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This Quarterly Report on Form 10-Q contains “forédooking” statements within the meaning of SecJ of the Securities Act of 1933,
as amended (the Securities Act), and Section 21Eeo$Securities Exchange Act of 1934, as amendiedHkchange Act). Such forward-
looking statements may include (i) statements riidect projections or expectations of the Comparyture financial or economic
performance; (ii) statements that are not histbiidarmation; (i) statements of the Company’'dibts, intentions, objectives, plans, and
strategies for future operations, including, butlmited to, those contained in “Legal Proceeding®anagement’s Discussion and Analysis
of Financial Condition and Results of Operatiorasid “Quantitative and Qualitative Disclosures Abblarket Risk”; (iv) statements relating
to the Company’s operations or activities, inclgdievenues, costs and margins for 2012 and beyomt(v) statements relating to the
Company’s future capital expenditures, hostingagks, broadcasting rights, dividends, common steglrchases, sponsorships, financing
needs and costs, merchandising joint venturespulistied oil and gas activities, and legal procegsliand other contingencies. Words such
as “anticipates”, “approximates”, “believes”, “cdul “estimates”, “expects”, “hopes”, “intends”, Kely”, “may”, “objectives”, “plans”,
“possible”, “projects”, “seeks”, “should” and vatiens of such words and similar expressions aenuhéd to identify such forward-looking
statements. Forward-looking statements are basediocurrent plans and expectations and are sutgjechumber of risks and uncertainties
that could cause our plans and expectations, imguactual results, to differ materially from trarward-looking statements. Many of these
risks and uncertainties are beyond our controlaBkurance can be given that actual results or @welhinot differ materially from those
projected, estimated, assumed or anticipated irsanlf forward-looking statements. Important factbeg could result in such differences, in
addition to other factors noted with such forwawsdHing statements, include those discussed in tmepany’s Annual Report on Form 10-K,
Item 1A “Risk Factors” and any subsequent Quarteeports on Form 10-Q or other forms we may filthvhe Securities and Exchange
Commission (SEC). Forward-looking statements inetuth this report are based on information ava#lablthe Company as of the date filed,

and the Company assumes no obligation to updatsustyforward-looking information contained in théport.

The Company’s website is locatedmatw.speedwaymotorsports.coffihe Company makes available free of charge, tirdts website, the
Company’s Annual Reports on Form 10-K, Quarterlp&es on Form 10-Q, Current Reports on Fori, §roxy statements and other rep
filed or furnished pursuant to Section 13(a) ord)%(hder the Exchange Act. These reports are dlails soon as reasonably practicable
those materials are electronically filed with tHeCS The Company’s SEC filings are publicly avaitabt the SEC’s website atvw.sec.gov
You may also read and copy any document the Comfilasywith the SEC at its Public Reference Faetitat 100 F Street, N.E., Room 1t
Washington, DC 20549. You can also obtain copigb@fdocuments at prescribed rates by writing €03BC’s Public Reference Room at
100 F Street, N.E., Room 1580, Washington, DC 20%¥4@ may obtain information on the Public Referefioom operations by calling the
SEC at 1-800-SEC-0330. The Company posts on itsiteethe charters of the Company’s Audit, Compéasand Nominating/Corporate
Governance Committees; Corporate Governance Gon&glCode of Business Conduct and Ethics, and meyp@ments or waivers thereto;
and certain corporate governance materials stipdilay SEC or New York Stock Exchange (NYSE) regofst Please note that the
Company’s website is provided as an inactive tdxefarence only. Information provided on the Comga website is not part of this report,
and is not incorporated by reference unless ottsergecifically referenced as such in this refdre documents are also available in print,
free of charge, to any requesting shareholder byaoting the Company’s corporate secretary abitspany offices.
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PART I—FINANCIAL INFORMATION

SPEEDWAY MOTORSPORTS, INC. AND SUBSIDIARIES

Item 1. Financial Statements

CONSOLIDATED BALANCE SHEETS

Assets
Current Assets
Cash and cash equivalel
Accounts and notes receivable,
Prepaid income taxce
Inventories, ne
Prepaid expenst
Deferred income taxe
Total Current Asset
Notes and Other Receivablt
Affiliates
Other
Other Asset:
Property and Equipment, N
Other Intangible Assets, N
Goodwill

Total

Liabilities and Stockholders’ Equity
Current Liabilities:
Current maturities of lor-term debt
Accounts payabl
Deferred race event and other income,
Accrued interes
Accrued expenses and other current liabili
Total Current Liabilities
Long-term Debt
Payable to Affiliate
Deferred Income, Ne
Deferred Income Taxe
Other Liabilities
Total Liabilities

Commitments and Contingencies (Notes 2, 5, 6,

Stockholder Equity:

(In thousands, except share amounts)
(Unaudited)

al

Preferred Stock, $.10 par value, shares autho- 3,000,000, no shares isstL

Common Stock, $.01 par value, shares authorize2D;020,000, issued and outstanding — 41,444,0(C

2012 and 41,452,000 in 20
Additional Pai-in Capital
Retained Earning

Treasury stock at cost, sha— 3,723,000 in 2012 and 3,673,000 in 2(

Total Stockholder Equity
Total

March 31, December 31
2012 2011
$ 96,28: $ 87,36¢
69,51: 39,41t
12,811 12,97¢

9,84t 8,63(
3,89¢ 3,58:
5,92¢ 5,92¢
198,27! 157,89!
3,96% 4,05t
1,97¢ 2,057
29,35! 29,80¢
1,173,08. 1,177,15.
394,97! 394,96(
138,71° 138,71
$1,940,34! $1,904,64.
$ 17,58 $ 17,54(
19,84¢ 13,70t
105,25 62,65¢
9,74z 6,26(
16,54« 21,48(
168,97: 121,64.
550,91° 555,01°
2,59¢ 2,59¢
12,04: 12,71
366,69¢ 366,89¢
4,612 4,59¢
1,105,83. 1,063,46.
452 451

245 ,44; 244 ,94¢
673,10 679,49:
(84,497) (83,709
834,50¢ 841,18
$1,940,34i $1,904,64.

The accompanying notes are an integral part oktheasolidated financial statements.
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SPEEDWAY MOTORSPORTS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands, except per share amounts)

Revenues
Admissions
Event related revent
NASCAR broadcasting reveni
Other operating revent
Total Revenue

Expenses and Othe
Direct expense of even
NASCAR purse and sanction fe
Other direct operating expen
General and administrati
Depreciation and amortizatic
Interest expense, n

Loss on early debt redemption and refinancing (N6

Other income, ne

Total Expenses and Oth

Loss from Continuing Operations Before Income Te
Provision for Income Taxe
Loss from Continuing Operatiol
Loss from Discontinued Operati
Net Loss and Comprehensive Loss (Not
Basic Loss Per Shar

Continuing Operation

Discontinued Operatio

Net Loss

Weighted Average Shares Outstanc
Diluted Loss Per Shar
Continuing Operation
Discontinued Operatio

Net Loss
Weighted Average Shares Outstanc

(Unaudited)

Three Months Ended
March 31:

2012 2011
$22,46¢  $24,57¢
24,70 26,62t
29,43: 28,42¢

8,19¢ 7,04¢

84,80: 86,67
14,98¢ 15,55
18,75t 18,29:

5,05¢ 5,37¢

21,87¢ 21,50:
13,91¢ 13,25(
10,43¢ 11,247

— 7,43:
(46) (20)
84,98: 92,63
(181 (5,959
63 4,71:
(115 (1,249
(28) (279

$ (1460 $(1,519
$ (0.000 $ (0.09

(0.00) (0.01)
$ (000 $ (0.09
41,44 41,59«
$ (0.00 $ (0.09

(0.00) (0.01)
$ (0.00 $ (0.09
41,45. 41,59

The accompanying notes are an integral part oktheasolidated financial statements.
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SPEEDWAY MOTORSPORTS, INC. AND SUBSIDIARIES

(In thousands)
(Unaudited)

Outstanding

CONSOLIDATED STATEMENT OF STOCKHOLDERS’ EQUITY ANITOMPREHENSIVE LOSS

Total

Common Stocl Additional Stockholders’
Paid-In Retained Treasury
Shares Amouni Capital Earnings Stock Equity
Balance, January 1, 2012 41,45; $ 451 $244,94¢ $679,49. $(83,70¢) $ 841,18(
Net loss and comprehensive loss (Not — — — (14€) — (14€)
Shar-based compensatic 42 1 49¢ — — 497
Quarterly cash dividends of $0.15 per share of comsiock — — — (6,247) — (6,247)
Repurchases of common stc (50) — — — (784) (789
Balance, March 31, 201 41,44« $ 45z  $245,44; $673,10: $(84,49.) $ 834,50t

The accompanying notes are an integral part oktheasolidated financial statements.
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SPEEDWAY MOTORSPORTS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)

(Unaudited)

Cash Flows from Operating Activitie
Net loss
Loss from discontinued operation, net of
Cash (used) provided by operating activities ofaliginued operatio
Adjustments to reconcile income from continuing r@piens to net cash provided
by operating activities
Loss on early debt redemption and refinancing-cash
Deferred loan cost amortizatic
Interest expense accretion of debt discc
Depreciation and amortizatic
Amortization of deferred incorr
Deferred income tax provisic
Shar-based compensatic
Changes in operating assets and liabilit
Accounts and notes receival
Prepaid and accrued income ta
Inventories
Prepaid expenst
Accounts payabl
Deferred race event and other inca
Accrued interes
Accrued expenses and other liabilit
Deferred incom
Other assets and liabilitit
Net Cash Provided By Operating Activiti
Cash Flows from Financing Activitie
Borrowings under lor-term debt
Principal payments on lo-term debi
Payment of debt issuance cc
Dividend payments on common stc
Repurchases of common stc
Net Cash Used By Financing Activiti

Three Months Ended

March 31:

2012 2011
$ (146 $ (1,519
28 274
(28) 1,87¢
— 7,43:
63C 66¢&
441 47¢
13,91¢ 13,25(
(972) (197)
(200) (2,025)
497 457
(30,06 (27,35¢)
15¢€ 683
(1,215 (1,190)
(312) (287)
4,96¢ 4,03¢
42,41¢ 36,26:
3,482 5,90¢
(4,936) (3,367)
49€ 131
(96) (3,369
29,06 32,15
— 330,00(
(4,500) (334,50()
— (11,04
(6,247 (4,179
(784) (1,066)
(11,525 (20,787

The accompanying notes are an integral part oktheasolidated financial statements.
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SPEEDWAY MOTORSPORTS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS—(Continued)
(In thousands)

(Unaudited)
Three Months Ended
March 31:
2012 2011
Cash Flows from Investing Activitie
Payments for capital expenditul $(8,66)  $(16,29¢)
Increase in other n«-current assel (15) —
Repayment of notes and other receiva 51 77
Net Cash Used By Investing Activitii (8,625 (16,219
Net Increase (Decrease) In Cash and Cash Equis: 8,91« (4,849
Cash and Cash Equivalents at Beginning of Pe 87,36¢ 92,20(
Cash and Cash Equivalents at End of Pe $96,28:  $87,35:
Supplemental Cash Flow Informatic
Cash paid for interest, net of amounts capital $ 7,01t $ 5,42¢
Supplemental Nc-Cash Investing and Financing Activities Informati
Increase in accounts payable for capital expereh 1,174 6,517

The accompanying notes are an integral part oktheasolidated financial statements.
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NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENT S

1. DESCRIPTION OF BUSINESS

Basis of Presentation—The consolidated financial statements includeatt@unts of Speedway Motorsports, Inc. and alisofvholly-ownec
and operated subsidiaries: Atlanta Motor Speedway (AMS), Bristol Motor Speedway LLC (BMS), ChartetMotor Speedway LLC
(CMS), Kentucky Raceway LLC d/b/a Kentucky Speed\ii&yS), Nevada Speedway LLC d/b/a Las Vegas Motmwe8way (LVMS),
Speedway Sonoma LLC a/k/a Infineon Raceway (IR Rempshire Motor Speedway, Inc. (NHMS), North Végkoro Speedway, Inc.
(NWS), Texas Motor Speedway, Inc. (TMS), SMISC Hiadg, Inc. d/b/a SMI Properties (SMI Propertiesy Legend Cars International, It
(US Legend Cars), Oil-Chem Research Corporatioh@@em), SMI Trackside LLC (SMI Trackside), Speegviunding LLC, Speedway
Motorsports International Limited (BVI) and constdted foreign entities (SMIL), Speedway Proper@esnpany LLC a/k/a Performance
Racing Network (PRN), Speedway Media LLC a/k/a RgeCountry USA (RCU), and TSI Management Compang ld/b/a The Source
International LLC (TSI) (collectively, the ComparfyMI, we, our or us). Hereafter, references to ‘@wenpany’s” or “eight” speedways
exclude NWS, which presently has no significantrapens and assets consist primarily of real estdiieh has no significant fair value. All
note disclosures pertain to continuing operatianess otherwise indicated. See Note 1 to the Cataded Financial Statements in the
Company’s 2011 Annual Report on Form 10-K (2011 dadrReport) for further description of its businep&rations, properties and
scheduled events.

Comprehensive Income or Loss Presentatior-The Company has no accumulated other compreheimsiome or loss at March 31, 2012
December 31, 2011, and no components of other aamepsive income or loss separate from net inconteserfor the three months ended
March 31, 2012 and 2011 that require presentaitberen a single continuous statement of compreivenincome or in two separate but
consecutive statements. For the three months evidech 31, 2011, the Company’s Consolidated StatéwieBtockholder’'s Equity and
Comprehensive Loss reflected a change in net unegldloss on marketable equity securities of $3,080ch management believes is
insignificant for separate presentation in the entrperiod. As of December 31, 2011, managemertssd the declines in fair value of these
securities as other than temporary and associasgghificant losses were recognized, and there wen@maining unrealized gains or losses
or accumulated other comprehensive loss.

Racing Events—In 2012, the Company plans to hold 24 major anmagihg events sanctioned by the National Assamidir Stock Car
Auto Racing, Inc. (NASCAR), including 13 Sprint Capd 11 Nationwide Series racing events. The Complso plans to hold eight
NASCAR Camping World Truck Series racing eventsy fdASCAR K&N Pro Series racing events, two IndyGaries (IndyCar) racin
events, six major National Hot Rod Association (N&JRacing events, and three World of Outlaws (WQ&xing events. In 2011, the
Company held 23 major annual racing events sareditoy NASCAR, including 13 Sprint Cup and 10 Natitae Series racing events, nine
NASCAR Camping World Truck Series, four NASCAR K&MNo Series, five IndyCar, six major NHRA, one USjerd Cars internation
circuit, and three WOO racing events.

Discontinuation of Oil and Gas Activities (Note 11}—In 2008, the Company decided to discontinue itai gas operations primarily
because of ongoing challenges and business rigianiducting these activities in foreign countrielsose operations are presented herein as
discontinued operations and all note disclosuresipeto continuing operations unless otherwiseciaigd.

