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CALCULATION OF FILING FEE
Transaction valuation*
$341,461,670

Amount of filing fee**
$41,386

* Estimated solely for purposes of calculating the filing fee pursuant to Rule 0-11(d) under the Securities Exchange Act of 1934, as amended (the “Exchange
Act”). The transaction valuation was calculated by adding (i) the product of (A) 17,153,902, which is the difference between 40,853,902, the number of shares of
common stock, par value $0.01 per Share (“Shares”), of Speedway Motorsports, Inc. (the “Company”) outstanding, and 23,700,000, the number of Shares owned
by Sonic Financial Corporation and its wholly owned subsidiaries, and (B) $19.75, which is the per Share tender offer price, (ii) the product of (A) 40,500, which is
the number of Shares issuable upon the exercise of stock options of the Company outstanding with an exercise price per Share less than the per Share tender offer
price, and (B) $3.92, which is the difference between the $19.75 per Share tender offer price and $15.83, the average weighted exercise price of all such options,
and (iii) the product of (A) 127,258, which is the number of Shares issuable upon settlement of restricted stock units of the Company outstanding, and (B) $19.75,
which is the per Share tender offer price. The calculation of the filing fee is based on information provided by the Company as of August 9, 2019.

**

The amount of the filing fee was calculated in accordance with Rule 0-11 of the Exchange Act by multiplying the Transaction Valuation by 0.0001212.

☒ Check the box if any part of the fee is offset as provided by Rule 0-11(a)(2) and identify the filing with which the offsetting fee was previously paid. Identify
the previous filing by registration statement number, or the Form or Schedule and the date of its filing.
Amount Previously Paid:
Form or Registration No.:
☐

$41,386
Schedule TO

Filing Party:
Date Filed:

Sonic Financial Corporation
August 16, 2019

Check the box if the filing relates solely to preliminary communications made before the commencement of a tender offer.

Check the appropriate boxes below to designate any transactions to which the statement relates:
☒
☐
☒
☐

third-party tender offer subject to Rule 14d-1.
issuer tender offer subject to Rule 13e-4.
going-private transaction subject to Rule 13e-3.
amendment to Schedule 13D under Rule 13d-2.

Check the following box if the filing is the final amendment reporting the results of the tender offer:

☐

This Amendment No. 1 (this “Amendment”) to the combined Tender Offer Statement and Rule 13e-3 Transaction Statement filed on Schedule TO with the
Securities and Exchange Commission (the “SEC”) on August 16, 2019 (as it may be further amended, supplemented or otherwise modified from time to time, the
“Schedule TO”) amends and supplements the Schedule TO and relates to the offer by Speedco, Inc., a Delaware corporation (“Purchaser”) and a wholly owned
subsidiary of Sonic Financial Corporation, a North Carolina corporation (“Parent”), to purchase all outstanding shares of common stock, par value $0.01 per share
(the “Shares”), of Speedway Motorsports, Inc., a Delaware corporation (the “Company”), at $19.75 per Share, net to the holder in cash, without interest and less
applicable withholding taxes, upon the terms and subject to the conditions set forth in the Offer to Purchase, dated August 16, 2019 (as it may be amended,
supplemented or otherwise modified from time to time, the “Offer to Purchase”), and in the related Letter of Transmittal, copies of which are incorporated by
reference to Exhibits (a)(1)(i) and (a)(1)(ii), respectively, of the Schedule TO.
The information set forth or incorporated by reference in the Schedule TO is hereby incorporated by reference into this Amendment and is amended and
supplemented as set forth herein, and each reference to the Schedule TO in any exhibit thereto is hereby deemed to be a reference to the Schedule TO as amended
by this Amendment. Capitalized terms used but not defined herein have the applicable meanings ascribed to them in the Offer to Purchase.
Items 1 through 9, Item 11 and Item 13.
Items 1 through 9, Item 11 and Item 13 of the Schedule TO are hereby amended and supplemented as follows:
1.

The information set forth on page 1 of the Offer to Purchase in the section entitled “Summary Term Sheet” is hereby amended and supplemented by replacing
the phrase “Parent and Purchaser”, where it appears in the penultimate sentence of the first paragraph of such section with “the Filing Persons (as hereinafter
defined)” and where it appears in the last sentence of the first paragraph of such section, with “the Filing Persons.”

2.

The information set forth on page 2 of the Offer to Purchase in the section entitled “Summary Term Sheet—Why are you making the Offer?” is hereby
amended and supplemented by adding the following disclosure after the last sentence of such section:
See “The Offer—Section 12—Purpose of the Offer and the Merger; Plans for the Company; Effects of the Offer and the Merger; Stockholder Approval;
Appraisal Rights” for additional information about the Filing Persons’ reasons for the Offer and the Merger.

3.

The information set forth on page 2 of the Offer to Purchase in the section entitled “Summary Term Sheet—Do you have the financial resources to pay for the
Shares?” is hereby amended and supplemented by amending and restating the fourth sentence of such section in its entirety as follows:
We expect to fund such payments from $350 million in committed financing from Bank of America, N.A., JPMorgan Chase Bank, National Association,
SunTrust Bank, Wells Fargo Bank, National Association, First Tennessee Bank National Association, PNC Bank, National Association, Comerica Bank
and Fifth Third Bank National Association (together, the “Initial Lenders”) pursuant to an amended and restated commitment letter entered into among
BofA Securities, Inc., JPMorgan Chase Bank, National Association, SunTrust Robinson Humphrey, Inc. and Wells Fargo Securities, LLC (as the joint lead
arrangers), the Initial Lenders and Parent on August 29, 2019 (as it may be amended, modified or supplemented from time to time, the “Debt
Commitment Letter”), which contemplates credit facilities comprised of a five-year senior secured term loan in an aggregate principal amount of $250
million and a five-year senior secured revolving credit facility in an aggregate principal amount of $100 million, of which up to $20 million under such
revolving credit facility may be drawn at closing to fund the consummation of the Merger (such commitments and the financing transactions contemplated
thereby, the “Debt Financing”).

4.

The information set forth on page 2 of the Offer to Purchase in the section entitled “Summary Term Sheet—What is your relationship or affiliation with the
Company?” is hereby amended and supplemented by amending and restating such section in its entirety as follows:
Our ultimate parent company, Parent, is jointly owned and controlled by O. Bruton Smith, the Company’s founder and executive chairman, Marcus G.
Smith, the Company’s chief executive officer and a director of the Company, B. Scott Smith, a director of the Company, David Bruton Smith and certain
members of their respective families and related entities (including OBS Holdings, LLC) and trusts (collectively, the “Smith Family”). We sometimes
refer to the Smith Family, Parent and Purchaser and their respective affiliates (other than the Company and its subsidiaries) collectively as the “Parent
Group.” As of the close of business on August 9, 2019, the Parent Group collectively owned approximately 71.3% of the Shares. Because the transactions
described in this Offer to Purchase constitute a “going private” transaction under Rule 13e-3 promulgated under the Securities Exchange Act of 1934, as
amended, Purchaser, Parent, O. Bruton Smith, Marcus G. Smith, B. Scott Smith, David Bruton Smith and OBS Holdings, LLC (collectively, the “Filing
Persons”) have filed with the SEC a combined Tender Offer Statement and Rule 13e-3 Transaction Statement on Schedule TO, of which this Offer to
Purchase forms a part. No member of the Parent Group other than the Filing Persons individually owns 5% or more of the outstanding Shares, controls 5%
or more of the aggregate voting power of the outstanding Shares, serves as a director or an executive officer of the Company, has the power to appoint any
director or executive officer of the Company, will own 5% or more of the equity interests in Parent, will serve as a director or an executive officer of the
surviving corporation or will have the power to appoint any director or executive officer of the surviving corporation.
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5.

The information set forth on page 9 of the Offer to Purchase in the section entitled “Introduction” is hereby amended and supplemented by adding the following
disclosure as a new paragraph after the first paragraph of such section:
Parent is jointly owned and controlled by O. Bruton Smith, the Company’s founder and executive chairman, Marcus G. Smith, the Company’s chief
executive officer and a director of the Company, B. Scott Smith, a director of the Company, David Bruton Smith and certain members of their respective
families and related entities (including OBS Holdings, LLC) and trusts (collectively, the “Smith Family”). We sometimes refer to the Smith Family,
Parent and Purchaser and their respective affiliates (other than the Company and its subsidiaries) collectively as the “Parent Group.” As of the close of
business on August 9, 2019, the Parent Group collectively owned approximately 71.3% of the Shares. Because the transactions described in this Offer to
Purchase constitute a “going private” transaction under Rule 13e-3 promulgated under the Securities Exchange Act of 1934, as amended (together with the
rules and regulations promulgated thereunder, the “Exchange Act”), Purchaser, Parent, O. Bruton Smith, Marcus G. Smith, B. Scott Smith, David Bruton
Smith and OBS Holdings, LLC (collectively, the “Filing Persons”) have filed with the SEC a combined Tender Offer Statement and Rule 13e-3
Transaction Statement on Schedule TO, of which this Offer to Purchase forms a part. No member of the Parent Group other than the Filing Persons
individually owns 5% or more of the outstanding Shares, controls 5% or more of the aggregate voting power of the outstanding Shares, serves as a director
or an executive officer of the Company, has the power to appoint any director or executive officer of the Company, will own 5% or more of the equity
interests in Parent, will serve as a director or an executive officer of the surviving corporation or will have the power to appoint any director or executive
officer of the surviving corporation.

6.

The information set forth on pages 12 through 14 of the Offer to Purchase in the section entitled “Special Factors—Section 1—Position of Parent and Purchaser
Regarding Fairness of the Offer and the Merger” is hereby amended and supplemented by retitling such section “Special Factors—Section 1—Position of the
Filing Persons Regarding Fairness of the Offer and the Merger” (and each reference in the Offer to Purchase or otherwise to such section is hereby deemed to
be a reference to such section as so retitled) and replacing the phrases “Parent and Purchaser” and “Parent or Purchaser” wherever they appear in such section
with “the Filing Persons” and replacing the phrase “neither Parent nor Purchaser” wherever it appears in such section with “none of the Filing Persons.”

7.

The information set forth on page 14 of the Offer to Purchase in the sections entitled “Special Factors—Section 2—Interests of Certain Persons in the Offer and
Merger” is hereby amended and supplemented by replacing the word “Parent” wherever it appears in such section with “the Filing Persons” and by amending
and restating the final sentence of such section in its entirety as follows:
In addition, certain Filing Persons and certain of the Filing Persons’ executive officers and directors are also executive officers or directors of the
Company, as further described in the Schedule 14D-9.

8.

The information set forth on pages 14 and 15 of the Offer to Purchase in the section entitled “Special Factors—Section 3—Transactions and Arrangements
Concerning the Shares” is hereby amended and supplemented by amending and restating such section in its entirety as follows:
Except as described elsewhere in this Offer to Purchase: (i) none of the Filing Persons or, to the knowledge of any of the Filing Persons, any of the persons
(other than the Filing Persons) listed in Schedule I to this Offer to Purchase or any associate or majority-owned subsidiary of any Filing Person or of any of
the persons so listed beneficially owns or has a right to acquire any Shares or any other equity securities of the Company; (ii) none of the Filing Persons or,
to the knowledge of any of the Filing Persons, any of the persons or entities referenced in clause (i) above has effected any transaction in the Shares or any
other equity securities of the Company during the past 60 days; (iii) none of the Filing Persons or, to the knowledge of any of the Filing Persons, any of the
persons (other than the Filing Persons) listed in Schedule I to this Offer to Purchase has any contract, arrangement, understanding or relationship with any
other person with respect to any securities of the Company (including, but not limited to, any contract, arrangement, understanding or relationship
concerning the transfer or the voting of any such securities, joint ventures, loan or option arrangements, puts or calls, guaranties of loans, guaranties
against loss or the giving or withholding of proxies, consents or authorizations) that would require reporting under SEC rules and regulations, other than as
so reported; (iv) during the two years before the date of this Offer to Purchase, there have been no transactions between any of the Filing Persons, any of
their respective subsidiaries or, to the knowledge of any of the Filing Persons, any of the persons (other than the Filing Persons) listed in Schedule I to this
Offer to Purchase, on the one hand, and the Company or any of its executive officers, directors or affiliates, on the other hand, that would require reporting
under SEC rules and regulations, other than as so reported; (v) during the two years before the date of this Offer to Purchase, there have been no contacts,
negotiations or transactions between any of the Filing Persons, any of their respective subsidiaries or, to the knowledge of any of the Filing Persons, any of
the persons (other than the Filing Persons) listed in Schedule I to this Offer to Purchase, on the one hand, and the Company or any of its subsidiaries or
affiliates, on the other hand, concerning a merger, consolidation or acquisition, a tender offer or other acquisition of securities, an election of directors or a
sale or other transfer of a material amount of assets; (vi) none of the Filing Persons or, to the knowledge of any Filing Person, any of the persons (other
than the Filing Persons) listed in Schedule I to this Offer to Purchase has been convicted in a criminal proceeding during the past five years (excluding
traffic violations or similar misdemeanors); (vii) none of the persons listed on Schedule I of this Offer to Purchase has made a recommendation either in
support of or in opposition to the Offer or the Merger and (viii) none of the Filing Persons or, to the knowledge of any Filing Person, any of the persons
(other than the Filing Persons) listed in Schedule I to this Offer to Purchase has been a party to any judicial or administrative proceeding during the past
five years that resulted in a judgment, decree or final order enjoining that person from future violations of, or prohibiting activities subject to, federal or
state securities laws or a finding of any violation of federal or state securities laws.
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The Company has informed us that, to the knowledge of the Company after reasonable inquiry, each executive officer, director and affiliate of the
Company (other than members of the Parent Group and directors and executive officers who are affiliated with the Parent Group) currently intends, subject
to compliance with applicable law, including Section 16(b) of the Exchange Act, to tender all Shares held of record or beneficially owned by such person
or entity in the Offer.
9.

The information set forth on page 15 of the Offer to Purchase in the section entitled “Special Factors—Section 3—Rule 13e-3” is hereby amended and
supplemented by amending and restating the first sentence of such section in its entirety as follows:
Because the Filing Persons are affiliates of the Company, the transactions contemplated by the Merger Agreement constitute a “going private” transaction
under Rule 13e-3 promulgated under the Exchange Act.

