








Appendix B . o o
| " CiTY SECKZIAR
CONTRACT NO

MASTER AGREEMENT REGARDING SUPERSPEEDWAY
COMPLEX DEVELOPMENT

Wl -

This Master Agreement Regarding Superspeedway Complex Development - (this
"Agreement”) is entered into as of the 2/ “day of __ o | y , 1996, by and among
the City of Fort Worth, Texas, a municipal corporatlon of the State of Texas and a home rule
 city (the "City"), FW Sports Authority, Inc., a Texas industrial development corporation (the
"Sports Authoerity"), and Texas Motor Spcedway, Inc., a Texas corporation (the " Operato r').

RECITALS:
I. Operator is 2 major developer and operator of motor racing facilities.
Ii. Operator proposes to construct a superspeedway (the "Stinersgeedwav") and

related facmncs as described in Seetion 1.1 below (the "Project”) on the Jand dcscnbed in
Exhibit A hereto (thc "Property").

III.  The City, Denton County, Texas (the "County"), and Speedway Motorsports,
Inc., a Delaware corporation ("SMI") have executed a Memorandum of Understanding dated
June 14, 1995 (the "Memorandum of Understanding”) setting forth the agreement in principle
among SMI, the City and the County- with respect to the financing and construction of the
Project and with respéct to SMI’s copstruction of certain other facilities, all as identified on the
Master Site Plan attached heréto as Exhibit B (the "Master Site Plan"). ‘

. IV.  The Memorandum of Understanding contemplated the execution.of a definitive
agreement pertaining to the financing and construction of the Project and other matters relating
to the Project including the operation thereof. Subsequent to the execution of the Memorandum
of Understanding, the County, with the consent of the City, the Sports Authority, SMI and the
Operator, withdrew from participating in any such definitive agreement.

A In accordance with the Memorandum of Understanding, the City has caused the
creation of the Sports Authority pursuant to Section 4B of article 5190.6 of the Texas Revised
Civil Statutes, as amended for the purpose, among others, of facilitating and supporting the
construction and development of the Project.

VI.  Operator is the wholly-owned subsidiary of SMI that will develop and operate the
Project and lease the Property and the Project from the Sports Authority.

VII. The Sporits Authority, the Operator and the City desire to set forth in this
Agreement the general tenms and corditions of the construction, development and lease of the
Project, which terms and conditions will be more particularly described to the mutual satisfaction
of the parties thereto in certain documents to be entered into subsequent to the date hereof,
including, without limitation, the Lease, the Guaranty, and any and all other documents related
hereto or thereto, including without limitation the documents relating to the issuance of the

Bonds (collectively, the "Collateral Agreements").
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VIO. The parties hereby declare and agree that this Agreement supersedes the
Memorandum of Understanding. : ,

IX.  The parties recognize that all agreements of the parties hereto and all terms And
provisions hereof are. subject to the laws of the State of Texas and all rules, regulations and
interpretations of any agency or subdivision thereof then governing the subject matters hereof.

AGREEMENT

In consideration of the premises and the mutual covenants and agreements herein
contained and for other good and valuable consideration, the receipt and sufficiency of which
are acknowledged and confessed by each of the parties hereto, the parties hereto have agreed
and do hereby agree.as follows:

L.

DEVELOPMENT

1.1  Development of Superspeedway Complex. The Operator agrees to cause, at its
‘cost and expense, the Project to be constructed and developed on the Property as contemplated
in this Agreement. The Project will include a one and one-half mile oval speedway, grandstand
and other spectator seating, luxury suites, parking facilities, and such other facilities as may be
directly related fo the operation of the Superspeedway. The parties contemplate that the Project
will be developed in two phases. The first phase ("Phase I") shall consist of the superspeedway
facility described above along with seating for approximately 150,000 spectators (as well as
Iuxury boxes and related facilities). The subsequent phase of the construction of the Project
("Phase II") shall expand the existing Project to accommodate approximately 280,000 spectators
along with appropriate improvements to the remaining portion of the Project required to
accommodate such additional spectators. Phase I of the Project shall be financed in accordance
~ with the terms of Article IT hereof. Phase II of the Project shall bé financed by the issuance of
additional Bonds substanﬂally in the manner the Bonds for Phase I are to be issued, with such
changes to such terms and conditions as are acceptable to the Cxty, the Sports Authority, and
Operator.

1.2 Design and Construction of Project. The Project shall be provided, constructed,

and equipped in accordance with designs, plans and specifications prepared by or under the
- direction of Operator. All costs of preparation of designs, plans and specifications for all the
Project shall be included in the Costs of the Project (defined below) payable or reimbursable,
to the extent permitted by law, from the proceeds of the Bonds. Construction of the Project
shall be accomplished in accordance with applicable law., Unless otherwise required by law,
~ rule, regulation or interpretation by an agency of the State of Texas, Operator will negotiate and

will not competitively bid construction contracts for the Project.

1.3 OGiher Improvemenis.

1.3.1 Road Improvements. Subject to Sections 1.3.3 and 3.3(b) below, the City
and Operator shall construct a ring road, a connecting road westerly to Highway 156, and a
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connecting road easterly to Interstate 35 as dedicated public thoroughfares (including the
aéquisition of needed right-of-way and drainage, some of which may be off site) as shown on
the Master Site Plap. The design, location and construction of the road improvements shall be
coordinated with the design and construction of the Project, subject to the prior mutual approval
of the City, the Sports Authority, and Operator, in order to provide the optimum functional
access to and from the Property. All costs of the road improvements referenced in this Section
1.3.1 are herein called the "Road Costs." The City shall not be required to spend more than
$7 million on the Road Costs. The City and the Operator shall share the Road Costs on a pro
rata basis with the City bearing $7.00 of such costs for every $5.00 of costs that the Operator
bears up to $12 million. Anything to the contrary notwithstanding, Operator shall bear all Road
Costs in excess of $12 million. Such costs borne by Operator may be included in the Costs of
the Project, to the extent permitted by law; provided, however, that the first $5 million in Road
Costs borne by Operator may not be financed by the proceeds of any obligations issued by the
Sports Authority which are secured by or payable from, in whole or in part, directly or
~ indirectly, any TIF Revenues. The City shall pay its share of the Road Costs (subject to the
limitations set forth above) periodically in accordance with the terms of a community facilities
agreement and/or interlocal cooperative agreement, as applicable, in form and substance

acceptable to the City. '

1.3.2 Water and Sewer Fmprovements. Subject to Sections 1.3.3 and+3.3(b)
below, the City shall construct and maintain water and sewer improvements described on the
Master Site Plan so that water and sewer services are delivered to the property line of the
- Property. The design, location, and construction of the water and sewer improvements shall be -

coordinated with the design and construction of the Project. Thie water and sewer improvements
shall have a capacity of at least one million gallons of water service and one miillion gallons of
sewer service provided for the Project to the property line of the Property. All costs of the
utility improvements referenced in this Section 1.3.2 are herein called the "Utility Costs.” The
-City shall not be required to spend more than $4 million on the Utility Costs. Operator shall
bear all Utility Costs in excess of $4 million, and such costs borne by Operator may be included
in the Costs of the Project, to the extent permitted by law. Construction of utilities shall be in
accordance with the attached Schedule 1.3.2 subject to the City’s right to amend the schedule,

if necessary.

