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NASCAR CUP SERIES
CHARTER MEMBER AGREEMENT

The parties to this Charter Member Agrecmoent {this “Agreement’™) dated as of the
Excemtion Date are {i) NASCAR Event Managemeoent, LLC a Florids Hmited lisbility company
(“NEM™), (i} solely Tor purposes of Secuons 10.2, 104, 11.2,, NASCAR Broadeasting, LLC
(“Specificd NASCAR Entitics™), (i) the Team Owner {as defined below), and (iid) the Control
Person (a5 delined below), and is effective as ol the Effective Date (as defined below).

RECITALS
A WNEM, pursuant to a heense agrecment with its Affiliate, National

organizes, operales, sanciions and exploits the Events {(gach as defined below);

B. The Team Qwner direetly owns, controls and operates the Team {as
defined below), and the Control Person, direcily or indirectly. owns a controlling equity interest in
the Team Owner as set forth herein;

. The object of this Agreement 1s NASCARs grant, through its Affiliate
NEM, 1o the Team Gwner of the right to participate in the Cup Servies throughout the Term; and

D. NEM is willing to grant the Team Owner, and the Team Owner is willing
o aceept, the right and license to participale in the Cop Serics during the Teorm (cach as defined
below) on the terms and subject W the conditions set forth in this Agreement.

Accordingly, it 1s agreod as follows:

I, Definitions. Capitalized terms used but not defined herein shall have the meanings given
to them in Exhibit A hereto,

2.1 Term. Subject to Seetion 2.2, the torm of this Agreement shall commenee on the
Effective Date and shall continue until the earlier of {x) December 31, 2031 or (y) the termination
of this Agrecment prrsuant to Scetion @ hercof (such term, the “Initial Term™ and the Initial Term
as it may be extended by the Extension Term {as defined below} pursuant 1o Section 2.2, shall be
referred o hercin as the “Term™), This Agrecaent shall constitate a valid, binding and enforccable
agreement of each of the partlies herelo as of the Exacution Date and it 1s acknowledged that the
rights granted under this entive Scetion 2 apply specifically to thiz Agreement (Charer No.
[CHARTER NUMBER]}. This Scction docs not limit or affoct NEM’s rights regarding other

Charier Member Agreenents.

22 Term Extension. NEM and Team Owner acknowledge thai the Team Owner’s
desire to entor into an extension of the Agreemeoent will depoend, in part, on the Pool Moncy payable
10 Team Ownar during the Extension Term (as hereinafler defined). Unless the Team Owner is not
in Good Standing, then on or prior to November 1, 2030 {or ag soon as reasonably practicable),
NEM will provide writlen notice 10 Team Owner of the amount of Pool Money and the allocalions
thereof for cach year during the Extension Term {the “Pool Moncy Notice™), Subject to Section
D 3956610-4

1
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4.3(a), if NEM or its Affiliates enter into a Traditional Broadeast Deal for aterm of up to seven {7)
years {commencing January 1, 2032) and the gross annual average value ("AAV™) during the
applicable period is no less than gross AAV of the currens Media Revenues for the corresponding
period {i.e., the irst vear of the Traditional Broadeast Deal will be compared o the livst year of
Media Revenucs under the current Live Transmission Contracts) then the aggregate Pool Moncy
olfered by NEM during the length of the Traditional Broadeast Deal shall be no less than the
aggregate amounig set forth on Exhibit B for the corresponding years (Le., if the Traditional
Broadeast Deal is a 5 year tenm, the aggregate Pool Money shall be no less than the sum ol Pool
Moncy for years 2025-2028 {inclusive) on Exhibit B). Subject to Section 4.3{a), 1f NEM or its
Afltliates enter inlo a Traditional Broadeast Deal for a term over seven (7) years {commencing
January 1, 2032} and the gross annual average value (“AAVY) during the term of such Traditional
Broadeast Agreement 15 no less than gross AAY of the current Media Revenunes then the AAV of
the Pool Money offered by NEM during the length of the Traditional Broadcast Deal shall be no
Iess than the AAY of the Pool Money sct forth on Exhibit B. NEM will use good faith ¢fforts to
enter into an agreement {or at least seven {7) years, provided, however, the {inal term length of the
Traditional Broadeast Agrecment shall be in NEM’s sole diserction {e.g., NEM may clect to go 5
or 6 vears 1o avoid being in markat with the NFL/NBA, etc)) and that #' the {earm of the Traditicnal
Broadeast deal 18 shorter or longer than seven (7) years, the Extension Term {as defined below) will
be shortened oy lengthened {o correspond with such periad as described in the following senlence
and the renewal thereafier shall be governed by Seciion 2.3 below. Team Owner may send a written
notice {an “Extension Nodiee™) during the peried beginning January 1, 2031 and ending March |,
2031 1o NEM stlating I8 desire 1o extend the Term unlil Decentber 31, 2038 (ie., {for an additional
scven {7) year period through Year 2038) or the applicable expivation date of such Traditional
Broadeast Deal {such extension pericd, the “Extension Term™). If such Extension Notlice is
delivered during such period, the Torm will bo antomatically extendod until the end of the Extension
Term without further action by any party, provided that the Term shall not be extended il NEM,
following the delivery of such Extension Notiee, hag the right to terminate this Agreement pursuant

applicable cure pertods have expived} and NEM provides notice 10 Team Owner within sixdy (60}
days following the date of delivery by the Team Owner of such Extension Notice that this
Agreement s nol being extended as a result of such termination right {the events relerenced in this
proviso shall be referred to herein as “Nonrenewal Events”, it being understood and agreed that in
the event that NEM does not deliver such notice, then NEM will not subsequently have the right 1o
terminate this Agreoment pursuant to Scetien 9.1 in respecet of any Nonrenewal Event of which it
was aware prior o leemination of such sixty (60) day period) (provided that, it Team Owner has
complied with the Minimum Perflormance Slandards as provided under Seclion 6.12 in all malerial
respects and 18 otherwise not in material breach of this Agreement at such time). The failure of
Team Cwner 1o timely debiver an Exiension Notice shall constiluie a waiver on the part of Team
Owmer to extend this Agreement pursnant {o this Section 2.2, exeept in circumstanecs where NEM
has {ailed to timely deliver 1o Team Owner the amount of Pool Money payable during the Extension
Term and the allocations thereofl If Team Cwner docs not issue the Extension Notice, then any
issuance of this Agreement will be governad by the provisions set {orth m this Section 2.2 and
Scetion 3.4 shall not apply.  Except as provided below, NEM may not reigsue tis Agreoment 1o
any third party on terms more favorable than those offered to Team Owner for the romainder of the
Initial Term following delivery of'the Pool Money. [T NEM intends 16 reissue this Agreement during
the Initial Term (“Matching Peviod™) to a thivd party on terms that arc more favorable 1o the third

pariy than the then-Current terms of this agreement, NEM must promptly inform Team Gwner of
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such more favorable terms. Provided however that such Matching Period may be extended by an
additional 120 days so long as Team continnes to be an active participant in the NASCAR Cup
Series and competes for the NASCAR Cup Championship. Team Ohwner will then have thirty (30)
days from receiving such notice 1o accepl the extension of this Agreement for the duration of the
Extension Term on such more favorable terms, Should Team Owner exereise this right and extend
this Agreement, NEM must extend this Agreement on such more favorable teoms. Hthis Agreement
i3 not extended pursuant to this Scetion 2.2 and Team Owner cither participates in a competitive
motorsporls as delined in Section 6.6 or no longer compeles {or a Championship in the NASCAR
Cup Serics, thon NEM shall be free to offor or scH this Agreement without any restrictions (1.c., no
sale or reissuance will be subject 10 the matching right).

2.3 Good Faith Renewal Negoialions., Subject 10 Team Owner nol being in material
breach of this Agreement at such time and otherwise complying with the Minimum Poformance
Standards in all material respects (o, in each case, such breach or non-compliance being waived
by NEM in its sole discretion), the parlies agree that during the period beginning on from July 1,
26837 through December 31, 2037 or the correaponding period of the final full calendar year of the
Extension Term {the “Negotiation Pericd™), the parlies will discuss the economic and non-
economic werns related to the exiension of the Torm and, if there 15 wutual agreement, will enter
into zn amendment for a renewal of this Agreement beyond December 31, 2038 or the expiration
ol the Extension Term. All rencwal disenssions shall be confidental and done in good faith, and
NEM shall deliver 10 Team Owner a wrillen proposal on or belore the start of such Negotiation
Period outlining the terms and conditions (including cconomic terms) on which it wonld then be
willing (o onter into a renewal, The Negotiation Period shall be exclusive to the Team Owncer with
respect 1o a renewal of the rights granted under this Agreement (and neither NEM nor its Afliliates
ghall solicit offors from, or enter into negotiations with, any third party any time prior Lo the
Negotiation Period regarding any agreement or arrangement that if implemented would prevent or
malerially impoede NEM from extending the Term of or otherwise renewing this Agreoment). While
NEM and the Team Owner currently desire 1o renew this Agreement upon expiration of the Term,
the final decision regarding whethor or not to renew, and the term of any rencwal poriod, shall be
subject 1o muiual agreement of the parties and, for clarily, either party may propose any changes 10
this Agreemont during such Negodation Peried. IF the partics have not agreed 1o renew this
agreement prior to the cxpiration of the Negotiation Period, then no later than 15 days following
the inal day of the Negotiation Period, NEM shall submit ts final offer 1o Team Owner with respect
to such rencwal in writing {the “Final Offer”) and Team Owner shall accept or decline the Final
Offer in writing no later than 15 days following receipt ol the Final Offer(it being agreed i{ Team
Owner docs not accept or decline the Fmnal Offer prior to such date, then Team Owner shall
automatically decline such Final Ofter). I the parties {ail o come to leoms on an extension of this
Agreement prior to the end of the Negotiation Peried, then any issnance of this Agreement will be
governed by the provisions setl Torth in this Section 2.3 and Section 3.4 shall not apply. Except as
provided below, NEM may not reissue this Agreement 1o any third parly on terms more {avorable
than those included in the Final Offer for the remainder of the Extension Term following the end
of the Negotiation Period. H NEM inlends o reissue this Agresment (or enter into any subsiantially
stmilar substinue arrangeraent) during the Extension Torm (“Rencwal Matching Period”) to a third
party on ierms more {avorable 1o the third parly than those included in the Final Offer, it must
promptly inform Team Owner of such terms.  Provided however that such Rencwal Matching
Period may be exlended by an additional 180 days so long as Team continues lo be an aclive
participant in the NASCAR Cup Scrics and competes for the NASCAR Cop Championship. Team

~J
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Owner will then have thiny {30} days from receiving such notice 1o either accepi or reject such
move favorable torms. Should Team Owner cxercise this right and match a third-party offer, NEM
must renew the Agreement on the matched terms. Afler good {zith negotiations as prescribed herein
and the parties Tail 1o reach an agreerment then il Team Owner either participates in a compelitive
motorsports as defined in Sccton 6.6 or no longer competes for a Championship in the NASCAR
Cup Series, then NEM shall be [ree to offer or sell this Agreement withoul any resteictions (Le.. no
gale or reissuance will be subject to the matching right). For avoidance of doubt and subject to
NEM providing the Pool Money Notice, NEM may delermine 1o issue or not re-issue such
Agreement under Section 2.2 or under this Scction at its discrction.

3. NEM Commitments.
31 NEM Commitments. During the Tern:
{a) Subject o the terms of this Agreement and the delivery to NEM of a valid

cxeeuted Driver Agreemoent, and othorwise in compliance with the NASCAR Rules, the Team
Owner shall have the right to (i) erier the Designaled Vehicle in, practice, parlicipate in gualifying
{or whalever reasonable allernate method NEM uses) 1o determine starting order, race in the Race,
and achicve a finishing position for cach Event that is held during the Term, (ii) achicve a finishing
position in the point standings for the Cup Sedies for each Season, and (iii) be relerred to as a
NASCAR Team during the Term. NEM represents, warrants and covenants that (A) it has and will
retain the exclusive right 1o grant {or otherwise arrange {or) guaranieed starting positions in Bvents,
and that, cxcept as otherwige provided in this Agreement, it will not do so through any mcans other
than Charler Member Agreements (and, Tor elarity, Tor purposes of the foregoing, participation by
open teams shall not be deemed a “guarantecd” starting position in any Event), and (B) the moncy
payable by NEM or its Affiliates to Competitors with respect to Event pacticipation shall be paid
{0 Competitors as provided in Bxhibit B. Special Awards monies, il any, will be determinad on an
annual basis in addition to money payable pursuant to Exhibit B, For the aveidance of doubt, all
such rights shall include any Invitalional Event{s} {or which the Team Owner has salisfied all
applicable qmalification requirements;

(b} WEM shall, or shall cansc its Affiliates to, during cach Year of the Term,
distribute to the Team Owner, on or prior 1o when due, the applicable amount (i) of Pool Meoney as
act forth in Exhibit B, and (i) Special Awards monics, if auy, with the amount of such Special
Awards monies, it any, that the Team Owner is eligible for 1o be determined based on the applicable
contract and achicvement of the applicable criteria for such amounts (for clarity, any Speeial
Awards monies {or any Year shall be paid te Competitors for such Year, afler receipt of such funds
and subject 1o the applicable contractual requirements imposed by the counterparties to such
coniracts with respect to such monics);

{c} NEM, either directly or through an Affiliate, has the right 1o sell one or
more (but not more than two) lle sponsorships {orthe Cup Series in any vear pursuant and subject
to Sections 8.8 and 6.9, and onc or more sponsorships in the other Reserved Sponsor Categories
{which sponsorship may be seleciad by NASCAR in 1s reasonable discreiion} in an effont 0
provide neccessary competition resources and to have such gponsors cngage in commercial
activation and promotion of the Cup Series;
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{d) None of NEM or any parent, subsidiary or afliliate companies, shall at any
time during the Tam be a Competitor or acquire a dircet or indivect intorest in a Compctitor;
provided, however that (x) NEM and its Affiliawes may acquire a Competilor or an interest ina
Compelilor, or conduct or support the operations of a Competitor, for a period of not more than
twelve {12 months if NEM or its Affiliates determines in its reasonable discretion that NASCAR s
ownership, conduel or support of such Competitor would be in the best interests of the sport of
gtock car racing, provided that during such time, NEM shall use commercially reasonable offorts
1o identily a thied parly who would acguire such Compelitor or such interest therein as spon as
rcasonably practicable, and (y) nothing in this Agreemant shall be deemed to prohibit or restrict
any direct or indirect owner of NASCAR Holdings, Inc., or any Family Relative ol any such owner
{c.z., any member of the France family), from starting a Team and acquiring a Charter in accordance
with the terms of this Agreement or owning a Competitor or any interest therein or participating in
the operations of any Competilor {2.g., as a driver, enginger, crew member, eic.) for any period of
time subjoet to Section 8.3 of this Agrecment. NEM shall provide written notice to Team Owner if
any of the foregoing rights are exercised during the Terny;

{e} Other than any ownership by NEM or any Affiliaie as of the Execulion
Date, NEM shall provide written notice under this Agreement to Team Owaer ifINASCAR or any
of its respective Afliliales at any time during the Term becomes a Promoter or acquires a direct or
indireet interest in a Promoter;

{1} WEM shall provide Team Owner with the right to use the Assigned Car
Number {or the Term of this Agreement. Notwithstanding the {oregoing, Team Owner may transier
the Assigned Car Numbcer to any other Team owned and controlled by an Affiliate of such Team
Owner, provided that any such transfer shall be subject 1o prior written nolice to NEM and shall
only be pormitted to be effective prior to the commencernent of a (and not during any) Scason; and

{g) Al fees required annually for competition as provided in Schedule 3,
including without limitation race entry, memberships applications and licenses, cradentials and hard
cards (“Charer Megaber Fees™) accrued prior o the first Cup Scrics Points Event of the Scason of
cach Year by Team Owner shall be billed in four {43 cqual installments and duc on March 1st, Junc
1si, Seplember 1st and November 1si. All Charler Mlember Fees accrued afler the first Cup Series
Poinis Event of the Scason will be billed and due in full on the next payment date of March |, Junc
1, Seplember 1st or November 15t as the case may be. Any Charter Member Fees accrued after the
WNovember st invoice, will be billed within five Business Days following the conclusion of the
{inal Event {or such Season and be due and payable on or prior 1o {ive Business Days folowing
receipt of such bill. Any Charler Moember Fees or other penallics as preseriboed in this Agreoment
that remain unpaid 30 days (or in the case of such {inal bill for the year, {ive Business Days) after
receipt by Team Owner of a woitten nolice [rora NEM that such payment is past its due date may
be set off against future Pool Monics that would otherwise be payable to the Team Gwner, All
Charter Member Fees shall be paid by ACH or wire transfer. Schedule 3 sels {orth the amount of
all fees that NEM or any of its Affiliates may charge to Team Owner or Contrel Person, or their
respective Affiliates, during the Term, excepl that minar Tees during the yvear {e.g., lables ai the Cup
Banquet, filing an appeal) may be determined on an annual basis, with NEM acting reasonably and
in a manner eonsislent with past praciices.

3.2 Field Sive. For each Cup Series Points Evenl during the 2025 Year the maximum
Ficld Size is forty {40) Competitors, and the maximum mumber of Charter Members 18 thirty-six
{363, NEM™ current inlent 1s 1o maintain such Field Sixe and number of Charter Members {or the
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duration of the Term. However, NEM, if il determines that it is in the best inerest of the sport 0
inerease the Ficld Size or the nomber of Charter Mombers during any portion of the remainder of
the Term of this Agreement, may increase the Field 8ize 1o up 16 (but not in excess of) forly-ithree
{43) Compelitors and the number of Charner Members (with or withoul any increase in the Field
Size) to up to (but not in cxeess of) forty (40} during any portion of the remainder of the Teormy
provided, however that 3) i the Field Size or number of Charter Members i3 increased, such
emering into an additional Charler Member Agreement, NEM shall comply with the provigions of
Scetion 3.4(a).

33 Anti-Dilution, Inthe event NEM {or any of its Affiliates) after the Excontion Date,
either (1) allows for additional open leam positions which, when combined with the number of
active Charter Member Agreements, increasces the total Field Size ahove forty (407 Comypetitors for
any Cup Series Poinls Event{s) or {H) enters inlo one or more additional Charter Member
Agreemenis which increases the number of aclive Charter Member Agreements above thirly-six
{36} (which increase shall be effected in accordance with Section 3.2), then the following specific
adjustments set {orth in Sections 3.3(a}-(d) below shall be made 1o the Poinls Pool Meoney.

{a)} New Charter Member Agreement Issuance. If one or more additicnal
Charwer Member Agreements arce issuned wivich inercases the number of active Charter Member
Agreements above thirty—six {34) (each such Year in which the number of active Charter Member
Agrecments is above thirty six, a “Charter Memiber Inereaze”), then for cach Year {or portion
thereol) during the Term where a Charler Member Increase is in effect (i) the amount of Fixed
Owmer’s Plan (Charter Teams) shall be inereased o equal the amount determined by multiplying
the amount of Fixed Owner's Plan (Charter Teams) that would otherwise be payable in such Year

of which is the number of active Charter Member Agrecements for sueh Year and the denominalor
ol which 1s 36 ; (ii) it a Charier Member Increase causes the Field Size to increase above 40 for
amy Cup Scrics Points Event, then the amount of the Race Purse, Performance Plan and Year-End
increased to equal an amount detcrmined by multiplying the amount of the Race Purse, Year-End
Poinl Fund and Performance Plan thal would otherwise be pavable for such Cup Series Poins
Event(s) (as indicaled in Exhibit B) by a faction, the numerstor of which is the mumboer of
Compelilors in the field {or such Cup Series Poinis Event(s) and the denominator of which is 40.
[{the Race Purse for any Cup Series Points Event{s} is increased pursuant (o clause (i} this Section

Notwithstanding the Toregoing, provided that a new BMG wishing 1o enter the sport is not able
secure a Competitor affiliate, then NEM may issue a new Charter Member Agrecment(s) to a tcam
owner alfiliated with a new BMG entering the sport that does not include or fund the Fiked Ownec’s
Plan in those particnlar Charter Member Agreement(s), but shall fund the other Pool Money as
required in this Scction.

{Ix) Field Sive Increase. Hthe Field Size is increased Tor any Cup Series Poings
Event(s) above forty (40} by adding one (1) or more open team positions {and not, for clarity, as a
result of a Charter Momber Increase, which is addressed in Scotion 3.3(a) above), then the amount
of the Race Purse and Year-End Point Fund (as specified in Exhibil B} atlributable to such Cup
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Series Points Evenys) payable 16 Competilors shall be increased 10 equal an amount determined by
multiplying the amount of the Race Purse and Year-End Point Fund that would otherwise be payable
which is the number of Competitors in the Tield Tor such Cup Series Poinls Evenl{s) and the
denominator of which 1s 40 (and NEM shall in its reasonable discretion reset the Points Event Rage
Purse Payoutl Curve {or such Cup Series Points Event{s) among such increased Geld in 2 manner
B for a 40 car field). Notwithstanding the foregoing, NEM may create an additional open category
on an Event-by-Event basts for defined criteria as determined by NEM (c.g., F1 driver, former
NASCAR Champion, ele.) that will have a reserved open position Tor that specific Event (the “Open
Excrmption”), provided howoever that such Open Exemption shall not be cligible for Race Purse or
any other Pool Money and shall not require an increase to Race Parse and will not canse a Ficld
Sixe increase under this Section and is not subject 1o anti-dilution. The “Open Exemplion” posilion
is intended for a driver who will significantly impact the promotion of the event and grow the
prominence of the sport. Competilors must submit their request {or the *Open Exemplion” lo NEM
at least ninety (90) days prior to the Event. NEM will evaluate all submissions for the Event and
have the sole discretion to determine which (if any) driver is approved {or the Open Exemption.

{c} Expansion of Field due 1o Increase in Both Charler Mamber Agreements
and Open Teams; Informuation Requirements, In the ovent of an inerease in the Field Size fora Cup
Series Points Event above 40 due 1o both a Charter Member Increase and the addition of ene or
more open team positions, then the concepta aet forth in clanses {a) and (b) above shall be apphicd
by NEM with respect such inereases to cnsure the full anti-dibiation protection contemplatod therein,
but without any duplication. For purposes of clarification, the concepis set {orth in clauses (a) and
{b) above shall only be applicd for Cup Scrics Points Event(s)y where the number of active Charter
Member Agreements exceeds thily-six {36) and/or the Fisld Size exceeds {orty (40) Competitors.
In the cvent NEM or any of ils Aflilates clects to grant to any Person the right to compote in the
Cup Series in any Year of the Term and if as a resul of such grant there is a Charler Member
Increase or the Ficld Size wousld be mmereased above forty (40}, then in addition to compliance with
the other provisions of this Agreement and NASCAR Rules, NEM shall deliver 1o Team Owner
prior written notice of its intention to ¢xpand and documentation sufficient to evidence its

Member Agreement in accordance with this Section 3.3 and 3.4 thal permits such new Charter
Member to commence racing in any Event after the first Cup Scrics Points Event of such Scason
has commenced.

{d) Subsequent Reduction of'the Field Sive. I in any Year or portion of any
Year following any increase in the Field Size above 40 or a Charter Member Inercase as a result of
which anti-ditulion paymenis are made pursuant to the {oregoing subsections {a)-{c), either the
Ficld Size is deercased or the number of active Charter Member Agreement is decrcased, then,
effective foHowing the time of such decrease, the foregoing requirements in respect ol anti-dilution
payments shall ccase to apply in respect of the applicable increase that gave rise thercto (it being
understood that any anti-dilution payments required to be made pursuant to such subscctions (a)-
{c} priorio such daie shall be made as so requirad), provided, however, that, if such reduction results
in a Charter Shortiall or a Field Shortfall, Scction 2.1 shall apply.

34 Charter Momber Issnance or Re-Issuance.
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{t) Neither NEM nor its Affiliaies shall enier inlo a new Charer Member
Agreement that causes a Charter Momber Inercase, unless (1) NEM gives written notice to Team
Owner and each other Charter Member of s desire 1o enier into the new Charler Mentber
Agreement and speetlving the idenlity of the proposed new Charter Member, {ollowing which
Team Owner and cach other Charter Memboer shall have the right to negotiate {to the exclusion of
NEM and it Alliliates) with such proposed new Charter Member for a period of one hundred
twenty (120) days following receipt of such notice regarding the terms on which Team Owner or
any such other Charler Member might Transler an existing Charer Member Agreement 10 such
proposed new Charter Momber, and (i1} if netther Team Owner nor any other Charter Mombcrs
reach agreement with the proposed new Charter Member {or the Transler of an existing Charter
Member Agreement within such 120-day period, then NEM will be frec to negotiate with such
proposcd new Charter Member regarding the terms on which NEM 13 willing to issuc a new Charter
Member Agreement 1o such proposad new Charter Member. In the event that NEM reaches
agrecment with any sueh proposed new Charter Member, then at least 10 Business Days before
issuing a new Charter Member Agreement 10 such prospective new Charter Member, NEM shall
give written notiee to Team Owner and cach other existing Charter Momber, apecifying the
economics {which such economics shall exclude the anli-dilutive amount that would be dus and
owing, and necessary to climinate any anti-dilution payments, by such prospective new Charter
hMember pursuant 1o Section 3.3(a}~{c} of this Agreement (the “Dilulive Amount”}, but such notice
shall include, solely {or information purposes, the amount of such Dilutive Amount and the basis
for the calculation of such Dilulive Amount) to be paid by the new Charter Momber and the rights
being granted under the Charler Meamber Agreament and enclosing a firm offer by such proposed
new Charter Mombcer to purchase a Charter Member Agreement from any existing Charter Member
on such termis (which, for clarity, shall exclude the payment by such prospective new Charter
Mcmber of any Dilutive Amonunt). Ifneither Team Owner nor any othor Charter Moembor exprosses
an interest in transferring its Charler Member Agreemen: 1o the proposed new Charier Member in
return for the consideration specified in the notice delivered by NEM within 10 Business Days
following receipt of such notice from NEM, then NEM shall be free 1o issuc a new Charter Member
Agresment to sueh proposed Charter Member on such lerms within 30 days Tollowing the
capiration of such [0 Business Day period. Team Owner or any other Charter Member timely
expressing such an inferest in transferring a Charter Member Agreement lo such propused new
Charter Member shall be permitted to assign its Charter Member Agreement 1o such new Charter
Member in exchange {or the economics sel {orth in the notice delivered by NEM (pursuant 1o an
assignment agreement containing terms acceptable o the transforring Charter Member, acting
reasonably)y cather than NEM entering into & new Charer Member Agreerment with such
prospective new Charter Member (and NEM agrees 1o enter into any amendments 1o such Charter
Member Agreement reasonably necessary to make the rights granted therein consistent with the
applicable terms negoliated by NEM with the new Charter Member, other than the payment of the
Ditutive Amount),  Hmore than one Charter Member expresses an interest in assigning its Charwer
Member Agreement to the new prospective Charter Member in return {or the consideralion
apecified in the notice delivered by NEM, then the interested Charter Member that finished lowest
in owner points (relative 1o other Charler Members) in the most recently completad Season shall
have the right to assign a Charter Mcember Agreement that it currently holds to the new prospective
Charter Member,

{i1) In the event any Charter Member Agreement is forfeiled or terminated for
any reason oxcept as sct forth in Sgetion 2.2 aond 2.3, WEM may re-issue snch Charter Member
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3.4(i1) (and, for clarity, without sebject to the provisions of Scetion 3.3 or 3.53{a}}. Upon reissuance
of such Charter Member Agreement, NEM shall be entitled 1o retain no more than Five Hundred
Thousand {$500,060.00) US Dollars as NEM’s re-issuance fee, with the remaining excess amount
charged for such Charter Member Agreement to be dismibuted o {and to increase) the Fixed
Owrner’s Plan - Charter Teams as showr in Exhibit B in the foHowing Season (o, inthe event that
guch Charter Momber Agreement i re-issued m the final Year of the Term, then during such final
Year's racing season}. [T NEM desives 1o reissue any lorleited or terminated Charter Member
Agreement, NEM shall provide written notice {the “Invitation to Bid”} to the then existing
Competitors (including the Team Owner) and negotiate in good faith with any Competilors
cxpressing an interest in acquiring such Charter Member Agrecment (and the Competitors will be
given a period of thirty (30} days following receipt of the Invitation to Bid during which to express
such an interest) before reissuing such Charler Member Agreement 1o any third party. NEM’s
Invitation te Bid shall have as a condition that the Charter is granted to the eligible Competitor who
submitied the highest bid, as reasonably determiined by NEM. In the event thal no bids are received
in the applicable period then NEM shall be frec to reissue such Charter Member Agreement to an
eligible third party with whom NEM reaches a binding agreemen.

35 Governance. NEM is commiited 1o a robust and inclusive governance model
which will allow for NEM to provide information to and obtain significant and meaningful input
{rom the Competilors 1o ensure decisions are made in the best interests of the sport. In {urtherance
of this goal, NEM shall form and maintain throughont the Term a Team Owaer Couneil as deseribed
in further detail herein,

{a} Formation of Teams Owner Council. NEM shall form and maintain
throughout the Term a Team Owner Council, which will be comprised of (1) the controlling owner
that controls, and together with its Affiliates 3s a party to, one or move Charter Member Agreoments
and the Cup Series teams granted such rights therveto (each, & “Charter Member Group™), and the
controlling owner of cach other Charter Member that s not part of & Charter Momber Group, and
in each case an aliernate member designaied by each such conirolling owner who shall be adireciar,
owner, CEQ, Prosident or CFO within the applicable Charter Member Group or of the Charter
Member, as applicable, or another senior executive within such Charwer Member Group or such
Charter Mcmber, as applicable, who has been approved by NEM (which approval will not be
unreasonably withheld or delayed) and who may atiend meetings of the Team Owner Council
{ogether with the controlling owner of such Charler Member Group or Charter Member, as
applicable, (i1} the controlling owner of cach open participant that attcmpted to qualify for at Icast
75% of the Cup Series races in the prior Year (a “Qualilying Open Participan”) {any designated
represeniative in the foregoing clauses (1) and (it) shall be referred to herein as & “Team Owner
Council Representative™); and (1i1) NASCAR designees. Subject 1o the NEM approval rights set
forth above, if applicable, Team Owner shall notify NEM of its alternate Team Owner Counctl
Representative and of any change 1o such allernate Team Owner Council Represemative. The Team
Owner Council will be co-chaired by one NASCATR desiznee and one Competitor-appointed
designec (cach 2 “leam Co-Chair” and eollectively the “Team Co-Chairs™), The Team Co-Chairs
will be a currant member of the Team Cwner Council and will be selected {and may at any time be
removed and replaced) by majority vote of the Team Owner Couneil, and in any such votc {whether
{or selection, removal or replacement) the Team Owner Council Representative from each Charter
Member Group will have one vote for cach Charter Member Agrecment held by such Charter
Member Group and the other Team Owner Council Represeniatives will have a single vole {for
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clarity, the alternale representaiives shall vole only in the event that the applicable controlling
owner is not present) (and, for olarity, the NASCAR designees shall not have a vete). The Team
Co-Chairs will serve a {wo-year term as co-chair {subject 10 earlier resignation), and the Team

Owrner Couneit must use good Taith elfors 1o rolate the Team Co-Chairs based on BMG aflilialion.

(h) Operation of Toam Owner Council. Through the mechanism of the Team
Owner Counetl, NEM will present to the Team Owner Counceil and will consult meaningfully with
the Competiiors on all material matlers of interest 10 the Competitors {e.g. salely and competition,
proposcd tule changes, industry cconomics, broadcast and sponsorship issues, single supplicr
arrangemerts, digital media issues and the development of {an-centrie racing.) NEM s meaningfid
consnltation obligation will include the obligation of NEM to share information with the Team
Owner Council reasonably requested by any member of the Team Owner Council, but subject o
the obligations of the members of the Team Owner Couneil to maintain the confidentiality of such
information.  However, NEM as the sanctioning body shall have the final decision making
authority, subjecl to the lerms of this Agreement. Nothing herein shall require NEM or ils AfTiliates
to breach bona fide confidentiality obligations imposced on them pursuant to existing ageeements.

(i} Before implementing any General Change, NEM shall cause such
(General Changes (o be individually brought forward and presented 1o the Team Ownar Council.
The Team Owner Couneil may provide feedback and will be meaningfully consulted on all General
Changes; however, NASCAR will have final say regarding any General Change “General Change”
as used herein means as follows: (1) major rale package changes; (i1} increasing the number of
{esting dates or otherwise changing the lesting policies in a manner that would malerially increase
costs for Competitors; (i) without in any way limiting the advance notice requirements sct forth
in Section 3.6{d) below, major equipment or engine changes; (iv} new single source supplier
arrangeraents {whether created pursuant to agresments or implemented via NASCAR Rules or via
gpeetfications intondoed to ereate a single source supplior); (v) maiterial Race format changos; (vi)
malerial playolil eligibility or format changes; or {(vi1) malerial expansion 1o the length of the Eveny
weckend,

{c) Resular and Special Mceotings of Team Owner Counecil, NEM will
schedule and conduet, ne less than two {2) times 2 Year, regular Team Owner Council meelings.
Mcotings will be held with the specific dates and locations to be determined by NEM i its
reasonable discreiion. NEM shall be obligated 1o nouify the members of the Team Gwner Council,
by January 15% of such Year, of the dates and locations for such regular mectings in such Year, All
such regular meetings musi be ailended in person. NEM will collaborate with Teams in developing
the agenda for cach such mecting, and the Chair ol the Team Owner Council that s an NEM
execuiive shall disiuribute the agenda for any regular meeting to each Team Owner Council member

al Teast five (5) Business Days priocto the meeting. Special meelings of the Teara Owner Coungcil
may be convened by cither Co-Chair of the Team Owner Council, upon reasonable notice to the
other members of the Team Owner Council, in which event the agenda shall include emergency
matters raised by such members. Members shall be entitled to participate in any special mecting
{(i.e., any Team Owner Council meetings other than the twice-annual regulac Team Owner Council
meetings) by means of conference telephone. The Team Co-Chaitrs shall ensure that the mecting
malerials are distribuled to each member of the Team Owner.,

() Commillee Formation.
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{) General. The Team Owner Council shall {orm and maintain
throughont the Term the commitices of the Team Owner Council referenced below {and such
commitlees may {orm subcommiitiees as deemed reasonably necessary or appropriate). ldeas will
be generated at the commitee level and where applicable project work groups will be Tormed by
the applicable committee wo further research, and to develop and make recommendations w the
commitlees and/or sub-committess.  Project work groups shall email joint participation and
leadership from Competitor representatives and NEM designees. The committees will, where
applicable, make recommendations Tor implementation and discussion at the Team Owner Couneil.
However, NEM as the sanctioning body shall have the final decision making authority, subicct 10
the terms of this Agreement. Tearn Owner and NEM agree 10 work in good faith 1o {ind ways 1o
continue improving communication on a regular basis.

