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FXECUTION VERSION

ARTICLES OF MERGER

The following Articles of Merger are submitted in accordance with Section 607.1105 of

the Florida Business Corporation Act:

First: The name and jurisdiction of the surviving corporation:
Document Nuimber

Name Junisdiction
[nternational Florida 173496
Speedway Corporation
Second: The name and jurisdiction of each merging corporation:
Document Number

Name Jurisdiction
P19000040767

Nova Merger Sub, Inc. lorida

Third: The Plan of Merger is attached as Exhibit A.
Fourth. The Amended and Restated Articles of Incorporation of the surviving
corporation are attached as Lixhibit 13 and shall become effective on the date and time that these
Articles of Merger are filed with the Florida Department of State. Division of Corporations.
Fifth: The merger shall become effective on the date and time that these Articles of
Merger are filed with the Florida Department of State, Division of Corporations.

Sixth: The Plan of Merger was approved by the sharcholders of the surviving corporation
on Octlaber 16, 2019,

Seventh: The Plan of Merger was approved by the sole sharcholder of the merging
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corparation on May 22. 2019,
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IN WITNESS WHEREOF, the undersigned have caused these Articles of Merger to be
signed by an authorized ofticer.

Dated: October 18, 2019 INTERNATIONAL SPEEDWAY
CORPORATION

Nanu. !m R. Saundcrs

Title: President

Dated: October 18, 2019 NOVA MERGER SUB, INC.

By:/‘l/(»?d‘“ a ?/fa“‘/

Name~Mmes C. France
Title: Chief Executive Officer

[Signature Page to Articles of Merger]



EXHIBIT A

PLAN OF MERGER

[Attached|
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EX-2.0 2 mergeragiecmeniex 2 hm EXHIBIT 2.1

ENECUTION YERSION

AGREEMENT AND PLAN OF MERGER

by and among

NASCAR HOLDINGS, INC,
NOVA MERGER SUB. INC.

and

INTERNATIONAL SPEEDWAY CORPORATION

Dated as of May 22,2019
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Exhibit 2.1

AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this "Agreement™) 15 made and entered into as of May
22. 2019 by and among NASCAR Holdings, Inc., a Flonida corporation ("Parent™). Nova Merger Sub, Inc., a
Florida corporation and a wholly owned subsidiary of Parent ("Merger Sub™). and International Speedway
Corporation, a Florida carporation (the “Company™).

WITNESSETH:

WHEREAS, the parties intend that, subject to the terms and conditions hereinatier set torth, Merger Sub
shall merge with and into the Company (the “Merger™), with the Company continuing as the Surviving
Corporation (as defined below) in the Merger. on the terms and subject to the conditions of this Agreement and
in accordance with the Florida Business Corporation Act {the "EBCA™):

WHEREAS, the board of directors of the Company (the “Companyv_Board™) established a special
committee (the “Special Committee™). consisting solely of independent members of the Company Board not
affiliated with Parent or its controlling Persons, to, among other things, consider and negotiate this Agreement
and the transactions contemplated hereby, including the Merger, and to make a recommendation to the Company
Board with respect thereto:

WHEREAS, the Special Committee has determined that it is fair and reasonable to. and in the best
interests of the Company and the Public Sharcholders (as defined below) to enter into this Agreement with
Parent and Merger Sub providing for the Mcrger and the other transactions contemplated hereby. in each case. in
accordance with the FBCA:

WHEREAS, the Company Board, based on the recommendation of the Special Committee, at a meeting
thereof duly called and held, has (a) approved and adopted this Agreement, the Merger and the other transactions
contemplated by this Agreement. (b) declared that it is fair and reasonable o and in the best interests of the
Company and the Public Sharcholders that the Company enter into this Agreement and consummate the Merger
on the terms and subject to the conditions set forth in this Agreement. (¢) directed that this Agreement be
submitted for approval by the sharehaolders of the Company. and (d) resolved to recommend to the shareholders
of the Company that they approve this Agreement:

WHEREAS, a majority of the “disinteresied directors™ of the Company Board (as such term is uscd in
Section 607.0901 of the FBCA) have approved and adopted this Agreement. the Merger and the other
transactions contemplated by this Agreement. on the terms and subject 10 the conditions set forth in this
Agreement;

WHEREAS. in the Merger. upon the terms and subject to the conditions of this Agreement, cach share of
Company Common Stock (as defined below). other than Excluded Shares and Dissenting Shares {cach as
defined below). will be converted into the right to receive $45.00 per share tn cash. without interest,

hitps:/iwww.sec.gov/Archives/edgar/datals 1548/000005 154 819000024/mergeragreementex2 1.him 7
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WHEREAS, the Lenders (as defined below) have executed and delivered the Financing Comnutments
{as delmed below);

WHEREAS, cach of the sharcholders of the Company listed on Exhibit A (the [ ver Sharcholders™
has entered into a letter agreement, dated as of the date hereof (the "Rollover Letter Agrecment™). with Parent
pursuant to which such sharcholder. prior o the Effective Time (as defined below). agrees to transfer or cause 10
be transterred. directly or indirectly (including through transfers of the cquity interests of certain of such
Rollover Shareholders to Parent or to a newly formed holding company (which in turn will cause the applicable
Rollover Shares held by such Rollover Shareholders o be transferred through tiers of wholly owned Subsidiaries
to Parent)) the nuinber of shares of Company Common Stock set forth opposiie such Rollover Sharcholder’s
name on Exhibit A (which number includes. as of the date hereof. a number of Company Restricted Shares that
vest in full prior to the Effective Time pursuant to the terms hereof or otherwise. and which number may be
updated prior to the Effective Time to reflect any new grants as well as the number of shares of Company
Common Stock withheld. if any, in respect of applicable withholding Taxes and other applicable deductions in
connection with the vesting of such Company Restricted Shares) {collectively, the “Rollover Shares™ and the
transactions effecting such transters of the Rollover Shares to Parent, collectively the "Rollgver Share
Transfers™); and

WHEREAS, {a) the board of directors of cach of Parent and Merger Sub has (i) determined that this
Agreement and the transactions contemplated by this Agreement, including the Merger, are fair and reasonable
to. and in the best interests of, Parent and Merger Sub, respectively, and (i} approved and adopted this
Agreement and the transactions contemplated by this Agreement, including the Merger, and (b) the board of
directors of Merger Sub has (1) recommended the approval of this Agreement by the sole sharcholder of Merger
Sub, and (ii) directed that this Agreement be submitted to the sole sharcholder of Merger Sub for approval.

NOW. THEREFORE, in consideration of the foregoing and the respective representations, warranties,
covenants and agreements set forth in this Agreement. and for other good and valuable consideration, the receipt
and adequacy of which are hercby acknowledged. and subject to the conditions sct forth herein, the Parties
hereby agree as follows:

ARTICLE ]
DEFINITIONS AND TERMS
Section 1.01  Definitions. [n this Agreement the following terms have the following meanings:

"Acceptable Confidentiality Agreement” means a contidentiality agreement between the Company and a
Person making an Acquisition Proposai. and entered into in accordance with Section 5.04 and on terms and
conditions that are customary for confidentiality agreements executed in similar circumstances.

“Agquisition Proposal”™ means any inguiry. proposal. indication ot interest or ofter. whether written or
oral, from any Person (other than Parent and its Atfiliates) relating to (a) any direct or

https:/www,sec.goviArchives/edgar/data/s1548/000005154819000024/mergeragreemeniex2i.him Br9Y
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indirect acquisition. purchase, lease or other transfer. in a single transaction or a series of related transactions. of
(1) securitics of the Company constituting ten percent (10%) or more of the aggregate voting power or the
outstanding equity securities of the Company or (ii) assets, properties or businesses of the Company and the
Company Subsidiaries that constitule or generate ten pereent (10%) or more of the total assets. consolidated
revenues or net income of the Company and the Company Subsidiaries, taken as a whole (including by means of
the acquisition or other transter of equity secunitics of the Company Subsidiaries), (b) any tender ofter (including
a self-tender). exchange offer or similar transaction that, if consummated. would result in any Person {(other than
Parent and its Affiliates) having beneficial ownership of. directly or indirectly, ten percent (10%) or more of the
aggregale outstanding equity securities of the Company or any of the Company Subsidiaries, (¢) any merger,
consolidation. amalgamation. business combination. or any combination ol the foregoing, any recapitalization,
liquidation. dissolution, share exchange or similar transaction involving the Company or any Company
Subsidiary, other than, in each case, the transactions contemplated by this Agreement or (d) any reorganization
or other transaction having a similar ¢ffect to those deseribed in clauses (a) through (¢): provided that, for the
avoidance of doubt. all references to “Person™ in this definition shall include any “group™ as defined pursuant o
Section |3(d) of the Exchange Act.

“Actign” means anv actual or pending action, claim, suit, investigation, litigation, administrative action
or dispute. arbitration or proceeding by or before any Governmental Entity,

“Adverse Company Recommendation™ has the meaning set forth in Segtion 5.04(d).

- Affiliate™ means. with respect 1o any Person, any other Person that dircetly or indirectly Controls. s
Controlled by or is under common Control with, such Person: provided. that (a} Parent and its Affikiates (other
than the Company and the Company Subsidiaries) shall not be deemed to be Aftiliates of the Company and the
Company Subsidiaries and (b) the Company and the Company Subsidiaries shall not be deemed to be Affiliates
of Parent and its Aftiliates (other than the Company and the Company Subsidiaries), in cach casc, tor any
purpose hercunder.

“Agreement” has the meaning set forth in the Preamble,

“Alternatg Terms and Conditipns™ has the meaning set forth in Section 5,13(b).
“Articles of Merger™ has the meaning set forth in Section 2,03

“Bank Memorandum Information”™ has the meaning set forth in S¢etion 5.1 3(¢)(iX).

“Begelit Plan”™ means cach deferred compensation and each bonus or other mncentive compensation,
stock option and other equity compensation plan. program. agreement or arrangements cach severance or
termination pav. medical, surgical. hospitalization, life insurance and other “welfare™ plan, fund or program
(within the meaning of scction 3(1) of the Employee Retirement Income Security Act of 1974, as amended
("ERISA™)): cach profit-sharing. stock bonus or other “pension” plan. fund or program (within thc mcaning of
section 3(2) of ERISA): each employment, termination or severance agreement: and cach other matenial
employee benefit plan. tund. program. agrcement or arrangement. in each case, that is sponsored. maintained or
contributed

)

https:/rwww.sec.goviArchives/edgar/datal51548/000005 1548 19000024/mergeragreementex21.htm 9191
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10 or required 10 be contributed 1o by the Company or any of the Company Subsidiarics for the benefit of their
respective directors, employees or former emplovees of the Company or any of the Company Subsidiaries.

“Book-Entrv Shares™ has the meaning sct forth in Section 2.07(b).

“Business Dav™ means any dav other than Saturday, Sunday or a day on which conmuereial banking
institutions in New York. New York are authorized or required by Law to close,

“Certificates™ has the meaning set forth in Sgction 2.07(b).
“Claim™ has the meaning set forth in Section 5.09(d).
“Class A Common Stock™ means the Class A common stock. par value $0.01 per share. of the Company.

“Class B Cominon Stock™ means the Class B common stock, par value $0.01 per share, of the Company.

“Closipg ™ has the meaning set forth in Section 2,03,
“Closing Date™ has the meaning set forth in Section 2.03.

“Code™ means the U.S. Internal Revenue Code of 1986, as amended.

“Company_Common Stock ™ means the Class A Common Stock and Class B Common Stock,
“Company’ has the meaning set torth in the Preamble.

“Company_Board™ has the meaning set forth in the Recitals.

“Companv Disclosure Schedule™ has the meaning set forth in the preamble of ARTICLE T
“Company_Employge™ means an employcee of the Company or any of the Company Subsidiaries.
“Companv_Equity Awards’ mcans all Company Options and Company Restricted Shares.
“Company [P hias the meaning set forth in Section 3,12(a).

“Compapy_Leases™ has the meaning set forth in Section 3,18(b).

“Company Notice Period™ has the meaning set forth in Section 3.04(e Wi (B).

“Copany Option” means an award of an option to purchase shares of Company Commeon Stock granted
pursuant o a Company Stock Plan,

“Companyv_Rcal Properiy™ has the meaning sct forth in Section 3.18(b).

https:/iwww.sec.gov/Archives/edgar/data/s 1548/000005154819000024/mergeragreementex21.htm 10/81
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“Company Recommendation™ has the meaning set forth in Section 3,04(¢).

“Company Related Party™ means cach of (1) the Company and the Company Subsidiaries, (ii) the former,
current and future holders of any equity, partnership or limited Hability company interest, controlling Persons,
dircctors. officers. employees. agents, attorneys, Aftiliates. members. managers. general or limited parners.
sharcholders or assignees of the Company or the Company Subsidiaries and (iii) anv future holders of any
equity. parinership or limited liability company interest. controlling Persons, directors. officers. employees,
agents. attornevs, Affiliates, members, managers, general or limited parners. sharcholders or assignees of any of
the Torepong.

“Company_Restricted Share™ means a restricted share of Company Cominon Stock, subjeet to forfeiwre.
granted pursuant 1o a Company Stock Plan,

~Company Sharcholders” Megting™ has the meaning sct forth in Seetion 3.03.

“Company_Stock Plans™ means the Company’s 1996 Long-Term Stock Incentive Plan, 2006 Long-Term
Incentive Plan and 2007 Long-Term Incentive Plan and any other equity-based compensation plan or
arrangement, as amended, sponsered or maintained by the Company or any Company Subsidiary for the benefit
of the Company’s cmplovees or pursuant to which the Company or any of the Company Subsidiaries has
obligations,

“Company Subsidiaries™ has the meaning set torth in Seetion 3.03(a).

5™ shall mean ttle insurance or valid marked-up title commitments

~Compuny.

evidencing title insurance with respect to a Company Real Property.

“Computition Law™ means the Sherman Act of 1890, as amended, the Clavton Act of 1914, as amended,
the HSR Act, the Federal Trade Commission Act. as amended. ali applicable state. foreign or supranational
antitrust Laws and all other applicable competition. antitrust, merger control or investment Laws 1ssued by a
Governmental Entity that are designed or intended 1o prohibit. restrict or regulate actions having the purpose or
effect of monopolization or lessening of competition through merger or acquisition or restraint of trade.

~Consolidated Interest Charpes™ means, for any period, for any person and its subsidiarics on a
consolidated basis. the sum of all interest, premium payments, debt discount. fees. charges and related expenses
of such person and its subsidiarics in connection with borrowed money (including capitalized interest) or in
connection with the deferred purchase price of assets. in cach case to the extent freated as interest in accordance
with GAAP.

“Consolidated Net Income™ means, for any period. for any person and its subsidiarics on a consolidated
basis. the net income of such person and its subsidiaries (excluding extraordinary gains and extraordinary losses)
for that period as determined i accordance with GAAP.

“Contract” means any contract, license, lease, commitment. arrangement, purchase or sale order,
undertaking. understanding or other agreement, whether written or oral. but excluding any Benefit Plan.

https/hwww.sec.goviArchivesiedgar/dala/s1548/0000051548 19000024/mergeragreementex21.htm 11191
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“Control” means the power to direet or cause the direction of management or policics of a Person,
directly or indirectly. whether through the ownership of voting securities. by Contract or atherwise.

“Covered Person™ has the meaning set forth in Scction 3.09(a).

“Credit Agreement”™ means that certain Second Amended and Restated Revolving Credit Agreement,
dated as of September 27. 2016, by and among the Company. the several banks and other financial institutions
and lenders from time to time party thereto, and Wells Fargo Bank. N.A_ as administrative agent.

“Debt Commitment Letter™ has the meaning set forth tn Section 4.05.

“Debt Financing™ has the meaning set forth in Section 4.05.

“Designated [ndividual™ means the individuals listed on Seetion 1,01 ot the Parent Disclosure Schedule,

“Dissenting Shares™ has the meaning sct forth in Section 2.060(a).

“EBITDA™ means, solely for purposes of Sectipn 3,03, with respect to any person, for any period. an
amount equal 10 Consolidated Net Income for such period plug (a) the following to the extent deducted in
calculating such Consolidated Net Income: (i) Consolidated Interest Charges for such period, (i) the provision
for federal. state. local and forcign income taxes payable by the such person and its Subsidiaries for such period.
(i) depreciation and amortization expense and (iv) other non-recurring expenses of such person and its
Subsidiaries reducing such Consolidated Net Income which do not represent a cash item in such period or any
future period and minus (b) the following to the extent included in calculating such Consolidated Net Income: {i)
federal, state. local and foreign income tax credits of such person and its Subsidiaries for such period and (i) all
non-cash items increasing Consolidated Net Income for such period.  Notwithstanding anything herein to the
contrary, when determining whether any action set forth in Section 5,05 would, individually or in the aggregate,
be reasonably likely 1o result in a material impact to Surviving Corporation’s or Parent’s EBITDA. (i) impacts
on the EBITDA of Surviving Corporation or Parent due to synergics expect to be realized from the Merger will
be taken into account and (it} impacts on Parent, the Company or any of their respective Subsidiaries will be

aggregated.

“EDGAR™ means the Electronic Data Gathering. Analysis and Retrieval System administered by the
SEC.

“Litective Time™ has the meaning set forth in Section 2,02,

“Environmental Law™ means any and all applicable Laws relating to (i) pollution, (i) the protection of
the environment (including ambient air, indoor air, surface water, groundwater. soil, substrata or land). human
health, flora. fauna, or natural resources. (iii) exposure ot any individual to Hazardous Substances or (iv)
otherwise relating 1o the production. use. emission, storage,

https:/Awww,sec.goviArchives/edgar/data/s 1548/0000051545819000024/mergeragreementex21.htm 12/91
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treatment, transportation, recyeling. disposal, discharge, refease or other handling of any Hazardous Substances
or the investigation, ¢leanup. removal or other remediation thereof.

“ERISA™ has the meaning set forth in the definition of Benetit Plan.

“LExchange Acl”™ means the Securities Exchange Act of 1934, as amended. and the rules and regulations
of the SEC promulgated thereunder from time to time.

“Exchange Fupd™ has the meaning set forth in Section 2.07(a).

“Excluded Shares™ has the meaning set forth in Section 2.05(b)(ii).

“Existing Credit Facidity Terminauion™ has the meaning set forth in Sgetion 5,14,
“EBCA" has the meaning sct forth in the Recitals.

“ECCT means the Federal Communications Comimission, any bureau or division thercol” acting on
delegated authority or any successor agency.

“FCC Applications™ has the meaning set forth in Sgetion 3.06(b).

“FCC Approvals™ has the meaning set torth in Section 6,03(¢).

“Fee Letter™ has the meaning set forth in Section 4,03,
“Filing ™ has the meaning set forth in Section 3.06(b).

“Eing fer”™ means action by the FCC (including action duly taken by the FCC's staft pursuant to
delegated authority) (a) which has not been vacated, reversed, staved, set aside, annulled or suspended. (b) with
respect 1o which no appeal, request for stay. ur petition for rehearing, reconsideration or review by any court or
administrative agency or by the FCC is pending. and (c) as to which the time for filing any such appeal, request,
petition, or similar document for rehearing. reconsideration or review has expired (or if any such app cal. request,
petition or similar document has been filed. the FCC action has been upheld in a proceeding pursuant thereto and
no additional rehearing, review or reconsideration may be sought).

“Finan¢ing™ has the meaning set forth in Section 4,05,

“Financing Commitments™ has the meaning set forth in Sectjon 4.05.

“Financing_Sgurges™ means any Person, other than Parent. the Rollover Sharcholders or any of their
respective Affiliates, that committed, as cvidenced in the Debt Commitment Letter. to provide or otherwise enter
into agreements in connection with the Debt Financing proposed to be provided to Parent or any of its
Subsidiaries (including Merger Sub) in connection with the transactions contemplated hereby. including the
Lenders, agents, bookrunners and arrangers of any Financing and lenders, agents. bookrunners and arrangers of
any alternative financing. together with their respective former, current and future holders ot any equity,
partnership or limited labihity
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company interests. ofticers, employees, directors. consultants, Affiliates (inclading underwriters. placement
agents and  initial purchasers), affiliated (or commeonly advised) ftunds. partners (general or hmited).
shareholders, managers. members, controlling parties, limited pariners. attorneys. agents. advisors, accountants,
and representatives and any successors or assigns of the foregoing. including any successors or assigns via
joinder agreements or eredit agreements relating thereto.

“GAAPT means accounting principles and practices generally accepted in the United States.
“General Sharcholder Vote™ has the meaning set forth in Scction 3.04(a).

“Governmental Entity” means (a) any federal. state, local. municipal. foreign or international
government or governmental authority, regulatory or administrative agency, govermmental commission,
depariment, board, burcau. agency or instrumentality, court, tribunal, public or private arbitrator or arbitral body
or any bodv cxercising or entitled to exercise any administrative, executive, judicial, legislatve, police,
regulatory, or taxing authority or power of any naturc: (b) any self-regulatory organization or (c) any subdivision
of any of the foregoing.

“Hazardous Substance”™ shall mean any substance, material or waste that is characterized or regulated
under any Environmental Law as “hazardous,” “toxic.” or “carcinogenic™ or as a “pollutant’™ or “contaminant,”
or words of similar meaning or effect, including petroleum and petroleum products. polychlorinated biphenyls,
mold. urea formatdehvde. radon gas, radioactive materials and asbestos.

“HSR Act” means the Hart-Scoti-Rodino Antitrust Improvements Act of 1976. as amended. and the rules
and regulations promulgated thercunder,

“lndebtedness™ means. as o a Person (which term shalt include any of its Subsidianies for purposes of
this definition of Indebtedness). without duplication, (i} indebtedness of such Person for borrowed money and
obligations of such Person evidenced by bonds. debentures. notes or other simitar instruments for the payment of
which such Person is liable. (1) obligations or labilitics of such Person under or in connection with letters of
credit or bankers™ acceptances or similar items: provided. however. that undrawn amounts shall not be treated as
outstanding Indebtedness until drawn, (i) that portion of uvbligations with respect to capital leascs that s
properly classificd as a long term Hability on a balunce sheet in conformity with GAAP as in effect as of the date
hercot, (iv} all obligations of such Person under interest rate or currency swap transactions. (v) obligations under
direct or indirect guarantees in respect of, and obligations (contingent or otherwise) to purchase or otherwise
acquire. or otherwise to assure a creditor against loss in respect oft Indebtedness or obligations of others of the
kinds referred to in glauses (1) through {iv) above and (vi) all obligations of the type referred to in clauses (1)
through (v) of other Persons sccured by (or for which the holder of such obligations has an existing right.
contingent or otherwise, to be secured by) any Lien on any property or asset of such Person (whether or not such
obligation is assumed by the Person or any of its Subsidiaries).

“Inguiry” has the meaning set forth in Segtion 5.04(¢).
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“Intellectual Property”™ means all foreign and domestic: (a) trademarks, service marks, brand names,
corporate names. Internet domain names, social media handles and accounts, Togos, symbols. trade dress, trade
names, and all other source indicators and all goodwill associated therewith and symbolized thereby: (b} patents
and proprictary inventions and discoveries; (¢) confidential and proprictary information, trade secrets and know-
how, (including ideas. proprictary processes, formulae, models. data collections, and methodologies. and
including individual and/or compilation trade secrets): (d) registered and unregistered copyrights. software and
works of authorship in any media: (¢) computer programs. computer models. data, tools. algorithms, processes.
methodologies. inventions, discoveries, improvements. technology and technical data. whether patentable or not
or otherwise protectable: (f) moral rights. rights of attribution, rights of privacy. rights of publicity. and all other
intellectual property. proprictary and intangible rights: and {g) all applications and registrations, mvention
disclosures, and extensions, revisions,  restorations.  substitutions,  modilications.  renewals,  divisions,
continuations, continuations-in-part, reissues and re-cxaminations related 1o any of the foregoing.

“lntervening Event™ means any material fact, event. change. development or circumstance occwrring or
arising after the date hereof that was not known or reasonably foresecable by the Company Board (other than
any such fact, event. change. development or circumstance that was actually known by any Designated
individual) or the Special Committee as of the date hereof and did not result from a breach of this Agreement by
the Company, which material fact, event. change, development or circumstance becomes known to the Special
Committee and the Company Board prior 1o the Regquired Sharcholder Vote and that affects. or would reasonably
be likely to affect, in a material manner the business. asscts, properties, liabilities, results of operations or
financial condition of the Company and the Company Subsidiaries, taken as a whole: provided that, in no cvent
shall (i) the receipt, existence or terms of an Acquisition Proposal. or any [nquiry, indication of interest, proposal
or offer that could reasonably be expected 1o fead to an Acquisition Proposal. or the consequences thereof (1)
any change in the price or trading volume of Company Common Stock or (iil) the Company meeting. failing to
meet or exceeding published or wnpublished revenue or carnings projections, in any case. constitute an
[ntervening Event; provided. further, that, in the case of the preceding clauses (if) and (iit). the facts, events.
changes. developments or circumstances giving rise to or contributing to such matters may be taken into account
in determining whether there has been an Intervening Event to the extent not otherwise excluded.

“Investment Company Act™ means the Investment Company Act of 1940, as amended, and the rules and
regulations of the SEC promulgated thereunder from time (o time.

“IT Systems™ has the meaning set forth in Seetion 3.21(a).

“Judgment”™ means any judgment. order, stipulation. determination, award, writ. injunction or decree
entered by or with any Governmental Entity.

“Kev Emplovee” means a Company Emplovee with the title of Business Unit President or above.

“Knowledge™ means, with respect to the Company. the knowledge of the individuals listed on Section
101 of the Company Disclosure Schedule alter reasonable inquiry and, with respect o

hitps/iwww.sec.goviArchivesfedgar/dalals 1548/000005154819000024/mergeragreementex? 1.htm 15/91



10/1312019 Exhibit

Parent. the knowledge of the individuals listed on Section 1.02 of the Parent Disclosure Schedule after
reasonable inquiry.

“Law”™ means any applicable federal, state, local, municipal, foreign or other law, statute, common law,
ordinance. code. rule, Judgment. directive, Permit, regulation or other requirement having the foree of law.

“Leased Real Property’™ has the meaning set forth in Section 3. 18(b).

“Lenders” has the meaning set forth in Sgction 4,03,

Ligbilitiey™ means anyv habilities or obligations of any kind. whether accrued. contingent, known or
unknown, absolute, inchoate or otherwise.

~Lien™ means any mortgage, deed ot trust, pledge. lien, license. charge. restriction. ¢laum, option 1o
purchase, security interest, lease, sublease, covenant, right of way, easement. encroachment, right. option,
conditional sale or other title retention, right of first refusal or other encumbrance of any nature whatsoever
(other than Licns for or with respect to Taxes that are not vet due and pavable or delinquent). including any
restriction on use. transier. voting or other exercise of any attributes of ownership.

“Marketing Period™ means the first period of twenty (20) consceutive Business Days commencing after
the date of this Agreement and throughout which Parent has the Required Financing Information and the Bank
Memorandum Information; provided that (x) July 3, 2019 and November 22, 2019 shall not be included as
“Business Days™ for such purpose, (v) if such period has not ended prior to August 16, 2019, then 1t will not
commence until on or after September 3. 2019 and () if such period has not ended prior te December 20, 2019.
then it will net commence until on or atter January 6. 2020; provided. turther, that the Marketing Period shall not
be deemed to have commenced if, prior to the completion of such twenty (20) consecutive Business Day period.
(A} Ernst & Young LLP shall have withdrawn or qualified. or advised the Company in writing that it intends to
withdraw or qualify, its audit opinion with respect to any year end audited financial statements used 10 gencrate
the Required Financing Information. in which case the Marketing Period shall be deemed not to commence at
the carliest unless and until Ernst & Young LLP or another nationally recognized independent accounting firm
has delivered an unqualified audit opinion with respect to such financial statements. (B) any of the financial
information included in the Required Financing Information shall have been restated. amended or qualified. the
Company or any of the Company Subsidiarics shall have publicly announced, or the Company or the Company
Board has determined. that a restatement of any financial information inciuded in the Required Financing
[nformation is required, in which case the Marketing Period shall be deemed not 1o commence unless and until
such restatement has been completed and the Required Financing Information has been amended to reflect such
restatement or (C) such Required Financing Information or Bank Memorandum [nformation contains an untrue
statement of material fact or omits to state any material facts necessary in order to make the statements
contained in the Required Financing Information, taken as a whole, in light ot the circumstances under which
they were made. not misleading. at any point throughout such period: provided. further, that notwithstanding the
foregoing the Marketing Period shall end on any carlier date that is the date on which the proceeds of the Debt
Financug
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are obtained. If the Company in good faith reasonably believes that it has provided the Required Financing
Information and the Bank Memorandum [nformation in connection with the commencement of the Marketing
Period. it may deliver to Parent a written notice to that effect (with such notice staung when the Company
belicves it completed such delivery). in which casc the Company shall be deemed to have delivered the Required
Financing Information and the Bank Memorandum Information at the time of delivery set forth in such notice
unless Parent in good faith reasonably believes the Company has not completed the delivery of the Required
Financing [nformation and Bank Memorandum Information and. within five (5) Business Days after the delivery
of such notice by the Company. delivers a written notice to the Company to that effect (with such notice siating
with reasonable specificity which Required Financing Information or Bank Memorandum Information the
Company has not delivered).

