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SPIRIT OF SPEEDWAY LLC

This Spirit of Speedway LLC Crowdfunding Offering Statement (this “Offering Statement”) is
furnished solely to prospective investors through the crowdfunding portal available at sppx.io and each
subdomain thereof (the “Portal”) and operated by Silicon Prairie Online LLC, a Minnesota limited
liability company (“Silicon Prairie”) for the sole purpose of evaluating investments in certain securities
offered by the issuer, Spirit of Speedway LLC, an Indiana limited liability company (the “Company”).
The securities to be issued are Series B Common Units (each, a “Unit” and together, the “Units”). The
Company is seeking to raise a target offering amount (the “Target Offering Amount”) of One Hundred
Thousand and 00/100 Dollars ($100,000) and a maximum offering amount (the “Maximum Offering
Amount”) of Two Hundred and Fifty Thousand and 00/100 Dollars ($250,000) through the Offering and
sale of securities on the Portal (the “Offering”) in reliance on the exemption from registration pursuant to
Section 4(a)(6) of the U.S. Securities Act of 1933 (the “Securities Act”) and the regulations promulgated
with respect thereto (“Regulation Crowdfunding”).

A crowdfunding investment involves risk. You should not invest any funds in the Offering unless
you can afford to lose your entire investment. In making an investment decision, investors must rely on
their own examination of the Company and the terms of the Offering, including the merits and risks
involved. The securities in this Offering have not been recommended or approved by any federal or state
securities commission or regulatory authority. Furthermore, these authorities have not passed upon the
accuracy or adequacy of this document. The U.S. securities and Exchange Commission (the “SEC”) does
not pass upon the merits of any securities offered or the terms of the Offering, nor does it pass upon the
accuracy or completeness of any offering document or literature. These securities are offered under an
exemption from registration; however, the SEC has not made an independent determination that these
securities are exempt from registration. Prospective investors should not construe the contents of this
Offering Statement as legal, business, tax, accounting, regulatory, investment or other advice, and should
consult their own advisors concerning the securities.

The securities being offered may not be transferred by any purchaser of such securities during the
one-year period beginning when the securities were issued, unless such securities are transferred: (1) to
the Company; (2) to an accredited investor; (3) as part of an offering registered with the SEC; or (4) to a
member of the family of the purchaser or the equivalent, to a trust controlled by the purchaser, to a trust
created for the benefit of a member of the family of the purchaser or the equivalent, or in connection with
the death or divorce of the purchaser or other similar circumstance. The term “accredited investor” means
any person who comes within any of the categories set forth in Rule 501(a) of Regulation D, or who the
seller reasonably believes comes within any of such categories, at the time of the sale of the securities to
that person. The term “member of the family of the purchaser or the equivalent” includes a child,
stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, sibling, mother-in-
law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law of the purchaser, and
includes adoptive relationships. The term “spousal equivalent” means a cohabitant occupying a
relationship generally equivalent to that of a spouse.

No person other than the Company has been authorized to provide prospective investors with any
information concerning the Company or the Offering or to make any representation not contained in this
Offering Statement. To invest in the securities, each prospective investor will be required to (1) register
for an investor account with the Portal, (2) make representations regarding the investor’s investment
eligibility, and (3) execute a Spirit of Speedway LLC Series B Common Unit Subscription Agreement
(the “Subscription Agreement”). The Company reserves the right to modify any of the terms of the
Offering and the Securities at any time before the Offering closes.
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THIS OFFERING STATEMENT CONTAINS ALL OF THE REPRESENTATIONS MADE BY
THE COMPANY CONCERNING THE OFFERING, AND NO PERSON IS AUTHORIZED TO
MAKE DIFFERENT OR BROADER STATEMENTS THAN THOSE CONTAINED HEREIN.
INVESTORS ARE CAUTIONED NOT TO RELY UPON ANY INFORMATION NOT
EXPRESSLY SET FORTH IN THIS OFFERING STATEMENT.
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SUMMARY OF OFFERING

The following is a summary of the terms of the Offering. This summary does not purport to be
complete and is qualified in its entirety by reference to the remainder of this Offering Statement, the
Company’s operating agreement (the “Operating Agreement”), and Subscription Agreement (collectively
the “Investment Documents”). The Securities being offered for sale by the Company on the Portal are
governed by the Investment Documents. Each Subscription Agreement is an agreement between an
investor and the Company, under which the investor agrees to invest in the Company pursuant to the
specified terms therein. By investing in the Securities, investors do not receive any voting or management
rights with respect to the Company. Additionally, this Offering Statement does not constitute an offer to
sell or a solicitation of an offer to buy securities in any state where the offer or sale is not permitted. This
Offering Statement is meant only for the investor to whom are permitted to invest in the Company and
who is able to bear the risks of such an investment, and any use, duplication, or other transmission of this
Offering Statement not specifically approved in writing by the Company is unauthorized and strictly
prohibited. Capitalized terms not otherwise defined in this Offering Statement shall have the meanings
ascribed to them in the Company’s Operating Agreement.

THE OFFERING

Issuer: Spirit of Speedway LLC, an Indiana Limited Liability Company,
formed under the laws of the State of Indiana on June 28, 2021,
and located at 11216 Fall Creek Road, Suite 125, Indianapolis,
Indiana 46256. There are no co-issuers.

Intermediary: Silicon Prairie Online LLC, a Minnesota limited liability
company, CIK number: CIK0001711770; SEC file number: 007-
00123; CRD number: 289746. Silicon Prairie will receive
compensation from the Offering in an amount equal to Two
Thousand Five Hundred and 00/100 Dollars ($2,500) plus Five
Percent (5%) of the total amount raised in the Offering. Silicon
Prairie has no other direct or indirect interest in the Company
and no other arrangement currently exists for Silicon Prairie to
acquire any such interest.

Maximum Offering Amount: The Company will accept subscriptions for up to a maximum
offering amount of Two Hundred and Fifty Thousand and
00/100 Dollars ($250,000.00) for up to One Hundred Eighty-
Three Thousand Three Hundred and Thirty-Three (183,333)
Units representing up to Twenty-Five Percent (25%) of the
Company’s total units on a fully-diluted basis. Silicon Prairie
will notify investors when the Maximum Offering Amount has
been met.

Target Offering Amount: The target offering amount of Units to be issued is One Hundred
Thousand and 00/100 Dollars ($100,000.00) for up to Seventy-
Three Thousand Three Hundred and Thirty-Three (73,333) Units
representing up to Ten Percent (10%) of the Company’s total
units on a fully-diluted basis. Silicon Prairie will notify investors
when the Target Offering Amount has been met.
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Oversubscriptions: Oversubscriptions are accepted up to Two Hundred and Fifty
Thousand and 00/100 Dollars ($250,000.00) (the Maximum
Offering Amount) and such amount exceeding the Target
Offering Amount will be allocated on a first-come, first-serve
basis.

Other Existing Securities: Aside from the Units, the Company has designated Series A
Common Units (“each, a “Series A Unit” and together, the
“Series A Units”). Unlike the Units, Series A Units hold voting
rights. Additionally, unlike holders of the Units, holders of
Series A Units (such as Marotti Autosport LLC) may vote and/or
consent to certain actions affecting the Company and holders of
the Units including but not limited to: (1) merging,
consolidating, selling, or dissolving the Company, (2) materially
altering the nature of the Company, (3) electing, appointing, or
removing Managers, and (4) causing other Members to sell their
Units or Series A Units in connection with a Drag-Along Offer
(as defined in the Operating Agreement). Also, holders of Series
A Units may call and attend special meetings in the absence of
holders of the Units. See the Operating Agreement for additional

rights of Series A Units.
Other Offerings: There have been no other offerings by the Company.
Members of the Company: Marotti Autosport LLC is the only Member of the Company and

is the beneficial owner of Five Hundred and Fifty Thousand
(550,000) Series A Units representing One Hundred Percent
(100%) of the Company’s common units on a fully-diluted basis.
Marotti Autosport LLC currently holds all of the voting power of
the Company, and will continue to hold all of the voting power
of the Company after the Offering as well (see “Other Existing
Securities” section herein for more information regarding Series

A Units).
Price per Unit: One and 36/100 Dollars ($1.36) per Unit.
General Voting Rights: The Units will not have any voting rights.
Managers: William Marotti and James Abely (the “Managers”).
Minimum Investment Amount: The minimum investment an investor may make (the “Minimum

Investment Amount”) is One Thousand and 00/100 Dollars
($1,000); however, the Company reserves the right to reject any
subscription, in whole or in part, to waive the Minimum
Investment Amount, or to allocate to any prospective investor a
subscription amount less than the Minimum Investment Amount.

Maximum Investment Amount: There is no maximum investment amount.

Offering Period: The subscription period for the Offering (the “Offering Period”)
will commence on the date of this Offering Statement and will
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terminate on the earlier of: (1) March 31, 2022, subject to the
Managers’ right to extend the Subscription Period for a period of
up to an additional sixty (60) days or (3) the date on which the
Managers elect in their sole discretion to terminate the Offering
subject to the terms herein (the “Expiration Date). The Offering
may be consummated pursuant to one (1) or more closings prior
to the Expiration Date. The Company will commence using the
proceeds from this Offering: (1) once the Target Offering
Amount is reached, (2) after at least Twenty-One (21) days after
the Offering is published on the Portal, (3) after the 48 Hour
Deadline, and (4) after acceptance by the Company of the
subscription agreements. Additionally, the Company recognizes
that the original Offering Statement omitted a discussion of the
Company’s financial condition and also notes to the financial
statements in Appendix G. However, such information has now
been supplemented in Appendix G of this Offering Statement. If
an investor invested in the Company prior to the supplement of
such information on the Portal, the investor will now need to
reconfirm his or her investment (any investor who fails to
reconfirm such investment will have their investment cancelled
and funds returned) (the “Financial Reconfirmation Period”).
Additionally, if the Company reaches the Target Offering
Amount prior to the end of the Offering Period identified in the
offering materials, it may close the Offering early if it provides
notice about the new offering deadline at least five (5) business
days prior to such new offering deadline (absent a material
change that would require an extension of the Offering and
reconfirmation of the investment commitment).

Offering Jurisdictions: The Units are being offered to investors in all United States
jurisdictions.

Cancellation of Investment

Commitment: Investors may cancel an investment commitment until forty-
eight (48) hours prior to the end of the Offering Period (the “48
Hour Deadline”). If an investor does not cancel an investment
commitment before the forty-eight (48) hour period prior to the
end of the Offering Period and the Target Offering Amount has
been met, the funds will be released to the Company upon
closing and the investor will receive Units in exchange for his or
her investment subject to the terms herein this Offering
Statement (see also the Offering Period section herein for more
details). Unless the Company raises at least the Target Offering
Amount through this Offering, no Units will be sold in this
Offering, investment commitments will be cancelled, and
committed funds will be returned. Furthermore, if an investor
does not reconfirm his or her investment commitment after a
material change is made to the Offering, the investor’s
investment commitment will be cancelled and the committed
funds will be returned. Investors will be notified of any material
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changes to the Offering. Subject to the terms herein, some
investors may be required to reconfirm his or her investment
commitments during the Financial Reconfirmation Period.

Withdrawal/Transfer

Restrictions: No public market for the Units currently exists and investors will
have limited ability to sell or transfer their Units. Units may not
be marketed, sold, assigned, or transferred without the prior
written consent of the Company, which may be granted or
withheld in the sole discretion of the Company. Sales,
assignments, or transfers of Units, which are affected without
compliance with the Operating Agreement will be deemed to be
null and void. Additional restrictions on transfers of the Units are
incorporated in this Offering Statement.

Risk Factors: The purchase of the Units offered hereby involves a high degree
of risk and should be considered only by prospective investors
who are able to sustain the total loss of their investment. See
“Risk Factors” attached hereto as Appendix D.

Other Provisions: See the Operating Agreement attached hereto as Appendix E for
terms not otherwise summarized herein.

How to Subscribe: Investors that have signed a Subscription Agreement and who
have provided all of the necessary information required by the
Company and Silicon Prairie to invest (the “Required
Information”) in the Offering will contribute their committed
investment amounts into a designated escrow account for the
Offering. Such Required Information includes:

e A dated, completed, and executed Subscription
Agreement, including completed accredited investor
status, registration, and IRS Substitute Form W-9,
attached hereto as Appendix A and Appendix B.

e A dated, completed, and executed counterpart signature
page to the Operating Agreement; and

e Payment of the full subscription amount to the Company
in accordance with this Offering Statement.

Once (1) the Target Offering Amount is reached, (2) at least
Twenty-One (21) days has elapsed since the Offering has
published on the Portal, (3) the 48 Hour Deadline has passed,
and (4) the Company has accepted signed subscription
agreements from such investors, the committed investment
amounts will be released from escrow upon the Company’s
satisfaction of the conditions set forth in this Offering Statement.
At that time, investors will obtain ownership interest in the
Company. All subscriptions will be binding and irrevocable,
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unless otherwise stated herein or unless required by the laws of
the state in which the prospective investor resides. The Company
is not required to issue membership certificates to investors. For
all inquires please contact:

Will Marotti, Manager
Spirit of Speedway LLC
Will@marottiautosport.com

Escrow Agent: BankVista, or such other bank as determined by Silicon Prairie.

Governing Law: The Subscription Agreement will be governed by the laws of the
State of Indiana.

Modification of Terms: The investors may not modify the terms of the Offering. The
terns of the Offering may only be modified by the Company.
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BUSINESS INFORMATION

Business Description: The Company is involved in the race car industry and is looking to build a racecar
and racing team to compete in IndyCar races. The Company’s goal is to build a racecar and racing team,
which will be partially funded and owned by racing fans. The Company hopes to compete in the
upcoming 2022 Indy 500 and other IndyCar races thereafter. The Company is looking to raise a Target
Offering Amount of $100,000 and a Maximum Offering Amount of $250,000, which depending on
corporate funding and the Company’s financial status, may go toward current or future (potentially 2023)
operational costs, or the purchase of a chassis (see Appendix H herein), which price will likely exceed
$250,000. Due to issues with supply chain, it is currently difficult to locate a chassis or other racecar parts
being offered for sale. As such, the purchase of a chassis may occur after this years’ Indy 500 and
potentially not until 2023. The money may also be spent on payments to contractors relating to
engineering and testing of the racecar, an engine lease, other parts for the racecar, and/or servicing and
maintaining the racecar. All such payments may also not occur until 2023. Allocation of the Offering
proceeds will be dependent upon the financial status of the Company and Company needs at the time the
Offering is terminated.

Will Marotti: Will Marotti has been a lifelong Indy 500 fan and a frequent visitor of Speedway, Indiana
since 1982. Inspired by the story of a racing team owner who was blinded in a shop accident, Will was
determined to participate in the 100" running of the Indy 500 in 2016. Will paired up with Schmidt
Peterson Motorsports, LLC to bring sponsorship dollars to the racing team. The team qualified 10th in the
Indy 500 and ran as high as 4th place with four laps remaining in the race. Will repeated his involvement
with Schmidt Peterson Motorsports, LLC in the 2017 Indy 500, and again with Vasser-Sullivan Racing in
the 2020 Indy 500. Outside of his experience in racing, Will has been serving in ministry for 27 years. He
founded New Life Church located in Wallingford, Connecticut, and has served as President and as a
reverend since the church’s inception in 1999. Will manages the operations of the church. The church has
grown to over 1,000 attendees and operates on a 56-acre campus with a private school and a daycare. Will
knows how to build an organization from the ground up while pulling together human and financial
resources. Will serves as one of the Managers of the Company and will work on all aspects of the
Company including management, raising money and sales. Will has been a Manager since the Company’s
inception on June 28, 2021.

James Abely: James Abely has been retired for several years, but is still involved in buying and selling
real estate through his company, AD Consultants, LLC. James has been a member of AD Consultants,
LLC since forming the company in 2008. James bring years of experience owning and operating a
business. Like Will, James serves as one of the Managers of the Company and will work on all aspects of
the Company including management, raising money and sales. James has been a Manager since the
Company’s inception on June 28, 2021.

Employees of the Company: The Company does not currently have any employees.
Officers of the Company: The Company does not currently have any officers.

Inspiration for Company: Will’s inspiration for starting the Company stems from the history of the Indy
500. In years past, it was commonplace for racing teams to name Indy 500 racecars after communities
inside and outside of Indiana. Towns like Lebanon, Racine, Terre Haute, Glendale, Dayton and Daytona
Beach are just a few towns used to name Indy 500 racecars. In the 150-year history of the Indy 500, no
entrant has ever named a racecar after the town that is home to the Indianapolis Motor Speedway,
Speedway, Indiana. This Company will use “Speedway” in its name thus honoring the Speedway
community.
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Additionally, Will has a passion for starting new companies and organizations. In the past, Will founded a
church (New Life Church) from which he runs a private school (Carver Academy), a daycare (Carver
Preschool) and a food bank (The Grace Place). Will looks forward to using his passion to build the Spirit
of Speedway LLC.

Competitors: Essentially any IndyCar racing team should be considered a competitor of the Company.
Two such competitors would be AJ Foyt Racing and Vasser-Sullivan Racing who are involved in IndyCar
racing and will also likely compete in the upcoming Indy 500. Other racing teams will be competing
against the Company for endorsement deals, prize money, and other potential streams of revenue common
to racing teams. Additionally, other racing teams will be competing for fans and followers.

Target Market: The Company’s target markets are racing fans and people who are interested in having
an ownership stake in a racing team. The Company plans to market its team via social media (mainly
Facebook and Instagram), billboards, and potentially other sources of marketing and advertising.

Plan to Earn Revenue: The Company plans to earn revenue through earning prize money from races
including through the 2022 Indy 500. The Company plans to race its cars in other races thereafter and
hopes to earn additional prize money in those races. The Company also hopes to earn revenue through
endorsement deals with different companies. The Company is currently seeking endorsement deals from
local businesses, but may also reach out to national and global companies as well. Lastly, the Company
hopes to earn revenue through sales of fan experience packages, which may include activities such as
going “behind the scenes” and meeting race team members and getting an up-close look at the racecar
prior to and after races.

Future Employees/Contractors: The Company hopes to hire employees/contract with contractors to
build its racing team, which would include a driver to drive the racecar and a pit crew. The Company also
hopes to hire other employees/contract with contractors for other roles including for sales and
administrative roles.

Company Exit Plan: As of now, the Company is to last for two years. Following the 2023 racing season,
the Company will hopefully continue racing under a new team configuration to be determined at a later
date. There is no current plan for the Company to continue racing or to continue earning revenue after the
2023 racing season.
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LEGAL PROCEEDINGS

The Company is not aware of any material legal proceeding in which the Company, any of its affiliates,
or any of its property is currently involved.

GENERAL ELIGIBILITY
The Company certifies that all of the following statements are true for the Company:

1. It is organized under, and subject to, the laws of a State or territory of the United States or the
District of Columbia.

2. It is not subject to the requirement to file reports pursuant to Section 13 or Section 15(d) of the
Securities Exchange Act of 1934 (the “Exchange Act”).

3. It is not an investment company registered or required to be registered under the Investment
Company Act of 1940.

4. It is notineligible to rely on this exemption under Section 4(a)(6) of the Securities Act as a result of
adisqualification specified in Rule 503(a) of Regulation Crowdfunding.

5. It and its predecessors have not previously failed to comply with any ongoing reporting
requirements of Rule 202 of Regulation Crowdfunding.

6. It has filed with the SEC and provided to investors, to the extent required, the ongoing annual
reports required by Regulation Crowdfunding during the two years immediately preceding the filing
of this Offering Statement.

7. It is not a development stage company that (a) has no specific business plan or (b) has indicated that
its business plan is to engage in a merger or acquisition with an unidentified company or companies.

ELIGIBILITY UNDER RULE 503 OF REGULATION CROWDFUNDING

With respect to the Company, any predecessor of the Company, any affiliated issuer, any director, officer,
general partner or managing member of the Company, any beneficial owner of Twenty Percent (20%) or
more of the Company’s outstanding voting equity securities, any promoter connected with the Company
in any capacity at the time of the Offering, any person that has been or will be paid (directly or indirectly)
remuneration for solicitation of investors in connection with the sale of Units, or any general partner,
director, officer or managing member of any such solicitor:

1. None of any such person has been convicted, within ten (10) years (or five (5) years, in the case
of issuers, their predecessors and affiliated issuers) before the filing of this Offering Statement, of
any felony or misdemeanor: (i) in connection with the purchase or sale of any security; (ii)
involving the making of any false filing with the SEC; or (iii) arising out of the conduct of the
business of an underwriter, broker, dealer, municipal securities dealer, investment adviser,
funding portal or paid solicitor of purchasers of securities.
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2. None of any such person has been subject to any order, judgment or decree of any court of
competent jurisdiction, entered within five (5) years before the filing of the information required
by Section 4A(b) of the Securities Act that, at the time of filing of this Offering Statement,
restrains or enjoins such person from engaging or continuing to engage in any conduct or
practice: (i) in connection with the purchase or sale of any security; (ii) involving the making of
any false filing with the SEC; or (iii) arising out of the conduct of the business of an underwriter,
broker, dealer, municipal securities dealer, investment adviser, funding portal or paid solicitor of
purchasers of securities.

