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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to
sell these securities and is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.
THIS PROSPECTUS IS SUBJECT TO COMPLETION AND AMENDMENT,
DATED AUGUST 31, 2004

Exchange Offer For
$100,000,000
3
6 / 4 % Senior Subordinated Notes due 2013
The Company:
• We are a leading promoter and marketer of motorsports activities in the United States with one of the largest portfolios of major speedway
facilities in the motorsports industry.
The Offering:
• We are offering to exchange, at 100% par value, new registered 6 3 / 4 % Senior Subordinated Notes due 2013 (the “New Notes”) for all of
our outstanding unregistered 6 3 / 4 % Senior Subordinated Notes due 2013 (the “Original Notes”) that were issued in a private transaction
on July 7, 2004 (collectively, the “Notes”).
• The exchange offer will not be a taxable event for U.S. federal income tax purposes.
• The terms of the New Notes are substantially identical to those of the Original Notes, except for the transfer restrictions and registration
rights relating to the Original Notes.
• Our offer to exchange the Original Notes for the New Notes will be open until 5:00 p.m., New York City time, on
, 2004, unless we
extend the offer.
• You should carefully review the procedures for tendering the Original Notes described under the caption “The Exchange Offer” beginning
on page 26 of this prospectus. If you do not follow those procedures, we may not exchange your Original Notes for the New Notes.
• If you fail to tender your Original Notes, you will continue to hold unregistered securities and your ability to transfer them could be
adversely affected.
• The exchange offer does not include the $230.0 million in aggregate principal amount of 6 3 / 4 % Senior Subordinated Notes due 2013 that
we issued on May 16, 2003 and were exchanged for substantially identical notes registered under the Securities Act of 1933, as amended
(the “Securities Act”), effective September 29, 2003 (the “2003 Notes”).
The Senior Subordinated Notes:
• Maturity: The New Notes will mature on June 1, 2013.
• Interest Payments: The New Notes will pay interest semi-annually in cash in arrears on June 1 and December 1, commencing on
December 1, 2004.
• Optional Redemption: The New Notes may be redeemed, in whole or in part, on or after June 1, 2008 at the redemption prices described
in this prospectus, plus accrued interest. In addition, up to 35% of the aggregate principal amount of the New Notes may be redeemed on or
before June 1, 2006, with the net cash proceeds from certain equity offerings.
• Guarantees: The New Notes will be unconditionally guaranteed, jointly and severally, on a senior subordinated basis by each of our
operative subsidiaries, except for Oil-Chem Research Corporation.
• Ranking: The New Notes will be our general unsecured obligations. The New Notes will rank in right of payment equally with all of our
existing and future senior subordinated debt and will rank senior to all our future debt that expressly provides that it is subordinated to the
New Notes. The New Notes will be subordinated in right of payment to our existing and future senior debt and effectively subordinated to
the obligations of our non-guarantor subsidiaries. At June 30, 2004, the New Notes would have been subordinated to approximately $100.3
million of senior debt.
• Market: The New Notes will not trade on any national securities exchange and, therefore, we do not anticipate that an active public
market in the New Notes will develop.
You should carefully consider the information and risks set forth in “ Risk Factors ” beginning on page 9 before tendering your
Original Notes in this Exchange Offer.
Neither the Securities and Exchange Commission nor any state securities commission has approved
or disapproved of these securities or passed upon the adequacy or accuracy of this prospectus.
Any representation to the contrary is a criminal offense.

The date of this Prospectus is

, 2004.
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This prospectus incorporates important business and financial information about the company that is not included or delivered
with this prospectus. You may obtain documents that we file with the Securities and Exchange Commission and that are incorporated
by reference in this prospectus at no cost by writing or telephoning Marylaurel E. Wilks, Speedway Motorsports, Inc., P.O. Box 600,
Concord, North Carolina 28026-0600, telephone (704) 455-3239. To obtain timely delivery please make your request for information no
later than
, 2004, which is five business days before the expiration of the exchange offer.
FORWARD LOOKING STATEMENTS
This prospectus includes “forward-looking statements” within the meaning of Section 27A of the Securities Act and Section 21E of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”). Forward-looking statements include statements concerning our plans,
objectives, goals, strategies, future events, future revenues or performance, capital expenditures, financing needs, plans or intentions relating to
acquisitions, our competitive strengths and weaknesses, our business strategy and the trends we anticipate in the industry and economies in
which we operate and other information that is not historical information. You can identify a forward-looking statement by our use of the
words “anticipate,” “approximate,” “estimate,” “expect,” “intend,” “plan,” “may,” “will,” “continue,” “believe,” “objective,” “projection,”
“forecast,” “goal,” and similar expressions. No assurance can be given that actual results or events will not differ materially from those
projected, estimated, assumed or anticipated in any such forward-looking statements.
There are a number of risks and uncertainties that could cause our actual results to differ materially from the forward-looking statements
contained in this prospectus. We do not undertake any obligation to revise these forward-looking statements to reflect future events or
circumstances. Presently known Risk Factors, beginning on page 9 of this prospectus, which could impact our forward-looking statements,
include, but are not limited to, the following factors:
•

Substantial leverage and indebtedness of our company;

•

Subordination of the New Notes to our senior indebtedness;

•

Consumer and corporate spending sentiment;

•

The adverse affect of bad weather on the profitability of our motorsport events;

•

Our relationship with NASCAR;

•

Military actions or national or local catastrophic events;

•

Litigation and insurance costs;
i
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•

Government regulations affecting us and our sponsors;

•

Loss of key personnel; and

•

Costs associated with capital improvements.
WHERE YOU CAN FIND MORE INFORMATION ABOUT SMI

We file annual, quarterly and special reports, proxy statements and other information with the Securities and Exchange Commission (the
“Commission”). Such reports and information relate to our business, financial condition and other matters. You may read and copy these
reports, proxy statements and other information at the Public Reference Room of the Commission at 450 Fifth Street, N.W., Washington, D.C.
20549. You may obtain information on the operation of the Commission’s Public Reference Room in Washington, D.C. by calling the
Commission at 1-800-SEC-0330. Copies may be obtained from the Commission upon payment of the prescribed fees. The Commission
maintains an internet web site that contains reports, proxy and information statements and other information regarding SMI and other
registrants that file electronically with the Commission. The internet address of such site is http://www.sec.gov. Such information may also be
read and copied at the offices of the New York Stock Exchange at 20 Broad Street, New York, New York 10005. Information regarding SMI
also may be found at our internet web site at http://www. gospeedway.com .
As long as any Notes are outstanding, SMI will provide holders of the Notes with the following information after it would have been
required or is required to be filed with the Commission:
1.
2.

all quarterly and annual financial information that would be required to be included in Forms 10-Q and 10-K; and
all current reports that would be required to be filed on Form 8-K.
INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The Commission allows us to “incorporate by reference” the information that we file with them in other documents, which means that we
can disclose important information to you by referring to those documents. The information incorporated by reference is considered to be part
of this prospectus, and later information we file with the Commission will automatically update and supersede this information. This prospectus
incorporates by reference all documents filed by us in the future after the date hereof with the Commission under Sections 13(a), 13(c), 14 and
15(d) of the Securities Exchange Act of 1934 until the termination of the offering to which this prospectus relates. Specifically, we incorporate
by reference:
1.
our Annual Report on Form 10-K for the fiscal year ended December 31, 2003;
2.
3.

our Quarterly Reports on Form 10-Q for the fiscal quarters ended March 31, 2004 and June 30, 2004;
our Current Reports on Form 8-K filed on May 18, 2004, June 30, 2004 and July 7, 2004;

4.
5.

our Definitive Proxy Statement, filed with the Commission on March 23, 2004; and
all documents we file with the Commission pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act after the date of
this prospectus and prior to the termination of the offering of the New Notes offered by this prospectus.

This prospectus is a part of a Registration Statement on Form S-4 (the “Registration Statement”) we filed with the Commission. This
prospectus does not contain all of the information set forth in the Registration Statement and the exhibits thereto. Statements about the contents
of contracts or other documents contained in this prospectus or in any other filing to which we refer you are not necessarily complete. You
should review the
ii
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actual copy of such documents filed as an exhibit to the Registration Statement or such other filing. Copies of the Registration Statement and
these exhibits may be obtained from the Commission as indicated above.
You should rely only on the information contained or incorporated by reference in this prospectus. We have not authorized any other
person to provide you with different information. If anyone provides you with different or inconsistent information, you should not rely on it.
We are not making an offer to sell these securities (1) in any jurisdiction where the offer or sale is not permitted, (2) where the person making
the offer is not qualified to do so, or (3) to any person who cannot legally be offered the securities. You should assume that the information
appearing in this prospectus is accurate only as of the date on the front cover of this prospectus. Our business, financial condition, results of
operations and prospects may have changed since that date.
NASCAR-related and industry data used throughout this prospectus was obtained or derived from industry publications or third-party
sources which we believe to be reliable. We cannot assure you that this information is accurate or complete. For example, in preparing
estimates of market share and industry data, we utilized third party sources when possible, but cannot verify some of the estimates through
independent sources.
We have federally registered trademark and service mark rights in “Speedway Motorsports”, “Atlanta Motor Speedway”, “Bristol Motor
Speedway”, “Charlotte Motor Speedway”, “Las Vegas Motor Speedway”, “Sears Point Raceway”, “Texas Motor Speedway”, “600 Racing
Thunder Roadster”, “Legends Cars”, “Bandolero”, “Atomic Oil”, “WBL”, “Pour A New Engine Into Your Car”, “It Soaks into Metal”,
“Linkite”, “Avblend”, “zMax”, “Finish Line Events”, and “Motorsports By Mail”. We also have federally registered trademark and service
mark rights concerning “AutoFair”, “Lug Nut”, “Sparky” and our corporate logos. Federal trademark and service mark registrations are
pending with respect to “Seal of Champions”, “The Great American Speedway!”, “Fans First”, “Official Seal of Racing”, “Speedway World”,
“The Speedway Club”, “Top the Cops”, “Texas International Raceway” and “Wild Man Industries”, among others.
iii
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PROSPECTUS SUMMARY
This summary highlights information more fully described elsewhere in this prospectus. Because it is a summary, it is not complete and
does not contain all the information that is important to you. You should read the entire prospectus carefully, including the documents
incorporated by reference in this prospectus and the other documents to which this prospectus refers. As used in this prospectus, all references
to the “Company,” “SMI,” “we,” “our,” “us” and all similar references are to Speedway Motorsports, Inc. and its consolidated subsidiaries.
Speedway Motorsports, Inc.
We are a leading promoter and marketer of motorsports activities in the United States. We own and operate six major speedway facilities
with a total permanent seating capacity of approximately 775,000. We also provide radio motorsports programming, production and
distribution, provide event souvenir merchandising services, offer food, beverage and hospitality catering services through a third party, and
manufacture and distribute smaller-scale, modified racing cars and parts.
We own and operate the following facilities:

Speedway(1)

Length

Acreage

(miles)

Location

Atlanta Motor Speedway (“AMS”)
Bristol Motor Speedway (“BMS”)
Infineon Raceway (“IR”)
(formerly Sears Point Raceway)
Las Vegas Motor Speedway (“LVMS”)
Lowe’s Motor Speedway (“LMS”)
(formerly Charlotte Motor Speedway)
Texas Motor Speedway (“TMS”)

(1)

Approx.

Hampton, GA
Bristol, TN

Luxury
Suites

Permanent
Seating

820
650

1.5
0.5

137
159

124,000
156,000

Sonoma, CA
Las Vegas, NV

1,600
1,030

2.5
1.5

27
102

47,000
128,000

Concord, NC
Ft. Worth, TX

1,130
1,490

1.5
1.5

113
194

162,000
158,000

732

775,000

Does not include North Carolina Speedway (“NCS”), a/k/a Rockingham Speedway, which SMI acquired on July 1, 2004. No NASCARsanctioned races are scheduled to be held at NCS in 2004 or beyond. See Notes 8 and 10 to the June 30, 2004 Consolidated Financial
Statements.

Our speedways are strategically positioned in six premier markets in the United States, including three of the top ten television markets.
We will sponsor 17 major annual motorsports racing events in 2004 sanctioned by the National Association of Stock Car Auto Racing, Inc.
(“NASCAR”). These include ten races associated with the NEXTEL Cup Series of professional stock car racing (“NEXTEL Cup”) and seven
races associated with the Busch Series. We also will sponsor two Indy Racing League (“IRL”) racing events, six NASCAR Craftsman Truck
Series racing events, two International Race of Champions (“IROC”) events, four major National Hot Rod Association (“NHRA”) racing
events, and three World of Outlaws (“WOO”) racing events in 2004.
We derive revenues principally from the following activities:
•
•
•
•

sales of tickets, including suite rentals, to motorsports races and other events held at our speedways;
licensing of network television, cable television and radio rights to broadcast such events;
sales of sponsorships and facility naming rights to companies that desire to advertise or sell their products or services surrounding
such events; and
commissions earned on sales of food, beverages and hospitality catering and proceeds from sales of souvenirs and other motorsports
related merchandise.
1
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Corporate Information
SMI was incorporated in December 1994 as a Delaware corporation and our common stock is traded on the New York Stock Exchange
under the symbol “TRK.” Our principal executive offices are located at 5555 Concord Parkway South, Concord, North Carolina 28027. Our
preferred mailing address is Post Office Box 600, Concord, North Carolina 28026-0600, and our telephone number is (704) 455-3239.
The Exchange Offer
The following is a brief summary of the principal terms of this Offering. For a more complete description of the terms of the Exchange
Offer, see “The Exchange Offer” in this prospectus.
Exchange Offer

We are offering to exchange $1,000 in principal amount of New Notes that have been registered under
the Securities Act of 1933, as amended (the “Securities Act”), for each $1,000 principal amount of
Original Notes. As of the date hereof, $100.0 million in aggregate principal amount of Original Notes is
outstanding.
This exchange offer does not include the $230.0 million in aggregate principal amount of 6 3 / 4 %
Senior Subordinated Notes due 2013 that we issued on May 16, 2003 and were exchanged for
substantially identical notes registered under the Securities Act effective September 29, 2003.
For procedures for tendering, see “The Exchange Offer—Procedures for Tendering Original Notes.”

Resale without further registration

Based on interpretation by the staff of the Commission, set forth in no-action letters issued to third
parties unrelated to us in other transactions, we believe that you may resell or otherwise transfer the
New Notes received in the exchange offer without complying with the registration and prospectus
delivery provisions of the Securities Act so long as you are not a broker-dealer and you meet the
following conditions:
• you are not our “affiliate” within the meaning of Rule 405 under the Securities Act;
• you acquire the New Notes issued in the exchange offer in the ordinary course of your business; and
• you have no arrangements or understanding with any person to participate in the distribution of the
New Notes.
By signing the letter of transmittal and tendering your Original Notes, you will be making
representations to this effect. However, the Commission has not considered this exchange offer in the
context of a no-action letter, and we cannot be sure that the staff of the Commission would make a
similar determination with respect to this exchange offer as in such other circumstances. You may incur
liability under the Securities Act if:
• any of the representations listed above are not true; and
• you transfer any New Note issued to you in the exchange offer without delivering a prospectus
meeting the requirements of the Securities Act or an exemption from the registration requirements
under the Securities Act.
We do not assume or indemnify you against liability under these circumstances, which means that we
will not protect you against any loss incurred as a result of this liability under the Securities Act.
2

Table of Contents
Restrictions on resale by brokerdealers

Expiration date
Withdrawal rights
Interest on the New Notes and the
Original Notes

Each broker-dealer that has received New Notes for its own account in exchange for Original Notes that
were acquired as a result of market-making or other trading activities must acknowledge that it will
deliver a prospectus meeting the requirements of the Securities Act in connection with any resale of the
New Notes. A broker-dealer may use this prospectus in connection with any resale for a period of 365
days from the date this Registration Statement is declared effective or for such shorter period ending
when a broker-dealer is no longer required to deliver a prospectus.
The exchange offer will expire at 5:00 p.m., New York City time, on
, 2004, unless we
extend it.
You may withdraw your tender of Original Notes at any time before the exchange offer expires.
Interest on the New Notes will accrue from the date of issuance of the Original Notes for which the New
Notes are exchanged or from the date of the last periodic payment of interest on the Original Notes,
whichever is later. Interest on the New Notes will be at the same rate and upon the same terms as interest
on the Original Notes. No additional interest will be paid on Original Notes tendered and accepted for
exchange.

Conditions to the Exchange Offer

This exchange offer is subject to certain customary conditions, certain of which may be waived by us. See
“The Exchange Offer—Conditions”.

Exchange agent

U.S. Bank National Association is serving as the exchange agent in connection with the exchange offer.

Federal income tax consequences

The exchange of Original Notes for New Notes will not result in any income, gain or loss to you for U.S.
federal income tax purposes.

Consequences of failure to
exchange

Use of Proceeds

If you are eligible to participate in this exchange offer and you do not tender your Original Notes, you
will not have further exchange or registration rights and you will continue to hold your Original Notes
subject to restrictions on transfer. Upon consummation of this exchange offer, we will have no further
obligation to provide for the registration under the Securities Act of the Original Notes.
We will not receive any cash from the exchange of the Original Notes pursuant to this exchange offer.
The New Notes

The summary below describes the principal terms of the New Notes. Certain of the terms and conditions described below are subject to
important limitations and exceptions. The “Description of New Notes” section of this prospectus contains a more detailed description of the
terms of the New Notes.
Issuer

Speedway Motorsports, Inc.

Securities

$100.0 million in aggregate principal amount of 6 3 / 4 % Senior Subordinated Notes due 2013.
3
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The terms of the New Notes are the same as the terms of the Original Notes, except that the New Notes
will be registered under the Securities Act and will not contain any restrictive legends.
Maturity

June 1, 2013.

Interest

Semi-annually in cash in arrears on June 1 and December 1, commencing on December 1, 2004.

Guarantees

The New Notes will be unconditionally guaranteed, jointly and severally, by each of our operative
subsidiaries, except for Oil Chem Research Corporation (“Oil Chem”). However, the guarantees will
rank behind all of the senior debt of those subsidiaries.

Ranking

The New Notes and the guarantees will be unsecured senior subordinated debt. Accordingly, they will
rank:
•

behind all of our existing and future senior debt, whether or not secured;

•

equally with all of our and the guarantors’ existing and future unsecured senior subordinated
debt that does not expressly provide that it is subordinated to the New Notes or the Original
Notes (including the 2003 Notes); and

•

ahead of any of our and the guarantors’ future debt that expressly provides that it is
subordinated to the New Notes or the Original Notes.

At June 30, 2004, the New Notes would have been subordinated to approximately $100.3 million of our
and our guarantor subsidiaries’ debt and we would have had no other senior subordinated or
subordinated debt. In addition, our non-guarantor subsidiary would have had no debt (other than
intercompany liabilities and trade payables) to which the New Notes would have been structurally
subordinated.
Optional Redemption

On or after June 1, 2008, we may redeem some or all of the New Notes at any time at the redemption
prices described in “Description of New Notes—Optional Redemption,” plus any interest and liquidated
damages that is due and unpaid on the date we redeem the New Notes.
On or before June 1, 2006, we may redeem up to 35% of the New Notes with the proceeds from certain
equity offerings at the redemption price listed under “Description of Notes—Optional Redemption.”

Mandatory Redemption

None.

Repurchase at Option of Holders

If we experience certain types of change of control, we must offer to repurchase the New Notes at 101%
of the aggregate principal amount of the New Notes repurchased plus accrued and unpaid interest, and
Liquidated Damages (if any).

Basic Covenants of Indenture

The indenture governing the Notes, among other things, restricts our and our subsidiaries’ ability to:
•

incur additional debt;

•

pay dividends and make distributions;

•

incur liens;

•

engage in any sale and leaseback transaction;
4
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•

make specified types of investments;

•

apply net proceeds from certain asset sales;

•

engage in transactions with our affiliates;

•

merge or consolidate;

•

restrict dividends or other payments from subsidiaries;

•

sell equity interests of subsidiaries; and

•

sell, assign, transfer, lease, convey or dispose of assets.

These covenants are subject to a number of important exceptions, limitations and qualifications that are
described under “Description of New Notes—Certain Covenants.”
Absence of Market for the New
Notes

The New Notes are a new issue of securities with no established trading market. We currently have no
intention to apply to list the New Notes on any securities exchange or quotation system. Accordingly,
there can be no assurance as to the development or liquidity of any market for the New Notes.

You should carefully consider all of the information contained in this prospectus, including the discussion in the section entitled “Risk
Factors” for an explanation of certain risks of investing in the New Notes.
5
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Summary Historical Financial Data
We derived the following historical financial information from our audited consolidated financial statements for the years ended 2001,
2002 and 2003 and from our unaudited consolidated financial statements for the six months ended June 30, 2003 and 2004.
You should read the following summary together with the financial statements and the related notes incorporated by reference into this
prospectus. All numbers in the following summary are in thousands.
Six Months Ended
June 30,

Year Ended December 31,
2001

2002(1)

2003(1)

2003(1)

2004(1)

(unaudited)
Income Statement Data:
Revenues:
Admissions
Event related revenue.
NASCAR broadcasting revenue
Other operating revenue

$138,612
132,283
67,488
37,685

$143,619
120,979
77,936
34,038

$150,253
127,055
90,682
36,539

$ 97,527
78,098
63,628
16,648

$102,804
83,679
77,319
23,227

376,068

376,572

404,529

255,901

287,029

69,909
61,217
31,032
57,235
31,720
21,199
1,237
—
—
2,239

77,962
69,691
32,325
58,698
33,894
20,816
12,800
1,154
—
419

44,262
47,760
14,736
31,250
16,926
11,578
12,800
1,141
—
253

279,789

275,788

307,759

180,706

180,405

96,279
(37,870)

100,784
(39,609)

96,770
(38,225)

75,195
(29,564)

106,624
(42,012)

Income from continuing operations before cumulative effect of accounting change
Loss from operations and disposal of discontinued business(5)

58,409
(817)

61,175
(686 )

58,545
—

45,631
—

64,612
—

Income before cumulative effect of accounting change
Cumulative effect of accounting change(6)

57,592
—

60,489
(4,273)

58,545
—

45,631
—

64,612
—

Total Revenues
Expenses and Other:
Direct expense of events
NASCAR purse and sanction fees
Other direct operating expense
General and administrative
Depreciation and amortization
Interest expense, net(2)
Loss on early debt redemption and refinancing(2)
FTC refund claims settlement(3)
Cancelled CART race settlement, net(4)
Other expense (income), net

77,397
54,479
35,787
59,331
32,747
24,316
—
—
(1,361)
(2,907)

Total Expenses and Other
Income from continuing operations before income taxes and cumulative effect of accounting
change
Provision for income taxes

Net income
Basic Earnings Per Share:
Continuing operations before accounting change
Discontinued operations(5)
Accounting change(6)
Basic earnings per share

$ 57,592

$ 56,216

$ 58,545

$ 45,631

$ 64,612

$

1.40
(0.02)
—

$

1.44
(0.01)
(0.10)

$

1.38
—
—

$

1.08
—
—

$

1.50
—
—

$

1.38

$

1.33

$

1.38

$

1.08

$

1.50

Weighted average shares outstanding

41,753

Diluted Earnings Per Share:
Continuing operations before accounting change
Discontinued operations(5)
Accounting change(6)
Diluted earnings per share
Weighted average shares outstanding

Other Data:
Cash provided by operating activities
Capital expenditures
Depreciation and amortization

47,849
54,041
20,544
34,091
17,777
8,328
—
—
—
(2,225)

42,114

42,517

42,369

43,082

$

1.36
(0.02)
—

$

1.43
(0.01)
(0.10)

$

1.37
—
—

$

1.07
—
—

$

1.49
—
—

$

1.34

$

1.32

$

1.37

$

1.07

$

1.49

44,367

43,001

42,798

42,643

43,432

$119,044
55,848
32,747

$136,641
67,044
31,720

$106,920
63,840
33,894

$ 62,283
37,782
16,926

$ 83,337
41,061
17,777

(Footnotes on following page)
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Balance Sheet Data:
As of December 31,

Cash and cash equivalents
Total assets
Long-term debt, including current maturities:
Revolving credit facility
Term loan
Senior subordinated notes .
Convertible subordinated debentures(2)
Capital lease obligations and other debt(7)

$

Total debt
Stockholders’ Equity
Cash dividend per share of Common Stock of $.30 in 2002
and $.305 in 2003

(1)

(2)

(3)

(4)

(5)

As of
June 30, 2004

2001

2002

2003

93,980
1,063,578

$ 112,638
1,104,773

$ 134,472
1,190,556

90,000
—
252,367
53,694
1,252

90,000
—
251,946
—
279

60,000
50,000
230,000
—
367

50,000
50,000
230,000
—
347

397,313

342,225

340,367

330,347

438,889

491,172

548,074

623,802

12,666

13,037

—

$

177,427
1,254,236

—

In February 2002, we entered into an agreement with the Levy Premium Foodservice Limited Partnership and Compass Group USA
(the “Levy Group”). As part of this agreement, the Levy Group has exclusive rights to provide on-site food, beverage, and hospitality
catering services formerly provided by us. Beginning in 2002, our operating profit from activities provided by the Levy Group is
reported as net commission revenue in event related revenue and other operating revenue. For periods before 2002, revenues and
expenses associated with those services previously provided by us were included in event related revenue, other operating revenue,
direct expense of events, other direct operating expense, and general and administrative expense.
Loss on early debt redemption and refinancing for the year ended December 31, 2002 represents a charge associated with redemption of
all outstanding convertible subordinated debentures totaling approximately $53.7 million in April 2002. The 2002 charge consists of a
redemption premium, associated unamortized net deferred financing costs, and transaction costs. Loss on early debt redemption and
refinancing for the year ended December 31, 2003 and six months ended June 30, 2003 represents a charge associated with replacement
of our 1999 bank revolving facility that was maturing in May 2004 and issuance of $230 million in aggregate principal amount of the
2003 Notes in May 2003, and early redemption of $250 million in aggregate principal amount 8 1 / 2 % Senior Subordinated Notes due
2007 (the “8 1 / 2 % Notes”) in June 2003. The second quarter 2003 charge consisted of net redemption premium, associated
unamortized net deferred loan costs, unamortized original issuance premium, recognition of a previously deferred gain from a cash flow
hedge interest rate swap termination payment and transaction costs, all associated with the former debt arrangements.
Interest expense, net for the year ended December 31, 2003 and six months ended June 30, 2003 includes interest expense of $1.5
million, net of interest earned on associated invested proceeds of $180,000, incurred on the 8 1 / 2 % Notes between the May 16, 2003
issuance date of the 2003 Notes and the June 15, 2003 redemption date of the 8 1 / 2 % Notes. See Note 5 to the December 31, 2003
Consolidated Financial Statements.
FTC refund claims settlement represents a second quarter 2003 charge to earnings for refund claims paid under a litigation settlement
reached between the Federal Trade Commission (“FTC”) and SMI and Oil-Chem and associated costs of refund processing. See Note 2
to the December 31, 2003 Consolidated Financial Statements.
A CART racing event originally scheduled at TMS in April 2001 was not conducted as a result of a decision made by CART’s
sanctioning body. In October 2001, our legal action against CART claiming negligence and breach of contract was settled for
approximately $5.0 million, representing our recovery of associated sanction fees, race purse, various expenses, lost revenues and other
damages. The CART settlement is reflected net of associated race event costs of approximately $3.6 million. See Note 2 to the
December 31, 2003 Consolidated Financial Statements.
Loss from operations and disposal of discontinued business represents the accounting for the discontinued operations and disposal of
SoldUSA, Inc. in April 2002. See Note 1 to the December 31, 2003 Consolidated Financial Statements.
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(6)

(7)

We adopted Statement of Financial Accounting Standards No. 142, “Goodwill and Other Intangible Assets,” as of January 1, 2002,
under which we ceased amortizing goodwill and other intangible assets and assessed initial impairment of goodwill under transitional
rules as of January 1, 2002. As such, amortization expense of approximately $1.7 million on goodwill and other intangible assets
recorded as of December 31, 2001 was not reflected in 2002. The cumulative effect of the accounting change for goodwill impairment
associated with certain non-motorsports related reporting units reduced fiscal year 2002 net income approximately $4.3 million, net of
income taxes of $297,000. See Note 2 to the December 31, 2003 Consolidated Financial Statements.
Other debt at December 31, 2001 includes principally notes payable outstanding associated with SoldUSA, Inc. of $1,100,000.
Ratio Of Earnings To Fixed Charges

The following table shows our ratios of earnings to fixed charges for the periods indicated. This information should be read in
conjunction with the information contained in the December 31, 2003 and June 30, 2004 Consolidated Financial Statements and the
accompanying notes incorporated by reference in this prospectus.
For the Six Months Ended
June 30,

For the Year Ended December 31,
1999

2000

2001

2002

2003

2003
2004

Ratio of earnings to fixed charges

2.9x

3.3x

4.0x

4.8x

5.0x

6.5x

11.8x

The ratio of earnings to fixed charges is computed by dividing fixed charges into income from continuing operations before income taxes
plus fixed charges. Fixed charges consist of interest, whether expensed or capitalized, amortization of financing costs and the estimated interest
component of rent expense.
8
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RISK FACTORS
An investment in the New Notes represents a high degree of risk. There are a number of factors, including those specified below, which
may adversely affect our ability to make payments on the New Notes. For a summary of the rights associated with an investment in SMI, we
refer you to Exhibit 99.1, which is incorporated herein by reference to our most recent Annual Report on Form 10-K filed with the SEC
pursuant to the Exchange Act. You could therefore lose a substantial portion or all of your investment in the New Notes. Consequently, an
investment in the New Notes should only be considered by persons who can assume such a risk. The risk factors described below are not
necessarily exhaustive and you are encouraged to perform your own investigation with respect to the New Notes and our company.
Our substantial indebtedness could adversely affect the financial health of our company and prevent us from fulfilling our obligations
under the New Notes.
We have a significant amount of indebtedness. The following chart shows certain important credit statistics:
Pro Forma for the Offering,
At June 30, 2004
(unaudited)
(in thousands except ratio)

Total indebtedness
Stockholders’ equity
Debt to equity ratio

$

430,347
623,802
.7x

Actual

$330,347
623,802
.5x

Pro Forma for the Offering,
for the Six Months Ended
June 30, 2004

Ratio of earnings to fixed charges

8.5x

Actual

11.8x

Our substantial indebtedness could have important consequences to you. For example, it could:
• make it more difficult for us to satisfy our obligations with respect to the New Notes;
•

increase our vulnerability to general adverse economic and industry conditions or a downturn in our business;

•

limit our ability to fund future working capital, capital expenditures costs, acquisitions, debt service and other general corporate
requirements;

•

require us to dedicate a substantial portion of our cash flow from operations to payments on our indebtedness, thereby reducing the
availability of our cash flow to fund working capital, capital expenditures and other general corporate purposes;

•

limit our flexibility in planning for, or reacting to, changes in our business and the industry in which we operate;

•

subject us to the risks that interest rates and our interest expense will increase;

•

place us at a competitive disadvantage compared to our competitors that have less debt; and

•

require us to comply with the financial and other restrictive covenants in our indebtedness, including, among other things, limits or
restrictions on our ability to borrow additional funds, make acquisitions, create liens on our properties and make investments. Failing
to comply with those covenants could result in an event of default which, if not cured or waived, could have a material adverse effect
on us.

Despite current indebtedness levels, we and our subsidiaries may still be able to incur substantially more debt. In addition, we and our
subsidiaries may be able to secure this additional debt with our assets and the assets of our subsidiaries. This could further exacerbate
the risks associated with our substantial leverage.
We and our subsidiaries may be able to incur substantial additional indebtedness in the future. The terms of the indenture do not fully
prohibit us or our subsidiaries from doing so. The revolving credit component (the
9
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“Revolving Facility”) of our long-term senior credit facility (the “2003 Credit Facility”) permits borrowings of up to an aggregate of $250.0
million. All of these borrowings are senior to the New Notes and the subsidiary guarantees. In addition, those borrowings are secured by all the
capital stock of the subsidiary guarantors. If new debt is added to our and our subsidiaries’ current debt levels, the related risks that we and they
now face could intensify.
The New Notes will be junior to our senior indebtedness, including any senior indebtedness of any new lines of business, the guarantees
will be junior to guarantor senior indebtedness, and the New Notes will be subordinated to our secured debt as to the assets securing
such debt.
The New Notes will be unsecured senior subordinated obligations and will be junior to all of our existing and future senior indebtedness,
including indebtedness under our 2003 Credit Facility. As of June 30, 2004, after giving effect to the sale of the Original Notes and the
application of the proceeds therefrom, we had outstanding approximately $ 100.3 million of senior indebtedness ranking senior to the New
Notes and $230.0 million of senior subordinated indebtedness ranking equal with the New Notes.
SMI has, from time to time, expanded its business to include bulk commodities transactions on a fixed or hedged price basis utilizing
cash or letters of credit issued by recognized financial institutions. SMI’s obligations on these transactions could be senior to the Notes. Our
commodities transactional revenues may be significant, although our profit margins may be less than those of our existing lines of business,
and our commodities operations would be subject to risks ordinarily experienced by any new business as well as risks generally associated with
commodities transactions of this nature.
All of our operative subsidiaries except for Oil-Chem will guarantee the New Notes. These guarantees will be unsecured senior
subordinated obligations and will be junior to all existing and future senior indebtedness of the guarantors. As of June 30, 2004, the guarantors
have outstanding $347,000 of senior indebtedness (not including subsidiary guarantees of indebtedness under our 2003 Credit Facility) ranking
senior to the senior subordinated guarantees.
We may also incur significant additional senior indebtedness under the terms of our 2003 Credit Facility. We currently have a maximum
of $199.1 million available under our 2003 Credit Facility, which, if borrowed, would be senior indebtedness. If we become bankrupt, liquidate
or dissolve, our assets would be available to pay obligations on the New Notes only after our senior indebtedness has been paid. Similarly, if
one of our guarantor subsidiaries becomes bankrupt, liquidates or dissolves, the subsidiary’s assets would be available to pay obligations on its
guarantee only after payments have been made on its senior indebtedness.
If we fail to pay any of our senior indebtedness, we may make payments on the New Notes only if either we first pay our senior
indebtedness or the holders of our senior indebtedness waive the payment default. Moreover, if any non-payment default exists under our
senior indebtedness, we may not make any cash payments on the New Notes for a period of up to 179 days in any 360-day period, unless we
cure the non-payment default, the holders of the senior indebtedness waive the default or rescind acceleration of the indebtedness or we repay
the indebtedness in full. In the event of a non-payment default, we may not have sufficient assets to pay amounts due on the New Notes.
In the event of a bankruptcy, liquidation, reorganization or similar proceeding relating to us, holders of the New Notes will participate
ratably with all of our general unsecured creditors. However, because the indenture requires that, until all of our senior indebtedness is repaid,
amounts otherwise payable to holders of the New Notes in a bankruptcy or similar proceeding be paid to holders of senior indebtedness instead,
holders of the New Notes may receive less ratably than our other general unsecured creditors in any such proceeding. In any of these cases, we
may not have sufficient funds to pay all of our creditors, including the holders of the New Notes.
In addition to being subordinated to all of our senior indebtedness, the New Notes will not be secured by any of our assets. However, our
2003 Credit Facility is secured by a pledge of the capital stock of substantially
10
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all of our subsidiaries. Additionally, the terms of the indenture permit us to incur additional secured indebtedness in the future. The payment of
principal, premium and interest on the New Notes will be effectively subordinated in right of payment to all of our secured indebtedness as to
such pledged assets, and the payment under the guarantees will effectively be subordinated in right of payment to all secured indebtedness as to
such pledged assets of the guarantors.
If we become insolvent or are liquidated, or if payment under any of the instruments governing our secured indebtedness is accelerated,
the lenders under these instruments will be entitled to exercise the remedies available to a secured lender under applicable law and pursuant to
instruments governing such indebtedness. Accordingly, such lenders will have a prior claim on such pledged assets. In that event, because the
New Notes will not be secured by any of our assets, it is possible that there will be no assets remaining from which claims of holders of the
New Notes can be satisfied or, if any assets remain, the remaining assets might be insufficient to satisfy those claims in full.
To service our indebtedness, we will require a significant amount of cash. Our ability to generate cash depends on many factors beyond
our control.
Our ability to make payments on and to refinance our indebtedness, including the New Notes, to fund anticipated cash dividends on our
common stock, and to fund planned capital expenditures will depend on our ability to generate cash in the future. This, to a certain extent, is
subject to general economic, financial, competitive, legislative, regulatory and other factors that are beyond our control.
We are a holding company and as a result rely on the receipt of payments from our subsidiaries in order to meet our cash needs and
service our indebtedness, including the New Notes.
We are a holding company and our principal assets consist of the shares of capital stock or other equity instruments of our subsidiaries.
As a holding company without independent means of generating operating revenues, we depend on dividends, distributions and other payments
from our subsidiaries to fund our obligations and meet our cash needs. We cannot assure you that the operating results of our subsidiaries at
any given time will be sufficient to make distributions to us in order to allow us to make payments on the New Notes.
We may not have the ability to raise the funds necessary to finance the change of control offer required by the indenture.
Upon the occurrence of certain specific kinds of change of control events, we will be required to offer to repurchase all outstanding New
Notes. However, it is possible that we will not have sufficient funds at the time of the change of control to make the required repurchase of
New Notes or that restrictions in our 2003 Credit Facility will not allow such repurchases. In addition, certain important corporate events, such
as leveraged recapitalizations that would increase the level of our indebtedness, would not constitute a “Change of Control” under the
indenture. See “Description of New Notes—Repurchase at the Option of Holders.”
Federal and state statutes allow courts, under specific circumstances, to void guarantees and require noteholders to return payments
received from guarantors.
Under the federal bankruptcy law and comparable provisions of state fraudulent transfer laws, a guarantee could be voided, or claims in
respect of a guarantee could be subordinated to all other debts of that guarantor if, among other things, the guarantor, at the time it incurred the
indebtedness evidenced by its guarantee:
•

received less than reasonably equivalent value or fair consideration for the occurrence of such guarantee; and

•

was insolvent or rendered insolvent by reason of such occurrence; or
11
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was engaged in a business or transaction for which the guarantor’s remaining assets constituted unreasonably small capital; or
intended to incur, or believed that it would incur, debts beyond its ability to pay such debts as they mature.
In addition, any payment by that guarantor pursuant to its guarantee could be voided and required to be returned to the guarantor, or to a
fund for the benefit of the creditors of the guarantor.
The measures of insolvency for purposes of these fraudulent transfer laws will vary depending upon the law applied in any proceeding to
determine whether a fraudulent transfer has occurred. Generally, however, a guarantor would be considered insolvent if:
•

the sum of its debts, including contingent liabilities, were greater than the fair saleable value of all of its assets; or

•

the present fair saleable value of its assets were less than the amount that would be required to pay its probable liability on its existing
debts, including contingent liabilities, as they become absolute and mature; or

•

it could not pay its debts as they become due.

On the basis of historical financial information, recent operating history and other factors, we believe that each guarantor, after giving
effect to its guarantee of these New Notes, will not be insolvent, will not have unreasonably small capital for the business in which it is
engaged and will not have incurred debts beyond its ability to pay such debts as they mature. We can give you no assurance, however, as to
what standard a court would apply in making such determinations or that a court would agree with our conclusions in this regard.
Restrictions imposed by terms of our indebtedness could limit our ability to respond to changing business and economic conditions and
to secure additional financing.
The indenture restricts, among other things, our and our subsidiaries’ ability to do any of the following:
•

incur additional debt;

•

pay dividends or make distributions;

•

incur liens;

•

make specified types of investments;

•

apply net proceeds from certain asset sales;

•

engage in transactions with affiliates;

•

merge or consolidate;

•

restrict dividends or other payments from subsidiaries;

•

sell equity interests of subsidiaries;

•

sell, assign, transfer, lease, convey or otherwise dispose of assets; and

•

incur indebtedness that is subordinate in right of payment to any senior indebtedness and senior in right of payment to the New
Notes.

The 2003 Credit Facility contains more extensive and restrictive covenants and restrictions than the indenture. In addition to covenants of
the type described above, the 2003 Credit Facility requires us to maintain specified financial ratios and satisfy certain financial condition tests,
as well as limits our ability to make
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acquisitions, pay capital expenditures and make investments. Our ability to meet those covenants, financial ratios and tests can be affected by
events beyond our control, and there can be no assurance that we will meet those tests. A breach of any of these covenants would result in a
default under the 2003 Credit Facility. If there were an event of default under the 2003 Credit Facility, the lenders could elect to declare all
amounts outstanding, including accrued interest or other obligations, to be immediately due and payable. If we were unable to repay these
amounts, such lenders could proceed against the collateral, if any, granted to them to secure that indebtedness. If any senior indebtedness were
to be accelerated, we cannot assure that our assets would be sufficient to repay in full the senior indebtedness and our other indebtedness,
including the New Notes.
As a result of these covenants, our ability to respond to changing business and economic conditions and to secure additional financing, if
needed, may be significantly restricted. We may be prevented from engaging in transactions that might otherwise be considered beneficial to
us. Should we pursue further development and/or acquisition opportunities, the timing, size and success as well as associated potential capital
commitments of which are unknown at this time, we may need to raise additional capital through debt and/or equity financings. There can be
no assurance that adequate debt and equity financing will be available on satisfactory terms or will be permitted under the covenants of the
indenture or the 2003 Credit Facility. Any such failure to obtain further financing could have a negative effect on our business and operations.
See “Description of New Notes.”
If an active trading market does not develop for the New Notes you may not be able to resell them.
The New Notes will not be listed on any securities exchange. We have been informed by the initial purchasers of the Original Notes that
they intend to make a market in the New Notes, as well as the Original Notes, as permitted by applicable laws and regulations. However, they
are not obligated to do so and their market making activities may be discontinued at any time without notice. In addition, their market making
activities may be limited during the exchange offer and the pendency of this registration statement. In addition, the liquidity of the trading
market in the New Notes, and the market price quoted for the New Notes, may be adversely affected by changes in the overall market for high
yield securities and by changes in our financial performance or prospects or in the prospects for companies in our industry generally. As a
result, you cannot be sure that an active trading market will develop for the New Notes. If no active trading market exists, you may not be able
to resell your New Notes at their fair market value or at all. See “The Exchange Offer” and “Plan of Distribution.”
There are consequences if you fail to exchange your Original Notes for New Notes.
Original Notes that are not exchanged for New Notes in the exchange offer will remain restricted securities. The Original Notes will
continue to be subject to the following restrictions on transfer and limitation of rights:
• the Original Notes may be resold only if registered pursuant to the Securities Act, if an exemption from registration is available under
the Securities Act, or if neither such registration nor such exemption is required by law;
• the Original Notes will bear a legend restricting transfer in the absence of registration or an exemption therefrom;
•

•

a holder of Original Notes who wishes to sell or otherwise dispose of all or any part of its Original Notes under an exemption from
registration under the Securities Act, if requested by us, must deliver to us an opinion of counsel reasonably satisfactory in form and
substance to us, that such exemption is available; and
the Original Notes may no longer have rights under the registration rights agreement.

Consequently, the Original Notes will have less liquidity than the New Notes but will bear interest at the same rate as that borne by the
New Notes.
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The New Notes will be effectively junior to the liabilities of our current and future non-guarantor subsidiaries.
The New Notes also will be effectively junior to all existing and future indebtedness and other liabilities of our subsidiaries that are not
guarantors, which initially will include Oil-Chem. At June 30, 2004, Oil-Chem had no debt outstanding and had liabilities, including accrued
liabilities and trade payables but excluding intercompany debt, of approximately $295,000. If one of our nonguarantor subsidiaries becomes
bankrupt, liquidates or dissolves, that non-guarantor subsidiary’s assets would not be available to us or the holders of the New Notes until after
payments have been made on all of its liabilities.
Failure to be awarded a NASCAR event or a deterioration in our relationship with NASCAR could adversely affect our profitability.
Our success has been and will remain dependent to a significant extent upon maintaining a good working relationship with the
organizations that sanction the races we promote at our speedway facilities, particularly NASCAR, the sanctioning body for NEXTEL Cup,
Busch Series and Craftsman Truck Series races. We currently host ten NEXTEL Cup races and seven Busch Series races. In 2003, we derived
approximately 80% of our total revenues from events sanctioned by NASCAR. Each NASCAR event is awarded on an annual basis. Although
we believe that our relationship with NASCAR is good, NASCAR is under no obligation to continue to sanction SMI to sponsor any events.
Failure to be awarded a NASCAR event which we were previously awarded would have a material adverse effect on our financial condition
and results of operations.
Our strategy has included growth through the addition of motorsports facilities. We cannot assure you that we will continue to obtain
NASCAR racing events at our existing or future facilities. Failure to obtain sanctions for NASCAR events for any such future additional
motorsports facility could materially adversely affect us.
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USE OF PROCEEDS
We will not receive any cash proceeds from the issuance of the New Notes. In consideration for issuing the New Notes as contemplated
in this prospectus, we will receive in exchange Original Notes in like principal amount, which will be canceled. Accordingly, our outstanding
indebtedness will not increase when the New Notes are issued.
CAPITALIZATION
The following table sets forth our cash and capitalization on a historical basis as of June 30, 2004, and on an as adjusted basis to give
effect to the issuance of the Original Notes. This table should be read in conjunction with the Consolidated Financial Statements (including the
notes thereto) incorporated by reference into this prospectus.
June 30, 2004
As Adjusted
(1)

Actual

(in thousands)

Cash and cash equivalents
Long-term debt, including current maturities:
2003 Credit Facility:
Revolving Facility(2)
Term Loan
2003 Notes
Original Notes
Other notes payable
Total long-term debt
Total stockholders’ equity
Total capitalization

(1)

(2)

$ 177,427

$ 163,477

50,000
50,000
230,000
—
347

50,000
50,000
230,000
100,000
347

330,347
623,802

430,347
623,802

$ 954,149

$ 1,054,149

Assumes that estimated net proceeds of $98.3 million from the sale of the Original Notes were applied, together with approximately
$13.9 million in cash on hand, to pay the North Carolina Speedway purchase price and litigation settlement expenses associated with the
settlement of a suit brought by Francis Ferko, as a stockholder of SMI, against NASCAR and ISC. See Notes 8 and 10 to the June 30,
2004 Consolidated Financial Statements.
The Revolving Facility provides for borrowings of up to $250.0 million. As of June 30, 2004, we had $50.0 million in borrowings under
the Revolving Facility, letters of credit of $926,000 and $199.1 million available for additional borrowings under the Revolving Facility.
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SELECTED HISTORICAL FINANCIAL DATA
The following selected financial data for the five years ended December 31, 2003 have been derived from audited financial statements.
The financial statements for each of the three years ended December 31, 2003 were audited by Deloitte & Touche LLP, and these financial
statements and independent auditors’ report are incorporated by reference into this prospectus. The financial data for the six months ended June
30, 2003 and 2004 have been derived from unaudited consolidated financial statements. The unaudited consolidated financial statements
include all adjustments, consisting of normal recurring accruals, which management considers necessary for fair presentation of the financial
position and the results of operations for these periods. Operating results for the six months ended June 30, 2003 and 2004 are not indicative of
the results that may be expected for the entire year ended December 31, 2004. All of the data set forth below are qualified by reference to, and
should be read in conjunction with, the December 31, 2003 and June 30, 2004 Consolidated Financial Statements (including the notes thereto)
incorporated by reference into this prospectus.
Six Months
Ended June 30:

Year Ended December 31:
1999

2000

2001

2002(1)

2003(1)

2003(1)

2004(1)

(In thousands)
Income Statement Data
Revenues:
Admissions
Event related revenue
NASCAR broadcasting revenue
Other operating revenue
Total Revenues
Expenses and Other:
Direct expense of events
NASCAR purse and sanction fees
Other direct operating expense
General and administrative
Depreciation and amortization
Interest expense, net(2)
Loss on early debt redemption and refinancing(3)
FTC refund claims settlement(4)
Cancelled CART race settlement, net(5)
Concession contract rights resolution(6)
Acquisition loan cost amortization(7)
Other expense (income), net
Total Expenses and Other

$132,694
123,310
25,363
34,950

$143,816
133,450
29,297
47,073

$138,612
132,283
67,488
37,685

$143,619
120,979
77,936
34,038

$150,253
127,055
90,682
36,539

$ 97,527
78,098
63,628
16,648

$102,804
83,679
77,319
23,227

316,317

353,636

376,068

376,572

404,529

255,901

287,029

69,909
61,217
31,032
57,235
31,720
21,199
1,237
—
—
—
—
2,239

77,962
69,691
32,325
58,698
33,894
20,816
12,800
1,154
—
—
—
419

44,262
47,760
14,736
31,250
16,926
11,578
12,800
1,141
—
—
—
253

74,802
35,848
31,511
46,009
28,195
27,478
—
—
—
—
3,398
(959)

79,443
38,181
43,678
52,001
30,584
27,073
—
—
—
3,185
—
(1,956)

77,397
54,479
35,787
59,331
32,747
24,316
—
—
(1,361)
—
—
(2,907)

47,849
54,041
20,544
34,091
17,777
8,328
—
—
—
—
—
(2,225)

246,282

272,189

279,789

275,788

307,759

180,706

180,405

Income from continuing operations before income taxes and
cumulative effect of accounting changes
Provision for income taxes

70,035
27,705

81,447
31,970

96,279
37,870

100,784
39,609

96,770
38,225

75,195
29,564

106,624
42,012

Income from continuing operations before cumulative effect of
accounting changes
Loss from operations and disposal of discontinued business(8)

42,330
(887)

49,477
(1,345)

58,409
(817 )

61,175
(686)

58,545
—

45,631
—

64,612
—

Income before cumulative effect of accounting changes
Cumulative effect of accounting changes(9)(10)

41,443
—

48,132
(1,257)

57,592
—

60,489
(4,273)

58,545
—

45,631
—

64,612
—

$ 58,545

$ 45,631

$ 64,612

Net income

$ 41,443

$ 46,875
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Six Months Ended
June 30:

Year Ended December 31:
1999

2000

2001

2002

2003

2003

2004

(In thousands, except for margins, ratios, per share data and Selected Data)
Basic Earnings Per Share:
Continuing operations before accounting changes
Discontinued operations(8)
Accounting changes(9)(10)
Basic earnings per share

$

1.02
(0.02)
—

$

1.19
(0.03)
(0.03)

$

1.40
(0.02)
—

$

1.44
(0.01 )
(0.10 )

$

1.38
—
—

$

1.08
—
—

$

1.50
—
—

$

1.00

$

1.13

$

1.38

$

1.33

$

1.38

$

1.08

$

1.50

Weighted average shares outstanding
Diluted Earnings Per Share:
Continuing operations before accounting changes
Discontinued operations(8)
Accounting changes(9)(10)
Diluted earnings per share
Weighted average shares outstanding
Other Data:
Cash provided by operating activities
Capital expenditures
Depreciation and amortization
Ratio of earnings to fixed charges(11)

41,569

41,663

41,753

42,114

42,517

43,082

$

0.99
(0.02)
—

$

1.16
(0.03)
(0.03)

$

1.36
(0.02)
—

$

1.43
(0.01 )
(0.10 )

$

1.37
—
—

$

1.07
—
—

$

1.49
—
—

$

0.97

$

1.10

$

1.34

$

1.32

$

1.37

$

1.07

$

1.49

44,960

44,715

$107,494
90,616
28,536
2.9x

$ 75,622
85,538
31,192
3.3x

44,367

$ 119,044
55,848
32,747
4.0x

43,001

$ 136,641
67,044
31,720
4.8x

42,798

$ 106,920
63,840
33,894
5.0x

As of December 31,

42,643

$62,283
37,782
16,926
6.5x

43,432

$

83,337
41,061
17,777
11.8 x

2001

2002

2003

As of
June 30,
2004

93,980
1,063,578

$ 112,638
1,104,773

$ 134,472
1,190,556

$ 177,427
1,254,236

90,000
—
252,788
66,000
1,309

90,000
—
252,367
53,694
1,252

90,000
—
251,946
—
279

60,000
50,000
230,000
—
367

50,000
50,000
230,000
—
347

458,560

410,097

397,313

342,225

340,367

330,347

331,708

379,341

438,889

491,172

548,074

623,802

12,666

13,037

1999

2000

$ 56,270
995,982

$ 30,737
991,957

130,000
—
253,208
74,000
1,352

Total debt
Stockholders’ Equity
Cash dividend per share of common stock of $.30 in
2002 and $.305 in 2003

Balance Sheet Data:
Cash and cash equivalents
Total assets
Long-term debt, including current maturities:
Revolving credit facility and acquisition loan(7)
Term loan
Senior subordinated notes
Convertible subordinated debentures(3)
Capital lease obligations and other debt(12)

42,369

—

—

$

—

—

(1)

In February 2002, we entered into an agreement with the Levy Group. As part of this agreement, the Levy Group has exclusive rights to
provide on-site food, beverage, and hospitality catering services formerly provided by us. Beginning in 2002, our operating profits from
activities provided by the Levy Group are reported as net commission revenue in event related revenue and other operating revenue. For
periods before 2002, revenues and expenses associated with those services previously provided by us were included in event related
revenue, other operating revenue, direct expense of events, other direct operating expense, and general and administrative expense.

(2)

Includes interest expense of $1.5 million, net of interest income earned on associated invested proceeds of $180,000, incurred on the 8 1 /
2 % Notes between May 16, 2003, issuance date of the 2003 Notes, and June 15, 2003, redemption date of the 8 1 / 2 % Notes. See Note 5
to the December 31, 2003 Consolidated Financial Statements for additional information.

(3)

Loss on early debt redemption for the year ended December 31, 2002 represents a charge associated with redemption of all outstanding
convertible subordinated debentures totaling approximately $53.7 million in April 2002. The 2002 charge consists of a redemption
premium, associated unamortized net deferred financing
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costs, and transaction costs. Loss on early debt redemption and refinancing for the year ended December 31, 2003 and the six months
ended June 30, 2003 represents a charge associated with replacement of the 1999 bank revolving facility that was maturing in May 2004
and issuance of the 2003 Notes in May 2003, and early redemption of the 8 1 / 2 % Notes in June 2003. The second quarter 2003 charge
consisted of net redemption premium, associated unamortized net deferred loan costs, unamortized original issuance premium,
recognition of a previously deferred gain from a cash flow hedge interest rate swap termination and transaction costs, all associated with
the former debt arrangements. See Note 5 to the December 31, 2003, Consolidated Financial Statements for additional information.
(4)

FTC refund claims settlement represents a second quarter 2003 charge to earnings for refund claims paid under a litigation settlement
reached between the FTC and SMI and Oil-Chem and associated costs of refund processing. See Note 2 to the December 31, 2003
Consolidated Financial Statements.

(5)

A CART racing event originally scheduled at TMS in April 2001 was not conducted as a result of a decision made by CART’s
sanctioning body. In October 2001, our legal action against CART claiming negligence and breach of contract was settled for
approximately $5.0 million, representing our recovery of associated sanction fees, race purse, various expenses, lost revenues and other
damages. The CART settlement is reflected net of associated race event costs of approximately $3.6 million. See Note 2 to the December
31, 2003 Consolidated Financial Statements.
Concession contract rights resolution represents costs incurred to reacquire the contract rights to provide event food, beverage and
souvenir merchandising services at IR from a previous provider whose original contract term was to expire in 2004, including legal and
other transaction costs. We anticipate the present value of estimated net future benefits under the contract rights as of the resolution date
exceeds the resolution’s costs.

(6)

(7)

(8)

Acquisition loan cost amortization results from short-term bridge loan financing costs incurred in amending our pre-1999 credit facility
and in obtaining our acquisition loan to fund the December 1998 acquisition of LVMS, which was refinanced by our 1999 credit facility
(“Acquisition Loan”). Associated deferred financing costs of approximately $4.1 million were amortized over the Acquisition Loan term,
which matured May 1999.
Loss from operations and disposal of discontinued business represents the accounting for the discontinued operations and disposal of
SoldUSA in April 2002. See Note 1 to the December 31, 2003 Consolidated Financial Statements.

(9)

We changed our revenue recognition policies for Speedway Club membership fees in 2000 under SAB No. 101, “Revenue Recognition in
Financial Statements.” Net revenues from membership fees previously were recognized as income when billed and associated expenses
were incurred. Under the change, net membership revenues are deferred when billed and amortized into income over ten years. The
cumulative effect of the accounting change as of January 1, 2000 reduced fiscal 2000 net income by approximately $1.3 million after
income taxes.
(10) We adopted SFAS No. 142, “Goodwill and Other Intangible Assets,” as of January 1, 2002, under which we ceased amortizing goodwill
and other intangible assets and assessed initial impairment of goodwill under transitional rules as of January 1, 2002. As such,
amortization expense of approximately $1.7 million on goodwill and other intangible assets recorded as of December 31, 2001 was not
reflected in 2002. The cumulative effect of the accounting change for goodwill impairment associated with certain non-motorsports
related reporting units reduced fiscal year 2002 net income approximately $4.3 million, net of income taxes of $297,000. See Note 2 to
the December 31, 2003 Consolidated Financial Statements.
(11) The ratio of earnings to fixed charges is computed by dividing fixed charges into income from continuing operations before income taxes
plus fixed charges. Fixed charges consist of interest, whether expensed or capitalized, amortization of financing costs and the estimated
interest component of rent expense.
(12) Other debt includes principally notes payable associated with SoldUSA, Inc. of $941,000, $1,000,000 and $1,100,000 at December 31,
1999, 2000, and 2001, respectively.
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THE EXCHANGE OFFER
Purpose and Effect
We sold the Original Notes on July 7, 2004 in a transaction exempt from the registration requirements of the Securities Act. Therefore,
the Original Notes are subject to significant restrictions on resale. In connection with this issuance, we entered into a registration rights
agreement with the initial purchasers under which we agreed to file an exchange offer registration statement under the Securities Act and, upon
effectiveness of the registration statement, offer to you the opportunity to exchange your Original Notes for a like principal amount of
registered New Notes.
Under existing interpretations of the Securities Act by the staff of the Commission contained in several no-action letters to third parties,
and subject to the immediately following sentence, we believe that the New Notes would generally be freely transferable by holders after the
exchange offer without further registration under the Securities Act (subject to certain representations required to be made by each holder of
New Notes, as set forth below). However, any purchaser of Original Notes who is one of our “affiliates,” who intends to participate in the
exchange offer for the purpose of distributing the New Notes or who is a broker-dealer who purchased Original Notes from us to resell
pursuant to Rule 144A or any other available exemption under the Securities Act, (1) will not be able to rely on the interpretations of the staff
of the Commission, (2) will not be able to tender its Original Notes in the exchange offer and (3) must comply with the registration and
prospectus delivery requirements of the Securities Act in connection with any sale or transfer of the New Notes unless such sale or transfer is
made pursuant to an exemption from such requirements.
The registration rights agreement further provides that we must use our reasonable best efforts to:
•
•

cause the registration statement with respect to this exchange offer to be declared effective by the Commission within 150 days of the
date on which we issued the Original Notes; and
consummate this exchange offer within 30 business days of the date on which the registration statement is declared effective.

If you wish to exchange your Original Notes for New Notes in the exchange offer, you will be required to make certain representations.
These representations include that:
•

any New Notes to be received by you will be acquired in the ordinary course of your business;

•

you are not engaged in and you do not intend to engage in a distribution of Original Notes or New Notes;

•

you have no arrangements or understanding with any person to participate in the distribution of Original Notes or New Notes;

•

you are not our “affiliate” (as defined in Rule 405 under the Securities Act);

•

if you are not a broker-dealer, you are not engaged in, and do not intend to engage in, the distribution of the New Notes;

•

if you are a broker-dealer, you will receive New Notes for your own account in exchange for Original Notes that you acquired as a
result of market-making activities or other trading activities and that you will deliver a prospectus in connection with any resale of
such New Notes; and

•

you are not acting on behalf of any person who could not truthfully make the foregoing representations.

Terms of the Exchange Offer
We are offering to exchange $100.0 million in aggregate principal amount of our 6 3 / 4 % Senior Subordinated Notes due 2013 that have
been registered under the Securities Act for a like principal amount of our outstanding unregistered 6 3 / 4 % Senior Subordinated Notes due
2013. This exchange offer does not include the 2003 Notes in the aggregate principal amount of $230.0 million, which we originally issued on
May 16, 2003 and were exchanged for substantially identical notes registered under the Securities Act effective September 29, 2003.
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Upon the terms and subject to the conditions set forth in this prospectus and in the accompanying letter of transmittal, we will accept all
Original Notes validly tendered and not withdrawn before 5:00 p.m., New York City time, on the expiration date of the exchange offer. We
will issue $1,000 principal amount of New Notes in exchange for each $1,000 principal amount of outstanding Original Notes we accept in the
exchange offer. You may tender some or all of your Original Notes under the exchange offer. The exchange offer is not conditioned upon any
minimum amount of Original Notes being tendered.
The form and terms of the New Notes will be the same as the form and terms of the Original Notes, except that the New Notes will be
registered under the Securities Act and, thus, will not be subject to the restrictions on transfer or bear legends restricting their transfer.
The New Notes will evidence the same debt as the Original Notes and will be issued under, and be entitled to the benefits of, the
indenture, as supplemented, governing the Original Notes. The New Notes will accrue interest from the most recent date to which interest has
been paid or, if no interest has been paid, from date of issuance of the Original Notes. Accordingly, registered holders of New Notes on the
record date for the first interest payment date following the completion of the exchange offer will receive interest accrued from the most recent
date to which interest has been paid or, if no interest has been paid, from the date of issuance of the Original Notes. However, if that record
date occurs prior to completion of the exchange offer, then the interest payable on the first interest payment date following the completion of
the exchange offer will be paid to the registered holders of the Original Notes on that record date.
In connection with the exchange offer, you do not have any appraisal or dissenters’ rights under the Delaware General Corporation Law
or the indenture, as supplemented. We intend to conduct the exchange offer in accordance with the registration rights agreement and the
applicable requirements of the Exchange Act and the rules and regulations of the Commission.
We will be deemed to have accepted validly tendered Original Notes when, as and if we have given oral or written notice of our
acceptance to the exchange agent. The exchange agent will act as agent for the tendering holders for the purpose of receiving the New Notes
from us. If we do not accept any tendered Original Notes because of an invalid tender or for any other reason, we will return certificates for any
unaccepted Original Notes without expense to the tendering holder as promptly as practicable after the expiration date.
Expiration Date; Extensions; Amendments
The exchange offer will expire at 5:00 p.m., New York City time, on
, 2004, unless we, in our sole discretion, extend the
exchange offer. If we determine to extend the exchange offer, we will notify the exchange agent of any extension by oral or written notice and
give each registered holder notice of the extension by means of a press release or other public announcement before 9:00 a.m., New York City
time, on the next business day after the previously scheduled expiration date. We reserve the right, in our sole discretion, to delay accepting any
Original Notes, to extend the exchange offer or to amend or terminate the exchange offer if any of the conditions described below under “—
Conditions” have not been satisfied or waived by giving oral or written notice to the exchange agent of the delay, extension, amendment or
termination. Further, we reserve the right, in our sole discretion, to amend the terms of the exchange offer in any manner. We will notify you as
promptly as practicable of any extension, amendment or termination.
Procedures for Tendering Original Notes
Any tender of Original Notes that is not withdrawn prior to the expiration date will constitute a binding agreement between the tendering
holder and us upon the terms and subject to the conditions set forth in this prospectus and in the accompanying letter of transmittal. A holder
who wishes to tender Original Notes in the exchange offer must do either of the following:
•

properly complete, sign and date the letter of transmittal, including all other documents required by the letter of transmittal; have the
signature on the letter of transmittal guaranteed if the letter of transmittal
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•

so requires; and mail or deliver that letter of transmittal and other required documents to the exchange agent at the address listed
below under “Exchange Agent” on or before the expiration date; or
if the Original Notes are tendered under the book-entry transfer procedures described below, transmit to the exchange agent on or
before the expiration date an agent’s message.

In addition, one of the following must occur:
•

the exchange agent must receive certificates representing your Original Notes, along with the letter of transmittal, on or before the
expiration date; or

•

the exchange agent must receive a timely confirmation of book-entry transfer of the Original Notes into the exchange agent’s account
at The Depository Trust Company (“DTC”) under the procedure for book-entry transfers described below, along with the letter of
transmittal or a properly transmitted agent’s message, on or before the expiration date; or

•

the holder must comply with the guaranteed delivery procedures described below.

The term “agent’s message” means a message, transmitted by the book-entry transfer facility to and received by the exchange agent and
forming a part of the book-entry confirmation, which states that the book-entry transfer facility has received an express acknowledgment from
the tendering participant stating that the participant has received and agrees to be bound by the letter of transmittal and that we may enforce the
letter of transmittal against the participant.
The method of delivery of Original Notes, the letter of transmittal and all other required documents to the exchange agent is at your
election and risk. Rather than mail these items, we recommend that you use an overnight or hand delivery service. In all cases, you should
allow sufficient time to assure timely delivery to the exchange agent before the expiration date. Do not send letters of transmittal or Original
Notes to us.
Generally, an eligible institution must guarantee signatures on a letter of transmittal or a notice of withdrawal unless the Original Notes
are tendered:
•
•

by a registered holder of the Original Notes who has not completed the box entitled “Special Issuance Instructions” or “Special
Delivery Instructions” on the letter of transmittal; or
for the account of an eligible institution.

If signatures on a letter of transmittal or a notice of withdrawal are required to be guaranteed, the guarantee must be by a firm which is:
• a member of a registered national securities exchange;
•

a member of the National Association of Securities Dealers, Inc.;

•

a commercial bank or trust company having an office or correspondent in the United States; or

•

another “eligible institution” within the meaning of Rule 17Ad-15 under the Exchange Act.

If the letter of transmittal is signed by a person other than the registered holder of any outstanding Original Notes, the Original Notes
must be endorsed or accompanied by appropriate powers of attorney. The power of attorney must be signed by the registered holder exactly as
the registered holder(s) name(s) appear(s) on the Original Notes and an eligible institution must guarantee the signature on the power of
attorney.
If the letter of transmittal or any Original Notes or powers of attorney are signed by trustees, executors, administrators, guardians,
attorneys-in-fact, officers of corporations or others acting in a fiduciary or representative capacity, these persons should so indicate when
signing. Unless waived by us, they should also submit evidence satisfactory to us of their authority to so act. If you wish to tender Original
Notes that are registered in the name of a broker, dealer, commercial bank, trust company or other nominee, you should promptly instruct the
registered holder to tender on your behalf.
21

Table of Contents
If you wish to tender on your behalf, you must, before completing the procedures for tendering Original Notes, either register ownership
of the Original Notes in your name or obtain a properly completed bond power from the registered holder. The transfer of registered ownership
may take considerable time.
We will determine in our sole discretion all questions as to the validity, form, eligibility, including time of receipt and acceptance of
Original Notes tendered for exchange. Our determination will be final and binding on all parties. We reserve the absolute right to reject any and
all tenders of Original Notes not properly tendered or Original Notes our acceptance of which might, in the judgment of our counsel, be
unlawful. We also reserve the absolute right to waive any defects, irregularities or conditions of tender as to any particular Original Notes. Our
interpretation of the terms and conditions of the exchange offer, including the instructions in the letter of transmittal, will be final and binding
on all parties. Unless waived, any defects or irregularities in connection with tenders of Original Notes must be cured within the time period we
determine. Neither we, the exchange agent nor any other person will incur any liability for failure to give you notification of defects or
irregularities with respect to tenders of your Original Notes.
By tendering, you will represent to us that, among other things:
• the New Notes acquired in the exchange offer are being acquired in the ordinary course of business of the person receiving the New
Notes;
• you are not engaging in and do not intend to engage in a distribution of New Notes;
•

neither you nor any other person receiving your New Notes has any arrangement or understanding with any person to participate in
the distribution of the New Notes; and

•

neither you nor any other person receiving your New Notes is our “affiliate,” as defined under Rule 405 of the Securities Act.

If you or the person receiving your New Notes is our “affiliate,” as defined under Rule 405 of the Securities Act, or is participating in the
exchange offer for the purpose of distributing the New Notes, you or that other person (1) cannot rely on the applicable interpretations of the
staff of the Commission and (2) must comply with the registration and prospectus delivery requirements of the Securities Act in any resale
transaction.
If you are a broker-dealer and you will receive New Notes for your own account in exchange for Original Notes, where such Original
Notes were acquired as a result of market-making activities or other trading activities, you must acknowledge that you will deliver a prospectus
in connection with any resale of the New Notes.
Acceptance of Original Notes for Exchange; Delivery of New Notes
Upon satisfaction of all conditions to the exchange offer, we will accept, promptly after the expiration date, all Original Notes properly
tendered and issue the New Notes.
For purposes of the exchange offer, we shall be deemed to have accepted properly tendered Original Notes for exchange when, as and if
we have given oral or written notice of that acceptance to the exchange agent. For each Original Note accepted for exchange, you will receive a
New Note having a principal amount equal to that of the surrendered Original Note.
In all cases, we will issue New Notes for Original Notes that we have accepted for exchange under the exchange offer only after the
exchange agent timely receives (1) certificates for your Original Notes or a timely confirmation of book-entry transfer of your Original Notes
into the exchange agent’s account at DTC and (2) a properly completed and duly executed letter of transmittal and all other required documents
or a properly transmitted agent’s message. If we do not accept any tendered Original Notes for any reason set forth in the terms of the exchange
offer or if you submit Original Notes for a greater principal amount than you desire to exchange,
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we will return the unaccepted or non-exchanged Original Notes without expense to you. In the case of Original Notes tendered by book-entry
transfer into the exchange agent’s account at DTC under the book-entry procedures described below, we will credit the non-exchanged Original
Notes to your account maintained with DTC.
Book-Entry Transfer
We understand that the exchange agent will make a request within two business days after the date of this prospectus to establish
accounts for the Original Notes at DTC for the purpose of facilitating the exchange offer, and any financial institution that is a participant in
DTC’s system may make book-entry delivery of Original Notes by causing DTC to transfer the Original Notes into the exchange agent’s
account at DTC in accordance with DTC’s procedures for transfer. Although delivery of Original Notes may be effected through book-entry
transfer at DTC, the exchange agent must receive a properly completed and duly executed letter of transmittal with any required signature
guarantees, or an agent’s message instead of a letter of transmittal, and all other required documents at its address listed below under “—
Exchange Agent” on or before the expiration date, or if you comply with the guaranteed delivery procedures described below, within the time
period provided under those procedures.
Guaranteed Delivery Procedures
If you wish to tender your Original Notes and your Original Notes are not immediately available, or you cannot deliver your Original
Notes, the letter of transmittal or any other required documents or comply with DTC’s procedures for transfer before the expiration date, then
you may participate in the exchange offer if:
(1)
(2)

(3)

the tender is made through an eligible institution;
before the expiration date, the exchange agent receives from the eligible institution a properly completed and duly executed notice
of guaranteed delivery, substantially in the form provided by us, by facsimile transmission, mail or hand delivery, containing (a) the
name and address of the holder and the principal amount of Original Notes tendered, (b) a statement that the tender is being made
thereby and (c) a guarantee that within three New York Stock Exchange (“NYSE”) trading days after the expiration date, the
certificates representing the Original Notes in proper form for transfer or a book-entry confirmation and any other documents
required by the letter of transmittal will be deposited by the eligible institution with the exchange agent; and
the exchange agent receives the properly completed and executed letter of transmittal as well as certificates representing all
tendered Original Notes in proper form for transfer, or a book-entry confirmation, and all other documents required by the letter of
transmittal within three NYSE trading days after the expiration date.

Withdrawal Rights
You may withdraw your tender of Original Notes at any time before the expiration date of the exchange offer. For a withdrawal to be
effective, the exchange agent must receive a written notice of withdrawal at its address listed below under “—Exchange Agent.” The notice of
withdrawal must:
• specify the name of the person who tendered the Original Notes to be withdrawn;
•
•

identify the Original Notes to be withdrawn, including the principal amount, or, in the case of Original Notes tendered by book-entry
transfer, the name and number of the DTC account to be credited, and otherwise comply with the procedures of DTC; and
if certificates for Original Notes have been transmitted, specify the name in which those Original Notes are registered if different
from that of the withdrawing holder.

