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PART I - FINANCIAL INFORMATION
ITEM 1. CONSOLIDATED FINANCIAL STATEMENTS.
SPEEDWAY MOTORSPORTS, INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS
(Dollars in thousands)

(Unaudited)
December 31, June 30,
1997 1998
ASSETS
CURRENT ASSETS:
Cash and cash equivalents ...................... $28,148 $32,109
Restricted cash

2,775 1,226

Accounts and notes receivable .................. 24,452 31,116

Prepaid income taxes --
Inventories (Note 3) ......eceeeviuvieeeeniinnns 8,900 10,096
Speedway condominiums held for sale (Note 2) ... 22,908 7,854
Prepaid expenses ...........cccccvvvvviiennnns 768 1,276

Total current assets

PROPERTY AND EQUIPMENT, NET (Note 4)

GOODWILL AND OTHER INTANGIBLE ASSETS, NET

OTHER ASSETS:
Marketable equity securities
Notes receivable (Note 7)
Other assets

................... 1,609 1,125
5,498 10,708
9,614 9,140

$597,168 $642,856

See notes to consolidated financial statements.



SPEEDWAY MOTORSPORTS, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(Dollars in thousands)

(Unaudited)

December 31, June 30,
1997 1998

LIABILITIES AND STOCKHOLDERS' EQUITY

CURRENT LIABILITIES:

Current maturities of long-term debt (Note 5) ... .. $ 375 $ 374
Accounts payable ..........ccccceeeinns 21,927 11,268
Deferred race event income, net .. 58,433 50,345
Accrued inCOMe taxes ..........cceceveercvveeeenne - 15,032
Accrued expenses and other liabilities ........... ... 13,853 15,865

Total current liabilities ..................... 94,588 92,884
LONG-TERM DEBT (NOt€ 5) ...cccvvvvveeeiiiieeenns .. 219,135 234,432
PAYABLE TO AFFILIATED COMPANY (Note 7) ............ 2,603 2,603
DEFERRED INCOME, NET ...cccceeovviiieeeeciiene, 13,900 15,567

DEFERRED INCOME TAXES
OTHER LIABILITIES

.. 18,795 18,778
................................. 4,033 2,286

Total liabilities ..........cccccveveeenne ... 353,054 366,550

COMMITMENTS (Note 4)
STOCKHOLDERS' EQUITY:

Preferred stock, $.10 par value, shares

authorized - 3,000,000, no shares issued .........
Common stock, $.01 par value, shares authorized -
200,000,000, issued and outstanding - 41,433,000

in 1997 and 41,488,000 in 1998 ................... . 414 415
Additional paid-in capital ........................ .. 156,477 157,001
Retained earnings ........ccccoceeeeiiiiereeninns .. 87,526 119,217
Accumulated other comprehensive loss - unrealized
loss on marketable equity securities (Note 2) .... . (303) (327)

Total stockholders' equity ...........c.cocuee 244,114 276,306
TOTAL oo .. $597,168 $ 642,856

See notes to consolidated financial statements.



SPEEDWAY MOTORSPORTS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands except per share amounts)

(Unaudited)
Three Months Ended June 30
1997 1998

REVENUES:
AdMISSIONS ..o, $51,249 $55,708
Event related revenue ........................ 48,406 57,314
Other operating revenue ...................... 4,486 4,717

Total revenues ........cccccoevveeeeene 104,141 117,739
OPERATING EXPENSES:
Direct expense of events ............c........ 35,186 40,810
Other direct operating expense . 2,794 3,038
General and administrative .......... . 8,701 8,771
Depreciation and amortization ................ 4,455 4,981
Preoperating expense of new facility (Note 2). 1,850 -

Total operating expenses

OPERATING INCOME .......cccooeiiiiiiiiaanne. 51,155 60,139
Interest expense, net (Note 5).
Other (expense) income, net

................... (179) 393
INCOME BEFORE INCOME TAXES ......cccccouvennee. 50,099 57,668
Income tax provision ............cccceeeenunnes 20,582 23,054

.................................... $29,517 $34,614
PER SHARE DATA (Note 6):

NET INCOME

Earnings per share - basic ................. $ 071 $ 0.83
Weighted average shares outstanding ......... 41,306 41,487
Earnings per share - assuming dilution ...... $ 067 $ 0.79
Weighted average shares outstanding ......... 44,459 44,657

See notes to consolidated financial statements.



SPEEDWAY MOTORSPORTS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands except per share amounts)

(Unaudited)
Six Months Ended June 30
1997 1998

REVENUES:

AdMISSIONS ..o, $56,455 $61,396
Event related revenue ........................ 55,117 65,783
Other operating revenue ...................... 8,022 8,520

Total revenues ........cccccoecveeeennee 119,594 135,699

OPERATING EXPENSES:

Direct expense of events ............c........ 39,893 46,763
Other direct operating expense ............... 4,850 5,260
General and administrative ......... 15,792 16,945
Depreciation and amortization ................ 7,119 9,739
Preoperating expense of new facility (Note 2). 1,850 -

Total operating expenses .................. 69,504 78,707

OPERATING INCOME .......ccccoeiiiiiiiienne. 50,090 56,992
Interest expense, net (Note 5) (382) (5,612)
Other income, net .........ccccceevvivieeenne 22 1,437
INCOME BEFORE INCOME TAXES .......cccovennee. 49,730 52,817
Income tax provision ............cccceeeeeinnes 20,476 21,126
NET INCOME ......cocvveiiiiiiiieiiiciine $29,254 $31,691
PER SHARE DATA (Note 6):

Earnings per share - basic ................. $ 071 $ 0.76
Weighted average shares outstanding ......... 41,305 41,474
Earnings per share - assuming dilution ...... $ 067 $ 0.73

Weighted average shares outstanding ......... 44,472 44,635

See notes to consolidated financial statements.