1.3.3 Master Site Plan. The Master Site Plan, including the uses set forth
- thereon, may not be materially changed without the prior written approval of the City, the Sports
Anthority, and Operator, such approval not to be unreasonably withheld. Operator’s submission
of a final version of the Master Site Plan, and the approval thereof by the City and the Sports
Authority, are conditions precedent to the obligations of the City to finance and construct the
road improvements and water and sewer improvements set forth in Section 1.3.1 and 1.3.2.

1.4  Annexation. Promptly after the execution hereof, the City shall use  all
reasonable efforts to annex into the City, to the extent permiitted by law, those portions of the
Property owned by the Sports Authority and Operator and located within the exclusive
extraterritorial jurisdiction of the City (the "Annexed Property”). Further, the City will use

“its good faith efforts to secure appropriate adjustment of any extraterritorial jurisdiction
boundaries in order to accomplish development of the Speedway in accordance with the Master
Site Plan.
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.
FINANCING

2.1  Costs of the Project. It is understood and agreed that the costs of the Project (the
- "Costs of the Project™) will include the following: (i) land acquisition costs, (ii) the architectural
and engineering costs for preparation of plans, specifications and designs for the Project, (iii)
costs of construction, equipment, furniture, and furnishings of the Project in order to make them
usable for the purposes intended, (iv) financing costs, including underwriting costs, fees, and
expenses, and the fees and expenses of attorneys, market analysts, consultants, and the costs of
credit enhancement, if any, (v) capitalized interest during construction and reserve fund
requirements attendant to the financing, (vi) direct out-of-pocket costs, including, without
limitation, fifty percent (50%) of all attorneys’ fees (not to exceed $50,000) of the City and the
Sports Authority paid out or incurred prior to the financing stage for the Project for any of the
foregoing purposes, and (vii) such other costs and expenses as the City, the Sports Authority,
- and Operator shall mutually approve. It is agreed by the City, the Sports Authority, and
Operator that the Project will be of such design and quality as will cause the Costs of the Project
for Phase I not to exceed an estimated cost, as of the date this Agreement is executed, of .
$115,000,000.00 (the "Phase I Amount"). Operator shall have architectural, engineering and
construction contro] and discretion over the Project and _th_e Costs of the Project related hereto.
It is further agreed, however, that Operator may enhance the design and quality of the Project
above the stated maximum costs at its sole cost and expense.

2.2  Issuance of Bonds; Purchase of Property and Project. Subject to construction
of the Project having been certified to be complete and operational by Operator, the issuance of
a . Certificate’ of Occupancy by the City, and the Project being acceptable to the Sports
Authority, and further subject to execution of the Collateral Agreements, the Sports Authority
shall use its best efforts to issue its "Lease and Contract Revemue Bonds™ (the "Bonds") in an
aggregate principal amount not exceeding the Phase I Amount for the purpose of purchasing the
Project and the Annexed Property from Operator and to reimburse Operator for funds advanced
pursuant to Section 3.3 hereof. The structure; maturities, interest rates, provisions and specific
terms of the Bonds shall be as mmutually approved by the Sports Authority, the City, and
- Operator, and shall be, subject to then prevailing market conditions and applicable laws, payable
over a term of 30 years with level debt service. The Bonds shall never be paid or payable from
the general credit or taxing power of the City. SMI shall execute a guaranty acceptable to the
City and Sports Authority (the "Guaranty") pursuant to which SMI will guaranty all obligations
of Operator under the Lease and hereunder. In addition, Operator and SMI may be required to
provide credit enhancement for the Bonds to assure their marketability.

2.3 ' Repayment of Bonds and Incremental Funding. -
2.3.1 Sources of Repayment of Bonds. Subject to Section 2.3.4 below, the

City, the Sports Authority, and Operator agree that the rental under the Lease (defined below)
shall be applied to the repayment of the principal of and interest on the Bonds when due.
* Subject to the terms and conditions of Sections 2.3.2 below, the TIF Revenues and Other
Revenues (each as defined below) may be applied as a credit to the rent payable by the Operator,
as lessee. . :
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' 2 3.2 Tax Increment District.

(a)  Promptly after annexation of the Annexed Property pursuant to
Section 1.4 above, a Tax Increment Financing District (the "TIF") shall be
created over the Annexed Property pursuant to the provisions of Chapter 311 of
the Texas Tax Code. The City shall contribute 100% of the incremental taxes
related to the TIF into the tax increment fund of the TIF. The TIF shall, to the
extent now or hereafter permitted by law, pay to the Sports Authority and the
City moneys on deposit in the tax increment fund for the purpose of discharging
obligations arising out of the Bonds and other costs, expenses, and obligations -
incurred by the Sports Authority and the City. The TIF will terminate on the

“earlier of (i) 40 years from the date of its creation or (ii) payment, discharge, or

defeasance of all Bonds and other TIF obligations, if any. Nothing in this Section
2.3.2 shall limit or restrict the use of any land outside of the TIF for any purpose
or restrict the use of the land within the TIF for being used for the following
uses: (i) office and condominium complexes, (i} private club - facilities and
amenities, (iii) warehouse industrial facilities, (iv) facilities used for the purpose
of furnishing products and/or services utilized in conducting driving schools,

motor vehicle racing events, or other entertainment events, and (v) facilities for
the manufacture and assembly of vehicles (collectively, the "Other Facilities ).
TIF Revenues and Other Revenues, however, shall not be made available for the
acquisition, construction, improvement or equipping of any of the Other
Facilities, unless the Sports Authority determires, in its sole judgment tbat the
Other Facilities are an integral part of Phase I or Phase II.

(b) All Iocal sales taxes (other than the transif authority and crime

~ district taxes collected within the City), hotel occupancy taxes, and ad valorem

taxes (to the extent contributed to the TIF by the taxing units) generated within
the TIF in excess of those generated as of the date of the TIF’s creation shall, to
the extent now or hereafter permitted by law, be paid to the Sports Authority to

" be used by the Sports Authority in accordance with the terms hereof (respectively

"ST, "HOT" and "AVT" and collectively, the "TIF Revenues"). In addition
Operator, may seek to capture ST, HOT, and AVT generated within the Project’s
sphere of influence but outside the corporate limits of the City under the terms
of interlocal contracts which will provide for the payment of such funds to the
Sports Authority. Such ST, HOT and AVT are herein collectively called "Other
Revenues." Operator shall be responsible for initiating and coordinating the
pursuit of Other Revenues

(c) After payment of unreimbursed costs and expenses {(other than

Utility Costs and Road Costs) incurred by the City and Sports Authority in

connection with their activities and operations relative to the Project, to the extent
permitted by law, and subject to Sections 2.3.4 and 4.1.2, TIF Revenues and

Other Revenues will be applied as folows:

@) All AVT generated within the TIF will be credited to the
rent payable as provided in Section 4.1.2;
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(i) All ST and HOT generated within the TIF up to $500,000
annually (the "Threshold Amount”) will be used for the payment of
eligible TIF costs and expenses; and

(iii) - all ST and HOT generated within the TIF in excess of the
Threshold Amount, together with all Other Revenues, will be shared by
the City and the Sports Authority, with the Sports ‘Authority receiving
50% of such amounts, to be used for the payment of amounts due with
respect to or incurred in connection with the Bonds, and the City recemng
the remaining 50% of such revenues.

(@ The Bonds shall be subject to the approval of the Attorney General
of Texas, as requlred by Texas law.

