLS Lease.

“MLS StadiumCo” means Walsh Management LLC, a Tennessee limited liability
company.

“Motorsports Event” means any event, other than a Practice Day, during which Race Cars
operate, in competition, on the Racing Surface, including practice and qualifying sessions
immediately prior to the competitive event(s). For the avoidance of doubt, events at the Premises
involving any internal combustion vehicles other than Race Cars (such as, without limitation,
“monster trucks”, motorcycles, dirt bikes, tractors, and go-karts) shall not be deemed a Motorsports
Event.

“Naming Rights Agreement” means any sponsorship agreement (or applicable portions of
an agreement) entered into by Bristol providing for for year-round naming rights to the Speedway
Property or any portion thereof that is not related to a specific Speedway Event, which may or may
not be exclusive, along with year-round marketing and advertising rights and permanent, year-
round signage at the Premises.

“NASCAR” means NASCAR Event Management, LLC, a Florida limited liability
company, together with any successor Person governing the highest level of stock car Motorsports
Events held in the United States.

“NASCAR Cup Race” means a race featuring drivers and race vehicles from the highest
level of professional NASCAR competition, including without limitation any cup series points
races, all-star races, postseason races or other special races featuring drivers and race vehicles from
the highest level of professional NASCAR competition.

“NASCAR Cup Race Requirements” means the requirements imposed by NASCAR on
venues hosting NASCAR Cup Races, as modified or amended by NASCAR from time to time.

“NASCAR Cup Race Year” means the Lease Years during which Bristol anticipates that
NASCAR Cup Race will occur, as more particularly described on Schedule 1 attached hereto and
incorporated herein.

“NASCAR Sanction Agreement” means any agreement entered into from time to time
between NASCAR (or any of its Affiliates) and Bristol (or any of its Affiliates) pursuant to which
NASCAR (or its Affiliate, as applicable) grants a sanction or agrees to conduct stock car racing at
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the Premises, as the same may be amended, amended and restated, restated, renewed or extended,
supplemented, modified or replaced from time to time.

“Net Construction Costs” shall mean the final costs of the Speedway Project, net of design
costs, capitalized interest and cost of issuance of the Bonds), as agreed upon by the Parties pursuant
to the Development Agreement.

“Non-Tax Revenues” shall have the meaning set forth in Section 2(g) of the
Intergovernmental Agreement.

“Offer Property” has the meaning set forth in Section 25(s) hereof.

“Operating Expenses” means all costs and expenses associated with the management,
maintenance and operation of the Premises that are not Capital Matters.

“Operating Standard” shall mean the operation, maintenance, and repair of the Premises in
a manner consistent with NASCAR Cup Race Requirements and the standards of operations,
maintenance, and operating and maintenance plans that a Reasonable and Prudent Operator would
reasonably be expected to undertake and follow for the operation, maintenance, and repair of
Comparable Facilities.

“Other Week” means any week (beginning at 12:00:01 Central time on the Wednesday of
such week and ending at 11:59:59 p.m. Central time on the following Tuesday) that is not a
Significant Event Week.

“Party” or “Parties” shall have the meaning set forth in the Preamble.

“Percentage Rent” has the meaning set forth in Section 3(d).

“Person” shall mean any natural person, sole proprietorship, corporation, partnership, trust,
limited liability company, limited liability association, unincorporated association, joint venture,
joint-stock company or any other entity or organization.

“Physically Obsolete” or “Physical Obsolescence” shall mean any FF&E or other facility,
component, structure or surface of the Premises which does not comply with Applicable Laws or
has become dysfunctional due to defects in design, materials or workmanship or ordinary wear
and tear other than as a result of Bristol’s failure to perform its Maintenance and other obligations
under this Lease. For purposes of determining Physical Obsolescence or Physically Obsolete, any
FF&E or other facility, component, structure or surface of the Premises shall be deemed
dysfunctional if such has deteriorated to a degree that cannot be remedied through Maintenance
(including replacement necessitated by repeated breakdown of a component despite efforts to
repair or restore it short of replacement).

“Practice Day” means any day during which Race Cars are operated on the motorsports
racing surface located at the Speedway Premises for practice or non-competitive purposes or in
preparation for a designated Motorsports Event.