If you have delivered or otherwise identified to the exchange agent the certificates for Original Notes, then, before the release of such
certificates, you must also submit the serial numbers of the particular certificates to be withdrawn and a signed notice of withdrawal with
signatures guaranteed by an eligible institution, unless the holder is an eligible institution.
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We will determine in our sole discretion all questions as to the validity, form and eligibility, including time of receipt, of notices of
withdrawal. Our determination will be final and binding on all parties. Any Original Notes so withdrawn will be deemed not to have been
validly tendered for purposes of the exchange offer. We will return any Original Notes that have been tendered but that are not exchanged for
any reason to the holder, without cost, as soon as practicable after withdrawal, rejection of tender or termination of the exchange offer. In the
case of Original Notes tendered by book-entry transfer into the exchange agent’s account at DTC, the Original Notes will be credited to an
account maintained with DTC for the Original Notes. You may retender properly withdrawn Original Notes by following one of the procedures
described under “—Procedures for Tendering Original Notes” at any time on or before the expiration date.
Conditions
Notwithstanding any other term of the exchange offer, we will not be required to accept for exchange, or exchange New Notes for, any
Original Notes if, prior to the expiration of the exchange offer:
(1) any action or proceeding is instituted or threatened in any court or by or before any governmental agency with respect to the
exchange offer which, in our judgment, would reasonably be expected to impair our ability to proceed with the exchange offer; or
(2) the exchange offer, or the making of any exchange by a holder of Original Notes, would violate any applicable law or applicable
interpretation by the staff of the Commission.
The conditions listed above are for our sole benefit and we may assert them regardless of the circumstances giving rise to any condition.
We may waive these conditions in our discretion in whole or in part at any time and from time to time prior to the expiration of the exchange
offer. If we fail at any time to exercise any of the above rights, the failure will not be deemed a waiver of those rights, and those rights will be
deemed ongoing rights which may be asserted at any time and from time to time prior to the expiration of the exchange offer. All conditions
will be satisfied or waived prior to the expiration of the exchange offer.
Exchange Agent
U.S. Bank National Association is the exchange agent for the exchange offer. You should direct any questions and requests for assistance
and requests for additional copies of this prospectus, the letter of transmittal or the notice of guaranteed delivery to the exchange agent
addressed as follows:
U.S. Bank National Association
By Registered or Certified Mail:
U.S. Bank National Assocation
60 Livingston Avenue
St. Paul, Minnesota 55107
Attention: Specialized Finance

By Hand or Overnight Delivery:
U.S. Bank National Assocation
60 Livingston Avenue
St. Paul, Minnesota 55107
Attention: Specialized Finance
By Facsimile:
(Eligible Institutions Only)
(651) 495-8097 (MN)
For Information or Confirmation by
Telephone:
(800) 934-6802 (MN)

Delivery of the letter of transmittal to an address other than as listed above or transmission via facsimile other than as listed above will
not constitute a valid delivery of the letter of transmittal. Originals of all documents sent by facsimile should be sent promptly by registered or
certified mail, by hand or overnight delivery service.
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Fees and Expenses
We will pay the expenses of the exchange offer. We will not make any payments to brokers, dealers or others soliciting acceptances of
the exchange offer. We are making the principal solicitation by mail; however, our officers and employees may make additional solicitations by
facsimile transmission, e-mail, telephone or in person. You will not be charged a service fee for the exchange of your Original Notes, but we
may require you to pay any transfer or similar government taxes in certain circumstances.
Transfer Taxes
You will not be obligated to pay any transfer taxes in connection with your tender of Original Notes, unless you instruct us to register
New Notes in the name of, or request that Original Notes not tendered or not accepted in the exchange offer be returned to, a person other than
the registered tendering holder.
Consequences of Failure to Exchange Original Notes
If you are eligible to participate in the exchange offer but do not tender your Original Notes, you will not have any further registration
rights. Your Original Notes will continue to be subject to restrictions on transfer. Accordingly, you may resell the Original Notes that are not
exchanged only:
• to us;
•

•
•

•

so long as the Original Notes are eligible for resale under Rule 144A under the Securities Act, to a person whom you reasonably
believe is a “qualified institutional buyer” within the meaning of Rule 144A purchasing for its own account or for the account of a
qualified institutional buyer in a transaction meeting the requirements of Rule 144A;
in accordance with Rule 144 or Regulation S under the Securities Act or another exemption from the registration requirements of the
Securities Act;
to an institutional accredited investor (as defined in Rule 501 (a)( 1), (2), (3) or (7) under the Securities Act) that is acquiring the
Original Notes for its own account or for the account of an institutional accredited investor for investment purposes and not with a
view to, or for offer or sale in connection with, any distribution in violation of the Securities Act; or
under any effective registration statement under the Securities Act;

in each case in accordance with all other applicable securities laws. We do not intend to register the Original Notes under the Securities Act.
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DESCRIPTION OF NEW NOTES
General
You can find the definitions of certain terms used in this description under the subheading “—Certain Definitions.” SMI will issue the
New Notes under an indenture dated as of May 16, 2003 (as supplemented, the “Indenture”) among itself, its subsidiary guarantors (the
“Guarantors”) and U.S. Bank National Association, as trustee (the “Trustee”). The terms of the New Notes and Original Notes include those
stated in the Indenture and those made part of the Indenture by reference to the Trust Indenture Act of 1939, as amended (the “Trust Indenture
Act”).
Except as we otherwise indicate, the following summary applies to both the Original and New Notes together.
The form and terms of the New Notes are substantially identical to the form and terms of the Original Notes, except that unlike the
Original Notes, the New Notes will have been registered and will not bear legends restricting their transfer.
The following description is a summary of the material provisions of the Indenture. It does not restate the agreement in its entirety. We
urge you to read the Indenture because it, and not this description, defines your rights as holders of these Notes. Certain defined terms used in
this description but not defined below under the caption “—Certain Definitions” have the meanings assigned to them in the Indenture.
Principal, Maturity and Interest
The Indenture governing the New Notes provides for the issuance of an unlimited principal amount of notes. SMI will issue New Notes
with a maximum aggregate principal amount of $100.0 million in this offering. The New Notes now being offered and any other additional
notes to be offered under the Indenture (the “Additional Notes”) will have identical terms and conditions (except if specified as to date of
issuance and date from which interest accrues) and will be considered part of the same class. Both the Notes and any Additional Notes will vote
together on all matters submitted to a vote of noteholders. For purposes of this “Description of New Notes” references to the Notes do not
include Additional Notes. No offering of any Additional Notes is being or shall in any manner be deemed to be made by this prospectus. In
addition there can be no assurance as to when or whether SMI will issue any Additional Notes.
The New Notes will mature on June 1, 2013. Interest on the New Notes will accrue at the rate of 6 3 / 4 % per annum and will be payable
semi-annually in arrears on June 1 and December 1, commencing on December 1, 2004. SMI will make each interest payment to the Holders of
record of the New Notes on the immediately preceding May 15 and November 15.
SMI will issue New Notes in denominations of $1,000 and integral multiples of $1,000. Interest on the New Notes will accrue from the
date of original issuance or, if interest has already been paid, from the date it was most recently paid. Interest will be computed on the basis of a
360-day year comprised of twelve 30-day months.
Methods of Receiving Payments on the Notes
If a holder of New Notes (a “Holder”) has given wire transfer instructions to SMI, SMI will pay all principal, premium, interest and
Liquidated Damages on the New Notes in accordance with those instructions. All other payments on the New Notes will be made at the office
or agency SMI maintains for such purpose within the State of New York. However, we may choose to pay interest and Liquidated Damages by
mailing a check to the Holders of the New Notes at their addresses set forth in the Register of Holders.
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Subsidiary Guarantees
Each of the existing and future operative subsidiaries of SMI, other than Oil-Chem Research Corporation, will jointly and severally
guarantee SMI’s obligations under the New Notes. Each other SMI subsidiary that guarantees SMI’s or the guarantors’ obligations under the
2003 Credit Facility will also guarantee the New Notes. Each Subsidiary Guarantee will be subordinated to the prior payment in full of all
Senior Indebtedness. The obligations of each Guarantor under its Subsidiary Guarantee will be limited as necessary to prevent that subsidiary
guarantee from constituting a fraudulent conveyance under applicable law. See “Risk Factors—Federal and state statutes allow courts, under
specific circumstances, to void guarantees and require noteholders to return payments received from guarantors.”
A Guarantor may not consolidate with or merge into (whether or not such Guarantor is the surviving person) another Person unless:
(1)
(2)

immediately after giving effect to that transaction, no Default or Event of Default exists; and
the Person formed by or surviving any such consolidation or merger (if other than such Guarantor) assumes all the obligations of
that Guarantor pursuant to a supplemental indenture reasonably satisfactory in form to the Trustee.

The Subsidiary Guarantee of a Guarantor will be released:
(1)

in connection with any sale or other disposition of all of the assets of that Guarantor (including by way of merger or consolidation),
if SMI applies the Net Proceeds of that sale or other disposition, in accordance with the applicable provisions of the Indenture; or

(2)

in connection with any sale of all of the capital stock of a Guarantor, if SMI applies the Net Proceeds of that sale in accordance with
the applicable provisions of the Indenture; or
upon the release by all holders of Senior Indebtedness and Guarantor Senior Indebtedness of all guarantees issued by a Guarantor
and all liens of the property and assets of such Guarantor that relate to Senior Indebtedness and Guarantor Senior Indebtedness; or
upon the designation of a Subsidiary as an Unrestricted Subsidiary.

(3)
(4)

On a pro forma basis, after giving effect to the sale of the Original Notes and the application of the proceeds therefrom, the principal
amount of Guarantor Senior Indebtedness outstanding at June 30, 2004 would have been approximately $100.3 million, which amount is the
same Indebtedness that constitutes Senior Indebtedness of SMI. The Indenture will limit, subject to certain financial tests, the amount of
additional indebtedness, including Guarantor Senior Indebtedness, that the Guarantors can incur. See “—Certain Covenants—Incurrence of
Indebtedness and Issuance of Preferred Stock.”
The Board of Directors of SMI may at any time designate an Unrestricted Subsidiary to be a Subsidiary; provided that such designation
shall be deemed to be an incurrence of Indebtedness by a Subsidiary of SMI of any outstanding Indebtedness of such Unrestricted Subsidiary
and such designation shall only be permitted if:
(1) such Indebtedness is permitted under the covenant described under the caption “—Certain Covenants—Incurrence of Indebtedness
and Issuance of Preferred Stock,” calculated on a pro forma basis as if such designation had occurred at the beginning of the fourquarter reference period; and
(2) no Default or Event of Default would be in existence following such designation.
In addition, an Unrestricted Subsidiary shall continue to be an unrestricted subsidiary for purposes of the Indenture only if it:
(1)

has no Indebtedness other than Non-Recourse Debt;
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(2)

is a Person with respect to which neither SMI nor any of its Subsidiaries has any direct or indirect obligation,
(a)
(b)

(3)

to subscribe for additional Equity Interests; or
to maintain or preserve such Person’s financial condition or to cause such Person to achieve any specified levels of operating
results; and
has not guaranteed or otherwise directly or indirectly provided credit support for any Indebtedness of SMI or any of its Subsidiaries.

If, at any time, an Unrestricted Subsidiary fails to meet the requirements described in the preceding paragraph, such Unrestricted
Subsidiary shall thereafter cease to be an Unrestricted Subsidiary for purposes of the Indenture and any Indebtedness of such Unrestricted
Subsidiary shall be deemed to be incurred by a Subsidiary of SMI as of such date. If such Indebtedness is not permitted to be incurred as of
such date under the covenant described under the caption“—Certain Covenants—Incurrence of Indebtedness and Issuance of Preferred Stock,”
SMI shall be in default of such covenant. In the event an Unrestricted Subsidiary is designated as a Subsidiary or ceases to be an Unrestricted
Subsidiary for purposes of the Indenture, the Indenture will require SMI to cause such Unrestricted Subsidiary to execute and deliver to the
Trustee a supplemental indenture pursuant to which such Unrestricted Subsidiary will become a Guarantor.
Subordination
The payment of principal, premium and interest, and Liquidated Damages, if any, and other payment obligations on, or with respect to,
the New Notes (including any obligation to repurchase the New Notes) will be subordinated to the prior payment in full of all Senior
Indebtedness of SMI.
The holders of Senior Indebtedness will be entitled to receive payment in full of all Obligations due in respect of Senior Indebtedness
(including interest after the commencement of any such proceeding at the rate specified in the applicable Senior Indebtedness) before the
Holders of New Notes will be entitled to receive any payment with respect to the New Notes (except that Holders of New Notes may receive
common equity securities or debt securities that are subordinated at least to the same extent as the New Notes to Senior Indebtedness and any
securities issued in exchange for Senior Indebtedness (collectively, “Permitted Junior Securities”)) and payments made from the trust described
under “—Legal Defeasance and Covenant Defeasance,” in the event of any distribution to creditors of SMI:
(1)
(2)

in a liquidation or dissolution of SMI;
in a bankruptcy, reorganization, insolvency, receivership or similar proceeding relating to SMI or its property;

(3)
(4)

in an assignment for the benefit of creditors; or
in any marshalling of SMI’s assets and liabilities.

SMI also may not make any payment in respect of the New Notes (except in Permitted Junior Securities or from the trust described under
“—Legal Defeasance and Covenant Defeasance”) if:
(1)
(2)

a payment default on Designated Senior Indebtedness occurs; or
any other default occurs and is continuing on Designated Senior Indebtedness that permits holders of the Designated Senior
Indebtedness to accelerate its maturity and the Trustee receives a notice of such default (a “Payment Blockage Notice”) from (a)
with respect to Designated Senior Indebtedness arising under the Credit Agreement, the agent for the benefit of the lenders
thereunder or (b) with respect to any other Designated Senior Indebtedness, the holders of any Designated Senior Indebtedness.

Payments on the New Notes may and shall be resumed:
(1)

in the case of a payment default on Designated Senior Indebtedness, upon the date on which such default is cured or waived; and
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(2)

in the case of a nonpayment default, the earlier of the date on which such nonpayment default is cured or waived or 179 days after
the date on which the applicable Payment Blockage Notice is received, unless the maturity of any Designated Senior Indebtedness
has been accelerated.

No new period of payment blockage may be commenced unless and until:
(1) 360 days have elapsed since the effectiveness of the immediately prior Payment Blockage Notice; and
(2)

all scheduled payments of principal, premium and interest on the Notes that have come due have been paid in full in cash.

No nonpayment default that existed or was continuing on the date of delivery of any Payment Blockage Notice to the Trustee shall be, or
be made, the basis for a subsequent Payment Blockage Notice unless such default shall have been cured or waived for a period of not less than
90 days.
SMI must promptly notify holders of Senior Indebtedness if payment of the New Notes is accelerated because of an Event of Default.
As a result of the subordination provisions described above, in the event of a bankruptcy, liquidation or reorganization of SMI, Holders of
the New Notes may recover less ratably than creditors of SMI who are holders of Senior Indebtedness.
Optional Redemption
SMI may not redeem the Notes prior to June 1, 2008. After June 1, 2008, SMI has the option to redeem all or part of the New Notes upon
not less than 30 nor more than 60 days’ notice, at the redemption prices (expressed as percentages of principal amount) set forth below plus
accrued and unpaid interest and Liquidated Damages, if any, thereon to the applicable redemption date, if redeemed during the twelve-month
period beginning on June 1 of the years indicated below:
Year

Percentage

2008
2009
2010
2011 and thereafter

103.375%
102.250%
101.125%
100.000%

Selection and Notice
If less than all of the New Notes are to be redeemed at any time, the Trustee will select New Notes for redemption as follows:
(1) if the New Notes are listed, in compliance with the requirements of the principal national securities exchange on which the New
Notes are listed; or
(2) if the New Notes are not so listed, on a pro rata basis, by lot or by such method as the Trustee shall deem fair and appropriate.
No New Notes of $1,000 or less shall be redeemed in part. Notices of redemption shall be mailed by first class mail at least 30 but not
more than 60 days before the redemption date to each Holder of New Notes to be redeemed at its registered address.
If any Note is to be redeemed in part only, the notice of redemption that relates to that Note shall state the portion of the principal amount
thereof to be redeemed. A new Note in principal amount equal to the unredeemed portion of the original Note will be issued in the name of the
Holder thereof upon cancellation of the original
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Note. New Notes called for redemption become due on the date fixed for redemption. On and after the redemption date, interest ceases to
accrue on New Notes or portions of them called for redemption.
In addition, at any time prior to June 1, 2006, SMI, at its option, may use the net proceeds of one or more Equity Offerings to redeem up
to an aggregate of 35% of the aggregate principal amount of New Notes originally issued under the Indenture at a redemption price equal to
106.75% of the aggregate principal amount of the New Notes redeemed, plus accrued and unpaid interest, if any, to the redemption date
(subject to the rights of holders of record on relevant record dates to receive interest due on an interest payment date); provided that this
redemption provision shall not be applicable with respect to any transaction that results in a Change of Control. At least 65% of the initial
aggregate principal amount of New Notes must remain outstanding immediately after the occurrence of such redemption. In order to effect this
redemption, SMI must mail a notice of redemption no later than 30 days after the closing of the related Equity Offering and must complete
such redemption within 60 days of the closing of the Equity Offering.
If less than all of the New Notes are to be redeemed, the Trustee shall select the New Notes to be redeemed in compliance with the
requirements of the principal national security exchange, if any, on which the New Notes are listed, or if the New Notes are not listed, on a pro
rata basis, by lot or by any other method the Trustee shall deem fair and reasonable. New Notes redeemed in part must be redeemed only in
integral multiples of $1,000. Redemption pursuant to the provisions relating to an Equity Offering must be made on a pro rata basis or on as
nearly a pro rata basis as practicable (subject to the procedures of the Depositary or any other depositary).
Repurchase at the Option of Holders
Change of Control
Upon the occurrence of a Change of Control, each Holder of New Notes will have the right to require SMI to repurchase all or any part
(equal to $1,000 or an integral multiple thereof) of that Holder’s New Notes pursuant to the offer described below (the “Change of Control
Offer”). In the Change of Control Offer, SMI will offer a price in cash equal to 101% of the aggregate principal amount of the New Notes
repurchased plus accrued and unpaid interest and Liquidated Damages, if any, thereon (the “Change of Control Payment”) to the date of
purchase (the “Change of Control Payment Date”).
Within 15 days following any Change of Control, SMI will mail a notice to each Holder describing the transaction or transactions that
constitute the Change of Control and offering to repurchase New Notes pursuant to the procedures required by the Indenture and described in
such notice. The Change of Control Payment Date shall be a business day not less than 30 days nor more than 60 days after such notice is
mailed. SMI will comply with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws and regulations thereunder
to the extent such laws and regulations are applicable in connection with the repurchase of the New Notes as a result of a Change of Control.
On the Change of Control Payment Date, SMI will, to the extent lawful:
(1) accept for payment all New Notes or portions thereof properly tendered pursuant to the Change of Control Offer;
(2)

deposit with the Paying Agent an amount equal to the Change of Control Payment in respect of all New Notes or portions thereof so
tendered; and

(3)

deliver or cause to be delivered to the Trustee the New Notes so accepted together with an officers’ certificate stating the aggregate
principal amount of New Notes or portions thereof being purchased by SMI.

The Paying Agent will promptly mail to each Holder of Notes so tendered the Change of Control Payment for such Notes, and the
Trustee will promptly authenticate and mail (or cause to be transferred by book entry) to each Holder a new Note equal in principal amount to
any unpurchased portion of the Notes surrendered, if any; provided, that each such new Note will be in a principal amount of $1,000 or an
integral multiple thereof.
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Prior to complying with the provisions described under this caption, but in any event within 90 days following a Change of Control, SMI
will either repay all outstanding Senior Indebtedness or obtain the requisite consents, if any, under all agreements governing outstanding Senior
Indebtedness to permit the repurchase of New Notes as described under this caption. SMI will publicly announce the results of the Change of
Control Offer on or as soon as practicable after the Change of Control Payment Date.
The Change of Control provisions described above will be applicable whether or not any other provisions of the Indenture are applicable
to the transaction constituting a Change of Control. Except as described above with respect to a Change of Control, the Indenture does not
contain provisions that permit Holders of New Notes to require that SMI repurchase or redeem the Notes in the event of a takeover,
recapitalization or similar transaction.
Although the existence of a Holder’s right to require SMI to repurchase the New Notes in respect of a Change of Control may deter a
third party from acquiring SMI in a transaction that constitutes a Change of Control, the provisions of the Indenture relating to a Change of
Control in and of themselves may not afford Holders of New Notes protection in the event of a highly leveraged transaction, reorganization,
recapitalization, restructuring, merger or similar transaction involving SMI that may adversely affect Holders, if such transaction is not the type
of transaction included within the definition of a Change of Control.
The Credit Agreement as in effect on the date of the Indenture provides that certain change of control events with respect to SMI would
constitute a default thereunder. Any future credit agreements or other agreements relating to Senior Indebtedness to which SMI becomes a
party may contain similar restrictions and provisions. In the event a Change of Control occurs at a time when SMI is prohibited from
purchasing New Notes, SMI could seek the consent of its lenders to the purchase of New Notes or could attempt to refinance the borrowings
that contain such prohibition. If SMI does not obtain such a consent or repay such borrowings, SMI will remain prohibited from purchasing
New Notes. In such case, SMI’s failure to purchase tendered New Notes would constitute an Event of Default under the Indenture which
would, in turn, constitute a default under either the Credit Agreement. In such circumstances, the subordination provisions in the Indenture
would likely restrict payments to Holders of New Notes.
SMI will not be required to make a Change of Control Offer upon a Change of Control if a third party makes the Change of Control Offer
in the manner, at the times and otherwise in compliance with the requirements set forth in the Indenture applicable to a Change of Control
Offer made by SMI and purchases all New Notes validly tendered and not withdrawn under such Change of Control Offer.
The definition of Change of Control includes a phrase relating to the sale, lease, transfer, conveyance or other disposition of “all or
substantially all” of the assets of SMI and its Subsidiaries taken as a whole. Although there is a developing body of case law interpreting the
phrase “substantially all,” there is no precise established definition of the phrase under applicable law. Accordingly, the ability of a Holder of
New Notes to require SMI to repurchase such New Notes as a result of a sale, lease, transfer, conveyance or other disposition of less than all of
the assets of SMI and its Subsidiaries taken as a whole to another Person or group may be uncertain.
Restrictions in the Indenture described herein on the ability of SMI and our Subsidiaries to incur additional Indebtedness, to grant Liens
on our or their property, to make Restricted Payments and to make Asset Sales also may make more difficult or discourage a takeover of SMI,
whether favored or opposed by our management. Consummation of any such transaction in certain circumstances may require redemption or
repurchase of the Notes, and there can be no assurance that SMI or the acquiring party will have sufficient financial resources to effect such
redemption or repurchase. In certain circumstances, such restrictions and the restrictions on transactions with Affiliates may make more
difficult or discourage any leveraged buyout of SMI or any of our Subsidiaries. While such restrictions cover a variety of arrangements which
traditionally have been used to effect highly leveraged transactions, the Indenture may not afford the Holders of New Notes protection in all
circumstances from the adverse aspects of a highly leveraged transaction, reorganization, restructuring, merger or similar transaction.
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SMI will comply with the requirements of Section 14(e) of, and Rule 14e-l under, the Exchange Act and any other securities laws and
regulations thereunder to the extent such laws and regulations are applicable in connection with the repurchase of the New Notes as a result of a
Change of Control.
Asset Sales
SMI will not, and will not permit any of its Subsidiaries to, consummate an Asset Sale unless:
(1)

SMI (or the Subsidiary, as the case may be) receives consideration at the time of such Asset Sale at least equal to the fair market
value of the assets or Equity Interests issued or sold or otherwise disposed of;

(2)

such fair market value is determined by SMI’s Board of Directors and evidenced by a resolution of the Board of Directors set forth
in an officers’ certificate delivered to the Trustee, or by independent appraisal by an accounting, appraisal or investment banking
firm of national standing; and

(3)

at least 75% of the consideration therefor received by SMI or such Subsidiary is in the form of cash or Cash Equivalents.

For purposes of requirement (3) of this covenant, the following will be deemed to be cash: (A) the amount of any Senior Indebtedness of
SMI or any Subsidiary that is actually assumed by the transferee in such Asset Sale and from which SMI and the Subsidiaries are fully and
unconditionally released (excluding any liabilities that are incurred in connection with or in anticipation of such Asset Sale and contingent
liabilities) and (B) the amount of any notes, securities or other similar obligations received by SMI or any Subsidiary from such transferee that
are immediately converted, sold or exchanged (or are converted, sold or exchanged within 30 days of the related Asset Sale) by SMI or the
Subsidiaries into cash in an amount equal to the net cash proceeds realized upon such conversion, sale or exchange.
However, requirement (3) does not apply to any Asset Sale involving any Unrestricted Subsidiary of SMI. Further, Requirements (l)-(3)
do not apply to any Like Kind Exchange.
Within 365 days after the receipt of any Net Proceeds from an Asset Sale, SMI may apply such Net Proceeds, at its option:
(1)

to permanently reduce Senior Indebtedness of our or any Guarantor (and correspondingly reduce commitments with respect thereto
in the case of any reduction of borrowings under the Credit Agreement);

(2)

to the acquisition of a controlling interest in another business, the making of a capital expenditure or the acquisition of other longterm assets, in each case, in the same or a similar line of business as SMI was engaged in on the date of the Indenture; or
to reimburse SMI or its Subsidiaries for expenditures made, and costs incurred, to repair, rebuild, replace or restore property subject
to loss, damage or taking to the extent that the Net Proceeds consist of insurance proceeds received on account of such loss, damage
or taking.

(3)

Pending the final application of any such Net Proceeds, SMI may temporarily reduce Senior Indebtedness or otherwise invest such Net
Proceeds in any manner that is not prohibited by the Indenture.
Any Net Proceeds from Asset Sales that are not applied or invested as provided in the preceding paragraph will be deemed to constitute
“Excess Proceeds.” When the aggregate amount of Excess Proceeds exceeds $5.0 million, SMI will apply the Excess Proceeds to the
repayment of the New Notes and any other Pari Passu Indebtedness outstanding with similar provisions requiring SMI to make an offer to
purchase such Indebtedness with the proceeds from any Asset Sale as follows:
(A) SMI will make an offer to purchase (an “Asset Sale Offer”) from all Holders of the New Notes in accordance with the procedures
set forth in the Indenture in the maximum principal amount (expressed
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as a multiple of $1,000) of New Notes that may be purchased out of an amount (the “Note Amount”) equal to the product of such
Excess Proceeds multiplied by a fraction, the numerator of which is the outstanding principal amount of the New Notes, and the
denominator of which is the sum of the outstanding principal amount (or accreted value in the case of Indebtedness issued with
original issue discount) of the New Notes and such Pari Passu Indebtedness (subject to proration in the event such amount is less
than the aggregate Offered Price (as defined herein) of all New Notes tendered) and
(B) to the extent required by such Pari Passu Indebtedness to permanently reduce the principal amount of such Pari Passu Indebtedness
(or accreted value in the case of Indebtedness issued with original issue discount), SMI will make an offer to purchase or otherwise
repurchase or redeem Pari Passu Indebtedness (a “Pari Passu Offer”) in an amount (the “Pari Passu Debt Amount”) equal to the
excess of the Excess Proceeds over the Note Amount; provided that in no event will SMI be required to make a Pari Passu Offer in
a Pari Passu Debt Amount exceeding the principal amount (or accreted value) of such Pari Passu Indebtedness plus the amount of
any premium required to be paid to repurchase such Pari Passu Indebtedness.
The New Notes will be purchased at an offer price in cash in an amount equal to 100% of the principal amount thereof plus accrued and
unpaid interest and Liquidated Damages, if any, thereon to the date such Asset Sale Offer is consummated (the “Offered Price”), in accordance
with the procedures set forth in the Indenture. To the extent that the aggregate Offered Price of the New Notes tendered pursuant to an Asset
Sale Offer is less than the Note Amount relating thereto or the aggregate amount of Pari Passu Indebtedness that is purchased in a Pari Passu
Offer is less than the Pari Passu Debt Amount, SMI may use any remaining Excess Proceeds for general corporate purposes, subject to the
other covenants contained in the Indenture. If the aggregate principal amount of New Notes and Pari Passu Indebtedness surrendered by
Holders thereof exceeds the amount of Excess Proceeds, the Trustee shall select the New Notes to be purchased on a pro rata basis. Upon the
completion of the purchase of all the New Notes tendered pursuant to an Asset Sale Offer and the completion of a Pari Passu Offer, the amount
of Excess Proceeds, if any, shall be reset at zero.
Notwithstanding the foregoing, SMI and its Subsidiaries will be permitted to consummate one or more Asset Sales with respect to assets
or properties with an aggregate fair market value not in excess of $7.5 million with respect to all such Asset Sales made subsequent to the date
of the Indenture without complying with the provisions of the preceding paragraphs. Fair market value will be evidenced by a resolution of
SMI’s Board of Directors set forth in an Officers’ Certificate delivered to the Trustee.
In the event of the transfer of substantially all (but not all) of the property and assets of SMI as an entirety to a Person in a transaction
permitted under the caption “—Certain Covenants—Merger, Consolidation or Sale of Assets” below, the successor corporation shall be
deemed to have sold the properties and assets of SMI not so transferred for purposes of this covenant and shall comply with the provisions of
this covenant with respect to such deemed sale as if it were an Asset Sale. In addition, the fair market value of such properties and assets of
SMI or its Subsidiaries deemed to be sold shall be deemed to be Net Proceeds for purposes of this covenant.
If at any time any non-cash consideration received by SMI in connection with any Asset Sale is converted into or sold or otherwise
disposed of for cash, then such conversion or disposition shall be deemed to constitute an Asset Sale hereunder and the Net Proceeds thereof
shall be applied in accordance with this covenant.
SMI will comply with the requirements of Section 14(e) of, and Rule 14e-1 under, the Exchange Act and any other securities laws and
regulations thereunder to the extent such laws and regulations are applicable in connection with the repurchase of New Notes pursuant to an
Asset Sale Offer.
Certain Covenants
Restricted Payments
(a)

SMI will not, and will not permit any of its Subsidiaries to, directly or indirectly:
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(1)

(2)

(3)
(4)

declare or pay any dividend or make any other payment or distribution on account of the Equity Interests of SMI or any of
its Subsidiaries (including, without limitation, any payment in connection with any merger or consolidation involving SMI
or any of its Subsidiaries) or to the direct or indirect holders of the Equity Interests of SMI or any of its Subsidiaries in their
capacity as such (other than dividends on distributions payable in Equity Interests (other than Disqualified Stock) of SMI,
dividends or distributions payable to SMI or any Subsidiary of SMI or dividends or distributions made by a Subsidiary of
SMI to all holders of its Common Stock on a pro rata basis);
purchase, redeem or otherwise acquire or retire for value any Equity Interests of SMI, any Subsidiary of SMI, any
Unrestricted Subsidiary or any direct or indirect parent of SMI (other than any such Equity Interests owned by SMI or any
Subsidiary of SMI);
make any principal payment on, or purchase, redeem, defease or otherwise acquire or retire for value, any Indebtedness that
is subordinated to the New Notes, except at Stated Maturity; or
make any Restricted Investment (all such payments and other actions set forth in clauses (1) through (4) above being
collectively referred to as “Restricted Payments”),

unless, at the time of and after giving effect to such Restricted Payment:
(1)
(2)

no Default or Event of Default shall have occurred and be continuing or would occur as a consequence thereof; and
SMI would, at the time of such Restricted Payment and after giving pro forma effect thereto as if such Restricted Payment
had been made at the beginning of the applicable four-quarter period, have been permitted to incur at least $1.00 of
additional Indebtedness (other than Permitted Indebtedness) pursuant to paragraph (b) of the covenant described below
under the caption “—Incurrence of Indebtedness and Issuance of Preferred Stock”; and

(3)

such Restricted Payment, together with the aggregate of all other Restricted Payments made by SMI and its Subsidiaries
after the date of the Indenture (excluding Restricted Payments permitted by clauses (2), (3), (4), (7), (8) and (9) of the next
succeeding paragraph), is less than the sum of:
(A) 50% of the Consolidated Net Income of SMI for the period (taken as one accounting period) commencing on the first
day of the fiscal quarter beginning immediately prior to the Issue Date to the end of SMI’s most recently ended fiscal
quarter for which internal financial statements are available at the time of such Restricted Payment (or, if such
Consolidated Net Income for such period is a deficit, less 100% of such deficit); plus
(B) 100% of the aggregate net cash proceeds and the fair market value, as determined in good faith by the Board of
Directors, of marketable securities received by SMI from the issue or sale since the date of the Indenture of Equity
Interests of SMI or of debt securities of SMI that have been converted into such Equity Interests (other than Equity
Interests (or convertible debt securities) sold to a Subsidiary of SMI or an Unrestricted Subsidiary and other than
Disqualified Stock or debt securities that have been converted into Disqualified Stock); plus
(C) to the extent that any Restricted Investment that was made after the date of the Indenture is sold for cash or otherwise
liquidated or repaid for cash, the lesser of (i) the cash return of capital with respect to such Restricted Investment (less
the cost of disposition, if any), and (ii) the initial amount of such Restricted Investment, plus (iii) the amount resulting
from designation of an Unrestricted Subsidiary as a Subsidiary or an Unrestricted Subsidiary ceasing to be an
Unrestricted Subsidiary for purposes of the Indenture (such amount to be valued as provided in the second succeeding
paragraph) not to exceed the amount of Investments previously made by SMI or any Subsidiary in an Unrestricted
Subsidiary and which was, while an Unrestricted Subsidiary was treated as an Unrestricted Subsidiary for purposes of
the Indenture, treated as a Restricted Payment under the Indenture.
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(b)

The preceding provisions will not prohibit:
(1)

the payment of any dividend within 60 days after the date of declaration thereof, if at said date of declaration such payment
would have complied with the provisions of the Indenture;

(2)

the redemption, repurchase, retirement or other acquisition of any Equity Interests of SMI in exchange for, or out of the
proceeds of, the substantially concurrent sale (other than to a Subsidiary of SMI or an Unrestricted Subsidiary) of other
Equity Interests of SMI (other than any Disqualified Stock); provided, that the amount of any such net cash proceeds that are
utilized for any such redemption, repurchase, retirement or other acquisition shall be excluded from clause (3)(B) of the
preceding paragraph;
the defeasance, redemption or repurchase of pari passu or subordinated Indebtedness with the net cash proceeds from an
incurrence of Permitted Refinancing Indebtedness or the substantially concurrent sale (other than to a Subsidiary of SMI or
the Unrestricted Subsidiary) of Equity Interests of SMI (other than Disqualified Stock); provided, that the amount of any
such net cash proceeds that are utilized for any such redemption, repurchase, retirement or other acquisition shall be
excluded from clause (3)(B) of the preceding paragraph;

(3)

(4)

the making of any Restricted Payments after the date of the Indenture not exceeding in the aggregate $75.0 million;
provided, that no Default or Event of Default shall have occurred and be continuing immediately after such transaction;

(5)

the repurchase, redemption or other acquisition or retirement for value of any Equity Interests of SMI or any Subsidiary of
SMI held by any member of SMI’s (or any of its Subsidiaries’) management pursuant to any management equity
subscription agreement or stock option agreement; provided, that:
(a)

(6)

the aggregate price paid for all such repurchased, redeemed, acquired or retired Equity Interests shall not exceed $1.0
million in any twelve-month period plus the aggregate cash proceeds received by SMI during such twelve-month
period from any reissuance of Equity Interests by SMI to members of management of SMI and its Subsidiaries; and

(b) no Default or Event of Default shall have occurred and be continuing immediately after such transaction;
The payment of cash dividends on SMI’s shares of Common Stock in the aggregate amount per fiscal year equal to $0.30 per
share for each share of Common Stock of SMI outstanding as of the one record date for dividends payable in respect of such
fiscal year plus an additional amount per share equal to 33% of such permitted cash per share dividend payment to the extent
SMI’s Board of Directors approves any such increase in dividends per share (as such amount shall be adjusted for changes in
the capitalization of SMI upon recapitalizations, reclassifications, stock splits, stock dividends, reverse stock splits, stock
consolidations and similar transactions), provided, however, in the event a Change of Control occurs, the aggregate amounts
permitted to be paid in cash dividends per fiscal year shall not exceed the aggregate amounts of cash dividends paid in the
same fiscal year most recently occurring prior to such Change of Control, provided, further, that for purposes of this
exception, shares of Common Stock issued for less than fair market value (other than shares issued pursuant to options or
otherwise in accordance with SMI’s employee stock option, purchase or option plans) shall not be deemed outstanding;
provided, further that no Default or Event of Default shall have occurred and be continuing immediately after such
transaction;

(7)

the repurchase of Capital Stock deemed to occur upon exercise of stock options to the extent that shares of such Capital
Stock represent a portion of the exercise price of such options;

(8)

the payment of cash in lieu of the issuance of fractional shares in connection with the exercise of warrants, options or other
securities convertible into or exercisable for Capital Stock of SMI; and
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(9)

payments or distributions to stockholders pursuant to appraisal rights required under applicable law in connection with any
consolidation, merger or transfer of assets that complies with the covenant described under “—Merger, Consolidation or
Sale of Assets.”

In connection with the designation of an Unrestricted Subsidiary as a Subsidiary or an Unrestricted Subsidiary ceasing to be an
Unrestricted Subsidiary for purposes of the Indenture, all outstanding Investments previously made by SMI or any Subsidiary in an
Unrestricted Subsidiary will be deemed to constitute Investments in an amount equal to the greater of the following:
•

the net book value of such Investments at the time of such designation or such Unrestricted Subsidiary ceasing to be an Unrestricted
Subsidiary for purposes of the Indenture; and

•

the fair market value of such Investments at the time of such designation or such Unrestricted Subsidiary ceasing to be an
Unrestricted Subsidiary for purposes of the Indenture.

The amount of all Restricted Payments (other than cash) shall be the fair market value on the date of the Restricted Payment of the asset
(s) proposed to be transferred by SMI or such Subsidiary, as the case may be, pursuant to the Restricted Payment. Fair market value will be
evidenced by a resolution of SMI’s Board of Directors set forth in an officers’ certificate delivered to the Trustee not later than the date of
making any Restricted Payment. The officers’ certificate will state that such Restricted Payment is permitted and set forth the basis upon which
the calculations required by the covenant described above were computed. The calculations may be based upon SMI’s latest available financial
statements.
Incurrence of Indebtedness and Issuance of Preferred Stock
(a) SMI will not, and will not permit any of its Subsidiaries to, directly or indirectly, create, incur, issue, assume, guarantee or otherwise
become directly or indirectly liable, contingently or otherwise, with respect to (collectively, “incur”) any Indebtedness (including Acquired
Indebtedness). SMI also will not issue any Disqualified Stock and will not permit any of its Subsidiaries to issue any shares of preferred stock.
(b) However, SMI and any Guarantor may incur Indebtedness (including Acquired Indebtedness), and SMI may issue Disqualified
Stock, if the Fixed Charge Coverage Ratio for SMI’ s most recently ended four full fiscal quarters for which internal financial statements are
available immediately preceding the date on which such additional Indebtedness is incurred or such Disqualified Stock is issued would have
been at least 2.25 to 1, determined on a pro forma basis (including a pro forma application of the net proceeds therefrom), as if the additional
Indebtedness had been incurred, or the Disqualified Stock had been issued, as the case may be, at the beginning of such four-quarter period.
(c)

The foregoing provisions will not prohibit the incurrence of any of the following items of indebtedness (“Permitted Indebtedness”):
(1)
the incurrence by SMI and the Guarantors of Indebtedness under the Credit Agreement (including guarantees thereof) in an
aggregate principal amount at any time outstanding (with letters of credit being deemed to have a principal amount equal to
the maximum potential liability of SMI and its Subsidiaries thereunder) not to exceed $350 million less the aggregate
amount of all Net Proceeds of Asset Sales applied to permanently reduce the commitments with respect to such Indebtedness
pursuant to the covenant described above under the caption “—Repurchase at the Option of Holders—Asset Sales”;
(2)
(3)

the incurrence by SMI of Indebtedness represented by the New Notes, excluding any Additional Notes, and the incurrence
by the Guarantors of Indebtedness represented by the Guarantees;
the incurrence by SMI or any of its Subsidiaries of Indebtedness represented by Capital Lease Obligations (whether or not
incurred pursuant to sale and leaseback transactions), mortgage financings or purchase money obligations, in each case
incurred for the purpose of financing all or any part of the purchase price or cost of construction or improvement of property,
plant or equipment used in the business of SMI or such Subsidiary, in an aggregate principal amount not to exceed $20.0
million at any time outstanding;
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(4)

the incurrence by SMI or any of its Subsidiaries of Permitted Refinancing Indebtedness in exchange for, or the net proceeds
of which are used to extend, refinance, renew, replace, defease or refund, (a) Existing Indebtedness (other than the 8½%
Notes and the 1999 Credit Agreement) or (b) Indebtedness that was permitted by the Indenture to be incurred (other than any
such Indebtedness incurred pursuant to clause (1), (3), (5), (6), (7), (8), (9), (10), (11), (l2), (13) or (14) of this paragraph);

(5)

the incurrence by SMI or any of its Wholly Owned Subsidiaries or any Guarantor of intercompany Indebtedness between or
among SMI and any of its Wholly Owned Subsidiaries or any Guarantor; provided, however, that: (a) if SMI is the obligor
on such Indebtedness, such Indebtedness must be expressly subordinate to the payment in full of all Obligations with respect
to the New Notes; and (b)(i) any subsequent issuance or transfer of Equity Interests that results in any such Indebtedness
being held by a Person other than SMI, a Wholly Owned Subsidiary or a Guarantor, and (ii) any sale or other transfer of any
such Indebtedness to a Person that is not either SMI, a Wholly Owned Subsidiary or a Guarantor shall be deemed, in each
case, to constitute an incurrence of such Indebtedness by SMI or such Subsidiary, as the case may be;

(6)

the incurrence by SMI of Hedging Obligations that are incurred for the purpose of fixing or hedging interest rate risk with
respect to Indebtedness that is permitted by the terms of the Indenture to be incurred;

(7)

the incurrence by SMI of Hedging Obligations under currency exchange agreements; provided , that such agreements were
entered into in the ordinary course of business;
the incurrence of Indebtedness of a Guarantor represented by guarantees of Indebtedness of SMI that has been incurred in
accordance with the terms of the Indenture;
Indebtedness of SMI or any of its Subsidiaries in connection with surety, performance, appeal or similar bonds, completion
guarantees or similar instruments entered into in the ordinary course of business or from letters of credit or other obligations
in respect of self-insurance and workers’ compensation obligations or similar arrangements; provided that, in each case
contemplated by this clause (9), upon the drawing of such instrument, such obligations are reimbursed within 30 days
following such drawing; provided, further, that such Indebtedness is not in connection with the borrowing of money or the
obtaining of advances or credit;
Indebtedness of SMI or any of its Subsidiaries arising from the honoring by a bank or other financial institution of a check,
draft or similar instrument inadvertently (except in the case of daylight overdrafts) drawn against insufficient finds in the
ordinary course of business; provided, however, that such Indebtedness is extinguished within three business days of
incurrence;
Indebtedness of SMI to the extent the net proceeds thereof are promptly deposited to defease the New Notes as described
below under “—Legal Defeasance and Covenant Defeasance;”
Indebtedness of SMI or any Subsidiary arising from agreements for indemnification or purchase price adjustment obligations
or similar obligations, earn-outs or other similar obligations or from guarantees or letters of credit, surety bonds or
performance bonds securing any obligation of SMI or a Subsidiary pursuant to such an agreement, in each case, incurred or
assumed in connection with the acquisition or disposition of any business, assets or Capital Stock of a Subsidiary; provided
that the maximum assumable liability in respect of all such obligations shall at no time exceed the gross proceeds actually
paid or received by SMI and any Subsidiary, including the fair market value of non-cash proceeds;
Indebtedness of Foreign Subsidiaries in the aggregate principal amount of $25.0 million outstanding at any one time in the
aggregate provided that on the date of incurrence of any such Indebtedness SMI could borrow $1.00 of Indebtedness (other
than Permitted Indebtedness) under paragraph (b) above; and

(8)
(9)

(10)

(11)
(12)

(13)
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(14)

the incurrence by SMI of Indebtedness (in addition to Indebtedness permitted by any other clause of this paragraph) in an
aggregate principal amount (or accreted value, as applicable) at any time outstanding not to exceed $25.0 million.

For purposes of determining compliance with this “Incurrence of Indebtedness and Issuance of Preferred Stock” covenant, in the event
that an item of Indebtedness meets the criteria of more than one of the types of Indebtedness permitted by this covenant, SMI in its sole
discretion shall classify or reclassify such item of Indebtedness and only be required to include the amount of such Indebtedness as one of such
types; provided that Indebtedness under the Credit Agreement which is outstanding or available on the Issue Date, and any renewals,
extensions, substitutions, refundings, refinancings or replacements thereof, in an amount not in excess of the amount permitted to be incurred
pursuant to clause (1) above, shall be deemed to have been incurred pursuant to clause (1) above rather than pursuant to paragraph (b) above.
Indebtedness permitted by this covenant need not be permitted solely by reference to one provision permitting such Indebtedness but may
be permitted in part by one such provision and in part by one or more other provisions of this covenant permitting such Indebtedness.
Accrual of interest, accretion or amortization of original issue discount and the payment of interest on any Indebtedness in the form of
additional Indebtedness with the same terms, and the payment of dividends on any Capital Stock (other than Disqualified Stock) in the form of
additional shares of the same class of Capital Stock (other than Disqualified Stock) will not be deemed to be an incurrence of Indebtedness for
purposes of this covenant; provided, in each such case, that the amount thereof as accrued is included in Fixed Charge Coverage Ratio of SMI.
For purposes of determining compliance with any dollar-denominated restriction on the incurrence of Indebtedness denominated in a
foreign currency, the dollar-equivalent principal amount of such Indebtedness incurred pursuant thereto shall be calculated based on the
relevant currency exchange rate in effect on the date that such Indebtedness was incurred.
If Indebtedness is secured by a letter of credit that serves only to secure such Indebtedness, then the total amount deemed incurred shall
be equal to the greater of (x) the principal of such Indebtedness and (y) the amount that may be drawn under such letter of credit.
The amount of Indebtedness issued at a price less than the amount of the liability thereof shall be determined in accordance with GAAP.
Liens
SMI will not, and will not permit any of its Subsidiaries to, directly or indirectly, create, incur, assume or suffer to exist any Lien securing
Indebtedness on any asset now owned or hereafter acquired, or any income or profits therefrom, or assign or convey any right to receive
income therefrom, except Permitted Liens, unless all payments due under the Indenture and the New Notes are secured on an equal and ratable
basis with the Indebtedness so secured until such time as such Indebtedness is no longer secured by a Lien; provided, that if such Indebtedness
is by its terms expressly subordinated to the New Notes on any Guarantee, the Lien securing such Indebtedness shall be subordinate and junior
to the Lien securing the New Notes and the Guarantees with the same relative priority as such subordinate or junior Indebtedness shall have
with respect to the New Notes and the Guarantees.
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Dividend and Other Payment Restrictions Affecting Subsidiaries
SMI will not, and will not permit any of its Subsidiaries to, directly or indirectly, create or otherwise cause or suffer to exist or become
effective any consensual encumbrance or restriction on the ability of any Subsidiary to:
(1)
(2)

pay dividends or make any other distributions to SMI or any of its Subsidiaries on its Capital Stock or with respect to any other
interest or participation in, or measured by, its profits, or pay any indebtedness owed to SMI or any of its Subsidiaries;
make loans or advances to SMI or any of its Subsidiaries; or

(3)

transfer any of its properties or assets to SMI or any of its Subsidiaries.

However, the preceding restrictions will not apply to encumbrances or restrictions existing under or by reason of:
(1) applicable law;
(2)
(3)
(4)
(5)

(6)
(7)

(8)

(9)

the Indenture;
the Credit Agreement as in effect on the date of the Indenture (and thereafter only to the extent such encumbrances or restrictions
are no more restrictive than those in effect under the Credit Agreement as in effect on the date of the Indenture);
Existing Indebtedness;
any instrument governing Indebtedness or Capital Stock of a Person acquired by SMI or any of its Subsidiaries as in effect at the
time of such acquisition (except to the extent such Indebtedness was incurred in connection with or in contemplation of such
acquisition), which encumbrance or restriction is not applicable to any Person, or the properties or assets of any Person, other than
the Person, or the properties or assets of the Person, so acquired;
customary non-assignment provisions in leases entered into in the ordinary course of business and consistent with past practices;
Capital Lease Obligations or purchase money obligations for property acquired in the ordinary course of business that impose
restrictions of the nature described in clause (c) (3) of “Incurrence of Indebtedness and Issuance of Preferred Stock” above on the
property so acquired;
restrictions contained in Indebtedness of Foreign Subsidiaries permitted to be incurred under the Indenture, so long as such
restrictions or encumbrances are customary for Indebtedness of the type issued and permit by their terms at all times (other than
during the occurrence and continuation of a payment default under such Indebtedness) distributions or loans to SMI to permit
payments on the New Notes when due as required by the terms of Indenture (in the view of an officer of SMI as expressed in an
officers’ certificate thereof); and
Permitted Refinancing Indebtedness; provided that the restrictions contained in the agreements governing such Permitted
Refinancing Indebtedness are no more restrictive than those contained in the agreements governing the Indebtedness being
refinanced.

Merger, Consolidation, or Sale of Assets
Whether or not SMI is the surviving corporation, SMI may not consolidate or merge with or into, or sell, assign, transfer, lease, convey or
otherwise dispose of all or substantially all of its properties or assets in one or more related transactions, to another corporation, Person or
entity unless:
(1) (a) SMI is the surviving corporation or the entity; or (b) the Person formed by or surviving any such consolidation or merger (if
other than SMI) or to which such sale, assignment, transfer, lease,
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(2)

(3)
(4)

conveyance or other disposition shall have been made is a corporation organized or existing under the laws of the United States, any
state thereof or the District of Columbia;
the entity or Person formed by or surviving any such consolidation or merger (if other than SMI) or the entity or Person to which
such sale, assignment, transfer, lease, conveyance or other disposition shall have been made assumes all the obligations of SMI
under the New Notes and the Indenture pursuant to a supplemental indenture in a form reasonably satisfactory to the Trustee;
immediately after such transaction no Default or Event of Default exists; and
except in the case of a merger of SMI with or into a Wholly Owned Subsidiary of SMI, SMI or the entity or Person formed by or
surviving any such consolidation or merger (if other than SMI), or to which such sale, assignment, transfer, lease, conveyance or
other disposition shall have been made:
(a)
(b)

will have Consolidated Net Worth immediately after the transaction equal to or greater than the Consolidated Net Worth of
SMI immediately preceding the transaction; and
will, at the time of such transaction and after giving pro forma effect thereto as if such transaction had occurred at the
beginning of the applicable four-quarter period, be permitted to incur at least $1.00 of additional Indebtedness (other than
Permitted Indebtedness) pursuant to paragraph (b) of the covenant described above under the caption “—Incurrence of
Indebtedness and Issuance of Preferred Stock.”

Transactions with Affiliates
SMI will not, and will not permit any of its Subsidiaries to, make any payment to, or sell, lease, transfer or otherwise dispose of any of its
properties or assets to, or purchase any property or assets from, or enter into or make or amend any contract, agreement, understanding, loan,
advance or guarantee with, or for the benefit of, any Affiliate (each of the foregoing, an “Affiliate Transaction”), unless:
(1)

such Affiliate Transaction is on terms that are no less favorable to SMI or the relevant Subsidiary than those that would have been
obtained in a comparable transaction by SMI or such Subsidiary with an unrelated Person; and

(2)

SMI delivers to the Trustee:
(a)
with respect to any Affiliate Transaction or series of related Affiliate Transactions involving aggregate consideration in
excess of $4.0 million, a resolution of the Board of Directors set forth in an officers’ certificate certifying that such Affiliate
Transaction complies with this covenant and that such Affiliate Transaction has been approved by a majority of the
disinterested members of the Board of Directors or, if there are no such disinterested directors, by a majority of the members
of the Board of Directors; and
(b)

with respect to any Affiliate Transaction or series of related Affiliate Transactions involving aggregate consideration in
excess of $15.0 million, an opinion as to the fairness to the Holders of New Notes of such Affiliate Transaction from a
financial point of view issued by an accounting, appraisal or investment banking firm of national standing.

The following items shall not be deemed to be Affiliate Transactions, and, therefore, will not be subject to the provisions of the prior
paragraph:
(1)

(2)

any issuance of securities, or other payments, awards or grants in cash, securities or otherwise pursuant to, or the funding of,
employment arrangements, stock options and stock ownership plans approved by the Board of Directors or the payment of fees and
indemnities to directors of SMI and its Subsidiaries in the ordinary course of business and consistent with the past practice of SMI
or such Subsidiary;
loans or advances to employees in the ordinary course of business;
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(3)

transactions between or among SMI and/or its Wholly Owned Subsidiaries;

(4)

Restricted Payments (other than Restricted Investments) that are permitted by the provisions of the Indenture described above under
the caption “—Restricted Payments”; and

(5)

Any transactions undertaken pursuant to any contracts in existence on the Issue Date (as in effect on the Issue Date) and any
renewals, replacements or modifications of such contracts (pursuant to new transactions or otherwise) on terms no less favorable to
the Holders of the New Notes than those in effect on the Issue Date, in each case, shall not be deemed Affiliate Transactions.

Sale and Leaseback Transactions
SMI will not, and will not permit any of its Subsidiaries to, enter into any sale and leaseback transaction; provided, that SMI or one of its
Subsidiaries may enter into a sale and leaseback transaction if:
(1) SMI or such Subsidiary could have (a) incurred Indebtedness in an amount equal to the Attributable Indebtedness relating to such
sale and leaseback transaction pursuant to the Fixed Charge Coverage Ratio test set forth in paragraph (b) of the covenant described
above under the caption “—Incurrence of Indebtedness and Issuance of Preferred Stock” and (b) incurred a Lien to secure such
Indebtedness pursuant to the covenant described above under the caption “—Liens”;
(2)

the gross cash proceeds of such sale and leaseback transaction are at least equal to the fair market value (as determined in good faith
by the Board of Directors and set forth in an officers’ certificate delivered to the Trustee) of the property that is the subject of such
sale and leaseback transaction; and

(3)

the transfer of assets in such sale and leaseback transaction is permitted by, and SMI applies the proceeds of such transaction in
compliance with, the covenant described above under the caption “—Repurchase at the Option of Holders—Asset Sales.”

Limitation on Issuances and Sales of Capital Stock of Wholly Owned Subsidiaries
SMI will not, and will not permit any Wholly Owned Subsidiary of SMI to transfer, convey, sell, lease or otherwise dispose of any
Capital Stock of any Wholly Owned Subsidiary of SMI to any Person (other than SMI or a Wholly Owned Subsidiary of SMI), unless:
(1) such transfer, conveyance, sale, lease or other disposition is of all the Capital Stock of such Wholly Owned Subsidiary; and
(2)

the cash Net Proceeds from such transfer, conveyance, sale, lease or other disposition are applied in accordance with the covenant
described above under the caption “—Repurchase at the Option of Holders—Asset Sales.”

In addition, SMI will not permit any Wholly Owned Subsidiary of SMI to issue any of its Equity Interests (other than, if necessary, shares
of its Capital Stock constituting directors’ qualifying shares) to any Person other than to SMI or a Wholly Owned Subsidiary of SMI.
Guarantees of Certain Indebtedness
SMI will not permit any of its Subsidiaries that is not a Guarantor to incur, guarantee or secure through the granting of Liens the payment
of any Indebtedness. Further, SMI will not, and will not permit any of its Subsidiaries to, pledge any intercompany notes representing
obligations of any of its Subsidiaries to secure the payment of any Indebtedness. If such Subsidiary, SMI and the Trustee execute and deliver a
supplemental indenture evidencing such Subsidiary’s unconditional guarantee, on a senior subordinated basis, of the New Notes, then SMI will
permit the above-described actions.
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Limitation on Layering
Notwithstanding the provisions described above under “—Incurrence of Indebtedness and Issuance of Preferred Stock,” SMI will not
incur, create, issue, assume, guarantee or otherwise become liable for any Indebtedness that is subordinate or junior in right of payment to any
Indebtedness of SMI and senior in any respect in right of payment to the New Notes. In addition, no Guarantor will incur, create, issue, assume,
guarantee or otherwise become liable for any Indebtedness of such Guarantor that is subordinate or junior in right of payment to any
Indebtedness of such Guarantor and senior in any respect in right of payment to the Subsidiary Guarantee of such Guarantor.
Limitation on Unrestricted Subsidiaries
SMI may designate after the Issue Date any Subsidiary (other than a Guarantor) as an “Unrestricted Subsidiary” under the Indenture (a
“Designation”) only if:
(a)
no Default shall have occurred and be continuing at the time of or after giving effect to such Designation;
(b)

(c)

(d)
(e)
(f)

SMI would be permitted to make an Investment (other than a Permitted Investment) at the time of Designation (assuming the
effectiveness of such Designation) pursuant to paragraph (a) of “—Restricted Payments” above in an amount (the
“Designation Amount”) equal to the greater of( 1) the net book value of SMI’s interest in such Subsidiary calculated in
accordance with GAAP or (2) the fair market value of SMI’s interest in such Subsidiary as determined in good faith by
SMI’s board of directors;
SMI would be permitted under the Indenture to incur $1.00 of additional Indebtedness (other than Permitted Indebtedness)
pursuant to Fixed Charge Coverage Ratio (on a pro forma basis) in the covenant described under “—Incurrence of
Indebtedness and Issuance of Preferred Stock” at the time of such Designation (assuming the effectiveness of such
Designation);
such Unrestricted Subsidiary does not own any Capital Stock in any Subsidiary of SMI which is not simultaneously being
designated an Unrestricted Subsidiary;
such Unrestricted Subsidiary is not liable, directly or indirectly, with respect to any Indebtedness other than Unrestricted
Subsidiary Indebtedness, provided that an Unrestricted Subsidiary may provide a Guarantee for the New Notes; and
such Unrestricted Subsidiary is not a party to any agreement, contract, arrangement or understanding at such time with SMI
or any Subsidiary unless the terms of any such agreement, contract, arrangement or understanding are no less favorable to
SMI or such Subsidiary than those that might be obtained at the time from Persons who are not Affiliates of SMI or, in the
event such condition is not satisfied, the value of such agreement, contract, arrangement or understanding to such
Unrestricted Subsidiary from and after the date of Designation shall be deemed a Restricted Payment.

In the event of any such Designation, SMI shall be deemed to have made an Investment constituting a Restricted Payment pursuant to the
covenant “—Restricted Payments” for all purposes of the Indenture in the Designation Amount.
The Indenture will also provide that SMI shall not and shall not cause or permit any Subsidiary to at any time:
(a)

provide credit support for, guarantee or subject any of its property or assets (other than the Capital Stock of any Unrestricted
Subsidiary) to the satisfaction of any Indebtedness of any Unrestricted Subsidiary (including any undertaking, agreement or
instrument evidencing such Indebtedness) (other than Permitted Investments in Unrestricted Subsidiaries), or
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(b)

be directly or indirectly liable for any Indebtedness of any Unrestricted Subsidiary.

For purposes of the foregoing, the Designation of a Subsidiary of SMI as an Unrestricted Subsidiary shall be deemed to be the
Designation of all of the subsidiaries of such Subsidiary as Unrestricted Subsidiaries. Unless so designated as an Unrestricted Subsidiary, any
Person that becomes a subsidiary of SMI will be classified as a Subsidiary.
SMI may revoke any Designation of a Subsidiary as an Unrestricted Subsidiary (a “Revocation”) if:
(a)
no Default shall have occurred and be continuing at the time of and after giving effect to such Revocation;
(b)

all Liens and Indebtedness of such Unrestricted Subsidiary outstanding immediately following such Revocation would, if
incurred at such time, have been permitted to be incurred for all purposes of the Indenture; and

(c)

unless such redesignated Subsidiary shall not have any Indebtedness outstanding (other than Indebtedness that would be
Permitted Indebtedness), immediately after giving effect to such proposed Revocation, and after giving pro forma effect to
the incurrence of any such Indebtedness of such redesignated Subsidiary as if such Indebtedness was incurred on the date of
the Revocation, SMI could incur $1.00 of additional Indebtedness (other than Permitted Indebtedness) pursuant to the
covenant described under “—Incurrence of Indebtedness and Issuance of Preferred Stock.”

All Designations and Revocations must be evidenced by a resolution of the Board of Directors of SMI delivered to the Trustee certifying
compliance with the foregoing provisions.
Payments for Consent
Neither SMI nor any of its Subsidiaries will, directly or indirectly, pay or cause to be paid any consideration, whether by way of interest,
fee or otherwise, to any Holder of any New Notes for or as an inducement to any consent, waiver or amendment of any of the terms or
provisions of the Indenture or the New Notes unless such consideration is offered to be paid or is paid to all Holders of the New Notes that
consent, waive or agree to amend in the time frame set forth in the solicitation documents relating to such consent, waiver or agreement.
Reports
Whether or not required by the Commission, so long as any New Notes are outstanding, SMI will furnish to Holders of New Notes:
(1) all quarterly and annual financial information that would be required to be contained in a filing with the Commission on Form 10-Q
and Form 10-K if SMI were required to file such Forms, including a “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” and, with respect to the annual information only, a report thereon by SMI’s certified
independent accountants; and
(2)

all current reports that would be required to be filed with the Commission on Form 8-K if SMI were required to file such reports.

In addition, whether or not required by the rules and regulations of the Commission, SMI will file a copy of all such information and
reports with the Commission for public availability (unless the Commission will not accept such a filing) and make such information available
to securities analysts and prospective investors upon request. In addition, SMI and the Guarantors have agreed that, for so long as any New
Notes remain outstanding, they will furnish to the Holders and to securities analysts and prospective investors, upon their request, the
information required to be delivered pursuant to Rule 144A(d)(4) under the Securities Act.
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Events of Default and Remedies
Each of the following is an Event of Default:
(1) default for 30 days in the payment when due of interest on, or Liquidated Damages, if any, with respect to, the New Notes (whether
or not prohibited by the subordination provisions of the Indenture);
(2) default in payment when due of the principal of or premium, if any, on the New Notes (whether or not prohibited by the
subordination provisions of the Indenture);
(3)

failure by SMI to comply with the provisions described under the captions “—Repurchase at the Option of Holders—Change of
Control” or “—Asset Sales”;

(4)

failure by SMI to comply with the provisions described under the captions “—Certain Covenants—Restricted Payments” or “—
Incurrence of Indebtedness and Issuance of Preferred Stock” and the continuance of such failure for a period of 30 days after notice
is given to SMI by the Trustee or to SMI and the Trustee by the Holders of at least 25% in aggregate principal amount of the New
Notes then outstanding;

(5)

failure by SMI for 60 days after notice is given to SMI by the Trustee or to SMI and the Trustee by the Holders of at least 25% in
aggregate principal amount of the New Notes then outstanding to comply with any of its other agreements in the Indenture or the
New Notes;

(6)

default under any mortgage, indenture or instrument under which there may be issued or by which there may be secured or
evidenced any Indebtedness for money borrowed by SMI or any of its Subsidiaries (or the payment of which is guaranteed by SMI
or any of its Subsidiaries) whether such Indebtedness or guarantee now exists, or is created after the date of the Indenture, which
default (a) is caused by a failure to pay principal of such Indebtedness at its Stated Maturity (after the expiration of any applicable
grace period); or (b) results in the acceleration of such Indebtedness prior to its maturity and, in each case, the principal amount of
which Indebtedness, together with the principal amount of any other such Indebtedness described in clauses (a) and (b) above,
aggregates $5.0 million or more;
failure by SMI or any of its Subsidiaries to pay final judgments aggregating in excess of $5.0 million (net of amounts covered by
insurance), which judgments are not paid, discharged or stayed for a period of 60 days;

(7)
(8)
(9)

certain events of bankruptcy or insolvency with respect to SMI or any of its Subsidiaries; or
the Subsidiary Guarantee of any Guarantor is held in judicial proceedings to be unenforceable or invalid or ceases for any reason to
be in full force and effect (other than in accordance with the terms of the Indenture) or any Guarantor or any Person acting on behalf
of any Guarantor denies or disaffirms such Guarantor’s obligations under its Subsidiary Guarantee (other than by reason of a release
of such Guarantor from its Subsidiary Guarantee in accordance with the terms of the Indenture).

If any Event of Default occurs and is continuing, the Trustee or the Holders of at least 25% in aggregate principal amount of the then
outstanding New Notes may declare all the New Notes to be due and payable immediately. However, if any Senior Indebtedness is outstanding
under the Credit Agreement, upon a declaration of acceleration, the New Notes shall be payable upon the earlier of:
(1) the day which is five business days after the provision to SMI and the agent under the Credit Agreement of written notice of such
declaration; or
(2) the date of acceleration of any Indebtedness under the Credit Agreement.
Notwithstanding the foregoing, in the case of an Event of Default arising from certain events of bankruptcy or insolvency, with respect to
SMI, any Significant Subsidiary or any group of Subsidiaries that, taken together, would constitute a Significant Subsidiary, all outstanding
New Notes will become due and payable without further action or notice.
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Holders of Notes may not enforce the Indenture or the New Notes except as provided in the Indenture. Subject to certain limitations,
Holders of a majority in aggregate principal amount of the then outstanding New Notes may direct the Trustee in its exercise of any trust or
power. The Trustee may withhold from Holders of New Notes notice of any continuing Default or Event of Default (except a Default or Event
of Default relating to the payment of principal or interest) if it determines that withholding notice is in their interest.
The Holders of a majority in aggregate principal amount of the New Notes then outstanding by notice to the Trustee may on behalf of the
Holders of all of the New Notes waive any existing Default or Event of Default and its consequences under the Indenture except a continuing
Default or Event of Default in the payment of interest on, or the principal of, the New Notes.
SMI is required to deliver to the Trustee annually a statement regarding compliance with the Indenture, and SMI is required upon
becoming aware of any Default or Event of Default, to deliver to the Trustee a statement specifying such Default or Event of Default.
No Personal Liability of Directors, Officers, Employees and Shareholders
No director, officer, employee, incorporator or stockholder of SMI or any Guarantor, as such, shall have any liability for any obligations
of SMI or any Guarantor under the New Notes, the Guarantees, the Indenture or for any claim based on, in respect of, or by reason of, such
obligations or their creation. Each Holder of New Notes by accepting a New Note waives and releases all such liability. The waiver and release
are part of the consideration for the issuance of the New Notes. Such waiver may not be effective to waive liabilities under the federal
securities laws and it is the view of the Commission that such a waiver is against public policy.
Legal Defeasance and Covenant Defeasance
SMI may, at its option and at any time, elect to have all of the obligations of SMI and the Guarantors discharged with respect to the
outstanding New Notes (“Legal Defeasance”) except for:
(1)

the rights of Holders of outstanding New Notes to receive payments in respect of the principal of, premium, if any, and interest and
Liquidated Damages, if any, on such New Notes when such payments are due from the trust referred to below;

(2)

SMI’s obligations with respect to the New Notes concerning issuing temporary New Notes, registration of transfer of New Notes,
mutilated, destroyed, lost or stolen New Notes and the maintenance of an office or agency for payment and money for security
payments held in trust;

(3)
(4)

the rights, powers, trusts, duties and immunities of the Trustee, and SMI’s obligations in connection therewith; and
the Legal Defeasance provisions of the Indenture.

In addition, SMI may, at its option and at any time, elect to have the obligations of SMI released with respect to certain covenants that are
described in the Indenture (“Covenant Defeasance”) and thereafter any omission to comply with such obligations shall not constitute a Default
or Event of Default with respect to the New Notes. In the event Covenant Defeasance occurs, certain events (not including non-payment,
bankruptcy, receivership, rehabilitation and insolvency events) described under “Events of Default” will no longer constitute an Event of
Default with respect to the New Notes.
In order to exercise either Legal Defeasance or Covenant Defeasance:
(1)

SMI must irrevocably deposit with the Trustee, in trust, for the benefit of the Holders of New Notes, cash in United States dollars,
non-callable Government Securities, or a combination thereof, in such amounts as will be sufficient, in the opinion of a nationally
recognized firm of independent public
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(2)

accountants, to pay the principal of, premium, if any, and interest and Liquidated Damages, if any, on the outstanding New Notes
on the Stated Maturity or on the applicable redemption date, as the case may be, and SMI must specify whether the New Notes are
being defeased to maturity or to a particular redemption date;
in the case of Legal Defeasance, SMI shall have delivered to the Trustee an opinion of counsel in the United States reasonably
acceptable to the Trustee confirming that:
(a)
SMI has received from, or there has been published by, the Internal Revenue Service a ruling; or
(b)

(3)

since the date of the Indenture, there has been a change in the applicable federal income tax law, in either case to the effect
that, and based thereon such opinion of counsel shall confirm that, the Holders of the outstanding New Notes will not
recognize income, gain or loss for federal income tax purposes as a result of such Legal Defeasance and will be subject to
federal income tax on the same amounts, in the same manner and at the same times as would have been the case if such
Legal Defeasance had not occurred;
in the case of Covenant Defeasance, SMI shall have delivered to the Trustee an opinion of counsel in the United States reasonably
acceptable to the Trustee confirming that the Holders of the outstanding New Notes will not recognize income, gain or loss for
federal income tax purposes as a result of such Covenant Defeasance and will be subject to federal income tax on the same
amounts, in the same manner and at the same times as would have been the case if such Covenant Defeasance had not occurred;

(4)

no Default or Event of Default shall have occurred and be continuing on the date of such deposit (other than a Default or Event of
Default resulting from the borrowing of funds to be applied to such deposit) or insofar as Events of Default from bankruptcy or
insolvency events are concerned, at any time in the period ending on the 91 st day after the date of deposit;

(5)

such Legal Defeasance or Covenant Defeasance will not result in a breach or violation of, or constitute a default under, any material
agreement or instrument (other than the Indenture) to which SMI or any of its Subsidiaries is a party or by which SMI or any of its
Subsidiaries is bound;

(6)

SMI must have delivered to the Trustee an opinion of counsel to the effect that after the 91 st day following the deposit, the trust
funds will not be subject to the effect of any applicable bankruptcy, insolvency, reorganization or similar laws affecting creditors’
rights generally;

(7)

SMI must deliver to the Trustee an officers’ certificate stating that the deposit was not made by SMI with the intent of preferring the
Holders of New Notes over the other creditors of SMI or any Guarantor with the intent of defeating, hindering, delaying or
defrauding creditors, any Guarantor of SMI or others; and

(8)

SMI must deliver to the Trustee an officers’ certificate and an opinion of counsel, each stating that all conditions precedent
provided for or relating to the Legal Defeasance or the Covenant Defeasance have been complied with.