SPEEDWAY MOTORSPORTS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENT OF STOCKHOLDERS' EQUITY
(In thousands)

(Unaudited)
Common Stock Additional
———————————————————————— Paid-In Retained
Sha res Amount Capital Earnings

BALANCE - DECEMBER 31, 1997 ............ 41 433  $ 414 $156,477 $ 87,526
Netincome .........cceceveinnnine - -- - 31,691
Issuances of stock under employee stock

purchase plan ..........cccceevenne 6 -- 136 -
Exercise of stock optio 49 1 388 --
Net unrealized loss on marketable equity

securities (NOte 2) ......ccccueenes -- - -- --
BALANCE - JUNE 30, 1998 .... 41 488 $ 415 $157,001 $119,217

See notes to consolidated financial statements.

Accumulated  Total
Other Stock-
Comprehensive  holders'
Loss Equity
$ (303) $244,114
- 31,691
- 136
-- 389
(24) (24)
$ (327) $ 276,306




SPEEDWAY MOTORSPORTS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)

(Unaudited)

Six Months Ended June 30

CASH FLOWS FROM OPERATING ACTIVITIES:

NELINCOME wovvvveiieiiicci e e $ 29,254 $ 31,691
Adjustments to reconcile net income to net cash

provided by operating activities:

Depreciation and amortization ............. L 7,119 9,739
Gain on sale of marketable equity securiti es and
investments (61) (150)
Amortization of deferred income .......... (270) (432)
Changes in operating assets and liabilitie s:
Restricted cash ........ccccceeeeee. 10,407 1,549
Accounts receivable ................ (7,123) (3,991)
Prepaid and accrued income taxes ... 11,750 19,681
INVENtOries ......ccceeveveeennns (1,988) (1,196)
Condominiums held for sale ......... (8,105) 15,054
Accounts payable ................... 5,319 (10,659)
Deferred race event income ......... (6,765) (8,088)
Accrued expenses and other liabiliti 1,565 2,012
Deferred income ..........cc..e..... 4,928 2,099
Other assets and liabilities ....... L (951) (3,534)
Net cash provided by operating act IVItIES .ovvvvreee 45,079 53,775
CASH FLOWS FROM FINANCING ACTIVITIES:
Principal payments on long-term debt .............. (184) (18,413)
Issuance of long-term debt ....................... 78,000 35,000
Issuance of stock under employee stock purchase pl 90 136
Exercise of stock options ..............c......... - 389
Net cash provided by financing act IVItIeS ..vovvveere 77,906 17,112
CASH FLOWS FROM INVESTING ACTIVITIES:
Capital expenditures .....cccocevvvccveevcccce e (104,671) (59,635)
Purchases of marketable equity securities and
INVESIMENTS oo e (412) (100)
Proceeds from sales of marketable equity securitie s
and investments ..........cccoocevieeineennnne 656 692
Increase in notes and other receivables .......... (7,913) (7,883)
Net cash used in investing activit i8S i (112,340) (66,926)
NET INCREASE IN CASH AND CASH EQUIVALENTS ......... oo 10,645 3,961
CASH AND CASH EQUIVALENTS AT BEGINNING OF PERIOD .. ..cccccvcveevenieene 22,252 28,148
CASH AND CASH EQUIVALENTS AT END OF PERIOD ........ oo $ 32,897 $ 32,109

See notes to consolidated financial statements.



The following Notes to Unaudited Consolidated FitiahStatements and Management's Discussion anlygisaf Financial Condition and
Results of Operations, contain estimates and fah@oking statements as indicated herein by useioff terms as "estimated”, "anticipates”,
"approximate" or "projected”. Such statements otfleanagement's current views, are based on cagaimrmptions and are subject to risks
and uncertainties. No assurance can be given ¢halaesults or events will not differ materiaftpm those projected, estimated, assumed or
anticipated in any such forwatdeking statements. Important factors that coufdiltein such differences, in addition to the otfaetors notet
with such forward-looking statements, include:

general economic conditions in the Company's marketluding inflation, recession, interest rated ather economic factors; casualty to or
other disruption of the Company's facilities andipment; disruption of the Company's relationshithiNASCAR; and other factors that

generally affect the business of sports and reiorgtcompanies.
NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENT S
1. DESCRIPTION OF BUSINESS

The consolidated financial statements include tu@ants of Speedway Motorsports, Inc. (SMI), asdniholly-owned subsidiaries, Atlanta
Motor Speedway, Inc. (AMS), Bristol Motor Speedwhyg. (BMS), Charlotte Motor Speedway, Inc. andsidiaries (CMS), Sears Point
Raceway (SPR), Texas Motor Speedway, Inc. (TMS3e8way Systems LLC d/b/a Finish Line Events (FI@&)Chem Research Corp. and
subsidiary (ORC), Speedway Funding Corp. and Sorfeumaing Corp. (collectively, the Company).

See Note 1 to the December 31, 1997 ConsolidateahEial Statements for further description of tleenpany's business operations,
properties and scheduled events.

In October 1996, the Company signed a joint manage@nd development agreement with Quad-Citiesnatenal Raceway Park. The
Company will serve in an advisory capacity for tleelopment of a multi-use facility, which includespeedway located in northwest
lllinois. The agreement also grants the Companyotit®n to purchase up to 40% equity ownershignafacility. The option has not been
exercised.

2. SIGNIFICANT ACCOUNTING POLICIES

These unaudited consolidated financial statemérutsld be read in conjunction with the Company'ssotidated financial statements for the
fiscal year ended December 31, 1997 included ih98&7 Annual Report on Form 10-K.

In management's opinion, these unaudited conselidatancial statements contain all adjustmentessary for their fair presentation at
interim periods. All such adjustments are of a rarrecurring nature.

The results of operations for interim periods avemecessarily indicative of operating results thay be expected for the entire year due to
the seasonal aspect of event revenues.

REVENUE RECOGNITION - The Company recognizes rewnand operating expenses for all events in tlendal quarter in which
conducted except for



major NASCAR racing events which occur on the Vasekend of a calendar quarter. When major NASCAdgaevents occur on the last
weekend of a calendar quarter, the race event uegesind operating expenses are recognized in trentor immediately succeeding
calendar quarter that corresponds to the calendatay of the prior year in which the same majorSUAR racing event was conducted. The
Company has adopted this accounting policy to bakure comparability and consistency between glafieancial statements of success
years.