“Material Adverse Effect” means any change. development, effect. circumstance. state of facts or event
that. individually or in the aggregate, {a) has had or would reasonably be expected to have a material adverse
effect on the operations. business, assets. properties. Liabilities or condition (financial or otherwise) of the
Company and the Company Subsidiaries taken as a whole: provided. that with respect to this clause (a) the term
“Material Adverse Effeet”™ shall not include any such change. development, effect. circumstance. state of facts or
event relating to or arising from (i) changes in the cconomy or financial markets generally, (1) the occurrence.
escalation. outbreak or worsening of any war, acts of terrorism or military conflicts, (iii) changes i the
cconomic, business, financial or regulatory environment generally affecting the industries in which the Company
and the Company Subsidiaries operate. (iv) changes in any applicable Laws or applicable accounting regulations
(including GAAP), (v) the existence, occurrence or continuation of any force majeure events, including any
carthquakes. floods, hurricanes, tropical storms, fires or other natural disasters. (vi) any failure by the Company
to meet any published analyst estimates or expectations of the Company’s revenue, eamings or other financial
pecformance or results of operations for any period, in and of itsclf, or any failure by the Company to mect its
internal or published projections. budgets, plans or forccasts of its revenues. carnings, or other financtal
performance or results of operations, in and of itsclf (provided. that the facts or occurrences giving rise to or
contributing to such failure to the extent not otherwise excluded from the definition of “Material Adverse Effect”
may be taken into account in determining whether there has been a Material Adverse Effect). (vii) the
announcement of the execution of this Agreement and the transactions contemplated hereby (provided. thataf
anv of the foregoing result in a breach of Seetion 3,06(a). the changes. developments, effects, circumstances.
state of facts or cvents that result from. arisc out of or relate to such breach shall not be disregarded when
determining whether a Material Adverse Effect has occurred), {viii) any action taken by the Company or any
Company Subsidiary which is expressly required by this Agreement or (ix) any action ar onussion taken by or
which has been specitically directed by Parent; provided. however. that, with respect to clauses (i) through (v),
effects resulting from any change, development, effect, circumstance, state of facts or event to the extent it has
had or would reasonably be expected 10 have a disproportionate adverse effect on the Company or uny Company
Subsidiary relative to other participants in the industrics in which the Company or the Company Subsidiaries
operate will be considered for purposes of determining whether a Material Adverse Effect has occurred or would
reasonably be expected to occur. or (b) prevents or materially impairs the ability of the Company ta pertorm its
obligations under this Agreement or to consummate the Merger on or prior to the Outside Date.

I
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“Material Contragt™ has the meaning set forth in Sccuon 3.13(a).

“Merper™ has the meaning set forth in the Reertals.

“Merger Amounts™ has the meaning set forth in Section 4.03.

"Merger Sub Common Stock™ has the meaning set forth in Seetign 2.05(a).
“Merger isideration”™ has the meaning set forth in Section 2.05(b)1).
“Merger Sub™ has the meaning sct forth in the Preamblc.

“Nasdaq™ mcans the Nasdaq Stock Market LLC.

“Non-Disclosure Agreement” means the Non-Disclosure Agreement. dated as of January 11. 2019, by
and between the Company and Parent.

“Non-Party_Entitics™ has the meaning set forth in Section 8,13,

“Notes Amendments™ bas the meaning set forth in Section 5,14,
“Notice of Intervening Event™ has the meaning set forth in Seetjon 3.04(¢)1MA).
“Notice of Superior Propesul™ has the meaning set forth in Section 3.04(¢)(uXB}.

~Qrder” means any order. judgment. award. decision. decree. injunction, ruling writ or assessment of any
Governmental Entity (whether temporary, preliminary or permanent),

“Qther Interests™ has the meaning set forth in Section 3.03(a).

“Quiside Date™ has the meaning set forth in Section 7,01(b)1).

“Qwiped Real Property™ has the meaning sct forth in Sgction 3. 18(a).

“Parent”™ has the meaning set lforth in the Preamble.

“Parent Disclosu hedule” has the meaning set forth in the preamble of ARTICLE [V,
“Parent Expenses’™ has the meaning set forth in Section 7,03(¢).

“Parent Related Party”™ means cach of (i) Parent and Merger Sub. (i1) the former, current and future
holders of any equity. partnership or limited liability company interest, controlling Persons, directors, officers.
employees, agents, attorneys. Affiliates, members, managers. general or limited partners, shareholders or
assignees of Parent and/or Merger Sub and (1ii) any future holders of any equity. partnership or limited habihity
company interest, controlling Persons, dircctors. officers, employees, agents, attorneys, Affiliates, members,
managers. general or limited partners, sharcholders or assignees of any of the foregoing.

12
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“Parent Termination Fge™ has the meaning set forth in Secyon 7,.03(b).

“Partv’” means cach party to this Agreement,

“PATRIOT At means the Uniting and Strengthening America by Providing Appropriate Tools
Required to Tntercept and Obstruct Terrorism (USA PATRIOT) Act of 2001 and the regulations promulgated
thercunder.

“Paying Agent’” has the meaning set forth in Section 2.07(a).
“Payoff Letter™ has the meaning sct forth in Section 5.14.
“Permits” bas the meaning set forth in Seetion 3. 10(h).

"Permitted Liens™ means (a) any Licns for Taxes or other governmental charges not yet due and payable
or the amount or validity of which is being contested in good faith by appropriate proceedings and for which
adequate reserves have been established in accordance with GAAP in the SEC Documents. (b) carriers’.
warchousemen’s, mechanics™, materialmen’s. repairmen’s, workmen's, landlords” or other similar Liens, (¢)
pledges or deposits in connection with workers’ compensation, unemployment insurance and other social
security legislation, (d) Liens that do not. individually or in the aggregate, materially impair the continued use or
operation of the property to which they relate or the conduct of the business of the Company and the Company
Subsidiaries as conducted on the date of this Agreement. {¢) statutory Licns arising by operation of Law with
respect 1o a liability incurred in the ordinary course of business and which is not yet due and payable or which is
being contested in good faith and by appropriate proceedings and (f) easements. rights of way or other similar
matiers or restrictions or exclusions that would be shown by a current survey title report or other similar report,

“Person” means any individual, corporation, general or limited partnership, limited liability company.
joint venture, estate, trust, association, organization, Governmentat Entity or other entity of any kind or nature.

~Personal Data™ means (i) any information. that. alone or in combination with other information, allows
the identification of a living individual, (i1) “Personal Data™ as that term is detined in Article 4 of the General
Data Protection Regulation and any national implementing Laws. in cach case following the implementation
date, (iii} all rules and regulations issucd under any of the foregoing and (iv) “personally idennfiable
information™ or a substantially similar term under any privacy or data security Law in any jurisdiction applicable
to the processing of that Personal Data (including, but not limited to, IP address. name. address. telephone
number, email address. sacial security number, bank account number. driver’s license number. credit card
number, credit history and criminal history).

“Premium Cap™ has the meaning sct forth in 3.09(¢).
“Preferred Stock™ has the meaning set forth in Seetion 3.02(a).

hitps:iwww.sec.gov/Archivesiedgar/data/51548/0000051 548190000 24/mergeragreementex2i.him 19/91



101172019 Exhibit

“Privacy_and Information Securitv_ Requirements”™ micans (a} all applicable Laws retating to the
collection. processing. security, protection, privacy, storage, use. disclosure, retention or transfer of Personal
Data. and (b) all Contracts related to the Company products and services to which Company or any of the
Company Subsidiaries is a party or is otherwise bound that relate 1o the collection. processing. security.
protection, privacy. storage. use, disclosure, retention or transfer of Personal Data.

“Proxv_Statement™ has the meaning set forth in Section 5.02(a).
“Publi¢_Sharcholder Vote™ has the meaning set forth in Section 3.04(a).

“Public Shar¢holders™ means all of the holders of outstanding shares of Company Common Stock,
excluding (1) Parent and its Affiliates, (ii) the Rollover Sharcholders and their respective Aftiliates, and (1) the
directors and officers (and certain entities retated thereto) of the Company set forth on Schedule 1. For purposes
of this definition only, the Rollover Sharcholders shall also include cach immediate family member (as detined
in ltem 404 of Regulation S-K) of any Rollover Sharcholder and any trust or other entity {other than the
Company) in which any Rollover Sharcholder or any such immediate family member thereof holds (or in which
more than one of such individuals collectively hold). beneficially or otherwise. a material voting. proprictary,
equity or other financial interest.

“Related Party Agreement”™ means any Contract between the Company or any Company Subsidiary. on
the one hand, and any individual who has the meaning ascribed to “related person™ under Item 404 of Regulation
S-K. on the other hand,

“Representatives™ has the meaning set forth in Segtion 5.04(a).

“Required Finanging _Information™ means. with respect to the Marketing Period. (A) the financial
information with respect to the Company specified in Section 4(A) and 4(B) of Exhibit B-1 to the Debt
Commitment Letter as in effect as of the date hereof and (B) (i) all financial and related infonmation relating to
the Company and its Subsidiarics that is necessary to permit Parent and Merger Sub to prepare the information
described in Paragraph 4(C) of Exhibit B-1 to the Commitment Letter as in cffect as of the date hereof. in cach

case, with references in Section 4 of Exhibit B-1 10 the Commitment Letter being deemed. for purposcs this
definition, to refer to the tirst day of such Marketing Pernod.

“Regquired Sharcholder Vote™ has the meaning set forth in Section 3,04(a).
“Rollover Letter Agreement” has the meaning set forth in the Recitals,
“Rollgver Sharcholders™ has the meaning sct forth in the Recitals.
“Rollover Share Transfers™ has the meaning set forth in the Recitals,

“Rollover Shares™ has the meaning sct forth in the Recitals.

14
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“Sarbanes-Oxley Act™ means the Sarbanes-Oxley Act of 2002, as amended. and the rules and regulations
of the SEC promulgated thereunder from time to time.

“Scheduie 13E-3" has the meaning set forth in Section 5.02(¢).

“SEC” means the U.S. Securities and Exchange Commission. and any successor or replacement entity.
“SEC Documents™ has the meaning set forth in Section 3.07(a).

“Seeuritics Act” means the Securities Act of 1933, as amended. and the rules and regulations of the SEC
promulgated thereunder from time to time.

“Senior Unsecured Notes™ means the Company’s (i) 4.63% Series 2011A Senior Notes due January 18,
2021 and (ii) 3.95% Series 2012A Sentor Notes due September 13, 2024,

“Special Commitige™ has the meaning sct forth in the Recitals.

jommittee Finangial Advisor™ has the meaning set forth in Section 3.05.

“Subsidiary” means, with respect to any Person. any corporation. general or limited partnership, Limited
liability company, joint venture or other entity (1) that is consolidated with such Person tor purposes of financial
reporting under GAAP or (i) in which such Person (a) owns. directly or indirectly. more than fifty percent
(50%) of the outstanding voting securitics, equity seeuritics, profits interest or capital interest, (b) is entitled to
elect more than one-half of the board of directors or similar governing body or (¢) in the case of a limited
partnership or limited liability company, is o general partner or managing member and has the power to direct
the policies. management and affairs of such entity, respectively: provided. that the Company and the Company
Subsidiaries shall not be deemed to be Subsidiaries of Parent or its shareholders for any purpose hereunder prior
to the Closing,

“Subsidiary Guaranty™” means the Second Amended und Restated Subsidiary Guaranty Agreement, dated
as of Scptember 27, 2016, by and ameng the Company. Wells Fargo Bank. N.A.. as administrative agent. and the
other parties thercto.

“Superior Proposal”™ means a bona fide Acquisition Proposal made in writing and not solicited in
violation of Sgctipn 5.04 that cach of the Company Board and the Special Comnittce has determined (after
consultation with their respective outside legal counsel and financial advisor) in its good faith judgment, taking
inte account alt legal. financial and regulatory aspects of the proposal and the identity of the Person making the
proposal (including any conditions relating to financing. sharcholder approval. regulatory approvals or other
events or circumstances beyond the control of the party invoking the condition). (a) is reasonably likely to be
consummated in accordance with its terms, (b) to the extent financing is required. such financing 1s then fully
commitied, (¢) if consummated, would result in a transaction more favorable to the Public Shareholders from a
financial point of view (including the effect of any termination fee or provision relating to the reimbursement of
expenses) than the transaction contemplated by this Agreement (afier taking into
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account any revisions to the terms of the transaction contemplated by Section 5.04(¢) of this Agreement and the
time likely to be required to consununate such Acquisition Proposal) and {d) is otherwise on terms that the
Company Board and the Special Committee has determined to be superior 1o the transaction contemplated
hereby, including the Merger; provided that. for purposes of this definition of’ Superior Proposal only. each
reference 1o ten percent (10%) or more™ in the definition of “Acquisition Proposal™ shall be replaced with a
reference 1o seventy-five percent (73%) or more™.

“Surviving Bylaws™ has the meaning set forth in Section 2.04(h).
“Surviving Charter”™ has the meaning sct forth in S¢cjon 2.04(a}.

“Surviving Corporation”™ has the meaning set torth in Section 2.01.

“Tax” means any and all federal, state, local. foreign or other taxes, charges. fees, duties. levies, or other
assessments of any kind (together with any and all interest, penalties, additions o tax and additonal amounts
imposed with respect thereto) imposed by any Governmental Entity, mcluding any income. profits, franchise,
gross receipls, environmental, customs duties, capital stock, severance, stamp, payroll. sales. employment.
unemployment, disability. use, property. withholding. excise. production, value added. occupancy. license,
estimated. real property, personal property, unclaimed property, escheat, windfall profits. occupation, premium,
social sceurity (or similar). workers’ compensation. transfer. registration, alternative or add-on minimum, or
other tax. charge. fee, levy or assessment of any kind.

~Tax Return™ means any return, report, certificate, form or similar statement or document (including any
related or supporting information or schedule attached thereto and any information return, amended retumn, claim
for refund or declaration of estimated Tax) supplied to or filed with. or required 10 be supplicd to or filed with, a
Governmenial Entity in connection with the determination, assessment or collection of any Tax or the
administration of any Laws, regulations or administrative requirements relating to any Tax.

Termination Fee™ has the meaning sct forth in Section 7.03().

Section 1.02  Interpretations.

(a) The Partics have participaied jointly in the negotiation and dratting of this Agreement:
consequently, in the event an ambiguity or question of intent or interpretation arises. this Agreement shall be

construcd as jointly drafied by the Partics and no presumption or burden of proof shall arise favoring or
disfavoring any Party by virtue of the authorship of any provision of this Agrecment.

(b) The definitions contained in this Agreement are applicable to the singular as well as the plural forms
of such terms and to the masculine as well as to the feminine and neutral genders of such term.

{¢) References o 7S or “dollars” shall refer 10 U.S. dollars unless specified otherwise.

16
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(dy  References herein to a specific Scction. Subsection. Recitals, Schedule or Exhibit shail reter.
respectively, to Sections. Subsections, Recitals, Schedules or Exhibits of this Agreement.

(¢) the word “include.” “includes™ or “including™ is used in this Agreement, it shall be deemed to be
followed by the words “without limitation.”

(1) References herein to any Law shall be deemed to refer o such Law as amended. modified. codified,
reenacted. supplemented or superseded in whole or in part. and as in effect from time w time, and atso to all
rules and regulations promulgated thercunder unless such reference is o a Law in exisience as of a specitied
date.

(£} References herem to any Contract mean such Contract as amended, supplemented or modified
(including any waiver thereto) in accordance with the terms thereof. other than for purposes of the Company
Disclosure Schedule.

(h) Reclerences herein o any Person are also to its permitted successors and assigns. including. for the
avoidance of doubt. any limited liability company into which Parent may merge or convert under applicable Law
in connection with the Closing: provided that. for the further avoidance of doubt. any such successor or assign
{whether by merger or conversion) shall. to the extent the obligations of Parent set forth in this Agreement are
not otherwise transferred and assumed by such successar or assign by operation of law or otherwise, as a
condition precedent to any such transaction, expressly assume the uobligations of Parent set forth in this
Agreement.

(i) The headings contained in this Agreement are intended solely for convenience and shall not attect
the rights of the Partics hereunder or the meaning and interpretation of this Agreement.

(3} It the last day for the giving of any notice or the performance of any act required or permiticd under
this Agreement is a day that is not a Busincss Day. then the time for the giving of such notice or the performance
of such action shall be extended to the next succeeding Business Day.

AR

(k) References herein to “as of the date hereot.” as of the date of this Agreement™ or words of similar

import shall be deemed to mean “as of inmediately prior to the execution and delivery ot this Agreement.”
() The terms “or” “any™ and “either”™ shall not be exclusive.

{m) The words “hereof.” “herein,” “hereto™ and “hereunder™ and words of similar import when used in
this Agreement shall refer to this Agreement as a whole and not to any particular provision of this Agreement.

() Except where the context otherwise requires in ARTICLE I[ and ARTICLE IV, the word “will”

shall be construed to have the same meaning and effect as the word “shall™.

(v) references to documents or information being “made available™, “provided™ or “delivered™ shall
include any and all information filed publicly with the SEC at least forty-cight (48) hours prior to the date hereof
and documents and information that was posted and made
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accessible to Parent or anv of its Representatives at Ieast forty-cight (48) hours prior to the date hereof in the
online data room maintained by the Company and its Representatives in connection with the transactions
contemplated hereby: provided that. if, prior to the Closing. such online data room is closed or Parent is no
longer granted access to such online data room. the Company shall provide Parent with a CD-ROM including
the contents of such online data room.

ARTICLE NI

THE MERGER

Scction 2.01  The Merger. At the Effective Time, upon the terms and subject to the conditions of this
Agreement and in accordance with the FBCA. Merger Sub will be merged with and into the Company, the
separite corporate existence of Merger Sub will cease. the Company will continue its corporate existence under
the FRCA as the surviving corporation (the “Surviving _Corporation™ and the Surviving Corporation will
become a whollv-owned Subsidiary of Parent. The Merger will have the effects set torth in the FRCA, this
Agreement and the Articles of Merger. From and after the Effective Time, the Surviving Corporation will
possess all of the rights. powers, privileges and franchises and be subject to all of the obligations. liabilitics.
restrictions and disabilitics of the Company and Mcrger Sub, all as provided in the FBCA.

Section 2.02  Effective Time. As soon as practicable on the Closing Date. Merger Sub and the Company
shall cause an articles of merger (the “Articles of Merger”) to be executed. signed. acknowledged and filed with
the Department of State of the State of Florida in such form as is required by the relevant provisions of the
FBCA. and shall make all other deliveries, filings or recordings required by the FBCA in conncction with the
Merger, The Merger shall become effective when the Articles of Merger has been duly filed with the Department
of State of the State of Florida in accordance with the FBCA or at such other subscquent date or time as Parent
and the Company may agree and specify in the Articles of Merger in accordance with the FBCA (the “Effective

lime™).

Section 2.03  Closing. Unless otherwise agreed by the Parties in writing or unless this Agreement has
been terminated in accordance with ARTICLE VI, the closing of the Merger (the “Closwg ™} will take place by
the exchange of documents by facsimile. PDF or other clectronic means as promptly as practicable (but in no
event later than the second (2nd) Business Day) after the satisfaction or waiver (1o the extent permitted by this
Agreement and applicable Law) of the conditions (other than conditions that by their nature are to be satisfied at
the Closing but subject to such conditions being satisfied) set forth in ARTICLE VI provided. that if the
Marketing Period has not ended as of such date, then the Closing shall not occur until the carlier of (i) any
Business Dav during the Markcting Period as may be specified by Parent on no less than two (2) Business Days’
prior notice 10 the Company (provided. that such notice may be conditioned upon the simultancous completion
of the Debt Financing. and provided, further, that if such Debt Financing is not completed for any reason on the
date specificd by such notice. the Closing shall occur on the carliest of {a) the earliest practicable date thereafter
that the Debt Financing is capable of being completed and (b) the date specified in the following clause (it)) and
(i) three (3) Business Days after the final day of the Marketing Period, and provided, further, that, in the case of
clauses (i) and (ii). the conditions set forth in ARTICLE V] continue to be satisfied or waived (other than those
conditions that by their terms are to be satisfied or waived (if permitted hereunder) at the Closing,
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but subject to the satisfaction or waiver (to the extent permitted hereunder) of such conditions at the Closing).
The date on which the Closing actually oceurs is referred 1o as the "Closing Date™

Section 2.04  Surviving Charter; Surviving Bylaws: Directors and Officers

(@)  The articles of incorporation of the Company shall, at the Etfective Time and without any {further
action on the part ot any party hereto, be amended and restated 1o read i its entirety as set torth on Exhibit B
and, as so amended and restated. shall be the articles ot incorporation of the Surviving Corporation (the
“Surviving Charter™). until, subject to Section 5.09(a). amended as provided therein and by applicable Law.

(b) The bylaws of the Company shall, at the Effective Time and without any further action on the part
of anv party hereto, be amended and restated 1o read in its entirety as set forth on Exhibit € and, as so amended
and restated, shall be the bvlaws of the Surviving Corporation (the “Surviving Bylaws™). until, subject to Section

3.09(a). amended as provided in the Surviving Charter and the Surviving Bylaws and by applicable Law.

(¢) The partics shall take all necessary action such that the directors of Merger Sub immcdiatety prior o
the Effective Time shall be. from and after the Effective Time. the only directors of the Surviving Corporation
until their successors are duly elected and qualified or until their earlier death, resignation or removal n
accordance with the Surviving Charter, the Surviving Bylaws and applicable Law.

(d) The officers of the Company immediately prior 1o the Effective Time shall be, from and afier the
Elfcctive Time. the officers of the Surviving Corporation until their successors are duly clected or appointed and
qualitied or until their earlier death, resignation or removal in accordance with the Surviving Charter. the
Surviving Bylaws and applicable Law.

Section 2.05  Effect of Merser on Capital Stock. At the Effective Time. by virtue of the Merger and
without any action on the part of Parent. Merger Sub, the Company. any sharcholders of the Company or Merger
Sub or any other Person, as applicable:

{a)  ecach share of common stock. par value $0.01 per share. of Merger Sub ("Merger Sub Common
Stock™) that is issued and outstanding immediately prior to the Effective Time shall be converted into and
become one {1) fully paid and non-assessable share of common stock, par value $0.01 per share, of the
Surviving Corporation;

(b)Y subject to Sectign 2.06:

(1) ecach sharc of Company Common Stock that is issued and outstanding immediately prior 1o
the Effective Time. other than {(x) Excluded Sharcs. and (y) Dissenting Shares. will be converted into the
right 10 receive $45.00 in cash, without interest (the “Merger Consideration”). and. when so converted.
will automatically be canceled and will cease to exist, exeept for the right to receive the Merger

Consideration as contemplated by Section 2.07(b): and
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(i) euach share of Company Common Stock (A) held by Merger Sub or Parent (including the
Rollover Shares) or (B) held by the Company in treasury (all such shares. collectively the “Excluded
Shares™) will automatically be canceled and will cease 10 exist, and no consideration shall he paid for
those Excluded Shares.

Section 2,06 Dissenting Shares.

(a)  Notwithstanding anything in this Agreement to the contrary (but subject 1o the other provisions of
this Section 2.06). any shares of Company Cammon Stock for which the holder thereof (1) has not voted in favor
of the Merger or consented 1o i in writing and (ii) has demanded the appraisal of such shares in accordance with.
and has comptied in all respects with, the FBCA (collectively, the “Dissenting Shares™). shall not be converted
into the right to receive the Merger Consideration in accordance with Section 2.05. At the Effective Time, (A) all
Dissenting Shares shall be canceled and cease 1o exist and (B) the holders of Dissenting Shares shall be entitled
only to such rights as may be granted to them under the FBCA.

(b) Notwithstanding the provisions of Section 2.06(a). if any holder of Dissenting Shares effectively
withdraws or loscs such appraisal rights (through failure to perfect such appraisal rights or otherwise). then that
holder's shares (i) shall be deemed no longer o be Dissenting Shares and (ii) shall be treated as if they had been
converted automatically at the Effective Time into the right to receive the Merger Consideration in accordance

with Seetjon 2,03,

(¢) The Company shall give Parent (i) prompt notice of any written demand for appraisal of any shares
of Company Common Stock (including copies of any written demands). any withdrawals or attempted
withdrawals of such demands and any other instrument served on the Company under the FBCA and (1i) the
right to direct all negotiations and proceedings with respect to such demands for appraisal. Except to the extent
required by applicable Law, the Company shall not offer to make or make any payment with respect Lo any such
demands tor appraisal or otherwise settle any such demands without the prior written consent of Parent. which
consent shall not be unreasonably withheld, delayed or conditioned.

(d) Prior w the Effective Time. the Company shall not. except with the prior written consent of Parent.
voluntarily make any payment with respect o any demands for appraisal ot any shares of Company Commeon
Stock. offer to settle or settle anyv such demands or approve any withdrawal of any such demands,

Section 2.07  Exchapyy of Certificates: Pavment for Company Common Stock.

(1) Paving Agent. Prior to the Effective Time, Parent will appoint Compuiershare Trust Company. N.A.
or another institution reasonably acceptable to the Company to act as paying agent (the “Paying Agent”) for the
purpose of exchanging Certificates and Book-Entry Shares for the Merger Consideration. At or immediately
following the Effective Time. Parent or Merger Sub will have deposited, or caused to be deposited. with the
Paving Agent, for the benefit of the helders of shares of Company Commeon Stock (other than Excluded Shares
and Dissenting Shares). the aggregate amount of cash payable under Section 2.05(b)(1). which amount shall not
include amounts pavable under Section 2.08 (the “Exchapge Fund™).
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{by Exchange Procedures.

(i) Promptly after the Effective Time (but no later than five (3) Business Days after the Effective
Time), Parent shall cause the Paving Agent 1o mail to cach holder of record of a certificate or certificates,
which represented outstanding shares of Company Common Stock (other than Excluded Shares or
Dissenting Sharcs ) immediately prior to the Effective Time (“Certificates™). and to cach holder of
uncertificated shares of Company Common Stock represented by book cntry immediately prior to the
Effective Time {"Book-Entry Shares™), in ecach case. whose shares were converted into the right to
receive the Merger Consideration pursuant to Sectjon 2.05(b):

(A) a letter of transmittal in the Paving Agent’s standard form {(and rcasonably
satistactory to Parent and the Company). specifving that delivery shall be ctfected, and risk of
loss and title to such holder’s shares shall pass. only upen proper delivery of Certificates (or
affidavit of loss i licu thereof) to the Paving Agent or. in the case of Book-Entry Shares, upon
adherence 1o the procedures set forth in the letter of transmittal; and

(B) instructions for surrendering such Certificates (or affidavit of loss in licu thereof) or
Book-Entry Shares in cxchange for the Merger Consideration multiplicd by the number of shares
evidenced by such Certificates (or affidavit of loss in licu thercof) or Book-Entry Shares. Such
instructions shall provide that: (1) at the election of the surrendering holder, Certificates {or an
affidavit of loss in lieu thereot) may be surrendered by hand delivery or otherwise and (2) the
Merger Consideration payable in exchange for Certificates (or affidavit of loss in hieu thereof)
and/or Book-Entry Shares will be payable by wire transfer to the surrendering holder,

(1)  Upon surrender of a Certificate (or affidavit of loss in lieu thereof) or of a Book-Entry Share
for cancellation to the Paying Agent. together with a duly executed letter of transmittal and any other
documents reasonably required by the Paying Agent. and acceptance thereof by the Paying Agent in
accordance with Section 2.07(b)(iii) below. the holder of that Certificate (or atfidavit of loss in lieu
thereot) ur Book-LEntry Share shall be entitled to receive, and the Paying Agent shall prompuy pay in
exchange therefor, the Merger Consideration pavable in respect of the number of shares formerly
cvidenced by that Certificate (or affidavit of loss in licu thercof) or such Book-Entry Share less any
required withholding of Taxes. Any Certificates (or affidavit of loss in licu thereof) and Book-Entry
Shares so surrendered shall be canceled immediately. No interest shalt accrue or be paid on any amount
payable upon surrender ot Certificates (or affidavit of loss in licu thereof) or Book-Entry Shares.

(iiy  Parent shall causc the Paying Agent 10 accept Certificates or Book-Entry Shares. duly
cxecuted letters of transmittal and any other documents upon compliance with such reasonable terms and
conditions as Parent may cause the Paying Agent to impose to effect an orderly exchange of the
Certificates or Book-Entry Shares in accordance with normal exchange practices.
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(iv) From and after the Eitective Time. no turther transiers may be made on the records of the
Company or its transfer agent of Certificates or Book-Entry Shares and if such Certificates or Book-
Entey Shares are presented to the Company for transfer. they will be canceled against delivery of the
Merger Consideration allocable to the shares ot Company Common Stock represented by such
Certificates or Book-Entry Shares,

(v) No interest will be paid or accrued for the benefit of holders of Certificates or Book-Entry
Shares on the Merger Consideration pavable in respect of Certificates or Book-Entry Shares.

(vi) I any Merger Consideration is to be remitted to a name other than that in which a
surrendered Certificate is registered, no Merger Consideration may be paid in exchange for such
surrendered Certificate unless:

(A)  the Certificate so surrendered is properly endorsed accompanied by all documents
reasonably required by Parent (including signature puarantees) to evidence and effect that
transfer; and

(B) the Person requesting such payment shall pay any transfer or other similar Taxes
required by reason of the paviment to a Person other than the registered holder of the Certificate or
establish to the satisfaction of the Paying Agent that such Tax has been paid or 1s not payable.

(vii) Until surrendered as contemplated by this Section 2,07 and at any time after the Effective
Time. each Certificate or Book-Entry Share (other than Dissenting Shares and Excluded Shares) will be
deemed 1o represent only the right to receive upon such surrender the Merger Consideration allocable to
such Book-Entry Share or the shares represented by such Certificate, as contemplated by Section 2.05(b).

