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This Registration Statement on Form S-8 relatébaaegistration of additional securities relatingan employee benefit plan for which a
registration statement filed on Form S-8 (File R8-99942) was filed by the Company with the Se@giand Exchange Commission on
December 1, 1995. The contents of the Decembed9h degistration statement are incorporated hdxgithis reference.

PART |

INFORMATION REQUIRED IN THE
SECTION 10(a) PROSPECTUS

The documents containing the information specifireBart | of Form S-8 (plan information and regastrinformation) will be sent or given to
employees as specified by Securities and Exchangan@ission Rule 428(b)(1). Such documents need efitddl with the Securities and
Exchange Commission either as part of this Registr&tatement or as prospectuses or prospectydesnents pursuant to Rule 424. These
documents, which include the statement of avaitghiquired by Item 2 of Form S-8, and the docuts@mcorporated by reference in this
Registration Statement pursuant to Item 3 of Forgn(Bart Il hereof), taken together, constitute@spectus that meets the requirement of
Section 10(a) of the Securities Act of 1933, asraded (the "Securities Act").

PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 3. Incorporation of Documents by Reference.

The Securities and Exchange Commission allows tisitorporate by reference” the information we filgh them, which means that we can
disclose important information to you by referriogthose documents. The information incorporatedegrence is considered to be part of
this Registration Statement, and information thatfie later with the Securities and Exchange Cossion will automatically update and
supersede this information. Speedway Motorspods(the "Company," and sometimes referred to haeithe "Registrant") incorporates by
reference the documents listed below and any fitlimgs made with the Securities and Exchange Ca@ssion under Sections

13(a), 13(c), 14 or 15(d) of the Securities ExcleaAgt of 1934, as amended (the "Exchange Act")dalfuments subsequently filed by the
Registrant pursuant to Sections 13(a), 13(c), 145¢d) of the Exchange Act, prior to the filingapost-effective amendment which indicates
that all securities offered hereby have been soldhich deregisters all securities then remainingald, shall be deemed to be incorporated
by reference into this Registration Statement anokta part hereof from the date of filing of sddtuments.

(i) Our Annual Report on Form 10-K for the fiscalar ended December 31, 2000 (File No. 1-13582);
(i) Our Quarterly Report on Form 10-Q for the fisquarter ended March 31, 2001;
(iii) Our Quarterly Report on Form 10-Q for thed& quarter ended June 30, 2001; and

(iv) The description of the Company's Common Stomhtained in the Company's Registration Statemeiitasm 8A, as amended, filed wi
the Commission pursuant to Section 12 of the Exgbaaict.

Any statement contained herein or in a documehtyral portion of which is incorporated or deemedb¢ incorporated by reference herein,
shall be deemed to be modified or superseded fqgroges of this Registration Statement to the exteita statement contained herein or in
any other subsequently filed document which alsw is deemed to be incorporated by reference inenedifies or supersedes such
statement. Any such statement so modified or sedersshall not be deemed, except as so modifiathended, to constitute a part of this
Registration Statement.

Item 6. Indemnification of Officers and Directors

The Registrant's Bylaws effectively provide that Registrant shall, to the full extent permitted3mction 145 of the General Corporation
Law of the State of Delaware, as amended from tortame ("Section 145"), indemnify all persons whdamay indemnify pursuant thereto.
In addition, the Registrant's Certificate of Inaoration eliminates personal liability of its direcs to the full extent permitted by Section 102
(b)(7) of the General Corporation Law of the Stwft®elaware, as amended from time to time ("Section

102(b)(7)".
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Section 145 permits a corporation to indemnifyditectors and officers against expenses (includihgrneys' fees), judgments, fines and
amounts paid in settlements actually and reasonablyred by them in connection with any actiorit euproceeding brought by a third pa

if such directors or officers acted in good faitfdan a manner they reasonably believed to berinpbopposed to, the best interests of the
corporation and, with respect to any criminal atito proceeding, had no reason to believe theidgciwas unlawful. In a derivative action,
indemnification may be made only for expenses dlgtaad reasonably incurred by directors and offida connection with the defense or
settlement of an action or suit and only with respe a matter as to which they shall have actegbird faith and in a manner they reasonably
believed to be in or not opposed to the best interef the corporation, except that no indemniidcashall be made if such person shall have
been adjudged liable to the corporation, unlessoaylto the extent that the court in which thda@tbr suit was brought shall determine u
application that the defendant officers or direstare reasonably entitled to indemnity for suche@ses despite such adjudication of liability.

Section 102(b)(7) provides that a corporation nlayieate or limit the personal liability of a dires to the corporation or its stockholders for
monetary damages for breach of fiduciary duty dsexctor, provided that such provision shall nan@late or limit the liability of a director

(i) for any breach of the director's duty of loyatd the corporation or its stockholders,

(i) for acts or omissions not in good faith or whiinvolve intentional misconduct or a knowing witdbn of law, (iii) for willful or negligent
conduct in paying dividends or repurchasing stagkad other than lawfully available funds, or (f@r any transaction from which the direc
derived an improper personal benefit. No such giowishall eliminate or limit the liability of amictor for any act or omission occurring
prior to the date when such provision becomes t¥iec

The Company maintains insurance against liabilitieder the Securities Act for the benefit of itSa#rs and directors.