3. None of any such person has been subject to a final order of a state securities commission (or an
agency or officer of a state performing like functions); a state authority that supervises or
examines banks, savings associations or credit unions; a state insurance commission (or an
agency or officer of a state performing like functions); an appropriate federal banking agency; the
U.S. Commodity Futures Trading Commission; or the National Credit Union Administration that:
(i) at the time of the filing of this Offering Statement bars the person from: (A) association with
an entity regulated by such commission, authority, agency or officer; (B) engaging in the business
of securities, insurance or banking; or (C) engaging in savings association or credit union
activities; or (ii) constitutes a final order based on a violation of any law or regulation that
prohibits fraudulent, manipulative or deceptive conduct and for which the order was entered
within the ten (10) year period ending on the date of the filing of this Offering Statement.

4. None of any such person has been subject to an order of the SEC entered pursuant to Section
15(b) or 15B(c) of the Exchange Act or Section 203(e) or (f) of the Investment Advisers Act of
1940 that, at the time of the filing of this Offering Statement: (i) suspends or revokes such
person’s registration as a broker, dealer, municipal securities dealer, investment adviser or
funding portal; (ii) places limitations on the activities, functions or operations of such person; or
(iii) bars such person from being associated with any entity or from participating in the offering
of any penny stock.

5. None of any such person has been subject to any order of the SEC entered within five (5) years
before the filing of this Offering Statement that, at the time of the filing of this Offering
Statement, orders the person to cease and desist from committing or causing a violation or future
violation of: (i) any scienter-based anti-fraud provision of the federal securities laws, including
without limitation Section 17(a)(1) of the Securities Act, Section 10(b) of the Exchange Act,
Section 15(c)(1) of the Exchange Act and Section 206(1) of the Investment Advisers Act of 1940
or any other rule or regulation thereunder; or (ii) Section 5 of the Securities Act.

6. None of any such person has been suspended or expelled from membership in, or suspended or
barred from association with a member of, a registered national securities exchange or a
registered national or affiliated securities association for any act or omission to act constituting
conduct inconsistent with just and equitable principles of trade.

7. None of any such person filed (as a registrant or issuer), and none of any such person was or was
named as an underwriter in, any registration statement or Regulation A Offering Statement filed
with the SEC that, within five (5) years before the filing of this Offering Statement, was the
subject of a refusal order, stop order, or order suspending the Regulation A exemption, and none
of any such person, at the time of such filing, has been the subject of an investigation or
proceeding to determine whether a stop order or suspension order should be issued.

8. None of any such person has been subject to a United States Postal Service false representation
order entered within five (5) years before the filing of the information required by Section 4A(b)

Spirit of Speedway LLC 12 Offering Statement



of the Securities Act, and none of any such person, at the time of filing of this Offering
Statement, has been subject to a temporary restraining order or preliminary injunction with
respect to conduct alleged by the United States Postal Service to constitute a scheme or device for
obtaining money or property through the mail by means of false representation.

ONGOING REPORTING REQUIREMENTS

The Company will file a report electronically with the SEC annually and post the report on its website, no
later than: April 30" of the following year, One Hundred and Twenty (120) days after the end of each
fiscal year covered by the report. Once posted, the annual report will be available on the Company’s
website at: www.spiritofspeedway.com.

The Company must continue to comply with the ongoing reporting requirements until:

1. the Company is required to file reports under Section 13(a) or Section 15(d) of the Exchange Act;

2. the Company has filed at least one annual report pursuant to Regulation Crowdfunding and has
fewer than Three Hundred (300) holders of record;

3. the Company has filed at least three (3) annual reports pursuant to Regulation Crowdfunding and
has total assets that do not exceed Ten Million and 00/100 Dollars ($10,000,000);

4. the Company or another party repurchases all of the securities issued in reliance on a Section
4(a)(6) Exemption, including any payment in full of debt securities or any complete redemption

of redeemable securities; or

5. the Company liquidates or dissolves its business in accordance with state law.
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APPENDIX A
SPIRIT OF SPEEDWAY LLC
an Indiana limited liability company

SERIES B COMMON UNIT SUBSCRIPTION AGREEMENT

Subscriber:

My principal residence (or principal office in the case of a corporation, limited liability company,
partnership, or trust) both at the time of the initial offer of the Units to me and at present was and
is within the State of:

Number of Units Subscribed For (Minimum Subscription- 735 Units):

Price Per Unit:

$1.36

Total Subscription Price Payable:

$

I hereby agree with Spirit of Speedway LLC, an Indiana limited liability company, in connection
with the Offering, as follows (Capitalized terms not otherwise defined herein shall have the meanings
ascribed to them set forth in the Spirit of Speedway LLC Crowdfunding Offering Statement):

1. Subscription. 1 hereby subscribe for the above number of Units of the Company and agree to
pay the total price for such Units as specified above in this Subscription Agreement. I have or will tender
payment to the Company for this amount as set forth above or as otherwise agreed to in writing. I
understand that this Subscription Agreement is made subject to the Company’s right to accept or reject it
in whole or in part. If this Subscription Agreement is rejected, the Company will cause my funds to be
refunded and this Subscription Agreement shall be null, void, and of no further effect. I understand that
once this Subscription Agreement has been accepted, I will have no right to cancel it, unless required by
law or as otherwise indicated in the Offering Statement. Further, I understand that after the 48 Hour
Deadline and subject to the terms in the Offering Statement, the Company may immediately use the funds
I pay in connection with this Subscription Agreement.

2. Additional Documents. | acknowledge that acceptance of this subscription will be conditioned
upon my agreement to be bound by the terms and conditions of certain other agreements made by and
among the Company and certain of its members, including, but not limited to, the Investment Documents.
Additionally, I understand that the Company may require me to execute a promissory note in favor of the
Company for the total subscription price I have agreed to pay and that the Units I have purchased or will
purchase will serve as collateral to any such promissory note.
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3. Disclosure. 1 acknowledge that I have received and reviewed (1) a copy of the Company’s
Offering Statement and accompanying exhibits with respect to the Units and (2) copies of the Company’s
constituent documents. I am familiar with the proposed business of the Company as a result of my
personal knowledge and investigations of the Company and its principals. I represent that no persons have
made any representation to me or my representatives as to the future prospects of the Company (other
than the projections provided by the Company as to which I understand the assumptions used) and that I
have made an independent evaluation of the suitability of the Units as an investment. I acknowledge that
I am aware of the risks involved in making an investment in the Company.

4. No Separate Counsel. 1 understand that in connection with this Offering and subsequent
advice to the Company and its management, counsel to the Company will not be separately representing
the purchasers of Units. I understand that no independent counsel has been engaged by the Company to
represent purchasers of Units.

5. Reason for Representations. | acknowledge that the Units are being offered and sold to me in
reliance upon certain exemptions from federal and state registration. I recognize that reliance upon such
exemptions is based in part on my representations.

6. Investment Representations. 1, or if an entity, where appropriate, “it”, hereby represent and
warrant that the following statements are true and correct:

(a) I am familiar with the nature of, and the risks attendant to, an investment of the type
described in this Subscription Agreement, the tax consequences of such an investment, |
am financially capable of bearing the economic risk of investing in the Company, I can
afford the loss of the total amount of such investment, and I have read and understand the
risk factors as set forth in Appendix D attached hereto.

(b) I (1) do not have an overall commitment to investments that are not readily marketable
that is disproportionate to my net worth, and my acquisition of the Units will not cause
such overall commitment to become excessive and (2) have adequate net worth and
means of providing for my current needs and personal contingencies to sustain a
complete loss of my investment in the Units, and have no need for liquidity in the
investment of the Units.

(©) I understand that the Units have not been registered under the Securities Act, or the
securities laws of any state and that the undersigned is acquiring the Units for my own
account and for investment only and not with a view to the further sale, assignment or
other distribution of all or any portion thereof; I agree and represent I will not sell, assign,
pledge or otherwise dispose of the Units, or any portion thereof, other than in compliance
with the terms and conditions of the Operating Agreement and applicable state and
federal securities laws and, then, only to the extent that the same may be legally sold or
disposed of without registration or qualification under applicable state or federal
securities laws, or the Units shall have been so registered or qualified and an appropriate
registration statement shall then be in effect; and I understand that I must bear the
economic risk of my investment in the Company for an indefinite period of time.

(d) I am fully aware that the Units are being issued in reliance upon an exemption provided
for by the Securities Act and the rules and regulations promulgated thereunder and
similar exemptions provided under state securities law on the grounds that no public
offering is involved, and that the representations, warranties and agreements set forth in
this Subscription Agreement are essential to the claiming of such exemptions.
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(e) I acknowledge that the Company has disclosed in writing to me that the transferability of
the Units is severely limited and that I must continue to bear the economic risk of this
investment for an indefinite period as the Units have not been registered under the
Securities Act or any other state securities law and therefore cannot be offered or sold
unless they are subsequently registered under such acts or an exemption from such
registration is available.

® I agree that the certificates for the Units, if issued, may contain the following legend:
“The securities represented by this certificate were acquired for investment only and not
for resale. They have not been registered under the Securities Act or any state securities
law. These securities may not be sold, transferred, pledged or hypothecated unless first
registered under such law, or unless the Company has received an opinion of counsel
satisfactory to it that registration under such laws is not required.” The Company may
issue stop transfer instructions to its transfer agent (if any) or make a notation to such
effect on its appropriate records.

(2) I acknowledge that the Company has made available to me the opportunity to ask
questions and receive answers concerning (1) the Company; (2) the Units; (3) the
Investment Documents, (4) the Offering, as may be in effect prior to or simultaneous with
this Subscription Agreement; (5) this Subscription Agreement; and (6) any other
information provided by the Company to me.

(h) I acknowledge that I have had a full opportunity to review the information set forth in this
Subscription Agreement and the Offering Statement and to consult with my legal,
accounting, and tax advisors regarding the information set forth in the Investment
Documents and the investment in the Units.

(1) I have made my own inquiry and analysis (on his, her or its own or with the assistance of
others) with respect to (1) the Company; (2) the Units; (3) the Investment Documents, as
may be in effect prior to or simultaneous with this Subscription Agreement; (4) this
Subscription Agreement; (5) the Offering Statements; and (6) other material factors
affecting the Units. Based on such information and analysis, the undersigned has been
able to make an informed decision to subscribe for the Units.

)] I (either alone or with a purchaser representative) have such knowledge and experience in
financial and business matters that I am capable of evaluating the merits and risks of
investment in the Units.

(k) I agree that, notwithstanding the place where this Subscription Agreement may be
executed by any of the parties hereto, all the terms and provisions hereof shall be
construed in accordance with and governed by the laws of the State of Indiana, without
regard to principles of conflicts of law.

)] Prior to the receipt of the Units, I agree that I shall execute a counterpart to the Operating
Agreement, a copy of which has been made available to me, which provides for certain

restrictions on the transferability of the Units.

(m) I understand that I have no right to require the Company to register the Units under
federal or state securities laws at any time.
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(n) I acknowledge that a portion of the entire purchase price of the Units may not be
allocated to investment, but may cover administrative and operating costs of the
Company, and/or payment to Silicon Prairie.

(0) Aside from commissions to Silicon Prairie in connection with the Offering described in
the Offering Statement, no commission or other remuneration shall be paid to any person
in connection with the offer or sale of the Units.

(p) I recognize that the Company shall have the right to reject this subscription, in whole or
in part, for any reason whatsoever and return the subscription proceeds without interest.

(@) I hereby represent and warrant that I am not making an investment in the Company as a
result of any advertisement, article, notice or other communication published in any
newspaper, magazine or similar media, any seminar or any solicitation by a person not
previously known to the undersigned. I also acknowledge that an investment in the Units
is speculative and agree that no guarantees have been made to me by the Company or any
agent, manager, member, employee or affiliate of the Company, about an investment in
the Units or the future financial performance of the Company. I further acknowledge that
in making an investment in the Units, I am not relying upon any guaranty of the
Company or any of its agents, managers, members, officers, employees or affiliates.

(r) I acknowledge and agree that an audited balance sheet of the Company is not available
and/or material to my understanding of the Company, its business and the Units being
offered for sale to me. Therefore, I hereby waive any right under the Securities Act that |
may have to receive and review an audited balance sheet of the Company in connection
with my investment in the Company.

(s) The Social Security or Taxpayer Identification Number furnished below is correct, and I
am not subject to the back-up withholding provisions of Section 3406 of the Internal
Revenue Code of 1986, as amended (the “Code”).

7. Accredited Investor Status. 1 qualify as an “Accredited Investor” within the meaning of
Regulation D under the Securities Act of 1933, as amended, on the basis of the following (initial all
Statements that apply):

FOR INDIVIDUAL INVESTORS:

I certify I am an accredited investor because I am a natural person whose
Initial individual net worth, or joint net worth with my spouse, exceeds One Million and
00/100 Dollars ($1,000,000). Net worth in this case means the excess of total
assets at fair market value, including home (at cost or value established by a
written appraisal used by an institutional lender, net of encumbrances), home
furnishings and automobiles, over total liabilities.

I certify I am an accredited investor because I am a natural person who had an
Initial individual income in excess of Two Hundred Thousand and 00/100 Dollars
($200,000) in each of the two most recent years, or joint net income with my spouse
of Three Hundred Thousand and 00/100 Dollars ($300,000) in each of the two most
recent years, and I have a reasonable expectation of reaching the same income level
in the current year. Income in this case means adjusted gross income as reported for
federal income tax purposes, increased by tax-exempt interest income received,

Spirit of Speedway LLC A-4 Offering Statement



certain IRA or pension contributions and certain other adjustments as agreed by the
Company.

I certify I am an accredited investor because [ am a director, an executive officer or
Initial other policy-making official of the Company.

FOR CORPORATIONS OR PARTNERSHIPS:

I certify that the subscribing entity is an accredited investor because it is a
Initial corporation or partnership not formed for the purpose of investing in the Company,
which has total assets in excess of Five Million and 00/100 Dollars
($5,000,000.00).

I certify that the subscribing entity is an accredited investor because it is a
Initial corporation or partnership and all of its equity owners are “accredited investors”
within the meaning of Regulation D under the Securities Act of 1933. [If this
statement is initialed and the immediately preceding one is not, the Company may
require in its sole discretion information about the equity owners.

FOR TRUSTS:

I certify that the subscribing entity is an accredited investor because it is a trust
Initial with total assets in excess of Five Million and 00/100 Dollars ($5,000,000.00), was
not formed for the specific purpose of investing in the Company, and its purchase
is directed by a sophisticated person. For this purpose, a “sophisticated person” is
one who has such knowledge and experience in financial and business matters that
it is capable of evaluating the merits and risks of the prospective investment.

I certify that the subscribing entity is an accredited investor because it is (1) a bank
Initial as defined in Section 3(a)(2) of the Securities Act of 1933; (2) acting in its fiduciary
capacity as trustee; and (3) subscribing for the purchase of the securities being
offered on behalf of a trust.

I certify that the subscribing entity is an accredited investor because it is a
Initial revocable trust which may be amended or revoked at any time by its grantors and
all of its grantors are “accredited investors” within the meaning of Regulation D
under the Securities Act of 1933. If this statement is initialed and one or both of
the immediately preceding two statements is not, the Company may require in its
sole discretion information about the grantors.

FOR EMPLOYEE BENEFIT PLANS (INCLUDING KEOGH PLANS):

I certify that the subscribing entity is an accredited investor because it is an
Initial employee benefit plan within the meaning of the Employee Retirement Security
Act of 1974, as amended (“ERISA”) and the decision to invest in the Company
was made by a plan fiduciary (as defined in Section 3(21) of ERISA) which is
either a bank, savings and loan association, insurance company or registered
investment adviser. Please state the name of the plan fiduciary:

I certify that the subscribing entity is an accredited investor because it is an
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Initial employee benefit plan within the meaning of ERISA and has total assets in excess
of Five Million and 00/100 Dollars ($5,000,000.00).

I certify that the subscribing entity is an accredited investor because it is a self-
Initial directed plan (i.e., a tax-qualified defined contribution plan in which a participant
may exercise control over the investment of assets credited to his or her account) in
which all of the participants are accredited investors as a result of any of the tests
under FOR INDIVIDUAL INVESTORS above. If this statement is initialed and
one or both of the immediately preceding two statements is not, the Company may
require, in its sole discretion, information about the participants.

FOR INDIVIDUAL RETIREMENT ACCOUNTS:

I certify that the subscribing entity is an accredited investor because it is an
Initial individual retirement account and the beneficiary is an accredited investor as a
result of any of the tests under FOR INDIVIDUAL INVESTORS above.

FOR OTHER TAX-EXEMPT ENTITIES:

I certify that the subscribing entity is an accredited investor because it is an
Initial organization described in Section 501(c)(3) of the Internal Revenue Code of 1986,
as amended, was not formed for the specific purpose of investing in the Company
and has total assets in excess of Five Million and 00/100 Dollars ($5,000,000.00).

I certify that the subscribing entity is an accredited investor because it is a plan
Initial established and maintained by a state, its political subdivisions, or any agency or
instrumentality of a state or its political subdivisions for the benefit of its
employees and has total assets in excess of Five Million and 00/100 Dollars
($5,000,000.00).

FOR ANY OTHER INVESTOR:

I certify that I otherwise qualify as an “accredited investor” within the meaning of
Initial Regulation D under the Securities Act of 1933 (specify the manner of qualification
below).

FOR NON-ACCREDITED INVESTORS:

I do not qualify as an “accredited investor” within the meaning of Regulation D or
Initial under the Securities Act, as amended.

8. Indemnity. 1 agree to indemnify and hold harmless the Company, its members and managers
and each other person, if any, who controls or is controlled by any of them, within the meaning of Section
15 of the Securities Act of 1933, against any and all loss, liability, claim, damage and expense whatsoever
(including, but not limited to, any and all attorneys’ fees or other expenses reasonably incurred in
investigating, preparing or defending against any litigation commenced or threatened or any claim)
arising out of or based upon (1) any false representation or warranty or breach or failure by me to comply
with any covenant or agreement I have made in this Subscription Agreement, or in any other document I
have furnished to any of the above persons or entities in connection with this transaction or (2) any action
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for securities law violations instituted by me or by anyone claiming by or through me which is finally
resolved by judgment against me or such person.

9. Additional Documentation. If requested by the Company, I agree to deliver to the Company
prior to acceptance of this Subscription Agreement, and effectiveness of this Subscription Agreement is
conditioned (if requested by the Company) upon receipt by the Company of information substantiating, to
the Company’s reasonable satisfaction, that I am an accredited investor.

10. Counterparts, Electronic Signature. This Subscription Agreement may be executed in one or
more counterparts, each of which shall be deemed an original, but all of which together shall constitute
one and the same instrument. This Subscription Agreement, to the extent signed and delivered by means
of a facsimile machine, email attachment, or any other electronic medium shall be treated in all manners
and respects as an original agreement or instrument and shall be considered to have the same binding
legal effect as if it were the original signed version thereof delivered in person. At the request of any
party hereto, each other party hereto shall re-execute original forms hereto and deliver them to all other
parties. No party hereto shall raise the use of a facsimile machine, email, or any other electronic medium
to deliver a signature or the fact that any signature or agreement or instrument was transmitted or
communicated through the use of a facsimile machine, email, or other electronic medium as a defense to
the formation or enforceability of a contract and each such party forever waives any such defense.

[Registration and Signature Pages Follow]
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[Registration and Signature Page #1 to Spirit of Speedway LLC Series B Common Unit Subscription
Agreement]

REGISTRATION AND ADDRESS

Registration Name:

Mailing address (Street
Address or P.O. Box):

City: State: Zip Code:

CHECK ONE:

[0 Individual Person (] Corporation [] Limited Liability Company [] General Partnership [J Trust
[J Limited Partnership [ IRA [J Employee Benefit Plan [ Other:

IN WITNESS WHEREOF, the subscriber has caused this Subscription Agreement to be executed the
day and year set forth below.

INDIVIDUAL INVESTORS:
Subscriber Name: Date of Birth:
Signature: Date:
Joint Investor Name: Date of Birth:
Signature: Date:
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[Registration and Signature Page #2 to Spirit of Speedway LLC Series B Common Unit Subscription

Agreement]
FOR ENTITY:
Entity Name: Date of Incorporation
/Organization:
By: (signature): Date:
Print Name: Title:

AGREEMENT OF CUSTODIAN OF INDIVIDUAL RETIREMENT ACCOUNT

The undersigned, being the custodian of the above-named individual retirement account, hereby

accepts and agrees to this Subscription Agreement.