(¢) Ng Further Ownership Rights in Company Commen Stock. The Merger Consideration paid upon
the surrender for exchange of Certificates or in exchange for Book-Entry Shares in accordance with this Section
2.07 will be deemed to have been paid in full satisfaction of all rights pertaining to the shares of Company
Common Stock represented by such Certificates or Book-Entry Shares.

(d) Tenmination of Exchange Fund. Any portion of the Exchange Fund (including any interest and other
income received by the Paving Agent in respect of all such funds) that remains undistributed to the holders of
Centificates or Book-Entry Shares upon expiry of the period of six (6} months following the Effective Time shall
be delivered by the Paying Agent to the Surviving Corporation. Any holders of shares of Company Common
Stock prior to the Merger who have not complied with this Seetjon 2,07 prior to such time may look only 1o the
Surviving Corporation for payment ot their claim for Merger Consideration to which such holders may be
entitled.

{e) No Liabilitv. No Party. nor the Paying Agent, will be liable to any Person in respect of any amount
from the Exchange Fund delivered to a public official 1o the extent required by any applicable abandoned
property, escheat or similar Law. f any Certificate or Book-Entry Share has

2
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not been surrendered or transferred in accordance with this Section 2.07 immediately prior to such date on which
the Merger Consideration in respeet of such Certificate or Book-Entry Share would otherwise irrevocably
escheat o or become the property of any Governmental Entity, any shares, cash, dividends or distributions in
respect of such Certificate or Book-Entry Share shall, to the extent permitted by applicable Law, become the
property of the Surviving Corporation. free and clear of ali claims or interest of any Person previously entitled
thereto.

() Lost. Swlen or Destroved Certiticates. 1t any Certificate is lost, stolen or destroyed. the Paying
Agent will issue the Merger Consideration deliverable in respect of. and in exchange for. such lost, stolen or
destroyed Certificate, as determined in accordance with this Segtion 2,07, only upon:

(i)  the making of an affidavit of such loss. theft or destruction by the Person claiming such
Certificate 1o be lost. stolen or destroved: and

(i) if required by the Surviving Corporation, the posting by such Person of a bond in such
reasonable amount as the Surviving Corporation may rcasonably require as indemnity against any claim
that may be made against it with respect to such Certificate: or

(i) if required by the Surviving Corporation, such Person’s entry into an indemnity agreement
reasonably satisfactory to the Surviving Corporation to indemnify the Surviving Corporation against any
claim that may be made against the Surviving Corporation with respect to such Certificate.

(2)  Withholding Rights. Notwithstanding anvthing in this Agreement to the contrary, Parent. Merger
Sub. the Surviving Corporation and the Paying Agent shall be entitled to deduct and withhold from the
consideration otherwise payable under this Agreement to any Person. such amounts as it is required to deduct
and withhold under the Code and the rules and reguiations promulgated thereunder. or under any applicable
provisions of state, local or foreign Tax Law, with respect to the making of such payment. To the extent that
amounts are so withheld and remitted to the applicable Governmental Entity, such withheld amounts shall be
treated for all purposcs of this Agreement as having been paid to the Person in respeet of which such deduction
and withholding was made.

(h)  Investment of Exchange Fund. The Paving Agent shall invest the Exchange Fund as directed by
Parent. Any such investment shall be for the benefit, and at the risk, of Parent and the Surviving Corporation.
and any interest or other income resulting from such investment shall be for the benefit of Parent and the
Surviving Corporation; provided. that no such investment or losses thercon shall affect the Merger Consideration
payable hereunder and Parent shall promptly provide. or shall causc the Surviving Corporation to promptly
provide. additional funds to the Paying Agent for the benefit of the holders of Company Common Stock
immediately prior to the Eftective Time in the amount of any such losses to the extent necessary 1o satisy the

obligations of Parent and the Surviving Corporation under this ARTICLE 1.

Scction 2.08  Company Lquity Awards.

[8%)
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(a) Treaument of Company Equity Awards. Neither the Surviving Corporation nor Parent shall assume,
substitute for or otherwise make arrangements to replace or exchange any Company Lquity Award in connection
with the Merger or any of the transactions contemplated herein. As of immediately prior to the Effecuve Time,
and conditioned upon the occurrence of the Lffective Time, cach Company Equity Award shall fully vest and be
treated in the following manner:

(i) Company Stock Optigns. As of the Effective Time, each Company Option that is outsianding
immediately prior to the Effective Time. shall, by virtue of the Merger and without any action by Parent,
Merger Sub, the Company or the holder of such Company Option, fully vest, be canceled. extinguished
and converted into the right to receive {from the Surviving Corporation an amount in cash. without
interest. equal to the product of (i) the excess, if any. of the Merger Consideration over the apphceable
excreise price per share of Company Common Stock of such Company Option, multiplicd by (i) the
number of shares of Company Common Stock underlving such Company Option: provided, that any
Company Option that is outstanding and vested immediately prior to the Effective Time with an excreise
price per share of Company Commen Stock that is equal 1o or greater than the Merger Consideration
shall be canceled for no consideration in respect thereof.

(i) Company_Restricted Shares. Immediately prior to the Effective Time. cach Company
Resiricted Share held by a Rollover Sharcholder that is outstanding immediately prior to the Effective
Time shall be fully vesied. and the unrestricted shares of Company Common Stock, less a number of
shares ol Company Common Stock withheld, if any, in respect of applicable withholding Taxes and other
applicable deductions. will be contributed 1o Parent in connection with the Rollover Share Transfers. As
of the Ettective Time. cach Company Restricted Share not held by a Roltover Sharcholder that is
outstanding immediately prior to the Effective Time shall, by virtue of the Merger and without any action
by Parent, Merger Sub, the Company or the holder of such Company Restricted Share. be fully vested.
treated in accordance with Section 2.05(b)(1) and converted into the right to receive trom the Surviving
Corporation an amount in cash. without interest. cqual to the Merger Consideration per Company
Restricted Share.

(b)  Corporate Actions. At or prior to the Effective Time, the Company, the Company Board or the
Compensation Committee of the Company Board. as applicable. shall adopt any resotutions to effectuate the
pravisions of this Sgctipn 2,08 with respect to holders of Company Equity Awards and to terminate the
Company Stock Plans cffective as of the Effective Time. so that, following the Effcctive Time. there shall be no
Company Equity Awards (vested or unvested) outstanding and there shall be no Liasbilities to holders of
Company Equity Awards {other than the Rollover Sharcholders whose rights shall be governed by the
agreements atfecting the Rollover Share Transters), other than the right to receive the Merger Consideration as
sct forth in this Section 2.08. To the extent required under any Company Stock Plan and any agreements issued
under any Company Stock Plan. the Company shall provide the Company Equity Award holders (other than the
Rollover Sharchalders) with anyv advance notice required under any Company Stock Plan.

(¢) Pavroll Procedures. All amounts payable pursuant to this Section 2,08 shall be paid to the apphicable
recipient solely through the payroil system of the Company and the Company
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Subsidiaries. as applicable, less applicable withholding Taxes and other applicable deductions, if any. as soon as
reasonably practicable (and in no event later than ten (10) Business Days) following the Closing Date.

Section 2.09  Adjustmemts to Merger Conpsideration. In the event that, between the date of this
Agreement and the Effective Time, the number of issued and outstanding shares of Company Common Stock. or
sceuritics convertible or exchangeable into or excrcisabie for shares of Company Commeon Stock. changes as a
result of a reclassification, stock split (including a reverse stock spht), stock dividend or distribution or
recapitulization or other similar transaction, the Merger Consideration and any other similarly dependent items
shall be equitably adjusted to provide the holders of shares of Company Common Stock the sane economic
effect as that contemplated by this Agreement prior to such event: provided, that nothing in the foregoing shall
permit the Company to take any action which is otherwise prohibited by the terms of this Agreement,

Scetion 2. 10 Plan of Merger. This ARTICLE 1Y and. solely to the extent necessary under the FBCA. the
other provisions of this Agreement shall constitute a “plan of merger™ for purposes of the FBCA.

ARTICLE I

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

lixcept as set forth in (i} the corresponding sections of the disclosure letter delivered by the Company 1o
Parent prior 1o the execution of this Agreement (the “Company_Disclosure Schedule™) (it being agreed that
disclosure of any item in any scction of the Company Disclosure Schedule shall be deemed to be disclosed with
respect to any other section of the Company Disclosure Schedule to the extent the relevance of such item to such
other section is reasonably apparent on its face to Parent and Merger Sub without independent inquiry}) or (it) the
SEC Documents made publicly available on EDGAR on or after November 30, 2017 and at least two (2)
Business Days prior to the date of this Agreement (excluding any disclosures contained in the sections “Risk
Factors™ or “Forward-Looking Statements™ and any disclosures or statements to the extent they are cautionary.
predictive or forward-looking in nature, and provided that in no event will any disclosure in the SEC Documents
qualify or limit the representations and warranties in Scctions 3.01 (Organization and Qualification), 3.02
(Capitalization), 2,03 (Subsidiarics), 3.04 (Authorization; Approval and Fairness), 3,14 (Takcover Statutes), 317
(Tax Matiers) or 3,22 {Brokers and Other Advisors)). the Company hereby represents and warrants to Parent and
Merger Sub as {ollows;

Scction 3.01  Qrganization and Qualificaton.

()} The Company is a corporation duly organized. validly existing and in active status under the Laws
of Florida.

{b) The Company has all requisite corporate power and authority 10 carry on its business as now being
conducted and to own. leasc, use and operate the propertics owned and used by 1t

O]
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(¢) The Company is qualified and in good standing to do business in cach jurisdiction in which the
nature of its business requires it to be so quahfied.

(d)  The copics of the articles of incorporation and bylaws of the Company that were delivered by the
Company 1o Parent prior to the execution of this Agreement are complete and correct copies thereof as in cffect
on the date hercof. The Company is not in viotation of any of the provisions of s articles of incorporation or
bvlaws.

Section 3.02  Capitalization

{a)  As of the date of this Agrecement, the authorized capitat stock of the Company consists of (i)
80,000,000 sharcs of Class A Commeon Stock, (i) 40.000.000 shares of Class B Common Stock and (111)
1.000.000 shares of preferred stock, par vatue $0.01 per share (the “Preferred Stock™). As of the close of
business on May 17, 2019 (i) 23.855.982 shares of Class A Common Stock (including 361.994 Company
Restricted Shares) are issued and outstanding, (ii) 19,625,428 shares of Class B Common Stock are issued and
outstanding. (iti) no shares of Company Common Stock are held in treasury by the Company and the Company
Subsidiarics, (iv) no shares of Preferred Stock are issucd and outstanding, (v) 18,792 sharcs of Company
Common Stock are issuable upon the cxercise of outstanding Company Options and (vi) no other sharcs of
capital stock of. or other equity interests in. the Company are issued. reserved for issuance or outstanding. All of
the issued and outstanding shares of Company Common Stock are duly authonized. validly issued. fully paid and
non-assessable. Except as set forth in this Sectiop 3.02(a), there are no outstanding options, warrants or other
rights of any kind (including preemptive rights) issued or granted by the Company or any Company Subsidiary
(x) to acquire from the Company or any Company Subsidiary any additional shares of capital stock of the
Company or any Company Subsidiary, or sceuritics convertible into or exchangeable for. or which otherwise
confer on the holder thereof any right to acquire, any such additional shares from the Company or any Company
Subsidiary (nor is the Company or any Company Subsidiary committed to issue any such options, warrants,
rights or securities) or (y) that give any Person the right ta receive any economic benefit or right similar to or
derived trom the ecconomic benelits and rights accruing to holders of capital stock of. or other equity interests in,
the Company or any Company Subsidiary.

(b)  Secction 3.02(b) of the Company Disclosure Schedule sets forth the following information as of the
close of business on May 17. 2019 with respect to each outstanding Company Equity Award: the aggregate
number of shares issuable thercunder, the type of award, the grant date and the exercise price. Nerther the
Company nor any Company Subsidiary has outstanding any bonds, debentures. notes or other obligations the
holders of which have the right to vole (or which are convertible into or exercisable for securities having the
right to vote) with the sharcholders of the Company or any Company Subsidiary on any matter,

(¢) As of the dute of this Agreement, there were no outstanding obligations of the Company or any
Company Subsidiary to repurchase. redeem or otherwise acquire any capital stock, or sceuritics convertible into
or exchangeable for capital stock, of the Company or any Company Subsidiary. Neither the Company nor any
Company Subsidiary is a party 1o any Contract (i) that obligates the Company or any Company Subsidiary to
repurchase, redeem or otherwise acquire any capital stock. or securities convertible into or exchangeable for
capital stock, of the Company or
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any Company Subsidiary. (i1) related to the voting or transfer of. that requires registration of, or that grants any
preemptive rights, anti-dilutive rights, rights of first refusal or other similar rights with respect to, any capitai
stock, or sccurities convertible into or exchangeable for capiial stock. of the Company or any Company
Subsidiary or (iii) that is otherwise related to, creates. establishes or defines the terms and conditions of any
capital stock, or sccurities convertible into or exchangeable for capital stock, of the Company or any Company
Subsidiary.

(d) No shares of Company Common Stock are held by any Company Subsidiary.

(¢) The Company is not party 1o any sharcholder rights agreement. “poison pill” rights plan or similar
plan or agreement relating to any shares of capital stock or other equity interests of the Company.

Section 3.03  Subsidiaries.

(a) Scction 3.03(a) of the Company Disclosure Schedule sets forth, as of the date of this Agreement, (1)
a complete and accurate list of all Subsidiaries of the Company (the “Company_Subsidiarics™). and for cach
Company Subsidiary the jurisdiction of organization and any of its authorized. issued and outstanding equity
mterests (including partnership interests and limited lability company interests) that are not owned by the
Company or onc of its Subsidiaries and (i) all capital stock or other equity interest in any entity other than a
Company Subsidiary that is owned. in whole or in part. direcily or indirectly. by the Company or the Company
Subsidiaries (clause (i), collectively, the "Qther Interests™). All of the outstanding shares of capital stock or
other equity interests of cach of the Company Subsidiarics are duly authorized. validly issued. fully paid and
nonassessable. are owned, directly or indirectly, by the Company and are owned free and clear of any Lien and
free of any other limitation or restriction. All Other Interests are fully paid and nonasscssable and are owned.
dircetly or indirectly, by the Company or the Company Subsidiaries free and clear of any Lien and free of any
other limitation or restriction. There are no restrictions with respect to the Company (or any Company
Subsidiary) voting any of the Other Interests.

(b)  Except as would not reasonably be expected to have a Matenial Adverse Effect. cach Company
Subsidiary (i) is a corporation or other entity duly organized. validly existing and in active status {in the case of
active status or good standing. to the extent such jurisdiction recognizes such concept) under the laws of its
jurisdiction of incorporation or organization. {ii) has all power and authority 0 own. lease and operate ils
properties and asscts and to carry on its business as currently conducted and (1i1) is duly qualified or licensed to
do business and is in good standing i cach jurisdiction where the character of the properties owned, leased or
operated by it or the nature of its activities makes such qualification or licensing neeessary. The Company has
made available to Parent true. complete and correct copies of the certificate of incorpuration and bylaws {or
other similar organizational documents) of cach material Company Subsidiary and all amendments thercto. as in
ctiect as of the date of this Agreement.

Scction 3.04  Authorization: Approval and Fairmess.

(1) The Company has all requisite corporate power and authority and has taken all corporate action
necessary in order to exceute and deliver, and perform its obligations under. this
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Agreciment and to consummate the transactions coniemplated by this Agreement, including the Merger, subject
only to approval of this Agreement by the affirmative vote of (i) the holders of at least a majority of the
aggregate voting power of all vutstanding shares of Company Common Stock, voting together as a single class
(the "General Sharcholder Vote™). and (ii) the holders of at least a majority of the aggregate voting power of all
owtstanding shares of Company Common Stock held by the Public Sharcholders. voting together as a single
class. in each case. cntitled to vote on such matter at a mecting of sharcholders duly called and held for such
purpose {thc “Public Sha Voig”. and together with the General Sharcholder Vote, the “Required
Sharcholder Vote™). The quorum tfor the Company Sharcholders”™ Meeting is the number of shares of Company
Common Stock representing a majority of the votes pertaining to outstanding shares of Company Common
Stock which are entitled 10 be cast.

(b)  This Agreement has been duly executed and delivered by the Company and. assuming the due
exccution and delivery of this Agreement by Parent and Merger Sub. constitutes the valid and binding obligation
of the Company, enforceable against the Company in accordance with its terms, except as such enforceability
may be limited by applicable bankruptey. insolvency. reorgamzation or similar laws affecting creditors™ rights
generally or by general equitable principles.

(¢)  On or prior 1o the date of this Agreement. the Special Committee, the Company Board (upon the
rccommendation of the Special Committee) and a majority of the “disinterested directors™ of the Company
Board (as such term is used in Section 607.0901 of the FBCA) at a meeting duly called and held have (1)
determined that it is fair and reasenable to, and in the best interests of the Company and the Public Sharcholders
that the Company enter into this Agreement and consummate the Merger on the terms and subject to the
conditions set forth in this Agreement, (i) adopted resolutions approving and adopting this Agreement. the
Merger and the other transactions contemplated by this Agreement. (i1} resolved 1o recommend to the
sharcholders of the Company that they approve this Agreement (the “Company Recommendation™) and (1v)
directed that this Agrecment be submitted for approval by the sharcholders of the Company.

(d)  The Required Shareholder Vote is the only vore of the holders ot any class or series of capital stock
of the Company necessary to authorize, adopt or approve this Agreement and to consummate the transactions
contemplated hereby, including the Merger. under applicable Law or under the Company’s articles of
incorporation or bvlaws.

Section 3 . The Special Committee has recerved
an opinion of Dean Bradley Osborne Partners LLC (the “Special Committee Financial Advisor™) to the effect
that. as of the date of such opinion, the Merger Consideration to be paid to the Public Sharcholders pursuant to
this Agreement is fair, from a financial point of view. to the Public Shnrcholdcr& and. as of the date hercof. such
opinion has not been withdrawn, revoked or modified. A signed copy of such opinion will be made available to
Parent as promptly as practicable following exceution of this Agreement for informational purposcs only.

Section 3.06  Consents.

(a) Assuming that the consents. approvals, qualifications. orders, authorizations and filings referred to
in Section 3.06(h) have been made or obtained. the exceution. delivery and, subject
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to the receipt of the Required Sharcholder Vote, performance by the Company of this Agrecement will not (with
or without notice or lapse of time) result in any violation of, be tn conflict with, result in a breach of. or
constitute a detault (or trigeer or accelerate loss of rights or benelits or aceelerate performance or obligations
required} under:

(i) any provision of the Company’s or any Company Subsidiaries’ articles of incorporation or
bylaws (or comparable organizational documents):

(i) anv Law or Judgment (o or by which the Company or anv of the Company Subsidiaries or
their respective propertics is subject or bound. or any Permit held by the Company or any of the
Company Subsidiaries: or

(ii1)  any Contract to which the Company or any of the Company Subsidiaries 1s a party or by
which the Company or any of the Company Subsidiaries or their respective properties (s bound. or result
in the creation of any Livn upon any of the properties or assets of the Company or any of the Company
Subsidiaries.

(b} No consent, approval, qualification, order or authorization of. or filing ("Eiling™} with. any
Governmental Entity is required in connection with the valid exeeution, delivery or, subject to the receipt of the
Required Shareholder Vote, performance of this Agreement by the Company or the consummation of any ather
transaction contemplated on the part of the Company under this Agreement. except for applicable requirements
of (i) the Exchange Act, state sccuritics laws or “bluc sky™ laws and the FBCA, (i1) the HSR Act, (iii) Nasdag,.
(iv) the fiting of the Articles of Merger with the Department of State of the State of Florida. (v) approval by the
FCC of applications for transfer of control andfor assignment of the FCC licenses. authorizations and
registrations listed on Section 3.06 of the Company Disclosure Schedule (collectively. the "ECC Applications™)
and (vi) such other items as may be required solely by reason of the business or identity of Parent or any of its
Attiliates.

Section 3.07  SEC Documents: Financial Statements: Sarbanes-Oxlcy.

(a) The Company has timely tiled with, or furnished to. as applicable. the SEC all reports, schedules,
forms, statements. amendments. supplements and other documents required 1o be filed or tumished by the
Company since November 30, 2018, together with all certifications required pursuant to the Sarbanes-Oxley Act
(these documents, wgether with all information incorporated by reference therein and exhibits and schedules

thereto. the "SEC Daocuments™).

(b)Y  As of their respective dates, or it amended, as of the date of the last such amendment. the SEC
Documents (i) were prepared in accordance and complicd in all material respects with all applicable
requirements of the Securities Act and the Exchange Act (to the extent then applicable) and (i) did not contain
any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary
in order to makc the statements therein, in light of the circumsiances under which they were made, not
misleading. As of the date of this Agreement, there are no outstanding or unresolved comments received from
the SEC stafl with respect to the SEC Documents. To the Knowledge of the Company. us of the date hereof.
none of the SEC Documents is the subject of an ongoing SEC formal, intformal or voluntary review or
investigation,
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(¢}  The financial statements ot the Company (including. in each case. any related notes thercto)
included in the SEC Documents (1) complied. as of its respective date of filing with the SEC. in all matenal
respects with applicable accounting requirements and the applicable the published rules and regulations of the
SEC with respect thereto, (i) were prepared in accordance with GAAP (except as may be indicated in the notes
thereto or. in the case of unaudited statements, as penmitied by applicable instructions or regulations of the SEC
relating to the preparation of quarterly reports on Form 10-Q) applied on a consistent basis during the period
involved {cxcept as may be indicated in the notes to the financial statements). and (i) fairly presented, in all
material respects and in accordance with GAAP. the consolidated financial position of the Company at their
respective dates and the consolidated results of operations and cash flows of the Company for cach of the
periods indicated (subject. in the case of unaudited statements, 10 normad and recarring year-end and quarter-end
adjustments). No Company Subsidiary is subject 1o the periodic reporting requirements of the Exchange Act
other than as part of the Company’'s consolidated group.

(d)  The Company has maintained “disclosure controls and procedures™ and “internal controls over
financial reporting” (as defined in Rules 13a-15 and 15d-13 under the Iixchange Act) as required by Rules 13a-
15 and 15d-15 under the Exchange Act. The Company’s disclosure controls and procedures are designed o
cnsure that all information (both financial and non-financial) required to be disclosed by the Company in the
reports that it tiles or submits under the Exchange Act is recorded, processed, summarized and reported within
the time periods specitied in the rules and forms of the SEC, and that all such informatian is accumulated and
communicated to the Company’s management as appropriate to allow timely decisions regarding required
disclosurc and to make the certifications required pursuant to Scetions 302 and 906 of the Sarbanes-Oxley Act,
The Company's management has completed an assessment of the effectiveness of the Company’s internal
controls and procedures and, to the extent required by applicable Law, presented in any applicable SEC
Document, or any amendment therete. its conclusions about the eftectiveness of the internal control structures
and procedures as of the end of the period covered by such report or amendment based on such cvaluation.
Based on the Company management’s most recently completed assessment of the Company’s internal control
over financial reporting prior to the date hercof. (i) the Company had no significant deficiencies or matenal
weaknesses in the design or operation of its internal controls that would reasonably be expected to adversely
affeet the Company’s ability to record. process, summarize and report financial data and (11) the Company does
notl have Knowledge of any fraud, whether or not material, that invelves management or other employees who
have a significant role in the Company’s internal controls. The Company is not a party to any oft-balance sheet
arrangenents (as defined in Item 303(c) of Regulation S-K promulgated under the Exchange Act).

() The Company is in compliance with the applicable listing and corporate governance rules and
regulations of Nasdag.

Section 3.08  Absence of Certain Changes or Events.

(@) Since November 30, 2018, through the date of this Agreement. the Company and the Company
Subsidiaries have conducted their respective businesses only in the ordinary course of such businesses consistent
with past practice.
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(b) Since November 30, 2018, there has been no event or conditton which has had. or would reasonably
be expected 1o have, o Material Adverse Effect.

Section 3.09 No Undisclosed Liabiliti

(a) Neither the Company nor any of the Company Subsidiaries has any Liabilities, except for
Liabihitics: (i) reflected, reserved for or disclosed in the Company’s balance sheet as of November 30, 2018 or
refated notes included in the Annual Report on Form 10-K filed by the Company with the SEC on January 25,
2019 (i1) incurred afier November 30, 2018 in the ordinary course of business consistent with past practice; (i)
incurred in connection with this Agreement and the tansactions contemplated hereby or (iv) that would not,
individually or in the aggregate, reasonably be expected to be material to the Company and the Company
Subsidianics. taken as a wholc.

(b)  Neither the Company nor any of the Company Subsidiaries is a party to. or has any comnutiment to
hecome a party to. any joint venture, off-balance sheet partnership or any similar Contract or arrangement
(including any Contract or arrangement relating to any transaction or relationship between or among the
Company and any of the Company Subsidiaries, on the one hand, and any unconsolidated Affiliate, including
anv structured finance, special purpose or limited purpose entity or Person. on the other hand, or any “off-
balance sheet arrangement”™ (as defined in [tem 303(a) of Regulation S-K of the Exchange Act)), where the
result, purpose or intended effect of such Contract or arrangement is to avoid disclosure of any transaction
involving. or labilitics of. the Company or any of the Company Subsidiaries in the SEEC Documents.

Scction 3,10 Compliance with Laws.

(a) Each of the Company and the Company Subsidiaries is in compliance with, and at ali umes since
November 30, 20135 has been in compliance with and. to the Knowledge of the Company. has not been given
notice of any violation of, any applicable Law, except as would not reasonably be expected to be material to the
Company and the Company Subsidiaries. taken as a whole.

(b) Each of the Company and the Company Subsidiaries has in effect all licenses, certificates, .
authorizations, consents, permits, approvals and other similar authorizations of, from or by a Governmental
Entity (collectively. “Permits™) necessary {or it to own, lease or operate 118 propertics and assets and 1o carry on
its business as now conducted, except for such tailures to have in effect Permits that would not reasonably be
expected to be material to the Company and the Company Subsidiarics. taken as a whole.

(¢) Each of the Company and the Compuny Subsidiaries are in material compliance with all terms and
conditions of such Permits and. to the Knowledge of the Company. no such Permits are subject to any formal
revocation. withdrawal. suspension, cancellation. termination  or  moditication  action by the issuing
Governmental Entity that would reasonably be expected to be material to the Company and the Company
Subsidharies, taken as a whole.

(d) The Company is not an “investiment company” under the Investment Company Act.

fed
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Section 3.11  Lewal Proceedings.

() As of the date of this Agreement, there is no Action pending or, to the Knowledge of the Company,
threatened. against any of the Company, the Company Subsidiaries. any of their respective propertics or asscts or
any of their respective directors or officers (in their capacities as such), exeept for matters which would not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.

() As of the date of this Agreement, none of the Company, the Company Subsidiaries. any of their
respective properties or assets or any of their respective directors or officers (in their capacities as such). is
subject o any continuing Judgment of any Governmental Entitv. except for Judgments which would not.
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.

(¢)  As of the date of this Agreement, exeept as set forth on Secuon 311 of the Company Disclosure
Schedule, there is no Action pending or, to the Knowledge of the Company, threatened, against any of the
Company, the Company Subsidiaries, any of their respective properties or assets or any of their respective
directors or officers (in their capacitics as such) refating to the transactions contemplated by this Agreement.

Section 3.12  [ntelectual Property.

(a)  Except as would not, individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect. (i) the Company and the Company Subsidiarics own or lease. license. or otherwise possess the
valid right to use, and to assign and/or transfer use of all Intellectual Property that is used in their respective
businesses as conducted as of the date of this Agreement (the “Company IP™) free and clear of all Licns and (i)
all of the Company [P owned by the Company or any of the Company Subsidiaries is valid. subsisting and
enforceable.

(b} Except as would not, individually or in the aggregate. reasonably be expected to have a Matenal
Adverse Effect: (i) neither the conduct of the business of the Company nor the conduct of the business of any of
the Company Subsidiaries nor the ownership. licensing or use of the Company IP has infringed. induced or
contributed to the infringement of, misappropriated or otherwise violated, the Tntellectual Property rights of any
Person, (ii) there is no claim, action. suit. investigation or proceeding pending against, and/or no writlen notice
given o, the Company or any of the Company Subsidiaries challenging. in whole or in part, the validity.
enforceability, use. licensing, or ownership of the Company IP. nor, to the Knowledge of the Company. is there
anv reasonable basis for any such claim, (iii) as of the date hereof the Company and the Company Substdiaries
have taken reasonable measures. in accordance with normal industry practice. 10 maintain and protect the
Company 1P, (iv) as of the date hercol’ there has not been since November 30, 2015 any disclosure of any trade
secrets in a manner that has resulted or is reasonably likely 1o result in the loss of trade seeret protection for such
trade scerets. and (v) as of the date hereof neither the Company nor any of the Company Subsidiaries have given
notice to any Person asserting the infringement or misappropriation by such Person of any of the Company 1P
that remains unresolved and. to the Knowledge of the Company as of the date hercof, no Person is infringing or
misappropriating any Company IP.

s
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Section 313 Contracts.