“Premises” means, collectively, the Speedway Property, the FF&E and the Improvements.

¢Nos25607.1319



“Prohibited Uses” has the meaning set forth in Section 2(a).

“Project Budget” has the meaning given in the Development Agreement.
“Project Costs” has the meaning given in the Development Agreement.

“Project Documents” means, collectively, this Lease, the Development Agreement, the
Master Lease, the Master Sublease, and the Intergovernmental Project Agreement.

“Property” shall mean any interest in any kind of property or asset, whether real, personal
or mixed, or tangible or intangible.

“Qualified Concessionaire” shall mean a concessionaire which (a) runs concessions at any
other venue that regularly hosts NASCAR Cup Races, (b) is Bristol or an Affiliate of Bristol so
long as Bristol (or such Affiliate), as applicable, has retained or employed professionals with an
appropriate level of experience and expertise in the management and operation of concession
facilities at Comparable Facilities, including retention of a concessions manager who has served
as a concession manager or assistant concessions manager overseeing concession operations at
any other venue that regularly hosts NASCAR Cup Races and adequate staff similar to the size
employed for concessions operations at other Comparable Facilities, unless otherwise approved
by the Fair Board or (c) is Approved by the Fair Board.

“Qualified Contractors” means a general contractor that, on the date its name and
qualifications are submitted to the Fair Board, and at all times during which it is performing any
work at the Premises, shall satisfy all of the following criteria:

0] licensed or otherwise in compliance with all Applicable Laws to do business
and act as a general contractor in the State of Tennessee and Davidson County, Tennessee for the
type of work proposed to be performed by such contractor;

(i) possessed of the capacity to obtain payment and performance bonds in the
full amount of the pertinent construction contract from a Qualified Surety;

(@iii)  well experienced as a general contractor in comparable work; and

(iv)  neither such general contractor nor its Affiliate is in default under any
material obligation to the Fair Board, the Authority or the Metropolitan Government under any
other contract between such contractor or its Affiliate and the Fair Board, the Authority or the
Metropolitan Government.

“Qualified Design Professional” shall mean an architect that, on the date its name and
qualifications are submitted to the Fair Board, and at all times until Final Completion of the
Additional Work, satisfies all of the following criteria:

Q) licensed or otherwise in compliance with all Applicable Laws to do business
and act as an architect in the State of Tennessee and in Davidson County, Tennessee for the type
of work proposed to be performed by such architect;
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(i) well experienced as an architect in comparable work; and

(iii)  neither such architect nor any of its Affiliates is in default under any
material obligation to the Fair Board under any other contract between such architect or any of its
Affiliates and the Authority or the Metropolitan Government.

“Qualified Surety” means any surety which has been Approved by the Fair Board and
which has an Alfred M. Best Company, Inc. rating of “A” or better and a financial size category
of not less than “VIII” (or, if Alfred M. Best Company, Inc. no longer uses such rating system,
then the equivalent or most similar ratings under the rating system then in effect, or if Alfred M.
Best Company, Inc. is no longer the most widely accepted rater of the financial stability of sureties
providing coverage such as that required by this Lease, then the equivalent or most similar rating
under the rating system then in effect of the most widely accepted rater of the financial stability of
such insurance companies at the time).

“Race Car” means any vehicle powered by an internal combustion engine that generates
engine or exhaust noise in excess of 85 dBA measured at 100 feet from the source of the noise.

“Racing Surface” means the portion of the Speedway consisting of the paved asphalt
surface on which racing occurs.

“Reasonable and Prudent Operator” shall mean an operator of multi-use motorsports and
automobile racing projects similar in scope, size, and complexity to the Premises seeking to
perform its contractual obligations and maximize the use of, and the revenue generated by, its
facilities, and in so doing and in the general conduct of its undertakings exercises that degree of
skill, diligence, and prudence that would reasonably and ordinarily be expected from a skilled and
experienced operator of a facility meeting the Facility Standard, complying with all Applicable
Law and engaged in the same type of undertaking.