- 2.3.3 State Tax Rebate. The City and the Sports Authority shall cooperate with
Operator (at Operator’s expense and at no expense or loss of revenue to the City or the Sports
Authority) to secure 4 State rebate to the Sports’ Authority (fo the extent permitted by law) of
all or a part of the State’s portion of all mixed beverage taxes and any other taxes related to
alcoholic beverages, ST, and HOT generated from the Project for the term of the Bonds. Fifty
percent of any rebated amounts shall be retained by the Sports Authority and the remaining 50%
shall be refunded to the City. - The portion of such funds retained by the Sports Authority shall
be used to pay amounts due in connéction with the Bonds or to commence Phase II of the -
. Mwoject. Any amounts remaining in the Sports Authority after payment of all obligations of the
- rts Authority shall be paid to the City. Operator shall have primary respomsibility for -
seeking any rebate from the State. If the State rebate is paid to the Sports Authority as provided
above but the Sports Authority is precluded from making a payment to the City as contemplated
in this Section, then the Sports Authority and Operator shall pay to the City its portion of the
State rebate contemplated hercm such amount to be derived from addlthI]Bl paymeuts under the

Lease.

2.3.4 Liquidated Damages. In consideration of the City contributing its TIF -
Revenues as described above, in the event a major motor racing event has not been held at the
Speedway or a major NASCAR event has not been sanctioned to be held at the Speedway by -
Yanuvary 1, 2000, the Operator shall pay to the City the amounts set forth on Schedule 2.3.4, at
the times set forth in such schedule and an amount equal to the TIF Revenues captured to date
from the City, and TIF Revenues will no longer be contributed or paid to the Sports Authority

or the Project.

.
PROPERTY
3.1  Transfers. As c0ntémplated by Section 2.2 hereof, concurrently with the issuance
of the Bonds, Operator shall transfer to the Sports Authority the Project and the Property owned

it, and the Sports Authority shall reimburse Operator for the Out Parcels (defined below)
(uired by the Sports Authority with funds advanced by Operator. C
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3.2  Title and Effect of Transfers. The properties transferred pursuant to this Article
AT will be transferred by special warranty deed in a condition reasonably acceptable to the Sports
Authority and free and clear of all liens, claims, easements, nghts-of—way, reservations,
reversiomary interests, restrictions, encroachments, tenancies, oil, gas or mineral leases and any
“other encumbrances on the mineral estate and any other encumbrances of whatsoever nature
(collectively, "Encumbrances™) except the Permitted Encumbrances (hereinafter defined).
Within thirty (30) days after the completion of construction of all improvements comprising the
Project, Operator shall, at Operator’s sole cost and expense, deliver to the Sports Authority an |
Owner’'s Commitment for Title Insurance ("Title Commitment") from Rattikin Title Company,
611 Throckmorton Street, Fort Worth, Texas 76102 (the "Title Company™"), which Title
Commitment shall set forth the status of the title of the Property and shall show all
Encumbrances and other matters, if any, relating to the Property. Within thirty (30) days after
the completion of construction of all improvements comprising the Project, Operator shall, at
Operator’s sole cost and expense, deliver to the Sports Authority a survey ("Survey”), certified
to the Sports Authority’ and the City, describing the Property, showing.the location of all
‘improvements constructed thereon, showing the location of all Encumbrances located (identified
by appropriate recording information), and reflecting the total number of acres within the
Property, prepared by Huitt Zollers, Inc. If the Title Commitment or Survey fails to show
good, marketable, and indefeasible fee simple title to the Property to be in the Operator, free
and clear of all Encumbrances that, in the Sports Authority’s judgment, materially and adversely
affect the ownership, use, or operation of the Property, then the Sports Authority may give the
Operator written notice thereof {"Objections™). If the Sports Authority gives such notice to the
“perator, the Operator may cure the Objections. If the Sports Authority gives notice of
Jbjections and the Operator does not cure the Objections so that the Title Commitment and
Survey can be amended to give effect to matters that are cured, and give the Sports Authority
written notice thereof within thirty (30) days prior to the date on which the Property will be
purchased by and transferred to the Sports Authority, the Sports Authority shall have the right
to either (i) waive the Objections by written notice to the Operator and consummate the purchase
of the Property subject to the Objections, which shall be deemed to be "Permitted
 Encumbrances,” or (ii) this Master Agreement shall be deemed terminated, whereupon neither
. party shall have any further rights or obligations to the other hereunder. If the parties proceed
to closing, the Operator shall deliver to the Sports Authority an Owner Policy of Title Insurance
issued by the Title Company to the Sports Authority in the amount of the. indebtedness evidenced
by Bonds, insuring that, after the completion of the closing, the Sports Authority is the owner
of indefeasible fee simple title to the Property, subject only to the Permitted Encumbrances.

3.3 Land Acquisition.

(a)  Operator represents and warrants to the parties hereto that it has,
prior to the execution hereof, made good faith efforts through reasonable
negotiations to acquire from the owners thereof the *Qut Parcels”. (herein so .
called and defined) designated on the Master Site Plan at fair market prices. The
City, the Sports Authority, and the Operator hereby acknowledge and agree that
all of the Out Parcels contemplated in the Master Agreement are necessary to the
operation of the public project. The City, the Sports Authority, and the Operator
acknowledge that the Operator tbrough the efforts of the Operator and the Sports
Authority has succeeded in acquiring or contracting for the acqmsltlon of
numerous lots lying within the Country Lane Estate Subdivision in Denton
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~ County, Texas (herein "Country Lane Out Parcels™). Some of these acquisitions

resulted in a title transfer to the Operator or to its affiliated entities, and that
additional Country Lane Out Parcels are currently under contract and will be
conveyed in a direct title transfer to the Sports Authority. The City, the Sports
Authority, and the Operator acknowledge and agree that all Jot transfers to the
Operator or its affiliated entities were done for the benefit of the Sports Authority
in an effort to accelerate the completion of the Pro_;ect The City, the Sports
Authority, and the Operator acknowledge and agree that to date, the acquisition
of the Out Parcels contemplated by the Master Agreement has been financed by
the Operator. The Operator is financing these transactions only with the intent
to accelerate the completion of this public project, which public project has been
contemplated for at least eighteen months. The Operator acknowledges and

~ agrees it has not and shall not charge the Sports Authonty any Interest for its

having finapced the acquisition of the Out Parcels in an effort to expedite the
completion of this public project and shall not charge the Sports Authority for any
future financing in the acquisition of the Out Parcels, as described herein.

(b)  The Sports Authority shall retain the services of legal counsel to
handle all future acquisitions of the Out Parcels ("Consultant”), including
acquisitons through eminent domain proceedings, of the Sports Authority’s
choice, after reasonable consultation with Operator as to the consultant to be

- retained. The Consultant shall engage, as needed, a real estate appraiser or real

estate appraisers to determine the current fair market value of each of the Qut
Parcels, and the Consultant shall negotiate the terms and conditions ‘of the
purchase of the Out Parcels, subject to the qualifications and limitations set forth
below. Within five (5) business days of the execution of this Agreement,
Operator, pursuant to the terms of the Escrow Agreement attached hereto as
Exhibit C ("Escrow Agreement"”), shall deposit with Title Company, as escrow

-agent ("Escrow Agent") Three Million Two Hundred Fifty Thousand and no/100

Doliars ($3,250,000.00). ("Escrow Funds™), to be used by the Sports Authority

. to-acquire the remaining Out Parcels designated on the Site Plan.and not already

conveyed to the Sports Authority pursuant to Section 3.3(a) and to pay all costs
associated therewith. If the Operator fails to deposit such amount, such failure

