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CALCULATION OF REGISTRATION FEE

Title of Securities to Be Registered

Common Stock, par value $0.01 per share
(“Common Stock”)

Amount to be
Registered (1)

Proposed Maximum
Offering Price Per
Share (2)

Proposed Maximum
Aggregate Offering
Price (2)

Amount of
Registration Fee

150,000 shares

$17.065

$2,559,750

$294.00

(1)

Pursuant to Rule 416(a) of the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement shall also cover any
additional shares of Common Stock that may become issuable under the above-named plan by reason of any stock dividend, stock split,
recapitalization or other similar transaction effected without receipt of consideration that increases the number of outstanding shares of
Common Stock.

(2)

Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) and (h) promulgated under the Securities Act
on the basis of $17.065 per share, the average of the high and low prices of the Common Stock on April 30, 2012, as reported on the New
York Stock Exchange.
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EXPLANATORY NOTE
This Registration Statement relates to 150,000 shares of Common Stock issuable under the Speedway Motorsports, Inc. 2008 Formula
Restricted Stock Plan for Non-Employee Directors, Amended and Restated as of April 17, 2012, which shares of Common Stock are in
addition to 100,000 shares of Common Stock registered on the Registrant’s Form S-8 filed with the Securities and Exchange Commission (the
“Commission”) on April 24, 2008 (File No. 333-150418) with respect to the Speedway Motorsports, Inc. 2008 Formula Restricted Stock Plan
for Non-Employee Directors (the “Prior Registration Statement”). This Registration Statement relates to securities of the same class as that to
which the Prior Registration Statement relates and is submitted in accordance with General Instruction E to Form S-8 regarding registration of
additional securities. Pursuant to General Instruction E of Form S-8, the contents of the Prior Registration Statement are incorporated herein by
reference and made part of this Registration Statement, except as amended hereby.
PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.
The following documents filed with the Commission are incorporated by reference herein:
•

Our Annual Report on Form 10-K for the year ended December 31, 2011;

•

Our Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2012;

•

Our Current Reports on Form 8-K filed on March 13, 2012 and on April 20, 2012; and

•

The description of our Common Stock, which is contained in our registration statement on Form 8-A, filed with the Commission on
January 6, 1995, pursuant to Section 12 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”).

Additionally, all documents subsequently filed with the Commission by us pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act,
prior to the filing of a post-effective amendment that indicates that all securities offered hereunder have been sold or that deregisters all
securities remaining unsold, shall be deemed to be incorporated by reference herein and be a part hereof from the date of the filing of such
documents.
Any statement contained herein or in a document, all or a portion of which is incorporated or deemed to be incorporated by reference herein,
will be deemed to be modified or superseded for purposes of this Registration Statement to the extent that a statement contained herein or in
any subsequently filed document that also is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any
such statement so modified or superseded will not be deemed, except as so modified or amended, to constitute a part of this Registration
Statement.
Any documents or information “furnished” and not “filed” in accordance with the Commission rules shall not be deemed to be incorporated by
reference herein.
Item 6. Indemnification of Directors and Officers.
The Registrant’s Bylaws, as amended, effectively provide that the Registrant will, to the fullest extent permitted by Section 145 of the General
Corporation Law of the State of Delaware, as amended from time to time (“Section 145”), indemnify all persons currently serving or who
previously served as a director or officer of the Registrant, or currently serving or who previously served at the request of the Registrant as a
director, officer, fiduciary or agent of another corporation or of a partnership, joint venture, trust or other enterprise, including service with
respect to employee benefit plans. In addition, the Registrant’s Certificate of Incorporation, as amended, eliminates personal liability of its
directors to the fullest extent permitted by Section 102(b)(7) of the General Corporation Law of the State of Delaware, as amended from time to
time (“Section 102(b)(7)”).
1
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Section 145 permits a corporation to indemnify current and former directors and officers against expenses (including attorneys’ fees),
judgments, fines and amounts paid in settlements actually and reasonably incurred by them in connection with any action, suit or proceeding
brought by a third party if such directors or officers acted in good faith and in a manner they reasonably believed to be in, or not opposed to,
the best interests of the corporation and, with respect to any criminal action or proceeding, had no reasonable cause to believe their conduct was
unlawful. In a derivative action, indemnification may be made only for expenses (including attorneys’ fees) actually and reasonably incurred by
directors and officers in connection with the defense or settlement of an action or suit and only with respect to a matter as to which they have
acted in good faith and in a manner they reasonably believed to be in, or not opposed, to the best interest of the corporation, except that no
indemnification will be made if such person has been adjudged liable to the corporation, unless and only to the extent that the court in which
the action or suit was brought determines upon application that the defendant officers or directors are fairly and reasonably entitled to
indemnity for such expenses despite such adjudication of liability.
Section 102(b)(7) provides that a corporation may eliminate or limit the personal liability of a director to the corporation or its stockholders for
monetary damages for breach of fiduciary duty as a director, provided that such provision will not eliminate or limit the liability of a director
(1) for any breach of the director’s duty of loyalty to the corporation or its stockholders, (2) for acts or omissions not in good faith or that
involve intentional misconduct or a knowing violation of law, (3) for willful or negligent conduct in paying dividends or repurchasing or
redeeming stock out of other than lawfully available funds, or (4) for any transaction from which the director derived an improper personal
benefit. No such provision will eliminate or limit the liability of a director for any act or omission occurring prior to the date when such
provision becomes effective.
The Registrant maintains insurance against liabilities under the Securities Act for the benefit of its officers and directors.
Item 8. Exhibits.
Exhibit
No.