Date:

Custodian Name:

By: (signature):

Print Name:

Title:

Spirit of Speedway LLC
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APPENDIX B
IRS SUBSTITUTE FORM W-9

Under the penalties of perjury, I certify that: (i) the Social Security Number or Taxpayer
Identification Number given below is correct; and (ii) I am not subject to backup withholding.
INSTRUCTION: YOU MUST CROSS OUT (ii) ABOVE IF YOU HAVE BEEN NOTIFIED BY THE
INTERNAL REVENUE SERVICE THAT YOU ARE SUBJECT TO BACKUP WITHHOLDING
BECAUSE OF UNDER REPORTING INTEREST OR DIVIDENDS ON YOUR TAX RETURN.

Date Signature(s)"

Area Code and Telephone No. Signature(s)"

Please indicate the form of ownership the undersigned desires for Spirit of Speedway LLC:

[] Individual [] Fiduciary Trust (Under [ ] Other:

Agreement Dated )
[] Joint Tenants® [ ] *Uniform Transfer to Minors | [_| Limited liability company
[ ] Tenants in Common® [ ] *Uniform Gift to Minors [] **IRA

* Minor’s social security number required.
** Custodian name and signature may be required.

Social Security or Federal Street Address
Taxpayer Identification No.

City/State/Zip Code

() When signing as attorney, trustee, administrator, or guardian, please give your full title as such. In
case of joint tenants, each joint owner must sign.

@ When a Unit is held as Joint Tenants with Right of Survivorship, upon the death of one owner,
ownership of the Unit will pass automatically to the surviving owner(s).

) When a Unit is held as Tenants in Common, upon the death of one owner, ownership of the Unit will
be held by the surviving owner(s) and by the heirs of the deceased owner.
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APPENDIX C
ACCEPTANCE BY COMPANY

Date Subscription Accepted:

SPIRIT OF SPEEDWAY LLC

By:
Printed: Will Marotti
Title: Manager
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APPENDIX D
RISK FACTORS

An investment in the Units offered hereby is highly speculative and is not an appropriate investment
for investors who cannot afford the loss of their entire investment. Prospective investors should be fully
aware of the following risk factors and are urged to review the risks set forth herein. The Company’s returns
may be unpredictable and, accordingly, an investment in Units of the Company is not suitable as the sole
investment vehicle for an investor, but instead as part of an overall investment strategy and only if the
investor is able to withstand a total loss of its investment. An investment in the Units involves a high degree of
risk, and should be regarded as speculative. Prospective investors should consider carefully the following
risk factors, among others, in addition to the other information presented in this Offering Statement, in
evaluating the Company and its business. This Offering Statement contains certain statements that constitute
forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. The
Company’s actual results could differ materially from the results anticipated in these forward-looking
Statements as a result of certain of the risk factors set forth below and elsewhere in this Offering Statement
and due to other matters over which the Company will have no control. Additionally, actual results could
differ as a result of additional risks and uncertainties not presently known to the Company or that the
Company currently deems immaterial. The Company disclaims any obligation to update any such factors or
to announce the result of any revisions to any of the forward-looking statements or projections contained
herein to reflect future events or developments.

Business risk

An investment in the Company involves the risk of a total loss of capital, and there can be no
assurance that the investor will receive any return on or of its capital. The Company has and will have future
capital requirements, the magnitude of which cannot be precisely determined. In addition, the Company will
face competition, presumably in some cases from established companies with greater financial, technical and
human capital resources, and better-established marketing and service capabilities. In addition to these risks,
the Company is subject to the general business risks associated with the business in which it is engaged,
including market conditions, changes in regulatory requirements, interest rate fluctuations, general economic
downturns, and other factors.

Limited operating history

The Company has a limited operating history upon which prospective investors may evaluate its
performance and future prospects. As a result, and due to the emerging nature of the markets in which the
Company competes, the Company is unable to forecast its revenues with any assurance of the accuracy
thereof. The Company’s expense levels are based in part on its expectations concerning future revenue. The
Company may be unable to adjust spending in a timely manner to compensate for any unexpected revenue
shortfall, and any significant shortfall in revenue in relation to the Company’s expectations would have an
immediate material adverse effect on the Company’s business, prospects, operations and financial condition.

Unpredictability of future revenues: Fluctuation in operating results

Future operating results of the Company will be subject to fluctuations resulting from a number of
factors, many of which are outside the Company’s control, including, but not limited to:

o Demand for the Company’s products and services;

o Timing and number of strategic relationships;

o Operating costs and capital expenditures related to the expansion of the Company’s
business;
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o Market acceptance of the Company’s products and services;

o Governmental regulations;

o Fluctuations in general economic conditions; and

o The Company’s ability to attract, train, and retain qualified personnel.

The projections of the Company’s future operating costs are based upon assumptions as to future
events and conditions, which the Company believes to be reasonable, but which are inherently uncertain and
unpredictable. The Company’s assumptions may prove to be incomplete or incorrect, and unanticipated
events and circumstances may occur. Due to these uncertainties and the other risks outlined herein, the actual
results of the Company’s future operations can be expected to be different from those projected and such
differences may have a material adverse effect on the Company’s prospects, business or financial condition.
Under no circumstances should such information be construed as a representation or prediction that the
Company will achieve or is likely to achieve any particular results.

Projections; Forward looking information

The Company has prepared financial projections for the Company’s anticipated financial
performance, which are included herein. The Company’s projections are hypothetical and are based upon
assumptions pertaining to the expected financial performance of the Company and other factors. The
projections are based on management’s estimate of the probable future results of operations of the Company.
These projections are based on assumptions which management believes are reasonable. Some assumptions,
however, invariably may not materialize due to the inevitable occurrence of unanticipated events and
circumstances beyond management’s control. Therefore, actual results of operations will vary from the
projections, and such variances may be material. Assumptions regarding future changes in sales and revenues
are speculative in nature. In addition, projections do not and cannot take into account such factors as general
economic conditions, unforeseen regulatory changes, the entry into the Company’s market of additional
competitors, the terms and conditions of future capitalization, and other risks inherent to the Company’s
business. While management believes that the projections accurately reflect possible future results of the
Company’s operations, those results cannot be guaranteed. The Company’s financial projections are not
guarantees of future results.

Company anticipates the need to raise additional funds to finance operations

The Company anticipates the need to raise additional funds to finance future operations. The
Company’s cash needs and position depend on several factors, including revenue, completion of product and
services development activities, customer and market acceptance and the Company’s ability to reduce and
control costs. If the Company is unable to secure additional financing, it will have a material adverse effect on
the Company’s business and the Company may have to limit operations in a manner inconsistent with
development plans and may impede the Company’s ability to continue as a going concern.

The Company’s operating losses, cash uses and projections of the level of cash that will be required
for operations to reach a break-even level, may impair or preclude the Company’s ability to raise capital on
terms that the Company considers reasonable and at the levels that are required. The Company cannot provide
any assurances that it will be able to secure additional funding from private offerings on acceptable terms, if
at all. If the Company is unable to obtain the requisite amount of financing needed to fund operations, then it
would have a material adverse effect on the Company’s business and ability to continue as a going concern.

Absence of trading market; Restrictions on transfer of Units

The Units have not been registered under the Securities Act or any state securities laws and there is
no undertaking or intention to register the Units hereafter, or to list or admit them to trading on any securities
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exchange. There will be no trading market for the Units and none is expected to develop in the foreseeable
future. The Units may not be sold, pledged, or otherwise transferred without registration under the Securities
Act and applicable state securities laws or an exemption therefrom. Investors must be able to bear the
economic risk of their investments in the Units for an indefinite long-term period.

The Company’s business plan requires significant capital and is dependent upon the success of this
Offering

The Company presently has limited working capital and requires the proceeds of this Offering to
continue the process of developing the racing team, racecar, and business. The Company’s success in
implementing its business plan depends upon several factors including the success of this Offering, possible
future public or private offerings, and the possible receipt of debt financing. Even if this Offering is
successful, the proceeds will pay the Company’s expenses for only a limited period of time and there can be
no assurance that the funds received through this Offering will be sufficient to allow the Company to continue
successfully.

Ability to raise capital in the future may be limited, and failure to raise capital when needed could
prevent growth

The Company’s business and operations may consume resources faster than anticipated. In the future,
the Company may need to raise additional funds to invest in future growth opportunities. Additional financing
may not be available on favorable terms, if at all. If adequate funds are not available on acceptable terms, the
Company may be unable to invest in future growth opportunities, which could seriously harm the Company’s
business and operating results. If the Company incurs debt, the debt holders may have rights senior to equity
holders of the Company to make claims on the Company’s assets, and the terms of any debt could restrict the
Company’s operations, including its ability to pay distributions on equity. Furthermore, if the Company issues
additional equity securities, equity holders will experience dilution, and the new equity securities could have
rights senior to those of the Company’s existing equity. Because the Company’s decision to issue securities in
any future offering will depend on market conditions and other factors beyond the Company’s control, the
Company cannot predict or estimate the amount, timing or nature of its future offerings.

The Company may be sued by third parties for alleged infringement of their proprietary rights

As the number of entrants into the Company’s market increases, so too does the possibility of an
intellectual property claim against the Company. The Company may not be able to withstand any third-party
claims against the Company. Any intellectual property claims, with or without merit, could be time-
consuming and expensive to litigate or settle, and could divert management attention from executing the
Company’s business plan.

Failure to adequately protect the Company’s intellectual property could substantially harm its business
and operating results

Despite the Company’s efforts to protect its proprietary rights, unauthorized parties may attempt to
copy aspects of the Company’s technology, branding, and functionality, or obtain and use information that it
considers proprietary. Moreover, policing the Company’s proprietary rights is difficult and may not always be
effective. The Company’s intellectual property all may not be protected by registered copyrights, trademarks,
or other registrations. Rather, such material may only be protected by statutory and common law rights and
user agreements. Compliance with use restrictions is difficult to monitor and may be difficult to enforce.
Litigation or proceedings before the U.S. Patent and Trademark Office or other governmental authorities and
administrative bodies in the United States and abroad may be necessary in the future to enforce the
Company’s intellectual property rights and to determine the validity and scope of the proprietary rights of
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others. The Company’s efforts to enforce or protect its proprietary rights may be ineffective, could result in
substantial costs and diversion of resources, and could substantially harm the Company’s operating results.

Need to attract and retain employees

The Company’s success depends in large part upon its ability to attract, retain, and motivate
employees, particularly management, for its operations. Qualified personnel are in great demand and are
likely to remain a limited resource for the foreseeable future. Although the Company expects to continue to
attract sufficient numbers of employees, there can be no assurance that the Company will be able to do so.
Failure to attract and retain key personnel could have a materially adverse effect upon the Company’s
prospects, business, operating results, and financial condition.

Management of growth

The Company’s current plans contemplate a period of growth that may place a significant strain on
the Company’s financial, managerial, and other resources. The Company’s ability to manage its growth
effectively, should it occur, will require it to continue to improve its operational, financial, and management
information systems and to attract, retain, motivate, and train key employees. If the Company’s Managers are
unable to manage growth effectively, the Company’s business, operating results, financial condition, and
prospects could be materially adversely affected.

Competition

The Company competes in a very competitive market which includes well known, established
companies with access to public capital markets and/or such other sources not readily accessible to the
Company. While the Company believes its business strategy platform is innovative and creates a new market
for marketing and selling its products and services, there is no guarantee that the Company will be successful
in creating or participating in such a market.

Discretion as to the use of proceeds from this Offering

The Company’s Managers will have broad discretion as to the application and use of the proceeds
from this Offering. As provided in the Offering Statement, depending on corporate funding and the financial
status of the Company, the Company may use the proceeds from the Offering for future or operational costs.
The Company also may use the proceeds towards the purchase of a chassis for its racecar (which purchase
may not occur until 2023). However, based on the needs of the Company and its financial status at the time
the Offering terminates, the proceeds may be directed elsewhere. Members may not agree with the Managers
in the use of such proceeds and the actual use of such proceeds may not increase the Company’s profitability
or operational results. Also, there can be no assurance that all or any portion of the Units will be sold.

Investors will have limited control over the Company

The investors will take no part in the management or control of the Company or the Company’s
operations, including operating, marketing, and other decisions. The Company’s policies with respect to
these activities are determined by the Managers and may be changed from time to time at the discretion of the
Managers and without a vote of the members. No assurances can be given that such a change would not be
adverse to the interests of the investors. Additionally, investors will have no voting rights. Holders of Series A
Units (such as Marotti Autosport LLC) may exercise their voting rights in a number of ways, which can
significantly impact the business. No assurances can be given that such exercise would not be adverse to the
interests of the investors. Also, investors will hold a minority stake in the company and will have very limited
opportunity to exert influence on the Company’s business decisions. Lastly, in certain circumstances such as a
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Qualified Public Offering (as defined in the Operating Agreement), the majority of the holders of Series A
Units may cause other members including minority members to sell their units (see Section 9.05 of the
company’s operating agreement for more details) per certain drag-along rights.

Risks relating to investments

The Company’s business will be vulnerable to interpretations of the existing federal and state laws
and administrative rules regarding investments, and any future amendments to new laws in this area or related
areas. As a result, the Company may be required to incur increased costs to comply with the laws and any
amendments thereto, including penalties for failure to comply. Any actual or perceived problems with the
Company’s business model in relation to these investment laws could have a materially adverse effect on the
Company’s prospects, business, operating results and financial conditions.

The Company arbitrarily determined the offering price of the Units, which may not bear any
relationship to established criteria for value

The offering price of the Units was arbitrarily determined by the Company based upon the presently
contemplated financial needs of the Company. The Company did not retain an independent investment
banking firm or similar consulting company to assist in determining the offering price, and the price bears no
relationship to the Company’s assets, net worth or any other recognized criteria of value. The offering price of
the Units may be determined in the same manner in the future as well.

The Company is obligated to indemnify the managers and officers of the Company, which could result
in a decrease in the assets available for the investors

The Managers and officers of the Company are entitled to indemnification out of the Company’s
assets for actions or omissions to act by the Managers or officers on behalf of the Company that are
authorized under the organizational documents of the Company. In addition, the Managers or officers may be
entitled to advancement of expenses from the Company prior to a final determination as to whether they are
entitled to indemnification. The assets of the Company will be available to satisfy these indemnification
obligations, and the investors may be required to return distributions to satisfy such obligations. Such
obligations will survive dissolution of the Company.

Actual results or performance may differ from forward-looking statements made herein

This Offering statement includes projections and “forward-looking” statements. All statements other
than statements of historical fact that the Company makes in this Offering statement are forward-looking,
including, without limitation, statements regarding the Company’s future financial position or results from
operations, business strategy, budgets, project costs, and plans and objectives for future operations. Forward-
looking statements reflect the Company’s current expectations and are inherently uncertain. Actual results
may differ significantly from expectations. There can be no assurance (1) that the Company’s projections,
estimates, or forward-looking statements will be attained; (2) that the Company will be able to successfully
implement any of its business plans; or (3) that the assumptions and expectations regarding its future plans
and performance will not be materially different from the present expectations.

Use of funds from this Offering

Funds paid by investors in connection with this Offering shall be available to the Company for
immediate use after the 48 Hour Deadline and subject to the terms in this Offering Statement. There is no
guarantee nor does the Company make any representation, warranty, or covenant of any kind to any investor
that this Offering will be either fully or partially subscribed sufficient to meet the Company’s ongoing
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operational costs or any benchmark set forth in the pro-forma financials or any forward-looking statement.
There is a limited market for Units and there are restrictions on the transfer of Units

Units will only be transferable in accordance with certain restrictions in the organizational documents
of the Company. Any transfer of Units must be approved by the Managers, which approval may be granted
or denied in their sole, absolute discretion. The Units have not been registered under the Securities Act or any
other state securities laws, and the Units cannot be sold unless they are subsequently registered or exempt
from registration. There is no public market for the Units and there are restrictions contained in the
organizational documents of the Company intended to prevent the development of a public market and to
avoid classification of the Company as a publicly traded company under the Code. Such factors may affect
the price which a member would be able to obtain for the Units, or inhibit third parties from making any
offers to purchase Units. Thus, Units cannot be readily sold, exchanged for other property, or used as
collateral for borrowings by a member.

Little or no recourse against the managers

There are very limited circumstances under which the Managers can be held liable to the Company.
Generally, the Managers are not liable to the Company, provided they have acted (1) in good faith and in a
manner reasonably believed to be in, or not opposed to, the best interests of the Company; (2) with respect to
any criminal matter, with no reasonable cause to believe his conduct was unlawful; and (3) without gross
negligence, fraud or willful misconduct that had a material adverse effect on the interests of an investor.
Accordingly, it may be very difficult for the Company or any investor to pursue any form of action against the
Managers.

Managers may have other business interests or may not dedicate substantial time to the Company

Unless otherwise stated in an applicable agreement, the Managers have or may have unrelated
business interests or activities which may or may not require significant portions of their time. The Managers
may not be under any agreement or restriction to limit such unrelated interest or activities nor must the
Managers agree to such restrictions or limitations. The Managers are free to continue participating in and
pursuing such business interests and activities to the extent they desire, limited solely by the Managers’
fiduciary obligations to the Company. The lack of availability or dedicated time from the Managers may have
an adverse effect on the profitability and operational results of the Company.

Investors may suffer dilution from oversubscription to this Offering, future offerings, acquisitions
interests option grants, and other actions

The issuance or sale of a substantial number of membership units of the Company in connection with
acquisitions or additional rounds of equity financing or the issuance of equity options and/or warrants to
employees, consultants, service providers, or others will have a dilutive effect on members of the Company.
Additionally, the Company may accept an oversubscription to this Offering which will require the issuance of
additional Units. As a result, the percentage ownership of a member will be reduced if the Company issues
additional membership units in connection with an oversubscription to this Offering or an acquisition, issues
equity options to employees or other persons or is required to raise additional capital through the issuance of
additional units with rights and preferences as determined in the sole discretion of the Company. In addition,
subsequent investors may demand and receive terms more favorable than the terms of the Units in the
Offering.

Dependence on key personnel

The Company’s future success depends largely on the efforts of Will Marotti and other key personnel.
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The loss of key personnel could have a materially adverse effect on the Company’s prospects, business,
operating results and financial condition.

Substantial reliance on third party technologies

The Company’s success substantially relies upon third party technologies. Failure by the Company to
actively manage, maintain, and/or update its equipment and systems may lead to outdated technologies and
downtime. Such occurrences could have a material adverse effect on the Company’s prospects, business,
operating results, and financial condition.

Company repurchases of securities

The Company may have the authority to repurchase its securities from investors and such investors
may have no recourse against the Company. Additionally, such repurchase may create pressure on the
investors to sell their respective securities to the Company concurrently.

A sale of the Company or of assets of the Company and minority owner status

A minority owner of the Company and a holder of the Units will have limited or no ability to
influence a potential sale of the Company or a substantial portion of its assets. Thus, the investor will rely
upon the Series A Unit holders and Managers of the Company to manage the Company so as to maximize
value for other Members. As a minority holder, investors will have limited ability, if any, to influence the
policies of the Company or any other corporate actions, including the election of Managers, additional
issuance of securities, repurchase of securities, a sale of the Company’s assets, a merger of the Company into
another corporation or entity, or transactions with related parties. Investors have limited protections against
related party transactions as outlined by the policies generally afforded by related case law, the Operating
Agreement. Minority holders of securities will have to rely upon the principal stakeholders to make decisions
that increase the value of your investment.

Transactions with related parties

The investor should be aware that there will be occasions when the Company may encounter potential
conflicts of interest in its operations. On any issue involving conflicts of interest, the officers and Managers of
the Company will be guided by their good faith judgement as to the Company’s best interests. The Company
may engage in transactions with affiliates, subsidiaries or other related parties, which may be on terms which
are not arm’s-length. By acquiring an interest in the Company, the investor will be deemed to have
acknowledged the existence of any such actual or potential conflicts of interest and to have waives any claim
with respect to any liability arising from the existence of any such conflict of interest.