2. SIGNIFICANT ACCOUNTING POLICIES AND OTHER DISCLO SURES

These unaudited consolidated financial statemdrtslgd be read in conjunction with the Company’ssmitlated financial statements
included in its 2011 Annual Report. In managemeogimion, these unaudited consolidated financetieshents contain all adjustments
necessary for their fair presentation at interimquks in accordance with accounting principles galeaccepted in the United States. All
such adjustments are of a normal recurring natokess otherwise noted. The results of operationmferim periods are not necessarily
indicative of operating results that may be expébe the entire year due to the seasonal natuteeo€ompany’s motorsports business. See
Note 2 to the Consolidated Financial Statementaiim2011 Annual Report for further discussion gihgiicant accounting policie:

Quarterly Reporting —The Company recognizes revenues and operatingiegpédor all events in the calendar quarter in iwlimnducted.
Changes in race schedules at the Company’s spesdway time to time, including speedway acquisisiocan lessen the comparability of
operating results between quarterly financial statets of successive years
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and increase or decrease the seasonal naturenodtibssports business.
There were no significant racing schedule changethe three months ended March 31, 2012 as compar2011.

Marketing Agreements—The Company presently has one facility namingtagtgreement that renamed Sears Point Racewayjirzesoim
Raceway, which expires in the second quarter 20&®. naming rights agreement has provided sigmificantracted revenues over its ten-
year term. However, the annual contracted reveeceived by the Company under this agreement ingialig was not materia

Joint Venture Equity Investment —The Company and International Speedway Corpordt®@) equally own a joint venture (50% non-
controlling interest) that operates independentigar the name Motorsports Authentics (MA). MA’s oid@ons consist principally of
trackside, and to a lesser extent wholesale aadl,retent souvenir merchandising as licensed agdlated under certain NASCAR Teams
Licensing Trust agreements.

As further described in Note 2 to the Consoliddtethincial Statements in our 2011 Annual Reportrii¥ienture Equity Investment
Impairment”, the carrying value of the Company’siigginvestment in MA was reduced to $0 as of Delsen81, 2009. Under equity method
accounting, the Company no longer records its 50&tesof MA operating losses, if any, unless and this carrying value is increased from
additional Company investments in MA or to the extef future MA operating profits, if any. As sugchg Company’s first quarter 2012 and
2011 results were not impacted by MA’s operationdar the equity method. The following summarizeficial information on MA'’s
operating results is presented for informationappages (in thousands):

First Quarte!

2012 2011
Net sales $6,13C  $5,84(
Gross profit 2,241 2,02
Loss from continuing operatiol (400 (1,749
Net loss (400 (1,749

SMI and ISC have contingently guaranteed an MAgatiion associated with one NASCAR team licensdvl&f which is scheduled for
periodic reduction and elimination by MA paymertsough January 2013. As of both March 31, 2012ecember 31, 2011, the
Company'’s contingent guarantee approximated $llbmiShould MA not have sufficient future finaatiresources and such obligation
remains due, the Company could be required to famtlor all of the guarantee up to the obligatioroant determined at that time. Although
reasonably possible that some future obligatiodcatise, the amount, if any, is not reasonablyresdtle at this time. Management believes
the fair value of this guarantee is presently ingigant and no obligation has been recorded. Altifonot expected at this time, the Company
could be required to record a charge related t€Cthpany’s contingent guarantee obligation, if fagdvas required.

Effective Income Tax Rates—The Company’s effective income tax rate for the¢hmonths ended March 31, 2012 was 34.8%, or 40.4%
excluding the negative impact of interest on uraiertax positions reflected in the current peribde effective income tax rate for the three
months ended March 31, 2011 was 79.1%, or 40.0%idixg the positive impact of net decreases iniimedax position liabilities of prior
years.

The Company provides for income taxes at the erehoh interim period based on management’s bestatstof the annual estimated
effective income tax rate. Cumulative adjustmeotthe Company’s annual estimated effective incameadte are recorded in the interim
period in which a change in the annual estimatéettfe income tax rate is determined. See Notasd?8 to the Consolidated Financial
Statements in our 2011 Annual Report for additienfdrmation on accounting for income taxes. Incdmeliabilities for unrecognized tax
benefits approximate $1,004,000 as of both Margi2812 and December 31, 2011, and are includeth&r @moncurrent liabilities, all of
which would favorably impact the Company’s effeetiax rate if recognized. The Company reports ésteexpense and penalties related to
income tax liabilities, when applicable, in incotag expense. Interest and penalties recognizedhoertain tax positions amounted to
$18,000 and $217,000 for the three months endedhvat, 2012 and 2011. As of March 31, 2012 and Béee 31, 2011, the Company had
$715,000 and $697,000 accrued for the paymenteifast and
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penalties on uncertain tax positions, which isudeld in other noncurrent liabilities.

As of March 31, 2012, management was not awaraysanificant tax positions where it appeared oeably possible that unrecognized tax
benefits might significantly increase within thexhevelve months. The tax years that remain opesx@mination include 2006 through 2011
by the Georgia Department of Revenue and the Qaidd-ranchise Tax Board, and 2008 through 2014allbyther taxing jurisdictions to
which the Company is subject. The Internal Reve®ewwice is currently conducting an examinationhef Company’s 2010 federal income
tax return, the outcome of which will not be knounmtil finalized. A reconciliation of the changethme total unrecognized tax benefits and
other information for the three months ended M&th2012 and 2011 is as follows (in thousands):

2012 2011
Beginning of period $1,00¢ $2,87¢
Increases (decreases) for tax positions of cuyresut — —
Increases for tax positions of prior ye — 35¢
Decreases for tax positions of prior ye — (2,196
Increases (decreases) for settlements with taxitigpaties — —
Reductions for lapse of applicable statute of ktiins — —
End of perioc $1,00¢ $1,04]

Taxes Collected from Customers—The Company reports sales, admission and othestendlected from customers on both a gross and net
basis in operations. Such taxes reported on a gamss for the three months ended March 31, 20d28t1 amounted to $943,000 and
$1,246,000.

Advertising Expenses—Event specific advertising costs are expensed \a@lnessssociated event is held and included prirgipadirect
expense of events. Non-event related advertisists@re expensed as incurred and included pritgipabther direct operating expense.
Advertising expense amounted to $2,508,000 ands82080 in the three months ended March 31, 201228ad. There were no deferred
direct-response advertising costs at March 31, 202011.

Concentrations of Credit Risk—Financial instruments that potentially subject @@mpany to concentrations of credit risk consist
principally of cash and cash equivalents, accoantsnotes receivable, and cash surrender valuese@tation of credit risk with respect to
cash and cash equivalents and cash surrender vsliireged through placement with major high-creglialified financial institutions and
insurance carriers, respectively. However, amoplatsed often significantly exceed available insuneits. Concentrations of credit risk wi
respect to accounts receivable are limited dubedarge numbers and wide variety of customerscastbmer industries and their broad
geographical dispersion. Also, a significant partad the Company’s accounts receivable typicallstgie to advance revenues for specific
events which are deferred until the event is hisfdsuch, exposure to credit risk on such receiatiilat could adversely affect operating
results is limited until recognition of the assdethdeferred race event income. The Company géyneeajuires sufficient collateral equal to
or exceeding note amounts, or accepts notes frgmdriedit quality entities or high net-worth indiuvials, limiting its exposure to credit risk.
Amounts due from affiliates typically can be offsethe extent of amounts payable to affiliatasjting the Company’s exposure to credit
risk.

Fair Value of Financial Instruments —The Company follows applicable authoritative gumice which requires that financial and non-
financial assets and liabilities measured and tepasn a fair value basis be classified, discleswticategorized as further described below.
Fair value estimates are based on relevant markermation and single broker quoted market priceene available at a specific point in
time, and changes in assumptions or market comditould significantly affect estimates. The cargyvalues of cash and cash equivalents,
accounts and notes receivable, certain other aasdtaccounts payable approximate fair value becal#he short maturity of these financial
instruments. Cash surrender values are carriegiratdlue based on binding broker quoted markegegriNotes and other receivables and
revolving credit facility and term loan borrowingee variable interest rate financial instrumenid, éinerefore, carrying values approximate
fair value. The fixed rate senior notes payablepatdicly traded and estimated fair values are thasesingle broker quoted market prices.
Other long-term debt is non-interest bearing asdalinted based on estimated current cost of bangsaand, therefore, carrying values
approximate market value.
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Quoted market prices are not available for deteimgimarket value of the Company’s equity investmergn associated entity. For equity
investments, the Company estimates fair value piiynasing estimated discounted cash flows. Se@tMdenture Equity Investment” above
for fair value information on a contingent guarantdbligation associated with MA.

The following table presents estimated fair valaed categorization levels of the Company'’s finanoistruments as of March 31, 2012 and
December 31, 2011 (in thousands):

March 31, 201: December 31, 201

Level Clas:  Carrying Valut Fair Value Carrying Valu Fair Value
Assets
Cash and cash equivalel 1 R $ 96,28. $96,28.: $ 87,36t $ 87,36¢
Floating rate notes receivat 2 NR 2,67( 2,67( 2,76¢ 2,76¢
Cash surrender valu 2 NR 4,38¢ 4,38¢ 4,31¢ 4,31¢
Liabilities
Floating rate revolving Credit Facility, includifigerm Loan 2 NR 141,25( 141,25( 145,00( 145,00(
6 3/ 4% Senior Notes Payable due 2( 1 NR 150,00( 155,62! 150,00( 150,75(
8 3/ 4% Senior Notes payable due 2( 1 NR 269,82° 301,12¢ 269,51° 298,37!
Other lon¢-term debt 2 NR 7,421 7,421 8,04( 8,04(
Level 1: Quoted market prices in active markets for idehtéssets or liabilities
Level 2: Observable mark-based inputs or unobservable inputs that are corabéd by market dat
Level 3: Unobservable inputs that are not corroborated biketalata
Class R Measured at fair value on recurring basis, subsgduodnitial recognition

Class NR'  Measured at fair value on nonrecurring basis, sjueset to initial recognitior

Other Contingencies—CMS’s property includes areas used as solid waattfills for many years. Landfilling of generaltegories of
municipal solid waste on the CMS property ceaset®®2, but CMS currently allows certain propertyptoused for land clearing and inert
debris landfilling. Landfilling for construction drdemolition debris has ceased on the CMS propktanagement believes the Company’s
operations, including the landfills on its propertgmply with all applicable federal, state andaloenvironmental laws and regulations.
Management is not aware of any situation relatddridfill operations which would have a materiataide effect on the Company’s financial
position, future results of operations or cash §ow

KyS held an inaugural NASCAR Sprint Cup race intthied quarter 2011. Because of various trafficgestion issues, the Company offered
to exchange race tickets meeting certain critendi€kets to specified KyS or other speedway 2@k events or Ky8§8'2012 Sprint Cup ra
event. The exchange offer expired November 30, 20itilcash refunds were not offered. Tickets excobafgr race events held in 2011 were
not significant. As of both March 31, 2012 and Deber 31, 2011, the Company has deferred race ewearhe of $589,000 associated with
tickets exchanged for KyS’s 2012 Sprint Cup event.

TMS, in conjunction with the Fort Worth Sports Aathty, has a two-year oil and gas mineral rightskeagreement expiring December 2013
which, among other things, provides the lessemuardefined property access and right-of-ways,uskeé exploration and extraction rights,
and non-interference by TMS should extraction istitacture construction and operations commence. iBM&quired to coordinate directly
with the lessor on roadway and pipeline logist@grtevent interference of TMS or lessor activitesgd monitor regulatory and other contract
compliance. An upfront cash payment received indb@mer 2011 is being accreted into other operatmgrue over the two-year agreement
term on a straight-line basis, with $806,000 reczephin the three months ended March 31, 2012. iiefa@evenue recognizable in the
upcoming fiscal year is reflected as current litib# in deferred race event and other income.

Cash Flow Statement Presentation and Reclassificatis—The Company’s consolidated statement of cash flows
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the three months ended March 31, 2011 reflectsians to decrease Payments for Capital Expendihyr&d3,034,000. Payments for Capital
Expenditures was decreased from $29,330,000 atopsty reported to $16,296,000 as revised. Net Caskided by Operating Activities
decreased from $45,188,000 as previously repoot&32,154,000 as revised. Net Cash Used by Ingestitivities decreased from
$29,253,000 as previously reported to $16,219,80@@sed. The Company concluded this revision nedisnaterial to prior reporting
periods. No other financial statement amounts scldsures were affected, except for certain seguisatosure in Note 10.

Certain insignificant other reclassifications taopyear amounts in the accompanying consolidataiment of cash flows were made to
conform with current year presentation.

Recently Issued Accounting Standards—The Financial Accounting Standards Board (FASBYéxl Accounting Standards Update

No. 201:-05 “Comprehensive Income (Topic 220): Presentadfo@omprehensive Income” to improve the compaitghitonsistency and
transparency of financial reporting and increasepitominence of items reported in other comprekerisicome. The option to present
components of other comprehensive income as péed§tatement of changes in stockholders’ equiltyoe eliminated. All non-owner
changes in stockholders’ equity will now requiregantation either in a single continuous statermeodmprehensive income or in two
separate but consecutive statements. The guidamdtective for fiscal years, and interim periodghn those years, beginning after
December 15, 2011, applied retrospectively, anchdidequire any transition disclosures. The Corgisaadoption had no significant impact
on its financial statements or disclosures.

The FASB issued Accounting Standards Update NolZ®&L“Intangibles — Goodwill and Other (Topic 350ksting Goodwill for

Impairment” under which entities have the optioffitst assess qualitative factors to determine twre¢vents or circumstances exist that lead
to determining it is more likely than not that tlegorting units fair value is less than its carrying amountnlfeatity determines it is not ma
likely than not that the fair value of a reportimgit is less than its carrying amount, then perfagrhe two-step impairment test described in
Topic 350 is unnecessary. Under this update, estitave the option to bypass the qualitative assegsfor any reporting unit in any period
and proceed directly to performing the first stéthe two-step goodwill impairment test, and magumae performing the qualitative
assessment in any subsequent period. In concludiegher it is more likely than not that the faituaof a reporting unit is less than its
carrying amount, entities should consider the exttewhich each adverse event or circumstance ifieshtould affect the comparison of a
reporting unit’s fair value with its carrying amdugintities should place more weight on events@raimstances that most affect a reporting
unit’s fair value or the carrying amount of its astets, and should consider positive and mitigairents and circumstances that may affect
its determination of whether it is more likely thaot that the reporting unit’s fair value is leBar its carrying amount. Where recent fair
value calculations have been performed, the diffeeebetween reporting unit fair value and carnangpunt must be considered in deciding
whether the first step of the impairment test isassary. This update provides examples of evegtgiarumstances that entities should
consider in performing qualitative assessmentsaodiner testing that supersede previous exampleseitths update, entities are no longer
permitted to carry forward detailed calculationgotporting unit’s fair value from a prior yeahi§ update does not change current guidance
for testing other indefinite-lived intangible ass&ir impairment. The guidance is effective for @aarand interim goodwill impairment tests
performed for fiscal years beginning after Decenttier2011. The Company’s adoption had no impadtsofinancial statements or
disclosures, and the Company will apply this gu@ato future impairment assessments.