Item 8. Exhibits

Exhi bi t

Nurber Descri ption

4.1 Speedway Motorsports, Inc. 1994 Stock Option Plan Amended
and Restated May 5, 1998

4.2 Form of Incentive Stock Option Agreement and Grant pursuant
to the Speedway Mdtorsports, Inc. 1994 Stock Option Plan
Amended and Restated May 5, 1998 (included in Exhibit 4.1 to
this Registration Statenent)

5.1 Opi ni on of Parker, Poe, Adams & Bernstein L.L.P. regarding
the legality of securities registered

23.1 Consent of Deloitte & Touche LLP

23.2 Consent of Parker, Poe, Adans & Bernstein L.L.P. (included

in Exhibit 5.1 to this Registration Statenent)
Item 9. Undertakings
(a) The undersigned Registrant hereby undertakes:
(1) To file, during any period in which offers alss are being made, a post-effective amendmenhist&Registration Statement;
() To include any prospectus required by Sectid(a)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or dsarising after the effective date of the RegigiraStatement (or most recent post-effective
amendment thereof) which, individually or in thegegpate, represent a fundamental change in themiattmon set forth in the Registration
Statement. Notwithstanding the foregoing, any iasecor decrease in the volume of securities off@fdide total dollar value of securities
offered would not exceed that which was registeraay deviation from the low or high end of therasted maximum
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offering range may be reflected in the form of pexgus filed with the Securities and Exchange Caaion pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price regrasanore than a 20 percent change in the maxinmggregate offering price set forth in
the "Calculation of Registration Fee" table in #ffective registration statement; and

(iii) To include any material information with resgt to the plan of distribution not previously dised in the Registration Statement or any
material change to such information in the RedismaStatement;

Provided, however, that paragraphs (a)(1)(i) apd.Y@i) do not apply if the registration stateménbn Form S-3, Form S-8, or Form3Fanc
the information required to be included in a pdétative amendment by those paragraphs is contampdriodic reports filed with or
furnished to the Securities and Exchange Commidsjathe Registrant pursuant to Section 13 or

Section 15(d) of the Exchange Act that are incaafeat by reference in the Registration Statement;

(2) That, for the purpose of determining any lidpilinder the Securities Act of 1933, each such-péfective amendment shall be deemed to
be a new registration statement relating to thar#ges offered therein, and the offering of suebigities at that time shall be deemed to be
the initial bona fide offering thereof;

(3) To remove from registration by means of a pditetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering;

(b) That, for the purposes of determining any ligbunder the Securities Act, each filing of thed®strant's annual report pursuant to Section
13(a) or Section 15(d) of the Exchange Act (andengtapplicable, each filing of an employee berpfin's annual report pursuant to Section
15(d) of the Exchange Act) that is incorporateddfgrence in the Registration Statement shall leengel to be a new registration statement
relating to the securities offered therein, anddfiering of such securities at that time shaldeemed to be the initial bona fide offering
thereof; and

(c) Insofar as indemnification for liabilities ang under the Securities Act may be permitted tealors, officers and controlling persons of
the Registrant pursuant to the foregoing provision®therwise, the Registrant has been advisedrthibe opinion of the Securities and
Exchange Commission such indemnification is agginbtic policy as expressed in the Securities Ad g, therefore, unenforceable. In the
event that a claim for indemnification against sliahilities (other than the payment by the Reagistrof expenses incurred or paid by a
director, officer or controlling person of the Re&tgant in the successful defense of any actiohosyproceeding) is asserted by such director,
officer or controlling person in connection withethecurities being registered, the Registrant willess in the opinion of its counsel the
matter has been settled by controlling precedeiing to a court of appropriate jurisdiction theegtion whether such indemnification by it is
against public policy as expressed in the Secarfigt and will be governed by the final adjudicatif such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reabte grounds to believe that it meets all of
the requirements for filing on Form S-8 and haydalused this Registration Statement to be signatsdehalf by the undersigned,
thereunto duly authorized, in the City of Charlp8¢ate of North Carolina, on this 18th day of &emter, 2001.

SPEEDWAY MOTORSPORTS, INC.

By: /s/ WIlliam R Brooks

WIlliam R Brooks
Vice President, Treasurer, Chief Financial
and Director (principal accounting officer)

O ficer

POWER OF ATTORNEY

We, the undersigned directors and officers of SpagdViotorsports, Inc., do hereby constitute andoaggMr. William R. Brooks with full
power of substitution, our true and lawful attorAeyfact and agent to do any and all acts and thingour names and in our behalf in our
capacities stated below, which acts and thingeandy deem necessary or advisable to enable Spg&di@tarsports, Inc. to comply with tt
Securities Act, and any rules, regulations andireqents of the Securities and Exchange Commissgiczgnnection with this Registration
Statement, including specifically, but not limite power and authority to sign for any and alusfin our names, in the capacities stated
below, any and all amendments (including post-¢ffecamendments) hereto and any subsequent ragistsdatement filed pursuant to Rule
462(b) under the Securities Act of 1933, and ®tlile same, with all exhibits thereto, and oth@udeents in connection therewith, with the
Securities and Exchange Commission; and we do heatiy and confirm all that he shall do or catisde done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this Registration Statement has been dige®w by the following persons in the
capacities and on the dates indicated.

Si gnature Title Dat e
/sl O Bruton Snmith Chi ef Executive Oficer Sept enber 18, 2001
------------------------------- (principal executive officer)
O Bruton Smth Chai rman and Director
/sl H A \eeler President, Chief Operating Sept enber 18, 2001
------------------------------- O ficer and Director
H A \heel er
/sl Wlliam R Brooks Vice President, Treasurer Sept enber 18, 2001
------------------------------- Chief Financial Oficer and Director
Wl liamR Brooks
/sl Edwin R Cark Executive Vice President Sept enber 18, 2001
------------------------------- and Director
Edwin R Cark
/sl WIlliamP. Benton Director Sept enber 18, 2001
WIlliamP. Benton
/sl Mark M Ganbill Di rector Sept enber 18, 2001
Mark M Ganbi | |
/sl TomE. Smith Di rector Sept enber 18, 2001
TomE. Smith
/sl Jack F. Kenp Di rector Sept enber 18, 2001

Jack F. Kenp

-4



Exhi bit No.