{a) As of the date hereot, except as set forth on Section 3.13(a) of the Company Disclosure Schedule,

none of the Company or any of the Company Subsidiaries 1s a party to or bound by any Contract:

(i} that would be required o be filed by the Company as a “matenal contract” pursuant to ltem
601(b)( 1t} of Regutation S-K under the Securities Act (other than a Benefit Plan):

(1) that {A) limits, or purports to himit, the ability of the Company or any of us Affiliates to
compete i any line of business or within any geographic area or with any Person, (B) contains any
exclusivity or similar provision binding upon the Company or any Company Subsidiary that is material
to the Company’s business, taken as a whole or (C) in any material respect limits the ability of the
Company or its Afitliates to hire or solicit for hire for employment uny individual or group engaged in
business competitive with the business of the Company and the Company Subsidiaries in any mwaterial
respect:

(i} relating to Indebtedness tor borrowed money for a principal amount in excess of
$1.000.000. other than Contracts among the Company and/or its wholly owned Subsidiaries:

(iv)  {A) between the Company and any of its directors. efficers or Affiliates (other than (x)
Contracts not material to the conduct of the business of the Company and the Company Subsidiaries
taken as a whole, or (v) anv Contract solely between or among the Company and/or its wholly owned
Subsidiaries) and (B) anv Contract required to be disclosed pursuant to liem 404 of Regulation S-K of
the Exchange Act

(v) that is a license, sublicensce, assignment. option or other Contract relating to Company [P,
including anv such Contract pursuant to which the Company or any of the Company Subsidiarics 1s
granted any right to use, is restricted in its righis to use or register or permits any other Person to use,
enforce or register any Company IP {including the agreement with Fanatics Retail Group Concessions,
Inc.) (other than (x) Contracts nol material to the conduct of the business of the Company and the
Company Subsidiarics, taken as a whole, or (y) any enterprise software license or other license to use
commercial ofi-the-shelf computer software under nondiscriminatory pricing terims or licenses contained
in service contracts to the extent the licenses contained therein are incidental to such contract, non-
exclusive and granted in the ordinary course of business):

(vi) that provides for any most favored nation provision or cquivalent preferential pricing terms
or similar obligations to which the Company or any of its Affiliates is subject or a beneficiary thereof.

which is material to the Company and the Company Subsidiarics taken as a wholc:

(vii)  that is a purchase. sale or supply Contract that (x) contains volume rcquircments or
commitments, exclusive or preferred purchasing arrangements or
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promotional requirements and (y) has more than one year remaining in the term of the Contract and
requires in excess of $1.000.000 in remaining obligations:

(viit)  involving future pavments, capital expenditures, performance of services or delivery of
goods or materials 10 or by the Company and the Company Subsidiaries of an amount or value
rcasonably expected 1o exceed $1.000.000 in the aggregate during the wwelve (12} month period
following the date hereof:

(ix) entered into after November 30, 2013 involving the acquisition or disposition, directly or
indircctly (by merger or otherwise), of a business or capital stock or other cquity interests of another
Person for aggregate consideration (in onc or a scries of related transactions) under such Contract of
$1.000.000 or morc:

(x) that is a collective bargaining agreement or other Contract with any labor union or other
employee representative or group:

{(xi)  that is a partnership or joinl venture agreement or similar Contract or relates to an equity
investment that in cach case is material to the Company and the Company Subsidiaries. taken as a whole:

(xii) that is for a lease. use or occupancy of real or personal property of the Company or the
Company Subsidiaries providing for annual rentals of §1.000.000 or more:

(xiti) that relates to any broadeasting or media rights (including audio. video, over the Internet
or any other method of distribution). vendor (including for concessions, merchandise, clothing, souvenirs
or novelties at any racetrack), promotion. sponsorship, marketing or advertising involving either (A)
annual payments to or by the Company and the Company Subsidiaries of $1.000.000 or more (in cash or
kind) or (B) aggregate payments to or by the Company and the Company Subsidiarics of $5.000,000 or
morce (in cash or kindy,

{xiv) that obligates the Company or any Company Subsidiary w provide any media inventory of
any kind (including radio, television or Internet) to the vther contracting party or any other third party
involving aggregate consideration over the life of the Contract of more than $1.000,000:

(xv}  pursuant to which any Person holds any naming rights with respect to any racetrack.
including any material fixtures or improvements therein, with a fair market value in excess of
$1,000.000;

(xvi) with vendors or suppliers to or distributors for the Company or any Company Subsidiary
which requires any minimum amount of purchases or sales in excess of $1.000.000 over a penod
specified therein, or which provides for any exclusive rights for such vendor. supplier or distributor:
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(xvii) involving the pavment ol rovalties or other amounts calculated based upon the revenues
or income of the Company or any Company Subsidiary or income or revenues related 1o any product of
the Company or any Company Subsidiary. which is likely to involve the pavment of consideration of
more than $1,000,000 in the aggregate over the remaining term of such Contract:

(xviil)  with any Governmental Entity to which the Company or any Company Subsidiary is a
party, other than individual Contracts involving aggregate consideration over the life of the Contract of
less than $1.000,000:

(xix) regarding ticketing processcs for any racetrack, including in-racetrack ticketing processes
and ticketing channel operations:

(xx) relating to a racetrack’s audio and video systems and equipment. including scoreboards,
video boards, matrix boards, sound and public address systems and control rooms:

(xxi}  under which the Company or any Company Subsidiary has advanced or loancd any
amount of moncy to any of its officers. dircctors, employees or consultants. in cach casc with a principal
amount in excess of $1.000.000 and in each case has not been repaid prior to the date hereot: or

(xxii) that commits the Company or any of its Affiliates to enter into any of the foregoing.
LZach such Contract in ¢lause (i) through clauge (xxii) is referred to herein as a “Matepial Contragt.”

(b} The Company has made available to Parent prior 10 the date hercof true, correct and complete
copics of all of the Material Contracts,

(¢} Each Material Contract is valid and binding on the Company or one or more of the Company
Subsidiaries (as the case may be) and, to the Knowledge of the Company. each other party thereto, s i tull
force and effect and is enforceable in accordance with its terms, subject to applicable bankruptey, insolvency.
reorganization or similar laws affecting creditors” rights generally or by general equitable principles. Except as
would not be material to the Company or any of the Company Subsidiarics. there is no breach or default by the
Company or any of the Company Subsidiarics under any of the Material Contracts. nor. to the Knowledge of the
Company, is any other party to a Material Contract in breach of or in default under any Material Contract, and
no event has occurred that, with the lapse of time or the giving of notice or both, would constitute a breach or
default thereunder by the Company or the Company Subsidiaries.

Scction 3,14 Takeover Statuies. The Company Board has adopted and approved this Agreement and the
transactions contemplated hereby, including the Merger, as required 1o render inapplicable to this Agreement and
such transactions the restrictions on “business combinations,” “affihated transactions” and “control-share
acquisitions™ set torth in Section 607.0901 and
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Section 607.0902 of the FBCA or any other “moratorium,” “control share”™ “fair price.” “takeover™ or
“interested sharcholder™ law.

Section 3.15  Emplovee Benefit Plans.

() Sct forth on Schedule 3.15(a) of the Company Disclosure Schedule is a list. as of the date hereof, of
all of the material Benetit Plans sponsored, mamtained. or contributed to by the Company or any Company
Subsidianies. True. correct and complete copies of cach material Benefit Plan (or an accurate summary of any
material unwritten Benefit Plan) and related trust documents, insurance contracts and any material amendments
thereto. current summary plan description and summary of material modifications since December 31, 2018, and
favorable determination or opinion letters, if applicable. have been furnished or made available to Parent or its
Representatives. along with the most recent report filed on Form 3500 and accompanying schedules, financial
statements and actuarial reports with respect to each Company Plan required to file a Form 5300, and all
material correspondence related to any Benefit Plan 1o or from any Governmental Entity in the last year,

(b} (i) Each Benefit Plan has been established and administered in accordance with its terms and in
compliance in all material respects with the applicable provisions of ERISA, the Code and other applicable
Laws. and (1) with respect to each Bencefit Plan or anv trust related thereto, as of the date of this Agreement. (A)
no Actions (other than routine claims {or benefits in the ordinary course) are pending or, 1o the Knowledge of the
Company, threatened and (B} neither the Company nor any of the Company Subsidiaries has engaged in a
transaction (but specifically excluding any transactions with Parent or any of its Atfiliates) in connection with
which the Company or any of the Company Subsidiaries would reasonably be expected to be subject 10 cither a
material civil penalty assessed pursuant 1o Section 409 or 502(i) of ERISA or a material Tax imposed pursuant
10 Scction 4975 or 4976 of the Code. Each Benefit Plan that is intended 10 be qualified under Section 401(a) ot
the Code is either a prototype or volume submitier plan or has received a determination letter as 1o its qualified
status from the Imernal Revenue Service. and. to the Knowledge of the Company, no circumstances exist which
would reasonably be expected to adversely aftect such qualification.

(¢) All material contributions required to be made by or with respect to each Benefit Plans pursuant to
its terms or applicable Law have been timely made and there are no material unfunded benefit obligations that
have not been properly accrued for in the Company’s financial statements or disclosed in the notes thercto in
accordance with GAAP.

(d)y No Benefit Plan is, and neither the Company nor anv of its current or former Subsidiaries sponsors.
maintains or contributes to. or has within the six (6) vears immediately preceding the date hereof, or with respect
(o anv Subsidiary acquired by the Company has after the date of such acquisition. sponsored. maintained or
contributed to (or been obligated 1o sponsor. maintain or contribute o). (i) a multiecmployer plan, as defined in
Section 3(37) or 4001(a)(3) of ERISA, (i1) « mubtiple employer plan within the meaning of Section 4063 or 40064
of ERISA or Scction 413 of the Code, (11i) an employee benefit plan that is subject to Section 302 of ERISA,
Titte [V of ERISA or Section 412 of the Code or (iv) a “multiple employer welfare arrangement”™ {as defined in
Section 3(40) of ERISA).
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(e} Neither the Company nor any of its Subsidiaries has received a notice of proposed employer shared
responsibility payment pursuant to Sectton 4980H of the Code.

(i) Neither the Company nor any Company Subsidiary sponsors or mamtains a Benefit Plan or
contributes to anv plan, program or arrangement that provides for post-retirement or other post-cmployment
health coverage (other than health care continuation coverage as required by applicable Law or for a limited and
defined period of time lollowing a termination of employment pursuant to an employment, severance or similar
agreement or plan).

(¢)  Neither the Company nor any Company Subsidiary has any obligation to gross-up. indemnify or
otherwise reimburse any of their respective employees or consultants for any Taxes incurred by such Person
under Section 409A or 4999 of the Code. or any interest or penalty related thereto.

(h)  Except as contemplated by this Agreement or as would not, individually or in the aggregate,
reasonably be expected to have a Material Adverse Effect, the execution and delivery of this Agreement and the
consummution of the transactions contemplated by this Agreement will not {either alone or in combination with
another event) (i) result in any material payment from the Company or any Company Subsidiary becoming duc
(including severance. forgiveness of Indebtedness or otherwise) under a Benefir Plan, or material increase in the
amount of any compensation due. to any of their respective employees or consultants. (ii) materially increasc
any benefits otherwise payable under any Benelit Plan, (iii) result in the acceleration of the time of payment
{including the funding of a trust or transfer ot any assets to fund any benefits under any Benefit Plan) or vesting
of any compensation or benefits payable to or in respect of any employee or consultant under a Benefit Plan or
(iv} limit or restrict the right ot the Company to merge, amend or terminate any Benefit Plan.

Section 3.16  Labor Matters.

(a) FExcept as would not reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect. as of the date of this Agreement and in the preceding three (3) vears, neither the Company nor
any Companyv Subsidiarics is or has been a party to any collective bargaining agreement or other agreement or
work rules or practices with any labor union or similar represematives of employees, there is and has been no
pending or. 1o the Knowledge of the Company, threatened. union representation petition involving employces of
the Company or any Company Subsidiaries, and the Company does not have Knowledge of any activity or
proceeding of any labor organization (or representative thereof) or employcee group (or representative thereof) to
organize any such employees.

(b)  Except as would not reasonably be cxpected to have. individually or in the aggregate. a Material
Adverse Lffect, as of the date of this Agreement and in the preceding three (3) years, (i) there 1s and has been no
unfair labor practice. charge or grievance arising out of a collective bargaining agreement, other agreement with
anv labor union, or other labor-related grievance proceeding against the Company or any Company Subsidiaries
pending. or. to the Knowledge of the Company, threatened, (i) there is and has been no strike. dispute,
slowdown. work stoppage or lockout pending. or. to the Knowledge of the Company., threatened. against or
involving the
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Company or any Company Subsidiaries and (iif) neither the Company nor any Company Subsidiaries has
received any written notice of the intent of the Equal Employment Opportunity Commission, the National Labor
Relations Board, the Department of Labor or any other Governmental Entity responsible for the enforcement of
fabor or employment Laws 1o conduct investigation or been subject to such an investigation, in cach case. with
respect to the Company or any Company Subsidiaries,

(¢) Except as would not reasonably be expected to have, individually or in the aggregate, a Matenal
Adverse Effect. the Company and the Company Subsidiaries are, and for the past three (3) years have been.
compliance in all material respects with all applicable Laws respecting employment and employment or labor
practices (including all applicable Laws relating 1o wages, hours, child labor. collective bargaining. employment
discrimination. disability rights or benefits, cqual opportunity, plan closures and lavoffs. civil rights,
classification of emplovees. classification of service providers as emplovees and/or independent contractors,
affirmative action, safety and health, workers’ compensation. immigration. pay cquity and the collection and
pavment of withholding or social security). and there are no proceedings pending or, to the Knowledge of the
Company. threatened against the Company or any Company Subsidiaries. by or on behalf of any applicant for
employment, anv current or former employee, current or former independent contractor or any class of the
foregoing. relating o any of the foregoing applicable Laws, or alleging breach of any express or implied contract
of eoployment or service, wrongtul termination of employment or service, or alleging any other discriminatory.
wrongful or tortious conduct in connection with the employment or service relationship.

Section 3.17  Tax_Matters. Except as would not reasonably be expected to have a Material Adverse
Effect or as set Torth on Section 3,17 ot the Company Disclosure Schedule:

(@) (i) all Tax Retums required to be filed with any Governmental Entity by or on behalf of the
Company or any Company Subsidiary have been filed when due (taking into account any extension of ume
within which to file) in accordance with all applicable Laws: (i) all such Tax Returns are accurate and complete
in all respects and have been prepared in substantial compliance with all applicable Laws: and (iii) all Taxes due
and payable by the Company or any Company Subsidiary {(including any Taxes that are required to be deducted
and withheld in connection with any amounts paid or owing to any employce, creditor, independent contractor or
other third party) have been timely paid. or withheld and remited to the appropriate Governmental Entity:
except, in cach case of clauses (i) through (iii). for Taxes or Tax matters for which adequate reserves and
disclosure have been established in accordance with GAAP in the SEC Documents;

{b) no written claim has been made in the past six years by any Governmental Entity in a jurisdiction
where the Company vr any Company Subsidiary docs not file Tax Returns of a particular type that the Company
or Company Subsidiary is or may be subject to Tax or required to file a Tax Return of such type in that
jurisdiction, other than any such claims that have been fully resolved or for which adequate reserves have been
cstablished in accordance with GAAP in the SEC Documents:
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(¢} there are no Liens on any of the assets of the Company or the Company Subsidianes that arose in
connection with any fallure (or alleged fnlure) to pay any Tax (except for Pemutted Liens):

(d)  {i) no owtstanding written claim has been received by, and no audit, action. suit or proceeding is in
progress, against or with respect to the Company or any Company Subsidiary in respect of any Tax, and (ii) all
deficiencics. assessments or proposed adjustments asserted against the Company or any Company Subsidiary by
any Governmental Entity have been paid or fully and finally sctled:

{¢} neither the Company nor any Company Subsidiary (i) has any Liability for the Taxes of any Person
(other than the Company or any Company Subsidiary} under Section 1.1502-6 of the Treasury Regulations (or
any similar provision of state, local or foreign Tax Law), as a transferee or successor, by contract or otherwise,
or (ii} is a party to any Tax sharing. allocation or indemnification agreement or arrangement (other than (x) any
agreement or arrangement solety among the Company and/or any Company Subsidiaries. or (y)} commercial
agreements or arrangements entered into in the ordinary course of business and the primary subject matter of
which does not relate to Taxes):

() no waiver or extension of any statute of himitations in respect of Taxes or any extension of time with
respect 1o a Tax assessment or deficiency is in effect for the Company or any Company Subsidiaries:

() neither the Company nor any Company Subsidiary has participated in a “listed transaction”™ within
the meaning of Section 1.6011-4(b}2} of the Treasury Regulations: and

(h) neither the Company nor any Company Subsidiary (1) was a “distributing corporation™ or
“controlled corporation™ in a transaction intended to quahfy under Section 355 of the Code within the past two
(2) years or (i) will be bound with respect to taxable periods (or portions thercof) that begin afier the Closing
Date by a “closing agreement”™ as deseribed m Scction 7121 of the Code (or any analogous provision of state,
local or foretgn Tax Law).

Section 3.18  Real Property.

(a)  Secction 3.18(a) of the Company Disclosure Schedule sets forth. as of the date hereof. all real
property that is owned by the Company or any of the Company Subsidiaries (the “Owned Real Property™),
together with the address of such Owned Real Property and the record owner and use thercof. The Company
and/or a Company Subsidiary has good and valid fee simple title 10 all Owned Real Property, free and clear of
any Licns (other than Permitted Licns) and, to the Knowledge of the Company. the use and operation of the
Owned Real Property in the conduct of business by the Company and the Company Subsidiaries does not violate
any instrument of record or agreement affccting such property.

{b} Scction 3.18{b) of the Company Disctosure Schedule sets forth, as of the date hercof, a true, corrcct
and complete list of all real property leases, subleasces, licenses and other occupancy arrangements to which the
Company or any of the Company Subsidiaries 15 a party and cach
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amendment thereto (the “Company Leases”) under which the Company or any of the Company Subsidiarics
leases. subleases or licenses any real property (the “Leased Real Propeny” and together with the Company
Owned Property. the “Company_Real Property™). Except as would not reasonably be expected to have a
Company Matertal Adverse Effect, each Company Lease is valid and in full force and eifect. free and clear ot all
Licns (other than Permitied Liens), and binding on the Company and the Company Subsidiaries, and neither the
Company nor. to the Knowledge of the Company, any other party to any Company Lease, 15 in default under any
such lease, and no condition exists that with notice or lapse of time or both would constitute a default of any
Company Leasc. Except as set forth on Section 3.18(b) of the Company Disclosure Schedule. no Owned Real
Property or Leased Real Property has been leased, subleased. trunsferred or assigned. in whole or in part. by the
Company or any of the Company Subsidiaries to another Person except as would not reasonably be expected to
have a Company Material Adverse Effect. To the Knowledge of the Company. no right of any other party to such
leasehold interest identified on Section 3.18(b) of the Company Disclosure Schedule has materialized entitling
such party to terminate such leaschold interest prior to such leaschold’'s expiration except as would not
reasonably be expected to have a Company Material Adverse Effect. As of the date of this Agreement. no
purchasc option, right of first rcfusal or first offer or other purchase right has been exercised, and no binding
letter of intent 10 purchase has been signed, by the Company or any of the Company Subsidiarics for any
material Leased Real Property for which the purchase has not closed prior to the date of this Agreement,

(¢) Except as would not reasonably be expected to have a Material Adverse Effect. no appropriation,
condemnation. cminent domain or similar proceeding is pending or, to the Knowledge of the Company,
threatened against any part of the Company Real Property. Neither the Company nor any of the Company
Subsidiaries has received any writien notice of the intention of any Governmental Entity or other Person to take
or use any of the Company Real Property. To the Knowledge of the Company. the Company Real Property, and
its continued use. occupancy and operation by the Company and the Company Subsidiarics as currently used.
occupied and operated by the Company and the Company Subsidiaries. does not constitute a nonconforming use
under any or all applicable building, zoning. subdivision and other land use and similar applicable Laws. To the
Knowledge of the Company. there are no facts. conditions. situations, developments or set of circumstances
affecting Company Real Property which might interfere with any present or intended use of any Company Real
Property.

{d)  The Company has made available to Parent prior to the date of this Agreement (i) a truc and
complete copy of cach Company Lease and (ii) all deeds. surveys, appraisals, mortgages and Company Tulke
Insurance Policy (together with all exception documents) relating 1o the Company Real Property. As of the date
hercof. no written claim has been made against any Company Title Insurance Policy which remains pending.

(e)  None of the Companv, any of the Company Subsidiaries or any of their respective agents 1s
currently performing any renovation or construction project which has aggregate projected costs in excess of
£25.000.000 at any Company Real Property,

(1)  Fxcept as would not reasonably be expected to have a Material Adverse Etfect. the buildings.

racetracks, track infrastructure, structures and equipment owned by the Company and
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the Company Subsidiarics have no material defects. are in good operating condition and repair and have been
reasonably maintained consistent with standards generally followed in the sports and live entertainment industry
{giving due account to the age and length of use of the same. ordinary wear and tear excepted). are adequate and
suitable for their present and intended uses and. in the case of other buildings. racetracks. track infrastructure
and other structures (including the roofs thereot). are structurally sound,

(g)  The buildings. racetracks, track infrastructure and other structures owned by the Company and the
Company Subsidiaries currently have access to public roads or valid casements over private streets or private
property for ingress to and cgress from all such buildings, racetracks. track infrastructure and structures and
water supply, storn and sanitary sewer facilities, telephone, gas and clectrical connections, fire protection.
drainage and other public wtilities. in each case as is necessary for the conduct of business of the Company and
the Company Subsidiaries as heretofore conducted in all material respects, To the Knowledge of the Company,
none of the buildings. racctracks. track infrastructure or structures on any Company Real Property encroaches
upon real property of another Person in any material respect. and no buildings or structures of any other Person
substantially encroaches upon any of such Company Real Property in any material respecet.

() The Company Real Property constitutes all of the real property used or held for use in connection
with the business of the Company and the Company Subsidiaries. and is adequate to conduct the business of the
Company and the Company Subsidiarics as currently conducted in all material respects.

Section 3.19  Environmental Matters.

(a) Except as would not reasonably be expected to have a Material Adverse Effect. the Company. the
Company Subsidiaries and their Affiliates are, and since November 30. 2013 have been. in compliance in all
material respects with all applicable Environmental Laws. which compliance includes the possession and
maintenance of. and compliance with, all Permits required under applicable Environmental Laws for the
operation of the business of the Company and the Company Subsidiaries.

(by  Since November 30, 2013, neither the Company nor any of the Company Subsidiarics nor. in
conncction with activities on any Company Real Property, any race team. in cach case. has transported,
produced. processed. manufactured, generated. used, weated, handled. stored. released or disposed of any
Hazardous Substances. except in compliance in all material respects with applicable Environmental Laws and
excepl as would not reasonably be expected 1o give rise o material hability for investigation, response or
remediation activities.

(¢)  Except as would not reasonably be expected to have a Material Adverse Elfcet, none of the
Company. any of the Company Subsidiaries or their Affiliates, or any party whose activities could give rise to
liability of the Company or any of the Company Subsidiarics has exposed any employee or any third party to
Hazardous Substances.

(dy  There have been no releases of Hazardous Subsiances at. on. under or from any real property

currently, or formerly, owned. leased or operated by the Company or the Company
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Subsidiaries, exciuding such reteases that would not reasonably be expected 10 give rise to material habiliy for
investigation, respanse or remediation activities.

(¢)  As of the date hereof, 10 the Knowledge of the Company. there are no wetlands (as that term 13
defined in Section 404 of the Federal Water Pollution Control Act, as amended. 33 U.S.C. Scction 1254, and
applicable state laws) at any real property currently owned or operated by the Company or any of the Company
Subsidiaries that would materially affect any ongoing development or currently planned development of the
Company and the Company Subsidiaries.

() Except as would not reasonably be expeeted o have a Material Adverse Effect, as of the date hereof.
neither the Company nor any of the Company Subsidiaries is a party to or is the subject of any pending or, to the
Knowledge of the Company, threatened Action (i) sccking to impose any financial responsibility for any
investigation, cleanup. removal, containment or any other remediation or compliance under any Environmental
Law or (ii) alleging any liability for assumption of. or provision of indemnity against. any liability or obligation
of any Person under any Environmental Law. Neither the Company nor any of the Company Subsidiaries is
subject to any Order or agreement by or with any Governmental Entity or third party imposing any material
liability or obligation with respect to any ot the foregoing.

(g No Liens are in effect pursuant to any Environmental Law on any of the material Owned Real

(=}

Property.

(h)  Neither the Company nor any of the Company Subsidiaries is subject to a contractual indemnity
obligation against any material liability or obligation of any other Person under any Environmental Law.

(i) The Company has made available to Parent true and complete copies of all matenal environmental
reports, investigations, assessments, audits and correspondence of the Company or any of the Company
Subsidiaries relating to compliance under or liability pursuant to Environmental Laws and that both (i) are in the
possession of the Company or any of the Company Subsidiaries and (i1} arc not subject to attormey-client
privilege. work product doctrine or other applicable privilege.

(i) Neither the Company nor the Company Subsidiaries own, lease or operate any real property or
facility in New Jersey or Connecticult,

The generality ol any other represemtations and warranties in this Agreement notwithstanding, the

representations and warrantics in this Segtion 3,19 and in Sections 3.06. 3,07 and 3.20 shall be deemed 1o be the

Company's sole and exclusive representations and warranties with respect to Environmental matters,

Scetion 3.20  Insurance. The Company has made available to Parent prior to the date of this Agreement
truc. complete and correct copies of all insurance policies which are. as of the date of this Agreement.
maintained by the Company or the Company Subsidiaries. The Company and each of the Company Subsidiaries
maintains insurance coverage against such risks and in such amounts as the Company believes to be reasonably
customary tor companies of similar size. in the
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respective geographic regions in which the Company and the Company Subsidiaries operate and i the
respective businesses in which the Company and the Company Subsidiaries operate. As of the date hereof.
neither the Company nor any of the Company Subsidiaries have received notice of cancellauon of any material
insurance policy and all premiums due thereunder on or prior to the date of this Agreement have been paid. As
ot the date hereof, there is no material claim by the Company or any of the Company Subsidiaries pending under
anv such insurance policy as to which coverage has been questioned, denied or disputed by the underwriters of
such policies

Section 3.21 1T Svstems: Data Protection and Sceuritv.

{a)  Except as would not rcasonably be expected to have a Matenal Adverse Effect. (1) cither the
Company or the Company Subsidiaries owns or has a valid right 1o access and usc all computer systems,
networks. hardware, technology, software, algorithms, databases, websites. and equipment used to process. store.
maintain and operate data, information, and functions used in connection with the business of the Company (the
“IT Systems”). as such [T Systems are currently used by the Company. (i) the IT Systems are in good working
condition to effectively perform all information technology operations for which they are used as required in
connection with the current operations of the Company and (iii) the Company maintains industry-standard
controls and processes that are designed (A) to provide for the back-up and restoration of cnitical data and
Personal Data. (B) to manage physical access to the IT Systems. and (C) to sccure and protect customer
information and Personal Data collected. stored. maintained. processed or otherwise used by the I'T Systems.

(b} The Company and cach of the Company Subsidiarics are. and since November 30, 2016 have been,
in compliance with (i) all Privacy and Information Security Requirements, (i) any and all agreements, including
but not limited to privacy policies and other Contracts (including data protection addendums or portions thercof)
in ¢ffect between such Company and customers and end users of such Company’s products and services, and
(iti) Contracts (including data protection addendums or portions thereof) between such Compuny or any of the
Company Subsidiaries, and any third parties, including vendors, marketing affiliates, and other business
parmers. The Company and the Company Subsidiaries have confidentiality and other necessary agreements in
place with all third parties or other Persons whose relationship with the Company or any of the Company
Subsidiaries relates to or in any way invokes Privacy and [nformation Sccurity Requirements of cither or both
partics. The Company and cach of the Company Subsidiarics have taken all necessary steps. including
implementation of administrative, physical and technical safeguards, to provide for the physical and clectronic
security. continuity. integrity and availability of the Company products and services, the IT Systems protected
thereby. and other data stored or contained therein and to guard against any unauthorized access or use thereof.
Since November 3. 2017, there have not been any unauthorized physical intrusions. or any unauthorized access
or use. of any of the IT Systems, that affected the Company, its customers. end users, vendors or any third
partics or compromised the data stored or contained therein. Since November 30, 2017, no Person has made any
illegal or unauthorized use of Personal Data that was collected or processed by or on behalf of the Company or
the Company Subsidiaries. Further, there has not been since November 30, 2017 any breach in connection with
Personal Data that would require the Company or any of the Company Subsidiaries to notify a Person or
Governmental Entity of such breach. There is no pending Action.
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and. to the Knowledge of the Company, no Person has threatened to commence any Action alleging that any
Person has made any illegal or unauthorized use of Personal Data that was collected or processed by or behalf of
the Company or any of the Company Subsidiaries. Since November 30, 2017, there has not been a violation of
anv Law or Privacy and Information Security Requirement relating to or anising out of the Company’s policies.
programs and procedures.