{1i} Team Advisory Commitice. The objective of the Team Advisory
Commitize shall be 1o review General Changes al an early slage of those processes and provide
opporiunities for Teedback, input and collaboration.  The Team Advisory Commitlee shall be
chaired by an NEM executive(s), The Team Advisory Comunitiee shall be comprised of four NEM
designaled members {including the chair-person} and one (1) additional Competitor represeniative
for cach active BMG (as defined below), Each sech Competitor representative will be sclected
every two (2) years by the Competitors associaled with such BMG, provided that such
representative shall rotate among the apphcable Charter Member Groups every two (2} vears,
Information presented to the Team Advisory Commitiee shall be treated as confidential by all such
represenatives and shall not be shared with other Competitors until approved by NEM. The Team
Advisory Committee shall have the disorction o invite to such moclings any third party who will
be able 10 provide relevant input {o the meetings {e.g., OEMs, engine builders, lire manufacturers,
and other supplicrs, vendors, promoters, cie), such participation shall be subject to a non-disclosurce
agreement if the Team Advisory Commitles so requesis. Team Advisory Commiltes meetings will
be held on dates and at locations o be determined by WEM in its reasonable discretion, NEM will
notify the members of the Team Advisory Commiltee of the dates and locations for such regular
mectings no later than fiftcen (15) Business Days prior to such moeeting, NEM shall distribuate the
agenda for any regular meeting 1o each Team Advisory Commitlee member at leasi five (3)
Business Days prior to the mecting,

{1ii} Compelition Commitiee.  The objective of the Competition
Committee shall be w0 collaborate 1o enhance safety and drive efliciencies and 1o produce a fan-
centric racing product on the frack. Each Charter Member Group and each other Charler Member
that is not part of a Charter Member Group shall have the right to designate once (1) representative
on the Competition Commiliee {(who shall be its competition dicector or senior technical lead),
provided that the controlling owner and president of such Charter Member Group or Charter
Member, as apphicable, shall also have an open invitation 1o partcipate in Competition Commitlee
meetings. Fach Qualifying Open Participant shall have the right to designate one representative on
the Compelition Commitiee. The Compelition Commidee shall be chaired by two (23 NEM senior
crecniives and by one (1) additional chairperson (e.g., three (3} additional chairpersons m total if
there are three (3) BMG s} (cach a “Chairperson”) who will represent cach BMG and who will be
selected from among the axisting Team represaniatives on the Compelition Commitlee . Each such
BMG Chairperson will be aclected annually by the Teams associated with such BMG, provided
that such Chairperson shall rotale among the applicable Charler Member Groups annually. The
Competition Committes shall have the discrction to invite to such mectings any third party who
will be able 10 provide relevanl inpul 10 the meetings {e.g., OEMs, engine builders, tire
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manulacturers and other suppliers, vendors, etc.} such participation shall be subject 1o 2 non-
disclosure agrecment if the Competition Conumnitice so reguests. Competition Commitice mectings
will be held on dates and al locations 1o be determined by NEM in its reasonable discretion. NEM
will noty the members of the Competition Commitles of the dales and locations for such regular
mectings no later than fifteen (15) Busincss Days prior to such mecting. The Chairpersons of the
Compelition Committee will develop the agenda {or each such meeting afler secking inpul from
other members of the Competition Commitice, and a Chairpersen who is an NEM executive shall
digtribute the agenda for any regular meeling (o each Competition Commillee member al least five
{53 Busincss Days prior 1o the mecting, Members shall be entitled to participate in any mecting by
means of conference telephone.

{e} Conduet of Meetings. Any and all meetings eonducted are intended 1o be
open forums for productive dialogue for Competitors and NEM to raise igsucs, present pogitions,
mainlain a dialogue, provide meaningful inpul and make recommendations Tor review, all with the
goal of reaching consensus based decisions.

(5 Consensus Building. It is NEM's desire to build consensus amongst the
Teams, BMGs, NEM and other relevant supporting stakeholders in the sport through the Team
Owner Counct! and its commitiess, and the above referenced meeting processes. NEM recognizes
the value of diversity of input and the desice 1 have a cooperative and constraetive collaboration
in the sporl, and both Team Owner by and through its representalives on the Team Chwner Council
and rclated committees and NEM comumit to nse their good faith efforts to reach consensus on all
issues reviawed by the Team Owner Council. However, NEM as the sanctioning body shall have
the final decision making authority regarding issues rolated to governance of the sport, eXeopt as
otherwise set forlh in other provisions of this Agreement (including, without imitation, Section

1.6 Rales Packases and Testing Policy,

(a) Annual Rule Package and Unificd Testing Master Schedule Issuance,
Beginning with respect to the Rules Package that will be applicable in 2025 and without himiting

Council and obtain the Team Owner Council’s input on the annual Rules Package thal will be
applicable in & race Scagon at a Team Cwner Counedl mecting preceding the race scason, (i)
provide the annual Rules Package to the Team: Owner {or review ne later than August 1 preceding
any race Season and identi{ying any changes from the preceding Year’s final Rules Package, and
(i} discuss and oblain meaningful input on the Rules Package from the Teamn Owner Counetl at its
subsequent meetling, prior 1o the issuance of such annual Rules Package. NEM shall issue the {inal
antraal Rules Package by November 15 {or within two woeeks of the end of the Scason, whichever
is later) and afler considering in good {aith Team1 Owner Council input, and provided that such
annual Ruoles Package shall not be in violation of the terms of this Agreement. NEM will not
schedule more than three (3) organizational tests {excluding Goodyear or other Tire partner {esting)
vnder the Unificd Testing schedule for any vear duving the Term and NEM will collaborate and
coordinatc with the Teams on the scheduling of such test dates.

{b) In Season Changes 1o Rules Package. NEM covenants that no changes
ghall be made to the Rules Package that apply to any race scason after the Rules Package for such
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season administrative change, including lire allocations per event and gear raiios or other sporting
regulations {not related o the car specifications), (i) such changes are intended to drive
efficiencies, {ii1) such changes are inlended o preserve parity or improve race quality, {iv} such
change is necessary {or urgenl salety reasons theealening lite, Bmb or well-being, (v) such change
is neeessary in order to comply with applicable law; or {vi) a Foree Majeure Event or material and
unanticipated supply chain issues or any other circumstances thal would prevent or materially
impede NEM's ability to conduct an Event without making such change. NEM ghall be able 1o
make such Force Majeure changes, provided that any such change made pursuant to clause (vi}
ghall be offective only for so long as the applicable issuc or circumstance necessitating such chanze
remmains in effect. Changes intended 1o preserve parity or improve race qualily which cost teams
more than $150,000 on average across the Competitors per scason must be shared with the Team
Advisory Committee to allow fnput pricr o implementation. WEM shall provide to the members
ol the Team Owner Council wrilten notice, deliverad as {ar in advance as is reasonably possible, of
any proposcd change to the Rules Package to be implemented pursuant to the previous sentence,
and shall consult with and obtain views {rom the Team Owner Council in advance of such change
to the extent practicable. Notwithatanding anything above, the forcgoing shall not impede NEM's
ability 1o conduct, efficiate the competition and enforce the NASCAR Rulebook subject 1o Section

{cy Bill of Materials, Without himdting the commitments set forth in Scetion
3.5 and subject to changes described in Section 3.0, to minimize paris cbsolescence a malerial
change to single sowmee parts will require a minimum notice period of twelve (123 months and any
major engine changes would require an twenty-four (24) month notice period. NEM shall not make
any material change ontside of the foregoing notice periods unless {1) such change 15 neecasary for
wrgent safety reasons or in order to comply with applicable law (including without limitation any
applicable federal or siate law Hmiting carbon emissions), {i1) such changz is in the ordinary course
and docs not create a material expense for Team Owner, (11} a new BMG enters into or Ieaves the
Cup Series, or (iv) due to any supply chain disruptions, raw malerials shorlages, labor or siurike
issucs or other Foree Majeure Events.

{d) Race Schedule. Notwithstanding this Scction 3.6, NEM shall not modify
the Cup Series Poimis Event schedule or the Invilational Event schedule 1o add any Cup Series
Points Events or Invilational Events in any Year uniess the aggregate amount of Pool Moncy
payable to Competiiors in such Year is increased proportionally {i.e., the Pool Money shall be
multiplicd by a fraclion, the numerator of which s of total number of Cup Series Points Events and
Invitational Events {or such Year (inclusive of such additional Cup Series Points Event(s) and/or
Invitational Evenifs)} and the denominator of which is 38}i.e., the {otal number of Cup Series
Points Events and Invitational Events on the Effective Date). For clarity, the Daytona 506 and the
Duels al Daylona are included as one Cup Series Poinls Event {or purposes ol the foregoing
calenlation of the denominator.

37 Single Source Supplicr, In the cvent that NEM determines that it will pursue a
single source supplier {or any part used by Competitors (whether ereated pursuant (o agreements
or implemented via NASCAR Rules or specifications mtended to create a single souree supplicr),
then i the single source supplier will supply anyihing sanclioned for use by all Competitors, NEM
shall identify and discuss potential single source opportunitics with the Competition Comumittec,
and oblain the Competitor’s feedback thereon, prior o pursuing such opportunities. I addition,
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NEM will disclose the RFP {or any applicable single source arrangement and the responses 1o the
RFP to the Competition Committee promptly following issuance or receipt of cach such document,
NEM will collect cost benchmarks and evaluate RFP responses against such benchmarks with the
Compelition Commitee, and NEM will present the proposed preferced vendor and rationale for its
gelection to the Competition Commiittee prior to signing an agreement with such vendor. Subject
10 the Toregoing and the other applicable terms ol this Agreement, NEM will have the diseretion
make the final sclection of the supplier: provided that ne single source supplicr shall charge
Compelilors in excess ol arms-length reasonable commercial rates {or the single sourced product.
NEM and the Team Owner commit that they shall not reeeive financial consideration for ¢xploiting
thetr intellectual property or other assels as part ol the agreement with the selected suppliec. NEM
and the Competitors, and their respective Affiliates, may cxploit their intellectual property or other
marketing asscts for value and consideration to a single source supplicr, provided that (1) such
arrangement is nol discussed or negotialed in any manner, or enterad into, until afler the single
sowrce supply arrangement is finalized and excented; (i) the single souree supply arrangement may
not be conditionad in any manner on, including having economic incentives or lermination righls
tied to, entering into or failing to coter into any such arrangement, and (i} it any such arrangement
with a single source supphier is enterad into in accordance with the foregoing, NEM (or is
Afliliates) or the Team Owner (as applicable) shall provide written notice to the other pary
regarding the efleclive dale, {erm and general subject mailer of {including whether consideration
will be received, bul not otherwise detailing the consideralion to be paid under) such arrangemen.
In the event that a single supplicr agreement alrcady oxists on the date of this Agrcement which
gouwrce supphcr from participating m the RFP process m connection with any future single source
supplier arrangemen: or renewal. Any (i} single source supply agresments existing as of the
Exceution Date and renewals thercof or (id) single source supply agrocments with a Part that will
cost a ieam less than $2,500 a seasen in the aggregate or (ii1) replacement of any single source
supply agreement in the Tire Category or Fuel Category, shall not be subject 1o the foregoing
process (provided that (x) the prices charged Competitors in any of the forcgoing single supply
agreements {ineluding extensions, renewals or teplacements entered into afler the Execution Date)
ghall not be artificially increased or, i the case of any replacement entered into afier the Execution
Date, pricing shall be determined consistent with the methodology from the previous contract, it
being understood and agreed by the Team Owner that such prices may be subject 10 increases
{including historical price escalations under exigling single source agreements) and {luctualion
bascd on market conditions, inchiding, without hmitation, the pricing or availability of raw
mmaterials, labor, transporiation or conversion costs, and (v} the Team Owner and Contrel Person
agree that the pricing under any single source supply agreement existing as of the Execution Date
satiafics the foregoing requircments).

4. Pavments and Distributions. Subject 1o any adjustments made pursuam to Section 3.3 or
Section 3.6:

4.1 Pool Moncy. In addition o any Special Awards distribution, for cach Year, the
amount 10 which the Team Owner ix entitled o under this Agreement shall be determined in
accordance with the terms set forth i Exhibit B hercto (the “Pool Mency™). For avoidance of
doubt, Exhibit B includes total Pocl Money posted for Corapetitars if all tcam positions are paid
{or all Events. However, il any monies remain unpaid because the {ield for any Event 1s not {illed
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any given Year (“Charter Shortfall”}, then NEM shall pay any and all Race Purse attributable to the
Field Shorilall or the Charter Shoridall, as the case may be, by increasing payouts in the Race Purse
{0 Compelitors who compeled in the BEvent The remaining amounls allributable 1o the Field
Shortfall or Charter Shortfall {Fixed Owners Plan and Performance Plan) shall be retained by NEM
10 use during the then current Season al its reasonable diseretion for the mitigation of the loss of
Competitors and the growth or promotional opportunitics for the sport.

4.2 Payment Terms, All Pool Moncy and any Special Awards distribution shall be
payable solely and direetly 1o the Team Owner and nol o any Driver, Control Person, QOwner or
other emplovee, agent or contractor of the Team Owner, The Team Owner {(and not NEM or any
ol 1s AfTiliales) shall be solely responsible {or the determination of and distribwlion ol any and all
Pool Money and any Special Awards distribution that may have been carned by a Driver or any
employee, agent or contracter of the Tearn Owner with respect to the Gnishing position of the
Designaled Vehicle in any Event and the standings of the Cup Series and, provided thal NEM has
timely made or has cansed its Affiliates to timely make all payments of Pool Money and any Speeial
Awards distribution 1o the Team Owner, the sole recourse of such Driver or any such employee,
agent or contractor for any fatlure to properdy distribuic any Pool Moncy and any Special Awards
distribution shall be against the Team: Owner and not against NEM or any of its Affiliates. Neither
WEM nor any of its Affiliates shall be responsible for the filing or payment of any Taxcs associated
with any Pool Money or any Special Awards distribution paid 1o Team Owner, which Taxes ghall
rernain the sole responsibility of the Team Owmner and the Driver (as applicable), except solely to
the extent reguired by applicable law {0 be, and which aro, withheld by NEM or its Affiliate{s) from
the Pool Money or any Special Awards distribution, as applicable. Notwithstanding the {oregoing,
WNEM rescrves the right to pay out additional awards, bonuscs or any other consideration fo
Compelilors or Drivers as NEM delermines in its sole discretion, including without limitation Other
Awards; provided NASCAR shall vse good faith efforts to provide ransparency 1o Team Owner
{or any payments made 1o Team’s Driver{s) under this Section.

4.3 Pavment Obligations.

{a)} Team Owrner has no right 10 Pool Money specific to an Event if the Event
is not commenced and officially comploted {ag determined in accordance with the Fule Book) duc
10 a Force Majeure Event. H Media Revenue to be received by NEM or the applicable NASCAR
Righis Affiliate(s) is delaved or reduced in whole or in part duc to cither (a) a Bankruptey of a
coumierparty 10 a Live Transmission Contract, {b} a breach or violation of any such agreemen: by
the counterparty therclo (provided thal payment will be excused pursuant o this clavse ondy so long
as NEM or the applicable NASCAR Rights Affiliate is using commercially reasonable elforts o
purste remedies which may be available 10 NEM or such NASCAR Rights Afliliate in respect of
guch breach (which remedics may include, without limitation, institution of Ltigation or similar
proceedings)), (¢) a breach or violation of any such agreement by NEM or the applicable NASCAR
Rights Affiliate solcly 1o the oxtent that such breach or wvielation is caused by one or more
Competitors other than due 1o a Force Majeure Event {provided that payment will be excused
pursuant to this clause only so long as NEM or the applicable NASCAR Rights Affiliate is using
commereially reasonable efforts 1o pursue remedies which may be available 10 NEM or such
NASCAR Rights Affiliatec n respeet of such breach (which remedics may mclude, without
limitation, fnstitution of litigation or similar proccediogs)), or (d) a Force Majeure event, or (¢) a
coniractual reduction permilled 1n a Live Transmission Contract as the same has previously been
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described by NEM 1o Team Owner and which amount 1s not a malerial reduclion 1o the overall
Mcdia Revenues or {(f) any costs, expenses, scitbements, logal focs, damages or other losscs or
liabilities arising out of or in conneciion with any and all claims, actions, demands, suis,
invesligations or any other legal or governmental proceedings in connection with any the Live
Transmission Contract or the Live Transmisgion of Events (“Pormitted Contractual Reduction™),
then, in any such case, the portion ol the tolal Pool Money that would have been indirectly {unded
by the Media Revenue which is not received by NEM or the NASCAR Rights Affiliate may be
correspondingly delayed or reduced upon prior wiltten notice 1o Team Owner, but only to the exlent
of the original delay or reduction i receipt {¢.g., if a portion of the Media Revenue which is owed
10 the applicable NASCAR Rights AfTiHale is notl received under the circumstances deseribed in
clauses {a) -~ () above, then the pro rata portion of the shortfall would not be paid into the Poal
Money until it is received). For cxampie, if five pereent {5%) of the Media Revenue is not paid
when contractually required under the circumslances described in clauses {a}-(1), the Pool Money
for the remaining Events shall be reduced proportionately so that total Pool Money 18 reduced by
five percent {5%). I{ any such delay shall occur which delays timely payment of any portion of
Pool Money to Team Owner for more than sixty (60} days, then, notwithstanding anything to the
conirary herein, Team Owner and Conlrol Person have the right to terminate this Agreement
effcetive upon written notice to NEM, and upon such tcrmination shall have no further obligations
10 NEM, NASCAR or their respective Affiliates; and provided, further, that for the avoidance of
doubt, any monies subseguently received by NEM or a NASCAR Rights Affiliate, including
moncys received by NEM or a NASCAR Rights Affiliate in conneetion with the oxercise of
remedies against a counterparty or a Compelitor {or any of their respective Aftiliates) in excess of
actual out-of-pocket costs and cxpenses incwred by NEM or a NASUAR Rights Affilate

recoveries on the part of NEM or a NASCAR Righis Affikate, will be paid into the Pool Moncy
and distribuled 1o the then current Charler Members in good standing (*Remaining Charler
Mcembers™) (up to the amount of the Remaining Chartor Members” proportionate pereentage ol such
underpayment).

{b) On an annual basis, NEM will represent and warrant the amoun! of Media
Revenucs actually received by NASUAR Broadeasting for the applicable vear, Upon Team
Owner’s request, NEM will provide Team Owner with a statement of all revenues received by NEM
or its Alfiliates under Live Transmission Contracts during any Year, which will be certified 1o be
accuraic by an authorized officer of NEM and an independent third-party accounting firm of
national standing.

5. Irtelleciual Properiy.

5.1 Ownership and Acknowledgment. The Team Owner and the Control Person, Tor
themsaelves and on behalf of cach of their controlled Affiliates, acknowledge and agrec that
NASCAR exclusively and in perpeluily owns any and all rights 1o broadeast, transmit Hve, {ilm,
tape, capiure, overhear, photograph, collect or record all Works by any micans, process, medium or
device (including television, cable television, radio, pay-per-view, closed-circuit television,
gatcllite signal, digital signal, film productions, audiotape productions, transmission over the
Internet, and public and private online services authodized by NASCAR), whether or not curcently
in exisience, and that, as between NASCAR, on the one hand, and Team Owner, the Contrel Person
and their respective Team Affiliates, on the other hand, NASCAR is and shall be the sole owner of
any and all intelleclual properly rights (including patents, copyrights, trademarks, design rights,
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and other anciflary and proprietary rights) worldwide in and 1o these Works, copyrightable or
otherwise, created from the images, sounds and Event Data arising from and during any Event
{excluding, for clarity, any Team Intellectual Property and any wademarks, service marks,
copyrighls, name image or likeness, of any other thicd party thal are embodied in any Work)., To
the extent not already owned by NASCAR, the Team Owner and the Control Person hercby assign,
and shall cause their respective controlled AfTilates 1o assign (and shall use reasonable offorts 1o
cause other Team Affiliates to execute and deliver such further mstruments to assign), to NEM, as
the designated represemtative of NASCAR for the collection of such rights, any and all righis sel
forth above, cxclusively and in perpetuity.  In addition, Team Owner hercby grants NEM a
worldwide, perpetual, irrevocahle, non-exclugive, franslerable, assignable and royaliy-free license,
without further compensation (which Heense shall survive termination of this Agreement) to use by
any means worldwide any Team Intellecmual Property included or incorporated in any Work to the
extent thal such license is necassary 1o enable NEM 1o exercise the rights expressly reserved,
exclusively or non-cxclusively, to NEM pursuant to this Agreement. The Team Owner and the
Control Person each represent and warmant that, as of the Execution Date, such Person has not

Team Owner agrees 10 1ake all sleps reasonably necessary and that thal are reasonably requasted
by NEM, inclading good faith efforts to implemuent a syatem that requires all of its Team Aftiliates
that may be visible at-track 10 sign documentation that grants or assigns the applicable rights set

cifectuale NASCAR’s ownership or other miberest in these rights deseribed in this Section 5.1 {all
al NASCAR’s cost, other than costs related 1o oblaining the clearances of such Team Affiliates
pursuant to forms reflcoting reasonable terms (conststent with this Section 5.1) provided by NEM),
The Team Owner and the Conirel Person agree not o lake any action, nor cause others o take any
action, nor cuter into any third-party agrocment, which would contravens, encroach or infringe
andio-visnal or video cquipment for use on the Driver during Event woeckends, including, without
limitation, a microphone or camcera, cic., provided that use of such audio shall be subject to Team
approval, not 1o be unreasonably withheld; and (it} any and all equipment relaling w0 audio and
video transmissions, as well as timing and scoring information, including, size, locaton, and
weight, and use thereo! as determined by NEM, in or on the Designated Vehicle for each Event, or
a weighted device cqual to the size, weight, and location of part or all of such cquipment if such
Designaled Vehicle is not selected 1o run part or all of such equipment, as determined by NEM.

5.2 Advertising and Promotional Aclivities by NEM. The Team Owner and the
Control Person, for themselves and on behalf of cach of the their controlled Affiliates, acknowledge
and agree thalt NASCAR, the then current Series Sponsor {subject w the immedialely subseguent
gentenes), cach then ourrent Promoter, cach then-current Broadeast Partner, cach then-current
Person thal has entered inte an agreement with NEM or its Affiliates 1o exploit any Ancillary Rights,
and the duly authorized Afliliates of each of them {collectively, “NASCAR Recipients”), may use
and cxploit, on a non-cxclusive basig, the name, likeness and performance, in or ot of uniform,
including photographs, images and sounds of the Team Owner, the Conirel Parson, the Driver(s),
it or ont of nniform, cach of the crew moembers, in uniform, and other controlled Affiliates of the
Tezam Owner and the Control Person, and/or the Designated Vehicle, in each case taken in
connection with an Event dwing the Torm, in any medivie (Gncluding print, broadeasts by and
through lelevision, cable television, radic, pay-per-view, closed-circuit {elevision, satellile signal,
digital signal, {ilm productions, sudiotape productions, transmissions over the Interact, and public
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and private online services authorized by NASCAR) solely for (2) promoting or adverlising any
Event or the Cup Scries, (b) nows reporting in respoet of an Event or the Cup Series, or (¢} any
ielecast or programming thai constitutes Live Transmission Activity {or shoulder programming
with respect 1o such Live Transmission Activity} or an Ancillary Right, and the Team Owner and
the Control Person, for themselves and on behalf of cach of their controlled Affiliates, hercby grant
{and shall use reasonable ellorts w cause cach other Team Alliliale Lo grant in accordance with the
purposes. Upon request of the Team Owner, which will be made solely during the period beginning
on January | and ending on January 31 of any Year, INEM will provide to Team Owner a list of all
NASCAR Recipiems thal have been gramed rights hereunder during the Year immediately
preceding the Year of such request. Puring any Year, the rights granted above with respect to the
Driver {provided, however, such rights with respect to the Driver shall be limited to the Driver in
{ire suit or any other branded apparel of a Team sponsor} may be sublicensed 1o any then-current
Serics Sponsor for such Year on an exclusive basis solely for endorsement of any or all products
and services of such Series Sponsor in such Series Sponsor’s Series Sponsor Category {as delined
in Exhi

kY

3, provided that, if a Series Sponsor Change has been cffeetated during the Term, then
{i} off-track aclivation rights of the Series Sponsor shall be subject 1o any applicable limitations set

manner that would be in conflict with a Qualifying Sponsor writlen agreement of Team Owner or
Driver existing prior 1o such change (as such Tearn Owner or Driver sponsorship agreerent may
be cxdended from timc to time on similar terms). Morcover, the Team Owner shall make good Taith
efforts 10 enter into agreenients with the Fuel Sponsor and Tire Sponsor which have {air and
couitable terms for cach of the respective partics for advertising and promotional rights in support
of such sponsor’s participation in the Cup Series (but, for clarity, the Team: Owner shall have sole
dizerction over whether to entor into any such agreement). With the excoption of any Scrics
Sponsor’s exclusive rights as set forth above with respect 1o endorsements within such Series
Sponsor Category, this Section 5.2 docs not grant to any NASCAR Recipient (or to any other
Person) any right for {or to authorize) the use or endorsement of a third party brand, product or
service ulilizing the name, image or likeness of the Team Owner, the Control Person, the Driver{s),
cach of the crew members, any other Team Affiliate or the Designated Vehicle without such party’s
express consent (or, in the case ol the Designated Vehicle, the express consent of the Team Owner).

3.3 Collective Use. Any Evenl bmage in pholography or audio-visual {ootage that
depict(s) five {3) or more race vehicles and/or five (5) or more drivers in uniform and/or five (3 or
more crew members in uniform at an Event may be used in any medivm by the Team Owner, Team
Afliliates, Other Teams and their Team Affiliates, sponsors of Competitors, Promoters, Broadeast
Partners, and NASCAR and i Alfiliates and ils sponsors and licensees {or advertising, markeling
and promotional purpogcs supporting the partics’ mvolvement in the sport even though it may
include the Bkeness ol the Team Owner, the Control Person, the Driver or any ol their respective
Team Afiiliates, provided that no personal endorsement of any brand, product or service is created
or implicd by any such use.

54 Teamy Clips.  Upon Team Owner’s request, NEM shall (or shall cause the
appropriale NASCAR Affiliale 10} provide up to five {3) minules of audio-visual Works per Event
that arc readily accessible by NEM {or such Affiliatc) for lcensing {(without regard to any
restrictions on licensing which exist only among NEM and/or other NASCAR Affilaales) and that

a Team Owner primary or other major associate sponsor {each, a “Material Sponsor™) in accordance
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with the {ollowing: (i} in connection with such request, the Team Owner shall provide NEM (or its
Affiliate) with information reasonably requested with respoct to the vaage of such Team Chips, (ii)
the Team Clips shall only be exhibited via a fresly diswributed medium (including, without
limitation, lelevision, cable television, satellie television, and fransmission over the Internel or
broadband {including subscription based services)) that is mtended solely to promote and/or market
such Team, Material Sponsor, or Driver’s (as applicable) relationship with the sporl, NASCAR or
cach other and not to create any product, application, site or platform that is ntended w0
predominately exploit the Team Clips or the Team Clips in connection with other NASCAR-related
andio-visnal footage related to the Team or the Drrver, (di1) the Team Owner shall be responsible
Tor afl reasonable and customary search and editing costs (bul not a license Tee) associaled with
guch Team Clips in the cvent that editing is necessary to satisfy the Team Owner’s request, {iv) all
Tear Owner or Material Sponsors utilizing such clips will be required to eater into a rovalty frec
{orm license agreement with NEM {or its A{filiate) with reasonable and customary terms, including
with respeet to fndemmification and referencing the usage reswictions in accordanes with this
Seclion 5.4, {¥) notwithstanding the {oregoing, 1 the use of Team Clips is otherwise in accordance
with thiz scetion and is for nse on Team Owner-branded social media channels or Team Owner-
branded websile then no additional license agreement is nzeded for the non-exclusive, non
trapsicrable nse by Team Owner and any scarch and scarch and cditing costs (if any) will be
approved via e-mail; and {vi) such use will comply with NASCAR's brand guidelines and other
guidelines 10 ensure such usage does not conflict with any Live Transmission Contract or any third
party agreement that cxploits Ancillary Rights. The Team Owner shall use good faith c¢fforts 1o
ensure that all requests 1o NEM for the use of Team Clips by any Mawerial Sponsor is coordinated
by and conducted throngh the Team Owner. The Team Owner acknowledges and agrees that NEM
and 18 Afliliates will. on a non-exclusive basis, exploit portions of the Works (and other NASCAR-
related content) for non-sponsored promotional uscs and NEM {or such Affiliate) will not be
charged a license tee for the exploitation of such {ootlage in such cases.

55 Team Inielleciual Properly; Works; Ancillary Rights.

{a} This Agreemeni granis no rights 1o use Team Intellectual Property in any
manner (on in connection with any activitics) cxeept as reforcneced in this Scetion 5. Withowt
limiting the foregoing, this Agreement grants no rights to NEM or its Affiliates 1o utilize Team
Intellectnal Property for any aclivity involving physical goods that are produced or distribuicd,
whether {reely or not. The pariies agree 1o work in good faith togeither 1o identity relevant cross-
licensing opportunities inclusive of the Team, Driver and NASCAR marks in a manner consistent
with past practices of the partics as of the Exceution Date.  Notwithstanding any cxisting
agreements, 1L is also agreed and understood that the parties shall have the oplion 1o uiilive the
NASCAR Team Propertics Trast structure, using the structure set forth below in Seet
enler inlo separate agreements for purposes of establishing new licensing agreements, as
determined at cach individual party’s sole discrcetion. To the extent that Team or Driver
rrerchandise is sold through NASCAR com or through the industry wackside merchandise progeam
at Tvents (but not through track-specific owned stores and/or concessions at Events), the partics
agrec to distribute rovaltics in a manner congigtent with existing NASCAR Team Propertics Trst
{which, {or clarity, distributes a 9% royally 10 Team Owner and a 194 royally 10 NASCAR). In
addition, for any product approvals administered through the Trademarx online approval aystem,
other than {or “lifesivie” products as generally recognized in the industry, all parties shall mandate
the use of the official “NASCAR™ hangtag with integrated hologram: or “NASCAR™ hologram only
{where applicable); provided that the Trademarx system continues 1o be {undad through the sale of’
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holograms/hanglags 1o third party licensees. As mizans of clarity, give aways of sponsor premium
and promotional products, inchuding those distributed at trackside venues, are not subject to the
{oregoing terms.

{b) Pursuant to and in accordance with the terms expressly set Torth in
Sections 5.2 and 5.4 of this Agroement, NASCAR Recipicnts may utihize Team IntcHectual
Property for the promotional and other similar purposcs as set forth in this Agreement.

{c) Subject lo the termis of this Agreement (including, without limitation, the
requiremnent that NEM pay to Team Owner the monics set forth on Exhibit B), Team Intolleotual
Property may be distributed within Live Transmissions of Events (“Live Transmission Activity™).

{d) Subject 10 the termus of the Agreement, NEM and its AlTiliates may utilize
and distribute Works (inclusive of Tearm Intcllectual Proporty visible within the Worksy in
conducting Ancillary Activity. For purposcs hereof, “Ancillary Activity” means (1) operation of the
NASCAR.com business and any other NASCAR owned, operated or branded digital offerings via
any platform now known or hereafier developed {c.z. NASCTAR on YouTube), but in cach casc
excluding Live Transmissions made puesuant to Live Transmission Contracts: (it) the exploiation
or license of any audio only content {including live andio wleeasts of Events} to third partics; (iii}
{he lieensing or distribulion of Bvent content in any and all media. other than through Live
Transmissions, including, withount Hmitation, via the internet (other than delivery via closed-system
inlernel protocol delivery of multi-channel Hinear programiming services for in-home ielevision
signal receplion {e.g., lelephone MVPD service using internet protocol packet debivery)), mobile
telephone/mobile data technology protocals, WAP, SAP, EVDIO, VCAST, UMTS, WiMax, LTE
and/or any other non lelevision protocol/platform (i.e., any proloccl or plaiform other than
traditional lincar standard or cable welevigion or any multi-channel programming services provider
{whether or notl currenily in existence} thal provides a service substantially equivalent to linear
cable television services as in effeet on the Exccution Date; (iv)y non-fungible tokens (NFTs); {v)
any other licensing or other exploilation of content that does not constilute a Live Transmission;
{vi) production, distribution, salc or license of feeds of, or rights tw, the Pvents for Live
Transmission (or, for geographics in different ime zoncs, first run delayed wansmission) outside of
the United Staies, ils terrilories, possessions and comimonwenlths, plus Bermuda (for clarity,
revermaes from the Live Transmission rights within the United States, its torritorics, posscssions,
and commonwealths and Bermuda constitule Media Revenues), and {vii) maintenance of audic-
visual footage and photographs gencrated doring Events; and (viii) any other nse or exploitation of
the Works by NEM, afliliaies or third parties other than Live Transmissions made pursuant 1o Live
Transmission Conlracts. For illustration and not limitation, Ancillary Activitics melade (v) the
licensing or other exploitation of Event Data (excluding only Bvent Daia rights granied pursuant 1o
a Live Transmission Contract), (w) e-commeree aclivities, {x} Hoensing or other explonation of
content (other than Live Transmissions) on third party digital platforms (e.g., NASCAR highlight
packages on Yahoo or in Apple TV archives), (v} the Heense ol Works as part of Tantasy games,
video gamcs or similar content offered on NASCAR platforms and/or third party platforms; and
{#} simulated virwal reality versions of content and data feeds of content {e.g.. Digital Dash content
and NASCAR Race View), whether live or otharwise {excluding any rights granted pursnant to a
Live Tramsmission Contract).