“Related Parties” means with respect to any Person, such Person's partners, directors, board
members, officers, shareholders, members, agents, employees, auditors, advisors, consultants,
counsel, contractors, subcontractors (of any tier), licensees, invitees, subtenants, lenders,
successors, assigns, legal representatives, elected and appointed officials, volunteers, and
Affiliates, and for each of the foregoing their respective partners, directors, board members,
officers, shareholders, members, agents, employees, auditors, advisors, counsel, consultants,
contractors, subcontractors, licensees, invitees, and subtenants. For the avoidance of doubt: (a)
Related Parties of the Authority and the Fair Board will not include Bristol and its Related Parties
and vice versa; and (b) the Fair Board, the Authority and the Metropolitan Government are all
Related Parties of one another.

“Rent” means, collectively, Base Rent, Additional Guaranteed Rent, Contingent Rent and
Percentage Rent.

“Responsible Officer” shall mean with respect to the subject matter of any certificate,
representation or warranty of any Person contained in this Lease, an authorized officer of such
Person (or in the case of a partnership, an individual who is a general partner of such Person or
such an authorized officer of a general partner of such Person) who, in the normal performance of
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his/her operational responsibility, would have knowledge of such matter and the requirements with
respect thereto.

“Revenue Available for Bond Debt Expense” means the aggregate amount paid to the Fair
Board in any Lease Year of the following: (i) Base Rent; (ii) Percentage Rent; (iii) CVC Use
Payment; (iv) Tax Revenues; (v) the Fair Board’s Share of Facility Sponsorship Agreement
Revenue; (vi) the Fair Board’s Share of Naming Rights Agreement Revenue, if any; and (vi) all
other amounts received by the Fair Board or Metro pursuant to this Lease for the payment of Bond
Debt Expense (excluding Additional Guaranteed Rent).

“Sales Tax Revenues” has the meaning set forth in the Recitals above.

“Significant Event Week” means any week (beginning at 12:00:01 Central time on the
Wednesday of such week and ending at 11:59:59 p.m. Central time on the following Tuesday,
subject to extension as reasonably necessary to provide sufficient time before and after a Speedway
Event and/or Special Event Week for set up and/or tear down activities as necessary) during which
a significant Speedway Event, as designated by Bristol in its sole discretion, will be held at the
Premises; provided, however that if any Speedway Event occurring during a Significant Event
Week is delayed for any reason, then, with the Approval of the Speedway Oversight Committee,
which Approval will not be unreasonably withheld, the end date and time of such Significant Event
Week shall be extended as necessary to allow for the completion of such Speedway Event.

“Significant Event Week Areas” means those portions of the Fairgrounds outside of the
Premises, as more particularly depicted on Exhibit B attached hereto and incorporated herein,
including without limitation (a) that portion of the Fairgrounds commonly known as the “Expo
Center”; (b) all parking areas at the Fairgrounds managed by the Fair Board; and (¢) all Fairgrounds
infrastructure associated with or useful in connection with the operation of the Speedway Property
and/or the portions of the Fairgrounds described in the foregoing Subsections (a) and (b), all of
which shall be for Bristol’s exclusive use during Significant Event Weeks; provided, however, that
unpaved parking areas will be omitted from this definition during any period of time when the Fair
Board commercially reasonably determines that the weather conditions are not suitable for their
use, but “Significant Event Week Areas” explicitly excludes (x) the MLS Premises as of the
Effective Date; (y) any commercial development(s) located in the Fairgrounds, whether existing
as of the Effective Date or constructed during the Term (together with their associated plaza and
public spaces) and (z) other portions of the Fairgrounds contractually committed to other parties
(1) as of the Effective Date or (ii) after the Effective Date, if such portions of the Fairgrounds are
not described in Subsections (a), (b) or (c) of this definition.

“Site” has the meaning set forth in the Development Agreement.

“SM Guaranty” means the guaranty agreement in the form attached to this Lease as Exhibit
E, executed and delivered by Guarantor.

“Speedway” has the meaning set forth in the Development Agreement.

“Speedway Events” shall mean Motorsports Events, Practice Days and any and all other
events or activities occurring at the Premises of any kind to the extent such are: (a) not Prohibited
Uses; (b) not in violation of Applicable Law; (c) not Fairgrounds Events; and not CVC Events.
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For purposes of this Lease, Fairgrounds Events and CVC Events shall not be deemed Speedway
Events.

