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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: Trademark Security Agreement

CONVEYING PARTY DATA

| Name H Formerly || Execution Date ” Entity Type |
[Brickyard Trademarks, Inc. | 12312008 ||cORPORATION: NEVADA |

RECEIVING PARTY DATA

|Name: HJPMorgan Chase Bank, N.A. |
|Composed Of: ”COMPOSED OF National Banking Association of the United States |
|Street Address: ”1 East Ohio Street |
intemal Address: |[Suite IN1-0045 |
|City: Hlndianapolis |
|State/Country: |INDIANA |
[Postal Code: |l46277 |
[Entity Type: ||National Banking Association: UNITED STATES |

PROPERTY NUMBERS Total: 24

&

Property Type Number Word Mark R

Registration Number: 2729453 INDYCAR o

Registration Number: 1844394 BRICKYARD 400 ;

Registration Number: 1192522 INDIANAPOLIS 500 8

Registration Number: 1021234 INDIANAPOLIS 500 L
Registration Number: 970470 INDIANAPOLIS MOTOR SPEEDWAY
Registration Number: 971243 INDIANAPOLIS MOTOR SPEEDWAY
Registration Number: 808494 INDIANAPOLIS MOTOR SPEEDWAY
Registration Number: 815638 INDIANAPOLIS MOTOR SPEEDWAY
Registration Number: 2127155 INDIANAPOLIS MOTOR SPEEDWAY
Registration Number: 2214672 INDIANAPOLIS MOTOR SPEEDWAY
Registration Number: 2962768 INDIANAPOLIS MOTOR SPEEDWAY
Registration Number: 2962769 INDIANAPOLIS MOTOR SPEEDWAY
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Registration Number: 2731526 INDIANAPOLIS MOTOR SPEEDWAY
Registration Number: 807810 INDIANAPOLIS MOTOR SPEEDWAY
Registration Number: 815640

Registration Number: 815639 INDIANAPOLIS MOTOR SPEEDWAY
Registration Number: 1403479 GASOLINE ALLEY

Registration Number: “ 1771972 ”HOME OF THE 500

Registration Number: 1935122 INDY RACING LEAGUE

Registration Number: 1942387 INDY RACING LEAGUE

Registration Number: 3022390 INDY RACING LEAGUE INDYCAR SERIES
Registration Number: 2779908 CARB DAY

Registration Number: 3249593 INDYCAR SERIES

Registration Number: 3249706 INDIANAPOLIS MOTOR SPEEDWAY

CORRESPONDENCE DATA

Fax Number: (317)237-1000

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.

Phone: 3172370300

Email- inteas@bakerd.com, james.saul@bakerd.com,
’ stacy.webb@bakerd.com

Correspondent Name: James J. Saul

Address Line 1: 300 North Meridian Street, Suite 2700

Address Line 2: Baker & Daniels LLP

Address Line 4: Indianapolis, INDIANA 46204

ATTORNEY DOCKET NUMBER: IMS (982030.39642)

NAME OF SUBMITTER: James J. Saul

Signature: /James J. Saul/

Date: 07/09/2010

Total Attachments: 15
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TRADEMARK SECURITY AGREEMENT

Thiy TRADEMARK SECURITY AGREEMENT (this “Agreemernt”) s made as of
December §1, 2008 by BRICKYARD TRADEMARKS, INC., a Nevada corporation (the
“Debtor”), and JPMORGAN CHASE BANK, N.A., a national banking association (the
"Bank ")

WITNESSETH:

WHEREAS, the Bapk, Indianapolis Motors Speedway, LLC, an Indiana Hmited
Hability company (the “Borrowsr™), Indianapolis Motor Speedway Corporation, an Indiana
corparation ("IMSC™) and Debtor have made and entered into a certain Amended and Restated
Loan Agreement dated March 3, 2008, as amended, replaced or extended and in effect from
Hme o time, including without Hmitation ay last amended by a Fourth Amendment 1o Loan
Documents {the “Loan Agreemem™); and

WHEREAS, Bank has required, as 3 condition to the extemsion of certain addifional
hnaneial secommmodations 1o be extended to Borrower under the Loan Agrecment, that Debtor
pledge to Bank and grant o Bagk a lien oo and in iy “Trademarks™ (as defined herein) as
security for the Obligations of the Borrower and the obligations of the Debtor under the
Guaramy described in the Loan Agreement; and