5.6 Relained Revenue. NEM or ils AlTiliates shall be solely responsible for all cosls
assoctated with the production, creation, storage and/or exploitation of the Ancillary Rights and
Works, Therefore, NEM or its AfTiliates shall be entitled 1o retain all revenues generated Trom the

24

Case 3:24-cv-00886-KDB-SCR  Document 216-4  Filed 09/12/25 Page 25 of 108

HIGHLY CONFIDENTIAL - OUTSIDE COUNSEL ONLY NASCAR-00167700



exploitation, license and/or use of the Ancillary Rights and/or Works. H there is an opportunity
that requires Team Intelloctaal Property in addition to the Team Intelectual Property that is prosent
in the Works then such use of'the Tean1 friellectual Property shall be governed by the New Business
process in Section 5.14;

57 Advertising and Promofional Activities by Team Owner,. NEM, for itsclf and on
behalf of cach of its Affiliates, hereby grants to Team Owner a limited, non-cexelustve, sub
licerisable license 1o use the “NASCAR™ name and mark and the names and marks ol'the sponsors
of NASCAR, NEM or their Affiliates (such as Goodyear and Sunoco) that are visible on the
Designated Vehicle or uniforms of Team Owner, Control Person, Deiver, erew or the Tearn Alliliates
as scen at track during any Event solely in conmection with the display of images of the Designated
Vehicle or such uniforms, Oneluding sull photography  capured by  Event-credentialed
photographers in connection with the Event that foatures the Team and Designated Vehicle) in any
Treely distributed medium (including print, broadeasis by and through lelevision, eable elevision,
radio, satellite signal, digital signal, transmissions over the Inlernet, and public online services) for
sponsorship, endorsement, promotions or advertising activities of Team Owmner, Contrel Person,
Driver or their Affiliates, and to promole the Events and other news reporting, provided that (x) no
auch usc shall enhanee, enlarge, or otherwise alter the “NASCAR” name or mark, (v} the foregoing
does not grant lo any Person any right for {or 10 authorize) the use or endorsement of the
“NASCAR” name or mark in such a way as to create or imply NASCAR’s endorsement of any
third party brand, product or service wilthout NEM’s express consend, and () all photographers
ahall be subject to NEM or its Affiliate’s standard photographer and media heensing/credentialing

TOCCES,

=]

5.8 Team Websites. Subject 1o a separale agreement with NEM's Alfiliale lo be
mmmally agreed by Team Owner and such Affiliatwe in good faith, Team Owner agrecs to exclusively
host the Team-speeific website on the official NASC AR wehsite and app platform, which scrvices
shall be provided ai no cost to Team Owner. Team: Owner or its designee shall be solelv responsible
for Cat its sole cost), and have sole control of, the daily operation of and content publishing on such
Team-specific website located on NEM’s Affiliate’s platform. Team Qwner and NEM or NEM’s
Afilate shall muteally and in good faith agree upon minimum contont standards, minimum content
posting and engagement nlinimums for the season {or the Team-specific website. Such Team-
speeific woebsile engagement and content can be producced, programmcd al captured through Toam
or NEM’s Affiliate, with access facilitaled by Team, the specific wernis of which shall be mutually
agresd upon in the separate agreement relerenced herein. NEM’s Affilate and Team shall
coordinatc sponsorship opportunitics appearing on the NASCAR-hosted Team-specific websiic to,
among other things, avoid sponsor conflicls and remain in compliance with Team contracts. Team
Owner shall cooperate in bringing Driver websites onto the NEM official website and app platform
al no additional feeto Team. I however, the Team Owner does not have the authority w provide
such Driver rights and there is a required foe payable to Driver |, then NEM will be solely
responsibile {or such {ee.

5.5 Ernerainment Program. Team Owner agrees that NEM or ils designaled Alfiliale
ghall have the right to produce, scll or Heense {or engage in any action in conncction with the
Toregoing) any program or series thal includes more than four (4} NASCAR Cup Series
Competitors. [fINEM is trving to scll or license a program or serics about the sport in general (e.g.,
playoff show or Race For the Championship) then Team Owner grants NEM or its designated
Affiliale the non-exclusive, ransferable right to: {3) use the Team Iniellectual Properly as seen in-
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contex! in {oolage at the Event, Team race shop or otherwise; and (i} reasonable access 10 Team
race shop and employees of Team Owner and Owners for filming for the program, including,
without limitation, the right 10 mic and collect audio footage from Driver and team members at
Events. NEM {or ils applicable Affiliate} shall use commercially reasonable elffovs 1o oldain
customary Hability releases for Team Owner with respect 1o any such program or serics. NEM and
Team Owner shall coordinate in good {aith 1o mitigate the risks of Team sponsor conflicls. Any
crelustvity around the foregoing rights shall be subject to Team Owner’s prior written (e-mail shall
sulfice} approval, not (o be unreasonably withheld, conditioned or delaved. Each of the pariies
hereto shall regularly commmunicate with the other party (or its designee) regarding enicrtatmment
programming or content opporlunities heing pitched or pursued by such pany.

510 NASCAR Fan Rewards Supporl. Team Owner agrees 1o use commereially
reasonable cfforis to cooparate with the NEM A ffiliate that Heenses and operates the NASCAR Fan
Rewards 10 determine a plan 1o beller integrate Team into the NASCAR Fan Rewards program and
collaborale 1o creale cuslom exposure and engagement opportunities. Addilionally, 1o the exlent
permitted by the NASCAR Fan Rewards terms and conditions, the WEM Affiliate will ase
commercially reasonable effors 1o share non-identifiable {irst parly data as set forth in Section 5.11
below,

511 Motorsports Consumer Data Platform. Subject {o applicable law and confractaal
obligations, Team agrees 10 add exisling Team dalabase information and any {ilure Team consumer
data capture into the Motorsports Consumer Data Platiorm (MCDP). For purposcs of clanity, no
consumer personally identifiable information is shared across MCDP participants but helptultrends
and habits can be aggregated based on the information, and this aggregated de-idenified
information can be shared across MCDP participants. Team will have the same access 1o the MCDP
as all MCDP participants other than the MCDP administrator.

512 Driver Ambassador Program, Team Gwner agrees to cooperate in good faith with
NEM regarding the Driver Ambassador Program and 1o cooperate in good {alth on a reasonable
basis to make the best use of the Driver’s time to maximize exposure for the sport. NEM
acknowledges and agrees that Driver shall not be obligated to participate i there is a Team Owner
category conllict associated with the opportunity. NEM will work with Team Owner regarding the
schoduling of such opportunitics. WEM represcents and warrants that all monics deducted from
Media Revenues {or the Driver Ambassador Program shall be used solely for the program. NEM
acknowledges and agrocs that i the Driver Ambassador Program amount is reduced or if the Driver
Ambassador Program 1s disconiinued atl any lime during the Term by NEM, in its sole discretion,
and such discontinuation is not as a resull of the Team nol supporting the program, then the amount
of the reduction of monies or the monies previously alfocated to the Driver Ambassador Program,
as applicable, shall be added back on a pro rata basis between NEM and Tearn Owner{s) and NEM
will distribuic an amended Exhibit B

513 Indusiry Supporl. Team will cooperate in good faith with NEM and NEM
Afliliales w0 provide cormmercially reasonable support 1o promole evenl, engagement and growth
in interest among new fan audicnces, including without lhimitation, non-revenue generating

aclivilies 1o prow the sport.

514 New Business. “New Business” shall mean new revenue opporiunities that include
both a Heense to {A) collective (i.e., 4 or more Competitors) Team Inicliectual Property or Other
Team intellectual property; and (B) NASCAR name and/or raark and/or Promoter name and/or
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mark. MNotwithslanding the {oregoing, Mew Business does not include Ancillary Rights, Driver
Ambassador Program(s), Other Awards, Live Transmission, Events or any Event promotional righis
already granied 1o NASCAR and/or promoier consistent with currers practices. A commiitee will
be formed joimly by theee {3} Competitors selected by Charter Members and NEM fo explore the
sourcing of New Buginess, Both Team and NASCAR commit to use commercially reasonable
efforts {al no cost 1o Team or Competitor) 1o: {i) generale and source viable New Business
opporiunitics; and (it} bring appropriate Now Business opportunitics to the committes and/or Team
early in the opporuunity development phase 1o ensure collaboralion and alignment, subjeet, in each
case of clanses (1) and (i1}, to cxisting contractual obligations to sponsors and other third partics
that may limit these efforts which must be diselosed 1o NEM eaddy in the process. Examples of New
Business may include nsc of both NASCAR and Team Intellectal Property together in connection
with gaming, content projects, new technologics and other new venmres related to the NASCAR
Cup Series.

{a} Any new business opportunily, including {1} the definitive terms governing
such new business opportuaity, (i) the allecation of net revenue with reapeet to Team Owners and
NEM, respectively, resulting from such New Business opportunity and (iif) the method of
calenlating (and ultimate definition and calewlation of) net reveoue thercunder, reguires the
approval of both (x) NEM and (v} a majority of the Competitors on the New Business commiliee.
Allocation of any such net revenue among the Competitors shall also be determined throngh the
vote of a majority of the Competitors on the New Business commitice.

{b) In the event that Driver{s) rights are required 1o pursue the opporlunity
which includes Team Intellecmal Property, Team shall grant any nceessary rights 1o Driver in
uniform: and Team will use commercially reasonable eflors to deliver any other necessary rights
of the Driver(s) for the applicable agreement, subjectin cach case 1o existing contractual obligations
and applicable law. In the event that the Team Owner 1g unable to grant the necessary rights of the
Driver {or such opporiunity, then NEM or #ts Affiliaies shall be permilled 1o oblain such rights
dircetly from the Driver.

{c) Team (1f Team is participating in the New Buginess opportunity) will have
{ransparency inio the underlying siructure of the agreement, and calculations of net revenue.

{d) Team Owner shall not have a right to opt out of the New Business and
accordingly shall participate in such Now Busincss if it has been approved pursnant to clause (a)
above unless: (1) there is a direct conllict with a current Team Gwner partner or sponsor who Team
Owrner has a contractual relationship at the time such New Business wag presented; (1) Team Owner
has signed aterm sheet {for an upcoming parinership or can show evidence of current conversations
which would pul the Team Owner in direct condlict if the agrocament wag completed; or (i) the
New Business opportunily includes a product, service or counterpary that is associated with
cntitics or causes inconsistent with the image and integrity of the Team, its Drivers or its sponsors,
as determined in Teant’s reasonable and good faith discreiion. The parties will execule a stalemen:
of work specific 1o the New Business which would allow NEM or #ls Affiliales the dght o
gublicense the Team Intellectual Property for purposcs of the Now Business. Nothing herein shall
prevent Tearn Owner or NEM or it AfTiliates from pursuing any individual sponsorship, licensing
or other commercial agrecments which do not usc the other party’s intellectal property.

é Team Owner Oblieations.

il
i
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6.1 Operating Obligations. At all times during the Term, the Team Owner shall,
gubjeet to Force Majeure Events, wse commercially reasonable offorts to conduet all of the day-to-
day operaling and administrative funclions reasonably necessary for the {irst-class operation of a
stock car racing lean and such tean’s participation in the Cup Series, while using commercially
reasonable efforts to maintain continuity of race vehicle, assets, cquipment, personnel, crew chicf,
crew members and shop address/iocation, and shall disclose Team members and other information

writlen request by NEM. In addition, Team Owner and the Control Person shall, subject 1o Seclion
6.5, cxoonte all other documents and forms reasonably required by NEM or its Affiliates for
participation in the Cup Series, including a Competition Membership and License Application form
for the Cup Series, in the form then prescribed by NEM, in cach case consistent with this Agreement
and NASCAR Rules, provided, that in the cvent of any conflict or inconsisteney with such
documents or forms entered into by the Team Owner, Control Person or any Team Affiliale with
the subject matter sct forth in Scetion 3.1(a), 3.1(b), 4, 5, or 6 of thiz Agreement, such applicable

Section{s) of this Agreement shall control.
6.2 Competition. The Team Jwner shall, subject 16 Force Majeure Evenis:

6.2.1  usebesl efforts 1o provide and deliver the Designalad Vehicle, with Driver,
crew chict and pit crew to compete in cach Event and any practice, qualifyving or testing events or
sessions as and when scheduled by NEM or 115 Afliliates;

6.2.2  use ils best efforts to start, race, and {inish al the highest possible level in
cach Event, including up to two [nvitational Events per Year, with winnings for such Invitational
Events not less than historic Tevels as set forth in Exhibit B heretlo, including using commercially
rcasonable cfforts to race for the entire advertised Event distance as outlined in the official entry
biank, unless (1) NASCAR, in its discrelion, has determined that such Event is complete pursuant
to the NASCAR Rule Book; or (ii) the Designated Vehicle 18 involved in an accident or incident
during such Event thal renders the Designated Vehicle unable 1o race further in such Event,
provided that such inability to race linther i such Bvent s validated by the Senior Viee President
of Competition or NASCAR Managing Dircctor, Cup Series, or histhor designee, officiating at such
Event, whose decision in this respect will be {inal. In the event that Tean: Owner {ails to slart in
any Event in accordance with this Scction 6.2.2 for any reason or no reason (¢ logistics,
economics, safety etc.) NEM shall have the right 1o replace such Team Owner’s vehicle in the
grarting feld for that partienlar Event with a vehicle and racing team that is party 10 an open team
agreement (aven i such open team is maintained by a Charier Member or otherwise Afliliated with
a Person that is party to a Charter Member Agreement) sclecled by NEM. If such circumstances
shall arise, the Control Person and the Team Owner waive all rights and remedies they may have
arising {rom such replacement of NEMs selection including injunclive celiell

6.3 Designated Sponsor and Competitor Branding, Team Owner shall cause
the Priver, crew merbers and the Designated Vehicle, at all {imes for every Event in which Team
Owner parlicipates, 1o adhere 10 and display the designated branding requirements as shown in the

Trom time 10 tme during the Term upon reasonable advance writlen notice 10 Team Owner, and
gubjeet to the terms hercof in the case of the designation by NEM of sponsars in Reserved Sponsor
Categories and provided that such modification or supplementation does not diminish the space or
location of branding available 1o Team Owncr for its sponsors available as of the Exccution Date.
NEM may continue 1o include, {or any of its Fuel Sponsors (including the corner panel and fuel
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port decal), Tire Sponsors and Series Sponsors 11 the Reserved Sponsor Calegories, space decals
on the Designated Vehicle of the same size and placement that exist as of the Exceution Dale
{provided that in the event of a bi-furcated Series Sponsor pursuant 1o Section 6.9.3, the Series
Sponsor may only display such space decal during ils respective exclusive portion ol the Season).
Subject to the terms of this Agreement, the Team Owner shall and shall cause its controllcd
Afliliales to abide by the provisions inthe NASCAR Rule Book regarding advertising and related
promotional restrictions as set forth in Section 20.4.19 relating to “Decals and Advertising™ ag in
eflect on the Execution Date and amended or supplemented in accordance with the terms of this
Agreement. The Team Owner understands and agrees that NEM may refuse to pormit, or it may
restricl or assign the size or placement of decals, identification, and advertising of any kind on the
Designated Vehicle, or the Driver's uniform (“Car/Driver Sponsor Advertising™), that is reasonably
in the best collective intereats of NEM and all of the Team Owner and other Charter Mombers,
provided that, nothing herein shall limit the Control Parson, Team Owner or any Team Afliliale
from mainmaining and complying with an agreement with a sponsor for Car/Driver Sponsor
Advertising that was permitted by NEM at any {ime during the previous three {3) racing seasons;
provided further, that, notwithstanding the forcpoing, if NEM raises reasonable concerng that a
sponsor’s brand has become {larnished by controversy, crisis or circumslance such thal #s
association with Team or NEM would damage the NASCAR brand or ftnage of the sport, or violate
the broadcast standards of partners under Live Transmission Contracts oy damage their ability 1o
sell advertising within Event telecasts, or if 1he calegory in question has been disallowed as a
sponsor by NEM acting in good faith, then NEM and Team Ownoer will discuss such concorns and
cooperate in good faith to reach a muwsally agreeable solution.

6.4 Driver Agreement. For each Year of the Term, the Team Gwner shall (or shall
cause an AfliHate to) be responsible for retaining the services of an cligible Driver(s) torace in cach
Event using the Designaled Vehicle. The Team Owner shall cause any Driver providing services
to the Team Owner doring the Term o exeeute {including upon execution of this Agreement) and

Agreement™), it bomg understood that no amendments or modifications will be made by NEM o
the Fxhibits of the Driver Agreement if such amendments or modifications would be in contlict
with, or otherwise inconsistent with, the corresponding terms and provisions of this Agreement. In
addition, Team Owner shall cause Driver to execute all other documents and forms reasonably
required by NEM or ils Affiliates for paricipation in the Cup Sedes including a Competition
Mcembership and License Application form for the Cup Scries in the form then preseribed by NEM,
in each case consistenl with this Agreement and NASCAR Rules. Upon expiration or tenmination
of the Driver Agreement or upon injury or approved absence of Driver requiring substitution of an
ahernate eligible Dyiver, the Team Owner shall deliver 1o NEM an execuled Driver Agreement as
outlined above {or such Driver such that at all times during the Term the Team Owner’s Driver has
exccuted and delivered a Priver Agreement. In the event of any conflict or inconsistency between
the Driver Agreement and the agreement for driver services between Team Cwner and Driver, the
Driver Agreement shall control.

6.5 NASCAR Rules, Subject to the teoms of this Agreemcent, including Scetions 3.5
and 3.6 hereof, the Team Owner and the Conlrol Person acknowledge and agree that NASCAR and
its Affiliates shall have the sole and exclusive right o amend and sapplemaent the NASCAR Rules
{rom time 1o time in their sole and absolule discretion, provided that (i) no such amendment or
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supplement shall abrogate or modify the terns of this Agreement or the rights granted 1o Team
Owner or Control Person hereunder; (31} in the ovent of any conflict or inconsistency between this
Agreement and NASCAR Rules, this Agreement shall govern; and (3ii) NASCAR and 1s Affiliates
shall at all times implement and administer such NASCAR Rules in good faith and not oul of sell-
interest, and in sccking to forther the best interests of the sport.  Subject to the mmediately
preceding sentence, the Team Owner and the Control Person acknowledge and agree that they shall
be bound by, and shall comply with, cach NASCAR Rule. NEM ig the sanctioning body of the
Cup Series and shall {subject 10 the preceding clause (i3} and 1o any vights of appeal set {orth in the
NASCAR Rules) have sole anthority to enforce the NASCAR Raules, implemented in accordance
with the terms hereot, for purposes of exercising ils sanclioning avthorily over all aspects of on
track-racing activity during the competition of any Events, including with reapeet to qualifications
and cligibility to race in any BEvent, ingpection process {pre and post-Race), race procedures and on
{rack competition, # being understood and agreed that the implementation and enforcement by
NEM of NASCAR Rules in accordance with the s of this Agreement may have an adverse
impact {including an adverse economic impact} on the Team Owner.

6.6 Protection Of Goodwill. In recognition of {a) the substaniial goodwill and
expertise developed, and the significant ivestmoent, by NEM and 18 Affiliates with respect w0
automobile or {ruck motorsports racing, (b} the Confidential Information that will be shared by
NEM with Team Owner and the Control Person pursuant 1o this Agreement and otherwise, (¢} the
harm: that would result, including potential confusion in the markeiplace, dilution of the rights
granted to any Broadeast Partaer, 1o NEM, its Affiliates and the Other Teams if the Team Owacr or
the Control Person wore to use any of such goodwill, expertise or Confidential Information, or any
of the benefiis obtained by Team Owner or the Conural Person under this Agreement or otherwise
through their association with NASCAR, and (d) the need to ensure that all Charter Members use
their reasonable best effonts, and devole all reasonable resources necessary, 1o start, race, and {inish
al the highest possible level incach Event to maintain and enhance the guality of Cup Series racing,
al all imes during the Term. each of the Team Owner, the Control Person shall not, and the Team
Owner agrees that cach divecet or indircot ownoer of 10% or more of Team Owner who is an
employee, director or officer of Team Owner or otherwise materially involved in Team OQwner
operations shall not, race in or dircetly or mdircetly own an cquity ewnership interest {or profits
participation interest with attributes similar to equity) in any automobile or truek motorsports racing
series thal is held theoughout the Tereitory excepl (1) any motorsports racing series that is sanctioned
by NEM, NASCAR orany of thetr respeetive Affiliates (including without lmitation IMSA, ARCA
and the Whelen Modified Tour), (i) Open Wheel Racing: any motorsporl series currently
configured as an open wheel racing series, including without limitation IndyCar, Indy Lights, I'L,
World of Outlaws or any open wheel series or similar and successor series, provided such series
continud to operate primarily ag an open wheel racing serics in their current form and fashion; {iii)
any parlicipation in NHRA, Bandoleros, XR Racing. CARS Tourn Legends Series, Supercars,
Global Rally Cross and or similar or successor series, provided such series continue 1o operale
primarily in the same fashion or form, (iv) Private Events, {v) any other racing scrics that is created
or {Tormed after the Effective Date and approved by NEM, NASCAR or any of their respeclive
Afliliates, and (i} an “Exempt 10% Owner” which is defined as any 10% or more owner of Team
Owner who is an employes, director or officer of Team Owner or otherwise materially involved in
Teara Owner operations (but, for elarity, not the Control Person or any Person under his or her
direct or indirect conirel}, il such 10% or more owner owns an equily ownership (or profits
partcipation interest with attribntes similar to cquity) in any motorsports racing scrics throughont
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the Territory through an entiiy in which the 10% or more owner is a limited investor and does not
reecive material non-public information regarding racing competition in respeot of such serics or
provide such series any maierial non-public informaiion relating 10 NASCAR, the Team Owner,
the Team or their respeclive operations (any such 10% owner deseribed in this clause {vi) an
Exempt 10% Owner). IFNEM presents Team Owner with opportunitics (o participate in NASCAR
sanctioned stock-car racing series or exhibition events outside of North America, Team Owner
agrecs to consider in good faith participating in any such serics, which shall be separate from the
New Busingss opportunities under Section 5.15. I Team Owner presents NEM with oppotiunities
to sanction a stock car racing scrics outside of the Territory, then NEM agrees 1o consider in good
Taith sanctioning any such series.

This Section 6.6 is a malerial part ol the consgideration for NEM.

5.7 Injunctive Reliefl 1f, despite the haom thal would be incurred by NASCAR, NEM,
NASCAR Rights Affiliates and others, any Arbitration Pancl construes any of the covenants in
Section 6.6 1o be too broad, the Arbitration Panel shall have the authodty 1o reduce the duration,
Territory or scope of prohibited activitics to the extent necessary so that the provision is enforceable
{and the provision, as reduced, shall then be enforeed).

H.8 Sponsor Exelusivily,. NEM has agreed. pursuant 1o Seclion 3.%ce), 1o use
commercially rcasonable cfforts o sell certain cxclusive sponsorship rights in the Reserved
Sponsor Categories. Al all times during the Term, Team Owner shall comply with, and shall cause
g controlled Affiliates {o comply with any, exclusivily reasonably required by the agreements
relating to such Reserved Sponsor Categories, inclnding any reasanable promotional requircments
relaling 1o the Designated Vehicle or any uniform, and any other reasonable restriclions necessary
to protect the exclusivity granted in such Reserved Sponsor Categorics (but subiject, in the event of
a change in the Series Sponsor Category or the appointment of mulliple Series Sponsors in any

during the Term, and NEM will notify the Team Owner in wriling of any change in the exclusivily,
promotional requircraents or other restrictions relating to the Serics Sponsor Category prior o
January § of the applicable Year {or such later date if, in NEM s good faith judgmoent, Janvary 1 18
not practicable}. The other Reserved Sponsor Categories may not expand in nature or scope during
the Torm (bat, for clarity, are permitied (o contract or be further imited). The Reserved Sponsor

R Series Speonsor Exclusivily.

691 Series Sponsor Bxclusivity, At all times during the Term1 when an
agreoment relating to a Scrics Sponsor ig in cffect, but snbject 1o this Section 6.9 and subijcot to
writlen agreements Team Owner may have with NEM or its Afliliates in existence on the Effective
Date, the Team Owncer and the Control Person shall not, and Team Owner shall canse cach Team
Affiliate not o, when paricipaiing in any Evenl or in any adverlising or promotion that uses the
name, image or likenoss of Tearm Owner, Conirel Person, or any Team Affiliate, or that is basod on
such Team Owner’s, Conirol Person™s or any Team Afiiliate’s participation inthe Cup Series (unless
otherwise cxpressly anthorized in writing by NEM), wse or display in any commacrcialized or
sponsorcd manner any product, brand, logo, trademark or service identification of any Person in
any Series Sponsor Category anywhere by such Person, including on the Driver’s or crew members”
Cup Scries uniforms, the Designated Vehicle, the Team’s equipment or haulers or anywhere m
Viclory Lane; provided that, if, following the date of this Agreement, NEM modifies the Series
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Sponsor Change™} and the Team Owner, Control Porson or any Team Affiliate is then a party to a
writlen contract with a sponsor with respect to any branding and relaled rights thay have been
granted 10 such sponsor via sueh wrillen contract prior 1o the Secies Sponsor Change {each, {ogether
with any permitted successors thereto (as such permission is determined pursuant to the applicable
agreement with such sporsor), a “Qualifying Sponsoc™) that would breach the exclusivitios granted
by NEM within such new Scries Sponsor Category (or Serics Sponsor Cawcgories) (cach, an
“Exclusivily Breach”), the Team Owner, Control Person or any Team AlTiliate shall have the right
to maintain and comply with such Qualifying Sponsor’s agrcemaont (or agreementsy in accordance
with Section 6.9.2 below {and, for clarily, only the exceptions sel {orth in Section 6.8.2 are
permitted). Subijcet to compliance with this Section 6.9, the Team Owner acknowledges and agrees
that WEM may, in its rcasonable discretion, refuse to permdt or Limit the wse or display ol any
product, brand, logo, trademark or service identification of a Person in any Series Sponsor
Category, including onthe Driver’s or ecrew members” Cup Series uniforms, the Designated Vehicle,
and the Team’s equipment and haulers.

6.5.2  Single Series Sponsor. As of the Execution Date, NEM has a number of
premier partner spensors and docs not have a Series Sponsor. However, NEM may, in ifs sole
discretion, ¢lect 10 enter into an Agreement {or a Series Sponsor al any time during the Term. In
any Year in which NEM cleets to enter into an Agreement for a Scries Sponsor and cffectuates a
Series Sponsor Change such that only one Series Sponsor is then-current for such Year, any Team
Owner, Control Person or any Team Affiliate that wonld be in an Exclugivity Breach with regpect
{0 any branding that has boen granted 1o a Qualifying Sponsor on the Designated Vehicle, Driver,
crew members, Cup Series uniforms, hauler, or other similar assets that are visible 10 the general
public at any Event (the At Bvent Asscls™), such Qualifying Sponsor branding for the At Event
Asseis shall be permitied during the Term solely al the visibilily or participation level pursuant 1o
and sct forth in the then-current agreement with such Qualifving Sponsor and the Ievel of such
Qualilying Sponsor branding {or Al Event Assets shall not be increased, other the any increases
alrcady sot forth in the then-current contract with such Qualifving Sponsor without any
modifications or amendments 1o such levels {e.z. if such Qualifyving Sponsor branding was limited
o the deck hid on the Dosignated Vehicle then such branding would be limited to the deck hid
without any other increases; if such Qualifying Sponsor branding was permitted for five (5) Events
then such branding would be limiled 1o no more than {ive (3) Bvents, orif such Qualifving Sponsor
branding was permitted on crash carts and haulers but was not on the Designated Vehicle then such
branding would be restricled 1o such crash carls or hanlers eic.), provided that (1) 11, al any poinl
during the Term, such Qualifving Sponseor reduces its level of branding for any At Event Assct, the
exclusivity exceplions sel forth in this Section 6.9(b) shall be permitied at the highest level of
branding that was granted at any time pursuant to such written contract, regardless of whether the
Team Owner, Contrel Person or any Team Aflihale enters inlo any amendment, renewal or different
agreement with such Qualifying Sponsor (for clarily, Team Owner, Conirel Person and Team
Afliliates shall have the right to eater into such amendments, rencwals or different agreement with
such Qualilying Spensor in accordance with the terms herec?), (31) i, al any poinl during the Term,
such Qualifying Sponsor’s relationship with such Team Owcer, Control Person or any Team
Affiliale {as applicable) is terminated, the exclusivily exceptions set {orth in this Seclion 6.9.2 shall
1o longer apply with respect w such Serics Sponsor, but only as to the terminated contract and not
10 any other conlract which is permitled hersunder that is then in effect, and the Team Owner shall
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if a Driver has a personal scrvices agreement with a Qualifying Sponsor of Team Owner, the
iermiination of the personal services agreement will not require the Tearn Owner, Control Person or
any Team Aflilatle (as applicable) 1o comply with Section 6.9.1 without exeaption in the event that
they have non-tarminated contracts which are permitied hercunder and remain in effect), and (iii)
il any agreement entered inlo with the Team Owner, the Control Person or any Team Afliliate with
any Qualifying Spongor would be in an Exclugivity Breach but such agreement does not specifically
identify the level of branding for the AL Event Assets, then such Qualifying Sponsor shall not be
afforded the cxclusivity cxeeptions for any At Evoent Assets set forth in this Section 6.8.2. During
any Year in which NEM effectuated a Series Sponsor Change such that only one Sertes Sponsor is
then-current for such Year, such cxelusivity granted to any Serics Sponsor shall extend to off-track
activation in accordance with Section 6.9.1 provided that if any Team Owner, Control Person or
any Team Affiliate would be in an Exclusivity Breach with respect 1o any off-wrack activation that
has been granted to a Qualifying Sponsor via snch written contract, then such Qualifying Spoasaor
may conlinue marketing ofi-track throughout the Year, in accordance with the restriclions set forth
in the foregoing scatence, even though such marketing may contliet with the current conflicting
Series Sponsor Calegory.

6.9.3  Bi-Furcated Series Sponsors. During any Year in which NEM effectuated
a Scries Sponsor Change such that agreements with two (2) Scrics Sponsors arc then in effcet (de.,
each Series Sponsor has rights 1o a different continuous portion of the Season), each Series Sponsor

6.9, 1 with respeet to the Driver’s and crew members’ Cup Scrics undformas, the Designated Vehicle,
war wagon and other major equipment and personnel in pit row (and, for clarily, nol with respect
{0 other cquipment or haulers) and solely doring the portion of the Scason that NEM or its Affiliales
have granied such Series Sponsor exclusivity, which musl correspond with a porlion of the Season
for which onc of NASCAR’s then principal Live Transmission Broadeast Partners has Event live
ielecast rights (e.g., as of the Execution Dale, a Series Sponsor that corresponds to FOX {or the first
portion of the Scagon and another Scrics Sponsor that correaponds to NBC for the sceond portion
of the Season). En addition to the Toregoing sentence, il any Team Owner, Control Person or Team
Affillate would be in an Exclusivity Breach with any Oualifving Sponsor during the applicable
portion of the Scason, such Qualifying Sponsor branding for the Driver’s and crew members” Cup
Series uniforms, the Designated Vehicle, war wagon and other major equipment and personnel in
pit row shall be permitted solely at the visibility or participation level pursnant to and st forth in
{he then-current written agreement with such Qualifying Sponsor and the level of such Qualilying
Sponsor branding for the Driver’s and crew members’ Cup Serics untforms, the Designated Vehicle,
war wagon and other major equipment and personnel in pit row durcing such portion of the Season
ghall not be increased, other than any mercases during such portion of the Scasen already set forth
in the then-currenl contract with such Qualifying Sponsor withoul any modifications or
amendments 10 increase such levels of such agreement with such Qualifying Sponsor {e.g., i such
Cualitying Sponsor branding was limited 0 the deck lid on the Designated Vehicle then such
branding would limited 1o the deck lid during such portion of the Season without any other increases
or if such Qualifying Sponsor branding was permitted for five (5) Events then such branding would
be limited 1o no more than {ive {3) Events during such portion of the Season) provided that (i) if]
at any point during the Term, such Qualifying Sponsor reduccs its level of branding for any of the
Driver’s and crew members” Cup Series uniforms, the Designated Vehicle, war wagon and other
major equipment and personnel in pit row during such portion of the Scason, the exelusivity
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granted pursuant to such writton contract, regardicss of whoether the Team Owncer, Control Porson
or any Team Affiliale enters into any amendment, renewal or different agreement with such
Qualifying Sponsor {for elarity, Team Owner, Control Person and Team Affilates shall have the
right to cater into such amendments, renewals or different agreement with such Qualifyving Sponsor
in aceordance with the terms hereol), (ii) if, at any point during the then-current term of such
agrecement, such Qualifving Sponsor’s relationship with such Team Owner, Contrel Person or any
Team Allihale (as applicable) is terminated, the exclusivity exceptlions sel Torth in this Seclion 6.9.3
ghall ne longer apply with respect to such beries Sponsor, but only as to the terminated contract
and not 1o any other contract which is permitted hereunder that is then in effect, and the Team
Owner shall provide prompt written notice to NEM of such termination, and (iii} if any agreement
entered into with the Teamn Owner, the Control Person or any Team Affiliate with any Qualifying
Sponsor would be in an Exclusivity Breach but such agreement does not specilically identify the
Ievel of branding of the Driver’s and crew members” Cup Series uniforms, the Designated Vehicle,
war wagon and other major equipment and personnel in pil row, then such Qualifying Sponsor shall
granted 1o any bi-furcaied Series Sponsor in accordance with this Secticn 6.9.2 shall not exiend 1o
off-track activation {c.g., any Team sponsor may contirme marketing not at the track throughont the
Term even though such marketing may conilict with the current conflicing Series Sponsor
Category) and the Series Sponsor’s offsrack activaiion shall be limited 1o collective uses made
pursuant to Section 5.3,

6,10 Tire Sponsor Exclusivity. The Team Owner, on bohalf of the Team Affilistes,
agrees thal when participating in any Bvent, unless otherwise expressly authorized in wriling by
WNEM, no prodoct, brand, logo, trademark or scrvice identification of any Person in the Tire

by sueh Team Affiliate during any Event, including on the Driver’s or crow moembers® Cup Series
uniforms, the Designated Vehicle, and the Team’s equipment and haulers. The Team Owner, on
behalf of the Tearn Affiliales, agrees that no Team Affihate, including the Driver, may advortise or
promole a product, brand, logo, trademark or service identification of any Person in the Tire
Category as defined in Exhibit C, whethor in conjunction with an Event or not, if such advertising
or promotion inclides a NASCAR racing (e.g., Driver, erew member) suit, whether worn by such
Team Afliliate or not, and/or a NASCAR racing vehicle. The Team Owner, on behall of the Team
Affiliates, acknowledges and agrees that NEM may, in its reasonable diserction, refuse to permit
or limil the use or display of a product, brand, logo, tademark or service identification of any
Person in the Tire Category by any Team Owner Party during any Event, including on the Driver’s
or erew members’ Cup Series uniforms, the Designated Vehicle, and the Team’s equipment and
haulers, Notwithstanding the forcgoing, actual use of tires other than those made by the Tire
Sponsor on Team equipment other than the Designated Vehicle (e.g.. pit carls and haulers} shall not
be considered a breach of the provisions sel {orth in this paragraph. The Team Owner shall use
good faith cfforts for the duration of the Term to enter into annual agrecments with the Tire Sponsor
which have fair and equitable terms for each of the respeclive parties for advertising and
promotional rights in support of the Cup Serics {(but, for clarity, the Team Owner shall have sole
discretion over whether 1o enier into any such agreement), and if Team Owner and Tire Sponsor
have not entered into an agreement at any tme during the Term, NEM shall easure that Teams Gwner
shall be afforded the same access o tires, on the same {inancial terms, as other Competitors by Tire
Sponazor.
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6.11 Fuel Sponsor Exclusivily. The Team Owner. on behaltf of the Team Afliliates,
agrees that no Team Affiliate will participate in any sponsorship, licensing, or personal appearances
with a company inthe Fuel Category (other than the Fuel Sponsor) as it relates 1o Cup Series racing
gither in or oul of uniorm other than as provided hevein. The Team Owner shall use good {aith
cfforts for the doration of the Term to enter into annual agreements with the Tucl Sponsor which
have fair and equitable terms {or each of the respective parties for advertising and promotional
rights in support of the Tuel Sponsor’s participation in the Cup Series {but, for clarity, the Team
Owner shall have sole discretion over whether 10 enter inlo any such agreement), and i Team
Owner and Fucl Sponsor have not entered into an agrecment at any time during the Term, NEM
shall ensure that Team Owner shall be afTorded the same access (o Tuel, on the same Onancial terms,
as other Competitors by Fuel Sponsor.