* shall constitute 2 breach hereof, and shall relieve all parties of any obligations to

each other under this Agrccment and all other commitments of any and all parties
to each other relating to the Project including without limitation all resolutions,

orders and communications from the Texas Department of Transportation and the
Trinity - River Authority of Texas. Promptly after such deposit, the Sports
Authority through Consultant shall proceed to use its best efforts to acquire all of
the Qut Parcels by offering to the respective owners of the Out Parcels the fair
market value thereof. If any of the owners of the Out Parcels rejects the fair
market value offer and submits a higher counteroffer, the Sports Authority shall
submit the counteroffer to Operator for Operator’s approval. If Operator
disapproves any counteroffer, the Sports Authority shall promptly proceed to use

. .
its best efforts 'to acquire the affected Qut Parcel(s) by eminent domain

proceedings. If the owner of an Out Parcel offers to settle outside of the eminent
domain proceeding for an amount in excess of the fair market vahe offered to
such owner, the Sports Authority shall not be authorized to settle without the
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prior approval of Operator. If Operator disapproves of any proposed settlement,
the Sports Authority shall contime with the eminent domain proceeding.
Operator shall respond within five (5) business days to any counteroffer or
settlement proposal submitted by the Sports Authority or the Consultant.
Operator shall bear all costs incurred by the Sports Authority in megotiating and
consummating the purchase of the Out Parcels and/or conducting such eminent
domain proceedings, including legal fees and other acquisition costs, and all costs
pertaining to the Consuftant’s services. The Sports Authority may make periodic
draws of Escrow Funds to defray all costs incurred under this Section 3.3 in
accordance with the terms of the Escrow Agreement, and Operator shali, upon
request by the Sports Authority, deposit with the Escrow Agent or pay directly
to the Sports Authority any amounts in excess of the Escrow Funds required to
acquire the Out Parcels and to pay all costs associated therewith. The Sports
Authority and the Operator hereby acknowledge and agree that all excess amounts
deposited with Escrow Agent into the Escrow Account shall be returned to the
Operator. In the event Operator fails to abide by any of the terms of this
Agreement, in addition to the remedies that may be exercised by the Sports
Authority upon such breach, including termination of all or any portion of its
obligations under this Agreement, the Sports Authority shall be relieved of any
obligation to acquire the Out Parcels whether by condemmation or otherwise.

: 34  Allocation of Assets Should the Public Project Fail. - The City, the Sports
Authority, and the Operator acknowledge and agree that should the public project contemplated
by the parties fail because of legal intervention by third- parties, because of economic
impracticability, or because of any other event outside the control of the parties, the Sports
Authority shall convey to the Operator title to all Out Parcels, the acquisition of which was-
financed by the Operator. Should such unlikely events occur, neither the Sports Authority nor
the Operator shall owe each other any other compensation relating to the Out Parcels. All costs
incurred In connection with this Agreement, including without limitation, costs incurred by the
parties under this Section 3.5 shall be paid by the Operator.

IV.
PROJECT LEASE

4.1  Lease of Project. Subject to and upon satisfaction of the terms and conditions

© of this Agreement, Operator, as lessee, and the Sports Authority, as lessor, will enter into a
lease of the Property and the Project (the "Lease") acceptable to the Sports Authority and

Operator.

_ 4.1.1 Lease Term. The Lease shall commence on the date of issuance of the
Bonds and shall have a term expiring on the earlier of (i) 60 years from its date or (i) the date
the Bonds have been paid, discharged or defeased.

4.1.2 Rent. The rent payable under the I ease shall be equal to the total of the

Sports Authority’s then-current obligations to make principal and interest payments on the Bonds
and the reasonable and necessary maintenance and operating expenses incuired by the Sports
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Authority pursuant to periodic budgets approved by. the Sports Auﬁloﬁty and the Operator. The
TIF Revenues and the Other Revenues may be credited against the rent payable by Operator.

4.1.3 Sublease and Development. The Lease shall provide Operator the right
to sublease or develop portions of the Property for the Other Facilities which will be owned by
Operator. All revenues generated by any such subleases or development shall belong to.
Operator. In this regard, the Lease shall provide that, with the consent of the Sports Authority,
the Lease may be separated into counterpart leases covering individual tracts of land included
in the Property. Further, Operator with the consent of the Sports Authority, shall be permitted
to morigage its leaschold interests under the Lease, Anything herein to the contrary
notwithstanding, the obligation of Operator to pay rent shall be unconditional for so long as the
Bonds are outstanding. Any such sublease or mortgage herein permitted shall be subordinate
‘to the Bonds and shall not abrogate the duty of Operator to pay rent for so long as the Bonds

~ are outstanding.

4.1.4' Ogeratibn. The Lease will provide that Operator agrees to maintain and
operate the Project in a condition necessary to conduct NASCAR racing and Indy-type Car
racing for the period during which any Bonds are outstanding.

- 4.1.5 Uses of the Property. Throughout the term of the Lease, the Project and

the Property shall be used solely for the purposes of a racing facility, enterfainment venne and
other uses associated therewith including those outlined in Sections 1.1 and 2.3.2 above.

o 4.2  Option to Purchase. The Lease will provide that at the end of the Lease Term,
as provided in Section 4.1.1, that the Operator shall have the following rights and options:

. (@ - Upon satisfaction of the condition stated in (b) below and at the end
of the term of the Lease, the Operator may purchase the Property for the agreed
depreciated value of the Property (as set forth in the Lease and agreed to by the
Sports Authonty and the Operator) at the end of the term of the Lease, Jess a
credit equal to an agreed percentage of the rent payable under the Lease without
reference to the credits of Other Revenues, but in no event shall the purchase
price be greater than $500,000.

()  Asacondition to the option to purchase provided in (a) above, any
documents of transfer of the Property must contain a condition that the Operator, -
as owner of the Property, shall continue to operate the Property as a public
coliseum, stadium or track for automobile racing and related purposes for a term
of not less than fifteen (15) years. : :

4.3  Signage and Concessions. Subject to Sections 2.3.3 and 4.7 hereof, Operator
shall collect and retain as income revenues from all concessions, parking, signage, sublease
- revenues, naming allowances, and any and all other revenue produced within the Project.

4.4 Triple Net Lease. The Lease shall provide that all operation, maintenance,
repairs, and upkeep of the Property, the Project and the Other Facilities and all costs associated
therewith shall be the obligation, responsibility and liability of Operator.
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4.5  Lease Indemnification. The Lease shall contain indemnification in favor of the

City ‘and the Sports Authority satisfactory to the City and the Sports Authority, including,
without limitation, indemnification against all risks of ownership of the Property and Project,
including, without limitation, any environmental or operational risks, as well as to matters with
respect to the issuance of Bonds and additional Bonds, and .shall include insutance coverage
against such risks (other than environmental insurance) as may be satlsfactory to the City and

the Sports Authority.

4.6  Suites and Tickets. Operator shall lease during the term of the Lease at $1.00
per-year to the Sports Authority one luxury spectator suite at the Project, for the exclusive use
of the Sports Authority or its designee and its invited guests, the location of which will be
selected by the Sports Authority after the selection by Operator of its suite but prior to the
selection of any other luxury spectator suite at the Project, finished, furnished and maintained
by Operator, at its cost, in 2 manner not less than the standard upfit package available to all
other suite lessees, and having a seating capacity for not less than, together with tickets to all
events for, 60 persons. Operator shall grant to the Sports Authority, for consideration of $1.00
per year, a membership in the Texas Speedway Club, if any, during each year of the term of
the Lease. The Sports Authority shall have the right to transfer, assign, sublease and/or convey
its suite on terins and conditions acceptable to the Sports Authority in its sole discretion provided
that Operator shall have a right of first refusal with respect to any proposed transfer, assignment
or sublease (which sublease is for more than one year) of the Sports Authority’s suite.