“Speedway Oversight Committee” means a committee composed of: (a) the Executive
Director of Fairgrounds Nashville; (b) the Chair of the Board of Fair Commissioners; and (c) the
Director of Finance of the Metropolitan Government (or their designee).

“Speedway Property” means the land described in Exhibit A attached hereto.

“State Grant” has the meaning set forth in the Development Agreement.
“Taking” has the meaning set forth in Section 21(a).

“Tax Revenue Fund” means the “Sports Authority Speedway Tax Revenue Fund”
established by the Authority with the Bond Trustee under the Bond Indenture.

“Tax Revenues” means the Sales Tax Revenues.

“Term” means the period beginning with the Commencement Date, and continuing until
the end of the Initial Term and any Extension Term agreed upon by the Fair Board and Bristol
pursuant to Section 2(b).

“Untenantability Period” shall mean: any period following (a) the damage or destruction
of the Improvements by fire or other casualty pursuant to Section 15(a) or another Force Majeure
event specified in Section 16 or the occurrence of a Condemnation Action, in each case pursuant
to which a Speedway Events cannot reasonably be held or reasonably be foreseen to be held at the
Speedway in accordance with Facility Standards, or (b) a temporary taking under Section 14(q).

“Use Agreements” shall mean a use, license, concession, advertising, service,
Maintenance, occupancy or other agreement for the conduct of any lawful use of the Premises, the
use or occupancy of any space or facilities in the Speedway or the location of any business or
commercial operations in or on the Premises or any part thereof, but excluding any license or
sublicense of the entire Speedway made in accordance with Section 23 of this Lease.

"Weekend" shall mean a consecutive Friday, Saturday, and Sunday.

(b) Generally Accepted Accounting Principles. All accounting and financial terms
used herein, unless specifically provided to the contrary, shall be interpreted and applied in
accordance with GAAP, consistently applied.

(© Consents and Approvals. Unless otherwise expressly specified in a provision
herein, wherever the provisions of this Lease require or provide for or permit an approval or
consent by either Party, such approval or consent, and any request therefor, must be in writing
(unless waived in writing by the other Party) and will not be unreasonably withheld or delayed.

(d) Incorporation of Documents. This Lease is comprised of the following documents:
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Q) This Lease, including Exhibits A and B hereto, the original of which shall
be filed with the Metropolitan Clerk; and

(i) Any duly authorized amendment signed by the Parties and filed with the
Metropolitan Clerk.

(e) Development Agreement Termination. In the event that the Development
Agreement is terminated for any reason other than the satisfaction and discharge by all parties
thereto of their respective obligations, this Lease will terminate simultaneously with such
termination of the Development Agreement.

SECTION 2. LEASE OF PREMISES/TERM.

@ Premises; Use. The Fair Board hereby leases to Bristol, and Bristol hereby leases
from the Fair Board for the entire Term, the Premises for the purpose of operating the same for
Speedway Events. The Parties acknowledge and agree that Bristol shall have sole control of, and
sole financial responsibility for the operations on the Premises during the Term, including without
limitation: (i) providing for the operation and Maintenance of the Premises; (ii) hiring and
compensation of all personnel; (iii) contracting with third parties for the operation and
Maintenance of the Premises; (iv) attracting and contracting for Speedway Events to be held at the
Premises; (v) contracting for advertising at the Premises (including without limitation pursuant to
Facility Sponsorship Agreements); (vi) advertising and marketing Speedway Events; and (vii)
negotiating and contracting for the use of the Premises by third parties. Accordingly, Bristol shall
have the exclusive right (subject only to the terms and conditions of this Lease) to possess, use and
operate the Premises for Speedway Events, to retain all revenues therefrom while this Lease is in
effect and to hold any Speedway Event, as well as parking and other uses that may be ancillary or
related to the operation and use of the Premises for Speedway Events so long as such events are
not prohibited by Applicable Law and do not constitute a default under this Lease.
Notwithstanding anything to the contrary set out in this Lease, Bristol hereby agrees not to use or
permit the use of the Premises for any of the uses described on Exhibit C attached hereto without
the prior Approval of the Fair Board (collectively, the “Prohibited Uses”). It is expressly agreed
that neither the Fair Board nor the Metropolitan Government may assert or take the position that
the use of the Premises for any Speedway Events as contemplated under this Lease constitutes a
nuisance or is otherwise prohibited by Applicable Law.