Tax risks

There are a number of substantial federal income tax risks relating to the intended business of the
Company and which affect the advisability of investing in the Company. No rulings have been sought from
the Internal Revenue Service (“IRS”) with respect to any of the tax matters described in this Offering
statement, and each investor should consult his, her, or its own tax advisor as to the relevant tax
considerations and as to how those considerations may affect his, her, or its investment and to determine
whether an investment in the Company is a suitable investment. INVESTORS ARE NOT TO CONSTRUE
ANY OF THE CONTENTS OF THIS OFFERING STATEMENT AS TAX ADVICE AND ARE URGED
TO CONSULT WITH THEIR OWN TAX ADVISORS CONCERNING THE TAX ASPECTS RELATING
TO AN INVESTMENT IN THE COMPANY.
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The Company may not receive the cash amounts that it expects, or any at all, from the vehicle and its
driver, and the Company may never generate sufficient income to become profitable

The Company’s ability to generate income and become profitable will depend, among other things,
upon the quality, maintenance, and performance of the vehicle, as well as the contributions, success, skill, and
performance of the vehicle’s driver. Therefore, the Company is unable to predict the timing or amount of
future cash, or when or if it will be able to achieve or maintain profitability. The Company anticipates
incurring significant costs associated with its efforts to achieve or maintain profitability. There are numerous
other factors, some of which are not within the Company’s control, that might impact its ability to generate
income or cash flows or be profitable, including those discussed in these risk factors.

Income received will depend upon the continued satisfactory performance of the vehicle, its driver, and
racecar team

Some or all of the income that the Company is expected to generate is contingent on continued
satisfactory performance of the vehicle, its driver, and racecar team, all of which are not guaranteed. The
Company can provide no assurances that the vehicle, its driver, and racecar team will generate income. The
Company may not be able to attract talented drivers, or any driver, for the vehicle, and the driver of the
vehicle may perform poorly. In addition, the vehicle may perform poorly due to factors outside of the driver,
such as quality of the vehicle and its parts. Lastly, there is no guarantee that the racecar team including its pit
crew will perform adequately.

The Company has no obligation to enhance the value of its brand

External events effecting the Company could have a significant impact on the Company’s image and
ability to earn income. In addition, the Company has no obligation to enhance the value of his brand.

Profitability of the Company may also depend upon the Company’s ability to attract and maintain
endorsements and other income generating activities

The profitability of the Company will be dependent, in part, on the Company attracting and
maintaining endorsements and other income generating activities such as selling fan experience packages.
The Company has no obligation to take any actions to generate income or to take any actions to increase the
amount of income that the Company generates. However, even if the Company desires to and attempts to
attract and maintain additional endorsements and other income generating activities there can be no
assurances that the Company will be able to do so. There can be no assurances that the Company will be able
to attract fans to purchase fan experiences as well.

Competition for endorsements and other income opportunities is intense. These opportunities may
depend on a variety of factors, including perceived value of race car driving to marketing executives, and
factors such as quality of the vehicle and driver’s racing performance, the markets in which Company
performs, skill of the vehicle’s driver, the quality, look, performance, and marketability of the vehicle, the
series in which the vehicle races, the type of racing and potential of the vehicle to perform in the future, as
well as intangible traits of the Company and the vehicle’s driver. Thus, future endorsements and other income
opportunities may be difficult to attract and maintain, and they may not generate as much income as the
Company expects or that they have historically. A downturn in the economy or the racing industry could also
adversely affect the Company’s ability to attract and maintain endorsements.
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Income may decrease due to factors outside the control of the Company, such as a natural disaster,
pandemic, damage to the vehicle, and/or mismanagement of project funds

Income may decrease due to factors outside the control of the Company, including, without
limitation, natural disaster, pandemic, damage to the vehicle, and/or mismanagement of project funds
(collectively, the “Uncontrollable Factors™). Nevertheless, the Company may not maintain any insurance
against the loss of any income as a result of any of the Uncontrollable Factors. Therefore, if the Company
incurs any Uncontrollable Factor, the Company’s income would likely be dramatically less than the Company
anticipates, and it is likely that such Company income would not return to its prior levels or may cease
completely.

Any Uncontrollable Factor could cause an investor to lose a substantial portion or all of such
investor’s investment in the Company. An Uncontrollable Factor could have a negative effect upon the
vehicle’s performance and may result in a loss of income that would otherwise have resulted from the vehicle.
A reduction in income will reduce the Company’s ability to make distribution payments, if any, and will have
a negative impact on the value of the Company.

Third parties may refuse or fail to make payments to the Company

The Company’s cash flows depend on third parties making payments to the Company. Third parties
may dispute amounts to which the Company believes it is entitled or may be unwilling or unable to make
payments to which the Company is entitled, including for reasons discussed elsewhere in these risk factors.

In either event, the Company may become involved in a dispute with a third party regarding the
payment of such amounts, including possible litigation. Disputes of this nature could harm the relationship
between the Company and third parties and could be costly and time-consuming for the Company to pursue.

Failure of a third party to make payments to the Company for any reason would adversely affect the
Company’s business and in particular the value of the Company.

In addition, if a third party who may be obligated to make payments to the Company were to become
the subject of a proceeding under the United States Bankruptcy Code or a similar proceeding or arrangement
under another state, federal or foreign law, the Company’s rights and interests may be prejudiced or impaired,
perhaps significantly so. In such circumstances, the Company may be precluded, stayed or otherwise limited
in enforcing some or all of its rights and from realizing the economic and other benefits contemplated therein.

Income may fluctuate due to seasonality

Cash receipts may be subject to seasonal variation, limiting the overall comparability of interim
financial periods. For example, income generated by the Company may be based on whether the racing series
in which the team competes is in season. As a result, the Company’s interim results and any quarterly
financial information may not be indicative of the financial performance for the whole year.

An economic downturn and adverse economic conditions may harm the Company’s earning potential

Economic downturns and adverse economic conditions may negatively affect the earnings of the
Company. For example, an economic downturn could result in a decrease of disposable income that
consumers have available to purchase fan experiences or to pay for attending races. In addition, endorsements
may depend in part on the actual or perceived personal disposable income of consumers and marketing
budgets of endorsement partners. These commercial contract payments are contingent upon the expenditures
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of businesses across a wide range of industries, which industries may cut costs in response to any economic
downturn.

Changes in government policy, legislation or regulatory or judicial interpretations could hinder or
prevent the Company’s ability to conduct its business operations

Changes in government policy, legislation or regulatory or judicial interpretations could hinder or
prevent the Company’s ability to conduct its business operations or conduct offerings of securities. The
Company’s failure to comply with applicable laws and regulations could lead to significant penalties, fines or
other sanctions. If the Company is unable to effectively respond to any such changes or comply with existing
and future laws and regulations, the Company’s competitive position, results of operations, financial
condition and cash flows could be materially adversely impacted.

It is difficult to estimate with precision the projected future earnings of the Company because such
estimation is necessarily based on future events that may or may not occur and that could change based

on a number of factors that are hard to control. As a result, it is difficult to predict an accurate return
on investment or rate of return for an investment in the Units

Due to the inherent uncertainty in predicting the future, it is difficult to estimate with precision the
projected future earnings of the Company. These estimations are based on future events that may or may not
occur. Additionally, future events change based on a number of factors that are difficult or impossible to
control. As a result, it is difficult to predict an accurate return on investment or rate of return of an investment
in the Units, and the Company’s competitive position, results of operations, financial condition and cash
flows could be materially adversely impacted if the Company receives less income than estimated.

The profitability of the Company is substantially dependent upon the driver. the vehicle. and racecar
team

The vehicle’s driver, pit crew, and other team members may not perform well and may have minimal
earnings. The opportunity to receive a return of capital or any profit from an investment in the Units may
depend in large part upon the ability of the driver and team to generate significant future income in races. The
driver and team may not have the skills to be successful. Additionally, the vehicle may not perform well. The
vehicle may (1) suffer damage and the Company may not be able to fully repair such damage, (2) not be as
high in quality as other competing vehicles, and/or (3) not have adequate maintenance and upkeep to stay
competitive against other vehicles. Additionally, the vehicle may not be eligible, invited, or permitted to race
in certain events. If the driver and/or vehicle do not perform well, it may be difficult for the Company to
attract fans and sell fan experiences as well.

The Company may not be able to purchase all of the parts for the racecar; The Company may not have
enough money to attract a racing team or driver

The Company may use the proceeds from the Offering to purchase a chassis for its racecar. However,
even if the Company earns the Maximum Offering Amount through the Offering, such proceeds may only
partially cover the cost of the chassis for the racecar. As such, the Company will have to find ways to obtain
additional capital to purchase or lease the remaining parts for the racecar. Additionally, the Company will
need to find ways to obtain additional capital in order to pay a driver and other racecar team members. Also,
there are currently supply chain issues that may make it rather difficult for the Company to purchase a chassis
or other racecar parts. If the Company is unable to purchase a chassis or other parts, it could significantly
hinder its ability to compete in races and earn revenue.
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Company may not be able to maintain and grow a fan base and fan engagement

The racing industry is generally affected by similar risk factors as other industries, but due to its
nature, the racing industry can require large capital investments. Even with adequate funding, the Company
may fail to gain any traction with potential fans and viewers.

In general, the Company has limited historical data upon which to base its valuation and projections of
the Company’s future earnings potential

The Company has limited historical data upon which to build the Company’s analysis and valuation
of the Company’s future earnings. The racing industry is highly competitive. It may take significant time for
the Company to generate income, or the Company may not generate any income. A lack of future earnings
generated by the Company will have a material negative effect on the Company.

Future negative publicity could harm Company’s reputation and impair the value of Company’s brand

The success of the Company depends on the value and strength of the Company’s brand and
reputation. Unfavorable publicity could negatively affect the Company’s brand and reputation. Any negative
publicity regarding the Company could damage the Company’s reputation and impair the value of its brand.

Unexpected risks

The risks listed above are not a complete list of the potential risks facing the Company. The
Company realizes significant risks may exist that are yet to be recognized or encountered to which it may not
be able to effectively respond. There can be no assurance that the Company will be successful in addressing
the listed risks or future potential risks, and any failure to do so could have a material and adverse effect on
the Company’s financial condition and results.

[Remainder of Page Intentionally Blank]
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APPENDIX E
ARTICLES OF ORGANIZATION AND OPERATING AGREEMENT

[See Attached]
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APPROVED AND FILED
HOLLI SULLIVAN
INDIANA SECRETARY OF STATE
06/28/2021 01:58 PM

Formed pursuant to the provisions of the Indiana Code.

BUSINESS ID 202106281502458

BUSINESS TYPE Domestic Limited Liability Company

BUSINESS NAME SPIRIT OF SPEEDWAY LLC

PRINCIPAL OFFICE ADDRESS 11216 Fall Creek Road, Suite 125, Indianapolis, IN, 46256, USA

REGISTERED AGENT TYPE Individual
NAME Zirkle Advisors
ADDRESS 11216 Fall Creek Road, Suite 125, Indianapolis, IN, 46256, USA

SERVICE OF PROCESS EMAIL

PERIOD OF DURATION Perpetual
EFFECTIVE DATE 06/28/2021
EFFECTIVE TIME 09:27AM

No Principal on record.

THE LLC WILL BE MANAGED BY MANAGER(S)  Yes

- Page 1 of 2 -



DocuSign Envelope ID: 59782197-E39A-4EAA-ASEA-1B7B6D7C9DOF

APPROVED AND FILED
HOLLI SULLIVAN
INDIANA SECRETARY OF STATE
06/28/2021 01:58 PM

THE SIGNATOR(S) REPRESENTS THAT THE REGISTERED AGENT NAMED IN THE APPLICATION HAS CONSENTED TO THE
APPOINTMENT OF REGISTERED AGENT.

THE UNDERSIGNED, DESIRING TO FORM A LIMITED LIABILITY COMPANY PURSUANT TO THE PROVISIONS OF THE
INDIANA BUSINESS FLEXIBILITY ACT EXECUTES THESE ARTICLES OF ORGANIZATION.

IN WITNESS WHEREOF, THE UNDERSIGNED HEREBY VERIFIES, SUBJECT TO THE PENALTIES OF PERJURY, THAT THE
STATEMENTS CONTAINED HEREIN ARE TRUE, THIS DAY June 28, 2021.

SIGNATURE Brock Easton
TITLE Legal Representative

Business ID : 202106281502458
Filing No: 9063444
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OPERATING AGREEMENT FOR SPIRIT OF SPEEDWAY LLC

This Operating Agreement (heseinafter referred 1o as this “Agpement™) is made and entered o
and effective as of Ocnober 14, 2021 (e "Effective Dats™) by aad among the endersigned parties,  Be
members of Spirkt of Speedway LLC (hereinafier referved 1o as the “Members ™)

1 combderstion of the mutval covenasts and agreements contained in this Agreemest, and
Insending to be legally bound thereby, De undensigned partios hereby agree 1o Be following terms and

ARTICLE ]
LAIRIERLAN

Uniiess Dhe context or rules of grammar otherwise roquine of usless otherwise exprosly provided
in this Agreemere, the caprakaed derms coed in this Apreemert shall have the meaniags specified in this
Anticle ). m st forth hercin:

A" mears the Indiass Business Plecibliity Act (0C 2318 o sy ) = Be sase may be
amended from time 1o time.

“Additional Member™ meam any Person sdmizied & 8 Member porsisnt 10 Section 190.8) of
D Apreement

“Affiliate™ moans any individual, pantsenship, corporstion, limited lability company, tnst, o
other entity, disectly or indirectly, theough ooe (1) or more istermedisries, controlling, costrolied by, or
ander common conteol with & Member. The tomn “control™ & wed s the lmmodiately preceding
serence, mearn, with respect %0 2 corporation, he right 10 exercise, doectly o indirectly, moee tan fifty
percent (S0%) of Be voting rights attribtable 10 the controlied corposation, snd, with respect 1o sy
individual, parmership, rust. or other enaity, the possession, directly or indirectly, of e power 10 direct
of couse e direction of the management or policies or decimon-muling hereof.

“Agreement™ meam i cpotating agroement, as originally executed and s frder amended and
restated froen lime ¥ time.

'W.ﬂﬁk&bd&ﬂdhwﬂdu‘mumd
Stase and a amendad from time o time.

“Amigace™ shall mean & Person with those rights as set forth In Section 907,

“Avallabie Cash™ of the Company mearn all canh fands of e Company on hand from time 10
thme (other than cash fands obtained as coetributions 1o the capital of the Company by the Members and
cash funds obtalned from leams to the Company) afler: (2) payment of all opersting exponses of e
Company as of wech time. (b) provision for pryment of all cuntanding and unpeid carrent obligations of
the Company &3 of such thme; () provision for a seasomable working capital reserve, &f wach & reserve s
evisblished by the Board of Maragers, and (&) provision for sy ofher reserve, if swch reserve s

“Baskrupicy™ meank: (4) the crtry of 8 docree o onder for relief againgt the Member by 2 count
of competent jurindiction in any lrvolustary case brought against the Member under any baskropacy,
imsclvency, or other similar law (oollectively, “Debtor Relicl Lawn™) peoerally affecting Be rights
credinors snd reliel of debiors now or hersafier i effect, (b) Be sppoiament of & receiver, &
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assignee, custodian, trutee, sequestzaior, or other similer agent nder applicable Debeor Rebicf Laws for
the Momber or for anry substastial part of his, ber, o Its assets or property; (¢) the ordering of the winding
wp or Nquidation of the Member's affairs; {d) the filng of 3 petition in sy sach lavolentary bankreptcy
case, which petiion remalns undsmissed for 3 period of one hundred cighty (180) days or which Is not
Ssmissed o¢ sespended purat 10 Secton 303 of Be Federal Bankrupicy Code (or any comesponding
provision of any fetore United States bankruptcy law) (¢) the commencement by the Member of &
vohantary case under any applicable Deteor Relief Laws now or hereafter in effect; (f) e consent by the
Mersher 10 the entry of as seder for relief in a0 Imvoluntary cane ender any wxch law of 0 the appolstment
of o the whing of possession by 3 receiver, liquidator, sasgnee, trusiee, Custodan, sequesaator, or other
vieniae agert under any applicable Diebtor Reliel Laws for the Member or for any substantial part of his,
ber, or Iy assets o progenty; or (g) e making by a Member of vy general msignment for the benefit of
Ma, her, or ity crediton.

“Board of Advisors™ shall have the messing set forth in Secticn 6.140)

“Board of Mansgen™ mearn the governing board of the Company m described i Section 601
of this Agreement.

*Capital Accosnt™ means the sccownt extsblished and maistaised for each Member In the
manner prescribed by Socthon 8.0] of this Agreement.

“Capital Account Prefitn™ snd “Capltal Account Losses™ moarn for aach fucal your of other
period, s amount equal 10 The Company”s mxable income or Joss for mxch year or period, determined i
mcordesce with § 703(a) of e Code (for Shis perpose, all e of income, gain, loss, or deduction
required 10 be stoed separstely panart to § M0a) 1) of the Code shull be included in taxable ncome or
loss), with the following adjmenernty: (3) income of the Comparny that is exempe from foderal locome
d not otherwing taken oo account in computng capital sccoant profits and capital account lomes whall
be added 10 the Company txabdle income or loss; (b) any expendtures of the Company descrided in §
TONaXINB) of the Code or trested m § TOSaX2NB) of the Code expendines porsusnt % Treassry
Regulations § 1.704- MbXIXIVIDL and not ofherwise taken isto sccount In computing capital account
poodins or capited sccocnt losses shall be subtracted from the Company’s twable income or loss; (¢) n e
ovent the Gross Amet Value of sy Company ssset is adjinted pursuant 1 sebpangraph (b) or (¢) of the
defimition of Crons Asset Value, the amount of such adustment shall bo takon 0 sccount as gain of low
froes the dinposdion of sach easer 5o purposes of computing Capital Account Profies end Capital Account
Losses; () amy income, pain, or loss atribetable 1o e taable disposition of sy property shall be
dotarmined 2 If the adjosiod basis of such property (s of Be dute of its Ssposition) wis eqeal to the
Cross Asset Value of such asset & of sech date;. (¢) in lew of the depreciation, amortization, and other
capital cost recovery deductions Whken im0 acoount In computing taable income or low, there whall be
taken oo account Depreciation: () the computation of all e of income, gain, low, and deduction
Pall be made withowt regard © any clection under | 754 of the Code which may be made by the
Company, oxcopt %0 the extest required by Tremury Regulstions § 1.704-I(bXINIVm) and (g)
notwithstanding sy other provison is sy clause of this definition, amy iterns Sat are specially allocated
purssant 1o Section 5,03 =nd Soction 504 of tiis Agreement shall sot be taken into account in compating
capetal account profits and capital sccount losses.

“Capitsl Contridution™ mean the total value of any cash, propernty, services rendered, or &
proemissory sote or ofeer binding obligation 1o contribute cash o property, or 1o perform serviom, that »
Person transfors to the Comparry in bis, her, or its capacity a5 a Member. Ary meference & ®is Agroemers
1o e capital contribution of & Member shall include ol capital contributions previoumly made by say
prioe Member for the interest of such Member and shall bo reduced by any distribution(s) %0 such peioe
Member in returm of the Member's capital contribution(1) aa conferrplaiad = tis A greement.
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“Code™ means the Intermal Revense Code of [986, s amended Al references in this Agrecment
10 Innernad Revenae Code sections shall include sy and all comesponding proviakom of succeeding law

“Code § ™50 )2XH) Espenditures™ messs expenditures descrided in Code § 0Na)2XB) and
sy smourss ewted m Code § JONAINE) expenditres under Tromury Regulstioos § 1.704-

102N NI
“Commons Units™ shall have Bhe mcaning set fomh o Sexuion 104

*Company™ refers 10 Sparit of Speedway LLC

“Competitor™ stall mesn any Penom Bat provides prodhects or services that are substantially
similar © or competitive with those provided by the Compary, s desermined by the Board of Managers
n 2 ressorable discretion,

*Deprecistion™ means for each flscal your or ofher poriad, s smount equal 10 the Scprociation,
snontization, or other cost recovery deduction allowable with reapect 10 a8 miset for such yeur or other
period, excopt Sat If Be Company aset i reflocted on the dooks of the Compary o & book value St
differs froen Bhe adpustad tax basis of sech asset parseant %0 Treasury Regulsions § 1204 10020 Xd)
or § 1. 704 I(BN2NIVAN. Deprociation, smorsization, or other cost recovery deductions shall be computed
fior book parposes with respect 10 such asset purssant 50 Treasary Rogulations § 1.704-1(bX 2 Xz

“Drag-Aleag Offer™ sball have the meaning set forth i Soction 9.05.
“Drag-Alsag Notice™ shall have the mesning set forth in Section 9038
“Effective Dase™ shall be the dete set forth above.

“Event of Dissectation™ mesns sy of the following events wpon which a Member coases 10 be a
Member:

(a)  The Momber withdraws or s removed from the Company for any ressos;

5 A Tramder of the Meomber's entise lnesest, whether or nat the tmsferce is
adretied e 3 Substiute Member purvaant 1o Se1n 9.07 of Dis Agreement.