3. INVENTORIES
Inventories, net consist of the following comporsefi thousands):

March 31 December 3:

2012 2011
Souvenirs and apparel $ 3,481 $ 2,86
Finished vehicles, parts and accessc 5,731 5,14¢
Micro-lubricant® and othel 632 614
Total $9,84¢ $ 8,63(

All inventories are stated at the lower of costmarket with provisions for differences between @l estimated market value based on
assumptions about current and future demand, medketitions and trends that might adversely impact
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realization. At March 31, 2012 and December 31,12@iventories reflect provisions of $5,484,000 &5¢765,000.

4. GOODWILL AND OTHER INTANGIBLE ASSETS

Goodwill and Other Intangible Assets representetkeess of business acquisition costs over thevédire of net assets acquired, and are all
associated with the Company’s motorsports relattigies and reporting units. Intangible assetssist predominately of goodwill and
nonamortizable intangible assets for race evertdtgaring and renewal agreements and, to a lessentexyoodwill associated with event
related motorsports merchandising. The Compangs exent sanctioning and renewal agreements for FASCAR-sanctioned racing eve
are awarded annually. The Company has evaluatdddddis intangible assets for these agreementsiatetmined that each will extend into
the foreseeable future. The Company has never lreanie to renew these race date agreements faudosgquent year and no such
agreement has ever been cancelled. Based on thestheer factors, such race date agreements aeetexpto be awarded to the Company in
perpetuity. As such, these nonamortizable intaegisksets for race event sanctioning and reneweéagmts are considered to have indef
useful lives because their renewal and cash floveggion are expected to continue indefinitely.

The Company evaluates goodwill and other intangiskgets for possible impairment annually in th@sdquarter, or when events or
circumstances indicate possible impairment may loacerred. See Notes 2 and 5 to the ConsolidateghEial Statements in our 2011
Annual Report for additional information on the Quamy’s goodwill and other intangible assets anéssaent methodology and evaluation.
Management believes the Company’s market capitaizaecline below its consolidated shareholdeqsity is temporary and not an
indicator of impairment. Since the Company'’s lagstual impairment assessment, management betlesmeshave since been no events or
circumstances which indicate possible unrecognimgadirment as of March 31, 2012. Different econooriindustry conditions or
assumptions, and changes in projected cash flowsoditability, if significantly negative or unfavable, could have a material adverse effect
on the impairment evaluation and the Company’sréufinancial condition or results of operationseTvaluations are subjective and based
on conditions, trends and assumptions existingeatiine of evaluation.

As of March 31, 2012 and December 31, 2011, grasyiag values and accumulated amortization bysotdsntangible asset are as follows
(dollars in thousands):

March 31, 201: December 31, 201
Estimated
Amortizatior
Gross Accumulate: Gross Accumulate
Carrying Carrying Period
Value Amortizatior Net Value Amortizatior Net (Years)
Nonamortizable race event sanctioning
renewal agreemen $394,91: — $394,910  $394,91: — $394,91: —
Amortizable race event sanctioning and
renewal agreemen 85 §$ (23) 62 70 $ (23 47 5-6
Total $394,99¢ $ (23) $394,97' $394,98. $ (23) $394,96!

In the three months ended March 31, 2012, amotgzather intangible assets increased $15,000 fentesanctioning and renewal agreem
for certain annual minor racing events to be heltdif’e years commencing in the second quarter 20th&re were no other changes in the
gross carrying value of goodwill or other intangilalssets during the three months ended March 32, 20

5. LONG-TERM DEBT

Bank Credit Facility —The Company’s Credit Facility (the 2011 Credit igcor Credit Facility): (i) provides for a fouyear $100,000,000
senior secured revolving credit facility, with segte sub-limits of $50,000,000 for standby lett#rsredit and $10,000,000 for swing line
loans; (ii) provides for a four-year $150,000,0@disr secured term loan (the Term Loan); (iii) meatuin January 2015; (iv) allows the
Company to increase revolving commitments or
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establish a term loan (or a combination of the tup}o an aggregate additional $50,000,000 wittagetender commitment conditions;
(v) provides that Credit Facility borrowings must ised solely for refinancing existing indebtednessking capital and other general
corporate needs, capital expenditures and permittexstments; (vi) allows the acquisition of adulithl motor speedways and related
businesses subject to specified limitations; (w@ymits other investments not specifically refeeshof up to $5,000,000 each year with
unrestricted subsidiaries; (viii) allows annual aggte payments of dividends and repurchases ofs8blrities of up to $50,000,000,
increasing up to $75,000,000 subject to maintaicigain financial covenants; and (ix) limits anheapital expenditures to $75,000,000.
Term Loan requires quarterly principal paymentatdeast $3,750,000.

During the three months ended March 31, 2012, tvagany repaid $3,750,000 of Term Loan borrowing@th March 31, 2012 and
December 31, 2011, outstanding borrowings undeCtleeit Facility were $10,000,000, and under thenTeoan were $131,250,000 and
$135,000,000, respectively. At March 31, 2012, mmding letters of credit amounted to $892,000.

Revolving loans under the Credit Facility may berbwed, repaid and reborrowed, from time to tim#gjsct to certain conditions on the date
borrowed. Interest is based, at the Company’s optipon LIBOR plus 1.75% to 2.75% or the greatéBafik of America’s prime rate,
Federal Funds rate plus 0.5% or LIBOR plus 1.0%s 01.75% to 1.75%. The Credit Facility also cordarcommitment fee ranging from
0.35% to 0.55% of unused amounts available fordwairrg. The interest rate margins on borrowings tlwedcommitment fee are adjustable
periodically based upon certain consolidated tietzdrage ratios. The Credit Facility contains a hanof affirmative and negative financial
covenants, including requirements that the Compaaintain certain ratios of funded debt to earningfre interest, taxes, depreciation and
amortization (EBITDA) and earnings before interasd taxes (EBIT) to interest expense, and minimaetworth. Indebtedness under the
Credit Facility is secured by a pledge of all calp#tock and limited liability company intereststbé Guarantors. Under the Credit Facility
prior to amendment in the first quarter 2011, iestwas based at the Company’s option, upon LIB@OR $.50% to 3.75% or the greater of
Bank of America’s prime rate, the Federal Funds paiis 0.5% or the Eurodollar rate plus 1.0%, fl%86 to 2.75%.

2011 Senior Notes—In February 2011, the Company completed a priplteement of new 8 4% Senior Notes in aggregate principal
amount of $150,000,000 (the 2011 Senior Notes)s@2011 Senior Notes were issued at par valuenetnpgroceeds, after commissions and
fees, approximated $147,075,000. Net offering pedsealong with new Term Loan borrowings of $150,000 under the Credit Facility and
cash on hand, were used to redeem and retirendéted outstanding senior subordinated notes #eefuliscussed below. The Company
completed an exchange offer for substantially idahtotes registered under the Securities Act ay011.

The 2011 Senior Notes mature in February 2019,raedest payments are due semi-annually on Febriand August 1 commencing
August 1, 2011. The Company may redeem some of Hie 2011 Senior Notes at annually declining nepliion premiums ranging from
103.375% of par in fiscal years beginning Februarg015 to par after February 1, 2017, and up # 85the 2011 Senior Notes before
February 1, 2014 with proceeds from certain eqofitgrings at a redemption premium of 106.75% of p&e Company may also redeem
some or all of the 2011 Senior Notes before FelpriaR015 at par plus a “make-whole” premium. la #vent of a change of control, the
Company must offer to repurchase the 2011 Senites\Nat 101% of par value. The 2011 Senior Notes egually in right of payment with
all other Company existing and future senior dal#,senior in right of payment to any subordinatelt and are effectively subordinated to
all secured debt, including the Credit Facility eTindenture governing the 2011 Senior Notes pemiivisend payments each year of up to
approximately $0.48 per share of common stockeimeable subject to meeting certain financial contna

2009 Senior Notes—In 2009, the Company completed a private placepsmt subsequent exchange offer for substantiddigtical notes
registered under the Securities Act, of & % senior notes (the 2009 Senior Notes) in aggrggateipal amount of $275,000,000. These
2009 Senior Notes were issued at 96.8% of par \adenet proceeds were used to reduce outstandmgwings under the Credit Facility.
As of March 31, 2012 and December 31, 2011, thé® Bhior Notes carrying value of $269,827,000 &2&b$% 17,000 is reported net of
unamortized issuance discount of $5,173,000 ardB83)00, respectively.

The 2009 Senior Notes mature in 2016 and intermegnents are due semi-annually on June 1 and Deceimibbe 2009 Senior Notes rank
equally in right of payment with all existing angtdre senior debt; rank senior in right of

14



Table of Contents

payment to all existing and future subordinatedtdate effectively subordinated to all existing datlire debt to the extent of assets securing
such debt, including the Credit Facility; and arecturally subordinated to existing and future tdabother liabilities of subsidiaries that do
not guarantee the 2009 Senior Notes. The 2009 SRoies Indenture permits annual dividend paymehts to approximately $0.48 per
share of common stock, increasable subject to mgetrtain financial covenants. The Company mageedsome or all of the 2009 Senior
Notes at annually declining redemption premiumgirag from 104.375% of par in the twelve month pdsitbeginning June 1, 2013 to |

after June 1, 2015, and up to 35% of the 2009 $&ivtes on or before June 1, 2012 with proceeds frertain equity offerings at a
redemption premium. In the event of a change ofrohrthe Company must offer to repurchase the 2888ior Notes at 101% of par value
plus accrued and unpaid interest.

Other General Terms and Conditions—The 2011 Credit Facility, 2009 Senior Notes anii28enior Notes contain certain requirements
and restrictive financial covenants and limitati@nscapital expenditures, acquisitions, dividemdpurchase or issuance of SMI securities,
restricted payments, equity and debt security @mages, limitations or prohibitions on incurringetindebtedness, liens or pledging asse
third parties, consolidation, mergers, transactisitls affiliates, guarantees, asset sales, spdgifies of investments, distributions,
redemptions and disposition of property, and eng¢gifito new lines of business. The 2011 Creditlfaeigreement, 2009 Senior Notes
Indenture and 2011 Senior Notes Indenture alscagortoss-default provisions. The Company was mp@nce with all applicable
covenants under these debt agreements as of Mar@®32. See Note 5 to the Consolidated Finant&E®ents included in the Company’s
2011 Annual Report for additional information ol debt agreements.

2011 Early Redemption of Senior Subordinated Notes-In the first quarter 2011, the Company completéehaler offer and redeemed
$330,000,000 in aggregate principal amount of antiing 63 /4% Senior Subordinated Notes (Senior SubordinatadYat 101.25% to
101.375% of par, with proceeds from the 2011 SelNmtes issuance, Term Loan borrowings of $150,@®dhd cash on hand. The Senior
Subordinated Notes were previously scheduled tamaah September 2013. The 2011 loss on early @elemption and refinancing
represents a charge to earnings for tender offemngtion premium, associated unamortized net dafdoan costs, settlement payment and
transaction costs, all associated with the fornedat drrangements, and aggregating approximatefyr§iflion, before income taxes of $2.9
million.

Other Notes Payable—Long-term debt includes two non-interest beariabtdbligations associated with the Company’s asitijon of KyS.
Each obligation is payable in 60 monthly installtsenf $125,000. As of March 31, 2012 and Decembie£811, their combined carrying
values of $7,421,000 and $8,040,000 reflect distoan$829,000 and $960,000, respectively, baseeffeative interest rates of 6% and 7%.

Subsidiary Guarantees—Amounts outstanding under the 2011 Credit FagiB809 Senior Notes and 2011 Senior Notes are giga by

all of SMI's material operative subsidiaries exckptOil-Chem and its subsidiaries (which are pnélsenon-material). These guarantees are
full and unconditional and joint and several, vilte 2011 Senior Notes on a senior unsecured Fdssparent company has no independent
assets or operations. There are no restrictiorie@pubsidiaries’ ability to pay dividends or adsaifunds to the parent company.

Interest Expense, Net—Interest expense, interest income and capitaliztedest costs are summarized as follows (in thodsa

Three Months Ended

March 31:
2012 2011
Gross interest costs $10,65: $12,117
Less: capitalized interest co: (155) (78E)
Interest expens 10,497 11,33:
Interest incom (612) (85)
Interest expense, n $10,43¢ $11,247
Weightec-average interest rate on borrowings under bankiCreadility 2.8% 3.2%
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6. PER SHARE AND OTHER EQUITY INFORMATION

The following schedule reconciles basic and diligathings or loss per share from continuing op@nat{where computations are anti-
dilutive, reported basic and diluted per share amware the same) (in thousands except per sharerdas):

Three Months Ended

March 31:
2012 2011
Loss from continuing operations applicable to comratmckholders and assumed conversions $ (119 $(1,249
Weighted average common shares outstan 41,44 41,59
Dilution effect of assumed conversiol
Common stock equivalel—stock award: 8 —
Weighted average common shares outstanding anthadstonversion 41,45 41,59¢
Basic loss per sha $ (0.00 $ (0.09)
Diluted loss per shai $ (0.0 $ (0.09
Anti-dilutive common stock equivalents excluded in cotimgudiluted earnings per she 1,22¢ 1,38¢

Stock Repurchase Program—The Company’s Board of Directors approved a stegkirchase program authorizing SMI to repurchase up
an aggregate of 4,000,000 shares of the Companyssamding common stock from time to time, depegdin market conditions, share price,
applicable limitations under the Compasiglebt agreements (see Note 5), and other fatt@iBdard of Directors or its designees, in thelie
discretion, may consider relevant. The purchase$edn the open market or private transactions. Stock repurchase program is presently
funded using available cash and cash equivalewtsray be suspended or discontinued at any timenBtine three months ended March 31,
2012, the Company repurchased 33,000 shares of ooratack for $517,000. As of March 31, 2012, thenPany could repurchase up to an
additional 335,000 shares under the current awhton.

Declaration of Cash Dividends—On February 22, 2012, the Company’s Board of Dinecdeclared a quarterly cash dividend of $0.15 pe
share of common stock aggregating $6,241,000, whiahpaid on March 15, 2012 to shareholders ofrceas of March 5, 2012. On

April 17, 2012, the Company’s Board of Directorldeed a quarterly cash dividend of $0.15 per shamommon stock aggregating
approximately $6.2 million payable on June 8, 2@18hareholders of record as of May 18, 2012. Theseterly cash dividends are being
paid using available cash and cash equivalentsand.h

7. RELATED PARTY TRANSACTIONS

Before July 30, 2002, the Company made loans tpaid certain expenses on behalf of, Sonic Firdi@brporation (Sonic Financial), a
Company affiliate through common ownership by tleenpanys Chairman and Chief Executive Officer, for vari@asporate purposes. Als
the Company and Sonic Financial currently shar@muarexpenses in the ordinary course of businested\and other receivables from
affiliates at March 31, 2012 and December 31, Z@tilide $3,962,000 and $4,055,000 due from Somiarkgial. The amount due bears
interest at 1% over prime, is payable on demand bacause the Company does not anticipate or eeggpayment before March 31, 2013, is
classified as a noncurrent asset in the accompgmyginsolidated balance sheet. Changes in the andaerftom December 31, 2011 prima
reflect increases for accrued interest on outstandalances and decreases from shared expenseaffilidies. The amounts due were
reduced from shared expenses and repayments,,ihahgf accrued interest by $92,000 and $88,0@Rdrthree months ended March 31,
2012 and 2011. Any increases pertain to note rabévarrangements in place before July 30, 2002.