4.7  Festivals and Related Activities. The City anticipates creating a Texas nonprofit
corporation (the "Festival Corporation"), the purpose of which, among others, will be to
promote the City and events held within the Property and festivals and activities relating thereto.
The Festival Corporation shall have the right to plan, organize and hold festivals and similar
activities which relate to events held within the Property, and which may include television and °
broadcast rights relating thereto and the control of all products sold at such festivals and -
- activities. All revenues generated from such festivals and related activities, including without
limitation all product revenues, sponsor revenues and television and broadcast revenues, shall
be paid to, and be the property of, the Festival Corporation. It is anticipated that the Festival
Corporation will develop its own logotypes, trademarks, servicemarks, copyrights and trade
names relating to festivals promoting the City and various events held at the Superspeedway.
The Operator agrees to cooperate with the Festival Corporation to promote such festivals and
related activities, including without limitation permitting the Festival Corporation to use
Operator’s logotypes, trademarks, servicemarks, copyrights, and trade names for non-
commercial purposes in promoting festivals and related activities. The Festival Corporation shall
not be entitled to sell any item bearing any mark owned by Operator without Operator’s prior
. ‘written consent and at a royalty rate no greater than the lowest rate charged to other users for
such event. The Festival Corporation shall cooperate with the Operator and the Speedway’s
protected sponsors and vendors in such a manner as to provide the Speedway’s protected
sponsors and vendors the right of first refusal to participate in providing products at festival

events.

cr
®

T Ath
4.8  Other Provisions. The Iease shall have such other provisions as ma

‘accep'tabie to Operator and the Sports Authority.

h
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4.9  Reports. Operator and all affiliates of Operator conducting business within the
Property shall deliver concurrently with the ﬁling with or receiving from any federal, state or
local governmental entity or agency, two (2) copies of all notices, reports, disclosure statements,
operating and/or revenue statements and all other documents filed by or on behalf of such person
with, or received by such person from, any federal, state or local governmental entity or agency.
In addition, to the extent Operator may reasonably secure same, all agreements between
Operator or any affiliates of Operator and any person operating a business within the Property,
including without limitation any concessionaires, shall provide that such person shall deliver to
the City and the Sports Authority within ten (10) days of the end of each month, operating and
revenue statements pertaining to the business conducted by such person within the Property and -
upon the filing thereof, verification of all sales taxes reported to the Texas Comptroller of Public
Accounts as having been collected within the Property by such person. It is acknowledged by
the Operator, the City and the Sports Authority that the City will use such reports and
documents and other information available to it to determine the amount to be paid by-the City
to the TIF pursuant to Section 2.3.2(b)(ii) and (iii) hereof and the amount due the City under
Section 2.3.3 above.

V.
 ADDITIONAL COVENANTS

. 5.1 Toll Roads. Taxes. During the period that Opérator is lessee of the Project and - -
provided that Operator is not in material default under the terms of the Lease, the Collateral
Agreements or any agreements related thereto, the parties agree not to support or take any action.
to (a) convert the thoroughfares shown on the Master Site Plan into toll roads or (b) impose an
admission fee tax or seat tax surcharge on the Project or the use thereof.

5.2  Expenses. If this Agreement is consummated, then each party shall bear its own
attorneys’ fees and costs in connection with the negotiation and preparation hereof, but such fees
and costs shall be part of the Costs of the Project, subject to the terms and conditions set forth
in Section 2.1 above. : :

5.3  Texas Department of Trapsportation. The City, the Sports Authority, and
Operator recognize that the participation of the Texas Department of Transportation ("DQT"),
- through its commitment to pay costs and to expedite construction of all highway improvements,
is essential to the financing of the Project, and such parties agree to cooperate in seeking such
participation. If DOT requests that the City pay a local share of highway improvements and the
City elects not to pay such local share, then Operator may have the option to pay such costs on
behalf of the City and include them in the Costs of the Project, to the extent such costs are
allowable and to the extent such costs are incurred for improvements to roads located within
either the corporate limits of the City or the City’s exclusive exiraterritorial jurisdiction.

5.4  Indemnification.

5.4.1 Indemmity. Operator shall indemnify, protect, defend and hold harmless
the Sports Authority, the Sports Authority’s officers, directors, affiliates, employees and agents,
the City and the City’s council members, affiliates, employees and agents (collectively, the
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"Indemnitee" or "Indemnitees") from any and all damages, losses, liabilities (joint or several),
payments, obligations, penalties, claims, litigation, demands, defenses, judgments, suits,
proceedings, costs, disbursements or expenses (including, without limitation, fees, disbursements
and reasonable expenses of attorneys, accountants, and other professional advisors and of expert
witnesses and costs of investigation and preparation) of any kind or nature whatsoever
{collectively, the "Damages"), directly or indirectly resulting from, relating to or arising out of:

(a) the annexation of the Out Parcels and the Property; the acquisition of
the Qut Parcels and the Property; the creation, organization, or operation of the
TIF; the creation or organization of the Sports Authority; or the operation of the

- Sports Authority to the extent such operation relates, directly or indirectly, to the
Out Parcels or the Property;

(b) the design, installation, construction, development, operation, use,
occupancy, maintepance, or ownership of the Property, the Project or any Other
Facilities or the business of SMI or Operator, including, without limitation, any
Damages atfributable to bodily injury, sickness, disease or death, to personal
injury, or to Injury or destruction of property including loss of use resultmg

" therefrom; ,

(c) the formation, organization and operation of SMI or Operator;

(d) any breach of or inaccuracy in any represenfation or warranty made

.or given by SMI or Opcrator or any of their agents, officers, or employees

contaived in this Agreement, in any of the Co]lateral Agreements, or in any other
writings relating thereto;

(e) theissuaﬁcc, offering, sale or delivery by the Spdrts Authority of the
Bonds or any documents or agreements executed in connection therewith that are
approved by Operator;

() any breach or non-performance, partial or total, by SMI or Operator
of any covenant or agreement of SMI or Operator contained in this Agreerment
or in any of the Collatetal Agreements; or

(g) any actual or threatened violation of or non-compliance with, or
remedial obligation arising under, any federal or state environmental laws arising
from any event, condition, circumstance, activity, practice, incident, action or
plan relating in any way to the Property, the Project, the Other Facilities or the
business of SMI or Operator.