@) a the ome of 3 Member who s a0 individal the individual’s death or
adjodication by a cowt of competent juradiction of the individual™s memtal incompetency of
ety

(d) o the case of 2 Member who Is acting a » Member by virtue of being a trusiee
of a mst, the termination of e we. by not mercly the ssbatitution of 2 new traier,

(0 In $he case of 3 Memnber that i a partseniip, limbod partmendip, lmited Hadilny
parmenhip, or limited liadility cormpary. the dasobation and commencement of winding wp of the
partnenhip, mited partnenhip, Ereived lability partmership, or limised labdlity company;

n In the case of a Member that s a corporation, Be dimolation of the corporation;
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(2)  Inthe case of 3 Member that bs an estate, the distribution by the fiduciary of the
estate’s entiee Intorest i the Comparnty; of

(%)  Bankrugecy of the Member.
*Executive Officery™ hall have the meaning set forth In Sociion 6. 14(C)
“Exercise Perted™ sball Save the meaning set forth in Section 9.04(b)

“Former Member™ means a Member whose actiom, conduct, of statiss has resulted & an Evers
of Dissocietion, such et thereafter sach Persco is 20 longer & Member

“Gress Asset Valoe™ menns, with respect 10 any amet, the swet's adjostod buis for foderal
nooene tax parposes, except as follows:

(a) The it pross ssact value of sy amet contrbwted by a Member 1o Be
Company shall be the agreed gross fr market valoe of such asset, a5 detormined by the

(5)  The gross asset values of all Company smcts shall be adjmted % equal helr

determined by the Members, & of the following
umes (1) the scquintion of additional Units by asy new or existing Mamber (n exchange for more
tan » e ninimiy Capital Contridation; (1) the distridetion by the Company 1o & Member of
ooy than & g minimis ancunt of property as comkderation for Usity and (iil) the liquidation of
e Comparry within e meaning of Troasery Regulations § 1704 IbXIXHNEN provided,
however, that adjustmenss porsuant to clanes (1) sod () sbove shall be made only If the
Members reasonably determine Gt sech adjuntmsents sre secessary of dgpropriate %0 refloct Be
rebive economic bxterests of the Members i the Comparyy;

«) The gross ssset value of any Company ssset distsiduted 10 sy Member shall be
afjeted 0 ol the grow fair market valee of such amet on the date of Satribution =
reasosably determinad by the Mermbers, and

()  The pross asser vidues of Company amets shall be incressed (or decreased) o
refloc sy adpastments 10 the adjested Sasis of such swsets purssant 10 § 734(0) o § TE(D) of the
Coda, bt only % the extent that soch aduatments are lrhen o accownt in determining Cagital
Accounts purvsard 1o Tressury Regulations § | 704 10200 X(m )k provided, however, thae gross
st valees shall st be adesed pursuant 0 this sebpanagraph (d) %o B¢ extort that an
adjatment purtuant 10 swbparagragh (B) & required s connection with 3 tramaction that wosld
oferwise resull in an adpsoment pursuast % Sis ssbparagraph ().

¥ e pross ssset valoo of = et hio boen determined or adjuted pursiant W s bparagraph (3),
(b) or (d), sxch gross sxsct valee shall Dercatier de adjusted by the Deprechssion taken into accourt with
respect to sech sset for purposes of Be allocations made pumsuant 0 Article Y1 For parposes of Bis
Sefinition of gross sset vale, 8 Capital Contribution or datribution hall be comsidered de minimis If s
value is fexs than Five Thossand and 00100 Diollars (55.000.00).

“lmtevest™ mears a Member's rights in the Company. including e Member's thare of $e profits
= losses of the Company, and Be right 10 recelve dsaributions from the Compeny, 8 set forth in the
Act, the Articles, and this Apreenent.
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*Key Related Person”™ shall have the meaning set fort i Soction 1401,
“Manager™ all have the meaning set forth s Section 6,01

in Interest of the Members™ mears those Membens who bhold mere than fifty pescent
(SO%) of the notal Vosing Units held by all Votiag Members s statied in the recosds of the Company.

“Member™ means 3 Person admitied 10 man bership ia e Comparry In accordance with the Act,
the Articien, and this Agreement, and % whoe an Evest of Dissociation Bas not occured

*Netiee™ shall have e meaning st forth 8 Secton 17.09.
“Offfer™ sall have the mesning set forth in Section 9.0800).
“Offeroe™ shall dave the mesning set forth in Section 9 040

*Participating Member™ shall have e meaning set forh in Section 9.060)

“Percentage Interest™ of 3 Member meam the totsd sumber of Usits owned by such Member
Svided by the total number of Units suntanding taken s a whele.

“Permitted Trassforee™ all have the messsing set forth In Section 9.021¢).

“Person™ mearn e individusl, corporstion, & pemeral or limited parmendip, = amociation, a
lemod fability company. 2 business Tust, or My other legal or cormercad ensity.

“PR™ shall have the meaning set forth s Soction 8.0
“Principal Office™ shall have e meaning st forth = Sotion 203

*Proprictary Information™ shall have the meanng set forth in Secton 102

“Qualificd Public Offeriag™ messs the sale of seowrities of the Company = a public offering
perisnt 1o an effective segistration statement under the Securiies A<t of 193], as amended, sewulting in
o Jeast Ten Million mad 000100 Dollars ($10,000,000.00) in gros proceeds to the Compary .

“Regulatory Allocations™ shall heve e meaning set ford i Section §.04
“Selling Membery™ shall have the meaning st forth in Soction 9 05

“Sertes A Common Member™ mosns 3 Member owning Series A Common Usts
“Sories A Common Units™ shalll have the menning set forh i Section 104

“Sertes B Commen Member™ mearn a Member owrsng Series B Common Unms.
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“Series B Common Unity™ shall have fhe meaning set forth in Secgion 1,04
~Standard of Conduct™ shall have fhe meaning set forth i Saction 14.0.

“Subject Unity™ shadl have Bhe measing set form i Setion 9.04a)

*Subntitute Member™ means sy Person Bl s admined as 2 Member apon the written cosmers
of the Board of Managers pervant 10 Secticn 9.07 of this Agreement.

*Tax Distribations™ shall have the measing set forth @ Secticn 506

“Third Party” shall mean & prospective perchaser of Urits in an sen's Jeagth sussaction where
such purchaser is net the Company, an Affiliate of Se Company, or an Affilime of sy selling Member.
M e case of 3 prospective pucchase o be affected theough & merger, comolidation, recapitalization,
redemption, or dmiler wrctuce, Se Personds) scquiring control of e Company shall be considered the
prospective puschaser(s), notwithamanding that Units may be acquired by the Company or aa Affiliste of
the Comparry.

“Trade Secrets Act™ shall have the mesning set forth in Section 1101

“Tramber™ mesns any “swigrenent,” as thet term is used Ia the Act, and includes any gift, sale,
exchange, mssignment, cosveyance, sliemation, or ofher tamifer, whether volumtary or imvolustary.

“Tremsury Regulatiom™ mens the final ad semporary mgulssions peomulgated by the Ursted
States Tremry Department pursnnt 1o the Code, s such repulations se amended and i effect Bom
time % time.

“Units™ refory 20 an intoret in the Company, whether & Common Uit o sech other classifioation
manser 3 may bo ewablished purscaet 0 Sextion 100, Whenever reference s made 0 “Porcentage
Intereat,” 3 Usit sy be conversed into the same by @vidiog » Member's sumber of Units by the totel
sumber of Units outstanding.

*“Voting Members™ shall mesn those Membens holding Vating Units.
*Voting Usins™ shall mean Series A Commeon Units.

*Withdrawal® of 8 Manber means B voluntary usrrender of ownensbiip of his, hee, or its Unins
2 the Company In sccondance with Section 507
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ARTICLE 1T
ORGANIZATION AND TEEM

Section 200, Formatisn. The Company was formed pursasat % the Act. The rights and
libilithes of B Members shall be m provided under the Act, Ow Artickes, and this Apreement. The
Mermbers hereby adopt the Articies as the Artiches of Orgarézation of e Comparry .

Section 100, Name The name of the Company is Spirit of Speedway LLC.

Section 2.03. Princiesl Plece of Business The priscipsd place of business of the
Company shall be a8 set foem in the Amicles, or sach other addoem 3 may be eatablished by Be consent

of the Board of Maragers (9 “Principal Offce™).

Section 2.04. Bogistered Office snd Regihtered Ageat The Company s registered office
=d regivtered agere shall Be as set forth i the Aricies. The Company may designate snother segisiered
office or agert of aey tiese by fellowing the procedures we forth in the Act.

Section 1,05 Darpose. The purpose of the Company shall be 10 engage in sy besinoss
Ot Indana Limied Tabiley companics may eagage in usder the At

Section 106, Elfective Dote The effoctive date of this Agreement is i of Be date fext
wiilen adove.

Section 207, Tscm The term of exkstence of the Compeny shall continue in porpeteity,
unicw the Compary is carlier dissolved in scooedance with Secuion 12,01 of this Agrecmnent or the Act.

ARTICLE I
MEMBERS AND CAFITAL CONTRIBUTIONS

Section 3.01. Names and Addresses of Members A listing of all Members of ®e
Comparty, past snd present, each Merber's last known besiness, reshdeonce, or malling addeess, and cach
Memrber's eonadl address shall be listod on Lxbibs A, which is attachod hersto and incorporated herein by
referorce. The Compemy shall be roquired % vpdate Exhibit A from time W Time s & necesary o
xarsely refloct the appropriste formation theres.

Section 102, Capital Contridutions sad Percontage Interonts of Mombery The Copital
Costributions 10 Be Company and Porcomtage Interests of each Member we sef forth on Eibil A
Capital Contridarions shall be in such amounts and I sech types of property or services as may be agreed
wpoo by Be Board of Managers. No imterest shall be paid o any Capital Contrdutions.

Sectica 1.03. Tress of Capital Contributions Absent the oxpross prior written appeoval
of the Board of Managers: (a) no Capital Contribumions may be made ofher than In canhy, and (b) the
Company shall 80t recognize amy services rendesed or sty tramder o the Company of propenty other San
oash as 2 Copid Contribetion.

Section 304 Usits Reoresenting Membendip Interasts. The fnterest of cch Member
shall be sepresertiod by the Units hedd by such Member. Pach Members respective Units in the Company
we set forth on ExBibi A, The Units shall be divided into the following sepurate clisses mndior series: (1)
Series A Common Undes (the “Series A Commen Ui ™). which sce held by Series A Common Members
and (1) Series B Common Usits (the “Series B Common Units™ and, sopether with Serles A Commen
Units, collectively, the “Common Usits™), which are held by Series B Common Memben. Upoa the
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affirmasive vote of the Board of Masagers, Usits may de further separated %o addmonal, distnct classes
nd'or additional chiises o series of Units may be established having terma and conditions with respect
thereto m deterreined by the Boand of Managers. in their swole and abuolute discreton.

) The Mersbers bereby agroe Bt ownenship of each Series A Common Unit shall
mtithe cach such Manber possensing such Serdes A Common Unik 2o one (1) vote per Serien A
Common Unit (and 10 fractional votes for fracsionasd Series A Commen Unity) on all matiers on
which the Members may vote under the Articles, this Agreement, and the Act,

() Subject 0 Anicle VIIL each Member shall be entitied 10 an equad proportionate
share per Unit of the Company s net income, gains, iomes, deductions, and crediee, and

() Subject 10 Amicie YILL aod excopt a8 otherwise set forth in this Agreement, oxch
Member shall bo entithed 0 an oqual proportionate shace per Unit of amouns disrideted 10 e
Membens in respect of thesr Imeresas wpon dissoligion of De Company.

Section 105, Adfsionsl Capital No Member shall be obligated w0 make Capinal
Costridetions other thas the lnsial Capital Contribations, and no Member shall have the right 10 make
Capial Contridustions beyond that Member's initial Capital Cormridetion, sbsent spproval by Se Board of

In writing, thes the Members shall make such sddivional Capitsd Contribetions oo @ pro-rata besis in
accordance with cach Member's Percertage Interest of as orherwing unasimouwnly agreed by the Memben

Section )04, Optigas The Board of Managers may, & iy sole discretion, as Jeterm ined in
imerests of Be Company, issce 10 employess, comultants, and service providen options o
Commeon Usits of Be Company (calculated on o fully-dicted basds, ssaming exarcise or
of all then outstanding optiom, warmants, and comvertible securities im0 Cormmon Lisits), er

Units a5 may be dtemined, penusnt %o the erms of option agreements or similar
approved by the Board of Mansgers. The Board of Managers shall Setermine those Persons

who shall be oed optionn and the teems upon which such options shall be issued, Inchading withoss
Sam eation, the applicable exercise price, term of exercise, and vesting provisons.

Section 1.07. whhﬂ-
that anyy Member (or sy of such Member's shascholden, parten, members, owners, or affilisses) has
1 Agreemsert

2
i

1l

|
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Regulations § 1 53-3(b]), shall Se Company of sy of e Members doduct any smount (: wages,
comperuation, or otherwine) foe the fait raarket valae of thae Iaterost. Notwithatanding the fact that asy
Uinity repronersng sach profits mvierest may be sudssantially nomvestad (as that term i defined ia Treasery
Rogslations § 1.53.300)) at the time of thelr prant, the Compay and each Person seceiving such Units
such Person as the owner of Shelr respective Lisits o the date of the prant of each sech
and ench such Member shall take into sccount his, her, or its distributive share of Company
gain, loss, doduction, and credit msocisted with Mis, her, or It Interest in computing bis, her, or
Income tax liabality for the entire pertod during which Bat Persom holds such Irmerest.

aeything hevels %0 the conrary, Weatment of profits isterests gramtod hersunder and the rights and
peivileges associsted Derewith may be chasged hereafier by the Company, as necessary, in onder 1o
comply with the provisions of the Code and the Treasary Reguianions.

ARTICLE IV
MEETINGS OF MEMBERS

Section 401, Asaual Mectings Asesal meetings of the Members may be beld on the fine
Monday of February of each calendar year ot the Principal Office of the Company, or on such other duse
or ot such other place as reay be devigrated bry Se Boand of Managen.

Sectien 4.02. Special Mestingy Spocial meoctings of the Voting Membors may be called
by the Bosed of Managers or & Majority in Interest of the Members. Special mestings of the Voting
Members shall bo called upon delivery 8o Be Voting Members of notice of a special mesting of the
Voting Members given in accordasce with Section 400, sigaed and deted by & Mamager or & Majoelty in
Interost of the Memberns.

Section 4,08 Notice of Mestiagy Amy sotice ¥ be given of 10 be served wpon D
Compary or sy Member & connection with this Agreement shall be given s accordance with Secsion

Sectmn 4.06 Action by Written Consgad Arry sction required o peemiied 1o be takem =
& Members' meeting may be takes without & meeting if the action s taken by those Voting Members
holding the reqeisite percentage of Veting Units required o spprove such action at 8 mecting of the
Members. The action must be evidenced by one (1) or more writies comsents describing the action

i
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taken, signed by Be requisie Voting Member(s), and deliverad 10 the Company for inchasion in the
minstes

Section 407, Prosgece Asy or all Members may participate or sttend, s the case may be,
in any anewal meeting: o if 3 specisl moeting, then any or all Veting Members, by or theough the we of
any means of commusication by which ol Members paricipeting may smultsscousy hesr each other
during the mecting. A Mermber 50 participating s deevsed to be present = person af the mecting.

Sectien 4.08. Wmmd-mh
Isterest of the Members at an arnsal o special meeting is necessary for 8 guonam, unlews approval of any

ston to be taken by & greater percentage of the Members Is requined by the Asticles, this Agreement, of
$he Act, in which case the presence of sch percentage of the Memben is secessary for & quoran. Any
xton 10 be taken by e Members shall be approved upos the affiemative vote of & Majority i
Isterest of the Membars, voting together & a siagle class, unless appeovel by e Members, voting &
separute classes, or approvel of & grester percentage of the Members s required by the Articles, thia

Agreemant, or the Act.

Section 409, Conduct of Mestings At sy Memben' mesting, & Masager, or, In e
abacnce of such, any ofher person as & Majority in Interest of the Members shall sppoiat, shall preside o
the meeting. and such person shall appoint 2 person 10 &t as secretary of he mesting. The secretary of the
mevtng whall prepare mizutes of B rmeeting, which shiall be placed = the minate bocks of the Cormpany .

Section 410, Resainieg Mombeny Whenever the Armticles, this Agreement, or the At
peovide o sequive approval or ofher action by the semaining Members, or & Majority in Interest of the
remaining Members (Le., those Members, or & Majority in Iaterest of those Members, other tan the
Member in question), the sppeoval or other action of e remaining Members, or 8 Majority in Interest of
those Membens, may be cbeaned or Lakien by writien agreoment Sereol

ARTICLE Y
RIGHTS OF MEMBERS

Section S.01. The Company shall not, withost e price
comsent of ut least a Majority i Inserest of the Members:

(a) merge or comolidate with sy Person (other than & wholly owsed subsidiary of
the Companty or solely for purposes of reincorporating De Company In 8 Sfprent state) where

™ sell, lonse, Boerme, or ofherwine dapone of all o scbotastislly ol of the
Company's mssets In any assaction or sericd of relsted iramactions (other han sales i the
oedirary courw of Suninew ),

() mmeriaily hange O sature of he Compary ‘s boninem or purposes, o

(d)  take sy action required by the Act 10 be taken by the Membens,

Sectien 402 Walssr of Partiion. Each Member on bebalf of sch Member and such
Member's succensors and assnges, herelyy wiives any rghts to have any Company property parttiooed.

Sectien S0 Limitatos sa Autherity No Member (other Ban & Member who |s alwo »
Masager of the Company, and then, cnly in sech capacity) has the suthorkty or power % st for or o8
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Sobalt of he Companty, 10 do arty act thae would be bindiag oo S Comparny, or %o muake sery expenditures
or commitnents of capendnures on behalf of the Compary .

Section S04 Liability, No Member shall be llable for the debes, obligations, o liabilisies
of the Company by season of being & Menber of the Company.

Section S05 Personal Services No Member shall be sequired 1o perfoem services for the
Comnparty solely by virmse of deing a Member, Unlens appeoved by the Board of Masagers, o Member
shall be ersitied to compensation for services performed for the Company .

Section .06 Units Sebdect to Veuting, Units may e subject 10 vesting in sccordasce
with the terms set forth in separate oguity incentive agrocmonts, services agreements, or shmiler
agreements executed by and between the Company and Be graniee of such Linits

Section £07. Withdrawal Wihow the prior writin comsent of the Board of Managers, 3

(a) The Commpany shall be managed by o boand of wp 10 theee (J) managen
(Dereinafer referred %0 collectively m the “Board of Maoagen™ o “Mamsgen.”™ or exch
individaally 33 & “Maosger™) Exceps as otherwine provided berein, cach Mansger shall be clected
or appoisted by a Majority in Inserest of the Members. A Marager shall serve until the Manager's
successor s duly elected and gualified. The Board of Mansgers shall be vested with the duy 1o
duy menagerment of B Company’s busisess, alBough e Board of Managens may dolegate
masagerment and other duties 10 one (1) or more of the Company s employess or agents and may
remonably rely on sech personds) w0 perform the dclegaced dutios capably. The Masagen may

best seed not, de Members. The Managen, m of the Effective Date, shall e Williass Marotti and
James Abely.

()  The Maragers shall aot be persorally Sable for the debey, cbBgations, or
labdlities of the Compeny, whether aising In contract, tort, or ofierwine, or for the acts or

ominsions of any Member, other Manager, agent, or employes of the Company. The Managers
shall perfiorm the Managers™ duthes in good falth, 1 a manner ¢ Masagers ressonably believe
be in the Dest interests of the Company, snd with soch care o an ordinarily prudest person n
like position would use under similer circumstances. No Manager shall be Sable for any action
taken a8 & Manager, or for any falluse 1o ke any sction, unbess the Manager fas breached or
failed 1o perform the Manager's duties, and the breach or fallare % perform comtitetes willid
misconduct of recklessness.



DocuSign Envelope ID: 59782197-E39A-4EAA-A8SEA-1B7B6D7C9DOF
Docuipn Eavetge £ $E700SE ONE 3 4800 A0

(©) In performing thel mansgamernt dutien, the Managers shall be entitled to rely o»
nformation, oplaioms, seports, of ssternents of the following persons o prougs usless De
Mazagers hanve knowledge conceming the mater in question that would cause soch reflance © de
arrwareasted

m One (1) or more employees or other agerts of the Company whom they
reasonably believe 10 be rellable and compeient it B matien presetod,

() Any anomey, public socounmant, or other person as 1o matsers which any
Maseger ressorsbly belleves 0 be within sch penen’s peofessional o expert

(e Any sctions of Be Bowd of Managens shall be recorded in the seconds of the

Sectuon 6.02. Mansgement Pesers of the Board of Managery Fxcept a otherwise st
forth hevein, e Board of Managers shall have the right and ssthority 1o take all sctions which e Board
of Managers doema necemsary, wefel, or sppropriste for the masagement and conduct of the Company's
busines, with the inderstanding St the officers of the Company shall be responsidle for the duy -to-day
operstion of the Comparny, and may exercise all powers of the Company and perform all hawdal acts a0
we ot deected or required 1 be exercised or done by the Mambers by this Agreement or the Act

wa William Marctti n hereby
- the Represertative (horeinafier seferrad 3o aa the “ P, ") within the measing of §

Sou i graced

622) of the Code. The PR shall be responaidle for all maniers involvieg foderal, stale, local, or other Laxes
of sy type. The PR shall serve as such uneld (0) & successor & duly elected by the Managers and
quadified. () the carlier withdrawal o retirement of the PR or (<) removal by the Mamagen.