A major NASCAR sanctioned racing event occurreBMS on the weekends of April 11-13, 1997 and M&¢k9, 1998. Also, a major
NASCAR sanctioned racing event occurred at SPRhemeekends of May-4, 1997 and June 27-28, 1998. Accordingly, themneres and
direct expenses of these race events are recognitied second quarter of both calendar years.|astaecognition date for the first quartei
1998 was March 26, 1998. The recognition periodHersecond quarter of 1998 is March 27, 1998 e B0, 1998. No major NASCAR race
events were held at the Company's speedways dasheeekend of the calendar quarters ended Mdrair 3une 30, 1997. As such, the
reporting periods for the three and six months dnlilme 30, 1997 and 1998 are comparable.

The Busch Grand National series race at AMS, aaigirscheduled to be held March 7, 1998, was raehdied to November 7, 1998 due to
poor weather conditions. Certain advance revenn@siasiect expenses related to the rescheduled Basehwere deferred. Rescheduling did
not materially impact revenues and operating exgeas reported for the three or six months endee 30, 1998.

SPEEDWAY CONDOMINIUMS HELD FOR SALE - Speedway camiiniums held for sale represent 46 condominiun#shs and 76
condominiums at TMS, of which 40 and 67, respebtiMeave been sold or contracted for sale as oé By 1998. The remaining
condominiums are substantially complete and atkamprocess of being sold. CMS has constructecdB@aminiums overlooking the main
speedway, all of which have been sold.

PROPERTY AND EQUIPMENT - In the fourth quarter edd@ecember 31, 1997, the Company revised the estimeseful lives of certain
property and equipment based on new informatioainbt from a third party review of applicable liies these assets. Management believes
the revised lives are more appropriate and resudetter estimates of depreciation. The revisesklidecreased depreciation expense by
$1,544,000 and $2,227,000, and increased net inbyr$827,000 and $1,336,000, or approximately $&r@2$0.03 per share, for the three
and six months ended June 30, 1998 compared tg fmimer estimated lives.

MARKETABLE EQUITY SECURITIES -The Company's marketable equity securities assiflad as "available for sale” and are not bo
and held principally for the purpose of sellingrthn the near term. Valuation allowances for unzeal losses of $303,000 and $327,000 (net
of $219,000 and $237,000 in tax benefits), areectdid as a charge to stockholders' equity to rethecearrying amount of long-term
marketable equity securities to market value d3aafember 31, 1997 and June 30, 1998, respectively.

DEFERRED INCOME - Deferred income includes Texasdi&@peedway Preferred Seat License (PSL) fee dspmis$12,862,000 and
$12,650,000, net of
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expenses of $1,036,000 and $1,050,000 at Decenih&897 and June 30, 1998, respectively. See Nutalz December 31, 1997
Consolidated Financial Statements for discussiderofis and conditions of the PSLs. Fees receivddruASL agreements were deferred |

to TMS hosting its first Winston Cup race on Afijl1997. The Company began amortizing net PSLeeenues into income over the
estimated useful life of TMS's speedway facilityonpts opening. Amortization income recognizedha three and six months ended June 30,
1998 was $238,000 and $364,000, and in the threghs@nded June 30, 1997 was $133,000.

PREOPERATING EXPENSE OF NEW FACILITY - Preoperatixpenses consist of non-recurring and non-evéateckcosts to develop,
organize and open TMS, which hosted its first rg@aent on April 6, 1997.

3. INVENTORIES
Inventories as of December 31, 1997 and June 3B &@nsist of the following components (in thousgnd

December 31, June 30,

1997 1998
SOUVENIIS. ..cviieiiieeiiee e $3,839 $4,205
Finished vehicles, parts and accessories........... 4,907 5,433
Food and other.........ccccovviiiveiiiiiecee 154 458
Total $8,900 $10,096

4. PROPERTY AND EQUIPMENT AND CONSTRUCTION IN PROGRS

TEXAS MOTOR SPEEDWAY - The construction of TMS, &-nile, banked, lighted, quad-oval superspeedieagted on 1,360 acres in
Fort Worth, Texas, was complete at March 31, 198th TMS hosting its first major NASCAR Winston Cugce on April 6, 1997.

CONSTRUCTION IN PROGRESS - At June 30, 1998, thenany has various construction projects underwaydease and improve
grandstand seating capacity, luxury suites, féaedifor fan amenities, and make various otherigifrovements at each of its speedways.
Also, TMS is constructing an office and entertaintn@mplex which overlooks the main speedway. Gaotbn is expected to be completed
in 1999, and TMS plans to derive rental, caterdiging and dues revenues from the dining-entertamrand health-fitness club complex.
The estimated aggregate cost of capital expendiiar&998, excluding exercise of the SPR purchatiero(see Note 5), will approximate
$100,000,000.

5. LONG-TERM DEBT

BANK CREDIT FACILITY - In August 1997, the Compamptained, from a syndicate of banks led by Nati@d8N.A., a long-term,
unsecured, senior revolving credit facility (thee@it Facility) with an overall borrowing limit ofl#5,000,000 and a sub-limit of $10,000,000
for standby letters of
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credit. Interest is based, at the Company's optipon (i) LIBOR plus .5% to 1.125% or (ii) the gresaof NationsBank's prime rate or the
Federal fund rate plus .5%. The Credit Facility imes in August 2002. At June 30, 1998, there w8Ee(0,000 in outstanding borrowings
under the Credit Facility. At December 31, 199&rthwere no outstanding borrowings.

SENIOR SUBORDINATED NOTES - In August 1997, the Quany issued 8 1/2% senior subordinated notes gh@oBNotes) in the
aggregate principal amount of $125,000,000. Theds@iotes are unsecured, mature in August 2007aa@dedeemable at the Company's
option after August 15, 2002. Interest paymentsdaeesemi-annually on February 15 and August 1Hneencing February 15, 1998.

CONVERTIBLE SUBORDINATED DEBENTURES - In October 98, the Company issued 5 3/4% convertible suboteéhdebentures in
the aggregate principal amount of $74,000,000.dd¢t®entures are unsecured, mature on Septembe®@@®), &e convertible into common
stock at the holder's option at $31.11 per shatiématurity and are redeemable at the Companyti®o@fter September 29, 2000. In
conversion, 2,378,565 shares of common stock woallidsuable (see Note 6). Interest payments arsefueannually on March 31 and
September 30.