23.1

23.2

INDEX TO EXHIBITS

Descri ption

Speedway Motorsports, Inc. 1994 Stock Option Plan Amended
and Restated May 5, 1998

Form of Incentive Stock Option Agreement and Grant pursuant
to the Speedway Mdtorsports, Inc. 1994 Stock Option Plan
Amended and Restated May 5, 1998 (included in Exhibit 4.1 to
this Registration Statenent)

Opi ni on of Parker, Poe, Adans & Bernstein L.L.P. regarding
the legality of securities registered

Consent of Deloitte & Touche LLP

Consent of Parker, Poe, Adans & Bernstein L.L.P. (included
in Exhibit 5.1 to this Registration Statenent)



EXHIBIT 4.1

SPEEDWAY MOTORSPORTS, INC.
1994 STOCK OPTION PLAN
AMENDED AND RESTATED

MAY 5, 1998

1. Purposes of Plan. The purpose of the Plan wstfiell be known as the Speedway Motorsports, In@4 Xtock Option Plan and is
hereinafter referred to as the "Plan”, are (i)novile incentives for key employees, directors,stitants and other individuals providing
services to Speedway Motorsports, Inc. (the "ComfJaand its subsidiaries (within the meaning of tBet424(f) of the Internal Revenue
Code of 1986, as amended (the "Code"), each oftwikiceferred to herein as a "Subsidiary") by emaging their ownership of the common
stock, $0.01 par value, of the Company (the "Stpekitl (ii) to aid the Company in retaining such keyployees, directors, consultants and
other individuals upon whose efforts the Compasytess and future growth depends, and attractiteyg such employees, directors,
consultants and other individuals.

2. Administration. The Plan shall be administergdhe Compensation Committee (the "Committee"hefBoard of Directors, as hereinafter
provided. For purposes of administration, the Cotta®j subject to the terms of the Plan, shall hdeeary authority to establish such rules
and regulations, to make such determinations aedpretations, and to take such other adminisaitions, as it deems necessary or
advisable. All determinations and interpretatiorslmby the Committee shall be final, conclusive binding on all persons, including
Optionees and their legal representatives and lodsméés. Notwithstanding the foregoing, in the evilhat there is no Compensation
Committee, then the powers to be exercised by tmag@nsation Committee hereunder shall be exerbigéke Board of Directors.

The Committee shall be appointed from time to thyehe Board of Directors and shall consist offiester than two of its members. No
member of the Board of Directors who serves ordbmmittee shall be eligible to participate in tHarP? The Committee shall hold its
meetings at such times and places as it may daterrAimajority of its members shall constitute amun. All determinations of the
Committee shall be made by a majority of its merabAny decision or determination reduced to writamgl signed by all members shall be
as effective as if it had been made by a majornity\at a meeting duly called and held. The Committey appoint a secretary (who need not
be a member of the Committee). No member of the i@itiee shall be liable for any act or omission witspect to his service on the
Committee, if he acts in good faith and in a marireereasonably believes to be in or not opposdktbest interests of the Company.

3. Stock Available for Options. There shall be &lzde for options under the Plan a total of 3,000,6hares of Stock, subject to any
adjustments which may be made pursuant to Sec(fphéreof. Shares of Stock used for purposes®fPan may be either authorized and
unissued shares, or previously issued shares méidasury of the Company, or both. Shares of Stoekred by options which have
terminated or expired prior to exercise or whickéhbeen



tendered as payment upon exercise of other opgpiorsiant to Section 5(c), shall be available fothier option grants hereunder.

4. Eligibility. Options under the Plan may be gehto key employees of the Company or any Subsidiacluding officers or directors of tt
Company or any Subsidiary, and to directors, cdantg and other individuals providing servicesh® €ompany or any Subsidiary. Options
may be granted to eligible employees whether oty hold or have held options previously granteder the Plan or otherwise granted or
assumed by the Company. In selecting employeespiions, the Committee may take into consideragioy factors it may deem relevant,
including its estimate of the employee's presedtotential contributions to the success of the @Gamy and its Subsidiaries. Service as a
director, officer or consultant of or to the Compamm Subsidiary shall be considered employmenptoposes of the Plan (and the period of
such service shall be considered the period of epnpént for purposes of Section 5(d) of the Planjyiged, however, that incentive stock
options may be granted under the Plan only to divisiual who is an "employee" (as such term is ugeSection 422 of the Code) of the
Company or any Subsidiary.

5. Terms and Conditions of Options. The Committealsin its discretion, prescribe the terms andditions of the options to be granted
hereunder, which terms and conditions need ndb&sdame in each case, subject to the following:

(a) Option Price. The price at which each shar8totk covered by an incentive option granted utideiPlan may be purchased shall not be
less than the market value per share of Stock ®@dale of grant of the option. In the case of gutjoa intended to be an incentive stock
option granted to an individual owning (directlyloyr attribution as provided in Section 424(d) of tbode), on the date of grant, stock
possessing more than 10% of the total combineagqtower of all classes of stock of the Compangror Subsidiary (which individual shall
hereinafter be referred to as a "10% Stockholdén® price at which each share of Stock coverethéyption may be purchased shall not be
less than 110% of the market value per share akSino the date of grant of the option. The datthefgrant of an option shall be the date
specified by the Committee in its grant of the optiThe price at which each share of Stock covbyean option granted under the Plan (but
not as an incentive option) may be purchased bleathe price determined by the Committee, in itsoalie discretion, to be suitable to attain
the purposes of this Plan.

(b) Option Period. The period for exercise of atimpshall in no event be more than ten years fitoendate of grant, or in the case of an
option intended to be an incentive stock optiomggd to a 10% Stockholder, more than five yeansiftioe date of grant. Options may, in the
discretion of the Committee, be made exercisabiestallments during the option period. Any shavespurchased on any applicable
installment date may be purchased thereafter atiareybefore the expiration of the option period.

(c) Exercise of Options. In order to exercise atioop the Optionee shall deliver to the Companytteni notice specifying the number of
shares of Stock to be purchased, together with @aatcertified or bank cashier's check payabtbéocorder
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of the Company in the full amount of the purchaseeptherefor; provided that, for the purpose afisting an Optionee to exercise an option,
the Company may make loans to the Optionee or gtegdoans made by third parties to the Optioneeuzh terms and conditions as the
Board of Directors may authorize; and providedHartthat such purchase price may be paid in sldrgtock, or in nonstatutory options
granted under the Plan (provided, however, thapthiehase price of Stock acquired under an incersiock option may not be paid in
options), in either case owned by the Optioneehawihg a market value on the date of exerciseass than the aggregate purchase price, or
in any combination of cash, Stock and such optiBos purposes of this Section 5(c), the marketevgler share of Stock shall be the last sale
price regular way on the date of reference, ocaise no sales take place on such date, the avardgeclosing high bid and low asked prices
regular way, in either case on the principal nati@ecurities exchange on which the Stock is listealdmitted to trading, or if the Stock is |
listed or admitted to trading on any national sii@s exchange, the last sale price reported oiN#dt®nal Market System of the National
Association of Securities Dealers Automated Quotasiystem ("NASDAQ") on such date, or the averdgh@eclosing high bid and low

asked prices of the Stock in the over-the-countatkat reported on NASDAQ on such date, as furnisgbéde Committee by any New York
Stock Exchange member selected from time to timtheyCommittee for such purpose. If there is nodsidsked price reported on any such
date, the market value shall be determined by thrar@ittee in accordance with the regulations promgd under