Sectien 604 Payment for_Profosiossl Seovicn Bepdorpd Professiosal services

rendornd by the Members sball be paid m prarsstood payments pursusst 10 Sectios 6,05, in sccordasce
with sach terms s shall be agreed 10 between the Company and Se Mem bert(s).

Section 605 Cusraatesd Pavments The Company, wpon an affirmative vote of e
Board of Managers, may pay to sy Member & puarantoed payment s compenaation for services rendered
10 the Company. Such gearantend payments whall be teated 1 cxpernes of the Comparry and shall not de
doemed 10 constaste distributions 10 the recipient of asy profit, Joss, or capital of the Company.

12
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Section 606, Removal of Manageny

n A Majority & beterest of the Members may remove all or sny of e Managens
from e Board of Managers wilh of widhout Cane.

()  Any removal of 3 Masager shall become effective when writen sotice theseof s
given by Members who act t0 remove & Masager unfiess & later effective dane s specified in such
scexce. The notkce mast be dclivered 1o the Manager beirg removed, all remaireng Maragen, and
¢ Marager clected 10 replace e removed Manager Shoubd 3 Marager be removed who = abio
s Membder, wuch removal shall not afect the Pemson’s rights @ 3 Member except as may
otherwine be provided s the Act, e Article, or this Agreemert.

Section 6.07, Bosiznation of Mansgers A Manager may rosign from his, ber, or ity
position as & Manager & any time by giving wrinm noticoe 1o the Boand of Masagers or e Meambers.
Such shall decome effective when sach motice is received, unless a delayed effective date |s
specified in such sotive.

Section 608 Yacapchy Asy vacancies occuring ameng the Managers shall be filled
wpan the election or apporement sechasiun specdically descorided in Sextion 0.01(a) A Manager chosen
1o fill & vacancy shall sorve until the Manager’s socossor is dudy clected and qualified.

Section 6,079, Acticn by Comaenl Asy sction sequised or permimed % be taken af & Board
of Maragens' mecting may S taken without & meeting If the action Is ken by a mejority of the
Maragen entitiod 0 vooe o0 e action. The action mant be evidenced by coe (1) or moee writlen
coments descriding De action taken, signed by e majority of Mamagers, end deliverad w the Company
foe incdasaon (n the mintes .

Section 610, Ersagacs Asy or ol Masagers may panicipate in amy mesting by, or
Srosgh the s of, a1y meam of Communicabon bry which all Masagen partcipating may simultancowly
bear cach other during the meeting A Manager %0 participating is deemed 1 be prevest in perscn af Be
meeting

Section 6.11. Quecum of the Bosed of Manager's Meeting, The presence of 2 magority
of the Managers is sequised % comtinge & quorum for the omasaction of business ot ary mesting of the

Board of Managers.

Secthon 6,12, Coaduct of Mesting At sy Board of Masagers' mecting, & Manager shall
preside endew Be majority of the Managers appoist & person W preside at the meeting and shall appoint 2
person 10 3t & secretary of the meeting. The secretary of the meeting shall propare miseses of the
mecting, which shall be placed in the minste dbooks of e Company .

Sextion 610 Manser of Acting At sny duly called mecting of Be Board of Managen ot
which a quorem Is prevert, a0 affiemative vote of the majority of the Managers entitied 20 vole o sch
meeting shall be Hie act of the Bowd of Managers.

Sextion 6.14 Officers of the Company

()  Numbsr In the event the Board of Managers decides that the Company shall
have officers, B¢ officens of the Company may cossist of a presiders, ooe (1) or more vice
prosidents, if cloctod, & tremiuser, & secretary, and yach other officers and amsintants as B¢ Boerd
of Masagen may creste and appoim. The Board of Mamagers may, S time 1o tine, take certain

(B
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actoms, cloding wihewt Hmittion, sdding additional officens, reclamifying andlor rer
he officers, and assigring and re-assigning dutics and respoesidilities of such ofTice
hoiders ot it deems desiradle and appropriate.

() Aspoistment, Term of Offices, and Oualificasions. In e evest the Company
80 have officers, the officers shall be appointed by B Board of Managers. Each officer shall hold
office until the officer’s seccessor is appointed and qualified, or until Be officer’s desth,
o removel In the manner hescisafier provided. Officers may. but need not, be

ndridunl Managers or Memibers

) Powen of Officers Except as ofhorwise st forth herein, the president, vice
prexidents, and easurer (hereinafier collectively referred 1o o S “Execugive Oficeny™) shall,
uiject ) the approval of the Boand of Managens, have the authorily 10 sign agreements and ocher
instraments on dehalf of the Company =d bind the Compamy Bereby. Noowithstandng any of
the foregoing, only the Bosed of Managers shall have the suthority 10 initiate, respond 9, or
ofhorwise participate in any lewssit, arbitration, or other legal peoceeding on behulf of the

Corrgarn

(#) Bemevel Any officer may be removed by the Bowd of Mansgers with or
without caese

(¢)  Besipnations Any officer may resign o sy time by giving writies nofice 1 the
Company. Such resignation shall take effoct at the time specified thereis, and usless otherwise

specified therein, e accoptance of vach resi gaation shall sot be necessary 1o make it effective.

L)) Yiacancics Any vacancy in sy office becase of death, resgration, renoval, or
=y other caune may be filied by the Bowd of Managen.

®  Ihe Prosident/Chicl Execsive Officer.
officer of the Comparry and wall have gencral and active supervision over De property, business,
d affain of the Company and over its seversl officers. The presidens shall porform sich other
duticn & ey Be prescribed from time 10 time by the Board of Maragers.
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Maragers, whenever the same shall be required, an account of all of the treaserer’s Barsaction
o all he flsancial conditions of the Company .

()  Oer Offices The Bowrd of Managers may create other offices as & deerma
desirable with duien m it mary determne.

M  Board of Advisoms.  The board of advisces ("Boned of Advison™) shall serve &
e advisory boad for e Company snd shall be available for comssltstion on sy maten
alfecting the Campany; aad, In penenal, shall be svailabie 1o perform Sathes as, from time to time,
may be assigned by the Board of Managen. The membeors of the Board of Advinons may be
removed of any thne for any cane or for 7o came by action of the Board of Managers and the
Board of Managers may mplace e sune 2 ity sole Sscretion. The Board of Masagers may
disscive D of oPerwise make 3oy charges s e Board of Managers deems approgriase o the
Board of Advinon.

ARTICLE VD
ACCOUNTING AND RECORDS

Section 701, Becerds and Acceanting The fisced year of the Compeny for firencid
reporting and for foderal income tan purposes shall De the calendar yeur. The books snd reconds of the
Company shall be hept, and the fisancad postion and the resslts of = operatiom recorded i accondance
with e accounting medods elecied 10 be followed by the Company for federal income tax purposes. The
books ad of the Company whall refloct all Company tramsections and shall be appropriste snd
sdequate for the ‘s Suninese. The Companry shall keep sich reconds and Information & are

required by e Act at s Priscipal Office.

Secticn .01 Access te Agceuntieg Records Fach Member sod the Member's duly
sothorized representative shall Save the rght, & the Member's own experse, 10 lnspect and copy the
records Beted in Section 701 o the Principal Office of the Company, upon reasonable request and dwring
ordimary businews hours.

Sectien 740 Asnsal Vesscl sed Tax lafecmation The Company shal we
reasomabie best efforts 30 deliver %0 cach Mersber withie rinety (90) days after the end
ol information secenssary Sor he prepuration of such Member's fodersl, sate, and local ncome Sax
retarre. The Company shall also wse ity reasonable best efforns % prepove. within one
(120) days afler the end of each fiscal year, » firancial report of the Company for wech Siacal your
containing & dalance sheet as of the last day of the your $hen ended, an income sisfernent foe the year (hen
ended, 8 satement of souwrces aad applications of fundy, and & statement of reconciliation of the Capinal
Accounts of e Members. In addition, commencing on & date detetrinad by the Board of Managers, the
Company shall use itn semonable best effoets 1o deliver 10 each Member unsudited quanerty financial
staamenty within forty-five (45) days after the end of each calendar quarser (other than the last calendar
quarter of the year). Lastly, the Treasurer shall take reasomable offorts o extablinh axticnatied gquarterly
andior sneaml Dedgets for e Company and shall make sy wech budgets reasonably svailable % the
Mesrbers upon request

Accenting Decoiens
oterwise specifically set forth berein, shail be made by the Board of Masagens. The Board of Maragens
may sely upen the advice of the Company's pebliic accountants sad legal counsel = %0 whether such
decinions are In aocordence with accounting methods property followed for federal ncome tax purposes.

IS
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Section T.08 The Comparny may make, bt s not
regaited 00 make, ey and all elections Income tax purpones, inclading, Sut not limbed 10, the
followiag:

(a) 10 the extert permited by applicable ww and regulations, an clection % we an
sccelersted depreciation method with respect 10 any deprecable asset of B¢ Company; and

(5)  ncae of & traender of all or part of the bsterest of sy Member, an election %
adjust the txx baais of the msets of the Company persusnt %0 Code § 734, Code § M), and Code §
754, Notwitutending De focegoing. the Company may sot make any election to clasify e
Company as an mssociation for tax purposes.

ARTICLE VIR

CAPITAL ACCOUNT; ALLOCATIONS; DISTRIBUTIONS

(a)  As individeal Capital Accoust shall be established and maistained on dehal! of
cach Merber, including asy AdStional Member or Substitte Member, In the marmer provided
by Tressury Regulstions § 1. 704- 1(h200v). To the extent comabtert with Treamry Regaudations
§ 1206 10002 00v), the Capital Account of each Member shall comist of e amnount of cash such
Member has contribesiod 1o the Company, plus the agroad fair market value of any peoperty o
services such Member has conmriduted %0 e Company, set of any Nailities assumed by the
Company or 10 which sech property s sebiect, phn  the ameant of Capital Accoust Profits
allocated %o such Member punuant 10 Section K10 lews the amount of Capital Account Lonses
allocated 1o such Member persasedt ©© Secticn 02 lew Se amount of dl cash distributied 10 such
Member, lets e fokr market value of sy property dairibesied 10 such Member, et of any
Tiabiley assumed by such Member or w0 which such property Is subject, and less such Member's
share of any other expenditeres that are not deductible by the Company for fedenal Income S
puposes, and which are not allowsble s sdditions 10 the basis of Company property.
Additionally, B¢ Capital Accoust is ssbjoct 1o such other adjuntments & may be required under
Code or Treasury Regulations. The Capltal Account of 2 Menber shall not de affecied by any
adjemments 30 basis made parssart 10 § 743 of the Code, but lnstend hall de adusted with
respect 10 adpestments 10 basis made porssant 10 § THM of the Code 10 the extent provided In
Treansy Repulations §1, 704 1(0C2 v m),

™) Except i otherwine provided herein, no Member shall have the right 1o withdraw
thae Member's Copital Contridution, %0 receive any retem o islerest on any portion of tha
Member's Capital Contnbstion, or %0 demand and receive property of the Company or amy

4
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Section K01
M-qhmehﬁWQmmmdh
Members, snd sebiect to the provisions of § TOAb) sad § 204c) of the Code, Capital Accownt Profits and
Capimal Accoun Losses for each flscal year of the Company shall e aliocated % the Mambers i the
same manner and proportion m diribation are 1o be made pursiat to Saction £.07 and in & masoer
such that the Capital Account of esch Member b oqual (proportionsiely ) 1o the amount of distridbusion
thae would be made 1 such Member during sech fiscal your pursusst % Sogtion 507 It () the Company
was dimolved: (5) its affairs were wound up and cach Company mset was sold for cash egeal %0 its book
valve (except O any Company swet St has acoually been disposed of in such fiscal year shall be
rested as If sobd for an amourt of cash equall 10 the sum of (x) the amount of any fet cash provecds
mw»-wummumumuumm«q
mmm»nmhmmummam
lisbvlities were satisfied (lmmed with respect 10 cach nonrocourse fabilty 1 e book valee of the awcts
securiag sech Hability ), and (4) the net sssens of the Company were Sstritutad = accordesce with Section
£07 10 the Membors immodiately after giving effoct w0 such allocation.  The Board of Managens may,
(hair discretion, make sach other assumptions (whether or not cossistert with the shove assumptions) as
M“mamﬁhmbm&wmmdh
Merbers

Section K03, SoecialRexsletery  Allqations The fllowing special  regulaory
allocations shall be made in the following oeder-

gain

Regelstions § 1.706.2(0004). ASocations purscant %o the previows sentence shall be made n
proportion 10 the respective amounts required 1o be alfocmed 10 each Menber purssant thereto.
The itermn 10 be 20 allocmed shall be dmemmined i accordance with Tremury Regulations |
1.704-2(0(4) and § 1.704.2(x2). This Sextion S.0Mb)

7
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(¢)  Owlified Jacomse Offiet. In the cvent asy Member unexpectedly receives any
afjemments, aliocations, or Sstributions described W Tremsary Regulatioos § 1.704-
ORI HNANA), § 1904 IMENANS), or § 1704 MDXTNHUNAXE), Itemms of Company incoms
d gain thall be specially allocsted 10 each such Momber in an amount and masner sulficlent 1o
ol bmirase, 1o the extent required by the Treasury Regulstions, the adfusied Capital Account deficit
of wech Mesber as quickly as possible, provided et an allocation pursuant to this Section
$.03(¢) shall be made only if aad to the extent that sech Member would have an adjustod Capital
Accouns deficht afer all other allocations provided for In Bis Anticle VIl seve been tentatively
made & If s Soction L0NC) were 5ot in Be Agroement,

(@)  Gross lecome Alosasion 10 the event asy Member has & deficit Capital Accouns
o the end of sy facal year which is i excess of the sum of B amosnt such Member is
obligated to mstore puriast 10 arry provision of tis Apreoment and the smount wch Mereber is
deomed 10 be obligated 10 restove parsumnt 1 the pesutimate watences of Treaney Regulations §
1204-2(gX1) mnd § LT0A205) each sch Member shall be specially icosted lems of
Company iscome and gain in the amount of such excens 88 quickly 23 possible, provided Sat an
sllocation purseant 10 tis Section KONd) sl be made oody If and %0 the oxdeat that sech

{¢) Nosrecoune Dedustiomn. Necrecounse doductions for any flscal yoor shall be
specifically alocased among the Membens in propoetion  (he respective amounts of income o
toss that were allocated 1o them porsusst 0 Section $.03 for such flscal year
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Allocations were not part of the Agreement and al Company Reme were allocated purseartt %o Soction
LR

Section K04 Secties T80 Allocations 1o socosdance with § 704(c) of Se Code and 0
Tremry Regulaticos Sercunder, income, gain, Joss, and deduction with respect to any property St is
treated us having been contriduted %0 the capltal of e Company shall, solely for tax purposes, be
sllocated among She Membders 50 28 10 tale account of amy varistion betwees the adjusied basis of such
peoperty 10 the Company for fodersd income tax purpones and 3 ieitial Gross Asset Valee (computed in
acondance with Bhe definition of Groms Asset Value), provided that such allocations shall be based upon
the "raditionna] method™ described in the Treasury Regulations under § 704(c) of the Code. In the evemtt
that Giross Asset Ve of any Compenty asset s adjuntod parveant to subparagraph (4) of the definition of
Girons Asset Valwe, subsequont allocations of income, pain, lons, snd doduction with respect 10 such asset
hall take account of any variation between Be adjusted dasts of sach mset for federal income tax
purposss and its Ceons Asset Valoe in Dhe same manner s under § 70&¢) of the Code and Be Treamury

Sercunder; provided that such allocations shall be based wpon the “tradional methed™

Regidations
described in De Treasery Regulmons ender | 704¢) of the Code.

Section 806 Tax Distridbwtions During cach fiscal yesr of withis ninety (W) days
Dereafier, 10 the exnent there is Avallable Cash %0 make sxh Sstridusions, the Comparry shall Sstridane,
i canh, 10 each Member an amount suflicient 10 enable sech Member 30 satisfy sach Membeor's foderal,
state, and local tax Rabilities asridatable 10 the Bems of ncome, pain, loss, or deduction allocated W0 mch
Memsber by the Company with respect %0 sch facal yewr, The amoutt 10 be Saribeted shall de
determined by the Bowd of Maragen in comsalistion with the Company™s ilndependent poblic
sooountants and shall be compated for each Member: (a) s if such Member ware (1) sebject 1o tax a »
resident or domicilary of ladiana and (%) toable ot the hghest aggregate margmal rate for foderal, wate,
d local ncome taves; provided, Bat sch percertage may be incremed or decreased from time %o time

rates; (D) as If allocasions from the Company were, for such yeur, the sole sowce of income snd loss for
nch Member (5t detormined without regard 1o

individeals oaly under § 212 of the Codel and (¢) withowt regand % the omryover of Bems of loss,
doduction, and experne previously allocated by £

cane e Company %0 make Txx Distributions 1o Messbers Suring sy year 10 cover estimanad taves based

» comulative basis, i proportion 1o their respective Percentage Iaterests.

Section K08 Allacatime of Income paed Less and Distributiens e Respect of Interests
Toansforred

(a) If aay looerest s Sraraferred,
admission of an Addsiona! Member or otherwise, during any fiscal yeur
hen of net income, gain, lons, deduction, or credin of the Company Sor
soigeed pro mxla 10 cach day in the particslar period of
stwibusadle (Le. the day on or during which it Is aconued or otherwise incurred), snd the amount
of each such bem 50 assigned 10 any sxch day shall be allocsted to the Monber in & manner
consintent with s Arncle YIUL

|
!
|
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()  Auhorined disridutions of the Company’s assens i sespect of an Interest shall be
made only W Be Members who, sccording 10 the books and records of the Company, are the
podders of record of the lrserests in respect of which sxch disribstions are made on the actual
due of Sutribution Neither the Company nor any Member nor sy of the Masagers shall locur
any liabdity for making Gntributions 1 accordance with the provision of the preceding semterce,
whether o not Be Company or the Member o any Manager has knowledge or notice of sy
warsfer or purporsnd tramder of ownership of an Ieterest which has not met (he requicements of
Antkie IX. Notwithuanding sy provision shove 0 the contrary, gain o low of the Company
realiand In cormection with & sale or other dposition of any of the assets of the Compeny shall
umuﬁnuwmw-duuﬂnamw
accun.

Section 9.01. Withdrawal No Menber shall withdraw from the Company or ofherwise
volurmarily caune an Event of Distociation s 10 that Member, except wpon 3 Tramfer of wch Menber's
entire [mevest In accondance with She provisions of this Article [X Upon any sech withdrawal or other
volormarily casned Evere of Dissocation, the Member shall be an Amignee 23 1o the Member's Units bt
wall not be estitied 10 have the Member's Interest redoemed or 1o otherwise seceive sy distrdetion or
mmnmdu”&%ﬂ«*mutwd“
The Compeny may recover damages for beeach of this Seosion 901 and may offet the Company’s
Aaniages against 30y amosre owed to 3 Mernder for distributhons or odherwise

Section 9.02. Basic Restrictions o Trapfer Nose of e Usits of a Member or any
securities of the Company coavertible into or excrcisable for Uit (or any portion Servof) shall be the
sabject of & Transfer without $he prior writien consent of & majority of Se loard of Maragers, provided,
however, the following Trasafers shall be permissible without any firther action on the part of the
Company, e RBoard of Masagers, o sy ofher Member;

() Aay Trensfer by amy Mormber $hat s & nutersl person (including any Tramfer 1o &
revocable tnust), durlag sech person’s lifesime, of such person’s Units (or any secerities of the
Company comvertible o or excocisable fir Units) 10 Ns or her parent, sposse, oe linesl
;mhu(h:ﬁ“b,daﬂu)aq“ma”kh”dq

perom,

) Ay Tramfer by & Momber 1o sy Affilite of sich Member or o sy
sharsholder, member, o partrer of such Member,

3] Ay Tenssfer by will or intestate succension upon e death of & Member as long
= the Beit o secipient of the Units i the spowne or fineal descendut (inchuding by adoption) of
such Member (sach Transferves, logether with any Tramferce 1o which Units may be Tramferred
persant %o Sections 003(a) wd (b), cellectively referred to horein as the “Promitied
Toussferees™x

()  Asy Tressfer by sy Member effected in complisace with Sextion 904 below;

(e) Aay Tramfer by smy Momber effectad purseart 10 or in compliance with Secticn
905 befow;
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] Aay Transfer made by any Member 1o snother Member, and
(2)  Aay Trasafer by asy Member effected folowing & Qualified Peblic Offering.