10. The information set forth on pages 17 through 21 of the Offer to Purchase in the section entitled “Special Factors—Section 8—Materials Prepared by Parent’s
Financial Advisor” is hereby amended and supplemented by adding the following disclosure as a new subsection entitled “—Other Factors” immediately prior
to the subsection entitled “—Miscellaneous”:
Other Factors
BofA Merrill Lynch also noted certain additional factors that were not considered part of BofA Merrill Lynch’s material financial analyses but were
referenced for informational purposes, including, among other things, the following:
●

Historical trading prices of the Shares over the 52-week period ended April 23, 2019 (the last trading day prior to the first public disclosure
of a possible transaction), which prices ranged from a low of $13.70 on April 15, 2019, to a high of $18.17 on April 24, 2018.

●

The price target published in March 2019 by the single research analyst covering the Company, which price target was $14.75 (or $16.00
prior to being discounted one year at the mid-point cost of equity of 7.75%).
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●

An analysis, based on publicly available information, of premia paid in all-cash acquisition transactions occurring from January 1, 2000
through June 30, 2019, involving U.S. public company targets having a transaction value of more than $1,000 million. BofA Merrill Lynch
reviewed the premium paid to each such target company’s (i) closing stock price one day prior to the announcement of the transaction (or the
last trading day prior to the share price being affected by acquisition rumors or similar merger-related news) (the “One Day Premium”) and
(ii) high closing stock price during the 52-week period prior to the announcement of the transaction (or the last trading day prior to the share
price being affected by acquisition rumors or similar merger-related news) (the “LTM High Premium”). Based on the review of the premia
paid in the selected transactions summarized above, BofA Merrill Lynch then applied premia ranges to the applicable price per Share for the
specified time periods to calculate an implied value per Share reference range as follows:
Financial Statistic
One Day Premium ($13.94)
LTM High Premium ($18.17)

●

Premia Range
20% - 45%
(5%) - 20%

Implied value per Share
$16.75 - $20.25
$17.25 - $21.75

An analysis of premia paid in selected transactions involving management-led buyouts, with particular respect to the initial premium offered,
any subsequent “bumps” in such premium relative to the initial offer, and the final premium offered, which showed that the median initial
premium in such transactions relative to the trading price of the target company’s shares at the time of the initial offer was 17.2%, with a
median final premium relative to such trading price (following subsequent “bumps”) of 23.3%; the initial premium and final premium
represented by the Offer Price are 29.1% and 41.7%, respectively.

11. The information set forth on page 37 of the Offer to Purchase in the section entitled “The Offer—Section 9—Certain Information Concerning Purchaser and
Parent” is hereby amended and supplemented by retitling such section “The Offer—Section 9—Certain Information Concerning the Filing Persons” (and each
reference in the Offer to Purchase or otherwise to such section is hereby deemed to be a reference to such section as so retitled) and amending and restating
such section in its entirety as follows:
Certain Information Concerning the Filing Persons
We are a Delaware corporation incorporated on July 18, 2019, with principal executive offices at Corporation Trust Center, 1209 Orange Street,
Wilmington, Delaware 19801. To date, we have engaged in no activities other than those incidental to our formation and the Offer.
Each of Parent and OBS is a privately held entity jointly owned and controlled by members of the Smith Family, including O. Bruton Smith, the
Company’s founder and executive chairman, Marcus G. Smith, the Company’s chief executive officer and a director of the Company, B. Scott Smith, a
director of the Company, David Bruton Smith and certain members of their respective families and related entities and trusts.
Parent is a North Carolina corporation. Parent owns Shares of the Company as well as shares of Sonic Automotive, Inc., a publicly traded automotive
retailer that was founded by O. Bruton Smith and his family, and interests in real estate. Parent also provides administrative services and access to the use
of airplanes for Company business travel. Parent was formerly known as Csf Corp. and changed its name to Sonic Financial Corporation in December
1987. Parent was incorporated in 1987 and is based in Charlotte, North Carolina.
OBS is a North Carolina limited liability company jointly managed by O. Bruton Smith, Marcus G. Smith, B. Scott Smith and David Bruton Smith. OBS is
principally an investment holding company.
The business address of each of the Filing Persons (other than Purchaser) is 5401 East Independence Boulevard, Charlotte, North Carolina 28212. The
business telephone number of each of the Filing Persons is (704) 532-3318.
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The name, business address, current principal occupation or employment, five-year employment history and citizenship of each Filing Person (other than
Purchaser, Parent and OBS), each director and executive officer of Parent and each director and executive officer of Purchaser and certain other
information are set forth on Schedule I hereto.
We do not believe our financial condition or the financial condition of Parent is relevant to your decision whether to tender your Shares and accept the
Offer because (i) the Offer is being made for all outstanding Shares solely for cash, (ii) we will have available to us sufficient funds to purchase all Shares
validly tendered and not validly withdrawn in the Offer and to provide funding for the Merger, (iii) consummation of the Offer is not subject to any
financing condition and (iv) if we consummate the Offer, we expect to acquire any Shares owned by the Company’s remaining stockholders in the Merger
for the same cash price per Share as was paid in the Offer.
Pursuant to Rule 14d-3 under the Exchange Act, we have filed with the SEC the Schedule TO, of which this Offer to Purchase forms a part, and exhibits to
the Schedule TO. The Schedule TO and the exhibits thereto, as well as other information filed by the Filing Persons with the SEC, are available for
inspection at the SEC’s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further
information on the public reference room. Copies of such information may be obtainable by mail, upon payment of the SEC’s customary charges, by
writing to the SEC at the address above. The SEC also maintains a website on the Internet at www.sec.gov that contains the Schedule TO and the exhibits
thereto and other information that the Filing Persons have filed electronically with the SEC.
The Filing Persons have made no arrangements in connection with the Offer to provide holders of Shares access to their corporate files or to obtain counsel
or appraisal services at the expense of the Filing Persons. For a discussion of appraisal rights, see “The Offer—Section 12—Purpose of the Offer and the
Merger; Plans for the Company; Effects of the Offer and the Merger; Stockholder Approval; Appraisal Rights.”
12. The information set forth on page 37 of the Offer to Purchase in the section entitled “The Offer—Section 10—Source and Amount of Funds” is hereby
amended and supplemented by amending and restating the second sentence of such section in its entirety as follows:
We expect to fund such payments from $350 million in committed financing from Bank of America, N.A., JPMorgan Chase Bank, National Association,
SunTrust Bank, Wells Fargo Bank, National Association, First Tennessee Bank National Association, PNC Bank, National Association, Comerica Bank
and Fifth Third Bank National Association (together, the “Initial Lenders”) pursuant to an amended and restated commitment letter entered into BofA
Securities, Inc., JPMorgan Chase Bank, National Association, SunTrust Robinson Humphrey, Inc. and Wells Fargo Securities, LLC (together, the “Joint
Lead Arrangers”, and, together with the Initial Lenders, the “Debt Financing Sources”), the Initial Lenders and Parent on August 29, 2019 (as it may be
amended, modified or supplemented from time to time, the “Debt Commitment Letter”), which contemplates credit facilities comprised of a five-year
senior secured term loan in an aggregate principal amount of $250 million (the “Term Loan Facility”) and a five-year senior secured revolving credit
facility (the “Revolving Credit Facility” and, together with the “Term Loan Facility”, the “Credit Facilities”) in an aggregate principal amount of $100
million, of which amount up to $20 million may be drawn at the closing of the Debt Financing to fund the Offer and the Merger (such commitments and
the financing transactions contemplated thereby, the “Debt Financing”), as further described below. The Debt Commitment Letter also contemplates an
accordion feature that gives the Borrowers the right to establish one or more tranches of term loans in an aggregate amount up to $200 million plus
amounts voluntarily prepaid on the Term Loan Facility or the Revolving Credit Facility, subject to certain limitations and conditions. The accordion
feature is not part of the committed Credit Facilities that will be available to finance the Offer or the Merger or other components of the Required Amount.
13. The information set forth on pages 42 and 43 of the Offer to Purchase in the section entitled “The Offer—Section 12—Purpose of the Offer and the Merger;
Plans for the Company; Effects of the Offer and the Merger; Stockholder Approval; Appraisal Rights—Purpose of the Offer; Plans for the Company” is hereby
amended and supplemented by replacing the phrase “Purchaser has” where it appears in the final paragraph of such section with “the Filing Persons have” and
adding the following disclosure after the second paragraph of such section:
Parent believes that a number of benefits to Parent and to the Company would result from the Company becoming wholly owned by Parent and operating
as a privately held company, including that the Company would have greater flexibility to make structural changes and otherwise operate with a long-term
view without focusing on short-term operating earnings and the associated implications for public stockholders and that the Company would benefit from
substantial reductions of the burdens on management resources and expenses associated with being a public company, such as preparing periodic reports
and maintaining required controls under U.S. federal securities laws, in addition to the other factors described under “Special Factors—Section 1—
Position of the Filing Persons Regarding Fairness of the Offer and the Merger.” Parent determined to proceed with the Offer and the Merger at this time
because it believes that, in light of the strategic outlook of the motorsports industry and the Company’s business, operations, financial condition, earnings,
strategy, prospects and historical and projected financial performance, the aforementioned benefits to Parent and the Company could be significant. Parent
determined to structure its acquisition of the entire equity interest in the Company as a cash tender offer followed by a short-form merger for a number of
reasons, including that transactions structured in this way often can be completed more quickly than can be a one-step merger, which may enable the
Public Stockholders to receive payment of the Offer Price for their Shares sooner than they would in a one-step merger, in addition to the other factors
described under “Special Factors—Section 1—Position of the Filing Persons Regarding Fairness of the Offer and the Merger.”
5

14. The information set forth on page 65 of the Offer to Purchase in the section entitled “The Offer—Section 16—Certain Legal Matters; Regulatory Approvals—
Litigation Related to the Merger” is hereby amended and supplemented by amending and restating such section in its entirety as follows:
On August 28, 2019, a purported stockholder of the Company filed a putative class action in the federal District Court for the District of Delaware
captioned John Thompson v. Speedway Motorsports, Inc., et al., Case No. 1:19-cv-01597-UNA (D. Del. Aug. 28, 2019) (the “Stockholder Lawsuit”).
The Stockholder Lawsuit asserts that (a) O. Bruton Smith, William Brooks, B. Scott Smith, Bernard C. Byrd, Jr., (b) the Company Board and (c) the
Special Committee failed to include information in the Schedule 14D-9 that rendered the Schedule 14D-9 false and/or misleading. The complaint seeks,
among other things, (a) injunctive relief preventing the consummation of the transactions contemplated by the Merger Agreement and directing the
defendants to file an amended Schedule 14D-9, (b) rescission or rescissory damages in the event the Transactions are consummated and (c) an award of
costs and attorneys’ fees.
Other lawsuits arising out of or relating to the Offer, the Merger or any other transactions referenced herein may be filed in the future.
15. The information set forth on page 66 of the Offer to Purchase in the section entitled “The Offer—Section 18—Miscellaneous” is hereby amended and
supplemented by amending and restating the first paragraph of such section in its entirety as follows:
The Offer is being made to all holders of Shares. In those jurisdictions where the applicable laws require that the Offer be made by a licensed broker or
dealer, the Offer will be deemed to be made on behalf of Purchaser by BofA Merrill Lynch or one or more registered brokers or dealers licensed under the
laws of such jurisdiction to be designated by Purchaser. We are not aware of any jurisdiction where the making of the Offer is prohibited by any
administrative or judicial action pursuant to any valid state statute. If we become aware of any valid state statute prohibiting the making of the Offer or the
acceptance of the Shares, we will make a good faith effort to comply with that state statute. If, after a good faith effort, we cannot comply with the state
statute, we will not make the Offer to the holders of Shares in that state.
16. The information set forth on page S-3 of Schedule I of the Offer to Purchase in the section entitled “Security Ownership of Certain Beneficial Owners and
Management” is hereby amended and supplemented by retitling such section “Security Ownership of the Filing Persons and Certain Affiliates” (and each
reference in the Offer to Purchase or otherwise to such section is hereby deemed to be a reference to such section as so retitled) and amending and restating
such section in its entirety as follows:
SECURITY OwNERSHIP OF THE FILING PERSONS AND CERTAIN AFFILIATES
The following table sets forth (i) certain information with respect to the Shares beneficially owned by the Filing Persons and, to the best of their
knowledge, each director and executive officer of any Filing Person and (ii) the purchases of Shares by the Filing Persons and, to the best of their
knowledge, each director and executive officer of any Filing Person during the past sixty days. The security ownership information in the table below is
given as of July 26, 2019 and, in the case of percentage ownership information, is based on 40,853,902 Shares outstanding as of August 9, 2019.
Beneficial ownership is determined in accordance with the rules of the SEC (except as noted below).
Securities Ownership

Filing Person or Affiliate

Number

Percent

Securities
Transactions
for Past 60
Days

Parent
23,700,000(1)
58.0%
None
Purchaser
0
0.0%
None
OBS
5,300,000(2)
13.0%
None
O. Bruton Smith
11,376
0.0%(4)
None
Marcus G. Smith
139,190(3)
0.3%
None(3)
(4)
B. Scott Smith
9,745
0.0%
None
David Bruton Smith
0
0.0%
None
William R. Brooks
232,421
0.6%
None
Randall Storey
26,575
0.1%
None
_________________
(1)
Shares owned by Parent are not included in the number or percentage of Shares beneficially owned by any other Filing Person or director or
executive officer of any Filing Person.
(2)
Shares owned by OBS are not included in the number or percentage of Shares beneficially owned by any other Filing Person or director or
executive officer of any Filing Person.
(3)
Excludes 127,258 restricted stock units granted to Marcus G. Smith under the Speedway Motorsports, Inc. 2013 Stock Incentive Plan, as
amended and restated as of April 19, 2017, which are subject to performance- and time-based vesting conditions. Approximately 122,037 shares
are pledged by Mr. Marcus G. Smith as security for loans.

(4)

Less than 0.1%.
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Item 12.

Exhibits.

