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Pursuant to the applicable provisions of the Florida Stawies, Dale Jarrett Ra@%
Adventure, Inc, 2 Florida corporation, does hereby hrnend and restate its Arucles?,g
Incorporation, as amended, } ’

1. The name of the corporation whose Articids of Incorporation, ns amended, are
being amended and restated by these Articles of Amendment and Restatement is Dale Jarreut
Racing Adventure, Tnc., a Florida corporadon, ‘

2
o
o

2, The Amended and Restated Articies of Incorporation of Dale Jarrett Recing
Adventure, Inc., a Florida corporetion, shall read as followd

Amended and Restated Articles n(llncorpomhnn
of
le it i vcnlh

The undersigned does hereby make, subscribe aild file thess Amended and Restated
Articles of Incorporation:

ARTICLEY !

Corporate Neme
|

The name of this corporation is: Dale Jarrett Racing Adventure, Inc,

;
ARTICLED |

Capital smckf

|
The total number of shares of capital stock which corporation shall have the authority
to issue {3 Two Hundred Five Milifon (205,000,000) ghares, consisting of Five Million
(5,000,000) shares of Prefarred Stock having a par value |Df $.0001 per share and Two Hundred
Million (200,000,000) shares of Common Stock having a par vatua of $.0001 per share.

The Board of Directors of this corporation is flautlwﬂzad.. subject to the limitetions
prescribed by law, to provide for the Issuance of shares of Prefemred Stock in series and, by filing
articles of amendment porsnant to the applicable law oflthe Stats of Florida, to astablish from
tisae to time the number of shares of Prafetred Stock to'be included in each such series and to
determine and fix the designations, powers, preferences! and rights of the sharey of each suich
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series (including without limitation the voting rights, dividehd rights and preferences, liqujda;ion
tights and preferences, and conversion rights, if any, therepf) and the qualificatlons, limitations
and restriedons thereof, i

i
All shares of Common Stock shall be identical with each other in every respect, and the
holders thereof shall be entitled to one vote for each share of Common Stock upon all matters

upon which the sharaholders have the right to vote,

The holders of record of any ouwswanding shares o!f Proferred Stock ghall be entitled to
dividends if, when and as declared by the Board of Directérs of the corporation, at sueh rals per
share, if any. and st puch time and in such manncr, a3 shallibe determined and fixed by the Board
of Directors of the corporation in the articles of amendmént authorizing the series of Preferred
Stock of which such shares are a part. No dividends shallibe declared and paid, or declated and
set aside for payipent, on the shares of Common Stock unléss and wntil all dividends, cusrent and
accumulared, if any, accrued on the outstanding shares of Preferred Stock shall be declared and
paid or a sufficient amount shall have been seat aside for theé payment thereof.

In the event of any voluntary or involuntary Hquidbtion, dissolution or winding up of the
corparation, the holders of racord of the outstanding shares of Prefermed Stock shall be entitled to
receive such amount, if any, for each share of Preferred ﬂtnnk, as the Board of Directors of the
corporation shall determine end fix in the amicles of smendment suthorizing the series of
Preferred Stock of which such shares of Preferred Stock are a part, and no more, If the assets of
the curporation shell not be sufficient to pay to all holdkrs of Preferred Stock the amounts to
which they would be entitled in the event of a voluntary o involuntary liquidation, dissolution of
winding vp of the corporation, then the holders of record of each series of Preferred Stock which
is eatitled to share in the asasts of the corparntion in any such event shall be entitled to shers in
the assets of the corporation 1o the extent, if any, and in the manner, determined by the Board of
Directors of the corparation in the articles of amondment authorizing the series of Preferned
Stock of which such shares are a part, and to more, and, [in any such ease, the holders of record
of shares of Preferred Stack of the sarme geries shall be ientitled to share ratably in accordance
with the number of shares of Prefemred Stock of the series 5o hald of record by them to the extent,
if any, that the series 18 entitied to share in the assets of the corporatiop io such event, No
payment shall be made to the holders of shares of Coramén Stock of the corporation in the event
of the voluntary or involuatary liquidation, dissolution ar winding up of the corporation nnkess
the holders of record of shares of Preferred Stock shall Bave been peid the full amount to which

they shall be entitled in such event or unlexs a suf’ﬁx:ie:?t amount shall have been pet aside for
such payment. i

Upon the effectiveness of any “cmnbinnﬁon."! as snch torm iy defined in Section
607.10025(1) of the Florida Business Corporation Act, the authotized shares of the classes or
series affected by the combination shall not be reduced or otherwise effected by the percantage
by which the issued shanes of such class or series ware reduced as a rosult of the combination.
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ARTICLEIN |
i