(b) Term; Extension; Expiration. Provided no Bristol Default shall have occurred and
be continuing at the time of request and on the last day of the Term, Bristol shall have the right to
request an extension of the Initial Term of this Lease, but only if Bristol provides the Fair Board
with written notice of such request no less than twelve (12) months and no more than three (3)
years prior to the expiration of the Initial Term. Upon the Fair Board’s receipt of a valid extension
request, Bristol and the Fair Board shall negotiate the terms and conditions of an extension of this
Lease (including, without limit, the length of the extension, the rent, responsibility for Operating
Expenses and Capital Expenses, responsibility for maintenance and other terms and conditions of
this Lease which either Party wants to modify). Neither Party is under any legal obligation to
agree to the extension of this Lease. In the event the Parties are unable to reach agreement upon
the terms of an extension of this Lease, then the Term shall end at the scheduled expiration and
neither Party shall have any liability for the failure to agree upon the extension. The Parties

¢Nos2s607.13 24



acknowledge that this is a long-term lease developed under unique circumstances and that it is not
currently feasible for either Party to anticipate their respective needs and desires at the end of the
thirty (30) Lease Year Term. Accordingly, as part of the extension negotiations either Party is free
to request any desired changes to this Lease (or refuse to negotiate) and each Party expressly
waives all claims against the other Party for its failure or refusal to agree upon an extension. The
Fair Board agrees that, notwithstanding any Use Agreement affecting the Premises prior to the
Commencement Date, (i) Bristol shall be permitted to use and occupy the Premises for the uses
permitted hereunder beginning on the Effective Date until the Commencement Date upon all of
the same terms and conditions hereof, except that no Rent shall be due and payable until the
Commencement Date, and (ii) the Fair Board shall not permit any party other than Bristol to use
the Premises in a manner that interferes with or adversely affects Bristol’s performance of the
Project Improvement Work (as defined in the Development Agreement); provided, however, that
Bristol agrees to pay to the Fair Board an amount equal to twenty percent (20%) of the Gross
Revenues of any such event occurring prior to the Commencement Date, net of Bristol’s expenses
and commissions.

(©) Termination Rights. Notwithstanding anything to the contrary in this Lease, if the
Commencement Contingencies are not satisfied on or before September 1, 2023, then this Lease
may be terminated at the election of the Fair Board or Bristol by written notice to the other Party
at any time prior to the actual satisfaction of the Commencement Contingencies. Notwithstanding
the expiration or earlier termination of this Lease, the rights and obligations of the Parties herein
that expressly survive such expiration or earlier termination will survive such expiration or earlier
termination.

(d) Significant Event Weeks. Notwithstanding any provision to the contrary contained
herein, in addition to the Premises, Bristol will have the exclusive right to use the Significant Event
Week Areas during three (3) of the four (4) Significant Event Weeks. During one (1) of the four
(4) annual Significant Event Weeks, as designated by Bristol in its sole discretion (the “Non-
Exclusive Significant Event Week™), Bristol will not have exclusive use of any portions of the
Fairgrounds other than the Speedway Property, unless otherwise agreed by the Fair Board and
Bristol. The Significant Event Weeks will be scheduled as provided in the Declaration. To the
extent Bristol conducts activities the Expo Center or Fair Park for any event, including during a
Significant Event Week, Bristol will utilize the services of the Fair Board’s food and beverage
contractor. To the extent the Fair Board conducts activities in the Premises, the Fair Board will
utilize the services of Bristol’s food and beverage contractor.

(e) Parking and Transportation. The Authority and the Fair Board will work
cooperatively with Bristol to facilitate transportation, parking, and pedestrian safety at the
Fairgrounds during Speedway Events and anticipate the joint development of a parking, ingress
and egress plan for use during Speedway Events. The Fair Board shall have no obligation to
provide parking other than what is available at the Fairgrounds. Notwithstanding any provision to
the contrary contained herein, the Fair Board acknowledges and agrees that Bristol shall have no
obligation to provide any parking for Fairgrounds Events. The parties agree to work in good faith
and cooperatively to make parking available for all Fairgrounds users.