Section 3.22 Brokers and Other Advisors. Other than the Spectal Committee Financial Advisor
pursuant to an engagement letter. a copy of which has been made available to Parent, no Person is entitled 10 any
broker's. tinder's, financial advisor’s or other sinular fee or commission i connection with the transactions
contenmplated by this Agreement based vpon arrangements made by or on behalf of Company or any of
Company Subsidiaries.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB

Except as sct forth in the corresponding sections of the disclosure letter delivered by Parent to the
Company prior to the execution of this Agreement (the “Parent Disclosure Schedule™) (it being agreed that
disclosure of any item in any section of the Parent Disclosure Schedule shall be deemed 1o be disclosed with
respect to any other section of the Parent Disclosure Schedule to the extent the relevance of such item to such
other section is reasonably apparent on its face to the Company without independent inquiry), Parent and Merger
Sub hereby represent and warrant to the Company as follows:

Section .01 Qreanization and Qualification. Each of Parent and Merger Sub is duly organized, vahdly
existing and in active status under the Laws of Florida. Merger Sub is a direet, wholly owned Subsidiary of
Parent. and has been formed solely for the purpose of conswnmating the transactions contemplated by this
Agreement and the Financing Commitments. Except for Liabilities and activities contemplated by this
Agreement and the Financing Commitments or any Liability of Merger Sub to Parent created in connection with
the Closing, Merger Sub has not incurred any obligations or Liabilities or engaged in any business activities of
any kind prior to the Closing. All issued and outstanding shares of common stack, par value $0.01 per share, of
Merger Sub are and will remain beneficially owned by Parent prior to the Closing.

Section 4.02  Capitalization.

(2) The authorized capital stock of Merger Sub consists solely of 10,000 shares of Merger Sub Common
Stock. As of the date of this Agreement, there are 1.000 shares of Merger Sub Common Stock issued and
outstanding, all of which are hetd directty by Parent, free and clear of all Liens. All of the outstanding shares of
Merger Sub common stock have been duly authorized and validly issued and are fully paid and nonassessable
and free of preemptive rights. Merger Sub has no outstanding options. warrants, rights or any other agreenient or
arrangement pursuant to which any Person other than Parent may acquire any capital stock of, or other equity
interest in, Merger Sub,

{b) Except for the Rollover Shares or as contemplated by this Agreement, neither Parent nor Merger
Sub owns. directly or indirectly. (i) any shares ot capital stock or other equity securities
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ot the Company or any of the Company Subsidiaries or (1) any securittes that are convertible, exchangeable or
exercisable o shares of Company Common Stock.

Section 4.03  Authorization.

(a) Lach of Parent and Merger Sub has all requisite corporate or other power and authority and has
taken all corporate action necessary in order to execute and deliver, and perform 1ts obligations under, this
Agreement and, assuming the truth of the representations and warranties set forth in Section 3.14. to
consummate the transactions contemplated by this Agreement. wicluding the Merger, subject only to the
approval of this Agreement by the affinmative vote of Parent in its capacity as the sole sharcholder of Merger
Sub.

(bY  This Agreement has been duly executed and defivered by cach of Parent and Merger Sub and,
assuming the due authorization, exceution and delivery of this Agreement by the Company. constitules the valid
and binding obligation of cach of Parent and Merger Sub, enforceable against cach of Parent and Merger Sub in
accordance with its 1erms, cxcept as such enforceability may be limited by applicable bankruptey, insolvency,
reorganization, or similar laws affecting creditors’ rights generally or by general cquitable principles.

Section 4.04  Consents.

(a}  Assuming that the consents, approvals, qualifications, orders, authorizations and filings referred o
in Scetion 4.04(b) have been made or obtained and, assuming the truth of the representations and warranties set
forth in Sccuion 3.14. the execution, delivery and performance by cach of Parent and Merger Sub of this
Agreement will not (with or without notice or lapse of time) result in any violation ofl be in conflict with, result
in a breach ot or constitute a default (or trigger or accelerate loss of rights or benefits or accelerate performance
or abligations required) under:

(i) any provision of the organizational documems of Parent or Merger Sub: or

(i) any Law or Judgment to or by which Parent or Merger Sub or their respective properties is
subject or bound, except for such violations, conflicts. breaches or defuults that would not, together with
all such other violations, conflicts, breaches and defaulis, reasonably be expected to prevent or materially
delav the consummation of the transactions contemplated by this Agreement.

(b)Y  No consent, approval, qualification. order or authorization of, or filing with, any Govermmental
Entity is required in connection with the valid exccution, delivery or performance of this Agreement by Parent
or Merger Sub or the consummation of any other transaction contemplated on the part of Parent or Merger Sub
under this Agreement, except for applicable requirements, if any. of (i) the Exchange Act, state sceuritics laws or
“bluc skv™ laws and the FBCA. (i) the HSR Act, (iii) the filing of the Articles of Merger with the Department of
State of the State of Florida, (iv) the consents, approvals. authorizations, waivers, permits. filings and
notifications set forth on Section 4.04(b) of the Parent Disclosure Schedule and (v) assuming the accuracy of

-

GO 5(h). such other consents, approvals, authorizations, waivers, permits. fitings and
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notifications. in cach case the fatlure to obtain which would not reasonably be expected to prevent or matcrially
delay the consummation of the transactions contemplated by this Agreement.

Scction 4.05  Financing. Scction 4.05 of the Parent Disclosure Schedule sets forth true and complete
copics of an exceuted debt commitment letter and related term sheets (the “Debt Commitment Letier™ or the
“Financing Commitments™) from Goldman Sachs Bank USA, Bank of America. N.A., BofA Sccuritics, Inc..
PNC Bank. National Association and PNC Capital Markets LLC (the “Lenders™). pursuant to which. and subject
to the terms and conditions of which, the Lenders have commitied 10 provide Parent and/or Merger Sub with
financing in the amounts deseribed therein. the proceeds of which may be used to consummate the Merger and
the other transactions contemplated by this Agreement (the “Debt Financing™ or the "Financing™). As ot the date
hereot. cach of the Financing Commitments 1s a legal, valid and binding obligation of Parent and, to the
Knowledge of Parent, the other parties thereto, enforceable in accordance with its terms. subject to applicable
bankruptey. insolvency. fraudulent conveyance, reorganization, moratorium and similar Laws of general
applicability affecting creditors™ rights generally and general principles of equity. As of the date hereof, ecach of
the Financing Commitments is in full force and effect. and none of the Financing Commitments has been
withdrawn, rescinded or terminated or otherwise amended, supplemented or modified i any respect and no
waiver has been granted thereunder, no such amendment, supplement, waiver or madification is contemplated,
and, to the Knowledge of Parent, no withdrawal or rescission thereof is contemplated. As of the date hereof,
neither Parent nor Merger Sub is in breach of any of the material terms or conditions sct forth in any of the
Financing Commitments. As of the date hereof, there is no fact or occurrence existing on the date hereof that,
with or without notice. lapse of time or both. could {A) make any of the assumptions or any of the statements set
forth in the Financing Commitments inaccurate. (B) result in any of the conditions in the Financing
Commitments not being satistied on a timely basis at or prior to the time that the Closing is required to oceur
pursuant 1o the teems of this Agreement, (C) constitute a breach by Parent under the terms and conditions of the
Debt Commitment Letter, (D) cause any of the Financing Commitments to be ineffective or (E) otherwise result
in the Financing not being available on a timely basis at or prior to the tunc that the Closing 1s required 1o oceur
pursuant o the terms of this Agreement in order to consummate the transactions contemplated by this
Agreement. As of the date hercoll no Lender has notified Parent or Merger Sub of its intention 1o ternuinate any
Financing Commitment or not to provide the Financing. Assuming (1) the Financing 1s funded in accordance
with its terms and conditions. (2) the Rolover Shares are transferred to Parent in connection with the Rollover
Share Transfers and (3} the satisfaction of the conditions to the Company s obligation to consunmmate the Merger
set torth in Section 6,01 and Section 6,02 and the Company’s compliance with its obligations in Scction 6,03,
the Financing will. together with other funds available to Parent, provide Parent with cash proceeds on the
Closing Date sufficient for the satisfaction of all of Parent’s and Merger Sub’s obligations under this Agreement
and under the Debt Commitment Letter, including the pavment of the Merger Consideration, the payment of any
fees and expenses of or payable by Parent. Merger Sub or the Surviving Corporation, any payments in respect of
equity compensation obligations to be made in connection with the Merger. and for any repayment or
refinancing of any outstanding Indebtedness of Parent, the Company, and their respective Subsidiaries
contemplated by, or required in connection with the transactions described in, this Agreement or the Debt
Commitment Letter (such amounts, collectivelv, the “Merger Amounts™). Parent or Merger Sub has paid in tull
any and all commitiment or other fees required by any Financing
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Commitment that arc due as of the date hercof, and will pav. after the date hereof. all such commitments and
fees as they become due. There are no side letters. understandings or other agreements, Contracts or
arrangements of any kind relating to the Financing that could affect the availability, conditionality, enforceability
or aggregate principal amount of the Financing contemplated by the Debt Commitment Letter. As of the date
hercof. Parent has provided the Company a complete copy of all fee letters {collectively, the “Ege Letier™)
relating w the Debt Commitment Letter, subject 1o redactions solely of fee amounts, pricing caps. “market flex”
and cconomic terms, none of which redacted provisions could affect the conditionality. cnforceability.
availability or aggregate principal amount of the Financing. There arc no conditions precedent related to the
funding of the full amount of the Financing or any contingencies that would permit the Lenders to reduce the
total amount of the Financing (including any condition or other contingency relating to the amount or
availability of the Financing pursuant to any “flex” provision), other than ax explicitly set forth i the Financing
Commitments. Assuming the satisfaction of the conditions to the Company’s obligation to consummate the
Merger, neither Parent nor Merger Sub has any reason to believe that it will be unable 1o satisfy on a timely basis
any conditions 1o the funding of the full amount of the Financing at or prior 1o the daie that the Closing is
required to occur pursuant to the terms of this Agreement, that the Financing will not be available to Parent or
Merger Sub on the date that the Closing is required to occur pursuant to the terms ol this Agreement. or that any
of the Lenders will not perform its obligations thercunder. In no event shall the receipt or availability of any
funds or financing (including. for the avoidance of doubt. the Financing) by Parent. Merger Sub or any of their
respective Athliates or any other financing or other transactions be a condition to any of Parent’s or Merger
Sub’s obligations under this Agreement.

Section 4.06  Ownership of Shares. As of the date hiereof, the Rollover Sharcholders beneficially own
231,925 shares of Class A Common Stock m the aggregate (a portion of which includes unvested Company
Restricted Shares) and 16,925 864 shares of Class B Common Stock in the aggregate. As of immediately prior to
the Effective Time, Parent will beneficially own at least 231,925 shares of Class A Common Stock in the
aggregate minus the number of shares of Class A Common Stock withheld, if any. in respect of applicable
withholding Taxes and other applicable deductions in connection with the vesting of Company Restricted
Shares. and 14.794.029.5 shares of Class B Common Stock in the aggregate.

Section 4.07  No Other Transactions. As of the date of this Agreement, except as set forth on Section
4.07 of the Parent Disclosure Schedule and other than the Rollover Letter Agreement (a copy of which has been
provided 10 the Company prior to the execution of this Agreement), and any agreements between the Company
and its dircctors or officers, none of Parent, Merger Sub or any of their Affiliates (other than the Company) is
party to any Contract or commitment lo enter into agreements. arrangements or understandings (whether oral or
written) (i) with any member of the Company’s management or directors as of the date hercof that relate in any
wav o the Merger or (i) pursuant to which any sharcholder of the Company would be entitled to receive
consideration of a different amount or nature than the Merger Consideration or pursuant to which any
sharcholder of the Company agrees 1o vole to approve this Agreement.

Section 4.08  Litigation. As of the Business Day prior to the date hereof. there 1s no Action pending or.
to the Knowledge of cach of Parent or Merger Sub, threatened against Parent or Merger
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Sub. as applicable. which would, individually or in the aggregate, rcasonably be expected to prevent or
materially delay, interfere with or hinder the consummation by Parent and Merger Sub of the Merger or the
compliance by Parent and Merger Sub with its obligations under this Agreenmient, if adversely determined. As of
the Business Day prior (o the date hereof. there is no order, writ or injunction of any Governmental Entity or
arbitrator outstanding against Parent or Merger Sub. as applicable. which is material to Parent or Merger Sub, as
applicable.

Section 4.09 cors and Other Advisors. Except for fees pavable to the Persons set forth on Section
4.09 of the Parent Disclosure Schedule pursuant to an engagement letter, no Person is entitled to any broker’s,
finder’s, financial advisor’s or other similar {ee or commission in connection with the transactions contemplated
by this Agreement based upon arrangements made by or on behalt of Parent or any of its Subsidiaries.

ARTICLE YV
CERTAIN COVENANTS AND AGREEMENTS

Seetion 5.01  Certain Actions Pending Mereer. Except as required by applicable Law, as set forth in
Section 5.01 of the Company Disclosure Schedule, as expressly contemplated by this Agreement or with respect
to actions or omissions taken by or which have been specifically directed by any Designated Individual. the
Company covenants and agrees. as to itself and the Company Subsidiaries, that, afler the date of this Agreement
and prior 1o the Effective Time. the business of the Company and the Company Subsidiaries shall be conducted
in all material respects in the ordinary and usual course consistent with past practice and. 1o the extent consistent
therewith, the Company shall, and shall cause cach Company Subsidiary 10, use their respective reasonable best
cfforts to preserve their business organizations intact and maintain cxisting relations and goodwill with
Governmental Entities. sanctioning bodics, team owners, drivers. sponsors. media organizations. fans, event
attendees, supplicrs. licensors, licensees. distributors. creditors. lessors, employees. business associates and other
third parties. Without limiting the generality of the foregoing. except as required by applicable Law. as set forth
in Section 5.01 of the Company Disclosure Schedule, or as expressly contemplated by this Agreement or with
respect to actions or omissions taken by or which have been specifically directed by any Designated Individual,
the Company covenants and agrees, as 1o itself and the Compuny Subsidiaries that, after the date of this
Agreement and prior to the Effective Time, the Company shall not, and shall cause cach Company Subsidiary
not to, without the prior written consent of Parent:

(a) (i) adjust, split. combine or reclassify any of' its capital stock or other equity interests or authorize
the issuance of any other securities in respect ofl in licu of, or in substitution for. shuares of its capital stock, (i1)
set any record dates or pavment dates for the pavment ot any dividends or distributions (whether payable in
cash. stock. property or a combination thercof) on its capital stock, or make. declare. sct aside or pay any
dividends on. or make any other distribution in respect of. any of its capital stock, except. in cach case, for (x)
the Company’s regular annual dividend in a manner consistent with past practice (including with respect to the
timing of payment. source of funds and aggregate amount thereot) and (y) any such dividends or distributions
from any Company Subsidiary to the Company or any other Company Subsidiary. (iii) repurchase. redeem or
otherwise acquire any shares of the capital stock of the Company or the Company Subsidiaries. or any other
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cquity intercst or any rights, warrants or options to acquire any such shares or interests (other than the
acceplance of shares of Company Common Stock as payment for the excrcise price or withholding Taxes
incurred in connection with the vesting, exercise or settlement of Company Equity Awards): or {1v) enter into
anv voting agreement with respect to the capital stock of the Company:

(b} (i) issue. authorize the issuance of, grant, deliver, pledge, encumber. sell or purchase any shares of
its capital stock or other equity interests, or rights, warrants or options (o acquire. or securilics convertible or
exchangeable into any such shares of capital stock or other cquity interests, other than to the Company or the
issuance of Company Common Stock issuable pursuant to Company Equity Awards issued under the Company
Stock Plans and outstanding as of the date of this Agreement as sct forth in Segtion 3.02(a) or as arce issued after
the date hereof as permitted under this Agreement. (i) amend or modify any term or provision of any of its
outstanding equity sceuritics or (i) accclerate or waive any restrictions pertaining to the vesting of any options
or other equity awards, warrants or other rights of any kind to acquire any shares of capital stock;

(¢) amend or propose to amend (by merger, consolidation or otherwise) its articles of incorporation,
bylaws or other organizational documents in any manner or adopt or implement any sharcholder righis
agreement, “poison pill” or similar plan or agreement:

(d) (1) merge or consolidate with any other Person. or (it) acquire or agree to acquire, direcily or
indirectty, by merger or otherwise, or by purchasing a substantial equity interest in. any Person, business, assets
or capital stock of any other Person for. in the case of clause (ii). consideration in excess of 51.000.000
individually or §5.000,000 in the aggregate:

(e) except {x) as set forth on Section 5.01(c} of the Company Disclosure Schedule and (y) for
guarantees of Guaranteed Obligations (as defined in the Subsidiary Guaranty as in cffect as of the date hercof),
(i) create, incur, issue, redeem, renew, syndicate or refinance any long-term [ndebtedness for money borrowed in
excess of $1.000.000 (excluding draws upon existing credit facilitics not 1o exceed $3.000.000 in the aggregate
after the date hereof), (1) assume, guarantee, endorse or otherwise become hable or responsible (directly or
contingently) for Indebtedness for borrowed money in excess of $1.000.000, (iii) enter into any swap or hedging
transaction or other derivative agreement, (iv) make any loans, capital contributions to, invesiments in or
advances in excess of $1.000.000 in the aggregate to any Person (other than the Company or any Company
Subsidiary )

() change its fiscal year or. exeept as mayv be required by changes i applicable Law or GAAP, change
anv mcthod. practice or principle of financial accounting or financial reporting;

() cxcept as set forth on Section 5.01{g) of the Company Disclosure Schedule or as required under
applicable Law or the terms of any Benefit Plan, (i) materially increase the compensation or benefits of, or make
anv loans to. any current or former directors of the Company or any Company Subsidiary, Key Employees or
other individual service providers who are not emplovees of the Company or any Company Subsidiary. (ii)
gramt, provide. or increase any bonus, severance, change of control or retention payments or benefits to any
current or former directors of the Company or any Company Subsidiary. Kev Employees or other individual
service providers

49

htips:hvww.sec.goviArchives/edgar/dalal/s 1548/000005154819000024/mergeragreementex2 f.him 55/91



101172018 E xhibit

who are not emplovees of the Company or any Company Subsidiary, or grant, issue, or modify any cquity or
equity-hased awards to any current or former directors of the Company or any Company Subsidiary, Key
Employees or other individual service providers who are not emplovees of the Company or any Company
Subsidiary that may be settled in any capital stock or other equity interests or securities of the Company or any
Company Subsidiaries, (iii} establish, adopt, or enter into anv new collective bargaining, cmployment, bonus.
pension, other retirement. deferred compensation. equity compensation, change in control, severance, retention
or other compensation or benetit agreement, plan or arrangement for the benefit of any current or former
dircctors of the Company or any Company Subsidiary. Key Employcees or other individual service providers who
are not employees of the Company or any Company Subsidiary, (iv) materially amend or materially modify any
existing Benefit Plan, {v) accelerate the payment of compensation or benefits to any Company Employee or non-
employee director, (vi) hire any new executive officer of the Company or promote or terminate the employment
service (other than for cause) of any Key Employee. or (vil) renew or enter into any matenial modification of any
labor agreement or implement or announce any material reduction in labor force or mass lay-offs,

(h)  settle, otherwise compromise or enter into any consent, decree, injunction or similar restraint or
form of equitable relief in settlement of. or fail to defend. any Action other than such actions (A) in the ordimary
course of business. consistent with past practice and where the amounts paid or to be paid with respect to all
Actions are in an amount less than $3 million in the aggregate (net of amounts covered by insurance or
indemnification agreements with third partics). (13) that do not involve the admission of wrongdoing by the
Company or any of the Company Subsidiaries and {(C}) that do not imposc any restrictions on the business of the
Company. any of the Company Subsidiarics. Parent. the Surviving Corporation or any of their respective
Attihates following the Effective Time;

(i) wransfer. market. sell. lease, license. mortgage, pledge or otherwise surrender. encumber, relinquish,
abandon or dispose of any tangible or intangible asscts. property (including real property) or rights (including
-apital stock of a Company Subsidiary) with a consideration or fair market value in excess of 51 million
individually or $10 million in the aggregate. other than to the Company or a wholly owncd Company
Subsidiary.

(j)  except as otherwise sct forth in this Agreement or. with respect to clause (1) only, renewals,
extensions or amendments in the ordinary course of business consistent with past practice, (1) cancel, terminate,
extend, renew or amend any Material Contract. (ii) waive, release or assign. in any respect. any rights or
obligations under any Material Contract or (iii) enter into any Contract which would have been a Material
Contract 1f entered into prior to the date hereof, except, in the case of clauses (1) and (i)

(k} make. rescind or change any material Tax clection, file any material amended Tax Return, enter into
any “closing agreement” within the meaning of Section 7121 of the Code (or any similar provision of state. local
or forcign Tax Law) with respect to a material amount of Taxes. scitle or compromise any material Tax claim or
assessment with any Governmental Entity, surrender any right to claim a material refund of Taxes or other offset
or reduction in liability of @ material amount of Taxes, request any material Tax ruling. change an annual Tax
accounting pertod or adopt
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or change any material method of Tax accounting, or (other than with respect to a Tax matter described on
Section 3.17 of the Company Disclosure Schedule or pursuant 1o an extension of time o file a Tax Return)
consent to any extension or waiver of the limitation period applicable to any material Tax claim or assessment
relating to the Company or any Company Subsidiary:

{1} transter, sell, assign. lease. license, mortgage. pledge. surrender, encumber, divest, cancel. abandon
or allow to lapse or expire or otherwise dispose of any Company 1P, other than in the ordinary course of business
conststent with past practice:

(m) adopt a plan of complete or partial Liquidation. dissolution, restructuring, recapitabization or other
reorganization of the Company or any Company Subsidiary:

(n} enter into. waive, or amend. in a manner adverse to the Company or any Company Subsidiary, any
Related Party Agreement:

(0)  authorize. or enter into any commitment for, any capital expenditures with respect to tangible
property or rcal property, other than any capital expenditure (x) that has already been approved by the Company
Board as of the date of this Agreement or (v) made in the ordinary course of business consistent with past
practice provided that the aggregate amount of all such capital expenditures made pursuant to this clause (y)
shall not exceed S10 million in the aggregate;

(p) (i) enter into any new line of business other than the lines of business in which the Company and the
Company Subsidiarics are currently engaged as of the date of this Agreement or (n) establish any new
Subsidiary ar joint venture:

{q) (i) with respect o any Owned Real Property, enter into any agreement regarding the sale or, execept
for agreements that do not have a term which exeeeds 6 months (provided that in no ¢vent may the term of such
agreccment continue beyond the Closing Date) or have a value in excess of $1 nullion in the aggregate, use or
occupuncy thereof (including leases, licenses. casements, option agreements, rights of refusal or similar
agrecments) or (i) with respect to any Leased Real Property. enter into any agreement regarding the use or
occupancy thercol (including subleases or license agreements) which have a term which cxceeds ¢ months
{provided that in no event may the term of such agreement continue beyond the Closing Date) or have a value in
excess of §1 million in the aggregate, or modify or amend any Company Leases:

(r) take any actions or omit to take any actions that would or would be reasonably be expected to (1)
result in any of the conditions set forth in ARTICLE VI not being satistied or (11) materiadly impair or delay the
ability of the Parties to consummate the transactions conteruplated hereby in accordance with the terms hereof:
or

(s) enter into any agreement or arrangement lo, or make any commitment to. take any of the actions

prohibited by this Section 5.01.
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Section 53.02  Proxy Statement: SEC Filings.

(a) The Company shall (i} as promptly as practicable after the date of this Agreement (and 1 any event
within 30 Business Days following the date hereof), prepare and tile with the SEC a proxy statement relating to
the Company Sharcholders”™ Mecting (together with any amendments thereof or supplements thereto and any
other required proxy materials, the “Proxyv Statement™). (i1) respond as promptly as reasonably practicable to any
comments received from the saff of the SEC with respect to such filings, (ii1) as promptly as rcasonably
practicable, prepare and file any amendments or supplements necessary 1o be filed in response to any such
comments. (iv) use its reasonable best efforts to have the Proxy Statement comply with the rules and regulations
of the SEC. ¢leared by the stafl of the SEC and thercalter mail to its sharcholders such Proxy Statement as
promptly as practicable following such clearance. and (v) to the extent required by applicable Law, promptly file
and mail to the Company shareholders any supplement or amendment to the Proxy Statement. The Company
will provide Parent a rcasonable opportunity to review and comment upon the Proxy Statement. or any
amendments or supplements thereto, prior 1o filing the same with the SEC. and shall rcasonably consider
Parent’s comments in good faith. The Company shall promptly notify Parent upon the receipt ol any comments
(written or oral) received from the SEC or its staff or any requests from the SEC or its staff for amendments or
supplements to the Proxy Statement. shall consult with Parent and provide Parent with the opportunity to review
and comment upon any response Lo such comments or requests prior to responding to any such comments or
requests and shall reasonably consider Parent’s comments in good faith, and shall provide Parent promptly with
copies of all correspondence between the Company and its Representatives, on the one hand. and the SEC and
its statf, on the other hand. Parent shall cooperate with the Company in connection with the preparation and
filing of the Proxy Statement. including as promptly as reasonably practicable furnishing the Company. upon
request, with any and all information as may be reasonably required to be set forth in the Proxy Statement under
the Exchange Act.

(b) All filings made by the Company with the SEC (including all filings required under the Exchange
Act) in conncction with the transactions contemplated hereby shall be subject to the prior review by. and
reasonable comments of, Parent. and the Company will consider all comments of the Parent in good faith.

(¢c) The Company and Parent shall cooperate to (i) concurrently with the preparation and filing of the
Proxv Statement. jointly prepare and file with the SEC a Rule 13E-3 Transaction Statement on Schedule 13E-3
(together with any amendments thercofl or supplements thereto, the “Schedule 13E-37) relating to the
transactions contemplated by this Agreement, and fumish to cach other all information concerning such Party as
may be reasonably requested in connection with the preparation of the Schedule 13E-3. (i) respond as promptly
as reasonably practicable to any comments received (rom the stafl of the SEC with respect to such hlings and
consult with each vther prior 1o providing any response. (i) as promptly as reasonably practicable. prepare and
file any amendments or supplements necessary 1o be filed in response to any such comments. (iv) use reasonable
best efforts 1o have cleared by the staff of the SEC the Schedule 13E-3 and (v) to the extent required by
applicable Law, as promptly as reasonably practicable prepare and file any supplement or amendment to the
Schedule 13E-3. Each party shall promptly notify the other upon
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the receipt of any comments (written or oral) received from the SEC or its staff or any requests from the SEC or
its staft for amendments or supplements to the Schedule 13E-3.

(dy The Company agrees that (i) none of the information included or incorporated by reference in the
Proxy Statement or the Schedule 13E-3 will, at the date it is first matled to the sharcholders of the Company or
filed with the SEC. as applicable, or at the time of any amendment or supplement thercof, contain any untrue
statement of & material fact or omit to state any material fact required to be stated therein or necessary in order to
make the statements therein, in light of the circumstances under which they are made. not misleading and (i) the
Proxv Statement and the Schedule 13E-3 will comply in all material respects with the applicable provisions of
the Exchange Act and the rules and regulations thercunder: provided. that no representation or warranty is made
by the Company with respect to statements made or incorporated by reference therein 1o the extent based on
information supplied by or on behalf of Parent or Merger Sub or any Affiliate of Parent or Merger Sub in
connection with the preparation of the Proxy Statement or the Schedule 13E-3 for inclusion or incorporation by
reference therein.

{e} If. at any time prior o the Company Sharcholders”™ Meeting any information relating to the
Company or Parent or any of their respective Affiliates should be discovered by the Company or Parent which
should be set forth in an amendment or supplement to the Proxy Statement or Schedule 13E-3, as applicable, so
that the Proxy Statement or Schedule 13E-3. as applicable. shall not contain any untrue statement of a material
fact or omit to state any material {act required 1o be stated therein or necessary in order to make the statements
therein, in light of the circumstances under which they are made, not misleading, the party that discovers such
mformation shall promptly notify the other party, and. to the extent required by applicable Law. the Company (or
the Company and Parent jointly. in the case of the Schedule 13E-3) shall disseminate an appropriate amendment
thereof or supplement thercto desceribing such information to the Company's shareholders. In addition. if. n
connection with a marketing cffort contemplated by the Debt Commitment Letter, Parent requests the Company
to file a Current Report on Form 8-K pursuant to the Exchange Act that contains matcrial non-public
information with respect to the Company and its subsidiaries, which information Parent reasonably determines
to include in marketing materials for the Debt Financing. then the Company shall file such Current Report on
Form 8-K

(1) Subject v Section 3.04, the Company Recommendation shall be included in the Proxy Statement
and the Schedule 13E-3, and the Company shall usc rcasonable best cfforts 1o secure the Required Sharcholder
Vote.

Scchion 3.03 Company_Sharcholders” Meeting. The Company will call, duly give notice of in
compliance with applicable Law and hold a mecting of the sharcholders of the Company for the purpose of
voting upon the approval of this Agreement (such mecting. the “Company_Sharcholders™ Meeting™). The
Company Sharcholders” Mecting will be held as promptly as practicable following the carliest of the date on
which the SEC staff advises the Company that it has no further comments on the Proxy Statement and Schedule
13E-3 or that it is not reviewing the Proxy Statement and Schedule [3E-3. The date of the Company
Sharcholders” Mecting and the record date therefor shall be set in consultation with Parent. The Company shall
use its reasonable best efforts to solicit or cause to be solicited from its sharcholders proxics n favor of the
Required
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Sharcholder Vote. The Company shall not postpone or adjourn the Company Sharcholders™ Meeting, except to
the extent required by applicable Law or requested by Parent (in Parent’s sole discretion) to permit additional
time to solicit the Required Sharcholder Vote if sufticient proxies constituting the Required Sharcholder Vote
have not been received by the Company: provided that the Company Sharcholders™ Meeting shall onty be
postponed or adjourned for a minimum period of time reasonable under the circumstances (it being understood
that anv such postponement or adjournment shall not affect the Company’s obligation to hold the Company
Sharcholders’ Meeting as aforcsaid). Each Party shall keep the other Party reasonably updated with respect o
proxy solicitation results. Notwithstanding anything 10 the contrary contained in this Agreement. unless this
Agreement shall have been terminated prior o the date of the Company Sharcholders™ Meeting in accordance
with its terms. the oblhigation of the Company to call. give notice of. convene and hold the Company
Sharcholders” Meeting in accordance with this Scction 3,03 shall not be limited or otherwise affected by the
commencement. disclosure, announcement or submission 1o it of anv Acquisition Proposal or by the making of
an Adverse Company Recommendation.