See Note 5 to the December 31, 1997 ConsolidatehEial Statements for discussion of additionah&restrictive loan covenants and
conditions of the Senior Notes, Credit Facility atabentures.

CAPITAL LEASE OBLIGATION AND EXERCISE OF PURCHASE RTION (SEARS POINT RACEWAY) - SPR, located on
approximately 1,550 acres in Sonoma, Californian®and operates a 1.9-mile, seven-turn road coarsee-quarter mile dragstrip, and an
157,000 square foot industrial park. In connectigth its SPR asset acquisition in November 1996 (dete 1), the Company executed a
fourteen year capital lease, including a purchggi®io, with the seller for all real property of tB®R complex. In December 1997, the seller
informed the Company of their intent to acceletagpurchase option. On February 17, 1998, thehaisestransaction was consummated for
$18,100,000, net cash outlay, thereby transfewimgership of the SPR racetrack facilities and peaperty to the Company and eliminating
its capital lease obligation. The purchase traimsaetas funded with borrowings under the Compa@y&dit Facility, and has been reflected
in the accompanying June 30, 1998 consolidateddiahstatements.

The purchase option, consisting of the Compangl# to purchase the real property for $38,100,0@6; initially acquired for a $3,500,000
payment. This payment was credited against thenasecprice. Also, a security deposit of $3,00004i@ at lease inception, and a promis
note receivable of $13,453,000 due from the seNes credited against the purchase price. Becalegmbright of offset existed under the
lease obligation and note receivable agreemerts fariexercise, the note receivable was nettechagttie capital lease obligation in the
accompanying December 31, 1997 consolidated bakimaet. See Note 5 to the December 31, 1997 Cdasadi Financial Statements for
discussion of additional terms and conditions effidrmer purchase option, capital lease obligatiot note receivable.

INTEREST EXPENSE - Interest expense, net for theetmonths ended June 30, 1997 and 1998 inclutigeshincome of $505,000 and
$555,000. Interest
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expense was $1,382,000 and $3,419,000 for the thoe¢hs ended June 30, 1997 and 1998. The Compauitplized interest costs of
$1,415,000 and $742,000 during the three monthededdne 30, 1997 and 1998.

Interest expense, net for the six months ended 30n£997 and 1998 includes interest income of 4,100 and $1,215,000. Interest expense
was $1,482,000 and $6,827,000 for the six montde@dune 30, 1997 and 1998. The Company capitahtrest costs of $3,515,000 and
$1,647,000 during the six months ended June 307 286 1998.

6. PER SHARE DATA

In 1997, the Company adopted SFAS No. 128 "EarrffegsShare”, which specifies the computation, priagien and disclosure requireme
for basic and diluted earnings per share retroalgtirestated. The impact of adoption was not sicgiit.

The following schedule reconciles basic and dilwgathings per share for the three and six monttiededune 30, 1997 and 1998. Dilution
assumes conversion of the convertible debentutecommon stock and elimination of interest expense of taxes, on such debt (see Note
5). The reconciliation of basic and diluted earsipgr share is as follows:

WEIGHTED
NE T AVERAGE EARNINGS

THREE MONTHS ENDED INC OME SHARES PER SHARE

June 30, 1997:

Basic earnings per share ................. $29, 517 41,306 $0.71
Dilution adjustments:
Common stock equivalents - stock options. -- 774

5 3/4% Convertible debentures (Note 5)... 316 2,379

833 44,459  $0.67

Diluted earnings per share...

June 30, 1998:

Basic earnings per share.................. $34, 614 41,487 $0.83
Dilution adjustments:

Common stock equivalents - stock options. -- 791

5 3/4% Convertible debentures (Note 5)... 516 2,379

Diluted earnings per share................ $35, 130 44,657 $0.79

SIX MONTHS ENDED

June 30, 1997:

Basic earnings per share ................. $29, 254 41,305 $0.71
Dilution adjustments:

Common stock equivalents - stock options. - 788

5 3/4% Convertible debentures (Note 5)... 333 2,379

Diluted earnings per share................ $29, 587 44,472  $0.67
June 30, 1998:
Basic earnings per share................... $31,6 91 41,474 $0.76
Dilution adjustments:

Common stock equivalents - stock options.. -- 782

5 3/4% Convertible debentures (Note 5).... 1,0 28 2,379

Diluted earnings per share....

19 44,635 $0.73

7. RELATED PARTY TRANSACTIONS

Notes receivable at December 31, 1997 and Jund8@, include a note receivable of $747,000 and BOIR respectively, due from
partnership in
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which the Company's Chairman and Chief Executivic®fis a partner. The note bears interest at ¥&6 prime, is collateralized by certain
partnership land and is payable on demand. Becdhasgompany does not anticipate repayment of the mefore June 30, 1999, the balance
has been classified as a noncurrent asset in toerganying consolidated balance sheets.

Notes receivable also include a note receivabla fitte Company's Chairman and Chief Executive Office$1,876,000 at December {
1997 and $754,000 at June 30, 1998. The princiglahlee of the note represents premiums paid bZtimepany under a split-dollar life
insurance trust arrangement on behalf of the Claairim excess of cash surrender value. The nots bearest at 1% over prime.

From time to time during 1997 and 1998, the Compaaig certain expenses and made cash advancearfous corporate purposes on be
of Sonic Financial Corp. (Sonic Financial), anl&ffe of the Company through common ownership. Chenpany had a net receivable from
Sonic Financial of approximately $3,875,000 at Defger 31, 1997 and $344,000 at June 30, 1998. Toe@ndue the Company at
December 31, 1997 was substantially repaid by Seimiancial in January 1998.

Amounts payable to affiliated company of approxiehat$2,603,000 at December 31, 1997 and June 3® fPresents acquisition and other
expenses paid on behalf of AMS by Sonic Financigdrior years. Of such amounts, approximately 31,800 bears interest at 3.83% per
annum. The remainder of the amount bears intetgstrae plus 1%. The entire account balance issifiag as long-term based on expected
repayment dates.