Section 9.03, Further Restrictions on Tramsfer 1o addition o the rewtnction st forth in
Socion 9.02, no Member shall Tramsfor ot or any part of the Mermber"s Interest: (4) %0 & Competinor; (b)
without registration under applicable foderal and state sccurities lews, unless an exemption herefrom
spplies and, If requestod by the Comparry, e Member delivers s oplnion of counsel satictony % the
Company, that segistration usder any sech laws Is not requined; or (c) If the Inorest or porsion Shereod,
when added 16 the wotal of ol other Interests s0id or exchanged in e proceding twelve (12) comsecetive
montha prior thereto, would result in the Sermination of the Compary for tax purposes under § 708 of the
Code. Any Traosfer o purported Tramfer sct in complisnce with the provisiors of this Article 1X shall
be sl and voud

Section 904 Right of First Rafusal on Dispositions.

(a) i 3t sy time price 50 3 Qualified Public Offering oc & sale of all or substantially
all of the Unity of the Company 10 & Thisd Party, any Member (the “Offenr™) wishes 10 sell all or

(b)  The Company and cach of the Members shall notify the Offeror of his, ber, or its
imention 10 scoept the Offer as 500 &5 practicable after s, ber, or its exchaive perchase right
arises, bet in no event laoer than ten (10) days after the date of receipt of $he Offer (the “Excrcise
Periad™ Netification sall be made in accoediance with She setice provisioss of Sextien 1709
befow and shall when taken i conjusction with Be Offer, be deemed 10 constitune 2 valld,

!
|
|
i
i
i
!
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Section 905 Drag-Aleag Righ

(3)  Atamy tise peior 10 the consummasion of a Qualified Public Offering, » Majority
in Interest of the Messbers (the “Seling Membery™) may, in connection with 2 dona fide offer by
 Third Party 1o soquire for value o Jexst 2 majority of the then outstanding Units (a “Diag-Along
Offr™), require each other Mamber %0 sell % sach Third Party that percentage of the Units then
Debd by such Member (cakoulated bused upon the tomal rumber of Usits which sch Member owes
of has e right to acquire parvadnt 10 cutsanding options, warmants, and cosvertitle securities) as
shisll be equal 80 the percentage cdtained by dividing the sumber of Units 10 be sold 1o such Thind
mqmmﬁ-omnuwmdmonwnu
Mambers, taken s a growp. If the Sciling Members elect 10 exercise their right © compel & nale
persuant 1o this Soction 205, Be Selling Members will caune & writien notice of the
Offer (e "Diag-Along Netice™) 1o be deliverad 10 aach of the ofher Members, sening forth the
wmumdumm.uumwmd
condtions thereod.

(%)  The Selling Members will have nisety (W) days from Se date the Deag-Alorg
Notioo s provided 1o the other Members 10 consummate the sale of all of the Usits % the Thind
Party, o the price and on Bhe terms sebstantially similar 10 Bhane set forth in such Deng-Along
Notice, subject 10 the Deng-Aloag Offer. If e sale 1 the Thind Party is not completed during
such sinety (0)-duy period, them the other Members will be released from their obligations with

respect 10 such Drag-Along Notice.

Sectiom 9.0 Provisess Anslicable to Right of Firt Befusal et Drag- Aleng Rights

()  Bach Member participatiog In & proposed sale under Sextions 204 o 208 (a
“Pacticipating Menber™), whether is ba, her, or its capacky as & Member, Mamager, or officer of
the Company, or oferwise, shall ke or cause 30 bo takon all such action a8 may be necessary o
denirable i onder expeditiously 10 comummate sech sale and amy relatod trassactions, including
without |issitationr (1) enoouting. acknowiedging, asd delivering consents, ssigrments, walvens,
sed other documents or wtraments; (ii) fumishing information and coples of decuments; and
(M) Sling spplicasions, reports, returrs, filings, and ofber documents o initruments with
povernmertal aushoriies

)  The closing of & safic punasst 10 Soutions 904 or 905 shall take place & such
thme and place = the selling party, B¢ Offeror (in e case of 2 sale under Section 2.04) or e
Solling Members (in Be case of & sale under Secmion 9.08) shall specify, by motice 10 exch
Particpating Menber. At e closing, each Participating Member shall deliver notice of the
pumber of Units 10 be sold by such Participating Member, sccompanied by & duly executed
imrumest of mugement, With sgratuc guarsateed, free and chear of arry lems (¢ escumdrances,
wih vy sock affived,

(or equivalent) tramfer tax warrge against delivery of the applicable

consaderation
Section 907, u‘m_‘_wmm
0 ths Agreemmest (0 the contmry, my or reciphent of a Unit or Usits sebject o mn effective

Tearafer shall dean Assignee and hall have no right to: (a) vele sy Uinits or portion thereof subject to
e Transfer or 10 otherwine participate n e rmanagersent of the besiness or affars of the Company, (b)
become & Substitute Member or otherwise exercise any rights of a Member; or (¢) have sccess 10 the
Company mconds, enicis the Board of Mamsgers, In i3 sole and sbnohute Sscretion, spproves e
ﬁmduwnammuuwmwm
o the Bosd of Managens acoepting and adopting the terms of this Agreement. The tramdrer & »

2
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Teamfer of the tramnferor”s entire Ingerest 0 a0 Assigeoe shall come 10 be & Member and sball not have
mry power 10 exercise any rights of & Member; provided, however, that such tramaferor is net released

faces afry WrQakd contribumons or other habdty

Section 9 08 Dledge of Interests. The plodge or granting of & security interest, Sen, o
other encumbrance e or agaimst afl or any portion of 3 Members Interest shall be & Tramafer subject 10
the restrictions of this Azticle 1X; provided, fuat, in sny evert, Se foreciosure of or exercise of other
secured party remedics with reapect 1o yoch plodpe. security Inseress, Tum, o other encumbrance ressiting
in & Trasafer of any sock Imerest shall nosetheless de & Tramder subject 1o the restrictions of tis Article

" |

Section 1001, Additieanl Usits By the affirmative vote o the writhen comest of »
majorty of the Boasd of Managens, B¢ Company may imue addibonal Units by wle or other isnusce 10
cxisting Mambers or other Persom. Axy such sale or ofher inmusace of Linin dall be made n sccordance
with the Arscles and this Agreomert. As & condition o such isssance, AdStonal Members aoquinng
soch Units shall execute this Agreoment and ofl other documents and instruments & the Company may
reguire and whall bocome Members with regasds 10 soch Units upos the date the last of sch agreements
e exccuted, incleding & cousterpant signature page sebutantially similer s form %o that st Socth
Exhibin B, which i smached hereto and incorporsted horesn by refemece.

Section 1002, Allccations Addiiosal Units shall st be entitied o may retroactive
alocation of the Company's income, paies, losses, deductions, credits, or other matiers of amy kind;
wumwmum»uwuduw-mm
losses, deductions, credis, and other matters of sy Kind arising under contracts estered into defore the
effective dase of S lmuance of sy additional Uniss 10 The cxtent Bt soch iscome, gaim, losses,
deductions, credity, and other matiers of any kind arise after such effective date. The Company s books
may be closed ot the time addiional Units are isswed (a8 though the Company s tax your had endod), or
the Company may cradil 10 the addtional Unis pro rasa allocations of the Company”s income, gaina,
losses, deductions, credits, and other mattery of sy kind for that portion of the Company™s fiscal year
after the effective dase of the isssance of e addisional Units, sech allocations 1 be effected in & manser

ARTICLE XI
DISSOCIATION OF A MEMBER

Section 1101, Biassciagien. A persos conses 10 be & Member spon the coowrence of sy
Event of Dissociation with respect 10 that person.

Section 11.02, Rights of Dimsociatiog Momber. Upos an Evert of Dissocition = w0 &
Member

(8) o disociation causes & Sssolation and winding ep of e Company wnder Artcle
XIL the Member shail be entited 10 participete in the winding up of the Company 1 the same
exert a mmy other Member, excopt that If the Fvent of Dissecistion is a beeach of ths
Agreement, any disrietions to whick the Member would have been entithed shall de reduced by
wy damages sustaned by the Compary @ a result of the dasclution asd winding wp, and
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(b) i the Evest of Dissoclation does not caue & dissolution and winding up of the
Comparry ender Article XI1 e Member shall not be entitied 10 any distribution solely by reance
of the Member's Gissovistion, and Bercafer vhall caly be entiied W partcipete as 3 Yamferoe in
the Company. The Meomber shall not be entified %0 & redempuion of the Member's [ntevent or
otherwise receive the vadee of the Mermber 's [maerest until such time, and = the manmer, provided

under Artichs X Sor the Sunsoluticn and winding wp of S Company .

ARTICLE XII
RISSOLUTION AND WINDING UF

Section 12.01. Disseation. The Company shall be Susolved, and its afTers wound wp n
the first of the followiag W cover

) Al the S or on the cocursence of eventa specified o the Articles or this
Agreement.

()  Upos the (1) saie oc tranafer of all or scbatarsially o of the Company s ansets of
() sy merger o comoldation of the Compary with oo of mcre entiies in which the Company

In mot the surviving ety

3] At lesst & Maordty in Interest of the Members coments is writing 10 e
divsolution of the Company’. o0

() A decree of judicial dinsclution s estered pursuant 10 statute.
Section 1202, Winding Us Upon diselution, the Bowrd of Mamsgen shall procesd 1o

liqusdase
of kngrwn chaitns and publishing nockce of the dinclugion of the Company pursuant 10 appl iable lrw.

Section 1200,  Dhtribution of Aty Upon the windng wp and liquidation of the
Compeny, the sssets shalll be diseribened, within the thoe lmits requiond by the Act and the Code, and
further s followy:

() Fiest, 10 croditors, including Members who are croditons, 10 the extent pormitiod
by lew, in B onder of priority s provided by lew 1o satisfy the Rabilities of the Company
whether by paymert or by the cstablishmens of adequate resorves, exchafing Nabiities for
Aistributions %o Meambers purseset 10 Atigle YIIL

(<) Finally, one hundrod porcert (100%) %o all Members In proportion 1o their
respective Percentage Innerests.
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ARTICLE X111
BRESTRICTIVE COVENANTS

Section 13,00 Lrade Scorets The Memben' condect shall, ot all times, conform % the
wauu—-mmmmmmuq.wma
times Suring 8 Member's meambersbip, and also upon and following termimcos of sach memberhg for
MYy Teason o no teason, such Member, exncept with the writhen consert of the Compasy, sed
provided elsowhere b thn Secticn 1101, shall keep and oot minappropriste, e, disclose,

innellectunl property, suppliers, vendors, and fiesncial statements of the Company, The Members Sarther
recognine and agree that & violaion of the cosfidentiality cbiigations set forth in this Sextion 13,01 mary

i
|
E
i
!
|
!
5

refief, and recovery of attomeys’ foes. The Members may ask the Company %0 render an oplsion a to
whether the Company considers cerasin Laowiadge 10 be 3 wade secret. |f sach 2 question should arise.

Section 13802 Drescistary Information In the coune of the Members” asmociasion wih
the Corpany, the Members may 30quire valsabic proprictary data and other confidential nformaticn with
respect 1o The Company's Sosinews ("Droptictacy laformugion™. At sl times dwring 3 Member's
membenhip and for a periad of three (1) yeuns following term ination of such membership for any reason
or 00 veanen, such Mereber shall not daclose, cavoe 10 be disclosed, or otherwine allow 1o be disciosed,
=y Proprictary Maformation, sad all clectronks embodiments thereof of the Company Dat, while not
constning & “wade secret™ within the mesning of the Trade Secrets Act, possesses actaal or posential,

Commparry
&efined in Bis Soction 1102, if such a question should arbwe. The Members farther recognine sad agree
Bt 2 viokstion of the confidentialiny obligasions set forth in s Section 1102 mayy be remeadied theough
Judicial or ofher legal proceedings, and Sat penalten for such & violation may inclede forfelt of profin,
m.c::mamummmmn&(-lmd

Sectien 13,00, Dwring the period of & Member's

for any rewon of 5o teason, seither such Member, noe any selated parties, shall anempe 5o, dwectly or
indirectly, on his, her, or ity own behull of on e behalf of ofers, Nre, engage or employ, or solicit,
contact, or comemranscate with for the purpose of Nring. employing. or engaging, azy perscn who i thes
by o an agent of the Company or who was an employes or agent of the Company &l arty Tane
withis the two (2) year period immediasely prior 1o termisation of such Member's membership, whether
or ot such employment, hicing. or engagement is full-tisse or temponary, puesuant 4o writien or orl

%

the Companry, and also the uniqueness and prospects of the Company”s prodacts and services, imeparable
loss, damsage, and infury will be seffored by the Company if aryy Member should broach or violste sy

i
|
|
|
%
i
!
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Antigle XIIL The Members hareby waive any requisemsent St the Company post bond or securkty when
seeking 10 enforce any provision hereis. The Members hereby walve sny chaim that e Company has s
adequate remady at law in the everst of & beeach, or & Shreatened dreach, of Sis Aticle XIIL The remedies
herew provided may be cusndative, and o single remedy may be consraed @ exchaive of sy other o
of sy remedy peovided of lew. Failare 10 exercise any romedy o any time shall sct opersie as & walver of
the right 10 exercise any remedy for the sume or witsequent breach ot any time thereater.

lability incorred by the Member, organizer, officer, ., or Key Relmed Person in any legal
procesding i which such person s & party becasse & is or was & Member, ceganiaer, officer, or Manager
of the Companry, peovided that it shall be determined in the specific case sod acconding 1o By Section
1401 ther indemrification of the Person is permissibie in e circumstances docaune the Person met the
Saandard of Conduxct for indereaification set forth In Sectian 14.9)

Section 1402.  Compumy Dyterminagien Precodure A desermination of  whether
ndermmification i permissitle shall be made by arry one of the Sellowing procederes:

(a)  Nos-osty Massgers' Vate By a majority vots of the Managers not of the time
perses 3 B proceeding: o

™  Sochl Legl Commucl. By spocial legal counsel selected by » majority vote of
1he Maragen

Section 1400, Saandard of Conduct Indemnificaion of a Person s perminsidie snder thin
Sexticn 14,00

(a)  the Pervon scted in good faih,

(b}  the Penon remsonably belicved that the Person's conduct was in, or of least not
opposed, 20 Compamy s best intevest, and

«©) In the case of amy criminal proceoding, the Person had 80 ressonable camse
believe e Person's conduxt was uslewful

Section 1404 Advascement of Expemags The Masugens and the Menmbers shall be
ertitied 1o reimbursement and indemsnfication Sor advancement of expesses noured In connection with
this Azticie XIY In accondance with and subject 1o the Act, the Amicies, and $his Agreoment.
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ARTICLE XV
SECURITIES REPRESENTATIONS

By the execution of thin Ageersert, each of the Meanbers acknowiedges. agrees, raprosents, and
warTares Dat:

(a)  The Member understands that lmvestment in the Member's Iaterest (Units) in the
Compasy involves & high degree of vk and s sitmable cnly for sophissicated lnvestors. The
Mersher firther understands that Irterests (Urits) are being offered In mellance wpon as
exemption from registratios provided by the federal and state secwrithes lawy,

(3)  The Member is purchasing the Member's Interest (Unim) for the Member’s own
levestment and not with a view % the divridetion or resale theseef 10 any other Person:

) The Company has dischosed 1o the endensigned, In writing, and the Member
scknowlodges, that the traiferability of the Iaterest (Unita) I severely limitad and thae the
endersignad may contieue 1 dear the economis risk of this imvestment for an indefinite period
Sese socerities have aot boen registered under the Secarities Act of 1913, as amended, or any
stste securities laws and Derofore cannot be offored o sold umless Dhey we subsequonsly
registored under such acts or an cxemption from sech registration o avadlabie:

(d)  The Member agroes Bhat, In addition %o other probibitionm of md resteictions on
wassfer under his Agrvement, the Mereber's Interest (Uinits) willl ot be sold without registration
under the Securitien Act of 191), as amended, and ey applicable state securithes law, or untll the
undersigned has obtained an opinioe of coursel satisfactony 0 the Comparry et wxch repatration
in not requined s commection with aay sech trassaction, #0d In no event will any of the Membex's
Ivterext (Laits) be sodd within aine (9) moeshs of the lsssance thereof,

(e) The Member agrom that any certificstes repeesesting the Member's Inferest
(Units) may contain the following lepend: “These units have not been segistornd under elther the
Foderal Sccurities Act of 1933, s amended, or the lndianas Securities Act, and may not be wld or
tramferred o offered for sale in B absence of effective rogistration or s opinion of =
Anorsey-ai-Law satisfactory 10 Spick of Speedway LLC ("Compar ™) the such registrations are
not required. The units reprosentad by Sy comificate are held subject 10 transfer restrictions and
canmct be amferred except in compliance with the Company’s Opersting Agrooment, =
emonded and restated from tme 1o dme.™

n The Member's princigel rewsdence or principal office is o the sddrews for e
Member acted i Dy A greement,

(£)  Prioe 10 parchase of the Member's Interest (Unitx), She Member han and has had
accen 10 all material Gt with respect to the nserest (Umint

() The Member enderstands and agroes that the Member has 80 right 10 sequise The
Company % roghter the Intorest (Unity) ender foderal or stae securities laws &8 any Sme, o %

Join in amy future repisteation. and

0] The Member agrees 10 hold the Company, i Members, controlling pemsoss (i
&efined in the Securithes At of 1933, m amended, and sy persoes affiliated with sy of them or
with the Sstridation of the laterest (Units), harmless from all expeases, latslities, and damages
(Including reascrable atiomeyy’ foes) deriving from a disposition of the Interest (Linits) is &

7
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Section 16,01, Prapeeel of Amesdments Amesdments to the Astiches of Lhis Agreement
may be proposed in writing by De Board of Managen or by ary Member.

nd their rexpective disidutces, seccessors, hein, Jogal reprosentatives, and awigm. This Agreement is
webject %0, and is governed by, the Act and the Articles. In the event of & disect confiict between the

of his Agreement and the mandstory provision of the Act or De provisions of Se Articles,
the provisions of the Act or the Articies, m the case may be, shall gomtrol.

Section 1748,  Walver A falluee of amy party 1o this Agreement 1o enfosce 8t any Sme sy
of the provishons of this Agreement shall s mo way be constreed 10 be & waiver of such provision.
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Section 17.04 Usadioss Interpretation Al headiags bercia ae imeried only for
convemicace and emse of reference and are not 1o be comidered in the comiruction or interpretation of any
provision of this Agreement. The singular shall inchade the plural, and the masculine gender shall nclude
the ferninine and seuter. and vice versa, as the costex requires.

Section 1704 Sceerabéliey. M say provision of this Agreement & held 1o be ilegal, levalid,
wwreaonable, of eneaforceabie under the prosent or future lews effective Suring the term of Sis
wummumwuuwwuwum.
If such (egal, lvald, unreasonable, or unemfcoeceable provision had sever comprised & part of Bis
Agreement, and the semaining provisions of this Agreement will remain in Sl force and effect and will
not e affected by e ilicgal, invalid, usreascnabie, or snmforcrable provision

Section 1786, Electronlc Signstere; Mudiple Coupterparts This Agreement may be
exvouted in several counterpams and by clectonic signatere, each of which shall de deemed an origine
bt ol of which when taken together sbadl constitute one and the same Instrument.

Section 1707, Adfiions] Docements and Acty Within ten (10) days of 3 Company
request, each Meesher agrees 10 evecune and detiver sach additional documents md isruments and 1o
perform sach sdditional acts 30 may be necessary of sppeopeiace 10 effectuse, carry ost, snd perform o
of the srms, provisioss, end conditions of tis Agreement and the transctions contemplated by Sis
Agreement

Section 1708 No Third Party Beocficiary This Agreement s made solaly wad
specifically among and for the benefit of the Mermbers and heir respective ssccesson and assigne, wabject
% the express provisions of this Agreement relating 10 sucoessors and assigm, and o other persos will
Save sy rights, interest, or claies usder the Agreement or be ertithed to any Senefits wnder or on sccouet
of this Agrecenent s a thisd party beneficlry or oferwise.