Satisfaction and Discharge
The Indenture will be discharged and will cease to be of further effect (except as to surviving rights of registration of transfer or exchange
of the New Notes as expressly provided for in the Indenture) as to all outstanding New Notes under the Indenture when
(a) either:
(1)

all such New Notes theretofore authenticated and delivered (except lost, stolen or destroyed New Notes which have been
replaced or paid or New Notes whose payment has been deposited in trust or segregated and held in trust by SMI and
thereafter repaid to SMI or discharged from such trust as provided for in the Indenture) have been delivered to the Trustee
for cancellation; or
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(2)

(b)

(c)
(d)
(e)

all New Notes not theretofore delivered to the Trustee for cancellation (a) have become due and payable, (b) will become
due and payable at their Stated Maturity within one year, or (c) are to be called for redemption within one year under
arrangements satisfactory to the Trustee for the giving of notice of redemption by the Trustee in the name, and at the
expense, of SMI;

SMI or any Guarantor has irrevocably deposited or caused to be deposited with the Trustee as trust funds in trust an amount in
United States dollars sufficient to pay and discharge the entire indebtedness on the New Notes not theretofore delivered to the
Trustee for cancellation, including principal of, premium, if any, and accrued interest at such maturity, Stated Maturity or
redemption date;
no Default or Event of Default shall have occurred and be continuing on the date of such deposit;
SMI or any Guarantor has paid or caused to be paid all other sums payable under the Indenture by SMI and any Guarantor; and
SMI has delivered to the Trustee an officers’ certificate and an opinion of independent counsel each stating that (1) all conditions
precedent under the Indenture relating to the satisfaction and discharge of such Indenture have been complied with and (2) such
satisfaction and discharge will not result in a breach or violation of, or constitute a default under, the Indenture or any other material
agreement or instrument to which SMI, any Guarantor or any Subsidiary is a party or by which SMI, any Guarantor or any
Subsidiary is bound.

Transfer and Exchange
A Holder may transfer or exchange New Notes in accordance with the Indenture. The Registrar and the Trustee may require a Holder,
among other things, to furnish appropriate endorsements and transfer documents. SMI may require a Holder to pay any taxes and fees required
by law or permitted by the Indenture. SMI is not required to transfer or exchange any New Note selected for redemption. Also, SMI is not
required to transfer or exchange any New Note for a period of 15 days before a selection of New Notes to be redeemed.
The registered Holder of a New Note will be treated as the owner of it for all purposes.
Amendment, Supplement and Waiver
Except as provided in the next succeeding paragraphs, the Indenture, the Subsidiary Guarantees or the New Notes may be amended or
supplemented with the consent of the Holders of at least a majority in aggregate principal amount of the New Notes then outstanding
(including, without limitation, consents obtained in connection with a tender offer or exchange offer for New Notes).
Further, any existing default or compliance with any provision of the Indenture, the Guarantees or the New Notes may be waived with the
consent of the Holders of a majority in aggregate principal amount of the then outstanding New Notes (including consents obtained in
connection with a tender offer or exchange offer for New Notes).
Without the consent of each Holder affected, an amendment or waiver may not (with respect to any New Notes held by a non-consenting
Holder):
(1)
(2)

(3)

reduce the principal amount of New Notes whose Holders must consent to an amendment, supplement or waiver;
reduce the principal of or change the fixed maturity of any New Note or alter the provisions with respect to the redemption or
repurchase of the New Notes (other than provisions relating to the covenants described above under the caption “—Repurchase at
the Option of Holders”);
reduce the rate of or change the time for payment of interest on any New Note;
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(4)

(5)

waive a Default or Event of Default in the payment of principal of or premium, if any, or interest on the New Notes (except a
rescission of acceleration of the New Notes by the Holders of at least a majority in aggregate principal amount of the New Notes
and a waiver of the payment default that resulted from such acceleration);
make any New Note payable in money other than that stated in the New Notes;

(6)

make any change in the provisions of the Indenture relating to waivers of past Defaults or the rights of Holders of New Notes to
receive payments of principal of or premium, if any, or interest on the New Notes;

(7)

waive a redemption payment with respect to any New Note (other than a payment required by one of the covenants described above
under the caption “—Repurchase at the Option of Holders”);
release any Guarantor from any of its obligations under its Subsidiary Guarantee or the Indenture, except in accordance with the
terms of the Indenture;
make any change in the foregoing amendment and waiver provisions; or

(8)
(9)

(10) make any amendment to the provisions of Article X of the Indenture (which relate to subordination) or the related definitions if
such amendment would adversely affect the rights of Holders of New Notes.
In addition, any amendment to the provisions of the Indenture which relate to “—Repurchase at the Option of Holders— Change of
Control” and “—Asset Sales” or the related definitions will require the consent of the Holders of at least 66 2 / 3 % in aggregate principal
amount of the New Notes then outstanding if such amendment would adversely affect the rights of Holders of New Notes and any amendment
to the provisions of the Indenture relating to subordination or legal or covenant defeasance will require the consent of the lenders under the
Credit Agreement (or the agent therefor, acting on their behalf).
Notwithstanding the foregoing, without the consent of any Holder of New Notes, SMI, the Guarantors and the Trustee may amend or
supplement the Indenture, the Guarantees or the New Notes:
(1)
(2)

to cure any ambiguity, defect or inconsistency;
to provide for uncertificated New Notes in addition to or in place of certificated New Notes;

(3)

to provide for the assumption of SMI’s or a Guarantor’s obligations to Holders of New Notes in the case of a merger or
consolidation;
to make any change that would provide any additional rights or benefits to the Holders of New Notes or that does not adversely
affect the legal rights under the Indenture of any such Holder;
to comply with requirements of the Commission in order to effect or maintain the qualification of the Indenture under the Trust
Indenture Act; or
to provide for the issuance of Additional Notes pursuant to the Indenture to the extent permitted under the restrictions contained in
the Credit Agreement and described under “—Certain Covenants—Incurrence of Indebtedness and Issuance of Preferred Stock.”

(4)
(5)
(6)

Concerning the Trustee
The Indenture contains certain limitations on the rights of the Trustee, should it become a creditor of SMI, to obtain payment of claims in
certain cases, or to realize on certain property received in respect of any such claim as security or otherwise. The Trustee will be permitted to
engage in other transactions. However, if the Trustee acquires any conflicting interest, the Trustee must:
(1)

eliminate such conflict within 90 days;
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(2)

if a registration statement with respect to the New Notes is effective, apply to the Commission for permission to continue; or

(3)

resign.

The Holders of a majority in aggregate principal amount of the then outstanding New Notes will have the right to direct the time, method
and place of conducting any proceeding for exercising any remedy available to the Trustee, subject to certain exceptions. The Indenture
provides that in case an Event of Default shall occur (which shall not be cured), the Trustee will be required, in the exercise of its power, to use
the degree of care of a prudent man in the conduct of his own affairs. Subject to such provisions, the Trustee will be under no obligation to
exercise any of its rights or powers under the Indenture at the request of any Holder of New Notes, unless such Holder shall have offered to the
Trustee security and indemnity satisfactory to it against any loss, liability or expense.
Additional Information
You may obtain a copy of the Indenture and Registration Rights Agreement without charge by writing to Speedway Motorsports, Inc.,
Post Office Box 600, Concord, North Carolina 28206-0600, Attention: Ms. Marylaurel E. Wilks, telephone: (704) 455-3239.
Book-Entry, Delivery and Form
The New Notes will be in the form of one or more global notes without interest coupons (collectively, “Global Notes”). Upon issuance
the Global Notes will be deposited (the “Closing Date”) with, or on behalf of, The Depository Trust Company (the “Depository”) and
registered in the name of Cede & Co., as nominee of the Depository (such nominee being referred to herein as the “Global Note Holder”) in
each case for credit to the accounts of the Depository’s Direct and Indirect Participants (as defined below).
Transfer of beneficial interests in any Global Note will be subject to the applicable rules and procedures of the Depository and its Direct
or Indirect Participants (including, if applicable, those of Euroclear and CEDEL), which may change from time to time.
Notes that are issued as described below under “— Certificated Securities” will be issued in the form of registered definitive certificates
(the “Certificated Securities”). Upon the transfer of Certificated Securities, such Certificated Securities may, unless the Global Note has
previously been exchanged for Certificated Securities, be exchanged for an interest in the Global Note representing the principal amount of
New Notes being transferred.
The Depository is a limited-purpose trust company that was created to hold securities for its participating organizations (collectively, the
“Participants” or the “Depository’s Participants”) and to facilitate the clearance and settlement of transactions in such securities between
Participants through electronic book-entry changes in accounts of its Participants. The Depository’s Participants include securities brokers and
dealers, banks and trust companies, clearing corporations and certain other organizations. Access to the Depository’s system is also available to
other entities such as banks, brokers, dealers and trust companies (collectively, the “Indirect Participants” or the “Depository’s Indirect
Participants”) that clear through or maintain a custodial relationship with a Participant, either directly or indirectly. Persons who are not
Participants may beneficially own securities held by or on behalf of the Depository only through the Depository’s Participants or the
Depository’s Indirect Participants.
SMI expects that pursuant to procedures established by the Depository ownership of the New Notes evidenced by the Global Note will be
shown on, and the transfer of ownership thereof will be effected only through, records maintained by the Depository (with respect to the
interests of the Depository’s Participants), the Depository’s Participants and the Depository’s Indirect Participants.
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The laws of some states require that certain persons take physical delivery in definitive form of securities that they own. Consequently,
the ability to transfer Notes evidenced by the Global Note will be limited to such extent.
So long as the Global Note Holder is the registered owner of any New Notes, the Global Note Holder will be considered the sole Holder
under the Indenture of any New Notes evidenced by the Global Note. Beneficial owners of New Notes evidenced by the Global Note will not
be considered the owners or Holders thereof under the Indenture for any purpose, including with respect to the giving of any directions,
instructions or approvals to the Trustee thereunder. Neither SMI nor the Trustee will have any responsibility or liability for any aspect of the
records of the Depository or for maintaining, supervising or reviewing any records of the Depository relating to the New Notes.
Payments in respect of the principal of, premium, if any, interest and Liquidated Damages, if any, on any New Notes registered in the
name of the Global Note Holder on the applicable record date will be payable by the Trustee to or at the direction of the Global Note Holder in
its capacity as the registered Holder under the Indenture. Under the terms of the Indenture, SMI and the Trustee may treat the persons in whose
names New Notes, including the Global Note, are registered as the owners thereof for the purpose of receiving such payments. Consequently,
neither SMI nor the Trustee has or will have any responsibility or liability for the payment of such amounts to beneficial owners of New Notes.
SMI believes, however, that it is currently the policy of the Depository to immediately credit the accounts of the relevant Participants with such
payments, in amounts proportionate to their respective holdings of beneficial interests in the relevant security as shown on the records of the
Depository. Standing instructions and customary practices will govern payments by the Depository’s Participants and the Depository’s Indirect
Participants to the beneficial owners of New Notes. Payments will be the responsibility of the Depository’s Participants or the Depository’s
Indirect Participants.
Certificated Securities
Subject to certain conditions, any person having a beneficial interest in the Global Note may, upon request to the Trustee, exchange such
beneficial interest for New Notes in the form of Certificated Securities. Upon any such issuance, the Trustee is required to register such
Certificated Securities in the name of, and cause the same to be delivered to, such person or persons (or the nominee of any thereof).
In addition, if (l) SMI notifies the Trustee in writing that the Depository is no longer willing or able to act as a depositary and SMI is
unable to locate a qualified successor within 90 days or (2) SMI, at its option, notifies the Trustee in writing that it elects to cause the issuance
of New Notes in the form of Certificated Securities under the Indenture, then, upon surrender by the Global Note Holder of its Global Note,
New Notes in such form will be issued to each person that the Global Note Holder and the Depository identify as being the beneficial owner of
the related New Notes.
Neither SMI nor the Trustee will be liable for any delay by the Global Note Holder or the Depository in identifying the beneficial owners
of New Notes and SMI and the Trustee may conclusively rely on, and will be protected in relying on, instructions from the Global Note Holder
or the Depository for all purposes.
Same-Day Settlement and Payment
Payments in respect of the New Notes represented by the Global Note (including principal, premium, if any, interest and Liquidated
Damages, if any) must be made by wire transfer of immediately available funds to the accounts specified by the Global Note Holder. With
respect to Certificated Securities, SMI will make all payments of principal, premium, if any, interest and Liquidated Damages, if any, by wire
transfer of immediately available funds to the accounts specified by the Holders thereof or, if no such account is specified, by mailing a check
to each such Holder’s registered address.
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The New Notes represented by the Global Note are expected to be eligible to trade in the Depository’s same-day funds Settlement
System. Any permitted secondary market trading activity in such New Notes will be required by the Depository to be settled in immediately
available funds. SMI expects that secondary trading in the Certificated Securities will also be settled in immediately available funds.
Liquidated Damages
SMI, the Guarantors and the initial purchasers of the Original Notes entered into a Registration Rights Agreement (the “Registration
Rights Agreement”) in connection with the offering of the Original Notes. Pursuant to the Registration Rights Agreement, SMI agreed to file
with the Commission the exchange offer registration statement on the Form S-4 under the Securities Act, of which this prospectus is a part,
with respect to the New Notes (“Exchange Offer Registration Statement”).
If SMI is not required to file the Exchange Offer Registration Statement under the Registration Rights Agreement or permitted to
consummate the Exchange Offer because the Exchange Offer is not permitted by applicable law or Commission policy, then SMI will file with
the Commission a shelf registration statement (the “Shelf Registration Statement”) to cover resales of the Notes by the Holders thereof who
satisfy certain conditions relating to the provision of information in connection with the Shelf Registration Statement.
SMI will pay Liquidated Damages to each Holder of Original Notes in the following circumstances:
(1)
(2)
(3)
(4)

SMI fails to file any of the Registration Statements required by the Registration Rights Agreement on or before the date specified
for such filing;
any of such Registration Statements is not declared effective by the Commission on or prior to the date specified for such
effectiveness (the “Effectiveness Target Date”);
SMI fails to consummate the Exchange Offer within 30 business days of the Effectiveness Target Date with respect to the Exchange
Offer Registration Statement; or
the Shelf Registration Statement or the Exchange Offer Registration Statement is declared effective but thereafter ceases to be
effective or usable (including as a result of SMI’s suspending the use of any prospectus pursuant to the preceding paragraph) in
connection with resales of Transfer Restricted Securities during the periods specified in the Registration Rights Agreement (each
such event referred to in clauses (1) through (4) above a “Registration Default”).

With respect to the first 90-day period immediately following the occurrence of such Registration Default, SMI will pay Liquidated
Damages in an amount equal to $.05 per week per $1,000 principal amount of Original Notes held by such Holder. The amount of the
Liquidated Damages will increase by an additional $.05 per week per $1,000 principal amount of Original Notes with respect to each
subsequent 90-day period until all Registration Defaults have been cured, up to a maximum amount of Liquidated Damages of $.30 per week
per $1,000 principal amount of Original Notes.
All accrued Liquidated Damages will be paid by SMI on each interest payment date with respect to the Global Note Holder by wire
transfer of immediately available funds or by federal funds check and to Holders of Certificated Securities by wire transfer to the accounts
specified by them or by mailing checks to their registered addresses if no such accounts have been specified. Following the cure of all
Registration Defaults, the accrual of Liquidated Damages will cease.
If SMI is required to file a Shelf Registration Statement and in order to have their Original Notes included in the Shelf Registration
Statement and benefit from the provisions regarding Liquidated Damages, holders of Original Notes will be required to do the following:
(1) make certain representations to SMI (as described in the Registration Rights Agreement) in order to participate in the Exchange
Offer;
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(2)

deliver information to be used in connection with the Shelf Registration Statement; and

(3)

provide comments on the Shelf Registration Statement within the time periods set forth in the Registration Rights Agreement.

Certain Definitions
The following defined terms are used in the Indenture. Reference is made to the Indenture for a full disclosure of all such terms, as well
as any other capitalized terms used in this prospectus for which no definition is provided.
“Acquired Indebtedness” means, with respect to any specified Person:
(1) Indebtedness of any other Person existing at the time such other Person is merged with or into or became a Subsidiary of such
specified Person that was not incurred in connection with, or in contemplation of, such other Person merging with or into or
becoming a Subsidiary of such specified Person; and
(2) Indebtedness secured by a Lien encumbering any asset acquired by such specified Person.
“Affiliate” of any specified Person means (i) any other Person directly or indirectly controlling or controlled by or under direct or indirect
common control with such specified Person or (ii) any other Person who is a director or executive officer of (a) such specified Person or (b)
any Person described in the preceding clause (i). For purposes of this definition, “control” (including, with correlative meanings, the terms
“controlling,” “controlled by” and “under common control with”), as used with respect to any Person, shall mean the possession, directly or
indirectly, of the power to direct or cause the direction of the management or policies of such Person, whether through the ownership of voting
securities, by agreement or otherwise; provided, that beneficial ownership of 10% or more of the voting securities of a Person shall be deemed
to be control.
“Asset Sale” means:
(1) the sale, lease, conveyance or other disposition of any assets, other than sales of inventory in the ordinary course of business
consistent with past practices; provided, that the sale, lease, conveyance or other disposition of all or substantially all of the assets of
SMI, its Subsidiaries and the Unrestricted Subsidiaries taken as a whole will be governed by the provisions of the Indenture
described above under the caption “—Repurchase at the Option of Holders—Change of Control” and/or the provisions described
above under the caption “—Certain Covenants—Merger, Consolidation or Sale of Assets” and shall not be deemed to be “Asset
Sales”; and
(2) the issue or sale by SMI or any of its Subsidiaries of Equity Interests of any of SMI’s Subsidiaries.
Notwithstanding the preceding, the following items shall not be deemed to be Asset Sales:
(1)

any single transaction or a series of related transactions
(a)
that have a fair market value of less than $1,000,000; or
(b)
for net proceeds of less than $1,000,000;

(2)

a transfer of assets by SMI to a Wholly Owned Subsidiary or by a Wholly Owned Subsidiary to SMI or to another Wholly Owned
Subsidiary;

(3)

an issuance of Equity Interests by a Wholly Owned Subsidiary to SMI or to another Wholly Owned Subsidiary;
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(4)
(5)

a Restricted Payment that is permitted by the covenant described above under the caption “—Certain Covenants— Restricted
Payments” will not be deemed to be Asset Sales;
the sale of Cash Equivalents in the ordinary course of business;

(6)
(7)

a disposition of inventory in the ordinary course of business;
a disposition of obsolete or worn out equipment that is no longer useful in the conduct of the business of SMI and its Subsidiaries
and that is disposed of in each case in the ordinary course of business;

(8)

the licensing or sublicensing of intellectual property in the ordinary course of business which do not materially interfere with the
business of SMI and its Subsidiaries taken as a whole;

(9) foreclosure on assets; and
(10) the disposition or distribution of any Capital Stock of an Unrestricted Subsidiary.
“Attributable Indebtedness” in respect of a sale and leaseback transaction means, at the time of determination, the present value
(discounted at the rate of interest implicit in such transaction, determined in accordance with GAAP) of the obligation of the lessee for net
rental payments during the remaining term of the lease included in such sale and leaseback transaction (including any period for which such
lease has been extended or may, at the option of the lessor, be extended).
“Capital Lease Obligation” means, at the time any determination thereof is to be made, the amount of the liability in respect of a capital
lease that would at such time be required to be capitalized on a balance sheet in accordance with GAAP.
“Capital Stock” means:
(1)
(2)

in the case of a corporation, corporate stock;
in the case of an association or business entity, any and all shares, interests, participations, rights or other equivalents (however
designated) of corporate stock;

(3)
(4)

in the case of a partnership, partnership interests (whether general or limited); and
any other interest or participation that confers on a Person the right to receive a share of the profits and losses of, or distributions of
assets of, the issuing Person.

“Cash Equivalents” means:
(1) United States dollars;
(2)
(3)

(4)
(5)

securities issued or directly and fully guaranteed or insured by the United States government or any agency or instrumentality
thereof having maturities of not more than six months from the date of acquisition;
certificates of deposit and eurodollar time deposits with maturities of six months or less from the date of acquisition, bankers’
acceptances with maturities not exceeding six months and overnight bank deposits, in each case with any lender party to the Credit
Agreement or with any domestic commercial bank having capital and surplus in excess of $500 million and a Keefe Bank Watch
Rating of “B” or better;
repurchase obligations with a term of not more than seven days for underlying securities of the types described in clauses (2) and
(3) above entered into with any financial institution meeting the qualifications specified in clause (3) above; and
commercial paper having the highest rating obtainable from Moody’s Investors Service, Inc. or Standard & Poor’s Corporation and
in each case maturing within six months after the date of acquisition.
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“Change of Control” means the occurrence of any of the following:
(1)

(2)

the sale, lease, transfer, conveyance or other disposition (other than by way of merger or consolidation), in one or a series of related
transactions, of all or substantially all of the assets of (a) SMI and its Subsidiaries taken as a whole to any “person” (as such term is
used in Section 13(d)(3) of the Exchange Act) other than O. Bruton Smith or his Related Parties or Sonic Financial Corporation or
any of their respective Affiliates or (b) Sonic Financial Corporation to any “person” (as defined above) other than O. Bruton Smith
or his Related Parties or any of their respective Affiliates;
the adoption of a plan relating to the liquidation or dissolution of SMI or Sonic Financial Corporation;

(3)

the consummation of any transaction (including, without limitation, any merger or consolidation) the result of which is that (a) any
“person” (as defined above), other than O. Bruton Smith or his Related Parties or Sonic Financial Corporation or any of their
respective Affiliates, becomes the “beneficial owner” (as such term is defined in Rule 13d-3 and Rule 13d-5 under the Exchange
Act), directly or indirectly, of more than 50% of the Voting Stock of SMI or (b) any “person” (as defined above), other than O.
Bruton Smith or his Related Parties or any of their respective Affiliates, becomes the “beneficial owner” (as defined above), directly
or indirectly, of more than 50% of the Voting Stock of Sonic Financial Corporation;

(4)

the first day on which a majority of the members of the Board of Directors of SMI or Sonic Financial Corporation are not
Continuing Directors; or

(5)

a repurchase event or change of control payment or put or any similar event occurs as a result of a change of control provision or a
default occurs as a result of a change of control with respect to any other Indebtedness of SMI or any Subsidiary.

“Code” means the Internal Revenue Code of 1986, as amended.
“Commission” means the Securities and Exchange Commission, as from time to time constituted, created under the Exchange Act, or if
at any time after the execution of the Indenture such Commission is not existing and performing the duties now assigned to it under the
Securities Act, Exchange Act and Trust Indenture Act, then the body performing such duties at such time.
“Common Stock” means with respect to any Person, any and all shares, interests or other participations in, and other equivalents
(however designated and whether voting or nonvoting) of such Person’s common stock whether or not outstanding on the Issue Date, and
includes, without limitation, all series and classes of such common stock.
“Consolidated Cash Flow” means, with respect to any Person for any period, the Consolidated Net Income of such Person for such
period; plus
(1)
(2)
(3)

an amount equal to any extraordinary loss plus any net loss realized in connection with an Asset Sale (to the extent such losses were
deducted in computing such Consolidated Net Income); plus
provision for taxes based on income or profits of such Person and its Subsidiaries for such period, to the extent that such provision
for taxes was included in computing such Consolidated Net Income; plus
consolidated interest expense of such Person and its Subsidiaries for such period, whether paid or accrued and whether or not
capitalized (including, without limitation, amortization of original issue discount, non-cash interest payments, the interest
component of any deferred payment obligations, the interest component of all payments associated with Capital Lease Obligations,
imputed interest with respect to Attributable Indebtedness, commissions, discounts and other fees and charges incurred in respect of
letter of credit or bankers’ acceptance financings, and net payments (if any) pursuant to Hedging Obligations), to the extent that any
such expense was deducted in computing such Consolidated Net Income; plus
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(4)

depreciation, amortization (including amortization of goodwill and other intangibles but excluding amortization of prepaid cash
expenses that were paid in a prior period) and other non-cash charges (excluding any such non-cash charge to the extent that it
represents an accrual of or reserve for cash charges in any future period or amortization of a prepaid cash expense that was paid in a
prior period) of such Person and its Subsidiaries for such period to the extent that such depreciation, amortization and other noncash charges were deducted in computing such Consolidated Net Income; minus

(5)

non-cash items of such Person and its Subsidiaries increasing Consolidated Net Income for such period, in each case, on a
consolidated basis and determined in accordance with GAAP.

Notwithstanding the foregoing, the provision for taxes on the income or profits of, and the depreciation and amortization and other noncash charges of, a Subsidiary of the referent Person shall be added to Consolidated Net Income to compute Consolidated Cash Flow only to the
extent (and in the same proportion) that the Net Income of such Subsidiary was included in calculating the Consolidated Net Income of such
Person and only if a corresponding amount would be permitted at the date of determination to be dividended to SMI by such Subsidiary
without prior governmental approval (that has not been obtained), and without direct or indirect restriction pursuant to the terms of its charter
and all agreements, instruments, judgments, decrees, orders, statutes, rules and governmental regulations applicable to that Subsidiary or its
stockholders.
“Consolidated Net Income” means, with respect to any Person for any period, the aggregate of the Net Income of such Person and its
Subsidiaries for such period, on a consolidated basis, determined in accordance with GAAP; provided that
(1)

the Net Income (but not loss) of any Person that is not a Subsidiary or that is accounted for by the equity method of accounting shall
be included only to the extent of the amount of dividends or distributions paid in cash to the referent Person or a Wholly Owned
Subsidiary thereof;

(2)

the Net Income of any Subsidiary shall be excluded to the extent that the declaration or payment of dividends or similar
distributions by that Subsidiary of that Net Income is not at the date of determination permitted without any prior governmental
approval (that has not been obtained) or, directly or indirectly, by operation of the terms of its charter or any agreement, instrument,
judgment, decree, order, statute, rule or governmental regulation applicable to that Subsidiary or its stockholders;
the Net Income of any Person acquired in a pooling of interests transaction for any period prior to the date of such acquisition shall
be excluded;

(3)
(4)
(5)

the cumulative effect of a change in accounting principles shall be excluded; and
the Net Income of, or any dividends or other distributions from, the Unrestricted Subsidiary, to the extent otherwise included, shall
be excluded, until distributed in cash to SMI or one of its Subsidiaries.

“Consolidated Net Worth” means, with respect to any Person as of any date, the sum of:
(1) the consolidated equity of the common stockholders of such Person and its consolidated Subsidiaries as of such date; plus
(2) the respective amounts reported on such Person’s balance sheet as of such date with respect to any series of preferred stock (other
than Disqualified Stock) that by its terms is not entitled to the payment of dividends unless such dividends may be declared and paid
only out of net earnings in respect of the year of such declaration and payment, but only to the extent of any cash received by such
Person upon issuance of such preferred stock; less
(a)

all write-ups (other than write-ups resulting from foreign currency translations and write-ups of tangible assets of a going
concern business made within 12 months after the acquisition of such business) subsequent to the date of the Indenture in the
book value of any asset owned by such Person or a consolidated Subsidiary of such Person;
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(b)
(c)

all investments as of such date in unconsolidated Subsidiaries and in Persons that are not Subsidiaries (except, in each case,
Permitted Investments); and
all unamortized debt discount and expense and unamortized deferred charges as of such date, all of the foregoing determined
in accordance with GAAP.

“Continuing Directors” means, with respect to any Person as of any date of determination, any member of the Board of Directors of such
Person who:
(1) was a member of such Board of Directors on the date of the Indenture; or
(2)

was nominated for election or elected to such Board of Directors with the approval of a majority of the Continuing Directors who
were members of such Board of Directors at the time of such nomination or election.

“Credit Agreement” means one or more debt facilities (including without limitation the Credit Agreement dated as of May 16, 2003 by
and among SMI and Speedway Funding, LLC, as borrowers, and the lenders named therein in aggregate principal amount of $300.0 million
(the “2003 Credit Facility”)), commercial paper facilities or other debt instruments, indentures or agreements providing for revolving credit
loans, term loans, letter of credit or other debt obligations, in each case as amended, modified, renewed, refunded, restructured, supplemented,
replaced or refinanced in whole or in part from time to time, including without limitation any amendment increasing the amount of
Indebtedness incurred or available to be borrowed thereunder, extending the maturity of any Indebtedness incurred thereunder or contemplated
thereby or deleting, adding or substituting one or more parties thereto (whether or not such added or substituted parties are banks or other
institutional lenders).
“1999 Credit Agreement” means that certain Credit Agreement dated as of May 28, 1999, as amended, by and among SMI, as borrower,
and the lenders named therein, including NationsBank, N.A., as agent for the lenders and a lender, and First Union National Bank, as co-agent,
including any related notes, guarantees, collateral documents, instruments and agreements executed in connection therewith, and in each case
as amended, modified, renewed, refunded, extended or refinanced from time to time.
“Default” means any event that is or with the passage of time or the giving of notice or both would be an Event of Default.
“Designated Senior Indebtedness” means (1) any Senior Indebtedness outstanding under the Credit Agreement and (2) any other Senior
Indebtedness permitted under the Indenture, the principal amount of which is $25.0 million or more and that has been designated by SMI as
“Designated Senior Indebtedness.”
“Disqualified Stock” means any Capital Stock that, by its terms (or by the terms of any security into which it is convertible or for which
it is exchangeable), or upon the happening of any event, matures or is mandatorily redeemable, pursuant to a sinking fund obligation or
otherwise, or redeemable at the option of the Holder thereof, in whole or in part, on or prior to the date that is 91 days after the date on which
the Notes mature.
“Equity Interests” means Capital Stock and all warrants, options or other rights to acquire Capital Stock. It does not include any debt
security that is convertible into, or exchangeable for, Capital Stock.
“Equity Offering” means a public or private sale for cash of Capital Stock (other than Disqualified Stock) of SMI with gross proceeds to
SMI of at least $25 million (other than public offerings with respect to a registration statement on Form S-4 (or any successor form covering
substantially the same transactions), Form S-8 (or any successor form covering substantially the same transactions) or otherwise relating to
equity securities issuable under any employee benefit plan of SMI).
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“Exchange Act” means the Securities Exchange Act of 1934, as amended, or any successor statute, and the rules and regulations
promulgated by the Commission thereunder.
“Existing Indebtedness” means Indebtedness of SMI and its Subsidiaries in existence on the date of the Indenture.
“Fixed Charges” means, with respect to any Person for any period, the sum of:
(1) the consolidated interest expense of such Person and its Subsidiaries for such period, whether paid or accrued (including, without
limitation, amortization of original issue discount, non-cash interest payments, the interest component of any deferred payment
obligations, the interest component of all payments associated with Capital Lease Obligations, imputed interest with respect to
Attributable Indebtedness, commissions, discounts and other fees and charges incurred in respect of letter of credit or bankers’
acceptance financings, and net payments (if any) pursuant to Hedging Obligations); plus
(2)
(3)

the consolidated interest expense of such Person and its Subsidiaries that was capitalized during such period; plus
any interest expense on Indebtedness of another Person that is guaranteed by such Person or one of its Subsidiaries or secured by a
Lien on assets of such Person or one of its Subsidiaries (whether or not such guarantee or Lien is called upon); plus

(4)

the product of (a) all cash dividend payments (and non-cash dividend payments in the case of a Person that is a Subsidiary) on any
series of preferred stock of such Person, times (b) a fraction, the numerator of which is one and the denominator of which is one
minus the then current combined federal, state and local statutory tax rate of such Person, expressed as a decimal, in each case, on a
consolidated basis and in accordance with GAAP.

“Fixed Charge Coverage Ratio” means with respect to any Person for any period, the ratio of the Consolidated Cash Flow of such
Person for such period to the Fixed Charges of such Person for such period. In the event that SMI or any of its Subsidiaries incurs, assumes,
guarantees or redeems any Indebtedness (other than revolving credit borrowings) or issues preferred stock subsequent to the commencement of
the period for which the Fixed Charge Coverage Ratio is being calculated but prior to the date on which the event for which the calculation of
the Fixed Charge Coverage Ratio is made (the “Calculation Date”), then the Fixed Charge Coverage Ratio shall be calculated giving pro forma
effect to such incurrence, assumption, guarantee or redemption of Indebtedness, or such issuance or redemption of preferred stock, as if the
same had occurred at the beginning of the applicable four-quarter reference period.
In addition, for purposes of making the computation referred to above:
(1)

acquisitions that have been made by SMI or any of its Subsidiaries, including through mergers or consolidations and including any
related financing transactions, during the four-quarter reference period or subsequent to such reference period and on or prior to the
Calculation Date shall be deemed to have occurred on the first day of the four-quarter reference period and Consolidated Cash Flow
for such reference period shall be calculated without giving effect to clause (3) of the proviso set forth in the definition of
Consolidated Net Income; and

(2)

the Consolidated Cash Flow attributable to discontinued operations, as determined in accordance with GAAP, and operations or
businesses disposed of prior to the Calculation Date, shall be excluded; and
the Fixed Charges attributable to discontinued operations, as determined in accordance with GAAP, and operations or businesses
disposed of prior to the Calculation Date, shall be excluded, but only to the extent that the obligations giving rise to such Fixed
Charges will not be obligations of the referent Person or any of its Subsidiaries following the Calculation Date.

(3)
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For purposes of this definition, whenever pro forma effect is to be given to any calculation under this definition, the pro forma
calculations will be determined in good faith by a responsible financial or accounting officer of SMI. Any such pro forma calculations may
include operating expense reductions for such period expecting to result from an acquisition which is being given pro forma effect that would
be permitted pursuant to Article 11 of Regulation S-X under the Securities Act. If any Indebtedness bears a floating rate of interest and is being
given pro forma effect, the interest expense on such Indebtedness will be calculated as if the rate in effect on the date of determination had been
the applicable rate for the entire period (taking into account any interest rate agreement applicable to such Indebtedness if such interest rate
agreement has a remaining term in excess of 12 months). If any Indebtedness that is being given pro forma effect bears an interest rate at the
option of SMI, the interest rate shall be calculated by applying such optional rate chosen by SMI.
“Foreign Subsidiary” means any Subsidiary of SMI that (x) is not organized under the laws of the United States of America or any State
thereof or the District of Columbia, or (y) was organized under the laws of the United States of America or any State thereof or the District of
Columbia that has no material assets other than Capital Stock of one or more foreign entities of the type described in clause (x) above and is
not a guarantor of Indebtedness under the Credit Agreement.
“GAAP” means generally accepted accounting principles set forth in the opinions and pronouncements of the Accounting Principles
Board of the American Institute of Certified Public Accountants and statements and pronouncements of the Financial Accounting Standards
Board or in such other statements by such other entity as have been approved by a significant segment of the accounting profession which are
in effect on the date of the Indenture.
“Government Securities” means:
(1) securities that are (a) direct obligations of the United States of America for the payment of which the full faith and credit of the
United States of America is pledged, or (b) obligations of a Person controlled or supervised by and acting as an agency or
instrumentality of the United States of America the payment of which is unconditionally guaranteed as a full faith and credit
obligation by the United States of America, which, in either case, are not callable or redeemable at the option of the issuer thereof;
and
(2) depositary receipts issued by a bank (as defined in Section 3(a)(2) of the Securities Act) as custodian with respect to any
Government Security which is specified in clause (1) above and held by such bank for the account of the holder of such depositary
receipt, or with respect to any specific payment of principal or interest on any Government Security which is so specified and held;
provided, that (except as required by law) such custodian is not authorized to make any deduction from the amount payable to the
holder of such depositary receipt from any amount received by the custodian in respect of the Government Security or the specific
payment of principal or interest of the Government Security evidenced by such depositary receipt.
“Guarantee” or “guarantee” (unless the context requires otherwise) means a guarantee (other than by endorsement of negotiable
instruments for collection in the ordinary course of business), direct or indirect, in any manner (including, without limitation, letters of credit
and reimbursement agreements in respect thereof), of all or any part of any Indebtedness.
“Guarantor Senior Indebtedness” means, with respect to any Guarantor:
(1) the guarantee of such Guarantor of SMI’s Obligations under the Credit Agreement; and
(2)

any other Indebtedness permitted to be incurred by such Guarantor under the terms of the Indenture, unless the instrument under
which such Indebtedness is incurred expressly provides that it is on a parity with or subordinated in right of payment to the
Guarantee of such Guarantor.
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Notwithstanding anything to the contrary in the foregoing, Guarantor Senior Indebtedness will not include:
(1)

any Indebtedness of such Guarantor representing a guarantee of Indebtedness of SMI or any other Guarantor which is subordinate
or junior to, or pari passu with, the Notes or the Guarantee of such other Guarantor, as the case may be;

(2)
(3)

any Indebtedness that is expressly subordinate or junior in right of payment to any other Indebtedness of such Guarantor;
any liability for federal, state, local or other taxes owed or owing by such Guarantor;

(4)
(5)
(6)

any Indebtedness of such Guarantor to any of its Subsidiaries or other Affiliates;
any trade payables; or
that portion of any Indebtedness that is incurred in violation of the Indenture.

“Hedging Obligations” means, with respect to any Person, the obligations of such Person under:
(1)
(2)

interest rate swap agreements, interest rate cap agreements and interest rate collar agreements; and
other agreements or arrangements designed to protect such Person against fluctuations in interest rates and the value of foreign
currencies purchased by SMI or any of its Subsidiaries in the ordinary course of business.

“Indebtedness” means, with respect to any Person, any indebtedness of such Person, whether or not contingent, in respect of any of the
following if and to the extent it would appear as a liability upon a balance sheet of such person prepared in accordance with GAAP (other than
letters of credit and Hedging Obligations):
(1)
(2)

borrowed money;
evidenced by bonds, notes, debentures or similar instruments or letters of credit (or reimbursement agreements in respect thereof);

(3)
(4)

banker’s acceptances;
representing Capital Lease Obligations; or

(5)

the balance deferred and unpaid of the purchase price of any property or representing any Hedging Obligations, except any such
balance that constitutes an accrued expense or trade payable.

In addition, the term “Indebtedness” includes all indebtedness of others secured by a Lien on any asset of such Person (whether or not
such indebtedness is assumed by such Person) and, to the extent not otherwise included, the guarantee by such Person of any indebtedness of
any other Person.
“Investments” means, with respect to any Person, all investments by such Person in other Persons (including Affiliates) in the forms of
direct or indirect loans (including guarantees of Indebtedness or other obligations), advances or capital contributions (excluding commission,
travel and similar advances to officers and employees made in the ordinary course of business), purchases or other acquisitions for
consideration of Indebtedness, Equity Interests or other securities, together with all items that are or would be classified as investments on a
balance sheet prepared in accordance with GAAP; provided, that an acquisition of assets, Equity Interests or other securities by SMI for
consideration consisting of common equity securities of SMI shall not be deemed to be an Investment.
“Issue Date” means the date on which the Notes are originally issued.
“Lien” means, with respect to any asset, any mortgage, lien, pledge, charge, security interest or encumbrance of any kind in respect of
such asset, whether or not filed, recorded or otherwise perfected under
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applicable law. It includes any conditional sale or other title retention agreement, any lease in the nature thereof, any option or other agreement
to sell or give a security interest in and any filing of or agreement to give any financing statement under the Uniform Commercial Code (or
equivalent statutes) of any jurisdiction.
“Like Kind Exchange” means the exchange pursuant to Section 1031 of the Code of the following:
(1) any real property (other than any speedway that is owned on or acquired after the date of the Indenture by SMI or any Subsidiary)
used or to be used in connection with the business of SMI; or
(2) any other real property to be used in connection with the business of SMI.
“Net Income” means, with respect to any Person, the net income (loss) of such Person, determined in accordance with GAAP and before
any reduction in respect of preferred stock dividends, excluding, however:
(1)

(2)
(3)
(4)
(5)

any gain (but not loss), together with any related provision for taxes on such gain (but not loss), realized in connection with (a) any
Asset Sale (including, without limitation, dispositions pursuant to sale and leaseback transactions), or (b) the disposition of any
securities by such Person or any of its Subsidiaries or the extinguishment of any Indebtedness of such Person or any of its
Subsidiaries;
any extraordinary or nonrecurring gain (but not loss), together with any related provision for taxes or such extraordinary or
nonrecurring gain (but not loss);
any gain or loss, net of taxes, realized upon the termination of any employee pension benefit plan;
any gain (but not loss), net of taxes (less all fees and expenses relating thereto), in respect of restructuring charges other than in the
ordinary course of business;
any restoration to net income of any contingency reserve, except to the extent provision for such reserve was made out of income
accrued at any time following the Issue Date;

(6)

all deferred financing costs written off, and premiums paid and losses or gains incurred, in connection with any early
extinguishment of Indebtedness including in connection with the redemption of the 8 1 / 2 % Notes; and

(7)

any noncash compensation changes or other noncash expenses or charges arising from the grant of or issuance or repricing of stock,
stock options or other equity-based awards or any amendment, modification, substitution or change of any such stock, stock options
or other equity-based awards.

“Net Proceeds” means the aggregate cash proceeds (or in the case of any Asset Sale involving the Unrestricted Subsidiary, the amount of
such aggregate cash proceeds that equals the aggregate amount of all Restricted Investments in the Unrestricted Subsidiary that have not been
repaid prior to the date of such Asset Sale) received by SMI or any of its Subsidiaries in respect of any Asset Sale (including, without
limitation, any cash received upon the sale or other disposition of any non-cash consideration received in any Asset Sale), net of the direct costs
relating to such Asset Sale, including, without limitation, legal, accounting and investment banking fees, and sales commissions, any relocation
expenses incurred as a result thereof, taxes paid or payable as a result thereof (after taking into account any available tax credits or deductions
and any tax sharing arrangements), and any reserve for adjustment in respect of the sale price of such asset or assets established in accordance
with GAAP.
Notwithstanding the foregoing, in the event SMI or any of its Subsidiaries engages in a Like Kind Exchange, Net Proceeds shall not
include any cash proceeds with respect to such Like Kind Exchange that are reinvested in or used to purchase pursuant to Section 1031 of the
Code like kind real property used or to be used in the business of SMI.
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“Non-Recourse Debt” means Indebtedness:
(1)

as to which neither SMI nor any of its Subsidiaries (a) provides credit support of any kind (including any undertaking, agreement or
instrument that would constitute Indebtedness), (b) is directly or indirectly liable (as a guarantor or otherwise), or (c) constitutes the
lender; and

(2)

no default with respect to which (including any rights that the holders thereof may have to take enforcement action against the
Unrestricted Subsidiary) would permit (upon notice or lapse of time or both) any holder of any other Indebtedness of SMI or any of
its Subsidiaries to declare a default on such other Indebtedness or cause the payment thereof to be accelerated or payable prior to its
Stated Maturity.

“Obligations” means any principal, interest, penalties, fees, indemnifications, reimbursements, damages, costs, expenses and other
liabilities payable under the documentation governing any Indebtedness.
“Pari Passu Indebtedness” means Indebtedness that ranks equally in right of payment to the Notes.
“Permitted Investments” means:
(1) any Investment in SMI or in a Wholly Owned Subsidiary of SMI;
(2)
(3)

any Investment in Cash Equivalents;
any Investment by SMI or any Subsidiary of SMI in a Person, if as a result of such Investment
(a)
(b)

(4)
(5)

such Person becomes a Wholly Owned Subsidiary of SMI or
such Person is merged, consolidated or amalgamated with or into, or transfers or conveys substantially all of its assets to, or
is liquidated into, SMI or a Wholly Owned Subsidiary of SMI;
any Restricted Investment made as a result of the receipt of non-cash consideration from an Asset Sale that was made pursuant to
and in compliance with the covenant described above under the caption — Repurchase at the Option of Holders—Asset Sales;” and
Investments in Unrestricted Subsidiaries or in non-Wholly-Owned Subsidiaries or in joint ventures engaged in a similar or
complementary line of business as SMI on the date of the Investment, which Investments do not exceed at any one time outstanding
$15.0 million in the aggregate.

“Permitted Liens” means:
(1)

Liens on assets of SMI and its Subsidiaries securing Senior Indebtedness and Liens on assets of a Guarantor securing Guarantor
Senior Indebtedness of such Guarantor, that was permitted by the terms of the Indenture to be incurred;

(2)
(3)

Liens in favor of SMI or a Wholly Owned Subsidiary;
Liens on property of a Person existing at the time such Person is merged into or consolidated with SMI or any Subsidiary of SMI,
provided that such Liens were in existence prior to the contemplation of such merger or consolidation and do not extend to any
assets other than those of the Person merged into or consolidated with SMI;
Liens on property existing at the time of acquisition thereof by SMI or any Subsidiary of SMI, provided that such Liens were in
existence prior to the contemplation of such acquisition;

(4)
(5)

Liens to secure the performance of statutory obligations, surety or appeal bonds, performance bonds or other obligations of a like
nature incurred in the ordinary course of business;

(6)
(7)

Liens relating to judgments to the extent permitted under the Indenture;
Liens securing the Notes and the Subsidiary Guarantees;
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(8)
(9)

Liens on property of any Foreign Subsidiary securing Indebtedness of such Foreign Subsidiary permitted to be incurred under
clause 13 of paragraph (c) in “—Certain Covenants—Incurrence of Indebtedness and Issuance of Preferred Stock”; and
Liens existing on the date of the Indenture.

“Permitted Refinancing Indebtedness” means any Indebtedness of SMI or any of its Subsidiaries issued in exchange for, or the net
proceeds of which are used to extend, refinance, renew, replace, defease or refund other Indebtedness of SMI or any of its Subsidiaries;
provided, that:
(1) the principal amount (or accreted value, if applicable) of such Permitted Refinancing Indebtedness does not exceed the principal
amount (or accreted value, if applicable) of the Indebtedness so extended, refinanced, renewed, replaced, defeased or refunded (plus
the amount of reasonable expenses incurred in connection therewith);
(2) such Permitted Refinancing Indebtedness has a final maturity date no earlier than the final maturity date of, and has a Weighted
Average Life to Maturity equal to or greater than the Weighted Average Life to Maturity of, the Indebtedness being extended,
refinanced, renewed, replaced, defeased or refunded;
(3) if the Indebtedness being extended, refinanced, renewed, replaced, defeased or refunded is subordinated in right of payment to the
Notes, such Permitted Refinancing Indebtedness is subordinated in right of payment to the Notes on terms at least as favorable to
the Holders of Notes as those contained in the documentation governing the Indebtedness being extended, refinanced, renewed,
replaced, defeased or refunded; and
(4)

such Indebtedness is incurred either by SMI or by the Subsidiary which is the obligor on the Indebtedness being extended,
refinanced, renewed, replaced, defeased or refunded.

“Person” means any individual, corporation, limited or general partnership, joint venture, association, joint stock company, trust,
unincorporated organization or government or any agency or political subdivision thereof or any other entity.
“Related Parties” means, when used with respect to any individual, the spouse, lineal descendants, parents and siblings of any such
individual; the estates, heirs, legatees and legal representatives of any such individual and any of the foregoing; and all trusts established by any
such individual and any of the foregoing for estate planning purposes of which any such individual and any of the foregoing are the sole
beneficiaries or grantors.
“Restricted Investment” means an Investment other than a Permitted Investment.
“Securities Act” means the Securities Act of 1933, as amended, or any successor statute, and the rules and regulations promulgated by
the Commission under that act.
“Senior Indebtedness” means:
(1)
(2)

Indebtedness under the Credit Agreement (including interest in respect thereof accruing after the commencement of any bankruptcy
or similar proceeding to the extent that such interest is allowable as a bankruptcy claim in such proceeding); and
any other Indebtedness permitted to be incurred by SMI under the terms of the Indenture, unless the instrument under which such
Indebtedness is incurred expressly provides that it is on a parity with or subordinated in right of payment to the Notes.

Notwithstanding anything to the contrary in the foregoing, Senior Indebtedness will not include:
(1) any Indebtedness that is expressly subordinate or junior in right of payment to any other Indebtedness of SMI;
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(2)

any liability for federal, state, local or other taxes owed or owing by SMI;

(3)
(4)

any Indebtedness of SMI to any of its Subsidiaries, the Unrestricted Subsidiary or other Affiliates;
any trade payables; or

(5)

that portion of Indebtedness that is incurred in violation of the Indenture.

“Significant Subsidiary” means any Subsidiary that would be a “significant subsidiary” as defined in Article 1, Rule 1-02 of Regulation
S-X, promulgated pursuant to the Securities Act, as such Regulation is in effect on the date of the Indenture.
“Stated Maturity” means, with respect to any payment of interest on or principal of any Indebtedness, the date on which such payment
was scheduled to be made in the documentation governing such Indebtedness without regard to the occurrence of any subsequent event or
contingency.
“Subsidiary ” means, with respect to any Person:
(1) any corporation, association or other business entity of which more than 50% of the total voting power of shares of Capital Stock
entitled (without regard to the occurrence of any contingency) to vote in the election of directors, managers or trustees thereof is at
the time owned or controlled, directly or indirectly, by such Person or one or more of the other Subsidiaries of that Person (or a
combination thereof); and
(2) any partnership (a) the sole general partner or the managing general partner of which is such Person or a Subsidiary of such Person,
or (b) the only general partners of which are such Person or of one or more Subsidiaries of such Person (or any combination
thereof).
Notwithstanding the foregoing, Unrestricted Subsidiaries shall not, while designated as an unrestricted subsidiary as described above
under “—Subsidiary Guarantees,” be a Subsidiary of SMI for any purposes of the Indenture.
“Subsidiary Guarantee” means, individually and collectively, the guarantees given by the Guarantors pursuant to the terms of the
Indenture, including a notation in the New Notes substantially in the form included in Exhibit E to the Indenture.
“Unrestricted Subsidiary” as of the Issue Date means Oil-Chem Research Corporation. Following the Issue Date, additional Unrestricted
Subsidiaries can be designated pursuant to and in compliance with the covenant described under “—Certain Covenants—Limitations on
Unrestricted Subsidiaries.”
“Voting Stock” means, with respect to any Person as of any date, the Capital Stock of such Person that is at the time entitled to vote in the
election of the Board of Directors of such Person.
“Weighted Average Life to Maturity” means, when applied to any Indebtedness at any date, the number of years obtained by dividing:
(1)

the sum of the products obtained by multiplying (a) the amount of each then remaining installment, sinking fund, serial maturity or
other required payments of principal, including payment at final maturity, in respect thereof, by (b) the number of years (calculated
to the nearest one-twelfth) that will elapse between such date and the making of such payment; by

(2)

the then outstanding principal amount of such Indebtedness.

“Wholly Owned Subsidiary” of any Person means a Subsidiary of such Person all of the outstanding Capital Stock or other ownership
interests of which (other than directors’ qualifying shares) shall at the time be owned by such Person or by one or more Wholly Owned
Subsidiaries of such Person or by such Person and one or more Wholly Owned Subsidiaries of such Person. Notwithstanding the foregoing,
Unrestricted Subsidiaries shall not, while designated as unrestricted subsidiaries as described above under “—Subsidiary Guarantees,” and
under “—Certain Covenants—Limitations on Unrestricted Subsidiaries,” be included in the definition of Wholly Owned Subsidiary for any
purposes of the Indenture.
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CERTAIN UNITED STATES FEDERAL TAX CONSIDERATIONS
The following is a summary of the material U.S. federal income tax consequences of this exchange offer to a holder of Original Notes
that purchased the Original Notes pursuant to their original issue and that holds the Original Notes and will hold the New Notes as capital
assets. It does not address beneficial owners that may be subject to special tax rules, such as banks, insurance companies, dealers in securities
or currencies, holders that hold the Original Notes or New Notes as a hedge against currency risks or as part of a straddle with other
investments or as part of a “synthetic security” or other integrated investment (including a “conversion transaction”) comprised of a note and
one or more investments, or holders that have a “functional currency” other than the U.S. dollar. This summary is based upon the U.S. federal
tax laws and regulations as now in effect and as currently interpreted and does not take into account possible changes in such tax laws or such
interpretations, any of which may be applied retroactively. It does not include any description of the tax laws of any state, local or foreign
government that may be applicable to the exchange offer, the Original Notes, the New Notes or the holders thereof.
The exchange of New Notes for the Original Notes pursuant to this exchange offer should not be treated as an “exchange” for federal
income tax purposes because the New Notes will not be considered to differ materially in kind or extent from the Original Notes. As a result
there should be no federal income tax consequences to holders of the Original Notes exchanging the Original Notes for the New Notes pursuant
to this exchange offer, and therefore: (i) no gain or loss should be realized by a holder upon receipt of a New Note, (ii) the holding period of the
New Note should include the holding period of the Original Note exchanged therefor, and (iii) the adjusted tax basis of the New Note should be
the same as the adjusted basis of the Original Note exchanged therefor immediately before the exchange.
THIS SUMMARY DOES NOT PURPORT TO DEAL WITH ALL ASPECTS OF U.S. FEDERAL INCOME TAXATION THAT
MAY BE RELEVANT TO A HOLDER’S DECISION TO EXCHANGE ORIGINAL NOTES FOR NEW NOTES. EACH HOLDER
SHOULD CONSULT WITH ITS OWN TAX ADVISOR CONCERNING THE APPLICATION OF THE FEDERAL INCOME TAX
LAWS OR OTHER TAX LAWS TO ITS PARTICULAR SITUATION BEFORE DETERMINING WHETHER TO EXCHANGE
ORIGINAL NOTES FOR NEW NOTES.
PLAN OF DISTRIBUTION
Each broker-dealer that receives New Notes for its own account under the exchange offer must acknowledge that it will deliver a
prospectus in connection with any resale of those New Notes. This prospectus, as it may be amended or supplemented from time to time, may
be used by a broker-dealer for resales of New Notes received in exchange for Original Notes that had been acquired as a result of marketmaking or other trading activities. We have agreed that for a period ending on the earlier of (i) 365 days from the date on which this
Registration Statement is declared effective and (ii) the date on which a broker-dealer is no longer required to deliver a prospectus in
connection with market-making or other trading activities, we will make this prospectus, as amended or supplemented, available to any brokerdealer for use in connection with any such resale. For such period, we will promptly send additional copies of this prospectus and any
amendment or supplement to this prospectus to any broker-dealer that requests such documents in the letter of transmittal or otherwise.
We will not receive any proceeds from any sale of New Notes by broker-dealers. New Notes received by broker-dealers for their own
account under the exchange offer may be sold from time to time in one or more transactions in the over-the-counter market, in negotiated
transactions, through the writing of options on these New Notes or a combination of those methods, at market prices prevailing at the time of
resale, at prices related to prevailing market prices or at negotiated prices. Any resales may be made directly to purchasers or to or through
brokers or dealers who may receive compensation in the form of commissions or concessions from the selling broker-dealer or the purchasers
of the New Notes. Any broker-dealer that resells New Notes received by it
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for its own account under the exchange offer and any broker or dealer that participates in a distribution of the New Notes may be deemed to be
an “underwriter” within the meaning of the Securities Act and any profit on any resale of New Notes and any commissions or concessions
received by these persons may be deemed to be underwriting compensation under the Securities Act. The letter of transmittal states that, by
acknowledging that it will deliver and by delivering a prospectus, a broker-dealer will not be deemed to admit that it is an “underwriter” within
the meaning of the Securities Act.
We have agreed to pay all expenses incidental to the exchange offer other than commissions and concessions of any broker or dealer and
will indemnify holders of the New Notes, including any broker-dealers, against certain liabilities, including liabilities under the Securities Act.
LEGAL MATTERS
Parker, Poe, Adams & Bernstein L.L.P., Charlotte, North Carolina, will pass upon the validity of the New Notes.
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
The consolidated financial statements of Speedway Motorsports, Inc. appearing in the Company’s Annual Report on Form 10-K for the
year ended December 31, 2003 have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as set forth in
their report incorporated herein by reference (which report expresses an unqualified opinion and includes an explanatory paragraph relating to
the adoption of Statement of Financial Accounting Standards No. 142, “Goodwill and Other Intangible Assets” on January 1, 2002) and have
been incorporated herein by reference in reliance upon such report given on the authority of such firm as experts in accounting and auditing.
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Exchange Offer For
$100,000,000
3
6 / 4 % Senior Subordinated Notes due 2013
PROSPECTUS

ALL TENDERED ORIGINAL NOTES,
EXECUTED LETTERS OF TRANSMITTAL AND
OTHER RELATED DOCUMENTS SHOULD
BE DIRECTED TO THE EXCHANGE AGENT.
QUESTIONS AND REQUESTS FOR ASSISTANCE
AND REQUESTS FOR ADDITIONAL COPIES
OF THE PROSPECTUS, THE LETTER OF TRANSMITTAL
AND OTHER RELATED DOCUMENTS SHOULD BE ADDRESSED
TO THE EXCHANGE AGENT AS FOLLOWS:
BY REGISTERED OR CERTIFIED MAIL:
U.S. Bank National Association
60 Livingston Avenue
St. Paul, Minnesota 55107
Attn: Specialized Finance
BY HAND OR OVERNIGHT COURIER:
U.S. Bank National Association
60 Livingston Avenue
St. Paul, Minnesota 55107
Attn: Specialized Finance
BY FACSIMILE:
(651) 495-8097 (MN)
Confirm by Telephone (800) 934-6802
(Originals of all documents submitted
by facsimile should be sent promptly by hand,
overnight courier, or registered or certified mail.)
, 2004
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 20. Indemnification of Directors and Officers
The Registrant’s Bylaws effectively provide that the Registrant shall, to the full extent permitted by Section 145 of the General
Corporation Law of the State of Delaware, as amended from time to time (“Section 145”), indemnify all persons whom it may indemnify
pursuant thereto. In addition, the Registrant’s Certificate of Incorporation eliminates personal liability of its directors to the full extent
permitted by Section 102(b) (7) of the General Corporation Law of the State of Delaware, as amended from time to time (“Section 102(b) (7)”).
Section 145 permits a corporation to indemnify its directors and officers against expenses (including attorneys’ fees), judgments, fines
and amounts paid in settlements actually and reasonably incurred by them in connection with any action, suit or proceeding brought by a third
party if such directors or officers acted in good faith and in a manner they reasonably believed to be in or not opposed to the best interests of
the corporation and, with respect to any criminal action or proceeding, had no reasonable cause to believe their conduct was unlawful. In a
derivative action, indemnification may be made only for expenses (including attorneys’ fees) actually and reasonably incurred by directors and
officers in connection with the defense or settlement of an action or suit and only with respect to a matter as to which they shall have acted in
good faith and in a manner they reasonably believed to be in or not opposed to the best interest of the corporation, except that no
indemnification shall be made if such person shall have been adjudged liable to the corporation, unless and only to the extent that the court in
which the action or suit was brought shall determine upon application that the defendant officers or directors are fairly and reasonably entitled
to indemnity for such expenses despite such adjudication of liability.
Section 102(b) (7) provides that a corporation may eliminate or limit the personal liability of a director to the corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director, provided that such provision shall not eliminate or limit the
liability of a director (i) for any breach of the director’s duty of loyalty to the corporation or its stockholders, (ii) for acts or omissions not in
good faith or which involve intentional misconduct or a knowing violation of law, (iii) for willful or negligent conduct in paying dividends or
repurchasing or redeeming stock out of other than lawfully available funds or (iv) for any transaction from which the director derived an
improper personal benefit. No such provision shall eliminate or limit the liability of a director for any act or omission occurring prior to the
date when such provision becomes effective.
The Company maintains insurance against liabilities under the Securities Act of 1933 for the benefit of its officers and directors.
Section 8 of the Registration Rights Agreement (filed as Exhibit 10.25 to this Registration Statement) provides that the holders of transfer
restricted securities covered by this Registration Statement severally and not jointly will indemnify and hold harmless the Registrant, the
guarantor subsidiaries, and their respective officers, directors, partners, employees, representatives and agents from and against any liability
caused by any untrue statement or alleged untrue statement of a material fact or omission or alleged omission to state a material fact required to
be stated or necessary to make statements not misleading in the Registration Statement, in the Prospectus or in any amendment or supplement
thereto, but only with respect to claims and actions based on written information furnished to the Registrant by the holders of transfer restricted
securities covered by this Registration Statement expressly for use therein.
Item 21. Exhibits and Financial Statement Schedules
Reference is made to the information contained in the Index to Exhibits filed as a part of this Registration Statement, which information
immediately follows the signature pages attached hereto.
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Item 22.

Undertakings.

The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
Registrant’s annual report pursuant to section 13(a) or section 15(d) of the Exchange Act (and, where applicable, each filing of an employee
benefit plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the registration statement shall
be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.
The undersigned Registrant hereby undertakes to deliver or cause to be delivered with the prospectus, to each person to whom the
prospectus is sent or given, the latest annual report to security holders that is incorporated by reference in the prospectus and furnished pursuant
to and meeting the requirements of Rule 14a-3 or Rule 14c-3 under the Exchange Act; and, where interim financial information required to be
presented by Article 3 of Regulation S-X is not set forth in the prospectus, to deliver, or cause to be delivered to each person to whom the
prospectus is sent or given, the latest quarterly report that is specifically incorporated by reference in the prospectus to provide such interim
financial information.
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of
the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or
controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been
settled by controlling precedent, submit to a court of appropriate jurisdiction the question of whether such indemnification by it is against
public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.
The undersigned Registrant hereby undertakes to respond to requests for information that is incorporated by reference into the prospectus
pursuant to Item 4, 10(b), 11, or 13 of this form, within one business day of receipt of such request, and to send the incorporated documents by
first class mail or other equally prompt means. This includes information contained in documents filed subsequent to the effective date of the
registration statement through the date of responding to the request.
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SIGNATURES
Pursuant to the requirements of the Securities Act, the Registrant has duly caused this Registration Statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the city of Charlotte, state of North Carolina, on August 30, 2004.
SPEEDWAY MOTORSPORTS, INC.
By:

/s/

William R. Brooks

William R. Brooks
Chief Financial Officer, Executive Vice President,
Treasurer and Director

POWER OF ATTORNEY
We, the undersigned directors and officers of Speedway Motorsports, Inc., do hereby constitute and appoint Messrs. O. Bruton Smith,
H.A. Wheeler, and William R. Brooks, each with full power of substitution, our true and lawful attorneys-in-fact and agents to do any and all
acts and things in our names and in our behalf in our capacities stated below, which acts and things they may deem necessary or advisable to
enable Speedway Motorsports, Inc. to comply with the Securities Act of 1933, as amended, and any rules, regulations and requirements of the
Securities and Exchange Commission, in connection with this Registration Statement, including specifically, but not limited to, power and
authority to sign for any and all of us in our names, in the capacities stated below, any and all amendments (including post-effective
amendments) hereto and any subsequent registration statement filed pursuant to Rule 462(b) under the Securities Act of 1933, as amended and
to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission; and we
do hereby ratify and confirm all that they shall do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons
in the capacities and on the date indicated:

/s/

Signature

Title

Date

O. Bruton Smith

Chairman, Chief Executive Officer and Director
(principal executive officer)

August 30, 2004

President, Chief Operating Officer and Director

August 30, 2004

Executive Vice President, Treasurer, Chief
Financial Officer and Director (principal
financial officer and principal accounting
officer)

August 30, 2004

Executive Vice President and Director

August 30, 2004

O. Bruton Smith

/s/

H.A. Wheeler
H.A. Wheeler

/s/

William R. Brooks
William R. Brooks

/s/

Marcus G. Smith
Marcus G. Smith

/s/

William P. Benton

Director

William P. Benton
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/s/

Signature

Title

Date

Mark M. Gambill

Director

August 30, 2004

Director

August 27, 2004

Director

August 30, 2004

Director

August 30, 2004

Mark M. Gambill

/s/

James P. Holden
James P. Holden

/s/

Robert L. Rewey
Robert L. Rewey

/s/

Tom E. Smith
Tom E. Smith
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SIGNATURES
Pursuant to the requirements of the Securities Act, the Registrant has duly caused this Registration Statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the city of Charlotte, state of North Carolina, on August 30, 2004.
ATLANTA MOTOR SPEEDWAY, INC.
By:

/s/

William R. Brooks
William R. Brooks
Vice President

POWER OF ATTORNEY
We, the undersigned directors and officers of Atlanta Motor Speedway, Inc., do hereby constitute and appoint O. Bruton Smith, H.A.
Wheeler, and William R. Brooks, each with full power of substitution, our true and lawful attorneys-in-fact and agents to do any and all acts
and things in our names and in our behalf in our capacities stated below, which acts and things they may deem necessary or advisable to enable
Atlanta Motor Speedway, Inc. to comply with the Securities Act of 1933, as amended, and any rules, regulations and requirements of the
Securities and Exchange Commission, in connection with this Registration Statement, including specifically, but not limited to, power and
authority to sign for any and all of us in our names, in the capacities stated below, any and all amendments (including post-effective
amendments) hereto and any subsequent registration statement filed pursuant to Rule 462(b) under the Securities Act of 1933, as amended and
to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission; and we
do hereby ratify and confirm all that they shall do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons
in the capacities and on the date indicated.

/s/

Signature

Title

Date

O. Bruton Smith

Chairman, Chief Executive Officer and Director
(principal executive officer)

August 30, 2004

Director

August 30, 2004

Vice President and Director

August 30, 2004

Vice President, Treasurer and Secretary
(principal financial officer and principal
accounting officer)

August 30, 2004

O. Bruton Smith

/s/

H.A. Wheeler
H.A. Wheeler

/s/

William R. Brooks
William R. Brooks

/s/

Mike Bruner
Mike Bruner
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SIGNATURES
Pursuant to the requirements of the Securities Act, the Registrant has duly caused this Registration Statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the city of Charlotte, state of North Carolina, on August 30, 2004.
BRISTOL MOTOR SPEEDWAY, INC.
By:

/s/

William R. Brooks
William R. Brooks
Vice President

POWER OF ATTORNEY
We, the undersigned directors and officers of Bristol Motor Speedway, Inc., do hereby constitute and appoint O. Bruton Smith, H.A.
Wheeler, and William R. Brooks, with full power of substitution, our true and lawful attorneys-in-fact and agents to do any and all acts and
things in our names and in our behalf in our capacities stated below, which acts and things they may deem necessary or advisable to enable
Bristol Motor Speedway, Inc. to comply with the Securities Act of 1933, as amended, and any rules, regulations and requirements of the
Securities and Exchange Commission, in connection with this Registration Statements, including specifically, but not limited to, power and
authority to sign for any and all of us in our names, in the capacities stated below, any and all amendments (including post-effective
amendments) hereto and any subsequent registration statement filed pursuant to Rule 462(b) under the Securities Act of 1933, as amended and
to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission; and we
do hereby ratify and confirm all that they shall do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons
in the capacities and on the date indicated.
Title

Signature

/s/

O. Bruton Smith

Date

Chairman, Chief Executive Officer and Director
(principal executive officer)

August 30, 2004

Vice President and Director

August 30, 2004

Vice President, Secretary and Treasurer
(principal financial officer and principal
accounting officer)

August 30, 2004

O. Bruton Smith

/s/

H.A. Wheeler
H.A. Wheeler

/s/

Fred King
Fred King
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SIGNATURES
Pursuant to the requirements of the Securities Act, the Registrant has duly caused this Registration Statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the city of Charlotte, state of North Carolina, on August 30, 2004.
CHARLOTTE MOTOR SPEEDWAY, LLC
By:

/s/

William R. Brooks

William R. Brooks
Vice President and Manager

POWER OF ATTORNEY
We, the undersigned directors and officers of Charlotte Motor Speedway, LLC, do hereby constitute and appoint O. Bruton Smith, H.A.
Wheeler, and William R. Brooks, with full power of substitution, our true and lawful attorneys-in-fact and agents to do any and all acts and
things in our names and in our behalf in our capacities stated below, which acts and things they may deem necessary or advisable to enable
Charlotte Motor Speedway, LLC to comply with the Securities Act of 1933, as amended, and any rules, regulations and requirements of the
Securities and Exchange Commission, in connection with this Registration Statement, including specifically, but not limited to, power and
authority to sign for any and all of us in our names, in the capacities stated below, any and all amendments (including post-effective
amendments) hereto and any subsequent registration statement filed pursuant to Rule 462(b) under the Securities Act of 1933, as amended and
to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission; and we
do hereby ratify and confirm all that they shall do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons
in the capacities and on the date indicated.

/s/

Signature

Title

Date

O. Bruton Smith

Chief Executive Officer and Manager (principal
executive officer)

August 30, 2004

President and Manager

August 30, 2004

Vice President and Manager

August 30, 2004

Secretary and Treasurer (principal financial
officer and principal accounting officer)

August 30, 2004

O. Bruton Smith

/s/

H.A. Wheeler
H.A. Wheeler

/s/

William R. Brooks
William R. Brooks

/s/

Robert Litaker
Robert Litaker
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SIGNATURES
Pursuant to the requirements of the Securities Act, the Registrant has duly caused this Registration Statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the city of Charlotte, state of North Carolina, on August 30, 2004.
INEX CORP.
By:

/s/

William R. Brooks
William R. Brooks
Vice President

POWER OF ATTORNEY
We, the undersigned directors and officers of INEX Corp. do hereby constitute and appoint O. Bruton Smith, H.A. Wheeler, and William
R. Brooks, with full power of substitution, our true and lawful attorneys-in-fact and agents to do any and all acts and things in our names and in
our behalf in our capacities stated below, which acts and things they may deem necessary or advisable to enable INEX Corp. to comply with
the Securities Act of 1933, as amended, and any rules, regulations and requirements of the Securities and Exchange Commission, in connection
with this Registration Statement, including specifically, but not limited to, power and authority to sign for any and all of us in our names, in the
capacities stated below, any and all amendments (including post-effective amendments) hereto and any subsequent registration statement filed
pursuant to Rule 462(b) under the Securities Act of 1933, as amended and to file the same, with all exhibits thereto, and other documents in
connection therewith, with the Securities and Exchange Commission; and we do hereby ratify and confirm all that they shall do or cause to be
done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons
in the capacities and on the date indicated.
Title

Signature

/s/

Richard Burke

Date

President and Director (principal executive
officer)

August 30, 2004

Secretary and Treasurer (principal financial
officer and principal accounting officer)

August 30, 2004

Richard Burke

/s/

Robert G. Litaker
Robert G. Litaker
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SIGNATURES
Pursuant to the requirements of the Securities Act, the Registrant has duly caused this Registration Statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the city of Charlotte, state of North Carolina, on August 30, 2004.
LAS VEGAS MOTOR SPEEDWAY, INC.
By:

/s/

William R. Brooks
William R. Brooks
Vice President

POWER OF ATTORNEY
We, the undersigned directors and officers of Las Vegas Motor Speedway, Inc., do hereby constitute and appoint O. Bruton Smith, H.A.
Wheeler, and William R. Brooks, with full power of substitution, our true and lawful attorneys-in-fact and agents to do any and all acts and
things in our names and in our behalf in our capacities stated below, which acts and things they may deem necessary or advisable to enable Las
Vegas Motor Speedway, Inc. to comply with the Securities Act of 1933, as amended, and any rules, regulations and requirements of the
Securities and Exchange Commission, in connection with this Registration Statement, including specifically, but not limited to, power and
authority to sign for any and all of us in our names, in the capacities stated below, any and all amendments (including post-effective
amendments) hereto and any subsequent registration statement filed pursuant to Rule 462(b) under the Securities Act of 1933, as amended and
to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission; and we
do hereby ratify and confirm all that they shall do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons
in the capacities and on the date indicated.
Title

Signature

/s/

O. Bruton Smith

Date

President and Director (principal executive
officer)

August 30, 2004

Assistant Secretary, Assistant Treasurer and
Director

August 30, 2004

Secretary and Treasurer (principal financial
officer and principal accounting officer)

August 30,2004

O. Bruton Smith

/s/

Randall A. Storey
Randall A. Storey

/s/

William Soard
William Soard
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SIGNATURES
Pursuant to the requirements of the Securities Act, the Registrant has duly caused this Registration Statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the city of Charlotte, state of North Carolina, on August 30, 2004.
MOTORSPORTS BY MAIL, LLC
By:

/s/

William R. Brooks
William R. Brooks
President and Manager

POWER OF ATTORNEY
We, the undersigned directors and officers of Motorsports by Mail, LLC do hereby constitute and appoint O. Bruton Smith, H.A.
Wheeler, and William R. Brooks, with full power of substitution, our true and lawful attorneys-in-fact and agents to do any and all acts and
things in our names and in our behalf in our capacities stated below, which acts and things they may deem necessary or advisable to enable
Motorsports by Mail, LLC to comply with the Securities Act of 1933, as amended, and any rules, regulations and requirements of the Securities
and Exchange Commission, in connection with this Registration Statement, including specifically, but not limited to, power and authority to
sign for any and all of us in our names, in the capacities stated below, any and all amendments (including post-effective amendments) hereto
and any subsequent registration statement filed pursuant to Rule 462(b) under the Securities Act of 1933, as amended and to file the same, with
all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission; and we do hereby ratify and
confirm all that they shall do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons
in the capacities and on the date indicated.
Title

Signature

/s/

William R. Brooks
William R. Brooks

President and Manager (principal executive
officer, principal financial officer and principal
accounting officer)
II-10
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Pursuant to the requirements of the Securities Act, the Registrant has duly caused this Registration Statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the city of Charlotte, state of North Carolina, on August 30, 2004.
SPEEDWAY TBA, INC.
By:

/s/

William R. Brooks
William R. Brooks
Vice President

POWER OF ATTORNEY
We, the undersigned directors and officers of Speedway TBA, Inc. do hereby constitute and appoint O. Bruton Smith, H.A. Wheeler, and
William R. Brooks, with full power of substitution, our true and lawful attorney-in-fact and agents to do any and all acts and things in our
names and in our behalf in our capacities stated below, which acts and things they may deem necessary or advisable to enable Speedway TBA,
Inc. to comply with the Securities Act of 1933, as amended, and any rules, regulations and requirements of the Securities and Exchange
Commission, in connection with this Registration Statement, including specifically, but not limited to, power and authority to sign for any and
all of us in our names, in the capacities stated below, any and all amendments (including post-effective amendments) hereto and any
subsequent registration statement filed pursuant to Rule 462(b) under the Securities Act of 1933, as amended and to file the same, with all
exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission; and we do hereby ratify and
confirm all that they shall do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons
in the capacities and on the date indicated.
Title

Signature

/s/

O. Bruton Smith

Date

President and Director (principal executive
officer)

August 30, 2004

Vice President, Director, Treasurer and
Assistant Secretary
(principal financial officer and principal
accounting officer)

August 30, 2004

Secretary, Assistant Treasurer and Director

August 30, 2004

O. Bruton Smith

/s/

William R. Brooks
William R. Brooks

/s/

Randall A. Storey
Randall A. Storey
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Pursuant to the requirements of the Securities Act, the Registrant has duly caused this Registration Statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the city of Charlotte, state of North Carolina, on August 30, 2004.
NEVADA SPEEDWAY, LLC
By:

/s/

William R. Brooks
William R. Brooks
President and Manager

POWER OF ATTORNEY
We, the undersigned directors and officers of Nevada Speedway, LLC do hereby constitute and appoint O. Bruton Smith, H.A. Wheeler,
and William R. Brooks, with full power of substitution, our true and lawful attorneys-in-fact and agents to do any and all acts and things in our
names and in our behalf in our capacities stated below, which acts and things they may deem necessary or advisable to enable Nevada
Speedway, LLC to comply with the Securities Act of 1933, as amended, and any rules, regulations and requirements of the Securities and
Exchange Commission, in connection with this Registration Statement, including specifically, but not limited to, power and authority to sign
for any and all of us in our names, in the capacities stated below, any and all amendments (including post-effective amendments) hereto and
any subsequent registration statement filed pursuant to Rule 462(b) under the Securities Act of 1933, as amended and to file the same, with all
exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission; and we do hereby ratify and
confirm all that they shall do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons
in the capacities and on the date indicated.