“Item 12—Exhibits” of the Schedule TO is hereby amended and restated in its entirety as follows:
Exhibit No.
(a)(1)(i)+
(a)(1)(ii)+
(a)(1)(iii)+
(a)(1)(iv)+
(a)(1)(v)+
(a)(1)(vi)+
(a)(5)(i)
(a)(5)(ii)
(a)(5)(iii)
(a)(5)(iv)*
(b)*

(c)+
(d)
(e)
(f)
(g)
(h)
*
+

Description
Offer to Purchase, dated August 16, 2019
Form of Letter of Transmittal (including Guidelines for Certification of Taxpayer Identification Number on IRS Form W-9)
Form of Notice of Guaranteed Delivery
Form of Letter to Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees
Form of Letter to Clients for Use by Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees
Summary Advertisement, as published in the New York Times on August 16, 2019
Joint Press Release issued by the Company and Parent on July 24, 2019 (incorporated by reference to Exhibit 99.1 of the Company’s Form 8-K
filed on July 24, 2019)
Communication from Marcus Smith, CEO of the Company, to employees of the Company, transmitted on July 24, 2019 (incorporated by
reference to Exhibit A to the Company’s Schedule 14D-9C filed on July 24, 2019)
Frequently Asked Questions for employees of the Company transmitted on July 24, 2019 (incorporated by reference to Exhibit A to the
Company’s Schedule 14D-9C filed on July 24, 2019)
Press Release issued by Parent on August 16, 2019
Amended and Restated Debt Commitment Letter, dated as of August 29, 2019, among Parent, BofA Securities, Inc., JPMorgan Chase Bank,
N.A., SunTrust Robinson Humphrey, Inc. and Wells Fargo Securities, LLC (as the joint lead arrangers) and Bank of America, National
Association, JPMorgan Chase Bank, National Association, SunTrust Bank, Wells Fargo Bank, National Association, First Tennessee Bank
National Association, PNC Bank, National Association, Comerica Bank and Fifth Third Bank National Association (as the initial lenders)
Presentation of BofA Securities, Inc. to Parent, dated July 2019
Agreement and Plan of Merger, dated as of July 23, 2019, by and among the Company, Parent and Purchaser (incorporated by reference to
Exhibit 99.5 of Parent’s Schedule 13D/A with respect to the Company filed on July 26, 2019)
Not applicable
Section 262 of the Delaware General Corporation Law (included as Schedule II to the Offer to Purchase filed herewith as Exhibit (a)(1)(i))
Not applicable
Not applicable

Filed herewith
Filed with the Schedule TO on August 16, 2019
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SIGNATURES
After due inquiry and to the best knowledge and belief of the undersigned, each of the undersigned certify that the information set forth in this statement is true,
complete and correct.
Date: September 3, 2019
SPEEDCO, INC.
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Vice President, Chief Financial
Officer, Secretary and Treasurer

SONIC FINANCIAL CORPORATION
By: /s/ William R. Brooks
Name: William R. Brooks
Title: Vice President and Chief Financial
Officer

SIGNATURE
After due inquiry and to the best knowledge and belief of the undersigned, the undersigned certifies that the information set forth in this statement is true, complete
and correct.
Date: September 3, 2019
OBS HOLDINGS, LLC
By: /s/ O. Bruton Smith
Name: O. Bruton Smith
Title: Manager

By: /s/ Marcus G. Smith
Name: Marcus G. Smith
Title:
Manager

By: /s/ B. Scott Smith
Name: B. Scott Smith
Title:
Manager

By: /s/ David Bruton Smith
Name: David Bruton Smith
Title:
Manager

SIGNATURE
After due inquiry and to the best knowledge and belief of the undersigned, the undersigned certifies that the information set forth in this statement is true, complete
and correct.
Date: September 3, 2019

/s/ O. Bruton Smith
O. Bruton Smith

SIGNATURE
After due inquiry and to the best knowledge and belief of the undersigned, the undersigned certifies that the information set forth in this statement is true, complete
and correct.
Date: September 3, 2019

/s/ Marcus G. Smith
Marcus G. Smith

SIGNATURE
After due inquiry and to the best knowledge and belief of the undersigned, the undersigned certifies that the information set forth in this statement is true, complete
and correct.
Date: September 3, 2019

/s/ B. Scott Smith
B. Scott Smith

SIGNATURE
After due inquiry and to the best knowledge and belief of the undersigned, the undersigned certifies that the information set forth in this statement is true, complete
and correct.
Date: September 3, 2019

/s/ David Bruton Smith
David Bruton Smith

Exhibit (a)(5)(iv)

Source: Sonic Financial Corporation
August 16, 2019 06:00 ET

Sonic Financial Corporation Commences Tender Offer for All Shares of Speedway Motorsports, Inc. for
$19.75 per Share in Cash
CHARLOTTE, N.C., Aug. 16, 2019 (GLOBE NEWSWIRE) -- Sonic Financial Corporation (“Sonic Financial”) today announced that Speedco, Inc., a wholly
owned subsidiary of Sonic Financial (“Speedco”), has commenced a tender offer to acquire all of the outstanding shares of common stock of Speedway
Motorsports, Inc. (NYSE: TRK) (“Speedway Motorsports”) at a price of $19.75 per share in cash. The tender offer is being made pursuant to the previously
announced agreement and plan of merger, dated as of July 23, 2019, among Speedway Motorsports, Sonic Financial and Speedco. The tender offer period will
expire one minute after 11:59 p.m., New York City Time, on September 16, 2019, unless the offer is extended or earlier terminated.
Sonic Financial and Speedco will file a tender offer statement on Schedule TO with the United States Securities and Exchange Commission (“SEC”). The Offer to
Purchase and the related Letter of Transmittal contained within the Schedule TO will set forth the terms and conditions of the tender offer. Speedway Motorsports
will also file with the SEC a Solicitation/Recommendation Statement on Schedule 14D-9, which will include the unanimous recommendation of the board of
directors of Speedway Motorsports (based on the unanimous recommendation of a special committee comprised solely of independent and disinterested directors)
that Speedway Motorsports stockholders tender their shares in the tender offer.
The closing of the tender offer is subject to several conditions, including a non-waivable condition of the tender by more than 50% of the outstanding shares of
common stock of Speedway Motorsports not held by Sonic Financial, O. Bruton Smith, his family and certain other related parties and, subject to waiver, other
customary conditions. The tender offer is not subject to any financing condition.
After completion of the tender offer, Sonic Financial will acquire all remaining shares of Speedway Motorsports stock not held by Sonic Financial or Speedco at the
same price of $19.75 per share through a merger of Speedco and Speedway Motorsports in which Speedway Motorsports will be the surviving corporation and will
become a wholly owned subsidiary of Sonic Financial. The closing of the tender offer and merger transaction is expected to take place in the third quarter of 2019.
The complete terms and conditions of the tender offer and the merger transaction will be set out in the Offer to Purchase, which will be filed with the SEC.
Speedway Motorsports stockholders may access copies of all of the tender offer documents (when available), including the Offer to Purchase and the
Solicitation/Recommendation Statement on Schedule 14D-9, free of charge on the SEC's website (www.sec.gov). The Solicitation/Recommendation Statement on
Schedule 14D-9 will also be located on the “Investors” page of the Speedway Motorsports’ website, and the Offer to Purchase and the other related materials will be
available directly from MacKenzie Partners, Inc., the information agent for the tender offer, (800) 322-2885 or (212) 929-5500 or via email at
tenderoffer@mackenziepartners.com.
BofA Merrill Lynch is acting as financial adviser to Sonic Financial and Kirkland & Ellis LLP and Parker Poe Adams & Bernstein LLP are acting as legal counsel
to Sonic Financial. Morgan Stanley & Co. LLC is acting as financial advisor to the special committee of Speedway Motorsports’ board of directors and Simpson
Thacher & Bartlett LLP is acting as legal counsel to such special committee. McGuireWoods LLP is acting as legal counsel to Speedway Motorsports.
About Sonic Financial Corporation
Sonic Financial is a privately held corporation controlled by O. Bruton Smith and members of his family and affiliated entities and trusts. Sonic Financial was
incorporated in 1987 and is based in Charlotte, North Carolina. In addition to its shares in Speedway Motorsports, Sonic Financial holds shares in Sonic
Automotive, Inc., a publicly traded automotive retailer.
IMPORTANT ADDITIONAL INFORMATION AND wHERE TO FIND IT
This communication is for informational purposes only and is neither an offer to purchase nor a solicitation of an offer to sell shares of common stock
of Speedway Motorsports. Sonic Financial and Speedco will file with the SEC a Tender Offer Statement on Schedule TO, including an offer to purchase, a
letter of transmittal and related documents, and Speedway Motorsports will file a Solicitation/Recommendation Statement on Schedule 14D-9 with the
SEC. Speedway Motorsports and certain other persons, including Sonic Financial, will file a Schedule 13E-3 transaction statement with the SEC. The
offer to purchase shares of Speedway Motorsports’ common stock is being made only pursuant to the offer to purchase, the letter of transmittal and
related documents filed as a part of the Schedule TO. INvESTORS AND SECURITY HOLDERS ARE URGED TO READ THE TENDER OFFER
STATEMENT, THE SOLICITATION/RECOMMENDATION STATEMENT REGARDING THE OFFER AND THE SCHEDULE 13E-3
TRANSACTION STATEMENT, AS THEY MAY BE AMENDED FROM TIME TO TIME, wHEN THEY BECOME AvAILABLE BECAUSE THEY
wILL CONTAIN IMPORTANT INFORMATION. Investors and security holders may obtain a free copy of these materials (when available) and other
documents filed with the SEC at the website maintained by the SEC at www.sec.gov or by directing such requests to Mackenzie Partners, Inc., the
information agent for the tender offer, at (800) 322-2885 or (212) 929-5500 or via email at tenderoffer@mackenziepartners.com. Copies of Speedway
Motorsports’ filings with the SEC may be obtained free of charge at the “Investor Relations” section of Speedway Motorsports’ website at
http://www.speedwaymotorsports.com or by directing a request to: Speedway Motorsports, Inc., 5555 Concord Parkway South Concord, North Carolina
28027, Attn: Investor Relations, (704) 455-3239.
CAUTIONARY NOTE REGARDING FORwARD-LOOkING STATEMENTS
This news release contains forward-looking statements, including statements relating to the proposed acquisition of Speedway Motorsports by Sonic Financial and
other matters that are not historical facts. Statements in this news release that relate to future results and events are forward-looking statements based on Sonic
Financial’s current plans and expectations and are subject to a number of risks and uncertainties, including risks and uncertainties with respect to Sonic Financial,

Speedway Motorsports, the tender offer or the merger, that could cause actual results to differ materially from those described in these forward-looking statements.
Contact: James N. Greene, Partner at Parker Poe Adams & Bernstein LLP – (704) 335-9896.

Exhibit (b)
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AMENDED AND RESTATED COMMITMENT LETTER
August 29, 2019
Sonic Financial Corporation
Post Office Box 18747
Charlotte, North Carolina 28218
Attention: Marcus G. Smith, Executive Vice President
Project Panther
$350,000,000 Senior Credit Facilities
Dear Mr. Smith:
You have advised BofA Securities, Inc. (or any of its designated affiliates, “BAS”), the other Joint Lead Arrangers (as defined below), Bank of America, N.A.
(“Bank of America”) and the other Initial Lenders (as defined below) that Sonic Financial Corporation, a North Carolina corporation (“SFC” or “you”), through a
wholly-owned limited liability company subsidiary (“Holdings”), intends to acquire (the “Acquisition”) all of the outstanding equity interests in Speedway
Motorsports, Inc., a Delaware corporation (the “Company” or “Speedway Motorsports”), that are not currently owned by SFC and OBS Holdings, LLC (the
“Family Holders”) pursuant to the terms of that certain Agreement and Plan of Merger, dated as of July 23, 2019, by and among SFC, the Company and the other
parties thereto (the “Merger Agreement”). Capitalized terms used but not defined in this letter (including the Annexes hereto, this “Commitment Letter”) shall
have the meanings assigned to them in the Summary of Terms and Conditions attached as Annex I hereto or the conditions precedent attached hereto as Annex II
hereto (collectively, the “Summary of Terms”), which defined terms are incorporated herein by this reference.
You have also advised BAS, the other Joint Lead Arrangers, Bank of America and the other Initial Lenders that you intend to finance the Acquisition, the
refinancing of certain existing indebtedness of Holdings, Speedway Motorsports and their subsidiaries, the payment of fees and expenses incurred in connection
with the Transaction (as hereinafter defined) and the ongoing working capital and other general corporate purposes of Holdings, Speedway Motorsports and their
subsidiaries after consummation of the Acquisition from $350,000,000 in senior credit facilities (the “Senior Credit Facilities”) in favor of Speedway Motorsports
and Speedway Funding, LLC comprised of (i) a term loan in the aggregate principal amount of $250,000,000 and (ii) a revolving credit facility with aggregate
commitments in the amount of $100,000,000. The Acquisition, the entering into and funding of the Senior Credit Facilities and all related transactions are
hereinafter collectively referred to as the “Transaction.”