Section 2031 of the Code, or by any other apprtprizethod selected by the Committee. For purpadstissoSection 5(c), the market value

an option granted under the Plan shall be the magtae of the underlying Stock, determined asexfaid, less the exercise price of the
option. If the Optionee so requests, shares ofk3tacchased upon exercise of an option may be dssuthe name of the Optionee or another
person. An Optionee shall have none of the rightssiockholder until the shares of Stock are idsoehim.

(d) Effect of Termination of Employment.

(i) An option may not be exercised after the Optieinas ceased to be in the employ of the CompaagyBubsidiary for any reason other
than the Optionee's death, Disability or Involuptdermination Without Cause. Any cessation of empient, for purposes of incentive stock
options only, shall include any leave of absencexicess of 90 days unless the Optionee's reemplayigats are guaranteed by law or by
contract. "Cause" shall mean any act, action des@f acts or actions or any omission, omissionsgries of omissions which result in, or
which have the effect of resulting in, (i) the coimmsion of a crime by the Optionee involving morajitude, which crime has a material
adverse impact on the Company, (ii) gross negligemavillful misconduct which is continuous anduks in material damage to the
Company, or

(iii) the continuous, willful failure of the persan question to follow the reasonable directiveshaf Board of Directors. "Disability” shall
mean the inability or failure of a person to penichose duties for the Company traditionally assiyto and performed by such person
because of the person's then- existing physicalemtal condition, impairment or incapacity. Thetfaicdisability shall be determined by the
Committee, which may consider such



evidence as it considers desirable under the cstamees, the determination of which shall be famal binding upon all parties. "Involuntary
Termination Without Cause" shall mean either (@ tlismissal of, or the request for the resignatiom person, by court order, order of any
court-appointed liquidator or trustee of the Compam the order or request of any creditors' cortenibf the Company constituted under the
federal bankruptcy laws, provided that such ordeequest contains no specific reference to Cawrs@i) the dismissal of, or the request for
the resignation of, a person, by a duly constitai@gborate officer of the Company, or by the Bo&od any reason other than for Cause.

(if) During the three months after the date of @tionee's Involuntary Termination Without Cause, Optionee shall have the right to
exercise the Options granted under the Plan, Hyttorihe extent the Option was exercisable ondiite of the cessation of the Optionee's
employment.

(iii) During the twelve months after Terminationtbe Optionee's employment with the Company asualtref the Optionee's Disability, the
Optionee shall have the right to exercise the Mgtigranted under the Plan, but only to the extentption was exercisable on the date o
cessation of the Optionee's employment.

(iv) In the event of the death of the Optionee wl@imployed or, in the event of the death of thaddpt after cessation of employment
described in subparagraph (i) or (iii), above, Within the three-month or twelve-month period diésed in subparagraph (ii) or (iii), above,
upon the expiration of twelve months following Betionee's death. During such extended periodOgiteon may be exercised by the person
or persons to whom the deceased Optionee's righiisr uhe Option Agreement shall pass by will othmy laws of descent or distribution, but
only to the extent the Option was exercisable enddite of the cessation of the Optionee's emplogrbehonly as to any shares exercisable
on the date of the Optionee's employment so tetednd he provisions of the foregoing sentence stply to any outstanding options which
are incentive stock options to the extent permittg&ection 422(d) of the Code and such outstanalirtigns in excess thereof shall,
immediately upon the occurrence of the event diesdrin the preceding sentence, be treated fougtigses of the Plan as nonstatutory stock
options and shall be immediately exercisable ak asgrovided in the foregoing sentence.

In no event shall any option be exercisable beybhedpplicable exercise period provided in Sedsifly) of the Plan. Nothing in the Plan ol
any option granted pursuant to the Plan (in theites of an express provision to the contrary) stwadfer on any individual any right to
continue in the employ of the Company or any Subsydor interfere in any way with the right of t®mpany to terminate his employmer
any time.

(e) Nontransferability of Options. During the lifee of an Optionee, options held by such Optiored! e exercisable only by him. No
option shall be transferable



other than by will or the laws of descent and distion.

(f) Adjustments for Change in Stock Subject to Plarthe event of a reorganization, recapitaliaatistock split, stock dividend, combination
of shares, merger, consolidation, rights offeringuoy other change in the corporate structure areshof the Company,

(i) except as provided in clause (ii) below, then@aittee shall make such adjustments, if any, deéms appropriate in the number and kind
of shares covered by outstanding options, or irofiten price per share, or both, and (ii) the BloafrDirectors of the Company shall make
such adjustments, if any, as it deems appropniatied number and kind of shares covered by outsigraptions, or in the option price per
share, or both, with respect to options held bgalors of the Company.

(9) Acceleration of Exercisability of Options Up@tcurrence of Certain Events. In connection with x@rger or consolidation in which the
Company is not the surviving corporation and wirigsults in the holders of the outstanding votincusiéies of the Company (determined
immediately prior to such merger or consolidation)ning less than a majority of the outstandingngecurities of the surviving corporat
(determined immediately following such merger ongaidation), or any sale or transfer by the Conypafrall or substantially all its assets or
any tender offer or exchange offer for or the asifjoin, directly or indirectly, by any person owogp of all or a majority of the then-
outstanding voting securities of the Company, atstanding options under the Plan shall becomecesadie in full, notwithstanding any
other provision of the Plan or of any outstandiptians granted thereunder, on and after (i) thediith day prior to the effective date of such
merger, consolidation, sale, transfer or acquisitio (i) the date of commencement of such tendfer or exchange offer, as the case may be.
The provisions of the foregoing sentence shallyafiphny outstanding options which are incentiwelstoptions to the extent permitted by
Section 422(d) of the Code and such outstandinigrapin excess thereof shall, immediately uponoit@urrence of the event described in
clause (i) or (ii) of the foregoing sentence, l@ated for all purposes of the plan as nonstatugimgk options and shall be immediately
exercisable as such as provided in the foregoingeeee. Notwithstanding the foregoing, in no evdrall any option be exercisable after the
date of termination of the exercise period of soption specified in Sections 5(b) and 5(d).