8. STOCK OPTION PLANS

1994 STOCK OPTION PLAN - The Company's stockholdggroved, at the 1998 annual meeting on May 58,189 amendment to the
1994 Stock Option Plan to increase the number afeshof common stock issuable under that plan £d@00,000 to 3,000,000. The
amendment allows future grants to key employeesofdimns have been granted from January 1, 1998ne 30, 1998.

FORMULA STOCK OPTION PLAN - On May 5, 1998, the Cpany's stockholders approved an amendment to tireuf® Stock Option
Plan to increase the number of shares of commak steuable under that plan from 400,000 to 80Q,00@ amendment allows future grants
to independent directors. Effective January 2, 1898 Company granted options to purchase an addit?0,000 shares to each of the two
outside directors at an exercise price per shag2481.

EMPLOYEE STOCK PURCHASE PLAN - On May 5, 1998, thempany's stockholders approved an amendment rtipboyee Stock
Purchase Plan to increase the number of shareswhon stock issuable under that plan from 200,6080,000. The amendment allows
future grants to employees. Each participant has lgeanted an option to purchase up to 500 sharE398 at an exercise price per share of
$22.33, or 90% of the fair market value at exerdst if lower, subject to the terms and conditiohthe plan.

See Note 11 to the December 31, 1997 Consolidateth&ial Statements for additional discussion eftdrms and conditions of the
Company's stock option plans.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS.
The following discussion and analysis should bel ieaconjunction with the Consolidated Financiat8ments including the Notes thereto.
OVERVIEW

The Company derives revenues principally from tie sof tickets to automobile races and other evieels at each of its speedway facilities,
from the sale of food, beverages and souvenirsigwiich events, from the sale of sponsorshipsrgpaaies that desire to advertise or sell
their products or services at such events, and frenticensing of television, cable network andeatyhts to broadcast such events. The
Company derives additional revenue from The Spegdiab, a dining and entertainment facility at CM®&gends Car operations, SPR
industrial park rentals, and from Oil-Chem, a whallvned subsidiary, that produces an environmegnfa#ndly motor oil additive that the
Company intends to promote in conjunction withsggeedways.

The Company classifies its revenues as admissémesit related revenues and other operating rev8Adeissions” includes ticket sales for
all of the Company's events. "Event related revehimeludes food, beverage and souvenir salesyyusuite rentals, sponsorship fees and
broadcast right fees. "Other operating revenududes the Speedway Club, Legends Car, SPR industrik rental and Oil-Chem revenues.

The Company classifies its expenses to includet@epense of events and other direct operatingressgy among other things. "Direct
expense of events" principally consists of racesesirsanctioning fees, cost of concession and sowades, compensation of certain
employees and advertising. "Other direct operatixggense” includes the cost of The Speedway CluliLagdnds Car sales, SPR industrial
park rentals and Oil-Chem revenues.

The Company's revenue items produce different dipgrenargins. Sponsorships, broadcast rights, tisikes and luxury suite rentals prod
higher margins than concessions and souvenir ssesell as Legends Car sales.

The Company sponsors and promotes outdoor motasspeents. Weather conditions affect sales of tiglkancessions and souvenirs, arn
other things at these events. Although the Comgaifiyg tickets well in advance of its events, poeather conditions can have an effect on
the Company's results of operations.

Significant growth in the Company's revenues wélpdnd on consistent investment in facilities. Tloenfany has several capital projects
underway at each of its speedways.

The Company does not believe that its financialggerance has been materially affected by inflatibme Company has been able to mitigate
the effects of inflation by increasing prices.
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AUTOMATED SYSTEMS AND THE YEAR 2000

The ability of automated systems to recognize tite dhange from December 31, 1999 to January D, B0fbmmonly referred to as the Y
2000 matter. The Company has assessed the poiemiatt of the Year 2000 matter on its operaticaselal on current and foreseeable
computer and other automated system applicationkiding those of its third party vendors and costs. The Company believes any future
costs associated with modifying its computer sofeasnd other automated systems for the Year 20@@nvaill not be significant.

SEASONALITY AND QUARTERLY RESULTS

The Company derived a substantial portion of italteevenues from admissions and event relatechrevattributable to 15 NASCAR
sanctioned races held in 1997. In 1998, the Compgain is holding 15 NASCAR sanctioned races. Tamg@any will also sponsor four In
Racing League ("IRL"), three NASCAR Craftsman Tri8dries and one National Hot Rod Association Naf®rracing events in 1998. As a
result, the Company's business has been, and és&xpto remain, highly seasonal. In 1996 and 1®@7Company's second and fourth
guarters accounted for 75% and 78%, respectivéiys total annual revenues and 96% and 100%, otispdy, of its total annual operating
income.

The Company sometimes produces minimal operaticgnie or losses during its first and third quartessen it hosts only one NASCAR re
weekend. The concentration of the Company's raeitegts in the second quarter and the growth itCtirapany's operations with attendant
increases in overhead expenses will tend to inereperating losses in future first and third quartddditionally, race dates at the Compa
various facilities may from time to time be changedsening the comparability of the financial tesaf quarters between years and
increasing or decreasing the seasonal nature @dhgpany's business.

The results of operations for the three and sixthmended June 30, 1997 and 1998 are not indicatitre results that may be expected for
the entire year because of the seasonality disdwsave.

Set forth below is certain comparative summaryrimiation with respect to the Company's scheduledm$pSCAR-sanctioned racing
events for 1997 and 1998:

NUMBER OF SCHEDULED MAJOR
NASCAR-SANCTIONED EVENTS

1997 1998
1st Quarter.......ccceeveeeeenn. 2 1%
2nd Quarter...........ooceeneeee 8 8
3rd Quarter 2 2
4th Quarter 3 4(*)

(*) Reflects rescheduling of the Busch Grand Natl®series race at AMS from March to November 1998 @ poor weather conditions.
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RESULTS OF OPERATIONS

In 1998, the Company began operating certain fombbeverage concession activities through its wholned subsidiary, Speedway
Systems LLC d/b/a Finish Line Events (FLE), whieckypously had been procured from a third party aAssult, revenues and expenses
associated with such concession activities fothihee and six months ended June 30, 1998 are iedlidevent related revenues, direct
expense of events and general and administratpense. For the three and six months ended Jurk939@, the Company's operating profits
from such activities under its arrangement withdhtside vendor were reported as event relatechumve

The NASCAR sanctioned Busch Grand National seaes at AMS, originally scheduled to be held March 908, was rescheduled to
November 7, 1998 due to poor weather conditionscReduling did not materially impact revenues gperating expenses as reported for
three or six months ended June 30, 1998.