/s/

Signature

Title

Date

O. Bruton Smith

Chief Executive Officer, President and Manager
(principal executive officer)

August 30, 2004

Assistant Secretary, Assistant Treasurer, and
Manager

August 30, 2004

Vice President, Secretary and Treasurer
(principal financial officer and principal
accounting officer)

August 30, 2004

O. Bruton Smith

/s/

Randall A. Storey
Randall A. Storey

/s/

William Soard
William Soard
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Pursuant to the requirements of the Securities Act, the Registrant has duly caused this Registration Statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the city of Charlotte, state of North Carolina, on August 30, 2004.
SPEEDWAY FUNDING, LLC
By:

/s/

William R. Brooks
William R. Brooks
President

POWER OF ATTORNEY
We, the undersigned directors and officers of Speedway Funding, LLC do hereby constitute and appoint O. Bruton Smith, H.A. Wheeler,
and William R. Brooks with full power of substitution, our true and lawful attorney-in-fact and agents to do any and all acts and things in our
names and in our behalf in our capacities stated below, which acts and things they may deem necessary or advisable to enable Speedway
Funding, LLC to comply with the Securities Act of 1933, as amended, and any rules, regulations and requirements of the Securities and
Exchange Commission, in connection with this Registration Statement, including specifically, but not limited to, power and authority to sign
for any and all of us in our names, in the capacities stated below, any and all amendments (including post-effective amendments) hereto and
any subsequent registration statement filed pursuant to Rule 462(b) under the Securities Act of 1933, as amended and to file the same, with all
exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission; and we do hereby ratify and
confirm all that they shall do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons
in the capacities and on the date indicated.
Title

Signature

/s/

William R. Brooks

Date

President and Manager (principal executive
officer)

August 30, 2004

Vice President and Manager

August 30, 2004

Secretary and Treasurer (principal financial
officer and principal accounting officer)

August 30, 2004

Assistant Secretary, Assistant Treasurer, and
Manager

August 30, 2004

William R. Brooks

/s/

Janice C. George
Janice C. George

/s/

William Soard
William Soard

/s/

Randall A. Storey
Randall A. Storey
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Pursuant to the requirements of the Securities Act, the Registrant has duly caused this Registration Statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the city of Charlotte, state of North Carolina, on August 30, 2004.
SPEEDWAY SYSTEMS LLC
By:

/s/

William R. Brooks
William R. Brooks
Vice President

POWER OF ATTORNEY
We, the undersigned directors and officers of Speedway Systems LLC do hereby constitute and appoint O. Bruton Smith, H.A. Wheeler,
and William R. Brooks, with full power of substitution, our true and lawful attorney-in-fact and agents to do any and all acts and things in our
names and in our behalf in our capacities stated below, which acts and things they may deem necessary or advisable to enable Speedway
Systems LLC to comply with the Securities Act of 1933, as amended, and any rules, regulations and requirements of the Securities and
Exchange Commission, in connection with this Registration Statement, including specifically, but not limited to, power and authority to sign
for any and all of us in our names, in the capacities stated below, any and all amendments (including post-effective amendments) hereto and
any subsequent registration statement filed pursuant to Rule 462(b) under the Securities Act of 1933, as amended and to file the same, with all
exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission; and we do hereby ratify and
confirm all that they shall do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons
in the capacities and on the date indicated.

/s/

Signature

Title

Date

O. Bruton Smith

Chief Executive Officer and President and Chief
Executive Officer and Director of SPR, Inc., the
Director of the Registrant (principal executive
officer)

August 30, 2004

Secretary and Treasurer (principal financial
officer and principal accounting officer)

August 30, 2004

O. Bruton Smith

/s/

Jennifer Turley
Jennifer Turley
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Pursuant to the requirements of the Securities Act, the Registrant has duly caused this Registration Statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the city of Charlotte, state of North Carolina, on August 30, 2004.
SPR, Inc.
By:

/s/

William R. Brooks
William R. Brooks
Vice President

POWER OF ATTORNEY
We, the undersigned directors and officers of SPR, Inc. do hereby constitute and appoint O. Bruton Smith, H.A. Wheeler, and William R.
Brooks, with full power of substitution, our true and lawful attorney-in-fact and agents to do any and all acts and things in our names and in our
behalf in our capacities stated below, which acts and things they may deem necessary or advisable to enable SPR, Inc. to comply with the
Securities Act of 1933, as amended, and any rules, regulations and requirements of the Securities and Exchange Commission, in connection
with this Registration Statement, including specifically, but not limited to, power and authority to sign for any and all of us in our names, in the
capacities stated below, any and all amendments (including post-effective amendments) hereto and any subsequent registration statement filed
pursuant to Rule 462(b) under the Securities Act of 1933, as amended and to file the same, with all exhibits thereto, and other documents in
connection therewith, with the Securities and Exchange Commission; and we do hereby ratify and confirm all that they shall do or cause to be
done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons
in the capacities and on the date indicated.
Title

Signature

/s/

O. Bruton Smith

Date

Chief Executive Officer and Director (principal
executive officer)

August 30, 2004

President and Director

August 30, 2004

Vice President, Secretary and Treasurer
(principal financial officer and principal
accounting officer)

August 30, 2004

O. Bruton Smith

/s/

Steve Page
Steve Page

/s/

Sara Grafals
Sara Grafals
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Pursuant to the requirements of the Securities Act, the Registrant has duly caused this Registration Statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the city of Charlotte, state of North Carolina, on August 30, 2004.
TEXAS MOTOR SPEEDWAY, INC.
By:

/s/

William R. Brooks
William R. Brooks
Vice President

POWER OF ATTORNEY
We, the undersigned directors and officers of Texas Motor Speedway, Inc. do hereby constitute and appoint O. Bruton Smith, H.A.
Wheeler, and William R. Brooks, with full power of substitution, our true and lawful attorney-in-fact and agents to do any and all acts and
things in our names and in our behalf in our capacities stated below, which acts and things they may deem necessary or advisable to enable
Texas Motor Speedway, Inc. to comply with the Securities Act of 1933, as amended, and any rules, regulations and requirements of the
Securities and Exchange Commission, in connection with this Registration Statement, including specifically, but not limited to, power and
authority to sign for any and all of us in our names, in the capacities stated below, any and all amendments (including post-effective
amendments) hereto and any subsequent registration statement filed pursuant to Rule 462(b) under the Securities Act of 1933, as amended and
to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission; and we
do hereby ratify and confirm all that they shall do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons
in the capacities and on the date indicated.
Title

Signature

/s/

O. Bruton Smith

Date

President and Director (principal executive
officer)

August 30, 2004

Vice President and Director

August 30, 2004

Vice President and Director

August 30, 2004

Vice President, Secretary and Treasurer
(principal financial officer and principal
accounting officer)

August 30, 2004

O. Bruton Smith

/s/

H.A. Wheeler
H.A. Wheeler

/s/

William R. Brooks
William R. Brooks

/s/ Tom Kelly
Tom Kelly
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Pursuant to the requirements of the Securities Act, the Registrant has duly caused this Registration Statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the city of Charlotte, state of North Carolina, on August 30, 2004.
SPEEDWAY PROPERTIES COMPANY, LLC
By:

/s/

William R. Brooks
William R. Brooks
President

POWER OF ATTORNEY
We, the undersigned directors and officers of Speedway Properties Company, LLC do hereby constitute and appoint O. Bruton Smith,
H.A. Wheeler, and William R. Brooks with full power of substitution, our true and lawful attorney-in-fact and agents to do any and all acts and
things in our names and in our behalf in our capacities stated below, which acts and things they may deem necessary or advisable to enable
Speedway Properties Company, LLC to comply with the Securities Act of 1933, as amended, and any rules, regulations and requirements of
the Securities and Exchange Commission, in connection with this Registration Statement, including specifically, but not limited to, power and
authority to sign for any and all of us in our names, in the capacities stated below, any and all amendments (including post-effective
amendments) hereto and any subsequent registration statement filed pursuant to Rule 462(b) under the Securities Act of 1933, as amended and
to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission; and we
do hereby ratify and confirm all that they shall do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons
in the capacities and on the date indicated.
Title

Signature

/s/

William R. Brooks

Date

President and Manager (principal executive
officer)

August 30, 2004

Vice President and Manager

August 30, 2004

Secretary and Treasurer (principal financial
officer and principal accounting officer)

August 30, 2004

William R. Brooks

/s/

Janice C. George
Janice C. George

/s/

William Soard
William Soard
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Pursuant to the requirements of the Securities Act, the Registrant has duly caused this Registration Statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the city of Charlotte, state of North Carolina, on August 30, 2004.
SPEEDWAY SONOMA, LLC
By:

/s/

William R. Brooks
William R. Brooks
Vice President

POWER OF ATTORNEY
We, the undersigned directors and officers of Speedway Sonoma, LLC do hereby constitute and appoint O. Bruton Smith, H.A. Wheeler,
and William R. Brooks, with full power of substitution, our true and lawful attorney-in-fact and agents to do any and all acts and things in our
names and in our behalf in our capacities stated below, which acts and things they may deem necessary or advisable to enable Speedway
Sonoma, LLC to comply with the Securities Act of 1933, as amended, and any rules, regulations and requirements of the Securities and
Exchange Commission, in connection with this Registration Statement, including specifically, but not limited to, power and authority to sign
for any and all of us in our names, in the capacities stated below, any and all amendments (including post-effective amendments) hereto and
any subsequent registration statement filed pursuant to Rule 462(b) under the Securities Act of 1933, as amended and to file the same, with all
exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission; and we do hereby ratify and
confirm all that they shall do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons
in the capacities and on the date indicated.
Title

Date

Chief Executive Officer and Manager (principal
executive officer)

August 30, 2004

Secretary and Treasurer (principal financial
officer and principal accounting officer)

August 30, 2004

Assistant Secretary, Assistant Treasurer and
Manager

August 30, 2004

Signature

/s/

O. Bruton Smith
O. Bruton Smith

/s/

Sara Grafals
Sara Grafals

/s/

Randall A. Storey
Randall A. Storey
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SIGNATURES
Pursuant to the requirements of the Securities Act, the Registrant has duly caused this Registration Statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the city of Charlotte, state of North Carolina, on August 30, 2004.
SPEEDWAY MEDIA, LLC
By:

/s/

William R. Brooks
William R. Brooks
Vice President

POWER OF ATTORNEY
We, the undersigned directors and officers of Speedway Media, LLC do hereby constitute and appoint O. Bruton Smith, H.A. Wheeler,
and William R. Brooks with full power of substitution, our true and lawful attorney-in-fact and agents to do any and all acts and things in our
names and in our behalf in our capacities stated below, which acts and things they may deem necessary or advisable to enable Speedway
Media, LLC to comply with the Securities Act of 1933, as amended, and any rules, regulations and requirements of the Securities and
Exchange Commission, in connection with this Registration Statement, including specifically, but not limited to, power and authority to sign
for any and all of us in our names, in the capacities stated below, any and all amendments (including post-effective amendments) hereto and
any subsequent registration statement filed pursuant to Rule 462(b) under the Securities Act of 1933, as amended and to file the same, with all
exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission; and we do hereby ratify and
confirm all that they shall do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons
in the capacities and on the date indicated.
Title

Signature

/s/

O. Bruton Smith

Date

President and Manager (principal executive
officer)

August 30, 2004

Vice President and Manager

August 30, 2004

Vice President, Secretary and Treasurer
(principal financial officer and principal
accounting officer)

August 30, 2004

O. Bruton Smith

/s/

William R. Brooks
William R. Brooks

/s/

Randall A. Storey
Randall A. Storey
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Pursuant to the requirements of the Securities Act, the Registrant has duly caused this Registration Statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the city of Charlotte, state of North Carolina, on August 30, 2004.
TRACKSIDE HOLDING CORPORATION
By:

/s/

William R. Brooks
William R. Brooks
Vice President

POWER OF ATTORNEY
We, the undersigned directors and officers of Trackside Holding Corporation do hereby constitute and appoint O. Bruton Smith, H.A.
Wheeler, and William R. Brooks, with full power of substitution, our true and lawful attorney-in-fact and agents to do any and all acts and
things in our names and in our behalf in our capacities stated below, which acts and things they may deem necessary or advisable to enable
Trackside Holding Corporation to comply with the Securities Act of 1933, as amended, and any rules, regulations and requirements of the
Securities and Exchange Commission, in connection with this Registration Statement, including specifically, but not limited to, power and
authority to sign for any and all of us in our names, in the capacities stated below, any and all amendments (including post-effective
amendments) hereto and any subsequent registration statement filed pursuant to Rule 462(b) under the Securities Act of 1933, as amended and
to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission; and we
do hereby ratify and confirm all that they shall do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons
in the capacities and on the date indicated.
Title

Signature

/s/

O. Bruton Smith

Date

President and Director (principal executive
officer)

August 30, 2004

Vice President and Director

August 30, 2004

Secretary, Treasurer and Director (principal
financial officer and principal accounting
officer)

August 30, 2004

O. Bruton Smith

/s/

William R. Brooks
William R. Brooks

/s/

Randall A. Storey
Randall A. Storey
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Pursuant to the requirements of the Securities Act, the Registrant has duly caused this Registration Statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the city of Charlotte, state of North Carolina, on August 30, 2004.
600 RACING, INC.
By:

/s/

William R. Brooks
William R. Brooks
Vice President

POWER OF ATTORNEY
We, the undersigned directors and officers of 600 Racing, Inc., do hereby constitute and appoint O. Bruton Smith, H.A. Wheeler, and
William R. Brooks, with full power of substitution, our true and lawful attorneys-in-fact and agents to do any and all acts and things in our
names and in our behalf in our capacities stated below, which acts and things they may deem necessary or advisable to enable 600 Racing, Inc.
to comply with the Securities Act of 1933, as amended, and any rules, regulations and requirements of the Securities and Exchange
Commission, in connection with this Registration Statement, including specifically, but not limited to, power and authority to sign for any and
all of us in our names, in the capacities stated below, any and all amendments (including post-effective amendments) hereto and any
subsequent registration statement filed pursuant to Rule 462(b) under the Securities Act of 1933, as amended and to file the same, with all
exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission; and we do hereby ratify and
confirm all that they shall do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons
in the capacities and on the date indicated.
Title

Signature

/s/

H.A. Wheeler

Date

President (principal executive officer)

August 30, 2004

Vice President, Secretary, Treasurer and
Director (principal financial officer and
principal accounting officer)

August 30, 2004

H.A. Wheeler

/s/

Richard Burke
Richard Burke

II-21

Table of Contents
SIGNATURES
Pursuant to the requirements of the Securities Act, the Registrant has duly caused this Registration Statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the city of Charlotte, state of North Carolina, on August 30, 2004.
SMI TRACKSIDE, LLC
By:

S PEEDWAY S YSTEMS LLC, its Manager

By:

SPR, I NC ., a Delaware corporation, its Manager

By:

/s/ William R. Brooks
William R. Brooks
Vice President

POWER OF ATTORNEY
We, the undersigned directors and officers of SMI Trackside, LLC do hereby constitute and appoint O. Bruton Smith, H.A. Wheeler, and
William R. Brooks, with full power of substitution, our true and lawful attorneys-in-fact and agents to do any and all acts and things in our
names and in our behalf in our capacities stated below, which acts and things they may deem necessary or advisable to enable SMI Trackside,
LLC to comply with the Securities Act of 1933, as amended, and any rules, regulations and requirements of the Securities and Exchange
Commission, in connection with this Registration Statement, including specifically, but not limited to, power and authority to sign for any and
all of us in our names, in the capacities stated below, any and all amendments (including post-effective amendments) hereto and any
subsequent registration statement filed pursuant to Rule 462(b) under the Securities Act of 1933, as amended and to file the same, with all
exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission; and we do hereby ratify and
confirm all that they shall do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons
in the capacities and on the date indicated.
Title

Signature

/s/

O. Bruton Smith
O. Bruton Smith

/s/

Steve Page
Steve Page

/s/

William R. Brooks

Date

Chief Executive Officer and Director of SPR,
Inc., Manager of Speedway Systems LLC,
Manager of the Registrant

August 30, 2004

President and Director of SPR, Inc., Manager of
Speedway Systems LLC, Manager of the
Registrant

August 30, 2004

Vice President and Director (principal executive
officer)

August 30, 2004

Secretary and Treasurer (principal financial
officer and principal accounting officer)

August 30, 2004

William R. Brooks

/s/

William F. Raines, III
William F. Raines, III
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Pursuant to the requirements of the Securities Act, the Registrant has duly caused this Registration Statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the city of Charlotte, state of North Carolina, on August 30, 2004.
TSI MANAGEMENT COMPANY, LLC
By: S PEEDWAY S YSTEMS LLC, its Manager
By: SPR, I NC ., a Delaware corporation, its Manager
By: /s/ William R. Brooks
William R. Brooks
Vice President

POWER OF ATTORNEY
We, the undersigned directors and officers of TSI Management Company, LLC do hereby constitute and appoint O. Bruton Smith, H.A.
Wheeler, and William R. Brooks, with full power of substitution, our true and lawful attorneys-in-fact and agents to do any and all acts and
things in our names and in our behalf in our capacities stated below, which acts and things they may deem necessary or advisable to enable TSI
Management Company, LLC to comply with the Securities Act of 1933, as amended, and any rules, regulations and requirements of the
Securities and Exchange Commission, in connection with this Registration Statement, including specifically, but not limited to, power and
authority to sign for any and all of us in our names, in the capacities stated below, any and all amendments (including post-effective
amendments) hereto and any subsequent registration statement filed pursuant to Rule 462(b) under the Securities Act of 1933, as amended and
to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission; and we
do hereby ratify and confirm all that they shall do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons
in the capacities and on the date indicated.
Title

Signature

/s/

O. Bruton Smith
O. Bruton Smith

/s/

Steve Page
Steve Page

/s/

George de Bidart

Date

Chief Executive Officer and Director of SPR,
Inc., the Manager of Speedway Systems LLC,
Manager of the Registrant

August 30, 2004

President and Director of SPR, Inc., the
Manager of Speedway Systems LLC, Manager
of the Registrant

August 30, 2004

President (principal executive officer)

August 30, 2004

Secretary and Treasurer (principal financial
officer and principal accounting officer)

August 30, 2004

George de Bidart

/s/

Jennifer Turley
Jennifer Turley
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Exhibit
Number

3.1
3.2
3.3
3.4
4.1
4.2
4.3
4.4
4.5
4.6
4.7
4.8
4.9
4.10
4.11
4.12
4.13

Description

Certificate of Incorporation of Speedway Motorsports, Inc. (“SMI”) (incorporated by reference to Exhibit 3.1 to SMI’s
Registration Statement on Form S-1 filed December 22, 1994 (File No. 33-87740) (the “Form S-1”)).
Bylaws of SMI (incorporated by reference to Exhibit 3.2 to the Form S-1).
Amendment to Certificate of Incorporation of SMI (incorporated by reference to Exhibit 3.3 to Amendment No. 1 to SMI’s
Registration Statement on Form S-3 filed November 13, 1996 (File No. 333-13431) (the “November 1996 Form S-3”)).
Amendment to Certificate of Incorporation of SMI (incorporated by reference to Exhibit 3.4 to SMI’s Registration Statement
on Form S-4 filed September 8, 1997 (File No. 333-35091) (the “September 1997 Form S-4”)).
Form of Stock Certificate (incorporated by reference to Exhibit 4.1 to the Form S-1).
Indenture dated as of September 1, 1996 between SMI and First Union National Bank of North Carolina, as Trustee (the “First
Union Indenture”) (incorporated by reference to Exhibit 4.1 to the November 1996 Form S-3).
Form of 5 3 / 4 % Convertible Subordinated Debenture due 2003 (included in the First Union Indenture).
Indenture dated as of August 4, 1997 between SMI, the Guarantors named therein and U.S. Bank National Association, as
successor in interest to First Trust National Association, as Trustee (the “First Trust Indenture”) (incorporated by reference to
Exhibit 4.1 to the September 1997 Form S-4).
Form of 8 1 / 2 % Senior Subordinated Notes Due 2007 (included in the First Trust Indenture).
First Supplemental Indenture to the First Trust Indenture, dated as of April 1, 1999 (incorporated by reference to Exhibit 4.6 to
SMI’s Registration Statement on Form S-4 filed June 4, 1999 (File No. 333-80021) (the “June 1999 Form S-4”).
Second Supplemental Indenture to the First Trust Indenture, dated as of June 1, 1999 (incorporated by reference to Exhibit 4.7
to the June 1999 Form S-4).
Third Supplemental Indenture to the First Trust Indenture, dated as of December 31, 1999 (incorporated by reference to
Exhibit 4.8 to SMI’s Annual Report on Form 10-K for the year ended December 31, 2000 (the “2000 Form 10-K”).
Fourth Supplemental Indenture to the First Trust Indenture, dated as of December 31, 2000 (incorporated by reference to
Exhibit 4.9 to the 2000 Form 10-K).
Fifth Supplemental Indenture to the First Trust Indenture, dated as of December 31, 2001 (incorporated by reference to
Exhibit 4.10 to SMI’s Annual Report on Form 10-K for the year ended December 31, 2002 (the “2002 Form 10-K”)).
Sixth Supplemental Indenture to the First Trust Indenture, dated as of January 17, 2003 (incorporated by reference to Exhibit
4.1 to SMI’s Quarterly Report for the quarterly period ended March 31, 2003 (the “March 2003 Form 10-Q”)).
Indenture dated as of May 11, 1999 between SMI, the Guarantors named therein and U.S. Bank National Association, as
successor in interest to U.S. Bank Trust National Association, as Trustee (the “U.S. Bank Trust Indenture”) (incorporated by
reference to Exhibit 4.8 to the June 1999 Form S-4).
Form of 8 1 / 2 % Senior Subordinated Notes Due 2007 (included in the U.S. Bank Trust Indenture).
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†10.5
10.6
10.7
10.8
10.9

Description

First Supplemental Indenture to the U.S. Bank Trust Indenture, dated as of June 1, 1999 (incorporated by reference to Exhibit
4.10 to the June 1999 Form S-4).
Second Supplemental Indenture to the U.S. Bank Trust Indenture, dated as of December 31, 1999 (incorporated by reference to
Exhibit 4.13 to the 2000 Form 10-K).
Third Supplemental Indenture to the U.S. Bank Trust Indenture, dated as of December 31, 2000 (incorporated by reference to
Exhibit 4.14 to the 2000 Form 10-K).
Fourth Supplemental Indenture to the U.S. Bank Trust Indenture, dated as of December 31, 2001 (incorporated by reference to
Exhibit 4.16 to the 2002 Form 10-K).
Fifth Supplemental Indenture to the U.S. Bank Trust Indenture, dated as of January 17, 2003 (incorporated by reference to
Exhibit 4.2 to the March 2003 Form 10-Q).
Indenture dated as of May 16, 2003 between SMI, the Guarantors named therein and U.S. Bank National Association, as
Trustee (the “2003 Indenture”) (incorporated by reference to Exhibit 4.1 to SMI’s Quarterly Report on Form 10-Q for the
quarter ended June 30, 2003 (the “June 30, 2003 Form 10-Q”)).
Form of 6 3 / 4 % Senior Subordinated Notes due 2013 (included in the 2003 Indenture) (incorporated by reference to Exhibit
4.1 to June 23, 2003 Form 10-Q).
First Supplemental Indenture to the 2003 Indenture dated June 28, 2004 between SMI, the Guarantors and Guaranteeing
Subsidiaries named therein, and U.S. Bank National Association, as Trustee.
Opinion of Parker, Poe, Adams & Bernstein L.L.P. regarding the legality of the securities being registered.
Deferred Compensation Plan and Agreement by and between Atlanta Motor Speedway, Inc. and Edwin R. Clark, dated as of
January 22, 1993 (incorporated by reference to Exhibit 10.43 to the Form S-1).
Deferred Compensation Plan and Agreement by and between Charlotte Motor Speedway, Inc. and H.A. Wheeler, dated as of
March 1, 1990 (incorporated by reference to Exhibit 10.44 to the Form S-1).
Speedway Motorsports, Inc. 1994 Stock Option Plan Amended and Restated May 9, 2002 (incorporated by reference to
Exhibit 4.1 to SMI’s Registration Statement on Form S-8 filed May 31, 2002 (File No. 333-89496)).
Speedway Motorsports, Inc. Formula Stock Option Plan Amended and Restated May 9, 2002 (incorporated by reference to
Appendix B to SMI’s Definitive Proxy Statement filed April 25, 2002).
Speedway Motorsports, Inc. Employee Stock Purchase Plan Amended and Restated as of May 3, 2000 (incorporated by
reference to Exhibit 4.1 to SMI’s Registration Statement on Form S-8 filed September 19, 2001 (File No. 333-69618)).
Promissory Note made by Atlanta Motor Speedway, Inc. in favor of Sonic Financial Corporation in the amount of $1,708,767,
dated as of December 31, 1993 (incorporated by reference to Exhibit 10.51 to the Form S-1).
Non-Negotiable Promissory Note dated April 24, 1995 by O. Bruton Smith in favor of SMI (incorporated by reference to
Exhibit 10.20 to SMI’s Annual Report on Form 10-K for the year ended December 31, 1995 (the “1995 Form 10-K”)).
Purchase Contract dated December 18, 1996 between Texas Motor Speedway, Inc., as seller, and FW Sports Authority, Inc., as
purchaser (incorporated by reference to Exhibit 10.23 to SMI’s Annual Report on Form 10-K for the year ended December 31,
1996 (the “1996 Form 10-K”)).
Lease Agreement dated as of December 18, 1996 between FW Sports Authority, Inc., as lessor, and Texas Motor Speedway,
Inc., as lessee (incorporated by reference to Exhibit 10.24 to the 1996 Form 10-K).
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Guaranty Agreement dated as of December 18, 1996 among SMI, the City of Fort Worth, Texas and FW Sports Authority, Inc.
(incorporated by reference to Exhibit 10.25 to the 1996 Form 10-K).
Naming Rights Agreement dated as of February 9, 1999 by and between Speedway Motorsports, Inc., Charlotte Motor
Speedway, Inc., Lowe’s Home Center’s, Inc., Lowe’s HIW, Inc. and Sterling Advertising Ltd. (incorporated by reference to
Exhibit 10.1 to SMI’s Quarterly Report on Form 10-Q for the quarterly period ended March 31, 1999).
Credit Agreement dated as of May 28, 1999 (the “1999 Credit Agreement”) among SMI and Speedway Funding Corp., as
borrowers, certain subsidiaries of SMI, as guarantors, and the lenders named therein, including NationsBank, N.A., as agent for
the lenders and a lender (incorporated by reference to Exhibit 10.36 to the June 1999 Form S-4).
First Amendment to the 1999 Credit Agreement, dated as of September 12, 2002 (incorporated by reference to Exhibit 10.13 to
the 2002 Form 10-K).
Pledge Agreement dated as of May 28, 1999 among SMI and the subsidiaries of SMI that are guarantors under the 1999 Credit
Agreement, as pledgors, and, NationsBank, N.A., as agent for the lenders under the 1999 Credit Agreement (incorporated by
reference to Exhibit 10.37 to the June 1999 Form S-4).
Asset Purchase Agreement between Speedway Systems LLC, Charlotte Motor Speedway, LLC, Texas Motor Speedway, Inc.,
Bristol Motor Speedway, Inc. and Levy Premium Foodservice Limited Partnership dated November 29, 2001 (the “Levy Asset
Purchase Agreement”) (portions omitted pursuant to a request for confidential treatment) (incorporated by reference to Exhibit
10.14 to SMI’s Annual Report on Form 10-K for the year ended December 31, 2001 (the “2001 Form 10-K”)).
Amendment Number 1 to Levy Asset Purchase Agreement dated January 31, 2002 (portions omitted pursuant to a request for
confidential treatment) (incorporated by reference to Exhibit 10.15 to the 2001 Form 10-K).
Management Agreement by and between SMI, Levy Premium Foodservice Limited Partnership and Levy Premium
Foodservice Partnership of Texas dated November 29, 2001 (the “Levy Management Agreement”) (portions omitted pursuant
to a request for confidential treatment) (incorporated by reference to Exhibit 10.16 to the 2001 Form 10-K).
Assignment of and Amendment to Levy Management Agreement dated January 24, 2002 (incorporated by reference to Exhibit
10.17 to the 2001 Form 10-K).
Guaranty Agreement dated November 29, 2001 by SMI in favor of Levy Premium Foodservice Limited Partnership
(incorporated by reference to Exhibit 10.18 to the 2001 Form 10-K).
Guaranty Agreement dated November 29, 2001 by Compass Group USA, Inc. in favor of Speedway Systems LLC, Charlotte
Motor Speedway, LLC, Texas Motor Speedway, Inc., Bristol Motor Speedway, Inc. and SMI (incorporated by reference to
Exhibit 10.19 to the 2001 Form 10-K).
Naming Rights Agreement Between Sears Point Raceway, LLC and SMI, and Infineon Technologies
North America Corp., dated June 11, 2002 (incorporated by reference to Exhibit 99.2 to SMI’s Current Report on Form 8-K
filed June 24, 2002).
Credit Agreement dated as of May 16, 2003 among SMI and Speedway Funding, LLC as borrowers, certain subsidiaries and
related parties of SMI, as Guarantors, and the Lenders named therein, including Bank of America, N.A. as agent for the
Lenders and a Lender (the “2003 Credit Agreement”) (incorporated by reference to Exhibit 10.1 to the June 30, 2003 Form 10Q).
Pledge Agreement dated as of May 16, 2003 by SMI and the subsidiaries of SMI that are guarantors under the 2003 Credit
Agreement, as pledgors and Bank of America, N.A., as agent for the Lenders and a Lender under the 2003 Credit Agreement
(incorporated by reference to Exhibit 10.2 to the June 30, 2003 Form 10-Q).
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Description

Registration Rights Agreement dated as of May 16, 2003 by and among SMI, the Guarantors named therein and Banc of
America Securities LLC, Wachovia Securities, Inc., Credit Lyonnais Securities (USA) Inc., Fleet Securities, Inc. and SunTrust
Capital Markets Inc. (incorporated by reference to Exhibit 10.3 to the June 30, 2003 Form 10-Q).
Purchase Agreement dated May 8, 2003 by and among SMI, the Guarantors named therein and Banc of America Securities
LLC, Wachovia Securities, Inc., Credit Lyonnais Securities (USA) Inc., Fleet Securities, Inc. and SunTrust Capital Markets
Inc. (incorporated by reference to Exhibit 10.4 to the June 30, 2003 Form 10-Q).
Speedway Motorsports, Inc. 2004 Stock Incentive Plan dated February 18, 2004 (incorporated by reference to Exhibit 4.1 to
SMI’s Registration Statement on Form S-8 filed on April 28, 2004 (File No. 333-114965))
Speedway Motorsports, Inc. Employee Stock Purchase Plan Amended and Restated March 1, 2004 (incorporated by reference
to Exhibit 4.1 to SMI’s Registration Statement on Form S-8 filed April 28, 2004 (File No. 333-114969)).
Asset Purchase Agreement between Speedway TBA, Inc. and North Carolina Speedway, Inc. dated May 11, 2004
Joinder Agreement dated as of June 28, 2004 between Speedway TBA, Inc., as a Subsidiary Guarantor under the 2003 Credit
Agreement, and Bank of America, N.A., as agent for the Lenders and a Lender under the 2003 Credit Agreement.
Joinder Agreement dated as of June 28, 2004 between TSI Management Company, LLC, as a Subsidiary Guarantor under the
2003 Credit Agreement, and Bank of America, N.A., as agent for the Lenders and a Lender under the 2003 Credit Agreement.
Pledge Agreement dated as of June 28, 2004 between SMI, Speedway Systems LLC, and Bank of America, N.A., as agent for
the Lenders and a Lender under the 2003 Credit Agreement.
Registration Rights Agreement dated as of July 7, 2004 by and among SMI, the Guarantors named therein, and Banc of
America Securities LLC, Wachovia Securities, Inc., Calyon Securities (USA) Inc., and Sun Trust Capital Markets, Inc.
Purchase Agreement dated June 29, 2004 by and among SMI, the Guarantors named therein, and Banc of America Securities
LLC, Wachovia Securities, Inc., Calyon Securities (USA) Inc., and Sun Trust Capital Markets, Inc.
Statement regarding computation of ratios.
Subsidiaries of SMI
Consent of Deloitte & Touche LLP
Consent of Parker, Poe, Adams & Bernstein L.L.P. (included in Exhibit 5.1 of this Registration Statement)
Powers of Attorney (included on the signature pages of this Registration Statement).
Form T-1 Statement of Eligibility and Qualification under the Trust Indenture Act of 1939 of U.S. Bank National Association.
Form of Letter of Transmittal regarding exchange offer.
Notice of Guaranteed Delivery.

Management compensation contract, plan or arrangement.
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Exhibit 4.21
FIRST SUPPLEMENTAL INDENTURE
This FIRST SUPPLEMENTAL INDENTURE (this “Supplemental Indenture”) is dated as of June 28, 2004, among SPEEDWAY
MOTORSPORTS INC., a Delaware corporation (the “Company”), TSI Management Company, LLC, a North Carolina limited liability
company (“ TSI ”), Speedway TBA, Inc., a North Carolina corporation (“TBA”) (TSI and TBA each, a “Guaranteeing Subsidiary” and
collectively, the “Guaranteeing Subsidiaries”), the other Guarantors (as defined in and listed on the signature pages to the Indenture referred to
below) and U.S. BANK NATIONAL ASSOCIATION, as trustee under the Indenture referred to below (the “Trustee”).
WITNESSETH
WHEREAS, the Company and the Guarantors have heretofore executed and delivered to the Trustee an indenture dated as of May 16,
2003 (the “Indenture”), providing for the issuance in an aggregate principal amount of up to $230,000,000 of the Company’s 6 3 / 4 % Senior
Subordinated Notes due 2013 (the “Notes”); and
WHEREAS, the Indenture provides that under certain circumstances the Guaranteeing Subsidiaries shall execute and deliver to the
Trustee a supplemental indenture pursuant to which the Guaranteeing Subsidiaries shall unconditionally guarantee all of the Company’s
Obligations under the Notes and the Indenture on the terms and conditions set forth herein (the “Note Guarantee”); and
WHEREAS, TSI and TBA are 100% indirectly owned by the Company; and
WHEREAS, pursuant to Section 9.01 of the Indenture, the Trustee is authorized to execute and deliver this Supplemental Indenture;
NOW THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt of which is hereby
acknowledged, the Guaranteeing Subsidiaries and the Trustee mutually covenant and agree for the equal and ratable benefit of the Holders of
the Notes as follows:
1. Capitalized Terms . Capitalized terms used herein without definition shall have the meanings assigned to them in the Indenture.

2. Agreement to Guarantee . Each Guaranteeing Subsidiary hereby agrees as follows (notwithstanding anything to the contrary in this
Supplemental Indenture, such agreements of the Guaranteeing Subsidiaries shall be construed as identical to those agreements made by the
Guarantors under the Indenture, and the obligations and rights of the Guaranteeing Subsidiaries hereunder shall be no more and no less than
those of the Guarantors under the Indenture):
(a) Along with all Guarantors named in the Indenture, to jointly and severally unconditionally guarantee to each Holder of a Note
authenticated and delivered by the Trustee and to the Trustee and its successors and assigns, irrespective of the validity and enforceability of
the Indenture, the Notes or the obligations of the Company under this Supplemental Indenture, the Indenture or the Notes, that:
(i) the principal of and interest on the Notes will be promptly paid in full when due, whether at maturity, by acceleration,
redemption or otherwise, and interest on the overdue principal of and interest on the Notes, if any, if lawful, and all other obligations of
the Company to the Holders or the Trustee under this Supplemental Indenture, the Indenture or the Notes will be promptly paid in full or
performed, all in accordance with the terms of this Supplemental Indenture, the Indenture and the Notes; and
(ii) in case of any extension of time of payment or renewal of any Notes or any of such other obligations, that same will be promptly
paid in full when due or performed in accordance with the terms of the extension or renewal, whether at stated maturity, by acceleration
or otherwise. Failing payment when due of any amount so guaranteed or any performance so guaranteed for whatever reason, the
Guaranteeing Subsidiaries and the Guarantors will be jointly and severally obligated to pay the same immediately.
(b) The obligations of the Guaranteeing Subsidiaries hereunder and under the Indenture shall be unconditional, irrespective of the
validity, regularity or enforceability of this Supplemental Indenture, the Notes or the Indenture, the absence of any action to enforce the same,
any waiver or consent by any Holder of the Notes with respect to any provisions hereof, of the Indenture or of the Notes, the recovery of any
judgment against the Company, any action to enforce the same or any other circumstance which might otherwise constitute a legal or equitable
discharge or defense of a guarantor.
(c) The following is hereby waived by each Guaranteeing Subsidiary: diligence, presentment, demand of payment, filing of claims with a
court in the event of insolvency or bankruptcy of the Company, any right to require a proceeding first against the Company, protest, notice and
all demands whatsoever.
(d) This Note Guarantee shall not be discharged except by complete performance of the obligations contained herein, and in the Notes
and the Indenture, and each Guaranteeing Subsidiary accepts all obligations of a Guarantor under the Indenture.
(e) If any Holder or the Trustee is required by any court or otherwise to return to the Company, a Guaranteeing Subsidiary or the
Guarantors, or any Custodian, Trustee, liquidator or other similar official acting in relation to either the Company, a Guaranteeing Subsidiary
or the Guarantors, any amount paid by any of them to the Trustee or such Holder, this Note Guarantee, to the extent theretofore discharged,
shall be reinstated in full force and effect.
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(f) Each Guaranteeing Subsidiary agrees that it shall not be entitled to any right of subrogation in relation to the Holders in respect of any
obligations guaranteed hereby and by the Indenture until payment in full of all obligations guaranteed hereby and by the Indenture.
(g) As between the Guarantors and the Guaranteeing Subsidiaries, on the one hand, and the Holders and the Trustee, on the other hand,
(x) the maturity of the obligations guaranteed hereby and by the Indenture may be accelerated as provided in Article VI of the Indenture for the
purposes of this Subsidiary Guarantee, notwithstanding any stay, injunction or other prohibition preventing such acceleration in respect of the
obligations guaranteed hereby and by the Indenture, and (y) in the event of any declaration of acceleration of such obligations as provided in
Article VI of the Indenture, such obligations (whether or not due and payable) shall forthwith become due and payable by the Guarantors and
the Guaranteeing Subsidiaries for the purpose of this Note Guarantee.
(h) The Guaranteeing Subsidiaries and the Guarantors shall have the right to seek contribution from any non-paying Guarantor so long as
the exercise of such right does not impair the rights of the Holders under the Guarantee.
(i) Notwithstanding anything to the contrary in this Supplemental Indenture or in Article XI of the Indenture, the aggregate amount of the
Obligations guaranteed hereunder and under the Indenture by the Guaranteeing Subsidiaries shall be reduced to the extent necessary to prevent
the Subsidiary Guarantee of the Guaranteeing Subsidiaries from violating or becoming voidable under any law relating to fraudulent
conveyance or fraudulent transfer or similar laws affecting the rights of creditors.
3. Execution and Delivery . Each Guaranteeing Subsidiary agrees that the Subsidiary Guarantee set forth in Section 11.01 of the Indenture
shall remain in full force and effect notwithstanding any failure to endorse on each Note a notation of such Note Guarantee.
4. Guaranteeing Subsidiaries May Consolidate, Etc. on Certain Terms .
(a) Except as set forth in Articles IV and V and Section 11.03 of the Indenture, nothing contained in this Supplemental Indenture, in the
Indenture or in any of the Notes shall prevent any consolidation or merger of a Guaranteeing Subsidiary with or into the Company or shall
prevent any sale or conveyance of the property of a Guaranteeing Subsidiary as an entirety or substantially as an entirety, to the Company.
(b) Except as set forth in Article IV of the Indenture, nothing contained in this Supplemental Indenture, in the Indenture or in any of the
Notes shall prevent any consolidation or merger of a Guaranteeing Subsidiary with or into a corporation or corporations other than the
Company (whether or not affiliated with such Guaranteeing Subsidiary), or successive consolidations or mergers in which a Guaranteeing
Subsidiary or its successor or successors shall be a party or parties, or shall prevent any sale or conveyance of the property of a Guaranteeing
Subsidiary as an entirety or substantially as an entirety, to a corporation other than the Company (whether or not affiliated with such
Guaranteeing Subsidiary) authorized to acquire and operate
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the same; provided, however , that (i) each Guaranteeing Subsidiary hereby covenants and agrees that, upon any such consolidation, merger,
sale or conveyance, the Subsidiary Guarantee, and the due and punctual performance and observance of all of the covenants and conditions of
this Supplemental Indenture and the Indenture to be performed by such Guaranteeing Subsidiary, shall be expressly assumed (in the event that
the Guaranteeing Subsidiary is not the surviving corporation in the merger) by supplemental indenture reasonably satisfactory in form to the
Trustee, executed and delivered to the Trustee, by the corporation formed by such consolidation, or into which such Guaranteeing Subsidiary
shall have been merged, or by the corporation which shall have acquired such property and (ii) immediately after giving effect to such
transaction, no Default or Event of Default would exist. In case of any such consolidation, merger, sale or conveyance and upon the assumption
by the successor corporation, by supplemental indenture, executed and delivered to the Trustee and satisfactory in form to the Trustee, of the
Subsidiary Guarantee and the due and punctual performance of all of the covenants and conditions of this Supplemental Indenture and the
Indenture to be performed by such Guaranteeing Subsidiary, such successor corporation shall succeed to and be substituted for such
Guaranteeing Subsidiary with the same effect as if it had been named herein as a Guarantor. Such successor corporation thereupon may cause
to be signed any or all of the Subsidiary Guarantees to be endorsed upon all of the Notes issuable under the Indenture which theretofore shall
not have been signed by the Company and delivered to the Trustee. All of the Subsidiary Guarantees so issued shall in all respects have the
same legal rank and benefit under the Indenture as the Subsidiary Guarantees theretofore and thereafter issued in accordance with the terms of
the Indenture as though all of such Subsidiary Guarantees had been issued at the date of the execution of this Supplemental Indenture.
5. Releases .
(a) Concurrently with any sale of assets (including, if applicable, all of the capital stock or membership interests, as the case may be, of a
Guaranteeing Subsidiary), any Liens in favor of the Trustee in the assets sold thereby shall be released; provided, that in the event of an Asset
Sale, the Net Proceeds from such sale or other disposition are treated in accordance with the provisions of Section 4.10 of the Indenture. If the
assets sold in such sale or other disposition include all or substantially all of the assets of a Guaranteeing Subsidiary or all of the capital stock
or membership interests of a Guaranteeing Subsidiary, then such Guaranteeing Subsidiary (in the event of a sale or other disposition or all of
the capital stock or membership interests of the Guaranteeing Subsidiary) or the corporation acquiring the property (in the event of a sale or
other disposition of all or substantially all of the assets of the Guaranteeing Subsidiary) shall be released and relieved of its obligations under its
Subsidiary Guarantee or Section 11.03 of the Indenture, as the case may be; provided , that in the event of an Asset Sale, the Net Proceeds from
such sale or other disposition are treated in accordance with the provisions of Section 4.10 of the Indenture. Upon delivery by the Company to
the Trustee of an Officers’ Certificate and an Opinion of Counsel to the effect that such sale or other disposition was made by the Company in
accordance with the provisions of the Indenture, including without limitation Section 4.10 of the Indenture, the Trustee shall execute any
documents reasonably required to evidence the release of such Guaranteeing Subsidiary from its obligations under its Subsidiary Guarantee.
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(b) Upon (a) the release by all holders of Senior Indebtedness and Guarantor Senior Indebtedness of all guarantees issued by a
Guaranteeing Subsidiary relating to such Senior Indebtedness and Guarantor Senior Indebtedness and all Liens on the property and assets of
such Guaranteeing Subsidiary relating to Senior Indebtedness and Guarantor Senior Indebtedness, then such Guaranteeing Subsidiary or (b) the
designation of a Subsidiary as an Unrestricted Subsidiary in compliance with the terms of the Indenture, then such Guarantor shall be released
and relieved of any obligations under its Subsidiary Guarantee. Upon delivery by the Company to the Trustee of an Officers’ Certificate and an
Opinion of Counsel to the effect that either (a) all holders of Senior Indebtedness and Guarantor Senior Indebtedness have released all
guarantees issued by such Guaranteeing Subsidiary and all Liens on the property and assets of such Guaranteeing Subsidiary relating to such
Senior Indebtedness and Guarantor Senior Indebtedness, or (b) that a Subsidiary has been designated as an Unrestricted Subsidiary in
compliance with the terms of the indenture, the Trustee shall execute any documents reasonably required in order to evidence the release of
such Guaranteeing Subsidiary from its obligations under its Subsidiary Guarantee.
(c) In the event a Guaranteeing Subsidiary is not released from its obligations under its Subsidiary Guarantee pursuant to either of
paragraphs (a) or (b) of this Section 5 or Section 11.04 of the Indenture, such Guaranteeing Subsidiary shall remain liable for the full amount of
principal of and interest on the Notes and for the other obligations of any Guarantor under this Supplemental Indenture or the Indenture,
respectively, as provided in Article XI of the Indenture.
6. Subordination of Note Guarantees . The obligations of a Guaranteeing Subsidiary under its Subsidiary Guarantee pursuant to this
Supplemental Indenture and Article XI of the Indenture shall be junior and subordinated to the Guarantor Senior Indebtedness of such
Guaranteeing Subsidiary on the same basis as the Notes are junior and subordinated to Senior Indebtedness. For the purposes of the foregoing
sentence, the Trustee and the Holders shall have the right to receive and/or retain payments by a Guaranteeing Subsidiary only at such times as
they may receive and/or retain payments in respect of the Notes pursuant to the Indenture, including Article X of the Indenture.
7. No Recourse Against Others . No past, present or future director, officer, employee, incorporator, stockholder, organizer, member or
agent of a Guaranteeing Subsidiary, as such, shall have any liability for any obligations of the Company or any Guarantor under the Notes, the
Subsidiary Guarantees, the Indenture or this Supplemental Indenture or for any claim based on, in respect of, or by reason of, such obligations
or their creation. Each Holder of the Notes by accepting a Note waives and releases all such liability. The waiver and release are part of the
consideration for issuance of the Notes. Such waiver may not be effective to waive liabilities under the federal securities laws and it is the view
of the Securities and Exchange Commission that such a waiver is against public policy.
8. NEW YORK LAW TO GOVERN . THE INTERNAL LAW OF THE STATE OF NEW YORK SHALL GOVERN AND BE USED
TO CONSTRUE THIS SUPPLEMENTAL INDENTURE BUT WITHOUT GIVING EFFECT TO APPLICABLE PRINCIPLES OF
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CONFLICTS OF LAW TO THE EXTENT THAT THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION WOULD BE
REQUIRED THEREBY.
9. Counterparts . The parties may sign any number of copies of this Supplemental Indenture. Each signed copy shall be an original, but all
of them together represent the same agreement.
10. Effect of Headings . The Section headings herein are for convenience only and shall not affect the construction hereof.
11. The Trustee . The Trustee shall not be responsible in any manner whatsoever for or in respect of the validity or sufficiency of this
Supplemental Indenture or for or in respect of the recitals contained herein, all of which recitals are made solely by the Guaranteeing
Subsidiaries and the Company.
[Signatures begin on the following page.]
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IN WITNESS WHEREOF, the parties hereto have caused this First Supplemental Indenture to be duly executed and attested, all as of the
date first above written.
COMPANY :
SPEEDWAY MOTORSPORTS, INC., a Delaware
corporation
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Chief Financial Officer, Executive
Vice President, and Treasurer
GUARANTEEING SUBSIDIARIES :
TSI MANAGEMENT COMPANY, LLC
By: Speedway Systems, LLC, its Manager
By: SPR, Inc., its Manager
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Vice President
SPEEDWAY TBA, INC., a North Carolina corporation
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Vice President
GUARANTORS :
SPEEDWAY FUNDING, LLC, a Delaware limited
liability corporation
By: /s/ William R. Brooks
Name: William R. Brooks
Title: President
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600 RACING, INC. , a North Carolina corporation
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Vice President
ATLANTA MOTOR SPEEDWAY, INC. , a Georgia
corporation
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Vice President
BRISTOL MOTOR SPEEDWAY, INC. , a Tennessee
corporation
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Vice President
CHARLOTTE MOTOR SPEEDWAY, LLC, a North
Carolina limited liability company
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Vice President
INEX CORP. , a North Carolina corporation
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Vice President
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LAS VEGAS MOTOR SPEEDWAY, INC. , a
Delaware corporation
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Vice President
NEVADA SPEEDWAY LLC, a Delaware limited
liability corporation
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Vice President
SPEEDWAY SYSTEMS LLC, a North Carolina
limited liability company
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Vice President
SPR, INC., a Delaware corporation
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Vice President
TEXAS MOTOR SPEEDWAY, INC. , a Texas
corporation
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Vice President
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SPEEDWAY PROPERTIES COMPANY, LLC,
a Delaware limited liability corporation
By: /s/ William R. Brooks
Name: William R. Brooks
Title: President
SPEEDWAY SONOMA, LLC,
a Delaware limited liability company
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Vice President
SPEEDWAY MEDIA, LLC,
a North Carolina limited liability company
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Vice President
TRACKSIDE HOLDING CORPORATION,
a North Carolina corporation
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Vice President
MOTORSPORTS BY MAIL, LLC,
a North Carolina limited liability company
By: /s/ William R. Brooks
Name: William R. Brooks
Title: President
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SMI TRACKSIDE, LLC, a North Carolina limited
liability company
By: /s/ William R. Brooks
Name William R. Brooks
Title: Vice President
TRUSTEE :
U.S. BANK NATIONAL ASSOCIATION,
as Trustee.
By:
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/s/ Lori-Anne Rosenberg
Authorized Signatory

Exhibit 5.1
August 30, 2004
Board of Directors
Speedway Motorsports, Inc.
5555 Concord Parkway South
Concord, North Carolina 28027
Re: Speedway Motorsports, Inc. 6¾% Senior Subordinated Notes Due 2013
Gentlemen:
We are acting as counsel to Speedway Motorsports, Inc., a Delaware corporation (the “ Company ”) and its operative subsidiaries, other
than Oil-Chem Research Corp., as guarantors (the “ Guarantors ” and, collectively with the Company, the “ Issuers ”), in connection with the
preparation, execution, filing and processing with the Securities and Exchange Commission (the “ Commission ”), pursuant to the Securities
Act of 1933, as amended (the “ Act ”), of a Registration Statement on Form S-4 filed with the Commission on August 30, 2004 (the “
Registration Statement ”). This opinion is furnished to you for filing with the Commission pursuant to Item 601(b)(5) of Regulation S-K
promulgated under the Act.
The Registration Statement covers the proposed offer to exchange (the “ Exchange Offer ”) by the Company of its $100,000,000
aggregate principal amount of 6¾% Senior Subordinated Notes due 2013 (the “ New Notes ”) and the guarantees (the “ Guarantees ” and,
collectively with the New Notes, the “ Securities ”) by the Guarantors of the Company’s obligations under the New Notes, for any and all of
the Company’s $100,000,000 aggregate principal amount of unregistered 6¾% Senior Subordinated Notes due 2013 (the “ Old Notes ”)
currently outstanding and the guarantees by the Guarantors of the Company’s obligations thereunder.
In our representation of the Company and the Guarantors, we have examined (i) the Registration Statement, (ii) the Company’s
Certificate of Incorporation and Bylaws, each as amended to date, (iii) each of the Guarantors’ respective Certificate or Articles of
Incorporation or Organization, as the case may be, and Bylaws or Operating Agreement, as the case may be, all as amended to date, (iv) all
actions of the Company’s Board of Directors recorded in the Company’s minute book, (v) all actions of the Guarantors’ respective Board of
Directors or Managers, as the case may be, recorded in the respective Guarantors’ minute books, (vi) the form of the Old Note, (vii) the form of
the New Note, (viii) the form of Guarantees, (ix) the Indenture dated as of May 16, 2003 as so amended and supplemented, among certain of
the Issuers and U.S. Bank National Association, as trustee (the “ Trustee ”), as amended and supplemented pursuant to that certain First
Supplemental Indenture dated June 28, 2004 among certain of the Issuers, certain additional Guarantors and the Trustee (the “ Indenture ”),
under which the Old Notes with the related guarantees were issued and the New Notes with the Guarantees will be issued, (x) certificates of
good standing or
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existence, as the case may be, with respect to the Issuers from the States of Delaware, Georgia, North Carolina, Tennessee and Texas and (xi)
such other documents as we have considered necessary for purposes of rendering the opinions expressed below.
Based upon the foregoing, we are of the following opinion:
When (a) the Indenture under which the Securities will be issued, has been qualified under the Trust Indenture Act of 1939, as amended,
(b) the New Notes have been executed by the Company and the Guarantees have been executed by each of the Guarantors and (c) the Securities
have been delivered in exchange for the Old Notes and the related guarantees endorsed thereon in the manner stated in the Registration
Statement and the Indenture, the Securities will be validly issued, fully paid and non-assessable, and will be binding obligations of the
Company (in the case of the New Notes) and the Guarantors (in the case of the Guarantees), except as may be limited by: (i) the effect of
bankruptcy, insolvency, reorganization, fraudulent conveyance, moratorium or other similar laws now or hereafter in effect relating to or
affecting the rights or remedies of creditors; (ii) the effect of general principles of equity, including (without limitation) concepts of materiality,
reasonableness, good faith and fair dealing, regardless of whether the application of such principles is considered in a proceeding in equity or at
law, and the discretion of the court before which any proceeding therefore may be brought; and (iii) the unenforceability under certain
circumstances, as contrary to public policy, under law or court decisions of provisions providing for the indemnification or exculpation of, or
contribution to, a party.
We express no opinion as to the validity, binding effect or enforceability of any provision of the New Notes or the Guarantees: (1)
relating to indemnification or contribution; (2) containing any purported waiver, release, variation, disclaimer, consent or other agreement of
similar effect (all of the foregoing, a “ Waiver ”) by the Company or any Guarantor under any of such agreements to the extent limited by
provisions of applicable law (including judicial decisions), or to the extent that such a Waiver applies to a right, claim, duty, defense or ground
for discharge otherwise existing or occurring as a matter of law (including judicial decisions), except to the extent that such a Waiver is
effective under, and is not prohibited by or void or invalid under provisions of applicable law (including judicial decisions), or any Waiver in
the Guarantees insofar as it relates to causes or circumstances that would operate as a discharge or release of, or defense available to the
Guarantors thereunder as a matter of law (including judicial decisions), except to the extent such Waiver is effective under and is not prohibited
by or void or invalid under applicable law (including judicial decisions); (3) relating to choice of governing law to the extent that the validity,
binding effect or enforceability of any such provision is to be determined by any court other than a court of the State of New York or a federal
district court sitting in the State of New York and applying the law of the State of New York; (4) specifying that provisions thereof may be
waived only in writing, to the extent that an oral agreement or an implied agreement by trade practice or course of conduct has been created
that modifies any provision of such agreement; (5) purporting to give any person or entity the power to accelerate obligations without any
notice to the obligor; (6) purporting to give any party conclusive rights of determination; (7) purporting to make specific performance or other
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equitable remedies available; (8) relating to reimbursement of legal fees; and (9) purporting to allow for the payment of liquidated damages by
any person, to the extent such liquidated damages may be determined to be unreasonable.
In addition to the foregoing, our opinions expressed herein are subject to the following qualifications: (a) provisions in the Guarantees
that provide that the Guarantors’ liability thereunder shall not be affected by (i) the holders’ or the Trustee’s actions or failures to or (ii)
amendments or waivers of provisions of documents governing the guaranteed obligations, might not be enforceable under circumstances and in
the event of actions that change the essential nature of the terms and conditions of the guaranteed obligations; (b) we express no opinion as to
whether the Guarantees would be deemed by a court of competent jurisdiction to be within the authorized corporate power of any Guarantor;
and (c) we have assumed consideration that is fair and sufficient to support the agreements of each Guarantor under the Guarantees has been,
and would be deemed by a court of competent jurisdiction to have been, duly received by each Guarantor.
The opinions expressed herein are limited to matters governed by the substantive laws of the States of North Carolina, New York, the
General Corporation Law of the State of Delaware, the Act and the applicable business corporation or limited liability company laws, as
applicable, of the States of Georgia (as to Atlanta Motor Speedway, Inc.), Tennessee (as to Bristol Motor Speedway, Inc.) and Texas (as to
Texas Motor Speedway, Inc.); and with respect to such laws of Georgia, Tennessee and Texas, our opinions are based solely on our reading, as
North Carolina lawyers, of unofficial compilations of the corporate or limited liability company statutes of such states available to us.
We hereby consent to the use of this opinion letter as Exhibit 5.1 to the Registration Statement and to the use of our name under the
heading “Legal Matters” in related prospectuses. In giving this consent, we do not admit that we are in the category of persons whose consent
is required under Section 7 of the Act or the rules and regulations of the Commission promulgated thereunder.
Very truly yours,
/s/ Parker Poe Adams & Bernstein L.L.P.
Parker, Poe, Adams & Bernstein L.L.P

Exhibit 10.29
ASSET PURCHASE AGREEMENT
THIS ASSET PURCHASE AGREEMENT, dated as of May 11, 2004 (the “ Agreement ” ), is by and among SPEEDWAY TBA,
INC., a North Carolina corporation ( “ Buyer ” ), and NORTH CAROLINA SPEEDWAY, INC., a North Carolina corporation ( “ Seller ” ).
RECITALS
WHEREAS, the parties hereto desire for Seller to sell, and Buyer to purchase, the Assets (as that term is hereinafter defined) on the
terms and subject to the conditions set forth below.
NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth, and other good and valuable
consideration the receipt of which is hereby acknowledged, the Parties hereby agree, intending to be legally bound, as follows:
ARTICLE I- DEFINITIONS
1.1 Definitions The following terms have the meanings specified or referred to in this Section 1.1 and shall be equally applicable to
both the singular and plural forms.
“ Affiliate ” means, with respect to any Person, any other Person which directly or indirectly controls, is controlled by or is under
common control with such Person.
“ Assets ” means all of the right, title and interest of Seller in, to and under all of the tangible and intangible assets used in the Business,
including, without limitation, the following:
(a) the Real Property;
(b) all of the inventory and supplies listed on Schedule l.l(a) ;
(c) all of the fixed assets listed on Schedule l.l(b) ;
(d) all Contracts;
(e) all Seller Intellectual Property;
(f) all rights, claims or causes of action of Seller against third parties (other than Affiliates of Seller) relating to the assets, properties,
business or operations of the Business and arising out of transactions occurring prior to the Closing Date;
(g) all promotional materials and memorabilia relating to the assets, properties or Business of the Seller;

(h) all books and records (including all data and other information stored on discs, tapes or other media, correspondence and similar
documents and records) relating exclusively to the Business; and
(i) all other intangible rights and property of Seller, including goodwill, customer lists (in the form described in Section 4.2(j) below),
telephone, telex and facsimile numbers, email and domain names and addresses, and other directory listings and addresses utilized by Seller in
connection with the Business.
provided, however, that notwithstanding any of the foregoing, the “Assets” shall not include any of the Excluded Assets.
“ Business ” means the business of operating a motorsports facility at the Real Property.
“ Business Day ” means a day other than a Saturday, Sunday or other day on which commercial banks in Charlotte, North Carolina are
authorized or required to close.
“ Buyer Ancillary Agreements ” means all agreements, instruments, certificates and other documents being or to be executed and
delivered by Buyer under this Agreement, but not including the Settlement Agreement (as defined in Section 5.3 below).
“ Buyer Parent ” means Speedway Motorsports, Inc., a Delaware corporation.
“ Closing ” means the closing of the transfer of the Assets from Seller to Buyer.
“ Code ” means the Internal Revenue Code of 1986, as amended.
“ Contracts ” means the following contracts, leases and agreements: (a) the contracts and agreements listed on Schedule 1.1(d) ; and (b)
all other contracts and agreements to which Seller is a party and which Buyer specifically agrees to assume pursuant to the Assignment and
Assumption Agreement (as defined in Section 2.3).
“ Court Order ” means any judgment, order, award or decree of any foreign, federal, state, local or other court or tribunal and any award
in any arbitration proceeding.
“ Encumbrance ” means any lien, claim, charge, security interest, mortgage, pledge, easement, conditional sale or other title retention
agreement, defect in title or restrictive covenant of any kind.
“ Environmental Claim ” means any actual or threatened complaint, judgment, demand, request for information, legal action,
administrative proceeding, lien, order, directive, claim, citation, assessment, notice or liability made, presented, sought or alleged by any person
or entity (including without limitation a government entity) and that (i) relates to or arises out of events, acts, omissions or conditions on or
prior to the Closing, other than those caused by Buyer and its Affiliates, provided that, environmental matters discovered by Buyer’s
investigation of the Real Property shall not be deemed to have been cased by Buyer and its Affiliates, (ii) relates to the Business or the Assets
or the use, ownership or operation thereof, and (iii) arises under or relates to any Environmental Law. Environmental Claims include without
limitation any and all (x) enforcement, clean-up, Response Actions or other governmental regulatory actions initiated,
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completed, pending or threatened, (y) claims made, threatened or prosecuted by any third party, and (z) proceedings for the recovery of any
damages, indemnification, contribution, cost recovery, compensation, Losses or injury, including without limitation personal injury.
“ Environmental Condition ” means any condition, contamination, constituent(s) or set of circumstances in, on, under, around or related
to the Business or the Assets that is present on or prior to the Closing and that (i) requires or may require any Response Action pursuant to any
Environmental Law, (ii) constitutes or may constitute a threat to or endangerment of health, safety, property or the environment, or (iii)
otherwise gives rise to liability under any Environmental Law, including without limitation the presence or Release, or threatened Release, of
any Hazardous Material into, on or under the air, soil, surface water, groundwater or other media.
“ Environmental Laws ” means any and all past, present and/or future Laws relating to health, safety or pollution or protection of the
environment, including, without limitation, those relating to emissions, discharges, spills or other Releases or threatened Releases of Hazardous
Materials into or impacting the environment or natural resources (including, without limitation, ambient air, surface water, groundwater or
land), or otherwise relating to the manufacture, processing, distribution, use, treatment, recycling, storage, disposal, transport, sale, offer for
sale, distribution or handling of Hazardous Materials, including without limitation, the Comprehensive Environmental Response,
Compensation and Liability Act, 42 U.S.C. §§ 9601 et seq . ( “ CERCLA ” ), the Resource Conservation and Recovery Act, 42 U.S.C. §§
6901 et seq ., and the Occupational Safety and Health Act, 29 U.S.C. §§ 651 et seq ., any amendments or successor statutes to any of the
foregoing, and the rules, regulation, permits orders and decrees implementing the same and all analogous state and local laws, rules regulations,
permits, orders and decrees and common law, including without limitation, principles of nuisance, negligence, trespass and strict liability.
“ Excluded Assets ” mean all of Seller’s right, title or interest in, to and under the following: (a) all cash, bank deposits and cash
equivalents; (b) all notes receivable and trade accounts receivables; (c) all security deposits; (d) all rights, claims or causes of action of Seller
against third parties which may arise in connection with the discharge by Seller of the Excluded Liabilities; (e) all contracts of insurance,
together with any prepaid premiums paid and any proceeds received with respect thereto; (f) the employee benefit agreements, plans or
arrangements of Seller or otherwise maintained by Seller; (g) any other contracts of Seller not specifically included within the definition of the
Assets; and (h) the assets set forth on Schedule l.l(e) .
“ ERISA ” means the Employee Retirement Income Security Act of 1974, as amended.
“ GAAP ” means the United States generally accepted accounting principles consistently applied.
“ Governmental Body ” means any foreign, federal, state, local or other governmental authority or regulatory body.
“ Hazardous Materials ” means all substances, whether waste materials, raw materials, finished products, co-products, byproducts or
any other materials or articles, which (from use,
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handling, processing, storage, emission, disposal, spill, Release or any other activity or for any other reason) are regulated by, form the basis of
liability under, or are defined as hazardous, extremely hazardous or toxic under, any Environmental Laws, including, without limitation,
petroleum or any byproducts or fractions thereof, any form of natural gas, asbestos, polychlorinated biphenyls, radon or other radioactive
substances, infectious, carcinogenic, mutagenic or etiologic agents, pesticides, defoliants, explosives, flammables, corrosives, urea
formaldehyde, alcohols, chemical solvents, pollutants or contaminants, or any other material or substance which constitutes a health, safety or
environmental hazard to any person, property or natural resource.
“ HSR Act ” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.
“ Identified Key Employees ” means Chris Browning, Cary Pequet, Kristy King and Vicki Cox.
“ Intellectual Property ” means (a) works of authorship in which copyright protection subsists, whether registered or unregistered, and
pending applications to register the same; (b) United States and foreign patents, patent applications, continuations, continuations-in-part,
divisions, reissues, patent disclosures, inventions (whether or not patentable) or improvements thereto; (c) United States, state or foreign
trademarks, service marks, logos, trade dress and trade names, whether registered or unregistered, and pending applications to register the
foregoing; and (d) confidential and proprietary ideas, trade secrets, know-how, concepts, methods, processes, formulae, reports, data, customer
lists, mailing lists, business plans or other proprietary information, including without limitation any formulae, pattern, device or compilation of
information which is used in a business and which derives independent commercial value from not being generally known or readily available.
“ IRS ” means the Internal Revenue Service.
“ Knowledge of Seller ” means the actual knowledge of any of the Persons listed on Schedule 1.1 (f) and any information which such
Persons would reasonably be expected to be aware of in the prudent discharge of their duties in the ordinary course of business on behalf of
Seller.
“ Laws ” means any foreign, federal, state and local laws, statutes, regulations, rules, codes or ordinances enacted, adopted, issued or
promulgated by any Governmental Body (including, without limitation, those pertaining to electrical, building, zoning, environmental and
occupational safety and health requirements) or common law.
“ Parties ” means all of the parties hereto.
“ Permitted Encumbrances ” means (i) liens for Taxes with respect to the Assets with respect to 2004 which are not yet due and
payable; and (ii) with respect to the Real Property, utility easements and other encumbrances of record which in Buyer’s reasonable judgment
do not affect the value of the Real Property or Buyer’s ability to use the Real Property as a motorsports facility.
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“ Person ” means any individual, corporation, limited liability company, partnership, joint venture, association, trust, unincorporated
organization, Governmental Body or other entity.
“ Real Property ” means the real property, improvements and fixtures used in the Business and located in Richmond County, North
Carolina, a legal description of which is set forth on Schedule 5.8 , together with all rights and appurtenances thereto, including any right, title
and interest of Seller in and to adjacent streets, easements or rights-of-way.
“ Release ” means any spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, leaching, migrating,
dumping, or disposing (including without limitation the abandonment or discarding of barrels, containers, or other open or closed receptacles).
“ Response Action ” means any action or activities of “response” as that term is defined in 42 U.S.C. § 9601(25), without regard to any
limitation of that term (or terms included therein by reference) to hazardous substances under CERCLA.
“ Seller Ancillary Agreements ” means all agreements, instruments, certificates and documents being or to be executed and delivered by
Seller under this Agreement, but not including the Settlement Agreement.
“ Seller Intellectual Property ” means all Intellectual Property owned by Seller and relating to the Business, including without
limitation (a) the names “North Carolina Speedway” and “The Rock”, (c) all derivations of such names and (b) all pending and registered
trademarks and service marks associated with such names.
“ Seller Parent ” means International Speedway Corporation, a Florida corporation.
“ Straddle Period ” means any taxable year or period beginning before and ending after the Closing Date.
“ Tax ” (and, with correlative meaning, “Taxes” and “Taxable”) means any federal, state, local or foreign net income, alternative or addon minimum, value-added, gross income, gross receipts, property, windfall profit, production, ad valorem, sales, use, transfer, gains, license,
excise, employment, withholding or minimum tax, stamp or environmental tax or any other tax custom, duty, governmental fee or other like
assessment or charge, together with any interest or any penalty, addition to tax or additional amount imposed by any Governmental Body.
“ Tax Return ” means any return, report or similar statement required to be filed with respect to any Taxes (including any attached
schedules), including, without limitation, any information return, claim for refund, amended return and declaration of estimated Tax.
ARTICLE II - PURCHASE AND SALE
2.1 Sale and Purchase of Assets . Upon the terms and subject to the conditions of this Agreement, at the Closing, Seller shall sell,
transfer, assign, convey and deliver the Assets to Buyer, and Buyer shall purchase, accept, assume and receive the Assets from Seller, free
and clear of all Encumbrances, other than Permitted Encumbrances, for the consideration set forth in this Agreement. The sale, transfer,
assignment and conveyance of the
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Assets shall be made by the execution and delivery at Closing of a bill of sale substantially in the form of Exhibit A attached hereto (the “
Bill of Sale ”), a North Carolina special corporate warranty deed substantially in the form of Exhibit B attached hereto (the “ Deed ”),
and such other instruments of assignment, transfer and conveyance as the Buyer shall reasonably request.
2.2 Excluded Assets . Notwithstanding anything in this Agreement to the contrary, the Excluded Assets shall be excluded from the
transactions contemplated by this Agreement and shall not be sold, transferred conveyed, assigned or delivered by the Seller or
purchased, accepted, assumed or received by the Buyer by virtue of this Agreement.
2.3 Assumed Liabilities . Upon the terms and subject to the conditions of this Agreement, at the Closing, Seller shall assign to
Buyer and Buyer shall assume and agree to satisfy and discharge, pursuant to an Assignment and Assumption Agreement substantially in
the form attached hereto as Exhibit C (the “ Assignment and Assumption Agreement ” ), the obligations of Seller arising after the
Closing, and not as a result of any breach or default of Seller, under the Contracts (collectively, the “ Assumed Liabilities ” ).
2.4 Excluded Liabilities . Except for the Assumed Liabilities, Buyer shall not assume, and Seller shall retain and shall satisfy and
discharge, when and as due, any liabilities or obligations of Seller of any nature whatsoever, whether past, current or future, whether
accrued or contingent, known or unknown, liquidated or unliquidated, arising now or in the future (the “ Excluded Liabilities ”).
ARTICLE III - PURCHASE PRICE
3.1 Purchase Price . The purchase price for the Assets (the “ Purchase Price ”) shall be One Hundred Million Four Hundred
Thousand Dollars ($100,400,000.00).
3.2 Payment of Purchase Price . At Closing, Buyer shall pay the Purchase Price to Seller or to Seller’s designee including a
“qualified intermediary” as that term is used in the Federal Income Tax Regulations, by wire transfer of immediately available funds, in
accordance with the instruction set forth on Schedule 3.2 .
3.3 Allocation of Purchase Price . Prior to the Closing, the Parties shall use commercially reasonable efforts to agree on an
allocation of the Purchase Price for purposes of all reporting to, and all Tax Returns filed with, the IRS and other state and local taxing
authorities; provided however, that in the event the Parties are unable to agree, each Party may allocate such portion of the Purchase Price
to such intangible assets as it deems appropriate in its sole discretion and no Party shall have any liability to any other Party with respect
to this Section 3.3.
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ARTICLE IV – CLOSING
4.1 Closing Date . The Closing shall be consummated at 10:00 A.M., local time, within ten (10) days after the later to occur of (a)
the satisfaction of the conditions set forth in Articles IX and X and (b) entry by the District Court (as defined in Section 5.3) of an order
approving the Settlement Agreement and dismissing the Lawsuit (as defined in Section 5.3), at the offices of Parker, Poe, Adams &
Bernstein, L.L.P, 401 South Tryon Street, Suite 3000, Three Wachovia Center, Charlotte, North Carolina, 28202, or on such other date or
at such other place or time as shall be agreed upon by Buyer and Seller. The Closing shall be effective as of the close of business on the
date on which the Closing is actually held, and such time and date are sometimes referred to herein as the “ Closing Date .”
4.2 Seller’s Deliveries . Subject to the conditions set forth in Article X, at Closing, Seller shall deliver to Buyer the following:
(a) a certificate of existence of Seller issued by the Secretary of State of the State of North Carolina no earlier than April 1, 2004;
(b) the certificate contemplated by Section 9.1, duly executed by Seller;
(c) a certificate of the secretary of Seller, dated the Closing Date, in form and substance reasonably satisfactory to Buyer, certifying
as to (i) the Articles of Incorporation of Seller attached thereto; (ii) the bylaws of Seller attached thereto; (iii) the resolutions of the Board
of Directors and stockholders of Seller authorizing the execution, delivery and performance of this Agreement and the Seller Ancillary
Agreements and approving the transactions contemplated hereby (iv) the resolutions of the Board of Directors of Seller Parent
authorizing the execution, delivery and performance of this Agreement and approving the transactions contemplated hereby; and (v)
incumbency and signatures of the officers of Seller executing this Agreement and/or the Seller Ancillary Agreements;
(d) the Bill of Sale, the Deed and the Assignment and Assumption Agreement, each duly executed by Seller;
(e) certificates of title or origin (or like documents) with respect to any vehicles or other equipment included in the Assets for which
a certificate of title or origin is required in order to transfer title;
(f) a lien and possession affidavit, duly executed by Seller, acceptable to Buyer’s title insurance company, and all other documents,
title indemnities, and affidavits required by such title company in order for the title company to issue an owner’s title insurance policy
without exceptions other than the Permitted Encumbrances;
(g) affidavits, duly executed by Seller, (i) to satisfy federal and state tax reporting requirements and (ii) to confirm that Seller is not
a “foreign person” within the meaning of the Foreign Investment in Real Property Tax Act;
(h) all consents, waivers and approvals required to be set forth on Schedule 5.3 and all other consents, waivers or approvals, if any,
obtained by Seller with respect to the Assets or the consummation of the transactions contemplated by this Agreement;
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(i) assignments, in recordable form, with respect to the Intellectual Property and pending applications for the registration or issuance
of any Intellectual Property included in the Assets, duly executed by the Seller and in form and substance reasonably satisfactory to
Buyer;
(j) a copy (in electronic media) of the list of the customers of the Business to the extent maintained by Seller; and
(k) such other bills of sale, deeds, assignments and other instruments of transfer or conveyance, duly executed by Seller, as may be
reasonably requested by Buyer to effect the sale, conveyance and delivery of the Assets to Buyer.
4.3 Buyer’s Deliveries . Subject to the conditions set forth in Article IX, at Closing, Buyer shall pay the Purchase Price and execute
and deliver to Seller the following:
(a) the certificate contemplated by Section 10.1;
(b) the Assignment and Assumption Agreement; and
(c) a certificate of the secretary of Buyer, dated the Closing Date, in form and substance reasonably satisfactory to Buyer, certifying
as to (i) a copy of the Articles of Incorporation of Buyer attached hereto; (ii) bylaws of Buyer attached hereto; (iii) the resolutions of the
Boards of Directors of Buyer authorizing the execution, delivery and performance of this Agreement and the Buyer Ancillary Agreements
and approving the transactions contemplated hereby; (iv) the resolutions of the Board of Directors of Buyer Parent authorizing the
execution, delivery and performance of this Agreement and approving the transactions contemplated hereby; and (v) incumbency and
signatures of the officers of Buyer executing this Agreement and/or the Buyer Ancillary Agreements.
ARTICLE V – REPRESENTATIONS AND WARRANTIES OF SELLER
Seller hereby represents and warrants to Buyer as follows:
5.1 Organization . Seller is a corporation duly organized and validly existing under the laws of the State of North Carolina and has
full corporate power and authority to own or lease and to operate and use the Assets owned or leased by it and to carry on the Business as
now conducted. Seller is duly qualified to transact business as a foreign corporation in each jurisdiction required in connection with the
ownership or leasing of the assets used in the Business and the conduct of the Business, except where the failure to be so qualified would
not be reasonably likely to have a material adverse effect on the Business. All of the outstanding shares of capital stock of Seller are
owned of record and beneficially by Seller Parent.
5.2 No Subsidiaries . Seller does not own, directly or indirectly, of record or beneficially, any outstanding voting securities or other
equity interests in any Person.
5.3 Authority . Seller has full power and authority to execute and deliver this Agreement and the Seller Ancillary Agreements and
to consummate the transactions contemplated hereby and thereby and to comply with the terms, conditions and provisions hereof and
thereof. The execution, delivery and performance by Seller of this Agreement and the Seller
8