6.12 Minimum Porformance Standards.  The Events represent the highest caliber of
racing inmolorsports.  The “Minimum Performance Standards” require that Team Owner comply
with the {following standards each Season during the Term of the Agreement: 1) purchase the lesser
of either ninety percent (96%) of tive allotments or the eqmivalent percent of the Event tire allotment
minus one set for each race; 2) Fill at least ninety percent (90%) of the road and pit crew roster
allocations for cach Racg; 3) Usce three {3) or less drivers during cach Season unless approved by
NASCAR in advance {i.e. playofl waiver granted, medical, suspension, etc.) and 4) qualify within
at lcast ane hundred and scven pereent (107%) of the fastest time in cach Event session of practice
on average on 2 rolling basis across the previcus three (3) Races in which Team Owner parlicipates
{crashes, other on-track incidents, adverse weather or track conditions and digsqualifications during
qualifving would be cxcluded). Upon any failure by Teamn Owner fo mecet the Minimum
Performance Standards, NEM will issue a notice of the failure 10 meet the Minimum Performance
Standard {3 “MPS Notice™) to Team Owner, specifying the specific standard(s) which Team Owner
has failed 1o satis{y and the material facts ol such {ailure. Upon the second MPS Notice, NEM may
clect to retain up to Twenty-Five Thowsand ($25,000.00) TS Dollars from Team Owner’s Pool
Money. Upon the third MPS Notice and {or each MPS Notice thereafier, NEM may elect {0 retain
up to Fifty Thensand ($50,000.00) US Dollars from Team Owner’s Pool Money, Upon the fourth
MPS Notice and {or each MPS Notice thereafler, NEM may elect 1o retain up 10 One Hundred
Thousand ($1006,000,00) US Dollars from Team Owner’s Pool Monoy or such romedics as set forth
inseetion 9.1.6. For avoidance of doubt, nothing in this Scction 6.12 1s intended to affect or relicve
other Teamy Owner obligations as set Torth in this Agreerent. NEM may temporarily waive
compliance with the Minimum Performance Standards in its solc discretion.

6.13  Mecdia/Promotional Obligations, Toeam Owndr and Control Person shall perform
and Team Owner shall cause the Driver 1o perform, as applicable, the following media and
promotional obligations:

6131 Vigtory Lang Media Obligations of Team Ownor//Contrel Person:
Immediately following the race conclusion ol each Event, as reasonably required by NEM, the
winning Team Owner and Control Person if present at the particular Event shall proceed te victory
lane {or posi-race interviews. Subject to the last sentence of this Section 6.13.1, the Team Owner
and Control Person of cach Event won during the Term agree to permit a display of one item from
Series Sponsor, one idem from the applicable Event enitlerment sponsor so long as such Event
cntitiement sponsor does not conflict with a Team sponsor, and items from the Teany’s sponsors on
the Designated Vehicle in victory lanc so long as such Toam sponsors do not condlict with the Scrics
Sponsor Calegory. Subject 1o the last senlence of this Seclion 6.13.1, the sixe, location and weight
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of such em(s) shall be approved by NEM and all tems shall be subject 1o the exclusivity of the
Reserved Sponsor Categories. Team Owner and Control Person undoerstand that members of the
winning team will be required 1o take photographs with the Event eniitlement sponsor and iis
guesls. Post-race ceremonies will conchude once all reasonable sponsor photos, individual pholos
and media requirements in victory lane have been completed. Notwithstanding the foregoing, if
following the date of this Agreement NEM modifies the Secies Sponsor Category and the Team
Owner, Control Person or any Team Affiliate ig a party to a written agreement with a Qualifying
Sponsor thal is a primary sponsor as of the date of such modification (subject 1o the applicable
catensions solely in accordance with Scction 6.9.2) that would be in an Exclusivity Breach with
respeet 1o the display of products of such Series Sponsor within the Series Sponsor Catepory in
victory lane, the Team Gwacer shall not, during the period of cxclusivity of the Series Sponsor within
the Serics Sponsor Category, (i) display the products of such Qualifying Sponsor and (i) be
required 1o display the products of such new Series Sponsor, in each of (D) and (3i}, in victory lane
{and non¢ of the foregoing shall be deemed a breach of this Agreement or NASCAR Rules),

6.13.2 Promotional Appcarances. As designated by NASCAR or NEM, Team
Owner and Control Person agree 1o make commercially reasonable good {aith efforts 1o participate
in pramotional activitics and cvents surrounding the NASCAR Cup Scrics and NASCAR cvents.
These events include but are not limited to, NASCAR Cup Series Champions Week, promotional
events for the NASCAR Hall of Fame and/or NASCARs Scason launch actiwitics leading up w0
the Dayiona 500 Evenl. I{the Team Owner qualifies for the playoffs for the NASCAR Cup, Team
Owner agrees to make commercially reasonable good faith cfforts to attend the NASCAR Cup
Serics Awards banquet including all scason-ending special awards coremonics and ovents at imes
and locations designated by NASCAR. NASCAR will provide reasonable notice of the ceremony
and ¢vent schedules Team Owner, and Team Owner will take reasonable steps to coordinate his or
her availability in accordance with such evenl schedules, and will provide reasonable advance
notice 1o NASCATR of any potential schedule conflicts,

a.13.3 Victory Towr Media Obligations of Team Owner/Driver,  Team Owner
shall cause the Driver 1o appear and atiend the Victory Tour media obligations as cullined in the
Driver Agreement, but in no event will NEM roquire more than thivty-six (36) Victory Tour media
obligations in a Season in lotlal among all drivers of Competitors having Victory Tour media
obligations or more than two (2) victory tour mcdia obligation fom any individual driver in a
Season. Team Owner shall work in good {aith with NABCAR, NEM and the applicable race
Promoler to coordinate scheduling of such appearances.  Any and all actual, reasonable, and
documented travel costs associated with the Driver's Victory Tour obligations shall be at the
expense of Team Owner. A1l other actual, reasonable, and documented travel costs associaled with
all other appearances requested by NEM shall be at NEM's expensc.

6.14  Team Spon

all Teamn sponsors with access (o a copy of the NASCAR Rule Book and use good faith efforts 1o
make all Team sponsors aware of all of the applicable provisions therein.

sors, Prior to the first Event of cach Year, Team Owner shall provide

2

7 Cost Cap Model.

feasibility of a cost cap strocture and solicit focdback from all NASCAR Cup Scrics teams, with

71 Feasibility. NASCAR and Team Owners commit to collectively explore the
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the intent of developing a complete framework. Once a framework is finalived, in NASCAR s sole
dizerction, NASCAR will implement the cost cap structure.

7.2 Soft Launch.,  Recognizing the comploxity and significance of introducing a cost
cap moedel, following the feasibilivy assessmen: set forth above, NASCAR will ouiline the period
for the soft launch of the cost cap., During this soft launch, the partics shall collsboratively
implement the proposed cost cap model in a trial setting to facilitate accuraie accounting practices
and assess potential impacts on Team operations. This period shall serve as a foundational phase
for adjustments before formal enforcement.

7.3 Implemeniation,  Pollowing the soft launch period, and subject to a review of g
outeomes by NEM and afler consullation with the Team Owners, NEM will determine whether {o
implement a cost cap maodel If instituted, the Cost cap shall commence at the start of the year
ToHowing the conclusion ol the soft Taunch. Any documented and incurred costs for implementing
a cost cap {currently estimated at $5 miltion per year) shall be deducted from the Media Revenues
prior 10 payment 1o the Tearns and NEM will provide an amended Exhibit B 10 account for such
costs at the time of implementation.

8 Transferability/Charter Limidtation,

8.1 Transfcr,

8. 1.1  Team Owner represents and warrants that, as of the date of this Agrecment,
Schedule 2 sets forth each Owner and that Team Owner shall cause all such Owners (including
future Owners) to comply with the Terms of this Agreement, including without limitation this
Section 8. Team Owner shall submit an updated Schedule 2 at Teast annually. Additionally, each
dircct or indirect owner of 10% ormore of the cquity in Team Owner (cach, a “Substantial Owmner™).
In the event that there is a change in the identity of one or more Owners (whether because of a
Transfer of ownership, the issnance of additional equity interests or otherwise), then Team Owner
shall provide written notice of such event to NEM within thirty (30} davs lellowing such change
{provided that an inadverlent {ailure 1o limely provide such neotice shall not conslitute a breach
ficreunder if such failure s tmely cured), which notice shall include the identity of all Owners
{including the new Substantial Owners) in an updaled Schedule 2. In addiion, Team Owner
Designaled Team Representalive as of the date of this Agreement, and Team Owner agraes thal 1t
ahall inform NEM promptly upon any change in the identity of such Control Person (subject 1o the
{erms ol this Section 8.1) or Designated Team Representative.

8.1.2  Subject lo the {erms hereol, neither the Teams Owner nor any Substantial
Orwriier may at any time:

L2110 the case of the Team Owner, Transfer any of its rights ot
delegate any of its duties under this Agreement (either by outright Transfer, license, management
contract ar otherwize); or

8.1.2.2 Transfer any direet or indirect cquity intercst in the Team Owner
thal would resul in (a) the Contrel Person no longer owning a Controlling Interest in, and at least
30% of the direct or indireet equity of, the Team Owner or (b} any person that was not previously
a Substantial Owner of the Team Owner becoming a Substantial Owner; unless, with respect to
each of Sections 8.1.2.1 and 8.1.2.2, as applicable, each of the following conditions has been
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satisfied {or waived by NEM in its sole discretion): (1) the Team Owner provides advance wrillen
notice (o NEM of such Transfor {a “Transfor Notiee™), which notice shall inchade the identity of the
successor Team Owner, wransteree Control Person or transleree Subsiantial Owner, as the case may
be, a brief descriplion of the transaction, a copy of a completed ownership application in a Torm
customary for major ULS. sports leagues (meluding all supplementary information regquests,
financial disclosures including the incurrence of any debt secured by the Team, Teamn Owner or by
Team or Team Owner intereste, and authorization to complete background checks), a copy of the
franster/sale documents elfectuating such Transler which includes the sources and comprehensive
details of all congideration exchanged for such interest, and certification from such successor Team
Owner, wansferse Control Person or transfleree Substantal Owner that he, she or it is nol a
Prohibited Person and which shall include as an annex thereto the Transfer Approval Form attached
hiereto ag Exhibit H (the “Transter Approval Form™), and Team Owner and it applicable Control
Person and/or Substantial Owners shall fully comply with all reasonable information and due
diligence requests of NEM in conncetion with any of the foregoing (2) NEM shall have approved
such Transfer in accordance with the process described in Section 8.1.3 below, il being understood
and agreed that if NEM docs not object in writing to such Transfer within fiffcen (15) Business
Days {following its receipt of the Transfer Notice {rom Team Owner, then NEM shall be deemed 10
have approved such Transfer, (3) the Transfer docs not require the sueceszor Team Owner or
{ransferee (or ils alfiliated Swners) 1o incur an amount of debt {inancing thatl is greater than {ory
percent {40%) of the consideration exchanged Tor such interest and {4} the Trans{er would not result
in the Team Owner, Conirol Person or any Owner being m breach of Seetion 8.2 or Seetion 8.3
upon the consummation of such Transfer, and (5) il such Transter results inthe Conrol Person no
longer owning a Controlling Interest in, and al least 30% of the direct or indirect cquity of, the
Team Owner, the successor Control Person must own, directly or indivectly (and {ogether with such
Control Person’s family and estate planning vehicles that are controlied by Control Person), at feast
a 30% equity interest in the Team Owner and must execute and deliver to NEM a joinder 1o this
Agreoment agreeing to be bound by the terms hereol applicable (o Control Person and to assime
all of the transferor Control Person's obligations under this Agreement (in which casc, opon
execution and delivery of such joinder, Control Persorishall be relieved of'its obligations under this
Agreement), (6) tn the case of a Transfor under clause (1) above, the successor Team Owner must
execute and deliver 1o NEM a joinder 1o this Agresment agreesing 10 be bound by the terms hereol
applicable to Team Owner and to assume ali of the transferor Team Owner’s oblizations under this
Agresment {in which case, upon execution and delivery of such joinder and a customary release
and indemmity for the benefit of NEM with respect to the applicable Transfer, Team Owner shall
be relieved of ils obligations under this Agreement) and (7) aller giving effect to such Teansler,
Team Owner shall have no more than twenly (203 Owners {provided, that for purpeses of such
determination, NEM may, at its sole discretion, attribute to an Ownaer the interests held by such
Owner’s Family Relatives}. In addilion to the {oregoing requirements, it a {ransfer by a Control
Person would result in the Conwol Person no longer owning a Conirelling Interest in, or at least
30% of the direct or indirect equily of, the Team1 Owner {a “Qualifying Transfer™), then upon {or
priot 10} consummation of such Qualifving Transfer, (x) the transferce Control Person will pay o
NEM a transfer fee in the amouni equal te the greater of two percent (2%) of the gross consideration

Fee™) and (y) the Team Owner or Owner pays or causcs the snceessor Team Owner or Owner (o
pay 1o NEM an amount equal 1o all unpaid amounts then due and owing by Team Owner (in the
casc of a Translor under clause (3} above) or Contrel Person (in the case of a Transfcr under clanse
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{i1} above) under this Agreement or NASCAR Rules at the time of such Transfer (provided that the
Transfer Fee shall not be payable in conneetion with a Transfer deseribedin Sections 8. 1.4 or 8.1.5),

813 Upon its recoipt of a Transfor Notice, NEM shall (subject to the deemed
determine whether or not to approve the Transfer, WEM shall provide its approval hereunder unless
NEM rcasonably and in good faith belicves that the applicable transferee (or person directly or
indivectly controlling such twansferee) is (i) a Prohibited Person, () a BMG or an Original

successor Control Person) being in breach of Section 8.3 or Section 2.1.2. The parlies agree that
the placing of a len or encumbrance on the Team Owner's vights in respect of the Team and this
Agreement shall not constitte a Transfer for purposes of this Agreement; provided, that (i) the
Team Owner shall notify NEM promptly (no later than ten business days) following the granting
ol any such lien or encumbrance and shall inform s lenders of the restrictions placed on Trans{ers
by Team Owner hereunder and (ii} the Team Owner shall {or shall cause the apphicable grantee of
such licn or enewmbrance to) notify NEM of any forcclosure (or attempted foreclosure) under any
such loan decuments.

8.1.4  Notwithstanding Seclion 8.1.2, bul subjacl 1o Seclion 8.1.3, the Transier
Fee shall notapply to any Transfer cileeted pursnant 1o Section 3.4 or to any Transfer by the Control
Parson of a Controlling Interest, and the Control Person’s rights and duties under this Agreement,
to a succeasor Contral Person that, as of the date of this Agreement, alrcady owns (directly or
indirectly) al least 10% of Team Owner, provided thal upen any such transfer, the {ransteres shall
execnte and deliver to NEM a joinder to this Agreement pursnant to which such transferec assumes
all of the transferor Conirol Person’s obligations under this Agreement, and upon such execuiion
and delivery the transferor Control Person shall be relieved of its obligations under this Agreement,

8.1.5 Notwithatanding Section 8.1.2, the Transfor Fee shall not apply to any
Transfer {whethar directly or indirectly) by the Control Person of a Controlling Interast, and the
Control Person’s rights and duties under this Agreement, (i) to a Family Relative, provided that
upon any suech transfer, the transferec shall exeeute and deliver to NEM a joinder to this Agreement
pursuant 1o which such trans{eree assumes all of the transferor Control Person’s obligations under
this Agreemont, and upen such execution and delivery the transferor Control Person shall be
relieved of its cbligations under this Agreement, or (ii) upon the death of such Control Person, 10
the cstate of such Control Person, it being understood that the feos contemiplated in Scection

applicable).

£.1.6  Notwithstanding Scetion X.1.2, the Team Owner and the Control Person
may, subject 1o the prior written approval 6 NEM | lease, license or otherwise temporarily Trans{er
their respective rights under this Agreement 1o any thicd party, provided thal such third party is not
a Prohibited Person, on an interim, temporary basis for one (but no morc than onc) full race scason
during the Initial Term and/or Tor one (but no more than one) full race season during the Extension
Term, provided that (x) NEM shall be provided with advance notice of such transfer and shall only
provide ils prior written approval 11711 determines, in s reasonable discretion, that such lemporary
Transfer is in the best interest of the sport and (v) in such event, as between NEM and Team Owner
and the Control Person, the transferor Team Owner and its Control Person shall remain responsibile
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10 NEM for their respective obligations under this Agreement. Neither the Transfer Fee nor the
fees deseribed in Section £.1.2.2 shall apply to sach Transfer as described in this Scetion.

8.1.7  For clarity, any Transfor of the Team Owner’s inferest in this Agreoment
shall also effeciively Transfer 10 the same {ransferee the car number, historical or championship
points and any performance-related standards history outhned in Scetion 6.12 assoctatod with this
Agrecment.

8.1.8  If any time during the Term, NEM reasonably and in good faith believes
that an Owner has become g Prohibited Porson, NEM shall notify the Team Owner and the Control
Pcrson that NEM reasonably and in good faith believes that such Owner has become a Prohibited
Person. I{the Control Person disagrees with NEM™s determination, then the parties shall discuss
in good faith whether it is possible 10 address NEM's concerns. In the ovent that the partics are
unable 10 resolve such disagreement within ten (10) Business Days of NEM™s delivery of such
notice, then cither party may refer such dispute to Arbifration pursuant to Section 11.2, with the
sole issue to be resolved in any such Acbitration being whether or nol the Owner has become a
Prohibited Person. In the cvent that (i) the partics mutnally sgree in writing the Owner has become
a Prohibited Person or {ii) the Arbitralor makes a linal and binding determination that the Owner
has become Prohibited Person, then {x} in instances where such Owner is also the Control Person,
the Owner may no longer be designated the Control Person hercander or have the authority with
respect 10 NASCAR Core Matters sel {orth in Section 10.1.3 and Team Owner must designate a
1ew Control Person (in which case such suceessor Controf Person will have one hundred and cighty
{180) days 1o come inlo compliance with the requirements of being a Control Person set forth in
the definition thercef, inending the 30% minimum cquity requirement) and (v} such Owner shall
be required 1o sell or divest any of its direct or indirect ownership interest in the Team Owner within
120 davs and failure to divest of such interest shall be a breach of this Agreement.

8.1.9  During the Term, NEM shall (i) maintain the Transfer Approval Forms)
{set forth in Exhibit 1) in respect of Trans{ers which have been approved {or deemead approved)
fiereunder in its prigeipal office in Daviona Beach, Florida and (11} make such Transfor Approval
Formis) available for inspection by the Control Person {or by any other Condrol Person of a then-
current Charler Mentber) upon wrillen request. In the avent of such request by any Charter Member
that was not a party to the Transfor that was subject to such Transfor Approval Form, notification
of such request shall be provided 1o the Team Owner who was a parly 10 such TransTer.

82 Limniations On Transters.

8.2.1  Following any Transfer by the Team Owner or the Control Person made in
accordance with Section 8.1, neither the Team Owner transferor nor the Control Porson transioror,
as applicable {nor any of their respeciive conlrolled Afliliates, as applicable), shall purchase or
otherwise acquire any dircct or mdircet oguity interest in any other Charter Member or any
assignimient or delegation of rights under any Competitor for the period of thirty-six (36) months
following such Transfer,

£2.11 The Team Owner and the Control Porson may not Transicr, or
permit 1o be Transferred, any direct or indirect equily interest in the Team Owner if such Transfer
would result in the Control Person {or any successor Control Porson) being in breach of Section
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83 Charier Member Agreement Eimilation. At all times and unless waived by NEM,
ncither the Team Owner nor any other Porson shall own or otherwise acquire any direct or indireet
interest in any Charier Member Agreement (including owning any direct or indirect ownership
irderesl in, or exercising any conlrol over, any other Competitor) if, after giving eflect 10 such
interest, the Team Owner or such other Person (as applicable), together with all of his, her or its
Afliates (neluding Family Relatives), would eollectively have direet or indivect inlerest in more
than three (3) Charter Member Agreoments (including this Agreement). Notwithstanding the
forepoing. nothing in this Section 8.3 shall in any way limil, modily, amend or supersede the
affiliate group rule as sct forth in the NASUAR Rulcbook (“Multi Vehicle Teams® / “Affiliatc
Groups”™} as in effeet on the Execution Date (but without regard 1o the provisions thereol 1o the
applicable shared services, which, for clarity, shall not be applied to the sharing of information or
equipment 30 long as such sharing of information or cquipment is done at arm’s length fair mwarket
valuz and without affecting any team’s ability or desire 1o compete in NASCAR 1o the {ullest extent
ol such tcam’s capabilitics) and, for clarity, NEM shall maintain all rights of inspoction,
investigation, enforcement or otherwise as set forth in such affiliale group rule set forth in the

NASCAR Rulchook.

8.4 Transfers by NEM. NEM may Transfor s interest i this Agreement inoa
{ransaction in which the transferse is acquiring all or substantially all of NEM"s assets (an “NEM
Permitted Transicrece”), whether by way of merger, consolidation, sale of asscts, acquisition of
equily or otherwise, provided thal (x) afler giving effect 1o such Transler, such NEM Permitlled
Transferee is an Affiliate of the ontity or entitics that own all or substantially all of the other
NASCAR-related Cup Scries assets and (y) Team Owner i3 provided with prior writton notice of
such Transter. Except as set {orth in the preceding senience, NEM shall not Transfer any of is
rights or obligations under this Agreemaent (o any Porson without the prior written consent of Team
Owner. For clarity the parlies agree that placing a lien or other encumbrance on NEM or any of its
Affiliates or any of their respective rights under this Agreement shall not constitute a Transfer for

licn or encombrance to} notify Team Owner of any foroelosure {or attempted forcelosure) under
any such loan documents.

8.3 Publicly Traded Entities. No Charter Member shall be an entity whose siock or
other equity interest is listed, designated or quoted on a scouritics exchange or rading markcl.

5.6 Instittional Investors Policy, At all times, Team Owner, the Control Person and

fake any action or consummiate any Transler that wonld resull in a breach of such Insttulional
Invesiors Policy.

9

9.1 Team Owner Events of Delault. In addition to any other righis or remedies NEM
may have, this Agreement may be terminated by NEM, by written notice to the Team Owner, upon
the occurrence of one or more of the Tollowing (each. a *“Team Owner Bvent of Detault™):

9.1.1  subjectio Secions 8.1.2, 8.1.3 and 13.10, (1) the Team Owner or Control
Person breaches or fails to perform in any material rospect any of its obligations under this
Agreement and such breach or failure materially adversely affecis or denies a material right or
benefit of NEM (or any of its Affiliates) under this Agreement, or (11} any of Team Owner or the
Control Porson’s representations and warrantics in this Agreement were materially untrue or
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incorrec! when made on the Execution Date and which untruth or inaccuracy maierially adversely
affeets or denies a material vight or bonefit of NEM (or any of its Affiliates) under this Agreement,
unless in the case of any breach, {ailure 1o perform, non compliance or uniruth that is curable, the
Team Owner ef{ects a cure within thirty (30} days after receiving writien notice of breach or delault
from NEM;

9.1.2  the Team Owner or the Control Person violates in any material respect
Seclions £.2, 6.3, 6.8, 6.9, 6.10, or 6.11 of this Agreement undess the Tearn Owner effecls a cure
within the carlier of the following time perieds after reeciving written notice of breach or default
Trom NEM (i} forty eight (48) hours and (3} the stacl of the next Bveny;

9.1.3  the Team Owner dissolves the Team Owne’s or the business of the Team
that is the subject of this Agrecment or substantially ccascs operations or the performance of the
Team Owner’s operating obligations set Torth in Seetion 6.1, and in each case such business,
operations or performance 18 not continued by a successor o whom the Team Owner’s business has
been translecred in compliance with the terms ol this Agreement;

9.1.4  the Control Person commilts any act of fraud or emberzlement in
conncction with the operation of the Team Owner or the Team, as finally determined by a court of
Tasl resort, or is convicled by a trial court of, or pleads guilly oy no conlest to, a Telony (other than
a traffic viclation} which involves moral turpitude;

9.1.5  the Team Owner becomes subject to a Bankruptcy,

59.1.6  Team Owner reecives five (53 or more MPS Notices during any Scason
and NEM provides notice 1o Tearn Owner ol its intanl {o terminate this Agreemen! as a result of
guch poor performance on or prior to December 31 of the third consceutive Year of such poor
performance;

9.1.7  ihere is an uncured or unwaived Team Owner Eventl of Defaull by Team
Owner under the prior Charter Member Agreement bearing the same number and which had the
Execution Date of January 1, 2016 (the “Predecessor Charter Agreement”) Tor which writlen notice
has been provided to the Team Gwner as of the Effective Date;

9.1.8  unless NEM has cxercised it sct-off rights as provided herein, the Team
Owrner or the Control Person {ails 1o make any payments due and validly owing pursuant lo Section
3.1(e) within (30) days from the date of receipt by Team Owner of a written notice from NEM that
auch paymaent is past due,

In the evenl of either (x} & Team Owner Eventl of Defaull by Team Owner thal resulls in the
{ermination of this Agreement by NEM in accerdance with the {erms and provisions of this Seclion
9.1 or {y) a voluntary forteiture by Team Owper to NEM ofits rights under this Agreement purstant
10 Section 9.5, and in each case provided that the terms and restrictions of Section 6.6 herec{ are in
effect at such time, the Team Owner and Control Person shall, and the Team Owmner agrees that
each direct or indirect owner of 10% or more of Team Owner who is an employee, diveclor or
officer of Team Owner or otherwise materially mvolved in Team Owner operations and is not
otherwisz an Exempt 10% Owner shall, be subject to the terms and restriclions set forth in Section
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4.3(a) or Section 9.2,

For the avoidance of doubt, in no cvent shall NEM have any right to rescind, invalidate or otherwise
ierminate this Agreemient as a vesult of any aciual or alleged violation by Team Owner, Contral
Person or any of their Affiliatos under any sgreoment or other arrangement othor than this
Agreement itsclf, including any failure by Team Owner, Control Person or any of their Affiliates 1o
pay any amount due under any such agreement or arrangament,

9.2 NEM Event of Defaunlt. Enaddition to any other rights or remedics the Team Owner

delivering wrillen notice to NEM il (i) NEM or any of its Afliliates breaches or {ails 1o perform in
any material respect any of its material obligations under this Agreement and such breach or failure
materially adversely affects or dentes a material right or benelit of Team Owner {or any of ils
Affiliates} under this Agreement, or (it} any representation or warranty in this Agreement of NEM
{or in any certifieation delivered hereunder), NASCAR or any of their respective Allilates was
materially vntruc or incorrect when made on the Execntion Date and, which untruth or inaccuracy
malerially adversely aflects or denies a material right or benelit of Team Owner (or any of s

Affiliales) under this Agreement, unless in the case ol any breach, failure lo perform, non-
compliance or untrath that is curable, NEM (or its applicable Affiliare) effects a cure within thirty
{30} days afler receiving written notice of breach or defaull from Team Owner. For the avoidance
of doubt, in no cvent shall the Team Owmer or the Contrel Person have any right to rescind,
invalidale or otherwise lerminatle this Agreement as a result of any actual or alleged viclation by
NEM or any of its Affiliates under any agrecment of other arrangement ather than this Agreement
iself, including any failure by NEM or any of its Alfiliates 10 pay any amount due under any such
agrecment or arrangeruent,

9.3
rights granted by NEM to the Team Owner and Control Person under this Agreement shall revert
to NEM and all rights granted by the Team Owner and Control Person o NEM or its Aftiliates
under this Agreement shall revert to the Team Owner and Control Porson, as apphicable; (b subject

respective Affiliates) shall have any further ohligations under this Agreoment; () the Team Owner
shall 1ake all actions thai may be necessary 1o return all rights with respect 1o the Assigned Car
Number to NEM or its designee; {d) the Team Owner shall immoediately pay to NEM all unpaid
amourns due under this Agreement as of the daie of termination, and shall remain liable for all other
damages NEM may incur as a resoll of any breach of this Agreement by the Team Owner, and (¢}
NEM and its Affiliates shall immediately pay to Team Owner all unpaid amounts due under this
Agreement as ol the date ol termination, and shall remain liable for all other damages the Team
Owner, Control Person or their Affiliates may incur as a result of any breach of this Agrecment by
NEM orany of i1s Affiliates. For clarity, nothing in this Section 9.3 shall be construed 1o limil any
other rights or remedics that the Team Owner, Control Person, NEM or any of their respective
Afliates may have, or 1o preclude the Team Owner, Control Person or NEM Trom enforeing such
rights or pursuing such remedies to the fullest extent possible, including under NASCAR Rules.
For clarity, in the event of termination by either pary, the sole and exclusive process {or resolution
ol any Disputes between the partics (and their respective Affiliates) shall be set forth in Scetion 12,

94 Set-Off
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9.4.1  Inthe event of a Team Owner Event of Defaull pursuant 10 Section 9.1.8,

in addition to NEM’s termination rights with respeet to non-paymeont, NEM shall have the set-off
rights set Torth in Section 3.1(g} and 6.12 above.

9.4.2  In the event that the Arbilration Panel issues a decision {with respect lo a
Dhapute) with respect {o an amount payvable to NEM or any of its Afliliates i acoordance with this
Agreement, NEM shall have the right to withhold from the Team Owner any amounts that would
have been payable 1w Team Owner under this Agreement in an amoun equal to the amount
determined by the Arbitration Pancl to be so payable to NEM or any of its Affiliates.

95 Vohuntary Forfeiture, Notwithstanding anything horein o the contrary (but subject
10 the penullimate pacagraph of Section 8.1}, NEM acknowledges and agrees that the Team Owner
may, in its sole discretion, clect to voluntarily forfeit its rights under this Agreement (provided that
o such forfeiture shall be effective during a Cup Series Season} by delivering wrillen notice of
guch forfeiture to WEM (which notice shall specify the effective date of such forfeiture). In the
evenl that Teamn Owner exercises such forfeiture right, then the parties will real the Agreement as
having been terminated on the applicable date for purposcs of Scction 8.3, and, subject to any
separate rights or remedies NEM may have in regpeet of any Teams Owner Event of Default that is

otherwisz {and independently) occwrring without regard 1o such ferfeilure as of such date of such
forfeimre, such forfeiture will not be deemed a breach or violation of any of the terms or provisions
hereol.

16 Represanilations, Warranties and Covenants.

16,1 Bepresentations, Warrantics and Covenants by the Team Owmner and the Control
Person.

10.1.1 Each of the Team Owner and Contrel Person severally represent and
warrant as to itsclf to NEM that:

10111 The Team Owner is cither a corporation, lmited liability
company, Himited partnership duly organized, validly existing and in good standing under the law
of its jurisdiction of formation,

10.1.1.2 Each of the Team Owner and the Control Person has the full
power and authorily to enter inte and perform its, his or her obligations under this Agreement in
accordance with its terms and neither Team Owner nor Contrel Person have entered into any
alliance, agreoment or other governing body that would in any way inhibit or limit the authority of
Team Ohwier or Conlrol Person in exercising all rights and obligations under this Agreement.

10.1.1.3 The execution, delivery and performance of this Agreement by
the Team Owner and the Control Person have been duly authorized by all necessary action of the
Team Owner and this Agreement constilutes a vahid and binding obligation of the Team: Owner and
the Control Person, enforecable against cach in accordance with is terms, except as may be limited
by bankruptey, insolvency oy other similar laws afiecting the enforcement of crediors” rights n
general and subject to general principles of equity (regardiess of whether such enforccability is
considered in a proceeding in equily or al law).

10.1.1.4 The execution, delivery and performance of this Agreement by
the Team Owner and the Control Person do not and will not (1) conflict with any of the Team
Owner’s Governing Documenis and do nol and will nol conflict with or result in the breach or
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iermiination of, or constiwie a defaull under, any material lease, agreement, commiument or other
ingtrument, or any order, padgment or deeree, to which the Team Owner or the Control Person is a
pariy or by which the Team Owner or the Control Person is bound, or (i) conslitute a violation by
the Team Owner or the Control Person of any Taw or regulation applicable 1o the Team Owner or
the Control Person. No consent, approval or authorization of, or designation, declaration or filing
with, any governmendal auvthorily is required on the part of the Team Owner or the Control Person
in conncction with the execution, delivery or performance of itg, his or her obligations under this
Agresment.

10.1.2 The Teamt Owner and Control Person severally covenant as 1o isel! that
the Control Person, as designated in Schedule 1, and/or wusts for the benefit of the Control Person
and his or her Tineal descendants {oc which the Controel Person s the trustee, shall own (s0 long as
he or she is designated as the Clontrol Person), a direct or indirect eqpity interest in the Team Owner
ol no less than thirty percent {30%).

10.1.3 AL all tmes during the Term a single person (who is as of the Execution
Datc, the Control Pergon) shall have full authority wo act on behalf of the Team Orwner and to bind
the Tean: Owner with respect 1o all NASCAR and NEM mallers relating 1o the Team, the Cup
Series, NASCAR and the stock car business operalions of the Team Owner {the “NASCAR Core
Matters™). ki addition, beginning on the Excention Pate and throughout the Term, all actions taken
by the Control Person or his or her Designated Teams Represeniative shall be binding on the Team
Owier and may be relied upon by NEM {and its Aflilates} and the Other Teams without further
inquiry and withoul notice 1o or consent of any other Owners or any shareholder, partner or member
vote, or through a board of dircctors, board of managers, or similar body.

10.1.4 In entering into this Agrecment, neither the Teaw Owmer, the Control
Parson, any Owner, nor any person or enlily acling as a represenialive of any of them, has relied
upon any representation or statcraent by, or the work produet of, any person emploved by,
representing or advising {or purporling 1o be employed by, represent or advise) NEM, except as
expressiy contained in this Agrecment or in a writing provided by an officer ol WASCAR or NEM,
Without limiting the gencrality of the preeceding sentence, NEM and i1s ropresentatives and advisors
have not made any representations or warranties assuring the Team Owner or the Control Person
that it will be able (o carn a profit or that NEM otherwise will provide any fnancial assistance 1o
the Team Owner or the Control Person {other than the payments due hereunder} or offer 0
repurchase any vights granted to the Team Owner under this Agreement.