In connection with the foregoing, (i) Bank of America, JPMorgan Chase Bank, N.A. (“JPM”), SunTrust Bank (“SunTrust”), Wells Fargo Bank, National
Association (“WFB”), First Tennessee Bank National Association (“FTB”), PNC Bank, National Association (“PNC”), Comerica Bank (“Comerica”) and Fifth
Third Bank (“Fifth Third” and together with Bank of America, JPM, SunTrust, WFB, FTB, PNC and Comerica, collectively the “Initial Lenders”) are pleased to
advise you of their several commitments to provide the full principal amount of the Senior Credit Facilities in the amounts set forth on Schedule I hereto (with such
several and not joint commitments on a ratable basis among the Senior Credit Facilities) and (ii) Bank of America is pleased to advise you of its commitment to act
as the sole administrative agent (in such capacity, the “Administrative Agent”) for the Senior Credit Facilities, in each case on the terms set forth in this
Commitment Letter (in the Annexes hereto); provided that the availability and funding of the Senior Credit Facilities on the Closing Date shall be subject solely to
the satisfaction (or waiver by each of the Initial Lenders) of (a) each of the conditions expressly set forth in Annex I hereto under the caption “Conditions Precedent
to Initial Borrowing” and (b) each of the conditions expressly set forth in Annex II hereto. BAS, JPM, SunTrust Robinson Humphrey, Inc. (“STRH”) and Wells
Fargo Securities, LLC (“WFS”) are pleased to advise you of their willingness, as joint lead arrangers and joint bookrunners (in such capacities, collectively the
“Joint Lead Arrangers”) for the Senior Credit Facilities, to form a syndicate of banks, financial institutions and other institutional lenders and investors identified
by the Joint Lead Arrangers in consultation with you and reasonably acceptable to BAS. JPM, SunTrust and WFS will act as co-syndication agents for the Senior
Credit Facilities, and FTB, PNC, Comerica and Fifth Third will act as co-documentation agents for the Senior Credit Facilities. Except as provided in this
paragraph, you and BAS further agree that no other titles will be awarded in connection with obtaining the commitments under the Senior Credit Facilities unless
you, Bank of America and BAS shall so agree in writing. It is understood and agreed that BAS will have the left and highest placement on any information
memoranda and other marketing materials relating to the Senior Credit Facilities and shall hold the role and responsibilities conventionally associated with such
placement, including maintaining sole physical books for the Senior Credit Facilities and each other Joint Lead Arranger will be placed to the right of BAS. Each
Joint Lead Arranger hereby agrees that BAS shall specifically have sole responsibility for taking orders from the Initial Lenders for the Senior Credit Facilities and
for allocating the loans and commitments thereunder among the Initial Lenders after concurrence from you.
The funding and availability of the Senior Credit Facilities on the Closing Date is subject only to the satisfaction (or waiver by each of the Initial Lenders) of (a)
each of the conditions expressly set forth in Annex I hereto under the caption “Conditions Precedent to Initial Borrowing” and (b) each of the conditions expressly
set forth in Annex II hereto.
Notwithstanding anything in this Commitment Letter, the Fee Letters, the Credit Documentation or any other letter agreement or other undertaking concerning the
Transaction to the contrary, (a) the only representations and warranties the accuracy of which shall be a condition to the funding or availability of the Senior Credit
Facilities on the Closing Date shall be (i) such of the representations and warranties made by or with respect to Holdings, Speedway Motorsports and their
subsidiaries in the Merger Agreement as are material to the interests of the Lenders, but only to the extent that you (or your affiliates) have the right (taking into
account any applicable cure provisions) to terminate your (or such affiliates’) obligations under the Merger Agreement, or the right to decline to consummate the
Offer (as defined in the Merger Agreement), as a result of a breach of such representations in the Merger Agreement (to such extent, the “Specified Merger
Agreement Representations”) and (ii) the Specified Representations (as hereinafter defined) and (b) the terms of the Credit Documentation shall be in a form such
that they do not impair the availability of the Senior Credit Facilities on the Closing Date if (x) each of the conditions expressly set forth in Annex I hereto under
the caption “Conditions Precedent to Initial Borrowing” and (y) each of the conditions expressly set forth in Annex II hereto are satisfied (it being understood that,
to the extent any security interest in any Collateral (as defined in the Summary of Terms) is not or cannot be provided and/or perfected on the Closing Date (other
than the pledge and perfection of the security interests in (1) certificated equity securities in Speedway Motorsports and the other direct and indirect wholly-owned
U.S. subsidiaries of the Company (to the extent required by the Summary of Terms) and (2) assets with respect to which a lien may be perfected by the filing of a
financing statement under the Uniform Commercial Code) after your use of commercially reasonable efforts to do so or without undue burden or expense, then the
grant, provision and/or perfection of a security interest in such Collateral shall not constitute a condition precedent to the funding or availability of the Senior Credit
Facilities on the Closing Date, but instead shall be required to be delivered within 90 days after the Closing Date or otherwise pursuant to arrangements and timing
to be mutually agreed by BAS and Speedway Motorsports, each acting reasonably). For purposes hereof, “Specified Representations” means the representations
and warranties of the Loan Parties (as defined in the Summary of Terms) set forth in the Credit Documentation relating to: corporate or other organizational
existence of the Loan Parties; power and authority (as to execution, delivery and performance of the Credit Documentation); due authorization, execution, delivery
and performance of, and enforceability against the Loan Parties of, the Credit Documentation, in each case, related to, the borrowing under, guaranteeing under,
performance of, and granting of security interests in the Collateral pursuant to, the Credit Documentation; execution, delivery and performance of the Credit
Documentation not conflicting with organizational documents of the Loan Parties; execution, delivery and performance of the Credit Documentation not violating
any material law; solvency as of the Closing Date (after giving effect to the Transaction) of Holdings and its subsidiaries on a consolidated basis (solvency to be
defined in a manner consistent with the manner in which solvency is determined in the solvency certificate to be delivered pursuant to Annex II); Federal reserve
margin regulations; the Investment Company Act; the use of proceeds not in violation of OFAC and the FCPA; the PATRIOT Act; and, subject to the provisions of
this paragraph, creation, validity and perfection of security interests in the Collateral. This paragraph, and the provisions herein, shall be referred to as the “Limited
Conditionality Provision”.
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The Joint Lead Arrangers intend to commence syndication of the Senior Credit Facilities promptly upon your acceptance of this Commitment Letter and the Fee
Letters, subject to your consent rights referred to above. Notwithstanding the foregoing, (a) no Initial Lender nor Joint Lead Arranger will syndicate, assign or
participate (i) to those banks, financial institutions or other persons separately identified in writing by you to BAS prior to the Original Signing Date (as defined
below) (or to any affiliates of such entities that are clearly identifiable as affiliates by virtue of their names or that are identified from time to time in writing by you
prior to the Closing Date to the Joint Lead Arrangers or, on or after the Closing Date, to the Administrative Agent) or (ii) to competitors of the Company or any of
its subsidiaries (other than bona fide fixed income investors or debt funds or investment vehicles that are primarily engaged in making, purchasing, holding or
otherwise investing in commercial loans or bonds and similar extensions of credit in the ordinary course of business) identified in writing by you to the Joint Lead
Arrangers from time to time (or to any affiliates of such entities that are clearly identifiable as affiliates by virtue of their names or that are identified by you from
time to time prior to the Closing Date in writing to the Joint Lead Arrangers or on or after the Closing Date in writing to the Administrative Agent (other than bona
fide fixed income investors or debt funds or investment vehicles that are primarily engaged in making, purchasing, holding or otherwise investing in commercial
loans or bonds and similar extensions of credit in the ordinary course of business)); provided that no such identification after the date hereof pursuant to clauses (i)
and (ii) shall apply retroactively to disqualify any person that has previously acquired an assignment or participation of an interest in any of the Senior Credit
Facilities with respect to amounts previously acquired (collectively, the “Disqualified Lenders”), and no Disqualified Lenders may become Lenders or otherwise
participate (solely to the extent the list of Disqualified Lenders is available to the Lenders upon reasonable request therefor) in the Senior Credit Facilities and (b) it
is agreed that the Borrowers may withhold their consent to an assignment to any person that is known by either Borrower to be an affiliate of a Disqualified Lender
(regardless of whether it is clearly identifiable as an affiliate by virtue of its name (other than, in the case of clause (ii), such affiliates that are bona fide fixed
income investors or debt funds or investment vehicles that are primarily engaged in making, purchasing, holding or otherwise investing in commercial loans or
bonds and similar extensions of credit in the ordinary course of business)).
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Until the Closing Date you agree to actively assist, and to cause Holdings and Speedway Motorsports to actively assist BAS in achieving a syndication of the Senior
Credit Facilities that is reasonably satisfactory to BAS and you. Such assistance shall include your (a) providing and causing your advisors to provide the Joint Lead
Arrangers and the Lenders upon written request with all information that is customary and reasonably deemed necessary by BAS to prepare the Information
Materials (including projections, financial estimates, forecasts and other forward-looking information regarding the Company and its subsidiaries (the
“Projections”)), the “Information”), (b) assisting in the preparation of customary marketing materials (including, if requested by BAS, a confidential information
memorandum) to be used in connection with the syndication of the Senior Credit Facilities (collectively with the Summary of Terms, the “Information Materials”),
(c) using your commercially reasonable efforts to ensure that the syndication efforts of BAS benefit materially from your existing banking relationships and the
existing banking relationships of Speedway Motorsports and (d) the hosting, with BAS, to the extent reasonably necessary, one or more conference calls with
prospective Lenders at times to be mutually agreed. Notwithstanding anything to the contrary contained in this Commitment Letter or the Fee Letters or any other
letter agreement or undertaking concerning the financing of the Transaction to the contrary, your obligations to assist in syndication efforts as provided herein
(including the compliance with any of the provisions set forth above) shall not constitute a condition to the commitments hereunder or the funding of the Senior
Credit Facilities on the Closing Date. For the avoidance of doubt, you will not be required to provide any information to the extent that the provision thereof would
violate any law, rule or regulation, or any obligation of confidentiality binding upon, or waive any attorney-client privilege of you, any Borrower, the Company or
any of your or their respective subsidiaries or affiliates; provided that, in the case of any confidentiality obligation, (x) such obligation was not entered into in
contemplation of this provision, (y) you agree to use commercially reasonable efforts to have any such confidentiality obligation waived and (z) you shall notify
BAS if any such information is being withheld as a result of any such obligation of confidentiality or privilege. Notwithstanding anything herein to the contrary, the
only financial statements that shall be required to be provided to the Joint Lead Arrangers and the Initial Lenders in connection with the syndication of the Senior
Credit Facilities shall be those required to be delivered pursuant to paragraph (v) of Annex II and there shall be no obligation to obtain ratings for the Senior Credit
Facilities.
It is understood and agreed that (a) BAS, in its capacity as left lead arranger, will manage and control all aspects of the syndication in consultation with you,
including decisions as to the selection of institutions reasonably acceptable to you (your consent not to be unreasonably withheld or delayed) to be approached and
when they will be approached, when their commitments will be accepted, which institutions will participate (subject to your consent rights set forth in this
Commitment Letter and the exclusion for Disqualified Lenders) and (b) the amount and distribution of the fees among the Lenders will be as set forth in the Fee
Letters. It is understood that no Lender participating in the Senior Credit Facilities (or any affiliate thereof) will receive compensation from you in order to obtain its
commitment to provide any portion of the Senior Credit Facilities, except on the terms contained herein, in the Summary of Terms and in the Fee Letters.
You represent and warrant that (a) all Projections that have been or are hereafter made available to any of the Joint Lead Arrangers or the Lenders by you, Holdings
or the Company (or on your or their behalf by your or their representatives) and included in the Information Materials have been or will be prepared in good faith
based upon assumptions believed by you to be reasonable at the time furnished (it being understood that such Projections are as to future events and are not to be
viewed as facts, that actual results during the period or periods covered by any such Projections may differ significantly from the projected results and that such
differences may be material, that such Projections are subject to significant uncertainties and contingencies many of which are beyond your control, and that no
assurance can be given that the projected results will be realized) and (b) all Information (other than (i) the Projections and (ii) information of a general economic or
industry specific nature), which has been or is hereafter made available to any of the Joint Lead Arrangers or the Lenders by you, Holdings or Speedway
Motorsports (or on your or their behalves by your or their representatives) in connection with any aspect of the Transaction, as and when furnished and when taken
as a whole, is and will be correct in all material respects and does not and will not, when furnished and when taken as a whole, contain any untrue statement of a
material fact or omit to state a material fact necessary to make the statements contained therein not materially misleading in light of the circumstances under which
such statements are made, as supplemented and updated from time to time. You agree that, if at any time prior to the Closing Date, you become aware that any of
the representations and warranties in the preceding sentence would be incorrect in any material respect if the Information and the Projections contained in the
Information Materials were being furnished, and such representations and warranties were being made, at such time, then you will agree to, and agree to use your
commercially reasonable efforts to cause Holdings and Speedway Motorsports to, supplement the Information and Projections so that the representations remain
true and correct in all material respects under those circumstances. In issuing this commitment and in arranging and syndicating the Senior Credit Facilities, the
Joint Lead Arrangers and the Initial Lenders are and will be using and relying on the Information without independent verification thereof.
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You acknowledge that the Joint Lead Arrangers and the Initial Lenders on your behalf may make available Information Materials to the proposed syndicate of
Lenders by posting the Information Materials on IntraLinks, SyndTrak or another similar electronic system. In connection with the syndication of the Senior Credit
Facilities, unless the parties hereto otherwise agree in writing, certain of the Lenders may be “public side” Lenders (i.e. Lenders that wish to receive only
information that (i) is publicly available, (ii) is not material with respect to you, the Company or your or its respective subsidiaries for purposes of United States
federal securities laws or (iii) constitutes information of the type that would be publicly available if you or your subsidiaries were public reporting companies (as
reasonably determined by you) (or in respect of the Company, which would be required to be filed by the Company with the Securities and Exchange Commission)
(collectively, the “Public Side Information”; any information that is not Public Side Information, “Private Side Information”)) and who may be engaged in
investment and other market related activities with respect to you, the Borrower, the Company or your or their respective subsidiaries (each such Lender, a “Public
Sider” and each Lender that is not a Public Sider, a “Private Sider”). You agree that the Credit Documentation will contain provisions concerning Information
Materials to be provided to Public Siders and the absence of Private Side Information therefrom. Prior to distribution of Information Materials to prospective
Lenders, you shall provide the Joint Lead Arrangers with a customary letter authorizing the dissemination thereof to prospective Lenders, with a representation
consistent with the representations set forth in the immediately preceding paragraph.
By executing this Commitment Letter, to the extent the Closing Date occurs, you agree to reimburse Bank of America and BAS from time to time on demand for all
reasonable out-of-pocket fees and expenses (limited in the case of legal fees and expenses to, the reasonable and documented fees, disbursements and other charges
of Moore & Van Allen PLLC, as counsel to BAS and the Administrative Agent, and of one special and one local counsel in each relevant material jurisdiction to the
Lenders retained by BAS or the Administrative Agent) incurred in connection with the Senior Credit Facilities, the syndication thereof and the preparation of the
Credit Documentation. You acknowledge that Bank of America and the BAS may receive a benefit, including without limitation, a discount, credit or other
accommodation, from any of such counsel based on the fees such counsel may receive on account of their relationship with Bank of America and BAS including,
without limitation, fees paid pursuant hereto.
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You agree to indemnify and hold harmless each Joint Lead Arranger, each Lender and each of their respective affiliates and their respective officers, directors,
employees, agents, advisors and other representatives (each an “Indemnified Party”) from and against (and will reimburse each Indemnified Party as the same are
incurred for) any and all claims, damages, losses, liabilities and expenses (limited, in the case of legal fees and expenses, to the reasonable and documented fees,
disbursements and other charges of (x) one primary counsel to the Indemnified Parties, taken as a whole, (y) in the case of any actual or perceived conflict of
interest, one additional primary counsel (and, if necessary, one additional local counsel in each relevant material jurisdiction) to each group of similar situated
Indemnified Parties, and (z) if and to the extent necessary (as determined by the Administrative Agent in its reasonable discretion), one local counsel in each
relevant material jurisdiction) that may be incurred by or asserted or awarded against any Indemnified Party, in each case arising out of or in connection with or by
reason of (including, without limitation, in connection with any investigation, litigation or proceeding or preparation of a defense in connection therewith), in each
case of the foregoing, within 30 days of receipt of a written request therefor: (a) any aspect of the Transaction or any of the other transactions in connection
therewith or (b) the Senior Credit Facilities or any use made or proposed to be made with the proceeds thereof, except to the extent such claim, damage, loss,
liability or expense is found in a final, nonappealable judgment by a court of competent jurisdiction to have resulted from (i) such Indemnified Party’s gross
negligence or willful misconduct or (ii) such Indemnified Party’s material breach of its obligations under this Commitment Letter. In the case of an investigation,
litigation or proceeding to which the indemnity in this paragraph applies, such indemnity shall be effective whether or not such investigation, litigation or
proceeding is brought by you, your equityholders or creditors or an Indemnified Party, whether or not an Indemnified Party is otherwise a party thereto and whether
or not any aspect of the Transaction is consummated. You also agree that neither an Indemnified Party nor you or any of your respective subsidiaries or affiliates (a)
shall have any liability (whether direct or indirect, in contract or tort or otherwise) to any other person, or to your or their respective equity holders or creditors
arising out of, related to or in connection with any aspect of the Transaction, except to the extent of direct, as opposed to special, indirect, consequential or punitive,
damages; provided that nothing in this sentence shall limit your indemnity and reimbursement obligations to the extent that such special, indirect, consequential or
punitive, damages are included in any claim by a third party with respect to which the applicable Indemnified Party is entitled to indemnification under this
paragraph or (b) shall be liable for any damages arising from the use by others of information or other materials obtained through electronic telecommunications or
other information transmission systems, other than for direct or actual damages resulting from the gross negligence or willful misconduct of the relevant party as
determined by a final and nonappealable judgment of a court of competent jurisdiction.
This Commitment Letter, that certain amended and restated fee letter between you and Bank of America of even date herewith (the “Agency Fee Letter”), that
certain amended and restated fee letter (Bank of America) among you, Bank of America and BAS of even date herewith (the “Additional Fee Letter”), that certain
joint fee letter among you, the Joint Lead Arrangers and the Initial Lenders of even date herewith (the “Joint Fee Letter”), that certain fee letter between you and
SunTrust of even date herewith (the “SunTrust Fee Letter”), that certain co-syndication agent fee letter among you, JPM and WFS of even date herewith (the “CSA
Fee Letter”), that certain co-documentation agent fee letter among you, FTB, PNC and Fifth Third of even date herewith (the “CDA Fee Letter”), that certain fee
letter between you and Comerica of even date herewith (the “Comerica Fee Letter”, together with the Agency Fee Letter, the Additional Fee Letter, the Joint Fee
Letter, the SunTrust Fee Letter, the CSA Fee Letter and the CDA Fee Letter, collectively the “Fee Letters”) and the contents hereof and thereof are confidential
and, except for disclosure hereof or thereof on a confidential basis to your accountants, attorneys and other professional advisors retained by you in connection with
the Transaction or as otherwise required by law, may not be disclosed by you in whole or in part to any person or entity without our prior written consent; provided,
however, that, (i) disclosure of this Commitment Letter and the Fee Letters may be made to your affiliates and the Family Holders and your and their respective
officers, directors, employees, agents, attorneys, accountants, advisors, controlling persons and equity holders and to actual co-investors who are informed of the
confidential nature thereof, in each case, on a confidential and need-to-know basis, (ii) disclosure of the Annexes to this Commitment Letter (but not this letter itself
or the Fee Letters) may be made to potential co-investors who are informed of the confidential nature thereof, in each case, on a confidential and need-to-know
basis, (iii) disclosure of this Commitment Letter and the Fee Letters may be made if the Joint Lead Arrangers and Initial Lenders consent in writing (such consent
not to be unreasonably withheld or delayed) to such proposed disclosure or (iv) disclosure of this Commitment Letter and the Fee Letters may be made pursuant to
the order of any court or administrative agency or in any pending legal, judicial or administrative proceeding, or otherwise as required by applicable law, rule or
regulation or compulsory legal process or to the extent requested or required by governmental and/or regulatory authorities, in each case based on the reasonable
advice of your legal counsel (in which case you agree, (x) to the extent practicable and not prohibited by applicable law, rule or regulation, to inform BAS promptly
thereof prior to disclosure (and to inform BAS promptly after such disclosure if prior notice to BAS is not provided) and (y) to the extent practicable and not
prohibited by applicable law, rule or regulation, redact pricing and fee information set forth in the Fee Letters); provided that (i) you may disclose this Commitment
Letter (but not the Fee Letters) and the contents hereof to the Company and its subsidiaries and its and their respective officers, directors, employees, agents,
attorneys, accountants, advisors, controlling persons and equity holders, in each case, on a confidential and need-to-know basis, (ii) you may disclose the
Commitment Letter and its contents (including the Summary of Terms and other exhibits and attachments hereto) (but not the Fee Letters) in any syndication or
other marketing materials in connection with the Senior Credit Facilities (including the Information Materials) prepared by (or consented to by) BAS, or in
connection with any public or regulatory filing requirement relating to the Transaction, (iii) you may disclose the aggregate fee amount contained in the Fee Letters
as part of Projections, pro forma information or a generic disclosure of aggregate sources and uses related to fee amounts related to the Transaction to the extent
customary or required in offering or marketing materials for the Senior Credit Facilities or in any public or regulatory filing relating to the Transaction (and then
only to the extent aggregated with all other fees and expenses of the Transaction and not presented as an individual line item unless required by applicable law, rule
or regulation) and (iv) if the fee amounts payable pursuant to the Fee Letters have been redacted in a manner reasonably agreed by BAS (including the portions
thereof addressing fees payable to the Joint Lead Arrangers and/or the Lenders), you may disclose the Fee Letters and the respective contents thereof to the
Company and its subsidiaries and its and their respective officers, directors, employees, agents, attorneys, accountants, advisors, controlling persons and equity
holders, in each case, on a confidential and need-to-know basis; provided that, the foregoing restrictions (other than in respect of the Fee Letters) shall cease to
apply on the earlier of (x) two years after the date hereof or (y) one year following the termination of this Commitment Letter in accordance with its terms.
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The Initial Lenders and the Joint Lead Arrangers hereby notify you that pursuant to the requirements of the USA PATRIOT Act, Title III of Pub. L. 107-56 (signed
into law October 26, 2001) (the “Act”) and 31 C.F.R. § 1010.230 (the “Beneficial Ownership Regulation”), each of them is required to obtain, verify and record
information that identifies you, which information includes your name and address and other information that will allow them to identify you and each other Loan
Party in accordance with the Act and the Beneficial Ownership Regulation.
Each of the Initial Lenders and the Joint Lead Arrangers shall use all confidential information provided to them by or on behalf of you hereunder solely for the
purpose of providing the services which are the subject of this Commitment Letter and otherwise in connection with the Transaction and shall treat confidentially all
such information; provided, however, that, nothing herein shall prevent any of the Initial Lenders and Joint Lead Arrangers from disclosing any such information (i)
pursuant to the order of any court or administrative agency or in any pending legal or administrative proceeding, or otherwise as required by applicable law or
compulsory legal process (in which case the applicable Initial Lender or Joint Lead Arranger agrees to inform you promptly thereof prior to such disclosure to the
extent not prohibited by law, rule or regulation), (ii) upon the request or demand of any regulatory authority having jurisdiction over such Initial Lender or Joint
Lead Arranger or any of its respective affiliates, (iii) to the extent that such information becomes publicly available other than by reason of disclosure in violation of
this Commitment Letter by such Initial Lender or Joint Lead Arranger, (iv) to its respective affiliates, and its and such affiliates’ respective directors, officers,
employees, legal counsel, independent auditors and other experts or agents who need to know such information in connection with the Transaction and who are
subject to customary confidentiality obligations of professional practice or who are informed of the confidential nature thereof (with such Initial Lender or Joint
Lead Arranger being responsible for such compliance), (v) for purposes of establishing a “due diligence” defense, (vi) to the extent that such information is or was
received by such Initial Lender or Joint Lead Arranger from a third party that is not, to the applicable Initial Lender’s or Joint Lead Arranger’s knowledge, subject
to confidentiality obligations to you, (vii) to the extent that such information is independently developed by such Initial Lender or Joint Lead Arranger without the
use of any confidential information and without violating the terms of this Commitment Letter, (viii) to market data collectors, similar service providers to the
lending industry and service providers to the Joint Lead Arrangers and the Initial Lenders in connection with the Transaction and the administration and
management of the Senior Credit Facilities or (ix) to potential Lenders, participants, assignees or potential counterparties to any swap or derivative transaction
relating to Holdings, Speedway Motorsports or any of their subsidiaries or any of its respective obligations, in each case, who agree to be bound by the terms of this
paragraph (or language substantially similar to this paragraph or as otherwise reasonably acceptable to you and the applicable Initial Lender and/or Joint Lead
Arranger, including as may be agreed in any confidential information memorandum or other marketing material). Notwithstanding the foregoing, none of the Initial
Lenders or Joint Lead Arrangers shall disclose any information to any Disqualified Lenders. This paragraph shall terminate on the earlier of (a) the second
anniversary of the date hereof and (b) the date the Credit Documentation is entered into by the Loan Parties and the Initial Lenders, at which time any
confidentiality undertaking in the Credit Documentation shall supersede this paragraph.
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You acknowledge that the Initial Lenders and Joint Lead Arrangers or their respective affiliates may be providing financing or other services to parties whose
interests may conflict with yours. Each of the Initial Lenders and Joint Lead Arrangers agrees that it will not furnish confidential information obtained from you to
any of its other customers and that it will treat confidential information relating to you, Holdings, Speedway Motorsports and your and their respective affiliates
with the same degree of care as it treats its own confidential information. Each of the Initial Lenders and Joint Lead Arrangers further advises you that it will not
make available to you confidential information that it has obtained or may obtain from any other customer.
In connection with all aspects of each transaction contemplated by this Commitment Letter, you acknowledge and agree that: (a) (i) the arranging and other services
described herein regarding the Senior Credit Facilities are arm’s-length commercial transactions between you and your affiliates, on the one hand, and the Initial
Lenders and the Joint Lead Arrangers, on the other hand, (ii) you have consulted your own legal, accounting, regulatory and tax advisors to the extent you have
deemed appropriate, and (iii) you are capable of evaluating, and understand and accept, the terms, risks and conditions of the transactions contemplated hereby; (b)
(i) each of the Initial Lenders and the Joint Lead Arrangers has been, is, and will be acting solely as a principal and, except as otherwise expressly agreed in writing
by the relevant parties, has not been, is not, and will not be acting as an advisor, agent or fiduciary for you, any of your affiliates or any other person or entity and
(ii) none of the Initial Lenders or Joint Lead Arrangers has any obligation to you or your affiliates with respect to the transactions contemplated hereby except those
obligations expressly set forth herein; and (c) the Initial Lenders, the Joint Lead Arrangers and their respective affiliates may be engaged in a broad range of
transactions that involve interests that differ from yours and those of your affiliates, and none of the Initial Lenders or Joint Lead Arrangers has any obligation to
disclose any of such interests to you or your affiliates. To the fullest extent permitted by law, you hereby waive and release any claims that you may have against
any of the Initial Lenders and Joint Lead Arrangers solely in their capacities as Initial Lenders and Joint Lead Arrangers with respect to any breach or alleged breach
of agency or fiduciary duty in connection with any aspect of any transaction contemplated by this Commitment Letter. Further, you acknowledge that (x) Bank of
America currently is acting as administrative agent and a lender under the Existing Credit Agreement and certain of the other Joint Lead Arrangers and Initial
Lenders are acting as arrangers, agents and/or lenders under the Existing Credit Agreement, and (y) you and your affiliates’ rights and obligations under any other
agreement with Bank of America, BAS, the other Initial Lenders, the other Joint Lead Arrangers or any of their respective affiliates (including the Existing Credit
Agreement) that currently or hereafter may exist are, and shall be, separate and distinct from the rights and obligations of the parties pursuant to this Commitment
Letter and the Fee Letters, and none of such rights and obligations under such other agreements shall be affected by Bank of America’s or BAS’ or any other Initial
Lender’s or Joint Lead Arranger’s performance or lack of performance of services hereunder. You further acknowledge that BAS or any other Initial Lender or Joint
Lead Arranger or their respective affiliates may currently or in the future participate in other debt or equity transactions on behalf of or render financial advisory
services to you or other companies that may be involved in a competing transaction. You hereby agree that Bank of America, BAS and any other Initial Lender or
Joint Lead Arranger may render their respective services under this Commitment Letter notwithstanding any actual or potential conflict of interest presented by the
foregoing, and you hereby waive any conflict of interest claims relating to the relationship between Bank of America, BAS, any other Initial Lender or Joint Lead
Arranger, as applicable, and you and your affiliates in connection with the commitments contemplated hereby, on the one hand, and the exercise by Bank of
America, BAS, any other Initial Lender, any other Joint Lead Arranger or any of their respective affiliates of any of their rights and duties under any credit or other
agreement (including the Existing Credit Agreement), on the other hand.
8