Ancillary Agreements have been duly authorized and approved by all necessary corporate action of Seller and its Affiliates. Subject to the
provisions of that certain Settlement Agreement dated as of April 8, 2004 (“ Settlement Agreement ”) among Buyer Parent, Seller
Parent and the other parties identified therein which sets forth the terms of a settlement of the derivative lawsuit brought by Francis Ferko
and Russell Vaughn against Seller Parent and NASCAR, as defendants, and Buyer Parent, as nominal defendant, which lawsuit is
pending in the United States District for the Eastern District of Texas, Sherman Division (the “ District Court ” ) and identified as Case
No. 4:02CV50 (the “ Lawsuit ”) , when executed and delivered by Seller, will be a legal, valid and binding agreement enforceable
against Seller in accordance with its terms. Except as set forth in the Settlement Agreement or Schedule 5.3 , the execution, delivery and
performance of this Agreement and the Seller Ancillary Agreements by Seller, the consummation of the transactions contemplated this
Agreement and the Seller Ancillary Agreements, and the compliance by Seller with, and the fulfillment of the terms, conditions and
provisions hereof and thereof will not: (i) result in a breach of the terms, conditions or provisions of, or constitute a default, an event of
default or an event creating rights of acceleration, termination or cancellation or a loss of rights under, or result in the creation or
imposition of any Encumbrance upon any of the Assets under, (A) any Contract, (B) any other note, instrument, agreement, mortgage,
lease, license, franchise, permit or other authorization, right, restriction or obligation to which Seller is a party or any of the Assets is
subject or by which Seller is bound, (C) any Court Order to which Seller is a party or any of the Assets is subject or by which Seller is
bound, or (D) any Laws affecting Seller or the Assets; (ii) contravene the Articles of Incorporation or Bylaws of Seller; or (iii) other than
filings and notices under the HSR Act, require the approval, consent, authorization or act of, or the making by Seller of any declaration,
filing or registration with, any Person.
5.4 Financial Statements . Schedule 5.4 sets forth the unaudited balance sheets of Seller as of November 30, 2003 (the “ Balance
Sheet ”) and March 31, 2004 (the “ Interim Balance Sheet ”) . Each of the Balance Sheet and the Interim Balance Sheet fairly presents
the assets and liabilities of Seller as of their respective dates and have been prepared in accordance with GAAP, subject, in the case of the
Interim Balance Sheet, to normal recurring year-end adjustments (the effect of which will not, individually or in the aggregate, be
materially adverse) and the absence of notes. The income of Seller from continuing operations before income Taxes, extraordinary items
and the cumulative effect of any accounting changes (excluding intercompany transactions with Affiliates in the normal course of the
Business) for the fiscal year ended November 30, 2003 is less than nineteen million dollars ($19,000,000).
5.5 Operations . Except as set forth on Schedule 5.5 , except for changes which arise directly or indirectly out of the transactions
contemplated by the Settlement Agreement (the “ Settlement Agreement Related Transactions ”) , and except for generally applicable
changes in the economy or the industry of operating a motorsports facility, since January 1, 2004, there has been no material adverse
change in the Assets or the business, operations, prospects, or condition (financial or otherwise) of the Business, and no damage,
destruction, loss or claim, whether or not covered by insurance, or condemnation or other taking materially adversely affecting any of the
Assets or the Business. Except as set forth in Schedule 5.5 , except for Settlement Agreement Related Transactions and except for the
offering of post- Closing employment to the Identified Key Employees, since January 1, 2004, Seller has conducted the Business only in
the ordinary course and in conformity with past practice and, without limiting the generality of the foregoing, Seller has not:
(a) sold, leased (as lessor), transferred or otherwise disposed of or mortgaged or pledged, or imposed or suffered to be imposed any
Encumbrance on, any of the Assets, other than sales of inventory and obsolete assets in the ordinary course of business consistent with
past practices;
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(b) delayed or accelerated payment of any of Seller’s accounts payable or other liabilities aggregating more than $50,000 beyond or
in advance of its due date or the date when such liability would have been paid in the ordinary course of business consistent with past
practice (other than in connection with the repayment of intercompany indebtedness);
(c) allowed the levels of goods, supplies or other materials, or outstanding purchase orders therefor, to vary in any materially
adverse respect from the levels maintained by Seller in the ordinary course of business consistent with past practices;
(d) made, or agreed to make, any dividend or other distribution of Seller’s assets (other than cash distributions) to Seller Parent or
any Affiliates of Seller; or
(e) made any change in the accounting principles and practices from those applied in the preparation of the balance sheets set forth
on Schedule 5.4 .
5.6 Undisclosed Liabilities . Except as reflected on, reserved against or otherwise disclosed on the Balance Sheet or the Interim
Balance Sheet or as specifically set forth on Schedule 5.6 , Seller is not subject to any material liability, whether absolute, contingent,
accrued or otherwise, except for liabilities incurred since the date of the Interim Balance Sheet in the ordinary course of business
consistent with past practice.
5.7 Taxes . Except as set forth in Schedule 5.7 , (a) all Tax Returns which are required to be filed with respect to the Business have
been filed by Seller and/or Seller Parent and all Taxes which have become due pursuant to such Tax Returns or pursuant to any
assessment which has become payable have been paid; (b) all such Tax Returns are complete and accurate and disclose all Taxes required
to be paid; (c) Seller has not waived or been requested to waive any statute of limitations in respect of Taxes; and (d) all monies required
to be withheld by Seller (including from employees for income Taxes and social security and other payroll Taxes) have been collected or
withheld, and either paid to the respective taxing authorities, set aside in accounts for such purpose, or accrued, reserved against and
entered upon the books of Seller.
5.8 Real Property . Schedule 5.8 contains an accurate legal description, street address and tax parcel identification number of the
Real Property. Seller is the sole owner of the Real Property and holds the Real Property in fee simple or its equivalent under local Law,
free and clear of all exceptions, variances, limitations or title defects of any nature whatsoever, except for the Permitted Encumbrances.
There are no leases affecting the Real Property. Except as set forth on Schedule 5.8 , other than the Real Property, Seller has no right, title
or interest (ownership or leasehold) in any real property. Use of the Real Property for the various purposes for which it is presently being
used is permitted as of right under all applicable zoning legal requirements and is not subject to “permitted nonconforming” use or
structure classifications. All improvements are in compliance in all material respects with all applicable legal requirements, including
those pertaining to zoning, building and the disabled, and, to the Knowledge of Seller, are in a state of repair and condition adequate to
conduct the Business, and
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are free from latent and patent defects that would impair the operation of the Business. No part of any improvement located on the Real
Property encroaches on any real property not included in the Real Property, and there are no buildings, structures, fixtures or other
improvements primarily situated on adjoining property which encroach on any part of the Real Property. The Real Property abuts on and
has direct vehicular access to a public road or has access to a public road via a permanent, irrevocable, appurtenant easement benefiting
and comprising a part of the Real Property, is supplied with public or quasi-public utilities and other services which have been
historically adequate for the operation of the facilities locate thereon and is not located within any flood plain or area subject to wetlands
regulation or any similar restriction. To the Knowledge of Seller, there is no existing or proposed plan to modify or realign any street or
highway or any existing or proposed eminent domain proceeding that would result in the taking of all or any part of the Real Property or
that would prevent or hinder the continued use of the Real Property as heretofore used in the conduct of the Business. None of the Real
Property constitutes tax-exempt bond financed property or tax-exempt use property within the meaning of Section 168 of the Code.
5.9 Governmental Permits . To the Knowledge of Seller, Seller owns, holds or possesses all licenses, franchises, permits,
privileges, immunities, approvals and other authorizations from a Governmental Body which are necessary to entitle it to own or lease,
operate and use the Assets and to carry on and conduct the Business as currently conducted (herein collectively called “ Governmental
Permits ”) . Schedule 5.9 sets forth a list of each Governmental Permit and indicates which of the Governmental Permits will be assigned
to Buyer at the Closing. To the Knowledge of Seller, Seller has fulfilled and performed its obligations under each of the Governmental
Permits, and, to the Knowledge of Seller, no event has occurred or condition or state of facts exists which constitutes or, after notice or
lapse of time or both, would constitute a breach or default under any such Governmental Permit. No written notice of cancellation, of
default or of any dispute concerning any Governmental Permit, has been received by Seller. To the Knowledge of Seller, each of the
Governmental Permits is valid, subsisting and in full force and effect.
5.10 No Broker . Neither Seller nor any Person acting on behalf of Seller has paid or become obligated to pay any fee or
commission to any broker, finder or intermediary for or on account of the transactions contemplated by this Agreement.
5.11 Insurance . Schedule 5.11 sets forth a list and brief description of all policies of insurance maintained, owned or held by Seller
related to the Assets. Seller shall keep or cause to be kept such insurance or comparable insurance in full force and effect through the
Closing Date. To the Knowledge of Seller, Seller has complied with each of such insurance policies in all material respects and has not
failed to give any notice or present any claim thereunder in a due and timely manner.
5.12 Inventory . All of inventory listed on Schedule 1.1(a) included in the Assets: (i) are merchantable, or suitable and useable for
sale in the ordinary course of the Business that could be sold at normal mark-ups; (ii) are valued at not more than actual cost; and (iii) are
the property of Seller.
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5.13 Title to Assets; Condition .
(a) Seller has good and marketable title to all of the Assets, free and clear of all Encumbrances, except for Permitted Encumbrances
and except as set forth in Schedule 5.13(a) (which scheduled Encumbrances will be discharged at or prior to the Closing Date). Upon
delivery to Buyer on the Closing Date of the instruments of transfer contemplated by Section 4.2, Seller will thereby transfer to Buyer
good and marketable title to the Assets, subject to no Encumbrances except for Permitted Encumbrances.
(b) To the Knowledge of Seller, all of the fixed assets listed on Schedule l.l(b) included in the Assets are in reasonably good
operating condition and repair.
(c) Except for the Excluded Assets and the leased assets listed on Schedule 5.13(c) , the Assets comprise all of the assets, properties,
contracts, leases and rights necessary for Buyer to operate the Business in substantially the manner operated by Seller prior to the
Closing.
(d) Except as set forth on Schedule 5.13(d) , all of the Assets are located on the Real Property and, other than the Excluded Assets
and the leased assets listed on Schedule 5.13(c) , all of the assets located on the Real Property are owned by Seller and included in the
Assets.
(e) Notwithstanding anything to the contrary contained in this Section 5.13, Seller makes no representation or warranty regarding
whether sanctions historically granted with respect to the Business will be granted for any events to be held after the Closing Date.
5.14 Employees and Related Agreements; ERISA . Seller neither maintains nor contributes to, and has never maintained or
contributed to, either an Employee Plan that is subject to Title IV of ERISA or a multiemployer plan within the meaning of Section 3(37)
of ERISA. Seller is current in the payment of all wages and benefits to all of its employees. Seller has fewer than 100 employees
(including part-time employees) and is not a “covered employer” under or otherwise subject to the Worker Adjustment Retraining and
Notification Act of 1988 by reason of the transactions contemplated by this Agreement.
5.15 Employee Relations . Seller has complied in all material respects with all applicable Laws which relate to prices, wages,
hours, discrimination in employment and collective bargaining and is not liable for any arrears of wages, taxes or penalties for failure to
comply with any of the foregoing. No employee of Seller, incident to his or her employment with Seller, is a party to a collective
bargaining agreement or any similar contract or agreement with a union. Seller is not a party to or, to the Knowledge of Seller, threatened
with any material dispute with a union. To the Knowledge of Seller, Seller’s employees relating to the Business have not, while employed
by Seller, been engaged in any union organizing or election activities.
5.16 Contracts . (a) Seller has provided Buyer with access to copies of all material executory contracts, agreements and
understandings, whether written or oral, to which Seller or Seller Parent is a party and which relate primarily to the Business, including
contracts:
(i) for employment of any person who is a full-time employee;
(ii) for the performance of services or delivery of goods by or to Seller of an amount or value in excess of $50,000;
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(iii) for capital expenditures in excess of $50,000;
(iv) purporting to restrict Seller’s business activity or limit its ability to engage in a line of business or compete with another
Person;
(v) involving any guarantee by Seller of the performance of another Person other than in the ordinary course of Business;
(vi) pursuant to which Seller is a licensor or licensee of Seller Intellectual Property; and
(vii) not in the ordinary course of business and providing for payments to a Person based on sales, purchases or profits, other
than direct payment for goods.
Seller has provided Buyer with access to copies of each of the listed agreements (or, in the case of oral agreements, written summaries) and of
all amendments and modifications thereto, with appropriate redactions for information relating to any Affiliate of Seller.
(b) Except as set forth on Schedule 5.16 , to the Knowledge of Seller, each Contract is in full force and effect and is binding and
enforceable against the parties thereto in accordance with its terms except to the extent such enforceability may be limited by bankruptcy
or other similar Laws relating to the enforcement of creditors’ rights generally and by general principles of equity. To the Knowledge of
Seller, there exists no breach of, or event of default or condition which (with or without compliance with any applicable notice
requirements, the passage of time or both) would become an event of default under, any contract, and no waiver, indulgence or
postponement of any other party’s obligations under any Contract has been granted. Seller has delivered to Buyer or made available to
Buyer for review complete and accurate copies of all Contracts, and there are no material oral agreements or understandings relating to
the Contracts. Except as set forth on Schedule 5.16 , none of the rights of Seller under any Contract are subject to termination or
modification as a result of the transactions contemplated hereby. To the Knowledge of Seller, no party to any Contract intends to cancel
or terminate any Contract before the expiration of its current term.
5.17 No Violation, Litigation or Regulatory Action . Except as set forth in a certificate of Seller delivered simultaneously with
the execution of this Agreement: (a) the Assets and their current uses comply in all material respects with all applicable Laws and Court
Orders; (b) since December 1, 2000, Seller has complied with all Laws and Court Orders, except where the failure to comply with a Law
or Court Order would not be reasonably likely to have a material adverse effect on the Business; (c) there are no material lawsuits, claims,
proceedings or investigations pending or, to the Knowledge of Seller, threatened against Seller; and (d) any such lawsuits, claims, suits or
proceedings against Seller are fully insured by Seller’s insurance carrier without reservation subject only to the payment of applicable
deductibles.
5.18 Intellectual Property . Schedule 5.18 contains an accurate and complete list of all Seller Intellectual Property. Except as set
forth on Schedule 5.18 , there is no existing claim, or, to the Knowledge of Seller, any threatened claim, against Seller alleging that any of
its operations, activities or assets related to the Business infringe the Intellectual Property rights of others or that Seller is wrongfully or
otherwise using the Intellectual Property rights of others
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with respect to the Business. There is no existing claim, or, to the Knowledge of Seller, any reasonable basis for any claim, by Seller
against any third party that the operations, activities or assets of such third party infringe the Intellectual Property rights of Seller related
to the Business or that such other third party is wrongfully or otherwise using the Seller Intellectual Property.
5.19 Disclosure . No representation or warranty of Seller contained herein or any Seller Ancillary Agreement contains or will
contain any untrue statement of a material fact or omits or will omit to state a material fact necessary in order to make such representation
or warranty, in light of the circumstances in which it was made, not misleading.
5.20 Environmental Matters . Except as set forth in Schedule 5.20 :
(a) The Business is, has at all times since December 1, 2000 been, and to the Knowledge of Seller, has been prior to such date,
conducted in compliance in all material respects with all applicable Environmental Laws, and Seller and the Assets are, and have at all
times been, in compliance in all material respects with all applicable Environmental Laws. To the Knowledge of Seller, Seller has (i)
timely filed all reports required to be filed under any Environmental Laws; (ii) obtained all Governmental Permits required under any
Environmental Laws, and is and has at all times been in compliance with such Governmental Permits; and (iii) generated and maintained
all required data, documentation, and records under any Environmental Laws. Neither Seller nor any Affiliate of Seller, nor (to the
Knowledge of Seller) any predecessor of either of them, has received any notice of an Environmental Claim, including without limitation,
any notice from any Governmental Body or any other Person advising it of a violation of Environmental Laws with respect to the
Business or the Assets or that it is responsible for or potentially responsible for corrective action or investigation or response costs with
respect to a Release, a threatened Release, or clean up of Hazardous Materials with respect to the Business or the Assets and neither
Seller nor any Affiliate of Seller has any reason to believe that such notice may be forthcoming.
(b) To the Knowledge of Seller, neither Seller nor any Affiliate of Seller nor any other Person has placed, held, located, handled,
managed, stored, buried or Released any Hazardous Materials on, beneath or about any of the Real Property. To the Knowledge of Seller,
no Environmental Condition exists, and no event has occurred, with respect to the Business or Assets, which with the passing of time or
the giving of notice or both, would constitute a violation of any Environmental Laws or otherwise give rise to costs, liabilities or
obligations under any Environmental Laws or to the need for Response Action. To the Knowledge of Seller, the Real Property does not
contain any asbestos, polychlorinated biphenyls (PCBs) or lead-based paint. To the Knowledge of Seller, neither Seller nor any Affiliate
of Seller nor any predecessor of either of them, has transported or disposed of, or arranged for the transportation or disposal of, any
Hazardous Material generated by the Business or by or on the Assets to any location whatsoever, including without limitation any
location (i) which is listed on the National Priorities List or the CERCLIS list under the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, as amended, (ii) which is listed on any similar federal, state or local list, (iii) which is or may
become the subject of federal, state or local enforcement action or other investigation; or (iv) about which Seller has received or has
reason to expect it would receive a Potentially Responsible Party notice or similar notice under any Environmental Law.
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5.21 DISCLAIMER . EXCEPT AS SET FORTH IN THIS ARTICLE V, SELLER MAKES NO REPRESENTATION OR
WARRANTY, EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION ANY REPRESENTATION OR WARRANTY OF
MERCHANTABILITY, SUITABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR QUALITY WITH RESPECT TO ANY
OF THE TANGIBLE ASSETS OF SELLER OR AS TO THE CONDITION OR WORKMANSHIP THEREOF OR THE ABSENCE OF
ANY DEFECTS THEREIN, WHETHER LATENT OR PATENT.
ARTICLE VI - REPRESENTATIONS AND WARRANTIES OF BUYER
Buyer hereby represents and warrants to Seller as follows:
6.1 Organization . Buyer is a corporation duly organized, validly existing and in good standing under the laws of the State of North
Carolina and has full corporate power and authority to own or lease and to operate and use its properties and assets and to carry on its
business as now conducted.
6.2 Authority . Buyer has full power and authority to execute, deliver and perform this Agreement and all of the Buyer Ancillary
Agreements and to consummate the transactions contemplated hereby and thereby. The execution, delivery and performance of this
Agreement and the Buyer Ancillary Agreements by Buyer have been duly authorized and approved by all necessary corporate action.
Subject to the provisions of the Settlement Agreement, this Agreement and each of the Buyer Ancillary Agreements will be, when
executed and delivered by Buyer and the other parties thereto, a legal, valid and binding agreement of Buyer enforceable in accordance
with its terms. Except as set forth in the Settlement Agreement, the execution, delivery and performance of this Agreement and the Buyer
Ancillary Agreements, the consummation of any of the transactions contemplated hereby and thereby and the compliance with or
fulfillment of the terms, conditions and provisions hereof or thereof will not: (a) result in a breach of the terms, conditions or provisions
of, or constitute a default, an event of default or an event creating rights of acceleration, termination or cancellation or a loss of rights
under (i) any material note, instrument, agreement, mortgage, lease, license, franchise, permit or other authorization, right, restriction or
obligation to which Buyer is a party or any of its properties is subject or by which Buyer is bound, (ii) any Court Order to which Buyer is
a party or by which it is bound or to which any of its properties is subject or (iii) any Laws affecting Buyer; (b) contravene the Articles of
Incorporation or Bylaws of Buyer; or (c) other than filings and notices under the HSR Act, require the approval, consent, authorization or
act of, or the making by Buyer of any declaration to, or filing or registration with, any Person.
6.3 No Broker . Neither Buyer nor any Person acting on its behalf has paid or become obligated to pay any fee or commission to
any broker, finder or intermediary for or on account of the transactions contemplated by this Agreement.
6.4 No Litigation . There is no action, suit or proceeding pending or, to the knowledge of Buyer, threatened against Buyer which
questions the legality or propriety of the transactions contemplated by this Agreement.
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ARTICLE VII – ACTIONS PRIOR TO THE CLOSING DATE
7.1 Investigation by Buyer . After execution by Buyer of a confidentiality agreement in a form reasonably satisfactory to the
Parties, Seller shall afford to the managers, employees, lenders and authorized representatives of Buyer reasonable access during normal
business hours to the offices, properties, employees and business and financial records of Seller relating solely to the Asset and/or the
Business (with any other information in such documents being redacted) to the extent reasonably required by Buyer for purposes of
investigating the Assets and the Business. Access to the business and financial records may at the option of Seller be provided at a
location other than Seller’s business office. Access to Seller’s offices and the properties may be scheduled after business hours. Access to
employees shall be subject to such reasonable limitations as may be imposed by Seller to minimize risk of an adverse impact on
employee relations. Buyer and Buyer Parent have executed and delivered to Seller an Inspection Indemnification Agreement pursuant to
which Buyer shall be permitted to conduct environmental investigations in accordance with the terms of such agreement. The Parties
agree to coordinate all due diligence investigations in a manner which will ensure the confidential nature of the transactions contemplated
by this Agreement.
7.2 Consents of Third Parties; Governmental Approvals .
(a) Seller Parent and Buyer Parent have filed an acquired person’s and acquiring person’s notification and report form required by
the HSR Act with respect to the transactions contemplated by this Agreement. Each of the Parties shall use its commercially reasonable
efforts and shall cooperate with the other parties as shall be reasonably necessary to secure the termination of any applicable HSR or
other waiting period and to obtain as promptly as possible all other necessary approvals, authorizations and consents of governmental
authorities required to be obtained by it, to consummate the transactions contemplated hereby. Each of the Parties further agrees to use
commercially reasonable efforts to comply promptly with all requests or requirements for information, documentary or otherwise, by any
governmental authority pursuant to the HSR Act or other applicable law.
(b) Seller will act diligently and reasonably to secure, before the Closing Date, all consents, approvals or waivers required to be set
forth in Schedule 5.3 , in form and substance reasonably satisfactory to Buyer.
7.3 Operations Prior to the Closing Date . Except as contemplated hereby or except for Settlement Agreement Related
Transactions, Seller shall operate and carry on the Business only in the ordinary course of business consistent with past practice.
Consistent with the foregoing, Seller shall keep and maintain the Assets in reasonably good operating condition and repair subject to
normal wear and tear, and shall use its commercially reasonable efforts consistent with good business practice to maintain the Assets
intact and to not take any action to diminish the goodwill of the Business. Notwithstanding the foregoing, except with the express written
approval of Buyer (not to be unreasonably withheld), Seller shall not take and shall not permit any Seller Affiliate to take, any of the
actions listed in Section 5.5.
7.4 Notification by Seller of Certain Matters . During the period prior to the Closing Date, Seller will promptly advise Buyer in
writing of any material adverse change in the condition of the Assets or the Business or any event or development of which the Seller has
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Knowledge and which renders or is reasonably likely to render any representation or warranty contained in Article V inaccurate as of the
Closing Date in any material respect.
ARTICLE VIII – ADDITIONAL AGREEMENTS
8.1 Employees and Employee Benefit Plans . Buyer has no obligation to offer employment to any individuals who are employees
of the Business. Any individuals who are extended and accept offers of employment from Buyer, on such terms as Buyer shall determine,
shall become employees of Buyer as of the Closing Date (the “ Continuing Employees ”). Buyer shall not assume any obligations for
any employee plan of Seller or for any other obligations of Seller or any Seller Affiliate to the employees or former employees of the
Business. Seller will fully provide or pay for all liabilities or obligations to its employees arising on or prior to the Closing Date under
any and all Seller employee benefit plans or any other employee benefit arrangements. Seller shall provide continuation coverage to each
individual who under the terms of Seller’s health plan is entitled to continuation rights pursuant to Code Section 4980B or Part 6 of
Subtitle I of ERISA, including, without limitation, any and all employees (and eligible dependents) of the Business. Seller shall be
responsible for the costs and consequences associated with the termination of any Seller employee who does not become a Continuing
Employee for any reason, including without limitation, any liabilities which arise under the Worker Adjustment and Retraining
Notification Act of 1988. Buyer shall be responsible for the costs and consequences associated with the termination after the Closing of
any Continuing Employee by Buyer for any reason.
8.2 Taxes . Seller shall be liable for and shall pay all Taxes (whether assessed or unassessed) applicable to the Business, the Assets
and the Assumed Liabilities, in each case to the extent attributable to taxable years or periods ending on or prior to the Closing Date and,
with respect to any Straddle Period, the portion of the Straddle Period ending on and including the Closing Date. Buyer shall be liable for
and shall pay all Taxes (whether assessed or unassessed) applicable to the Business, the Assets and the Assumed Liabilities, in each case
to the extent attributable to taxable years or periods beginning after the Closing Date and, with respect to any Straddle Period, the portion
of the Straddle Period beginning after the Closing Date. All Taxes shall be allocated on a daily basis. Notwithstanding anything contained
in this Section, any sales Tax, use Tax, transfer or real property gains Tax, or documentary stamp Tax or similar Tax attributable to the
sale or transfer of the Assets or the Assumed Liabilities shall be paid by Seller. Seller or Buyer, as the case may be, shall provide prompt
reimbursement for any Tax paid by one party all or a portion of which is the responsibility of the other party in accordance with the terms
of Section 8.3.
8.3 Excluded Liabilities . Seller shall cause all of the Excluded Liabilities to be paid, or adequate provision to be made for the
payment thereof.
8.4 Memorabilia . Following the Closing, Buyer shall not display the memorabilia identified on Schedule 1.1(c) (such scheduled
items, the “ Memorabilia ”) at any location other than the Real Property except in connection with the sale, or the solicitation of bids for
the sale, of the Memorabilia. Buyer acknowledges and agrees that the net proceeds from any sale of the Memorabilia shall be contributed
to the charity of the Buyer’s choosing.
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8.5 Customer Lists . Buyer acknowledges and agrees that nothing contained in this Agreement shall prevent Seller or any Affiliate
of Seller from maintaining lists of any customers of Seller, using such lists or soliciting any customers of Seller or any sponsors affiliated
with Seller following the Closing.
8.6 Retained Information . From and after the Closing Date, Seller shall not retain any records or other documents related solely to
the business or operations of the Business prior to the Closing Date (the “ Transferred Business Records ”) other than (a) records or
other documents (i) which Seller is specifically permitted to retain under the terms of this Agreement or (ii) which relate to the Excluded
Assets or (b) financial records and supporting documents which relate to tax years which remain subject to review and audit by taxing
authorities having jurisdiction over Seller (collectively the “ Retained Business Records ”). After the Closing, Buyer shall make
available to Seller the Transferred Business Records for inspection and copying to the extent Seller requires access to such records in
response to tax audits or other reasonable business necessity provided that such records shall not be used in a manner which is detrimental
to the interests of Buyer. After the Closing, Seller shall make available to Buyer the Retained Business Records for inspection and
copying to the extent Buyer requires access to such records for reasonable business necessity provided that such records shall not be used
in a manner which is detrimental to the interests of Seller. Nothing contained in this Section shall restrict Seller or Buyer from obtaining
access to the Transferred Business Records or the Retained Business Records incident to discovery in litigation to which Buyer or Seller
are parties and utilizing such records with respect to any such litigation. Buyer agrees that it shall preserve and keep, or cause to be
preserved and kept, the Transferred Business Records and Seller agrees that it shall preserve and keep, or cause to be preserved and kept,
the Retained Business Records, in each case for a period of six (6) years following the Closing Date. After such six (6) period, before
Buyer shall dispose of any Transferred Business Records or Seller shall dispose of any Retained Business Records, such Party shall give
at least 90 days’ prior written notice of such intention to dispose to the other Party, and such other Party shall be given an opportunity, at
its cost and expense, to remove and retain all or any part of such Transferred Business Records or Retained Business Records, as the case
may be, as it may elect.
ARTICLE IX – CONDITIONS PRECEDENT TO OBLIGATIONS OF BUYER
The obligations of Buyer under this Agreement shall, at the option of Buyer, be subject to the satisfaction, on or prior to the Closing Date,
of the following conditions:
9.1 No Misrepresentation or Breach of Covenants and Warranties . There shall have been no material breach by Seller in the
performance of any of its covenants and agreements herein, and each of the representations and warranties of Seller contained herein shall
be true and correct in all material respects on the Closing Date as though made on the Closing Date, without giving any effect to any
materiality qualifiers contained in such representations and warranties. There shall have been delivered to Buyer a certificate or
certificates to such effect, dated the Closing Date, signed by Seller.
9.2 No Changes or Destruction of Property . Between the date hereof and the Closing Date, there shall have been no material
damage to the Assets by fire, flood, casualty, act of God or the public enemy or other cause, or other material adverse change in the
Assets,
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which is not covered in all material respects by insurance proceeds assigned to Buyer or remediated by action of Seller prior to the
Closing.
9.3 HSR Act . The waiting period under the HSR Act shall have expired or been earlier terminated.
9.4 Necessary Consents . The Seller shall have obtained the consents, in form and substance reasonably satisfactory to Buyer,
required to be specified in Schedule 5.3 .
9.5 Release of Encumbrances on the Assets . Buyer shall have received evidence reasonably satisfactory to it that all
Encumbrances on the Assets other than Permitted Encumbrances, including, without limitation, the Encumbrances described in Schedule
5.13(a) shall have been released and that termination statements with respect to all UCC financing statements relating to such
Encumbrances have been or will be filed at the expense of Seller.
9.6 Environmental Report . Buyer shall have received a Phase I Environmental Site Assessment with respect to the Real Property
which complies with the latest ASTM standards and any anticipated EPA standards under the Brownfields Revitalization Act (the “
Phase I Report ” ) and the Phase I Report shall not have identified any potential Environmental Conditions other than those potential
Environmental Conditions specifically identified in the Phase I Environmental Site Assessment dated April 1996 with respect to the Real
Property prepared by Enviro-Sciences, Inc. for Seller and United Carolina Bank.
9.7 Real Property Title Report . Buyer shall have received a title commitment (the “ Title Commitment ” ) as to the Real
Property issued by a title insurance company for Buyer as the proposed owner providing for the issuance at Closing to Buyer of a
standard ALTA form owner’s policy of title insurance for the Real Property issued at standard rates as compared to comparable real
property in the county and State in which the Real Property is located, together with such endorsements as Buyer shall request to the
extent same are available in the state and county where the Real Property is located. The Title Commitment shall have disclosed that
Seller holds marketable fee simple title to the Real Property, free and clear of all Encumbrances, except for the Permitted Encumbrances.
ARTICLE X- CONDITIONS PRECEDENT TO OBLIGATIONS OF THE SELLER
The obligations of Seller under this Agreement shall, at the option of Seller, be subject to the satisfaction, on or prior to the Closing Date,
of the following conditions:
10.1 No Misrepresentation or Breach of Covenants and Warranties . There shall have been no material breach by Buyer in the
performance of any of its covenants and agreements herein, and each of the representations and warranties of Buyer contained in this
Agreement shall be true and correct in all material respects on the Closing Date as though made on the Closing Date. There shall have
been delivered to Seller a certificate to such effect, dated the Closing Date and signed by Buyer.
10.2 HSR Act . The waiting period under the HSR Act shall have expired or been earlier terminated.
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ARTICLE XI- INDEMNIFICATION; TERMINATION
11.1 Indemnification by Seller .
(a) Upon the terms and subject to the conditions hereof, Seller agrees, from and after the Closing, to indemnify and hold harmless
Buyer, its officers, directors, stockholders and their respective lenders, employees, agents, Affiliates, lessees (including any successor
purchasers of all or part of the Real Property), successors and permitted assigns from and against any and all claims, notices, actions,
proceedings, judgments, causes of action, liabilities (whether fixed, absolute, accrued, contingent or otherwise and whether direct or
indirect, primary or secondary, known or unknown), losses, demands, costs, assessments, damages, (including without limitation
exemplary, special, consequential, punitive, multiple, natural resources and other damages), interest, penalties and expenses (including
without limitation expenses incurred in connection with investigating, defending or asserting any claim, action, suit or proceeding relating
to any matter indemnified against hereunder, court filing fees, court costs, arbitration fees or costs, witness fees, Response Action costs
and reasonable fees and disbursements of legal counsel, investigators, expert witnesses, consultants, accountants and other professionals)
(collectively, the “ Losses ” ) incurred by or asserted against any of them after the Closing Date in connection with or arising from: (i)
any breach by Seller of any of its covenants or obligations in this Agreement or in any of the Seller Ancillary Agreements; or (ii) any
breach of any warranty or the inaccuracy of any representation of Seller contained in this Agreement or in any of the Seller Ancillary
Agreements; or (iii) any of the Excluded Liabilities or Seller’s failure to pay them; (iv) (A) any known or unknown Environmental
Claims, (B) the presence or suspected presence of any Environmental Condition, (C) the migration on, under or from the Real Property,
before or after the Closing Date, of any Environmental Condition, (D) the actual or alleged violation, on or before the Closing, of any
Environmental Law with respect to the Business and/or the Assets, and (E) the matters or circumstances listed on Schedule 5.20,
regardless or whether, by operation of law or otherwise, Buyer is or may also be liable for any of the foregoing matters; (v) Seller’s or its
employees’, agents’, consultants’ or contractors’ performance of Response Actions pursuant to Section 11.1 (c) of this Agreement; or (vi)
any assertion against Buyer of any liability of Seller accruing on or prior to the Closing Date or arising out of the operation of the
Business or ownership of the Assets after the Closing Date.
(b) Except with respect to claims based on fraud and subject to the provisions of Section 12.9, from and after the Closing the
indemnification obligations set forth in Section 11.1 (a) shall be the sole and exclusive remedy for any inaccuracy or breach of any
representation or warranty made by Seller in this Agreement or in any Seller Ancillary Agreement. Recovery by Buyer and its Affiliates
for indemnification shall be limited as follows: (i) Buyer and its Affiliates shall not be entitled to any recovery unless a claim for
indemnification is made in accordance with Section 11.3 below and, with respect to claims made pursuant to Section 11.1(a)(ii) above,
within the time period for survival set forth in Section 12.1 below; (ii) Buyer and its Affiliates shall not be entitled to recover any amount
for indemnification claims under Section ll.l(a)(ii) unless and until the amount which Buyer and its Affiliates are entitled to recover in
respect of such claims exceeds, in the aggregate, $50,000 (the “ Deductible ” ), in which event (subject to clause (iii) below) the entire
amount which Buyer and its Affiliates are entitled to recover in respect of such claims less the Deductible shall be payable; provided,
however, that the Deductible shall not apply to those matters identified in the Phase I Report, which matters Buyer (x) concludes in its
reasonable discretion require further investigation or
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evaluation, and (y) identifies to Seller prior to Closing; (iii) except with respect to claims based on fraud and except with respect to claims
made pursuant to Section ll.l(a)(iv), the maximum amount recoverable by Buyer and its Affiliates for indemnification claims under
Section 11.1 (a) shall in the aggregate be equal to Twelve Million Dollars ($12,000,000); (iv) except with respect to claims based on
fraud, the maximum amount recoverable by Buyer and its Affiliates for indemnification claims under Section ll.l(a)(iv) shall in the
aggregate be equal to the Purchase Price (the “ Environmental Indemnification Cap ” ); and (v) Buyer and its Affiliates shall not be
entitled to recover any Losses to the extent of insurance proceeds received by Buyer or its Affiliates in connection with the facts giving
rise to such indemnification claim. If and to the extent that Seller or its Affiliates actually receives reimbursement under any policy of
insurance currently or hereinafter in effect for any matter for which indemnification is owing by Seller hereunder, Seller shall pay over to
Buyer the amount so received under the insurance policy, less any deductibles, self-insured retentions, reimbursement obligations,
premiums or other costs incurred or owing by Seller or its Affiliates in respect of or relating to such insurance, notwithstanding the
provisions of clauses (ii) and (iii) above limiting Buyer’s and its Affiliates’ rights to recovery for indemnification.
(c) (i) In the event that (A) Hazardous Materials are found to be present at, in, under or around the Assets (including without
limitation in the soil, groundwater, surface water, sediment or other media) at levels exceeding applicable standards established pursuant
to Environmental Laws or otherwise so as to impose liability under Environmental Laws, and such Hazardous Materials resulted or arose
from events, acts or omissions that occurred or conditions that existed prior to the Closing, or (B) the resolution of an Environmental
Claim indemnified pursuant to Section 11.1(a) requires the performance of Response Actions, Seller shall perform all Response Actions
required by Environmental Laws with respect to the Hazardous Materials or required to resolve the Environmental Claim, as the case may
be.
(ii) Seller shall keep Buyer informed of the progress of the Response Actions undertaken by Seller pursuant to this Section,
and shall provide Buyer with copies of all reports, data and correspondence related to the Response Action. Seller shall perform all
Response Actions at its sole expense and in compliance with Environmental Laws and sound engineering and consulting practices
and standards. Seller shall also require its employees, agents, consultants and contractors performing the Response Actions to
comply with Buyer’s reasonable health and safety procedures and standards for persons entering the Real Property. Seller and its
employees, agents, consultants and contractors shall avoid unreasonable interference with operations and activities on the Real
Property. Without limiting any of its other rights, Buyer shall have the right, but not the obligation, to (A) inspect and observe the
Seller’s Response Actions, including without limitation monitoring equipment and devices, (B) take split samples of any media
sampled by Seller or its consultant(s), and (C) participate in any meetings or negotiations with government agencies concerning the
Response Actions.
(iii) Buyer shall provide Seller and Sellers’ employees, agents, consultants and contractors with reasonable access to the Real
Property at reasonable times and on reasonable notice to conduct the Response Actions under this Section. Seller shall provide
Buyer with an advance written description of the Response Actions to be conducted on the Real Property, including without
limitation the location of any such activities. Buyer shall provide Seller with data from testing conducted by Buyer or, if available to
Buyer, a third party with respect to a matter covered by this Section. Buyer shall also cooperate with Seller in Seller’s
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performance of the Response Actions, including without limitation providing Seller with access to utilities as reasonably necessary
to perform the Response Action; provided that Seller will compensate Buyer for any cooperation undertaken and services provided.
(iv) Seller’s obligation to perform Response Actions with respect to a particular matter covered by this Section will terminate
upon the issuance of a “No Further Action Letter” or substantively similar determination by the government agency exercising
jurisdiction over the matter. Seller shall not agree to or impose a Response Action that results in deed restrictions or other use
limitations on the Property without Buyer’s prior written consent.
(v) The maximum amount to be expended by Seller pursuant to this Section 11.1(c) shall not exceed the Environmental
Indemnification Cap. Any Response Action costs in excess of the Environmental Indemnification Cap shall be the Buyer’s
responsibility.
11.2 Indemnification by Buyer . Upon the terms and subject to the conditions hereof, Buyer agrees, from and after the Closing, to
indemnify and hold harmless Seller, its officers, directors, stockholders and their respective lenders, employees, agents, Affiliates,
lessees, successors and permitted assigns from and against any and all Losses incurred by any of them after the Closing Date in
connection with or arising from: (i) any breach by Buyer of any of its covenants or obligations in this Agreement or in any Buyer
Ancillary Agreement; (ii) any breach of any warranty or the inaccuracy of any representation of Buyer contained in this Agreement or in
any Buyer Ancillary Agreement; (iii) any Assumed Liability; or (iv) any assertion against Seller of any liability of Buyer or any Party to
which Buyer transfers or assigns any of the Assets (a “ Buyer Transferee ”) accruing after the Closing Date or arising out of the
operation of the Assets or the business of Buyer or a Buyer Transferee after the Closing Date (other than to the extent relating to the
Excluded Liabilities, and except to the extent the Buyer may have a claim against Seller under this Agreement). Except with respect to
claims based on fraud, from and after the Closing the indemnification provided in this Section 11.2 shall be the sole and exclusive remedy
for any inaccuracy or breach of any representation or warranty made by Buyer in this Agreement or in any Buyer Ancillary Agreement.
Seller and its Affiliates shall not be entitled to recover any Losses to the extent of insurance proceeds received by Seller or its Affiliates in
connection with the facts giving rise to such indemnification claim.
11.3 Notice of Claims . Any Person (the “ Indemnified Party ”) seeking indemnification hereunder shall promptly give to the
party obligated to provide indemnification to such Indemnified Party (the “ Indemnitor ”) a notice (a “ Claim Notice ”) describing in
reasonable detail the facts giving rise to any claim for indemnification hereunder and shall include in such Claim Notice (if then known)
the amount or the method of computation of the amount of such claim; provided, that failure to give such notice shall not relieve the
Indemnitor of its obligations hereunder except to the extent it shall have been prejudiced by such failure.
11.4 Third Person Claims . The Indemnitor shall have the right to conduct and control, through counsel of its choosing, the
defense of any third Person claim, action or suit against any Indemnified Party as to which indemnification will be sought by any
Indemnified Party from any Indemnitor hereunder if the Indemnitor has acknowledged and agreed in writing that, if the same is adversely
determined, the Indemnitor has an obligation to provide indemnification to the Indemnified Party in respect thereof, and in any such case
the Indemnified Party shall cooperate in connection therewith and shall furnish such records, information and
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testimony and attend such conferences, discovery proceedings, hearings, trials and appeals as may be reasonably requested by the
Indemnitor in connection therewith; provided, that the Indemnified Party may participate, through counsel chosen by it and at its own
expense, in the defense of any such claim, action or suit as to which the Indemnitor has so elected to conduct and control the defense
thereof. Notwithstanding the foregoing, (i) unless such third Person claim, action or suit against such Indemnified Party is solely for
money damages or, where Seller is the Indemnitor, will have no continuing adverse effect after resolution of such claim, action or suit in
any material respect on the business of the Buyer or the Assets, the Indemnitor shall not, without the written consent of the Indemnified
Party (which written consent shall not be unreasonably withheld or delayed), pay, compromise or settle any such claim, action or suit and
(ii) the Indemnified Party shall have the right to pay, settle or compromise any such claim, action or suit, provided that in such event the
Indemnified Party shall waive any right to indemnity therefor hereunder unless the Indemnified Party shall have sought the consent of the
Indemnitor to such payment, settlement or compromise and such consent was unreasonably withheld or delayed, in which event no claim
for indemnity therefor hereunder shall be waived.
11.5 Limitation on Environmental Liability . Buyer understands and agrees that the rights accorded it by Section 11.1(a) and (c)
are its sole and exclusive remedy against Seller or any of its Affiliates with respect to any claims arising under any Environmental Laws.
Except for recovery permitted under Section 11.1(a) and Seller’s obligations under Section 11.1(c), Buyer (on its own behalf and on
behalf of its Affiliates including, without limitation, the successors and assigns of any of the foregoing) hereby waives any right to seek
contribution or other recovery from Seller or any of its Affiliates that any of them may now or in the future ever have under any
Environmental Laws. Except for recovery permitted under Section 11.1(a) and Seller’s obligations under Section 11.1(c), Buyer (on its
own behalf and on behalf of its Affiliates (including the successors and assigns of any of the foregoing) hereby further unconditionally
releases Seller and its Affiliates from any and all claims, demands, and causes of action that any of them may now or in the future ever
have against Seller or any of its Affiliates for recovery under any Environmental Laws.
11.6 Subrogation . Upon making any payment to an Indemnified Party for any indemnification claim pursuant to Section 11.1 or
11.2 above, the Indemnitor shall be subrogated, to the extent of such payment, to any rights which the Indemnified Party may have
against any other parties with respect to the subject matter underlying such indemnification claim.
11.7 Limitation of Consequential Damages . In no event shall Buyer or any of its Affiliates or Seller or any of its Affiliates, as
applicable, be liable for loss of profits or consequential damages by reason of a breach of any representation or warranty made by Buyer
or any of its Affiliates or Seller or any of its Affiliates, as applicable, in this Agreement or any Seller Ancillary Agreements or Buyer
Ancillary Agreements, as applicable.
11.8 Termination .
(a) Notwithstanding anything contained in this Agreement to the contrary, this Agreement may be terminated at any time prior to
the Closing Date: (i) by the mutual consent of the Parties; (ii) by Buyer, in the event of any material breach by Seller of any of its
agreements, representations or warranties contained herein; or (iii) by Seller, in the event of any material
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breach by Buyer of any of Buyer’s agreements, representations or warranties contained herein. This Agreement may be terminated under
Section 11.8(a)(ii) or (a)(iii) by the delivery by the terminating Party of notice of termination to the other Parties. In the event that this
Agreement shall be terminated pursuant to this Article XI, all further obligations of the Parties under this Agreement shall be terminated
without further liability of any party to the other, provided that nothing in this Section 11.8(a) shall relieve any Party from liability for its
breach of this Agreement.
(b) In the event the Settlement Agreement by its terms becomes null and void ab initio, this Agreement shall simultaneously
become null and void ab initio.
ARTICLE XII – GENERAL PROVISIONS
12.1 Survival of Obligations . All representations and warranties contained in this Agreement shall survive the consummation of
the transactions contemplated by this Agreement for one (1) year with the exception of (a) the representations and warranties of Seller
contained in Section 5.7 which shall survive the Closing until the expiration of the applicable statute of limitations plus sixty (60) days,
(b) the representations and warranties of Seller contained in Section 5.13(a) which shall survive the Closing for a period of five (5) years
and (c) the representations and warranties of Seller contained in Section 5.20 which shall survive the Closing for a period of three (3)
years. The covenants and agreements contained herein or in any of the Seller Ancillary Agreements or Buyer Ancillary Agreements shall
survive the Closing, subject to any applicable statute of limitations. The right to indemnification, reimbursement or other remedy based
upon such representations, warranties, covenants and obligations shall not be affected by any investigation (including any environmental
investigation or assessment) conducted with respect to, or any knowledge acquired (or capable of being acquired) at any time, whether
before or after the execution and delivery of this Agreement or the Closing Date, with respect to the accuracy or inaccuracy of or
compliance with any such representation, warranty, covenant or obligation. The waiver of any condition based upon the accuracy of any
representation or warranty, or on the performance of or compliance with any covenant or obligation, will not affect the right to
indemnification, reimbursement or other remedy based upon such representations, warranties, covenants and obligations.
Notwithstanding anything contained in the foregoing, Seller’s indemnification obligations under Section 11.1(a)(iii) through (vi), Seller’s
obligations under 11.1(c) and Buyer’s indemnification obligations under Section 11.2(iii) and (iv) shall survive the Closing indefinitely.
12.2 Governing Law . This Agreement shall be governed by and construed in accordance with the internal laws of the State of
North Carolina, without regard to conflicts-of-laws principles that would require application of any other law.
12.3 Public Announcements . Except as required by law or the Settlement Agreement, none of the Parties shall make, or cause to
be made, directly or indirectly, any public disclosure or other announcement with respect to the transactions contemplated hereby without
the prior written consent of the Parties. The parties shall cooperate with each other in the preparation and dissemination of any public
announcements of the transactions contemplated by this Agreement, which announcements shall be consistent with the terms of the
Settlement Agreement.
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12.4 Use of Names . Within ten (10) Business Days after the Closing, Seller shall take all necessary action to effect a change of
name of Seller to a name other than any the “North Carolina Speedway” or “The Rock” or any derivatives thereof. After the Closing,
Seller (on its own behalf and on behalf of its Affiliates including, without limitation, the successors and assigns of any of the foregoing)
agrees that it shall not commercially use the names “North Carolina Speedway” or “The Rock” or any derivatives thereof or any
trademarks or service marks associated therewith; provided , that , Seller and its Affiliates shall be permitted a reasonable transition
period (not to exceed 60 days) to remove the names “North Carolina Speedway” and “the Rock” from websites and promotional materials
which currently incorporate such names; provided , further , that , Affiliates of Seller shall be permitted to (a) sell or distribute
merchandise containing the names “North Carolina Speedway” and “The Rock” which have been acquired prior to the date of this
Agreement pursuant to a valid license agreement and (b) use the names “North Carolina Speedway” and “The Rock” in connection with
non-public archival records. Seller acknowledges and agrees that Buyer would suffer irreparable injury, which could not be fairly
remedied by money damages, in the event of a breach by Seller of the provisions of this Section and that Buyer shall be entitled to an
injunction restraining Seller from any breach thereof.
12.5 Bulk Sales Law . Buyer waives compliance by Seller with applicable bulk sales or transfer Laws, provided that such waiver
shall not affect the indemnification obligations of Seller under Section 11.1.
12.6 Notices . All notices or other communications required or permitted hereunder shall be in writing and shall be delivered
personally or sent by registered or certified mail, by reputable overnight delivery or courier or by facsimile transmission, addressed as
follows:
If to Buyer, to:

Speedway Motorsports, Inc.
P.O. Box 600
Concord, NC 28206
Attention: William R. Brooks
Facsimile No. (704) 532-3312

with a copy to:

Parker, Poe, Adams & Bernstein L.L.P.
401 South Tryon Street, Suite 3000
Charlotte, North Carolina 28202
Attention: Fred T. Lowrance
Facsimile: (704) 334-4706

If to Seller, to

International Speedway Corporation
1801 W. International Speedway Boulevard
Daytona Beach, FL 32114
Attention: Glenn R. Padgett
Facsimile: (386) 947-6884
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with a copy to:

Howrey Simon Arnold & White, LLP
1299 Pennsylvania Avenue, N.W.
Washington, D.C. 20004
Attention: Roger A. Klein
Facsimile: (202) 383-6610
or to such other address as such Party may indicate by a written notice delivered to the other Parties. Notice of change of address shall be
effective only upon receipt thereof. All such other notices and other communications shall be deemed effective (a) if by personal delivery,
upon receipt, (b) if by registered or certified mail, on the seventh Business Day after the date of mailing thereof, (c) if by reputable
overnight delivery or courier, on the first Business Day after the date of mailing or (d) if by facsimile transmission, immediately upon
receipt of a transmission confirmation, provided notice is sent on a Business Day between the hours of 9:00 a.m. and 5:00 p.m.,
recipient’s time, but if not then upon the following Business Day.
12.7 Successors and Assigns . The rights of any Party under this Agreement shall not be assignable by operation of law or
otherwise by such Party without the prior written consent of the other Parties, except that Buyer may assign its rights to acquire any or all
of the Assets to any existing or future Affiliate of Buyer without the prior written consent of Seller, provided that such assignment shall
not relieve Buyer of its obligations hereunder. This Agreement shall be binding upon and inure to the benefit of the Parties and their
respective successors, permitted assigns, heirs and legal representatives. Nothing in this Agreement, expressed or implied, is intended or
shall be construed to confer upon any Person other than the Parties and successors and assigns permitted by this Section 12.7 any right,
remedy or claim under or by reason of this Agreement.
12.8 Entire Agreement; Amendments; Interpretation . This Agreement, together with the Schedules, which are hereby
incorporated herein by reference, and the Settlement Agreement contain the entire understanding of the Parties with regard to the
purchase and sale of the Assets, and supersede all prior agreements, understandings or letters of intent with regard to such subject matter
between or among any of the Parties. In the event of any conflict between the terms and conditions of this Agreement and the terms and
conditions of the Settlement Agreement, the terms and conditions of the Settlement Agreement shall control. This Agreement shall not be
amended, modified or supplemented except by a written instrument signed by the Parties. Information set forth on a Schedule of this
Agreement which includes sufficient detail that a reader with knowledge of the transactions contemplated hereby would recognize the
relevance of such information to another Schedule to this Agreement shall be deemed to be set forth on such other Schedule. Article titles
and headings to sections herein are inserted for convenience of reference only and are not intended to be a part of or to affect the meaning
or interpretation of this Agreement. Unless expressly stated to the contrary, any reference herein to an Exhibit or Schedule shall refer to
an Exhibit or Schedule attached hereto, and any reference herein to a Section or Article shall refer to a Section or Article hereof.
Wherever possible, each provision hereof shall be interpreted in such manner as to be effective and valid under applicable Laws, but in
case any one or more of the provisions contained herein shall, for any reason, be held to be invalid, illegal or unenforceable in any
respect, such provision shall be ineffective to the extent, but only to the extent, of such invalidity, illegality or unenforceability without
invalidating the remainder of such invalid, illegal or unenforceable provision or provisions or any other provisions hereof, unless such a
construction would be
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unreasonable. With regard to all dates and time periods referred to in this Agreement, time is of the essence.
12.9 Enforcement of Agreement . Seller acknowledges and agree that Buyer would be irreparably damaged if any of the
provisions of this Agreement are not performed in accordance with their specific terms and that any breach of this Agreement by Seller
could not be adequately compensated in all cases by monetary damages alone. Accordingly, in addition to any other right or remedy to
which Buyer may be entitled, at law or in equity, they shall be entitled to enforce any provision of this Agreement by a decree of specific
performance and to temporary, preliminary and permanent injunctive relief to prevent breaches or threatened breaches of any of the
provisions of this Agreement, without posting any bond or other undertaking.
12.10 Waivers . Any term or provision of this Agreement may be waived, or the time for its performance may be extended, by the
Party entitled to the benefit thereof only in a writing signed by such Party. The failure of any Party to enforce at any time any provision of
this Agreement shall not be construed to be a waiver of such provision, nor in any way to affect the validity of this Agreement or any part
hereof or the right of any Party thereafter to enforce each and every such provision. No waiver of any breach of this Agreement shall be
held to constitute a waiver of any other or subsequent breach.
12.11 Expenses . Each Party will pay all costs and expenses incident to such Party’s negotiation and preparation of this Agreement
and to such Party’s performance and compliance with all agreements and conditions contained herein on its, his or her part to be
performed or complied with, including the fees, expenses and disbursements of its counsel and accountants. If this Agreement is
terminated, the obligation of each party to pay its own expenses will be subject to any rights of such Party arising from any breach of this
Agreement by another Party.
12.12 Execution in Counterparts . This Agreement may be executed in one or more counterparts, each of which shall be an
original instrument, but all of which shall constitute one and the same agreement.
12.13 Further Assurances . From time to time following the Closing, Seller shall execute and deliver, or cause to be executed and
delivered, to Buyer such other instruments of conveyance and transfer and such other documents as Buyer may reasonably request or as
may be otherwise necessary to more effectively convey and transfer to, and vest in, Buyer and put Buyer in possession of, any part of the
Assets.
ARTICLE XIII – LIMITED OBLIGATIONS OF BUYER PARENT AND SELLER
PARENT
13.1 Seller Parent Obligations . The Seller Parent hereby joins in this Agreement for the limited purposes of unconditionally and
irrevocably agreeing, for the benefit of Buyer and its successors and permitted assigns, and does hereby so agree, (a) to cause the Seller to
consummate the transactions contemplated by this Agreement in accordance with the terms and conditions set forth herein and to fulfill
and perform each of its obligations hereunder, and (b) in the event that Seller fails to pay or perform any of its obligations hereunder,
upon
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written demand by Buyer (or its successor or permitted assigns), to promptly pay or perform such obligations. The obligations of the
Seller Parent under this Section 13.1 are joint and several with, and independent of the obligations of, Seller, and a separate action or
actions may be brought and prosecuted against the Seller Parent whether action is brought against Seller or whether Seller be joined in
any such action or actions. The Seller Parent hereby waives any right to require Buyer to (i) proceed against Seller, or (ii) pursue any
other remedy of Buyer whatsoever. The obligations of the Seller Parent shall be absolute, irrevocable and unconditional, present and
continuing, irrespective of any voluntary or involuntary liquidation, dissolution or winding up of the affairs of or termination of the
existence of Seller or any circumstance which might constitute a legal or equitable discharge of a guarantor; it being agreed that the
obligations of the Seller Parent under the shall not be discharged except by payment, observance or performance as herein provided.
13.2 Buyer Parent Obligations . The Buyer Parent hereby joins in this Agreement for the limited purposes of unconditionally and
irrevocably agreeing, for the benefit of Seller and its successors and permitted assigns, and it does hereby so agree, (a) to cause the Buyer
to consummate the transactions contemplated by this Agreement in accordance with the terms and conditions set forth herein and (b) in
the event that Buyer fails to pay or perform any of its obligations hereunder, upon written demand by Seller (or its successors or
permitted assigns), to promptly pay or perform such obligations. The obligations of the Buyer Parent under this Section 13.2 are joint and
several with, and independent of the obligations of, Buyer, and a separate action or actions may be brought and prosecuted against the
Buyer Parent whether action is brought against Buyer or whether Buyer be joined in any such action or actions. The Buyer Parent hereby
waives any right to require Seller to (i) proceed against Buyer, or (ii) pursue any other remedy of Seller whatsoever. The obligations of
the Buyer Parent shall be absolute, irrevocable and unconditional, present and continuing, irrespective of any voluntary or involuntary
liquidation, dissolution or winding up of the affairs of or termination of the existence of Buyer or any circumstance which might
constitute a legal or equitable discharge of a guarantor; it being agreed that the obligations of the Buyer Parent under the shall not be
discharged except by payment, observance or performance as herein provided.
(Signatures appear on following page)
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of the day and year first above written.
NORTH CAROLINA SPEEDWAY, INC.
By: /s/ Glenn R. Padgett
Its: Secretary
SPEEDWAY TBA, INC.
By: /s/ O. Bruton Smith
Its: President
SPEEDWAY MOTORSPORTS, INC.
By: /s/ O. Bruton Smith
Its: CEO
INTERNATIONAL SPEEDWAY CORPORATION
By: /s/ Glenn R. Padgett
Its: Vice President & Chief Counsel
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Exhibit 10.30
JOINDER AGREEMENT
THIS JOINDER AGREEMENT (the “ Agreement ”), dated as of June 28, 2004, is by and between SPEEDWAY TBA, INC., a North
Carolina corporation (the “ Subsidiary ”), and BANK OF AMERICA, N.A., in its capacity as Administrative Agent under that certain Credit
Agreement (as it may be amended, modified, extended or restated from time to time, the “ Credit Agreement ”), dated as of May 16, 2003, by
and among SPEEDWAY MOTORSPORTS, INC., a Delaware corporation, SPEEDWAY FUNDING, LLC, a Delaware limited liability
company (collectively, the “ Borrowers ”), the Credit Parties party thereto, the Lenders party thereto and Bank of America, N.A., as
Administrative Agent. All of the defined terms in the Credit Agreement are incorporated herein by reference.
The Subsidiary is required by Section 7.12 of the Credit Agreement to become a “ Guarantor ”.
Accordingly, the Subsidiary hereby agrees as follows with the Administrative Agent, for the benefit of the Lenders:
1. The Subsidiary hereby acknowledges, agrees and confirms that, by its execution of this Agreement, the Subsidiary will be deemed to
be a party to the Credit Agreement and a “Guarantor” for all purposes of the Credit Agreement, and shall have all of the obligations of a
Guarantor thereunder as if it had executed the Credit Agreement. The Subsidiary hereby ratifies, as of the date hereof, and agrees to be bound
by, all of the terms, provisions and conditions contained in the Credit Agreement, including without limitation (i) all of the representations and
warranties set forth in Section 6 of the Credit Agreement as they relate to such Subsidiary, (ii) all of the affirmative and negative covenants set
forth in Sections 7 and 8 of the Credit Agreement and (iii) all of the undertakings and waivers set forth in Section 3 of the Credit Agreement
(subject to the limitations set forth therein). Without limiting the generality of the foregoing terms of this paragraph 1, the Subsidiary hereby (i)
subject to the limitation set forth in Section 4.1 of the Credit Agreement, jointly and severally together with the other Guarantors, guarantees to
each Lender and the Administrative Agent, as provided in Section 4 of the Credit Agreement, the prompt payment and performance of the
Borrowers’ Obligations in full when due (whether at stated maturity, as a mandatory prepayment, by acceleration or otherwise) strictly in
accordance with the terms thereof and (ii) agrees that if any of the Borrowers’ Obligations are not paid or performed in full when due (whether
at stated maturity, as a mandatory prepayment, by acceleration or otherwise), the Subsidiary will, jointly and severally together with the other
Guarantors, promptly pay and perform the same, without any demand or notice whatsoever, and that in the case of any extension of time of
payment or renewal of any of the Borrowers’ Obligations, the same will be promptly paid in full when due (whether at extended maturity, as a
mandatory prepayment, by acceleration or otherwise) in accordance with the terms of such extension or renewal.
2. This Agreement may be executed in two or more counterparts, each of which shall constitute an original but all of which when taken
together shall constitute one contract.

IN WITNESS WHEREOF, the Subsidiary and the Administrative Agent have each caused this Joinder Agreement to be duly executed by
its authorized officers as of the day and year first above written.
SPEEDWAY TBA, INC.
By /s/ William R. Brooks
William R. Brooks
Vice President
BANK OF AMERICA, N.A., as Administrative Agent
By /s/ Tucker S. Sampson
Tucker S. Sampson
Title: Principal

Exhibit 10.31
JOINDER AGREEMENT
THIS JOINDER AGREEMENT (the “ Agreement ”), dated as of June 28, 2004, is by and between TSI MANAGEMENT
COMPANY, LLC, a North Carolina limited liability company (the “ Subsidiary ”), and BANK OF AMERICA, N.A., in its capacity as
Administrative Agent under that certain Credit Agreement (as it may be amended, modified, extended or restated from time to time, the “
Credit Agreement ”), dated as of May 16, 2003, by and among SPEEDWAY MOTORSPORTS, INC., a Delaware corporation, SPEEDWAY
FUNDING, LLC, a Delaware limited liability company (collectively, the “ Borrowers ”), the Credit Parties party thereto, the Lenders party
thereto and Bank of America, N.A., as Administrative Agent. All of the defined terms in the Credit Agreement are incorporated herein by
reference.
The Subsidiary is required by Section 7.12 of the Credit Agreement to become a “ Guarantor ”.
Accordingly, the Subsidiary hereby agrees as follows with the Administrative Agent, for the benefit of the Lenders:
1. The Subsidiary hereby acknowledges, agrees and confirms that, by its execution of this Agreement, the Subsidiary will be deemed to
be a party to the Credit Agreement and a “Guarantor” for all purposes of the Credit Agreement, and shall have all of the obligations of a
Guarantor thereunder as if it had executed the Credit Agreement. The Subsidiary hereby ratifies, as of the date hereof, and agrees to be bound
by, all of the terms, provisions and conditions contained in the Credit Agreement, including without limitation (i) all of the representations and
warranties set forth in Section 6 of the Credit Agreement as they relate to such Subsidiary, (ii) all of the affirmative and negative covenants set
forth in Sections 7 and 8 of the Credit Agreement and (iii) all of the undertakings and waivers set forth in Section 3 of the Credit Agreement
(subject to the limitations set forth therein). Without limiting the generality of the foregoing terms of this paragraph 1, the Subsidiary hereby (i)
subject to the limitation set forth in Section 4.1 of the Credit Agreement, jointly and severally together with the other Guarantors, guarantees to
each Lender and the Administrative Agent, as provided in Section 4 of the Credit Agreement, the prompt payment and performance of the
Borrowers’ Obligations in full when due (whether at stated maturity, as a mandatory prepayment, by acceleration or otherwise) strictly in
accordance with the terms thereof and (ii) agrees that if any of the Borrowers’ Obligations are not paid or performed in full when due (whether
at stated maturity, as a mandatory prepayment, by acceleration or otherwise), the Subsidiary will, jointly and severally together with the other
Guarantors, promptly pay and perform the same, without any demand or notice whatsoever, and that in the case of any extension of time of
payment or renewal of any of the Borrowers’ Obligations, the same will be promptly paid in full when due (whether at extended maturity, as a
mandatory prepayment, by acceleration or otherwise) in accordance with the terms of such extension or renewal.
2. This Agreement may be executed in two or more counterparts, each of which shall constitute an original but all of which when taken
together shall constitute one contract.