THREE MONTHS ENDED JUNE 30, 1998 COMPARED TO THREE MONTHS ENDED JUNE 30, 1997

TOTAL REVENUES. Total revenues for the three morghded June 30, 1998 increased by $13.6 milliot3at%, to $117.7 million, over
such revenues for the same period in 1997. Thisdugment was due to increases in all revenue itparsicularly admissions and event
related revenues.

ADMISSIONS for the three months ended June 30, 18&&ased by $4.5 million, or 8.7%, over admissitor the same period in 1997. T
increase was due primarily to growth in NASCAR gsmmed racing events held at BMS, CMS, and SPRnhdutie current quarter. The
growth in admissions reflects the continued inoesan attendance, additions to permanent seatjpacist and, to a lesser extent, ticket
prices.

EVENT RELATED REVENUE for the three months endedel30, 1998 increased by $8.9 million, or 18.4%rmuch revenue for the same
period in 1997. The increase reflects that the Gomgmow operates certain food and beverage coweeastivities previously procured from
a third party as further described above. The asmavas also due to the growth in attendance, dmguelated increases in concessions and
souvenir sales, and to increases in broadcassragit sponsorship fees.

OTHER OPERATING REVENUE for the three months endede 30, 1998 increased by $231,000, or 5.1%, sm@ revenue for the same
period in 1997. This increase was primarily atttédiile to an increase in Legend Car revenues oRé@ing, a wholly-owned subsidiary of
CMS.

DIRECT EXPENSE OF EVENTS. Direct expense of evénmtshe three months ended June 30, 1998 incrdas&8.6 million, or 16.0%,
over such expense for the same period in 1997.imbiease reflects that the Company now operateaicdood and beverage concession
activities previously procured from a third paffihhe Company's operating profits from such actigitieder its arrangement with the outside
vendor were reported as event related revenuedii. Tkhis increase was also due to higher race puanseé sanctioning fees required for
NASCAR sanctioned racing events held during theeturquarter, and to increased operating costsited with the growth in attendan
and seating capacity, including related increase®ncessions and souvenir sales.
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OTHER DIRECT OPERATING EXPENSE. Other direct opgmgiexpense for the three months ended June 3@, ih8eeased by $244,000,
or 8.7%, over such expense for the same perio897.1The increase occurred primarily due to theeagps associated with the increase in
other operating revenues derived from Legend Cars.

GENERAL AND ADMINISTRATIVE. As a percentage of tdteevenues, general and administrative expensesdsed from 8.4% for the
three months ended June 30, 1997 to 7.4% for tlee tmonths ended June 30, 1998. This improvem#ati® continuing scale efficiencies
associated with revenue increases outpacing ineséagyeneral and administrative expenses. Geaadaadministrative expense for the three
months ended June 30, 1998 increased by $70,0008%r, over such expense for the same period ii.IB® increase reflects costs
associated with the Company now operating certand find beverage concession activities previouslgysed from a third party.

DEPRECIATION AND AMORTIZATION. Depreciation and artzation expense for the three months ended JOn&9®8 increased by
$526,000 or 11.8%, over such expense for the samedin 1997. This increase was primarily duedditons to property and equipment at
AMS, BMS and CMS.

PREOPERATING EXPENSE OF NEW FACILITY. Preoperatexpenses for the three months ended June 30, I3¥1785 million consist
of non-recurring and non-event related costs teeltgy organize and open TMS.

OPERATING INCOME. Operating income for the threentis ended June 30, 1998 increased by $9.0 mithoh7.6%, over such income
for the same period in 1997. This increase wastaltiee factors discussed above.

INTEREST EXPENSE, NET. Interest expense, net ferttitee months ended June 30, 1998 was $2.9 mitlmnmpared to $877,000 for the
same period in 1997. This change was due to hig\enage borrowings for construction funding in tiweee months ended June 30, 1998 as
compared to the same period in 1997. The changeeflects lower capitalized interest costs of $882 during the three months ended June
30, 1998 as compared to $1.4 million in the sam®dén 1997.

OTHER INCOME (EXPENSE), NET. Other income for theee months ended June 30, 1998 was $393,000, cednfmaother expense of
$179,000 for the same period in 1997. This increese partially due to gains recognized on salglree TMS condominiums during the
current quarter. No sales of TMS condominiums weoegnized in the three months ended June 30, T9&/change also reflects
recognition of the Company's loss from equity mdthnvestee of $30,000 in the three months ended 30n1998 compared to $105,000 for
the same period in 1997.

INCOME TAX PROVISION. The Company's effective incertax rate for the three months ended June 30, 4888997 was 40% and 41
respectively.

NET INCOME. Net income for the three months endankJ30, 1998 increased by $5.1 million, or 17.3&tmpared to the three mont
ended June 30, 1997. This increase was due tather$ discussed above.

SIX MONTHS ENDED JUNE 30, 1998 COMPARED TO SIX MONTHS ENDED JUNE 30, 1997
TOTAL REVENUES. Total revenues for the six monthsled June 30, 1998
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increased by $16.1 million, or 13.5%, to $135.7lioml, over such revenues for the same period irv1%8is improvement was due to
increases in all revenue items, particularly adinissand event related revenues.

ADMISSIONS for the six months ended June 30, 19@8dased by $4.9 million, or 8.8%, over admissfonshe same period in 1997. This
increase was due primarily to growth in NASCAR gsmmed racing events held during the current peridgee growth in admissions reflects
the continued increases in attendance, additiopsrmanent seating capacity and, to a lesser exieldt prices.