Description

4.1

Certificate of Incorporation of the Company (incorporated by reference to Exhibit 3.1 to the Company’s Registration Statement on
Form S-1 filed December 22, 1994 (File No. 33-87740)(the “Form S-1”))

4.2

Bylaws of the Company (incorporated by reference to Exhibit 3.2 to the Form S-1)

4.3

Amendment to Certificate of Incorporation of the Company (incorporated by reference to Exhibit 3.3 to Amendment No. 1 to the
Company’s Registration Statement on Form S-3 filed November 13, 1996 (File No. 333-13431))

4.4

Amendment to Certificate of Incorporation of the Company (incorporated by reference to Exhibit 3.4 to the Company’s
Registration Statement on Form S-4 filed September 8, 1997 (File No. 333-35091))

4.5

Amendment No. 1 to Bylaws of the Company (incorporated by reference to Exhibit 3.5 to the Company’s Annual Report on Form
10-K for the year ended December 31, 2007)

4.6

Form of Common Stock Certificate (incorporated by reference to Exhibit 4.1 to the Form S-1)

5.1

Opinion of Parker Poe Adams & Bernstein LLP regarding the legality of securities registered

23.1

Consent of PricewaterhouseCoopers LLP

23.2

Consent of Grant Thornton LLP
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23.3

Consent of Parker Poe Adams & Bernstein LLP (included in Exhibit 5.1 to this Registration Statement)

24.1

Power of Attorney (included in the signature page to this Registration Statement)

99.1

Speedway Motorsports, Inc. 2008 Formula Restricted Stock Plan for Non-Employee Directors, Amended and Restated as of April 17,
2012

99.2

Form of Restricted Stock Agreement pursuant to the Speedway Motorsports, Inc. 2008 Formula Restricted Stock Plan for NonEmployee Directors, Amended and Restated as of April 17, 2012

Item 9. Undertakings.
(a)

The undersigned Registrant hereby undertakes:
(1)

To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
(i)

To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii)

To reflect in the prospectus any facts or events arising after the effective date of this Registration Statement (or most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the
information set forth in this Registration Statement. Notwithstanding the foregoing, any increase or decrease in the volume
of securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any
deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus
filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more
than a 20 percent change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in
the effective registration statement; and

(iii)

To include any material information with respect to the plan of distribution not previously disclosed in this Registration
Statement or any material change to such information in this Registration Statement;

Provided, however , that paragraphs (a)(1)(i) and (a)(1)(ii) of this section do not apply if the information required to be included in a posteffective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to
Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in the registration statement.

(b)

(2)

That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time
shall be deemed to be the initial bona fide offering thereof.

(3)

To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at
the termination of the offering.

The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an
employee benefit plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the registration
statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at
that time shall be deemed to be the initial bona fide offering thereof.
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(c)

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of
the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission
such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim
for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or
controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has
been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is
against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.
4
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of
the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned,
thereunto duly authorized, in the City of Charlotte, State of North Carolina, on May 3, 2012.
SPEEDWAY MOTORSPORTS, INC.
(Registrant)
By: /s/ William R. Brooks
William R. Brooks
Vice Chairman, Chief Financial Officer and
Treasurer
POWER OF ATTORNEY AND SIGNATURES
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Messrs. O. Bruton
Smith, William R. Brooks and J. Cary Tharrington IV his true and lawful attorneys-in-fact and agents, each acting alone, with full power of
substitution and resubstitution, from such person and in each person’s name, place and stead, in any and all capacities, to sign any and all
amendments (including post-effective amendments) to this Registration Statement, under the Securities Act of 1933, as amended, and to file
the same, with all exhibits thereto, and all other documents in connection therewith, with the Securities and Exchange Commission, granting
unto said attorneys-in-fact and agents, full power and authority to do and perform each and every act and thing requisite and necessary to be
done as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and
agents, or any of them, may lawfully do or cause to be done.
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed below by the following persons in the
capacities and on the dates indicated.
Signature

Title

Dates

/s/ O. Bruton Smith
O. Bruton Smith

Chairman, Chief Executive Officer
(principal executive officer) and Director

May 3, 2012

/s/ William R. Brooks
William R. Brooks

Vice Chairman, Chief Financial Officer
and Treasurer (principal financial officer
and accounting officer) and Director

May 3, 2012

/s/ Marcus G. Smith
Marcus G. Smith

Chief Operating Officer, President and
Director

May 3, 2012

/s/ Mark M. Gambill
Mark M. Gambill

Director

May 3, 2012

/s/ James P. Holden
James P. Holden

Director

May 3, 2012

/s/ Robert L. Rewey
Robert L. Rewey

Director

May 3, 2012

/s/ Tom E. Smith
Tom E. Smith

Director

May 3, 2012

5

Exhibit 5.1

May 3, 2012
Board of Directors
Speedway Motorsports, Inc.
5555 Concord Parkway South
Charlotte, North Carolina 28027
Re: Common Stock Issuable Under the Speedway Motorsports, Inc. 2008 Formula Restricted Stock Plan for Non-Employee
Directors, Amended and Restated as of April 17, 2012
Gentlemen:
We are acting as counsel to Speedway Motorsports, Inc., a Delaware corporation (the “ Company ”), in connection with the preparation,
execution, filing and processing with the Securities and Exchange Commission (the “ Commission ”), pursuant to the Securities Act of 1933, as
amended (the “ Act ”), of a Registration Statement on Form S-8 (the “ Registration Statement ”) relating to the issuance by the Company of an
additional 150,000 shares (the “ Shares ”) of common stock, par value $.01 per share (the “ Common Stock ”), pursuant to the Speedway
Motorsports, Inc. 2008 Formula Restricted Stock Plan for Non-Employee Directors, Amended and Restated as of April 17, 2012 (the “ Plan ”).
This opinion is furnished to you for filing with the Commission pursuant to Item 601(b)(5) of Regulation S-K promulgated under the Act, and
no opinion is expressed herein as to any matter pertaining to the contents of the Registration Statement or the related prospectus, other than as
expressly stated herein with respect to the issuance of the Shares.
In our representation of the Company, we have examined the Registration Statement, the Plan, the Company’s Certificate of
Incorporation and Bylaws, both as amended to date, certain actions of the Company’s Board of Directors recorded in the Company’s minute
book, the form of certificate evidencing the Shares and such other documents as we have considered necessary for purposes of rendering the
opinion expressed below.
Based upon the foregoing, and subject to the qualifications, assumptions and limitations stated herein, we are of the opinion that (i) the
Shares have been duly authorized for issuance, and (ii) subject to the Registration Statement becoming effective under the Act, compliance
with any applicable Blue Sky laws and the issuance of the Shares in accordance with the provisions of the Plan, the Shares, when issued, will
be legally issued, fully paid and non-assessable shares of Common Stock of the Company.
The opinions expressed herein are limited to the laws of the State of North Carolina, the Delaware General Corporation Law and
applicable provisions of the Delaware Constitution and reported judicial decisions interpreting these laws and the Act.