This Commitment Letter and the Fee Letters shall be governed by, and construed in accordance with, the laws of the State of New York; provided, however, that,
(a) the interpretation of the definition of “Company Material Adverse Effect” (as defined in the Merger Agreement) (and whether or not a Company Material
Adverse Effect has occurred under the Merger Agreement), (b) the determination of the accuracy of any Specified Merger Agreement Representation and whether
as a result of any inaccuracy thereof you and any of your affiliates have the right to terminate your and its obligations thereunder, or the right to decline to
consummate the Offer (as defined in the Merger Agreement) and (c) the determination of whether the Acquisition has been consummated in accordance with the
terms of the Merger Agreement, shall, in each case, be governed by, and construed in accordance with, the laws of Delaware, regardless of the laws that might
otherwise govern under applicable principles of conflicts of laws thereof. Each of you, the Initial Lenders and the Joint Lead Arrangers hereby irrevocably waives
any and all right to trial by jury in any action, proceeding or counterclaim (whether based on contract, tort or otherwise) arising out of or relating to this
Commitment Letter, the Fee Letters, the Transaction and the other transactions contemplated hereby and thereby or the actions of the Initial Lenders and the Joint
Lead Arrangers in the negotiation, performance or enforcement hereof. Each of you, the Initial Lenders and the Joint Lead Arrangers hereby irrevocably and
unconditionally submits to the exclusive jurisdiction of any New York State court or Federal court of the United States of America sitting in the Borough of
Manhattan in New York City in respect of any suit, action or proceeding arising out of or relating to the provisions of this Commitment Letter, the Fee Letters and
the transactions contemplated hereby and thereby and irrevocably agrees that all claims in respect of any such suit, action or proceeding may be heard and
determined in any such court. Nothing in this Commitment Letter or the Fee Letters shall affect any right that any Initial Lender or Joint Lead Arranger or any
respective affiliate thereof may otherwise have to bring any claim, action or proceeding relating to this Commitment Letter, the Fee Letters and/or the transactions
contemplated hereby and thereby in any court of competent jurisdiction to the extent necessary or required as a matter of law to assert such claim, action or
proceeding against any assets of Holdings, Speedway Motorsports or any of their subsidiaries or enforce any judgment arising out of any such claim, action or
proceeding. Each of you, the Initial Lenders and the Joint Lead Arrangers agrees that service of any process, summons, notice or document by registered mail
addressed to you shall be effective service of process against you for any suit, action or proceeding relating to any such dispute. Each of you, the Initial Lenders and
the Joint Lead Arrangers waives, to the fullest extent permitted by applicable law, any objection that it may now or hereafter have to the laying of the venue of any
such suit, action or proceedings brought in any such court, and any claim that any such suit, action or proceeding brought in any such court has been brought in an
inconvenient forum. A final judgment in any such suit, action or proceeding brought in any such court may be enforced in any other courts to whose jurisdiction you
are or may be subject by suit upon judgment.
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The provisions of the immediately preceding eight paragraphs shall remain in full force and effect regardless of whether the Credit Documentation shall be executed
and delivered, and notwithstanding the termination of this Commitment Letter or any commitment or undertaking of any Initial Lender or Joint Lead Arranger
hereunder.
This Commitment Letter and the Fee Letters may be executed in counterparts which, taken together, shall constitute an original. Delivery of an executed counterpart
of this Commitment Letter or the Fee Letters by facsimile or other electronic imaging means shall be effective as delivery of a manually executed counterpart
thereof.
This Commitment Letter and the Fee Letters embody the entire agreement and understanding among the Initial Lenders, the Joint Lead Arrangers, you and your
affiliates with respect to the Senior Credit Facilities and supersede all prior agreements and understandings relating to the specific matters hereof. No party has been
authorized by any Initial Lender or Joint Lead Arranger to make any oral or written statements that are inconsistent with this Commitment Letter.
This Commitment Letter and the commitments hereunder are not assignable by any party hereto (except by you to Holdings or one or more wholly owned domestic
subsidiaries newly formed in connection with the Acquisition (that is or will be, or its successor is or will be, directly or indirectly, controlled by you after giving
effect to the Transaction) and to the Company or any of its subsidiaries in connection with the Acquisition on the Closing Date) without the prior written consent of
each other party hereto, and any attempted assignment without such consent shall be null and void. You may terminate (on a pro rata basis among the Initial
Lenders) all or any portion of the Initial Lenders’ commitments hereunder at any time prior to the Closing Date.
All commitments and undertakings of the Initial Lenders and Joint Lead Arrangers hereunder will expire on the earliest to occur of: (a) the End Date (as defined in
the Merger Agreement), unless the closing of the Acquisition occurs on or prior to such date; (b) the termination of the Merger Agreement in accordance with its
terms if the Acquisition shall not have closed by such date and (c) the closing of the Acquisition without the use of the Senior Credit Facilities. Notwithstanding
anything in this paragraph to the contrary, the termination of any commitment pursuant to this paragraph does not, subject to the other provisions of this
Commitment Letter, prejudice our or your rights and remedies in respect of any breach of this Commitment Letter.
Effective immediately upon execution hereof by the parties hereto, this Commitment Letter (i) amends and restates and supersedes in its entirety the commitment
letter dated July 23, 2019 (the “Original Signing Date”) by and among you, Bank of America and BAS and (ii) supersedes and replaces any other commitment
letter issued by any other Initial Lender or Joint Lead Arranger to BAS and/or Bank of America.
[THE BALANCE OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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We are pleased to have the opportunity to work with you in connection with this important financing.
Very truly yours,
BANK OF AMERICA, N.A.
By:
/s/ Marcus Smith
Name: Marcus Smith
Title: Senior Vice President
BOFA SECURITIES, INC.
By:
Name:
Title:

[Signature Pages Continue]

We are pleased to have the opportunity to work with you in connection with this important financing.
Very truly yours,
BANK OF AMERICA, N.A.
By:
Name:
Title:
BOFA SECURITIES, INC.
By:
/s/ Brian C. Fox
Name: Brian C. Fox
Title: Managing Director

[Signature Pages Continue]

SUNTRUST ROBINSON HUMPHREY, INC.
By:
/s/ Keith Roberts
Name: Keith Roberts
Title: Managing Director

[Signature Pages Continue]

SUNTRUST BANK
By:
/s/ William Miller
Name: William Miller
Title: Vice President

[Signature Pages Continue]

JPMORGAN CHASE BANK, NATIONAL ASSOCIATION
By:
/s/ Brian Schuler
Name: Brian Schuler
Title: Authorized Officer

[Signature Pages Continue]

WELLS FARGO SECURITIES, LLC
By:
/s/ Alex Biahun
Name: Alex Biahun
Title: Vice President

[Signature Pages Continue]

WELLS FARGO BANK, NATIONAL ASSOCIATION
By:
/s/ Brad D. Bostick
Name: Brad D. Bostick
Title: Senior Vice President

[Signature Pages Continue]

FIFTH THIRD BANK NATIONAL ASSOCIATION
By:
/s/ Izach Porter
Name: Izach Porter
Title: Vice President

[Signature Pages Continue]

FIRST TENNESSEE BANK NATIONAL ASSOCIATION
By:
/s/ Brian Kennedy
Name: Brian Kennedy
Title: V.P.

[Signature Pages Continue]

PNC BANK, NATIONAL ASSOCIATION
By:
/s/ Kretesh Trivedi
Name: Kretesh Trivedi
Title: Vice President

[Signature Pages Continue]

COMERICA BANK
By:
/s/ L.J. Perenyi
Name: L.J. Perenyi
Title: Vice President

[Signature Pages Continue]

ACCEPTED AND AGREED TO AS OF THE DATE FIRST ABOVE WRITTEN:
SONIC FINANCIAL CORPORATION, a North Carolina corporation
By:
/s/ William R. Brooks, VP
Name: William R. Brooks
Title: VP

SCHEDULE I
Lender
Bank of America, N.A.
SunTrust Bank
JPMorgan Chase Bank, N.A.
Wells Fargo Bank, National Association
Fifth Third Bank
First Tennessee Bank National Association
PNC Bank, National Association
Comerica Bank

Commitment
$130,000,000.00
$50,000,000.00
$40,000,000.00
$40,000,000.00
$35,000,000.00
$20,000,000.00
$20,000,000.00
$15,000,000.00
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ANNEX I

SUMMARY OF TERMS AND CONDITIONS
SPEEDwAY MOTORSPORTS, INC.
$350,000,000 SENIOR CREDIT FACILITIES
Capitalized terms not otherwise defined herein have the same meanings as specified therefor in the amended and restated commitment letter (the “Commitment
Letter”) to which this Summary of Terms and Conditions is attached.
BORROwERS:

Speedway Motorsports, Inc., a Delaware corporation (“Speedway Motorsports”), and Speedway Funding, LLC, a Delaware limited
liability company (“Speedway Funding”; together with Speedway Motorsports, the “Borrowers”). Speedway Motorsports will
convert to a limited liability company (wholly-owned by Sonic Financial Corporation) following the closing of the Transaction.

HOLDINGS:

Speedway Holdings II, LLC, a North Carolina limited liability company (“Holdings”). On the Closing Date, after giving effect to the
Transaction, Speedway Motorsports will be a direct, wholly-owned subsidiary of Holdings.

GUARANTORS:

The Senior Credit Facilities (defined below) and any treasury management, interest protection or other hedging arrangements entered
into with a Lender (or any affiliate thereof) will be guaranteed by Holdings and each existing and future direct and indirect domestic
subsidiary of Holdings whose assets constitute at least five percent (5%) of consolidated assets or provides at least five percent (5%)
of consolidated EBITDA of Holdings and its subsidiaries (collectively, the “Guarantors” and together with the Borrowers, the “Loan
Parties”); provided, that, Oil-Chem Research Company and any direct or indirect subsidiary thereof formed to purchase and sell
petroleum products shall not be Guarantors (collectively, the “Unrestricted Subsidiaries”).
Additionally, each Borrower will guarantee all obligations of Holdings and its subsidiaries (other than such Borrower) under any
treasury management, interest protection or other hedging arrangements entered into by Holdings or any subsidiary of Holdings
(other than such Borrower) with a Lender (or any affiliate thereof).
Notwithstanding the foregoing, the “Obligations” of each Guarantor shall exclude any interest protection or other hedging
obligation if, and to the extent that, all or a portion of the guaranty of such Guarantor of, or the grant by such Guarantor of a security
interest to secure, such interest protection or other hedging obligation (or any guaranty thereof) is or becomes illegal by virtue of
such Guarantor’s failure for any reason to constitute an “eligible contract participant” as defined in the Commodity Exchange Act.
All guarantees will be guarantees of payment and not of collection.
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ADMINISTRATIvE
AGENT:
JOINT LEAD ARRANGERS
AND JOINT BOOkRUNNERS:

CO-SYNDICATION AGENTS:
CO-DOCUMENTATION
AGENTS:

LENDERS:

EXISTING CREDIT
AGREEMENT:

SENIOR CREDIT
FACILITIES:

Bank of America, N.A. (“Bank of America”) will act as sole administrative agent and collateral agent (the “Administrative Agent”).

BofA Securities, Inc. (or any of its designated affiliates, “BAS”), JPMorgan Chase Bank, National Association (or any of its
designated affiliates, “JPM”), SunTrust Robinson Humphrey, Inc. (or any of its designated affiliates, “STRH”) and Wells Fargo
Securities, LLC (or any of its designated affiliates, “WFS” and together with BAS, JPM and STRH, collectively the “Joint Lead
Arrangers”). BAS shall have “lead-left” placement in any and all marketing materials or other documentation used in connection with
the Senior Credit Facilities and will perform the duties and exercise the authority customarily performed and exercised by it in such
role.
JPM, STRH and WFS.

First Tennessee Bank, National Association (or any of its designated affiliates), PNC Bank, National Association (or any of its
designated affiliates), Comerica Bank (or any of its designated affiliates) and Fifth Third Bank, National Association (or any of its
designated affiliates).
A syndicate of financial institutions arranged by the Joint Lead Arrangers, which institutions shall be acceptable to the Borrowers and
the Administrative Agent (collectively, the “Lenders”).

Amended and Restated Credit Agreement dated as of December 29, 2014 (as amended and modified, the “Existing Credit
Agreement”) by and among Speedway Motorsports and Speedway Funding, as borrowers, certain subsidiaries and related parties from
time to time party thereto, as guarantors, the various financial institutions party thereto and Bank of America, as administrative agent,
swingline lender and issuing lender.

An aggregate principal amount of $350,000,000 will be available through the following facilities:
Revolving Credit Facility: A $100,000,000 five (5) year revolving credit facility (the “Revolving Credit Facility”), which will
include a $50,000,000 sublimit for the issuance of standby letters of credit denominated in U.S. dollars only (each a “Letter of
Credit”), and a $10,000,000 sublimit for swingline loans (each a “Swingline Loan”). Letters of Credit will be issued by Bank of
America (in such capacity, the “Issuing Lender”), and Swingline Loans will be made available by Bank of America in its sole
discretion. Each Lender will purchase an irrevocable and unconditional participation in each Letter of Credit and each Swingline
Loan.
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Term Loan A Facility: A $250,000,000 five (5) year term loan (the “Term Loan A”), all of which will be drawn on the Closing
Date.
The Revolving Credit Facility and the Term Loan A are collectively referred to herein as the “Senior Credit Facilities”.
DOCUMENTATION:

The documentation for the Senior Credit Facilities (collectively, the “Credit Documentation”) will include, among other items, a
credit agreement (the “Credit Agreement”), and appropriate pledge agreement, each of which shall be negotiated in good faith and
consistent with this Summary of Terms and Conditions. The Credit Agreement and the other Credit Documentation will be
substantially identical to the Existing Credit Agreement and the collateral and other documentation entered into in connection
therewith, with such changes thereto as will reflect: (i) certain changes (if any) in law and accounting standards, (ii) the Administrative
Agent’s current administrative, agency, operational and other internal policy requirements, in each case that are customarily included
in credit agreements with respect to which Bank of America acts as administrative agent, swingline lender and/or letter of credit issuer
for similarly situated borrowers, and (iii) those other changes that are identified in this Summary of Terms or as are otherwise
mutually agreed by the parties (this sentence including such modifications as described in clauses (i) through (iii) above, the
“Documentation Principles”).

ACCORDION FEATURE:

On the Closing Date and from time to time thereafter, the Borrowers will have the right to establish one or more additional tranches of
term loans (which may be delayed draw term loans, subject to delayed draw conditions to be mutually agreed by Lenders providing
such delayed draw term loans and the Borrowers (each such term loan, an “Additional Term Loan”)) under the Senior Credit
Facilities in an aggregate amount not to exceed (a) $200,000,000 plus (b) the amount of any voluntary prepayment of the Term Loan
A and the Revolving Credit Facility (to the extent accompanied by a permanent reduction of the revolving commitments in connection
therewith), in each case, to the extent not financed with the proceeds of long-term indebtedness and limited, in the case of any
prepayment below par, to the actual cash expenditures in respect thereof; provided that (i) no Lender will be required to provide any
portion of an Additional Term Loan, (ii) no Joint Lead Arranger shall have any responsibility for arranging any such Additional Term
Loan without its prior written consent and subject to such conditions, including fee arrangements, as they may provide in connection
therewith, (iii) there is no continuing default or event of default, (iv) such Additional Term Loan shall be in a minimum aggregate
principal amount of $20,000,000 and integral multiples of $10,000,000 in excess thereof, (v) the Borrowers shall pay any applicable
upfront and/or arrangement fees, (vi) after giving effect to the establishment of an Additional Term Loan (and assuming that all
revolving commitments and any delayed draw term loan commitments are fully drawn) on a pro forma basis, the Borrowers shall be in
compliance with the financial covenants applicable to the Senior Credit Facilities and each indenture or other definitive document with
respect to all senior unsecured notes or senior subordinated notes of the Borrowers then outstanding, (vii) if any Additional Term Loan
is structured as a pro rata term loan (also known as a term loan a) (as reasonably determined by the Administrative Agent), the final
maturity date of such Additional Term Loan shall be no earlier than the later of the Maturity Date or the maturity date of any other
then existing Additional Term Loan structured as a term loan a under the Senior Credit Facilities, and the weighted average life to
maturity of any such Additional Term Loan shall not be shorter than the weighted average life to maturity of the Term Loan A or any
other then existing Additional Term Loan structured as a term loan a, (viii) if any Additional Term Loan is structured as a term loan b
(as reasonably determined by the Administrative Agent), the final maturity date of such Additional Term Loan shall be no earlier than
the maturity date of any other then existing Additional Term Loan structured as a term loan b under the Senior Credit Facilities, and
the weighted average life to maturity of any such Additional Term Loan shall not be shorter than the weighted average life to maturity
of any other then existing Additional Term Loan structured as a term loan b, (ix) the Borrowers shall provide legal opinions and other
documents reasonably requested by the Administrative Agent, and (x) the conditions to the making of a credit extension shall be
satisfied.
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REFINANCING FACILITIES:

The Credit Documentation will permit debt incurred in connection with a refinancing (which may include the issuance of secured or
unsecured notes) or an amendment and extension of the Senior Credit Facilities (each, a “Refinancing Facility”) on terms to be
mutually agreed between the Borrower and the Administrative Agent and customary for transactions of this type, provided that (i) the
aggregate principal amount of any such Refinancing Facility shall not exceed the outstanding amount of the Senior Credit Facilities
plus any fees, premiums, original issue discount and accrued interest associated therewith and costs and expenses incurred in
connection therewith plus any additional amount to the extent the incurrence of such additional amount of indebtedness is otherwise
permitted at such time under the Credit Documentation and (ii) the Loan Parties shall be in compliance with all financial covenants on
a pro forma basis after giving effect to such Refinancing Facility.

