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AMENDED AND RESTATED

o : ARTICLES OF INCORPORATION
OF
VALOR SPORTS AND ENTERTAINMENT, INC.

Pursuant to the provisions of §607.1006 and 607.1007, Fla. Stat., VALOR SPORTS AND

ENTERTAINMENT, INC. (“Corporation”} does hercby certify that these Amended and Restated Articles of
Incorporation shall amend, restate and supersede in their entirety any and all prior Articles of Incorporation,
as aniended; and any other Articles of Amendment or Certificates of Designation thereto, filed with the Staie

of Florida from the date of the Corporation’s original incorporation through the date hereof.

ARTICLE]
NAME

The name of this Corporation is VALOR SPORTS AND ENTERTAINMENT. INC. (the
“Corporation™).

Document Number: P23000010156

Filed: February 8, 2023

ARTICLE 1
DURATION

The Comporation is to have perpeiual existence and succession by its corporate name and shall
have all the powers herein enumcrated or implied here from and the powers now provided, or which may

hereaficr be provided by law [or corporations in the State of Florida.

ARTICLE 11
REGISTERED AGENT AND REGISTERED OFFICF,

Section 3.1 Resident Auent. The name and address of the Corporation's registercd agent {or service
of process is: Snyderburp, Rishoi & Swana, LLP, and registered office: 1920 North Orange Avenue,

Suite 200, Orlando, Florida 32804,

Secuon 3.2 Other Offices. The Corporation may also maintain offices for the transaction of any
business at such other places within or without the Staie of Florida as it may from time to 1ime determine.
Corporate business of every kind and naiure may be conducted, and meetings of the directors ar']g
stockholders held outside the State of Florida shall have the same effect as if held in the Siate ofFloridags

= e

{

Section 3.3 Principal Place of Business and Mailing Address.

HETUR

1920 North Grange Avenue, Suite 200
Orlando, Florida 32804

4

ARTICLE 1V
CAPITAL STOCK

8524 ¢ 13

Section 4.] Authorjzed Capital Stock. The maximum number of shares that this Corporation is
authorized to issue is one hundred three million (103,000,000) shares classified as follows:

(i) One Hundred Million (100,000,000) shares of Common Stock; and (({H23000280038 3)})
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(11) Three Million (3,000,000) shares of Preferred Stock.

Pursuant 10 §607.0602, Fla. Stat.. and any successor statutory provisions thereof, the Board of
Direciors is authorized to adopt a resolution to increase, decrease, add. remove or otherwise alter the Series
A Preferred Stock, the Common Stock, and additional classes or series of this Corporation's capital stock that
may subsequently be authorized by a board resolution amending these Artictes, in the Board of Directars'
sole discretion for increases or decreases of such classes or series of authorized unissued stock, where
applicable, pursuant to §607.0602(5), Fla. Stat., and any successor statutory provision thereof without the
approval of the shareholders that are entitled to vote thereon. Notwithstanding the foregoing. where any
issued and outstanding shares of any class or seres would be materially and adversely affected by any change
trom the Board of Directors, sharcholder approval by the holders of at least 2 majority of such adversely
affected shares must also be obtained befare filing ar Amendment with the Office of the Secretary of Staie

of Florida.

The capital stock of this Corporation shall be non-assessable and shall not be subject 1o assessment
to pay the debts, liabilities, or obligations of any nature whatsoever of the Corporation.

sSection 4.2 Authority of the Board of Direciors. The Board of Dircctors is authorized io provide for
the issuance from time to time of authorized. but unissued shares of stock of the Corporation. When the
consideration for such shares has been fully paid, such shares shall be issued in full compliance by the Board
of Directors as duly authorized, validly issued, fully paid and non-assessable.

Section 4.3 Series A Preferred Stock. The Board of Directors is vested with 1he authority to provide
for the issuance of authorized. but unissued shares of Series A Preferred Stock of the Corporation in one or
more classes or series. and to prescribe the voling powers, limitations, restrictions. distinguishing
i~ designations, rights and preferences, including rights and preferences upon disselution and distribution of

' assets, of each such class or scries, as shall be stated and expressed in a resolution or resolutions of the Board
of Dircctors of the Corporation, the Board of Directors being hereby expressly vested with such power and
authority to the fullest extent now or hereafier permitted by law.

‘The capital stock of this Corporation shall be non-assessable and shall not be subject to assessmeit
lo pay the debis, liabilities, or obligations of any nature whatsoever of the Corporation.

ARTICLE V
INCORPORATOR

The name and the mailing address of the incorporator are as foilows:

Vanessa L. Bracley
1920 North Orange Avenue, Suite 200
Orlando, Florida 32804

ARTICLE V1
DIRECTORS

The business and afTairs of the Corporation shall be managed by or under the direction of a "Board”
and the members governing the Roard shall be known and styled as "Directors,” which initially shall not be
less than one (1). Provided that the Corporation has at lcast one director, the number of directors mayv at
any time or times be increased or decreased as provided in the Bylaws of the Corporation as in cffect from
rime to time (the "Bylaws"), and without the necessily of amending these Articles of Incorporation.