10.1.5 The Team Owner shall comply, in all material respeets with all laws,
regulalions and ordinances applicable 10 the Team Owner, the Team, and the Designated Vehicle
with respoeet to the performance of their respective obligations under this Agreement,

10.1.6 The Team Owner, together with its whollv-owned and controlled
the (3} owner, hicensoe or lessee, as applicable, and is the operator of all {or substantially all) asscls,
properlies and rights associaied with the operation of the Team and ihe Designated Vehicle (..,
race shop, haulers, race cars) or otherwise ncecssary for the performance of Team Owner’s
obligations under this Agreement and (i} the sole owner and operator of the Team.

16.2 REepresentations, Warraniles and Covenants by NEM and the Specilied NASCAR

Entitics.
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10.2.1 Each of NEM and the Specilied NASTAR Entiiies severally represent and
warrant as o itsell to the Team Owner and the Control Person that:

10.2.1.1 Such Person is a corporation or lmited Hability company, as the
case may be, duly organized. validly existing and in good standing under the law of the Siate of
Florida or Delaware (as applicable) and has the full power and authority to enter into and porform
its obligations under this Agreement in accordance with its terms.

18.2.1.2 The execulion, delivery and perlormance of this Agreement by 1o
have boen doly authorized by all necessary actions of and this Agreement constitotes the valid and
binding obligation of such party enforceable azaingt it in accordance with its torms, cxeept as may
be Yimited by bankruptey. insolvency oy other similar Taws affecting the enforcement of creditors’
rights in general and subjeet to general principles of cquity (regardless of whether such
enforceability is considered in a proceeding in equily or at law).

10.2.1.3 The execulion, delivery and perlormance ol this Agreement by it
docs not and will not (i} conflict with the certificate of incorporation, ccrtificate of formation,
bylaws, operaling agreement or other governing decuments or agreemends of such parly, as
applicable, and docs not and will not conflict with or result in the breach or termination of, or
constitule a defaull under, any Tease, agreement, commitment or other instrument, or any order,
judgment or deerce 1 which it 18 a party or by which it is bound, or (ii) constitute a violation by
such parly of any law or regulation applicable 1w . No consent, approval or authorization of] or
designation, declaration or filing with, any governmental authorily or any direct or indirect owner
ol such party is required on the part of such party in connection with the exceution, delivery and
performance of this Agreement by 11

160.2.1.4 In eniering into this Agreementi, neither such pary, nor any
persen or entity acting as a representative of any of them, has relied upon any representation or
statement by, or the work productl of, any person employed by, representing or advising (or
purporting to be craploved by, represent or advise) Tecam Owner or Control Porson, cxeept as
expressly contained in this Agreement.

10.2.1.5 NEM and each Specified NASCAR Entity has and shall retain
throughout the Term the power and authority to perform, and to cause their Affiliates to perform,
all of their respective obligations and the cbligations of their Afliliates set forth harsin, Without
Timitation of the foregoing, WEM and cach Specificd NASCAR Entity severally represents,
warranls, covenants and agrees for the benefit of Team Owner and the Control Person that subject
10 Section 8.4, (i), NASCAR Holdings, LLC is and shall remain throughout the Term the direct or
indirect owner of 100% of the issued and oulstanding capital stock or other applicable cequity
imerests of each of NASCAR, NEM, NASCAR Broadeasting, LLC is and shall remain throughout
the Term the sole Person with rights to sanction Events and all promotor fees shall boe paid to NEM
{or s NEM Permilted Transferee) {or Awards and Achieverent Bureau. Inc., a wholly-owned
subsidiary of NEM) throughout the Term, (iii) the only NEM Afliliate that i party to any Live
Transmission Contracts is and shall remain throughout the Term NASCAR Broadeasting, LLC, and
all Media Revenue is and shall remain payable directly to NASCAR Broadeasting, LLC porsuant
to such Live Transmission Contracts (iv) without limittion of the foregoing, NEM shall not, and
shall not perrait any Allilales 1o, take any action intended or designed 1o artilicially reduce the Pool
Money, whether by changing the ownership and/or licensing structure of NASCAR and ifs
Afliliales or otherwise.
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16.2.2 Each of NEM and each Specified NASCAR Entity shall comply (and
NEM shall cause NASCAR to comply), in all material respects, with all laws, regulations and
ordinances applicable 1o such parly with respeci to the performance of {heir respective obligations
under this Agreement.

10.2.3 NEM represents and warrants that NEM and Promolers, to NEM's
knowledge, usc best practices in organizing, operating, sanctioning and exploiting Hvents.

1603 Release And Watver by Team Owner and Control Person. Each of'the Team Owner
and the Control Person, on their own behalf and on bohalf of their controlled Affikates, herehy
releasces and forever discharees cach of the NEM Indemnificd Partics, and cach of their respective
prodecessors, successors, assigns and Alliliates, and the past, present and future direct and indirect
dircctors, officers, cmployees, agents, owncrs, partners, members, managers, sharcholders,
governoes, AlTiliates and subsidiavies of each of the foregoing from all actions, causes of aclion,
guits, debts, losscs, costs, confroversics, damages, habilitics, judgments, claims, and demands
whatsoever, in Taw, admiralty or equity (collectively, “Claims™), known or unknown and arising out
of or relating to the criteria used by NEM to determine whether or not to enter into, or to offer to
enter inlo, a Charter Member Agreement with the Team Owner or any other Person; provided,
however that (x) nothing in this Section [3.3 shall be deemed 10 release or discharge any Claims
arizing from any breach or misrepresentation under this Agreement by NEM or any of its Affiliates
and {v) in the event any third parly brings any Claim against the Team Owner, the Control Person
or any of their reapective Affiliates, nothing in this Scction 10.3 shall prevent or restrict the Team
Owner, the Conirol Person or such Affiliate trom bringing any counierclaim, cross-claim, claim for
contribution or indemnification or other similar claim against any of the NEM Indemnificd Partics
thatl is related 1o the subject matler of such third party Claim. Each of the Team Owner and the
Contrel Person jointly and severally represent and warrant to the NEM Indemunificd Parties that
none of the Claims purportedly reloased under the prior sentonce has been assigned or transforred

modify or amond any contracts or agreements between or among the Team, the Team Owner and
any conlrolled Aftiliate, on the one hand, and any of NEM or its Aftiliates, on the oiher hand, tha
were entered into by the Team, the Team Ovwner or such Affiliste in the ordinary course of its
business of operating the Team, including this Agreement.

164 Release And Waiver by NEM. Each of NEM and the Specified NASCAR Entities
on their own behall and on behalf of their respective Affiliates (including NASCAR Holdings, LEC
and NASCAR), hereby releases and {orever discharges each of the Team Owner Indemnified
Partics, and cach ol their respeclive prodecessors, sucecssors, assigns and Affiliates, and the past,
present and {uture direct and indirect directors, officers, employees, agents, owners, parlners,
maembers, managers, sharcholders, governors, Affiliates and subsidiaries of each of the foregoing
from all Claims, known or unknown and arising out of or relating to the criterda nsed by the Team
Owrer 10 determine whether or nol 10 enfer into, or 1o offer 1o enler inlo, a Charler Member
Agreement with NEM; provided, however that (X) nothing in this Scetion 10,4 shall be deemed 1o

release or discharge any Claims arising from any breach or misrepresentalion under this Agreement
by the Team Owmner or the Control Person and (y) i the event any third party brings any Claim
apainst NEM or any of ity Affiliates, nothing in this Seclion 10.4 shall prevent or restrict NEM or
guch Affiliste from bringing any countcrelaim, cross-claim, claim for contribution or
indemnification or other similar claim against any of the Team Owner Indemnificd Partics that is
relaled 1o the subject matier of such third party Claim. Bach of NEM and the Specified NASCAR
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Entities jointly and severally represents and warrants 1o the Tearn Owner Indemnified Parties that
none of the Claims purportedly released under the prior sentenece has been assigned or transforred
modily or amend any confracls or agreements between or among the Team, the Team Qwner and
any Team Affiliate, on the onc hand, and any of NEM, or its Affiliates, on the other hand, that were
enterad inlo by the Team, the Team Owner or such Team Afliliale in the ordinary course of its
business of operating the Team, inclnding this Agreement.

il Indemmification,

1L Team Owner Indemnity, The Team Owner shall mdemnify, defend and hold
harmiess each of the NEM Indemnified Paries from any thicd parly causes of action or damages,
attorney’s foes, costs, losses, expenscs, claims, demands, or habilitics, arising out of or in any way
related 1w {i) Team Owner’s or Control Person’s breach of any represenmation, warranly, covenant
or other abligations pursuant to this Agreement, (13) vse of Team Clips as permitted in Scction 5.4,

Property pursuant to and in accordance with the terms and conditions of this Agrecment.

11.2 NEM Indemunitv. NEM (and, as to their own representations, warrantics, covenanis
and agreements sel {orth herein, each Specilied NASCAR Entity) severally as o ilsel{ shall
indemnify, defend and hold harmless cach of the Team Owner lndemnificd Partics from any third
party causes of aclion or damages, alorney’s Tees, costs, losses, expenses, claims, demands, or

liabilities, arising oui of or in any way relaled 1o (1) the breach by them of any their respectlive
represeriations, warrantics, covenants or other obligations puwrsnant to this Agreement or (ii) the
Team Owner’s permitted use or license of any of the Works pursuant and in accordance with the
terms and conditions of o this Agreement.

L3 Third Paty Claima.,  The obligations and Habilitics of the partics under this
Agresment for indemnilicalion with respect 1o, relaling 1o, caused {in whole or in part) by or arising
out of claims of third partics {(cach, a “Third Party Claim™), shall be subject to the wwrms and
condilions sel forth in this Section 11.3. The pary entitled 1o be indemnified hereunder (the

Party’) prompt notice of any Third Party Claim; provided, that the {aiture 1o give such notice shall
1ot alfect the Hability of the Indemmnifying Party under this Agreement unless the failwre materially
and adversely affects the ability of the Indemnifving Party to defend the Third Party Claim. The
Indemnifying Pariy shall have the right, exercisable by notice to the Indemnified Party, to control
the defense of any Third Parly Claim, with counscl of its choosing, provided that the Indemmifying
Parly as a condition 1o conrolling such defense, shall confirm in wriling its obligation 1o indemnify
the Indemnified Party with respect to such claim {including for payment of reasonable fees and
cxtent known to the Indenmificd Party, the basis for the Third Party Claim, the Tacts giving risc to
such Third Parly Claim, and the amoun: of such Third Party Claim. The Indeminified Party shall
make available 10 the Indemnifying Parly copies of all relevant documents and recocds in s
possCasion,

i2 Diispute Resolution,
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dispute, disagreement, controversy or claim regarding the applicalion, interpretaiion or
cnforcement of any NASCATR Rule, such disagreements and disputes will be resolved by NEM or
its applicable Affiliates, in their reasonable discreiion as the sanctioning body of NABCAR stock
car aulo racing, i accordance with the provisions set forth in NASCAR Rules and, Tor clarity shall
not be subject to any Arbifration and the Arbitration Pancl shall have no anthority with respeet 1o
such mallers; provided, that il the dispute, controversy or claim s with respeet 1o whether there is
or as o whether NASCAR or its Afliliales have complied with the requirements of Seclion 6.5,
then such dispute, confroversy or claim shali be resolved pursnant to the procedures set forth in this
Section 12.

122 Asbitralion Mechanics, Bach party shall have the vight 1o commence an arbitration
(the “Arbitration’) with respect to any Dispute by giving a notice to the other party that scts forth
in reasonable detail the nature of the Dispuie and reasonable support for s elaim. Exeept as set in
this Section 12.2, the Arbitration shall be administered by the American Arbiiration Association
{the “AAA™) under its Comauercial Arbitration Rules and conducted pursuant to such rules, as such
rules are n effect as of the time the Dispule is submitled 1o the AAA {or Arbilration {the
“Submission Date™). The panel of arbiivators who shall be responsible for resolving the Dispute
{the “Arbilration Panel™} will consist of three persons {each an “Arbiwrator™), who shall be selected
in accordance with the AAA’s Commereial Arbitration Rules, In proposing a list of candidates for
Arbitralors, the parties will request thal the AAA {ake into account the parlies’ desive that each
Arbitrator be an individual who is a lawyver and/or former judge that has not been employed by,
retained by, or otherwise assoctatod with, and has not served as a consultant, contractor, advisor,
agenl or in any similar capacily 10 or for any parly, or any of their respective Afliliates or
predecessors-in-inferest, within ten (10) vears prior 10 the Submission Date. The parties shall
instruct the Arbitration Panel to convene an initial conference with the parties within {ifleen {15}
Business Days afier the appoinmment of the Arbitration Pancl 1o ¢stablish the ltming of any
discovery that the Arbitration Panel deems appropriate, 1o set the date for a hearing and any other
malters a8 may be decmed appropriate by the Arbitration Pancl. Unless the Partics otherwise agroe
with respeci 1o any Arbitration, (a) all disputed issues regarding discovery shall be dacided by the
Arbitration Pancl, ¢b) if any Arbitration hearing takes morce than one day, it will proceed on the next
following Business Day until it is completed {provided, that the Arbitration Panel may clect not to
hear the Dispute on one (1) Business Day of each week), (¢} barring extraordinary circumstances,
the Arbitration Panel will render a written decision not later than fifteen (15) Business Days from
the date ol'the conclusion of the Arbitration hearing, () the Arbitration hearing shall 1ake place in
Charlotie, North Carolina, and (¢} subject to the second senience of Scction 111, the Arbitration
Panel shall have the authority 10 award damages, equitable reliel {including specilic performance)
and such other remedics the Arbitration Pancl deems appropriate {(provided, however, the
Arbitration Panel shall not have the authorily 1o aller, change, amend, modily, waive, add 1o or
delete {rom any provision of this Agreement), and {) i{ the parties initiate mulliple Arbitration
proceedings (inclading with respect to any Team Owner and other members of it Charter Member
Group), the subject matters of which are relaled by common questions of Taw or {act and which
could result in contlicting awards or obligations, such proccedings shall be consolidated, at NEM's
election inlo a single Arbitration proceading. Each parly irrevocably consents to the delivery of
acrviee of process with respoct to any Arbitration 1o any manncr pormited for the giving of notices

under Section 13.1. Notwithstanding anything contained inthe AAA Commercial Arbilration Rules
to the contrary, the non-prevailing party shall bear all costs associated with any Arbitration under
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this Agreement, including the costs and expenses of the Arbitration, and the cost of its own and the

{o require that the Adsitration Panel keep confidential, the existence of any Arbilralion, the arbital
proceedings, the submissions made by the parties (including any discovery) and any deeisions made
by the Arbitration Panel, including anv award, excepl, in addition (o the exceptions set forth in

such award in accordance with this Section 12.

123 Arbitration Award. Any award rendered by the Arbitration Panel shall be {a) in
writing, statc the basis of the award and mnclude both findings of fact and conclusions of law and
{b) final, binding and non-appealable upon the parlies and any courl having jurisdiction may enter
a judgment on any such award.

12,4 Equitable Relief, Each of the partics hereto acknowledge that the rights granted
by and 1o NEM, Team Owner and Control Person under this Agreement possess a special, unigue,
and cxtraordinary character that make difficult the asscssment of monctary damage that wonld be
sustained by NEM, Team Owner or Control Person as a resull of any breach of this Agreement by
the other parties hereto or any unauthorized use of the righls granted by or 10 NEM under this
Agrecment and any such breach of unauthorized use will immediately cause irreparable harm to
the Cup Series, NASCAR, NEM, NASCAR Rights Affiliates;, Team Owner, Conlrol Person and
others and that any remedy at faw for such breach will be inadequate. Notwithstanding anything
10 the conlrary in this Agreement, before the Arbitration Panel is convened in accordance with this

al any time exclusively from the U5, District Court or, if 1 does nol have jurisdiclion, the North
Carolina state courta, i cach case located in Charlotte, North Carolina {collectively, the
“Designated Courts™) with reapect to any Dispute {colleotively, “Interim Eqguitable Relief™);
provided that neither the Team Owner nor the Control Person, nor any olher Person acting on their
behalf or for their benefit, shall seck Interim Equitable Relicl or any other equitable relicf of any
kind o enjoin or otherwise restrain or limit NEM {or any of its AlTiliates) {rom conductling any of
the Eventa, I a Dispute reguires Interim Equitable Reliel before the Arbitration Panel is convencd

ultimate resolution of the Dispule notwithstanding the fact that a Designated Court may have
antered an order providing for injunctive or another form: of Interim Equitable Reliel. Each of'the
parties 1o thig Agreement submits o the exclusive jurisdiction ol the Desiunaled Clourts with respect
to the Interim Equitable Relief, including, the in porsonam and subject matter jurisdiction of the
Designaled Courts, waives any ohjection to such jurisdietion on the grounds of venue or forum non
conveniens, the absence of in personam or subject matter jurisdiction and any similar grounds,
consents 1o service of process by mail (in accordance with Section 13.1} or any other manner
permitted by law, and irrevocably agrees to be bound by any judgment rendered thereby in
connection with such Interim Bguitable Reliel subject 10 all applicable appeal rights {rom such
Designated Courts.

12,5  Limitations on Damages. Other than with reapect to claims for indemaification in
respect of thivd parly claims pursuant 1o Sectlion 11, no claim may be made under any legal theory
(including contract or tort) by any party against the other party, any Afliliate of the other party, or
the dircetors, officers, emplovecs, sharcholders, members, partners, attorncys, or agents of such
other parly or its Afliliates, for any special, indirect, consequential, incidental or punitive damages
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in connaction with a cause of action arising oul of or relating 10 the transactions contemplaied by
this Agrecment.

13 Miascellancous,

13} Notices. Any notice or other communication under this Agreement shall be in
writing and shall be considered 10 have been given and received when delivered personally or sem
by clectronic matl (with a copy by any other means for providing notices under this Agrecment),
or one Business Day atier being sent by a reputable overnight courier 1o the applicable pary (with
a copy by anv other means for providing notices under this Agreement) at the address set forth
below its namc on the signanire pagc to this Agrcemaont {or at such other address ag that party may
specily by notice 1o the other).

122 Complete Agrecment.  This Agreement, including all Schedules and Exhibits
contained hercin, containg a complete statement of the arrangements between NEM, and its
Afliliates, on the one hand, and the Team Owner and the Control Person, on the other hand, with
respect 1o the subject matter hercof and supersedes all prior agreements and understandings
between then with respect Lo that subject matier.

133 Expenses. Each parly shall bear its own expenses (including the fees and
disbursements of its attorneys and accountants) incusred in conncction with the negotiation and
preparation ol this Agreement and, excepl as expressly set forth in this Agreement, in connsction
with all obligations required to be performed by it under this Agreement.

134 Governing Law,  This Agreement shall be governed by and construed in
accordance with the law ol the State of Florida applicable (o agresments made and 10 be performed
entirely in Florida.

135 Confidentiality, During the Term, cach of NEM, the Team Owner and the Control
Person shall, and shall cause their respective controlled Aflihates (and, in the case of NEM,
NASCAR Holdings, Inc. and its controlled Affiliates) 1o, treat and hold as confidential (and not
disclose or provide access 10 any third parly to} all of the Confidential Information, execept that
disclosure is pormiticd to NEM, NASCAR and their Affiliates, the Team Owner's and the Control
Person’s Affiliates and their legal and professional advisors and representatives, to current or
prospective, lenders, investors or Translerees, and 1o other Competitors and their Alfiliates and
legal and professional advisors and representatives and any association of Competitors and their
legal and professional advisors, provided that {i) such Persons are made aware of the confidential
natre of such Confidential Information and (i) such Porsons are instructed 10 maintain the
conlidential nature of such Confidential Information pursuant to this Secticn 13.5. Inthe event that
WEM, Team Owper, the Control Person, any of their controlled Affiliates (and, in the case of NEM,
NASCAR Holdings, Inc. and its controlled A{filiales) or such advisors or representatives become
legally compelled 1o disclose any Cenfidential Information, the Team Owner or NEM. as
applicable, shall, to the oxtent practicable, provide the other with prompt written notice of such
requirement so that Team Owner or NEM, as applicable, may seek 2 protective order or other
remcdy or waive comphiance with this Section 13,5, Inthe event that such protecltive order or other
remedy is not obuained, or Team Owner or NEM. as applicable. waives compliance with this
Section 13.5, NEM or the Team Owner, as applicable, shall finnish only that portion of such
Conlidential Information which is legally required 16 be provided and exercise its reasonable efforts
{o obtain assurances that confidential treatment will be accorded such Confidential Information;
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disclosure, is available publicly and was not disclosed in breach of this Agreement or becomes
available on a nonconfidential basis from a source other than a party to this Agreement.

13,6 Relationship Created. NEM 10 not a partner, joind ventorer or prineipal and agent
with the Team Owner or the Conurol Person, and nothing in this Agreemen: shall be construed so
as to create any of those relationships or to imposc any lisbility as such on any of them, or (o grant
any party the right to bind the other without the other’s prior written conaent.

137 No Third-Parly Beneliciaries. Except for the rights of those Persons who are
entitled to indenmification under Scetion 11, this Agrocment is solely for the benefit of the partics
hereto, and nothing in this Agrecment shall be deemed 1o create any third-party bencficiary rights
in any person or enlity notl a parly 1o this Agreement,

138 Scparability. If any provision of this Agreement shall be deemced invalid or
uncnforceable by any court having jurisdiction, the court shall have the diserction to modify the
provision 1o the extent necessary to make i valid or enforceable and the provision (as so modilied),
and the balancc of this Agreement, shall remain n cffect and shall be cnforced to the maximum
extent permilled by law,

13.0  Failure to Take Action: Waiver. The {ailure by any parly 0 seek redress Tor
violation of, or to insist upon the strict performance of, any provisions of this Agreement shall not
prevent a subsequent acl, which would have originally constituled a vielation, from having the
cffect of an original violation. All waivers must be in writing, subject to Section 13.2.

Trom performing any ol s obligations under this Agreement (other than any payment obligation},
then such party shall be excused from such performance to the extent, but only o the ¢xtent, made
necessary by the Force Majeure Event and only until such time as the Foree Majeure Event
tcrminates or is revoked or resolved. If a Foree Majenre Event shall last longer than one (1) year,
the party to whom performance would otherwise be owed shall have the right to terminate this
Agreement to the same extent {17 any) as it would have il the occurrence of 2 Force Majeure Event
did not exeuse the other party’s performance under this Agrecment.

13,11 Publicity. Following the Exccution Date, NEM, the Team Owner, the Control
Parson and their respective Affiliates shall mutually cooperate in good {aith regarding issuing a
press release, written public stateruent or press conderence regarding the onfering into this
Agreement and any other details regarding iransaclions contemplaled by entering into this
Agreement (other than Confidential Information).

13,12 Amendments,

13,121 This Agreement may not be amended or modificd other than by a
writing duly signad by the Team Owner, the Conirol Person and NEM.

13.12.2 Notwithstanding the foregoing clause {a), in the event that NEM
enters ino substantively identical amendrnents or waivers to Charter Momber Agrecements with the
applicable Charter Members and conirol persons thereo! representing {x} al least sixty six and two-
thirds percent (66 2/3%) of the then-total mumber of Charter Members and (v) no less than fifty
percenl (50%) of the then-lolal number of Charter Members representing one BMG group and no
Iess than fifty percent (50%) of the then-towl nmmber of Charter Members represcenting at least one
other BMG group, then upon delivery by NEM 1o Team Owner of a copy of such amendment or
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waiver {{ogether with the signatures {rom the requisite Charler Members), this Agreement shall
thercafter be deemied to have been amended to the same extent as the Charter Member Agreoments
of ihe Charler Members who have executed such amendment or waiver and such amendmien or
waiver will be elfective and enforceable against NEM, the Team Owner and the Control Person
regardless of whether the Team Owner or Control Person has signed, approved or consented to such
amendment; provided, that in no event shall any such amendment or waiver proposed 1o be eliected
pursuant to this subscction (b): (i) extend the Initial Term or the Term or otherwise cause an
extension or renewal of this Agreement, (ii) shorlen the Term or (i1} treal Team Owner or the
Control Porson in a manner that materially diffcrs from the treatment of other Charter Mombers’
and control persons, as appheable, i being understood and agreed that the weitten consent of Team
Owner and the Control Person shall be necessary for any such amendment or watver deseribed in
thiz proviso.

13,13 Furher Action. Fach parly shall execute and deliver such additional documents
and instruments, and shall perform such additional acts, as NEM, the Team Owner or the Control
Person may reasonably request to cffectuate the torms and intent of this Agreement or a3 may be
necessary or appropriate 1o carry oul the terms of this Agreement.

1314 Joint and Several. All representiations, warraniies, covenants and obhgalions of
the Team Owner or the Contrel Person set forth in this Agreement are several represerntations,
warranlies, covenants and obligations of the Team Owner and the Control Person, respectively,
regardless of whether or not the applicable provision explicitly provides for joint, several or joint
and several liability. The Control Person shall have no liability in respect of any of the
represetations, warrantics, covenants or obligations of the Team Owner hereunder, it being
undersiood and agreed lhat the sole cbligations of the Conirol Person are in respect of the
represertations, warrantics, covenants and obligations expressly undertaken by the Control Person
herein.

12,15 Reservation of Righis. All rights not specitically granted 1o the Team Owner, the
Control Person or INEM by this Agreement are reserved by the Team Owner, the Control Person,
or NEM as applicable, provided that, nothing in this Agrecement shall restrict the Team Owner, the
Control Person, NEM or their respective Afliliate thereol {rom exercising any legal righis that are
otherwise available to such Person as a non-NASCAR rights holders or the public at large.

13.16  General Interprotative Provisions, Terms for which meanings are defined in this
Agreement: shall apply equally to the singular and plural {orms of the terms defined. Whenever the
contexl may reguire, any pronoun shall inclode the corresponding masculine and feminine forms.
The term “including”, whenever used in any provision of this Agreement, means including, but
without Hmiting the generality of, any description preceding or succeeding such term. Each
reference 1o a person or emity shall include a reference 10 the successors and assigns of such person
or entity. All references to “Scotions”, “schodules”, “Exhibits™ or “exhibits” shall be roforences to
the Seciions, schedules and Exhibits 1o this Agreement, as amended, modified, supplemented or
restated from time 1o ime. The Section headings ol this Agreement are Tor reference purposes only
and arc to be given no effeet in the construction or imterpretation of this Agreement.  This
Agreement shall be interpreted neutrally and withoul regard to the parly that drafled 1 and, in
particular, no role of construction shall be applied that would result in the resolution of an ambiguity

tH

contained herein against the dralling party. The word “or” shall not be exclusive. In the
computation of any period of time expressed in day(s) in this Agreement, the day of the act, event
or delault from which the designated period of time beging 10 run shall not be included. The last
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day of the period so compuied shall be included, except that i it is noi a Business Day such period
shall cnd on the next saceceding Business Day,

13,17  Poerformance. NEM may perform any of its obligations or excrcise any of 1ta rights
under this Agreement through any one or more of ils Affiliates, provided thal NEM shall remain
primarily responsible Tor all of its obligations undor this Agreement,

13,18  Survival, The provisions of Scctions 2.2, 2.3 Scetions 8.2.1 {for the period sct
{orth thereiny, the penullimale paragraph of 9.1 {including, .
o Scetions 2.2 or 2.3 or such termination or forfeifure under Scetions 9.1 or 8.5}, 10.3, 11 (for any
claims relating to periods on or prior to the (rmination date), 11, 13.1-13,16, 13,14, 13.16-13.19
shall survive termination, expiration or forfeilure of this Agreement. For avoidance of dould, the
Predeceszor Charter Agreement shall survive the execution of this Agreement in accordance with
118 1erms,

13,19 Counterparls. This Agreemen! may be execuled in one or more counterparts, all
of which together shall constitute one instrument. Any counterpart or other signature delivered by
Tacsimile, PDF or other electronic transmission shall be deermed Tor all purposes as being good and
valid cxccution of this Agreement by the applicable party.

NEM’s linancial obligations under this Agreement.

[Signalure page Tollows.]
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IN WITNESS WHEREQF, the parties have execuled this Agreement as of the Execution Date.

NASCAR EVENT MANAGEMENT, LLC

W;e. ¥,

WName: Sleve Phelps

By:

Title: President

Address for Notices:

NASCAR Evenl Management, LLC
At General Counsel

One Dayiena Boulevard

Daytona Beach, Florida 32114

Elcotronic Mail Address for

Notices:

legalnotice@nascar.com NASCAR BROADCASTING,
LLC (solely for purposes of Sections 10,2, 1004, 11.2 and

13.20 hereof)

[Signature Page to Charter Member Agreement]

55

Case 3:24-cv-00886-KDB-SCR  Document 216-4  Filed 09/12/25 Page 56 of 108

HIGHLY CONFIDENTIAL - OUTSIDE COUNSEL ONLY

NASCAR-00167731



HM S HOLDINGS, LLC

By KK Hondrich

Name: Rick Hendrick

Qwner
Title:

Address for Notices:
4400 Papa Joe Hendrick Boulevard

Charlote, North Carolina 28262

Electronic Mail Address Tor Notices:

Jisde hsracing. com

RICK HENDRICK

Address {or Motices:
4400 Papa Joe Hendrick Boulevard

Charlotie, Nerth Carolina 28262

Elcetronic Mail Address for Notices:

Fhddahmsmeingsom

[Signature Page to Charter Member Agreemeni]
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Exhibit A

Befinitions

“AAA has the meaning sel {orth in Section 12,2

“Affiliate” means (i) with respeet to any Person, any other Petson, which directly or indirectly
controls, is controbied by, or is under common control with soch Person, where “control” means the
possession, direcily or indirectly, of the power 1o direct the management and policies ol a Person,
whether through the ownership of voting securitics, contract, or otherwise, and (11 with respeet 1o
any Person who is an individual, each parent, spouse or domestic panner, sibling, or child
(including thosc adopted) of such individual and cach custodian or guardian of any property of one
or more of such Persons in the capacity as such custodian or guardian; provided, however, for
purposes of this Agreemeont, neithor Intornational Specdway Corporation nor any of its direet or
indirect subsidiaries shall be deemed an AfTiliate of NEM; and {urther provided. that any Person or
{eam nol engaged in professional stock car racing in the United States, Canada or Mexico which is
otherwise an Affiliate of Team Owner or Control Person shall not be decmed an Affiliate of Team
Owrer, except for the purposes ol being a beneliciary of an indemnity, release, or damages
limitation, or Section 6,641},

“Agreement” has the meaning sct forth i the Preamble.
“Ancillary Activity” has the meaning set forth in Section 5.5{d)

“Ancillary Rights” means those rights related 10 any aclivily categorized as an Ancillary Actuivily
in accordanece with the terms hereof

“Arbilration” Bas the meaning sot forth in Section 12.2,
“Arbitration Pancl™ has the meaning sct forth in Section 12.2,
“Arbitrator” has the meaning sct forth in Scetion 12,2,

“Assigned Car Number” means the veohicle number that is assigned by NASCAR for use by the
Team Owner, pursuan: 1o NASCAR Rules. As of the Execution Date, the Assigned Car Nuntber
that 15 assigned for use by the Team Owner, pursuant to NASCAR Rules, and subject to the rights
ol the Team Owner set Torth in this Agreentent is set forth on Schedule 1.

“Al Event Assets” has the meaning set forth in Seclion 6.9.2

“Bankruptey” means, with respect to a Person, (i) a general assignment for the benefit of the
creditors of such Person, (i) a veluntary petition in bankvuptey by such Person, (ii#) the adjudication
of such Person as bankrupt or insolvent, {iv) the entering againg: such Person of an order for relief
in any bankmptey or insolvency procecding, (v the filing by such Person of a petition or answer
seeking {or such Person any reorganization, arrangement, composition, readjustment, iquidation,
digsolution or similar relief under any bankroptey statute, law or regulation, (vi) such Porson’s
seeking, consenting 10 or acquiescing in, in each case in writing, to the appointment of a trusiee,
reeeiver or hguidator of the Person or all or any substantial part of such Person’s propertics, (vii)
such Person’s failure to oblain the dismissal, within sixty (60) days aller the commencement
thereofl, ol any proceeding seeking reorganizalion, arangement, composition, readjustment,
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liquidation, dissclution, {oreclosure or similar reliel under any statute, law or regulation, {viii) such
Person’s failare to canse o be vacated or stayed, within sixty (60} davs after the appomtment
without such Person’s consent or acquiescence, ol a trusiee, receiver or hiquidator of the Parson or
ol all or any substantial part of such Person’s properties or (ix} such Person’s {ailure lo vacate an
appoiniment deseribed in clause (viii) of this scatence within sixty (60 days of the cxpiration of
any such stay).

“BMG” reans each active branded manuTacturer group {e.g., Cheveoley, Ford, and Tovola,

“Broadeast Partner” means any Person other than NEM or any of its Affiliateos to whom NEM (or
any of its Affiliates) has granted Live Transmission Rights in respeet of any Event pursnant to a
Live Transmission Contract,

“Busincss Day™ means any day (other than a Saturday, Sunday or logal holiday) on which banks
arc open for business in Now York, New York.

“Car/Driver Sponsor Adveniising” has the meaning set {orth in Section 6.3.
“Chairperson™ has the meaning sei forth 1n Section 3.5¢d)(i1)

“Charter Member Agreement” means any agreement that grants (i) guaranieed entry in an Event
and (1) the right to be cligible for the Charter Team Points Pool Money,

“Charter Member Foeg™ has the meaning set forth in Seetion 3.1(g).
“Charter Mombor Group” has the meaning sct forth Scetion 3.5(a).
“Charter Mentber Increase” has the meaning sat {orth in Section 3.3(a).

*“Charler Members” means, collectively, the Team Owner and olher 1eams who are currently or
hiereaiier may be a party to a then-cwrrent Charter Member Agreoment,

“Charter Shortfall” has the meaning set forth in Secton 4.1,

“Charter Team Points Pool Money” means all Points Pool Money other than the moncey atiributable
10 the Fixed Owner's Plan-Open Teams as specified in Exhibil B.

*Claims™ has the meaning set forth in Section 10.3.

*Competitors™ meaans, as of the date of any such delermination, the Team and the Other Teams that
arc licensed to and competing in the Cup Scrics scason.

“Competitor Tire Shop™ has the meaning sct forth in Exhibit C.

“Confidential Information” means, collectively, this Agreement, the ferms hereof, any all
proprictary information or materials provided by NEM, Team Owner, Control Persen or any of
their respective Affiliates in conacetion herewith or in furtherance of their reapective rights or
obligations hereunder, including any Transter Approval Forms, and any proprietary information or
materials disserminated at, prior 1 or n connection with any Team Owaer Couneil mecting, incach
case thal are clearly marked at the time of delivery as confidential.