PURPOSE:

The proceeds of the Senior Credit Facilities shall be used solely to (i) on or about the Closing Date, finance a portion of the purchase
price of capital stock in Speedway Motorsports pursuant the transactions contemplated by the Merger Agreement, and (ii) on and after
the Closing Date, finance (A) working capital needs of Holdings, Speedway Motorsports and their subsidiaries, (B) letter of credit
needs of Holdings, Speedway Motorsports and their subsidiaries, (C) general corporate needs of Holdings, Speedway Motorsports and
their subsidiaries including capital expenditures, (D) permitted investments and (E) the acquisition of additional motor speedways and
related businesses. The proceeds of any Additional Term Loan shall be used as may be mutually agreed by the Lenders providing such
Additional Term Loan and the Borrowers. No proceeds of the Senior Credit Facilities shall be used by any subsidiary of Holdings that
is not a Loan Party, except as otherwise permitted by the Senior Credit Facilities.
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CLOSING DATE:

The date on which of the Credit Documentation are executed and delivered and the initial borrowings under the Senior Credit
Facilities occur (the “Closing Date”).

INTEREST RATES:

As set forth in Addendum I.

MATURITY:

The Revolving Credit Facility shall terminate and all amounts outstanding thereunder shall be due and payable in full on the date that
is five (5) years after the Closing Date (the “Maturity Date”).
The Term Loan A shall be subject to repayment according to the Scheduled Amortization (as defined below), with the final
payment of all amounts outstanding, plus accrued interest, being due on the Maturity Date.

AvAILABILITY/
SCHEDULED
AMORTIzATION:

Revolving Credit Facility: Loans under the Revolving Credit Facility may be made on a revolving basis up to the full amount of the
Revolving Credit Facility; provided, however, that not more than $20,000,000 of Loans shall be outstanding under the Revolving
Credit Facility on the Closing Date, which outstanding amount shall result only from borrowings under the Revolving Credit Facility
the proceeds of which are used for Acquisition consideration or fees related to the Acquisition. In addition, Letters of Credit may be
issued on the Closing Date to roll over or grandfather existing letters of credit under the Existing Credit Agreement. Letters of Credit
may be issued up to the sublimit for Letters of Credit. Swingline Loans may be issued up to the sublimit for Swingline Loans.
Term Loan A. Commencing with the first full fiscal quarter ending after the Closing Date, the Term Loan A shall be subject to
quarterly amortization of principal in an amount equal to 1.25% of the outstanding amount thereof as of the Closing Date (for
annual amortization of 5% of the outstanding amount thereof as of the Closing Date), with all remaining unpaid principal and
accrued interest being due and payable on the Maturity Date (the “Scheduled Amortization”).

MANDATORY PREPAYMENTS
AND COMMITMENT
REDUCTIONS:

The Revolving Credit Facility will be subject to mandatory prepayments substantially identical to those in the Existing Credit
Agreement, subject to the Documentation Principles.
The Term Loan A shall be subject to mandatory prepayments substantially the same as those applicable to term loans under the
Existing Credit Agreement, subject to the Documentation Principles. Any Additional Term Loan shall be subject to mandatory
prepayments as may be agreed by the Lenders providing such Additional Term Loan and the Borrowers, and the Credit
Documentation shall permit ratable applicable of mandatory prepayments to the Term Loan A and any Additional Term Loans if so
agreed.
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OPTIONAL
PREPAYMENTS
AND COMMITMENT
REDUCTIONS:

COLLATERAL:

CONDITIONS PRECEDENT
TO INITIAL BORROwING:

CONDITIONS PRECEDENT TO
ALL EXTENSIONS
OF CREDIT AFTER
THE CLOSING DATE:

REPRESENTATIONS AND
wARRANTIES:

Subject to payment of any applicable breakage costs, prepayments of any amounts outstanding under the Senior Credit Facilities will
be permitted without penalty or cost.
(a) 100% of the issued and outstanding capital stock or membership interests in each Borrower, (b) 100% of the issued and
outstanding capital stock in each domestic subsidiary (for purposes of clarity, other than the Borrowers) that is not an Unrestricted
Subsidiary that is directly owned by Holdings or any other Loan Party and (c) 65% 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)) in each foreign subsidiary that is directly owned by Holdings or any
other Loan Party (the foregoing, “Collateral”).

The availability of the Senior Credit Facilities on the Closing Date will be subject solely to the satisfaction (or waiver by each of the
Initial Lenders) of the following conditions: (i) each of the conditions expressly set forth in the Commitment Letter (including Annex
II thereto), (ii) the Merger Agreement Representations being true and correct as and to the extent required by the Limited
Conditionality Provision and (iii) the Specified Representations being true and correct.

Substantially identical to the Existing Credit Agreement (subject to the Limited Conditionality Provision and the Documentation
Principles).

Substantially identical to the Existing Credit Agreement (subject to the Documentation Principles), with the addition of customary
representations regarding EEA financial institutions and beneficial ownership certifications and updated, customary ERISA
representations.
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COvENANTS:

Substantially identical to the Existing Credit Agreement (subject to the Documentation Principles), except that (a) the Transaction
shall be expressly permitted, (b) the Credit Documentation shall include customary covenants prohibiting changes to the legal name,
state of formation, form of organization or accounting policies or reporting practices of any Loan Party or any subsidiary thereof,
provided that, Speedway Motorsports and any direct or indirect subsidiary of Speedway Motorsports will be permitted to convert to a
limited liability company following closing of the Transaction, subject to providing notice within 15 business days (or such later date
as the Administrative Agent shall agree in its sole discretion) of such conversion to the Administrative Agent and taking such actions
as may be reasonably requested by the Administrative Agent in order to maintain liens in favor of the Administrative Agent, for the
benefit of the holders of the obligations, as provided under the section entitled “Collateral” above, (c) subordinated indebtedness of the
Borrowers shall be permitted so long as such subordinated indebtedness satisfies the following conditions: (i) the stated maturity of
such subordinated indebtedness extends at least 91 days beyond the later of the Maturity Date and the final maturity date of any other
then existing term loan under the Senior Credit Facilities; (ii) the terms and conditions of such subordinated indebtedness are no more
restrictive than those of the Senior Credit Facilities (unless the Senior Credit Facilities are amended accordingly); (iii) no scheduled
principal payments or mandatory prepayments (other than customary mandatory prepayments for change of control) of such
subordinated indebtedness shall be permitted prior to the date that is 91 days after later of the Maturity Date and the final maturity date
of any other then existing term loan under the Senior Credit Facilities; (iv) the financial covenants in respect of such subordinated
indebtedness must be limited to incurrence-based tests (and shall not include, for purposes of clarity, financial covenants which are
tested on an ongoing basis); (v) at the time of incurrence, (A) no default or event of default has occurred or would result from the
incurrence of such subordinated indebtedness and (B) the Loan Parties shall be in compliance with all financial covenants on a pro
forma basis after giving effect to such subordinated indebtedness; (vi) such subordinated indebtedness shall be subject to a
subordination agreement in form and substance satisfactory to the Administrative Agent, which includes subordination and
postponement provisions, a standstill period of not less than 91 days, and no mandatory repayment from proceeds of asset dispositions
and (vii) no optional or voluntary payments or prepayments on such subordinated indebtedness shall be permitted, except as expressly
provided below, (d) so long as no default or event of default exists at the time of incurrence or would be caused thereby, Holdings may
make distributions/dividends payable on its membership interests or preferred and/or common stock, as applicable, make membership
interest or stock repurchases and/or make voluntary or optional payments or prepayments in full or in part of subordinated
indebtedness in an amount of up to (x) $75,000,000 in the aggregate for all such payments annually, if the Consolidated Total
Leverage Ratio for the most recent four fiscal quarter period ended for which financial statements have been delivered is less than 2.75
to 1.00 or (y) $50,000,000 in the aggregate for all such payments annually, if the Consolidated Total Leverage Ratio for the most
recent four fiscal quarter period ended for which financial statements have been delivered is greater than or equal to 2.75 to 1.00;
provided that refinancings of any subordinated indebtedness shall be permitted, subject to provisions regarding refinancings that are
substantially identical to those in the Existing Credit Agreement, (e) Holdings shall be subject to customary restrictions for holding
companies and (f) all financial reporting shall be with respect to Holdings and its subsidiaries.
7

FINANCIAL COvENANTS:

Substantially identical to the Existing Credit Agreement (subject to the Documentation Principles), including, without limitation:
(1) Maximum Consolidated Total Leverage Ratio (to be defined substantially the same as in the Existing Credit Agreement) of (a)
for the fiscal quarter ending September 30, 2019 through and including the fiscal quarter ending December 31, 2020, 5.00:1.00, (b)
for the fiscal quarter ending March 31, 2021 through and including the fiscal quarter ending December 31, 2021, 4.50:1.00, (c) for
the fiscal quarter ending March 31, 2022 through and including the fiscal quarter ending December 31, 2022, 4.00:1.00 and (d) for
the fiscal quarter ending March 31, 2023 and each fiscal quarter ending thereafter, 3.50:1.00.
(2) Minimum Consolidated Interest Coverage Ratio (to be defined as EBITDA to interest expense) of 3.00:1.00 as of the end of
each fiscal quarter.
(3) Maximum Capital Expenditures of $40,000,000 per annum for each fiscal year; provided, however, that, so long as no default or
event of default has occurred and is continuing or would result from such expenditure, up to 50% of any portion of such amount, if
not expended in the fiscal year for which it is permitted, may be carried over for expenditure in the subsequent fiscal year
(excluding any carry forward available from any prior fiscal year); provided, further, that, with respect to any fiscal year, Capital
Expenditures made during any such fiscal year shall be deemed to be made first with respect to the applicable limitation for such
year and then with respect to any carry forward amount to the extent applicable.
Each of the ratios referred to above will be calculated on a consolidated basis for each consecutive four fiscal quarter period.

EvENTS OF DEFAULT:

Usual and customary for transactions of this type and substantially identical to the Existing Credit Agreement (subject to the
Documentation Principles); provided, however, that, there shall be an event of default if those certain 5.125% Senior Notes due 2023
of Speedway Motorsports governed by that certain Indenture dated as of January 27, 2015 with U.S. Bank National Association, as
trustee (the “2023 Senior Notes”) have not been refinanced, redeemed or repaid in full prior to the date that is 120 days prior to the
maturity date of the Senior Notes.
Any Event of Default (as defined in the Indenture for the 2023 Senior Notes) under the 2023 Senior Notes requiring notice be given
to the Company shall not constitute a default under the Credit Agreement unless the Company has first received a notice of default
in accordance with the Indenture and the Company fails to cure, comply or take corrective action within the applicable period given
under the Indenture.
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REMEDIES UPON AN
EvENT OF DEFAULT:

Substantially identical to the Existing Credit Agreement (subject to the Documentation Principles).

ASSIGNMENTS:

Substantially identical to the Existing Credit Agreement (subject to the Documentation Principles); provided, that, no assignments
shall be made to Disqualified Lenders. The Administrative Agent, in its capacity as such, shall not be responsible or have any liability
for, or have any duty to ascertain, inquire into, monitor or enforce, compliance with the provisions of the Credit Agreement relating to
Disqualified Lenders. Without limiting the generality of the foregoing, the Administrative Agent, in its capacity as such, shall not (x)
be obligated to ascertain, monitor or inquire as to whether any lender or participant or prospective Lender or Participant is a
Disqualified Lender or (y) have any liability with respect to or arising out of any assignment or participation, or disclosure of
confidential information, to any Disqualified Lender.

PARTICIPATIONS:

Substantially identical to the Existing Credit Agreement (subject to the Documentation Principles); provided, that, no Lender shall
make any participations to any Disqualified Lenders so long as the list of Disqualified Lenders is available to the Lenders following
reasonable request therefor.

DEFAULTING LENDERS:

The Credit Documentation shall contain customary provisions for replacement or termination of a defaulting Lender’s commitment as
well as replacement of non-consenting Lenders.

wAIvERS AND
AMENDMENTS:

Substantially identical to the Existing Credit Agreement (subject to the Documentation Principles).

INDEMNIFICATION:

The Borrowers will indemnify and hold harmless the Administrative Agent, each Joint Lead Arranger, each Lender and their
respective affiliates and their partners, directors, officers, employees, agents and advisors from and against all losses, claims, damages,
liabilities and expenses arising out of or relating to the Senior Credit Facilities, the Borrowers’ use of loan proceeds or the
commitments, including, but not limited to, reasonable attorneys’ fees (including the allocated cost of internal counsel) and settlement
costs. This indemnification shall survive and continue for the benefit of all such persons or entities.

GOvERNING LAw:

State of New York (subject to the qualifications with respect to governing law as contemplated by the Commitment Letter).

PRICING/FEES/
EXPENSES:

As set forth in Addendum I.