Amounts payable to affiliate at March 31, 2012 &wtember 31, 2011 consist of $2,594,000 for actipiisand other expenses paid on be
of AMS by Sonic Financial prior to 1996. Of this aumt, approximately $1,800,000 bears interest@8%.and the remainder at prime plus
1%. The entire amount is classified as long-tercabse payment is not required before March 31, 2013
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US Legend Cars, SMI Properties and Oil-Chem eaael®ffice and warehouse facilities from Chartosv@ompany affiliate through
common ownership by the Company’s Chairman andf@&hxecutive Officer, under annually renewable leageeements. For the three
months ended March 31, 2012, rent expense amotm&#il,000 for US Legend Cars, $61,000 for SMI Broes and $16,000 for Oil-Chem.
For the three months ended March 31, 2011, rergresgpamounted to $61,000 for US Legend Cars, $80c0®BMI Properties and $21,000
for Oil-Chem. At March 31, 2012 and December 31, 2Gmounts owed to Chartown were not significant.

Various SMI subsidiaries purchased new and useitiesHor operations and employee use from cegabsidiary dealerships of Sonic
Automotive, Inc. (SAl), an entity in which the Coangy’s Chairman and Chief Executive Officer is ateolting stockholder, for an aggregate
of $96,000 and $136,000 in the three months endaati31, 2012 and 2011. There were no vehiclestedidl in the three months ended
March 31, 2012 or 2011. Also, SMI Properties sokfchandise to SAI totaling $143,000 and $142,00érthree months ended March 31,
2012 and 2011. Amounts due from SAl at March 31,2@8ere $107,000, and at December 31, 2011 wersignaficant.

Qil-Chem sold zMAX micro-lubricar® product to cartalealerships of SAI for resale to service custanoé the dealerships in the ordinary
course of business. Total purchases from Oil-Chgi8Al dealerships approximated $583,000 and $380(@0the three months ended
March 31, 2012 and 2011. At March 31, 2012 and Bber 31, 2011, approximately $358,000 and $16 lv@®due from SAl to Oil-Chem.
These amounts are reflected in current assets.

SMI Properties and, to a lesser extent, other SMsiliaries purchased and sold motorsports merisgnahd received commissions from
MA for merchandise sold during Company eventshinthree months ended March 31, 2012 and 2011 hawdése purchases approximated
$383,000 and $281,000, and merchandise sales and ®lated commissions approximated $598,000 866,900, respectively. At

March 31, 2012, net amounts owed to MA approxim&eeb,000, and at December 31, 2011, net amouetfrdon MA approximated
$138,000. These amounts are reflected in curreset®and current liabilities as applicable.

The foregoing related party balances as of Mar¢t2812 and December 31, 2011, and transactiorthdathree months ended March 31,
2012 and 2011, are summarized below (in thousands):

2012 2011
Notes and other receivabl $4,162  $4,38¢
Amounts payable to affiliate 2,597 2,59¢
Merchandise and vehicle purcha 47¢ 417
Merchandise and vehicle sales and event relatednéssions, and reimbursed shared expe 1,41¢ 1,43t
Rent expens 13¢€ 142
Interest incomt 29 32
Interest expens 26 25

8. LEGAL PROCEEDINGS AND CONTINGENCIES

The Company is involved in various lawsuits in tieemal course of business, some of which involvéenm claims. Management does not
currently believe the outcome of these lawsuitsoidents will have a material adverse effect an@ompany’s future financial position,
results of operations or cash flows.

On April 22, 2008, SMIL filed a complaint in the gerior Court of North Carolina sitting in MecklermguCounty (the Complaint) against
Bronwen Energy Trading, Ltd. (Bronwen), Bronwen EjyeTrading UK, Ltd. (Bronwen UK), Dr. Patrick Degfia Ndiomu (Dr. Ndiomu),

BNP Paribas (Suisse) SA (BNP Suisse), BNP Paribas(BNP France), Swift Aviation Group, Inc. (SA@wift Air, LLC (SA), and Swift
Aviation Group, LLC (Swift Aviation). On May 29, 28, SMIL filed an amended complaint (the Amendedn@laint) adding Swift
Transportation Company, Inc. (Swift Transportatid\G, SA, Swift Aviation and Swift Transportatiane collectively referred to as the
“Swift Defendants”. SMIL is seeking recovery of $2@0,000 it alleges was wrongfully drawn from itk account by BNP Suisse and BNP
France in connection with obligations SMIL conteads owed by Bronwen, Bronwen UK, Dr. Ndiomu, alnel Swift Defendants for
petroleum product purchases utilizing credit exezhdy BNP France. SMIL is also seeking to recoeatractual amounts it alleges are owed
by Bronwen, Bronwen UK, Dr. Ndiomu, and the
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Swift Defendants under the terms of various cotsgrasgarding the petroleum product purchases. Axdilly, SMIL is seeking treble
damages, attorneys’ fees and costs. In the libgaBMIL has asserted claims for breach of contiaaingful honor on a guarantee demand,
conversion, fraud, negligent misrepresentationitafle subrogation, alter ego, unfair and deceptiade practices, and has sought an
accounting. On July 23, 2008, SMIL obtained anyeafrdefault against Bronwen due to its failurditoely file a responsive pleading. On
September 12, 2008, SMIL obtained entries of defagainst Bronwen UK and Dr. Ndiomu due to theilufa to timely file a responsive
pleading. On December 15, 2010, SMIL reached atregd settlement with the Swift Defendants, assalt of which SMIL dismissed its
claims against only the Swift Defendants on Decer@Be 2010. The settlement did not have a matenipact on the Company'’s financial
position, results of operations or cash flows. Quyiést 18, 2008, BNP France filed a motion to disrtiie claims against it alleging: 1) the
North Carolina court does not possess personaldigtion over BNP France; 2) that Geneva, Switretlia the appropriate forum for dispu
about the guarantees; and 3) that SMIL is unabstaie claims for relief against BNP France. Ont&aper 30, 2008, BNP France filed a
revised motion to dismiss, withdrawing its challerig personal jurisdiction, but maintaining allegas that Geneva, Switzerland is the
appropriate forum for disputes about the guararaedshat SMIL is unable to state claims for retighinst BNP France. On January 21,
2009, the trial court denied BNP France’s motiodigmiss based upon its contention that SMItlaims against it should be heard in Ger
Switzerland, and further denied its motion to dissrfor failure to state a claim for relief as tbadISMIL’s claims, except for SMIL’s breach
of contract claim against BNP France. On Febru@r2009, BNP France served notice it was apped#tadrial court’s ruling with respect to
its contention that SMIL’s claims against it shobklheard in Geneva, Switzerland. On February @b] 2the North Carolina Court of
Appeals filed its opinion affirming the trial colgtruling denying BNP France’s motion to dismiss Karch 22, 2011, BNP France filed a
Petition for Discretionary Review with the NorthrGbna Supreme Court seeking to have the Suprenuet@eview the decision of the North
Carolina Court of Appeals that affirmed the trialict’s ruling denying BNP Francgmotion to dismiss. SMIL filed its response to fiatition
on April 4, 2011. The North Carolina Supreme Cal@mied BNP France’s Petition for Discretionary Rewbn January 26, 2012. On
August 4, 2008, BNP Suisse filed a motion to disnie claims against it alleging the North Carotinart does not possess personal
jurisdiction over BNP Suisse, which motion was @erny the trial court on July 14, 2009. On August2009, BNP Suisse served notic
was appealing the trial court’s ruling. On Februbby 2011, the North Carolina Court of Appealsdilts opinion which reversed the trial
court, holding that BNP Suisse was not subjectsg@nal jurisdiction in North Carolina. On March 2911, SMIL filed a Petition for
Discretionary Review with the North Carolina Supee@ourt seeking to have the Supreme Court revievdétision of the North Carolina
Court of Appeals which reversed the trial couridimgy that BNP Suisse was not subject to persanmadiction in North Carolina. BNP
Suisse filed its response to the petition on Aprit011. The North Carolina Supreme Court denied.SMPetition for Discretionary Review
on January 26, 2012. SMIL intends to continue pticsuts claims against BNP France in the Northrd@liaa Business Court and will resume
discovery at the earliest opportunity. SMIL is ciolesing its options for continued legal action agaiBNP Suisse.

On June 16, 2009, Melissa Jenks, as guardian fdefiik Jenks and individually, filed a lawsuit aggiNHMS and an employee in the
United States District Court for the District of Mé&lampshire. The lawsuit alleges that Mr. Jenk$esedl a traumatic head injury after falling
from a golf cart being driven by an NHMS employaed asserts claims of negligence, vicarious lighiéind loss of consortium. The lawsuit
claims past medical expenses for Mr. Jenks in exo€$662,000, and future economic losses of bat2e524,915 and $2,857,215 incluc
future medical and life care expenses, and lostéuncome. The Plaintiff initially demanded $253limn, and at mediation in February 2012,
the Plaintiff demanded $18 million to settle thiatter. NHMS denied all claims in its answer asifitgth the court, and it continues to
vigorously defend against the allegations and tsymi contribution claims against two other paiitiethe lawsuit. Trial in this matter is
scheduled to begin on July 17, 2012. Managemerd doebelieve the ultimate resolution of this maitédl have a material adverse impact
the Company'’s future financial position, resultopérations or cash flows.

9. STOCK COMPENSATION PLANS

2004 Stock Incentive Plan, Amended and Restated asFebruary 10, 2009—Awards under the 2004 Stock Incentive Plan (th@&2Rlan)
may consist of incentive stock options, non-statustock options, restricted stock units or resdcstock. Exercise prices for awarded stock
options generally may not be less than the fafraating value of the Company’s common stock at, exatcise periods may not exceed ten
years from, the option grant date. The 2
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Plan is scheduled to terminate in February 2014individual may be granted options aggregating ntba@ 100,000 shares of common si
during any calendar year. In the case of restristedk awards that are designated as performanaedayno individual may be granted an
aggregate of more than 35,000 shares of commoh dtotng any calendar year. To date, all stockaigranted under the 2004 Plan have
an exercise price equal to the market value ofitterlying common stock at grant date, expire &ary from grant date and vest immedie
or in equal installments over three years, andiotstl stock and restricted stock units vest tlyesers from grant date or in equal installments
over three years. Once applicable restrictionsdapdhave been satisfied, restricted stock unitg lbespayable in cash, shares of common
stock or a combination, as specified in the awaré@ment.

Under the Company’s performance-based Incentivepgmsation Plan, the Compensation Committee of ttregany’s Board of Directors
approved grants of restricted stock to the Compmaijce Chairman and Chief Financial Officer andneted stock units to the Company’s
President and Chief Operating Officer in each efttiree months ended March 31, 2012 and 2011.rAfitg are under the 2004 Plan, are to
be settled in shares of common stock, vest afteetiiears or in equal installments over three yaagsare subject to reaching certain defined
full year earnings targets established at the mginof each year by the Compensation Committeeodts shown below as “Forfeited” are
performance forfeitures in accordance with the teafithe Incentive Compensation Plan and resuth fiidferences between the Company’s
actual results and the defined full year earniaggdt. Once the vesting period expires, commorkssoissued in settlement of the restricted
stock units and all vested shares are no longgedcito forfeiture or restrictions on transferatiliThe following is a summary of restricted
stock and restricted stock units granted, vestedarfieited under the Incentive Compensation Plaring the three months ended March 31,
2012 and 2011 (shares in thousands):

Three Months Ended March 3

2012 2011
Restricted Stoc Restricted Stoc
Restricted Stoc Units Restricted Stoc Units

Outstanding, beginning of period 63 63 67 47
Granted 35 35 35 35
Vested (30) () (27) @)
Forfeited (8) (8 (12 (12
Outstanding, end of peric 60 73 63 63

An additional 12,320 restricted stock units grantader the Incentive Compensation Plan in 2009%desh April 21, 2012 and were settlec
shares of the Company’s common stock. Also, 40986€k options granted in 2009 to a non-executivaagament employee at an exercise
price per share of $14.58 vested during the threeths ended March 31, 2012. In the three monthedMhrch 31, 2012, the Company
repurchased 17,000 shares of common stock for 826 7rom executive management employees to satttanie taxes on 47,000 shares that
vested during the period. In the three months enimath 31, 2011, the Company repurchased 2,30@stdicommon stock from a former
executive management employee for $36,000 to sptitene taxes on 6,608 shares of that vested dthisngeriod. Repurchases of common
stock related to settlement of income taxes upstricted stock vesting are reflected as financictgvaies in the statement of cash flows.

2008 Formula Restricted Stock Plan, Amended and Riged as of April 17, 2012—The 2008 Formula Restricted Stock Plan (the 2008
Formula Plan) is intended to promote the interethe Company and its stockholders by providing-employee directors with Company
ownership interests to more closely align theieliasts with the Company’s stockholders and to esthétre Company’s ability to attract and
retain highly qualified non-employee directors. 8 Formula Plan is intended to constitute arffidia plan” within the meaning of SEC
Rule 16b-3 of the Exchange Act. Approval of the 6@rmula Plan, and termination of the Formula E@©ption Plan, did not adversely
affect the rights of any outstanding stock optipreviously granted under the Formula Stock OptilamPThe 2008 Formula Plan is
administered by the Board of Directors, excludiog+mployee directors, and expires by its ternfseibruary 2018. The Board of Directors,
excluding non-employee directors, may amend, subpeterminate the 2008 Formula Plan in whole grart, provided that no such
amendment, suspension or termination adverselgtaffgeviously granted awards without the consétii@award recipient. Any such
amendment, suspension or termination may be sutgjetbckholder approval.
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Under the 2008 Formula Plan prior to amendment,d0@shares of SMI's common stock were reservedsfarance and awards were in the
form of restricted stock. On the first business ftdpwing each annual meeting, beginning with @@mpany’s 2008 Annual Meeting, each
non-employee director who was then a member oBthad received a grant of restricted stock conmgjstif the number of shares equaling
$60,000 divided by the average closing sale pacéhfe twenty days immediately preceding the gdaté, rounded up to the nearest whole
share. The amendment approved by stockholders ah1&p 2012 increased the maximum number of shidr&smay be issued under the
2008 Formula Plan from 100,000 to 250,000 and ased the dollar value to be used in the formulalétermining the number of shares
covered by each grant of restricted stock from @800 $75,000. Grants of restricted stock fullgtven the earlier of (i) the first grant date
anniversary or (ii) the day before the Company’st @@nual meeting following the grant date. Vesigmgubject to continued service as a
director through scheduled vesting dates. The Cosnpwarded 4,300 shares of restricted stock to eattie Company’s four non-employee
directors on April 18, 2012, and a total of 15,5b@res granted to non-employee directors on ApriPR11 vested on April 16, 2012.
Additionally, a total of 15,120 shares granted @1@ vested on April 19, 2011. All restricted st@skards were granted and vested in
accordance with plan provisions.

Employee Stock Purchase Plar—No shares were granted to employees under thedyegIStock Purchase Plan for calendar years 2012 ol
2011.