WHEREAS, Debtor s willing to execute and deliver this Agreement in order 1o induce
Bank 1o revise and continue to make financial accommodations set forth m the Loan
Agreement and the other Loan Documents;

NOW, THEREFORE, for and in consideration of the premises set forth above and for
other good and valuable consideration, the receipt, sufficiency and adequacy of which are
hereby acknowledged, the Debtor hereby agrees as follows:

i Defised Terms. Unless otherwise defined herein, each capitalized term nsed herein that
iy defined o the Loan Agreement shall have the meaning specified for such term in the Loan
Agresment. The Loan Agreement and the terms and provisions thereol are hereby
mcorporvated herein iu their entivety by s reference therets,

2. secunity Interestin Trademarks.  To secure the complete snd timely payment,
performance and satisfaction of all of the Obligations, Debtor hereby grants o the Bank, a
security Wwerest inoand Hen, having priority over all other security imerests, with power of sale,
1o the extent permitted by law, opon the occurrence and during the continoation of an Event of
Defaoh, on all of Debtor’s night, title and interest i and o the following, whether, now
existing or hereafter acquared: (i) trademarks, trade mames, registered trademarks, trademark
registration applications, service marks, registered servics marks and service mark registration
apphications,  mchading,  without  hmitation,  the wademarks, trade names, registersd
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service mark registration applications listed on Schedole I atached hereto and wade g pan
hereof, and {a} all repewals thereof, (by all income, royalties, damages and payments oow and
hereafter due andfor payable under and with respect therste, wcluding, without Iimitation,
payments ander all licenses entered inmte in connection therewith and damages and payments
for past or foture inftingements or dilwtions theveof, (©) the nght tu sue or otherwise recover
for past, present and future infringements and difutions thereof, (d) the goodwill of Debtor’s
business symbolized by the foregeing and connected therewith, {2) all of Debior’s righis
corresponding thereto throughout the world, and {(f) all other proceeds amd products of the
forepoing, including (withowt Hmitation) any rights porsuant 1o Uy agreements with any other
party relating thereto (all of the foregoing tradenarks, trade mames, registered trademarks angd
trademark registration applications, service marks, regiztered service marks and service mark
registration apphications, gether with the ftems deseribed in glauses (3)-(0) in this Section
2(1), are sometimes hereipafter individeally andfor collectively referred 1o as the
“Trademarks™), and (1) the goodwill of Debtor’s business conpected with and symbolized by
the Trademarks, The Bank may record this Agreement, an abstract thereof, or any other
document describing the Bank's interest in the collateral with the U.S. Patent and Trademark
Office at the expense of Debtor. In addition, Debtor authorizes Bank o file financing
statements deseribing the collateral in any UCC hling office deemed appropriate by Bank to
perfect the security interest granted hevein,

3. New Trademarks. Debior represents and warrants that, from and after the date of this

alt of Debtor’s Trademarks, and () no lens in such Trademarks have been granted by Deldor
W any person, other than the Bapk., U, prior to payment o full of the Obligations and the
teromnation of this Agresment, Debtor shall become the owner of any wew Trademarks, the
provisions of Section 2 ahove shall automatically apply thereto, Debior shall give to the Bank
written notice of the acquisiion of new Trademarks prowptly after the occwrrence thereof.
Debtor mway, and hereby authorizes the Bank o, modify this Agreement untlaterally upon
Dehtor's notice to the Bank () by amending Schedale 1 to welude any such future Trademarks
and (i) by filing, w addition 1o and wot w sabstitution for this Agreement, 8 duplicate origingl
of this Agrecment sontaining on 8

Trademarks,
4, Debtor's Righis Lnnl Default. Unail an BEvent of Defanlt, Delstor i entitled io exercise

iy rights in the Trademarks for Debtor's cwn benefit and acecutt and o1 none other. Such ripht
shiall be exerciable by Debtor ouly watd the occwrrence of an Hvent of Default. Exeept as
atherwise pormitied by Loan Documents v n the ordivary course of its business, Debtor agrees
a0t By sell or assign #e mtorest In, Or grant any sublicense under, the pight and lvense gramted
it i this Section withowt the prios sonten consent of Bank,