Board of Directors
Speedway Motorsports, Inc.
May 3, 2012
Page 2
We hereby consent to the use of this opinion letter as Exhibit 5.1 to the Registration Statement. In giving this consent, we do not admit
that we are in the category of persons whose consent is required under Section 7 of the Act or the rules and regulations of the Commission
promulgated thereunder. Our opinions expressed herein are as of the date hereof, and we undertake no obligation to advise you of any changes
in applicable law or any other matters that may come to our attention after the date hereof that may affect our opinions expressed herein.
Very truly yours,
/s/ Parker Poe Adams & Bernstein LLP
Parker Poe Adams & Bernstein LLP

Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated March 8, 2012 relating to
the financial statements and the effectiveness of internal control over financial reporting, which appears in Speedway Motorsports, Inc.’s
Annual Report on Form 10-K for the year ended December 31, 2011.
/s/ PricewaterhouseCoopers LLP
Charlotte, NC
May 3, 2012

Exhibit 23.2
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We have issued our report dated January 27, 2010, with respect to the consolidated financial statements of Motorsports Authentics, LLC for
the year ended November 30, 2009, included in the Annual Report of Speedway Motorsports, Incorporated on Form 10-K for the year ended
December 31, 2011. We hereby consent to the incorporation by reference of said report in this Registration Statement of Speedway
Motorsports, Inc. on Form S-8.
/s/ Grant Thornton LLP
Charlotte, North Carolina
May 3, 2012

Exhibit 99.1
SPEEDWAY MOTORSPORTS, INC.
2008 FORMULA RESTRICTED STOCK PLAN
FOR NON-EMPLOYEE DIRECTORS
AMENDED AND RESTATED AS OF APRIL 17, 2012
ARTICLE 1. PURPOSE AND EFFECTIVE DATE
1.1 Purpose of the Plan . The purpose of the Speedway Motorsports, Inc. 2008 Formula Restricted Stock Plan for Non-Employee
Directors (the “Plan”) is to promote the interests of the Company and its stockholders by providing Non-Employee Directors with an
ownership interest in the Company in order to more closely align their interests with those of the Company’s stockholders and to enhance the
Company’s ability to attract and retain highly qualified Non-Employee Directors. The Plan is intended to constitute a “formula plan” within the
meaning of Rule 16b-3 promulgated by the Securities and Exchange Commission under the Exchange Act and shall be construed accordingly.
1.2 Effective Date . The Plan was initially effective upon its adoption by the Board of Directors on February 13, 2008, subject to the
requisite approval of the Company’s stockholders which was obtained on April 23, 2008. This amendment and restatement is a continuation of
the Plan and shall be effective as of April 17, 2012, subject to the requisite approval of the Company’s stockholders at the 2012 Annual
Meeting of Stockholders.
ARTICLE 2. DEFINITIONS
2.1 Definitions . As used in the Plan, the following capitalized terms shall have the meanings set forth below:
(a) “Average Market Value” means the average of the closing sale price of the Common Stock on the principal securities exchange
on which the Common Stock is then traded for the twenty (20) trading days immediately preceding the Grant Date.
(b) “Board” or “Board of Directors” means the Board of Directors of the Company.
(c) “Change in Control” means any of the following events:
(i) the acquisition by any Person of beneficial ownership (within the meaning of Rule 13d-3 under the Exchange Act) of
50.1% or more of either (A) the then outstanding shares of the Common Stock of the Company (the “Outstanding Common Stock”) or (B) the
combined voting power of the then outstanding voting securities of the Company entitled to vote generally in the election of directors (the
“Outstanding Voting Securities”); provided, however, that, Person shall not include any person who, on the effective date of the Plan,
beneficially owns 12.0% or more of the Company’s outstanding securities, and provided further, that the following transactions shall not
constitute a Change in Control: (1) any acquisition directly from the Company; (2) any acquisition by the Company; (3) any acquisition by any
employee benefit plan (or