5.4.2 Indemnification Procedures. In case any claim shall be brought or, to the
knowledge of any Indemnitee, threatened against any Indemnitee in respéct of which indemnity
may be sought against Operator, such [ndemnitee shall promptly notify Operator in writing;
provided, however, that any failure so to notify shall not relieve Operator of its obligations
under Section 5.4.1 unless (i) such failure so to notify precludes Operator’s investigation and
defense of such claim as a matter of law, and (ii) Operator does not otherwise have knowledge,
either actual or constructive, of such claim. Operator shall have the right (and obligation,
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subject to the terms below) to assume the investigation and defense of all claims, including the
employment of counsel and the payment of all expenses. Each Indemnitee shall have the right
to employ separate counsel in any such actiori and participate in the investigation and defense
thereof, but the fees and expenses of such counsel shall be paid by such Indemnitee unless (j)
the employment of such counsel has been specifically authorized by Operator, in writing, (ii)
Operator has failed after receipt of notice of such claim to assume the defense and to employ
counsel, or (iii) the named parties to any such action (including any impléaded parties) include
both an Indemnitee and SMI or Operator, and the Indemnitee, after consultation with its counsel, .
reasonably believes that there may be one or more legal defenses available to it which are
different from or additional to those available to Operator (in which case, if such Indemnites
notifies Operator in writing that it elects to employ separate counsel at Operator’s expense,
Operator sha]l not have the right to assume the defense of the action on behalf of such
Indemnitee; provided, however, that Operator shall not, in connection with any one action or
. separate but substantially similar or related actions in the same jurisdiction arising out of the
same general allegation or circumstances, be liable for the reasonable fees and expenses of more
than one separate firm of attorneys for the Indemnitee, which firm shall be designated in writing
by the Indeminitees). Each Indemnitee shall cooperate with Operator in the defense of any action
or claim. Operator shall not be liable for any settlement of any action or claim without
Operator’s consent, but if any such action or claim is settled with the consent of Operator or
there be final judgment or agreement for the plaintiff In dny such action or with respect to any
such claim, Operator shall indemnify and hold harmless the Indemnitees from and agamst any
‘Damages by reason of such settlement or judgment as provided in Section 5.4.1.

- 343 Neghgence of Indemmtee THIS ]NDELM’ICATION REMAINS IN FULL

' FORCE AND EFFECT EVEN IF ANY CLAIM DIRECTLY OR INDIRECTLY RESULTS

FROM, ARISES OUT OF, OR RELATES TO OR IS ASSERTED TO HAVE RESULTED
FROM, ARISEN OUT OF, OR RELATED TO THE SOLE NEGLIGENCE OR
CONCURRENT NEGLIGENCE OF AN INDEMNITEE. THE ONLY CIRCUMSTANCES
UNDER WHICH THIS INDEMNITY SHALL NOT APPLY SHALL BE IN CONNECTION
WITH LIABILITIES ATTRIBUTABLE TO THTE WILLFUL MISCONDUCT OF AN

INDEMNITEE.

_ 5.4.4 Project Insurance Coverages. The Lease shall provide that on and as of the date
of transfer of the Property and the Project to the Sports Authority, as herein required, Operator
shall have obtained, and shall have in full force and effect, insurance coverages relating to the
Project and its properties, and the ownership and operation thereof, of types and in amounts
‘normally and customarily carried on or with respect to properties and activities of the types
included as part of the Project and its operations and to secure the indemnity provided in Section
5.4 hereof, including without limitation, coverage insuring against fire, property and casualty
damage and comprehensive general Iiability. Further, such insurance shall name the Sports
Authority as ownet and lessor of the Property and the Project, as an insured party, the Operator
as lessee of the Property and the Project, and the City, and its offices and employees, as
- additional insureds.

5.4.4.1 Operator’s Personal Property Insurance. The Lease shall provide that
any insurance policy covering Operator’s or its contractors’ or subcontractors’ equipment or
personal property against loss by physical damage shall include an endorsement waiving the
insurer’s right of subrogation against the Indemnitees. Such insurance shall be Operator’s and
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its contractors’ and/or subcontractors’ sole and complete means of recovery for any such loss.
SHOULD OPERATOR ORITS CONTRACTORS OR SUBCONTRACTORS CHOOSETO
SELF INSURE THIS RISK, IT IS EXPRESSLY AGREED THAT OPERATOR AND ITS
CONTRACTORS AND SUBCONTRACTORS HEREBY WAIVE ANY CLAIM FOR
DAMAGE OR LOSS TO SAID EQUIPMENT OR PROPERTY IN FAVOR OF THE
INDEMNITEES, EVEN IF SUCH DAMAGE OR LOSS IS CAUSED IN WHOLE OR IN
PART BY THE NEGLIGENCE OF ANY INDEMNITEE. :

5.4.4.2 Evidence of Insurance. The Lease shall require Operator to provide evidence .
of the insurance coverage required under this Section 5.4.4, represented by Certificates of
Insurance issued by the insurance carrier, must be furnished to Sports Authority. Certificates
- of Insurance shall specify the additional insured status required above as well as the waivers of
subrogation. Operator shall provide to Sports Authority a certified copy of any and all
applicable insurance policies upon request of Sports Authority. Txmely renewal certificates will
be provided to Sports Authonty as the coverage renews. :

5443 RELEASEANDWAIVER OPERATORHEREBYRELEASES AND
SHALL CAUSE ITS INSURERS, CONTRACTORS, THEIR SUBCONTRACTORS, AND
EACH OF THEIR RESPECTIVE INSURERS TO RELEASE, THE INDEMNITEES
FROM ANY AND ALL CLAIMS OR CAUSES OF ACTION WHATSOEVER THAT
OPERATOR, ITS INSURERS, ITS CONTRACTORS, THEIR SUBCONTRACTORS,
AND/OR ANY OF THEIR RESPECTIVE INSURERS MIGHT OTHERWISE POSSESS
RESULTING IN ‘OR FROM OR IN ANY WAY CONNECTED WITH ANY LOSS

=‘-:‘s-*_;j§__‘_rCOVERED OR WHICH SHOULD HAVE BEEN COVERED BY INSURANCE,
- INCLUDING THE DEDUCTIBLE PORTION THEREOF, MAINTAINED AND/OR

REQUIRED TO BE MAINTAINED BY OPERATOR AND/OR ITS CONTRACTORS OR
THEIR SUBCONTRACTORS PURSUANT TO THIS AGREEMENT, EVEN IF SUCH
CLAIMS OR CAUSES OF ACTION ARE CAUSED IN WHOLE OR IN PART BY THE

NEGLIGENCE OF ANY INDEMNITEE.

5.4.5 Survival; Right to Enforce. The provisions of this Section 5.4 shall
survive the termination of this Agreement. In the event of failure by Operator to observe the
covenants, conditions and agreements contained in this Section 5.4, any Indemnitee may take
any action at law or in equity to collect amounts then due and thereafter to become due, or to
enforce performance and observance of any obligation, agresment or covenant of Operator under
this Section 5.4. The obligations of Operator under this Section 5.4 shall not be affected by any
assignment or other transfer by the Sports Authority or the City of their respective rights, titles
or interests under this Agreement and will continue to inure to the benefit of the Indemnitees
after any such transfer. The provisions of this Section 5.4 shall be cumulative with and in
addition to any other agreement by SMI and/or Operator to indemnify any Indemnitee.

5.5 Emp]omA ent. To the extent permitted by law, Operator shall give preference to
the residents of the City in employment at the Project and the Other Facilities.

5.6 MNVBE Policy. The Operator shall take reasonable steps to comply with the
-ity’s minority and women business enterprise policy as set forth in Ordmance No 11923
adopted by the City Council of the City of Fort Worth on April- 18, 1995 (the "Ordinance").
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"Reasonable steps” shall include at a minimum a written policy by the Operator outlining -
the Operator’s hiring policy, purchasing procedures, and affirmative outreach program, (i.e.,
publicly advertising or likewise making known the contracting opportunities). Said policy shall
be filed with the Sports Authority Board prior to the issuance of Bonds by the Sports Authority
and thereafter shall be updated anmually to reflect changes in market circumstances throughout
the life of the Lease.. Upon Operator’s failure to submit such reports or thereafter to adhere to
this requirement, the Sports Authority may withhold revenues that may be available to the
Operator under this Agreement until such time as the deficienciés are corrected. .