*Contingency Awards” mean cerlain monies awarded 1o Competitors {for meating, completing or
exceeding certain award criferia or porformance goals as speeificd in cach such contract that awards
such amounts. The Team Owner acknowledges and agrees that eligibility for any Contingency
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Awards shall be based on or require the Competitors use or display sponsors product and/or decal
to be chigible for such award,

“Control Person™ means the individual person identificd by the Team Owner from time to timce who
{i} directly or indirectly owns a Controlling Interesi and al least a 20% equily interest in the Team
Owner, (1) has the authority with reapect o NASCAR Core Matiers that is sct forth in Scetion
9.1(¢c) and (i1} has exceuted and delivered this Agreement or a joinder hereto.

“Controlling Interest” means any direct or indirect equity interest in the Team Owner tha, i
Transferred, would Transfer the Contrel Porson’s offective suthority o bind the Team Owner for
purposcs of this Agreement and NASCAR Core Matters,

“Cup Series” means the NASCAR racing series known, as of the Execution Dale, as the NASCAR
Cup Scries, and any sueccasor thereto, regardless of 1ts name or sponsor, so long as suech succossor
gerics 18 identificd by NEM and NASCAR as the highest and most premivm NASUAR stock car
racing series, and publicly held up and promoted by NEM and NASCAR as such.

*“Cup Series Points Bven!” means each Event that is included in the Cup Series where championship
points are awarded.

“Designated Courls™ has the meaning set Torth in Section 12.4.

“Diesignaled Team Represeniative” means a then-current direclor or officer of the Team Owner to
whom the Contrel Person has granted the authority with respect to NASCAR Core Mattors that is
set forth in Section 10.1.3.

“Diesignaled Vehicle” means any stock car that (i) complies with NASCAR Rules, (ii) 1s owned {or
leaged) and opoerated by the Team Owner, (iif) 1 assigned the Assigned Car Number, and {iv) is
anthorized to compete in Events pursnant to this Agreement, the Driver Agreement and applicable
NASCAR Rules.

“Dilutive Amount™ has the meaning sct forth in Section 3.44).

“Digpute” means any dispule, disagreement, controversy or claim between the parties hereunder
{including any of their respeciive officers, directors, shareholders, pariners, members, agen:s,
representatives and attorneys) that arises under or in connection with this Agreement and exoept ag
otherwise provided in Section 11,1, 18 not a dispute, disagreement, controversy or claim regarding
the application, inlerpretalion or enforcement ol NASCAR Rules,

“Diriver” means any driver that has exceuted and delivered (3) a binding agreoment with the Team
Uwmer to compete in the Events driving the Designated Vehicle and (11) the Driver Agreement with
NEM with respect o the Designaled Vehicle. Notwiithsianding that a Driver may have execuled a
Driver Agrecment for ane or more other Team Owner vehicle(s), the Driver mmst exeente and
deliver a current Driver Agreement specifically for the Designated Vehicle belore being allowed 10
compete in the Designated Vehicle, At the timce that the Team Owner intends to have the Driver
drive the Designated Vehicle, the Driver must be a Member in good standing: hold a cureent, valid
Cup Serics driver license.

“Drriver Agreemernt” has the meaning set forth in Scetion 6.4,

“Effective Date” mecans Jarmary 1, 2025, exeept as otherwise provided hercin.
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“Evenl” means the linie period of activities during a competilive stock car racing Cup Series racing
cvent sanctioned by NEM in accordance with the NASCAR Rules which ineludes all periods for
regisiration {including without limitation review and approval), inspeclions, all Praclices,
Cualifying and Qualifying Races, as provided in Seclion 9 of the NASCAR Rules position
determination, the Race, Post-Race and rain or postponed dates related thereto (as such terms are
defined in the NASCAR Rule Book as in effect on the Execution Dale).

“Evenl Data” mearns all data and other information arising from and during one or more Events that
is collected (1) by or on behalf of NEM or 1ts Affiliates or (id) by the Team Owner, its Affiliates or
any other Person {other than, in the case of clauses (i) and (ii), Trade Secrets), i being understood
the Team Owner will have no obligation to colleet any such Event Data that is not currently
collected as of the BExecwion Date unless the expenses attibutable thereto are satislied by NEM or
itz Affiliates in accordance with the immediately following sentence. To the extent Event Data is
collected by or on behall of NEM or its AfGhates, it shall be collected al the expense ol {a) a
RBroadcast Partner, in the case of certain Event Data exploiled via the Live Transmission Actlivities
or {b) NEM or any of its Affiliatcs. NEM {on its own behalf and on behalf of its Affiliates) and the
Team Owner agree that any Event Data that 1s commercially exploited (which, {or clarty, shall not
inchude any use by WEM of sts Affiliates for competition or officiating purposes m which Event
Data is nol disseminated 1o the general public) shall be exploited only via Live Transmission
Activitics,

“Exclusivity Breach™ has the meaning sct forth in Section 6.9, 1,
“Excoution Date” means| 1-

“Exempt 10% Owner” has the meaning sct forth in Scction 6.6.
“Extension Notice” has the meaning sel forth in Section 2.2,
“Extension Term™ has the meaning set Torth in Section 2.2,

“Family Relatives” means, with respeet o any Person, such Person’s spouse, mother, {ather,
brothers, sisters and hncal descendants (including thosc related by adoption and spouses of lincal
descendanms) and trusts {or the benefit of any of the {oregoing.

“Field Short{all” has the meaning set Torth in Section 4.1,
“Field Sive” means the {olal number of Competitors authorized by NEM 10 starl any Race.

“Force Majeure Event” mcans any act, event or condition {except, in cach case, for the payment of
moncy), which is beyond the reasonable control of the party asserting the Foree Mageure (as defined
below), which wholly or partially prevenis or delays the performance ol any of the duties,
respaonsibilitics or obligations of the party asserting the Foree Majeure. The term “Foree Majeure”
shall include, bul not be limited lo, an act of God; an act of the public enemy; civil disturbance or
unrest;; injunctions; lghtning; five, ¢xplogion or other scrious casualty; terrorist attack (or threats
therenl); epidemics; strike, lock-out or labor dispule {without regard 1o the reasonableness of any
party’s demands or any party’s ability to satisfy such demands}): accident or sabotage; unusunally
severe weather (including hurricane, earlhguake, 1ormado, landshide or flood); war (whether
declared or nol or threats thereo!l); blockades; embargoes; condemnation or other laking by the
action of any govermmental body on behall of any public, guasi-governmental or private entity;
provided, however, for purposes of this Agreemeni, any crash, accident or other damage to the
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Designaled Vehicle resulting from competition at an Event shall not be deamed a Force Majeure
Event.

“Fuel Sponsor” means any sponsor, that at any time, with which NEM or any of its Affiliates enters
into a sponsorship (or similar) agresment that sells products or services in Fuel Category.

“Good Standing” means Team Owner is not in material breach of this Agreenient and otherwise
complying with the Minimuem Performance Standards i all material respects {or, in cach case, such
breach or non-compliance being waived by NEM in ils sole discretion), and Team Owner will assist
with the Driver Ambassador Program and will not disparage the sport as a business. NEM shall be
required to prompily notify Team Owner in writing if, at any point during the Term, it deems, in
the exercise ol its reasonable discretion in good Taith that Team Owner 1s not in Good Standing.
Thereafter, NEM agrees to mect and confer with Team Ohwncr o discuss, resolve, and correct the
siluation, with Tearn Owner being provided not less than 15 days o cure the situation. Furthermore,
NEM acknowledges that racing is & highly competitive and emotional sport, that arguments and
disagreements among compelilors and the sanclioning body, including in the heat of the momen,
and including regarding application and interpretation of the NASCAR Rules, commonly occur in
the ordinary course of competitions, and NEM recognizes that such oceurrences will noy, by
themselves, result in a delermination thal Team Owner 15 nol in Good Standing.

“Governing Documents” meang all agreements and documents affecting the ownership, control,
financing or management of a Person {including, as applicable, its certificate of Bimited parinership
and agreement of himited parinership, formation and limited liabilily company agreement,
certificate of incorporation, bylaws and other goverting documents).

“Indenmificd Party” has the meaning sct forth in Scetion 11.3.
“Indermnifying Parly” has the meaning sel forth in Section 11.3.
“Irivial Term™ has the meaning set Torth in Section 2.1,

“Ieterim Bguitable Reliel” has the meaning set forth in Section 12.4.

“Invitational Bvents” are those non-poinls Events that are included in the Cup Series schedule 1o
which certain quakifying Charter Member Teams are invited 10 participate. And so long as they
mieet the qualifications as determined by NASCAR, Other Teanms may also be invited 1o parieipate.
Invitational Events include, as of the Exeoution Date, the NASCAR All Star Scrics Event and the
Clash.

“Invitational Pool Money™ means, in any given Year, the Race Purse Tor each Invitalional Bvent.

“Live Transmission™ means the Hve transmission, distribulion or exhibition of audio-visual signals
of the performance of a NASTAR national scries cvent (including the Events), and any replay(s)
theren! 3 gramted as parl and parcel ol a grant of Live Trarnsmission Rights, by any means, process,
medinm, distribution platform, method or device, whether now known or hercafter developed,
including, without Hmitation, by broadeast television signal, cable lelevision signal, Direct
Broadeast Satellite, the Internet, and/or could be offered to consumers on a Pay Per View or
subscription basis ele. within the Uniled Swates, 18 territories, possessions and commonwealths,
plus Bermuda.

“Live Transmission Activity” has the meaning specificd in Scetion 5.5(¢).
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El

“Live Transmission Coniracit” means any contract, agreement or other enforceable obligation,
whether oral or written, ontered into between a NASCAR Rights Affiliate and any Broadeast
Partner, for the licanse, assignment or other transfer of any Live Transmission Righis. The current
Live Transmission Contract is Tor vears 2025-2037 (inclusive).

“Live Transmission Rights” mcans any and all rights 1o engage in s Live Transmission and dircetly
related activity (for example, delayed transmissions, single re-transmissions, and support shoulder
programming.) For clarity, and withoul Bmiting the foregoing, Live Transmission Rights include
the right to offer the Live Transmission Rights of an Event to mobile devices, tablets, computers,
connected TVs, virtual reality viewing devices, hologram viewing devices, ete. For finther clarity,
without limiting the foregoing, the Live Transmission Rights of an Event could be included as part
ol what is commonly known as & “TV Everywhere offering,”
congumers or delivered as part of any other type of offering now known or hereafier developed.

and/or could be olfered directly w

“Material Sponsor” has the meaning sct forth in Section 5.4,

“Media Revenues™ means all mondes, other than Other Aswards, actually received, subject to Section
4.3(a), by NEM or a NASCAR Righws Afliliate pursuamt 1o a Live Transmission Contract that
rclates to Live Transmission of the NASCAR Cup Scries {and, if aggregated with the NASCAR
Cup Series, of the NASCAR Xiinity Series} and NASCAR Craflsman Truck Series (or their
SUCCCSSOrS ),

“Member” has the meaning given to it in the NASCAR Rule Book
“Minimum Performance Standard™ has the meaning sct forth in Scetion 6.12.
“MPS Notice™ has the meaning set forth in Section 6.12.

“NASCAR” has the meaning given to it in the Recitals.

“NASCAR Core Matters” has the meaning set forth in Section 10.1.3
“NASCAR Recipients” has the meaning set {orth in Section 3.2,

“NASCAR Rights Affiliate” means any Person that is (1) an Affihiate or an assignze of NEM and
(i1} engaged in the business of exploiting Live Transmission Rights or Ancillary Rights for purposcs
of performing any necessary aclivities incidert therete. NEM may arrange for, coordinale,
gupervise, determine, or control certain Event-related activity related to the immediately preceding,
or act in other capacities relalive 1o the Live Transmission Righis or Ancillary Rights; however,
NEM is not engaged in the business of exploiting Live Transmission Rights or Ancillary Righis
and, accordingly, is not a NASCAR Righte Affiliate,

“NASCAR Rule Book” means the NASCAR Cup Series Rule Book, as i may be amended,

supplememed or oherwise modilied from time 10 lime by NASCAR or any ol ils Affiliates in
accordance with this Agreement.

“NASCAR Rules” means the NASCAR Rule Book and all other rules, regulations, guidelines,
directives, memoranda, resolutions, bulleting and agreements {including all agreements and other
documents with respect o Drivers, sponsorship or media rights) of NASCAR, or any of s
Afliliates, in each case as they may be amended or modified {rom time 1w time by NASCAR or any
of its Affiliates in accordance with this Agrecment.
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“NEM™ has the meaning set Torth in the Preamble.

“NEM Indemnified Parties” means, collectively, NEM, 15 Affiliales and each of their respective
agents, representatives, Affiliates, crmplovecs, sharcholders, managers, moembers, officors and
directors.

“NEM Permitted Transferee” has the meaning set {orth in Seciion 8.4.
“Negotiation Period” has the meaning set {orth in Section 2.3.

“Net Recovery” has the meaning set forth in Section 4.3(a).
“Non-Fuel Produets” has the mocaning set forth in Exhibit C,
“Nonrenewal Events” has the meaning set forth in Scetion 2.2,
“OFM” has the meaning sct forth in Scetion 8.1.3

“Orthier Awards” shall mean awards paid to a NASCAR Rights Affiliate and awarded to the Driver
{which may be waived by Driver in wriling 10 be paid 10 Team) for the mid-season toumament
from Warner Brothers Discovery and any successor promoetion by a Broadeast Partaer.

“Orther Teama” means cach of the stock car racing teams anthorized by NEM w participate in the
Cup Series from time 1o time, other than the Team.

*Owner” means any Person whe, directly or through any intermediate corporations, parinerships,
limited liability companics or other Persons, owns of record or beneficially an equity interest in the
Team Chwner.

“Permitied Contractual Reduction” has the meaning sel {orth in Section 4.3(a).

*Parson” means any individual, corporalion, association parinership {general or limiled), joint
venture, trust, estate, limited liability company or other legal entity or organization.

“Points Pool Money™ means, in any given Year, the sum of Race Puorse for all Cop Series Points
Events {which includes the Qualilying Races {or the Dayviona 500}, Fixed Owner’s Plan — Charter
Tearas, Fixed Owner’s Plan — Open Teamas, and Year-End Point Fund in such Year, in cach casc as
sel forth in Exhibil B.

*Pool Money” means in any given Year the sum of Invitational Pocl Money and Points Pool Money.
“Practices’™ has the meaning set forth in the NASCAR Rule Book

“Privatc Event” mcans an automobile or truck motorsports event which is non-commmereial (i.c.,
{rack rental or arlomoebile club). Non-commercial under this delinition shall mean that Team
Owner(s) docs not receive consideration for the Private Ewvent, melnding without limitation
payment for iy any broadeast or exhibition tn any media, ii) ticket sales, and/or i1} sponsorships.
“Prohibited Person” is a Person whose association with NEM or NASCAR would in NASCAR's
reasonable opinion adversely affect the NASCAR brand or the image of the sport of stock car
racing. For example and without limitation, a Person may be determined to be a Prohibited Person
if such Person is involved in a malerial way with a business or aclivity that is illegal or immoral
{such as pornography, illegal gambling or illegal performancce-enhancing substances).
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“Promoier” means any {rack promoter hosting an Event at its tacilily.
“Qualitying” has the meaning set {orth in the NASCAR Rule Book.
“Qualitying Open Parlicipant” has the meaning sel forth in Seciion 3.5(a).
“(ualifying Race” has the meaning set forth in the NASCAR Rule Book.
“Qualifyving Sponsor” has the meaning sct forth in Scetion £.9.1

“Race” means the portion of the Event that does not include Practice or Qualifying {as such wrms
are defined in the NASCAR Rule Book as in effect on the Execution Date). For clarity, the Duels
at Daytona and other similar race qualifying formats adopted after the Effective Date, if any, shall
cach mdividually be considered a “Race” for all purposcs of this Agreement.

*Remaining Charter Members” has the meaning st {orth in Section 4.3(a).

*Reserved Speonsor Categories” means, collectively, each Series Sponsor Category, the Tire
Category and the Fucl Catcgory,

“Rules Package™ means the annual mles package and testing policy of the Cup Serics, including
the NASCAR Rules, for any Year.

*Sanctlion Agreement” means the agreements between each of the Promoters and NEM, whereby
NEM agrees to conduet and officiate an Event at a facility operated by the applicable Promoter,

“Season” means the NASCAR Cup Series race scason that occurs in a Year

“Series Sponsol” means any title and presenting sponsor of the Cup Series, At any given time there
may be only one Series Sponsor and only one Series Sponsor Calegory.

*Series Sponsor Category” has the meaning set Torth in Exhibil C as amended {rom time 10 time in
aceordance with the terms hereof,

“Series Sponzor Change” hag the aeaning st forth in Scetion 6.9.1

*Special Awards” means those awards given Lo Competitors by the Reserved Calegory Sponsors.
“Specified NASCAR Entities” has the meaning set forth in the Preamble.

*Submission Date” has the meaning set {orth in Section 12.2.

“Substitete Control Person™ means an allernate individual person sel forth and designated on
Schedule | who is authorized to act on behalf of or bind the Team Owner in the absence, meapacify
or death of the Control Person.

“Taxes” means all taxes, duties, Jevies and other similar charges, including relaled interest,
additions to tax and penaltics.

“Team” meansg the NASCAR racing team set forth on Schedule L

“Team Affiliales” means, with respect 1o each Team Owner, collectively, {a) all Affiliates of such
Team Owner whose business perains 10 compeling in the Cup Secies, (b} each Driver or crew
member who is cmploved, engaged or otherwise controlled by such Team Owner or any of its
Afliates whose business pertains to compeling in the Cup Sedies, and (¢} the officers, employees,
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agents, and representatives of such Tearn Owner or any of its Affiliates whaose business pertains 1o
competing in the Cup Scries, but withrespeet to (a) throngh (o) above, ondy if such Person is dircetly
responsible {or the participation of the Team’s Designated Vehicle in the Events Tor Team Owner.

“Team Clips” has the meaning sat forth in Section 5.4.
“Team Co-Chair™ has the meaning set {orth in Section 3.5(a).

“Team Inleleciual Property” means the image, likeness, name, performance, and voice of Team
Owner, Team or Team Affiliates or the Designated Vehicle; all names, words, symbols, emblems,
logos, slogans, depictions, rade dress, trademarks, service marks, trade names, patents, copyrighs,
domain namcs, and other intellectual proporty owned or controlled by Team Owner or Team or
Team Affiliates; and the Assigned Car Number.

“Team Owner” means the domestic U.5. entity sel forth on Schedule 1 that directly and wholly
owns, controls and operates the Team ag provided hercin,

“Team Owner Council” means the body of NEM representatives and designees of Charter Moembers
and Open Team Meambers who meet and confer as provided in Seciion 3.3, As of the Execuiion
Date, the Team Owner Council memboers for the Team Owner are sot forth on Schodule 1. The
Control Person shall have ihe right Lo remove or replace any Team Owner Council member at any
{ime upon writlen notice 1o NEM, provided thal such Person meets the requirements set forth in
Section 6.5,

“Team Owner Council Representaiive™ has the meaning set Torth in Section 3.3(a).
“Team Owner Bvent of Defaull” has the meaning sel {orh in Section 9.1.

“Team Owner Indemnified Parlies” means, colleclively, the Team Owner, the Control Person and
cach of therr respective Alfiliates, and cach of their respective agents, reprosentatives, Alfiliates,
amployees, sharcholders {or equivalent), managers, members, officers and direclors.

“Team Owner Parlies” means, collectively, the Team Owner and the Control Person.
“Term” has the meaning set Jorth in Section 2.1,

“Territory” shall be the United Staies and its territories, Canada and Mexico.

“Third Party Clatm” has the meaning set forth in Section 11.3.

“Tire Catcgory™ fas the meaning sct forth in Exhibit C

“Tirc Sponsor” means the single sponsor with which NEM or anv of its Affiliates cnters into a
sponsorship and supply (or similar} agreement with respect o, and that sells products or services
in, the Tire Category.

“Trade Secret” means all data and other information coliected by the Team Owner or one of s
AfTiliates or NEM or one of its Affiliates (3} perlaining 10 Team Owner or 1ts operations {and not
otherwise available to other Competitors), {11} that provides the Team Owner {or one of i3
AfTiliates) with an actual and independent competilive advantage from not being generally known
1o or readily ascertainable through appropriaie means by oiher Competitors who would obtain a
compeliive advanlage {or would materially negate Team Ownors {or one of its Affiliates)
competitive advanlage) from ils disclosure or use, and (iif) (1o the extem controlled by Team
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Owner} is the subject of efforts by the Team Owner or such Affiliate that are reasonable under the
circumstances (o maintain its scorcey, provided that, {A) once any such data or other information
is disseminaied and known 1o the general public il shall no longer be deemed a Trade Secret and
{B) nowwithstanding the Toregoing, any data or other information arising {rom and during one or
more Events that was commercially exploited during the 2015 Cup Serics season via any Live
Transmission Activily shall not be deemed a Trade Seeret. For elarity, neither the Team Owner nor
any of its Affiliates nor NEM nor any of its Affiliates may commercially exploit (or authorize or
license any Person the rights 1o commercially exploity any Trade Secret, provided that the foregoing
shall not preclude the use of any Trade Secrct by (x) Team Owner or its Affiliates for non-public
compelition purposes or the use by Team Owner or 3g AlTiliates or Team Owner’s BMG or
applicable vendor, as the case may be, pursuant to reguircments of agrecments under which such
Trade Sceret was invented or developed, or (v) NEM or its Affiliates for non-public (and, for clarity,
not disclosed to any other Competitor) competition oy officiating purposes. NEM and its Afiiliates
shall maintain the confidentiality of Trade Sceres known to WEM, unless Team Owner agrees
otherwise in writing.

*Traditional Broadeast Deal” means NEM or its Afliliates conlract with third party(ies) paying a
fixed license fee for the Live Transmission (i.c., not an carn out, or ad- or subscription-based, or
any other performance-based {ee structure, etc.) of the Events.

*Transfer” means {i) when used as a noun: any direct or indirect transier, sale, assignment, or other
disposition {incinding the issuance of equity in a Person), whether for value or no value and whether
velunlary or inveluntary (including by operation of law) and (i) when used as a verb: 1o directly
v indireetly tansfer, scll, assign, or otherwisce digpose of (including through the issuance of equity
in a Person), whether {or value or no value and whether voluniary or involuntary {(including by
operation of law),

“Transicr Approval Form™ has the meaning sct forth in Section 8.1.2.2
“Transicr Foc™ hag the meaning sct forth in Scetion 8.1.2.2

“Transicr Notice” has the mecaning set forth in Scetion 8,1.2.2
“Victory Towr™ has the meaning set forth in the Driver Agreement.

“Works” means all {ilm, audio only, video only, audio-visual, photographic images, sounds and
Event Data (including n-car audio, in-car video, in-car radio, other clectronic transmissions
between cars and crews, and timing and scoring information) arising from and during any Event.

*Year” means (i} the period commencing as ol January 1, 2025 and ending on December 31, 2025,
and (i) each subseguent twealve-month peried beginning on January | and ending on December 31
ol any year of the Term.
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Exhibit B

Timing of Payments ol Pool Money

Race Purse and Fixed Owner’s Plan monies will be paid within 5 Business Days subsequent 1o {inal
race resulis for cach Event (with the exception of the Qualifying Races for Davtona 500 and the
Clash, which will be paid within 5 Business Days subsequent to {inal race results of the Daviona

560).

Year-End Point Fund monics will be paid within 30 calendar days subscquent to final race resulis
for each Year.

Timely remittance ol all monies s subjectlo submission of all banking, tax and other administrative
information reasonably reguested by NEM, inchiding information required to comply with federal,
siate and Yocal tax faws.

Pool Money

FO0Hs
228 2026 027 Mi2E 2029 2630 2031 {a)
Total Pool bMoney F431,373  S43T.043 447055 BASDGOZ 5453614 5462312 B444.558 - 468,200

Ees of Fonds

Rauce Purse {Points cvonis} IRERGES 121,555 128,957 132,826 P3IGRIL 133,797 - 140,915

Race Purse { vitational cvents) 6,003 &, 186 6,367 6,739 £.962 6800 -7371

Frxed Owner’s Phan 182,136 1RO 329 178,314 | 78,0806 FTRATE 161989 - 170,607
Fer {orter S0359 S 4,953 oA 907 A,8508

Perlormance Plan 91,505 94,254 97,078 gG.aqp 102,990 IRGC0R0 103,743 - 109,262

Y¥ear-End Poinl Fund 33,712 34,723 35,765 36,538 37,942 39,081 38,220 - 40254

Pool Money 431,373 4376843 447058 450,662 0 4584614 462,312 444,558 - 468,209
Per Charter fE343 12,042 12,418 2,518 £3,734 F2.842 £2,349 - 13,206

Race-specific purses 1o be communicaled to Teanms by November 1 of the prior vear

{a} Final number to be delivered to Teams by September |, 2025

o
2
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Race Purse Payout Curve For Cap Series Points Events (a)

Finish Pavout Finish Pavout
Position Percentage Position Percentage
1 5.160% 21 2.399%
P 4.067% 22 2.318%
3 3.976% 23 2.237%
4 3.883% 24 2.057%
5 3794% 25 2.076%
6 3.704% 16 1.993%
7 3.613% P 1.915%
8 3.522% pi. 1.334%
Y 3.432% 29 1.753%
19 3.341% R1] 1.672%
11 3.250% 31 1.397%
12 3.165% iz 1.521%
13 3.079% 33 1.4455%
14 2.903% 34 1.370%
15 2.908% 38 1.294%
16 ERPNAA 16 1.218%
17 2.736% 37 1.143%
18 2.651% 38 1.057%
1y 2.565% 39 (3.971%
24 2.479% 4 1.886%

{a} The Race Purse Payout Curve for the Daytona 500 Qualifying Races will be determined
annually based on past praciices and the number of entrants

08
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Fixed Owner’s Plan payouts

Fined Owner’s Plan
Fixed Arnenms For Poins Tvont

Fized Ao Por Charter ¢ Por Tivent

Case 3:24-cv-00886-KDB-SCR  Document 216-4

$O00's
228 2026 627 Mg 2829

2030 20318 {1}

5182,136  $1%0.329 SI®2,640 SITR214  BL78.096

85,059 5009 ES0T3 S4.951 4,647

4§14 $139 141 5138 $137
09
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Performance Plan Pavont Methodology

Performance Plan is a share-based model, calculated annually using a combination of rolling 2-
vear Owner Points finishes

Reolline 2-vear Owner Points Shares

8 36 shares given 1o the best average Charter Team Owner Points finish over the past 2
years, declining to 1 share for 36" best average Charter Team Owner Points finish

= Most rocent year weighted at 100%, 2% most rocent year at 50%

* In the even: of 2 tie in Charter Team Owner Points in a given season, teams that are tied
will both reecive erodit for their tied position {(¢.g., if two tcams tied for 10%, then both
1eams would receive credii for a 10" place {inish in thai season)

#In the event of g tic in average Charter Team Owner Points finish over the past 2 years,
then the shares would be split across the tied Teams (e.g., il two Teams tied for 3% in
average Charter Toam Owner Points finish over the past 2 years, then cach of those two
Teams would split the shares {or 3% and 6% place, resulting in 31.5 shares for each Team
32 shares {or 5, 31 shares for 6%, average ol 31.5 shares)

A Charier’s rolling 2-vear Owner Poinls shares are divided by the lotal number of ouisianding
shares 10 determine the percentage of 1olal Performance Plan money Lo be paid oud 1o the Charter
in the following scason.

Given the rolling nature of the calculation, NEM will notify all Charter Teams of their Performance
Plan payout for the following scason within 30 calendar days subscguent to the final race results
for cach Scason.
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Year-End Point Fund Payout

S
Finish Payout
Position Percentage 2025 226 Y7 2028 2029 2038 M3
i 5.423% §2,840 52925 53,013 53,103 $3,196 £3,292 2219 - $339
2 T.138% %2.40¢ $2,479 52,553 52,630 %2,708 $2,750 $2728 - $2873
3 . 893% $2,379 S2.451 52,324 33,600 $2,878 $2610 - $2759
1 AR §2,280 52,349 52,419 52492 §2,567 52510 - $2844
5 6.287% i $2.181 52,147 52.314 £2383 $2.455 $2401 - 2529
& 39969 2 $2,082 52,145 §2,200 82,275 $2,343 F2202- 52434
7 57119% 1, o83 52,042 52,104 82,167 $2,232 $21585 - $2299
Ed 8.425% £1,829 $1.884 51.940 51993 $2,058 $2.120 $2073 - 2184
g SO0EY §1,709 51,760 SEEIG 51,867 $1,923 51981 B1937 - 52040
14 4783 §1.612 51,661 SETH 51,762 §1,815 51.86% BI828 - Fia2s
11 $1.51¢ $1,562 51608 51657 $1.70¢6 $1,738& $1719 - §181¢0
1% 4112 51,424 F1462 SEA06 531,551 51,598 §1.846 F1610 - §1695
13 3926% 1,324 F1,363 51404 51,440 51,490 F1,534 F15071 - $1484
14 35559 £1,203 $1.239 ) W 51,313 £1.354 $1.303 $1364 - £1437
15 3.2R4% 51,407 $1.140 51,174 51,210 81,248 $1.283 1255 - f1322
16 29919 51,043 $1.041 SEO72 51,104 81,138 $1.372 Fr14s - $1207
17 2.598% 910 37 5965 £994 L1027 1055 $1031 - BEO8S
1% 2.384%, §804 5523 5853 §RTY §9035 5932 911 - 3960
19 2.099% 5707 Free 5751 §773 5796 5820 F802 - §845
20 1.795% $606 $625 5643 $663 foa3 5703 Foss - 5724
21 1.49%% §503 521 5536 332 §569 8586 573 - 5643
33 1.196% $404 516 5426 £447 f454 S469 F45R8 - $483
i3 0.895% $303 $312 5322 £13] $341 5352 $344 - $352
24 (1L.5719% $103 198 5304 8210 $217 5223 F21% - 8230
35 (1L.2R6G9% 586 599 8102 8103 5108 S5ti2 F109 - $135
26 0.2:4% 572 574 77 79 581 S84 $32 - $36
27 (1L.2007%% 567 569 571 574 §76 ST 75 - 30
2% (L1806 563 S04 ben 503 ST 573 71 - 875
28 558 559 $61 $e3 565 567 $65 - $62
] 555 557 §s59 pIEY; 562 Sid ka3 - g8
3 553 535 k56 538 560 561 F60 - $63
32 532 554 $53 $57 539 560 $39 - $a2
11 551 §51 %54 136 857 550 $5% - $o3
14 S84 §52 $355 335 556 S58 $57 - 60
k) 548 531 $52 $54 555 SET $36 - $59
36 5S4 550 551 §53 554 536 B35 - 857
Total Year-End Point Fund $33,712 334,723 R3S T6R S36.434 537043 330081 S3E2ME - 40,234
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Exhibit

Beoserved Sponsor {atecories

1. Series Sponsor Calegory.

2. Tire Calegory. means tires for any lype of vehicle, including passenger cars, vans, spoct
utility vehicles (SUVs), light wucks, commercial trucks, trailers, motoreyeles, aireraft, mopeds,
scoolers and recreational vehicles (RVs), including racing tires for any of the {oregoing vehicles.
“Competitor Tire Shop™ means a tire retailer, wholesaler, retreader installer or repair facility that:
(i} includes the name ol a single competilor tire brand {e.g., with respect 1o Goodyear (the Tire
Sponsor as of the Execution Date}, Firestone Complete Auto Care); or (if) is owned or operaied by
any Person that owns a third-party competitor tire brand and gives preforential treatment to a single
compelitor brand or afiiliale brands. The Team Owner or Contrel Person shall be permitlad 1o
inchude on the Designated Vehicle the branding of a retail tive company and/or repair facility which
features the word *lire” in conjunction with the company name {e.g., Discount Tire), provided that
such third party retailey/ropair facility 15 not a Competitor Tire Shop.

3. Fuel Category. means combustion-based fuel and fucl blends for automotive vehicles,
including hydro carbon-based, diesel, iodiesel, hydrogen, ethanol, or other allemative {uels and
fuel blends. Notwithstanding the foregoing, a company in the Fuel Category may also manufacture
Iubsricants {i.c., motor oil, ete.} and other products or offer other serviees (i.c., convenicnce stores)
other than automotive fuel (collectively *Non-Fuel Producls”). Such Nen Fuel Producis
sponsorships are permitted subjeet to NEM approval and the conditions outlined below. Companies
in the Fuel Calegory may sponsor a Team Owner Party or the Team for Non-Fuel Products,
provided that the Designated Vehicle and the Team’s uniforms, hauler and at-track cquipment, cte.,
cannol Teature the brand, loge, trademark, preduct or service identification of a {3} fuel, {i1) fuel
retailer, or (i) a corporate name of & company in the Fuel Category, Further, no Team Owner Party
may advertise or promote a product or service which includes a brand, logo, or trademark of, or
where the adverisement or promoiion features a brand, logo, or trademark of a (i) {uel, (ii) fuel
retailer, or (iif) the corporate name of a company in the Fuel Category, whether, in or out of uniform,
For example, the Driver or Team Owner may enter inlo agreements with convenience siores as long
as such convenicnee stores are not branded by a company in the Fuel Category (e.g. 7-Elcven,
Circle K, Sheetz, WaWa). Companies in the Fuel Category may sponsor the Designated Vehicle,
the Driver or the Team for a lobricant or other similar product as long as they are not branded by a
company in the Fuel Category. H is agreed and understood that the Team1 Owner Parlies may not
wse thoir NASCAR themed property to promote and/or advertise forcign produced cthanol and/or
non-corn based ethanol or advocate {or any specific ethanol based consumer {uel blend {e.g. E15,
E30). Tearn Owner may promote American ethanol and American ethanol relaled services provided
that such advertising and promotions is approved in writing by NEM.
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Exhibit D
Lozos

The NASCAR logo and the NASCAR Series logo will only be used as follows:

73
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Exhibit E

2025 LOGO PLACEMENT GUIDELINES
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FUEL PORT SPECIFICATIONS - AMERICAN ETHANOL BRANDING

75
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Exhibit F
WINDSHIELD SPECIFICATIONS

DREIVER'S NAME AND MANUFACTURER'S LOGO

Foni: Berthold Akxzidenr Grotlesk Exira Bold Condensed ltalic  Height: 3.5 Inches

Color: White Chevrolel Logo: 2187 x 6717
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Exhibit O

Institutional Investors Policy

The following restrictions and regulations apply to the owncership and acquisition of passive,
minority interosts i one or more Charter Mombors by private mvestment funds CFunds™),

1. A Fund, together with 115 related Funds, shall not own a direcl or indirect equity interest in
a Charter Momber that is greater than or equal to 499%.

“u

2. No Charter Member shall have more than 49% of its cquity interests owned directly or
indirectly by Funds .

3. No Fund nor 1ts representatives, managers or alliliates shall be permitled 1o serve as a
Contrel Person, Designated Team Representative or in any management or governance role of a
Charter Member or NASCAR team. Prior 1o the acquisition of any equily interest in a Charter
Member that would make a Fund a Substantiial Owner, NEM must approve such fund in iis sole
and absolute diseretion.