related trust) sponsored or maintained by the Company or any entity controlled by the Company; or (4) any acquisition by an entity pursuant to
a transaction that complies with clauses (A), (B) and (C) of subparagraph (iii) of this Section 2.1(c); or
(ii) a change in the composition of the Board during any two-year period such that the individuals who, as of the beginning
of such two-year period, constitute the Board (such Board shall be hereinafter referred to as the “Incumbent Board”) cease for any reason to
constitute at least a majority of the Board; provided, however, that for purposes of this subparagraph (ii), any individual who becomes a
member of the Board subsequent to the beginning of the two-year period whose election, or nomination for election by the Company’s
stockholders, was approved by a vote of at least a majority of those individuals who are members of the Board and who were also members of
the Incumbent Board (or deemed to be such pursuant to this proviso) shall be considered as though such individual were a member of the
Incumbent Board; but provided further, that any such individual whose initial assumption of office occurs as a result of an actual or threatened
election contest (as such terms are used in Rule 14a-11 of Regulation 14A promulgated under the Exchange Act, including any successor to
such Rule), or other actual or threatened solicitation of proxies or consents by or on behalf of a Person other than the Board, shall not be so
considered as a member of the Incumbent Board; or
(iii) the approval by the stockholders of the Company of a merger, reorganization or consolidation or a sale or other
disposition of all or substantially all of the assets of the Company (each, a “Corporate Transaction”) or, if consummation of such Corporate
Transaction is subject, at the time of such approval by the stockholders of the Company, to the consent of any governmental agency, the
obtaining of such consent (either explicitly or implicitly by consummation), unless, following such Corporate Transaction (A) all or
substantially all of the individuals and entities who are the beneficial owners of the Outstanding Common Stock and Outstanding Voting
Securities immediately prior to such Corporate Transaction will beneficially own, directly or indirectly, more than 50.1% of the outstanding
shares of common stock and the combined voting power of the then outstanding voting securities entitled to vote generally in the election of
directors of the corporation resulting from such Corporate Transaction (including, without limitation, a corporation or other Person which as a
result of such transaction owns the Company or all or substantially all of the Company’s assets either directly or through one or more
subsidiaries) in substantially the same proportions as their ownership, immediately prior to such Corporate Transaction, of the Outstanding
Common Stock and Outstanding Voting Securities, as the case may be; (B) no Person (other than the Company, any employee benefit plan (or
related trust) of the Company, or any such corporation resulting from the Corporate Transaction, or to the extent applicable as described in
(A) above, the parent company thereof) beneficially owns, directly or indirectly, 12.0% or more of, respectively, the outstanding shares of
common stock of the corporation resulting from such Corporate Transaction or the combined voting power of the then outstanding voting
securities of such corporation except to the extent that such ownership existed prior to the Corporate Transaction; and (C) at least a majority of
the members of the board of directors of the corporation resulting from such Corporate Transaction (or to the extent applicable as described in
(A) above, the parent company thereof) were members of the Incumbent Board at the time of the execution of the initial agreement, or of the
action of the Board, providing for such Corporate Transaction; or

(iv) the approval by the stockholders of the Company of a complete liquidation or dissolution of the Company.
(d) “Code” means the Internal Revenue Code of 1986, as amended from time to time, or any successor act thereto. Reference to any
section of the Code shall be deemed to include reference to applicable regulations or other authoritative guidance thereunder, and any
amendments or successor provisions to such section, regulations or guidance.
(e) “Common Stock” means the common stock of the Company, par value $0.01 per share.
(f) “Company” means Speedway Motorsports, Inc., a Delaware corporation, or any successor thereto.
(g) “Director” means a member of the Board of Directors.
(h) “Exchange Act” means the Securities Exchange Act of 1934, as amended from time to time, or any successor act thereto.
Reference to any section of (or rule promulgated under) the Exchange Act shall be deemed to include reference to applicable rules, regulations
or other authoritative guidance thereunder, and any amendments or successor provisions to such section, rules, regulations and guidance.
(i) “Grant Date” means the date on which a grant of Restricted Stock is made to a Non-Employee Director pursuant to Section 6.1.
(j) “Non-Employee Director” means a member of the Board of Directors who is not an employee of the Company or any of its
Subsidiaries.
(k) “Person” shall have the meaning ascribed to such term in Section 3(a)(9) of the Exchange Act and used in Sections 13(d) and 14
(d) thereof, including a “group” as defined in Section 13(d) thereof.
(l) “Plan” means this Speedway Motorsports, Inc. 2008 Formula Restricted Stock Plan for Non-Employee Directors, as amended
from time to time.
(m) “Restricted Stock” means Common Stock granted to Non-Employee Directors pursuant to Article 6, which Common Stock is
nontransferable and subject to a substantial risk of forfeiture.
(n) “Restricted Stock Award” means a grant of Restricted Stock.
ARTICLE 3. ADMINISTRATION
Subject to the provisions of the Plan, the Board shall have full and exclusive power to administer the Plan; to construe and interpret the
Plan and any agreement or instrument entered into under the Plan; to establish, amend or waive rules and regulations for the Plan’s
administration; and to delegate ministerial administrative responsibilities under the Plan; provided, however, that in no event shall the Board
have the power or authority to determine Plan eligibility, or to determine the amount, price or timing of Restricted Stock Awards to be granted
under the Plan. All determinations,

decisions and interpretations made by the Board pursuant to the provisions of the Plan shall be final, conclusive and binding on all parties,
including Non-Employee Directors, the Company, the Company’s stockholders, and any other interested persons.
ARTICLE 4. STOCK SUBJECT TO THE PLAN
4.1 Stock Available Under the Plan . Subject to adjustments as provided in Section 4.2, the aggregate number of shares of Common Stock
that may be issued in connection with Restricted Stock Awards granted under the Plan is Two Hundred Fifty Thousand (250,000) shares of
Common Stock. Shares of Common Stock issued under the Plan may be shares of original issuance, shares held in the treasury of the Company
or shares purchased in the open market or otherwise. Shares of Common Stock covered by Restricted Stock Awards which are forfeited or
canceled for any reason shall be available for further grants under the Plan.
4.2 Adjustments . In the event of a reorganization, recapitalization, stock split, stock dividend, combination of shares, merger,
consolidation or similar transaction or other change in corporate capitalization affecting the Common Stock, equitable adjustments and/or
substitutions, as applicable, to prevent the dilution or enlargement of rights shall be made by the Board to (a) the maximum number and kind of
shares that may be issued under the Plan as set forth in Section 4.1, and (b) the number and kind of shares that are subject to then outstanding
Restricted Stock Awards. Notwithstanding the foregoing, the Board, in its discretion, shall make such adjustments as are necessary to eliminate
fractional shares that may result from any adjustments made pursuant hereto. Except as expressly provided herein, the issuance by the
Company of shares of stock of any class, or securities convertible into shares of stock of any class, shall not affect, and no adjustment by
reason thereof shall be made with respect to, the number of shares of Common Stock covered by an outstanding Restricted Stock Award.
ARTICLE 5. PARTICIPATION
Each Non-Employee Director shall be eligible to receive Restricted Stock Awards as described below in Article 6 during his or her tenure
as a Non-Employee Director.
ARTICLE 6. FORMULA GRANTS OF RESTRICTED STOCK
6.1 Formula Grants of Restricted Stock . Subject to the terms of the Plan, Restricted Stock shall be granted to Non-Employee Directors
automatically and without further action of the Board of Directors as follows:
(a) Annual Grants . On the first business day following each annual meeting of the Company’s stockholders beginning with the
2012 Annual Meeting of Stockholders, each Non-Employee Director who is then a member of the Board shall receive a grant of Restricted
Stock consisting of that number of shares that equals $75,000 divided by the Average Market Value of the Common Stock as of the Grant
Date, rounded up to the nearest whole share. The shares covered by such grant of Restricted Stock shall vest in full on the earlier of (i) the first
anniversary of the Grant Date or (ii) the day before the next annual meeting of the Company’s stockholders following the Grant Date. Vesting
on any such date is subject to continued service as a Director (whether or not in the capacity of a Non-Employee Director) through such date.