(h) Registration, Listing and Qualification of Sharof Stock. Each option shall be subject to tijeirement that if at any time the Board of
Directors shall determine that the registratiostjlig or qualification of shares of Stock coveregréby upon any securities exchange or under
any federal or state law, or the consent or appm@ivany governmental regulatory body, is necessaijesirable as a condition of, or in
connection with, the granting of such option or pliechase of shares of Stock thereunder, no subnapay be exercised unless and until
such registration, listing, qualification, consentapproval shall have been effected or obtaineel &f any conditions not acceptable to the
Board of Directors. The Company may require thgt@erson exercising an option shall make such sgmtations and agreements and
furnish such information as it deems appropriatastsure compliance with the foregoing or any oépglicable legal requirement.
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(i) Other Terms and Conditions. The Committee nmagdse such other terms and conditions, not inctamgisvith the terms hereof, on the
grant or exercise of options, as it deems advisable

()) Reload Options. If upon the exercise of an@piranted under the Plan (the "Original Optioh® ©ptionee pays the purchase price for
the Original Option pursuant to Section 5(c) in Vehor in part in shares of Stock owned by the Qmfor at least six months, the Company
shall grant to the Optionee on the date of sucincésean additional option under the Plan (the 88eélOption™) to purchase that number of
shares of Stock equal to the number of sharesozkSto held for at least six months transferrethéoCompany in payment of the purchase
price in the exercise of the Original Option. Thiz@ at which each share of Stock covered by tHed®eOption may be purchased shall be
the market value per share of Stock (as specifiegerction

5(c)) on the date of exercise of the Original Optibhe Reload Option shall not be exercisable omid year after the date the Reload Option
is granted or after the expiration date of the @afgOption. Upon the payment of the purchase fioce Reload Option granted hereunder in
whole or in part in shares of Stock held for mdrant six months pursuant to Section 5(c), the Op#dn entitled to receive a further Reload
Option in accordance with this Section 5(j). ShareStock covered by a Reload Option shall not cedihe number of shares of Stock
available under the Plan pursuant to Section 3.

6. Additional Provisions Applicable to IncentiveoSk Options. The Committee may, in its discretigrant options under the Plan to eligible
employees which constitute "incentive stock optiomihin the meaning of

Section 422 of the Code, provided, however, thath@aggregate market value of the Stock witheesi which incentive stock options are
exercisable for the first time by the Optionee dgrany calendar year shall not exceed the limitagiet forth in Section 422(d) of the Code
and (b) Section 5(d)(ii) hereof shall not apphatty incentive stock option.

7. Amendment and Termination. Unless the Plan shatktofore have been terminated as hereinaftetiged, the Plan shall terminate on,
and no option shall be granted hereunder afteredber 21, 2004; provided, however, that the Bo&iirectors may at any time prior to
that date terminate the Plan. The Board of Directoay at any time amend the Plan or the term ofoatipn outstanding under the Plan;
provided, however, that, except as contemplatekirtion 5(f), the Board of Directors shall not,heitit approval by a majority of the votes
cast by the stockholders of the Company at a ngefistockholders at which a proposal to amendPlae is voted upon, (i) increase the
maximum number of shares of Stock for which optiores/ be granted under the Plan, (ii) change thénmuim option price, (iii) extend the
period during which options may be granted or egertor, (iv) except as otherwise provided in tl@Pamend the requirements as to the
class of employees eligible to receive optionsi&mination or amendment of the Plan or any opdiotstanding under the Plan may, with
the consent of an Optionee, adversely affect tjiggiof such Optionee under any option held by €gtionee.

8. Effectiveness of Plan. The Plan will not be maffective unless approved before December 21, b9 majority of the votes cast there
by the stockholders of the



Company at a meeting of stockholders duly calleditald for such purpose or by unanimous writterseoh of such stockholders, and no
option granted hereunder shall be exercisable prisuch approval.

9. Withholding. It shall be a condition to the gfation of the Company to issue shares of Stock @gerncise of an option that the Optionee
(or any beneficiary or person entitled to act urdection 5(d) hereof) pay to the Company, upodéi®and, such amount as may be requi
by the Company for the purpose of satisfying ameptaxes. If the amount requested is not paidCthapany may refuse to issue such sk
of Stock.

10. Other Actions. Nothing contained in the Plaalldbe construed to limit the authority of the Camp to exercise its corporate rights and
powers, including, but not by way of limitationgethight of the Company to grant or assume optionpfoper corporate purposes other than
under the Plan with respect to any employee orrgiGeson, firm, corporation or association.
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STATUTORY INCENTIVE STOCK OPTION AGREEMENT AND GRAN T
PURSUANT TO
SPEEDWAY MOTORSPORTS, INC. 1994 STOCK OPTION PLAN

This Statutory Incentive Stock Option Agreement graht is entered into as of this day of betwSpeedway Motorsports, Inc., a
Delaware corporation (the "Company"), and , (the "Optionee").

WHEREAS, the Company and its stockholders haveauggl the Speedway Motorsports, Inc. 1994 Stockddlan (the "Plan") pursuant
which the Company may from time to time, make awafOptions (as defined below) and enter intoutay Incentive Stock Option
Agreements within eligible employees of the Compangf any Subsidiary (as defined below);

WHEREAS, pursuant to the Plan, the Company hasméeted to grant to the Optionee an Option to pusef@ommon Stock (as defined
below) of the Company, which Option shall be subfjedhe terms and conditions of this Statutoryelmove Stock Option Agreement and
Grant;

NOW, THEREFORE, in consideration of the premised i@ mutual covenants and agreements hereinattéorgh, the parties hereby agi
as follows:

1. Definitions.

For the purposes of this Statutory Incentive StOogkion Agreement and Grant, the following termdlidiae the meanings indicated:
(@) "Act" shall mean the Securities Act of 1933aasended.