()] Intellectual Property.
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Q) The Fair Board and the Metropolitan Government, as applicable, hereby
grant to Bristol, and Bristol hereby accepts from the Fair Board, a royalty-free, exclusive, non-
transferrable (except to Permitted Licensees and as otherwise expressly permitted in this Lease),
right and license (the “License”), beginning on the Effective Date and continuing until the
expiration or termination of the Term, to use, reproduce, perform and display the Intellectual
Property in connection with the operation and promotion of the Premises. Neither the Fair Board
nor the Metropolitan Government will grant licenses of the Intellectual Property to other Persons
nor itself use the Intellectual Property for commercial purposes from and after the Effective Date
until the expiration or earlier termination of the Term. Bristol may grant non-transferrable
sublicenses in the Intellectual Property and may use subcontractors for the production of
promotional materials and provision of products and services involving the Intellectual Property
as deemed necessary or desirable by Bristol for the operation and promotion of the Premises.

(i) The Fair Board and the Metropolitan Government, as applicable, hereby
further grant to Bristol the right to apply for, register and maintain with the U.S. Patent and
Trademark Office or entity having jurisdiction over the Intellectual Property, on behalf of the Fair
Board and the Metropolitan Government, as applicable, any or all of the Intellectual Property at
Bristol’s expense; provided, however, that Bristol shall be under no obligation to register or
maintain registrations of any of the Intellectual Property. The Fair Board and the Metropolitan
Government shall cooperate with Bristol in connection with the application, registration,
maintenance and defense of the Intellectual Property as requested by Bristol, including without
limitation executing such documents and taking such other actions, at no out-of-pocket cost to the
Fair Board and the Metropolitan Government, as may be reasonably necessary in connection
therewith. In the event that Bristol determines that, in order for the Fair Board and/or the
Metropolitan Government to grant any of the rights granted hereunder, the consent, approval,
participation, or other involvement of a third party or the obtaining of rights from a third party
(“Third Party Consent”) is or has become necessary, the Fair Board and the Metropolitan
Government shall make commercially reasonable efforts to obtain such Third Party Consent and
promptly provide Bristol with a copy of such Third Party Consent. It is understood and agreed that
Bristol shall be given administrative control over any domain names, web sites and social media
accounts within the Intellectual Property beginning on the Effective Date and continuing during
the Term, and shall have the right to manage all content thereon in its discretion.

(iii)  All costs and expenses of registration and maintenance of the Intellectual
Property arising or accruing during the Term shall be the sole responsibility of Bristol. The Fair
Board and/or the Metropolitan Government, as applicable, grant Bristol the right to institute such
proceedings as may reasonably be necessary to enjoin, prevent or prosecute any unauthorized use
of the Intellectual Property by any parties other than Bristol or Permitted Licensees and/or enforce
its rights in and to the Intellectual Property, either in Bristol’s name or in the name of the Fair
Board and/or the Metropolitan Government, as applicable, and the Fair Board and the Metropolitan
Government agrees to execute any reasonable documentation evidencing its assignment to Bristol
of the right to enforce the Fair Board’s and/or the Metropolitan Government’s rights in and to the
Intellectual Property.

(9) Compliance with Applicable Law. Bristol shall, throughout the Term, within the
time periods permitted by Applicable Law, comply or cause compliance with all Applicable Laws
applicable to the Premises, including any Applicable Law applicable to the manner of use or the
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Maintenance of the Premises, and/or any activities or operations conducted in or about the
Premises. Any Use Agreement entered into by Bristol shall require the other party to comply with
Applicable Law. Bristol shall, however, have the right to contest the validity or application of any
Applicable Law, and if Bristol contests an Applicable Law, then Bristol may postpone compliance
until the final determination of such contest, provided that such contest is prosecuted with
reasonable diligence, except that Bristol shall not so postpone compliance therewith in such a
manner as to, or if doing so would, (i) impair the structural integrity of the Premises, (ii) subject
the Fair Board or the Authority to any claims, actions, liability, damages or prosecution for a
criminal act or (iii) cause the Premises to be condemned or vacated. If a Lien in excess of Five
Hundred Thousand and No/100 Dollars ($500,000.00) is imposed on the Premises by reason of
such postponement of compliance, Bristol shall, upon request of the Fair Board, bond over such
Lien; provided, however, regardless of the size of the Lien, and Bristol shall institute proceedings
to, or otherwise, stay the foreclosure of any such Lien against the Premises.