EVENT RELATED REVENUE for the six months ended J&@ 1998 increased by $10.7 million, or 19.4%,reweh revenue for the same
period in 1997. The increase reflects that the Gomimow operates certain food and beverage cowceastivities previously procured from
a third party. The increase was also due to thevtipran attendance, including related increase®imressions and souvenir sales, and to
increases in broadcast rights and sponsorship fees.

OTHER OPERATING REVENUE for the six months endede)30, 1998 increased by $498,000, or 6.2%, owdr mvenue for the same
period in 1997. This increase was primarily atttéile to an increase in Legend Car revenues oRé@ing.

DIRECT EXPENSE OF EVENTS. Direct expense of evémtshe six months ended June 30, 1998 increasekb®/million, or 17.2%, over
such expense for the same period in 1997. Thig&ser reflects that the Company now operates cdomihand beverage concession activ
previously procured from a third party. This ingeavas also due to higher race purses and samgjitees required for NASCAR sanctioned
racing events held during the current period, anddreased operating costs associated with thetgnm attendance and seating capacity,
including related increases in concessions andesousales.

OTHER DIRECT OPERATING EXPENSE. Other direct opgrgiexpense for the six months ended June 30, t@®8ased by $410,000, or
8.5%, over such expense for the same period in.IB%Y increase occurred primarily due to the expgmassociated with increased other
operating revenues derived from Legend Cars.

GENERAL AND ADMINISTRATIVE. As a percentage of tdteevenues, general and administrative expensesdsed from 13.2% for the
six months ended June 30, 1997 to 12.5% for thensimths ended June 30, 1998. General and admthistexpense for the six months
ended June 30, 1998 increased by $1.2 million,3%¥7 over such expense for the same period in ITB9 increase was due primarily to
increases in operating costs associated with twthrand expansion at AMS, BMS, CMS, and SPR. Tibeease also reflects costs
associated with the Company now operating certand find beverage concession activities previouslgysed from a third party.

DEPRECIATION AND AMORTIZATION. Depreciation and antzation expense for the six months ended Jund 388 increased by $2.6
million, or 36.8%, over such expense for the sasr@p in 1997. This increase was primarily duenmperty and equipment of TMS placed
into service upon hosting of its first racing evanfpril 1997, and to additions to property andiggent at AMS, BMS and CMS.
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PREOPERATING EXPENSE OF NEW FACILITY. Preoperatexpenses for the six months ended June 30, 1997.85 million consist of
non-recurring and non-event related costs to dgyeiganize and open TMS.

OPERATING INCOME. Operating income for the six memended June 30, 1998 increased $6.9 million3 &%, compared to the same
period in 1997. This increase was due to the faamcussed above.

INTEREST EXPENSE, NET. Interest expense, net ferdiit months ended June 30, 1998 was $5.6 miliompared to $382,000 for the
same period in 1997. This increase was due to higyerage borrowings for construction funding ia #iix months ended June 30, 1998 as
compared to the same period in 1997. The changeeflects lower capitalized interest costs of $hiion during the six months ended Jt
30, 1998 as compared to $3.5 million in the sam®g@én 1997. The lower capitalized interest respitimarily from property and equipment
of TMS being placed into service upon its openimé\pril 1997.

OTHER INCOME. Other income for the six months endede 30, 1998 increased by $1.4 million over sacbme for the same period in
1997. This increase resulted primarily from gaiesognized on sales of eleven TMS condominiums foeldale during the six months ended
June 30, 1998. No sales of TMS condominiums weregiized in the six months ended June 30, 199&ddiition, the increase reflects
recognition of the Company's loss from equity mdthnvestee of $60,000 in the six months ended 30n&998 compared to $210,000 for
the same period in 1997.

INCOME TAX PROVISION. The Company's effective incertax rate for the six months ended June 30, 1668.897 was 40% and 41%,
respectively.

NET INCOME. Net income for the six months endedelB6, 1998 increased by $2.4 million, or 8.3%, carag to the six months end
June 30, 1997. This increase was due to the fadiscassed above.

LIQUIDITY AND CAPITAL RESOURCES

The Company has historically met its working cdpatad capital expenditure requirements throughratination of cash flow from
operations, bank borrowings and other debt andeqffierings. The Company has expended signifieembunts of cash in the first half of
1998 for improvements and expansion of BMS, CMS BN, and the exercise of the SPR purchase optideebruary 17, 1998 as further
described below. The Company's financial condiind liquidity during the six months ended Junel3®8 remained relatively comparable
with that at December 31, 1997 principally due(19:net cash generated by operations for the sixthsoended June 30, 1998 amounting to
$54.5 million; (2) net long-term borrowings of $&6nillion during the first and second quarters; &)dcapital expenditures during the first
and second quarters amounting to $59.6 million.

Company management anticipates that cash from tipasaand funds available through the Credit Fgciiill sustain the Company's
operating needs through 1998, including plannedtaiagxpenditures at its speedway facilities. Baspdn the anticipated future growth and
financing requirements of the Company, managemgrgcts that the Company will, from time to timegage in additional financing of a
character and in amounts to be determined. WhdeCiimpany expects to continue to generate positive
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cash flows from its existing speedway operations, lzas generally experienced improvement in irfaial condition, liquidity and credit
availability, such resources, as well as possitieis, could be needed to fund the Company's agedigrowth, including the continued
expansion and improvement of its speedway fadlitie

EXERCISE OF SPR PURCHASE OPTION

On February 17, 1998, the Company's purchase optiddPR was consummated for $18,100,000, net castp&hy outlay, thereby
transferring ownership of the SPR complex to thex@any and eliminating its capital lease obligatibne purchase transaction was funded
with borrowings from the Company's Credit Facility.

CAPITAL EXPENDITURES

Significant growth in the Company's revenues depgimda large part, on consistent investment iflifi@s. Therefore, the Company expects
to continue to make substantial capital improvemménits facilities to meet increasing demand anthtrease revenue. Currently, a numb
significant capital projects are underway.