(b) "Board" shall mean the Board of Directors af thompany

(c) "Cause" shall mean any act, action or seriegtsf or actions or any omission, omissions, des@f omissions which result in, or which
have the effect of resulting in, (i) the commissafra crime by the Optionee involving moral turpiéy which crime has a material adverse
impact on the Company, (ii) gross negligence olfulimisconduct which is continuous and resultsnaterial damage to the Company, or
the continuous, willful failure of the person inegtion to follow the reasonable directives of tltoai of Directors.

(d) "Code" shall mean the Internal Revenue CodE986, as amended, and any successor revenue lahss dhited States.

(e) "Committee" shall mean the compensation Conesnittf the Board or such other committee of the negmbf the Board as is designated
by the Board to administer the Plan.

(f) "Common Stock" shall mean the Common Stock,vadue $.01 per share, of the Company.
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(9) "Disability" shall mean the inability or failarof a person to perform those duties for the Compaaditionally assigned to and performed
by such person for a period greater than 90 dagause of the person's then-existing physical ortaheondition, impairment or incapacity.
The fact of the disability shall be determined bg Committee, which may consider such evidence@msidered desirable under the
circumstances, the determination of which shalified and binding upon all parties.

(h) "Exercise Date" shall mean the business dayngithe Option Period, upon which the Optioneévaes to the Company the written not
and consideration contemplated by Section 5(ch@fRlan.

(i) "Fair Market Value" shall mean, with respecthe Common Stock on any day, its market valuerdeted as provided in Section 5(c) of
the Plan.

()) "Involuntary Termination Without Cause" shalkean either (i) the dismissal of, or the requestterresignation of, a person, by court
order, order of any court-appointed liquidatorroistee of the Company, or the order or requeshpftaeditors' committee of the Company
constituted under the federal bankruptcy laws, joledy that such order or request contains no speaeference to Cause; or (ii) the dismissal
of, or the request for resignation of, a personglbly constituted corporate officer of the Compamyby the Board, for any reason other than
for Cause.

(k) "Notice" shall have the meaning indicated imgugaph 3 below.
(I) "Option" shall mean the option to purchase skaxf Common Stock granted to the Optionee purdoahis Option Agreement.

(m) "Option Agreement" shall mean this Statutorgentive Stock Option Agreement and Grant betweerCthmpany and the Optionee by
which the Option is granted to the Optionee purst@the Plan.

(n) "Option Period" shall mean the period commegan the date that is six months after the dathiefOption Agreement and ending at the
close of business ten years from the date heresmiar earlier date as when this Option Agreementimaerminated by its terms.

(0) "Option Shares" shall mean the shares of Com&took purchased upon exercise of the Option.

(p) "Optionee" shall mean the individual executihig Option Agreement and, as applicable, the esparsonal representatives or benefic
to whom this Option may be transferred pursuathigoOption Agreement by will, by the laws of descer distribution or pursuant to a
qualified domestic relations order as defined g/ @ode.



(q) "Plan" shall mean the Speedway Motorsports, 1884 Stock Option Plan and any amendments thereto

(r) "Retirement"” shall mean, with respect to thdi@mpee, retirement from the Company in accordanitle the Company's retirement policy
may be in effect from time to time.

(s) "Subsidiary" shall mean any subsidiary corgorabf Speedway Motorsports, Inc. as defined inti8as 424(f) and 424(g) of the Code.
(t) "Termination" shall mean the cessation, for eegson, of the employer-employee relationship betwthe Company and the Optionee.

(u) "Total Option Price" shall mean the considenatpayable to the Company by the Optionee uporceseeof the Option pursuant to Section
5(c) of the Plan.

2. Grant of Option. Effective upon the date heraof] subject to the terms and conditions set toetiein, the Company hereby grants to the
Optionee the Option to purchase from the Compatngm &xercise price of $ per sharepghshare Fair Market Value of the
Common Stock on the date hereof), up to but noteding in the aggregate of shares oh@onstock.

3. Exercise of Option. The Option granted in paaphr2 above may be exercised as follows:

(a) The Option shall be exercisable at any timefeom time to time during the Option Period. Thetiop shall terminate on the expiration of
the Option Period, if not earlier terminated; pd®d that, in the event of the Optionee's RetirepthetCommittee in its sole and absolute
discretion may accelerate the Exercise Date, whatieleration may, in the sole discretion of the Gttee.

(b) No less than 100 shares of Common Stock mgubghased on any Exercise Date unless the numistraoés purchased at such time is
the total number of shares in respect of whichQpé&on is then exercisable.

(c) If at any time and for any reason the Optiowers a fraction of a share, then, upon exercigheOption, the Optionee shall receive the
Fair Market Value of such fractional share in cash.

(d) The option shall be exercised by the Optiomegcicordance with the terms and conditions of 8ed{c) of the Plan.

(e) Within 15 days after the Exercise Date, sultiethe receipt of payment of the Total Option Prdmd of any payment in cash of federal,
state or local income tax withholding or other eoyphent tax may be due upon the issuance of thee@@hares as determined and comp
by the Company pursuant to paragraph 6 below, tiragany shall



issue to the Optionee the number of shares wighertdo which such Option shall be so exercisedstuadl deliver to the Optionee a
certificate or certificates therefor.

(f) The Option is not transferable by the Optiondgerwise than by will or the laws of descent atiifhution. No assignment or transfer of
this Option, or of the rights represented thergldyether voluntary or involuntary, by operation @Vl or otherwise, except by will or the laws
of descent or distribution, shall vest in the assigor transferee any interest or right herein sd®ter; but immediately upon any attempt to
assign or transfer this Option, except as exprgssignitted herein, the same shall terminate anof be force or effect.

(g) The Optionee agrees to maintain the statuseoéhtire Option as an "incentive stock optiontlened under Section 422 of the Code.