() NASCAR Sanction Agreement. The Fair Board and Bristol acknowledge and agree
that Bristol (or its Affiliate) and NASCAR (or its Affiliate) will use commercially reasonable
efforts to enter into a NASCAR Sanction Agreement within a reasonable time following the
Commencement Date. Bristol Agrees that with respect to any NASCAR Cup Race held at the
Facility during the Term of this Lease it will have entered into a NASCAR Sanction Agreement.

0] Condition of the Premises; Disclaimer of Representations and Warranties. Bristol
acknowledges and agrees:

0] that neither the Fair Board nor any Related Party of the Fair Board makes
or has made any warranty or representation, express or implied, concerning:

(A)  the physical condition of the Premises (including the geology or the
condition of the soils or of any aquifer underlying the same and any archaeological or historical
aspect of the same);

(B)  the suitability of the Premises or its fitness for a particular purpose
as to any uses or activities which Bristol may make thereof or conduct thereon at any time during
the Term;

(C)  theland use regulations applicable to the Premises or the compliance
thereof with any Applicable Laws;

(D) the feasibility of the Speedway;

(E)  the existence of any Hazardous Materials or Environmental
Complaints;

(F)  the construction of any Improvements on the Premises;
(G)  sufficiency of parking;

(H) any other matter relating to any Improvements at any time
constructed or to be constructed thereon;
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(i) that no review, approval, consent or other action by the Fair Board or the
Authority under this Lease or the Development Agreement shall be deemed or construed to be
such a representation or warranty;

(iii)  that Bristol has been afforded full opportunity to inspect, and Bristol has
inspected and has had full opportunity to become familiar with, the condition of the Premises, the
boundaries thereof, all land use regulations applicable thereto and other matters relating to the
development thereof; and

(iv)  that Bristol accepts, on an “as is, where is” basis, the Premises in the
condition in which they exist on the Commencement Date; and

(v)  that neither the Fair Board nor any of the Fair Board’s Related Parties shall
have any responsibility for any of the following (collectively, “Bristol’s Risks”):

(A)  the accuracy or completeness of any information supplied by any
Person other than the express representations and warranties contained in this Lease and the other
Project Documents;

(B) the condition, suitability or fitness for any particular purpose,
design, operation or value of the Premises;

(C)  the compliance of the Premises or any other property of the Fair
Board with any Applicable Law;

(D)  the feasibility of the Speedway;

(E)  the existence or absence of any Hazardous Materials or state
archeological landmarks on the Premises or Environmental Complaints with respect to the
Premises or the Improvements thereon;

(F) except to the extent expressly provided in the Project Documents,
the construction of any Improvements on the Premises, including the Speedway; and

(G)  except to the extent expressly provided in the Project Documents,
any other matter relating to any improvements at any time constructed or to be constructed on the
Premises.

(vi)  Neither the Fair Board nor any of its Related Parties shall be liable as a
result of any failure by any person (other than the Fair Board) under any Project Document to
perform their respective obligations thereunder. It is understood and agreed by Bristol (for itself
or any person claiming by, through or under it) that it has itself been, and will continue to be, solely
responsible for making its own independent appraisal of, and investigation into, the financial
condition, credit worthiness, condition, affairs, status, and nature of any Person under the Project
Documents and the Premises, the Improvements or any other property.

() Utility Easement Reservation. Notwithstanding anything in this Lease to the
contrary, the Fair Board hereby reserves the right to grant the owner or operator of any utility lines,

{N0525607.132.8



pipes, conduits, mains or transmission facilities (but not privately-owned transportation facilities)
non-exclusive easements over, across or below the Premises in order to install, operate, maintain,
repair, replace, remove or modify such utility facilities and appurtenances related thereto that it
reasonably deems necessary; provided, however, that (a) all such utilities facilities and
appurtenances shall be located in the parking or setback areas of the Speedway Property, (b) Bristol
shall have the right to use the areas in which such utilities facilities and appurtenances are located
for any purpose in compliance with Applicable Law not inconsistent with the rights reserved to
the Fair Board hereunder, including the right to cross such utility facilities 