Share-Based Payments—The Company generally records share-based comip@msast for stock option, restricted stock anstrieted
stock unit awards on either the accelerated matisod) a graded vesting schedule or the strdightmethod over the requisite service per
depending on the vesting schedule of the awards.Cldmpany’s practice has been to issue new shpogsaption exercise; however,
repurchases of shares in the open market are pedmiithere were no significant changes in the chearistics of stock options or restricted
stock granted during 2012 or 2011 as comparedioo grants and no modifications of the terms of ahgre-based payment arrangements.
There were no significant changes in estimatesjnaggons or valuation methods used to estimatéainealue of share-based payment
awards.

Share-based compensation cost for the three mentted March 31, 2012 and 2011 totaled $497,006%45d,000, before income taxes of
$201,000 and $183,000, respectively, and is includeyeneral and administrative expense. There wemapitalized share-based
compensation costs at March 31, 2012 or Decemhe21L. As of March 31, 2012, there was approxiipa61,000 of unrecognized
compensation cost related to non-vested stock mgpgoanted under the 2004 Plan that is expectbd tecognized over a weighted average
period of 0.5 year, and none related to the 1984 Bt the Formula Stock Option Plan. As of MarchZ112, there was approximately
$2,043,000 of total unrecognized compensationredated to non-vested restricted stock and resttistock units granted under the 2004
Plan and the 2008 Formula Plan that is expectée t@cognized over a weighted average period ofda®.

See Note 11 to the Consolidated Financial Statesrierdur 2011 Annual Report for additional inforinatand terms of the Company’s stock
incentive, stock option, restricted stock and emgdostock purchase plans.

10. SEGMENT DISCLOSURES

The Company’s operations are predominately comghiaggpromoting, marketing and sponsoring motorspmating events, merchandising
and other related activities conducted at its werimajor speedway facilities located in the Unitates. The Company’s business activities,
including those of its subsidiaries and joint veataquity investee, are further described in Naie the Consolidated Financial Statements in
our 2011 Annual Report. The Company’s “motorspexsnt related” segment consists of revenues anehsgs associated with all
admissions, event related, NASCAR broadcastingesedt motorsports merchandising activities, anatjegnture equity investee earnings
losses associated with motorsports merchandising.sEgment includes motorsports related eventsp@ctions for all Company
speedways, NASCAR broadcasting and ancillary megdids, PRN and RCU motorsports radio programmamgi SMI Properties, SMI
Trackside and MA joint venture motorsports merchisind at Company and non-Company speedways. TheEsating segments have been
aggregated into the motorsports related reporgggnent as each share similar types and classestwineers, similar methods for providing
or distributing motorsports related services, soirgeand other merchandise, and other similar emanoharacteristics. The Company'’s “all
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other” operations consist of TSI non-event motortgpand non-motorsports merchandising, US Legend @an-event merchandising and
sanctioning body activities, Oil-Chem micro-lubmt¢activities, and office rentals at certain Compapeedways. All segment information
below pertains to continuing operations, and exetudiscontinued oil and gas operations for allquripresented.

Segment information as presented below comports wibrmation the Company’s chief operating decisisaker and management use and
focus on when assessing segment performance auadtitlg resources. Segment operating income exslinterest, taxes and other expense
(income) and specified non-recurring items, if aayg corporate general and administrative and digiien costs are allocated to operating
segments based on their respective revenues eetatisonsolidated revenues. Segment informatiocootinuing operations for the three
months ended March 31, 2012 and 2011, and as afhV&d, 2012 and December 31, 2011 is as followthinsands):

Three Months Ended March 3

2012 2011
Motorsports Motorsports

Event All Event All

Related Other Consolidatec Related Other Consolidatec
Revenues $ 7950¢ $529¢ $ 8480: $ 8195 $4,72¢ $ 86,67¢
Depreciation and amortizatic 13,85( 66 13,91¢ 13,18: 68 13,25(
Segment operating incon 9,26( 94¢ 10,20¢ 12,39: 312 12,70:
Capital expenditure 8,64 14 8,661 16,29: 4 16,29¢

March 31, 201: December 31, 201

Other intangibles $ 39497 $ — $ 39497¢ $ 39496( $ — $ 394,96(
Goodwill 138,71 — 138,71° 138,71 — 138,71°
Total asset 1,914,25. 26,08 1,940,341 1,879,60! 25,031 1,904,64.

The following table reconciles segment operatirgpine above to consolidated loss before income f@ath from continuing operations) for
the three months ended March 31, 2012 and 201thdimsands):

Three Months Ended

March 31:
2012 2011

Total segment operating income from continuing apens $10,20¢ $ 12,708
Adjusted for:

Interest expense, n (20,436 (11,24%)

Loss on early debt redemption and refinancing (N — (7,439

Other income, ne 46 20
Consolidated loss from continuing operations befoceme taxe: $ (181 $ (5,959

11. DISCONTINUED OIL AND GAS OPERATIONS

In 2008, the Company discontinued its oil and gaerations primarily because of ongoing challengebtausiness risks in conducting these
activities in foreign countries. These oil and gasvities are presented as discontinued operaf@rall periods using applicable authoritat
guidance. SMIL presently owns an interest in omeifm entity owning certain oil and gas minerahtgin Russia, and significant
uncertainties continue about its economic viabgityl ultimate recovery. This investment has beBeated as fully impaired since
December 31, 2008. The Company is attempting adifie sale, transfer or dissolution of the foreigierest in 2012. At March 31, 2012 and
December 31, 2011, there were no current or norestiassets or liabilities or outstanding staneiitets of credit associated with
discontinued operations.

During the three months ended March 31, 2012 add 2Be Company incurred legal fees and other @sssciated with efforts to sell its
remaining foreign investment interest and recovevipusly reserved receivables (see Note 8 for
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information on legal proceedings associated witland gas activities). There were no revenues géeeifrom oil and gas activities in the
three months ended March 31, 2012 or 2011. Noast@xpense, corporate general and administratpyense, transaction or transition
service costs or continuing costs have been adiddat the discontinued operation, and no associat@ine tax benefits or gain or loss on
disposal has been reflected in any period preseRihaining estimated costs to sell or disposanyf have not yet been determined.

As of March 31, 2012 and December 31, 2011, aivables associated with oil and gas activitiesfaltg reserved. The Company recorded
receivables of approximately $14,000 and $99,00@e three months ended March 31, 2012 and 2Gideruts profit and loss sharing
arrangement with Oasis Trading Group LLC (a UStgnthich provided oil and gas management and ojperatservices to the Company),
for that entity’s reimbursable share of these cd@3&sis’s ability to repay the Company these anm(ortany previously reserved or future
amounts) is largely dependent on sufficient profliey and recovery from future oil and gas acied no longer Company owned or from
legal proceedings. As such, uncertainty existsrigg recoverability, and these amounts have belnreserved and reflected as a
component of loss from discontinued operation.

In discontinuing these operations, and prior te saldissolution of the Comparmsyfemaining interest, the Company may spend, oedpaired

to spend, additional amounts or take legal actigorotect or preserve its interests in order tomadh or maximize potential recovery value,
and to protect other aspects of the Company’smuilgas interests. At this time, such future exptenels are not expected to be significant. All
future expenditures will likely be expensed anduded in the results of discontinued operationg Sete 14 to the Consolidated Financial
Statements in our 2011 Annual Report for additionfdrmation on historical activities and operatittallenges, Oasis’s profit and loss
sharing arrangement, accounting policies, and t&@iogy involving recovery of fully impaired consdéted foreign investments and fully
reserved receivables related to oil and gas aetivit
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Item 2. Managemen’s Discussion and Analysis of Financial Condition ahResults of Operations
The following discussion and analysis should bel rldang with the Consolidated Financial StatemantsNotes.

OVERVIEW

The Company’s revenues and expenses are clasisified following categories because they are ingmirto, and used by, management in
assessing operations: admissions, event relatetiuey NASCAR broadcasting revenue, and other dpgragvenue. “Admissions” includes
ticket sales for all of our events. “Event relatedenue” includes amounts received from sponsoi@hipnaming rights fees, luxury suite
rentals, event souvenir merchandise sales, cononis§iom food and beverage sales, advertising #ret promotional revenues, hospitality
revenues, track rentals, driving school and kantegnues, camping and other non-admission aceessues, broadcasting rights other than
NASCAR broadcasting revenue, and other event aeddspay related revenu¢NASCAR broadcasting revenue” includes rights fees
obtained for domestic television broadcasts of NAB&anctioned events held at the Company’s speeslway

“Other operating revenue” includes: certain merdising revenues of SMI Properties and TSI; carard sales of US Legend Cars;
restaurant, catering and membership income fronspgeedway Clubs at CMS and TMS; revenues of OilrGhvehich produces an
environmentally-friendly micro-lubricar®t ; TMS and gas mineral rights lease revenues; and indupaik and office rentals. Our revenue
items produce different operating margins. Broatdghts, sponsorships, ticket sales, commissiom® food and beverage sales, and luxury
suite and track rentals produce higher margins tleemevent merchandise sales, as well as sale§ afddend Cars, Oil-Chem, SMI
Properties, TSI or other operating revenues.

The Company classifies expenses to include disqmtrese of events, NASCAR purse and sanction feesother direct operating expense,
among other categories. “Direct expense of evamistipally includes cost of souvenir sales, non®MAR race purses and sanctioning fees,
property and event insurance, compensation ofioegtaployees, advertising, sales and admissiorstacest of driving school and karting
revenues, event settlement payments to non-NASGHRt®ning bodies and outside event support sesvitdéASCAR purse and sanction
fees” includes payments to, and portions of brostiltg revenues retained by, NASCAR for associatets held at our speedways. “Other
direct operating expense” includes the cost ofaieIEMI Properties and TSI merchandising, US Ledgears, Speedway Clubs, Oil-Chem

and industrial park and office tower rental revenue

See Note 10 to the Consolidated Financial Statesxfenbperating and other financial informationtbe Company’s reporting segments.

The Company promotes outdoor motorsports eventsdarives a substantial portion of its total revenfrom admissions, event related and
NASCAR broadcasting revenue. Weather conditionssmding these events affect sales of tickets, @gions and souvenirs, among o
things. Although the Company sells a substantiatlper of tickets well in advance of its larger ewepoor weather conditions can have a
negative effect on the Company'’s results of opensti Poor weather can affect current periods asaseduccessive events in future periods
because consumer demand can be affected by thessumcexperience of past events.

Management believes that the Company’s financidbpmance has not been materially affected by fidta

Seasonality and Quarterly Results

In 2012, the Company plans to hold 24 major anragihg events sanctioned by NASCAR, including 18r8up and 11 Nationwide Seri
racing events. We also plan to hold eight NASCAR@img World Truck Series, four NASCAR K&N Pro Sesjéwo IndyCar, six major
NHRA, and three WOO racing events. In 2011, the @amy held 23 major annual racing events sanctibgdedASCAR, including 13 Sprir
Cup and 10 Nationwide Series racing events, nin&EGAR Camping World Truck Series racing events, ldASCAR K&N Pro Series
racing events, five IndyCar racing events, six majblRA racing events, one US Legend Cars internatiaircuit, and three WOO racing
events.
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The Company’s business has been, and is expectechtin, somewhat seasonal. The Company recogrizersues and operating expenses
for all events in the calendar quarter in whichdweted. Concentration of racing events in any paldr future quarter, and the growth in our
operations, including speedway acquisitions, witbradant increases in overhead expenses, maydanohimize operating income in
respective future quarters. For example, one arflASICAR Sprint Cup race was realigned from a fipsarter event at AMS to a third
quarter event at KyS in 2011, and one annual NASGARNt Cup race at NHMS was moved to the thirdigu£011 from the second qua
2010. Also for this year, KyS'’s annual NASCAR Spi@up race date is scheduled to move to the segoader 2012 from the third quarter
2011. These realignments significantly increasdemrease quarterly operating income, corresponditigthe move of race dates between
quarters, which can lessen the comparability ofafreg results between quarters of successive ygarsncrease or decrease the seasonal
nature of our motorsports business. The resultgpefations for the three months ended March 312 20t 2011 are not indicative of results
that may be expected for the entire year becausaeabf seasonality.

Set forth below is certain comparative summaryrimfation with respect to the Company’s scheduledm@print Cup and Nationwide
Series) NASCAR-sanctioned racing events for 2012201.1.

Number of scheduled major
NASCAR-sanctioned even

2012 2011
1stQuarter 4 4

2 ndQuarter 8 6
3rdQuarter 8 9

4 thQuarter 4 4
Total 24 23

NEAR-TERM OPERATING FACTORS

There are many factors that affect the Companysvtyr potential, future operations and financiautes including the following operating
factors that are discussed below or elsewherdsréiport as indicated:

Items discussed in this section:

» General factors and current operating trends, diciiongoing uncertainty due to weak economic dioras, high fuel and food
prices, high unemployment and tight credit andrfial markets

e Our lon¢-term, mult-year contracted revenues are signific
» Reaffirmed 2012 earnings guidar

Items discussed elsewhere in indicated sectionstbis report:

* Industry overview, including ongoing improvementsour sport (discussed below" Future Liquidity”)

» Reduced interest costs from 2011 debt restructdisgussed below in “Future Liquidity” and Notédsthe Consolidated
Financial Statement:

» Eight-year NASCAR broadcasting rights agreement (disaubstow in“Future Liquidity”)
e Quarterly cash dividends on common stock (discubséulv in“Liquidity and Capital Resource Dividends")

General Factors and Current Operating Trends— Our year-to-date results for the 2012 race seesftect decreases in admissions, luxury
suite rentals, ancillary broadcasting rights, soirv@erchandising, and other event related reveategories. Management believes many of
our revenue categories continue to be negativephacted by declines in consumer and corporate spgtiicdim the recession, high fuel and
food prices, high unemployment, difficult housindacredit markets, low levels of consumer confidgrsizable stock market volatility and
other economic factors, including adversely impagtiecreational and entertainment spending. Tleagth and duration of recovery in the
US economy currently remains uncertain. Higher firgles could significantly impact consumer spegdeconomic recovery and our future
results. Government responses and actions may ynoiasuccessfully restore long-term stabilitylte tredit and consumer markets and
improve economic conditions. Record state and B@drrdgetary deficits could result in governmespanses such as higher consumer and
corporate income or other tax rates. Governmeptiding deficits could lead to higher interestsated continued difficult borrowing
conditions for consumers and corporate customeh&tkér or when these severe conditions might fuithprove cannot be determined at
this time. Each of these negative
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factors, and particularly when combined, have aag farther adversely impact various industries wf present and potential consumer and
corporate customers, resulting in continued ohierspending declines that could adversely impact@venues and profitability. See

Item 1A “Risk Factors” in our 2011 Annual Report frdditional information on ongoing recessionargditions, financial market disruptions
and geopolitical risks.

For our 2012 events, similar to 2011, managemesitigintained many reduced ticket prices, and coesirio offer extended payment terms
to many ticket buyers (although generally not belyamen events are held) to help foster fan suppuitmitigate any near-term demand
weakness. Many of our fans are purchasing ticketec to event dates and we have initiated vanwamotional campaigns to incentivize
earlier ticket purchasing and season ticket packagewal. We continually search for new and inneegbromotional campaigns to foster
attendance by families, particularly those with yger children and teenagers. Also, we are incrghsinvesting in social media advertising
and web-based applications to attract, and prosigéemporary interactive digital and enhanced &aitenent experiences for, our younger
demographic markets. Almost four million fans atted our events in 2011, demonstrating that demaddappeal for motorsports
entertainment in our markets has remained stroeg &vchallenging circumstances. As described betouch of our future revenues are
already contracted under television broadcastigigisiand other long-term contracts.