Section 3.04  No Soligitation: No Adverse Compuny_Recommiendation.

(a)  The Company shall, and shall cause the Company Subsidiarics, their Affiliates and its and their
respective Representatives to immudiately cease and cause 0 be terminated any and all existing activities,
discussions. information sharing. solicitations. encouragement or negotiations with any other Person conducted
heretotore with respect to. or which could reasonably be expected to lead o, any Acquisition Proposal and
promptly (but in any cvent within twenty-four {24) hours after the exccution ot this Agreement} shall request
that all non-public information previously provided by or on behalt of the Company, any of the Company
Subsidiarics or any of their respective Representatives o any such Person be returned or destroyed in
accordance with any applicable confidentiality agreement between the Company and such Person. In addition.
except as expressly permitted by this Section 5.04 and except for actions and omissions taken by or which have
been specifically directed by any Designated Individual, the Company shall not. and shall cause the Company
Subsidiaries not to. and shall cause its and their respective AfTiliates, officers and directors (in their capacities as
such). employees, investment bankers, attorneys. accourttants, consultants and other advisors and represcntatives
(such officers and directors (in their capacities as such). employees, investment bankers, attorneys. accountants,
consultants and other advisors or representatives, collectively, but excluding cach Designated Individual.
“Representatives™) not to, directly or indirectly:

(i} initiate. solicit or knowingly encourage. induce. facilitate (including by way of furnishing
information) or assist anv inquirics or the making. submission, announcement or commencement of any
proposal or offer that constitutes. or could reasonably be expected to lead . any Acquisition Proposal:

(i) approve, endorse, recommend, execute or enter into any Contract, commitment or agreement
in principle, including any letier of intent, memorandum of understanding. merger agreement. acquisition

agreement, option agreement, joint venture agreement. parinership agreement or similar agreement.
relating to, or that could reasonably
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be expected 1o lead to, any Acquisition Proposal (other than an Acceptable Confidentiality Agreement
pursuant to the terms and conditions of Section 5.04(b)):

(iti)  enter into any Ceontract, commitiment or agreement in principle that requires the Company
to abandon, terminate or fail to consummate the Merger or any other transactions contemplated by this
Agreement, or to breach its obligations hercunder. or propose or agree to do any of the foregoing:

(iv) fail to enforee, or grant any waiver under. any confidentiahity, standstill or similar
agreement (or any standstill or contidentiality provision of any other Contract or agreement) with any
Person or anv “moratorium,” “control-share  acquisiion,” “fair price.” Tinterested sharcholder,”

“affiliated transaction.” “business combination,” or other antitakeover applicable Law (and the Company
will use its reasonable best efforts 1o enforce or cause to be enforeed 1o the fullest extent permitted by
applicable Law cach such agreement):

(v} enter into, engage in, continue or otherwise participate in any discussions or negotiations
regarding, or provide or furnish any non-public information or data relating to. the Company or any of
the Companv Subsidiarics or afford access to the business, propertics. assets, books and records or
personnel of the Company or any of the Company Subsidiaries 1o any Person (other than Parent, Merger
Sub. or any of their respective Affiliates or Representatives) that could reasonably be expected to lead to
any Acquisition Proposal or could initiate. solicit. encourage. induce or assist with the making,
submission, announcement or commencement of any proposal or offer that constitutes, or could
reasonably be expected o lead to. any Acquisition Proposal.

(vi) otherwise knowingly facilitate any cffort or attempt to make any Acquisition Proposal; or
(vii) resolve, propose or agree 1o do any of the foregoing,

(b} Notwithstanding Sectign 5.04(u). from the date hereot until the Required Shareholder Vote has been
obtained. in the event that the Company receives an unsolicited. bona fide written Acquisition Proposal which
did not, directly or indirectly. result from or arise out of a breach of this Sgetion 5,04 and the Special Committee
determines by resolution, in good faith, (A) after consultation with its outside financial advisors and outside
legal counsel. that such Acquisition Proposal constitutes or would reasonably be expected to lead to a Superior
Proposal and (B) after consubtation with outside legal counsel, that the futlure to take the actions set forth in
clauses (x) and (v) below with respect o such Acquisition Proposal would breach its fiduciary duties under
applicable Law. then the Company may (x) furnish access and non-public information with respect to the
Company and the Company Subsidiaries to the Person who has made such Acquisition Proposal pursuant 10 an
Acceplable Confidentiality Agreement (as long as all such information provided to such Person has previously
been provided to Parent or is provided to Parent prior to or concurrently with the time it is provided 1o such
Person) and (y) participate in discussions and ncgotiations with such Person regarding such Acquisition
Proposal.
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(¢} The Company shall (i) promptly (and, in any event. within twenty-four (24) hours) following receipt
of any inquiry. proposal or offer with respect 10, or which could reasonably likely lead to. any Acquisition
Proposal. or any requests for nonpublic information from, or any discussions or negotiations being sought to be
initiated or continued with, the Company. any of the Company Subsidiaries or any of their Affihates or
Representatives {(all of the foregoing. an “Inquiry™). notify Parent orally and in writing by email of such Inquiry
or Acquisilion Proposal. indicating in such notice the name of such Person making such Inquiry or Acquisition
Proposal and summarizing the terms and conditions of any proposals or offers, and such notice shall include, as
applicable. copies of any email correspondence or other written requests. proposals or offers. including proposed
agreements, and summarics of all oral communications. sent or provided to or by the Company. any of the
Company Subsidiaries or any of their Affiliates or Representatives in connection with any Inquiry or Acquisition
Proposal), and (ii) thereafter provide Parent promptly (and in any event within twenty-four (24) hours) with (A)
al} information, material developments, discussions or negotiations regarding all oral or written communications,
with respect to any such Inquiry or Acquisition Proposal, including the status thereof and any determinations
made, or actions taken. pursuant to Seetign 5.04(b). and (B) all material nonpublic information concerning the
Company or the Company Subsidiaries provided to the Person making such Inquiry or Acquisition Proposal that
was not previously provided to Parent

(dy  DLxcept as set forth in Section 5.04(¢). neither the Company Board nor any commitice thereof
(including the Special Committee) shall, directly or indirectly, (1)(A) withhold. withdraw. suspend or qualify (or
amend or modify in any manner adverse to Parent) or publicly propose to withhold, withdraw, suspend or
qualify (or amend or modify in any manner adverse to Parent ) the Company Recommendation or fail to include
the Company Recommendation in the Proxy Statement, (B) adopt. approve, endorse or recommend or otherwise
declare advisable an Acquisition Proposal, (C) fail to publicly reaffirm its approval or recommendation of this
Agreement and the Merger as promptly as practicable (but in any event within three (3) Business Days) after
receipt of a written request by Parent o provide such realtirmation (provided that Parent shall not make more
than one such request per calendar week), (D) fail 1o recommend against any tender offer or exchange ofter for
the shares of Company Common Stock within five (5) Business Days after commencement of such tender offer
or exchange offvr. (E) fail to include the Company Recommendation in the Proxy Statement. or (F) resolve or
publicly propose to take any action described in the foregoing clauses {any action described in the foregoing
clauses (A) through (F). an Adverse Company Recommendation”™): or (i1} adopt. approve or recommend, or
publicly propose to adopt. approve or recommend. or allow the Company or any of the Company Subsidiaries to
execute or enter into, any letter of intent, memorandum of understanding. agreement in principle. merger
agreement, acquisition agreement, option agreement, Joint venlure agreement, partnership agreement or other
similar agreement, arrangement or understanding (x) constituting, or providing for, any Acquisition Proposal or
(v) requiring it (or that would require it) to abandon. terminate or fail to consummate the Merger or any other
transaction contemplated by this Agreement.

{¢) Notwithstanding anything to the contrary set forth in this Agreement. from the date hercot until the
Required Sharcholder Vote has been obtained. the Company Board. acting upon the recommendation of the
Special Committee, may make an Adverse Company Recommendation if the Company Board. acting upon the
recommendation of the Special Commitice. has determined
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in good faith, after consultation with its outside financial advisor and outside legal counsel. that the failure to
take such action would breach its fiduciary duties under applicable Law. solelv in response to cither (x) an
Intervening Event. so long as the Company has complied with Section 5.04(¢)(1) below, in all respects. or (y) a
Superior Proposal received after the date hereot which did not, directly or indirectly, result from or arisc out of a
material breach of this Section 5,04, so long as the Company has complied with Section 5.04(¢)(1i) below, in all

TUSPLCs.

(i) No Adverse Company Recommendation pursuant to this Section 5,04(¢) may be made with
respect to an Intervening Event unless:

(A) the Company shall have provided Parent five (5) Business Days’™ prior written notice
advising Parent that the Company Board, acting upon the rccommendation of the Special
Committee. intends to take such action and specitying the facts underlying the determination by
the Special Commitiee that an [ntervening Event has occurred. and the facts underlying the
reason for the Adverse Company Recommendation, in reasonable detail (a "Notice of [ntervening
Event™:

(B)  during such five {3) Business Day period. the Company shall. and shall cause s
Representatives 1o, to the extent requested by Parent, negotiate with Parent in good faith 1o enable
Parent to amend this Agreement and the transaction documents contemplated herein in such a
manner that enables the Company Board and the Special Committee to maintain the Company
Recommendation and not make an Adverse Company Recommendation: and

(C) upon the expiration of such five {3) Business Day period. taking into consideration
any amendments to this Agreement or the transaction documents contemplated herein proposed
by Parent, the Company Board. acting upon the recommendation of the Special Commitice, has
again determined in good faith, after consultation with its financial advisor and outside legal
counsel, that, in light of such Intervening Event, the failure 10 make an Adverse Company
Recommendation would breach its fiduciary duties under applicable Law,

The provisions of this Section 3.04(¢)(]) shall also apply to any material change to the facts and
circumstances relating to an Intervening Event. in which case such change shall require a new Notice of
Intervening Event and the Company shall be required 1o comply again with the provisions of this Sgclion
2.04(¢)(1).

(1) No Adverse Company Recommendation pursuant to this Sgetion 5.04(¢) may be made with
respect 1o a Superior Proposal unless:

(A) such Superior Proposal has been made and has not been withdrawn and continucs 1o

be a Superior Proposal (which Supcrior Proposal did not. directly or indirectly. result from, arise
out of or constitute a breach of this Sgction 5.04 at any timce); and
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(B) the Company shall have (1) provided Parent five (3) Business Days™ prior written
notice (such period ot time, the “Company Notice Perjod ™). which notice shall state (x) that the
Company has received a Superior Proposal, (y) the material terms of such Superior Proposal
{(including the identity of the Person making such Superior Proposal) and all relevant transaction
documents with respect thereto (including an acquisition agreement with respect 1o such Superior
Proposal}. and (z) that the Company intends to make an Adverse Company Recommendation and
the reasons therefor (a “Notice of Superior Proposal™). (2) to the extent requested by Parent,
engaged in good faith negotiations with Parent during the Company Notice Period to amend this
Agreement and the other transaction documents contemplated herein as would cnable the
Company Board and the Special Committee to maintain the Company Recommendation and not
make an Adverse Company Recommendation, (3) considered in good faith any bona fide offer
made by Parent to the Company during the Company Notice Period, and (4) upon the expiration
of the Company Notice Period. taking into consideration any amendments to this Agreement or
the transaction documents coniemplated herein proposed by Parent, the Company Board, acting
upon the recommendation of the Special Committee, again makes the determination set forth in
Section 3.04(¢) with respect to its fiduciary duties. it being understood and agreed that any
amendment or modification to the financial terms or any other material term of the Supernior
Proposal shall require a new Notice of Superior Proposal to Parent with respect to such amended
or moditied Superior Praposal and a new Company Notice Period of four (4) Business Days, and
the Company shall be required to comply again with this Section 5.04(¢)(u).

(f) Nonc of the Company. the Company Board or any committee thereof {including the Special
Committee) shall enter into any agreement with any Person to limit or not to give prior notice to Parent of its
intention to eifect an Adverse Company Recommendation,

{g)  Nothing containcd in this Section 3,04 shall be deemed to prohibit the Company Board or the
Special Committee from (i) taking and disclosing to the sharcholders of the Company a position contemplated
by Rules 14d-9 and ldc-2 promulgated under the Exchange Act (or any similar communication to Company
sharcholders in connection with the making or amendment of a tender offer or exchange oftfer) with respect to an
Acquisition Proposal or (i) making any “stop. look and listen”™ communication to the Company sharcholders
pursuant 1o Rule 14d-9(1) under the Exchange Act (it being undersiood that any “stop. look or listen™
communication that contains only the information sct forth in Ruile 14d-9(t) shall not be decmed to be an
Adverse  Company Recommendation so long as such communication also  reaffirms  the  Company
Recommendation; provided however. that, for the avoidance of doubt, the Company and the Company Board

may not effect an Adverse Company Recommendation exeept to the extent permitted by Seclion 3.04(¢g). and
any communication pursuant to this Section 3,04 that contains an Adverse Company Recommendation shall be

deemed an Adverse Company Recommendation for all purposes under this Agreement.
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(h)  In the cvent that the Company receives an Acquisition Proposal during the pendency of this
Agreement, the Company hereby agrees that Parent shall be permitted to propose to the Company one or more
amendments to this Agreement, which may include other financing sources.

(i) The Company shall promptly inform its Representatives of the obligations undertaken in this Section

(j)  Notwithstanding anything to the contrary in this Section 5.04. but subject to Section 8.16. the
Company agrees that in the event any Company Subsidiary, Atfiliate of the Company. any of their respective
Representatives or any Representative of the Company takes any action which, if taken by the Company, would
constitute a breach by the Company of this Section 5.04. then the Company shall be deemed to have so breached
this Section 5.04.

Section 53.05 Reasonable Best Efforts: Regulatory Matters.

(a) Upon the 1erms and subject 1o the conditions of this Agreement and in accordance with applicable
Law, cach Party shall usc its reasonable best efforts (i) to take, or causc to be taken, all actions and 0 do. or
cause o be done. all things necessary, proper or advisable to ensure that the conditions set torth i ARTICLE VI
are satisfied and to consummate the transactions contemplated by this Agreement as promptly as practicable, (i)
to make or obtain. as applicable {and to cooperate with the other Parties to make. file or obtain, as applicable).
any consents. approvals. authorizations, waivers, permits, [ilings and notifications of any Governmental Entity
or any other third party necessary. proper or advisable 10 be made or vbtained, as applicable. in connection with
the transactions contemplated by this Agreement,

(b)Y  Without limiting the general applicability of Section 3.05(a). cach Party shall. in consultation and
cooperation with the other. file or cause to be tiled with the United States Federal Trade Commission and the
Antitrust Division of the United States Departinent of Justice the notification and report form required under the
HSR Act with respect to the transactions contemplated by this Agreement within fificen (15} Business Days of
the date hereof.

(¢} Lach of the Company and Parent agrees that it shall consult with one another with respeet to the
obtaining of all consents, approvals, authorizations or waivers of Governmental Entities or other third party
necessary, proper or advisable to consummate the transactions contemplated by this Agreement and cach of the
Company and Parent shall keep the other apprised on a prompt basis of the status of matters relating to such
consents. approvals. authorizations or waivers, Each party shall cooperate with the other Party to the extent
necessary to assist the other Party in the preparation of its HSR Filing and, if requested. to promptly amend or
furnish additional information thercunder and Parent shall not withdraw its HSR Filing without the prior writien
consent of the Company. Parent shall pay all filing fees related to the Filings required under the HSR Act refated
to the transactions contemplated by this Agreement,

(d) Each Party shall use rcasonable best efforts to furnish to cach other all information required for any
filing. form. declaration. notification, registration and notice, other than confidential or proprictary information
not directly related to the transactions contemplated by this Agreement, and to give the other reasonable prior
notice of uny such Filing. Unless prohibited by applicable
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Law or a Governmental Entity. cach of Parent and the Company shall (A} have the right to review in advance
and, cach consult the other on, any filing made with, or writien materials subomtted to. any Governmental Entity
or other third party in connection with the transactions contemplated by this Agreement, and cach Party agrees
to consider in pood faith any comments of the other Party thercon, (B) prompily furnish to cach other copices of
all such filings and written materials afier their filing or submission and neither the Company nor Parent shall
withdraw any such notices, filings or applications without the prior written consent of the other Party, (C)
promptly advisc cach other upon recciving any communication from any Governmental Entity or other third
party whosc consent, approval. authorization or waiver is required. proper or advisable to consummate the
transactions contemplated by this Agreement, including promptly furnishing each other copies of any written or
electronic communtcation, and shall promptly advise cach other when any such communication causes such
Party o believe that there is a reasonable likelihood that any such consent, approval, autherization or waiver will
not be obtained or that the receipt of anv such consent, approval. authurnization or waiver will be materially
defaved or conditioned. (D) not participate in any mecting (whether in person. via teleconference or otherwise)
with (i) anv Governmental Entity with respect to the Merger or any of the other transactions contemplated by
this Agreement and (ii) any third party (excluding Governmental Entities) with respeet to any matcerial consent.
approval or waiver in connection with the Merger or any of the other transactions contemplated by this
Agreement, to the extent permitted by such Governmental Entity or other third party, as applicable. without, in
the case of Parent. the Company. and in the case of the Company. Parent; provided. however, that the Parties
may reasonably designaie material provided to the other party as “Outside Counsel Only Material.” and also
may redact any correspondence. Filing or communication shared under this Seetion 3,05 to the extent such
correspondence. Filing or communication contains commercially sensitive information or references concerning
the valuation of the Company and the Merger. or to comply with contractual arrangements or applicable Law. or
to prevent the loss of privilege.

(¢) Notwithstanding anvthing to the contrary in this Agreement, with respect 1o the matters covered in
this Section 5,05, the Parties shall joimly develop the strategy relating to the Competition Laws and consult and
cooperate with vne another, and consider in good faith the views of one another, regarding all analyses,
appearances, discussions, negotiations. memoranda, briefs, arguments, opinions, proposals. and  other
procecdings. made or submitted by or on behalf of either Party in conncction with proceedings relating to any
Competition Law, and shall jointly coordinate all activities with respect to any consents, approvals,
authorizations or waivers of any Governmental Entity necessary. proper or advisable to consummate the
transactions contemplated by this Agreement, including jointly detenmining the strategy for contesting, liugating
or otherwise responding to objections 10, or Actions challenging. the consummation of the Merger and the other
transactions contemplated by this Agreement, in each casc subject to good faith consultations with the other
Party reasonably in advance and consideration of the other Party’s views. Neither Party shall permit any of its
Representatives to make any offer, acceptance or counter-offer to or otherwise engage in negotiations or
discussions with any Governmental Entity with respect to any proposed settlement. consent decree. commitment
or remedy or, in the event of litigation, discovery, admissibility of evidence. timing or scheduling, exeept as
specifically requested by or agreed with the other Party,
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(1Y In furtherance of the covenants set torth m this Section 3,035, if uny objections are asserted with
respect 1o the Merger or the other transactions contemplated hereby under any domestic antitrust or Competition
Law or if any Action is instituted (or threatened to be instituted) by the United States Federal Trade
Commission, the Antitrust Division of the United States Department of Justice. or any other Governmental
Entitv challenging the Merger or which would otherwise prohibit, materially impair or materially delay
consummation of the Merger. Parent shall take or agree to take all actions necessary, proper or advisable to avoid
or climinate cach and every impediment to resolve any such objections or Actions (or threatened Actions) 5o as
to consummate the Merger as soon as reasonably practicable (and. in cach case. sufficiently before the Ouside
Date in order to allow Closing by the Quiside Date). provided that notwithstanding anything in this Agreement
to the contrary, nothing in this Seetion 5.05 or elsewhere shall require, or be deemed to require. any Party to take
or agree to take any action set forth in this Section 3,05 if doing so would, individually or in the aggregate. be
reasonably likely to result in a material impact on the operations. assets, business or financial performance
(including with respect to EBITDAY of Parent and the Surviving Corporation on a combined basis after giving
cffect to the Merger.

Section 5.06 258

(1)  Without prejudice to any other rights of Parent and its Aftiliates. from the date of this Agreement to
the Effective Time. the Company shall allow Pareni, Financing Sources and their respective Representatives
reasonable access during normal business hours to the personnel. auditors. offices. books and records,
correspondence. audits and propertics. us well as to all information relating o or otherwise pertaining to the
business and atfairs, of the Company and the Company Subsidiaries: provided that the Company shall be
entitled 1o redact or withhold information to address reasonable privitege and contidentiality concerns. including
with respect to any personally identifiable information or other sensitive information pertaining to individual
persons or any trade secret or competitive information; provided further that the Company will use reasonable
best ¢fforts to provide such information in 4 manner that mitigates such concerns. No mvestigation by Parent or
its Representatives pursuant 1o this Section 5.06 shall affect any representation or warranty of the Company in
this Agrcement.

(b} All information and materials provided by the Company 1o Parent pursuant to this Agreement will
be subject to the provisions of the Non-Disclosure Agreement., which will remain in full force and effect in
accordance with its terms.

Scction 5.07  Notification of Certain Matters. The Company shall give prompt notice 1o Parent, and
Parent shall give prompt notice to the Company, as the case may be, of (i) the occurrence or non-occurrence of
any event of which is reasonably likelv to cause any representation or warranty of the Company or Parent, as the
case may be, to be untrue or inaccurate at the Closing Date such that the applicable conditions to closing set
forth in ARTICLE VI would fait to be satisfied and (ii) anv failure by the Company or Parent. as the case may
be, to materially comply with or materially satisfy any covenant or other agreement to be complied with by it
hereunder such that the applicable conditions to closing set torth in ARTICLE VI would fail to be
satistied: provided. however. that the delivery of any notice pursuant to this Section 5,07 shall not (x) limit or
otherwise affect any
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remedies available 10 Parent or the Company or (y) cure any breach of the representations. warranties,
covenants, obligations or conditions contuned in this Agreement, as the case may be.

Section 5.08  Public Aunguncements. None of the Partics or their respective Affiliates will issue any
press release or otherwise make any public statement with respect to this Agreement and the transactions
contemplated hereby without the prior consent of the other Party (which consent will not be unrcasonably
withheld), except as either party, alter consultation with outside counsel, may determine is required (a) by this
Agreement, (b) by applicable Law or stock exchange regulation or (¢) by a Party to enforce the terms of this
Agreement. The Parties will consult (to the extent reasonably practicable it disclosure is required by Law) with
each other before issuing, and provide each other the opportunity to review and comment upon., any such press
release or other public statement with respect to this Agreement and the transactions contemplated by this
Agreement. The Company shall not issuc any press release or otherwise make any public statement or disclosure
concerning the business, financial condition or resulis of operations of Parent or its Affiliates (cxcluding. for
avoidance of doubt. the Company and the Company Subsidiaries) without the consent of the Parent. The Parties
agree that the initial press release to be issued with respect to the execution of this Agreement shall be ina form
reasonably acceptable to Parent and the Company.

Scction 5.09  Direclors and Ofticers” Indemnification.

(a)  The provisions of the Surviving Charter and Surviving Bylaws with respect to indemmification.
advancement ol expenses and limitation of lLiability of directors and oflicers may not be amended. repealed or
otherwise modified for a period of six (6) vears following the Effective Time in any manner that would
adversely affect the rights of individuals who. on or prior to the Effective Time, were directors or officers of the
Company {cach a "Covered Person™). unless such modification is required by applicable Law.

(b)  From and after the Effective Time, cach of Parent and the Surviving Corporation shall indemnity
and hold harmless. to the fullest extent permitted by applicable Law. each Covered Person against any costs or
expenses (including reasonable attornevs’ fees and disbursements). Judgments, fines. losses. damages or
liabilitics incurred in conncetion with any threatened or actual claim, action. suit. proceeding or investigation,
whether civil. criminal, administrative or investigative, whether arising before or afier the Effective Time,
arising in whole or in part out of, or pertaining to, the fact that such Person is or was a director or officer of the
Company or any of the Company Subsidiaries or was serving at the request of the Company or any of the
Company Subsidiaries as a director or officer of another Person and pertaining to matters, acts or omissions
existing or occurring at or prior to the Effective Time. including matters, acts or omissions occurring m
connection with the approval of this Agreement and the transactions contemplated by this Agreement: and. from
and afier the Effective Time, Parent and the Surviving Corporation shall also advance fees. costs and expenses
(including attorneys’ fees and disbursements} as incurred by such Covered Person to the fullest extent permitted
by applicable Law; provided that the Covered Person to whom expenses arc advanced provides an undertakmg.
if required by the FBCA. to repay such advances if it is uliimately determined under applicable Law that such
Covered Person is not entitled to indemnification, Paremt and the Surviving Corporation shall reasonably
cooperate with the
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Covered Person. and the Covered Person shall reasonably cooperate with Parent and the Surviving Corporation.,
in the defense of any such elaim, action, suit, proceeding or investigation.

(¢} For a period of six (6) vears from the Effective Time. Parent shall. or shall cause the Surviving
Corporation to, maintain in cffect the policies of directors’ and officers” liability insurance currently mamtained
by the Company (provided that Parent may substitute therefor policies with a substantially comparable insurcr
(with the same or better credit rating as the Company's insurance carrier for directors’ and officers™ liability
insurance as of the date hereof) of at least the same coverage and amounts containing terms and conditions
which are no less advantageous to the insured) with respect to claims against any Covered Person and any other
Person who is or was a director or ofticer of the Company or any of the Company Subsidiaries or was serving at
the request of the Company or any of the Company Subsidiaries as a director or officer of another Person tor
claims arising from facts or events which occurred at or before the Effective Time (including the transactions
contemplated by this Agreement); provided that Parent shall not be obligated to expend, on an annual basis, an
amount in excess of 300% of the current annual premium paid as of the date hereof by the Company for such
insurance {the “Premium Cap™). and if such premiums for such insurance would at any time exceed the Premium
Cap. then Parent shall cause to be maintained policies of insurance which, in Parent’s good taith determination,
provide the maximum coverage available at an annual premium equal w the Premium Cap. In Tice of the
foregoing, Parent may (and with the prior written consent of Parent. the Company may use its reasonable best
cfforts 10) obtain at or prior to the Effective Time a six-year “tail™ policy under the Company’s cxisting directors
and officers insurance policy providing cquivalent coverage to that described in the preceding sentence if and to
the extent that the same may be obtained for an amount that. in the aggregate. docs not exceed the Premium Cap,
If Parent or the Company purchases such a “tail policy,” Parent or the Surviving Corporation shall maintain such
“tail policy” in full force and etfect and continue 1o honor its obligations thereunder.

(d) None of Parent. the Company or the Surviving Corporation shall scitle, compromise or consent (o
the entry of any Judgment in any threatened or actual Action covered under this Sgetion 5,09 (each, a "Claim™)
for which a Covered Person is entitled to indemnification hereunder, unless such settlement. compromise or
consent includes an unconditional release of such Covered Person from all liability arising out of such Claim or
such Covered Person otherwise consents in writing to such settlement. compromise or consent (such consent not
to be unreasonably delayed. withheld or conditioned). The Company, Parent, the Surviving Corporation and the
Covered Persons shall cooperate in the defense of any Claim and shall provide access to propertics and
individuals as rcasonably requested and furnish or cause to be furnished records, information and testimony. and
attend such conferences, discovery proceedings. hearings. trials or appeals. as may be reasonably requested in
conncction therewith.,

(e) The covenants contained in this Section 5.09 shall survive the Effective Time and are intended to be
for the benefit of, and shall be enforceable by, cach Covered Person, any other Person entitied to the benefit of
this Section 5.09 and their respective heirs and representatives and shall not be deemed exclusive of any other
rights to which such Persons are entitled. whether pursuant to Law, Contract or otherwise.
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(D) The obligations of the Surviving Corporation, Parent and the Company under this Section 3.09 shall
not be terminated or modified after the Effective Time in a manner so0 as to adversely affect any Covered Person
or any other Person cntitled to the benefit of this Section 5,09 without the prior written consent of the affected
Covered Person or affected Person.

{g) 1fthe Surviving Corporation or any of its successors or assigns conselidates with or merges into any
other Person and is not the continuing or surviving Person of such consolidation or merger, or transfers all or
substantially all of its properties or assets to any other Person or engages in any similar transaction, then in each
case Lo the extent the obligations set forth in this Section 5,09 are not otherwise transferred and assumed by such
successors and assigns by operation of law or atherwise. Parent will cause the Surviving Corporation to, as a
condition precedent to any such transaction. cause proper provision to be made so that the suceessors and
assigns of the Surviving Corporation will expressly assume the obligations set forth in this Scction 5.09,

Section 5.10  Certain Eiggation. The Company shall promptly advise Parent orally and in wrnituing by
email of any Action brought by any shareholder of the Company or by any other Person against the Company or
any of its directors or officers relating to this Agreement or the transactions contemplated by this Agreement and
shall keep Parent reasonably informed regarding any such litigation. The Company shall give Parent the
reasonable opportunity to participate in. subject to a customary joint defense agreement, the defense or
scttlement of any such litigation. shall give duc consideration 1o Parent’s advice in good faith with respect to
such litigation. and shall not settle or compromise any such Action without the prior written consent of Parent.
Parent shall as soon as reasonably practicable advise the Company in writing by email of any Action brought by
any Person against Parent or its respective directors or officers relating to this Agreement or the ransactions
contemplated by this Agreement and shall keep the Company reasonably informed regarding any such litigation.