A, Rovalties.  Debtor hereby agrees that the use by the Hank of the Trademarks as

RARL LA EX e

"

authovized bereunder in connection with the Bank's exercise of it rights and remedies
hereunder or pursuant to any Lown Document shall be coestessive with Debtor’s rights
therennder and with respent thereto and withowt sny Hability for rovaltles or other reluted
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&. Puties of the Debtor. Debtor shall have the duty, o the extent desirable 1 the normal
conduct of #ts business, o (a) prosecute diligently any trademark registration apphication or
service mark registration application that ¥ part of the Trademarks pending as of the date
nerenf or hereafter until the wrmination of this Agreement, (b} make a registration application
ot anregistered but registrable Bems, as appropriate, giving due consideration o valug,
poportance, cost, and opimon of counsel as to trademarkablity, and {¢) preserve, mantain, and
ertforce against andfringemuar all Trademarks (other than ponpayment of remewal fees on
rademarks which are not necessary or useful in the conduct of Debtors’ andior Borrower™s
business or operations). Debtor further sgrees (O not to abandon any registered Trademark
without the prior written consent of the Bank (other than Trademarks which are not necessary
or useful in the conduct of the Debtors’ amd/or Borrowsr’s business or operations), and (it} to
maintain i Al force and effect the registerad Trademarks {(other than Trademarks which are
not necessary or useful mw the conduct of the Debtors” and/or Borrower's business or
operations).  Any expases incurred in counection with the foregeing shall be borne by
Drebtor, The Bank shall pot have any duoty, other than any duty tmposed by law, with respect
1o the Trademarks, Withont Hmiting the generality of the foregoing, the Bank shall be undex
oy abligation to take any steps necessary 1o preserve rights in the Trademarks against any
other parties, but the Bank may do so at its option from and after the occwrrence and during
the vontinuance of an Bvewt of Delanlt, and all reasonable out-of-pocket expenses incurred in
connection therewith hall be for the account of Debtor and shall be added 1o the Obligations
secared herchy

¥

7, Power of Anermey; Cumulative Remedies.  Debior bershy frrevocably designates,
constitutes and appoints the Bank {and all officers and emplovess of the Bank designated by
the Bank in ity sole and absolute discredion) as Debtor’s true and lawiol attorney-in-fact, and
authorizes the Bank and any of the Bank’s designees, in Debior’s or the Baok's name, apon
the ocourrence and during the continuation of an Bvemt of Default 1o take any sction and
eXecuiE any wstrument necessary or reasonably advisable 1o accomplish the purposes of this
Agreement, and consistent with existing lcense agreements, including, without mitation, to
(1) endorse Debtor’s mame on all registration applications, documents, papers and instraments
necessary or reasomably desirable for the Bask in the wse of the Trademarks, (it} assign,
pledge, convey or otherwise transfur title nor dispose of the Trademarks 1o anyone, (i) grant
or wsue any exclosive or nonexclosive license ander the Trademarks 1o anyone, and {iv) take
any wther soticns with respect o the Trademarks as the Bank reasonably deems in fis begt
uerest.  Debtor hereby ratifies all that such attorney shall lawfully do or cause 1o be done by
virtne heveof. This power of attorney s coupled with an interest and shall be rrevecable untdd
this Agreemwnt is ferminated.  Debtor acknowledges and agrees that this Agreement {8 not
mtended to Bl or restrict in sny way the rights and remedies of the Bank under the Loan
Agreement or any other Loan Document, bot rather s intended o facilitate the exercise of
such rights and remedics,

The Bank shall bave, in addition to sll other rights and remedies given it by the termy of this