(b) Interim Grants to New Non-Employee Directors . Following the 2012 Annual Meeting of Stockholders, if a Non-Employee
Director initially becomes a member of the Board during a calendar year but after the annual meeting of the Company’s stockholders has been
held for such year, the Non-Employee Director shall receive a grant of Restricted Stock, effective as of the date of such initial appointment to
the Board, consisting of that number of shares that equals $75,000 divided by the Average Market Value of the Common Stock as of the Grant
Date, rounded up to the nearest whole share. The shares covered by such grant of Restricted Stock shall vest in full on the first anniversary of
the Grant Date. Vesting on such date is subject to continued service as a Director (whether or not in the capacity of a Non-Employee Director)
through such date.
(c) Pro Rata Allocation . If, on any Grant Date, the number of shares of Common Stock with respect to which Restricted Stock shall
be granted pursuant to this Section 6.1 exceeds the number of shares then available for issuance under the Plan, the number of shares of
Restricted Stock to be granted to the Non-Employee Directors on such Grant Date shall be reduced on a pro rata basis.
6.2 Nontransferability . The shares of Restricted Stock may not be sold, assigned, conveyed, pledged, exchanged, hypothecated, alienated
or otherwise disposed of or transferred in any manner to the extent they remain unvested.
6.3 Termination of Service . Except as provided in Section 6.4 below which shall apply in the event of a termination of service upon a
Change in Control, if a Director’s service on the Board terminates for any reason, all shares of Restricted Stock not vested at the time of such
termination shall be immediately and automatically forfeited by such Director.
6.4 Change in Control . Notwithstanding any other provision of the Plan, all outstanding shares of Restricted Stock shall be deemed
vested upon a Change in Control.
6.5 Stockholder Rights . Except as otherwise provided by the Plan, a Non-Employee Director who has been granted Restricted Stock shall
have the rights and privileges of a stockholder as to such Restricted Stock, including the right to vote such Restricted Stock and the right to
receive dividends, if and when declared by the Board of Directors. With respect to any shares of Restricted Stock received as a result of
adjustments under Section 4.2 hereof and also any shares of Common Stock that result from dividends declared on the Common Stock, the
Non-Employee Director shall have the same rights and privileges, and be subject to the same restrictions, as apply generally to Restricted Stock
under the Plan.
6.6 Award Agreement . Each grant of Restricted Stock shall be evidenced by an award agreement between the Non-Employee Director
and the Company that contains the Grant Date of the Restricted Stock and the other terms and conditions applicable thereto.
6.7 Issuance of Restricted Stock/Stock Certificates . A grant of Restricted Stock may be evidenced in such manner as the Company shall
deem appropriate, including without limitation, book-entry registration or the issuance of a stock certificate (or certificates) representing the
number of shares of Restricted Stock granted to the

Non-Employee Director, containing such legends as the Company deems appropriate and held in custody by the Company or on its behalf, in
which case the grant of Restricted Stock shall be accompanied by appropriate stop-transfer instructions to the transfer agent for the Common
Stock, until the restrictions lapse and the shares of Restricted Stock become vested. The Company may require the Director to deliver to the
Company a stock power, endorsed in blank, relating to the shares of Restricted Stock to be held in custody by or for the Company.
ARTICLE 7. AMENDMENT, SUSPENSION AND TERMINATION
The Board may at any time, and from time to time, amend, suspend or terminate the Plan in whole or in part; provided, that any such
amendment, suspension or termination shall be subject to the requisite approval of the stockholders of the Company (a) to the extent
stockholder approval is necessary to satisfy the applicable requirements of the Exchange Act or Rule 16b-3 thereunder, any New York Stock
Exchange, Nasdaq or securities exchange listing requirements or any other law or regulation; or (b) to the extent the Board determines, in its
discretion, that stockholder approval is desirable even if such stockholder approval is not expressly required by the Plan or applicable law or
regulation. Unless sooner terminated by the Board, the Plan shall terminate on February 12, 2018 (a term of ten years from the date the Plan
was adopted by the Board). No further Restricted Stock Awards may be granted after the termination of the Plan, but the Plan shall remain
effective with respect to any then outstanding Restricted Stock Awards. Except as otherwise provided herein, no amendment, suspension or
termination of the Plan shall adversely affect in any material way the rights of a Non-Employee Director under any outstanding Restricted
Stock Award without the Non-Employee Director’s consent. Notwithstanding the foregoing, it is intended that this Plan and all Restricted
Stock Awards granted hereunder be exempt from the provisions of Section 409A of the Internal Revenue Code of 1986, as amended (the
“Code”). The Board may amend the Plan or the terms of any outstanding Restricted Stock Award in any respect it deems necessary or
advisable to comply with any exchange listing requirement, applicable law, or regulatory requirements including, but not limited to,
Section 409A of the Code and applicable regulations and guidance thereunder and/or to prevent this Plan and any such Restricted Stock Award
from being subject to Section 409A of the Code, without obtaining the individual consent of any Non-Employee Director who holds an
outstanding Restricted Stock Award.
ARTICLE 8. TAX MATTERS
8.1 Withholding . To the extent applicable, a Director that has received a Restricted Stock Award under this Plan shall pay or make
provision for payment to the Company the amount necessary to satisfy any federal, state or local withholding requirements applicable to any
taxable event arising in connection with the Restricted Stock Award. The determination of the withholding amounts due in such event shall be
made by the Company and shall be binding upon the Director. The Company shall not be required to deliver any shares of Common Stock
unless the Director has made acceptable arrangements to satisfy any such withholding requirements. Notwithstanding the foregoing, nothing in
this Section shall be construed to impose on the Company a duty to withhold where applicable law does not require such withholding.
8.2 Section 83(b) Election . If a Non-Employee Director makes an election pursuant to Section 83(b) of the Code with respect to
Restricted Stock, the Non-Employee Director shall be required to promptly file a copy of such election with the Company as required under
Section 83(b) of the Code.