We have increased promotional activities to hefpaifthe ongoing impact of these adverse econondamearket conditions. SMI's seasonal
and event based business model results in relatimet) revenue cycles because many tickets and eskated revenues are sold well in
advance. As such, it may take relatively longerSbtl’s results to again reflect sales growth aseoaic conditions improve. While lower
ticket prices and extended payment terms can affeetating margins and lengthen cash flow cyclesoagpared to historical levels,
management believes these are prudent measutes ¢arrent operating environment.

In 2012, similar to past and future years, NASCAIRtmues to make refinements to racing rules, clianship points formats, technical
changes and other adjustments as a sanctioningtbahhance on-track racing competition and exa@tgrand generate additional fan
interest. For 2012, NASCAR introduced electroniel fimjection for the Sprint Cup Series and impletedrcompetition rules designed to
restore “pack racing” at restrictor plate speedwayso, female race driver Danica Patrick now cotapén the Sprint Cup Series (part-time)
and Nationwide Series (full-time), representing ohéhe many sizeable and largely untapped dembipsin NASCAR racing. In 2013, car
manufacturers Chevrolet, Toyota, Dodge and Fortlbsiihg brand identity back to “stock car” racingthvthe introduction of re-styled Sprint
Cup cars. Our corporate and other customers aredsinigly involved in diversified non-motorspontsliistries, demonstrating the high
marketing value of financial involvement and spash@p in NASCAR and other motorsports racing. Wkelve these expanding marketing
demographics, the intensifying media coverage,elbag the industry’s ongoing focus on enhancingSI€AR racing competition, provide us
and NASCAR with many long-term marketing and futgrewth opportunities.

However, a lack of competitiveness in Sprint Cupeeraces, the closeness of the championshipgrEng, race car driver popularity, and
the success of NASCAR racing in general, in anyi@dar racing season, can also significantly impgag operating results. These and
similar factors can affect attendance at NASCARr8up and Nationwide racing events, as well apamte marketing interest, that can
significantly impact our operating results. Allthie aforementioned factors, among others, can hamaterial adverse impact on our future
operating results, cash flows and growth. Howemnamagement believes our strong operating cashviidiveontinue, and that ticket demand
and corporate marketing and promotional spendifigneirease as the economy improves. See Item li8k‘Ractors” of our 2011 Annual
Report for additional information on the impactttbampetition, popularity and sanctioning body atiter changes can have on our operating
results.

Our Long-term, Multi-year Contracted Revenues Are $gnificant — —Much of our total revenues are generated underierg contracts
and much of our future revenues are already caetlamder television broadcasting rights and ditray-term contracts. For example, the
term of the eight-year NASCAR television broadeaagteement is through 2014. For 2012, all of our BAR Sprint Cup and most of our
Nationwide Series event sponsorships are alreddy aod many for years beyond 2012. Many of ouep#ponsorships and corpor
marketing contracts are for multiple years. Alse, ave contracted revenues under several longeperating leases for various office,
warehouse and industrial park space to variousiesntargely involved in motorsports. Managemeielves the substantial amount of total
revenue generated under such long-term contrafgis babilize our financial resilience and profitis, particularly
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during difficult economic conditions. Managemenlidees the attractive demographics surrounding nsptarts and our premier markets,
where we own first class facilities continue topde substantial opportunities for increasing oumiver of longer-term sponsorship partners
and commitments. Our naming rights agreement gr@med Sears Point Raceway as Infineon Racewasesxpithe second quarter 2012.
The expiring agreement has provided significantramted revenues over its ten-year term. Howeherahnual contracted revenue we
receive under this agreement is not material. Thanebe no assurance we will execute any replacemgeeements on acceptable terms.
Future costs incurred for renaming the speedwalitfa@nd replacing promotional signage, materetsl merchandise, are not expected to
have a material adverse effect on our future firmondition, operating results or cash flows.d\leie expect lower revenue from our
ancillary rights agreements in 2012 as furtherulised below in “Future Liquidity—Eight-year NASCARoadcasting and Multi-year
Ancillary Rights Agreements”.

Reaffirmed 2012 Earnings Guidance—In connection with our first quarter 2012 earnimglease, management reaffirmed its previous full
year 2012 guidance of $0-$1.20 per diluted share from continuing operatidie wide range of earnings guidance reflectctminuing
negative impact of uncertain economic conditiossyall as the timing and pace of economic recovEhng guidance also reflects expiration
of Infineon Raceway naming rights agreement and reduced NASCAR angitights revenues. High or increasing fuel aratifprices couli
significantly impact our future results.

RESULTS OF OPERATIONS

Management believes the comparative informationremdGAAP financial information set forth below, ang other things, helps in
understanding and comparing our results of operatidlso, due to the economic and other factorsrie=d above in “Near-term Operating
Factors”, management believes admissions, many event rakevedue categories, and other operating revenélestesl below continue to |
negatively impacted by low consumer and corporpémding due to the weak economic conditions, higth &nd food prices, high
unemployment, and difficult housing and consumeditrmarkets. In 2012, management maintained retiticleet prices to help foster fan
support and mitigate any near-term demand weak®ésite lower ticket prices can affect operating gias as compared to historical levels,
management believes these are prudent measutes ¢arrent operating environment.

The were no significant racing schedule changdisarthree months ended March 31, 2012 as compar2oitl.

Non-GAAP Financial Information and Reconciliation —Loss from continuing operations, and diluted Ipss share from continuing
operations, as adjusted, set forth below are noA& fother than generally accepted accounting gles) financial measures presented as
supplemental disclosures to net loss, diluted pessshare, loss from continuing operations, andgteli loss per share from continuing
operations. Non-GAAP income (loss) and diluted meqloss) per share from continuing operationswelce derived by adjusting GAAP
basis amounts as described below in the indicateghétes. The following schedule separately prasanividual corresponding GAAP
amounts and adjustments net of taxes, and recenuile-GAAP financial measures below to their mastatly comparable information
presented using GAAP. See Notes 5 and 11 to thedlidated Financial Statements for additional infation on the 2011 loss on early debt
redemption and refinancing and on discontinued aijmeTs.

Management believes such non-GAAP information efulsand meaningful to investors because it idergtibnd separately presents equity
investee results, adjusts for transactions thabatreeflective of ongoing operating results, aetph in understanding, using and comparing
our results of operations separate from equitystees for the periods presented. Management use®thGAAP information to assess our
operations for the periods presented, analyze pedice trends and make decisions regarding fupeeations because it believes this
separate and adjusted information better refleog®img operating results. This non-GAAP financidbrmation is not intended to be
considered independent of or a substitute for teguepared in accordance with GAAP. This non-GAisBRncial information may not be
comparable to similarly titted measures used bgoéntities and should not be considered as atteesao net income, diluted earnings, or
income and diluted earnings per share from comoperations, determined in accordance with GAAP.

26



Table of Contents

Three Months
Ended March 31
2012 2011
(in thousands, except
per share amount

Consolidated net loss using GA/ $ (14€) $(1,51¢)
Loss from discontinued operati 28 274
Consolidated loss from continuing operatis (11¢) (1,249
Loss on early debt redemption and refinanc — 4,45¢
Non-GAAP consolidated (loss) income from continuing r@piens $(11¥) $ 3,214
Consolidated diluted loss per share using G/ $(0.00) $ (0.0
Loss from discontinued operati 0.0C 0.01
Consolidated diluted loss per share from continaipgration: (0.00 (0.09)
Loss on early debt redemption and refinanc — 0.11
Non-GAAP diluted (loss) earnings per share from contigwperation: $(0.00) $ 0.0¢

Three Months Ended March 31, 2012 Compared To Thre&onths Ended March 31, 2011

Total Revenuefor the three months ended March 31, 2012 decrdas&d.9 million, or 2.2%, from such revenues fog same period last
year due to the factors discussed bel

Admissiondor the three months ended March 31, 2012 decreags&@.1 million, or 8.6%, from such revenue foe #ame period last year.
This decrease is due principally to lower overdihissions at NASCARanctioned racing events held in the current paagdompared to tl
same period last year.

Event Related Revenfor the three months ended March 31, 2012 decrdas&d.9 million, or 7.2%, from such revenue foe game period
last year. Approximately 55% of this decrease is ttulower ancillary broadcasting rights and, tesser extent, lower event related revenues
associated with NASCAR-sanctioned racing eventd imethe current period as compared to the sariegkst year. The overall decrease
was partially offset by an increase in driving stlhr@venues at certain Company speedways in thrertyperiod.

NASCAR Broadcasting Reverfor the three months ended March 31, 2012 increbgekl.0 million, or 3.5%, over such revenue fa gam
period last year. This increase is due to higheuahcontractual broadcast rights fees for NASCAResioned racing events held in the
current period.

Other Operating Revender the three months ended March 31, 2012 increbge®i.2 million, or 16.3%, over such revenue far same
period last year. This increase reflects TMS oil gas mineral rights revenue (none was recogniz@®11) and higher OiGhem revenues
the current period as compared to the same pagig/éar. The overall increase was partially offseower non-event souvenir
merchandising revenues in the current period.

Direct Expense of Evenfor the three months ended March 31, 2012 decreas&863,000, or 3.6%, from such expense for theesperiod
last year. Approximately 58% of this decrease is ttulower admission taxes and, to a lesser eXtemgr operating costs associated with
NASCAR-sanctioned racing events held in the current gea®compared to the same period last year. Lodrarsaions and event related
revenues directly impact many event expenses suishlas and admission taxes, costs of mercharalesg sredit card processing fees and
sales commissions.

NASCAR Purse and Sanction Ffor the three months ended March 31, 2012 increbgei#62,000, or 2.5%, over such expense for the
period last year. This increase reflects higheuahoontractual race purses and sanctioning feedASCAR-sanctioned racing events held
during the current period.

Other Direct Operating Expenger the three months ended March 31, 2012 decreags&820,000, or 6.0%, from such expense for theesa
period last year. This decrease is due primarilpweer operating costs associated with the declines
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in non-event souvenir merchandising revenues irctingent period.

General and Administrative Expenfee the three months ended March 31, 2012 increbge&B876,000, or 1.7%, over such expense for the
same period last year. This increase reflects higraperty and other taxes in the current peridte ihcrease also reflects a combination of
individually insignificant items in the current ped.

Depreciation and Amortization Experfor the three months ended March 31, 2012 increbgeéd666,000, or 5.0%, over such expense for the
same period last year. This increase is due priyn@ariadditions to property and equipment, paréeiyl at KyS, and to a combination of
individually insignificant items.

Interest Expense, Nfor the three months ended March 31, 2012 was $1dlibn compared to $11.2 million for the sameipdrlast year.
This change reflects lower total outstanding delot lawer interest on Credit Facility borrowingscluding the Term Loan, as compared to
Company'’s former debt arrangements as further destin Note 5 to the Consolidated Financial St&tets1 The change also reflects lower
capitalized interest in the current period as caegb#o the same period last year.

Other Income, Ndbr the three months ended March 31, 2012 was $d6;0mpared to $20,000 for the same period last {iéés change is
due to a combination of individually insignificaitems.

Loss on Early Debt Redemption and Refinanfor the three months ended March 31, 2011 represeaharge to earnings of $7.4 million,
before income taxes of $2.9 million, for the tendffer redemption premium, associated unamortizgdieferred loan costs, settlement
payment and transaction costs, all associatedthtliormer debt arrangements as further describéibte 5 to the Consolidated Financial
Statements.

Income Tax Provisio. The Company'’s effective income tax rate for te¢ months ended March 31, 2012 was 34.8%, of@8xtluding
the negative impact of interest on uncertain tasitmms reflected in the current period. The effeztncome tax rate for the three months
ended March 31, 2011 was 79.1%, or 40.0% exclutiagpositive impact of net decreases in incometesition liabilities of prior years.

Loss From Discontinued Operation, Net of Ta:As further discussed in Note 11 to the Consolid&liedncial Statements, we discontinued
our oil and gas operations in 2008. In the threettended March 31, 2012 and 2011, we incurreal fegs and other costs associated with
efforts to sell our remaining foreign investmertenest and recover previously reserved receivables.

Net Lossfor the three months ended March 31, 2012 was $D86;ompared to $1.5 million for the same periad Yeear. This change is due
to the factors discussed above.

LIQUIDITY AND CAPITAL RESOURCES

We have historically met our working capital angital expenditure requirements through a combimatiocash flows from operations, bank
borrowings and other debt and equity offeringsniicant changes in our financial condition andilgjty during the three months ended
March 31, 2012 resulted primarily from:

(1) net cash provided by operations amounting to $&#llion

(2) repayments of lor-term debt amounting to $4.5 millic

(3) payment of quarterly cash dividends amounting t@ $6illion
(4) repurchases of common stock amounting to $784

(56) cash outlays for capital expenditures amountin§gtd@ million
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The Company had the following contractual obligasi@as of March 31, 2012 (in thousands):

Payments Due By Peric

Less than More than
Total 1 Year 1-3 Years 3-5 Years 5 Years
Contractual Cash Obligatioi®
Current liabilities, excluding deferred race eviecbme $ 46,137 $ 46,13] — — —
Long-term debt, bank credit facility and senior nc® 568,49¢ 17,58, $129,99° $270,92( $150,00(
Payable to affiliate 2,59¢ — — — 2,59¢
Other liabilities 2,891 — — 2,891 —
Interest on fixed rate debt obligatia® 170,27 34,60 68,75 48,354 18,56:
Deferred income taxe 366,69¢ — — — 366,69¢
Interest on floating rate credit facility de® 9,44~ 3,71¢ 5,72¢ — —
NASCAR purse and sanction fe® 104,50¢ 104,50¢ — — —
Contracted capital expenditur® 5,32 5,32 — — —
Operating lease 3,791 71€ 974 762 1,33¢
Total Contractual Cash Obligatio $1,280,16. $212,59( $205,45! $322,92° $539,19:
Commitment Expiration By Peric
Less than More than
Total 1 Year 1-3 Years 3-5 Years 5 Years
Other Commercial Commitmen
Letters of credi $ 89z $ 89z — — —
Contingent guarantee obligati 1,22¢ 1,22¢ — — —
Total Other Commercial Commitmer $ 2118 $ 2,11¢ — — —

(1)

(2)

(3)

(4)

Contractual cash obligations above excludein@me taxes that may be paid in future periodsraot reflected in accrued and deferred
income taxes (cash paid for income taxes was #eithree months ended March 31, 2012); (b) inctaméiabilities of approximately
$1.8 million as of March 31, 2012 for unrecognizaxl benefits due to uncertainty on the timing ddted payments, if any; and

(c) capital expenditures that may be made althaugtunder contract (cash paid for capital expemegwvas approximately $8.7 million
in the three months ended March 31, 20

Long+term debt payments include our Credit Facility Juding minimum required quarterly principal paymeof $3.8 million under th
Term Loan, and the 2011 Senior Notes and 2009 BBlaites. As of March 31, 2012, the Company hadlabiity for borrowing up to
an additional $89.1 million, including up to an #iohal $49.1 million in letters of credi

Interest payments for fixed rate debt pertaithe 2011 6 4% Senior Notes due 2019 and the 2009 8%/Senior Notes due 2016.
Interest payments for the floating rate Credit Fgg¢iincluding the Term Loan, are estimated basedutstanding borrowings
aggregating $141.3 million and average interestsraf 2.8% in the three months ended March 31, .2ZD42 Credit Facility is scheduls
to expire in January 2015, and no estimated int@@gments beyond that date are reflec

NASCAR purse and sanction fees for each upcomiciggaseason (or year) are negotiated with NASCARm@annual basi:
Contracted fees include anticipated cash paymemMASCAR and 35% of broadcasting revenues to lzémed by NASCAR as
currently negotiated for 2012. Both cash paymeamtand amounts retained by, NASCAR as reflected@loorrespond with the
reporting of NASCAR broadcasting revenues and NABQAIrse and sanction fees. Fees for years afté R@de not yet been
negotiated, could increase or decrease, and cbaldge substantially should future race schedulasgsh

FUTURE LIQUIDITY

As of March 31, 2012, our cash and cash equivatetated $96.3 million, outstanding borrowings unthe Credit Facility amounted to
$141.3 million, including Term Loan borrowings df3L.3 million, and outstanding letters of creditcamted to $892,000. At March 31,
2012, we had availability for borrowing up to ardanal $89.1 million, including up to an additair$$49.1 million in letters of credit, under
the Credit Facility. At March 31, 2012, net defertax liabilities totaled $360.8 million. While pmarily representing the tax effects of
temporary differences between financial and inctemebases of assets and liabilities, the likelyfetreversal and payment of net deferred
income tax liabilities could negatively impact cdkiws from operations in the years in which reaéisccurs.