%swcnmm all righty and remedies altow s,d *w aw and the rights and remedies of a sgoured
\ A T -‘ K » " v
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Trademarks may be located or deemed located. Upon the occurrence of an Bvent of Default
and tollowing the expiration of any applicable notice and/or vure periods and the election by
the Bank to exercise any of its remedies ander the Uniform Conumercial Code as in sffect n
the Swte of Indiana with respect to the Trademarks, Debtor agrees {0 assign, convey and
ptherwise (ransfer title in and to the Trademarks {excepting any peading intent-io-use
rademark applications) to the Bank or any transferee of the Bank and to exsoute and deliver to
the Bank or any such transferce all such agrewments, documents and instroments as may be
necessary, in the Bank's sole discretion, o effect such assignment, conveyance and transfer.
All of the Bank’s rights and remedies with respect to the Trademarks, whether established
hereby, by the Loan Agreement or by any other agreements or by law, shall be cundative and
may be exercised sepavately of concurrently, Notwithstanding anything set forth berein to the
ponirary, it is hereby expressly agreed that upon the occurrence of an Event of Defaul and
following the expiration of any applicable notice andior cure periods, the Bank may exercise
any of the rights and remedies provided in this Agreement, the Loan Agreement or any of the
other Lean Documents, Debtor hereby acknowledges and agrees that this Agreement is not
imtended to himit or restrict in any way the rights and remedies of Bank under the Loan
Agreoment, but rather is intended to facilitate the exercise of such rights and remedics.
Debior agrees that any nutification of intended disposition of any of the Trademarks required
by law shall be deemed reasonably and properly given if given at feast 10 days before such
disposition; provided, however, thar the Bank may give any shorter notice that is
cosnmereially reasonable under the circumstanves,

&. Succeysors and Assigas. This Agrecmem shall be binding upon Debtor and s
successors and assigns, and shall ingre o the benefit of Bank and is nominees, sucressors and
assigus,  Debtor’s suctessors and amssigns shall include, without {imitation, a receiver or a
trustee of Debtor; provided, however, that Debtor shall not voluntarily assign or transfer its
rights or obligations hereunder without the Bank's prior writien consent.

g, Governing Law. This Agreement shall be comsiroed and enforced and the rights and
duties of the parties shall be governed by in gl respects in accordance with the laws and
decisions of the State of Indiama, withowt reference to the conflicts or choice of law prineiples
thereot

I8

The rematnder of this page intentionally left bland.
Signature page follows.
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IN WITNESS WHEREQF, the parties hereto have duly executed thiz Agreement as of
the day and vear fivst above written.

DEBTOR:
BRICKYARD TRADEMARKS, INC,

.»-n.v“‘:\ \}. ‘-:,-:"A s -

& s ;-:::; - ,.; .
{ Zé'“/,fr,ﬁ:“&v G, LOELTELS
Printed Name - Title Pt s PSRN L
Address:

Brickyard Trademarks, Inc.

2215 Renalssanes Drive

Las Vegas, Nevads 891 19

Attention: Kristine W, Eppes, Seerstary

Teh: (702) 986-4246

Fax: {702) 966-4247

Agreed and Accepted as of this Devember 3, 3608
8 73

JPMORGAN CHASE BANK, N.A.

PIY

8y‘ \ “;Mk \{.\:}\ J‘f @:f“‘ """
- ilie M. Overton, Vice President
 Address:

TEuat Obido, Suite INT-004 5
Indiapapotis, IN 46277
Atention: Julie M. Overton, Vice President
Tel: (317} 7678123
Faxe (317 767 8007

it
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STATE OF INDIANA 3
COUNTY OF Magion )

The foregoing Trademark S\,xmm Xm:‘emmt am executed and acknowledged bafore me

thas Decembery s, 3008 by Jeftang *°. Lot bt o . personally known 1o me
to be an ofifoer of BRICKY &f“ﬁf §IXL\R§\\ INC., a Nevada mmamwm
(SBAL) Iy 2o "~ f

Notary Public

My Commdssion expives: J /Y 2-304s°

My County of Remdm. L IThhomsond

STATE QF INDIANA 3

'“i‘he foregomg "E’radﬁm@a‘* S SCurity fkcf;eemew: a3 exmuffﬁd and acknowledged before mas
o= & T
{ &4 . personally kuown to me

f PMG; qan ( hase B««m&\ N A 2 pationad hanking association,

‘{‘

ot b»im&irot bazd b&ﬁ\

(SEAL) SNA A e S
‘\s}fm P‘*ﬂﬁtt
My Conuntssion expires:
My County of Residenca:
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