5.7  Put. Operator shall grant to the Sports Authority an option to put the Project and
the Property to Operator (the "Put Option") at a price of $1.00 plus all outstanding obligations
of the Sports Authority, and Operator shall be obligated to accept such conveyance upon (i)
occurrence of a material breach under this Agreement, the Lease or any of the Collateral
Agreements, (ii) the expiration of the Lease’s term, or (iii) the payment or extinguishment of
all obligations under the Bonds; provided, however, to exercise the Put Option, the Sports
Authority must give notice of its exercise, as the case may be, (@) no later than ninety (90) days
after having actual knowledge of such breach, (if) at least ninety (90) days prior to the expiration
of the Lease’s term, or (iif) no later than ninety (90) days after the payment or extinguishment
of all obligations under the Bonds. The Sports Authority’s election not to exercise the Put
Option upon the occurrence of one of the foregoing events shall not prejudice or constitute a
waiver of its right to exercise the Put Option thereafter as set forth above.

5.8 North Texas Commission. The City shall reasonably cooperate with Operator

o in requesting that the North Texas Commission and its membersutilize an aggregate of $500,000
- per year for five years of HOT as directed by Operator to advertise the Facilities and the City.

5.9  Sales Taxes on Construction. The City and the Sports Authority shall cooperate
with Operator, at Operator’s expense, to seck an advanced determination from the Comptroller
of Public Accounts as to whether the cost of constructing and- equlppmg the Project is exempt
from state and local sales taxes.

5.10 Name. If the name of the Superspeedway is to contain the name of or reference
to 2 County or to a City other than Fort Worth, then the City shall have the exclusive right to

veto the use of such name.

5.11 Default. The Lease shall contain default provlswns mutually acceptable to the
Sports Authority and the Operator

5.12 Guaranty by SMI. SMI hereby agrees to and does hereby guaranty each and
every obligation of the Operator under the Master Agreement, as amended hereby, including
without limitation Operator’s obligations under Section 5.4 hereof.

VI.

MISCELLANEOUS

6.1  Further Agreements. The City, the Sporté Authority, and Operator agree to
complete as soon as practicable following the execution of this Agreement all documentation
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necessary, appropriate or desirable to carry out the transactions agreed to by the parties in this
greement, including without limitation the Collateral Agreements. _

6.2  Notices. Any notices or other communications required or desired to be given
to the other party hereto shall be given in writing and delivered by courier, overnight delivery
service, facsimile transaction or through the U.S. postal service, postage prepaid and by certified
mail, return rece1pt requested, at the following addresses:

To the City: City of Fort Worth
1000 Throckmorton
Fort Worth, TX 76102
Attention: Bob Terrell

With a copy to: Kelly, Hart & Hallman
- 201 Main Street, Suite 2500
Fort Worth, TX 76102
Attention: Dan Settle, Jr.

McCall, Parkhurst & Horton L.L.P.
717 North Harwood, 9th Floor -
Dallas, TX - 75201

Attention: Jeffrey A. Leuschel, Esq.

To the Sports Authority: =~ FW Sports Authority
L : 1000 Throckmorton
Fort Worth, TX 76102
Attention: Tom Higgins

With copy to: Kelly, Hart & Hallman
S 201 Main Street, Suite 2500
Fort Worth, TX 76102
Attention: Dan Settle, Jr.

McCall, Parkhurst & Horton L.P.
717 North Barwood, Sth Floor
Dallas, TX 75201

Attention: Jeffrey A. Leuschel, Esq.

To Qperator or to SMI: - Texas Motor Speedway
c/o Speedway Motor Sports, Inc.
P.O Box 18747 .
Charlotte, North Carolina 28218
Smith Tower, Highway 29
Concord, North Carolina 28026
Attention: O. Bruton Smith
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With copy to: Vinson & Elkins L.L.P.
2001 Ross Avenue, Suite 3700
* Dallas, Texas 75201-2975
Attention: Mark M. Stetler

6.3 Bmdmg Agreement. This Agreement is intended to be and shall be bmdmg upon

and inure to the benefit of the parties hereto and their respective successors and assigns. Fach
‘party hereto is relying, as a material inducement to making the agreements made herein by the
respective parties, on the representatlon by the other party that this is a binding and enforceable

agreement.

6.4  Invalidity. Should any provision of this Agreement be held to be invalid, illegal
-or unenforceable for any reason, such invalidity, illegality or unenforceability shall in no way
affect or diminish the other provisions of this Agreement.

6.5 Governing Law. This Agreement and substantially all of the transactions
contemplated herein and to be consummated pursuant hereto are performable in Tarrant County,
~ Texas, and shall be governed by the laws of the State of Texas, and the parties agree that venue
for any proceedings brought to determine the rights of tbe partxes hereunder shall be Inacourt
of competent junsd1ct1on in Tarrapt County Texas.

6.6 Headings. The headmgs and captions in this Agreement are for convenience only
and shall in no way amend, modify or in any way affect the substance of this Agreement.

6.7 No Joint Venture. Nothing contained in this Agreement or the Collateral
Agreements between SMI, Operator, the City, or the Sports Authority is intended by the parties
to create a partnership or joint venture between the parties, and any implication to the contrary
is hereby expressly disavowed. It is understood and agreed that this Agreement does not create
a joint enterprise, nor does it appoint either party as an agent of the other for any purpose

whatsoever :

_ - IN WITNESS WHEREOF,' the parties hereto have caused this Agreement to be executed
by their respective duly authorized representatives as of the day and year hereinabove written.

City Ma\ﬁger ' 0

ATTEST:

City Secretary

—

. P - . O -
[SEAL] Contract Authorization

H-30-G

WHeL1E Date ) 18
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FW SPORT} A ORITY, INC.

e
By:

“President, Board of Directors
TEXAS MOTOR SPEEDWAY, INC.

W7 2

0. Briton Smith, President

SPEEDW:[%SPORTM

0 Bmtofl S:mth Presxdent

19



BEING

BEGINNING

THENCE

THENCE

THENCE

THENCE

e refsarreib LRSI

Appendix B
EXHIBIT A TO MASTER AGREEMENT

PROPERTY DESCRIPTION

a fract of land and being all of the C. HAYDEN SURVEY, Abstract No.
1662, and the N, PETERSON SURVEY, Abstract No. 1665, and being
portions of the G. CARDINAS SURVEY, Abstract No. 215, the H.
ANDERSON SURVEY, Abstract No. 25, thé J. SMITH SURVEY Abstract No.
1149, the H. COOK SURVEY Abstract No. 310, the LE. OLSON SURVEY,
Abstract No. 1663, the J. ARNOLD SURVEY Abstract No. 1658, and the
B.B.B. & C. RAILROAD CO. SURVEY, Abstract No. 183 all in Denton
County, Texas and being all of those tracts dssignated as tracts Hl, IV, and
VI, and parts of tracts [, It and V, as described in deed to Hlliwood]114 A
135 Lid. recorded irr -Volume 2470 Page 696, Deed Records of Denton
County, Texas and all being that same” 850.00 acre tract of land as
described in deed to Charlotte Motor Speedway by Document No. -
95R0066168 dated October 20, 1995, Deed Records of Denton County
Texas and being more perticularly deacrtbed by metas and bounda as

follows:

+ at a'7/8 inch steel rod at the base of & leaning 7/8 inch steel rod, the

Northeast corner of said Peterson Survey, and a re-entrant corner of said

- Olson Survey, also belng an angle point In a North line of sald tract 1.