Section 17.0%, Notices. Asy notice 1o be given or 10 be served wpon e Company or sy
Member in comnection with $iis Agroement must be in writing and will be doemed 0 Jave boen gives: (8)
on the date of delivery, if personally delivered 1 the party 4o receive the sotice; (B) theee (3) days afler
mailing if mailed by cemified or registored madl, postage propaid, return receipt requested, (¢) ooe (1)
Dusiress day after defivery 10 amy oversight exprens coarwe service, and () on the business day of receipt
if sent by facwimile, emad, or ofher cuntomary mesms of selecommumication. Sech notices will be gives »
» Momber using the contect information specified en Exhidit A, Asy Member or the Company may, a
my time by giving five (5) days’ peior wrinien notice © e other Members and the Comparny, change &
comtact infocrmation set forth on ExBibit A

Section 1710, Tithe to Company Propexty. Legal side to all property of the Company shall
be held and conveyed in the neme of the Company.

Section 1711 In the ovent that &
Mereber Is not & nesural person, neider the Company sor sy Member shall: (a) be reguired 10 determine
the mahority of the individuad signing this Agreement % make any commnitment o sndertaking on behal!
of sech Person of to determine any fact or circumstnce bearing vpon the existence of the asthority of
such imdnidaal. or (b) be required % see 1 Be pphcamon o disrdaion of proceeds pad or credited to
Individwals signing thia Agreerent on behalfl of such entiny .

Section 1712, Membership Covtificates. The Company may, but Is oot required 1o, ise
cemificmnes evidencing » Member's interest in e Compasy upon Do request of any Member. Such
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Section 17,13, In B evert the Company
experse, inclading wmomeys' for the esforcement againt sty Member of any provision contained
hereln, the Company shall be eatitled 10 seimbursement of such cost, exposses, and atormeys” foes from
such Member

Section 1714, Governing Law: Yeame This Apreement and Bhe rights of the parties wader
this Agreement shall be governed by, and inferpreted and enforced In accordance with, e lawy of the
State of Indlara Awy claim or disputic wrising from o relating % s Agrrement dhall be brought before 3
state or foderal court siing # o having jurndiction over Marion County, ladana.

Section 17,18, Ne Remedics Eaclugivs. To the externt any remedies are provided herein for
# breach of this Agreement, the Arsicies, or the Act, such remedies shall not be exchaive of sy other
remedies the aggrieved party may have, ot law or n equity.

Section 17,06 Adivice of Counseld Uach Porson signing s Agreement:
(a) endentands that iy Agreement contmas legally diading provisioos,

)] is advised and has dad e opportunity, %o comclt with thar Person’s own
snorsey pevr 10 signing; and

()  Ban cither conmited with the Person’s owa anomey or conscwounly decided not 1o
conwalt with the Person’s ows aftomey poior 10 signing.

[Sigranare Page Immedimncty Foliow)
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[Sigraare Page %o Spirit of Speedway LLC Operting Agreement|

IN WITNESS WHEREOF, the Mambers have execuned this Agroement 1o be effective s of the
Effective Date.

1
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“EXHIBIT A"
TOSPIRIT OF SPEEDWAY LLC OPERATING AGREEMENT
Asof Ogtaber 14,2021
Capital Series A Series 11 [0 [—
Momber and Addrem Comritvgon | Common Common daserest
Urits Units
Muroeri Astosport LLC
344 Moigh Mt Ré
Walliagford, CT 06492 55 550,000 0 150 000 100%
wil i rnas oiautospon com
-+ —
Total 55 1 $50.000 4] S50 000 100
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“EXHINIT B°
COUNTERPART SIGNATURE PAGE TO
OPERATING AGREEMENT OF SPIRIT OF SPEEDWAY LLC

Duted s of L0

IN WITNESS WHEREOF, the undersigned, desiring 10 become & Mamber of the Company, and
forther desiring 10 enter ioto the Operating Agreemnt of the Company, s the sane may be amended
from time 1o Tene (the “Opensting Agzeenens™ ). dereby joins is and executes the Operating Agreement,
wnmdunum«umwuﬂm.muu
Company effoctive s of the date hesoof. This Counterpant shall be attached 1o the Operating Agreement
and inchuded with the records of the Company.
Member:
IF ANENTITY:
Fmtiry Name:
By
Prirsed:
Tide:

IF AN INDIVIDUAL:

Signet.
Printed:




APPENDIX F
CAPITAL STRUCTURE

For more information on the rights and obligations of members please see the Articles of
Organization and Operating Agreement collectively attached hereto as Appendix E.

Pre-Offering:

Total
Series A Series B Total Units Percentage
Member
Common Common Interest
Units Units (fully diluted)
Series A Common 550,000 0 550,000 100%
Members
Total 550,000 0 550,000 100%
Post-Offering (based on obtaining Target Offering Amount):
Total
Series A Series B Total Units Percentage
Member
Common Common Interest
Units Units (fully diluted)
Series A Common 550,000 0 550,000 88.2%
Members
Series B Common o
Members 0 73,333 73,333 11.8%
Total 550,000 73,333 623,333 100%
Post-Offering (based on obtaining Maximum Offering Amount):
Total
Series A Series B Total Units Percentage
Member
Common Common Interest
Units Units (fully diluted)
Series A Common 550,000 0 550,000 75%
Members
Series B Common
Members 0 183,333 183,333 25%
Total 550,000 183,333 733,333 100%

Spirit of Speedway LLC F-1 Offering Statement



APPENDIX G
FINANCIAL SUMMARY

[See Attached]

Spirit of Speedway LLC G-1 Offering Statement
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I, Will Marotti, certify that the following balance sheet, statement of operations and members
deficit, and statement of cash flows of Spirit of Speedway LLC in the next three pages of this
Offering Statement are true and complete in all material respects.

DocuSigned by:
William Mayetti
E32EET9CBF5743;

Printed: Will Marotti
Title: Manager
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Spirit of Speedway, LLC
Balance Sheet

September 30, 2021

ASSETS

TOTAL ASSETS ) -

LIABILITIES AND MEMBERS' DEFICIT

Current liabilities:

Accounts payable, trade $ 989

Due to relateddentity 17,329

Total current liabilities 18,318
Total liabilities 18,318
Members' deficit (18,318)
TOTAL LIABILITIES AND MEMBERS' DEFICIT S -
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Spirit of Speedway, LLC
Statement of Operations and Members Deficit

June 28, 2021 (Date of Formation) through September 30, 2021

Revenue $ -

Selling, general and administrative expenses:

Professional fees 18,318
Total selling, general and administrative expenses 18,318
Net loss (18,318)

Members' equity, beginning of period -

Members' deficit, end of period $ (18,318)
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Spirit of Speedway, LLC
Statement of Cash Flows

June 28, 2021 (Date of Formation) through September 30, 2021

Cash flows from operating activities:
Net loss $ (18,318)
Adjustments to reconcile net loss to
net cash used in operating actfivities:
Increase in operating liabilities:
Accounts payable, trade 989

Net cash used in.operating activities (17,329)

Cash flows fromfinancing activities:
Net borrowings,duée to related entity 17,329

Net cash provided by financing activities 17,329

Net increase in cash -

Cash, beginning of period -

Cash, end of period $ -

Supplemental information:

Interest paid $ -

Income taxes paid $ -
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Spirit of Speedway, LLC

Forecasted Financial Information
Under the Forecast Assumptions in Note 3
Years Ending September 30, 2022 and 2023
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ACCOUNTANTS" COMPILIATION REPORT

Management
Spirit of Speedway LLC
Indianapolis, Indiana

Management is responsible for the accompanying forecast of Sprit of Speedway, LLC,
which comprises the forecasted statements of cash receipts and disbursements (cash
basis) for the years ending September 30, 2022 and 2023 and the related summaries of
significant forecast assumptions and accounting policies in accordance with guidelines for
the presentation of a forecast established by the American Institute of Certified Public
Accountants (AICPA). We have performed a compilation engagement in accordance
with Statements on Standards for Accounting and Review Services promulgated by the
Accounting and Review Services Committee of the AICPA. We did not examine or review
the forecast nor were we required to perform any procedures to verify the accuracy or
completeness of the information provided by management. Accordingly, we do not
express an opinion, a conclusion, nor provide any form of assurance on this forecast.

The forecasted results may not be achieved, as there will usually be differences between
the forecasted and actual results because events and circumstances frequently do not
occur as expected, and these differences may be material. We have no responsibility to
update this report for events and circumstances occurring after the date of this report.

Management has elected to omit substanfially all the disclosures required by the
guidelines for the presentation of a forecast established by the AICPA other than those
related to the significant assumptions. If the omitted disclosures were included in the
forecast, they might influence the user’s conclusions about Spirit of Speedway, LLC's cash
receipts and disbursements. Accordingly, the forecast is not designed for those who are
not informed about such matters.

We are not independent with respect to Spirit of Speedway, LLC.

(05(‘ Bec l( Pl | 669‘ 3 4-/’;.7

Indianapolis, Indiana
October 14, 2021

1
6612 E. 75th Street | Suite 300 | Indianapolis, IN 46250 | (O) 317.545.0845 | (F) 317.545.0855
WWW.COXBECKMANGOSS.COM



Revenues:
Primary sponsor
Maijor associate sponsor
Associate sponsor
Supporting sponsor
Other sponsors
Fan packages
Prize money

Total revenues

Direct expenses:
Team operating expenses
Race car purchase

Total direct expenses

Gross excess (deficit)

General and administrative expenses:

Contract labor, hospitality
Contract labor, public relations
Entertainment

Guaranteed payments to members
Hospitality costs

Office supplies

Postage

Professional fees, accounting
Professional fees, legal
Promotional materials
Showcar expenses

Social media

Travel

Total general and administrative expenses

Net excess (deficit)

Cash flows from equity transactions:

Series B common member unit contributions

Series B common member unit distributions

Series A common member unit distributions

Net increase (decrease) in cash
Cash, beginning of period

Cash, end of period

DocuSign Envelope ID: 59782197-E39A-4EAA-ASEA-1B7B6D7C9DOF

Spirit of Speedway, LLC
Forecasted Statements of Cash Receipts and Disbursements (Cash Basis) Under the Assumptions in Note 3

Year Ending September 30, 2022

2021 [ 2022 |
October November December January February March April May June July August September Total
- $ 50,000 $ 50,000 $ 50,000 $ 50,000 $ 75,000 $ 75000 $ - $ - $ - $ - $ - $ 350,000
- 25,000 25,000 50,000 50,000 50,000 50,000 - - - - - 250,000
- 25,000 25,000 25,000 25,000 25,000 25,000 - - - - - 150,000
- 10,000 10,000 20,000 20,000 20,000 20,000 - - - - - 100,000
20,000 20,000 20,000 20,000 20,000 30,000 40,000 100,000 - - - - 270,000
15,000 15,000 15,000 15,000 20,000 20,000 20,000 20,000 - - - - 140,000
- - - - - - - 102,000 - - - - 102,000
35,000 145,000 145,000 180,000 185,000 220,000 230,000 222,000 - - - - 1,362,000
- - 50,000 50,000 100,000 100,000 250,000 250,000 - - - - 800,000
- - - 350,000 - - - - - - - - 350,000
- - 50,000 400,000 100,000 100,000 250,000 250,000 - - - - 1,150,000
35,000 145,000 95,000 (220,000) 85,000 120,000 (20,000) (28,000) - - - - 212,000
- - - - - - - 3,500 - - - - 3,500
500 500 500 500 500 500 500 750 - - - - 4,250
500 4,500 500 4,500 500 4,500 500 4,500 500 500 500 500 22,000
- - - - - - - - 125,000 - - - 125,000
- - - - - - - 106,500 - - - - 106,500
- 500 500 500 500 500 500 500 - - - - 3,500
500 500 500 500 500 500 500 500 - - - - 4,000
3,500 250 250 500 500 500 1,000 500 500 250 - - 7,750
8,500 2,500 2,000 - - - - - - - - - 13,000
2,500 - 2,500 - 2,500 2,500 2,500 2,500 - - - - 15,000
5,000 - 3,000 - 3,000 - 2,000 2,000 - - - - 15,000
4,000 4,000 4,000 8,000 8,000 10,000 10,000 12,000 - - - - 60,000
3,000 3,000 3,000 3,000 3,000 3,000 3,000 3,000 - - - - 24,000
28,000 15,750 16,750 17,500 19,000 22,000 20,500 136,250 126,000 750 500 500 403,500
7,000 129,250 78,250 (237,500) 66,000 98,000 (40,500) (164,250) (126,000) (750) (500) (500) (191,500)
60,000 70,000 100,000 30,000 20,000 20,000 15,000 15,000 - - - - 330,000
- - - - - - - - (78,750) - - - (78,750)
- - - - - - - - (32,000) - - - (32,000)
67,000 199,250 178,250 (207,500) 86,000 118,000 (25,500) (149,250) (236,750) (750) (500) (500) 27,750
- 67,000 266,250 444,500 237,000 323,000 441,000 415,500 266,250 29,500 28,750 28,250 -
67,000 $ 266,250 $ 444,500 $ 237,000 $ 323,000 $ 441,000 $ 415,500 $ 266,250 $ 29,500 $ 28,750 $ 28,250 $ 27,750 $ 27,750
See accompanying summary of significant forecast assumptions and
2 accounting policies and accountants’' compilation report



DocuSign Envelope ID: 59782197-E39A-4EAA-ASEA-1B7B6D7C9DOF

Spirit of Speedway, LLC
Forecasted Statements of Cash Receipts and Disbursements (Cash Basis) Under the Assumptions in Note 3
Year Ending September 30, 2023

[ 2022 [ 2023 |
October November December January February March April May June July August September Total
Revenues:
Primary sponsor - $ 50,000 $ 50,000 50,000 $ 50,000 $ 100,000 100,000 $ - - - - - $ 400,000
Maijor associate sponsor - 25,000 25,000 50,000 50,000 50,000 50,000 - - - - - 250,000
Associate sponsor - 25,000 25,000 25,000 25,000 25,000 25,000 - - - - - 150,000
Supporting sponsor - 10,000 10,000 20,000 20,000 20,000 20,000 - - - - - 100,000
Other sponsors 20,000 20,000 20,000 20,000 20,000 30,000 40,000 100,000 - - - - 270,000
Fan packages 20,000 20,000 20,000 20,000 25,000 25,000 25,000 25,000 - - - - 180,000
Prize money - - - - - - - 102,000 - - - - 102,000
Total revenues 40,000 150,000 150,000 185,000 190,000 250,000 260,000 227,000 - - - - 1,452,000
Direct expenses:
Team operating expenses - - 50,000 50,000 100,000 100,000 250,000 250,000 - - - - 800,000
Total direct expenses - - 50,000 50,000 100,000 100,000 250,000 250,000 - - - - 800,000
Gross excess (deficit) 40,000 150,000 100,000 135,000 90,000 150,000 10,000 (23,000) - - - - 652,000
General and administrative expenses:
Contract labor, hospitality - - - - - - - 3,500 - - - - 3,500
Contract labor, public relations 500 500 500 500 500 500 500 750 500 500 500 500 6,250
Entertainment 500 4,500 500 4,500 500 4,500 500 4,500 500 - - - 20,500
Guaranteed payments to members - - - - - - - - 125,000 - - - 125,000
Hospitality costs - - - - - - - 106,500 - - - - 106,500
Office supplies - 500 500 500 500 500 500 500 - - - - 3,500
Postage 500 500 500 500 500 500 500 500 - - - - 4,000
Professional fees, accounting 3,500 250 250 500 500 500 1,000 500 500 500 500 500 9,000
Professional fees, legal 2,500 2,500 2,000 - - - - - - - - - 7,000
Promotional materials 2,500 - 2,500 - 2,500 2,500 2,500 2,500 - - - - 15,000
Showcar expenses 5,000 - 3,000 - 3,000 - 2,000 2,000 - - - - 15,000
Social media 4,000 4,000 4,000 8,000 8,000 10,000 10,000 12,000 - - - - 60,000
Travel 3,000 3,000 3,000 3,000 3,000 3,000 3,000 3,000 - - - - 24,000
Total general and administrative expenses 22,000 15,750 16,750 17,500 19,000 22,000 20,500 136,250 126,500 1,000 1,000 1,000 399,250
Net excess (deficit) 18,000 134,250 83,250 117,500 71,000 128,000 (10,500) (159,250) (126,500) (1,000) (1,000) (1,000) 252,750
Cash flows from equity transactions:
Series B common member unit distributions - - - - - - - - (200,000) - - - (200,000)
Series A common member unit distributions - - - - - - - - (32,000) - - - (32,000)
Net increase (decrease) in cash 18,000 134,250 83,250 117,500 71,000 128,000 (10,500) (159,250) (358,500) (1,000) (1,000) (1,000) 20,750
Cash, beginning of period 27,750 45,750 180,000 263,250 380,750 451,750 579,750 569,250 410,000 51,500 50,500 49,500 27,750
Cash, end of period 45,750 $ 180,000 $ 263,250 380,750 $ 451,750 $ 579,750 569,250 $ 410,000 $ 51,500 $ 50,500 $ 49,500 $ 48,500 $ 48,500

See accompanying summary of significant forecast assumptions and
accounting policies and accountants' compilation report
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Spirit of Speedway, LLC
Summary of Significant Forecast Assumptions
and Accounting Policies

Note 1 — Nature and Limitations of Forecasts

These financial forecasts present, to the best of management’s knowledge and belief,
Spirit of Speedway, LLC's (the Company) expected cash receipts and disbursements for
the forecast periods. Accordingly, the forecasts reflect management’s judgment as of
October 14, 2021, the date of these forecasts, of the expected conditions and ifs
expected course of action. The assumptions disclosed herein are not all-inclusive but are
those that management believes are significant to the forecasts. There will usually be
differences between the forecasted and actual results, because events and
circumstances frequently do not occur as expected, and those differences may be
material.

Note 2 - Summary of Significant Accounting Policies and Description of Business

The Company is located in Indianapolis, Indiana and was formed in June 2021 as an
investment fund to promote and support an IndyCar Series team for a limited series of
races over the forecast period, specifically the 2022 and 2023 Indianapolis 500. The
Company expects to commence operations in October 2021.

The forecasted statements of cash receipts and disbursements have been prepared on
the cash basis of accounting that the Company uses for financial reporting purposes,
which is a comprehensive basis other than accounting principles generally accepted in
the United States of America.

Note 3 - Summary of Significant Forecast Assumptions
Forecasted Revenues

Forecasted revenues are based on management's estimates of the sponsorship
revenues to be received for the Company’s car and driver in autosport activities, fan
purchases of Company merchandise and experiences, and anticipated prize money
from IndyCar Series activities.

Direct expenses

Forecasted direct expenses include management’'s estimates of payments fo
confractors related fo the engineering, testing, engine lease, parts, and maintenance of
the Company's IndyCar Series car. The Company expects to negotiate a specific
contract with an existing IndyCar team to provide these services.

The Company's direct expenses also include management’s estimate of the purchase
price for an IndyCar Series approved race car for the term of the forecast period.

General and administrative expenses

Other operating expenses are forecasted based on estimated amounts by
management. These expenses are forecasted to be incurred based on the Company'’s
anficipated racing schedule and related events.
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Spirit of Speedway, LLC
Summary of Significant Forecast Assumptions
and Accounting Policies

Note 3 - Summary of Significant Forecast Assumptions (continued)
Cash flows from equity fransactions

Cash receipts from contributions of Series B common member units are forecasted based
on management’s estimates. These cash receipts are based on management’s
estimates of a crowdfunding campaign providing individuals the opportunity to have an
ownership interest in an IndyCar Series car.

Cash disbursements for Series B common member distributions are forecasted based on
management’s estimate of earnings and related cash flows from the operations of the
Company.

Cash disbursements for Series A common member distributions are forecasted based on
management’s estimate of earnings, cash flows, and the related tax liability to Series A
common members of the Company.

Income taxes

The Company is a limited liability company and has elected to be taxed as a partnership
for income tax purposes. Members of a limited liability company are taxed individually
on their allocable share of the Company’s taxable income. Therefore, no provision for
income taxes has been included in the forecasted financial statements.



APPENDIX H
SOURCES AND USES

SOURCES AND USES IF OFFERING TERMINATES AT TARGET OFFERING AMOUNT

Sources Uses
Total Offering Proceeds: $100,000 Use of Net Proceeds: Chassis for Racecar $92,500
(potentially in 2023) AND/OR for current or
Offering Expenses: $7,500 future (potentially 2023) operating expenses:

(Payment to Silicon Prairie)

Net Proceeds: $92.,500

SOURCES AND USES IF OFFERING TERMINATES AT MAXIMUM OFFERING AMOUNT

Sources Uses
Total Offering Proceeds: $250,000 Use of Net Proceeds: Chassis for Racecar $235,000
(potentially in 2023) AND/OR for current or
Offering Expenses: $15,000 future (potentially 2023) operating expenses:

(Payment to Silicon Prairie)

Net Proceeds: $235,000

See Business Description and Risk Factors for other potential uses.

Spirit of Speedway LLC H-1 Offering Statement