ARTICLE 9. GENERAL PROVISIONS
9.1 Restrictions on Stock Ownership/Legends . The Board, in its discretion, may establish guidelines applicable to the ownership of any
shares of Common Stock acquired under this Plan as it may deem desirable or advisable, including, but not limited to, time-based or other
restrictions on transferability regardless of whether or not the Common Stock is otherwise vested. All stock certificates representing shares of
Common Stock issued pursuant to this Plan shall be subject to such stock transfer orders and other restrictions as the Board may deem
advisable and the Board may cause any such certificates to have legends affixed thereto to make appropriate references to any applicable
restrictions.
9.2 No Guarantee of Continued or Future Service on the Board . Nothing in the Plan or any award agreement shall be construed to confer
upon any Director any right to continued or future service on the Board of Directors.
9.3 Unfunded Plan . To the extent that any person acquires a right to receive Common Stock under the Plan, such right shall be only
contractual in nature unsecured by any assets of the Company or any subsidiary. Neither the Company nor any subsidiary shall be required to
segregate any specific funds, assets or other property with respect to any Restricted Stock Awards under this Plan. With respect to receipt of
Common Stock, a Director (and any person claiming through him) shall have only the status of an unsecured general creditor of the Company.
9.4 Requirements of Law . The granting of Restricted Stock Awards under the Plan shall be subject to all applicable laws, rules and
regulations, and to such approvals by any governmental agencies or national securities exchanges as may be required. To the extent applicable,
the Plan and Restricted Stock Awards granted hereunder are intended to comply with all provisions of, and satisfy the requirements for
exemption under, Rule 16b-3 or any successor rule under the Exchange Act, unless determined otherwise by the Board.
9.5 Approvals and Listing . The Company shall not be required to grant any Restricted Stock Awards or issue any certificate or
certificates for shares of Common Stock under the Plan prior to (a) obtaining any required approval from the stockholders of the Company;
(b) obtaining any approval from any governmental agency which the Company shall, in its discretion, determine to be necessary or advisable;
(c) the admission of such shares of Common Stock to listing on any national securities exchange on which the Company’s Common Stock may
be listed; and (d) the completion of any registration or other qualification of such shares of Common Stock under any state or federal law or
ruling or regulation of any governmental body which the Company shall, in its sole discretion, determine to be necessary or advisable. The
Company may require that any Non-Employee Director granted a Restricted Stock Award hereunder make such representations and
agreements and furnish such information as it deems appropriate to assure compliance with the foregoing or any other applicable legal
requirement. Notwithstanding the foregoing, the Company shall not be obligated at any time to file or maintain a registration statement under
the Securities Act of 1933, as amended, or to effect similar compliance under any applicable state laws with respect to the Common Stock that
may be issued pursuant to this Plan.

9.6 Other Corporate Actions . Nothing contained in the Plan shall be construed to limit the authority of the Company to exercise its
corporate rights and powers, including, but not by way of limitation, the right of the Company to adopt other compensation arrangements or the
right of the Company to authorize any adjustment, reclassification, reorganization, or other change in its capital or business structure, any
merger or consolidation of the Company, the dissolution or liquidation of the Company, or any sale or transfer of all or any part of its business
or assets.
9.7 Gender and Number . Except where otherwise indicated by the context, any masculine term used herein shall also include the
feminine, and the plural shall include the singular and the singular shall include the plural.
9.8 Severability . The invalidity or unenforceability of any particular provision of this Plan shall not affect the other provisions hereof,
and the Board may elect in its discretion to construe such invalid or unenforceable provision in a manner which conforms to applicable law or
as if such provision was omitted.
9.9 Governing Law . To the extent not preempted by federal law, the Plan, and all award agreements hereunder, shall be construed in
accordance with and governed by the laws of the State of North Carolina (excluding the principles of conflict of law thereof).
9.10 Successors . All obligations of the Company under the Plan with respect to Restricted Stock Awards granted hereunder shall be
binding on any successor of the Company, whether the existence of such successor is the result of a direct or indirect purchase, merger,
consolidation or otherwise of all or substantially all of the business and/or assets of the Company or other transaction.
9.11 Titles and Headings . The titles and headings of the sections in the Plan are for convenience of reference only, and in the event of
any conflict, the text of the Plan, rather than such titles or headings, shall control.

Exhibit 99.2
SPEEDWAY MOTORSPORTS, INC.
2008 FORMULA RESTRICTED STOCK PLAN
FOR NON-EMPLOYEE DIRECTORS
Amended and Restated as of April 17, 2012
RESTRICTED STOCK AGREEMENT
This Restricted Stock Agreement (the “Restricted Stock Agreement”) is entered into as of
SPEEDWAY MOTORSPORTS, INC., a Delaware corporation (the “Company”), and

(the “Grant Date”) between
(the “Non-Employee Director”).

