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tr:- . 4\
e '1a3£9401%»9%¥3,
AMENDED AND RESTATE ' -
' ARTICLES OF INCORPORATION: ;. Y wa “‘L“-
] . ..t,vLjhAS(\Lt T

.--OF._..
NASCAR HOLDINGS, INC. -
Scptember 20, 2019 -

o 'NASCAR Ho!dmgs, fnc. (the - ‘Corporation"] a corporation orgnnlzcd ‘and -
. exlsnng under the Flonda Busmess Corporauon Act, herebg certifies as fo![ows o

B l Thc original Anicles of [ncorpornuon of thc Corpomnon were filed wuth the - ..
Sccrctary of State of the Sute of Flondn on Scp!cmbcr 24, (104 _(thc “Original Articles of . -
'-‘[ncorporatlon) T B _~ ) A ’

_ L 2. 'On the ‘date hercof lhesc Amcndcd and Reslated Anlclcs of' Incorporation. . -
" which amend-and restate the Original Articles of Incorporation and consolidaie all amendments
. -into a single document, were adopted by the board of directors of the Corporation (the *Board™)
-and approved by the sharcholders of the Corporation entitled to vote thereon in accordance with .
~ the Florida Business Corporation Act, as the same exists or hereafter may be amended. The -~
number of votes cast for each amendment in these Restated Articles of lncorporation by the
- sharcholders in the manner requircd by the Florida Business Corporation Act and the Original
- “Articles of [ncorporation was sufficient for approval .under applicable faw. References to the -
. “Restated Arsticles of Incorporation™ herein refer to these Amended and Restated Articles of .
. Incorporation, as amcnd:d . restated, supplcmented and ulhenvise modiﬁed ﬁ‘om time to time. -
. . The Original Amcles oF lncorporat:on are hereby amended and restnled in thclr o
_crmrcn to rcad as follows - o :
LTt ARTICLEL-NAME -
..The name of the C(_eromti_on is NASCAR Ho_ldings, lﬂ;_.

ARTICLE Il - PRINC[PAL OFFICE

_ The street addrcss of the principal placc of busmess and mallmg addrcss of thc Corporauon
s Om.- Daytona Boulcva.rd [)a}lona ch:h FL 37 14, : o
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ARTICLE ljl- PURPOSE -
. Thc Corporahcn is organized to eng:agc in any acnvuv or busmcss p::mmtr:d under the laws
' ofthc Umted Smtcs and Flonda :

e RTICLE !V-SHARES

" {a) "~ The Corporation shall have authority to issue 10,000 shares of
.. Common Stock {“Common Stock™). consisting of 20 Sheres of Class A voting common | . "~ |
- stock. no par value (“Class A Voting Stock™), and 9,980 Shares ofClaSs B non votlng e e
- common stock, A0 par value (“Class B Non-Voting Stock") o .

{(b) - Except as othcrw1$c required by<law or _thc Restated Artictes of .-~ "~ 0
.. lIncorporation, the holders of the Class A Voting Stock shall posscss exclusively ali voting - -~~~
.. power, and each holder of Class A Voting Stock shall have one.vote in respect of each .
- share held by such holder of record on the: ‘books of the Corporation for the election of -
. directors and on all matters submitted to a_vote of shareholders of the Corporation. The
-“holders of Class B Non-Voting Stock, as such. shall have no voting power and shall not be
" entitled to vote on any matter except as otherwise required by iaw oras otherwise expressly
~+ -provided tor herein; provided, that so long as any shares of Class B Non-Voting Stock are
- - outstanding, the Corporation shall not, without the written consent or affirmative vole of a .
" ... majority of the outstanding shares of Class B Non-Voting. Stock, voting separately as a
_single class, amend, alter or repeal (including by merger, consolidation or otherwise) its -
~.-Restated Articles of Incorporation or bylaws so as to adversely (disproportionately rclative .
" tothe Class A Votmg Slock) nffect lhe pn:fc:renccs. rlghts or powcrs of the Clnss B Non- o
Votmg Stock. . _ : .

ST (c) E\Lcept as other\wse prowded hercln, Class B Non- Volmg Stock - - o
"'._'shail carry the same nghts and privileges as Class A Voting Stock {including in respectof = - -~ -~
- dividends and in respect of distributions upon any dissolution, .liquidation.or winding up .-
.+ of the Corporation) and be treated the same as Class A Voting Stock (including in any
... merger, consolidation,” share exchange, rcclaSSIf'catlon or’ other -similar ‘transaction);
" . provided that: (i) if the Corporation shall.in.any ‘manner split, subdivide or combine - -
: {(including by way of a dividend payable in shares of Class A Voting Stock or Class B Non- -
. Yoting Stock) the outstanding shares of Class A Voting Stock or Class B Non-VYoting )
~ “Stock. the outstanding shares of the other such class of stock shall likewise be split, . .. -~
*  subdivided or combined in the same manner proportionately and on the same basis pec. -~ 2
- . share; (ii) if the consideration resulting from any merger, consolidation, share exchange,
reclassification or similar transaction consists of any class or series of securities in the .
. Corporation or any other person, such consideralion lo be received by holders of Common -
"Stock may differ as to voting rights, with holders of Class A Voting Stock receiving the
. class or series of securities having (or convertible into or exercisable or exchangeable for
_securities having) the highest relative voting rights and the holders of Class B Non-Vating -
" Stock receiving securities of a class or series having {or convertible.into or exercisable or
. exchangeable for securities having) lesser relative voting rights, in each case, without
" regard 1o whether such rights differ to a greater or lesser- extent than the corresponding
- differences in voting rights among the Common Stock set forth herein; and (iii) no dividend