IN WITNESS WHEREOF, the Subsidiary and the Administrative Agent have each caused this Joinder Agreement to be duly executed by
its authorized officers as of the day and year first above written.
TSI MANAGEMENT COMPANY, LLC
By: Speedway Systems, LLC, its Manager
By: SPR, Inc., its Manager
By: /s/ William R. Brooks
William R. Brooks
Vice President
BANK OF AMERICA, NA, as Administrative Agent
By: /s/ Tucker S. Sampson
Tucker S. Sampson
Title: Principal

Exhibit 10.32
PLEDGE AGREEMENT
THIS PLEDGE AGREEMENT dated as of June 28, 2004 (as amended and modified, the “ Pledge Agreement ” or this “ Agreement ”) by
those parties identified as “Pledgors” on the signature pages hereto and such other parties as may become Pledgors hereunder after the date
hereof (the “ Pledgors ”) in favor of BANK OF AMERICA, N.A., as Administrative Agent (in such capacity, the “ Administrative Agent ”) for
the Lenders under the Credit Agreement described below and any Affiliates of Lenders which are party to any Hedge Agreements.
WITNESSETH
WHEREAS, the Lenders have severally agreed to make loans and extensions of credit to Speedway Motorsports, Inc., a Delaware
corporation (“ Speedway Motorsports ”), and Speedway Funding, LLC, a Delaware limited liability company (“ Speedway Funding ” —
hereinafter Speedway Motorsports and Speedway Funding may be referred to collectively as the “ Borrowers ”), upon the terms and conditions
provided in that Credit Agreement dated as of May 16, 2003, as amended as of November 7, 2003 (as further amended and modified, the “
Credit Agreement ”) among the Borrowers, the Guarantors and Lenders identified therein and Bank of America, N.A., as Administrative
Agent;
WHEREAS, it is a condition precedent to the effectiveness of the Credit Agreement and the obligation of the Lenders to make their
respective loans and extensions of credit to the Borrowers thereunder that the Pledgors shall have executed and delivered this Pledge
Agreement to the Administrative Agent for the ratable benefit of the Lenders;
NOW, THEREFORE, in consideration of the premises and to induce the Administrative Agent and the Lenders to enter into the Credit
Agreement and to induce the Lenders to make their respective loans and extensions of credit thereunder, the Pledgors hereby agree with the
Administrative Agent, for the ratable benefit of the Lenders, as follows:
1. Defined Terms . (a) Unless otherwise defined herein, terms defined in the Credit Agreement and used herein shall have the meanings
given to them in the Credit Agreement; provided, for purposes hereof, “Lender” shall include any Affiliate of a Lender that has entered into a
Hedge Agreement with any Credit Party.
(b) The following terms shall have the following meanings:
“ Collateral ”: the Pledged Stock and all Proceeds thereof.
“ Collateral Account ”: any account established to hold money Proceeds, maintained under the sole dominion and control of the
Administrative Agent, subject to withdrawal by the Administrative Agent for the account of the Lenders as provided in Section 8(a)
hereof.
“ Issuers ”: the collective reference to the companies identified on Schedule 1 hereto as the issuers of the Pledged Stock;
individually, each an “ Issuer .”

“ Pledged Stock ”: the shares of capital stock listed on Schedule 1 hereto, together with all stock certificates, options or rights of any
nature whatsoever that may be issued or granted by any Issuer to a Pledgor in respect of the Pledged Stock while this Agreement is in
effect, including but not limited to the following:
(i) all shares, securities, membership interests or other equity interests representing a dividend on any of the Pledged Stock, or
representing a distribution or return of capital upon or in respect of the Pledged Stock, or resulting from a stock split, revision,
reclassification or other exchange therefor, and any subscriptions, warrants, rights or options issued to the holder of, or otherwise in
respect of, the Pledged Stock; and
(ii) without affecting the obligations of the Pledgor under any provision prohibiting such action hereunder or under the Credit
Agreement, in the event of any consolidation or merger involving the Issuer in which the Issuer is not the surviving entity, all
Capital Stock of the successor entity formed by or resulting from such consolidation or merger.
“ Proceeds ”: all “proceeds” as such term is defined in the Uniform Commercial Code as in effect in the State of North Carolina on
the date hereof.
“ Secured Obligations ”: the collective reference to the following:
(a) All Borrowers’ Obligations; and
(b) the prompt payment, performance and observance by the Guarantors of all obligations of the Guarantors under the Credit
Agreement and any other Credit Documents to which any of the Guarantors is a party (including, without limitation, payment of
their guaranty obligations under the Credit Agreement).
“ Securities Act ”: the Securities Act of 1933, as amended.
“ Uniform Commercial Code ” or “ UCC ”: the Uniform Commercial Code from time to time in effect in the State of North
Carolina.
(c) The words “hereof,” “herein” and “hereunder” and words of similar import when used in this Agreement shall refer to this
Agreement as a whole and not to any particular provision of this Agreement, and section and paragraph references are to this
Agreement unless otherwise specified.
(d) The meanings given to terms defined herein shall be equally applicable to both the singular and plural forms of such terms.
2. Pledge; Grant of Security Interest . Each of the Pledgors hereby delivers to the Administrative Agent, for the ratable benefit of the
Lenders, all the Pledged Stock and hereby
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grants to the Administrative Agent, for the ratable benefit of the Lenders, a first security interest in the Collateral, as collateral security for the
prompt and complete payment and performance when due (whether at the stated maturity, by acceleration or otherwise) of the Secured
Obligations.
Without limiting the generality of the foregoing, it is hereby specifically understood and agreed that the Pledgor may from time to time
hereafter deliver additional Capital Stock to the Administrative Agent as collateral security for the Secured Obligations. Upon delivery to the
Administrative Agent, such additional Capital Stock shall be deemed to be part of the Collateral and shall be subject to the terms of this Pledge
Agreement whether or not Schedule 1 is amended to refer to such additional Capital Stock.
3. Stock Powers . Concurrently with the delivery to the Administrative Agent of each certificate representing one or more shares of
Pledged Stock, each of the Pledgors shall deliver an undated stock power covering such certificate, duly executed in blank with, if the
Administrative Agent so requests, signature guaranteed.
4. Representations and Warranties . Each Pledgor represents and warrants that:
(a) Each Pledged Stock constitutes (i) 100% of the issued and outstanding shares of all classes of capital stock of each Domestic
Subsidiary of the Borrowers and (ii) 65% (or such greater percentage which would not result in material adverse tax consequences) of the
issued and outstanding capital stock entitled to vote (within the meaning of Treas. Reg. Section 1.956-2(c)(2)) and 100% of the issued
and outstanding capital stock not entitled to vote (within the meaning of Treas. Reg. Section 1.956- 2(c)(2)) of each Foreign Subsidiary of
the Borrowers.
(b) All of the Pledged Stock has been duly and validly issued and are fully paid and nonassessable.
(c) The Pledgor is the record and beneficial owner of, and has good and marketable title to, the Pledged Stock of such Pledgor, free
of any and all Liens or options in favor of, or claims of, any other Person, except the security interests created by this Agreement.
(d) Upon delivery to the Administrative Agent of any stock certificates evidencing the Pledged Stock, the security interest created
by this Agreement will constitute a valid, perfected first priority security interest in the Collateral, enforceable in accordance with its
terms against all creditors of the Pledgor and any Persons purporting to purchase any Collateral from the Pledgor, except as affected by
bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and other similar laws relating to or affecting creditors’
rights generally, general equitable principles (whether considered in a proceeding in equity or at law) and an implied covenant of good
faith and fair dealing.
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(e) Except as previously disclosed to the Administrative Agent, none of the Pledged Stock consisting of partnership or limited
liability company interests (i) is dealt in or traded on a securities exchange or in a securities market, (ii) by its terms expressly provides
that it is a security governed by Article 8 of the UCC, (iii) is an investment company security, (iv) is held in a securities account or (v)
constitutes a “Security (as such term is defined in the UCC).
5. Covenants . Each Pledgor covenants and agrees with the Administrative Agent and the Lenders that, from and after the date of this
Agreement until the Secured Obligations have been satisfied in full and the Commitments have been terminated:
(a) If the Pledgor shall, as a result of its ownership of the Pledged Stock, become entitled to receive or shall receive any stock
certificate (including, without limitation, any certificate representing a stock dividend or a distribution in connection with any
reclassification, increase or reduction of capital or any certificate issued in connection with any reorganization), option or rights, whether
in addition to, in substitution of, as a conversion of, or in exchange for any shares of the Pledged Stock, or otherwise in respect thereof,
the Pledgor shall accept the same as the agent of the Administrative Agent and the Lenders, hold the same in trust for the Administrative
Agent and the Lenders and deliver the same forthwith to the Administrative Agent in the exact form received, duly indorsed by the
Pledgor to the Administrative Agent, if required, together with an undated stock power covering such certificate duly executed in blank
by the Pledgor and with, if the Administrative Agent so requests, signature guaranteed, to be held by the Administrative Agent, subject to
the terms hereof, as additional collateral security for the Secured Obligations. Any sums paid to a Pledgor upon or in respect of the
Pledged Stock upon the liquidation or dissolution of any Issuer shall be paid over to the Administrative Agent to be held by it hereunder
as additional collateral security for the Secured Obligations, and in case any distribution of capital shall be made on or in respect of the
Pledged Stock or any property shall be distributed upon or with respect to the Pledged Stock pursuant to the recapitalization or
reclassification of the capital of the Issuer or pursuant to the reorganization thereof, the property so distributed shall be delivered to the
Administrative Agent to be held by it hereunder as additional collateral security for the Secured Obligations. If any sums of money or
property so paid or distributed in respect of the Pledged Stock shall be received by the Pledgor, the Pledgor shall, until such money or
property is paid or delivered to the Administrative Agent, hold such money or property in trust for the Lenders, segregated from other
funds of the Pledgor, as additional collateral security for the Secured Obligations.
(b) Without the prior written consent of the Administrative Agent, the Pledgor will not (i) vote to enable, or take any other action to
permit, any Issuer to issue any stock or other equity securities of any nature or to issue any other securities convertible into or granting the
right to purchase or exchange for any stock or equity securities of any nature of any Issuer, (ii) sell, assign, transfer, exchange, or
otherwise dispose of, or grant any option with respect to, the Collateral, (iii) create, incur or permit to exist any Lien or option in favor of,
or any claim of any Person with respect to, any of the Collateral, or
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any interest therein, except for the security interests created by this Agreement or (iv) enter into any agreement or undertaking restricting
the right or ability of the Pledgor or the Administrative Agent to sell, assign or transfer any of the Collateral.
(c) The Pledgor shall maintain the security interests created by this Agreement as first, perfected security interests and shall defend
such security interests against claims and demands of all Persons whomsoever. At any time and from time to time, upon the written
request of the Administrative Agent, and at the sole expense of the Pledgor, the Pledgor will promptly and duly execute and deliver such
further instruments and documents and take such further actions as the Administrative Agent may reasonably request for the purposes of
obtaining or preserving the full benefits of this Agreement and of the rights and powers herein granted. If any amount payable under or in
connection with any of the Collateral shall be or become evidenced by any promissory note, other instrument or chattel paper, such
promissory note, instrument or chattel paper shall be immediately delivered to the Administrative Agent, duly endorsed in a manner
satisfactory to the Administrative Agent, to be held as Collateral pursuant to this Agreement.
(d) The Pledgor shall pay, and save the Administrative Agent and the Lenders harmless from, any and all liabilities with respect to,
or resulting from any delay in paying, any and all stamp, excise, sales or other taxes which may be payable or determined to be payable
with respect to any of the Collateral or in connection with any of the transactions contemplated by this Agreement, except for any such
liabilities which result from the gross negligence or willful misconduct of the Administrative Agent.
(e) The Pledgor shall not, without executing and delivering, or causing to be executed and delivered, to the Administrative Agent
such agreements, documents and instruments as the Administrative Agent may require, issue or acquire any Capital Stock consisting of
an interest in a partnership or a limited liability company that (i) is dealt in or traded on a securities exchange or in a securities market, (ii)
by its terms expressly provides that it is a security governed by Article 8 of the UCC, (iii) is an investment company security, (iv) is held
in a securities account or (v) constitutes a “Security (as such term is defined in the UCC).
6. Cash Dividends; Voting Rights . Unless an Event of Default has occurred and the Administrative Agent has given notice to the
Pledgors of the Administrative Agent’s intent to exercise its corresponding rights pursuant to Section 7 hereof, the Pledgors shall be permitted
to receive all cash dividends, to the extent permitted in the Credit Agreement, in respect of the Pledged Stock and to exercise all voting and
corporate rights with respect to the Pledged Stock; provided , however, that no vote shall be cast or corporate right exercised or other action
taken which, in the Administrative Agent’s reasonable judgment, would impair the Collateral or which would be inconsistent with or result in
any violation of any provision of the Credit Agreement, this Agreement or any other Credit Document.
7. Rights of the Lenders and the Administrative Agent . (a) All money Proceeds received by the Administrative Agent hereunder shall be
held by the Administrative Agent for
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the benefit of the Lenders in a Collateral Account. All Proceeds while held by the Administrative Agent in a Collateral Account (or by the
Pledgors in trust for the Administrative Agent and the Lenders) shall continue to be held as collateral security for all the Secured Obligations
and shall not constitute payment thereof until applied as provided in Section 8(a) hereof.
(b) At any time after an Event of Default has occurred and the Administrative Agent has given notice to the Pledgors of its intent to
exercise the following rights to the Pledgors, (i) the Administrative Agent shall have the right to receive any and all cash dividends paid in
respect of the Pledged Stock and make application thereof to the Secured Obligations in the order set forth is Section 9.3 of the Credit
Agreement, and (ii) all of the Pledged Stock shall be registered in the name of the Administrative Agent or its nominee, and the Administrative
Agent or its nominee may thereafter exercise (A) all voting, corporate and other rights pertaining to the Pledged Stock at any meeting of
shareholders of any Issuer or otherwise and (B) any and all rights of conversion, exchange, subscription and any other rights, privileges or
options pertaining to the Pledged Stock as if it were the absolute owner thereof (including, without limitation, the right to exchange at its
discretion any and all of the Pledged Stock upon the merger, consolidation, reorganization, recapitalization or other fundamental change in the
corporate structure of any Issuer, or upon the exercise by any Pledgor or the Administrative Agent of any right, privilege or option pertaining to
the Pledged Stock, and in connection therewith, the right to deposit and deliver any and all of the Pledged Stock with any committee,
depositary, transfer agent, registrar or other designated agency upon such terms and conditions as the Administrative Agent may determine), all
without liability except to account for property actually received by it, but the Administrative Agent shall have no duty to the Pledgors to
exercise any such right, privilege or option and shall not be responsible for any failure to do so or delay in so doing.
8. Remedies . (a) At any time after an Event of Default has occurred, at the Administrative Agent’s election, the Administrative Agent
may apply all or any part of Proceeds held in any Collateral Account in payment of the Secured Obligations in the order set forth in Section 9.3
of the Credit Agreement.
(b) At any time after an Event of Default has occurred, the Administrative Agent, on behalf of the Lenders, may exercise, in addition to
all other rights and remedies granted in this Agreement and in any other instrument or agreement securing, evidencing or relating to the
Secured Obligations, all rights and remedies of a secured party under the Uniform Commercial Code. Without limiting the generality of the
foregoing, the Administrative Agent, without demand of performance or other demand, presentment, protest, advertisement or notice of any
kind (except any notice required by law referred to below) to or upon the Pledgors or any other Person (all and each of which demands,
defenses, advertisements and notices are hereby waived), may in such circumstances forthwith collect, receive, appropriate and realize upon the
Collateral, or any part thereof, and/or may forthwith sell, assign, give an option or options to purchase or otherwise dispose of and deliver the
Collateral or any part thereof (or contract to do any of the foregoing), in one or more parcels at public or private sale or sales, in the over-thecounter market, at any exchange, broker’s board or office of the Administrative Agent or any Lender or elsewhere upon such terms and
conditions as it may deem advisable and at such prices as it may deem best, for cash or on credit or for future delivery without assumption of
any credit
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risk. The Administrative Agent or any Lender shall have the right upon any such public sale or sales, and, to the extent permitted by law, upon
any such private sale or sales, to purchase the whole or any part of the Collateral so sold, free of any right or equity of redemption in any
Pledgor, which right or equity of redemption is hereby waived and released. The Administrative Agent shall apply any Proceeds from time to
time held by it and the net proceeds of any such collection, recovery, receipt, appropriation, realization or sale, after deducting all reasonable
costs and expenses of every kind incurred in respect thereof or incidental to the care or safekeeping of any of the Collateral or in any way
relating to the Collateral or the rights of the Administrative Agent and the Lenders hereunder, including, without limitation, reasonable
attorneys’ fees and disbursements of counsel to the Administrative Agent, to the payment in whole or in part of the Secured Obligations, in the
order set forth in Section 9.3 of the Credit Agreement, and only after such application and after the payment by the Administrative Agent of
any other amount required by any provision of law, need the Administrative Agent account for the surplus, if any, to any Pledgor. To the extent
permitted by applicable law, each Pledgor waives all claims, damages and demands it may acquire against the Administrative Agent or any
Lender arising out of the exercise by them of any rights hereunder. If any notice of a proposed sale or other disposition of Collateral shall be
required by law, such notice shall be deemed reasonable and proper if given at least 20 days before such sale or other disposition. The Pledgors
shall remain liable for any deficiency if the proceeds of any sale or other disposition of Collateral are insufficient to pay the Secured
Obligations and the fees and disbursements of any attorneys employed by the Administrative Agent or any Lender to collect such deficiency.
9. Registration Rights; Private Sales . (a) If the Administrative Agent shall determine to exercise its right to sell any or all of the Pledged
Stock pursuant to Section 8 hereof, and if in the opinion of the Administrative Agent it is necessary or advisable to have the Pledged Stock, or
that portion thereof to be sold, registered under the provisions of the Securities Act, the Pledgors will cause the Issuer thereof to (i) execute and
deliver, and cause the directors and officers of such Issuer to execute and deliver, all such instruments and documents, and do or cause to be
done all such other acts as may be, in the opinion of the Administrative Agent, necessary or advisable to register the Pledged Stock, or that
portion thereof to be sold, under the provisions of the Securities Act, (ii) to use its best efforts to cause the registration statement relating
thereto to become effective and to remain effective for a period of one year from the date of the first public offering of the Pledged Stock, or
that portion thereof to be sold, and (iii) to make all amendments thereto and/or to the related prospectus which, in the opinion of the
Administrative Agent, are necessary or advisable, all in conformity with the requirements of the Securities Act and the rules and regulations of
the Securities and Exchange Commission applicable thereto. Each Pledgor acknowledges and agrees to cause such Issuer to comply with the
provisions of the securities or “Blue Sky” laws of any and all jurisdiction which the Administrative Agent shall designate and to make available
to its security holders, as soon as practicable, an earnings statement (which need not be audited) which will satisfy the provisions of Section 11
(a) of the Securities Act.
(b) Each Pledgor recognizes that the Administrative Agent may be unable to effect a public sale of any or all the Pledged Stock, by reason
of certain prohibitions contained in the Securities Act and applicable state securities laws or otherwise, and may be compelled to resort to one
or more private sales thereof to a restricted group of purchasers which will be obligated to
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agree, among other things, to acquire such securities for their own account for investment and not with a view to the distribution or resale
thereof. Each Pledgor agrees that any such private sale may result in prices and other terms less favorable than if such sale were a public sale
and, notwithstanding such circumstances, agrees that any such private sale shall be deemed to have been made in a commercially reasonable
manner. The Administrative Agent shall be under no obligation to delay a sale of any of the Pledged Stock for the period of time necessary to
permit the Issuer thereof to register such securities for public sale under the Securities Act, or under applicable state securities laws, even if
such Issuer agrees to do so.
(c) Each Pledgor further agrees to use its best efforts to do or cause to be done all such other acts as may be necessary to make such sale
or sales of all or any portion of the Pledged Stock pursuant to Sections 8 and 9(a) valid and binding and in compliance with any and all other
applicable Requirements of Law. Each Pledgor further agrees that a breach of any of the covenants contained in Sections 8 and 9(a) will cause
irreparable injury to the Administrative Agent and the Lenders, that the Administrative Agent and the Lenders have no adequate remedy at law
in respect of such breach and, as a consequence, that each and every covenant contained in Sections 8 and 9(a) shall be specifically enforceable
against such Pledgor, and such Pledgor hereby waives and agrees not to assert any defenses against an action for specific performance of such
covenants except for a defense that no Event of Default has occurred.
10. Irrevocable Authorization and Instruction to Issuer . Each Pledgor hereby authorizes and instructs each Issuer to comply with any
instruction received by it from the Administrative Agent in writing that (a) states that an Event of Default has occurred and (b) is otherwise in
accordance with the terms of this Agreement, without any other or further instructions from such Pledgor, and such Pledgor agrees that each
Issuer shall be fully protected by the Pledgors in so complying.
11. Administrative Agent’s Appointment as Attorney-in-Fact . (a) Each Pledgor hereby irrevocably constitutes and appoints the
Administrative Agent and any officer or agent of the Administrative Agent, with full power of substitution, as its true and lawful attorney-infact with fully irrevocable power and authority in the place and stead of such Pledgor and in the name of such Pledgor or in the Administrative
Agent’s own name, from time to time in the Administrative Agent’s discretion, for the purpose of carrying out the terms of this Agreement, to
take any and all appropriate action and to execute any and all documents and instruments which may be necessary or desirable to accomplish
the purposes of this Agreement, including, without limitation, any financing statements, endorsements, assignments or other instruments of
transfer.
(b) Each Pledgor hereby ratifies all that said attorneys shall lawfully do or cause to be done pursuant to the power of attorney granted in
Section 11(a) hereof. All powers, authorizations and agencies contained in this Agreement are coupled with an interest and are irrevocable until
the Secured Obligations have been satisfied in full and the Commitments have been terminated.
12. Duty of Administrative Agent . The Administrative Agent’s sole duty with respect to the custody, safekeeping and physical
preservation of the Collateral in its possession, under
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Section 9-207 of the Uniform Commercial Code or otherwise, shall be to deal with it in the same manner as the Administrative Agent deals
with similar securities and property for its own account, except that the Administrative Agent shall have no obligation to invest funds held in
any Collateral Account and may hold the same as demand deposits. Neither the Administrative Agent, any Lender nor any of their respective
directors, officers, employees or agents shall be liable for failure to demand, collect or realize upon any of the Collateral or for any delay in
doing so or shall be under any obligation to sell or otherwise dispose of any Collateral upon the request of any Pledgor or any other Person or
to take any other action whatsoever with regard to the Collateral or any part thereof.
13. Execution of Financing Statements . Pursuant to Section 9-708 of the Uniform Commercial Code, each Pledgor authorizes the
Administrative Agent to prepare and file financing statements with respect to the Collateral in such form and in such filing offices as the
Administrative Agent reasonably determines appropriate to perfect the security interests of the Administrative Agent under this Agreement.
Such financing statements may describe the collateral in the same manner as described herein or may contain an indication or description of
collateral that describes such property in any other manner as the Administrative Agent may determine is necessary or advisable to ensure the
perfection of the security interest in the collateral granted to the Administrative Agent in connection herewith.
14. Authority of Administrative Agent . Each Pledgor acknowledges that the rights and responsibilities of the Administrative Agent under
this Agreement with respect to any action taken by the Administrative Agent or the exercise or non-exercise by the Administrative Agent of
any option, voting right, request, judgment or other right or remedy provided for herein or resulting or arising out of this Agreement shall, as
between the Administrative Agent and the Lenders, be governed by the Credit Agreement and by such other agreements with respect thereto as
may exist from time to time among them, but, as between the Administrative Agent and such Pledgor, the Administrative Agent shall be
conclusively presumed to be acting as agent for the Lenders with full and valid authority so to act or refrain from acting, and neither any
Pledgor nor any Issuer shall be under any obligation, or entitlement, to make any inquiry respecting such authority.
15. Notices . All notices shall be given or made in accordance with Section 11.1 of the Credit Agreement.
16. Severability . Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction,
be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof, and any such
prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.
17. Amendments in Writing; No Waiver; Cumulative Remedies . (a) None of the terms or provisions of this Agreement may be waived,
amended, supplemented or otherwise modified except by a written instrument executed by the Pledgors and the Administrative Agent,
provided that any provision of this Agreement may be waived by the Administrative Agent and
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the Lenders in a letter or agreement executed by the Administrative Agent or by facsimile transmission from the Administrative Agent.
(b) Neither the Administrative Agent nor any Lender shall by any act (except by a written instrument pursuant to Section 17(a) hereof),
delay, indulgence, omission or otherwise be deemed to have waived any right or remedy hereunder or to have acquiesced in any Default or
Event of Default or in any breach of any of the terms and conditions hereof. No failure to exercise, nor any delay in exercising on the part of
the Administrative Agent or any Lender, any right, power or privilege hereunder shall operate as a waiver thereof. No single or partial exercise
of any right, power or privilege hereunder shall preclude any other or further exercise thereof or the exercise of any other right, power or
privilege. A waiver by the Administrative Agent or any Lender of any right or remedy hereunder on any one occasion shall not be construed as
a bar to any right or remedy which the Administrative Agent or such Lender would otherwise have on any future occasion.
(c) The rights and remedies herein provided are cumulative, may be exercised singly or concurrently and are not exclusive of any other
rights or remedies provided by law.
18. Section Headings . The section headings used in this Agreement are for convenience of reference only and are not to affect the
construction hereof or be taken into consideration in the interpretation hereof.
19. Successors and Assigns . This Agreement shall be binding upon the successors and assigns of the Pledgors and shall inure to the
benefit of the Administrative Agent and the Lenders and their successors and assigns, provided that the Pledgors may not assign any of their
rights or obligations under this Agreement without the prior written consent of the Administrative Agent and any such purported assignment
without such prior written consent shall be null and void.
20. Term of Agreement . This Agreement and the security interests granted hereunder shall remain in full force and effect until the
Secured Obligations have been satisfied in full and the Commitments have been terminated, at which time the Administrative Agent shall
release and terminate the security interests granted to it hereunder. Upon such release and termination, (i) the Pledgors shall be entitled to the
return, at the Pledgors’ expense, of any and all funds in the Collateral Account and such of the Collateral held by the Administrative Agent as
shall not have been sold or otherwise applied pursuant to the terms hereof and (ii) the Administrative Agent shall, at the Pledgors’ expense,
execute and deliver to the Borrowers such UCC termination statements and other documents as the Borrower shall reasonably request to
evidence such release and termination.
21. Joint and Several Obligations of Pledgors .
(a) Each of the Pledgors is accepting joint and several liability hereunder in consideration of the financial accommodation to be
provided by the holders of the Secured Obligations, for the mutual benefit, directly and indirectly, of each of the
- 10 -

Pledgors and in consideration of the undertaking of each of the Pledgors to accept joint and several liability for the obligations of each of
them.
(b) Each of the Pledgors jointly and severally hereby irrevocably and unconditionally accepts, not merely as a surety but also as a
co-debtor, joint and several liability with the other Pledgors with respect to the payment and performance of all of the Secured
Obligations arising under this Pledge Agreement, the other Credit Documents and any other documents relating to the Secured
Obligations, it being the intention of the parties hereto that all the Secured Obligations shall be the joint and several obligations of each of
the Pledgors without preferences or distinction among them.
(c) Notwithstanding an provision to the contrary contained herein, in any other of the Credit Documents or in any other documents
relating to the Secured Oblations the obligations of each Guarantor under the Credit Agreement and the other Credit Documents shall be
limited to an aggregate amount equal to the largest amount that would not render such obligations subject to avoidance under Section 548
of the Bankruptcy Code or any comparable provisions of any applicable state law.
22. GOVERNING LAW . THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER
SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAWS OF THE STATE
OF NORTH CAROLINA.
- 11 -

IN WITNESS WHEREOF, the undersigned have caused this Pledge Agreement to be duly executed and delivered as of the date first
above written.
PLEDGORS:

SPEEDWAY MOTORSPORTS, INC.,
a Delaware corporation
By:

/s/ William R. Brooks

Name: William R. Brooks
Title: Executive Vice President and CFO
SPEEDWAY SYSTEMS LLC,
a North Carolina limited liability company
By:

/s/ William R. Brooks

Name: William R. Brooks
Title: Vice President
ADMINISTRATIVE
AGENT:

BANK OF AMERICA, N.A.,
as Administrative Agent
By:

/s/ Tucker S. Sampson

Name: Tucker S. Sampson
Title: Principal

Schedule 1
Description of Pledged Stock
Pledgor

Speedway Motorsports, Inc.
Speedway Systems LLC

Issuer

Speedway TBA, Inc.
TSI Management Company, LLC

Cert. No.

No. of
Shares

_____
N/A

_____
N/A

SCHEDULE 2
Form of Irrevocable Stock Power
FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers to the following shares of capital stock of
,a
corporation:
Certificate No.

No. of Shares

and irrevocably appoints
its agent and attorney-in-fact to transfer all or any part of such capital stock and to take all necessary and appropriate action to effect any such
transfer. The agent and attorney-in-fact may substitute and appoint one or more persons to act for him.
Date:
,
a

corporation

By:
Name:
Title:
Witnessed by:

[Signature Guaranteed:]

Exhibit 10.33
REGISTRATION RIGHTS AGREEMENT
by and among
Speedway Motorsports, Inc.
and the Guarantors named herein
and
Banc of America Securities LLC
Wachovia Securities, Inc.
Calyon Securities (USA) Inc.
SunTrust Capital Markets Inc.
Dated as of July 7, 2004

Registration Rights Agreement
This Registration Rights Agreement (this “ Agreement ”) is made and entered into as of July 7, 2004, by and among Speedway
Motorsports, Inc., a Delaware corporation (the “ Company ”), the guarantors listed herein (the “Guarantors”) and Banc of America Securities
LLC, Wachovia Securities, Inc., Calyon Securities (USA) Inc., and SunTrust Capital Markets Inc. (each an “ Initial Purchaser ” and,
collectively, the “ Initial Purchasers ”), each of whom has agreed to purchase the Company’s 6 3 / 4 % Senior Subordinated Notes due 2013 (the
“ Initial Notes ”) pursuant to the Purchase Agreement (as defined below).
This Agreement is made pursuant to the Purchase Agreement, dated as of June 29, 2004 (the “Purchase Agreement”), by and among the
Company and the Initial Purchasers (i) for your benefit and for the benefit of each other Initial Purchaser and (ii) for the benefit of the holders
from time to time of the Notes (including you and each other Initial Purchaser). In order to induce the Initial Purchasers to purchase the Initial
Notes, the Company has agreed to provide the registration rights set forth in this Agreement. The execution and delivery of this Agreement is a
condition to the obligations of the Initial Purchasers set forth in Section 5 (h) of the Purchase Agreement.
The parties hereby agree as follows:
Section 1. Definitions
As used in this Agreement, the following capitalized terms shall have the following meanings:
Additional Interest Payment Date : With respect to the Initial Notes, each Interest Payment Date.
Broker-Dealer : Any broker or dealer registered under the Exchange Act.
Closing Date : The date of this Agreement.
Commission : The Securities and Exchange Commission.
Consummate : A Registered Exchange Offer shall be deemed “Consummated” for purposes of this Agreement upon the occurrence
of (i) the filing and effectiveness under the Securities Act of the Exchange Offer Registration Statement relating to the Exchange Notes to
be issued in the Exchange Offer, (ii) the maintenance of such Registration Statement continuously effective and the keeping of the
Exchange Offer open for a period not less than the minimum period required pursuant to Section 3(b) hereof, and (iii) the delivery by the
Company to the Registrar under the Indenture of Exchange Notes in the same aggregate principal amount as the aggregate principal
amount of Initial Notes that were tendered by Holders thereof pursuant to the Exchange Offer.
Effectiveness Target Date : As defined in Section 5.
Exchange Act : The Securities Exchange Act of 1934, as amended.
Exchange Notes : The 6 3 / 4 % Senior Subordinated Notes due 2013, substantially identical under the Indenture to the Initial Notes
and identical to the Exchange Notes (as defined under the old Registration Rights Agreement, dated as of May 16, 2003, by and among
the Company, the Guarantors and the Initial Purchasers, as defined therein, the “Old Registration Rights Agreement”), to be issued to
Holders in exchange for Transfer Restricted Securities pursuant to this Agreement.

Exchange Offer : The registration by the Company under the Securities Act of the Exchange Notes pursuant to a Registration
Statement pursuant to which the Company offers the Holders of all outstanding Transfer Restricted Securities the opportunity to
exchange all such outstanding Transfer Restricted Securities held by such Holders for Exchange Notes in an aggregate principal amount
equal to the aggregate principal amount of the Transfer Restricted Securities tendered in such exchange offer by such Holders.
Exchange Offer Registration Statement : The Registration Statement relating to the Exchange Offer, including the related
Prospectus.
Exempt Resales : The transactions in which the Initial Purchasers propose to sell the Initial Notes to certain “qualified institutional
buyers,” as such term is defined in Rule 144A under the Securities Act, and to certain non-U.S. persons pursuant to Regulation S under
the Securities Act.
Holders : As defined in Section 2(b) hereof.
Indemnified Holder : As defined in Section 8(a) hereof.
Indenture : The Indenture, dated as of May 16, 2003, among the Company and U.S. Bank National Association, as trustee (the “
Trustee ”), pursuant to which the Notes are to be issued, as such Indenture is amended or supplemented from time to time in accordance
with the terms thereof.
Initial Purchaser : As defined in the preamble hereto.
Initial Notes : The 6 3 / 4 % Senior Subordinated Notes due 2013, of the same series under the Indenture as the Exchange Notes, for
so long as such securities constitute Transfer Restricted Securities.
Initial Placement : The issuance and sale by the Company of the Initial Notes to the Initial Purchasers pursuant to the Purchase
Agreement.
Interest Payment Date : As defined in the Notes.
NASD : National Association of Securities Dealers, Inc.
Notes : The Initial Notes and the Exchange Notes.
Person : An individual, partnership, corporation, trust or unincorporated organization, or a government or agency or political
subdivision thereof.
Prospectus : The prospectus included in a Registration Statement, as amended or supplemented by any prospectus supplement and
by all other amendments thereto, including post-effective amendments, and all material incorporated by reference into such Prospectus.
Registration Default : As defined in Section 5 hereof.
Registration Statement : Any registration statement of the Company relating to (a) an offering of Exchange Notes pursuant to an
Exchange Offer or (b) the registration for resale of Transfer Restricted Securities pursuant to the Shelf Registration Statement, which is
filed pursuant to the provisions of this Agreement, in each case, including the Prospectus included therein, all amendments and
supplements thereto (including post-effective amendments) and all exhibits and material incorporated by reference therein.

Securities Act : The Securities Act of 1933, as amended.
Shelf Filing Deadline : As defined in Section 4 hereof.
Shelf Registration Statement : As defined in Section 4 hereof.
Trust Indenture Act : The Trust Indenture Act of 1939 (15 U.S.C. Section 77aaa—77bbbb) as in effect on the date of the Indenture.
Transfer Restricted Securities : Each Note, until the earliest to occur of (a) the date on which such Note is exchanged in the
Exchange Offer and entitled to be resold to the public by the Holder thereof without complying with the prospectus delivery requirements
of the Securities Act, (b) the date on which such Note has been effectively registered under the Securities Act and disposed of in
accordance with a Shelf Registration Statement and (c) the date on which such Note is distributed to the public pursuant to Rule 144
under the Securities Act or by a Broker-Dealer pursuant to the “Plan of Distribution” contemplated by the Exchange Offer Registration
Statement (including delivery of the Prospectus contained therein).
Underwritten Registration or Underwritten Offering : A registration in which securities of the Company are sold to an underwriter
for reoffering to the public.
Section 2. Securities Subject To This Agreement
(a) Transfer Restricted Securities . The securities entitled to the benefits of this Agreement are the Transfer Restricted Securities.
(b) Holders of Transfer Restricted Securities . A Person is deemed to be a holder of Transfer Restricted Securities (each, a “Holder”)
whenever such Person owns Transfer Restricted Securities.
Section 3. Registered Exchange Offer
(a) Unless the Exchange Offer shall not be permissible under applicable law or Commission policy (after the procedures set forth in
Section 6(a) below have been complied with), the Company and the Guarantor shall (i) cause to be filed with the Commission as soon as
practicable after the Closing Date, but in no event later than 90 days after the Closing Date, a Registration Statement under the Securities Act
relating to the Exchange Notes and the Exchange Offer, (ii) use their reasonable best efforts to cause such Registration Statement to become
effective at the earliest possible time, but in no event later than 150 days after the Closing Date, (iii) in connection with the foregoing, file (A)
all pre-effective amendments to such Registration Statement as may be necessary in order to cause such Registration Statement to become
effective, (B) if applicable, a post-effective amendment to such Registration Statement pursuant to Rule 430A under the Securities Act and (C)
cause all necessary filings in connection with the registration and qualification of the Exchange Notes to be made under the Blue Sky laws of
such jurisdictions as are necessary to permit Consummation of the Exchange Offer, and (iv) upon the effectiveness of such Registration
Statement, commence the Exchange Offer. The Exchange Offer shall be on the appropriate form permitting registration of the Exchange Notes
to be offered in exchange for the Transfer Restricted Securities and to permit resales of Notes held by Broker-Dealers as contemplated by
Section 3(c) below. Pursuant to the Exchange Offer the Initial Notes will be exchanged for Exchange Notes, identical (including as to CUSIP
numbers) to the Exchange Notes (as defined under the Old Registration Rights Agreement).
(b) The Company shall cause the Exchange Offer Registration Statement to be effective continuously and shall keep the Exchange Offer
open for a period of not less than the minimum period required under applicable federal and state securities laws to Consummate the Exchange
Offer; provided, however, that in no event shall such period be less than 20 business days after the date notice of the Exchange

Offer is mailed to the Holders. The Company shall cause the Exchange Offer to comply with all applicable federal and state securities laws. No
securities other than the Notes shall be included in the Exchange Offer Registration Statement. The Company shall use its reasonable best
efforts to cause the Exchange Offer to be Consummated on the earliest practicable date after the Exchange Offer Registration Statement has
become effective, but in no event later than 30 business days after the Exchange Offer Registration Statement has become effective.
(c) The Company shall indicate in a “Plan of Distribution” section contained in the Prospectus forming a part of the Exchange Offer
Registration Statement that any Broker-Dealer who holds Initial Notes that are Transfer Restricted Securities and that were acquired for its own
account as a result of market-making activities or other trading activities (other than Transfer Restricted Securities acquired directly from the
Company), may exchange such Initial Notes pursuant to the Exchange Offer; however, such Broker-Dealer may be deemed to be an
“underwriter” within the meaning of the Securities Act and must, therefore, deliver a prospectus meeting the requirements of the Securities Act
in connection with any resales of the Exchange Notes received by such Broker-Dealer in the Exchange Offer, which prospectus delivery
requirement may be satisfied by the delivery by such Broker-Dealer of the Prospectus contained in the Exchange Offer Registration Statement.
Such “Plan of Distribution” section shall also contain all other information with respect to such resales by Broker-Dealers that the Commission
may require in order to permit such resales pursuant thereto, but such “Plan of Distribution” shall not name any such Broker-Dealer or disclose
the amount of Notes held by any such Broker-Dealer except to the extent required by applicable law, regulation or the Commission as a result
of a change in policy after the date of this Agreement.
The Company and the Guarantors shall use their reasonable best efforts to keep the Exchange Offer Registration Statement continuously
effective, supplemented and amended as required by the provisions of Section 6(c) below to the extent necessary to ensure that it is available
for resales of Notes acquired by Broker-Dealers for their own accounts as a result of market-making activities or other trading activities, and to
ensure that it conforms with the requirements of this Agreement, the Securities Act and the policies, rules and regulations of the Commission as
announced from time to time, for a period ending on the earlier of (i) 365 days from the date on which the Exchange Offer Registration
Statement is declared effective and (ii) the date on which a Broker-Dealer is no longer required to deliver a prospectus in connection with
market-making or other trading activities.
The Company shall provide sufficient copies of the latest version of such Prospectus to Broker-Dealers promptly upon request at any time
during such 365-day (or shorter as provided in the foregoing sentence) period in order to facilitate such resales.
Section 4. Shelf Registration
(a) Shelf Registration . If (i) the Company and the Guarantors are not required to file an Exchange Offer Registration Statement or to
consummate the Exchange Offer because the Exchange Offer is not permitted by applicable law or Commission policy (after the procedures set
forth in Section 6(a) below have been complied with), (ii) for any reason the Exchange Offer is not Consummated within 150 days after the
Closing Date, (iii) with respect to any Holder of Transfer Restricted Securities (A) such Holder is prohibited by applicable law or Commission
policy from participating in the Exchange Offer, or (B) such Holder may not resell the Exchange Notes acquired by it in the Exchange Offer to
the public without delivering a prospectus and that the Prospectus contained in the Exchange Offer Registration Statement is not appropriate or
available for such resales by such Holder, or (C) such Holder is a Broker-Dealer and holds Initial Notes acquired directly from the Company or
one of its affiliates, or (iv) an Initial Purchaser requests, then, upon such Holder’s or Initial Purchaser’s request, the Company and the
Guarantors shall
(x) cause to be filed a shelf registration statement pursuant to Rule 415 under the Securities Act, which may be an amendment to the
Exchange Offer Registration Statement (in either event, the “ Shelf Registration Statement ”), on or prior to the earliest to occur of (1) the

45th day after the date on which the Company determines that it is not required to file the Exchange Offer Registration Statement, (2) 150
days after the Closing Date (in the case of clause (ii) above) and (3) the 45th day after the date on which the Company receives notice
from a Holder of Transfer Restricted Securities or an Initial Purchaser as contemplated by clause (iii) and (iv) above (such earliest date
being the “ Shelf Filing Deadline ”), which Shelf Registration Statement shall provide for resales of all Transfer Restricted Securities the
Holders of which shall have provided the information required pursuant to Section 4(b) hereof; and
(y) use their reasonable best efforts to cause such Shelf Registration Statement to be declared effective by the Commission on or
before the 90th day after the Shelf Filing Deadline.
The Company and the Guarantors shall use their reasonable best efforts to keep such Shelf Registration Statement continuously effective,
supplemented and amended as required by the provisions of Sections 6(b) and (c) hereof to the extent necessary to ensure that it is available for
resales of Notes by the Holders of Transfer Restricted Securities entitled to the benefit of this Section 4(a), and to ensure that it conforms with
the requirements of this Agreement, the Securities Act and the policies, rules and regulations of the Commission as announced from time to
time, for a period of at least two years following the effective date of such Shelf Registration Statement (or shorter period that will terminate
when all the Notes covered by such Shelf Registration Statement have been sold pursuant to such Shelf Registration Statement). To the extent
the Company is required to include any Notes in a Shelf Registration Statement, the Company may include such Notes on any other shelf
registration statement otherwise being filed by the Company with respect to other of its securities, so long as all of the procedures described
herein with respect to the Shelf Registration Statement are adhered to.
(b) Provision by Holders of Certain Information in Connection with the Shelf Registration Statement . No Holder of Transfer Restricted
Securities may include any of its Transfer Restricted Securities in any Shelf Registration Statement pursuant to this Agreement unless and until
such Holder furnishes to the Company in writing, within 20 business days after receipt of a request therefor, such information as the Company
may reasonably request for use in connection with any Shelf Registration Statement or Prospectus or preliminary Prospectus included therein.
Each Holder as to which any Shelf Registration Statement is being effected agrees to furnish promptly to the Company all information required
to be disclosed in order to make the information previously furnished to the Company by such Holder not materially misleading.
Section 5. Additional Interest
If (i) any of the Registration Statements required by this Agreement is not filed with the Commission on or prior to the date specified for
such filing in this Agreement, (ii) any of such Registration Statements has not been declared effective by the Commission on or prior to the
date specified for such effectiveness in this Agreement (the “ Effectiveness Target Date ”), (iii) the Exchange Offer has not been Consummated
within 30 business days after the Effectiveness Target Date with respect to the Exchange Offer Registration Statement or (iv) any Registration
Statement required by this Agreement is filed and declared effective but shall thereafter cease to be effective or fail to be usable for its intended
purpose without being succeeded immediately by a post-effective amendment to such Registration Statement that cures such failure and that is
itself immediately declared effective (each such event referred to in clauses (i) through (iv), a “ Registration Default ”), the Company hereby
agrees that the interest rate borne by the Notes shall be increased by $0.05 per week per $1,000 principal amount of Notes during the 90-day
period immediately following the occurrence of any Registration Default and shall increase by $0.05 per week per $1,000 principal amount at
the end of each subsequent 90-day period, but in no event shall the total of all such increases exceed $0.30 per week per $1,000 principal
amount of Notes. Any additional interest payable pursuant to this Section 5 is herein referred to as “Additional Interest” or “Liquidated
Damages”. Following the cure of all Registration Defaults relating to any particular Notes, the interest rate borne by the relevant Notes will be
reduced to the original interest rate borne by such Notes; provided, however, that, if after any such reduction in interest rate, a

different Registration Default occurs, the interest rate borne by the relevant Notes shall again be increased pursuant to the foregoing provisions.
All obligations of the Company and the Guarantors set forth in the preceding paragraph that are outstanding with respect to any Transfer
Restricted Security at the time such security ceases to be a Transfer Restricted Security shall survive until such time as all such obligations with
respect to such Note shall have been satisfied in full.
Section 6. Registration Procedures
(a) Exchange Offer Registration Statement . In connection with the Exchange Offer, the Company and the Guarantors shall comply with
all of the provisions of Section 6(c) below, shall use their best efforts to effect such exchange to permit the sale of Transfer Restricted
Securities being sold in accordance with the intended method or methods of distribution thereof, and shall comply with all of the following
provisions:
(i) If in the reasonable opinion of counsel to the Company there is a question as to whether the Exchange Offer is permitted by
applicable law, the Company and the Guarantors hereby agree to seek a no-action letter or other favorable decision from the Commission
allowing the Company and the Guarantors to Consummate an Exchange Offer for such Initial Notes. The Company and the Guarantors
each hereby agrees to pursue the issuance of such a decision to the Commission staff level but shall not be required to take commercially
unreasonable action to effect a change of Commission policy. The Company and the Guarantors each hereby agrees, however, to (A)
participate in telephonic conferences with the Commission, (B) deliver to the Commission staff an analysis prepared by counsel to the
Company setting forth the legal bases, if any, upon which such counsel has concluded that such an Exchange Offer should be permitted
and (C) diligently pursue a favorable resolution by the Commission staff of such submission.
(ii) As a condition to its participation in the Exchange Offer pursuant to the terms of this Agreement, each Holder of Transfer
Restricted Securities shall furnish, upon the request of the Company, prior to the Consummation thereof, a written representation to the
Company (which may be contained in the letter of transmittal contemplated by the Exchange Offer Registration Statement) to the effect
that (A) it is not an affiliate of the Company, (B) it is not engaged in, and does not intend to engage in, and has no arrangement or
understanding with any person to participate in, a distribution of the Exchange Notes to be issued in the Exchange Offer and (C) it is
acquiring the Exchange Notes in its ordinary course of business. In addition, all such Holders of Transfer Restricted Securities shall
otherwise cooperate in the Company’s preparations for the Exchange Offer. Each Holder hereby acknowledges and agrees that any
Broker-Dealer and any such Holder using the Exchange Offer to participate in a distribution of the securities to be acquired in the
Exchange Offer (1) could not under Commission policy as in effect on the date of this Agreement rely on the position of the Commission
enunciated in Morgan Stanley and Co., Inc . (available June 5,1991) and Exxon Capital Holdings Corporation (available May 13, 1988),
as interpreted in the Commission’s letter to Shearman & Sterling dated July 2, 1993, and similar no-action letters (which may include any
no-action letter obtained pursuant to clause (i) above), and (2) must comply with the registration and prospectus delivery requirements of
the Securities Act in connection with a secondary resale transaction and that such a secondary resale transaction should be covered by an
effective registration statement containing the selling security holder information required by Item 507 or 508, as applicable, of
Regulation S-K if the resales are of Exchange Notes obtained by such Holder in exchange for Initial Notes acquired by such Holder
directly from the Company.
(b) Shelf Registration Statement . In connection with the Shelf Registration Statement, the Company and the Guarantors shall comply
with all the provisions of Section 6(c) below and shall use their reasonable best efforts to effect such registration to permit the sale of the
Transfer Restricted Securities being sold in accordance with the intended method or methods of distribution thereof, and pursuant thereto the
Company will as expeditiously as possible prepare and file with the Commission a Registration Statement relating to the registration on any
appropriate form under the Securities Act, which form shall be available for

the sale of the Transfer Restricted Securities in accordance with the intended method or methods of distribution thereof.
(c) General Provisions . In connection with any Registration Statement and any Prospectus required by this Agreement to permit the sale
or resale of Transfer Restricted Securities (including, without limitation, any Registration Statement and the related Prospectus required to
permit resales of Notes by Broker-Dealers), the Company shall:
(i) use its reasonable best efforts to keep such Registration Statement continuously effective and provide all requisite financial
statements (including, if required by the Securities Act or any regulation thereunder, financial statements of the Guarantors for the period
specified in Section 3 or 4 of this Agreement, as applicable; upon the occurrence of any event that would cause any such Registration
Statement or the Prospectus contained therein (A) to contain a material misstatement or omission or (B) not to be effective and usable for
resale of Transfer Restricted Securities during the period required by this Agreement, the Company shall file promptly an appropriate
amendment to such Registration Statement, in the case of clause (A), correcting any such misstatement or omission, and, in the case of
either clause (A) or (B), use its reasonable best efforts to cause such amendment to be declared effective and such Registration Statement
and the related Prospectus to become usable for their intended purpose(s) as soon as practicable thereafter;
(ii) prepare and file with the Commission such amendments and post-effective amendments to the Registration Statement as may be
necessary to keep the Registration Statement effective for the applicable period set forth in Section 3 or 4 hereof, as applicable, or such
shorter period as will terminate when all Transfer Restricted Securities covered by such Registration Statement have been sold; cause the
Prospectus to be supplemented by any required Prospectus supplement, and as so supplemented to be filed pursuant to Rule 424 under the
Securities Act, and to comply fully with the applicable provisions of Rules 424 and 430A under the Securities Act in a timely manner;
and comply with the provisions of the Securities Act with respect to the disposition of all securities covered by such Registration
Statement during the applicable period in accordance with the intended method or methods of distribution by the sellers thereof set forth
in such Registration Statement or supplement to the Prospectus;
(iii) advise the underwriters), if any, and selling Holders promptly and, if requested by such Persons, to confirm such advice in
writing, (A) when the Prospectus or any Prospectus supplement or post-effective amendment has been filed, and, with respect to any
Registration Statement or any post-effective amendment thereto, when the same has become effective, (B) of any request by the
Commission for amendments to the Registration Statement or amendments or supplements to the Prospectus or for additional information
relating thereto, (C) of the issuance by the Commission of any stop order suspending the effectiveness of the Registration Statement
under the Securities Act or of the suspension by any state securities commission of the qualification of the Transfer Restricted Securities
for offering or sale in any jurisdiction, or the initiation of any proceeding for any of the preceding purposes, (D) of the existence of any
fact or the happening of any event that makes any statement of a material fact made in the Registration Statement, the Prospectus, any
amendment or supplement thereto, or any document incorporated by reference therein untrue, or that requires the making of any additions
to or changes in the Registration Statement or the Prospectus in order to make the statements therein not misleading. If at any time the
Commission shall issue any stop order suspending the effectiveness of the Registration Statement, or any state securities commission or
other regulatory authority shall issue an order suspending the qualification or exemption from qualification of the Transfer Restricted
Securities under state securities or Blue Sky laws, the Company and the Guarantors shall use their best efforts to obtain the withdrawal or
lifting of such order at the earliest possible time;
(iv) furnish without charge to each of the Initial Purchasers, each selling Holder named in any Registration Statement, and each of
the underwriters), if any, before filing with the Commission, copies of any Registration Statement or any Prospectus included therein or
any amendments or supplements to any such Registration Statement or Prospectus (including all documents incorporated by reference
after the initial filing of such Registration Statement), which documents will be subject to the review

of such Holders and underwriter(s) in connection with such sale, if any, for a period of at least five business days, and the Company will
not file any such Registration Statement or Prospectus or any amendment or supplement to any such Registration Statement or Prospectus
(including all such documents incorporated by reference) to which a Holder of Transfer Restricted Securities covered by such
Registration Statement or the underwriter(s), if any, shall reasonably object in writing within five business days after the receipt thereof
(such objection to be deemed timely made upon confirmation of telecopy transmission within such period);
(v) to the extent practicable, promptly prior to the filing of any document that is to be incorporated by reference into a Registration
Statement or Prospectus, make available, and if requested, provide copies of such document to the Initial Purchasers, each selling Holder
named in any Registration Statement, and to the underwriters), if any, make the Company’s management, officers and other
representatives available and management, officers and other representatives of the Guarantors available for discussion of such document
and other customary due diligence matters, and include such information in such document prior to the filing thereof as such selling
Holders or underwriter(s), if any, reasonably may request;
(vi) make available at reasonable times for inspection by the selling Holders, any managing underwriter participating in any
disposition pursuant to such Registration Statement and any attorney or accountant retained by such selling Holders or any of the
underwriters), all financial and other records, pertinent corporate documents and properties of the Company and each of the Guarantors
and cause the Company’s and the Guarantors officers, directors and employees to supply all information reasonably requested by any
such Holder, underwriter, attorney or accountant in connection with such Registration Statement subsequent to the filing thereof and prior
to its effectiveness and make available, to the extent reasonable under the circumstances, the Company’s management, officers and other
representatives for meetings with investors typical for roadshows of underwritten securities to the extent requested by any Holder, Initial
Purchaser or underwriter;
(vii) if requested by any selling Holders or the underwriters), if any, promptly incorporate in any Registration Statement or
Prospectus, pursuant to a supplement or post-effective amendment if necessary, such information as such selling Holders and
underwriters), if any, may reasonably request to have included therein, including, without limitation, information relating to the “Plan of
Distribution” of the Transfer Restricted Securities, information with respect to the principal amount of Transfer Restricted Securities
being sold to such underwriters), the purchase price being paid therefor and any other terms of the offering of the Transfer Restricted
Securities to be sold in such offering; and make all required filings of such Prospectus supplement or post-effective amendment as soon
as practicable after the Company is notified of the matters to be incorporated in such Prospectus supplement or post-effective amendment;
(viii) use their best efforts to cause the Transfer Restricted Securities covered by the Registration Statement to be rated with the
appropriate rating agencies, if not rated and so requested by the Holders of a majority in aggregate principal amount of Notes covered
thereby or the underwriters), if any;
(ix) furnish to each selling Holder and each of the underwriter(s), if any, without charge, at least one copy of the Registration
Statement, as first filed with the Commission, and of each amendment thereto, including financial statements and schedules, all
documents incorporated by reference therein and all exhibits (including exhibits incorporated therein by reference);
(x) deliver to each selling Holder and each of the underwriter(s), if any, without charge, as many copies of the Prospectus (including
each preliminary prospectus) and any amendment or supplement thereto as such Persons reasonably may request; the Company and the
Guarantors hereby consent to the use of the Prospectus and any amendment or supplement thereto by each of the selling Holders and each
of the underwriter(s), if any, in connection with the offering and the sale of the Transfer Restricted Securities covered by the Prospectus
or any amendment or supplement thereto;

(xi) enter into, and cause the Guarantors to enter into, such agreements (including an underwriting agreement), and make, and cause
the Guarantors to make, such representations and warranties, and take all such other actions in connection therewith in order to expedite
or facilitate the disposition of the Transfer Restricted Securities pursuant to any Registration Statement contemplated by this Agreement,
all to such extent as may be requested by any Initial Purchaser or by any Holder of Transfer Restricted Securities or underwriter in
connection with any sale or resale pursuant to any Registration Statement contemplated by this Agreement; and whether or not an
underwriting agreement is entered into and whether or not the registration is an Underwritten Registration, the Company and the
Guarantors shall:
(A) furnish to each Initial Purchaser, each selling Holder and each underwriter, if any, in such substance and scope as they
may request and as are customarily made by issuers to underwriters in primary underwritten offerings, upon the date of the
Consummation of the Exchange Offer and, if applicable, the effectiveness of the Shelf Registration Statement:
(1) a certificate, dated the date of Consummation of the Exchange Offer or the date of effectiveness of the Shelf
Registration Statement, as the case may be, signed by (y) the President or any Vice President and (z) a principal financial or
accounting officer of each of the Company and the Guarantors, confirming, as of the date thereof, the matters set forth in
paragraphs (i), (ii) and (iii) of Section 5 (e) of the Purchase Agreement and such other matters as such parties may
reasonably request;
(2) an opinion, dated the date of Consummation of the Exchange Offer or the date of effectiveness of the Shelf
Registration Statement, as the case may be, of counsel for the Company and the Guarantors, covering the matters set forth in
paragraph (c) of Section 5 of the Purchase Agreement and such other matters as such parties may reasonably request, and in
any event including a statement to the effect that such counsel has participated in conferences with officers and other
representatives of the Company and representatives of the independent public accountants for the Company in connection
with the preparation of such Registration Statement and the related Prospectus and have considered the matters required to
be stated therein and the statements contained therein, although such counsel has not independently verified the accuracy,
completeness or fairness of such statements; and that such counsel advises that, on the basis of the foregoing, no facts came
to such counsel’s attention that caused such counsel to believe that the applicable Registration Statement, at the time such
Registration Statement or any post-effective amendment thereto became effective, and, in the case of the Exchange Offer
Registration Statement, as of the date of Consummation, contained an untrue statement of a material fact or omitted to state a
material fact required to be stated therein or necessary to make the statements therein not misleading, or that the Prospectus
contained in such Registration Statement as of its date and, in the case of the opinion dated the date of Consummation of the
Exchange Offer, as of the date of Consummation, contained an untrue statement of a material fact or omitted to state a
material fact necessary in order to make the statements therein, in light of the circumstances under which they were made,
not misleading. Without limiting the foregoing, such counsel may state further that such counsel assumes no responsibility
for, and has not independently verified, the accuracy, completeness or fairness of the financial statements, notes and
schedules and other financial data included in any Registration Statement contemplated by this Agreement or the related
Prospectus; and
(3) a customary comfort letter, dated as of the date of Consummation of the Exchange Offer or the date of
effectiveness of the Shelf Registration Statement, as the case may be, from the Company’s independent accountants, in the
customary form and covering matters of the type customarily covered in comfort letters by underwriters in connection with
primary underwritten offerings, and affirming the matters set forth in the comfort letters delivered pursuant to Section 5(a) of
the Purchase Agreement, without exception;

(B) set forth in full or incorporate by reference in the underwriting agreement, if any, the indemnification provisions and
procedures of Section 8 hereof with respect to all parties to be indemnified pursuant to said Section; and
(C) deliver such other documents and certificates as may be reasonably requested by such parties to evidence compliance with
clause (A) above and with any customary conditions contained in the underwriting agreement or other agreement entered into by
the Company or the Guarantors pursuant to this clause (xi), if any.
If at any time the representations and warranties of the Company and the Guarantors contemplated in clause (A)(1) above cease to be true
and correct, the Company or the Guarantors shall so advise the Initial Purchasers and the underwriter(s), if any, and each selling Holder
promptly and, if requested by such Persons, shall confirm such advice in writing;
(xii) prior to any public offering of Transfer Restricted Securities, cooperate with, and cause the Guarantor to cooperate with, the
selling Holders, the underwriter(s), if any, and their respective counsel in connection with the registration and qualification of the
Transfer Restricted Securities under the securities or Blue Sky laws of such jurisdictions as the selling Holders or underwriter(s) may
request and do any and all other acts or things necessary or advisable to enable the disposition in such jurisdictions of the Transfer
Restricted Securities covered by the Shelf Registration Statement; provided, however, that neither the Company nor the Guarantors shall
be required to register or qualify as a foreign corporation where it is not then so qualified or to take any action that would subject it to the
service of process in suits or to taxation, other than as to matters and transactions relating to the Registration Statement, in any
jurisdiction where it is not then so subject;
(xiii) issue, upon the request of any Holder of Initial Notes covered by the Shelf Registration Statement, Exchange Notes, having an
aggregate principal amount equal to the aggregate principal amount of Initial Notes surrendered to the Company by such Holder in
exchange therefor or being sold by such Holder; such Exchange Notes to be registered in the name of such Holder or in the name of the
purchaser(s) of such Notes, as the case may be; in return, the Initial Notes held by such Holder shall be surrendered to the Company for
cancellation;
(xiv) cooperate with, and cause the Guarantors to cooperate with, the selling Holders and the underwriter(s), if any, to facilitate the
timely preparation and delivery of certificates representing Transfer Restricted Securities to be sold and not bearing any restrictive
legends; and enable such Transfer Restricted Securities to be in such denominations and registered in such names as the Holders or the
underwriter(s), if any, may request at least two business days prior to any sale of Transfer Restricted Securities made by such underwriter
(s);
(xv) use its best efforts to cause the Transfer Restricted Securities covered by the Registration Statement to be registered with or
approved by such other governmental agencies or authorities as may be necessary to enable the seller or sellers thereof or the underwriter
(s), if any, to consummate the disposition of such Transfer Restricted Securities;
(xvi) if any fact or event contemplated by clause (c)(iii)(D) above shall exist or have occurred, prepare a supplement or posteffective amendment to the Registration Statement or related Prospectus or any document incorporated therein by reference or file any
other required document so that, as thereafter delivered to the purchasers of Transfer Restricted Securities, the Prospectus will not contain
an untrue statement of a material fact or omit to state any material fact necessary to make the statements therein not misleading;
(xvii) provide a CUSEP number for all Notes not later than the effective date of the Registration Statement and provide the Trustee
under the Indenture with printed certificates for the Transfer

Restricted Securities which are in a form eligible for deposit with the Depository Trust Company and take all other action necessary to
ensure that all Notes are eligible for deposit with the Depository Trust Company;
(xviii) cooperate and assist in any filings required to be made with the NASD and in the performance of any due diligence
investigation by any underwriter (including any “qualified independent underwriter”) that is required to be retained in accordance with
the rules and regulations of the NASD, and use its reasonable best efforts to cause such Registration Statement to become effective and
approved by such governmental agencies or authorities as may be necessary to enable the Holders selling Transfer Restricted Securities to
consummate the disposition of such Transfer Restricted Securities;
(xix) otherwise use its best efforts to comply with all applicable rules and regulations of the Commission, and make generally
available to its security holders, as soon as practicable, a consolidated earnings statement meeting the requirements of Rule 158 (which
need not be audited) for the twelve-month period (A) commencing at the end of any fiscal quarter in which Transfer Restricted Securities
are sold to underwriters in a firm or best efforts Underwritten Offering or (B) if not sold to underwriters in such an offering, beginning
with the first month of the Company’s first fiscal quarter commencing after the effective date of the Registration Statement;
(xx) cause the Indenture to be qualified under the Trust Indenture Act not later than the effective date of the first Registration
Statement required by this Agreement, and, in connection therewith, cooperate, and cause the Guarantor to cooperate with, with the
Trustee and the Holders of Notes to effect such changes to the Indenture as may be required for such Indenture to be so qualified in
accordance with the terms of the Trust Indenture Act; and to execute, and cause the Guarantors to execute, and use its reasonable best
efforts to cause the Trustee to execute, all documents that may be required to effect such changes and all other forms and documents
required to be filed with the Commission, to enable such Indenture to be so qualified in a timely manner; and
(xxi) provide promptly to each Holder upon request each document filed with the Commission pursuant to the requirements of
Section 13 and Section 15 of the Exchange Act.
Each Holder agrees by acquisition of a Transfer Restricted Security that, upon receipt of any notice from the Company of the existence of
any fact of the kind described in Section 6(c)(iii)(D) hereof, such Holder will forthwith discontinue disposition of Transfer Restricted Securities
pursuant to the applicable Registration Statement until such Holder’s receipt of the copies of the supplemented or amended Prospectus
contemplated by Section 6(c)(xvi) hereof, or until it is advised in writing (the “Advice ”) by the Company that the use of the Prospectus may be
resumed, and has received copies of any additional or supplemental filings that are incorporated by reference in the Prospectus. If so directed
by the Company, each Holder will deliver to the Company (at the Company’s expense) all copies, other than permanent file copies then in such
Holder’s possession, of the Prospectus covering such Transfer Restricted Securities that was current at the time of receipt of such notice. In the
event the Company shall give any such notice, the time period regarding the effectiveness of such Registration Statement set forth in Section 3
or 4 hereof, as applicable, shall be extended by the number of days during the period from and including the date of the giving of such notice
pursuant to Section 6(c)(iii)(D) hereof to and including the date when each selling Holder covered by such Registration Statement shall have
received the copies of the supplemented or amended Prospectus contemplated by Section 6(c)(xvi) hereof or shall have received the Advice.
Section 7. Registration Expenses
(a) All expenses incident to the Company’s or the Guarantors’ performance of or compliance with this Agreement will be borne by the
Company or the Guarantors, regardless of whether a Registration Statement becomes effective, including without limitation: (i) all registration
and filing fees and expenses (including filings made by any Initial Purchaser or Holder with the NASD (and, if applicable, the fees and
expenses of any “qualified independent underwriter” and its counsel that may be required by the rules and

regulations of the NASD)); (ii) all fees and expenses of compliance with federal securities and state Blue Sky or securities laws; (iii) all
expenses of printing (including printing certificates for the Exchange Notes to be issued in the Exchange Offer and printing of Prospectuses),
messenger and delivery services and telephone; (iv) all fees and disbursements of counsel for the Company, the Guarantors and, subject to
Section 7(b) below, the Holders of Transfer Restricted Securities; (v) all application and filing fees in connection with listing the Exchange
Notes on a national securities exchange or automated quotation system pursuant to the requirements thereof; and (vi) all fees and disbursements
of independent certified public accountants of the Company and the Guarantors (including the expenses of any special audit and comfort letters
required by or incident to such performance).
The Company will, in any event, bear its internal expenses (including, without limitation, all salaries and expenses of its officers and
employees performing legal or accounting duties), the expenses of any annual audit and the fees and expenses of any Person, including special
experts, retained by the Company.
(b) In connection with any Registration Statement required by this Agreement (including, without limitation, the Exchange Offer
Registration Statement and the Shelf Registration Statement), the Company will reimburse the Initial Purchasers and the Holders of Transfer
Restricted Securities being tendered in the Exchange Offer and/or resold pursuant to the “Plan of Distribution” contained in the Exchange Offer
Registration Statement or registered pursuant to the Shelf Registration Statement, as applicable, for the reasonable fees and disbursements of
not more than one counsel, who shall be Fried, Frank, Harris, Shriver & Jacobson LLP or such other counsel as may be chosen by the Holders
of a majority in principal amount of the Transfer Restricted Securities for whose benefit such Registration Statement is being prepared.
Section 8. Indemnification
(a) The Company agrees and the Guarantors, jointly and severally, agree to indemnify and hold harmless (i) each Holder and (ii) each
person, if any, who controls (within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act) any Holder (any of the
persons referred to in this clause (ii) being hereinafter referred to as a “controlling person”) and (iii) the respective officers, directors, partners,
employees, representatives and agents of any Holder or any controlling person (any person referred to in clause (i), (ii) or (iii) may hereinafter
be referred to as an “ Indemnified Holder ”), to the fullest extent lawful, from and against any and all losses, claims, damages, liabilities,
judgments, actions and expenses (including without limitation and as incurred, reimbursement of all reasonable costs of investigating,
preparing, pursuing, settling, compromising, paying or defending any claim or action, or any investigation or proceeding by any governmental
agency or body, commenced or threatened, including the reasonable fees and expenses of counsel to any Indemnified Holder), directly or
indirectly caused by, related to, based upon, arising out of or in connection with any untrue statement or alleged untrue statement of a material
fact contained in any Registration Statement or Prospectus (or any amendment or supplement thereto), or any omission or alleged omission to
state therein a material fact required to be stated therein or necessary to make the statements therein not misleading, except insofar as such
losses, claims, damages, liabilities or expenses are caused by an untrue statement or omission or alleged untrue statement or omission that is
made in reliance upon and in conformity with information relating to any of the Holders furnished in writing to the Company by any of the
Holders expressly for use therein. This indemnity agreement shall be in addition to any liability which the Company may otherwise have.
In case any action or proceeding (including any governmental or regulatory investigation or proceeding) shall be brought or asserted
against any of the Indemnified Holders with respect to which indemnity may be sought against the Company or the Guarantors, such
Indemnified Holder (or the Indemnified Holder controlled by such controlling person) shall promptly notify the Company and the Guarantors
in writing {provided, that the failure to give such notice (i) will not relieve the Company or the Guarantors from liability under paragraph (a)
above unless and only to the extent it did not otherwise learn of such action and such failure results in the forfeiture by the indemnifying party
of its rights and defenses and (ii) will not, in any event, release the indemnifying party from its other obligations pursuant to this Agreement).

Such Indemnified Holder shall have the right to employ its own counsel in any such action and the fees and expenses of such counsel shall be
paid, as incurred, by the Company and the Guarantors (regardless of whether it is ultimately determined that an Indemnified Holder is not
entitled to indemnification hereunder). The Company and the Guarantors shall not, in connection with any one such action or proceeding or
separate but substantially similar or related actions or proceedings in the same jurisdiction arising out of the same general allegations or
circumstances, be liable for the reasonable fees and expenses of more than one separate firm of attorneys (in addition to any local counsel) at
any time for such Indemnified Holders, which firm shall be designated by the Holders. The Company shall be liable for any settlement of any
such action or proceeding effected with the Company’s and the Guarantors’ prior written consent, which consent shall not be withheld
unreasonably, and the Company and the Guarantors agree to indemnify and hold harmless any Indemnified Holder from and against any loss,
claim, damage, liability or expense by reason of any settlement of any action effected with the written consent of the Company and the
Guarantors. The Company shall not, without the prior written consent of each Indemnified Holder, settle or compromise or consent to the entry
of judgment in or otherwise seek to terminate any pending or threatened action, claim, litigation or proceeding in respect of which
indemnification or contribution may be sought hereunder (whether or not any Indemnified Holder is a party thereto), unless such settlement,
compromise, consent or termination includes an unconditional release of each Indemnified Holder from all liability arising out of such action,
claim, litigation or proceeding.
(b) Each Holder of Transfer Restricted Securities agrees, severally and not jointly, to indemnify and hold harmless the Company and the
Guarantors and their respective directors, officers of the Company who sign a Registration Statement, and any person controlling (within the
meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act) the Company and the Guarantors, and the respective offices,
directors, partners, employees, representatives and agents of each such person, to the same extent as the foregoing indemnity from the
Company and the Guarantors to each of the Indemnified Holders, but only with respect to claims and actions based on information relating to
such Holder furnished in writing by such Holder expressly for use in any Registration Statement. In case any action or proceeding shall be
brought against the Company or the Guarantors or their directors or officers or any such controlling person in respect of which indemnity may
be sought against a Holder of Transfer Restricted Securities, such Holder shall have the rights and duties given the Company and the
Guarantors, and the Company and the Guarantors, or their directors or officers or such controlling person shall have the rights and duties given
to each Holder by the preceding paragraph. In no event shall the liability of any selling Holder hereunder be greater in amount than the dollar
amount of the proceeds received by such Holder upon the sale of the Securities giving rise to such indemnification obligation.
(c) If the indemnification provided for in this Section 8 is unavailable to an indemnified party under Section 8(a) or Section 8(b) hereof
(other than by reason of exceptions provided in those Sections) in respect of any losses, claims, damages, liabilities, judgments, actions or
expenses referred to therein, then each applicable indemnifying party, in lieu of indemnifying such indemnified party, shall contribute to the
amount paid or payable by such indemnified party as a result of such losses, claims, damages, liabilities or expenses in such proportion as is
appropriate to reflect the relative benefits received by the Company and the Guarantors, on the one hand, and the Holders, on the other hand,
from the Initial Placement (which in the case of the Company and the Guarantors shall be deemed to be equal to the total gross proceeds from
the Initial Placement as set forth on the cover page of the Offering Memorandum), and such Registration Statement, or if such allocation is not
permitted by applicable law, the relative fault of the Company and the Guarantors on the one hand, and of the Indemnified Holder, on the other
hand, in connection with the statements or omissions which resulted in such losses, claims, damages, liabilities or expenses, as well as any
other relevant equitable considerations. The relative fault of the Company and the Guarantors on the one hand and of the Indemnified Holder
on the other shall be determined by reference to, among other things, whether the untrue or alleged untrue statement of a material fact or the
omission or alleged omission to state a material fact relates to information supplied by the Company and the Guarantors or by the Indemnified
Holder and the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such statement or omission. The
amount paid or payable by a party as a result of the losses, claims, damages, liabilities and expenses referred to above shall be deemed to
include, subject to the limitations set forth in the second

paragraph of Section 8(a), any legal or other fees or expenses reasonably incurred by such party in connection with investigating or defending
any action or claim.
The Company, the Guarantor and each Holder of Transfer Restricted Securities agree that it would not be just and equitable if
contribution pursuant to this Section 8(c) were determined by pro rata allocation (even if the Holders were treated as one entity for such
purpose) or by any other method of allocation which does not take account of the equitable considerations referred to in the immediately
preceding paragraph. The amount paid or payable by an indemnified party as a result of the losses, claims, damages, liabilities or expenses
referred to in the immediately preceding paragraph shall be deemed to include, subject to the limitations set forth above, any legal or other
expenses reasonably incurred by such indemnified party in connection with investigating or defending any such action or claim.
Notwithstanding the provisions of this Section 8, none of the Holders (and its related Indemnified Holders) shall be required to contribute, in
the aggregate, any amount in excess of the amount by which the total discount and fees received by such Holder with respect to the Initial
Notes exceeds the amount of any damages which such Holder has otherwise been required to pay by reason of such untrue or alleged untrue
statement or omission or alleged omission. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the
Securities Act) shall be entitled to contribution from any person who was not guilty of such fraudulent misrepresentation. The Holders’
obligations to contribute pursuant to this Section 8(c) are several in proportion to the respective principal amount of Initial Notes held by each
of the Holders hereunder and not joint.
Section 9. Rule 144A
The Company and the Guarantors each hereby agree with each Holder, for so long as any Transfer Restricted Securities remain
outstanding, to make available to any Holder or beneficial owner of Transfer Restricted Securities in connection with any sale thereof and any
prospective purchaser of such Transfer Restricted Securities from such Holder or beneficial owner, the information required by Rule 144A(d)
(4) under the Securities Act in order to permit resales of such Transfer Restricted Securities pursuant to Rule 144A.
Section 10. Participation In Underwritten Registrations
No Holder may participate in any Underwritten Registration hereunder unless such Holder (a) agrees to sell such Holder’s Transfer
Restricted Securities on the basis provided in any underwriting arrangements approved by the Persons entitled hereunder to approve such
arrangements and (b) completes and executes all reasonable questionnaires, powers of attorney, indemnities, underwriting agreements, lock-up
letters and other documents required under the terms of such underwriting arrangements.
Section 11. Selection Of Underwriters
The Holders of Transfer Restricted Securities covered by the Shelf Registration Statement who desire to do so may sell such Transfer
Restricted Securities in an Underwritten Offering. In any such Underwritten Offering, the investment banker or investment bankers and
manager or managers that will administer the offering will be selected by the Holders of a majority in aggregate principal amount of the
Transfer Restricted Securities included in such offering; provided, that such investment bankers and managers must be reasonably satisfactory
to the Company.
Section 12. Miscellaneous
(a) Remedies . The Company and the Guarantors each hereby agree that monetary damages would not be adequate compensation for any
loss incurred by reason of a breach by it of the provisions of this Agreement and hereby agree to waive the defense in any action for specific
performance that a remedy at law would be adequate.