{{{H23000280038 3)))
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The Dircctor of the Corporation shall be Kenneth Shamrock, whose mailing address shall be the

same as the principal office of this Carporation.

ARTICLE VIl
BYLAWS

In furtherance and not in limitation of the powers conferred upon the Hoard of Directors of the
Corporation by Chapter 607, I'la. Stat., the Board of Directors shall have the power to alter, amend, change,
add to and repeal, from time to time, the Bylaws of the Corporation, as in the judgment of the Board of
Directors is necessary or advisable for the management and transaction of the business of the Corporation,
provided that, such Bylaws are noi in conflict with these Articles of Incorporation or the laws of the State

of Florida.

ARTICLE ¥l
DIRECTORS AND OFFICERS' LIABILITY

A Director of the Corporation shall not be personally liable 1o the Corporation or 1o the stocklholders
for damages resuliing from the breach or failure o perform any duty as a director, except as provided for
misconduct set forth in §607.0834, Fla. Stat., as amended. An Officer shall nat be persenally fiable 10 the
Corporation or to the stockholders for damages resulting from the breach of or failure to perform any duty
unless the efficer’s conduet did not conform to the standards sei forth in $607.08411, Fla. Star, as amended.
Any repeal or modification of the foregoing by the stockholders of the Comporation shall not adversely affect
any right or protection of a dircctor or officer of the Corporation existing st the time of such repeal or

modification.

ARTICLE VIX
INDEMNITY

Every person who was or is & party to, or is threatened to be made a party to. or is involved in any
action, suit. or proceeding, whether civil. criminal, administrative. or investigative, by reason of the fact
that he, or a person of whom he is a legal represeniative, is or was a director, officer, employee, agent or
representative (the “Indemnificd Panties™) of the Corporation, or is or was serving at the request of the
Corporaticn as an Indemnified Pariv of another corporation, or as its represcntative in a parinership, joint
venture, trust or other enterprise, shall be indemnificd and held hannless 1o the fullest extent legally
permissible under the law of the State of Florida from time to time apainst ail expenses, liability and loss
(including attorneys' fees, judgments, fincs, and amounts paid or to be paid in seilement). reasonabiy
mcurred or suffered by him in connection therewith. Such right of indemnification shall be a contractual
right which may be enforced in any manner desired by such Indemnified Pary, The expenses of any
Indemaified Party incurred in defending a civil or eriminal action, suit or proceeding must be paid by the
Corporation as they are incurred and in advance of the final disposition of the action, suit or proceeding.
upon receipt of an undertaking by or on behalf of the Indemnified Party to repay the amount if it is ultimately
determined by a court of competent jurisdiction that the Indemnified Party is not entitled to be indemnified
by the Corporation. Such right shali not be exciusive of any other right which the Indemmified Party may
have or hereafter acquire, and, without limiting the generality of such statement, the Indemnified Panty shall
be entitled to their respective rights of indemnification under the By-laws, agreements, votes of stockholder,
provisions of law or othenwise, as well as the Indemnified Parties’ rights under this Article VIX,

{{{H23000280038 3)))
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The amendment(s) was/were adopted by the incorporators, or board of directors without
sharcholder action and sharcholder action was not required.
IN WITNESS WHERTEOF, the undersigned has cxecuted these Amended and Restaied Anticles of

Incorporation as of the 14™  day of August, 2023, 1 submit this document and affim that the facts stated
herein are true. [ am aware that the faise information submitied in a document to the Department of State

constituies a third-degree {clony as provided for in §817.135. Fla. Stat,
VALOR SPORTS AND ENTERTAINMENT, INC.

/5! Vanessa L. Braeley

By:
Vanessa .. Braeley, Incorporator

REGISTERED AGENT CERTIFICATION
Having been named as registered agent to accept service of process for the above stated Corporation
at the place designated in this certificate, 1 am familiar with and accept the appointment as registered agent
and agree to act in this capacity; and

The registered agent to the above stated Corporation, at the address most recently supplied to the
registered agent by the Corporation, shall forward to the Corporation a process, notice, or demand pertaining
to the Corporation, which is served on or received by the registered agent; and

[{the registered agent resigns, he/she/it must provide the notice required under §607.0505, Fla. Stat.,
1o the Corporation, at the address most recently supplied to the registered agent by the Corporation.

VALOR SPORTS AND ENTERTAINMENT, INC.

/s/ Vanessa L. Braeley

By:
Vanessa L. Bracley, Registered Agent
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