29



Table of Contents

We anticipate that cash from operations and funddable through our Credit Facility will be sufi@mt to meet our operating needs at least
through the next twelve months, including estimatkohned capital expenditures, additional repureba$ common stock, if any, income tax
liabilities, payment of future declared dividendsny, and additional investments, loans or fugdifi contingent obligations pertaining to ¢
MA joint venture, if any. Based upon anticipatetufe growth and financing requirements, we maymnftone to time, engage in additional
financing of a character and in amounts to be deterd. We may, from time to time, redeem or rediue debt securities, and purchase our
debt and equity securities, depending on liquigitgvailing market conditions, permissibility undiee Credit Facility, 2009 Senior Notes ¢
2011 Senior Notes, and other factors as the Bddirectors, in its sole discretion, may considalevant. Our debt agreements do not res
the ability of our subsidiaries to transfer, advanc dividend funds to the parent company, SMbtber subsidiaries. While management
expects to continue to generate positive cash ffoove our existing speedway operations, additidigalidity and other resources could be
needed to fund continued growth, including the icargd expansion and improvement of our speedwalysr facilities and ancillary
businesses.

The terms and conditions of our debt agreementdiaceissed below and in Note 5 to the Consolidatedncial Statements. Although our
2011 financing transactions did not substantidfigrge our overall outstanding debt levels, our EFeatility contains lower adjustable
interest rate tiers and less restrictive finan@éb covenants, and the structured repaymenteoT#rm Loan borrowings over four years is
expected to reduce our indebtedness levels, legerad future interest costs earlier than undepoerious debt structure.

Bank Credit Facility —We have a longerm, senior secured revolving Credit Facility watlsyndicate of banks led by Bank of America, !
as administrative agent and lender. Borrowingsheansed to refinance existing indebtedness, andddking capital, capital expenditures,
permitted investments, acquiring additional mopeexdways and related businesses, and other cargangioses, subject to specified
limitations. Our Credit Facility, among other th@grovides a four-year $100.0 million senior sedurevolving credit facility, a four-year
$150.0 million secured term loan, and matures imudey 2015. Interest is based, at our option, UgB®R plus 1.75% to 2.75% or the
greater of Bank of America’s prime rate, Federald=irate plus 0.5% or LIBOR plus 1.0%, plus 0.76%.75%. The Credit Facility also
contains a commitment fee ranging from 0.35% t&% ®f unused amounts available for borrowing. Titerest rate margins on borrowings
and the commitment fee are adjustable periodidabked upon certain consolidated total leveragesiaiihe Term Loan requires quarterly
principal payments of at least $3.8 million.

2011 Senior Notes—Our 6 3 /4% Senior Notes aggregating $150.0 million in outdiag principal at March 31, 2012 were issued iryMa
2011, mature in February 2019 and interest paynaertsue semi-annually on February 1 and Augudtelmay redeem some or all of the
2011 Senior Notes at annually declining redemppi@miums ranging from 103.375% of par in fiscalrgdaeginning February 1, 2015 to par
after February 1, 2017, and up to 35% of the 20drlid@® Notes before February 1, 2014 with proceseat® certain equity offerings at a
redemption premium of 106.75% of par. We may a¢steem some or all of the 2011 Senior Notes befebeuary 1, 2015 at par plus a
“make-whole” premium. In the event of a changeaitcol, we must offer to repurchase the 2011 Sedaies at 101% of par value.

2009 Senior Notes—Our 8 3 /4% Senior Notes aggregating $275.0 million in outdiag principal at March 31, 2012 were issued i620
mature in 2016 and interest payments are due semiadly on June 1 and December 1. We may redeera soil of the 2009 Senior Notes
at annually declining redemption premiums rangiogrf 104.375% of par in fiscal years beginning Jun2013 to par after June 1, 2015, and
up to 35% of the 2009 Senior Notes on or before Jyr2012 with proceeds from certain equity offgsiat a redemption premium. In the
event of a change of control, we must offer to repase the 2009 Senior Notes at 101% of par value.

Other General Debt Agreement Terms and Conditions—Our Credit Facility contains a number of affirnvatiand negative financial
covenants, including requirements that we maintaimain ratios of funded debt to EBITDA and EBITirterest expense, and minimum net
worth. Our Credit Facility, and the Indentures gowmeg the 2009 Senior Notes and the 2011 Senioe®N@mong other things, contain certain
requirements and restrictive financial covenant$lanitations on capital expenditures, acquisitioisidends, repurchase or issuance of SMI
securities, restricted payments, equity and dehirétg repurchases, limitations or prohibitionsinourring other indebtedness, liens or
pledging assets to third parties, consolidatiorrgmes, transactions with affiliates, guaranteesetsales, specific types of investments,
distributions, redemptions and disposition of prtypand entering into new lines of business. OwdrFacility agreement, 2009 Senior
Notes Indenture and 2011 Senior Notes Indentureagonros-default provisions.
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We were in compliance with all debt covenants aslafch 31, 2012. Management believes the mostictgt financial covenant in our debt
agreements is the Credit Facility requirement faintaining minimum financial ratios of earnings dxef interest and taxes (EBIT) to interest
expense, as defined. The minimum required ratimikess than 2.25 to 1.0 on March 31, 2012, inangas 2.5 to 1.0 on December 31, 2012.
Management actively monitors compliance with thid all other financial covenants. If future opargtresults or events result in ratios be
the required minimum, management is prepared ® ¢aktain actions to remain compliant. Such actamad include, for example, loan
repayments or refinancing, reducing capital expenes or operating expenses where practical, @imbg loan compliance waivers.
However, we can provide no assurance that furtetrirations in our profitability or cash flows, ather unforeseen negative operating
factors or conditions, would not result in non-cdiaupce with this or any other debt covenant. Angtsnoneompliance could have a matel
adverse effect on our future financial conditiopeating results or cash flows, and our abilityraintain compliance can be affected by
events beyond our control. As further describeldam 1A “Risk Factors” in our 2011 Annual Reporbsgible material adverse effects from
non-compliance could include, among others, cdefault under any or all of our debt agreementsaaugtleration of all amounts outstand

General Economic Conditions—As further discussed above in “General Factors@mdent Operating Trends”, various economic, itigus
and geopolitical factors have dampened, and coubtirue to dampen, consumer and corporate spendiagelieve this reduced spending
will continue to negatively impact admissions andrd related revenues, with related effects onneotorsports and non-motorsports
activities and future revenues, profitability arash flows. Our operating results have benefitethfrelatively lower interest rates under our
Credit Facility. Future economic and financial metrkonditions could result in continuing increaisemterest rates and other borrowing
costs. At present outstanding debt levels, witihdased exposure to variable interest rate flucinafihigher interest rates would negatively
impact our future profitability and cash flows. Beefactors, as well as others, could make commiavith restrictive financial covenants
more difficult. See Item 1A “Risk Factors” in oud21 Annual Report for additional risk factors rethto our indebtedness and general
economic conditions.

Eight-year NASCAR Broadcasting and Multi-year Ancillary Rights Agreements—Broadcasting revenues continue to be a significant
long-term revenue source for our core business.adgament believes this long-term contracted revéels stabilize our financial strength,
earnings and cash flows. Also, NASCAR ratings capact attendance at our events and sponsorshiptapji@s. A substantial portion of
our profits in recent years has resulted from islem revenues received from NASCAR contracts wihous television networks. We
participate in the combined eight-year NASCAR agrerts with FOX, ABC/ESPN, TNT and SPEED Channetlierdomestic television
broadcast rights to all NASCAR Sprint Cup, Natiodevend Camping World Truck Series events for 2003uigh 2014. This eight-year
NASCAR broadcasting rights arrangement providewitisincreases in annual contracted revenues thr@044 averaging 3% per year. C
total contracted NASCAR broadcasting revenues goeaed to approximate $193 million for 2012.

The 2012 tadate television ratings for the NASCAR Sprint Cugri&s, as well as the NASCAR Nationwide and Campifigld Truck Series
have been mixed as compared to the same periogdlastThe 2011 full season television ratingstipalarly for the NASCAR Sprint Cup
Series, as well as the NASCAR Nationwide and Camiforld Truck Series, increased over the prior ygaP011, the Sprint Cup Series
continued as the second highest rated regular se¢elewised sport behind only the National Foothakgue, and was the first or second
highest televised sport 21 out of 33 point evergkeads. Also, the NASCAR Nationwide Series wasséeond, and the NASCAR Camping
World Truck Series was the third, highest ratedarsgorts series on television in 2011. In 2011y &@million unique viewers watched a
NASCAR Sprint Cup Series event, and with the higpescentage of female viewers of any major sjWh.believe these strong ratin
desirable demographic audiences, along with otiverfble viewership characteristics, bode welN&ISCAR’s upcoming broadcast media
rights renegotiations.

Future changes in race schedules would impact bestidg revenues. Similar to many televised spowstall seasonal averages for
motorsports may increase or decrease from yeagan gnd television ratings for certain individaaénts may fluctuate from year to year for
any number of reasons. While this long-term rigtgeeement will likely result in annual revenue @ases over the contract period, associatec
annual increases in purse and sanction fees pNASCAR may continue. The current eight-year tedmrni broadcasting agreement with
various television networks was negotiated andrescteéd by NASCAR. Our share of these televisioratioast revenues are contracted, and
purse and sanction fees are negotiated, with NASGARBN annual basis for each NASCAR-sanctionechgaevent scheduled to
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be held by us in the upcoming season (year). Uthekme annual agreements, we are obligated to cbadents in the manner stipulated un
the terms and conditions of the respective saniciipagreements.

In 2001, an ancillary rights package for NASCAR.¢c&NASCAR Radio, international and other broadcastMASCAR images,

SportsVision, FanScan, specialty pay-per-view tedes; and other media content distribution washeamong us, NASCAR and others in
the motorsports industry. NASCAR announced thisigtid/-wide total ancillary rights package was feelve years. The following is based
largely on recent information provided to us by N&¥&R. Since inception of this rights package, weeheceived annual shared net revenue
of various NASCAR partners such as Turner Spor8SNAR.COM), SiriusXM Radio and other media conteistributors under NASCAR
negotiated contracts. SiriusXM Radio has beendtgekt contributor to the industry’s ancillary tigihevenue. In 2007, Sirius Satellite Radio,
the predecessor to SiriusXM Radio, entered iniwenyfear agreement as NASCAR'’s exclusive satatitho partner. Sirius Satellite Radio
and XM Satellite Radio have since merged to fornuSiXM Radio. With one fewer satellite media caonitdistributor actively competing for
associated distribution rights, NASCAR informedtiigt recently renegotiated distribution rights agnents with SiriusXM Radio are lower
than under previous contracts. As a result, aloitig @ther NASCAR efforts to better maximize theustry’s ancillary rights, NASCAR
informed us that sharable net revenues in 2012likély be insignificant. We believe these rightsmtinue to have significant and increasing
long-term value, which is not adequately refledtgdsuch 2012 shared revenue. However, we do neeptly control the annual profitability
shared with industry-wide participants, and there lbe no assurance that such annual revenue anvalirtswill not continue in any one
year. We received significant revenues over thm &frthis ancillary rights agreement; however, alrmamounts have not been matel

Stock Repurchase Program—Our Board of Directors approved a stock repurchmisgram authorizing SMI to repurchase up to an
aggregate of 4.0 million shares of our outstandimgmon stock from time to time, depending on mackeiditions, share price, applicable
limitations under our various debt agreements,ahdr factors the Board of Directors or their dasigs, in their sole discretion, may cons
relevant. The purchases can be in the open markeivate transactions. The stock repurchase progsgresently funded using available
cash and cash equivalents. During the three mamtisd March 31, 2012, we repurchased 33,000 sbaoesnmon stock for approximately
$517,000. As of March 31, 2012, we could repurchgsto an additional 335,000 shares under the guatgthorization.

CAPITAL EXPENDITURES

Management believes significant growth in our rexeandepends, in part, on consistent investmeratcitities. As such, we expect to contir

to make substantial capital improvements in outlifees. We continually evaluate new opportunittat will add value for our stockholders,
including the acquisition and construction of ngeedway facilities, and the expansion into new@ndplementary businesses. Currently, a
number of significant capital projects are underway

2012 Projects—At March 31, 2012, we had various constructionguots underway. Similar to prior years, we contim@dernizing and
expanding concessions, luxury suites, camping asgitality areas, restrooms and other fan ameratiesir speedway facilities. We are
investing in social media and web application tedbgy to attract and enhance the entertainmentresqpee of race fans. We also are grinc
a portion of BMS's racing surface, and continuetioying and expanding on-site roads and availabtkipg, and reconfiguring traffic
patterns and entrances to ease congestion andvenpedfic flow at our speedways.

At this time, aggregate payments for capital exjtengs in 2012 are estimated to approximate $30#10.0 million. Management plans to
fund these capital expenditures with available @ashcash investments, working capital or borrowingder our Credit Facility as needed.
Our expansion and improvement plans involve mdtedpital expenditures in 2012 and over severats/Baamounts not yet finalized. The
profitability or success of these and other fuapital projects are subject to numerous factamsditions and assumptions, some of which
are beyond our control, and if significantly negator unfavorable, could result in asset impairreelRtiture capital spending in excess of
current plans could significantly increase our fatdepreciation expense and outstanding indebtedmasleverage. Each of these factors, if
significantly negative or unfavorable, could maatlyi adversely affect our future financial conditior results of operations. Numerous
factors, many of which are beyond our control, nmdlgence the ultimate costs and timing of varigagital improvements at our facilities,
including:
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* undetected soil or land, including environmentahditions

e additional land acquisition cos

* increases in the cost of construction materialslabdr

» unforeseen changes in des

» litigation, accidents or natural disasters affegtine construction si
» national or regional economic chang

In addition, the actual cost could vary materifilym estimates if assumptions about the qualitynaferials or workmanship required or the
cost of financing such construction were to cha@mnstruction is also subject to state and locahfiing processes which, if changed, cc
materially adversely affect the ultimate cost andrtg of construction. Should projects be abandaresubstantially decreased in scope due
to the inability to obtain necessary permits oreothnforeseen negative factors, we could be redtirexpense some or all previously
capitalized costs which could have a material astveffect on our future financial condition or léswof operations.