South 89 degrees 04 minutes 03 seconds East, and passing -the
Southwest Corner of the A M. Gualtney Survey, Abstract No. 500, which is
the Southwest corner of that cartain First Tract deeded to Herman Mitchell
by deed recorded in Volume 357 Page 214, Deed Records of Denton
County, Texas and continuing with the South line of said Gualtney Survey _
and said Mitchell Tract and with a North fine of said Olson Survey, passing
at a distance 1696.93 a 7/8 inch steel rod, continuing in all a distance of
1746.93 feet to a 5/8 inch steel rod in asphalt in Harmonson Road, the
Northeast corner of said Olson Survey, and said tract | and the Southeast .
corner of sald Gualtney Survey and said Mitchell tract,

North 00 degrees 05 minutss 22 seconds West, with the common line
between said Gualtney Survey and the before mentioned Cook Survey,
and with Harmonson Road, a distance of 2671 59 feet to a 1/2 steel rod

- the Northwest comer of said tract I

South 89 degress 27 mmutes 24 seconds East, and passing the.
Southwest corner of that certain tract described in deed recorded in
Volume 795, Page 834 Deed Records of Denton County, Texas. .
Continuing with its South line and the North line of said tract i in all a

distance of 1733.45 feet to a 5/8 inch Huitt-Zollars capped steel rod abourt

8 feet south of an old wire fence

South 55 degrees 12 m;nutes 02 saconds East, a disiance of 1901.02 fest
to a 5/8 inch Huitt-Zollars capped steel rod in the Northwesterly right-of-

- way of interstate Highway No. 35W, (a variable width public right-of-way).
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with the Northwesterly right-of-way of interstate BSW and generally with a
wire fance tha following courses and distances:

South 34 degrees 44 minutes 07 seconds West, a distance of 325.93 feet
to a concrete highway monument,

- South 29 degrees 17 minutes 13 seconds West a distance of 89.76 feat

to a concrete monument.

. South 34 degrees 30 minutes 16 seconds West, a distance of 127.15 feet

to a concrete manument.

South 34 degrees 36 minutes 33 seconds West, a distance of 628.30 fest
to a concrete monument.

South 37 degrées 57 minutes 42 seconds. West, passing at a distance of
1519.28 feet a concrate monument, the most Southerly corner of before
mentioned tract Il, 0.5 feet South of a railroad tie fence corner, the end of
sald fence, continuing in all a distance of 3036.33 feet to a 5/8 inch Huitt-
Zollars capped steelrod.

South 43 degrees 39 minutes 27 seconds West, a distance of 1006.48 fee.t
to.a 5/8 inch Huitt-Zollars capped steel rod.

South 37 dagrees 57 minutes 42 seconds West, a distance of 92 03 feet
io a P.K. nail in asphalt, in Harmonson Road, the South comer of before

. mentsoned tract Il

leaving sald right-of-way, North 00 degrees 10 minutes 05 seconds Wast,
with Harmonson Road, a distance of 1505.84 feet to a 5/8 inch steel rod
in asphalt, the Northeast corner of said J. Arnold Survey, the Sottheast
corner of said Olson Survey, in the West line of said B.B.B.& C. Railroad
Co. Survey and being the most Easterly Southeast corner of said Tract I

North 89 degrees 10 mmutes 56 seconds West, with the common line
between said Olsen and Arnold Surveys, and with a South line of said tract -
I, a distance of 22 83 feet to a point at or near tha Wast line of said Road.

South 00 degrees 10 minuies 05 seconds East, with or near the West fine
of Harmonson Road, 1535.41 fest to a §/8 inch Huitt-Zollars capped stes!
rod at the Southeast base of a destroyed concrete highway monument in
the Northwesterly right-of-way of Interstate Highway 35W.

South 37 degrees 57 minutes 42 seconds West, with said right-of-way
16802.71 feet to a concrete highway monument at the intersection of the
Northwesterly right-of-way of Interstate 35W with the Noith line of State
nghway No. 114, (a 100 fool mde public right-of-way).

North BS degrees 12 minutes 43 seconds West, with the North line of
Highway No. 114, a distance of 1456.54 feet to a 5/8 inch capped Huitt-

. Zollars capped steel rod, the Southwest corner of before mentioned tract.

IV, in the West hine of Said Arnold Survey and the East fins of the A.G.
Peterson Survey Abstract No.1664.

' North 00 degrees 00 minutes 44 seconds East, with the common line

between said Surveys a distance of 1388.16 feet to a 7/8 steel rod, the
Northeast corner of said A.G. Peterson survey, the Southeast corner of
said N. Peterson Survey and the most sottherly Southeast corner of

- before mentioned Tract L.-
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North 89 degrees 11 minutes 25 seconds West, with the common line
between said Peterson Surveys, a distarice of 2458.80 feet { g 7/8 inch
steel rod the Southwest cornier of said N. Peterson Survey, the Northwest
cormer of said A.G. Peterson surveyin an East iine of the befora mentioned

- Smith Survey, and a Southwest cormief of said Tract [

North 00 degrees 33 minutes 21 seconds East, generaily with a wire fence,
a distance of 824.34 feet to a 7/8 inch steel rod a the base of a stesf fenca
post, a re-entrant carner of said Tract .

North 88 degrees 13 minutes 39 seconds West, generally with a wire
fence, a distance of-1064.23 feet to a 7/8 nch steel rod at the bass of &
steel fence post, a Southwest cormner of said Tract 1,

Noﬁh 00 degrees 20 minutas 44 seconds East, genarauy with a wire fence,
a distance of 1083.48 feet to a 7/8 inch steel. rod 0.6 feet North of an old
wood fence corner, a re-entrant comer of said Tract L.

North 89 degrees 21 minutes 10 saconds West, generally with a wirs
fence, a distance of 606.04 feet to a 7/8 inch steel rod 0.5 feet North of a
steel fence corner, g Southwest cormer of sa;d Tract I:

North 00 degrees 08 minutes 14 seconds East, generally wzth awire fance,
at a distance of 1193 feet an old wood fence corner bears east 2 feet, in
all a distance of 2583.17 fest to a 7/8 inch steel rod at the East base of an

-old wood fence corner, a re-entrant corner of said Tract |1,

North 63 degrees 18 minutes 02 seconds East, a distance of 3201 84 feet .
to a 5/8 inch Hult-Zollars stsel capped red at the baginning of a curve to
the right whose radius is 900.00 feet and whose chord bears South 73

degrees 26 minutes 36 seconds East, 1233.47 feet,

in an Easterly direction with said curve through a central angle of 86
degrees 30 minutes 45 seconds, an arc distance of 1358.93 feet to a 5/8
inch Huitt-Zollars capped steel rod at the beginning of a curve fo the left
whose radius is 900.00 feet and whose-chord bears South 59 degrees 52
minutes 40 secends East, 891.58 feet.

in an Easterly d:rect:on with said curvs through a central angle of 59
degrees 22 minutes 54 seconds, an arc distance of 832.77 fegt to a 5/8 -
inch Huitt- Zollars capped steel rod at the South base of an old wood
fence corner in the Nosth line of {he before mentioned Hayden Survey and
the Sotth fine of saxd H Anderson survey.

South B2 degrees 34 mxnutas 07 seconds East, with said Survey line, and
generally with an old wire fence, a distanca of 75.19 feet to an ojd wood
fence corner, the Northeast corner of sald Hayden Burvey, the Northwest
corner of sald Gualtney Survey in the South line of said Anderson Survey.