4. No Fund, together with ils affiliates, shall own a direct or indirect equily inlerest in more
than two (2) Charler Member ownership groups {groups owning one or more Charier Member).

5 Any equity interest ina Charter Member that is directly or indireetly owned by a Fund shall
be passive interest and the Fund shall not have any {form of voting, management or consent rights
with respect 1o such Charler Member or the applicable NASCAR {eam, other than customary
fundamental consent rights such ag with respoect to (1) fundamental changes in the Charter Member’s
capital structure; {11} affilialed party iransactions with the Charter Member’s Control Person and
(111} amendmoents to the governing docurnents of the Charter Membcer that arc specifically mtended
1o adversely and disproporiionately aftect the Fund in 2 maierial manner as compared 1o other
C{uity OWrers,

. Funds [that are Owners of more than one (1)} Charter Mombcer] shall not have access to
non-public competitive data (e.g., data related 10 race sirategy or analytics) or any leam personnel
{c.g., driver, team manager, crew chicf) or participate in or have aceess (o any competitive decisions

7. Notwithstanding anything o the contrary contained herein, no sovereign wealth {und shall
be an Owner {other than as a limited pariner in 8 Fund), NEM acknowledges and agrees that no
Fund that is a soversign weallh Tund is or will be a direci equily owner of NEM.

NEM agrees in good faith that the foregoing Himiations shall not apply with respect o0 the
ovwnership of Charter Membcers by sports holding conglomerates (¢.g., Fenway Sports Group,
Harris Blitrer Sports Entertainment and similar entities) and such conglomerates shall not
constitute “Funds” for the purposes ol this Exhibit .

|
<1

Case 3:24-cv-00886-KDB-SCR  Document 216-4  Filed 09/12/25 Page 78 of 108

HIGHLY CONFIDENTIAL - OUTSIDE COUNSEL ONLY NASCAR-00167753



Exhibit H

Sample Transier Approval Fevm

[Daic]

Charter Agreement No {Number]| [Effective Date]
Transferor:
Charter Team Owner fMame]

[Contact Information]
Contrel Person [Namc]

{Contact knformation]
Transferee:
Team Owner [Namc)]

fContact Information]
Contrel Person [Namc]

[Contact Information]

[Please attach Team OGwanership Disclosare Documentf

Charter Transfer Value

Total Consideration: [Amount]
Requested Competition Number [Number}
Proes the Transferor Retain any interest in the above Charter? [¥/IN]

i yes, pleasea describe:

*Please note that neither NEM nor ity Affiliates vepresent, warrans, o in any way certify or confivm the
aceuracy of the apove informarion. NEM and ity Affifiates have not participated. norv assisted in the
gathering or reporiing of the above information and is provided solely for information purposes only.
No fiahifity, vefiunce or other claim shall be made against NEM of @t Affiliutes for providing the
Informuation contained in this document

78
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Team Name:

Assigned Car
Number:

Team Owner:

Control Person:

substitute Control

Person:

Desiguated Team
Representative:

Team Owner
Council

Representative:

Initial Driver:

Crew Chiel:

Manufacturer:

Case 3:24-cv-00886-KDB-SCR  Document 216-4

Schedule 1

Certain Designations and Bisclosures

(2. commonty nsed
name of team)

{e.g. name of official
corporale entily thal
owna the tean)

(e.g. leam principal}

(¢.z. President, COO,
elc. 1o acl in absance,
incapacity or death of
Control Person)

directlor)

{e.g. director, owner,
CEOQ, President, CFO or
other senior executive
appointed by Team
Cwner)
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Schedule 2

Ownership of Team Gwaer

[TEAM OWNER TO PROVIDE INFORMATION]

(A} Fack direct owner of Team Owner:

(1) Entity Name:

Contact Address:

Flease Hat below all Porsong holding an ownership mtercst, whether direct or indirect, in
such direct owner of Team Owner {including, with respect 1o any trusi, all wusiees and
beneficiaries and a nareative deseription of beneliciaries’ cights), including any applicable
ownership pereentages. The ownership percentages mmst sum o 100% and Team Owaet
may provide additional information, as needed, 1o clearly dewail the ownership
sumetre. This supplemental information should capture all owners of any entity that holds
an ownership tnforest, ensuring that all layvers of owngership, down to the ultimate beneficial
ovwnors, are Tully disclosed.

{2) Entity Name:

Contact Address:

Pleasc list below all Persons holding an ownership interest, whether direct or indirect, in
such direct owner of Team Owner {including, with respect 1o any trust, all trusiees and
beneficiaries and a narcative description of beneficiaries” rights), including any applicable
ownership percentages. The ownership percentages st sum o 100% and Team Owner
may provide additional information, as needed, 10 clearly dewail the ownership
structure. This supplemental information should captures all owners of any entity that holds
an ownership tnforest, ensuring that all lavers of owngership, down to the ultimate beneficial
owners, are Tully disclosed.

(3) Entity Name:

Contact Address:

Please list below all Persons holding an ownership inlerest, whether direct or indirect, in
guch dircet owner of Team Owner (including, with respect to any trust, all wrustees and
beneficiaries and a narrative deseription of beneficiaries” rights), including any applicable
ownership percemages. The ownership percentagas must sun 1o 100% and Team Owner
may provide additional mformation, as needed, to clearly detail the ownership
struetore. This supplemeoental information should capture all owners of any entity that holds

&0
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{B)

Case 3:24-cv-00886-KDB-SCR  Document 216-4

an ownership intcrest, ensuring that all layers of ownership, down to the ultimate beneficial

owners, are Tully disclosed.

[ALD MORE ENTRIES IF NECESSARY]

Fach direct owner of an equity inrerest in any entity whose primary avset s o divect or
indirect interest in Team Owner:

{1 Entity Name:

Contact Address:

% Equity in Team Owner:

Tltimate Beneficial Owners

Contact Numbcer:

{2) Entity Name:

Contact Address:

% Equity in Team Owner:

VUltimate Beneficial Owner:

Contact Number:

{(3) Enlity Name:

Contact Address:

% Equity in Team Owner:

Ultimate Beneficial Owner:

Contact Number:

[ALD MORE ENTRIES TF NECESSARY]

a1
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Schedule 3

NEM FEE SCHEDULE*

nzd il Hih 07 plivks 29 00 231

Lup licenass
Tesm Gwaer 54,834 | 54920 85,019 55,118 45,222 55,328 55,433 43,541

Driver &6,021 | $6,152 25,275 SE, 400 45,528 36,559 56,742 45,928

Gold oriver 53,649 © 53,8542 10,032 510240 © 310444 910,653 Si0E56 | 311084

Craw { Admin 51,809 | 31.R45 31,852 41,930 81,958 31,397 52,037 A2.07%

Team Sponsor  S2,706 | 52842 42,899 §7,957 43,015 53,076 %3,137 53,200

Perfvent License G385 $395 S309 3408 G417 £425 S454 G442
Cup Credentials
Armusi Cradential 81,337 © 55,354 51,381 1,408 $1,438 51,465 Sk,45% £1,524
smor Hard Card 500 5310 8520 2330 8540 8550 5350 %556
Replacrmant Credential - 3379 3387 8594 2402 5310 8418 3427 5455
Credentis] Transfer 3250 2285 5780 2265 82370 5373 2275 3275

Single Event Lredentials (58)
Cup Credential 5385 5383 5401 SIS SHLF 425 3434 FEL ¥

Emtry Foos
Cup Singie Race  S%,43% | 55,5942 5,652 S0, TG 45,881 55,994 56,118 RNy

Cupvearly Bundle 3131,044 $133,665 | $136,338 5129085 | Si41.346 5164683 3147577 | 5150578
frrlien Single Roce Cost 53,640 33,713 233,787 53,5363 43,540 36,019 53,05 $4.581

* This chart reflects major team-related fees for participating in racing events. Other fees
during the year (e.g., 1ables al the Cup Banquet, {iling an appeal) 1o be determined on an annual
basis, with NEM acting reasonably and in a manncr consistent with past practices.
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Exhibit [

FORM OF DRIVER AGREEMENT

83
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CAR NUMBER:
TEAM OWNER:

NASCAR CUP SERIES
DRIVER AGREEMENT

In order to participate in the NASCAR Cup Series (the “Cup Scries”) and become
eligible 1o share in_applicable contest, prize or peoint {und eamings contribuied by the Series
Sponsor (as defined below) and NASCAR Event Management Ine. (“NEM”) as licenses for the
Wational Association for Stock Car Auto Racing, Ine. (“NASCAR”) {collectively, the “NASCAR

effective upon full execution below and expiring upon the earlier 1o occur of {a} the later of the
expiration datc of any extension of the Charter Member Agreement {as amendoed from time to time,
the “Charler Member Agreement™) emered into by Driver’s Team Owner (as identified above, and

Driver Agreement (as amended or supplemented {rom time 1o lime in accordance with the terms
hereof, this “Agreement”™), all NASCAR Cup Scrics Events and other related activitics for cach
Year of the Term shall be referred to herein as a “Scason”. “Year” micans (1} the period commeneing
as of January 1, 2025 and ending on December 31, 2038, and (i} each subsequent twelve-month
period beginning on Jannary | and ending on December 31 of any year of the Term.

1. NASCAR MEMBERSHIP AND ENTRY BLANK FORMS, Driver agrees 1o annually
submit a NASCAR Competition Memborship and License Application form for cach Scason of the
Teem, a lully-executed Official Enlry Blank coupon {for each NASCAR Cup Series Event that
Driver decides {o enler or the Season and any other documents or forms reasonably requived by
NASCAR or its affiliatc NEM for participation in any NASCAR Cup Serics Events or related
activilies during the Term, in each case in accordance with NASCAR Rules and this Agreement
and 10 abide by the NASCAR Rules Tor each Season as they may be amended from ihme 10 me,
aubject to Section 16 hereof, provided, that in the cvent of any conflict or inconsistency with such

or 8, or Exhibits A, B or € of this Agreement, such applicable Section{s) or Exhibit(s) of this
Agreement shall control. Driver agrees that he or she is not an cmplovee of NASCAR or its
afliliates. For purposes of this Agreement, “Evenl” means the time period ol activities during a
competitive stock car racing Cup Serics racing event sanctioned by NEM in accordance with the
NASCAR Rules which includes all periods for registration {(including without limitation review
and approval}, inspections, all Practices, Qualilying and Qualilying Races, as provided in Section
& of the NASCAR Rules position determination, the Race, Post-Race and rain or posiponed dates
related thereto (ag such terms arc defined in the NASCAR Rule Book).

2. BRIVER POINTS ELIGIBILITY. DBy signing this Agrcement, Driver herchby
acknowledges and agrees thal he or she may compete in and be awarded prive monies and Driver
championship poins (where applicable) for the Events. However, Driver agrees thal he or she will
only be permitied to accuniulate Driver chamypionship points for one (1) of the following Scrics
currently known as: the NASUAR Cup Series, NABUAR X{inity Series, or NASCAR Craflsman
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Secrics, as sclected annually on Driver’s NASCAR Competition Membership and License
Application. For more information concerning Driver Points, see the NASCAR Rule Book.

3, BROADCAST AND OTHER RIGHTS. Driver acknowledges and agrecs that, as
between Diriver and NASCAR, NASCAR exclusively and in perpetuniy owns any and all righis 1o
broadcast, transmit, film, tape, capture, overhear, photograph, collect or record all Works {as
defined below) by any means, process, medinm or device (including television, cable television,
radio, pay-per-view, closed-cireuit television, satellite sigral, digital signal, film productions,
audiotape productions, transmission over the Internet, and public and private online services
authorized by NASTUAR, whether or not currently in exislence, and thal, as between NASCAR, on
the one hand, and Driver, on the other hand, NASCAR is and shall be the sole owner of any and all
intclicctual property rights (inchading patents, copyrights, trademarks, dosign rights, and other
proprielary rights) worldwide in and 1o the Works, copydghtable or otherwise, created from the
images, sounds and eveni data) arising {rom and during any Event {excluding, for clarity, any
Driver Intclectmal Property (as defined below), and any trademarks, service marks, copyrights,
name image or likeness, of any other third party thal are embodied in any Work). In addilion, 1o
the extent not already owned by NASCAR, Driver horeby assigns to NEM, as the designated
represenative of NASUAR for the colleetion of such rights, exelusively and in perpetuity any and
all rights set forth above (excluding. for clarily, any Driver Inteliectual Property and any
frademarks, service marks, copyrights, namc image or likeness, of any other third party that arc
cmbodicd in any Work) and Driver horeby grants NEM a worldwide, perpetoal, iirevocable, non-
exclusive, lranslerable, assignable and royaliy-free license, withoul further compensation (which
license shall survive termination of this Agreement) to wse by any means worldwide any Driver
Intelleetmal Property which is included or incorporated in any Work to the extent that such license
is necessary 1o enable NEM 1o exercise the rights expressly reserved, exclusively or non-
cxolusively, to NEM purssant to this Agreement. The Driver ropresents and warrvants that, as of
the eflective date ol this Agreement, Driver has notl granted 1o any third person the rights deseribed

reguested by NEM, to protect, perfect or effectuate NASCAR s ownership or other interest in these
righls described in this Section {all at NASCAR s cost). The Driver agrees not 1o 1ake any aclion,
nor cause olhers Lo lake any action, nor enter inle any third-parly agreement, which would
contravene, eneroach or infringe upon these NEM or NASCAR = rights described in this Scction
3. Driver agrees 1o allow any and all equipment relating 1o audio and video {ransmissions, as well
as timing and scoring information, including, size, location and weight, and use thereol as
determined by NEM, in or on the Designated Vehicle for cach Event, or a weighted dovice equal
10 the sive, weight, and location of part or all of such equipment if such Designated Vehicle is not
sclected to run part or all of such cquipment, as determuined by NEM.  Notwithstanding the
forcgoing, NEM agrees that nothing in this Agreement shall restrict Driver from excrcising any
legal right that is otherwise available o non-NASCAR rights holders or the public at large and not
derived from any benefits or rights obtained by Driver under this Agreoment. For purposes of this
Agreement, “Works” mcans all film, audio only, video only, audio-visnal, photographic images,
sounds and evenl dala {including in-car audio, in-car video. in-car radic, other eleclronic
fransmigsions between cars and crews, and timing and scoring information) arising from and during
any Event. “Driver Intellectual Properly” means the image, likeness, name, performance, and voice
of the Driver; all names, words, symbols, emblems, logos, slogans, depictions, {rade dress,
trademarks, service marks, trade names, patents, copyrights, domain names, and other intellectual

Vehicle” means any stock car that {i) complies with NASCAR Rules, (31} is owned (or leased) and
operated by the Team Owner, {1dl) is assigned the vehicle nomber that is assigned by NASCAR for
use by the Teamn Owner, pursuant to NASCAR Rules, and (iv) is awthorized 1o compete in Events
pursuant to this Agreement, the Charter Member Agreement and applicable NASCAR Rules.
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4. ADVERTISING AND PROMOTIONAL ACTIVITIES Driver acknowledges and
agrees thal NEM, the then-current {itle and presenting sponsor of the Cup Series {a “Series
Sponsor”), cach then-current track promoter hosting an Event at its facility (“Promoter™, cach then-
cmrent television broadeast parter with rights to broadeast a NASCAR Cup Series Event or any
portion thereol during the Term (“Broadeast Pariner™), each then-current person or entity that has
cntered into an agreement with NEM or any affiliatc of NEM o cxploit any NASCAR related
content, and the duly authorized affiliates of cach of them {collectively, “NEM Recipients™), may
use and exploil, on a non-exclusive basis, the name, likeness and performance, in or out of uniform,
inchuding photographs, images and sounds of the Diriver, in cach case taken in connection with an
Event during the Term, in any medium {including prim, broadcasts by and through television, cable
{elevision, radio, pay-per-view, closed-circull television, satelite signal, diginal signal, film
productions, audiotape productions, ransmissions over the Internet and public and privaie onling
services authorized by NEM) solely {or {a) promoting or advertising any Event or the Cup Series,
{b) news reporting in respect of an Event or the Cup Series, or {c) any lelecast or programming that
constitutes a telecast of an Event or shoulder programming with respect to such telecast, or other
distribution of NASCAR relatad conlent, and the Drivar hereby grants to each NEM Recipient, in
perpctuity, all rights thereto for such purposcs. With the oxeeption of any Serics Sponsor’s
exclusive rights as set forth in Scction | of Exhibit A with respect to eadorsements within such

Pcrson) any right for (or to authorize) the usc or cadorsement of a third-party brand, product or
gervice utibizing the name, image or hikeness of the Driver withowt Driver’s express consent,

5. ADVERTISING, —PROMOTIONAL  SPONSORSHIP  ACTIVITIES AND
BRANDING REQUIREMENTS. Subjcct to Scction 16, at all times during the Term, Driver
hereby agraes o comply with the requirements as set Torth on Exhibits A, B, and C, as such exhibits
may be amended, supplemented or modificd from time to time during the Term by NEM with
reasonable prior notice to the Driver.

6. CERTAIN VICTORY LANE OBLIGATIONS. Driver understands that if Driver is the
winning driver of any Event, Driver will be required {o 1ake a photograph with the Evend sponsor(s)
and their guests, Driver also undersiands that Driver is required o parlicipaie in inlerviews in
victory lang and the media center, as deseribed further below,  Vietory lane coremonics will
conclude once all customary sponsor photos, individual phoios and media requiremients in victory
lane have been completed.

7. PROMOTIONAL/MEDIA APPEARANCES., The Driver shall have the following
promotional and media obligations, . The time, datc and location of cach appcarance required
below shall, unless otherwise speeificd below, be mutually agreed upon by NEM and Drrver and
shall be subjact 1o Driver’s individual schedule and other bona {ide professional commitments
{other than in the casc of Scetion 7(b) below). NEM shall use commercially reasonable efforts to
provide Driver with sufficient advance writien notice of such appearances, Appearances will be
rescheduled in the case of Driver’s injury or illness or in the event of a force majeure event which
prevents Driver from making such appearance.

a} In the ovent Driver qualifics for the NASCATR Playol®s for the NASCAR Cop or is Rookic
ol the Year in any Season during the Term, Driver agrees 10 allend Tor up 10 two days
{subject 1o the lasi sentence below) the NASCAR Cup Series Awards banquel and all
scason-cnding special awards coremonics and events at times and locations designated by
NEM. NEM will provide reasonable advance notice of the ceremony and event schedules

85

Case 3:24-cv-00886-KDB-SCR  Document 216-4  Filed 09/12/25 Page 87 of 108

HIGHLY CONFIDENTIAL - OUTSIDE COUNSEL ONLY NASCAR-00167762



to Driver, and Diriver will take reasonable steps to coordinate hiz or her availability in
accordance with such event schedules and will provide reasonable advance nolice 1o NEM
of any potenlial schedule conflicts, However, in no event shall Driver be required to be in
attendanec at such scason ending cvents and award ceremonices for more than two (2) full
days (but the Driver will arrive with ample {ime 1o participate in all events during such
days, inchading arrival by Sam local time on the first day), provided that if the Driver is the
NASCAR Cup Scrics Champion for any Scason during the Term, Driver shall attend such
season ending award ceremonies for no more than five {5) ull days.

1) In addition, in each Year during the Teom, Driver agress 1o {) participate in a minimum of
one { 1) media tour to promote the NASCAR Cup Series, (1i) atlend a minimum of one (1}
four-hour still-photo or production shoot to promotce the NASCAR Cup Scrics, and ({iii)
altend one {1) two-hour Series Sponsor evenl during the NASCAR Cup Series Season.
Schedule of such appearances will be mulually agreed upon between NEM and Driver,

¢} I Driver s the NASCAR Cup Series Champion Tor any Season during the Termsy, Driver
aglecs to patticipate in up to three (3) mutually-agreed-upon commemuorative projects
developed by the Scrics Sponsor and NEM and their heensing agents, on the nnderstanding
thal mutually-agreed-upon royalties will be paid 1o the Driver and/or Team Owner.

d} Prior to the start of cach Evong, Drivers in the top 30 must participate in some form
of media availability. That availability may be held via Zoom, in-person at the
NASCAR Productions Facility, a formal press conference at the desk inside the
media center or via a scrum setting in the media center ‘bullpen’ priorto qualifying.
Ir1 some instances drivers may be asked to participate tn these availabilities with
other drivers based on key moments in the scason, storylines, cte.

¢} Immediatcly following the race conclusion of cach Event, the winning driver shall proceed
1o victory lane for post-race interviews. When victory lane ceremoniss are concluded, the
winning driver must report 10 the media center for post-race interviews unless oltherwise
dirceted by NEM Officials. Drivers of the 2 throngh 5% place cars shall stop on pit road
oy other area designated by NEM for media interviews. Furthermore, any driver {inishing
outside the top five, shall comply with any reasonable request by NEM for post-race
intervicws. After the completion of the pit read interviews, drivers of the 2™ and 3 place
cars shall proceed 1o the media center.

=

The top sixteen (16) drivers in cuorrent championship points standings, shsll make
reasonable good faith effons o provide a1 least fifleen {15) minuies of availabilivy al their
tearn hauler or in the media center during Event weckend as determuned by NEM, NEM
will make good faith cfforts to provide notice of the Event schedule to Driver and Driver
will take reasonable sleps 1o coordinate his or her availability in accerdance with the Event
schodule and provide notice to NEM of any potential schedule conflicts.
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g) The top three (3) qualificrs and top qualifying Rookic of the Year candidate shall go to the
media center immedialely {ollowing the conclusion of qualifyving. Drivers parlicipaling in
the final round of qualifying at the 2nd through 36th championship points Events shall be
availablc on pit road or other arca designated by NEM for media interviews imumediately
{ollowing qualifying. Furthermore, any driver {inishing outside the top 12 in gualilying,
shall comply with any rcasonable request by NEM for post-race interviews. At the roguest
of NEM, drivers gualified for the final scgment of qualifying at the 2nd through 3é6th
championship points Events shall comply with reasonable requests Tor media inlerviews
between the peaultimate and final scgment of qualifving.

h) The highes: finishing Rookie of the ¥ear candidate shall go to the media center Tollowing
the race.

In addition, following the 26™ championship points event or the commeoencement of the “NASCAR
Playoedls™ as determined by NEM:

(1) Those drivers that have gualified for the NASCAR playolfs for the NASCAR Cup
will participale in a production shoot supporling the NASCAR playoffs (consistent
with past practice) and a special post-race media requirements, in cach case, asg
reasonably divecied by NEM.

(2) Those drivers that have qualified for the NASCAR playofis for the NASCAR Cup
will participale in media evenls 1o promote their participation in the NASCAR
playolfs {or the NASCAR Cup prior 1o the {irst {e.gz., 27" playol? Event as
reasonably dirceted by NEM.,

(3) Each of those drivers that have qualificd for the NASCAR playoffs for the
NASCAR Cup will participale, as reasonably divected by NEM, in plavofls related
media events including but not imited 1o NASCAR s playotl national media tour
and at least once national media teleconforence, satellite media tour and radio tour
during the final {¢.g., 10) Events of cach respective Scasen. NEM agrees 10
reimburse such drivers {or reasonable travel and subsisience expenses, provided
that such expenses are pre-approved by NEM in writing. Driver’s reimbursement
by NEM for any such promotional appearance in conjunction with an alrcady
scheduled Event {i.e. media appearance ai the same track or city hosting the
upcoming Event weckend) will be bhmited o the extent of such Driver's
incremental expenses beyond such standard travel costs {or the Event.

In addition, following the 29% championship points Event as determined by NEM:

(i) Those drivers that remain eligible {for the NASCAR playofis for the NASCAR Cup
championship will participate in spocial post-race moedia requircments as
reasorahly directed by NEM.

(it} Thosc drivers that remain eligible for the NASCAR playolfs for the NASCAR Cup
chamipionship will participale in meadia events 1o promote the remaining Events in
the plavofls for the NASCAR Cup prior to the 30th or 2 1st championship points

Eveant at days, times and locations 1o be determined. NEM agrees to reimburse
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expenses are pre-approved by NEM in wriling. Diriver’s reimbursement by NEM
for any such promolional appearance in conjunction with an already scheduled
Event (i.¢. media appearance at the same wack or ¢ity hosting the upcoming Event
weekend) will be limiled to the extent of such Driver’s incremental expenses
beyond such standard travel costs for the Evont,

In addition, following the 32™ championship points Event as delermined by NEM:

(x) Those drivers that remain eligible {for the NASCAR playoffs for the NASCAR Cup
chamipionship will parlicipale in special post-race media requirements as

reasonably divected by NEM.

(¥) Those drivers that remain eligible {for the NASCAR playofts for the NASCAR Cup
championship will participate in media cvents to promoic the remaining Events in
the NASCAR playolfs for the NASCAR Cup prier {0 the 33rd or 34th
championship points Event at days, times and locations (o be determined. NEM
agrees w0 reimburse such drivers for reasonable wavel and subsistence expenses,
reimbursement by NEM for any such promotional appearance in conjunction with
an alrcady schedoled Event {i.c. media appearance at the same track or city hosting
the upcoming Bvenl weekend) will be Himited fo the extent of such Driver’s
incremental cxpenscs bevand such standard travel costs for the Event.

In addition, following the 35* championship points Evert as determined by NEM:

(A} Al drivers in contention {orthe NASCAR Cup Series championship following the
penultimate {e.g., 35th) Evenl of each Season will participate, as reasonably
dirccted by NEM, in a NEM scheduled news conference prior to the final Event.

(B) The NASCAR Cup Series Champion of each respective Season will participale, as
directed by NEM, in a national media tour including a visit to New York City
following the {inal championship Event. Driver’s reimbursemen: by NEM for any
such promotional appearance in conjunclion with an already scheduled Event {i.e.
media appearance at the same rack or city hosting the upeoming Event weckend)
will be limited 10 the extent of such Driver’s incremental expenses beyond such
standard wavel costs for the Event.

The Driver agrees 10 participate in the {ollowing activities which will include without limiation,
the following:

Driver agrees 10 Tulill the {ollowing season-long baseline criteria.
e Season Launch Production Day {up 1o 8 hrs.)
e Season Launch Promotional Assignment (up 1o 1 he)
« Busch Light Clash Race Weekend Appearance {up 10 30 min.)
e DAYTONA 500 Media Day {up 10 8 hrs.)
e DAYTONA 500 Polesitier Media Tour {up 1o 24 hrs.)
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DAYTONA 500 Race Weckend Appoesrance (up to 30 min.)
DAY TONA 500 Champion’s Media Tour (up to 48 hrs.)
Regnlar Scason Chanpion Media Towr (up to 24 hrs.)
Plavoffs Modia Day (op to 12 hrs.}

Playoffs Weekly Promotional Requests (up to 1 )
Championship 4 Media Tour (up to 24 hrs)

Championship 4 Media Day (up to 8 hrs.)

Champion’s Mcdia Tour {up to 48 hrs.)

{4) Weekly Remwotc Media Assigoments (up to 1.3 hrs. cach)
{(4) Social Promotion Assignmoents (up to 4 posts)

{4) NASCAR Digital Media Assignments (up to | hr. cach)
{4) Race Weekend Appearance Assignments (up to 30 min. cach)

¥ & & & ¢ @B

¢ & B & ¢ @B

8. AMOUNT AND BDISTRIBUTION OF AWARDS., All decisions regarding the
chgibility of drivers to compete for the NASCAR Cup Series Contest Awards and the awards
disiribuled in connection with the NASCAR Cup Series {or each Season, and the persens 1o whom
such awards shall be distributed shall be made solely by NEM in accordance with this Agreement,
NEM’s agreement with cach respective team owner in the Serics, and the NASCAR Rules, Any
NASCAR Cup Series Contest Awards, prizes, point Tunds or other winnings won by the Driver
shall be paid by NEM to the Team Owner. The Team Owner, and not NEM, shall be solely
responsible for the distribution of such NASCAR Cup Series Contest Awards, prizes, point funds
and other winnings 1o the Driver following payment of such amounts by NEM 1o the Team Owner,
and the sole recowrse of the Driver followmg such pavments by NEM to Team Owner shall be
against Team Owner. Neither NEM nor ils afliliates shall be responsibile {or the ling andior
payment of any federal, state. local or foreign taxes associaled with any NASCAR Cup Series
Contest Awards, prize, point fund, speeial awards and contingency winnings paid to Driver, which
{axes shall remain the sole responsibilily of the Driver. Driver agrees to abide by all decisions of
NEM made in accordance with this Agreement and the NASCAR Rules with respect 10 the
digmribution of these awards,  The NASCAR Cup Scries Contest Awards are subject to all
resiriclions, terms and conditions set forth in this Agresment, NEM’s agreement with each
respective team owner i the Scrics, and NASCAR Rules {subject to Scetion 16 hereof). Failure
{o abide by any such restrictions, torms or conditions herein may regult in sueh race tecam and/or
driver being declared ineligible Tor such awards.

9. TERMINATION. In addition to any other rights or remedics NEM may have, this
Agreement may be terminaled by NEM, by writlen nolice 1o the Driver (and, in the case of clauses
{a} and (v) below, by Driver upon writton notice to NEM), upon ocourrence of onc or more of the
following:

{a} Driver’s agreement with the Team Owner for the Driver’s right to drive the
Designalad Vehicle in Events on behall of the Team has expired or has olherwise baen
terminaled;

{b) Driver breaches or {ails 10 perform in any malerial respect any of its obligations under
this Agreement and such breach or failure materially adversely affects or denies a

material right or benefit of NEM {or any of its Affiliates) under this Agreement;

{c} Driver’'s NASCAR membership or license is terminated;

a9
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{d} The Team Owner’s Charter Member Agrecment with NEM has expired or has
otherwise terminaled for any reason; or

{c} wupon Driver’s written notice 0 NEM clecting 10 no longer participate in the Cup
Series.

10, SUBSTANCE ABUSE POLICY. Drver understands and agroes to abide by the
NASCAR Substance Abuse Policy (the “Policy™) as set forth in Section 4 of the NASCAR Rule
Book. The Driver farther acknowledges that under the Policy, the NEM designated Medical

whether a non-negalive resull {rom a testing laboratory was due o a legitimate medical explanation.
Driver agrees to provide any and all authorizations and releascs of MRO requested information,
such as prolected health information as defined by 1the Health lnsuwrance Porlability and
Accouniability Act of 1996, as amended {rom time w0 time (“"HIPAA”), {or NEM’s designated
MROs investigation.

1f. TESTING LIMITATIONS, Driver understands and agrees 10 abide by the NASCAR
Teating Policy as sct forth in NASCAR Rules in cach Scason of the Torm, including, but not limited
10, the requirement that all tires distributed in conjunction with the NASCAR Testing Policy and
the Tire Leasing Policy arc for wrack usc only, and laboratory testing (e.g., Calspan, cte.) of any
guch tires g sirictly prohibited.

1. COMPETITOR (ROOKIE) SEMINAR/EIRYN . Unless otherwise authorized by NEM,
any driver that will be competing in the NASCAR Rookie of the Year program, any driver 22 years
ol age or younger, or any driver withoul substantial experience driving NASCAR Cup Series stock
cars, as determined by NEM, will be required to attend {and the if the Driver mocts any of the
forepoing crileria hereby agrees to atlend) the NASCAR Competitor  during respective Season.
Daies and limes of the Competitor Semuinar will be published by NEM and communicated upon
reguest prior to cach Scason.

13, INDEMNIFICATION AND ATTORNEY'S FEES. Dviver agrees thal he oy she is
solely responsible for, and will defend, indemnify and hold harmiess, NEM its subsidiarics and
afliliates, and each of the respeciive sharsholders, directors, officers, agents, and emplovees of
NEM and ils afliliales, {rom any third parly causes of aclion or damages, reasonable atiorney’s
fees, reasonable costs, losscs, oxpenscs, claims, demands, or habilitics, as a vesult of or in
connection with Driver’s breach of any of ils obligations pursuam 10 this Agrecment,

NEM agrees that it is solely reeponsible for, and will defend, indemnify and hold harmless, Driver,
{ogethar with his or her heirs and successors, {rom any third parly causes of actlon or damages,
reasonable attorney’s fees, reasonable costs, losses, oxpoenses, claims, demands, or Habilitics, as a
result of or in connection with NEM's or NASCAR s breach of any of its obligations pursuant 10
this Agreement. Notwithsianding the foregoing, the above indemnity provisions shall not apply
to NEM's final decision-making authority with respect to its application and enforcement of the
NASCAR Rule Book 1o administer competition al Events in accordance with Section 16 below. As
such, NEM shall not be obligated 1o indemnify Driver and Driver’s indemnitees as sel Torth above,
if applicable, for any claims for loss or damages 0 any party resulting therefrom.

14, LIMITATION ON DAMAGES. Other than with respect to claims for indemni{ication
in respect of third party claims, no claim may be made under any legal theory (including contract
orior1) by any parly against the other party, any afGHatle ol the other parly, or the directors, oflicers,
employees, shareholders, members, pariners, attorneys, or ageris of such other party or s affiliates,
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for any special, indivect, consequential, incidental or punitive damages i connection with a cause
of action arising out of or relating 1o the {ransactions conlemplated by this Agreement.

15. GOVERNING LAW, This Agreoement shall be governed by and construed in accordance
with the law of the Stale of Florida applicable 1o agreements made and 1o be performed entirely in
Florida.