WHEREAS, the Company has adopted the Speedway Motorsports, Inc. 2008 Formula Restricted Stock Plan for Non-Employee Directors,
Amended and Restated as of April 17, 2012 (the “Plan”), pursuant to which the Company shall, from time to time, make grants of restricted
shares of the Company’s Common Stock, par value $0.01 per share (the “Common Stock”), to eligible members of the Board of Directors of
the Company (the “Board of Directors”) who are not employees of the Company or any of its subsidiaries;
NOW, THEREFORE, in consideration of the promises and the mutual covenants and agreements hereinafter set forth, the parties hereby agree
as follows:
1.

Grant of Restricted Stock . In consideration for the Non-Employee Director’s service on the Board of Directors and subject to the terms
and conditions set forth in this Restricted Stock Agreement and the Plan, the Company hereby grants to the Non-Employee Director
(
) shares of Common Stock (the “Restricted Stock”).

2.

Vesting .
(a)

Except as provided in paragraph (b) below, the Restricted Stock shall vest in full on the earlier of (i) the first anniversary of the
Grant Date or (ii) the day before the next annual meeting of the Company’s stockholders following the Grant Date.

(b)

Notwithstanding the foregoing, if this Restricted Stock Agreement pertains to a grant of Restricted Stock to the Non-Employee
Director made in connection with his or her initial appointment to the Board of Directors but after the annual meeting of the
Company’s stockholders has been held for the calendar year in which such initial appointment occurs, then the Restricted Stock
shall vest in full on the first anniversary of the Grant Date.

(c)

Except in the case of a termination of service upon a Change in Control (as defined in the Plan), vesting is subject to continued
service as a member of the Board of Directors through the applicable vesting date.

(d)

Notwithstanding the foregoing, the Restricted Stock shall become fully vested upon a Change in Control in accordance with the
terms of the Plan.

3.

Termination of Service . Except in the case of a termination of service upon a Change in Control, if the Non-Employee Director’s service
on the Board of Directors terminates for any reason, all shares of Restricted Stock not vested at the time of such termination shall be
immediately and automatically forfeited by the Non-Employee Director.

4.

Restrictions on Transferability . The Non-Employee Director may not sell, assign, convey, pledge, exchange, hypothecate, alienate or
otherwise dispose of or transfer the Restricted Stock in any manner to the extent it remains unvested. No assignment, pledge or other
transfer of the Restricted Stock, or of the rights represented thereby, whether voluntary or involuntary, by operation of law or otherwise,
shall be effective, but immediately upon any such attempt to assign, pledge or otherwise transfer the Restricted Stock, the Restricted
Stock shall be forfeited.

5.

Forfeiture Procedures . In the event of any forfeiture of the Restricted Stock, such forfeiture shall be automatic and without further act or
deed by the Non-Employee Director. Notwithstanding the foregoing, if requested by the Company (or its agent), the Non-Employee
Director shall execute such documents (including, without limitation, a power of attorney in favor of the Company) and take such other
action deemed necessary or desirable by the Company to evidence such forfeiture.

6.

Tax Matters (Withholding and 83(b) Elections) . To the extent applicable, the Non-Employee Director shall pay or make provision for
payment to the Company the amount necessary to satisfy any federal, state or local withholding requirements applicable to any taxable
event arising in connection with the Restricted Stock. The determination of the withholding amounts due in such event shall be made by
the Company and shall be binding upon the Non-Employee Director. The Company shall not be required to deliver or release any shares
of Common Stock unless the Non-Employee Director has made acceptable arrangements to satisfy any such withholding requirements.
Notwithstanding the foregoing, nothing in this Section shall be construed to impose on the Company a duty to withhold where applicable
law does not require such withholding.
THE NON-EMPLOYEE DIRECTOR ACKNOWLEDGES THAT HE OR SHE IS RESPONSIBLE FOR, AND IS ADVISED TO
CONSULT WITH THE NON-EMPLOYEE DIRECTOR’S OWN TAX ADVISORS REGARDING, THE TAX CONSEQUENCES TO
THE NON-EMPLOYEE DIRECTOR THAT MAY ARISE IN CONNECTION WITH THE RESTRICTED STOCK, INCLUDING THE
DECISION TO MAKE AND TIMELY FILE, AND THE CONSEQUENCES OF, ANY ELECTION UNDER SECTION 83(B) OF THE
INTERNAL REVENUE CODE. THE NON-EMPLOYEE DIRECTOR ALSO SHALL TIMELY DELIVER A COPY OF ANY SUCH
SECTION 83(B) FILING TO THE COMPANY.

7.

Rights as Stockholder . Notwithstanding the foregoing vesting and transfer restrictions that apply to the Restricted Stock, but subject to
the terms of this Restricted Stock Agreement and the Plan, the Non-Employee Director generally shall otherwise have the beneficial
ownership of the Restricted Stock and shall be entitled to exercise the rights and privileges of a shareholder with respect to the Restricted
Stock, including the right to receive dividends (if any) paid with respect to such shares and the right to vote such shares; provided,
however, that (a) any dividend payments will be made no later than the end of
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the calendar year in which the dividends are paid to shareholders of the Common Stock; and (b) with respect to any shares of Common
Stock that arise from dividends or adjustments under Section 9 with respect to the Restricted Stock, the Non-Employee Director shall
have the same rights and privileges, and shall be subject to the same restrictions, that apply to the Restricted Stock under this Restricted
Stock Agreement and the Plan.
8.

Book-Entry Form . The shares of Restricted Stock generally shall be evidenced in book-entry or similar form and maintained by or on
behalf of the Company in such form. In such case, no stock certificates shall be issued and the applicable restrictions will be noted in the
records of the Company and its transfer agent. Notwithstanding the foregoing, in the discretion of the Company, a certificate or
certificates representing the Restricted Stock may be registered in the name of the Non-Employee Director and held in escrow or other
custody by or on behalf of the Company. In either case, each certificate or book-entry record may bear such legends as the Company
deems appropriate to reflect the applicable terms and conditions upon the Restricted Stock.