OTHER:

Each of the parties shall (i) waive its right to a trial by jury and (ii) submit to New York jurisdiction. The Credit Documentation will
include customary EU Bail-In, beneficial ownership, lender ERISA representations, QFC acknowledgement and successor LIBOR
provisions.
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ADDENDUM I
PRICING, FEES AND EXPENSES
INTEREST RATES:

The interest rates per annum applicable to the Senior Credit Facilities (other than Swingline Loans) will be LIBOR plus the Applicable
Margin (as hereinafter defined) or, at the option of the Borrowers, the Base Rate (to be defined as the highest of (x) the Bank of
America prime rate, (y) the Federal Funds rate plus 0.50% and (z) 30 day LIBOR (adjusted daily) plus 1.0%) plus the Applicable
Margin; provided, that, if at any time LIBOR or Base Rate would be less than zero, LIBOR or Base Rate, as applicable, will be
deemed to be zero for the purposes of the Senior Credit Facilities. “Applicable Margin” means with respect to the Senior Credit
Facilities, (i) until delivery to the Administrative Agent of the financial statements and compliance certificate for the fiscal quarter
ending September 30, 2019, the percentages per annum indicated in Level V in the pricing grid below and (ii) thereafter, a percentage
per annum to be determined in accordance with the pricing grid below, based on the Consolidated Total Leverage Ratio. Each
Swingline Loan shall bear interest at the Base Rate plus the Applicable Margin for Base Rate loans under the Senior Credit Facilities.
The Borrowers may select interest periods of one, two, three or six months for LIBOR loans, subject to availability. Interest shall be
payable at the end of the selected interest period, but no less frequently than quarterly.
During the continuance of any default under the Credit Documentation, the Applicable Margin on obligations owing under the
Credit Documentation shall increase by 2% per annum (subject, in all cases other than a default in the payment of principal when
due, to the request of the Required Lenders).

COMMITMENT FEE:

LETTER OF
CREDIT FEES:

Commencing on the Closing Date, a commitment fee of (i) until delivery to the Administrative Agent of the financial statements and
compliance certificate for the fiscal quarter ending September 30, 2019, the percentages per annum indicated in Level V in the pricing
grid below and (ii) thereafter, a percentage per annum to be determined in accordance with the pricing grid below, based on the
Consolidated Total Leverage Ratio, shall be payable on the actual daily unused portions of the Revolving Credit Facility. Such fee
shall be payable quarterly in arrears on the last business day of each March, June, September and December, commencing on the first
such date to occur after the Closing Date. Swingline Loans will not be considered utilization of the Revolving Credit Facility for
purposes of this calculation.

Commencing on the Closing Date, Letter of Credit fees shall be payable on the maximum amount available to be drawn under each
letter of Credit at a rate per annum equal to the Applicable Margin from time to time applicable to LIBOR loans under the Revolving
Credit Facility. Such fees will be (a) payable on the last business day of each March, June, September and December for the
immediately preceding fiscal quarter (or a portion thereof), commencing on the first such payment date to occur after the Closing
Date, and (b) shared proportionately by the Lenders under the Revolving Credit Facility. In addition, a fronting fee shall be payable to
the Issuing Lender for its own account, in an amount to be mutually agreed.
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CALCULATION OF
INTEREST AND FEES:

COST AND YIELD
PROTECTION:

EXPENSES:

Other than calculations in respect of interest of loans using the Base Rate (which shall be made on the basis of actual number of days
elapsed in a 365/366 day year), all calculations of interest and fees shall be made on the basis of actual number of days elapsed in a
360 day year.

Customary for transactions and facilities of this type, including, without limitation, in respect of breakage or redeployment costs
incurred in connection with prepayments, changes in capital adequacy and capital requirements or their interpretation (including
without limitation as a result of the Dodd-Frank Wall Street Reform and Consumer Protection Act and Basel III, which shall both be
deemed a “change in law,” regardless of the date enacted, adopted or issued), illegality, unavailability, reserves without proration or
offset and payments free and clear of withholding or other taxes.
The Borrowers will pay all reasonable costs and expenses associated with the preparation, due diligence, administration, syndication
and closing of all Credit Documentation, including, without limitation, the legal fees of counsel to the Administrative Agent and BAS,
to the extent the Closing Date occurs. The Borrowers will also pay the expenses of the Administrative Agent and each Lender in
connection with the enforcement of any of the Credit Documentation.

PRICING GRID:

Level
I
II
III
IV
V

Consolidated
Total Leverage
Ratio

Applicable Margin for
LIBOR Loans and
Letter of Credit Fees

< 2.00:1.00
> 2.00:1.00 but
< 2.50:1.00
> 2.50:1.00 but
< 3.00:1.00
> 3.00:1.00 but
< 3.50:1.00
> 3.50:1.00

1.25%
1.50%

Applicable
Margin for
Base Rate
Loans
0.25%
0.50%

1.75%

0.75%

0.35%

2.00%

1.00%

0.40%

2.25%

1.25%

0.40%
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Commitment
Fee
0.25%
0.30%

ANNEX II
CONDITIONS PRECEDENT TO CLOSING AND INITIAL FUNDING OF THE SENIOR CREDIT FACILITIES
Capitalized terms not otherwise defined herein have the same meanings as specified therefor in the Commitment Letter to which this Annex II is attached.
The entry into and funding of the Senior Credit Facilities on the Closing Date, in each case, will be subject to satisfaction (or waiver by each of the Initial Lenders)
of the following conditions precedent, in each case subject to the Limited Conditionality Provision:
(i)
The Acquisition shall have been consummated (or shall be consummated concurrently with the closing and funding of the Senior Credit
Facilities) in accordance with the terms of the Merger Agreement, without giving effect to any amendments, consents or waivers thereto that are materially
adverse to the Initial Lenders, without the prior consent of the Initial Lenders (such consent not to be unreasonably withheld, delayed or conditioned) (it
being understood that (a) any reduction in the purchase price of, or consideration for, the Acquisition is not materially adverse to the interests of the Initial
Lenders, but the Term Loan A shall be reduced by the amount of such reduction, (b) any increase in the purchase price of, or consideration for, the
Acquisition is not materially adverse to the interests of the Initial Lenders so long as such increase is not funded by indebtedness of Holdings, Speedway
Motorsports and their subsidiaries and (c) any amendment, consent or waiver to the definition of “Company Material Adverse Effect” is materially adverse
to the interests of the Initial Lenders).
(ii) There shall not have occurred since the date of the Merger Agreement any Company Material Adverse Effect. “Company Material Adverse
Effect” shall have the meaning ascribed to it in the Merger Agreement as in effect of the date hereof without giving effect to any amendment, consent or
waiver to such definition without the approval of the Initial Lenders. All capitalized terms used in the definition of “Company Material Adverse Effect”
shall have the same meanings as specified therefor in the Merger Agreement (as in effect on the date hereof).
(iii)
The Loan Parties shall have delivered (a) customary legal opinions, (b) to the extent applicable, good standings (or equivalent) for each
Borrower and each Guarantor from its jurisdiction of organization, (c) customary evidence of authority for each Borrower and each Guarantor, (d)
customary closing date officer’s certificates and a customary borrowing notice and (e) a solvency certificate, certifying as to the solvency of Holdings and
its subsidiaries on a consolidated basis on the Closing Date after giving effect to the Transaction, from the chief executive officer, chief financial officer,
treasurer or assistance treasure (or another officer with equivalent duties) of Speedway Motorsports substantially in the form attached hereto as Exhibit A.
BAS and the Lenders shall have received the following: a credit agreement, a customary pledge agreement and all other Credit Documentation prepared in
accordance with the Documentation Principles, in each case, executed by the Loan Parties party thereto.
(iv)
The delivery to the Administrative Agent of satisfactory evidence that the Administrative Agent, on behalf of the Lenders, shall have a
valid and perfected, with the priority required by the Credit Documentation, lien and security interest in the Collateral.
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(v) The Administrative Agent and BAS shall have received (a) the audited consolidated financial statements of Speedway Motorsports included
in the Company SEC Documents (as defined in the Merger Agreement) for the fiscal years ended December 31, 2018 and December 31, 2017, (b)
unaudited consolidated interim financial statements of the Company included in the Company SEC Documents (as defined in the Merger Agreement) for
(i) the fiscal quarter ended March 31, 2019 and (ii) for each fiscal quarter (other than the fourth fiscal quarter of any fiscal year) ended subsequent to
March 31, 2019 and at least 45 days prior to the Closing Date (in the case of this clause (b), without footnote disclosure) and (c) pro forma consolidated
financial statements as to Speedway Motorsports and its subsidiaries giving effect to the Transaction for the four fiscal quarter period ended as of the last
day of the most recent fiscal quarter ended at least 45 days prior to the Closing Date, which pro forma financial statements need not be prepared in
compliance with Regulation S-X under the Securities Act or include adjustments for purchase accounting. BAS hereby acknowledges receipt of financial
statements referenced in clauses (a) and (b)(i) (through the fiscal quarter ended March 31, 2019) and hereby agrees that the Company’s filing of any
required unaudited financial statements with respect to the Company and its subsidiaries on Form 10-Q will satisfy the requirements under clause (b)(ii) of
this paragraph.
(vi)
All indebtedness (other than (x) contingent obligations not then due and payable and that by their terms survive the termination of the
Existing Credit Agreement and (y) if applicable, certain existing letters of credit outstanding under the Existing Credit Agreement that on the Closing Date
will be grandfathered into, or backstopped by, letters of credit issued under the Senior Credit Facilities or cash collateralized in a manner satisfactory to the
issuing banks thereof) of Borrowers and their subsidiaries under the Existing Credit Agreement shall have been paid in full, all commitments to lend
thereunder shall have been terminated and all liens securing such indebtedness shall have been terminated and released (or shall be so terminated and
released substantially concurrently with the funding of the Senior Credit Facilities).
(vii) Each Borrower and each of the Guarantors shall have provided (a) the documentation and other information to the Administrative Agent
that are required by regulatory authorities under applicable “know-your-customer” rules and regulations, including the Act, at least 3 business days prior to
the Closing Date to the extent reasonably requested in writing at least 10 business days prior to the Closing Date and (b) if any Borrower qualifies as a
“legal entity customer” under 31 C.F.R. § 1010.230 (the “Beneficial Ownership Regulation”), to the extent requested by the Administrative Agent or any
Lender at least 10 business days prior to the Closing Date, a certification regarding beneficial ownership required by the Beneficial Ownership Regulation.
(viii) BAS shall have been afforded a single period (the first such period, the “Marketing Period”) of at least 15 consecutive business days (not
including Labor Day (September 2, 2019), Thanksgiving Day (November 28, 2019) and November 29, 2019, which exclusions, for the avoidance of doubt,
shall not restart the Marketing Period) following the delivery of the financial statements required to comply with the conditions set forth in paragraph (v)
(such financial statements, the “Required Information”); provided that, (x) in no event shall the Marketing Period be restarted or cease to continue if
financial statements for subsequent fiscal quarters as required pursuant to paragraph (v) are delivered after the Marketing Period has commenced, (y) the
Marketing Period shall conclude on or prior to December 20, 2019 and (z) if you reasonably believe that you have delivered the Required Information, you
(or your affiliate) may deliver to the Joint Lead Arranger written notice to that effect (stating when you believe such delivery has been completed), in
which case you will be deemed to have delivered the Required Information as of such specified date, unless the Joint Lead Arranger in good faith
reasonably believe that you have not done so and, within two business days after its receipt of such notice, the Joint Lead Arranger delivers a written notice
to you to that effect (stating with reasonable specificity what portions of the Required Information are missing or unsuitable); it being understood and
agreed that the delivery of such written notice from the Joint Lead Arranger to you will not prejudice your right to assert that such Required Information
has in fact been delivered.
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(ix) The Specified Merger Agreement Representations shall be true and correct to the extent required by the Limited Conditionality Provision
and the Specified Representations shall be true and correct in all material respects as of the Closing Date (except (x) in the case of any Specified
Representation which expressly relates to a given date or period, such representation and warranty shall be true and correct in all material respects as of the
respective date or for the respective period, as the case may be and (y) any Specified Representation that is already qualified by materiality or “Material
Adverse Effect” shall be true and correct in all respects).
(x)
All accrued fees and expenses of the Administrative Agent and the Initial Lenders (including the fees and expenses of counsel (including
local counsel) for the Administrative Agent) incurred in connection with the Transaction and the Senior Credit Facilities and all other amounts due and
owing pursuant to the Fee Letters (in the case of expenses, to the extent invoiced at least 1 business day prior to the Closing Date or such later date to
which the Borrowers may agree) shall, upon the borrowing under the applicable Senior Credit Facilities, have been paid (which fees, but not legal fees and
expenses, may be deducted from proceeds of the applicable Senior Credit Facilities).
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EXHIBIT A
Form of Solvency Certificate
SOLVENCY CERTIFICATE
[____], 20[_]
Pursuant to Section [_] of [Credit Agreement], dated as of the date hereof (as amended, restated, amended and restated, supplemented or otherwise modified from
time to time, the “Credit Agreement”), among [_________], the undersigned [chief executive officer] [other officer with equivalent duties] of Speedway
Motorsports, hereby certify as of the date hereof, solely on behalf of Speedway Motorsports and not in their individual capacity and without assuming any personal
liability whatsoever, that:
1.

I am familiar with the finances, properties, businesses and assets of [Holdings]1 and its Subsidiaries. I have reviewed the Loan Documents and
such other documentation and information and have made such investigation and inquiries as I have deemed necessary and prudent therefor. I
have also reviewed the consolidated financial statements of [Holdings] and its Subsidiaries, including projected financial statements and forecasts
relating to income statements and cash flow statements of [Holdings] and its Subsidiaries.

2.

On the Closing Date, after giving effect to the Transactions, [Holdings] and its Subsidiaries (on a consolidated basis) (a) have property with fair
value greater than the total amount of their debts and liabilities, contingent (it being understood that the amount of contingent liabilities at any
time shall be computed as the amount that, in light of all the facts and circumstances existing at such time, represents the amount that can
reasonably be expected to become an actual or matured liability), subordinated or otherwise, (b) have assets with present fair salable value not
less than the amount that will be required to pay their liability on their debts as they become absolute and matured, (c) will be able to pay their
debts and liabilities, subordinated, contingent or otherwise, as they become absolute and matured and (d) are not engaged in business or a
transaction, and are not about to engage in business or a transaction, for which their property would constitute an un-reasonably small capital.

All capitalized terms used but not defined in this certificate shall have the meanings set forth in the Credit Agreement.
[SIGNATURE PAGE TO FOLLOW]
1 NTD: Confirm defined term.
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IN WITNESS WHEREOF, I have executed this Certificate as of the date first written above.

SPEEDWAY MOTORSPORTS, INC.,
a Delaware corporation

By:
Name:
Title:
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