DIVIDENDS

Any decision concerning the payment of quarterlammnual common stock dividends depends upon oultsesf operations, financial
condition and capital expenditure plans, applicdibié&ations under our various debt agreements,ahdr factors the Board of Directors, in
its sole discretion, may consider relevant. AsHertdescribed above and in Note 5 to the Conselileinancial Statements, our Credit
Facility allows aggregate payments of dividends mmirchases of SMI securities of up to $50.0 oilléach year, increasable up to $75.0
million, subject to maintaining certain financiawenants. The 2009 Senior Notes Indenture and@h#& Senior Notes Indenture permit
dividend payments each year of up to $0.48 peresbiacommon stock, increasable subject to meeen@in financial covenants.

On February 22, 2012, the Company’s Board of Dinectleclared a quarterly cash dividend of $0.15hare of common stock aggregating
approximately $6.2 million, which was paid on Mafth 2012 to shareholders of record as of Mar@0%2. On April 17, 2012, the
Company’s Board of Directors declared a quartesishcdividend of $0.15 per share of common stockeagging approximately $6.2 million
payable on June 8, 2012 to shareholders of recood Ilay 18, 2012. These quarterly dividends regmea 50% increase over prior year
quarterly dividends, and are being funded in pdttt wash that would otherwise be available for repases of common stock.

OFF-BALANCE SHEET ARRANGEMENTS

As further described in “Liquidity and Capital Resces” above, our Credit Facility provides for aamte sub-limit for letters of credit of up
to $50.0 million. As of March 31, 2012, we had aggate outstanding letters of credit of $892,00@80Aks of March 31, 2012, we had a
contingent guarantee obligation associated witbaarity investee limited to approximately $1.2 roitlj which expires in 2013. Should the
equity investee have insufficient future financigdources and such obligation remains due, we dmuléquired to fund part or all of the
guarantee up to the obligation amount determingdeaattime. Although reasonably possible that sotvigation could arise in the future, the
amount, if any, is not reasonably estimable attthie. As such, management believes no obligatiulsl be recorded at this time.

We presently do not have any other off-balancetstir@angements (including offfalance sheet obligations, guarantees, commitmentghel
contractual cash obligations, other commercial citmemts or contingent obligations) that have, @ @asonably likely to have, a current or
future material effect on our financial conditisayenues, expenses, results of operations, liguickpital expenditures or capital resources.

RECENTLY ISSUED ACCOUNTING STANDARDS

See Note 2 to the Consolidated Financial Statent®atsently Issued Accounting Standards” for infotima on recently issued accounting
pronouncements, their applicable adoption datesasdible effects, if any, on our financial stataetseand disclosures.
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Item 3. Quantitative and Qualitative Disclosures Alout Market Risk

Interest Rate Risk—Our financial instruments with interest rate restposure consist of cash and cash equivalentss neteivable and our
Credit Facility. See Note 2 to the Consolidatedahirial Statements “Fair Value of Financial Instratsé for additional information on our
financial instruments and fair value informationclAange in interest rates of one percent on oatifig rate notes receivable and debt
balances outstanding at March 31, 2012 would cansgpproximate change in annual interest incon$#28f000 and annual interest expense
of $1.4 million. Fair value estimates are basedadevant market information at a specific pointime, and changes in assumptions or market
conditions could significantly affect estimates.

As discussed in “Liquidity and Capital Resourcelsdee and Note 5 to the Consolidated Financial Btatgs, our Credit Facility provides a
four-year $100.0 million senior secured revolvimgdit facility and a $150.0 million secured termahg expiring in January 2015. As of
March 31, 2012, the Company had availability forrbwing up to an additional $89.1 million, includiip to an additional $49.1 million in
letters of credit. At times, we may use interest swaps for non-trading purposes to hedge inteagstrisk and optimize a combination of
variable and fixed interest rate debt. There weriterest rate or other swaps at March 31, 201Remember 31, 2011.

The table below presents floating rate notes retdévand principal debt balances outstanding vilires, interest rates and maturity dates as
of March 31, 2012 and December 31, 2011 (in thodsgn

Carrying Value Fair Value Maturity Dates
2012 2011 2012 2011
Floating rate notes receivalsle $ 267C $ 2,768 $ 267C $ 2,76F Due on demar
Floating rate revolving Credit Facility, includifigerm Loan@ 141,25( 145,00( 141,25( 145,00( January 201
6 3/ 4% Senior Note: 150,00( 150,00( 155,62! 150,75( February 201
8 3/ 4% Senior Note® 269,82 269,51 301,12! 298,37! June 201

(1) Notes receivable bear interest based at 1% overep

(2) The weighted average interest rate on borrowingleuthe Credit Facility in the three months endeatd¥t 31, 2012 and 2011 was 2.
and 3.9%, respectivel

(3) Carrying values at March 31, 2012 and Decertie011 are reflected net of debt issuance digawfb.2 million and $5.5 million,
respectively

Other Market Risk —As described in “Off-Balance Sheet Arrangementsi\ee, we had aggregate outstanding standby |ettengdit of
$892,000 and a contingent guarantee obligatiorppfaximately $1.2 million as of March 31, 2012. éfsMarch 31, 2012 and December 31,
2011, we had no equity price risk.

ltem 4. Controls and Procedures

Management Evaluation of Disclosure Controls andd@dures—Our Chief Executive Officer and Chief Financialffioér (principal

executive officer and principal financial officegspectively) have concluded, based on their etialuas of the end of the period covered by
this Quarterly Report, that our disclosure contesid procedures (as defined in Rule 13a-15(e) & Rad-15(e) of the Exchange Act) were
effective to ensure that information required tadiselosed in the reports we file or submit undher Exchange Act is recorded, processed,
summarized and reported within the time periodsi§ipe in the Securities and Exchange Commissidesrand forms, and include controls
and procedures designed to ensure that informatiguired to be disclosed by us in such reportsésimulated and communicated to our
management, including the Chief Executive Officed &hief Financial Officer, as appropriate to allimely decisions regarding required
disclosure.

Changes in Internal Control Over Financial Repogir-There were no changes in our internal control dvencial reporting in the first
quarter of 2012 that have materially affected,rerr@aasonably likely to materially affect, our imtal control over financial reporting.
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PART II—OTHER INFORMATION
Item 1. Legal Proceedings

We are involved in various lawsduits in the normalise of business, some of which involve matetaihts. See Note 8 to the Consolidated
Financial Statements for additional informationoam legal proceedings and contingencies. Manageduad not currently believe the
outcome of these lawsuits or incidents will havaaterial adverse effect on our future financialifhms, results of operations or cash flows.
See Item 1A “Risk Factors” of our 2011 Annual Régdor additional information on our liability insance program and sealisured retentior

Item 2. Unregistered Sales of Equity Securities andse of Proceeds
We had no unregistered sales of equity securitieisg the three months ended March 31, 2012.

In April 2005, our Board of Directors approved ackt repurchase program authorizing the repurchigp  one million shares of SMI
outstanding common stock in open market or prit@tiesactions, depending on market conditions, ghdce, applicable limitations under
2011 Credit Facility, 2009 Senior Notes and 2014i&@a\otes, and other factors the Board of Dirextarits designees, in their sole
discretion, may consider relevant. The program fivasannounced to the public on April 27, 2005eTdmount of repurchases made under
the program in any given month or quarter may & result of changes in our business, operatimgts, working capital or other factors,
and may be suspended or discontinued at any timeadh of February 2007, December 2008, and Deae20iB8, our Board of Directors
increased the authorized total number of sharéctrabe repurchased under this program by onémillor a present approved program
aggregate of 4,000,000 shares, under the same &ensonditions as previous share repurchase azdkions. The program currently has no
scheduled expiration date. We could repurchase ap additional 335,000 shares under the currghbamation as of March 31, 2012. As
forth in the table below, we repurchased 33,000eshaf common stock on the open market for appratetg $517,000 million during the
three months ended March 31, 2012.

During the three months ended March 31, 2012, aqpettely 17,000 shares of our common stock weriveled to us at an average price
share of $15.66 in satisfaction of tax withholdotgigations of holders of restricted shares issurder our equity compensation plans that
vested during the periods. These shares are redlécthe table below.

Issuer Purchases of Equity Securities under AutkedrProgram as of March 31, 2C

Total Number of Maximum Number
Average Shares Purchast of Shares that
Total Number ¢ Price as Part of Publicl May Yet Be

Shares Paid per Announced Plan Purchased Under t
Perioc Purchase( Share or Program: Plans or Program
January 2012 12,00( $ 15.4¢ 12,00( 356,00(
February 201. 10,00( 16.41 10,00( 346,00(
March 2012 28,00( 15.7: 11,00( 335,00t
First Quarter 201. 50,00( $ 15.8: 33,00( 335,00t
Item 6. Exhibits
Exhibits filed with this Form 10-Q are as follows:
Exhibit
Number Descriptior
31.1 Certification of Mr. O. Bruton Smith pursuant toclien 302 of the Sarbar-Oxley Act of 2002
31.2 Certification of Mr. William R. Brooks pursuant 8ection 302 of the Sarbal-Oxley Act of 2002
32.1 Certification of Mr. O. Bruton Smith pursuant to W8S.C. Section 1350, as adopted pursuant to $e@@6 of the Sarbanes-

Oxley Act of 2002
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32.2 Certification of Mr. William R. Brooks pursuant i@ U.S.C. Section 1350, as adopted pursuant taoBe®6 of the Sarbanes-
Oxley Act of 2002
101 Financial Statements in XBRL form
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

SPEEDWAY MOTORSPORTS, INC.
(Registrant)

Date: May 2, 2012 By: /s/ O. Bruton Smith
O. Bruton Smitt
Chairman and Chief Executive Offic
(Principal Executive Officer

Date: May 2, 2012 By: /s/ William R. Brooks
William R. Brooks
Vice Chairman, Chief Financial Officer and Treasu
(Principal Financial and Accounting Office
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Exhibit 31.1

SPEEDWAY MOTORSPORTS, INC.

CHIEF EXECUTIVE OFFICER CERTIFICATION PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

[, O. Bruton Smith, certify that:

1.
2.

| have reviewed this Quarterly Report on Forr-Q of Speedway Motorsports, In

Based on my knowledge, this report does notatoriny untrue statement of a material fact or don#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the
period covered by this repo

Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @efined in Exchange Act Rules
13e&15(f) and 15-15(f)) for the registrant and hay

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoifes designed under our
supervision, to ensure that material informatidatmeg to the registrant, including its consolidhtubsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

b) Designed such internal control over financial réipgr, or caused such internal control over finah@gaorting to be designed un
our supervision, to provide reasonable assuramzgdeng the reliability of financial reporting attie preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c) Evaluated the effectiveness of the registrattisslosure controls and procedures and presentéisineport our conclusions about
the effectiveness of the disclosure controls adgatures, as of the end of the period coveredibydport based on such
evaluation; ant

d) Disclosed in this report any change in the teghid's internal control over financial reportirtgat occurred during the registrant’s

most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo&) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

The registrant’s other certifying officer antdve disclosed, based on our most recent evaluatimernal control over financial

reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent

functions):

a) All significant deficiencies and material weakses in the design or operation of internal corver financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refptahcial information; an

b)  Any fraud, whether or not material, that invawaanagement or other employees who have a sigmiffole in the registrant’s
internal control over financial reportin

Date: May 2, 2012 By: /s/ O. Bruton Smith

O. Bruton Smitt
Chairman and Chief Executive Offic
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Exhibit 31.2
SPEEDWAY MOTORSPORTS, INC.

CHIEF FINANCIAL OFFICER CERTIFICATION PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

[, William R. Brooks, certify that:

1.
2.

| have reviewed this Quarterly Report on Forr-Q of Speedway Motorsports, In

Based on my knowledge, this report does notatoriny untrue statement of a material fact or don#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the
period covered by this repo

Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @efined in Exchange Act Rules
13e&15(f) and 15-15(f)) for the registrant and ha

a) Designed such disclosure controls and procedaresused such disclosure controls and procedaoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being preszh

b) Designed such internal control over financial réipgr, or caused such internal control over finah@gaorting to be designed un
our supervision, to provide reasonable assuram@ading the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c) Evaluated the effectiveness of the registrattisslosure controls and procedures and presentéisineport our conclusions about
the effectiveness of the disclosure controls andgutures, as of the end of the period coveredibyédport based on such
evaluation; ant

d) Disclosed in this report any change in the tegid’s internal control over financial reportirtgat occurred during the registrant’s

most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo&) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

The registrant’s other certifying officer antddve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and material weakses in the design or operation of internal cordvelr financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refptahcial information; an

b)  Any fraud, whether or not material, that invawaanagement or other employees who have a sigmiffole in the registrant’s
internal control over financial reportin

Date: May 2, 2012 By: /s/ William R. Brooks

William R. Brooks
Vice Chairman, Chief Financial Officer and Treasu
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Exhibit 32.1
SPEEDWAY MOTORSPORTS, INC.
CHIEF EXECUTIVE OFFICER CERTIFICATION PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on FormQ@f Speedway Motorsports, Inc. (the “Company”) tee period ended March 31, 2012
as filed with the Securities and Exchange Commisseinthe date hereof (the “Report”), the undergiigi@ Bruton Smith, Chairman and
Chief Executive Officer of the Company, does heredtify, pursuant to Section 906 of the SarbaneleyAct of 2002, that:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

(2) The information contained in the Report faphesents, in all material respects, the finan@alition and results of operations of
the Company

Date: May 2, 2012 By: /s/ O. Bruton Smitl
O. Bruton Smith
Chairman and Chief Executive Offic

A signed original of this written statement reqdit®y Section 906 has been provided to, and wilidb@ined by, Speedway Motorsports, Inc.
and furnished to the Securities and Exchange Cosioni®r its staff upon request.
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Exhibit 32.2

SPEEDWAY MOTORSPORTS, INC.

CHIEF FINANCIAL OFFICER CERTIFICATION PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on FormQ®@f Speedway Motorsports, Inc. (the “Company”) tee period ended March 31, 2012
as filed with the Securities and Exchange Commiseinthe date hereof (the “Report”), the undergighilliam R. Brooks, Vice Chairman,
Chief Financial Officer and Treasurer of the Compatoes hereby certify, pursuant to Section 90thefSarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

(2) The information contained in the Report faphesents, in all material respects, the finan@alition and results of operations of
the Company

Date: May 2, 2012 By: /s/ William R. Brooks
William R. Brooks
Vice Chairman, Chief Financial Officer and Treasu

A signed original of this written statement reqdit®y Section 906 has been provided to, and willdbained by, Speedway Motorsports, Inc.
and furnished to the Securities and Exchange Cosionior its staff upon request.
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