(b) No Inconsistent Agreements . The Company will not, and will cause the Guarantors not to on or after the date of this Agreement enter
into any agreement with respect to its securities that is inconsistent with the rights granted to the Holders in this Agreement or otherwise
conflicts with the provisions hereof. Neither the Company nor the Guarantors have entered into any agreement granting any registration rights
with respect to its securities to any Person. The rights granted to the Holders hereunder do not in any way conflict with and are not inconsistent
with the rights granted to the holders of the Company’s securities under any agreement in effect on the date hereof.
(c) Adjustments Affecting the Notes . The Company will not take any action, or permit any change to occur, with respect to the Notes that
would materially and adversely affect the ability of the Holders to Consummate any Exchange Offer.
(d) Amendments and Waivers . The provisions of this Agreement may not be amended, modified or supplemented, and waivers or
consents to or departures from the provisions hereof may not be given unless the Company has obtained the written consent of Holders of a
majority of the outstanding principal amount of Transfer Restricted Securities. Notwithstanding the foregoing, a waiver or consent to departure
from the provisions hereof that relates exclusively to the rights of Holders whose securities are being tendered pursuant to the Exchange Offer
and that does not affect directly or indirectly the rights of other Holders whose securities are not being tendered pursuant to such Exchange
Offer may be given by the Holders of a majority of the outstanding principal amount of Transfer Restricted Securities being tendered or
registered; provided that, with respect to any matter that directly or indirectly affects the rights of any Initial Purchaser hereunder, the Company
shall obtain the written consent of each such Initial Purchaser with respect to which such amendment, qualification, supplement, waiver,
consent or departure is to be effective.
(e) Notices . All notices and other communications provided for or permitted hereunder shall be made in writing by hand-delivery, firstclass mail (registered or certified, return receipt requested), telex, telecopier, or air courier guaranteeing overnight delivery:
(i) if to a Holder, at the address set forth on the records of the Registrar under the Indenture, with a copy to the Registrar under the
Indenture; and
(ii) if to the Company:
Speedway Motorsports, Inc.
5401 East Independence Blvd.
Charlotte, North Carolina 28212
Telecopier No.: (704) 455-2168
Attention: Marylaurel E. Wilks, Esq.
With a copy to:
Parker, Poe, Adams & Bernstein L.L.P.
Three Wachovia Center
401 South Tryon Street, Suite 3000
Charlotte, North Carolina 28202
Telecopier No.: (704) 334-4706
Attention: Peter J. Shea, Esq.
All such notices and communications shall be deemed to have been duly given: at the time delivered by hand, if personally delivered; five
business days after being deposited in the mail, postage prepaid, if mailed; when answered back, if telexed; when receipt acknowledged, if
telecopied; and on the next business day, if timely delivered to an air courier guaranteeing overnight delivery.

Copies of all such notices, demands or other communications shall be concurrently delivered by the Person giving the same to the Trustee
at the address specified in the Indenture.
(f) Successors and Assigns . This Agreement shall inure to the benefit of and be binding upon the successors and assigns of each of the
parties, including without limitation and without the need for an express assignment, subsequent Holders of Transfer Restricted Securities;
provided, however, that this Agreement shall not inure to the benefit of or be binding upon a successor or assign of a Holder unless and to the
extent such successor or assign acquired Transfer Restricted Securities from such Holder.
(g) Counterparts . This Agreement may be executed in any number of counterparts and by the parties hereto in separate counterparts, each
of which when so executed shall be deemed to be an original and all of which taken together shall constitute one and the same agreement.
(h) Headings . The headings in this Agreement are for convenience of reference only and shall not limit or otherwise affect the meaning
hereof.
(i) GOVERNING LAW . THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH
THE LAWS OF THE STATE OF NEW YORK, WITHOUT REGARD TO THE CONFLICT OF LAW RULES THEREOF.
(j) Severability . In the event that any one or more of the provisions contained herein, or the application thereof in any circumstance, is
held invalid, illegal or unenforceable, the validity, legality and enforceability of any such provision in every other respect and of the remaining
provisions contained herein shall not be affected or impaired thereby.
(k) Entire Agreement . This Agreement together with the Purchase Agreement, the Indenture, the Notes and any related documents, is
intended by the parties as a final expression of their agreement and intended to be a complete and exclusive statement of the agreement and
understanding of the parties hereto in respect of the subject matter contained herein. There are no restrictions, promises, warranties or
undertakings, other than those set forth or referred to herein with respect to the registration rights granted by the Company with respect to the
Transfer Restricted Securities. This Agreement supersedes all prior agreements and understandings between the parties with respect to such
subject matter.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
SPEEDWAY MOTORSPORTS, INC., a Delaware
corporation
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Chief Financial Officer, Executive Vice President
and Treasurer
SPEEDWAY FUNDING, LLC, a Delaware limited
liability corporation
By: /s/ William R. Brooks
Name: William R. Brooks
Title: President
600 RACING, INC., a North Carolina corporation
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Vice President
ATLANTA MOTOR SPEEDWAY, INC., a
Georgia corporation
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Vice President
BRISTOL MOTOR SPEEDWAY, INC., a
Tennessee corporation
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Vice President

CHARLOTTE MOTOR SPEEDWAY, LLC, a
North Carolina limited liability company
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Vice President
INEX CORP., a North Carolina corporation
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Vice President
LAS VEGAS MOTOR SPEEDWAY, INC., a
Delaware corporation
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Vice President
NEVADA SPEEDWAY LLC, a Delaware limited
liability corporation
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Vice President
SPEEDWAY SYSTEMS LLC, a North Carolina
limited liability company
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Vice President
SPR, INC., a Delaware corporation
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Vice President

TEXAS MOTOR SPEEDWAY, INC. , a Texas
corporation
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Vice President
SPEEDWAY PROPERTIES COMPANY, LLC , a
Delaware limited liability corporation
By: /s/ William R. Brooks
Name: William R. Brooks
Title: President
SPEEDWAY SONOMA, LLC , a Delaware limited
liability company
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Vice President
SPEEDWAY MEDIA, LLC , a North Carolina limited
liability company
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Vice President
TRACKSIDE HOLDING CORPORATION , a North
Carolina corporation
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Vice President
MOTORSPORTS BY MAIL, LLC , a North Carolina
limited liability company
By: /s/ William R. Brooks
Name: William R. Brooks
Title: President

SMI TRACKSIDE, LLC, a North Carolina limited
liability company
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Vice President
TSI MANAGEMENT COMPANY, LLC, a North
Carolina limited liability company
By: Speedway Systems, LLC, a North Carolina limited
liability company, its Manager
By: SPR, Inc., a Delaware corporation, its Manager
By:
/s/ William R. Brooks
Name: William R. Brooks
Title: Vice President
SPEEDWAY TBA, INC., a North Carolina corporation
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Vice President

The foregoing Registration Rights Agreement is hereby
confirmed and accepted as of the date first above written.
BANC OF AMERICA SECURITIES LLC
WACHOVIA SECURITIES, INC.
CALYON SECURITIES (USA) INC.
SUNTRUST CAPITAL MARKETS, INC.
By: BANC OF AMERICA SECURITIES LLC
By: /s/ James G. Rose, Jr.
Name: James G. Rose, Jr.
Title: Managing Director

Exhibit 10.34
Speedway Motorsports, Inc.
and
The Guarantors named herein
$100,000,000
6.75% Senior Subordinated Notes due 2013
Purchase Agreement
dated June 29, 2004
Banc of America Securities LLC
Wachovia Securities, Inc.
Calyon Securities (USA) Inc.
SunTrust Capital Markets, Inc.
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Purchase Agreement
June 29, 2004
BANC OF AMERICA SECURITIES LLC
WACHOVIA SECURITIES, INC.
CALYON SECURITIES (USA) INC.
SUNTRUST CAPITAL MARKETS, INC.
As Initial Purchasers
c/o BANC OF AMERICA SECURITIES LLC
600 Montgomery Street
San Francisco, California 94111
Ladies and Gentlemen:
Introductory. Speedway Motorsports, Inc., a Delaware corporation (the “Company”), proposes to issue and sell to the several Initial
Purchasers named in Schedule A (the “Initial Purchasers”), acting severally and not jointly, the respective amounts set forth in such Schedule A
of a $100,000,000 aggregate principal amount of the Company’s 6.75% Senior Subordinated Notes due 2013 (the “Notes”). Banc of America
Securities LLC, Wachovia Securities, Inc. and Calyon Securities (USA) Inc. have agreed to act as the several Initial Purchasers in connection
with the offering and sale of the Notes.
The Notes will be issued pursuant to the indenture, dated as of May 16, 2003 (as supplemented, the “Indenture”), among the Company,
the Guarantors (defined below) and U.S. Bank National Association, as trustee (the “Trustee”). Notes issued in book-entry form will be issued
in the name of Cede & Co., as nominee of The Depository Trust Company (the “Depositary”) pursuant to a DTC letter of representations, to be
dated as of the Closing Date (as defined in Section 2) (the “DTC Agreement”), among the Company, the Trustee and the Depositary.
The holders of the Notes will be entitled to the benefits of a registration rights agreement, to be dated as of the Closing Date (the
“Registration Rights Agreement”), among the Company, the Guarantors and the Initial Purchasers, pursuant to which the Company and the
Guarantors will agree to file, within 90 days of the Closing Date, a registration statement with the Commission registering the Exchange
Securities under the Securities Act.
The payment of principal, premium and Liquidated Damages (as defined in the Registration Rights Agreement), if any, and interest on
the Notes and the Exchange Notes (as defined below) will be fully and unconditionally guaranteed on a senior subordinated unsecured basis,
jointly and severally by (i) substantially all of the operative subsidiaries of the Company (except for Oil-Chem Research Corporation) and (ii)
any subsidiary of the Company formed or acquired after the Closing Date or any other subsidiary that executes an additional guarantee in
accordance with the terms of the Indenture, and their respective successors and assigns (collectively, the “Guarantors”), pursuant to their
guarantees (the “Guarantees”). The Notes and the Guarantees attached thereto are herein collectively referred to as the “Securities”; and the

Exchange Notes and the Guarantees attached thereto are herein collectively referred to as the “Exchange Securities.”
The Company and the Guarantors understand that the Initial Purchasers propose to make an offering of the Securities on the terms and in
the manner set forth herein and in the Offering Memorandum (as defined below) and agree that the Initial Purchasers may resell, subject to the
conditions set forth herein, all or a portion of the Securities to purchasers (the “Subsequent Purchasers”) at any time after the date of this
Agreement. The Securities are to be offered and sold to or through the Initial Purchasers without being registered with the Securities and
Exchange Commission (the “Commission”) under the Securities Act of 1933 (as amended, the “Securities Act,” which term, as used herein,
includes the rules and regulations of the Commission promulgated thereunder), in reliance upon exemptions therefrom. The terms of the
Securities and the Indenture will require that investors who acquire Securities expressly agree that Securities may only be resold or otherwise
transferred, after the date hereof, if such Securities are registered for sale under the Securities Act or if an exemption from the registration
requirements of the Securities Act is available (including the exemptions afforded by Rule 144A (“Rule 144A”) or Regulation S (“Regulation
S”) thereunder).
The Company and the Guarantors have prepared and will deliver to each Initial Purchaser, copies of the Offering Memorandum, dated as
of June 29,2004, describing the terms of the Securities, each for use by such Initial Purchaser in connection with its solicitation of offers to
purchase the Securities. As used herein, the “Offering Memorandum” shall mean, with respect to any date or time referred to in this
Agreement, the Company’s Offering Memorandum, dated as of June 29, 2004, including amendments or supplements thereto and any exhibits
thereto, in the most recent form that has been prepared and delivered by the Company and the Guarantors to the Initial Purchasers in connection
with their solicitation of offers to purchase Securities.
All references in this Agreement to financial statements and schedules and other information which is “contained,” “included” or “stated”
in the Offering Memorandum (or other references of like import) shall be deemed to mean and include all such financial statements and
schedules and other information which are incorporated by reference in the Offering Memorandum; and all references in this Agreement to
amendments or supplements to the Offering Memorandum shall be deemed to mean and include the filing of any document under the Securities
Exchange Act of 1934 (as amended, the “Exchange Act,” which term, as used herein, includes the rules and regulations of the Commission
promulgated thereunder) which is incorporated or deemed to be incorporated by reference in the Offering Memorandum.
The Company and the Guarantors hereby confirm their respective agreements with the Initial Purchasers as follows:
SECTION 1. Representations and Warranties. Each of the Company and the Guarantors, jointly and severally, hereby represents, warrants and
covenants to each Initial Purchaser as follows:
(a) No Registration Required. Subject to compliance by the Initial Purchasers with the representations and warranties set forth in Section
2 hereof and with the procedures set forth in Section 7 hereof, it is not necessary in connection with the offer, sale and delivery of the
Securities to the Initial Purchasers and to each Subsequent Purchaser in the manner contemplated by this Agreement and the Offering
Memorandum to register the Securities under the Securities Act or, until such time as the Exchange Securities are issued pursuant to an
effective registration statement, to qualify
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the Indenture under the Trust Indenture Act of 1939 (the “Trust Indenture Act,” which term, as used herein, includes the rules and
regulations of the Commission promulgated thereunder).
(b) No Integration of Offerings or General Solicitation. The Company has not, and none of the Company’s subsidiaries or Affiliates (as
such term is defined in Rule 501 under the Securities Act (each, an “Affiliate”)) have, directly or indirectly, solicited any offer to buy or
offered to sell, and will not, directly or indirectly, solicit any offer to buy or offer to sell, in the United States or to any United States
citizen or resident, any security which is or would be integrated with the sale of the Securities in a manner that would require the
Securities to be registered under the Securities Act. None of the Company, the Guarantors, any of their subsidiaries or Affiliates, or any
person acting on its or any of their behalf (other than the Initial Purchasers, as to whom the Company and the Guarantors make no
representation or warranty) has engaged or will engage, in connection with the offering of the Securities, in any form of general
solicitation or general advertising within the meaning of Rule 502 under the Securities Act. With respect to those Securities sold in
reliance upon Regulation S, (i) none of the Company, the Guarantors, any of their subsidiaries or Affiliates or any person acting on its or
any of their behalf (other than the Initial Purchasers, as to whom the Company and the Guarantors make no representation or warranty)
has engaged or will engage in any directed selling efforts within the meaning of Regulation S and (ii) each of the Company, the
Guarantors, any of their subsidiaries or Affiliates and any person acting on its or their behalf (other than the Initial Purchasers, as to
whom the Company and the Guarantors make no representation or warranty) has complied and will comply with the offering restrictions
set forth in Regulation S.
(c) Eligibility for Resale under Rule 144A. The Securities are eligible for resale pursuant to Rule 144A and will not be, at the Closing
Date, of the same class as securities listed on a national securities exchange registered under Section 6 of the Exchange Act or quoted in a
U.S. automated interdealer quotation system.
(d) The Offering Memorandum. The Offering Memorandum does not, and at the Closing Date will not, include an untrue statement of a
material fact or omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances under
which they were made, not misleading; provided that this representation, warranty and agreement shall not apply to statements in or
omissions from the Offering Memorandum made in reliance upon and in conformity with information furnished to the Company or any
Guarantor in writing by any Initial Purchaser through Banc of America Securities LLC expressly for use in the Offering Memorandum.
The Offering Memorandum, as of its date, contains all the information specified in, and meeting the requirements of, Rule 144A. Neither
the Company nor any of the Guarantors have distributed, and the Company and the Guarantors will not distribute, prior to the later of the
Closing Date and the completion of the Initial Purchasers’ distribution of the Securities, any offering material in connection with the
offering and sale of the Securities other than the Offering Memorandum.
(e) Incorporated Documents. The Offering Memorandum as delivered from time to time shall incorporate by reference the most recent
Annual Report of the Company on Form 10-K filed with the Commission and each Quarterly Report of the Company on Form 10-Q and
each Current Report of the Company on Form 8-K filed with the Commission (other than the Form 8-K dated February 25, 2004 and the
Form 8-K
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dated May 6, 2004) since the filing of the end of the fiscal year to which such Annual Report relates, until the termination of the offering.
The documents incorporated or deemed to be incorporated by reference in the Offering Memorandum at the time they were or hereafter
are filed with the Commission (collectively, the “Incorporated Documents”) complied and will comply in all material respects with the
requirements of the Exchange Act.
(f) The Purchase Agreement. This Agreement has been duly authorized, executed and delivered by, and is a valid and binding agreement
of, the Company and each of the Guarantors, enforceable in accordance with its terms, except as rights to indemnification hereunder may
be limited by applicable law and except as the enforcement hereof may be limited by bankruptcy, insolvency, reorganization, moratorium
or other similar laws relating to or affecting the rights and remedies of creditors or by general equitable principles.
(g) The Registration Rights Agreement and DTC Agreement. The Registration Rights Agreement has been duly authorized by the
Company and each of the Guarantors and, at the Closing Date, will be duly executed and delivered by, and will be a valid and binding
agreement of, the Company and each of the Guarantors, enforceable in accordance with its terms, except as the enforcement thereof may
be limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to or affecting the rights and remedies of
creditors or by general equitable principles and except as rights to indemnification under the Registration Rights Agreement may be
limited by applicable law. By the Closing Date, the DTC Agreement will be duly authorized, executed and delivered by, and will be a
valid and binding agreement of, the Company, enforceable in accordance with its terms, except as the enforcement thereof may be limited
by bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to or affecting the rights and remedies of creditors or
by general equitable principles. Pursuant to the Registration Rights Agreement, the Company and the Guarantors each will agree to file
with the Commission, under the circumstances set forth therein, (i) a registration statement under the Securities Act relating to another
series of debt securities of the Company with terms substantially identical to the Notes (the “Exchange Notes”) to be offered in exchange
for the Notes (the “Exchange Offer”) and (ii) to the extent required by the Registration Rights Agreement, a shelf registration statement
pursuant to Rule 415 of the Securities Act relating to the resale by certain holders of the Notes, and in each case, to use its reasonable best
efforts to cause such registration statements to be declared effective.
(h) Authorization of the Securities and the Exchange Securities. (i) The Notes to be purchased by the Initial Purchasers from the
Company are in the form contemplated by the Indenture, have been duly authorized for issuance and sale pursuant to this Agreement and
the Indenture and, at the Closing Date, will have been duly executed by the Company and, when authenticated in the manner provided for
in the Indenture and delivered against payment of the purchase price therefor, will constitute valid and binding agreements of the
Company, enforceable in accordance with their terms, except as the enforcement thereof may be limited by bankruptcy, insolvency,
reorganization, moratorium or other similar laws relating to or affecting the rights and remedies of creditors or by general equitable
principles and will be entitled to the benefits of the Indenture, (ii) The Exchange Notes have been duly and validly authorized for issuance
by the Company, and when issued and authenticated in accordance with the
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terms of the Indenture, the Registration Rights Agreement and the Exchange Offer, will constitute valid and binding obligations of the
Company, enforceable against the Company in accordance with their terms, except as the enforcement thereof may be limited by
bankruptcy, insolvency, reorganization, moratorium, or similar laws relating to or affecting enforcement of the rights and remedies of
creditors or by general principles of equity and will be entitled to the benefits of the Indenture, (iii) The Guarantees of the Notes and the
Exchange Notes are in the respective forms contemplated by the Indenture, have been duly authorized for issuance and sale pursuant to
this Agreement and the Indenture and, at the Closing Date, will have been duly executed by each of the Guarantors and, when the Notes
have been authenticated in the manner provided for in the Indenture and delivered against payment of the purchase price therefor, will
constitute valid and binding agreements of the Guarantors, enforceable in accordance with their terms, except as the enforcement thereof
may be limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to or affecting the rights and
remedies of creditors or by general equitable principles and will be entitled to the benefits of the Indenture.
(i) Authorization of the Indenture. The Indenture has been duly authorized by the Company and each of the Guarantors and, has been
duly executed and delivered by the Company and each of the Guarantors and constitutes a valid and binding agreement of the Company
and each of the Guarantors, enforceable against the Company and each of the Guarantors in accordance with its terms, except as the
enforcement thereof may be limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to or affecting
the rights and remedies of creditors or by general equitable principles.
(j) Description of the Securities, the Indenture and the Ferko Settlement. The Notes, the Exchange Notes, the Guarantees of the Notes and
the Exchange Notes, the Indenture and the Ferko Settlement (as defined in the Offering Memorandum) will conform in all material
respects to the respective statements relating thereto contained in the Offering Memorandum.
(k) No Material Adverse Change. Except as otherwise disclosed in the Offering Memorandum, subsequent to the respective dates as of
which information is given in the Offering Memorandum: (i) there has been no material adverse change, or any development that could
reasonably be expected to result in a material adverse change, in the condition, financial or otherwise, or in the earnings, business,
operations or prospects, whether or not arising from transactions in the ordinary course of business, of the Company and its subsidiaries,
considered as one entity (any such change is called a “Material Adverse Change”); (ii) the Company and its subsidiaries, considered as
one entity, have not incurred any material liability or obligation, indirect, direct or contingent, not in the ordinary course of business nor
entered into any material transaction or agreement not in the ordinary course of business; and (iii) there has been no dividend or
distribution of any kind declared, paid or made by the Company or, except for dividends paid to the Company or other subsidiaries, any
of its subsidiaries on any class of capital stock or repurchase or redemption by the Company or any of its subsidiaries of any class of
capital stock.
(l) Independent Accountants. Deloitte & Touche LLP, who have expressed their opinion with respect to the financial statements (which
term as used in this Agreement includes the related notes thereto) included in the Offering Memorandum,
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are independent public or certified public accountants within the meaning of Regulation S-X under the Securities Act and the Exchange
Act.
(m) Preparation of the Financial Statements. The financial statements, together with the related schedules and notes, included and or
incorporated by reference in the Offering Memorandum present fairly the consolidated financial position of the Company and its
subsidiaries as of and at the dates indicated and the results of their operations and cash flows for the periods specified. Such financial
statements have been prepared in conformity with generally accepted accounting principles applied on a consistent basis throughout the
periods involved, in all material respects, except as may be expressly stated in the related notes thereto. No additional financial statements
would have been required to be included in the Offering Memorandum pursuant to Rule 3-05 of Regulation S-X as a result of the
purchase of the North Carolina Speedway (as described in the Offering Memorandum) to the extent as if the Notes were being registered
under the Securities Act. The financial data set forth in the Offering Memorandum under the caption “Offering Memorandum Summary–
Summary Historical Financial Data” fairly presents the information set forth therein on a basis consistent with that of the audited
financial statements contained in the Offering Memorandum.
(n) Incorporation and Good Standing of the Company and the Guarantors. Each of the Company and the Guarantors has been duly
incorporated or formed and is validly existing as a corporation or Limited liability company in good standing under the laws of the
jurisdiction of its incorporation or formation and has corporate or limited liability company power and authority to own, lease and operate
its properties and to conduct its business as described in the Offering Memorandum and to enter into and perform its obligations under
each of this Agreement, the Registration Rights Agreement, the DTC Agreement, the Securities, the Exchange Securities and the
Indenture. Each of the Company and each of the Guarantors is duly qualified as a foreign corporation or limited liability company, as
applicable, to transact business and is in good standing in each jurisdiction in which such qualification is required, whether by reason of
the ownership or leasing of property or the conduct of business, except for such jurisdictions where the failure to so qualify or to be in
good standing would not, individually or in the aggregate, result in a Material Adverse Change. All of the issued and outstanding capital
stock or limited liability company interests of each Guarantor has been duly authorized and validly issued, is fully paid and nonassessable
and is owned by the Company, directly or through subsidiaries, free and clear of any security interest, mortgage, pledge, lien,
encumbrance or claim, except for security interests, pledges, liens or encumbrances in favor of the Company’s senior bank lenders. The
Company does not own or control, directly or indirectly, any corporation, association or other entity other than the subsidiaries listed in
Exhibit 21 to the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2003.
(o) Capitalization and Other Capital Stock Matters. At March 31, 2004, on a consolidated basis, after giving pro forma effect to the
issuance and sale of the Securities pursuant hereto, the Company would have an authorized and outstanding capitalization as set forth in
the Offering Memorandum under the caption “Capitalization” (other than for subsequent issuances of capital stock, if any, pursuant to
employee benefit plans or upon exercise of outstanding options). All of the outstanding shares of Common Stock of the Company have
been duly authorized and validly issued, are fully paid and nonassessable and have been issued in compliance with federal and
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state securities laws. None of the outstanding shares of Common Stock of the Company were issued in violation of any preemptive rights,
rights of first refusal or other similar rights to subscribe for or purchase securities of the Company. There are no authorized or outstanding
options, warrants, preemptive rights, rights of first refusal or other rights to purchase, or equity or debt securities convertible into or
exchangeable or exercisable for, any capital stock of the Company or any of its subsidiaries other than options to acquire shares under the
Company’s employee benefit plans.
(p) Stock Exchange Listing. The Common Stock is registered pursuant to Section 12(b) of the Exchange Act and is listed on the New
York Stock Exchange (the “NYSE”), and the Company has taken no action designed to, or likely to have the effect of, terminating the
registration of the Common Stock under the Exchange Act or delisting the Common Stock from the NYSE, nor has the Company
received any notification that the Commission or the NYSE is contemplating terminating such registration or listing.
(q) Non-Contravention of Existing Instruments; No Further Authorizations or Approvals Required. Neither the Company nor any of its
Guarantors is in violation of its charter or by-laws or is in default (or, with the giving of notice or lapse of time, would be in default)
(“Default”) under any indenture, mortgage, loan or credit agreement, note, contract, franchise, lease or other instrument to which the
Company or any of its subsidiaries is a party or by which it or any of them may be bound (including, without limitation, the Company’s
Credit Agreement dated May 16, 2003, as amended, by and among the Company and Speedway Funding, LLC, as borrowers, the lenders
named therein, including Bank of America, N.A., as administrative agent (the “Existing Credit Agreement”) and the Company’s currently
outstanding $230 million in aggregate principal amount of 6 3 / 4 % Senior Subordinated Notes due 2013 (the “Existing Notes”)) (except
as which will be cured or remedied by the Closing Date) or to which any of the property or assets of the Company or any of its
subsidiaries is subject (each, an “Existing Instrument”), except for such Defaults as would not, individually or in the aggregate, result in a
Material Adverse Change. The execution, delivery and performance of this Agreement, the Registration Rights Agreement, the DTC
Agreement, the Indenture and the Ferko Settlement by the Company and each Guarantor party thereto, and the issuance and delivery of
the Securities or the Exchange Securities, and consummation of the transactions contemplated hereby and thereby and by the Offering
Memorandum have been duly authorized by all necessary corporate action and (i) will not result in any violation of the provisions of the
charter or by-laws of the Company or any subsidiary, (ii) will not conflict with or constitute a breach of, or Default or a Debt Repayment
Triggering Event (as defined below) under, or result in the creation or imposition of any lien, charge or encumbrance upon any property
or assets of the Company or any of its subsidiaries pursuant to, or require the consent of any other party to, any Existing Instrument,
except for such conflicts, breaches, Defaults, liens, charges or encumbrances as would not, individually or in the aggregate, result in a
Material Adverse Change, and (iii) will not result in any violation of any law, administrative regulation or administrative or court decree
applicable to the Company or any subsidiary. No consent, approval, authorization or other order of, or registration or filing with, any
court or other governmental or regulatory authority or agency, is required for the Company’s or any Guarantor’s execution, delivery and
performance of this Agreement, the Registration Rights Agreement, the DTC Agreement, the Indenture, the Ferko Settlement or the
issuance and delivery of the Securities or the Exchange Securities, or consummation of the transactions contemplated hereby and thereby
and by the Offering Memorandum, except such as have been described in the Offering
7

Memorandum with respect to the Ferko Settlement, or have been obtained or made by the Company and are in full force and effect under
the Securities Act, applicable state securities or blue sky laws and except such as may be required by federal and state securities laws with
respect to the Company’s obligations under the Registration Rights Agreement. As used herein, a “Debt Repayment Triggering Event”
means any event or condition which gives, or with the giving of notice or lapse of time would give, the holder of any note, debenture or
other evidence of indebtedness (or any person acting on such holder’s behalf) the right to require the repurchase, redemption or
repayment of all or a portion of such indebtedness by the Company or any of its subsidiaries.
(r) No Material Actions or Proceedings. There are no legal or governmental actions, suits or proceedings pending or, to the best of the
Company’s or any Guarantor’s knowledge, threatened against or affecting the Company or any of its subsidiaries, which has as the
subject thereof any property owned or leased by the Company or any of its subsidiaries, where in any such case there is a reasonable
possibility that such action, suit or proceeding might be determined adversely to the Company or such subsidiary and any such action,
suit or proceeding, if so determined adversely, would reasonably be expected to result in a Material Adverse Change or adversely affect
the consummation of the transactions contemplated by this Agreement, except as otherwise disclosed in the Offering Memorandum. No
material labor dispute with the employees of the Company or any of its subsidiaries, or with the employees of any principal supplier of
the Company, exists or, to the best of the Company’s knowledge, is threatened or imminent.
(s) Intellectual Property Rights. The Company and its Guarantors own or possess sufficient trademarks, trade names, patent rights,
copyrights, licenses, approvals, trade secrets and other similar rights (collectively, “Intellectual Property Rights”) reasonably necessary to
conduct their businesses as now conducted; and the expected expiration of any of such Intellectual Property Rights would not result in a
Material Adverse Change. Neither the Company nor any of its subsidiaries has received any notice of infringement or conflict with
asserted Intellectual Property Rights of others, which infringement or conflict, if the subject of an unfavorable decision, would result in a
Material Adverse Change.
(t) All Necessary Permits, etc. The Company and each Guarantor possess such valid and current certificates, authorizations or permits
issued by the appropriate state, federal or foreign regulatory agencies or bodies necessary to conduct their respective businesses, and
neither the Company nor any subsidiary has received any notice of proceedings relating to the revocation or modification of, or noncompliance with, any such certificate, authorization or permit which, singly or in the aggregate, if the subject of an unfavorable decision,
ruling or finding, could result in a Material Adverse Change.
(u) Title to Properties. The Company and each of its subsidiaries has good and marketable title to all the properties and assets reflected as
owned in the financial statements referred to in Section 1 above (or elsewhere in the Offering Memorandum), in each case free and clear
of any security interests, mortgages, liens, encumbrances, equities, claims and other defects, except such as do not materially and
adversely affect the value of such property and do not materially interfere with the use made or proposed to be made of such property by
the Company or such subsidiary. The real property, improvements, equipment and personal property held under lease by the Company or
any subsidiary are held under valid and enforceable leases, with such exceptions as are not material and do not materially interfere with
the use made or proposed to be made of
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such real property, improvements, equipment or personal property by the Company or such subsidiary.
(v) Tax Law Compliance. The Company and its Guarantors have filed all necessary federal, state and foreign income and franchise tax
returns and have paid all taxes required to be paid by any of them and, if due and payable, any related or similar assessment, fine or
penalty levied against any of them, except where any such failure would not materially and adversely affect the Company. The Company
has made adequate charges, accruals and reserves in the applicable financial statements referred to in Section 1 above in respect of all
federal, state and foreign income and franchise taxes for all periods as to which the tax liability of the Company or any of its subsidiaries
has not been finally determined.
(w) Company Not an “Investment Company”. The Company has been advised of the rules and requirements under the Investment
Company Act of 1940, as amended (the “Investment Company Act”). The Company is not, and after receipt of payment for the Securities
will not be, an “investment company” within the meaning of Investment Company Act and will conduct its business in a manner so that it
will not become subject to the Investment Company Act.
(x) Insurance. Each of the Company and its subsidiaries are insured with policies in such amounts and with such deductibles and policy
limits and covering such risks as are generally deemed adequate, appropriate and customary for their businesses including, but not limited
to, policies covering liabilities for injuries at motorsports events and real and personal property owned or leased by the Company and its
subsidiaries against theft, damage, destruction, acts of terrorism and vandalism and earthquakes. The Company’s insurers each have
strong financial ratings from A.M. Best, Standard & Poor, or Moody’s. The Company believes it has adequate, sufficient and appropriate
coverage under its policies to cover all of its known litigation such that there is no need to establish a reserve for any such litigation under
generally accepted accounting principals, except as otherwise disclosed in the Offering Memorandum. The Company has no reason to
believe that it or any subsidiary will not be able (i) to renew its existing insurance coverage as and when such policies expire or (ii) to
obtain adequate and comparable coverage from recognized insurers as may be necessary or appropriate to conduct its business as now
conducted and at a cost that would not result in a Material Adverse Change. Neither of the Company nor any subsidiary has been denied
any insurance coverage which it has sought or for which it has applied.
(y) No Price Stabilization or Manipulation. The Company has not taken and will not take, directly or indirectly, any action designed to or
that might be reasonably expected to cause or result in stabilization or manipulation of the price of any security of the Company to
facilitate the sale or resale of the Securities.
(z) Solvency. The Company and each of the Guarantors is, and immediately after the Closing Date will be, Solvent. As used herein, the
term “Solvent” means, with respect to the Company or any Guarantor on a particular date, that on such date (i) the fair market value of
the assets of the Company or such Guarantor, as the case may be, is greater than the total amount of liabilities (including contingent
liabilities) of the Company or such Guarantor, as the case may be, (ii) the present fair salable value of the assets of the Company or such
Guarantor, as the case may be, is greater than the amount that will be required to pay the probable liabilities of the Company or such
Guarantor, as
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the case may be, on its debts as they become absolute and matured, (iii) the Company or such Guarantor, as the case may be, is able to
realize upon its assets and pay its debts and other liabilities, including contingent obligations, as they mature and (iv) the Company or
such Guarantor, as the case may be, does not have unreasonably small capital.
(aa) No Unlawful Contributions or Other Payments. Neither the Company nor any of its subsidiaries nor, to the best of the Company’s
and the Guarantors’ knowledge, any employee or agent of the Company or any subsidiary, has made any contribution or other payment to
any official of, or candidate for, any federal, state or foreign office in violation of any law or of the character necessary to be disclosed in
the Offering Memorandum in order to make the statements therein not misleading.
(bb) Disclosure Controls. The Company and its consolidated subsidiaries employ disclosure controls and procedures that are designed to
ensure that information required to be disclosed by the Company in the reports that it files or submits under the Exchange Act is recorded,
processed, summarized and reported, within the time periods specified in the Commission’s rules and forms, and is accumulated and
communicated to the Company’s management, including its principal executive officer or officers and principal financial officer or
officers, as appropriate to allow timely decisions regarding disclosure.
(cc) MD&A. There are no transactions, arrangements or other relationships, including but not limited to off balance sheet transactions,
which would be required to be included in the Offering Memorandum if the Offering Memorandum was a registration statement on Form
S-1 by the Commission’s “Statement About Management’s Discussion and Analysis of Financial Condition and Results of
Operations” (January 22, 2002) which are not so described or described as required.
(dd) Company’s Accounting System. The Company on a consolidated basis, and each of the Company’s subsidiaries, maintains a system
of accounting controls sufficient to provide reasonable assurances that (i) transactions are executed in accordance with management’s
general or specific authorization; (ii) transactions are recorded as necessary to permit preparation of financial statements in conformity
with generally accepted accounting principles and to maintain accountability for assets; (iii) access to assets is permitted only in
accordance with management’s general or specific authorization; (iv) the recorded accountability for assets is compared with existing
assets at reasonable intervals and appropriate action is taken with respect to any differences; (v) material information relating to the
Company and its consolidated subsidiaries is promptly made known to the officers responsible for establishing and maintaining the
system of internal accounting controls; and (vi) any significant deficiencies or weaknesses in the design or operation of internal
accounting controls which could adversely affect the Company’s ability to record, process, summarize and report financial data, and any
fraud whether or not material that involves management or other employees who have a significant role in internal controls, are
adequately and promptly disclosed to the Company’s independent auditors and the audit committee of the Company’s board of directors.
(ee) Compliance with Environmental Laws. Except as would not, individually or in the aggregate, result in a Material Adverse Change
and except as otherwise disclosed in the Offering Memorandum (i) neither the Company nor any of its subsidiaries is in violation of any
federal, state, local or foreign law or regulation relating
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to pollution or protection of human health or the environment (including, without limitation, ambient air, surface water, groundwater,
land surface or subsurface strata) or wildlife, including without limitation, laws and regulations relating to emissions, discharges, releases
or threatened releases of chemicals, pollutants, contaminants, wastes, toxic substances, hazardous substances, petroleum and petroleum
products (collectively, “Materials of Environmental Concern”), or otherwise relating to the manufacture, processing, distribution, use,
treatment, storage, disposal, transport or handling of Materials of Environmental Concern (collectively, “Environmental Laws”), which
violation includes, but is not limited to, noncompliance with any permits or other governmental authorizations required for the operation
of the business of the Company or its subsidiaries under applicable Environmental Laws, or noncompliance with the terms and conditions
thereof, nor has the Company or any of its subsidiaries received any written communication, whether from a governmental authority,
citizens group, employee or otherwise, that alleges that the Company or any of its subsidiaries is in violation of any Environmental Law;
(ii) there is no claim, action or cause of action filed with a court or governmental authority, no investigation with respect to which the
Company has received written notice, and no written notice by any person or entity alleging potential liability for investigatory costs,
cleanup costs, governmental responses costs, natural resources damages, property damages, personal injuries, attorneys’ fees or penalties
arising out of, based on or resulting from the presence, or release into the environment, of any Material of Environmental Concern at any
location owned, leased or operated by the Company or any of its subsidiaries, now or in the past (collectively, “Environmental Claims”),
pending or, to the best of the Company’s and the Guarantors’ knowledge, threatened against the Company or any of its subsidiaries or
any person or entity whose liability for any Environmental Claim the Company or any of its subsidiaries has retained or assumed either
contractually or by operation of law; (iii) to the best of the Company’s and the Guarantors’ knowledge, there are no past or present
actions, activities, circumstances, conditions, events or incidents, including, without limitation, the release, emission, discharge, presence
or disposal of any Material of Environmental Concern, that reasonably could result in a violation of any Environmental Law or form the
basis of a potential Environmental Claim against the Company or any of its subsidiaries or against any person or entity whose liability for
any Environmental Claim the Company or any of its subsidiaries has retained or assumed either contractually or by operation of law, and
(iv) the Company has reasonably concluded that there are no costs or liabilities (including, without limitation, any capital or operating
expenditures required for clean-up, closure of properties or compliance with Environmental Laws or any permit, license or approval, any
related constraints on operating activities and any potential liabilities to third parties) associated with the effect of compliance with
Environmental Laws (after giving effect to the amount of established reserves, if any).
(ff) ERISA Compliance. The Company and its subsidiaries and any “employee benefit plan” (as defined under the Employee Retirement
Income Security Act of 1974, as amended, and the regulations and published interpretations thereunder (collectively, “ERISA”))
established or maintained by the Company, its subsidiaries or their “ERISA Affiliates” (as defined below) are in compliance in all
material respects with ERISA. “ERISA Affiliate” means, with respect to the Company or a subsidiary, any member of any group of
organizations described in Sections 414(b), (c), (m) or (o) of the Internal Revenue Code of 1986, as amended, and the regulations and
published interpretations thereunder (the “Code”) of which the Company or such subsidiary is a member.
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(gg) No Default in Indebtedness. No event of default exists under any contract, indenture, mortgage, loan agreement, note, lease or other
agreement or instrument constituting Senior Indebtedness (as defined in the Indenture), or under the Existing Notes (except as which will
be cured or remedied by the Closing Date).
(hh) NASCAR Relationship and Contracts. The disclosure in the Offering Memorandum (incorporated by reference) accurately and fairly
describes in all respects (i) the sanctioning agreements between the Company and the National Association of Stock Car Auto Racing,
Inc. (“Nascar”); (ii) the broadcasting agreements between the NBC Sports, Fox, Turner Sports and FX networks and Nascar; and (iii) the
ancillary rights package for Nascar.com, the Nascar Channel, international and satellite broadcasting, Nascar images, Sports Vision,
FanScan and specialty pay-per view telecasts.
(ii) Operative Subsidiaries. The Guarantors are all of the operative subsidiaries of the Company (other than Oil-Chem Research
Corporation).
(jj) Credit Facility. The Existing Credit Agreement has been duly and validly authorized by the Company and the guarantors thereto and,
has been duly executed and delivered by the Company and the guarantors thereto and constitutes a valid and legally binding agreement of
the Company and the guarantors thereto, enforceable in accordance with its terms, except as the enforcement thereof may be limited by
bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to or affecting the rights and remedies of creditors or by
general equitable principles. As of the date hereof, after giving effect to the issuance of the Securities, the Company could borrow the
fully committed amounts under the covenants under the Existing Credit Agreement and be in compliance with all applicable covenants of
the agreement.
(kk) Compliance with Regulation S. The Company, the Guarantors and their respective subsidiaries and Affiliates and all persons acting
on their behalf (other than the Initial Purchasers, as to whom the Company and the Guarantors make no representation) have complied
with and will comply with the offering restrictions requirements of Regulation S in connection with the offering of the Securities outside
the United States and, in connection therewith, the Offering Memorandum will contain the disclosure required by Rule 902.
Each of the Company and the Guarantors is a “reporting issuer,” as defined in Rule 902 under the Securities Act.
Any certificate signed by an officer of the Company or any Guarantor and delivered to the Initial Purchasers or to counsel for the
Initial Purchasers shall be deemed to be a representation and warranty by the Company or such Guarantor to each Initial Purchaser as to
the matters set forth therein.
SECTION 2. Purchase, Sale and Delivery of the Securities.
(a) The Securities. The Company and the Guarantors agree to issue and sell to the several Initial Purchasers, severally and not jointly, all
of the Securities upon the terms herein set forth. On the basis of the representations, warranties and agreements of the Company and the
Guarantors herein contained, and upon the terms but subject to the conditions herein set forth, the Initial Purchasers agree, severally and
not jointly, to purchase from the Company and the Guarantors the aggregate principal amount of
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Securities set forth opposite their names on Schedule A , at a purchase price equal to 98.25% of the principal amount thereof plus accrued
interest of $675,000 from June 1, 2004 to the Closing Date.
(b) The Closing Date. Delivery of certificates for the Securities in definitive form to be purchased by the Initial Purchasers and payment
therefor shall be made at the offices of Parker, Poe, Adams & Bernstein L.L.P., Three Wachovia Center, 401 South Tryon Street, Suite
3000, Charlotte, NC 28202 (or such other place as may be agreed to by the Company and Banc of America Securities LLC) at 9:00 a.m.
New York City time, on July 7, 2004 or such other time and date as Banc of America Securities LLC shall designate by notice to the
Company (the time and date of such closing are called the “Closing Date”). The Company hereby acknowledges that circumstances under
which the Initial Purchasers may provide notice to postpone the Closing Date as originally scheduled include, but are in no way limited
to, any determination by the Company or the Initial Purchasers to recirculate to investors copies of an amended or supplemented Offering
Memorandum or a delay as contemplated by the provisions of Section 16.
(c) Delivery of the Securities. The Company shall deliver, or cause to be delivered, to Banc of America Securities LLC for the accounts
of the several Initial Purchasers certificates for the Securities and the Guarantees at the Closing Date against the irrevocable release of a
wire transfer of immediately available funds for the amount of the purchase price therefor. The certificates for the Securities shall be in
such denominations and registered in the name of Cede & Co., as nominee of the Depository, pursuant to the DTC Agreement, and shall
be made available for inspection on the business day preceding the Closing Date at a location in New York City, as Banc of America
Securities LLC may designate. Time shall be of the essence, and delivery at the time and place specified in this Agreement is a further
condition to the obligations of the Initial Purchasers.
(d) Delivery of Offering Memorandum to the Initial Purchasers. Not later than 12:00 noon (eastern time), on the business day following
the date of this Agreement or such other date as reasonably agreed to by the parties, the Company shall deliver or cause to be delivered
copies of the Offering Memorandum in such quantities and at such places as the Initial Purchasers shall reasonably request.
(e) Initial Purchasers as Qualified Institutional Buyers. Each Initial Purchaser severally and not jointly represents and warrants to, and
agrees with, the Company that it is a “qualified institutional buyer” within the meaning of Rule 144A (a “Qualified Institutional Buyer”)
and an “accredited investor” within the meaning of Rule 501 under the Securities Act (an “Accredited Investor”).
SECTION 3. Additional Covenants. Each of the Company and the Guarantors, jointly and severally, further covenants and agrees with each
Initial Purchaser as follows:
(a) Initial Purchasers’ Review of Proposed Amendments and Supplements. Prior to amending or supplementing the Offering
Memorandum (including any amendment or supplement through incorporation by reference of any report filed under the Exchange Act),
until the earlier of (i) the Closing Date or (ii) the completion of the placement of the Securities by the Initial Purchasers with the
Subsequent Purchasers, the Company and the Guarantors shall furnish to the Initial
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Purchasers for review a copy of each such proposed amendment or supplement, and the Company and the Guarantors shall not use any
such proposed amendment or supplement to which the Initial Purchasers reasonably object.
(b) Additional Information, Amendments and Supplements to the Offering Memorandum and Other Securities Act Matters. The
Company and the Guarantors will immediately notify each Initial Purchaser, and confirm such notice in writing, of (x) any filing made by
the Company or any Guarantor with any securities exchange or any other regulatory body in the United States or any other jurisdiction or
(y) any press release issued by the Company or any Guarantor. If, prior to the completion of the placement of the Securities by the Initial
Purchasers with the Subsequent Purchasers, any event shall occur or condition exist as a result of which it is necessary to amend or
supplement the Offering Memorandum in order to make the statements therein, in the light of the circumstances when the Offering
Memorandum is delivered to a purchaser, not misleading, or if in the opinion of the Initial Purchasers or counsel for the Initial Purchasers
it is otherwise necessary to amend or supplement the Offering Memorandum to comply with law, the Company and the Guarantors agree
to promptly prepare (subject to Section 3 hereof), and furnish at its own expense to the Initial Purchasers, amendments or supplements to
the Offering Memorandum so that the statements in the Offering Memorandum as so amended or supplemented will not, in the light of
the circumstances when the Offering Memorandum is delivered to a purchaser, be misleading or so that the Offering Memorandum, as
amended or supplemented, will comply with law.
Following the consummation of the Exchange Offer or the effectiveness of an applicable shelf registration statement and for so long
as the Securities are outstanding if, in the reasonable judgment of the Initial Purchasers, the Initial Purchasers or any of their affiliates (as
such term is defined in the rules and regulations under the Securities Act) are required to deliver a prospectus in connection with sales of,
or market-making activities with respect to, such securities, to periodically amend the applicable registration statement so that the
information contained therein complies with the requirements of Section 10 of the Securities Act, to amend the applicable registration
statement or supplement the related prospectus or the documents incorporated therein when necessary to reflect any material changes in
the information provided therein so that the registration statement and the prospectus will not contain any untrue statement of a material
fact or omit to state any material fact necessary in order to make the statements therein, in the light of the circumstances existing as of the
date the prospectus is so delivered, not misleading and to provide the Initial Purchasers with copies of each amendment or supplement
filed and such other documents as the Initial Purchasers may reasonably request.
The Company and the Guarantors hereby expressly acknowledge that the indemnification and contribution provisions of Sections 8
and 9 hereof are specifically applicable and relate to each offering memorandum, registration statement, prospectus, amendment or
supplement referred to in this Section 3.
(c) Copies of the Offering Memorandum. The Company and the Guarantors agree to furnish the Initial Purchasers, without charge, as
many copies of the Offering Memorandum and any amendments and supplements thereto as they shall have reasonably requested.
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(d) Blue Sky Compliance. The Company and the Guarantors shall cooperate with the Initial Purchasers and counsel for the Initial
Purchasers to qualify or register the Securities for sale under (or obtain exemptions from the application of) the Blue Sky or state
securities laws of those jurisdictions designated by the Initial Purchasers, shall comply with such laws and shall continue such
qualifications, registrations and exemptions in effect so long as required for the distribution of the Securities. The Company and each of
the Guarantors shall not be required to qualify as a foreign corporation or to take any action that would subject it to general service of
process in any such jurisdiction where it is not presently qualified or where it would be subject to taxation as a foreign corporation. The
Company and the Guarantors will advise the Initial Purchasers promptly of the suspension of the qualification or registration of (or any
such exemption relating to) the Securities for offering, sale or trading in any jurisdiction or any initiation or threat of any proceeding for
any such purpose, and in the event of the issuance of any order suspending such qualification, registration or exemption, the Company
shall use its best efforts to obtain the withdrawal thereof at the earliest possible moment.
(e) Use of Proceeds. The Company and the Guarantors shall apply the net proceeds from the sale of the Securities sold in the manner
described under the caption “Use of Proceeds” in the Offering Memorandum.
(f) The Depositary. The Company will cooperate with the Initial Purchasers and use its best efforts to permit the Securities to be eligible
for clearance and settlement through the facilities of the Depositary.
(g) Additional Issuer Information. Prior to the completion of the placement of the Securities by the Initial Purchasers with the Subsequent
Purchasers, the Company shall file, on a timely basis, with the Commission and the New York Stock Exchange all reports and documents
required to be filed under Section 13 or 15 of the Exchange Act. Additionally, at any time when the Company is not subject to Section 13
or 15 of the Exchange Act, for the benefit of holders and beneficial owners from time to time of Securities, the Company shall furnish, at
its expense, upon request, to holders and beneficial owners of Securities and prospective purchasers of Securities information
(“Additional Issuer Information”) satisfying the requirements of subsection (d) of Rule 144A.
(h) Agreement Not To Offer or Sell Additional Securities. During the period of 180 days following the date of the Offering
Memorandum, the Company and each of the Guarantors will not, without the prior written consent of Banc of America Securities LLC
(which consent may be withheld at the sole discretion of Banc of America Securities LLC), directly or indirectly, sell, offer, contract or
grant any option to sell, pledge, transfer or establish an open “put equivalent position” within the meaning of Rule 16a-1 under the
Exchange Act, or otherwise dispose of or transfer, or announce the offering of, or file any registration statement under the Securities Act
in respect of, any debt securities of the Company or securities exchangeable for or convertible into debt securities of the Company (other
than as contemplated by this Agreement and to register the Exchange Securities).
(i) Future Reports to the Initial Purchasers. For so long as any Securities or Exchange Securities remain outstanding, the Company will
furnish to Banc of America Securities LLC, to the extent not available on EDGAR (i) as soon as practicable after the
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end of each fiscal year, copies of the Annual Report of the Company and the Guarantors containing the balance sheet of the Company and
the Guarantors on a consolidated basis as of the close of such fiscal year and statements of income, stockholders’ equity and cash flows
for the year then ended and the opinion thereon of the Company’s and the Guarantors’ independent public or certified public accountants;
(ii) as soon as practicable after the filing thereof, copies of each proxy statement, Annual Report on Form 10-K, Quarterly Report on
Form 10-Q, Current Report on Form 8-K or other report filed by the Company with the Commission, the NASD or any securities
exchange; and (iii) as soon as available, copies of any report or communication of the Company mailed generally to holders of its capital
stock or debt securities (including the holders of the Securities).
(j) No Integration. The Company agrees that it will not and will cause its Affiliates and subsidiaries not to make any offer or sale of
securities of the Company or any of its subsidiaries of any class if, as a result of the doctrine of “integration” referred to in Rule 502
under the Securities Act, such offer or sale would render invalid (for the purpose of (i) the sale of the Securities by the Company to the
Initial Purchasers, (ii) the resale of the Securities by the Initial Purchasers to Subsequent Purchasers or (iii) the resale of the Securities by
such Subsequent Purchasers to others) the exemption from the registration requirements of the Securities Act provided by Section 4
thereof or by Rule 144A or by Regulation S thereunder or otherwise.
(k) Legended Securities. Each certificate for a Note will bear a legend substantially similar to the legend contained in “Notice to
Investors” in the Offering Memorandum for the time period and upon the other terms stated in the Offering Memorandum.
(l) PORTAL. The Company will use its best efforts to cause such Notes to be eligible for the National Association of Securities Dealers,
Inc. PORTAL market (the “PORTAL market”).
Banc of America Securities LLC, on behalf of the several Initial Purchasers, may, in its sole discretion, waive in writing the performance
by the Company or Guarantors of any one or more of the foregoing covenants or extend the time for their performance.
SECTION 4. Payment of Expenses. The Company and the Guarantors agree to pay all costs, fees and expenses incurred in connection with the
performance of their obligations hereunder and in connection with the transactions contemplated hereby, including without limitation (i) all
expenses incident to the issuance and delivery of the Securities (including all printing and engraving costs), (ii) all necessary issue, transfer and
other stamp taxes in connection with the issuance and sale of the Securities to the Initial Purchasers, (iii) all fees and expenses of the
Company’s and the Guarantors’ counsel, independent public or certified public accountants and other advisors, (iv) all costs and expenses
incurred in connection with the preparation, printing, filing, shipping and distribution of the Offering Memorandum (including financial
statements and exhibits), and all amendments and supplements thereto, this Agreement, the Registration Rights Agreement, the DTC
Agreement, and the Notes and the Guarantees, (v) all filing fees, attorneys’ fees and expenses incurred by the Company or the Initial
Purchasers in connection with qualifying or registering (or obtaining exemptions from the qualification or registration of) all or any part of the
Securities for offer and sale under the Blue Sky laws and, if requested by the Initial Purchasers, preparing and printing a “Blue Sky Survey” or
memorandum, and any supplements thereto, advising the Initial Purchasers of such qualifications, registrations and exemptions, (vi) the fees
and expenses of the Trustee, including
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the fees and disbursements of counsel for the Trustee in connection with the Indenture, the Securities and the Exchange Securities, (vii) any
fees payable in connection with the rating of the Securities or the Exchange Securities with the ratings agencies and the listing of the Securities
with the PORTAL market, (viii) any filing fees incident to, and any reasonable fees and disbursements of counsel to the Initial Purchasers in
connection with the review by the National Association of Securities Dealers, Inc., if any, of the terms of the sale of the Securities or the
Exchange Securities and (ix) all fees and expenses (including reasonable fees and expenses of counsel) of the Company and the Guarantors in
connection with approval of the Securities by DTC for “book-entry” transfer, and the performance by the Company and the Guarantors their
respective other obligations under this Agreement. Except as provided in this Section 4, Section 6, Section 8 and Section 9 hereof, the Initial
Purchasers shall pay their own expenses.
SECTION 5. Conditions of the Obligations of the Initial Purchasers. The obligations of the several Initial Purchasers to purchase and pay for
the Securities as provided herein on the Closing Date shall be subject to the accuracy of the representations and warranties on the part of the
Company and each of the Guarantors set forth in Section 1 hereof as of the date hereof and as of the Closing Date as though then made and to
the timely performance by the Company and each of the Guarantors of their respective covenants and other obligations hereunder, and to each
of the following additional conditions:
(a) Accountants’ Comfort Letter. On the date hereof, the Initial Purchasers shall have received from Deloitte & Touche LLP, independent
public or certified public accountants for the Company, a letter dated the date hereof addressed to the Initial Purchasers, in form and
substance satisfactory to the Initial Purchasers, containing statements and information of the type ordinarily included in accountant’s
“comfort letters” to Initial Purchasers, delivered according to Statement of Auditing Standards Nos. 72 and 76 (or any successor
bulletins), with respect to the audited and unaudited financial statements and certain financial information contained in the Offering
Memorandum.
(b) No Material Adverse Change or Ratings Agency Change. For the period from and after the date of this Agreement and prior to the
Closing Date:
(i) in the judgment of the Initial Purchasers there shall not have occurred any Material Adverse Change; and
(ii) there shall not have occurred any downgrading, nor shall any notice have been given of any intended or potential downgrading
or of any review for a possible change that does not indicate the direction of the possible change, in the rating accorded any securities of
the Company or any of its subsidiaries by any “nationally recognized statistical rating organization” as such term is defined for purposes
of Rule 436 under the Securities Act.
(c) Opinion of Counsel for the Company. On the Closing Date the Initial Purchasers shall have received the favorable opinion of Parker,
Poe, Adams & Bernstein L.L.P., counsel for the Company, dated as of such Closing Date, substantially in the form attached as Exhibit
A.
(d) Opinion of Counsel for the Initial Purchasers. On the Closing Date the Initial Purchasers shall have received the favorable opinion of
Fried, Frank, Harris,
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Shriver & Jacobson LLP, counsel for the Initial Purchasers, dated as of such Closing Date, with respect to such matters as may be
reasonably requested by the Initial Purchasers.
(e) Officers’ Certificate. On the Closing Date the Initial Purchasers shall have received a written certificate executed by the Chairman of
the Board, Chief Executive Officer or President of the Company and the Chief Financial Officer or Chief Accounting Officer of the
Company, dated as of the Closing Date, to the effect set forth in subsection (b)(ii) of this Section 5, and further to the effect that:
(i) for the period from and after the date of this Agreement and prior to the Closing Date there has not occurred any Material
Adverse Change;
(ii) the representations, warranties and covenants of the Company and the Guarantors set forth in Section 1 of this Agreement are
true and correct with the same force and effect as though expressly made on and as of the Closing Date; and
(iii) the Company and the Guarantors have complied with all the agreements and satisfied all the conditions on their part to be
performed or satisfied at or prior to the Closing Date.
(f) Bring-down Comfort Letter. On the Closing Date the Initial Purchasers shall have received from Deloitte & Touche LLP, independent
public or certified public accountants for the Company, a letter dated such date, in form and substance satisfactory to the Initial
Purchasers, to the effect that they reaffirm the statements made in the letter furnished by them pursuant to subsection (a) of this Section 5,
except that the specified date referred to therein for the carrying out of procedures shall be no more than three business days prior to the
Closing Date.
(g) PORTAL Listing. At the Closing Date the Notes shall have been designated for trading on the PORTAL market.
(h) Other Agreements. The Company and the Guarantors shall have entered into the Registration Rights Agreement and the Indenture and
the Initial Purchasers shall have received executed counterparts thereof.
(i) Additional Documents. On or before the Closing Date, the Initial Purchasers and counsel for the Initial Purchasers shall have received
such information, documents and opinions as they may reasonably require for the purposes of enabling them to pass upon the issuance
and sale of the Securities as contemplated herein, or in order to evidence the accuracy of any of the representations and warranties, or the
satisfaction of any of the conditions or agreements, herein contained.
If any condition specified in this Section 5 is not satisfied when and as required to be satisfied, this Agreement may be terminated by the
Initial Purchasers by notice to the Company and the Guarantors at any time on or prior to the Closing Date, which termination shall be without
liability on the part of any party to any other party, except that Section 4, Section 6, Section 8 and Section 9 shall at all times be effective and
shall survive such termination.
SECTION 6. Reimbursement of Initial Purchasers’ Expenses. If this Agreement is terminated by the Initial Purchasers pursuant to Section 5, or
if the sale to the Initial Purchasers of
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the Securities on the Closing Date is not consummated because of any refusal, inability or failure on the part of the Company or any of the
Guarantors to perform any agreement herein or to comply with any provision hereof, the Company agrees to reimburse the Initial Purchasers
(or such Initial Purchasers as have terminated this Agreement with respect to themselves), severally, upon demand for all out-of-pocket
expenses that shall have been reasonably incurred by the Initial Purchasers in connection with the proposed purchase and the offering and sale
of the Securities, including but not limited to fees and disbursements of counsel, printing expenses, travel expenses, postage, facsimile and
telephone charges.
SECTION 7. Offer, Sale and Resale Procedures. Each of the Initial Purchasers, on the one hand, and the Company and each of the Guarantors,
on the other hand, hereby establish and agree to observe the following procedures in connection with the offer and sale of the Securities:
(A) Offers and sales of the Securities will be made only by the Initial Purchasers or Affiliates thereof qualified to do so in the
jurisdictions in which such offers or sales are made. Each such offer or sale shall only be made to persons whom the offeror or seller
reasonably believes to be qualified institutional buyers (as defined in Rule 144A under the Securities Act) or non-U.S. persons outside the
United States to whom the offeror or seller reasonably believes offers and sales of the Securities may be made in reliance upon
Regulation S under the Securities Act, upon the terms and conditions set forth in Annex I hereto, which Annex I is hereby expressly made
a part hereof.
(B) No general solicitation or general advertising (within the meaning of Rule 502 under the Securities Act) will be used in the
United States in connection with the offering of the Securities.
(C) Upon original issuance by the Company, and until such time as the same is no longer required under the applicable
requirements of the Securities Act, the Securities (and all securities issued in exchange therefor or in substitution thereof, other than the
Exchange Securities) shall bear the following legend:
“THE SECURITY (OR ITS PREDECESSOR) EVIDENCED HEREBY WAS ORIGINALLY ISSUED IN A TRANSACTION
EXEMPT FROM REGISTRATION UNDER SECTION 5 OF THE UNITED STATES SECURITIES ACT OF 1933 (THE
“SECURITIES ACT”), AND THE SECURITY EVIDENCED HEREBY MAY NOT BE OFFERED, SOLD OR OTHERWISE
TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION OR AN APPLICABLE EXEMPTION THEREFROM. EACH
PURCHASER OF THE SECURITY EVIDENCED HEREBY IS HEREBY NOTIFIED THAT THE SELLER MAY BE RELYING ON
THE EXEMPTION FROM THE PROVISIONS OF SECTION 5 OF THE SECURITIES ACT PROVIDED BY RULE 144A
THEREUNDER. THE HOLDER OF THE SECURITY EVIDENCED HEREBY AGREES FOR THE BENEFIT OF THE COMPANY
THAT SUCH SECURITY MAY BE RESOLD, PLEDGED OR OTHERWISE TRANSFERRED, ONLY TO A PERSON WHOM THE
SELLER REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER (AS DEFINED IN RULE 144A UNDER THE
SECURITIES ACT) IN A TRANSACTION MEETING THE REQUIREMENTS OF RULE 144A, PURCHASING FOR ITS OWN
ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER IN A TRANSACTION MEETING THE
REQUIREMENTS OF RULE 144A UNDER THE SECURITIES ACT,
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OUTSIDE THE UNITED STATES TO A FOREIGN PERSON IN A TRANSACTION MEETING THE REQUIREMENTS OF RULE
903 OR RULE 904 OF REGULATION S UNDER THE SECURITIES ACT, PURSUANT TO AN EXEMPTION FROM
REGISTRATION UNDER THE SECURITIES ACT PROVIDED BY RULE 144 THEREUNDER (IF APPLICABLE) OR IN
ACCORDANCE WITH ANOTHER EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT
(AND BASED UPON AN OPINION OF COUNSEL IF THE COMPANY SO REQUESTS), TO THE COMPANY OR PURSUANT TO
AN EFFECTIVE REGISTRATION STATEMENT AND, IN EACH CASE, IN ACCORDANCE WITH ANY APPLICABLE
SECURITIES LAWS OF ANY STATE OF THE UNITED STATES OR ANY OTHER APPLICABLE JURISDICTION AND THE
HOLDER WILL, AND EACH SUBSEQUENT HOLDER IS REQUIRED TO, NOTIFY ANY PURCHASER OF THE SECURITY
EVIDENCED HEREBY OF THE RESALE RESTRICTIONS SET FORTH ABOVE. NO REPRESENTATION CAN BE MADE AS
TO THE AVAILABILITY OF THE EXEMPTION PROVIDED BY RULE 144 FOR RESALE OF THE SECURITY EVIDENCED
HEREBY.”
Following the sale of the Securities by the Initial Purchasers to Subsequent Purchasers pursuant to the terms hereof, the Initial Purchasers
shall not be liable or responsible to the Company or any Guarantor for any losses, damages or liabilities suffered or incurred by the
Company or any Guarantor, including any losses, damages or liabilities under the Securities Act, arising from or relating to any resale or
transfer of any Security.
SECTION 8. Indemnification.
(a) Indemnification of the Initial Purchasers. The Company and each Guarantor, jointly and severally, agree to indemnify and hold
harmless each Initial Purchaser, its directors, officers and employees, and each person, if any, who controls any Initial Purchaser within
the meaning of the Securities Act and the Exchange Act against any loss, claim, damage, liability or expense, as incurred, to which such
Initial Purchaser or such controlling person may become subject, under the Securities Act, the Exchange Act or other federal or state
statutory law or regulation, or at common law or otherwise (including in settlement of any litigation, if such settlement is effected with
the written consent of the Company), insofar as such loss, claim, damage, liability or expense (or actions in respect thereof as
contemplated below) arises out of or is based (i) upon any untrue statement or alleged untrue statement of a material fact contained in the
Offering Memorandum (or any amendment or supplement thereto), or the omission or alleged omission therefrom of a material fact
necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading; or (ii) in
whole or in part upon any inaccuracy in the representations and warranties of the Company or any Guarantor contained herein; or (iii) in
whole or in part upon any failure of the Company or any Guarantor to perform its obligations hereunder or under law; or (iv) any act or
failure to act or any alleged act or failure to act by any Initial Purchaser in connection with, or relating in any manner to, the offering
contemplated hereby, and which is included as part of or referred to in any loss, claim, damage, liability or action arising out of or based
upon any matter covered by clause (i) above, provided that the Company and the Guarantors shall not be liable under this clause (iv) to
the extent that a court of competent jurisdiction shall have determined by a final judgment that such loss,
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claim, damage, liability or action resulted directly from any such acts or failures to act undertaken or omitted to be taken by such Initial
Purchaser through its gross negligence or willful misconduct; and to reimburse each Initial Purchaser and each such director, officer,
employee or controlling person for any and all expenses (including the fees and disbursements of counsel chosen by Banc of America
Securities LLC) as such expenses are reasonably incurred by such Initial Purchaser or such director, officer, employee or controlling
person in connection with investigating, defending, settling, compromising or paying any such loss, claim, damage, liability, expense or
action; provided, however, that the foregoing indemnity agreement shall not apply to any loss, claim, damage, liability or expense to the
extent, but only to the extent, arising out of or based upon any untrue statement or alleged untrue statement or omission or alleged
omission made in reliance upon and in conformity with written information furnished to the Company or any Guarantor by the Initial
Purchasers expressly for use in Offering Memorandum (or any amendment or supplement thereto). The indemnity agreement set forth in
this Section 8 shall be in addition to any liabilities that the Company and each of the Guarantors may otherwise have.
(b) Indemnification of the Company, its Directors and Officers. Each Initial Purchaser agrees, severally and not jointly, to indemnify and
hold harmless the Company and each of its directors and each person, if any, who controls the Company within the meaning of the
Securities Act or the Exchange Act, against any loss, claim, damage, liability or expense, as incurred, to which the Company or any such
director, or controlling person may become subject, under the Securities Act, the Exchange Act, or other federal or state statutory law or
regulation, or at common law or otherwise (including in settlement of any litigation, if such settlement is effected with the written consent
of such Initial Purchaser), insofar as such loss, claim, damage, liability or expense (or actions in respect thereof as contemplated below)
arises out of or is based upon any untrue statement or alleged untrue statement of a material fact contained in the Offering Memorandum
(or any amendment or supplement thereto), or the omission or alleged omission therefrom of a material fact necessary in order to make
the statements therein, in the light of the circumstances under which they were made, not misleading, in each case to the extent, but only
to the extent, that such untrue statement or alleged untrue statement or omission or alleged omission was made in the Offering
Memorandum (or any amendment or supplement thereto), in reliance upon and in conformity with written information furnished to the
Company by the Initial Purchasers expressly for use therein; and to reimburse the Company and each such director or controlling person
for any and all expenses (including the fees and disbursements of counsel) as such expenses are reasonably incurred by the Company or
such director or controlling person in connection with investigating, defending, settling, compromising or paying any such loss, claim,
damage, liability, expense or action. The Company hereby acknowledges that the only information that the Initial Purchasers have
furnished to the Company expressly for use in the Offering Memorandum (or any amendment or supplement thereto) are the statements
in the fifth and eighth paragraphs under the caption “Plan of Distribution” in the Offering Memorandum; and the Initial Purchasers
confirm that such statements are correct. The indemnity agreement set forth in this Section 8(b) shall be in addition to any liabilities that
each Initial Purchaser may otherwise have.
(c) Notifications and Other Indemnification Procedures. Promptly after receipt by an indemnified party under this Section 8 of notice of
the commencement of any action, such indemnified party will, if a claim in respect thereof is to be made against an indemnifying party
under this Section 8, notify the indemnifying party in writing of
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the commencement thereof, but the omission so to notify the indemnifying party will not relieve it from any liability which it may have to
any indemnified party for contribution or otherwise than under the indemnity agreement contained in this Section 8 or to the extent it is
not prejudiced as a proximate result of such failure. In case any such action is brought against any indemnified party and such
indemnified party seeks or intends to seek indemnity from an indemnifying party, the indemnifying party will be entitled to participate in
and, to the extent that it shall elect, jointly with all other indemnifying parties similarly notified, by written notice delivered to the
indemnified party promptly after receiving the aforesaid notice from such indemnified party, to assume the defense thereof with counsel
reasonably satisfactory to such indemnified party; provided, however, if the defendants in any such action include both the indemnified
party and the indemnifying party and the indemnified party shall have reasonably concluded that a conflict may arise between the
positions of the indemnifying party and the indemnified party in conducting the defense of any such action or that there may be legal
defenses available to it and/or other indemnified parties which are different from or additional to those available to the indemnifying
party, the indemnified party or parties shall have the right to select separate counsel to assume such legal defenses and to otherwise
participate in the defense of such action on behalf of such indemnified party or parties. Upon receipt of notice from the indemnifying
party to such indemnified party of such indemnifying party’s election so to assume the defense of such action and approval by the
indemnified party of counsel, the indemnifying party will not be liable to such indemnified party under this Section 8 for any legal or
other expenses subsequently incurred by such indemnified party in connection with the defense thereof unless (i) the indemnified party
shall have employed separate counsel in accordance with the proviso to the next preceding sentence (it being understood, however, that
the indemnifying party shall not be liable for the expenses of more than one separate counsel (together with local counsel), approved by
the indemnifying party (Banc of America Securities LLC in the case of Section 8 and Section 9), representing the indemnified parties
who are parties to such action) or (ii) the indemnifying party shall not have employed counsel satisfactory to the indemnified party to
represent the indemnified party within a reasonable time after notice of commencement of the action, in each of which cases the fees and
expenses of counsel shall be at the expense of the indemnifying party.
(d) Settlements. The indemnifying party under this Section 8 shall not be liable for any settlement of any proceeding effected without its
written consent, but if settled with such consent or if there be a final judgment for the plaintiff, the indemnifying party agrees to
indemnify the indemnified party against any loss, claim, damage, liability or expense by reason of such settlement or judgment.
Notwithstanding the foregoing sentence, if at any time an indemnified party shall have requested an indemnifying party to reimburse the
indemnified party for fees and expenses of counsel as contemplated by Section 8 hereof, the indemnifying party agrees that it shall be
liable for any settlement of any proceeding effected without its written consent if (i) such settlement is entered into more than 30 days
after receipt by such indemnifying party of the aforesaid request and (ii) such indemnifying party shall not have reimbursed the
indemnified party in accordance with such request prior to the date of such settlement. No indemnifying party shall, without the prior
written consent of the indemnified party, effect any settlement, compromise or consent to the entry of judgment in any pending or
threatened action, suit or proceeding in respect of which any indemnified party is or could have been a party and indemnity was or could
have been sought hereunder by such indemnified party, unless such settlement, compromise or consent (i) includes an unconditional
release of such indemnified party from all liability on claims that are the
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subject matter of such action, suit or proceeding and (ii) does not include a statement as to or an admission of fault, culpability or a failure
to act by or on behalf of any indemnified party.
SECTION 9. Contribution.
If the indemnification provided for in Section 8 is for any reason held to be unavailable to or otherwise insufficient to hold harmless an
indemnified party in respect of any losses, claims, damages, liabilities or expenses referred to therein, then each indemnifying party shall
contribute to the aggregate amount paid or payable by such indemnified party, as incurred, as a result of any losses, claims, damages, liabilities
or expenses referred to therein (i) in such proportion as is appropriate to reflect the relative benefits received by the Company and the
Guarantors, on the one hand, and the Initial Purchasers, on the other hand, from the offering of the Securities pursuant to this Agreement or (ii)
if the allocation provided by clause (i) above is not permitted by applicable law, in such proportion as is appropriate to reflect not only the
relative benefits referred to in clause (i) above but also the relative fault of the Company and the Guarantors, on the one hand, and the Initial
Purchasers, on the other hand, in connection with the statements or omissions or inaccuracies in the representations and warranties herein
which resulted in such losses, claims, damages, liabilities or expenses, as well as any other relevant equitable considerations. The relative
benefits received by the Company and the Guarantors, on the one hand, and the Initial Purchasers, on the other hand, in connection with the
offering of the Securities pursuant to this Agreement shall be deemed to be in the same respective proportions as the total net proceeds from the
offering of the Securities pursuant to this Agreement (before deducting expenses) received by the Company and the Guarantors, and the total
discount and fees received by the Initial Purchasers bear to the aggregate initial offering price of the Securities. The relative fault of the
Company or any Guarantor, on the one hand, and the Initial Purchasers, on the other hand, shall be determined by reference to, among other
things, whether any such untrue or alleged untrue statement of a material fact or omission or alleged omission to state a material fact or any
such inaccurate or alleged inaccurate representation or warranty relates to information supplied by the Company or any Guarantor, on the one
hand, or the Initial Purchasers, on the other hand, and the parties’ relative intent, knowledge, access to information and opportunity to correct or
prevent such statement or omission.
The amount paid or payable by a party as a result of the losses, claims, damages, liabilities and expenses referred to above shall be
deemed to include, subject to the limitations set forth in Section 8, any legal or other fees or expenses reasonably incurred by such party in
connection with investigating or defending any action or claim. The provisions set forth in Section 8 with respect to notice of commencement
of any action shall apply if a claim for contribution is to be made under this Section 9; provided, however, that no additional notice shall be
required with respect to any action for which notice has been given under Section 8 for purposes of indemnification.
The Company, the Guarantors and the Initial Purchasers agree that it would not be just and equitable if contribution pursuant to this
Section 9 were determined by pro rata allocation (even if the Initial Purchasers were treated as one entity for such purpose) or by any other
method of allocation which does not take account of the equitable considerations referred to in this Section 9.
Notwithstanding the provisions of this Section 9, no Initial Purchaser shall be required to contribute any amount in excess of the discount
received by such Initial Purchaser in connection with the Securities distributed by it. No person guilty of fraudulent misrepresentation (within
the meaning of Section 11 of the Securities Act) shall be entitled to
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contribution from any person who was not guilty of such fraudulent misrepresentation. The Initial Purchasers’ obligations to contribute
pursuant to this Section 9 are several, and not joint, in proportion to their respective commitments as set forth opposite their names in Schedule
A . For purposes of this Section 9, each director, officer and employee of an Initial Purchaser and each person, if any, who controls an Initial
Purchaser within the meaning of the Securities Act and the Exchange Act shall have the same rights to contribution as such Initial Purchaser,
and each director of the Company, and each of the Guarantors and each person, if any, who controls the Company or any of the Guarantors
within the meaning of the Securities Act and the Exchange Act shall have the same rights to contribution as the Company.
SECTION 10. Termination of this Agreement. Prior to the Closing Date, this Agreement may be terminated by the Initial Purchasers by notice
given to the Company if at any time (i) trading or quotation in any of the Company’s securities shall have been suspended or limited by the
Commission or by the New York Stock Exchange, or trading in securities generally on either the Nasdaq Stock Market or the New York Stock
Exchange shall have been suspended or limited, or minimum or maximum prices shall have been generally established on any of such stock
exchanges by the Commission or the NASD; (ii) a general banking moratorium shall have been declared by any of federal, New York,
Delaware or California authorities; (iii) there shall have occurred any outbreak or escalation of national or international hostilities or any crisis
or calamity, or any change in the United States or international financial markets, or any substantial change or development involving a
prospective substantial change in United States’ or international political, financial or economic conditions, as in the judgment of the Initial
Purchasers is material and adverse and makes it impracticable or inadvisable to market the Securities in the manner and on the terms described
in the Offering Memorandum or to enforce contracts for the sale of securities; (iv) in the judgment of the Initial Purchasers there shall have
occurred any Material Adverse Change; or (v) the Company shall have sustained a loss by strike, fire, flood, earthquake, accident or other
calamity of such character as in the judgment of the Initial Purchasers may interfere materially with the conduct of the business and operations
of the Company regardless of whether or not such loss shall have been insured. Any termination pursuant to this Section 10 shall be without
liability on the part of (i) the Company to any Initial Purchaser, except that the Company shall be obligated to reimburse the expenses of the
Initial Purchasers pursuant to Sections 4 and 6 hereof, (ii) any Initial Purchaser to the Company, or (iii) of any party hereto to any other party
except that the provisions of Section 8 and Section 9 shall at all times be effective and shall survive such termination.
SECTION 11. Representations and Indemnities to Survive Delivery. The respective indemnities, agreements, representations, warranties and
other statements of the Company and each of the Guarantors, of their respective officers and of the several Initial Purchasers set forth in or
made pursuant to this Agreement will remain in full force and effect, regardless of any investigation made by or on behalf of any Initial
Purchaser or the Company or any of the Guarantors or any of its or their partners, officers or directors or any controlling person, as the case
may be, and will survive delivery of and payment for the Securities sold hereunder and any termination of this Agreement.
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SECTION 12. Notices. All communications hereunder shall be in writing and shall be mailed, hand delivered or telecopied and confirmed to
the parties hereto as follows:
If to the Initial Purchasers:
Banc of America Securities LLC
9 West 57th Street
New York, NY 10019
Facsimile: (212) 847-5038
Attention: James G. Rose, Jr.
with a copy to:
Fried, Frank, Harris, Shriver & Jacobson LLP
One New York Plaza
New York, New York 10004
Facsimile: (212) 859-4000
Attention: Valerie Ford Jacob, Esq.
If to the Company or any of the Guarantors:
Speedway Motorsports, Inc.
5401 East Independence Blvd.
Charlotte, North Carolina 28212
Facsimile: (704) 455-2168
Attention: Marylaurel E. Wilks, Esq.
with a copy to:
Parker, Poe, Adams & Bernstein L.L.P.
Three Wachovia Center
401 South Tryon Street, Suite 3000
Charlotte, North Carolina 28202
Facsimile: (704) 334-4706
Attention: Peter J. Shea, Esq.
Any party hereto may change the address for receipt of communications by giving written notice to the others.
SECTION 13. Successors. This Agreement will inure to the benefit of and be binding upon the parties hereto, including any substitute Initial
Purchasers pursuant to Section 16 hereof, and to the benefit of the employees, officers and directors and controlling persons referred to in
Section 8 and Section 9, and in each case their respective successors, and no other person will have any right or obligation hereunder. The term
“successors” shall not include any purchaser of the Securities as such from any of the Initial Purchasers merely by reason of such purchase.
SECTION 14. Partial Unenforceability. The invalidity or unenforceability of any Section, paragraph or provision of this Agreement shall not
affect the validity or enforceability of any other Section, paragraph or provision hereof. If any Section, paragraph or provision of this
Agreement is for any reason determined to be invalid or unenforceable, there shall be deemed to
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be made such minor changes (and only such minor changes) as are necessary to make it valid and enforceable.
SECTION 15. Governing Law Provisions. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE
WITH THE INTERNAL LAWS OF THE STATE OF NEW YORK APPLICABLE TO AGREEMENTS MADE AND TO BE PERFORMED
IN SUCH STATE.
(a) Consent to Jurisdiction. Any legal suit, action or proceeding arising out of or based upon this Agreement or the transactions
contemplated hereby (“Related Proceedings”) may be instituted in the federal courts of the United States of America located in the City
and County of New York or the courts of the State of New York in each case located in the City and County of New York (collectively,
the “Specified Courts”), and each party irrevocably submits to the non-exclusive jurisdiction (except for proceedings instituted in regard
to the enforcement of a judgment of any such court (a “Related Judgment”), as to which such jurisdiction is non-exclusive) of such courts
in any such suit, action or proceeding. Service of any process, summons, notice or document by mail to such party’s address set forth
above shall be effective service of process for any suit, action or other proceeding brought in any such court. The parties irrevocably and
unconditionally waive any objection to the laying of venue of any suit, action or other proceeding in the Specified Courts and irrevocably
and unconditionally waive and agree not to plead or claim in any such court that any such suit, action or other proceeding brought in any
such court has been brought in an inconvenient forum.
SECTION 16. Default of One or More of the Several Initial Purchasers. If any one or more of the several Initial Purchasers shall fail or refuse
to purchase Securities that it or they have agreed to purchase hereunder on the Closing Date, and the principal amount of Securities which such
defaulting Initial Purchaser or Initial Purchasers agreed but failed or refused to purchase does not exceed 10% of the principal amount of the
Securities to be purchased on such date, the other Initial Purchasers shall be obligated, severally, in the proportions that the number of
Securities set forth opposite their respective names on Schedule A bears to the principal amount of Securities set forth opposite the names of all
such non-defaulting Initial Purchasers, or in such other proportions as may be specified by the Initial Purchasers with the consent of the nondefaulting Initial Purchasers, to purchase the Securities which such defaulting Initial Purchaser or Initial Purchasers agreed but failed or refused
to purchase on such date. If any one or more of the Initial Purchasers shall fail or refuse to purchase Securities and the principal amount of
Securities with respect to which such default occurs exceeds 10% of the principal amount of Securities to be purchased on the Closing Date,
and arrangements satisfactory to the Initial Purchasers and the Company for the purchase of such Securities are not made within 48 hours after
such default, this Agreement shall terminate without liability of any party to any other party except that the provisions of Section 8 and Section
9 shall at all times be effective and shall survive such termination. In any such case either the Initial Purchasers or the Company shall have the
right to postpone the Closing Date, as the case may be, but in no event for longer than seven days in order that the required changes, if any, to
the Offering Memorandum or any other documents or arrangements may be effected.
As used in this Agreement, the term “Initial Purchaser” shall be deemed to include any person substituted for a defaulting Initial
Purchaser under this Section 10. Any action taken under this Section 16 shall not relieve any defaulting Initial Purchaser from liability in
respect of any default of such Initial Purchaser under this Agreement.
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SECTION 17. General Provisions. This Agreement constitutes the entire agreement of the parties to this Agreement and supersedes all prior
written or oral and all contemporaneous oral agreements, understandings and negotiations with respect to the subject matter hereof. This
Agreement may be executed in two or more counterparts, each one of which shall be an original, with the same effect as if the signatures
thereto and hereto were upon the same instrument. This Agreement may not be amended or modified unless in writing by all of the parties
hereto, and no condition herein (express or implied) may be waived unless waived in writing by each party whom the condition is meant to
benefit. The Table of Contents and the section headings herein are for the convenience of the parties only and shall not affect the construction
or interpretation of this Agreement.
If the foregoing is in accordance with your understanding of our agreement, kindly sign and return to the Company the enclosed copies
hereof, whereupon this instrument, along with all counterparts hereof, shall become a binding agreement in accordance with its terms.
Very truly yours,
SPEEDWAY MOTORSPORTS, INC., a
Delaware corporation
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Chief Financial Officer, Vice President
and Treasurer
SPEEDWAY FUNDING, LLC, a Delaware limited
liability corporation
By: /s/ William R. Brooks
Name: William R. Brooks
Title: President
600 RACING, INC., a North Carolina
corporation
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Vice President
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ATLANTA MOTOR SPEEDWAY, INC., a
Georgia corporation
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Vice President
BRISTOL MOTOR SPEEDWAY, INC., a
Tennessee corporation
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Vice President
CHARLOTTE MOTOR SPEEDWAY, LLC, a
North Carolina limited liability company
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Vice President
INEX CORP., a North Carolina corporation
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Vice President
LAS VEGAS MOTOR SPEEDWAY, INC., a
Delaware corporation
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Vice President
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NEVADA SPEEDWAY LLC, a Delaware
limited liability corporation
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Vice President
SPEEDWAY SYSTEMS LLC, a North Carolina
limited liability company
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Vice President
SPR, INC., a Delaware corporation
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Vice President
TEXAS MOTOR SPEEDWAY, INC., a Texas
corporation
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Vice President
SPEEDWAY PROPERTIES COMPANY, LLC, a
Delaware limited liability corporation
By: /s/ William R. Brooks
Name: William R. Brooks
Title: President
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SPEEDWAY SONOMA, LLC, a Delaware
limited liability company
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Vice President
SPEEDWAY MEDIA, LLC, a North Carolina
limited liability company
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Vice President
TRACKSIDE HOLDING CORPORATION, a
North Carolina corporation
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Vice President
MOTORSPORTS BY MAIL, LLC, a North
Carolina limited liability company
By: /s/ William R. Brooks
Name: William R. Brooks
Title: President
SMI TRACKSIDE, LLC, a North Carolina
limited liability company
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Vice President
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TSI MANAGEMENT COMPANY, LLC, a
North Carolina limited liability company
By: Speedway Systems, LLC, a North Carolina limited
liability company, its Manager
By: SPR, Inc., a Delaware corporation, its Manager
By:
/s/ William R. Brooks
Name: William R. Brooks
Title: Vice President
SPEEDWAY TBA, INC., a North Carolina corporation
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Vice President
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The foregoing Purchase Agreement is hereby confirmed and accepted by the Initial Purchasers as of the date first above written.
BANC OF AMERICA SECURITIES LLC
WACHOVIA SECURITIES, INC.
CALYON SECURITIES (USA) INC.
SUNTRUST CAPITAL MARKETS, INC.
By: Banc of America Securities LLC
By: /s/ James G. Rose, Jr.
Name: James G. Rose, Jr.
Title: Managing Director
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SCHEDULE A
Aggregate
Principal Amount
of Securities to be
Purchased