W
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" payable in Class A Voting Stock shall be deciared on or paid with respectto the Class B : -
".Non-Voting Stock, provided that if a dividend payable in Class A Vating Stock is declared - .
- onor paid with respect to the Class A Voting Stack, a corresponding dividend payablein . .~ |
Class B Non-Voting Stock shall be declared on or pnld with respect t0 the Class B Non- .
“Votmg Stock on the same, basns per sharc : '

(d) : Eﬁ'ectlvc upon the filing of these Restated Articles of Incorporation - .
" with the Secretary of State of Florida (the “Effective Time"), the foliowing recapitalization - - '
{the “Recapitalization™) shall occur: ‘each share of -Ciass A VYoting Swck.of the .
" Cocporation issued and outstanding immediately prior to the Effective Time shall be -~ .. .
recapitalized. reclassified and reconstituted into 0.20 of a share of Class A Voting Stock
K nnd 0.80 ofa share of Class B Non -Vaoting Stocl:., ench fully pmd and non- assessable o

- (:) : ﬂlc Recapitalization sha!l occur automam:ally at the El’fecuvc Time -
o wnhout any. funher ncnon by any of‘xhc shan:holdcrs aﬂ'cc!cd lhcr:by o

ART[CLEV RESTRICTION -

Un!css other'mse approved by thc Board of Dtrcctors for so Iong as the Corporation has in .
" effect an election to be taxable as an S corporation™ within the meaning of Sections 1361 and 1362 - -
“of the United States Internal Revenue Code of 1986, as amended, any transfer, sale, assignment, gift, -
. donation, pledge. cncumbrance, devise or other disposition (including the granting of any option or -
.. entering into any ngreement for the transfer, sale, assignment or other disposition of stock or the
uansfer, sale, assignment or other disposition of any securilies or rights convertible into or
_ exchangeable for stock). whether voluntarv or involuniary, whether of record or beneficially, and
- whether by operation of law or otherwise, of stock of the Corporauon to any person that would resuft
" in the Corporation losing its status or failing to qualify as an “S corporation™ shall be nuII and vo1d,_
' ab mmo, and thc mtcndcd lmnsfcrce shall acqulre non ghls to such stock.

EVIR IS R E’T

‘ ' The address of the reglstered ofTice of the Corporanon in the Sta:e of Florida is Onc Daytona .. - R
"*. Boulevard. Daytona Beach, EL 32114 and the name of :he Corpomnon s Tegistered. agent at thal .
addmss is Karcn Leelzow. ' : . : :

ART[ L Vll-B W

" The power to adopt, alter, amend, or rcpeal bylaws shall bc vested in thc Board of Directors
" and the sharcholders, except that the Board of Directors may not amend or repeal any bylaw adopted s
" by the shareholders if the shareholders spccxf'cally prov:dc that 1hc b)flaw s not subjecl ID Sl
- amendmcm or rcpeal by lhe Board of Directors. . . . : .

ARTICLE Vil - AME‘\IDMENT'?. o

_ The Corpotation reserves the right 1o amcnd alter, change, or repeal any provision in these -
Restated Articles of [ncorporation in the manner prescnbed by. law and ail rights confeﬂ'cd on " -
sharchcldcrs are subjcct to this rescrvatnon . S : :

S ee977353 w2 Lo s
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e JARTICLEIX - LIMITATION OF DIRECTOR LIABILITY .

“No dlrcctar of the Corpcrauon shall be persunally [mblc for monetary damagc:. o lhc
- Corporation, 10 its shareholders or to any other person for any statement, vote, decision or failure to
. act, regording corporale management or policy or for any breach of fiduciary duty as a dirxctor, ..
except to the extent that such exemption from liability or limitation thereof is not parmitted onder - -
- .. the Florida Business Corporation Act, as amended from time to time. Any repeal or modification of
'the foregoing sentence shall not adversely affect any right or- protection of a director of the

- .. Corporation existing hereunder i in rtspcct of‘an} act or cmission occumng prlor to the time ofsuch
. repeal or modxflcatlon A . o

_ [Remainder of Page, Intentionally Blank) . '.
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H\ WITNESS WHEREOF, the undersigned has caused thcsc Rcsmtcd Aricles of .
lncorporanon 10 be ctccutcd asof the date first sct fonh above. R .

S ? [{_-. C
WFru_ncc o -

“President

Having been numed as registered agemt 1o accept service of process for the above siuted
corporation, ¢i the place designated in this document, 1 am familiar with and uu.ep! lhz appoiniment .
: usreguered ugen! and agree fo act in this capacity. - NN R

"+ Dated this 20th day of Septemnber, 2019.

- KAREN LEETZOW