Scction 5.11 Mereer Sub Sharcholder Approval. Immediawcly following the exccution of this
Agreement by the Partics, Parcnt, in its capacity as the sole sharcholder of Merger Sub, will approve this
Agreement. and as soon as reasonably practicable thereafter shall deliver to the Company evidence of uts vote or
action by written consent effecting such approval.

Scetion 5.12  Rule 16b-3. Prior to the Effective Time, the Company shall 1ake such steps as may be
required 1o cause dispositions of Company equity sccuritics (including derivative sccurities) pursuant to the
transactions contemplated by this Agreement by each individual who is subject to the reporting requirements of
Section 16(a) of the Exchange Act with respect to the Company immediately prior to the Effective Time to be
exempt under Rule 16b-3 promulgated under the Exchange Act.

Section 3,13  Fipancipy.

(1) Each of Parent and Mcrger Sub shall, and shall cause cach of its controlled Affiliates o, use s
reasonable best cfforts to obwain the Financing on the terms and conditions contained in the Financing
Commitments (reflecting tlex provisions to the extent exercised) as promptly as possible but in any event at or
prior to the time that the Closing is required to occur pursuant to the terms of this Agreement, including using its
reasonable best efforts to (1) comply with its obligations
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under the Financing Commitments, (it) negotiate and cnter into definitive agreements with respect to the
Financing Commitments on terms and conditions {retlecting flex provisions o the extent exercised) not
materially less favorable to Parent and Merger Sub (taken as a whole) than those contained in the Financing
Commitments, (iii) satisty on a timelv basis all conditions applicable to Parent and Merger Sub contained in the
Financing Commitments (including definitive agreements related thereto). including the payment of any
commitment. engagement or placement fees required as a condition to the Financing, and (iv) consummate the
Financing at or prior to the time upon which Closing is required to occur pursuant to the terms of this Agreement
(it being understood that it is not a condition 10 Closing under this Agreement, nor to the consummation of the
Merger, for Parent or Merger Sub 1o obtain the Financing or any alternative financing). Each of Parent and
Merger Sub shall, and shall cause cach of its AfTiliates 1o, take ail actions reasonably necessary to (1) maintain in
effect each Financing Commitment (it being understood that the Financing Commitments may be replaced or
amended as provided below) and (it} enforee all ot its rights under cach Financing Commitment (or any
definitive agreciments relating thereto). Parent shall keep the Company reasonably informed ot the status of its
cfforts to arrange the Financing (including providing the Company with copics of material draft and definitive
agreements and other material documents related to the Financing). Parent and Merger Sub shall give the
Company notice as promptly as reasonably practicable (x) of any material breach or default by any party to any
of the Financing Commitments or definitive agreements related to the Financing of which Parent or Merger Sub
becomes aware. {(v) of the receipt of anv (A) written natice or (B) other communication, in each case from any
Person with respect to (1) any actual or potential material breach, default, termination or repudiation by any
party to any of the Financing Commitments or definitive agreements related to the Financing of any provisions
of any Financing Commitment or definitive agreements related to the Financing or (2) material dispute or
disagreement between or among the parties to any of the Financing Commiunents or definitive agreements
related to the Financing with respect to the obligation 1o fund the Financing or the amount of the Financing to be
funded at the Closing. and (z) it at any time for any reason Parent or Merger Sub believes in good faith that it
will not be able to obtain all or any portion of the Financing on the terms and conditions. in the manner or from
the sources contemplated by any of the Financing Commitments or definitive agreements related the Financing
at or prior to the time that the Closing is required to occur pursuant to the terms hereof. As soon as rcasonably
practicable and in any event within two (2) Business Days. Parent and Merger Sub shall provide any information
reasonably requested by the Company relating to any circumstance referred to in clause (x). (v) or (z) of the
immediately preceding sentence.

(b  Parent shal! not. and shall not permit Merger Sub to, without the prior written consent of the
Company (which shall not be unreasonably withheld). amend, modify or supplement, or grant any waiver of any
provision or remedy under. any Financing Commitment (including definitive agreements related thereto), the
effect of which (i) reduces (or could have the cffect of reducing) the amount of aggregate cash proceeds
available from the Financing (including by increasing the amount of fees to be paid or original 1ssue discount
other than as a result of the exercise of any related “market flex” provisions set forth in a fee letter) such that the
aggregate funds that would be available to Parent on the Closing Date. together with other imniediately available
financial resources of Parent. would not be sufficient 1o pay the Merger Consideration. (ii) imposes. or could
reasonably be expected to impose. new or additional conditions or contingencics to the receipt of the Financing
or otherwise expands, amends or modifies any other material provision of any
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Financing Commitment, (iii} could reasonably be expected o delay. prevent or adversely impact, or, individually
or in the aggregate, could reasonably be expected 1o have the eftect of delaying, preventing or adversely
impacting. in cach case. the funding of the Financing {or satisfaction of the conditions to the Financing) at the
time that the Closing is required to oceur pursuant to the terms hereotl (iv) could reasonably be expected to
prevent or adversely impact or delay, or, individually or in the aggregate, could reasonably be expected to have
the effect of preventing. adversely impacting, or delaying, in cach case. in any material respect the ability of
Parcnt 1o timely consummate the transactions contemplated by this Agreement on the date upon which Closing
is required to occur pursuant to the terms hereof, or {v) adversely affect the ability of Parent or Merger Sub to
enforce their rights against other parties to the Debt Commitiment Letter or the definitive agreements relating to
the Financing as so amended, replaced, supplemented or otherwise moditied. relative to the ability of Parent and
Merger Sub 1o enforce their rights against the other parties to the Debt Commitiment Letier as in cffect on the
date hereof: provided. however, that, notwithstanding the foregoing. Parent may modify. supplement or amend
the Financing Commitments to (x} add lenders, lead arrangers. bookrunners, syndication agents. other agents or
similar cntitics that have not exccuted the Financing Commitments as of the date hereof. (y) to increase the
amount of funds available thercunder or (z) amend or modify the Financing Conumitments to implement any flex
provisions set forth in the Fee Letter as in effect as of the date hereof. and Parent or Merger Sub shall promptly
deliver to the Company copics of any amendment. modification. supplement or restatement. In the event all
conditions applicable to a Financing Commitment have been satistied (other than consummation of the Merger).
Parent shali use its reasonable best efforts to cause the Lenders to fund the Financing required to consummate
the transactions contemplated by this Agreement as soon as rcasonably practicable. Parent shall not terminate
the Debt Commitment Letter or any definitive agreement relating to the Financing. In the event that any portion
of the Financing becomes unavaitable and such portion is not otherwisc available under the Debt Financing, as
applicable. Parent shall notify the Company and use its reasonable best efforts 1o arrange alternative financing
from the same or other sources of financing on terms and conditions (including the economic terms, covenants.
flex provisions and funding conditions) not materially less favorable 1o Parent and Merger Sub. taken as a
whole. than those contained in the Financing Commitments as of the date hereof (taking into account the fiex
provisions) (the “Alternate Terms and Conditions™), in an amount equal to or greater than the Merger Amounts.
For the purposes of this Agreement, (i) the terms “Debt Commitment Letier™ and “Financing_Commitments”
shail be deemed to include any commitment letter {or similar agrecment) with respect to any altemnative
financing arranged in compliance with this Agreement (and any Debt Commutment Letter remaining in cffect at
the time in question) and (ii) the werms “Debt Financing™ and "Financing” will be deemed to include any such
alternative financing arrangements arranged in compliance with this Agreement.

(¢c) ‘The Company shall. and shall causc the Company Subsidiarics to, and shall use reasonable best
cfforts to cause their respective Representatives to. at Parent’s sole cost and cxpense, usc 1ts reasonable best
cfforts 1o provide all reasonable cooperation requested by Parent or Merger Sub in connection with the
Financing (which, for purposes of this Section 5.43(¢) shall include any alternative financing arranged in
comphance with this Agreement), including:

(i} participating in, and usc rcasonable best efforts to cause the Company's management team,
with appropriate seniority and expertise. including senior officers, to

6O
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participale in a rcasonable and customary number of lender presentations, conference calls, drafung
sessions, due diligence sessions and sessions with rating agencies in connection with the Financing on
reasonable advance notice and at mutually agreeable times and places:

(i) (x) assisting with the preparation of appropriate and customary matcerials for rating agency
prescntations, bank information memoranda and other confidential information memoranda, business
projections and other marketing documents customarily required or reasonably requested by the
Financing Sources in connection with the Financing and (y) executing and delivering customary
authorization letters 1o the Financing Sources authorizing the distribution of information to prospective
lenders (including customary 10b-5 and material non-public information representations).

(i) furnishing no later than three (3) Business Days prior to the Closing Date all documentation
and other information that is reasonably requested no later than ten (10) days prior to the Closing Date
that is required by regulatory authorities in connection with applicable “know your customer” and anti-
money laundering rules and regulations, including the PATRIOT Act, relating to the Company and the
Company Subsidiaries:

(iv)  assisting Parent in obtaining corporate. credit. facility and securities ratings from rating
agencies:

(v) facilitating the pledging of collateral cttective no carlier than, and subject to the occurrence
of, the Closing:

{vi) cooperating reasonably with the Financing Sources” due diligence. to the extent customary
and reasonable and not unreasonably interfering with the business of the Company:

{(vil)  using rcasonable best cfforts to cnsurc that any syndication efforts with respect to the
Financing benefit from the cxisting lending and investment banking relationships ol the Company:

(vili) assisting in the preparation and negotiation of, and facilitating the execution and delivery
of. one or more credit agreements, pledge and security documents and other definitive financing
documents as may be reasonably requested by Parent or the Financing Sources (including customary
officer’s and other closing certificates and back-up therefor), in cach case effective no earlier than, and
subject to the occurrence of, the Clasing: and

(ix) furnishing Parent and the Financing Sources, with (A) Required Financing Information and
(B} such other pertinent and customary intormation regarding the Company and its Subsidiaries as Parent
and the Financing Sources shall reasonably request to prepare a bank information memorandum as
contemplated by the Debt Commitment Letter {the information described in this clause (B), “Bank
Mcmorandum Infermation): provided. that the Required Financing Information will not include. and
nothing in this Agreement shall be deemed 10 require the Company to prepare, any pro forma financial
statements or
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projections. including pro forma cost savings. synergics. capitalization or other pro forma adjustments
desired to be incorporated into any pro forma tinancial information.

(d}  The foregoing notwithstanding. neither the Company nor any of the Company Subsidiarics shall be
required w take or permit the taking of any action pursuant to this Section 3.13 or Section 5.14 that: (i) would
require the Company. any of the Company Subsidiarics or any Persons who are officers or dircctors of the
Company or any of the Company Subsidiaries to pass resolutions or consents to approve or authorize the
execution of the Financing or enter into, execute or deliver any certificate. document, instrument or agreement or
agree to any change or modification of any existing certificate, document. instrument or agreement {other than
the authorization letter mentioned above). in each case. that would be effective prior to the Closing Date, (i1)
cause any representation or warranty in this Agreement to be breached by the Company or any of the Company
Subsidiaries. (iti) require the Company or any of the Company Subsidiaries to pay any commitment or other
similar fee or incur any other expense. liability or obligation in conncetion with the Financing prior to the
Closing or have anv obligation of the Company or any ot the Company Subsidiaries under any agreement.
certificate. document or instrument be effective until the Closing, (iv) cause any director, officer or employee or
stockholder of the Company or any of the Company Subsidiaries to incur any personal liability, (v) conflict with
the organizational documents of the Company or the Company Subsidiaries or any Laws. (vi} reasonably be
expected to result in a material violation or breach of. or a default (with or without notice. lapse of time, or both}
under. any Contract to which the Company or any of the Company Subsidiaries is a party, (vil) provide access to
or disclose information that the Company or any of the Company Subsidiarics determines would jeopardize any
attorney-client privilege of the Company or any of the Company Subsidiaries. (viii) prepare any financial
statements or information that are not available to it and prepared in the ordinary course of its financial reporting
practice or (ix) would unrcasonably interferc with the conduct of the business of the Company and its
Subsidiaries. Nothing contained in this Section $.13. in Section 3,14 or otherwise shall require the Company or
anv of the Company Subsidiaries. prior to the Closing. to be an issuer or other obligor with respect to the
Financing. Parent shall, promptly upon request by the Company. reimburse the Company for all reasonable owt-
of-pocket costs incurred by the Company, any of the Company Subsidiarics or any of thew respective
Representatives in connection with any actions taken in connection with the Financing or otherwise pursuant o
this Section 5,13 or Section 5,14 and shall indemuify and hold harmless the Company and the Company
Subsidiarics and their respective Representatives from and against any and all losses suffered or incurred by
them in connection with the arrangement of the Financing, any action taken by them in connection therewith,
any action taken pursuant to this Section 5,13 or Section 5.14 and any information used in connection with the
foregoing (other than information provided in writing by the Company or the Company Subsidiaries specifically
in connection with its obligations pursuant to this Sectign 5.13).

The Company and its Representatives shall be given a reasonable opportunity o review and comment on any
materials that are to be presented during any meetings conducted in connection with the Financing, and Parent
shall give due consideration to any such comments proposed by the Company and its Representatives. The
Company hereby consents to the reasonable use of its and the Company Subsidiaries’ logos in connection with
the Financing: provided. that such logos are used in compliance with any Contracts applicable to them and
solely in a manner that does not, is
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not intended 1o, and is not reasonably likely to. harm or disparage the Company or any of the Company
Subsidiaries or the reputation or goodwill of the Company, the Company Subsidiaries and its or their respective
marks.

Scecton 314 Cagp . 3s. The Company shall deliver all notices (which
notices may be subject 1o the consummation of the Merger) and take all other actions required to facilitate the
termination of commitments in respect of the Credit Agreement, the repayment in full of all obligations in
respect of Indebtedness tor borrowed money outstanding thereunder and the release of guarantees i connection
therewith on the Closing Date (such terminations, repavments and releases. the “Lxisting_Credut Facility
Termination™). In furtherance and not in limitation of the foregoing, the Company shall, use reasonable best
efforts to deliver to Parent (A) at least ten (10} Business Days prior to the Closing Date a dratt payoft letter and
(B) on the Closing Date, an executed payoff letter with respect to the Credie Agreement (the “Pavoff Letter™) in
form and substance customary for transactions of this type, from the applicable agent on behalf of the Persons to
whom the Indebtedness for borrowed money under the Credit Agreement is owed, which Payoff Letter shall,
among other things, include the payvofl amount and provide that any liens granted by the Company or any
Company Subsidiaries in connection therewith, shall, upon the payment of the anount set forth in the applicable
Pavoff Letter at or prior to the Closing, be released and terminated. Notwithstanding the foregoing, in no event
shall this Sectign 3.14 require the Company or any of the Company’s Subsidiaries to cause the Existing Credit
Facility Termination unless (x) the Closing shall occur substanually concurrently and (v) Parent shall have (1)
provided or caused to be provided to the Company funds in an amount sufficient to pay in full all Obligations (as
defined in the Credit Agreement) under the Loan Documents (as defined in the Credit Agreement). other than
indermnnitics and other contingent obligations not then due and payable and as to which no claim has been made,
as of the anticipated Closing Date (and the daily accrual thercafter) and (ii) provided or caused to be provided to
the Company funds in an amount suflicient to cash collateralize all L/C Exposure (as defined in the Credit
Agreement) in accordance with the terms of the Credit Agreement or has made other arrangements satisfactory
to Lenders (as defined in the Credit Agreement) and the Issuing Bank (as detined in the Credit Agreement). The
Company shall. and shall cause cach of the Company Subsidiaries 10, upon written request from Parent. use
commercially reasonable cfforts to modify or amend (the “Notes Amendments™). with the consent of the holders
of the Senior Unsecured Notes. the note purchase agreements governing the Senior Unsccured Notes to
expressly permit conditional notices of redemption or prepayment with respect o any redemption or prepaymntent
of any Senior Unsecured Notes in connection with the Closing {or to reduce the notice period required in
connection with any such redemption or prepayment): it being understood that in no event shall this sentence
require the Company or any of its Subsidiaries to incur any liability or pay any amounts (in cach case. other than
fees or expenses of legal counscl 10 the Company or other incidental expenses in connection with the Notes
Amcndments) or otherwise amend the terms of the Senior Unsccured Notes in a manner adverse to the Company
or any of its Subsidiaries. I{ the Notes Amendments are not obtained by August 1. 2019 (the “Notes
Amendments Trigger Date™). then at the written request of Parent, the Company shall. pursuant te the terms of
the applicable note purchase agreement. issuc one or more notices of optional redemption or prepayment with
respect to the Senior Unsecured Notes in a manner consistent with the note purchase agreements governing such
Senior Unsecured Notes such that the Senior Unsccured Notes shall be repaid on or prior to the Closing Date
(together with all interest. prepavment premiums or "make-
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whole™ amounts and other amounts due upon the repayment of the principal of such Sentor Unsecured Notes)
and take all other actions required by such note purchase agreements to causce the Senjor Unsecured Notes to be
repaid on or prior o the Closing Date (or, in each case. if such repayment on or prior 1o the Closing Date is nol
practicable given the timing ot the Notes Amendmients Trigger Date and the Company’'s receipt of such written
request of Parent relative to the timing of the Closing Date, then as soon as practicable after the Closing Date).
Prior 1o the Closing Date, the Company shall use its request from the beneficiary thercot in accordance with the
terms thereof an acknowledgment of termination (or similar document) with respect to the Completion Guaranty
Agreement, dated as of January 13, 1999, between the Company and The Unified Government of Wyandotte
County/Kansas City. Kansas.

Scction 5.15  Takgover Statutes. In connection with and without limiting the foregeing, the Company
and Parcnt shall (a) take all reasonable action necessary 1o ensure that no “fair price,” “business combination,”
“control-share acquisition.” “afTiliated transaction™ ar other state takcover stawute or similar Law is or becomes
applicable to this Agreement or the Merger or any of the other transactions contemplated hereby und (b) if any
“fair price.” “business combination,” “control-share acquisition.” "affiliated transaction™ or other state takeover
statute or similar Law becomes applicable (o this Agreement or the Merger or any of the other transactions
contemplated hereby, take all reasonable action necessary to ensure that such transactions may be consumimated
as promptly as practicable on the terms required by, or provided for. in this Agreement and otherwise to
minimize the effect of such Law on the Merger and the other transactions contemplated by this Agreement.

Section 5,16 Stogk Exchange Delisting. Prior 1o the Closing. the Company and Parent shall cooperate
and use their respective reasonable best efforts to take, or cause to be taken. all actions. and do or cause 1o be
done all things, reasonably necessary on its part under applicable Law and the rules and policics of Nasdaq to
cnablc the delisting of the shares of Class A Common Stock from Nasdag and the deregistration of the shares of
Company Commeon Stock under the Exchange Act as promptly as practicable aficr the Effective Time.

Section 3,17 Commiunents ¢f Pargnt. Parent hereby agrees:

(a) 1o take all action necessary to cause Merger Sub to perform its obligations under this Agreement and
to consummate the Merger on the terms and conditions set forth in this Agreement; and

(b)  that it shall not. and shall cause its Affiliates not to. (X} acquire any asset, property. business or
Person (by way of merger, consolidation. share exchange. investment, other business combination. asset. stock
or cquity purchase, or otherwise). or (v) fail to enforee, or amend or waive, any provision of the Rollover Letter
Agreement with respect to any other party thereto. if. in the case of cither elause (3) or (¥) of this Scction

3.17(b). doing so could reasonably be cxpected to prevent or materially impair the ability of the Partics to
consummate the Merger on or prior to the Qutside Date.

Scction 5.18  Moting Matjers.
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(a) Parent hereby agrees that it shall cause cach Rollover Shareholder to vote (in person or by valid
proxy) atl shares of Company Common Stock beneficially owned by such Roltover Sharcholder in favor of the
approval of this Agreement at the Company Sharcholders™ Meeting and at any permitted adjournment thereof,
provided that such agreement to vote in favor of the approval of this Agreement shall termmate. and the
Rollover Sharcholders will have no obligation with respect thereto, in the event that the Company Board. upon
the reconunendation or with the express consent of the Special Committee. makes an Adverse Company
Recommendation, whether or not such Adverse Company Recommendation was permitted pursuant io the terms
of this Agreement.

(b)  The Company agrees and acknowledges that each Rollover Sharcholder retains at all times its night
1o vote the shares of Company Common Stock beneticially owned by such Rollever Sharcholder in s sole
discretion and without any other limitation on all matters presented to the Company sharcholders. other than

those cxpressly sct forth in Segtign 5.13(a).

Section 5.19  FCC Approvals. Prior to the Closing. and to the extent upplicable, each of the Company

and Parcnt shall cooperate and use their respective reasonable best efforts to (1) take, or cause to be taken. all
actions, and do or causc to be done all things. reasonably necessary on its part 1o make, and cause the FCC to
approve. the FCC Applications (including by action duly taken by the FCC's staff pursuant to delegated
authority) {the “FCC Approvals™) and (ii} procure that no FCC Approval, once obtained, shall be withdrawn,
reversed. staved. enjuined. annulled, terminated or otherwise suspended prior to the Effective Time: provided.
however. that the foregoing shall not be deemed to require the Company or Parent to have obtained a Final
Order with respeet to any FCC Approval prior to the Closing.

ARTICLE VI

CONDITIONS PRECEDENT

Section 6.01  Conditions to Each Pariv’s Qbligation to Effect the Mgrger. The respective obligation of
cach Party (o effect the Merger is subject to the satisfaction, or waiver in writing by cach of the Company. Parent
and Merger Sub, of each of the following conditions at or prior to the Closing:

{a)  No Injunctions or Restruints: Wegality. No court or other Governmental Enuty of competent
jurisdiction shall have enacled. issued, promulgated. enforced or entered any Law or Order that is in effect and
prohibits, renders iliegal or permanently enjoins the consummation of the Merger.

(b) Approval of Shareholders. The Required Sharcholder Vote shall have been obtained in accordance
with the FBCA and the articles of incorporation and bylaws of the Company at a duly called Company
Sharcholders™ Mecting.

(¢} Regulatory Appraovals. Any waiting period applicable io the consummation of the Merger under the
HSR Act shall have expired or carly termination thereof shall have been granted.

=
=
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Section 6.02  Conditions to the Obligation of the Company to Etfect the Merger. The obligation of the
Company to effect the Merger is further subject to the satisfaction. or waiver in writing by the Company. of each
of the following conditions at or prior to the Closing:

(a)  Representations and Warrantics. The representations and warranties of Parent and Merger Sub
contained in this Agreement (disregarding all gualifications and exceptions contained therein regarding
materiality or any similar standard or qualification), shall be true and correct, except where the failure of any
such representations or warrantics 1o be so true and correct would not prevent or materially impair the ability of
Parent or Merger Sub to perform its obligations under this Agreenient or to consummate the Merger on or prior
to the Outside Date. as of the date of this Agreement and as of the Closing Date as though made on and as of
such date (unless any such representation or warranty is made only as of a specific date. in which event such
representation or warranty shall be true, complete and correct as of such specific date),

(b)  Covenants. Fach of Parent and Merger Sub shall have performed and complied in all material
respects with all its agreements and covenants required by this Agreement to be performed or complied with by
Parent or Merger Sub, as applicable. at or prior to the Closing Date.

(¢} Certificatg. The Company shall have received a certificate of an exccutive officer of Parent, dated as
of the Closing Date. certifying that the conditions specified in Section 6,.02(a) and Section 6.02(b) have been

satisfied.

Scction 6.03  Conditions to the Obligation of Parent and Merger Sub to Effeet the Merger. The
obligation of Parent and Merger Sub to effect the Merger is further subject 1o the satsfaction, or waiver in
writing by Parent and Merger Sub, of ¢ach of the following conditions at or prior to the Closing:

(1) Representations and Warranties. (i) The representations and warrantics of the Company contained
Sectign 3.01(a) and (d) (Organization and Qualitication) and Section 3.08(b) (Absence of Certain Changes or
Fvents) shall be true and correct in all respects, (ii) the representations and warranties of the Company contained
in the first two sentenees of Section 3.02(a) (capitalization) shall be true and correct except for any de minimis
inaccuracics. (i} the representations and warrantics of the Company contained in the remainder of Section 3.02
(Capitalization). Section 3.04 (Authorization: Approval and Fairness). Section 3,05 (Opinion of the Special
Committee Financial Advisor), Section 3. 14 (Takeover Statutes) and Sgetjon 3.22 (Brokers and Other Advisors)
shall be true and correct in all material respects and (iv) the representations and warranties of the Company
contained in this Agreement other than those specified in the foregoing clauses (i), (1) and (1) (disregarding all
qualifications and exceptions contained therein regarding materiality or a Material Adverse Effect or any simiar
standard or qualification), shall be true and correct, except where the failure of any such representations or
warrantics to be so true and correct would not. individually or in the aggregate. have or reasonably be expected
10 have a Material Adverse EiTect. in the case of cach of clauses (i). (i), (iii) and (iv}). as of the Closing Date as
though made on and as of such date (unless any such representation or warranty 13 made only as of a specific
date. in which event such representation or warranty shall be true. complete and correct as of such specific date).
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(b) Covenants. The Company shall have performed and complied in all material respects with all of 113
agreements and covenants required by this Agreement to be performed or complied with by it at or prior to the
Closing Date.

(¢}  Cenificate. Parent and Merger Sub shall have received a certificate of an authorized executive
officer of the Company, dated as of the Closing Date, certifying that the conditions specified in Section 6.03(a)
and Scctiop 6.03(k) have been satisficd.

(dy  Material Adverse Effect. Since the date of this Agreement, there shall not have occurred any
Material Adverse Effect,

ARTICLE VI
TERMINATION

Scetion 7.01 Termination. This Agreement may be terminated and the Merger may be abandoned at any
time prior 1o the Effective Time, whether before or after receipt of the Reguired Sharcholder Vote. as authorized
by the board of directors of the Company or Parent. as applicuble, as follows:

{(a) By the mutual written consent of Parent. Merger Sub and the Company.
(b) By either Parent or the Company, in each case by written notice 1o the other, if:

(i) the Merger has not been consummated on or prior to February 22, 2020 {the *Qutside Date™):
provided, that the right to terminate this Agreement pursuant to this Sectipn_7.01(b)¥i) shall not be
availabie to any Party whose failure to perform any of its obligations under this Agreement has been the
proximatc cause of the failure of the Merger to be consummated by such time;

(i) a Governmental Entity of competent jurisdiction shall have issued a final, non-appealtable
injunction. Order. decree, Judgment or ruling, permanently enjoiming or atherwise prohibiting
consummation of the Merger: or

(iii) ihe Required Sharcholder Vate shall not have been obtained at the Company Sharcholders”
Meeting or any adjournment thereof at which a final vote with respect to this Agreement has been taken:
provided, at the time at which the Party seeking to terminate this Agreement seeks to exercise such
termination right, such Party (and, in the case of Parent. Merger Sub) shall not be in material breach of its
obligations under this Agreement (including. with respect to Parent. the obligations set forth in tion
2.18(a)).

¢) By Parent upon wnitten notice to the Company:
3 p pany

(i} if (A) at any time prior to obtaining the Required Sharcholder Vote, (x) the Company Board.
upon the recommendation of the Special Committee, shall have cffected an Adverse Company
Recommendation. whether or not permitted hereby. or (y) the Company shall have materiaily breached
any of its obligations under Section 3,04 or (13) the
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Company shall fail 1o calt or hold the Company Sharcholders® Meceting in accordance with Sgctiop 5,03,
or

(i) provided that none of Parent or Merger Sub is then in material breach of any of its
obligations under this Agreement, if (A) a breach of any representation or warranty or (B) a failure w
perform any covenant or agreement. in cither case, on the part of the Company sct forth in this
Agreement shall have occurred {except with respecet to Section 5,03 and Section 5.04) that would cause
the conditions set forth in Section 6.03(a) or Section 6.03(b). as applicable. to not be satisfied, and such
breach or failure is incapable of being cured by the Outside Date or shall not have been cured by the
carlier of (x) forty-five (43) days after writien notice thereof shall have been reccived by the Company or
(v} the Outside Date.

{d) By the Company upon written notice to Parent,

(1) if (A) Parent or Merger Sub fails to consummate the Merger by the date required by Sgction
2,03 due to a failure to reccive the proceeds from the Debt Financing, (B) all of the conditions set forth in
ARTICLE VI (other than those conditions that by their nature are to be satisfied at the Closing, cach of
which would be reasonably capable of being satisfied at the Closing) would be satisfied at the time of
such termination if the Closing were to be held at the ume of such termination and (C} the Company
stood ready. willing and able to consummate the Merger on the date required by Section 2,03 at the time
of such termination.