Board of Directors |

“The business and affairs of the corporation shall be ‘managed by or under the direction of
a Board of Directors consisting of not less than one nor rhore than fifteen persons. The exact
number of ditectors within the minirwn snd maximum limitatdons specified in the preceding
sentence shall be fixed from time to time by the Board bf Directors ‘pursuant to & resolution
adopted by a majority of the entire Board of Directors, |

[

As of the effective date of thase Amended snd R.l:stamd Arnicles of Incorporation (the
“Effective Datc”), the directors of the Corporation shall beclassified, with respect to the time for
which they severally hold office, into three classes, Clags I, Clags IT and Class IIT, each of which
shall be as aearly equal in number as possible. Bach initial dixector in Class I shall hold office
for a texm expiring at the first annnal mesting of the ghardholders after the Effective Date; each
inftiel director in Class IX shall hold office for a term expiring at the gecond annual meeting of the
shareholders after the Effective Date; and cach initial direpror in Clasy I shall bold office for a
‘term expiring at the third annoal meeting of the shiwcholders after the Effective Dalte.
Notwithstanding the foregoing provisions of this Asticle ¥, each director shall serve untl such
director’s successor ig duly elected and gualified or natil sich director's earlier death, resignation
or removal. At each annva)l mecting of the shareholders, sach suecessor (o the class of directors
whose tstm expires at that mesting shall be clected to hold office for » tarm expiring at the
annual mecting of the sharehiolders held in the third year!following the year of his election and
untif his respective sucsessor shall have been duly elected and quelified or until such director’s
cerlier death, resignation or removal. I

Subject to the rights of the helders of any smies of Preferred Stock then outstanding,
newly ¢reated directorships resulting from any Increase m the anthonized number of directens or
any vacancies in the Board of Directors resolting [from death, resignatioun, retirement,
disqualification, removal from office or other cause shall be filled by a majority vote of the
directors then in office, and the directors so chosen shall held office for a term expiring at the
next Annual Meeting of Sharcholders, No degrerse in the number of directors conatituting the
Boatd of Ditectors shall shorten the term of any incumbexit director.

f

Subject io the rights of the bolders of any series of Prefcrred Stock then oustanding, any
director, or the entire Board of Directors, may be removed from office av any time, with or
without canse, but only by the affirmative vote of the hdlders of not less than a mejority of the
voting power of all of the shares of the gorporation cntittdd to vate for the election of directors.

Any action with respect to the cleetion or mmovai of directors required or permitted to be
taken by the shareholders of this corporation shall be effected at a duly called Annus! or Special
Mesting of the sharcholders of this corporation, and no »i.u:.b action may be effected by a consent
in writing of such shareholders,

\
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ARTICLE IV
demnj i

This corporation shall indemnify and hold harmliess each and every one of its directors,
wfficers, employees, artarneys and agents to the fullest extent permitted by the laws of the State
of Florida. i

ARTICLE V

Amendmegt

The corporation reserves the right to amaend, ajter, change or repeal any provision
contained in these Amended and Restated Articles of Incorporation in the mannet now or
hereafter prescribed by statute, and all rights conferrcd on the shercholders of the corporation
hereunder are grantsd subject to this reservation. These Amended and Rostated Articles of
Incorporation may be amended in the mannet provided by law. _

!

3. The faregoing Amendesd and Restated Ar}liclcs of Incorporation of Dals Jarrett
Racing Adventure, Inc., a Florida corporation, shall supercede the Aricles of Incorporation of
Dale Jarrett Racing Adventure, Inc. and all amendments tl’leretn

4, Thess Articles of Amendment and RtstateL;ent of Dale Jarren Racing Adventure,
Inc., a Florida corporation, Were required to be approvid by the Board of Directors and the
shareholders of the earporation. Thess Articles of Amendment and Restatement were duly
adopted by the unanimous vote of all of the members of the Board of Directors of Dale Jarrett
Racing Adventure, Inc,, 2 Florida carporation, at a telephonic meeting thereof duly called and
held on September 5, '2008 and by the vots of the holders iof more than a majorty of the shares of
Common Stock of Dale Jarrett Racing Adventure, Inc., a Flotida corporation, present In person
or by proxy at 2 meating of the shareholders of the cmpmatiun duly called and Leld oo October
23, 2008 and at which a quorum was present.

5. The only voting group cntitled to vote nlm the amepdments contained in these
Articles of Amendment and Restatement was the holdei‘s of shares of Common Siock of Dale
Jarrett Racing Adventure, Inc., a Florida cotporation. The number of votes cast in favor of such
amendment by the members of such voting group Wﬂ-‘f sufficient for approval by that voting

group.
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IN WITNESS WHEREOF, the corporation, by and through its undersigned director snd

officey thereunto duly anthorized, has exscuted these Articles of Amendment and Restatement on
October 27, 2008, :

Dale Jarrett iladng Advznnu-ﬁ, Inc.

f
t
1

By_//

|
)
i
L
‘
t
{
{
i
|
|
I
f
I
!

e N