In 1998, AMS is installing lighting for its inaugalrlRL night race in August. At BMS, the Companydad in 1998 approximately 17,000
permanent seats, including 42 new luxury suited,raade other site improvements. In 1998, at CM&Qbmpany added approximately
12,000 permanent seats, including 12 new luxuresuBPR plans to further expand and improve sgatid viewing areas in 1998 to
increase spectator comfort and enjoyment. The Cagnpapects in 1998 to begin major renovations & ,Sfcluding its reconfiguration into
a "stadium-style" road racing course, the additbapproximately 44,000 permanent seats, and inipgoand expanding concessions,
restroom facilities and other fan amenities. Cdesiswith management's commitment to quality arstamer satisfaction, the Company
continues to improve and expand fan amenitied @sdhcilities, as well as reconfiguring traffi@atterns, entrances, and expanding on-site
roads and significantly increasing available pagkim ease congestion caused by the growth in attered In 1998, after adding more than
29,000 permanent seats and 54 luxury suites, axelo$ SPR, the Company's total permanent seatipgaity will exceed 554,000 and the
total number of luxury suites will be approximat&0. Also, TMS is constructing an office and etatirment complex which overlooks the
main speedway. Construction is expected to be categhin 1999, and TMS plans to derive rental, gageaind dining revenues from the
dining-entertainment and health-fitness club comple

The estimated aggregate cost of capital expendiiar&998, excluding exercise of the SPR purchastierg will approximate $100 million.
Numerous factors, many of which are beyond the Gomis control, may influence the ultimate costs @mihg of various capite
improvements at the Company's facilities, includimgletected soil or land conditions, additionabtlacquisition costs, increases in the co
construction materials and labor, unforeseen ctamgthe design, litigation, accidents or natuiaadters affecting the construction site and
national or regional economic changes. In additibe,actual cost could vary materially from the @amy's estimates if the Company's
assumptions about the quality of materials or wakstip required or the cost of financing such aoiebn were to change. Construction is
also subject to state and local permitting procgsshich
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if changed, could materially affect the ultimatesico

In addition to expansion and improvements of itisting speedway facilities and business operatithresCompany is continually evaluating
new opportunities that will add value for the Coma stockholders, including the acquisition andstrnuction of new speedway facilities,
the expansion and development of its existing Ldge®ars and Oil-Chem products and markets andxibeneion into complementary
businesses.

DIVIDENDS

The Company does not anticipate paying any castetids in the foreseeable future. Any decision eamiag the payment of dividends on
the Common Stock will depend upon the results efrations, financial condition and capital expenditplans of the Company, as well as
such factors as permissibility under the Creditilifacthe Senior Notes and as the Board of Direstn its sole discretion, may consider
relevant. The Credit Facility and Senior Notes pntly preclude the payment of any dividends byGbenpany.
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PART Il - OTHER INFORMATION
ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

At the Annual Meeting of Stockholders held on May 898, O. Bruton Smith and William P. Benton welected directors by the Compan
stockholders. Directors whose terms of office awnd after the meeting were H.A. Wheeler, WilliamBRooks, Mark M. Gambill and

Edwin R. Clark. In addition to election of two diters, the stockholders approved amendments teaserthe authorized number of shares of
common stock issuable under (i) the SMI 1994 Stopkion Plan from 2,000,000 to 3,000,000; (2) thel &vhployee Stock Purchase Plan
from 200,000 to 400,000; and (3) the SMI Formulac&tOption Plan from 400,000 to 800,000.

Votes \% otes
Votes For Agains Abs tained  Unvoted
Election of O. Bruton Smith .....ccccooeeeeeeenee. 39,103,765 0 1 0,518 2,373,721
Election of William P. Benton ..........ccccccece.. . 39,104,273 0 1 0,010 2,373,721
Approval of amendment to SMI 1994 Stock Option Plan ... 37,765,458 1,331,039 1 7,786 2,373,721
Approval of amendment to SMI Employee Stock Purchas ePlan ....... 39,035,632 61,423 1 7,228 2,373,721
Approval of amendment to SMI Formula Stock Option Plan ......... 38,270,788 823,951 1 9,544 2,373,721

ITEM 6. EXHIBITS AND REPORTS ON FORM 8-K

(a) Exhibits:

27. Financial data schedule for the six month geeinded June 30, 1998.

(b) No reports were filed on Form 8-K during thechil quarter covered by this Form 10-Q.
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SIGNATURES

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

SPEEDWAY MOTORSPORTS, INC.
(REGISTRANT)

Dat e: August 11, 1998 By: /sl O Bruton Snith
O Bruton Snmith
CHAI RVMAN AND CHI EF EXECUTI VE OFFI CER

Date: August 11, 1998 By: /sl WIlliam R Brooks
WIlliamR Brooks

VI CE PRESI DENT, CHI EF FI NANCI AL
OFFI CER, TREASURER AND DI RECTOR
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INDEX TO EXHIBITS TO

QUARTERLY REPORT ON FORM 10 -Q FOR
SPEEDWAY MOTORSPORTS, IN C.
FOR THE QUARTER ENDED JUNE 3 0, 1998

EXHIBIT
NUMBER DESCRIPTION OF EXHIBITS

27 Financial data schedule for the six mont h period ended June 30, 1998.

25



ARTICLE 5
MULTIPLIER: 1,00C

PERIOD TYPE 6 MOS
FISCAL YEAR END DEC 31 199
PERIOD END JUN 30 199
CASH 33,33t
SECURITIES 1,12¢
RECEIVABLES 41,82«
ALLOWANCES 0
INVENTORY 10,09¢
CURRENT ASSET¢ 83,67
PP&E 487,56
DEPRECIATION 72,66¢
TOTAL ASSETS 642,85t
CURRENT LIABILITIES 92,88«
BONDS 234,43.
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 41¢F
OTHER SE 275,89:
TOTAL LIABILITY AND EQUITY 642,85t
SALES 8,52(
TOTAL REVENUES 136,69¢
CGS 5,26(
TOTAL COSTS 78,707
OTHER EXPENSE! (1,437
LOSS PROVISION 0
INTEREST EXPENSE 5,61z
INCOME PRETAX 52,81;
INCOME TAX 21,12¢
INCOME CONTINUING 31,69:
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 31,69:
EPS PRIMARY 7€
EPS DILUTED 73
End of Filing
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