9.

Adjustments . The Restricted Stock granted pursuant to this Restricted Stock Agreement shall be subject to adjustment as provided in the
Plan in the event of a reorganization, recapitalization, stock split, stock dividend, combination of shares, merger, consolidation or other
relevant changes in the Company’s capital structure. The existence of the Restricted Stock shall not affect in any way the authority of the
Company and its stockholders to exercise their corporate rights and powers, including, but not by way of limitation, the right of the
Company to authorize any adjustment, reclassification, reorganization, or other change in its capital or business structure, any merger or
consolidation of the Company, the dissolution or liquidation of the Company, the issuance of securities with preference ahead of or
affecting the Common Stock, or any sale or transfer of all or any part of its business or assets.

10.

Securities Laws . Notwithstanding any provision herein to the contrary or in the Plan, the Company shall be under no obligation to issue
any shares of Common Stock to the Non-Employee Director pursuant to this Restricted Stock Agreement unless and until the Company
has determined that such issuance is either exempt from registration, or is registered, under the Securities Act of 1933, as amended, and is
either exempt from registration and qualification, or is registered or qualified, as applicable, under all applicable state securities or “blue
sky” laws. Nothing in this Restricted Stock Agreement shall be construed to obligate the Company at any time to file or maintain a
registration statement under the Securities Act of 1933, as amended, or to effect similar compliance under any applicable state laws with
respect to the Common Stock that may be issued pursuant to this Restricted Stock Agreement. The Company may require that the NonEmployee Director make such representations and agreements and furnish such information as the Company deems appropriate to assure
compliance with applicable legal and regulatory requirements.

11.

Resolution of Disputes; Interpretation . Subject to the Plan, the Board of Directors shall have the full and exclusive authority and
discretion to resolve any question of interpretation, dispute or disagreement that arises under, or as a result of, this Restricted Stock
Agreement, and any such determination or interpretation by the Board of Directors shall be final, binding and conclusive on all parties.
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12.

Miscellaneous .
(a)

Binding on Successors and Representatives . Subject to the transfer restrictions applicable to the Non-Employee Director hereunder
and other conditions hereof, this Restricted Stock Agreement shall be binding upon and inure to the benefit of the successors and
assigns of the Company and the Non-Employee Director’s heirs, executors, administrators, and personal representatives; and the
parties agree, for themselves and their successors, representatives and assigns, to execute any instrument which may be necessary
legally to effect the terms and conditions of this Restricted Stock Agreement.

(b)

No Service Rights . Nothing contained in this Restricted Stock Agreement shall confer upon the Non-Employee Director any right
to continue in the service of the Company nor interfere with or limit in any way the right of the Company to terminate the NonEmployee Director’s service for the Company.

(c)

Entire Agreement . This Restricted Stock Agreement together with the Plan constitute the entire agreement of the parties with
respect to the Restricted Stock and supersede any previous agreement, whether written or oral, with respect thereto. This Restricted
Stock Agreement has been entered into in compliance with the terms of the Plan; wherever a conflict may arise between the terms
of this Restricted Stock Agreement and the terms of the Plan, the terms of the Plan shall control.

(d)

Amendment . Except as otherwise provided below or in the Plan, neither this Restricted Stock Agreement nor any of the terms and
conditions herein set forth may be modified or amended except by a writing signed by both parties. Notwithstanding the foregoing,
it is intended that this Restricted Stock Agreement be exempt from Section 409A of the Internal Revenue Code of 1986, as amended
(the “Code”). The Board of Directors may, without obtaining the consent of the Non-Employee Director, amend this Restricted
Stock Agreement in any respect it deems necessary or advisable to comply with applicable law, including, but not limited to,
Section 409A of the Code and applicable regulations and guidance thereunder and/or to prevent this Restricted Stock Agreement
from being subject to Section 409A of the Code.

(e)

Construction and Definitions . Any reference herein to the singular or plural shall be construed as plural or singular whenever the
context requires. Capitalized terms not otherwise defined in this Restricted Stock Agreement shall have the meanings ascribed to
them in the Plan.

(f)

Notices . All notices required and permitted to be given hereunder shall be in writing and shall be deemed to have been given (i) if
delivered by hand, when so delivered, (ii) if sent by Federal Express or other overnight express service, one (1) business day after
delivery to such service, or (iii) if mailed by certified or registered mail, return receipt
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requested, three (3) days after delivery to the post office. In each case, all notices shall be addressed to the intended recipient as
follows or at such other address as is provided by either party by notice to the other:
If to the Company, at the following address:
Speedway Motorsports, Inc.
5555 Concord Parkway South
Concord, North Carolina 28027
Attention: General Counsel
If to the Non-Employee Director, to the Non-Employee Director’s address appearing in the Company’s records.
(g)

Governing Law . This Restricted Stock Agreement shall be governed by, and construed in accordance with, the laws of the State of
North Carolina, without regard to its principles of conflict of laws. The parties agree that the jurisdiction and venue for any action,
suit or proceeding arising out of or related to this Restricted Stock Agreement shall be exclusively in the state or federal courts
sitting in Mecklenburg County, North Carolina.

(h)

Severability . The invalidity or unenforceability of any particular provision of this Restricted Stock Agreement shall not affect the
other provisions hereof, and the Board of Directors may elect in its discretion to construe such invalid or unenforceable provision in
a manner which conforms to applicable law or as if such provision was omitted.

IN WITNESS WHEREOF, the parties hereto have executed this Restricted Stock Agreement as of the day and year first written above.
SPEEDWAY MOTORSPORTS, INC.

NON-EMPLOYEE DIRECTOR

Signature

Signature

Name and Title of Authorized Person

Name of Non-Employee Director
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