Initial Purchasers
Banc of America Securities LLC
Wachovia Securities, Inc ,
Calyon Securities (USA) Inc.
SunTrust Capital Markets, Inc.
Total

$ 66,000,000
$ 25,000,000
$ 6,000,000
$ 3,000,000
$ 100,000,000

EXHIBIT A
Opinion of Parker, Poe, Adams & Berstein L.L.P. to be delivered pursuant to Section 5 of the Purchase Agreement.
(i) The Company has been duly incorporated and is validly existing as a corporation in good standing under the laws of the State of
Delaware.
(ii) The Company has corporate power and authority to own, lease and operate its properties and to conduct its business as described in
the Offering Memorandum and to enter into and perform its obligations under the Purchase Agreement, the Registration Rights Agreement, the
Indenture, the Securities, the Exchange Securities and the DTC Agreement.
(iii) The Company is duly qualified as a foreign corporation to transact business and is in good standing in each other jurisdiction in
which such qualification is required, whether by reason of the ownership or leasing of property or the conduct of business, except for such
jurisdictions where the failure to so qualify or to be in good standing would not, individually or in the aggregate, result in a Material Adverse
Change.
(iv) Each Guarantor has been duly incorporated and is validly existing as a corporation or limited Liability company (as applicable) in
good standing under the laws of the jurisdiction of its incorporation or formation, has corporate or limited liability company power and
authority to own, lease and operate its properties and to conduct its business as described in the Offering Memorandum and to enter into and
perform its obligations under the Agreement, the Registration Rights Agreement, the Indenture, the Securities, and, to the best knowledge of
such counsel, is duly qualified as a foreign corporation to transact business and is in good standing in each jurisdiction in which such
qualification is required, whether by reason of the ownership or leasing of property or the conduct of business, except for such jurisdictions
where the failure to so qualify or to be in good standing would not, individually or in the aggregate, result in a Material Adverse Change.
(v) All of the issued and outstanding capital stock or Limited liability company interests of each Guarantor has been duly authorized and
validly issued, is fully paid and nonassessable and is owned by the Company, directly or through subsidiaries, free and clear of any security
interest, mortgage, pledge, lien, encumbrance or, to the best knowledge of such counsel, any pending or threatened claim except for security
interests, pledges, liens or encumbrances in favor of the Company’s senior lenders.
(vi) All of the outstanding shares of Common Stock of the Company have been duly authorized and validly issued, are fully paid and
nonassessable and, to the best of such counsel’s knowledge, have been issued in compliance with the registration and qualification
requirements of federal and state securities laws.
(vii) The Purchase Agreement has been duly authorized, executed and delivered by, and is a valid and binding agreement of, the
Company and each Guarantor, enforceable in accordance with its terms, except as rights to indemnification thereunder may be limited by
applicable law and except as the enforcement thereof may be limited by bankruptcy, insolvency, reorganization, moratorium or other similar
laws relating to or affecting the rights and remedies of creditors or by general equitable principles.
A-1

(viii) The Registration Rights Agreement has been duly authorized, executed and delivered by, and is a valid and binding agreement of,
the Company and each Guarantor, enforceable in accordance with its terms, except as the enforcement thereof may be limited by bankruptcy,
insolvency, reorganization, moratorium or other similar laws relating to or affecting the rights and remedies of creditors or by general equitable
principles and except as rights to indemnification under the Registration Rights Agreement may be limited by applicable law.
(ix) The DTC Agreement has been duly authorized, executed and delivered by, and is a valid and binding agreement of the Company,
enforceable in accordance with its terms.
(x) The Indenture has been duly authorized, executed and delivered by the Company and each Guarantor and (assuming the due
authorization, execution and delivery thereof by the Trustee) constitutes a valid and binding agreement of the Company and each Guarantor,
enforceable against the Company and each Guarantor in accordance with its terms.
(xi) The Notes are in the form contemplated by the Indenture, have been duly authorized by the Company for issuance and sale pursuant
to the Agreement and the Indenture and, when executed by the Company and authenticated by the Trustee in the manner provided in the
Indenture (assuming the due authorization, execution and delivery of the Indenture by the Trustee) and delivered against payment of the
purchase price therefor, will constitute valid and binding obligations of the Company, enforceable against the Company in accordance with
their terms.
(xii) The Exchange Notes have been duly and validly authorized for issuance by the Company, and when issued and authenticated in
accordance with the terms of the Indenture, the Registration Rights Agreement and the Exchange Offer, will constitute valid and binding
obligations of the Company, enforceable against the Company in accordance with their terms.
(xiii) The Guarantees of the Notes and the Exchange Notes are in the respective forms contemplated by the Indenture, have been duly
authorized for issuance and sale pursuant to this Agreement and the Indenture and, at the Closing Date, will have been duly executed by each of
the Guarantors and, when the Notes have been authenticated in the manner provided for in the Indenture and delivered against payment of the
purchase price therefor, will constitute valid and binding agreements of the Guarantors, enforceable in accordance with their terms.
(xiv) The Securities, the Guarantees and the Indenture conform in all material respects to the descriptions thereof contained in the
Offering Memorandum.
(xv) The documents incorporated by reference in the Offering Memorandum (other than the financial statements and supporting
schedules therein, as to which no opinion need be rendered), when they were filed with the Commission, complied as to form in all material
respects with the requirements of the Exchange Act.
(xvi) The statements in the Offering Memorandum under the captions “Certain United States Federal Tax Considerations” and “Notice to
Investors,” insofar as such statements constitute matters of law, summaries of legal matters, the Company’s charter or by-law provisions,
documents or legal proceedings, or legal conclusions, have been reviewed by us and fairly present, in all material respects, the matters referred
to therein.
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(xvii) No consent, approval, authorization or other order of, or registration or filing with, any court or other governmental or regulatory
authority or agency, is required for the Company’s and each Guarantor’s execution, delivery and performance of the Agreement, the
Registration Rights Agreement, the DTC Agreement, the Indenture or the Ferko Settlement, or the issuance and delivery of the Securities, the
Guarantees or the Exchange Securities, or consummation of the transactions contemplated thereby and by the Offering Memorandum, except
such as have been described in the Offering Memorandum with respect to the Ferko Settlement, or have been obtained or made by the
Company or any of the Guarantors and are in full force and effect under the Securities Act, applicable state securities or blue sky laws and
except such as may be required by federal and state securities laws with respect to the Company’s or each of the Guarantors’ obligations under
the Registration Rights Agreement.
(xviii) The execution and delivery of the Purchase Agreement, the Registration Rights Agreement, the DTC Agreement, the Securities,
the Exchange Securities and the Indenture by the Company and each of the Guarantor party thereto and the performance by the Company and
each of the Guarantors of their respective obligations thereunder (other than performance by the Company and each of the Guarantors party
thereto obligations under the indemnification sections of the Purchase Agreement, as to which we render no opinion) (i) have been duly
authorized by all necessary corporate or limited liability company (as appropriate) action on the part of the Company and each of the
Guarantors party thereto; (ii) will not result in any violation of the provisions of the charter or by-laws of the Company or any Guarantor; (iii)
will not constitute a breach of, or Default or a Debt Repayment Triggering Event under, or result in the creation or imposition of any lien,
charge or encumbrance upon any property or assets of the Company or any of its subsidiaries pursuant to an existing credit agreement, or any
other material Existing Instrument; or (iv) will not result in any violation of any law, statue, rule or administrative regulation or administrative
or court decree applicable to the Company or any subsidiary.
(xix) None of the Company nor any of the Guarantors is, or after receipt of payment for the Securities will be, an “investment company”
within the meaning of Investment Company Act.
(xx) Neither the Company nor any subsidiary is in violation of its charter or by-laws or any law, administrative regulation or
administrative or court decree applicable to the Company or any subsidiary or is in Default in the performance or observance of any obligation,
agreement, covenant or condition contained in any material Existing Instrument, except in each such case for such violations or Defaults as
would not, individually or in the aggregate, result in a Material Adverse Change.
(xxi) Assuming the accuracy of the representations, warranties and covenants of the Company, the Guarantors and the Initial Purchasers
contained in the Purchase Agreement, no registration of the Notes or the Guarantees under the Securities Act, and no qualification of an
indenture under the Trust Indenture Act with respect thereto, is required in connection with the purchase of the Securities by the Initial
Purchasers or the initial resale of the Securities by the Initial Purchasers to Qualified Institutional Buyers or pursuant to Regulation S under the
Securities Act in the manner contemplated by the Agreement and the Offering Memorandum other than any registration or qualification that
may be required in connection with the Exchange Offer contemplated by the Offering Memorandum or in connection with the Registration
Rights
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Agreement. We need express no opinion, however, as to when or under what circumstances any Initial Notes initially sold by the Initial
Purchasers may be reoffered or resold.
In addition, we have participated in conferences with officers and other representatives of the Company and the Guarantors,
representatives of the independent public or certified public accountants for the Company and with representatives of the Initial Purchasers at
which the contents of the Offering Memorandum, and any supplements or amendments thereto, and related matters were discussed and,
although we are not passing upon and do not assume any responsibility for the accuracy, completeness or fairness of the statements contained
in the Offering Memorandum (other than as specified above), and any supplements or amendments thereto, on the basis of the foregoing,
nothing has come to our attention that causes us to believe that the Offering Memorandum, as of its date or at the Closing Date, contained or
contains an untrue statement of a material fact or omitted or omits to state a material fact necessary in order to make the statements therein, in
the light of the circumstances under which they were made, not misleading (it being understood that we express no belief as to the financial
statements or other financial data derived therefrom, included in the Offering Memorandum or any amendments or supplements thereto).
In rendering such opinion, such counsel may rely as to matters involving the application of laws of any jurisdiction other than the General
Corporation Law of the State of Delaware, the laws of the State of New York or the federal law of the United States, to the extent they deem
proper and specified in such opinion, upon the opinion (which shall be dated the Closing Date shall be satisfactory in form and substance to the
Initial Purchasers, shall expressly state that the Initial Purchasers may rely on such opinion as if it were addressed to them and shall be
furnished to the Initial Purchasers) of other counsel of good standing whom they believe to be reliable and who are satisfactory to counsel for
the Initial Purchasers; provided, however, that such counsel shall further state that they believe that they and the Initial Purchasers are justified
in relying upon such opinion of other counsel, and as to matters of fact, to the extent they deem proper, on certificates of responsible officers of
the Company and public officials.
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ANNEX I
Each Initial Purchaser understands that:
(i) Such Initial Purchaser agrees that it has not offered or sold and will not offer or sell the Securities in the United States or to, or
for the benefit or account of, a U.S. Person (other than a distributor), in each case, as defined in Rule 902 under the Securities Act as part
of its distribution at any time and (ii) otherwise until 40 days after the later of the commencement of the offering of the Securities
pursuant hereto and the Closing Date, other than in accordance with Regulation S of the Securities Act or another exemption from the
registration requirements of the Securities Act. Such Initial Purchaser agrees that, during such 40-day restricted period, it will not cause
any advertisement with respect to the Securities (including any “tombstone” advertisement) to be published in any newspaper or
periodical or posted in any public place and will not issue any circular relating to the Securities, except such advertisements as are
permitted by and include the statements required by Regulation S.
Such Initial Purchaser agrees that, at or prior to confirmation of a sale of Securities by it to any distributor, dealer or person receiving a
selling concession, fee or other remuneration during the 40-day restricted period referred to in Rule 903 under the Securities Act, it will send to
such distributor, dealer or person receiving a selling concession, fee or other remuneration a confirmation or notice to substantially the
following effect:
“The Securities covered hereby have not been registered under the U.S. Securities Act of 1933, as amended (the “Securities Act”), and
may not be offered and sold within the United States or to, or for the account or benefit of, U.S. persons, as part of your distribution at any time
or (ii) otherwise until 40 days after the later of the date the Notes were first offered to persons other than “distributors” (as defined in
Regulation S) in reliance upon Regulation S and the Closing Date, except in either case in accordance with Regulation S under the Securities
Act (or Rule 144A or to Accredited Institutions in transactions that are exempt from the registration requirements of the Securities Act), and in
connection with any subsequent sale by you of the Notes covered hereby in reliance on Regulation S during the period referred to above to any
distributor, dealer or person receiving a selling concession, fee or other remuneration, you must deliver a notice to substantially the foregoing
effect. Terms used above have the meanings assigned to them in Regulation S.”
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EXHIBIT 12.1
STATEMENT REGARDING COMPUTATION OF RATIOS
SPEEDWAY MOTORSPORTS, INC.
ACTUAL AND PRO FORMA RATIOS OF EARNINGS TO FIXED CHARGES
Six Months
Ended June 30,

Year Ended December 31,
1999

2000

2001

2002

2003

$70,035

$ 81,447

$ 96,279

$100,784

$ 96,770

28,511
1,364

29,807
1,775

26,721
1,734

22,095
1,629

20,839
1,456

11,635
875

8,424
541

Earnings as defined

99,910

113,029

124,734

124,508

119,065

87,705

115,589

Fixed charges:
Interest expense
Capitalized interest
Amortization of financing costs

28,511
4,667
1,364

29,807
2,912
1,775

26,721
2,386
1,734

22,095
2,335
1,629

20,839
1,384
1,456

11,635
1,079
875

8,424
847
541

Fixed charges

34,542

34,494

30,841

26,059

23,679

13,589

9,812

Ratio of earnings to fixed charges

2.9x

Actual Ratios Of Earnings To Fixed
Charges
Income from continuing operations before
income taxes and accounting changes
Fixed charges, excluding capitalized amounts:
Interest expense
Amortization of financing costs

Pro Forma Ratio Of Earnings To Fixed
Charges
Pro forma adjusted income from continuing
operations before income taxes and
accounting changes
Pro forma fixed charges, excluding capitalized
amounts:
Interest expense
Amortization of financing costs

3.3x

4.0x

4.8x

5.0x

2003

$

2004

75,195

$

6.5x

106,624

11.8x

Year Ended
December 31,
2003

Six Months
Ended June 30,
2004

$ 104,679

$

103,138

18,673
1,155

11,799
652

124,507

115,589

Pro forma fixed charges:
Interest expense
Capitalized interest
Amortization of financing costs

18,673
1,952
1,155

11,799
1,115
652

Pro forma fixed charges

21,780

13,566

Pro forma income as defined

Pro forma ratio of earnings to fixed charges

5.7x

8.5x

Exhibit 21.1
SPEEDWAY MOTORSPORTS, INC.
SUBSIDIARIES OF THE COMPANY
Atlanta Motor Speedway, Inc., a Georgia corporation.
Bristol Motor Speedway, Inc., a Tennessee corporation.
Charlotte Motor Speedway, LLC a/k/a Lowe’s Motor Speedway at Charlotte (“LMS”), a North Carolina limited liability company.
600 Racing, Inc. (a wholly owned subsidiary of LMS), a North Carolina corporation.
INEX Corporation (a wholly owned subsidiary of LMS), a North Carolina corporation.
Las Vegas Motor Speedway, Inc. (“LVMS”), a Delaware corporation.
Nevada Speedway, LLC d/b/a Las Vegas Motor Speedway (a wholly owned subsidiary of LVMS), a Delaware limited liability company.
Speedway Funding, LLC (a wholly owned subsidiary of LVMS), a Delaware limited liability company.
Oil-Chem Research Corporation, an Illinois corporation.
SMI Systems, LLC, a Nevada limited liability company.
SPR, Inc. (“SPR”), a Delaware corporation.
Speedway Properties Company, LLC (“SPC”) (a wholly owned subsidiary of SPR), a Delaware limited liability company.
Speedway Media, LLC a/k/a Racing Country USA (a wholly owned subsidiary of SPC), a North Carolina limited liability company.
Speedway Sonoma, LLC a/k/a Infineon Raceway (a wholly owned subsidiary of SPR), a Delaware limited liability company.
Speedway Systems, LLC d/b/a SMI Properties (“SMIP”) (a wholly owned subsidiary of SPR), a North Carolina limited liability company.
Motorsports by Mail, LLC (a subsidiary of SMIP), a North Carolina limited liability company.
TSI Management Company, LLC (“TSI”) (a wholly owned subsidiary of SMIP), a North Carolina limited liability company.
Trackside Holding Corporation (“THC”) (a wholly owned subsidiary of SMIP), a North Carolina corporation.
SMI Trackside, LLC (a subsidiary of THC), a North Carolina limited liability company.
Texas Motor Speedway, Inc., a Texas corporation.
Speedway TBA, Inc., a North Carolina corporation

EXHIBIT 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the incorporation by reference in this Registration Statement on Form S-4 of Speedway Motorsports, Inc. of our report dated
March 12, 2004 (which report expresses an unqualified opinion and includes an explanatory paragraph relating to the effects of the adoption of
Statement of Financial Accounting Standards No. 142, “Goodwill and Other Intangible Assets” on January 1, 2002), appearing in the Annual
Report on Form 10-K of Speedway Motorsports, Inc. for the year ended December 31, 2003, and to the reference to us under the heading
“Independent Registered Public Accounting Firm” in this Registration Statement.

/s/ Deloitte & Touche LLP
Charlotte, North Carolina
August 30, 2004

Exhibit 25.1

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM T-1
STATEMENT OF ELIGIBILITY UNDER
THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE
Check if an Application to Determine Eligibility of
a Trustee Pursuant to Section 305(b)(2)

U.S. BANK NATIONAL ASSOCIATION
(Exact name of Trustee as specified in its charter)

31-0841368
I.R.S. Employer Identification No.

800 Nicollet Mall
Minneapolis, Minnesota

55402

(Address of principal executive offices)

(Zip Code)

Richard Prokosch
U.S. Bank National Association
60 Livingston Avenue
St. Paul, MN 55107
(651) 495-3918
(Name, address and telephone number of agent for service)

Speedway Motorsports, Inc.
(Issuer with respect to the Securities)

Delaware

51-0363307

(State or other jurisdiction of incorporation or organization)

(I.R.S. Employer Identification No.)

555 Concord Parkway South
Concord, North Carolina

28027

(Address of Principal Executive Offices)

(Zip Code)

6-3/4% Senior Subordinated Notes Due 2013
(Title of the Indenture Securities)

FORM T-1
Item 1.
a)

b)

GENERAL INFORMATION. Furnish the following information as to the Trustee.
Name and address of each examining or supervising authority to which it is subject.
Comptroller of the Currency
Washington, D.C.
Whether it is authorized to exercise corporate trust powers.
Yes

Item 2.

AFFILIATIONS WITH OBLIGOR. If the obligor is an affiliate of the Trustee, describe each such affiliation.
None

Items 3-15 Items 3-15 are not applicable because to the best of the Trustee’s knowledge, the obligor is not in default under any Indenture for
which the Trustee acts as Trustee.
Item 16.

LIST OF EXHIBITS: List below all exhibits filed as a part of this statement of eligibility and qualification.

1.
2.

A copy of the Articles of Association of the Trustee.*
A copy of the certificate of authority of the Trustee to commence business.*

3.
4.

A copy of the certificate of authority of the Trustee to exercise corporate trust powers.*
A copy of the existing bylaws of the Trustee.*

5.
6.

A copy of each Indenture referred to in Item 4. Not applicable.
The consent of the Trustee required by Section 321(b) of the Trust Indenture Act of 1939, attached as Exhibit 6.

7.

Report of Condition of the Trustee as of March 31, 2004, published pursuant to law or the requirements of its supervising or
examining authority, attached as Exhibit 7.
* Incorporated by reference to Registration Number 333-67188.
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NOTE
The answers to this statement insofar as such answers relate to what persons have been underwriters for any securities of the obligors
within three years prior to the date of filing this statement, or what persons are owners of 10% or more of the voting securities of the obligors,
or affiliates, are based upon information furnished to the Trustee by the obligors. While the Trustee has no reason to doubt the accuracy of any
such information, it cannot accept any responsibility therefor.
SIGNATURE
Pursuant to the requirements of the Trust Indenture Act of 1939, as amended, the Trustee, U.S. BANK NATIONAL ASSOCIATION, a
national banking association organized and existing under the laws of the United States of America, has duly caused this statement of eligibility
and qualification to be signed on its behalf by the undersigned, thereunto duly authorized, all in the City of St. Paul, State of Minnesota on the
25th of August, 2004.
U.S. BANK NATIONAL ASSOCIATION
By: /s/ Richard Prokosch
Richard Prokosch
Vice President
By: /s/ Benjamin J. Krueger
Benjamin J. Krueger
Assistant Vice President
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Exhibit 6
CONSENT
In accordance with Section 321(b) of the Trust Indenture Act of 1939, the undersigned, U.S. BANK NATIONAL ASSOCIATION
hereby consents that reports of examination of the undersigned by Federal, State, Territorial or District authorities may be furnished by such
authorities to the Securities and Exchange Commission upon its request therefor.
Dated: August 25, 2004
U.S. BANK NATIONAL ASSOCIATION
By: /s/ Richard Prokosch
Richard Prokosch
Vice President
By: /s/ Benjamin J. Krueger
Benjamin J. Krueger
Assistant Vice President
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Exhibit 7
U.S. Bank National Association
Statement of Financial Condition
As of 3/31/2004
($000’s)
3/31/2004

Assets
Cash and Due From Depository Institutions
Federal Reserve Stock
Securities
Federal Funds
Loans & Lease Financing Receivables
Fixed Assets
Intangible Assets
Other Assets

$

7,180,778
0
45,038,794
2,593,702
116,474,594
1,789,213
10,532,022
7,996,466

Total Assets
Liabilities
Deposits
Fed Funds
Treasury Demand Notes
Trading Liabilities
Other Borrowed Money
Acceptances
Subordinated Notes and Debentures
Other Liabilities

$191,605,569

Total Liabilities
Equity
Minority Interest in Subsidiaries
Common and Preferred Stock
Surplus
Undivided Profits

$171,376,963

Total Equity Capital
Total Liabilities and Equity Capital

$ 20,228,606
$191,605,569

$126,605,087
5,698,785
3,981,328
252,912
23,295,560
148,067
5,807,310
5,587,914

$

1,005,645
18,200
11,677,397
7,527,364

To the best of the undersigned’s determination, as of the date hereof, the above financial information is true and correct.
U.S. Bank National Association
By: /s/ Richard Prokosch
Vice President
Date: August 25, 2004
5

Exhibit 99.1
SPEEDWAY MOTORSPORTS, INC.
OFFER TO EXCHANGE
ALL OUTSTANDING UNREGISTERED 6¾% SENIOR SUBORDINATED NOTES DUE 2013
FOR
REGISTERED 6¾% SENIOR SUBORDINATED NOTES DUE 2013
Pursuant To The Prospectus Dated
, 2004
THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M. NEW YORK CITY TIME, ON
, 2004, UNLESS
EXTENDED (THE “EXPIRATION DATE”). TENDERS MAY BE WITHDRAWN PRIOR TO 5:00 P.M., NEW YORK CITY
TIME, ON
, 2004.
By Messenger, Mail, or Overnight Delivery:
U.S. Bank National Association
60 Livingston Avenue
St. Paul, Minnesota 55107
Attention: Specialized Finance
Facsimile Transmission:
(651) 495-8097 (MN)
Confirm by Telephone
(800) 934-6802 (MN)
Attention: Specialized Finance
DELIVERY OF THIS INSTRUMENT TO AN ADDRESS OTHER THAN AS SET FORTH ABOVE, OR TRANSMISSION OF
INSTRUCTIONS VIA FACSIMILE OTHER THAN AS SET FORTH ABOVE, WILL NOT CONSTITUTE A VALID DELIVERY.
The undersigned acknowledges receipt of the Prospectus, dated
, 2004 (the “Prospectus”), of Speedway Motorsports, Inc., a
Delaware corporation (the “Company”), and this Letter of Transmittal (this “Letter”), which together constitute the offer (the “Exchange
Offer”) to exchange the Company’s $100,000,000 6 3 / 4 % Senior Subordinated Notes Due 2013, (the “Original Notes”) for $100,000,000 in
aggregate principal amount of the Company’s 6 3 / 4 % Senior Subordinated Notes due 2013 (the “New Notes”).
For each Original Note accepted for exchange, the holder of such Original Note will receive a New Note having a principal amount at
maturity equal to that of the surrendered Original Note. The New Notes will bear interest at a rate equal to 6 3 / 4 % per annum. Interest on the
New Notes is payable semiannually, commencing December 1, 2004, on June 1 and December 1 of each year (each, an “Interest Payment
Date”) and shall accrue from the date of original issuance, or from the most recent Interest Payment Date with respect to the Original Notes to
which interest was paid or for which interest was duly provided. The New Notes will mature on June 1, 2013.
Subject to certain exceptions, in the event of a Registration Default (as defined below), holders of Original Notes are entitled to receive
liquidated damages of $0.05 per week per $1,000 principal amount of Original Notes held by such holders. The amount of the liquidated
damages will increase by an additional $0.05 per week per $1,000 principal amount of Original Notes with respect to each subsequent 90-day
period until all Registration Defaults have been cured, up to a maximum of $0.30 per week per $1,000 principal amount of Original Notes. A
“Registration Default” with respect to the Exchange Offer shall occur if: (i) the registration statement concerning the exchange offer (the
“Exchange Offer Registration Statement”) has not been filed with
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the Commission on or prior to the 90th day after July 7, 2004 (the “Closing Date”), (ii) the Exchange Offer Registration Statement has not been
declared effective on or prior to the 150 th day after the Closing Date (the “Effectiveness Target Date”), (iii) the Company fails to consummate
the Exchange Offer within 30 business days after the Effectiveness Target Date, or (iv) the Exchange Offer Registration Statement is declared
effective but thereafter ceases to be effective during the period specified in the Registration Rights Agreement. Holders of New Notes will not
be and, upon consummation of the Exchange Offer, holders of Original Notes will no longer be, entitled to (i) the right to receive the liquidated
damages or (ii) certain other rights under the Registration Rights Agreement intended for holders of Original Notes. The Exchange Offer shall
be deemed consummated upon the occurrence of the delivery by the Company to the Registrar under the Indenture of New Notes in the same
aggregate principal amount as the aggregate principal amount of Original Notes that are tendered by holders thereof pursuant to the Exchange
Offer.
The Company reserves the right, in its sole discretion, (i) to delay accepting any Original Notes, (ii) to extend the Exchange Offer, in
which event the term “Expiration Date” shall mean the latest time and date to which the Exchange Offer is extended, (iii) if any of the
conditions set forth under the caption “The Exchange Offer — Conditions” in the Prospectus shall not have been satisfied, to amend or
terminate the Exchange Offer, by giving oral or written notice of such delay, extension, amendment or termination to the Exchange Agent, and
(iv) to amend the terms of the Exchange Offer in any manner. If the Exchange Offer is amended in a manner determined by the Company to
constitute a material change, the Company will promptly disclose such amendments by means of a prospectus supplement that will be
distributed to the registered holders of the Original Notes. Modifications of the Exchange Offer, including but not limited to (i) extension of the
period during which the Exchange Offer is open and (ii) satisfaction of the conditions set forth under the caption “The Exchange Offer —
Conditions” in the Prospectus, may require that at least ten business days remain in the Exchange Offer. In order to extend the Exchange Offer,
the Company will notify the Exchange Agent of any extension by oral or written notice and will make a public announcement thereof, each
prior to 9:00 a.m., New York City time, on the next business day after the previously scheduled Expiration Date.
This Letter must be completed and delivered by a holder of Original Notes if: (i) such holder is not a member of the ATOP system
(“ATOP”) of the Depository Trust Company (the “Book-Entry Transfer Facility”), (ii) such holder is an ATOP member but chooses not to use
ATOP or (iii) the Original Notes are to be tendered in accordance with the guaranteed delivery procedures set forth in Instruction 1 to this
Letter. Holders of Original Notes whose Notes are not immediately available, or who are unable to deliver their Notes or confirmation of the
book-entry tender of their Original Notes into the Exchange Agent’s account at the Book-Entry Transfer Facility (a “Book-Entry
Confirmation”), as the case may be, and all other documents required by this Letter to the Exchange Agent on or prior to the Expiration Date,
must tender their Original Notes according to the guaranteed delivery procedures set forth in “The Exchange Offer — Guaranteed Delivery
Procedures” section of the Prospectus. See Instruction 1 to this Letter. Delivery of documents to the Book Entry Transfer Facility does not
constitute delivery to the Exchange Agent.
The undersigned has completed the appropriate boxes below and signed this Letter to indicate the action the undersigned desires to take
with respect to the Exchange Offer.
List below the Original Notes to which this Letter relates. If the space provided below is inadequate, the Note numbers and principal
amount of Original Notes should be listed on a separate signed schedule affixed hereto.
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DESCRIPTION OF ORIGINAL
NOTES
NAME(S) AND ADDRESS(ES) OF
REGISTERED HOLDER(S)
(PLEASE
FILL IN, IF BLANK)

*
**



1

2

3

AGGREGATE

PRINCIPAL
AMOUNT OF
ORIGINAL NOTE
(S)

PRINCIPAL
AMOUNT
TENDERED**

NOTE
NUMBER(S)*

TOTAL
Need not be completed if Original Notes are being tendered by book-entry transfer.
Unless otherwise indicated in this column, a holder will be deemed to have tendered the entire principal amount represented by the
Original Note indicated in column 2. See Instruction 2. Original Notes tendered hereby must be in denominations of principal amount of
$1,000 and any integral multiple thereof. See Instruction 1.
CHECK HERE IF TENDERED ORIGINAL NOTES ARE BEING DELIVERED BY BOOK-ENTRY TRANSFER MADE TO
THE ACCOUNT MAINTAINED BY THE EXCHANGE AGENT WITH THE BOOK-ENTRY TRANSFER FACILITY AND
COMPLETE THE FOLLOWING:
Name of Tendering Institution
Account Number



Transaction Code Number

CHECK HERE IF TENDERED ORIGINAL NOTES ARE BEING DELIVERED PURSUANT TO A NOTICE OF
GUARANTEED DELIVERY PREVIOUSLY SENT TO THE EXCHANGE AGENT AND COMPLETE THE FOLLOWING:
Name of Registered Holder(s)
Window Ticket Number (if any)
Date of Execution of Notice of Guaranteed Delivery
Name of Institution which guaranteed delivery
IF DELIVERED BY BOOK-ENTRY TRANSFER, COMPLETE THE FOLLOWING:
Account Number



Transaction Code Number

CHECK HERE IF YOU ARE A BROKER-DEALER AND WISH TO RECEIVE 10 ADDITIONAL COPIES OF THE
PROSPECTUS AND 10 COPIES OF ANY AMENDMENTS OR SUPPLEMENTS THERETO.
Name:
Address:
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PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY
Ladies and Gentlemen:
Upon the terms and subject to the conditions of the Exchange Offer, the undersigned hereby tenders to the Company the aggregate
principal amount of Original Notes indicated above. Subject to, and effective upon, the acceptance for exchange of the Original Notes tendered
hereby, the undersigned hereby sells, assigns and transfers to, or upon the order of, the Company all right, title and interest in and to such
Original Notes as are being tendered hereby.
The undersigned hereby represents and warrants that the undersigned has full power and authority to tender, sell, assign and transfer the
Original Notes tendered hereby and that the Company will acquire good and unencumbered title thereto, free and clear of all liens, restrictions,
charges and encumbrances and not subject to any adverse claim when the same are accepted by the Company.
The undersigned hereby further represents that any New Notes acquired in exchange for Original Notes tendered hereby will have been
acquired in the ordinary course of business of the person receiving such New Notes, whether or not such person is the undersigned, that neither
the holder of such Original Notes nor any such other person is engaged in, or intends to engage in, a distribution of such New Notes, or has an
arrangement or understanding with any person to participate in the distribution of such New Notes, and that neither the holder of such Original
Notes nor any such other person is an “affiliate,” as defined in Rule 405 under the Securities Act of 1933, as amended (the “Securities Act”), of
the Company.
The undersigned also acknowledges that this Exchange Offer is being made based upon the Company’s understanding of an interpretation
by the staff of the Securities and Exchange Commission (the “Commission”) as set forth in no-action letters issued to third parties, including
Exxon Capital Holdings Corporation, SEC No-Action Letter (available May 13, 1988), Morgan Stanley & Co., Incorporated, SEC No-Action
Letter (available June 5, 1991), Mary Kay Cosmetics, Inc., SEC No-Action Letter (available June 5, 1991), Warnaco, Inc., SEC No-Action
Letter (available October 11, 1991) and Shearman & Sterling, SEC No-Action Letter (available July 2, 1993), that the New Notes issued in
exchange for the Original Notes pursuant to the Exchange Offer may be offered for resale, resold and otherwise transferred by holders thereof
(other than a broker-dealer who acquires such New Notes directly from the Company for resale pursuant to Rule 144A under the Securities Act
or any other available exemption under the Securities Act or any such holder that is an “affiliate” of the Company within the meaning of Rule
405 under the Securities Act), without compliance with the registration and prospectus delivery provisions of the Securities Act, provided that
such New Notes are acquired in the ordinary course of such holders’ business and such holders are not engaged in, and do not intend to engage
in, a distribution of such New Notes and have no arrangement with any person to participate in the distribution of such New Notes. If a holder
of Original Notes is engaged in or intends to engage in a distribution of the New Notes or has any arrangement or understanding with respect to
the distribution of the New Notes to be acquired pursuant to the Exchange Offer, such holder could not rely on the applicable interpretations of
the staff of the Commission and must comply with the registration and prospectus delivery requirements of the Securities Act in connection
with any secondary resale transaction. If the undersigned is a broker-dealer that will receive New Notes for its own account in exchange for
Original Notes, it represents that the Original Notes to be exchanged for the New Notes were acquired by it as a result of market-making
activities or other trading activities and acknowledges that it will deliver a prospectus in connection with any resale of such New Notes;
however, by so acknowledging and by delivering a prospectus, the undersigned will not be deemed to admit that it is an “underwriter” within
the meaning of the Securities Act.
The undersigned will, upon request, execute and deliver any additional documents deemed by the Company to be necessary or desirable
to complete the sale, assignment and transfer of the Original Notes tendered hereby. All authority conferred or agreed to be conferred in this
Letter and every obligation of the undersigned hereunder shall be binding upon the successors, assigns, heirs, executors, administrators, trustees
in bankruptcy and legal representatives of the undersigned and shall not be affected by, and shall survive, the death or incapacity of the
undersigned. This tender may be withdrawn only in accordance with the procedures set forth in “The Exchange Offer—Withdrawal Rights”
section of the Prospectus.
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Unless otherwise indicated herein in the box entitled “Special Issuance Instructions” below, please deliver the New Notes (and, if
applicable, substitute Notes representing the remaining principal balance of any Original Note exchanged only in part) in the name of the
undersigned or, in the case of a book-entry delivery of Original Notes, please credit the account indicated above maintained at the Book-Entry
Transfer Facility. Similarly, unless otherwise indicated under the box entitled “Special Delivery Instructions” below, please send the New
Notes (and, if applicable, substitute Notes representing the remaining principal balance of any Original Note exchanged only in part) to the
undersigned at the address shown above in the box entitled “Description of Original Notes.”
THE UNDERSIGNED, BY COMPLETING THE BOX ENTITLED “DESCRIPTION OF ORIGINAL NOTES” ABOVE AND
SIGNING THIS LETTER, WILL BE DEEMED TO HAVE TENDERED THE ORIGINAL NOTES AS SET FORTH IN SUCH BOX
ABOVE.
SPECIAL ISSUANCE INSTRUCTIONS
(SEE INSTRUCTIONS 3 AND 4)
To be completed ONLY if Notes for Original Notes not
exchanged and/or New Notes are to be issued in the name of
and sent to someone other than the person(s) whose signature(s)
appear(s) on this Letter above, or if Original Notes delivered by
book-entry transfer which are not accepted for exchange are to
be returned by credit to an account maintained at the BookEntry Transfer Facility other than the account indicated above.

SPECIAL DELIVERY INSTRUCTIONS
(SEE INSTRUCTIONS 3 AND 4)
To be completed ONLY if Notes for Original Notes not
exchanged and/or New Notes are to be sent to someone other
than the person(s) whose signature(s) appear(s) on this Letter
above or to such person(s) at an address other than shown in the
box entitled “Description of Original Notes” on this Letter
above.

Issue New Notes and/or Original Notes to:

Mail New Notes and/or Original Notes to:

Name(s)

Name(s)

(PLEASE TYPE OR PRINT)

(PLEASE TYPE OR PRINT)

(PLEASE TYPE OR PRINT)

(PLEASE TYPE OR PRINT)

Address:

Address:
(INCLUDING ZIP CODE)

(INCLUDING ZIP CODE)

COMPLETE ACCOMPANYING SUBSTITUTE FORM W-9)


Credit unexchanged Original Notes delivered by
book-entry transfer to the Book-Entry Transfer facility
account set forth below.
(Book-Entry Transfer Facility
Account Number, if applicable)

IMPORTANT: THIS LETTER OR A FACSIMILE HEREOF (TOGETHER WITH THE ORIGINAL NOTES AND ALL OTHER
REQUIRED DOCUMENTS OR THE NOTICE OF GUARANTEED DELIVERY), OR A BOOK-ENTRY CONFIRMATION, AS
THE CASE MAY BE, MUST BE RECEIVED BY THE EXCHANGE AGENT PRIOR TO 5:00 P.M., NEW YORK TIME, ON THE
EXPIRATION DATE.
PLEASE READ THIS LETTER OF TRANSMITTAL
CAREFULLY BEFORE COMPLETING ANY BOX ABOVE.
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PLEASE SIGN HERE
(TO BE COMPLETED BY ALL TENDERING HOLDERS)
(Complete Accompanying Substitute Form W-9)
[Dated:]

, 2004
, 2004

x
x

, 2004
Signature(s) of Owner

Date

Area Code and Telephone Number:
If a holder is tendering any Original Notes, this Letter must be signed by the registered holder(s) as the name(s) appear(s) on the
Note(s) for the Original Notes or by any person(s) authorized to become registered holder(s) by endorsements and documents transmitted
herewith. If signature is by a trustee, executor, administrator, guardian, officer or other person acting in a fiduciary or representative
capacity, please set forth full title. See Instruction 3.
Name(s):
(Please Print or Type)
Capacity:
Address:
(Including Zip Code)
SIGNATURE GUARANTEE
(if required by Instruction 3)
Signature(s) Guaranteed by
an Eligible Institution:
(Authorized Signature)
(Title)
(Name and Firm)
Dated:

, 2004
6

INSTRUCTIONS
FORMING PART OF THE TERMS AND CONDITIONS
OF THE OFFER TO EXCHANGE ALL OUTSTANDING
UNREGISTERED 6¾% SENIOR SUBORDINATED NOTES DUE 2013
FOR REGISTERED 6¾% SENIOR SUBORDINATED NOTES DUE 2013
SPEEDWAY MOTORSPORTS, INC.
1.

Delivery of this Letter and Original Notes; Guaranteed Delivery Procedures.
Certificates for Original Notes as well as a properly completed and duly executed copy of this Letter (or facsimile thereof) and any other
documents required by this Letter, or a Book Entry Confirmation, as the case may be, must be received by the Exchange Agent at its address
set forth herein on or before the Expiration Date, or the tendering holder must comply with the guaranteed delivery procedures set forth below.
This Letter must be used: (i) by all holders who are not ATOP members, (ii) by holders who are ATOP members but choose not to use ATOP
or (iii) if the Original Notes are to be tendered in accordance with the guaranteed delivery procedures set forth below. Original Notes tendered
hereby must be in denominations of principal amount of $1,000 or any integral multiple thereof.
Holders whose Original Notes are not immediately available or who cannot deliver their Notes or a Book-Entry Confirmation, as the case
may be, and all other required documents to the Exchange Agent on or prior to the Expiration Date, may tender their Original Notes pursuant to
the guaranteed delivery procedures set forth in “The Exchange Offer Guaranteed Delivery Procedures” section of the Prospectus. Pursuant to
such procedures, (i) such tender must be made by or through an Eligible Institution (as defined below) and a Notice of Guaranteed Delivery in
the Form of Exhibit 99.2 to the Registration Statement of which the Prospectus forms a part, a copy of which may be obtained from the
Exchange Agent (a “Notice of Guaranteed Delivery”), must be signed by such holder, (ii) on or prior to the Expiration Date, the Exchange
Agent must receive from such Eligible Institution a properly completed and duly executed Notice of Guaranteed Delivery (by facsimile
transmission, mail or hand delivery), setting forth the name and address of the holder of Original Notes, the certificate number or numbers of
the tendered Original Notes and the principal amount of Original Notes tendered, stating that the tender is being made thereby and guaranteeing
that within three New York Stock Exchange (“NYSE”) trading days after the Expiration Date, this Letter together with the certificates
representing the tendered Original Notes or a Book-Entry Confirmation, as the case may be, as well as all other documents required by this
Letter will be deposited by the Eligible Institution with the Exchange Agent, and (iii) the certificates for all tendered Original Notes or a BookEntry Confirmation, as the case may be, as well as all other documents required by this Letter (properly completed and duly executed), must be
received by the Exchange Agent within three NYSE trading days after Expiration Date.
The method of delivery of this Letter, certificates for the Original Notes or a Book-Entry Confirmation, as the case may be, and all other
required documents is at the election and risk of the tendering holders, but the delivery will be deemed made only when actually received or
confirmed by the Exchange Agent. If Original Notes are sent by mail, it is recommended that the mailing be made by registered mail, properly
insured, with return receipt requested, and that such mailing be made sufficiently in advance of the Expiration Date to permit delivery to the
Exchange Agent prior to 5:00 p.m., New York City time, on the Expiration Date. Instead of delivery by mail, it is recommended that the holder
use an overnight or hand delivery service. In all cases, sufficient time should be allowed for timely delivery. See “The Exchange Offer” section
of the Prospectus.
2.

Partial Tenders (Not Applicable to Holders of Original Notes Who Tender by Book-Entry Transfer) .
If less than the entire principal amount of any submitted Note is to be tendered, the tendering holder(s) should fill in the aggregate
principal amount to be tendered in the box above entitled “Description of Original Notes – Principal Amount Tendered.” A reissued Note
representing the balance of nontendered principal of any submitted Original Notes will be sent to such tendering holder, unless otherwise
provided in the appropriate box on this Letter, promptly after the Expiration Date. THE ENTIRE PRINCIPAL AMOUNT OF ANY
ORIGINAL NOTES DELIVERED TO THE EXCHANGE AGENT WILL BE DEEMED TO HAVE BEEN TENDERED UNLESS
OTHERWISE INDICATED.
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3.

Signatures on this Letter; Assignments and Endorsement; Guarantee of Signatures.
If this Letter is signed by the registered holder of the Original Notes tendered hereby, the signature must correspond exactly with the
name as written on the face of the Notes without any change whatsoever.
If any tendered Original Notes are owned of record by two or more joint owners, all such owners must sign this Letter.

If any tendered Original Notes are registered in different names on several Notes, it will be necessary to complete, sign and submit as
many separate copies of this Letter as there are different registrations of Notes.
When this Letter is signed by the registered holder of the Original Notes specified herein and tendered hereby, no endorsements of the
submitted Notes or separate instruments of assignment are required. If, however, the New Notes are to be issued, or any untendered Original
Notes are to be reissued, to a person other than the registered holder, then endorsements of any Notes transmitted hereby or separate
instruments of assignment are required. Signatures on such Notes must be guaranteed by an Eligible Institution.
If this Letter is signed by a person other than the registered holder of any Notes specified herein, such Notes must be endorsed or
accompanied by appropriate instruments of assignment, in either case signed exactly as the name of the registered holder appears on the Notes
and the signatures on such Notes must be guaranteed by an Eligible Institution.
If this Letter or any Notes or instruments of assignment are signed by trustees, executors, administrators, guardians, attorneys-in-fact,
officers of corporations or others acting in a fiduciary or representative capacity, such persons should so indicate when signing, and, unless
waived by the Company, proper evidence satisfactory to the Company of their authority to so act must be submitted.
ENDORSEMENTS ON ORIGINAL NOTES OR SIGNATURES ON INSTRUMENTS OF ASSIGNMENT REQUIRED BY
THIS INSTRUCTION 3 MUST BE GUARANTEED BY A FIRM WHICH IS A MEMBER OF A REGISTERED NATIONAL
SECURITIES EXCHANGE OR A MEMBER OF THE NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC., BY A
COMMERCIAL BANK OR TRUST COMPANY HAVING AN OFFICE OR CORRESPONDENT IN THE UNITED STATES OR
BY AN “ELIGIBLE GUARANTOR” INSTITUTION WITHIN THE MEANING OF RULE 17Ad-15 UNDER THE SECURITIES
EXCHANGE ACT OF 1934, AS AMENDED (AN “ELIGIBLE INSTITUTION”).
SIGNATURES ON THIS LETTER NEED NOT BE GUARANTEED BY AN ELIGIBLE INSTITUTION, PROVIDED THE
ORIGINAL NOTES ARE TENDERED: (I) BY A REGISTERED HOLDER OF ORIGINAL NOTES (WHICH TERM, FOR
PURPOSES OF THE EXCHANGE OFFER, INCLUDES ANY PARTICIPANT IN THE BOOK-ENTRY TRANSFER FACILITY
SYSTEM WHOSE NAME APPEARS ON A SECURITY POSITION LISTING AS THE HOLDER OF SUCH ORIGINAL NOTES)
TENDERED WHO HAS NOT COMPLETED THE BOX ENTITLED “SPECIAL ISSUANCE INSTRUCTIONS” OR “SPECIAL
DELIVERY INSTRUCTIONS” ON THIS LETTER, OR (II) FOR THE ACCOUNT OF AN ELIGIBLE INSTITUTION.
4.

Special Issuance and Delivery Instructions .

Tendering holders of Original Notes should indicate in the applicable box the name and address to which New Notes issued pursuant to
the Exchange Offer and/or substitute Notes evidencing Original Notes not exchanged are to be issued or sent, if different from the name or
address of the person signing this Letter. In the case of issuance in a different name, the employer identification or social security number of the
person named must also be indicated. A holder of Original Notes tendering Original Notes by book-entry transfer may request that Original
Notes not exchanged be credited to such account maintained at the Book-Entry Transfer Facility as such holder of Original Notes may
designate hereon. If no such instructions are given, such Original Notes not exchanged will be returned to the name or address of the person
signing this Letter.
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5.

Tax Identification Number .
Federal income tax law generally requires that a tendering holder whose Original Notes are accepted for exchange must provide the
Company (as payor) with such Holder’s correct Taxpayer Identification Number (“TIN”) on Substitute Form W-9 below, which, in the case of
a tendering holder who is an individual, is his or her social security number. If the Company is not provided with the current TIN or an
adequate basis for an exemption, such tendering holder may be subject to a $50 penalty imposed by the Internal Revenue Service. In addition,
delivery of New Notes to such tendering holder may be subject to backup withholding in an amount equal to 28% of all reportable payments
made after the exchange. If withholding results in an overpayment of taxes, a refund may be obtained.
Exempt holders of Original Notes (including, among others, all corporations and certain foreign individuals) are not subject to these
backup withholding and reporting requirements. See the enclosed Guidelines of Certification of Taxpayer Identification Number on Substitute
Form W-9 (the “W-9 Guidelines”) for additional instructions.
To prevent backup withholding, each tendering holder of Original Notes must provide its correct TIN by completing the “Substitute Form
W-9” set forth below, certifying that the TIN provided is correct (or that such holder is awaiting a TIN) and that (i) the holder is exempt from
backup withholding, (ii) the holder has not been notified by the Internal Revenue Service that such holder is subject to a backup withholding as
a result of a failure to report all interest or dividends or (iii) the Internal Revenue Service has notified the holder that such holder is no longer
subject to backup withholding. If the tendering holder of Original Notes is a nonresident alien or foreign entity not subject to backup
withholding, such holder must give the Company a completed Form W-8, Notice of Foreign Status. These forms may be obtained from the
Exchange Agent. If the Original Notes are in more than one name or are not in the name of the actual owner, such holder should consult the W9 Guidelines for information on which TIN to report. If such holder does not have a TIN, such holder should consult the W-9 Guidelines for
instructions on applying for a TIN, check the box in Part 2 of the Substitute Form W-9 and write “applied for” in lieu of its TIN. Note:
checking this box and writing “applied for” on the form means that such holder has already applied for a TIN or that such holder intends to
apply for one in the near future. If such holder does not provide its TIN to the Company within 60 days, backup withholding will begin and
continue until such holder furnishes its TIN to the Company.
6.

Transfer Taxes .

The Company will pay all transfer taxes, if any, applicable to the exchange of Original Notes pursuant to the Exchange Offer. If,
however, a transfer tax is imposed for any reason other than the exchange of Original Notes pursuant to the Exchange Offer, the amount of any
such transfer taxes (whether imposed on the registered holder or any other persons) will be payable by the tendering holder. If satisfactory
evidence of payment of such taxes or exemption therefrom is not submitted herewith, the amount of such transfer taxes will be billed directly to
such tendering holder.
EXCEPT AS PROVIDED IN THIS INSTRUCTION 6, IT IS NOT NECESSARY FOR TRANSFER TAX STAMPS TO BE
AFFIXED TO THE ORIGINAL NOTES SPECIFIED IN THIS LETTER.
7.

Waiver of Conditions .
The Company reserves the absolute right to waive satisfaction of any or all conditions enumerated in the Prospectus.

8.

No Conditional Tenders .

No alternative, conditional, irregular or contingent tenders will be accepted. All tendering holders of Original Notes, by execution of this
Letter, shall waive any right to receive notice of the acceptance of their Original Notes for exchange.
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Neither the Company, the Exchange Agent nor any other person is obligated to give notice of any defeat or irregularity with respect to
any tender of Original Notes nor shall any of them incur any liability for failure to give any such notice.
9.

Mutilated, Lost, Stolen or Destroyed Original Notes .
Any holder whose Original Notes have been mutilated, lost, stolen or destroyed should contact the Exchange Agent at the address
indicated above for further instructions.
10.

Requests for Assistance or Additional Copies .
Questions relating to the procedure for tendering, as well as requests for additional copies of the Prospectus, this Letter and other related
documents, should be directed to the Exchange Agent, at the address and telephone number indicated above.
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TO BE COMPLETED BY ALL TENDERING HOLDERS
(SEE INSTRUCTION 5)
PAYOR’S NAME: SPEEDWAY MOTORSPORTS, INC.
Part 1 – PLEASE PROVIDE YOUR
TIN:
TIN IN THE BOX AT RIGHT AND
CERTIFY BY SIGNING AND
DATING BELOW

SUBSTITUTE
Form W-9

Department of the Treasury
Internal Revenue Service

Part 2 – TIN Applied for

Payor’s Request for Taxpayer
Identification Number (“TIN”)
and Certification

CERTIFICATION:

Social Security Number
OR
Employer Identification Number



Under penalties of perjury, I certify that:

(1)

the number shown on this form is my correct Taxpayer Identification Number (or I am
waiting for a number to be issued to me)

(2)

I am not subject to backup withholding either because: (a) I am exempt from backup
withholding, or (b) I have not been notified by the Internal Revenue Service (the “IRS”)
that I am subject to backup withholding as a result of a failure to report all interest or
dividends, or (c) the IRS has notified me that I am no longer subject to backup withholding,
and

(3)

any other information provided on this form is true and correct.

CERTIFICATION INSTRUCTIONS – You must cross out item (2) of the above certification
if you have been notified by the IRS that you are subject to backup withholding because of under
reporting of interest or dividends on your tax return and you have not been notified by the IRS
that you are no longer subject to backup withholding.
Sign Here →
Signature
Name:

Date

20

YOU MUST COMPLETE THE FOLLOWING CERTIFICATE IF YOU CHECKED THE BOX IN PART 2 OF SUBSTITUTE
FORM W-9
CERTIFICATE OF AWAITING TAXPAYER IDENTIFICATION NUMBER
I certify under penalties of perjury that a taxpayer identification number has not been issued to me, and either (a) I have mailed or
delivered an application to receive a taxpayer identification number to the appropriate Internal Revenue Service Center or Social
Security Administration Office or (b) I intend to mail or deliver an application in the near future. I understand that if I do not provide
a taxpayer identification number by the time of the exchange, twenty-eight percent (28%) of all reportable payments made to me
thereafter will be withheld until I provide a number.
Signature

Date
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Exhibit 99.2
SPEEDWAY MOTORSPORTS, INC.
This form or one substantially equivalent hereto must be used to accept the Exchange Offer of Speedway Motorsports, Inc. (the
“Company”) made pursuant to the Prospectus, dated
, 2004 (the “Prospectus”), and the enclosed Letter of Transmittal (the “Letter of
Transmittal”) if Original Notes are not immediately available or if time will not permit all documents required by the Letter of Transmittal to
reach the U.S. Bank National Association (the “Exchange Agent”) prior to the Expiration Date of the Exchange Offer. Such form may be
delivered or transmitted by facsimile transmission, mail, overnight or hand delivery to the Exchange Agent as set forth below. In addition, in
order to utilize the guaranteed delivery procedure to tender Original Notes pursuant to the Exchange Offer, a completed, signed and dated
Letter of Transmittal (or facsimile thereof) must also be received by the Exchange Agent on or prior to 5:00 P.M., New York City time, on the
Expiration Date. Capitalized terms not defined herein are defined in the Prospectus.
Delivery To : U.S. Bank National Association, Exchange Agent
By Messenger, Mail, Overnight Delivery:
U.S. Bank National Association
60 Livingston Avenue
St. Paul, Minnesota 55107
Attention: Specialized Finance
Facsimile Transmission:
(651) 495-8097 (MN)
Confirm by Telephone:
(800) 934-6802 (MN)
Specialized Finance
DELIVERY OF THIS INSTRUMENT TO AN ADDRESS OTHER THAN AS SET FORTH ABOVE, OR TRANSMISSION OF
INSTRUCTIONS VIA FACSIMILE OTHER THAN AS SET FORTH ABOVE, WILL NOT CONSTITUTE A VALID DELIVERY.
Ladies and Gentlemen:
Upon the terms and conditions set forth in the Prospectus and the accompanying Letter of Transmittal, the undersigned hereby tenders to
the Company the principal amount of Original Notes set forth below, pursuant to the guaranteed delivery procedure described in “The
Exchange Offer – Guaranteed Delivery Procedures” section of the Prospectus.

Principal Amount of Original Notes Tendered

Name(s) of Record Holder(s):

$
Note Certificate Nos. (if available):

Address(es):

Area Code and Telephone Number(s):
If Original Notes will be delivered by book-entry transfer to The
Depository Trust Company, provide account number.
Account Number:
Signature(s):

THE ACCOMPANYING GUARANTEE MUST BE COMPLETED.
GUARANTEE
(NOT TO BE USED FOR SIGNATURE GUARANTEE)
The undersigned, a firm that is a member firm of a registered national securities exchange or of the National Association of Securities
Dealers, Inc., a commercial bank or trust company having an office correspondent in the United States or any “eligible guarantor” institution
within the meaning of Rule 17Ad-15 of the Exchange Act of 1934, as amended, hereby guarantees to deliver to the Exchange Agent, at its
address set forth above, the Original Notes described above, in proper form for transfer, together with a properly completed and duly executed
Letter of Transmittal (or facsimile thereof), with any required signature guarantees, and any other documents required by the Letter of
Transmittal within three NYSE trading days after the Expiration Date of the Exchange Offer.
Name of Firm:

(Authorized Signature)
Title:
Name:
Date:
Address:

Area Code and
Telephone Number:
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