4. Termination. The Option granted hereby shathteate and be of no force or effect upon and folhgithe occurrence of any of the
following events:

(a) The expiration of the Option Period.

(b) The Termination of the Optionee's employmentiny reason other than the Optionee's death, Migady Involuntary Termination
Without Cause.

(c) The Expiration of three months after the ddtthe Optionee's Involuntary Termination WithoutuSa. During such three-month period,
the Optionee shall have the right to exercise thgod hereby granted in accordance with the terhikis Option Agreement, but only to the
extent the option was exercisable on the dateeoTdrmination of the Optionee's employment.

(d) The expiration of twelve months after Termioatof the Optionee's employment with the Compang eessult of the Optionee's Disabili
During such twelve-month period, the Optionee shalle the right to exercise the Option hereby gaint accordance with the terms of this
Option Agreement, but only to the extent the opti@s exercisable on the date of the Terminatidh@Optionee's employment.

(e) In the event of death of the Optionee whiléhim employ of the Company upon the expiration @l months following the Optionee's
death. During such extended period, the Option beagxercised by the person or persons to whomebeaded Optionee's rights under the
Option Agreement shall pass by will or by the laafglescent or distribution, but only to the extdrd Option was exercisable on the date of
the death of the Optionee.

(f) To the extent set forth in paragraph 7, belapon the dissolution, liquidation, consolidatiomeerger of the Company, and, to the extent
set forth in subparagraph 3(f), above, upon amgited assignment or transfer of the Option othenihian as expressly permitted herein.

Any determination made by the Committee with respeany matter referred to in this paragraph 4l &afinal and conclusive on all perss
affected thereby.



5. Rights as Stockholder. An Optionee shall havegtds as a stockholder of the Company with resfzeany shares underlying the Option
until the day of the issuance of a stock certifidat him or her for those shares upon paymenteoéitercise price in accordance with the te
and provisions hereof. Subject to paragraph 7 vibeho adjustments shall be made for dividends (@i or extraordinary, whether in cash,
securities or other property) or distributions threr rights for which the record date is priortie tlate such stock certificate is issued.

6. Payment of Withholding Taxes. Upon the Optiosiegercise of his or her Option with respect to aiifhe Option Shares in accordance
with the provisions of paragraph 3, above, the @@e shall pay to the Company upon exercise dDgteon the amount of any federal, state
or local income tax withholding or other employmeat that may be due upon such exercise. The detetion of the amount of any such
federal, state or local tax withholding or othendoyment tax due in such event shall be made by tmapany and shall be binding upon the
Optionee.

7. Recapitalization; Reorganization. The share®tyithg this Option are shares of Common Stockaastituted on the date of this
Agreement, but if, during the Option Period anapto the delivery by the Company of all of the rélsaof Common Stock with respect to
which this Option is granted, the Company shakeffr subdivision or consolidation of shares oeptfapital readjustment, the payment of a
stock dividend or some other increase or decreafeinumber of shares of Common Stock outstangiitgput receiving compensation
therefor in money, services or property, thenjr{@he event of any increase in the number of sares outstanding, the number of shares of
Common Stock then remaining subject to the Optiall e proportionately increased (except thatfasmgtion of a share resulting from any
such adjustment shall be excluded from the operatidghis Option Agreement), and the exercise ppieeshare shall be proportionately
reduced , and, (b) in the event of a reductiomértumber of such shares outstanding, the numisdrasés of Common Stock then remaining
subject to this Option shall be proportionatelyueet] (except that any fractional share resultioghfany such adjustment shall be excluded
from the operation of this Option Agreement), amel éxercise price per share shall be proportionpateteased.

In the event of a merger of one or more corporatiato the Company with respect to which the Comgprall be the surviving or resulting
corporation, the Optionee shall, at no additioratcbe entitled upon any exercise of this Opt@mreteive (subject to any required action by
shareholders), in lieu of the number of share® aghich this Option shall then be so exercisea nthmber and class of shares of stock or
other securities to which the Optionee would haserbentitled pursuant to the terms of the agreeofanerger if, immediately prior to such
merger, the Optionee had been the holder of rembachumber of shares of Common Stock of the Comeagual to the number of shares as
to which such Option shall be so exercised; prayid@wever, that, anything herein contained toctiv@rary notwithstanding , upon the
occurrence of any event described in Section S(t)ePlan, this Option shall be subject to acedien as provided in such

Section 5(Qg).



In the event of a change in the Common Stock asepity constituted, which change is limited to arae of all the authorized shares with
par value into the same number of shares withfardifit par value or without par value, the shagesslting from any such change shall be
deemed to be the Common Stock within the meaningeoPlan.

The existence of this Option shall not affect ity aray the right or power of the Company or its gihaiders to make or authorize any or all
adjustments, dividends, stock dividends, recap#éibbns, reorganizations or other changes in thefg2my's capital structure or its business,
or any merger or consolidation of the Company,yriasue bonds, debentures, preferred or othekstoith preference ahead of or
convertible into, or otherwise affecting, the Comm&tock or the rights thereof, or the dissolutiofiguidation of the Company, or any sale
or transfer of all or any part of its assets orithess, or any other corporate act or proceedingther of a similar character or otherwise.

8. No Registration Rights. Anything in this Optidgreement to the contrary notwithstanding, if, i@y #ime specified herein for the issuance
of Option Shares, any law, regulation or requireta@f any governmental authority having jurisdiotio the premises shall require either the
Company or the Optionee, in the opinion of the Canys counsel, to take any action in connectioh tie shares then to be issued, the i

of such shares shall be deferred until such asti@tl have been taken. Nothing in this Option Agrest shall be construed to obligate the
Company at any time to file or maintain the effeetiess of a registration statement under the Actnder the securities laws of any state or
other jurisdiction, or to take or cause to be ta&ey action which may be necessary in order toigeoan exemption from the registration
requirements of the Act under Rule 144 or any othxemption with respect to the Option Shares oemifse for resale or other transfer by
the Optionee (or by the executor or administraf@uch Optionee's estate or a person who acquiee@®ption or any Option Shares or other
rights by bequest or inheritance or by reason efdath of the Optionee) as a result of the exedfian Option granted pursuant to this
Option Agreement.