{ii) provided that the Company is not then in material breach of any of its obligations under this
Agreement. if (A) a breach of any representation or warranty or (B) failure to perform any covenant or
agreement, in cither case. on the part of Parent or Merger Sub set forth in this Agreement shall have
oceurred that would cause the conditions set forth in Section 6,02(a) or Segtion 6.02(b). as applicable, to
not be satisficd, and such breach or failure is incapable ot being cured by the OQutside Date or shall not
have been cured by the carlier of (x) forty-five (45) days atter writien notice thereof shall have been
received by the Company or (v) the Outside Date.

Section 7.02  Effect of Termination. 11 this Agreement is terminated as provided in Section 7.01. this
Agreement will become null and void and of no further force or effect whatsoever without liability on the part of
any Party hereto, and all rights and obligations of any Party hereto shall cease (except that the provisions of
Section_5.06(b). this Section 7.02. Section 7.03 and ARTICLE VIH will survive any termination of this
Agreement). Notwithstanding the foregoing, and subject 1o Sggtion 7,03, no Party shall be relicved or reteased
from any liabilities or damages arising out of its knowing or intentional material breach of any covenants or
agreements in this Agreement.

Scction 7.03 - Termunation Fee: Expenses.

(@)  The Company will pay. or causc to be paid. 1o Parent an amount equal to $78.000,000 (the

“Termination Fee ) if this Agreement is termunated:
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(1) (A) pursuant to Section 7.00{¢)(i){A)x) (Adverse Company Recommendation) prior to the
Company Sharcholders™ Mceting. or any adjournment or postponement thercof, in either case, at which a
final vote with respect to the Required Sharcholder Vote was taken or (B) pursuant to Section 7.01(¢)(1)
{A)y) (material breach of Non-Solicit) or Secuion 7.01(¢)(1)}B) (failure to call Company Sharcholders’
Mecting): or

(i) (A) pursuant to Section 7.01(b)(1), Section ZOL{R(iD) (so long as Parent has complied with
its obligations set forth in Section 5.18(a)) or Seetion 7,81(¢)(1). (B) at the time of such termination, an
Acquisition Proposal or Inquiry has been made and (C) within 18 months after the date of such
termination, the Company enters into a definitive agreemeni in respect of, or consummates, an
Acquisition Proposal {whether in connection with the Acquisition Propasal or Inquiry referred to in

clause (B) of this Section 7,03(a)(11) or otherwise).

The Termination Fee. less the amount of any Parent Expenses previously paid to Parent pursuant to Section
72.03(¢). if any. shall be paid by wire transter of immediately available funds no later than (x) with respect to the
foregoing clause (). within three (3) Business Days after such termination or (v) with respect te the foregoing
clause (11), within three (3) Business Davs after entering into such definitive agreement with respect 1o, or the
consummation of, such Acquisition Proposal, in cach case to an account designated by Parent. Parent shall have
the right to assign the right to receive the Termination Fee and/or Parent Expenscs to one or more Persons in its
sole discretion: provided, that, for the avoidance of doubt. any such assignment shall not in any manner
whatsoever affect the parties” agreement set forth in Uus Section 7.03.

(bY Parent will pay, or cause to be paid. to the Company an amount cqual to $117.000,000 (the "Pargnt
Terminatign Feg™) if this Agreement is terminated pursuant to Sgction 7.01(d)(1). The Parent Termmauon Fee
shall be paid by wire transfer of immediately available funds no later than within three (3) Business Days after
such termination to an account designated by the Company.

(c) Except as otherwise specifically provided herein, cach party shall bear its own expenses in
connection with this Agreement and the transactions contemiplated hereby. Notwithstanding the toregoing, in the
event this Agreement is terminated pursuant o Section_7.01(b)iii} (so long as Parent has complied with 11s
obligations set forth in Sectign S.18(a)) or Scction 7.01(¢)(1i) (Company breach), then the Company shall.
following receipt of an invotce therefor, no later than three (3) Business Days after the date of such termination,
pay. or causc 1o be paid, to an account designated by Parent, all of Parent’s and Merger Sub’s reasonable out-of-
pocket fees and expenses (including reasonable legal fees and expenses and expenses in connection with the
Financing) actually incurred by Parent and Merger Sub on or prior to the termination of this Agreement in
connection with the transactions contemplated by this Agreement in an amount that shall in no cvent ¢xceed
§15.000,000 (the “Parent Expeuses™); provided. that the existence of circumstances which could require the
Termination Fee to become subsequently payable by the Company pursuant to Section 7,03(q) shall not relieve
the Company of its obligations to pay the Parent Expenses pursuant to this Segtign 7.03(¢): provided further that
the pavment by the Company of the Parent Expenses pursuant 1o this Section 7.03(¢) shall not relieve the
Company of any subsequent obligation to pay the Termination Fee pursuant to Section 7.03(a). except to the
extent
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indicated in Section 7.03(a) (it being understood and agrecd that any payment of the Termination Fee shall be
net of, and not in addition . any payment of the Parent Expenses).

(d) The Company and Parent cach acknowledges that the agreements contained in this ign 7.03 are
an integral part of the transactions contemplated by this Agreement, and that. without these agreements. Parent
and the Company would not enter into this Agreement; accordingly. if the Company or Parent, as applicable.
fails to promptly pay any amount due pursuant to this Sgetjon 7,03 and, in order to obtain such payment. the
Person entitled to such pavment commences a suit that results in a Judgment against the owing party for the
amounts set forth in this Seetion 7.03 (or a portion of any such fees or expenses), the owing party shall pay the
Person entitled 1o such payvment its costs and expenses (including reasonable legal fees and expenses) n
connection with such suit, ogether with interest on the amount of the fee at the pnime rate published in the
Money Rates section of The IWall Street Journal in effect on the date such payment was required to be made. The
Company and Parent cach acknowledges that any amount payable pursuant to Sgction 7.03(a) or (b) does not
constitute a penalty, but rather shall constitute liquidated damages in a reasonable amount that will compensate
the applicable Party for the disposition of its rights under this Agreement in the circumstances in which such
amounts are due and payable, which amounts would otherwise be impossible to calculate with preciston.

(¢)  Other than in connection with any knowing or intentional material breach by Parent or Merger Sub
of any of their respective covenants or agreements in this Agreement (exeept as contemplated by Seetion 7.01(d)
(). (i) the Company's right to receive pavment of the Parent Termination Fee from Parent pursuant to Section
7.03(b} shall be the Company’s sole and exclusive remedy against any Parent Related Party or any Financing
Source for any damages suifered as a result of the failure of the transactions contemplated by this Agreement to
be consummated due to the proceeds from the Debt Financing not having been obtained. whether at Taw or
cquity. in contract, in tort or otherwisc and (i) upon payment of the Paremt Termination Fee pursuant to the
terms hereof, the Company shall have no further rights or claims against any Parent Related Party or any
Financing Source under or arising out of this Agreement, whether at law or equity. in contract, in tort or
otherwise.

ARTICLE VIl
MISCELLANEOUS

Section 8.01 Non-Survival of Representations and Warranties. None of the representations and
warrantics in this Agreement or in any instrument delivered under this Agreement will survive the Effective
Time, and none of Parent. Merger Sub and the Company, their respective Affiliates and any of the officers,
directors, employees or sharcholders of any of the foregoing, will have any hability whatsoever with respect to
any such representation or warranty after such time. This Sectjon 8,01 will not limit any covenant or agreement
of the Partics which by its terms contemplates performance atter the Effective Time.

Scetion 8,02 Amendment. This Agreement may be amended only by an agreement in writing executed
by all of the Partics, subject to Section 8.04. After the approval of the adoption of this Agreement by the
sharcholders of the Company. no amendment requiring approval of the
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sharcholders of the Company and Mcrger Sub under applicable Law shall be made without first obtaming such
approval. Nolwithstanding anvthing 1o the contrary contained hercin, Sections 7.03(g). £.03, 8.06(¢), 8.12 and
&.13 as well as this Section 8 02 (and any other provision of this Agreement to the extent a modification. waiver
or termination of such provision would modity the substance of the foregoing) may not be amended. maditied or
terminated in a manner that is material and adverse to any Financing Source without the prior written consent of
the Financing Sources party to the Debt Cormmitment Letter and any purported amendment by any party hereto
in a manner tha does not comply with this Section 8.02 will be void.

Section 8.03  Waiver. Atany time prior to the Effective Tune, any of the Parties may:

(@) extend the time for the performance of any of the obligations or other acts of any of the other Party
ot Partics, as the case may be: or

(b)  subject to Section 8,02, waive compliance with any of the agreements of the other Party or Parties,
as the case may be, or fultillment of any conditions (1o the extent any such condition may be waived) to its own
obligations under this Agreement.

Any agreement on the part of a Party to any such extension or waiver will be valid only if set forth i an
instrument in writing signed on behalf of such Party by a duly authorized officer. No failure or delay on the part
of any Party hereto in the exercise of any right hereunder shall impair such right or be construed 1o be a waiver
of. or acquiescence in, any breach of any representation, warranty or agreement herein, nor shall any single or
partial exercise of any such right preclude any other or further excreise thereof or of any other night. All rights
and remedics existing under this Agreement are cumulative to. and not exclusive of, any rights or remedics
otherwise available.

Scetion 8.04 Special Commitige Approval. No amendment or waiver of any provision of this
Agreement and no decision or determination shall be made, or action taken, by the Company or the Company
Board under or with respect to this Agrcement without first obtaining the approval of the Speeial Commitiee,

Section 8.05  Applicable Law; Jurisdiction: Service.

{a) This Agreement, and anv dispute, ¢laim, legal action, suit, proceeding or controversy arising out of
or relating hereto, shall be governed by, and construed in accordance with the laws of the State of Delaware,
without giving effect 1o any choice or conflict of laws provision or rule (whether of the State of Delaware or any
other jurisdiction): provided, however. that the laws of the State of Florida shall govern any matters pertaining to
the internal corporate governance of the Company, including. the interpretation of the Company Board's
fiduciary duties to the sharcholders of the Company in connection with this Agreement and the Merger.
Notwithstanding anything herein to the contrary. the parties hereto agree that any dispute. claim. legal action.
suit, proceeding or controversy involving or against a Financing Source arising out of or rclating hereto,
mcluding but not limited to any dispute arising out of or relating in any way to the Financing or the Financing
Commitments or the performance thereof or this Agreement, shall be governed by. and construcd in accordance
with, the Laws of the State of New York, without regard to conflict of law principles thereof, except as and to
the extent set forth in the Financing Commitments.
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(b) Each of the parties hereto irrevocably submits to the exclusive junsdiction of the Delaware Court of
Chancery (or. if (but onty if) the Delaware Court of Chancery shall be unavailable, any other court of the State
of Detaware or any federal court sitting in the State of Delaware). for the purpose of any action or proceeding
arising out of or relating Lo this Agreement and cach ol the parties hereto hereby irrevocably agrees that all
claims in respect w such action or proceeding may be heard and determined inany such court,

{c) lLach of the parties hereto (i) irrevocably consents to the service of the summons and complaint and
any other process in any action or proceeding relating 1o the transactions contemplated by this Agreement. on
behalf of itself or its property. by personal delivery of copies of such process to such party at the addresses set
forth in Section 8.07 and nothing in this Section 8,03 shall affect the right of any party to serve legal process in
anv other manner permitted by applicable law, (if) consents to submit itself 1o the exclusive personal jurisdiction
of the Delaware Court of Chancery, any other court of the State of Delaware and any federal court sitting in the
State of Delaware in the event any dispute arises out of this Agreement or the transactions contemplated by this
Agreement and (i) agrees that it will not attempt to deny or defeat in any manner such personal junisdiction by
motion or other request for leave from any such court. Each of the partics hereto agrees that a final judgment in
any action or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the judgment
or in any other manner provided by law.

(d}  Notwithstanding anything herein o the contrary, including Section 8.03(¢), cach of the partics
hereto hereby irrevocably and unconditionally (i) submits. for itself and its property. to the exclusive jurisdiction
of any New York State court or Federal court of the United States of America sitting in New York County, and
any appellate court from any thereof, in any action brought against any Financing Source in connection with the
Financing or the Financing Commitments. this Agreement or any of the transactions contemplated by this
Agreement, or for recognition or enforcement of any judgment, and agrees that all claims in respect of any such
action or proceeding shall be heard and determined in such New York State court or. to the extent permitted by
law. in such Federal court, (i) waives. to the fullest extent it may legally and cffectively do so, any objection
which it may now or hereafter have to the laying of venue of any suit, action or proceeding against any
Financing Source arising out of or rclating to the Financing or the Financing Commutments. this Agreement or
any transaction contemplated by this Agreement in any New York State court or in any such Federal court, {in)
waives, to the fullest extent permitted by law, the defense of an inconvenient forum to the maintenance of such
action or proceeding in any such court (iv) agrees that a final judgment in any such suit, action or proceeding
shall be conclusive and mav be enforced in other jurisdictions by suit on the judgment or in any other manner
provided by law and (v) agrees that the Financing Sources are express third-party beneficiaries of this Scetion
8.05(d). For clarity, in no cvent shall the provisions of this Section 8.05(d) applv to Parent. the Rollover
Sharcholders or any of their respective Affiliates, regardless of whether any such Person is a Financing Source
thereof. Each of the parties hereto agrees that service of process, summons, notice or document by registered
mail addressed to such party at the addresses set forth in Section 8,07 shall be effective service of process for
any suit, action or praceeding brought in any such court.

(¢) EACH PARTY HEREBY IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY
ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER BASED ON
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CONTRACT. TORT OR OTHERWISE) ARISING QUT OF OR RELATING TO THIS AGREEMENT OR
THE ACTIONS OF COMPANY. PARENT OR MERGER SUB IN THE NEGOTIATION,
ADMINISTRATION, PERFORMANCE AND ENFORCEMENT THEREOF OR IN ANY ACTION
RELATING TO THE FINANCING OR INVOLVING ANY FINANCING SOURCE. INCLUDING IN ANY
ACTION, PROCEEDING OR COUNTERCLAIM AGAINST ANY FINANCING SOURCE. EACH PARTY
(A) MAKES THIS WAIVER VOLUNTARILY AND (B) ACKNOWLEDGES THAT SUCH PARTY HAS
BEEN INDUCED TO ENTER INTOQ THIS AGREEMENT BY. AMONG OTHER THINGS, THE MUTUAL
WAIVERS CONTAINED IN THIS SECTION 8.05.

Section 8.06  Specific Performance.

(a) The Partics agree that irreparable damage would occur if any of the provisions of this Agreement
were not performed in accordance with their specific terms or were otherwise breached. It is accordingly agreed
that the Partics shall be entitled to an injunction or injunctions to prevent breaches or threatened breaches of this
Agreement and to enforce specifically ihe terms and provisions of this Agreement in the cournts specified in
Section 8.03. this being in addition to any other remedy at law or in equity. and the Parties hercby waive any
requirement for the posting of any bond or similar collateral in connection therewith. The Parties acknowledge
and agree that cach Party shall be entitled to an injunction, specitic performance and other cquitable relief to
prevent breaches of this Agreement and 10 enforee specifically the terms and provisions hereoll this being in
addition to any other remedy to which they are entitled at law or in equity. Each Party agrees that it will not
oppose the granting of an injunction, specific performance and other equitable relief on the basis that (a) the
other Party has an adequate remedy at law or (b) an award of specific performance is not an appropriate remedy
for any reason at law or equity.

(b} Notwithstanding the foregoing or any other provision in this Agreement to the contrary. in no event
shall the Companv be entitled 10 enforce or secks to enforce specifically Parent’s and Merger Sub’s obligations
to consummate the Merger or to pay the Merger Consideration unless:

(i} all of the conditions set forth in ARTICLE VI {other than those conditions that by their nature
arc to be satisfied at the Closing. cach of which would be satisfied at the Closing) have been satisficd or
waived:

(i) the Debt Financing has been funded or will be funded at the Closing: and

(iti} the Company has confirmed in writing that it is ready. willing and able to consummate the
Merger:

provided. however, that the Company shall be entitled to enforee or seek o enforee specifically all of Parent’s
and Merger Sub’s obligations under this Agreement other than Parent’s and Merger Sub’s obligations to (x)
consummate the Merger or (y) to pay the Merger Consideration. cach of which may only be enforced if sub-
clauses (i), (i), and (iii) of this sentence shall have been satisfied in accordance with this S¢ction 8.06.
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{¢) Subject 1o the last sentence of Section 7,02. and notwithstanding anything ¢lse in this Agreement to
the contrary. the maximum aggregate hability of Parent, Merger Sub and the Financing Sources, on the one
hand. or the Company, on the other hand, for monetary damages or other monetary remedies in connection with
this Agreement and the transactions contemplated hereby shall be limited to an amount cqual 1o (in the case of
Parent. Merger Sub and the Financing Sources) $117,000,000 or (in the case of the Company} 578,000,000 and
in no event shall any (1) Company Related Party or Parent Related Party, as applicable. seek or obtain, nor shall
they permit any of their respective Represeniatives or any other Persons on their respective behalf to seck or
obtain, any monctary recovery or monetary award or any monctary damages of any kind against the Parent
Related Parties. the Company Related Parties or the Financing Sources. respectively.

Section 8.07  Notiges. All notices and other communications under this Agreement must be in writing
and will be deemed to have been duly given or made as follows: (a) if dehivered in person, on the day of such
delivery; (b) if by facsimile, on the day on which such facsimile was sent; provided. that receipt is personally
confirmed by telephone: (¢} if by clectronic mail, on the day on which such electronic mail was sent: {d) if by
certificd or registered mail (return receipt requested). on the fifth (5th) Business Day after the mailing thereof or
{¢) 1f by reputable overnight defivery service, on the second (2nd) Business Day after the sending thereof:

If 10 the Company, to:

International Specdway Corporation
One Daytona Boulevard

Davtona Beach, Florida 32114
Attenuon:  Deputy General Counsel
Facsimile: {386} 681-3793

Email:  bodom@iscmotorsports.com

with a copy (which shall not constitute notice) to:

Wachtell, Lipton, Rosen & Katz

51 West 32nd Strecet

New York, NY 10019

Atention: Edward D, Herhihy, Esq.
David E. Shapiro, Esq.

Facsimile:  (212)403-2000

Email:  EDHerlihv@@wlrk.cam
DEShapiro@@wlrk.com

If to Parent or Merger Sub, to:

NASCAR Holdings, Inc.
One Daytona Boulevard
Daylona Beach, Florida 32114
Attention: Chiet Legal Ofticer
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Facsimile:  3806-947-6884

Email:  gerotty@@nascar.com
with copics (which shall not constituie notice) w:

Baker Botts L.L.P.

30 Rockefeller Plaza

New York, NY 10112

Attention: Jonathan Gordon

Facsimile:  212-259-2500

Email:  jonathan.gordon@bakerbotts.com

Section 8.08 Entire Agreement. This Agreement. the Company Disclosure Schedule. the Parent
Disclosure Schedule and the Rollover Letter Agreement contain the entire understanding of the Partics with
respect 1o the subject matter hercof. and supersede and cancel all prior agrcements, negotiations.
correspondence. undertakings and communications of the Parties. oral or written. respecting such subject matter.

Section 8.09  Ng Other Representations or Warranties.

{(a) Except for the representations and warranties contained in ARTICLE 1V, the Company
acknowledges that (i) neither Parent, Merger Sub nor any other Person acting on behalf of any Parent or Merger
Sub makes any express or implied representation or warranty to the Company and (i) neither Parent, Merger
Sub nor any other Person acting on behalf of Parent or Merger Sub will have or be subject to any hiability to the
Company or any of its Aftiliates or their respective directors, officers or employees resulting from  the
distribution to the Company, or the Company’s use of, any information. documents. projections, forecasts or
other material available or made available to the Company or its Representatives.

{b) Except for the representations and warranties contained in ARTICLE [, each of Parent and Merger
Sub acknowledges that (i) neither the Company nor any other Person acting on behalf of the Company makes
any express or implicd representation or warranty to Parent or Merger Sub and (i1) neither the Company nor any
other Person acting on behalf of the Company will have or be subject 1o any liability to Parent. Merger Sub or
any of their respective Affiliates or their respective directors, officers or emplovees resulting from the
distribution to Parent or Merger Sub or Parent’s or Merger Sub’s use of. any information. documents,
projections. forecasts or other material available or made available to Parent or Merger Sub or their respective
Representatives.

Scction 8,10 Assignment. Neither this Agreement nor any of the rights, interests or obligations under
this Agreement may be assigned by any Party (whether by operation of law or otherwise) without the prior
written consent of the other Party or Partics. as the case may be: provided. however, that cach of Parcnt or
Merger Sub may assign its rights under this Agreement without such prior written consent to (i) any of its
Affiliates (including. for the avoidance of doubt, by merger or conversion of Parent into a limited liability
company under applicable Law) and (ii) trom and after Closing. any lenders pursuant to terms of the Debt
Financing for purposes of creating
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a security interest herein or otherwise assigning collateral in respect of the Debt Financing: provided. further,
that any such assignment shall not relicve such Party of its obligations hercunder.

Section 8.11  Counterparts. This Agreement may be exceuted in two or more counterparts, cach of
which will be deemed to be an original. but all of which will be considered one and the same agreement. The
exchange of copics of this Agreement and of signature pages by facsimile or c-mail shall constitute cffective
execution and delivery of this Agreement as to the Parties and may be used in licu of the oniginal Agreement for
all purposes. Signatures of the Parties transmitted by facsimile or e-mail shall be deemed to be their original
signatures for all purposes.

Scetion 8,12 No Third Party Beneficiaries. Except as provided in Sgetion 5.09 with respect to Covered
Persons, Scetion 7.03(¢) with respeet to the Parent Related Partics, Sections 2.03(¢), £.02, 8,05, 8.06(¢). 8.13 and
this Section 812 with respect to any Financing Sources. Seetion 8.06(¢) with respect to the Company Related
Partics und the Parent Related Parties, and Seetjon &.13 with respect to Non-Party Entities, nothing in this
Agreement. express or implied. is intended 10 conter upon any Person not a party to this Agreement any rights or
remedies under or by reason of this Agreement.

Section 8.13  Non-Recourse. The Company (i) agrees. both for itself and its shareholders and Afliliates,
that except to the extent expressly sct forth in any Debt Commitment Letter or any agrecnient effecting any
Rollover Share Transfers. all claims or causes of action (whether in contract or in tort. in law or in cquity) that
may be bascd upon, arise out of or relate to this Agreement. or the negotiation, execution or performance of this
Agreement (including any representation or warranty made in or in connection with this Agreement or as un
inducement 1o enter into this Agreement), may be made only against Parent and Merger Sub. and no Person who
is not a named party to this Agreement, including without limitation any past, present or future director, officer,
employee. incorporator. member, manager, partner. equityholder, Affiliate. agent, attorney or representative of
Parent. Merger Sub or Rollover Sharcholder (other than Parent) (“Non-Party_Entities™). shall have any liability
(whether in contract or in tort. in law or in equity. or based upon any theory that seeks o impose lability of
Parent or Merger Sub against its owners or Affiliates) for any obligations or Liabilities arising under. in
connection with or related 1o this Agreement or for any claim based on. in respect of, or by reason of this
Agreement or its negotiation or execution, and the Company waives and releases all such Liabilities. claims and
obligations against any such Non-Party Entities, (ii) waives any and all claims and causes of action against the
Financing Sources relating to or arising out of this Agreement. the Debt Commitment Letters, the Dcbt
Financing or any of the transactions contemplated hereby or thereby or the performance of any services
thereunder, whether in law or in cquity, whether in contract or in tort or otherwise and (1) agrees not to
commence any action or proceeding against any Financing Source in connection with this Agreement, the Debt
Commitment Letters, the Debt Financing, the definitive financing agreements or in respect of any other
document or theory of law or equity and agrees to cause any such action or proceeding asserted by any Person in
connection with this Agreement. the Debt Commitment Letiers, the Debt Financing. the defimitive financing
agreements or in respect of any other document or theory of law or equity against any Financing Source to be
dismissed or otherwise terminated.. Non-Party Entitics are expressly intended as third party beneficiarics of this
provision of this Agreement,
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Scction 8.14  Severability: Enforcement. Any term or provision of this Agreement that is held invalid or
unenforceable in any jurisdiction by a court of competent jurisdiction will. as o that jurisdiction. be inetfective
to the extent of such invalidity or unentforceability without rendering tnvalid or unenforceable the remaining
terms and provisions of this Agreement or affecting the validity or unenforceability of any of the terms or
provisions of this Agreement in any other jurisdiction. If any provision of this Agreement is so broad as to be
held unenforceable by a court of competent jurisdiction, such provision shall be interpreted to be only so broad
as is enforceable.

Section 8,15 Transter Taxes. Except as otherwise set forth in Section 2,07(b) vi)(BB). the Company shall
be exclusively responsible for any transfer or similar Taxes imposed with respect to, or as a result of. the Merger.

Scetion 8.16  Effect of Breach of Designated Individuals. Notwithstanding anything in this Agreement
to the contrary. to the extent any knowing or intentional actions or omissions of any Designated Individual. or
any actions or omissions of other individuals taken at the specific direction of any Designated Individual. would
constitute a breach by the Company of a covenant or agreement contained in this Agreement for which the
Company would otherwise have been responsible. such breach shall be disregarded for all purposes under this
Agreement. Without limiting the foregoing, Parent and Merger Sub shalt not have any right to rely on the failure
of the condition sct forth in Sgction 6.03(h) or terminate this Agreement under Section Z.01{¢)(i) or Section
ZO1(¢Hu)B) or claim anv damage or seck any other remedy at Law or in cquity in connection with any actions
or omissions of the Company or its Subsidiaries taken by or at the speaific direction of any Designated
Individual.

[Remainder of this page left intentionally blank)
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IN WITNESS WHEREOF. the Parties have duly executed this Agreement as of the date first above
written.

NASCAR HOLDINGS, INC.

Bv: s/ James €, France
Name: James C. Friunce
Title: Chief Executive Ofticer

NOVA MERGER SUB, INC.

Byv: 2/ James €, France
Name: James C. France
Title: Chiet Executive Officer

[Signature Page to Agreement and Plan of Merger]
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INTERNATIONAL SPEEDWAY CORPORATION

Bv: ¢/ John R. Saunders
Name: John R, Saunders
Title: President

[Signature Page to Agreemeni and Plan of Merger|
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AMENDED AND RESTATED ARTICLES OF INCORPORATION

[Attached]



AMENDED AND RESTATED ARTICLES OF INCORPORATION
OoF
INTERNATIONAL SPEEDWAY CORPORATION

Pursuant to Section 607.1007 and Scection 6071101 of the Florida Business Corporation Act. the
Articles of [ncorporation of International Speedway Corporation. as amended and restated to date. are
hereby amended and restated in their entirety to read as follows:

ARTICLE T NAMI

The name of the corporation is International Speedway Corporation

ARTICLE . ADDRESS

The street address of the principal office and the mailing address of the corporation is One Daytona
Boulevard, Daviona Beach. FL 32114,

ARTICLE 1 PURPOSE

The corporation is organized to engage in any activity or business permitted under the laws of the
United States and Florida.

ARTICLE 1V. AUTHORIZED SHARES

The maximum number of shares that the corporation is authorized to have outstanding at any time is
10,000 shares of common stock having a par value of .01 per share.

ARTICLE V. REGISTERED OFFICE AND AGENT

The street address of the current registered office of the corporation is One Daytona Boulevard,
Daviona Beach. FI. 32114 and the name of the corporation’s current registered agent at that address is W.
Garrett Crotty.

ARTICLE VI. BYLAWS

The power to adopt, alier, amend, or repeal bylaws shall be vested in the Board of Directors and the
shareholders. except that the Board of Directors may not amend or repeal any bylaw adopted by the
shareholders if the shareholders specifically provide that the bylaw is not subject to amendment or repeal by
the Board of Directors.

ARTICLE VIE. AMENDMENTS

The corporation reserves the right 10 amend, alter. change, or repeal any provision in these Articles of
Incorporation in the manner prescribed by law, and all rights conferred on shareholders are subject 1o this
reservatton.

ARTICLE VIH. LIMITATION OF DIRECTOR LIABILITY

No director of the corporation shall be personally liable for monetary damages to the corporation, to its
shareholders or to any other person for any statement, vote, decision ar failure to act. regarding corporate



management or policy or for any breach of fiduciary duty as a director. except to the extent that such
exemption trom liability or limitation thereol is not permitted under the Florida Business Corporation Act.
as amended from time to time. Any repeal or modification of the foregoing sentence shali not adversely
affect any right or protection of a director of the corporation existing hereunder in respect of any act or
omission occurring prior 1o the time of such repeal or modification.



CERTIFICATE
It is hereby certified that:

1. The name under which the original articles of incorporation of the corporation were filed with the
Department of State of the Staie of Florida is: INTERNATIONAL SPEEDWAY CORPORATION.

2. The date of fiting of the corporation’s original articles of incorporation was May 7, 1953, and its
Documeni Number is 173496,

3. The foregoing Amended and Restated Articles of Incorporation amend and restate the provisions of
the Articles of Incorporation of the corporation in their entirety and were contained in the plan of merger
that was adopted by the Board of Directors of the corporation on May 22, 2019 and approved by the
shareholders of the corporation on¢2¥. /£, 2019. The number of votes cast by the shareholders was

sufficient for approval.

Executed as of the /g day of &%, 2019

international Speedway Corporation

rd
By~ / }

Name: W, Garrett Crotty
Title: Executive Vice President, Secretary and
General Counsel

Having been named as registered agent to accept service of process for the above stated corporation,
at the place designated in this document, fam famifiar with and accepl the appointment as registered agent

and agree (o act in this capacity.

Dated thisip duv of D> 2019,

W. Garrett Crotty