16, NASCAR RULES, Subject 1o the terms of this Agreement, the Driver acknowledges and
agrecs that NEM and its affiliates shall have the sole and exelusive right w amend and sepplement

such amendment or supplement shall abrogale or modify the terms of this Agreement or the rights
granted to Dviver herconder; (i) in the event of any conflict or inconsistency between this
Agresment and NASCAR Rules, this Agreement shiall govern; and (i3) NEM and its Alliliates shall
al all uimes implemen. and administer such NASCAR Rules in good {aith and not out of sel{-
interest, and in sccking to further the best intercsts of the sport.  Subject to the mmediately
preceding sentence, the Driver acknowledges and agrees thal Driver shall be bound by, and shall
comply with, cach NASCAR Rule, NEM is the sanctioning body of the Cup Sorics and shall
{subject to the preecding clause (1) and 1o any rights of appeal set forth in the NASCAR Rules)
have sole authorily 10 enforce the NASTCAR Rules, implemented in accordance with the terms
hereof, for purposcs of cxercising ifs sanctioning authority over all aspects of on track-racing
activity during the competition of any Events, tneluding with respect to qualifications and oligibility
1o race in any Evenl, inspeclion process (pre and post-Race), race procedures and on track
competition, it being understood and agreed that the iraplementation and enforcement by NEM of
NASCAR Rules in accordance with the terms of this Agreement may have an adverse impact
{including an adverse economic imipact) on the Driver. As used herein, "NASCAR Rules™ means
the NASCAR Rule Book and all other rules, regulations, guidelines, directives, memoranda,
resolutions, bulletins and agreements (including all agreements and other documents with respect
10 Drivers, sponsorship or meadia rights) of NASCAR, or any of is affiliates, in each case as they
may be amended or madified from time to time by NASCAR or any of its affiliates.

i7. DISPUTE RESOLUTION,

{a} Exhaustion of Remediss. Subject 1o Section 17(d), and the second
sentence of this Section 17(a)}, the exclusive method of resolving any Dispule shall
be the procedures sct forth in this Section 17, Notwithstanding the foregoing, but
suhject to the proviso of this semence, if there is a dispute, disagreement,
controversy of claim regarding the application, interpretation or enforecment of
any NASCAR Rule, such disagreements and disputes will be resolved by NEM or
its applicable affiliaies, in thelr reasonable discretion as the sanclioning body of
NASCAR stock car aulo racing, in sccordance with the provisions sct forth in
WNASCAR Rules and, for clarity shall not be subject to any Arbitration and the

that if the dispute, controversy or claim is with respect to whether there 1 a conflict
or mconsistency between this Agreement and NASCAR Rules as sel forth in
Section 16 or as 10 whether NEM or i affiliaies have complied with the

Agreement, "Dispuie” means any dispule, disagreement, controversy or claim
between the partics hercunder that ariscs under or in comncetion with this
Agresment and excepl as otherwise provided in Section 17(a), i nol a dispute,

4h
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disagreement, controversy or claim regarding the application, intcrpretation or
enforcement of NASCAR Rules

(h) Avbitration Mechanics.  Each party shall have the night o
commenee an arbitvation {the “Adbitration”) with respect 1o any Dispute by giving
a notice T the other party that scta forth in reasonable detail the nature of the

the Arbitration shall be administered by the American Arbiiration Association (the
“AAA™) under its Commcrcial Arbitration Rules and conducied pursuant to such
rules, as such rules are in elfzct as of the time the Dispute 1s submitled to the AAA
{or Arbitration {the “Submission Date”). The panel of arbitratlors who shall be
responsible for resolving the Dispute (the “Asbitration Panel™) will congist of three
persons (each an “Arbitrator”), who shall be selecled in accordance with the
AAA’s Commercial Arbiteation Rules.  In proposing a list of ecandidates for
Arbitrators, the partics will request that the AAA take into aceount the Parties”
desire thar each Arbitrator be an individual who is a lawyer and/or {ormer judge
that has not been emploved by, retained by, or otherwise associated with, and has
not served as a consuliant, conlractor, advisor, agent or in any similar capacity 10
or Tor any parly, or any of their respective alliliates or predecessors-in-inlerest,
within ten {10) vears prior o the Submission Date, The partics shall instruct the
Arbitration Pancl to convene an initial conferenee with the partics within fifteen
{15 Business Days afler the appointment of the Arbitration Panel 1o establish the
timing of any discovery that the Avhitration Panel deems appropriate, 1o set the
date for a hearing and any othor maters as may be decmed appropriaic by the
Arbitralion Panel. Unless the parties otherwise agres with respect to any
Arbitration, (a) all digputed issucs regarding discovery shall be decided by the
Arbitration Panel, (b} il any Arbitration hearing 1zkes more than one day, it will
proceed on the next following business day until it is completed {provided, thatl the
Arbitration Pancl may cleetnot to hear the Dispute on ongc (1) business day of cach
week), (¢} barring extraordinary circumstances, the Arbitration Panel will render a
writlen decision notl later than {ifleen {15} business days {rom the date of the
conclusion of the Avbitration hoaring, (d) the Arbitration hearing shall tako place
in Charlotte, Notth Carolina, (e) subject 1o the second sentence ol Section 17(a)
the Arbitration Panel shall have the authorily 10 award damages, equitable reliel
(including specific performance) and such other remedics the Arbitration Panel
deems appropriate {provided, however, the Arbitration Panel shall not have the
authority to alter, change, amend, modify, waive, add to or delete from any
provision of this Agreement}, and () if the partics initiate multiple Arbivation
proceedings, the subject matters of which are relaied by comimon questions of law
or fact and which could result m conflicting awards or obligations, such
procecdings shall be consolidated, at NEM's clection into a single Arbitration
proceeding (and in the event thal Driver and Team Owner initiale muliiple
Arbitration procecdings, the subicet matiers of which arc related by common
queslions of law or fact and which could result in conflicting awards or obligations,
such proceedings shall be consclidaled inlo a single Arbitration proceading al the
clection of NEM and Team Owner). Each Party irrevocably consents Lo the
delivery of service of process with respeet to any Arbitration in any manner

contained in the AAA Commercial Arbitration Rules to the contrary, the non-
prevailing party shall bear all costs associaied with any Arbitration under this
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Agreement, including the costs and cxpenscs of the Arbitration, and the cost of its
own and the prevailing parly’s legal representiation and experl wilness fees
(ncluding any related charges and disbursements), The patrtics hereto agree to keep
confidential, and to require that the Arbitration Pancl Keop confidential, the
exislence ol'any Arbitration, the arbilral proceedings, the submissions made by the
partics {including any discovery) and any decistons made by the Arbitration Pancl,
including any award, cxcopt to the oxlent necessary (o Driver’s fegal and
professional advisors (provided that such individuals will be made aware of the
confidential natare of such information), and o the Hmited extent necessary in
connection with any procesding to confirm or vacaie such award in accordance

with this Section 17{b).

{c} Arbitration Award. Any award rendered by the Arbitration Panet
shall be {a} in wriling, state the basis of the award and include both Ondings of {act
and conclusions of law and {b) final, binding and non-appcealable upon the parties
and any courtl having jurisdiction may enter a judgmeni on any such award.

(d) Lquitable Helief. Fach of the partics hereto acknowledges that the
rights granted by and to NEM and Driver under this Agreement possess a special,
unique, and extraordinary character that make difficult the asscssmont of monctary
damage that would be sustained by NEM or Driver as a result of any breach of this
Agreement by the other party or any unauthorived use of the rights granted by
NEM or Driver under this Agreement and any such breach of unauthorized use
will immediatoly cavse rreparable harm to the Cup Scrics, NASCAR, NEM, NEM
and NASCAR affiliates, Driver and others and that any remedy al Taw for such
breach will be inadequate.  Notwithstanding anything to the contrary in this
Agreement, before the Arbitration Panel is convened in accordance with this
Section 17 any parly may sesk lemporary or preliminary injunctive reliefin aid of
the Arbitration, at any time exclusively from the U.S, District Court or, i it does
not have jurisdiction, the Nowh Carolina state courts, in each case localed in
Charloue, North Carolina {collectively, the “Designated Couris™) with respect 1o
any Dispute (collectively, “Interim Fouitable Relief™); provided that Driver shall
not seek Interim Equitable Reliel or any other equitable relief of any kind 10 enjoin
or otherwise restrain or limit NEM, NASCAR (or any of their alliliates} from
conducting any of the Events. I a Dispute regquires Interin Equitable Relief before
the Arbitration Panel is convened in accordance with this Section 17, the

procedurcs set forth in this Scction 17 will still govern the nltimate resolution of
the Dispute notwithstanding the fact that a Designated Court may have entered an
order providing for injunetive ot another fonm of Interim Equitable Reliell Each
of the partics to this Agrecement submita to the exclusive jurisdiction of the
Designated Comrts with respeet to the Interim Equitable Relief, including, the in
personam and subjact matler jurisdiction of the Designaled Courts, waives any
objcction to such jurisdiction on the grounds of venue or forum non conveniens,
the absence of in personam or subject matler jurisdiction and any similar grounds,
consents 1o service of process by mail or any other manner permitted by law, and
irrevocably agrees to be bound by any judzment rendered thereby in connection
with such Inlerim Equitable Relie{ subject (o all applicable appeal rights {from such
Designated Cours.
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18. NGO THIRD PARTY BENEFICTARY. The terms and provisions of this Agreement arc
intended solely {or the benefit of the parties herelo, and it 1s nol the inlention of the parties to confer
third-party beneficiary rightls upon any other person or enlity other than any person or entity entitled
to indemmnification under Seetion 13 above.

19, NOTICES. Any notice or other communication under this Agreement shall be in writing
and shall be considered to have been given and reecived when delivered personally or sent by
Tacsimile or electronic mail {with a copy by any other means Tor providing notices under this
Agreement), or onge business day after being sent by a reputable overnight courder to the applicable
pariy al the address, {acsimile number or elecironic mail address sel forth below its name on the
signalure page 1o this Agreemeni {or at such other address or facsimile number as thal party may
speoify by notice to the other).

20, PERSONAL INJURY AND PROPERTY DAMAGE RELEASE, | hereby release and
waive any and all claims pursnant to the RELEASE AND WAIVER OF LIABILITY AND
INDEMMNITY AGREEMENT in my NASCAR Compeatition Membership and License Application.

21. AMENDMENT, Other than as sct forth herein, this Agreement may not be amended other
than by a writing duly signed by the Driver and NEM.

{Signature page attached)
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NASCAR CIIP SERIES
DRIVER AGREEMENT

The undersigned each hereby acknowledge fo have read, understand, and agree 1o {ully
comply with the foregoing terms,

Driver’s Name (Print) NASCAR License Number

Address
Strect City State Lip

Driver’s Phone No(s)

J

Signature of Diriver

Signed this day of

In the Presence of!

Signature of Witness as 1o Driver

Pleasc complete and sign in the spaces designated above and have your signatures witnessed. Then
mail the Agrocment with original signatures to Steve O'Donnell, Exceutive Viee President and
Chief Racing Development Officer, NASCAR Event Management, Inc. PO Box 2873, Dayiona
Beach, TL 32120-2875, Please make a copy for vour filles.

NASCAR EVENT MANAGEMENT, INC.

By:

Name:

Title:

Daie:

Address for Notices:
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MOGHNATURE AUTHORIZATION FOR OMLINE ENTEY

Thes signamre authorization (fhe “Anthonzshon™ s exconted and apreed to by each of the mdenuduals stmnings helbnw. Thes
Autherization shall be effective as fo sach mdividusl sigmsg below upos the date of signators by that sudnadual.

Each indivrdual signing das Authorization lesch, s “Somhorizing Party.” snd, collecavely, the “Authorizing Panes™ ) is avther ()
the deover of the rar or tuck deohBed below Tor the roving team sdentified below or (B) the owner of the vacang town sl car or
fruek wlenithed below,

From thme o tmme, the Authorizing Parties are reqowed 1o execule conmamn documents related fo swomobile races and race related
svent and sebme them o MASCAR Beeny Momagement, LLO ONASCAR™Y Sued documests sckade wrhow lenstion
MARCAR Cup Senes, NASTAR Xty Seres and MASCAR Campmg Wiorld Truck Senes Buley ApphicationCoupone, and other
ety forns and seonler decoments CMNASCAR Documentds™

Each Anthorizing Party desies to delegate to the authorized wndiniduals specified below feach, an “Anthorized Individual ™ and,
HASCAR. Therefore, the Authonzing Parties heveby authovize each Authonized Individund 1o execufe and submat, in the nwme of
arnd on bebalf of each of de Avdhonzng Partes, sty MASTUAR Decnmiensts required or requested i be execined and submupted by
any Authorrng Paty 1o MASTAR

Each Authorizing Pasty ackoowledzes thet cerain MASCAR Docnments msy be accessed, execwted sl submitied oolive vin
MWASCAR s vebsies by dhe nee of website wser wlennfioation mogerials fohued miry incdude o vser T2 and paswvrord) tesigus o e
Avibonens Pacty (“Lhser Brformanos ™) Fech Auitbonzmyg Party agrees () nof o prowsde o User Infoomation o any tued party
wiher than an Awthorsed Indrodusl, and () St the Awborrme Parly 15 responstble Br asny aoizons faben, amd sny NASCAR
Diocuments exerviad aod subrutted online, vsng the Avthonizing Party’s User Inforeation,

Tesma: Authonized Tndivichsi #1:
Phone &

Tagm Dwner E-niagd Addres:

Series: Maphorized Indevidual 22
Phonek:

Car! Trock #{s):

E-ffar Addmss

Specific Evenrs):

I WITNESS WHEREOY cach Authonzing Party has executed Hus Autherization as of the dare ser focth below the sppheable
Aunthonizmg Py s signature.

Ehrever Seonnture;

Prves Mame:

Ehate
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Exhibit A

Additional Advertising, Prometional, Sponsorship Activities and Branding Reguirements

1. ADVERTISING AND PROMOTIONAL ACTIVITIES. During any Year, the rights
granted in Scetion 4 of the Agreement with respect to the Driver (while in his or her fire suit or any
other branded apparel of a Team sponsor) may be sublicensed 10 any then-current Series Sponsor
for sach Year on an cxelusive basis solely for endorscmeoent of any or all products and scrviees of
auch Scries Sponsor in such Scries Sponsor’s Serics Sponsor Catcgory (as defined in Exhibit C),

off-track activation rights of the Serics Sponsor shall be subject to the Hmitations sct forth in
Sectlions 4(c) and {d) below and no such endorsement rights may be used in any manner thal would
be in conflict with a sponsorship agreement ol Driver existing prior 10 such change (a8 such
aponsarship agreement may be extended from time 1o time on sinydlar fenms).

2, COLLECTIVE USE. Any Event sull image or audio visual footage thal depici(s) live
{5) or more race vehicles and/or five (5} or more drivers in uniform andfor tive {3} or more crew
members in uniform at an Event may be used in any medivm by the car owner(s), team(s}, driver(s),
sponsor(s), licensee(s), track{s), and NEM and its affiliates and ils sponsors and licensees for
advertising, marketing and promotional purposcs supporting the partics’ involvement in the sport
even though it may include the likeness of the Priver, provided that no personal endorsement of
any brand, product or service is creaied or implied by any such use

3, DISPLAY OF NASCAR AND DESIGNATED SPONSOR AND COMPETITOR
BREANDING, Driver acknowledges and agrees that, at all ttimes for every Event in which Driver
compeles inthe Cup Series, Driver will adhere o the sponsor and competitor branding requirements
on Driver’s gniform and race vehicle as mandated by NEM in Exhibit B, Furthermore, if a Driver
endorses any product(s) or serviee(s) utilizing his or her Cap Series uniform, such wse must be as
seen in compelition, and cannotl conflict with the provisions of Section 4 with respect 1o the
Reserved Sponsor Category exclusivity, Subject to the wrms of this Agreement, the Driver shall
abide by the provisions in the NASCAR Rule Book regarding adverlising and related prometional
restriclions as sef Torth in the Section relating 1o “Decals and Advertising” as in elfect on the dale
hereof and amended or supplemented in accordance with the terms of this Agreement. The Driver
understands and agrees that NEM may refuse 1o permil, or it may reswict or assign the sive or
placement of decals, identification, and advertising of any kind on the Designated Vehicle or the
Driver's uniform {“Car/Driver Sponsor Advertising™), that is reasonably in the best collcotive
inleresls of NEM and all of the competitors in the Cup Series, provided ihat, nothing herein shall
limit the Driver from maintaining and complying with an agreement with a sponsor {or Car/Driver
Sponsor Advertising that was permritted by NEM at any ttme during the previous three (3] racing
seasons; provided funther, that, nolwithstanding the {oregoing, 1T NEM raises reasonable concarns
that a sponsor’s brand has become tarnished by controversy, crisis or civenmstance such that its
asgociation with Driver, his or her team or NEM would damage the NASCAR brand or image of
the sport, or violate the broadeast siandards of pariners under NASCAR telecast contracis or
damage their ability to sell advertising within Event telecasts, then NEM and the Team Owner will
discnss such concorns and cooperate in good faith (o reach a mutually agreeable solution.

4, RESERVED SPONSOR FXCLUSIVITY,

{a) GENERAL, NEM has agreed, pursuant to ils agreemen: with each
respective Team Owner in the Cup Scrics, to use commercially reasonable offorts to scll cerlain
sponsorships in the Tire Category and the Fuel Category {Tire Category and Fuel Category shall
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10 change in accordance with the lerms hereo!; Series Sponsor Calegory, Tire Category and Fuel
Category shall be collectively referred to herein as “Reserved Sponsor Categories™). Subject o
terms set forth below, the Scries Sponsaor Category may change from tiree to time during the Term
and NEM may sell up to lwo Series Sponsor Categories for any Year {and in either such event
NEM shall notify Driver in writing of any change in the exclusivity, promotional requirements or
other rostrietions rolating to the Serics Sponsor Category(ics) prior to Jenmary | for the applicable
Year (or such later date if, in NEM™s good {aith judgment, January 1 1s not practicable). The other
Reserved Sponsor Categories may not expand in nature or scope during the Term (b, for clarity,
are permilled 1o contract or be further limited). [n the event of such sponsor changes {o the Series
Sponsor Calegory, Driver agrees 1o acknowledge such changes which affect Driver’s righls and
obligations under this Agreement, to the exiont that such changes arc in accordance with the torms
ol this Agreement, priocio the start ol the subsequent Season as a prevequisite Tor Driver o compete
in such Season(s). At all times during the Term, Driver shall comply with exclusivity reasonably
required by the agreements relating to such Rescrved Sponsor Categorics, inclnding any reasonable
promotlional reguirsments relating to Driver’s uniform, and any other rzasonable resirictions
neecssary 1o protoet the exclusivity granted in such Reserved Sponsor Categorics {bul subject the
remaining provisions sct forth in this Section 4). The Rescrved Sponsor Categorics and all

(k) SERIES SPONSOR EXCLISIVITY. At all times during the Torm
when an agreement relaling 1o 2 Sertes Sponsor is in effect, bul subject 1o this Section 4 and subject
to written agreements Team Owner may have with NEM or its Affiliates in eXistenee on the date
hercof, Driver shall not, when participating in any Event or in any advertising or prometion that
uses the name, image or likeness of Driver, or that is based on Driver’s participation in the Cup
Serics {unless otherwise cxpressly authorized m writing by NEM), use or display in any
commereialized or sponsored manner any produet, brand, logo, rademark or service identification
ol any person or eniily in any Series Sponsor Category anywhere by such Person, including on the
Diriver’s Cup Scries uniform; provided that, if, following the date of this Agreement, NEM modifics
the Series Sponsor Calegory or eniers inlo an agreement with a new Series Sponsor(s) {each, a
“Series Sponsor Change™) and Team Owner or Driver is then a parly 1o a writlen conwael with a
aponsar with respect to any branding that has been granted to such sponigor via such written contract
prior 10 the Series Sponsor Change (sach, logether wih any permitied successors thereio {(as such
permission 1s determinad pursuant 1o the applicable agreement with such sponsor), a *Qualifying
Sponsor™) that would breach the exchusivitics granted by NEM within such now Scrics Sponsor
Category (or Series Sponsor Calegories) (each, an “Exclusivily Breach™). the Driver shall have the
right to maintain and comply with such Qualifying Sponsor’s agreoment (or agrecments) in
accordance with Sections 4(¢)-(d} below {and, for clarity, enly the exeeptions sct forth in Scctions
{c}-{d) are permitted). Subject to compliance with this Section 4, Driver acknowledges and agrees
that NEM may, in its rcasonable discrotion, refuse to pormit or Hmit the wse or display of any
prodhuet, brand, logo, trademark or service identification of a person or entity in any Series Sponsor
Category, including on the Driver’s Cup Series uniforms.

{c) SINGLE SERIES SPONSOR, During any Year in which NEM
effectuated a Series Sponsor Change such thal only one Series Sponsor s then-current {or such
Year, if Driver wonld be in an Exclusivity Breach with respeet to any branding that Team Owner
or Drriver has granted 1o a Qualilying Sponsor on the Designated Vehicle, Driver or Driver’s
uniform: and would be visible 1o the general public al any Event {the "Af Event Assels”), such
Cualifying Sponsor branding for the At Event Asscis shall be permitted during the Torm solely at
the visibility or participation level pursuant 1o and set Torth in the then-current agreement with such
Qualifying Sponsor and the level of such Qualifying Sponsor branding for At Event Assels shall
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not be increased, other the any increases alrcady set forth in the then-current contract with such
Qualifying Sponsor without any modifications or amendments 1o such levels, provided that (i) if]
al any point during the Torm, such Qualifying Sponsor reduces its lovel of branding for any Al-
Event Assct, the exelusivity execptions set forthin this Scetion 4(¢) shall be permitted at the highest
level ol branding that was granted pursuant 1o such wrillen contract, regardless of whether the Team
Owner or Diriver, as applicable, cnters info any amendment, renewal or different agrecment with
gsuch Qualifying Sponsor {{or clarity, Team Owner shall have the right o cnter into such
amendments, renewals or dilferent agreement with such Qualifying Sponsor in accordance with
the terms hereol), (i) if, at any point during the Term, such Qualifying Sponsor’s relationship with
with respect 10 such Series Sponsor, but only as 1o the terminaled conlract and nol 10 any other
coniract which is otherwise permitted that is then in effoet, and (in the case of an agreoment entered
inlo with Driver) the Driver shall provide prompt weitten notice 10 NEM of such 1ermination and
non-terminated contract, if any {c.z., if Driver has a personal services agreement with a Qualifying
Sponsor of Team Owner, the termination of the personal services agreement will not require Team
Owner to comply with Section 6.9(3) without exception in the ¢vent that it has non-terminated
contracts which are otherwise permitted and remain in effect), and (131} if any agreement entered
inlo with the Driver with any Qualifying Sponsor would be in an Exclusiviiy Breach but such
agreement does not specifically identifyv the level of branding for the At-Event Asscts, then such
Qualifying Sponsor shall not be afforded the oxelusivity exeeptions for any At-Evoent Asscls sct
forth in this Section 4}, During any Year in which NEM effectuated a Series Sponsor Change
such that only one Serics Sponsor is then-current for such Year, such exclusivity granted to any
Serics Sponsor shall extend to off-track activation in accordance with Section 4{b), provided that
if Tean: Owner or Driver would be in an Exclusivily Breach with respect 1o any off-irack activalion
that has been granted to a Qualifving Sponsor via such written contract, then such Quaklifying
Sponsor may continue marketing of t-rack throughout the Year, in accordance with the restriciions
sel forth in the foregoing senlence, even though such markeling may conilict with the current
conflicting Serics Sponsor Category.

{d) BIFURCATED SERIES SPONSORS. During any Year in which NEM
effectated a Sceries Sponsor Change such that agreementa with two {2} Serics Sponsors are then in
eflect {i.e., esach Series Sponsor has rights 1o a different condinuous portion of the Season), each
Series Sponsor shall only be alforded exclusivily in such apphicable Series Sponsor Category as
provided in Section 4¢b] with respeet to the Driver’s Cup Serics uniform (it being understood that
other applicable At-Event Assets are addressed in the Charter Member Agreement with Team
Owner) and solely during the portion of the Scason that NEM or its Affiliates have granted such
Serics Sponsor exclusivity, which must corrcspond with & portion of the Scason for which one of
NASCAR s then principal ULS. television breadeast pariners has Event live {elecast rights {e.g., as
of the date hereof, a Series Sponsor that corrosponds to FOX for the first portion of the Scason and
another Scrics Sponsor that corresponds to NBC for the second portion of the Scason). In addition
10 the {oregoing semence, i Driver would be in an Exclusivity Breach with any Qualifyving Sponsor
during the applicable portion of the Scason, such Qualifying Sponsor branding for the Driver’s Cup
Series uniform shall be permitied solely al the visibilily or parlicipation level pursuant 1o and sat
forth in the then-current wrillen agreement with such Qualilying Sponsor and the Tevel of such
Qualifying Sponsor branding for the Driver’s uniform during such portion of the Scason shall niot
be increased, other than any increases during such portion of the Season already set {onth in the
then-current contract with such Qualifying Sponsor witheut any modificalions or amendnients 10
increase such levels of such agreement with such Gualifying Sponsor; provided that (1) i, at any
point during the Term, such Qualifying Sponsor reduces its level of branding for the Diviver’s
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shall be permitted at the highest level of branding that was granted parsnant to such writtcn conftract,
regardiess of whether the Diriver enlers inlo any amendment, renewal or different agreement with
guch Qualifyimg Sponsor {for clarity, Team Owner and Driver, as applicable, shall have the right
to cnter into such amendments, renewals or differcnt agreement with such Qualifving Sponsor in
agreement, such Qualifying Sponsor's relationship with Team Owner or Driver is terminated, the
exchusivity exceptions sct forth in this Section 40d) shall no longer apply with respect to such Series
Sponsor, bul only as 1o the terminated contract and not 1o any other contract which is otherwise
permited that is then io cffcct and (in the case of an agreement entered o with Driver) the Driver
shall provide prompt wrillen notice 10 NEM of such terminalion, and {i1i) i any agreament entered
into wilh the Driver with any Qualifying Sponsor would be in an Exclusivity Breach bul such
agreoment does not specifically identify the level of branding of the Driver’s uniform, then such
Qualifying Sponsor shall not be alforded the exclusivity exceptions set forth in this Section 4(d).

throughoul the Term even though such marketing may conflicl with the current conflicting Series

Sponsor Category .

{e} TIRE SPONSOR EXCLUSIVITY.  Driver agrees that when
participating in any Event, unless otherwise expressly authorized in writing by NEM, no product,
brand, logo, wademark or sorvice identification of any person or entity in the Tire Category (other
than the Tire Sponsor) as delined in Exhibil C, will be used or displayed anywhere by Driver during
any Event, tnelnding on the Driver’s Cap Serics wniformy,  Driver agrees that Driver may not
advertise or promote a product, brand, logo, trademark or serviee identification of any person or
entity in the Tire Calegory as defined in Exhibit €, whether in conjunction with an Event or not, if
guch advertising or promotion mnchides & NASCAR racing {c.z., Drivor, crew moember) suit,
whether worn by Driver or not, and/or a NASCAR racing vehicle. Driver acknowledges and agrees
that NEM may, in itz reasonable discretion, refuse 1o permii or limit the use or display of' a producy,
brand, logo, trademark or servicee identification of any person or entity in the Tire Category by
Driver during any Event, including on the Driver’s Cup Series uniform. Notwithstanding the
foregoing, actual use ol tires other than those made by the Tire Sponsor on Team equipment other
than the Designated Vehicle {c.g., pit carts and haulers) shall not be considered a breach of the
provisions set {orth in this paragraph.

{f} FUEL SPONSOR EXCLUSIVITY. Driver agrees that Driver will not
participate in any sponsorship, licensing, or personal appearances with a company in the Fuel
Category (other than the Fucl Sponsor) as it relates to Cup Scrics racing cither in or out of uniform
other than ag provided herein.

{g) Team Owaer Agreements. For clarily, the rights afforded to Driver in
respect of agreements entered into between Driver and any Qualifying Sponsor pursuant o the
preceding provisions of this Section 4 apply only as between Driver and NEM and, accordingly,
guch rights may be subject to further limitations ag provided in agreements between Driver and
Team Owner.

5. ADPITIONAL VICTORY LANE QOBELIGATIONSG, Subject to the last sentence of this

{rom Series Sponsor, one item {rom the applicable Event entitlement sponsor so long as such Event
cntitlement sponsor docs not conflict with a Team sponsor, and items from the Team's sponsors on
the Designaled Vehicle in victory Jane so Jong as such Team sponsors do not conflict with the
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of such item(s) shall be approved by NEM and all items shall be subject to the cxclusivity of the
Reserved Sponsor Categories. Notwithstanding the foregoing, if fellowing the date of this
Agreement NEM modifics the Scrics Sponsor Category and the Team Owner or Driver is a party
t0 a writen agreoment with a Qualifying Sponsor that 15 a primary sponsor as of the datwe of such
modification {subject to the applicable exlensions sclely in accordance with Sections 4{b)-(c)
above) that would be in an Exclusivity Breach with respact to the display of producis of such Scrics
Sponsor within the Serics Sponsor Category i victory lane, the Driver shall not (i) display the
products ol such Qualilying Sponsor and (i) be required o display the produets of such new Series
Sponsor, in cach of (1) and (i1), in victory lane {and nonc of the forcgoing shall be deemed a breach
ol this Agreement or NASCAR Rules).
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EXHIBIT B

Logo Placement Remuirements

(a) The NASCAR Logo: the designated NASCAR Bar loge, having minimum dimensions of
57 allx 2,57 wide, to be displaved on the uppermost and outer left sleeve of the Driver’s
{ire suil, as directed by NASCAR:

(b} The NASCAR Cup Series Logo: the designated NASCAR Cup Series logo, having
minimum dimensions of 1.671all x 3.50” wide, to be displayed on the uppermost right hand
chest of the Driver’s fire suit,. The NASCAR Cup Series logo o be centered betwoen the
rght underacny and the cemter zipper line, and be at least 27 below the shoulder epaulet.
The vertical placement of all other loges should not be equal to or partially equal 1o the
NASCAR Cup Scrics logo, and full color schematics are required, all as dirceted by
NASCAR or NEM;

(c) The Tire Sponsor Lage: the Tire Sponsor logo having minimum dimensions of 17 x 47,
1o be displayed on the top half {ront-facing torso on Driver’s fire suit, as directed by
NASCAR or NEM,;

(d} The Fuel Sponsor Lopo: the Fuel Sponsor logo having minimum dimensions of 2,257 x

fire suit, as directed by NASCAR or NEM;

) NASCAR Plavoffs Branding: In the cvent that Team Owner gqualifics for the 2025
NASCAR Cup, or any subsequent elirination round thereof, then Team Owner shall cause
the display of any and all NASCAR playofts branding elemenis mandated by NEM on the
Drivers and all crew members uniforms and on the Designated Vehicle, as specified by
NEM, provided that Team: Owner shall not be obligated 10 comply i compliance would
cause any malerial negative impael or any breach of Team Owner or Driver sponsorship
branding obligations. Furthermore, any Drivers andfor Teamn Owners that did not qualify
for the NASCAR playofTs for the NASCAR Cup, or that are otherwise eliminaied {rom
championship conlention al any stage during the NASCAR playofTs, shall not be permitied
to digplay branding clements similar to those mandated by NEM to identify current
NASCAR plavofls contenders.
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EXHIBIT €

Reserved Sponsor {ategories

Tire Category. means tires {or any wype of vehicle, including passenger cars, vans, sport ulility vehicles
{SUVg), light trucks, commercial trucks, tratlers, motoreyeles, aircraft, mopeds, scooters and reercational
vehicles (RVs), including racing tires for any of the foregoing vehicles, “Competitor Tire Shop” means
a e retailer, wholesaler, retreader installer or repaiyr facility that: (i) includes the name of a single
competitor tire brand (c.g., with respeet to Goodycar (the Tire Sponsor as of the offective date of this
Agreament), Firesione Compleie Auto Care); or {il) is owned or operaied by any Person that owns a third-
parly competilor tive brand and gives prefereniial {reaiment 10 a single compelilor brand or affiliate
brands, The Driver shall be permitted to inchide on the Dubn:n..iu,d Vehicle the branding of a retail tire
c.nmpdny a°3d*ur If,paz Iduhly wi m,h ‘if,a‘ln es the wor d “1!1@ Ei’l »uruumhun w;l,h the cumpdny name

Fuel Category. means combustion-based fuel and {uel blends {or automotive vehicles, including hydro
carbon-based, dicsel, biodicsel, hvdrogen, c¢thanol, or other alternative fucls and fuol blends
Notwithstanding the foregoing, a company in the Fuel Category may also manuiacnwe lubricants (i.c.,
motor o1l ele.) and other products or offer other services (1.e., convenience slores) other than automotive
fuel (collectively “Nen-Fuel Products™). Such Non-Fuel Products sponsorships are permitted subjeet to
NEM approval and the conditions outhned below, Companies in the Fuel Category may gponsor a Driver
and race team for Non-Fuel Products, provided that the Designated Vehicle and the Driver and team’s
uniforms, hauler and at-track cquipment, cte., camnot feature the brand, logo, trademark, product or
service identification of a (1) fucl, (i) fucl retailer, or (it} a corporate name of a company in the Fucl
Category. Further, no Driver may adverlise or promote a product or service which includes a brand, logo,
or trademark of, or where the advertisement or promotion features a brand, logo, or trademark of & &)
{uel, (i) fuel retailer, or (i) the corporate name ol a company in the Fuel Category, whether, in or out of
uniform. For example, the Driver may enter inlo agreements with convenience slores as fong as such
convenicnee siores are not branded by a company in the Fuel Category {c.z. 7-Eleven, Circle K, Sheetz,
WaWwa). Companies in the Fuel Calegory may sponsor the Designaled Vehicle, the Driver or Driver’s
feamn Tor a lubricant or other similar product as long as they are nol branded by a company in the Fuel
Category. Driver may promote American cthanol and American ethanol related services provided that
such advertising and promotions is approved in writing by NEM. Driver may not use NASCAR themed
property 1o promete and/or advertise foreign produced ethanol and/or non-corn based ethano] or advocate
for any specific cthanol based consumer fucl blend {c.z. E15, E30)
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2025 Charter #08 - Hendrick(1027954 .2)

Final Audit Report 2024-09-06
Created: £024-09-06
By: Matthew Snell (msnel@nascar.com)
Status: Signed
Transaction 1T CHJCHBCAABAAUWIVF 7i-pErPTI3v Thma-bUd 3gUXTy

"2025 Charter #08 - Hendrick(1027954.2)" History

i.: Document created by Matthew Snell {msneil@nascar.com)
2024-09-06 - 9:48:37 PR GMT- P address 186 48 201 7

£ Dosument emailed to rhendrick@hmsracing.com for signaturs
2024-09-06 - 9:48:31 PM GMT

Y Email viewed by rhendrick@nmsracing.com
2024-09-06 - 11:20:13 PM GMT- P address: 98.24 164 91

why Signer rhendrick@nhmsracing.com entered name al signing as Rick Hendrick
2022-09-06 - 11.22:43 PM GMT- |7 address, 92.24.164.91

i Dosument e-signed by Rick Handrick (rhencdrick@hmsracing.com)

Signature Date: 2024-08-06 - 11.22:45 PM GMT - Time Souree: server- 1P addres

§8.24 164.91

£ Agreement completed.
2024-09-06 - 11:22:45 FM GMT

Nact Taa¥=Ya 21.6.-4
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2025 Charter #08 - Hendrick{1027954 2) -
signed

Firal Audit Report 2024-08-07
Created: 2024-09-07
By: Matthew Snell (msnel@nascar.com)
Status: Signed
Transaction |5 CBJCHBCAABAACG2wlh_IYPxMEOFTUFs9120rsi 7VCAHYY

"2025 Charter #08 - Hendrick(1027954.2) - signed” History

% Document created by Matthew Snell (msneil@nascar.com)

Z024-08-07 - 1:17:38 PM GMT- P address: 142187 220126

&% Dosument emailed to Steve Phelps (spheips@@nascar.com) for signature
2024-09-07 - 1:18:11 P GMT

¢ Email viewed by Steve Phelps (sphelps@@nascar.com)
2024-09-07 - 2:35:31 PM GMT- P addrass: 172,205 214 74

o Document e-signed by Sleve Phelps (sphelpsi@@nascar.com)
Signalure Date; 2028-08-07 - 2.33.51 PM GMT - Time Source: server- [P address: 107.0.147 .5

#: Agreement completed.
2024.09.07 - 2:33:531 PM GMT
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