9. Resolution of Disputes. Any disputes or disagrest that arises under, or as a result of, or puntsto, this Option Agreement shall be
determined by the Committee in its absolute anantrolled discretion, and any such determinationtber determination by the Committee
under or pursuant to this Option Agreement, andiatgypretation by the Committee of the terms g thption Agreement, shall be final,
binding and conclusive on all parties affected ¢bgr

10. Compliance with the Act. Notwithstanding angyision herein to the contrary or in the Plan, @@mpany shall be under no obligation to
issue any shares of Common Stock to the Optioner agercise of the Option granted hereby unlessiatitithe Company has determined
that such issuance is either exempt from registmatr is registered, under the Act and is eitlxengt from registration and qualification, or
is registered or qualified, as applicable, undeajplicable state securities or "blue sky" laws.
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11. Miscellaneous.

(a) Binding on Successors and Representatives.Aptisn Agreement shall be binding not only upoa plarties, but also upon their heirs,
executors, administrators, personal representatuesessors, and assigns (including any tranéfeparty to this Agreement); and the pai
agree, for themselves and their successors, assighepresentatives, to execute any instrumerdhwhay be necessary legally to effect the
terms and conditions of this Option Agreement.

(b) Entire Agreement.This Option Agreement, togethi¢h the Plan, constitutes the entire agreemétti@parties with respect to the Option
and supersedes any previous agreement, whethémoit oral, with respect thereto. This Option Agnent has been entered into in
compliance with the terms of the Plan; whereveorlict may arise between the terms of this Op#igneement and the terms of the Plan,
terms of the Plan shall control.

(c) Amendment. Neither this Option Agreement nor ahthe terms and conditions herein set forth tnaltered or amended orally, and any
such alteration or amendment shall be effectivg wilen reduced to writing and signed by each ofptuties or their respective successors
and assigns.

(d) Construction of Terms. Any reference hereith®singular or plural shall be construed as plaraingular whenever the context requires.

(e) Notices. All notices, requests and amendmemdgiuthis Option Agreement shall be in writing, anadices shall be deemed to have been
given when personally delivered or sent prepaidsteged mail:
(i) if to the Conpany, at the follow ng address:

Speedway Motorsports Inc.
5555 Concord Par kway Sout h

P. 0. Box 600
Concord, NC 28026- 0600
Attention: Cor porate Secretary

or at such other address a the Company shall desidpy notice.

(ii) if to the Optionee, to the Optionee's addrmspearing in the Company's employment recordst, such other address as the Optionee :
designate by notice.

(f) Governing Law. This Option Agreement shall lievgrned by, and construed in accordance with,atvs bf the State of North Carolina
(excluding the principles of conflict of laws thefg



(9) Severability. The invalidity or unenforceablyjlibf any particular provision of this Option Agreent shall not affect the other provision
hereof, and this Agreement shall be construedlireapects as if such invalid or unenforceable jsioas were omitted.

(h) An Incentive Stock Option.The Option grantedeumder is intended to be an "Incentive Stock Qgtimder Section 422 of the Code.
IN WITNESS WHEREOF, the parties hereto have exetthis Option Agreement as of the day and yeat irgten above.

SPEEDWAY MOTORSPORTS INC.

O. Bruton Smith Chairman and Chief Executive Office

OPTIONEE:

(SEAL)

SS#:
Address:



EXHIBIT 5.1
September 18, 2001

Board of Directors
Speedway Motorsports, Inc.
U.S. Highway 29 North
Concord, North Carolina

Dear Sirs:

We are acting as counsel to Speedway Motorspaits, d Delaware corporation (the "Company"), inremtion with the preparation,
execution, filing and processing with the Secusiedd Exchange Commission (the "Commission"), @mnsto the Securities Act of 1933, as
amended (the "Act"), of a Registration StatemenfForm S-8 (the "Registration Statement”) relatinghte issuance and sale of up to
1,000,000 shares (the "Shares") of common stockyadae $.01 per share (the "Common Stock"), reskfer issuance under the Company's
1994 Stock Option Plan Amended and Restated Ma9%3 (the "Plan"), in addition to the 2,000,000rskaof Common Stock originally
reserved under the Plan and previously registemeti® Company's Registration Statement on Forn{F8k8No. 33-99942). This opinion is
furnished to you for filing with the Commission guant to Item 601(b)(5) of Regulation S-K promuéghtinder the Act.

In our representation of the Company, we have exadhihe Registration Statement, the Plan, the Coyp&estated Certificate of
Incorporation and Bylaws, as amended to date, ioeatdaions of the Company's Board of Directors rded in the Company's minute book,
the form of certificate evidencing the Shares amthther documents as we have considered necdesg@yrposes of rendering the opinion
expressed below.

Based upon the foregoing, we are of the opiniohttieShares proposed to be offered and sold bgdimepany under the Plan have been
authorized for issuance and, subject to the Regjiisir Statement becoming effective under the Adttarcompliance with any applicable
Blue Sky laws and to the issuance of such Sharasdardance with the provisions of the Plan, thar&h when issued, will be legally issued,
fully paid and non-assessable shares of Commork ®fabe Company.

The opinions expressed herein are limited to thes laf the State of North Carolina, the General Goapon Law of the State of Delaware ¢
the Act.



We hereby consent to the use of this opinion leiseExhibit 5.1 to the Registration Statement.iling this consent, we do not admit that we
are in the category of persons whose consent isregjunder Section 7 of the Act or the rules agltations of the Commission promulge
thereunder.

Very truly yours,
/sl Parker, Poe, Adanms & Bernstein L.L.P

PJS/ rek



EXHIBIT 23.1
INDEPENDENT AUDITORS' CONSENT

We consent to the incorporation by reference is Registration Statement of Speedway Motorsparts,dn Form S-8 of our report dated
February 14, 2001, appearing in the Annual Repoifarm 10-K of Speedway Motorsports, Inc. for tlearyended December 31, 2000.
/sl Deloitte & Touche LLP

Charlotte, North Carolina
Sept enber 17, 2001

End of Filing
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