ACTION BY UNANIMOUS WRITTEN CONSENT
OF THE MEMBERS OF
CENTRAL DIVISION EAST, AREA 4 OF SCCA, INC.

Pursuant to Section 1702.25, Ohio Revised Code, and in lieu of a meeting of the initial

members of Central Division East, Area 4 of SCCA, Inc., (the "Corporation"), for such purposes,
the undersigned, being all of the members of the Corporation entitled to notice of such meeting, do
hereby waive notice of such meeting and hereby take and authorize by unanimous written consent

each and all of the following actions for adoption of the Code of Regulations, election of Directors

and transaction of all such other business as hereinafter set forth:

1. Adoption of Code of Regulations.

RESOLVED, that the Code of Regulations attached as Exhibit A is hereby adopted pursuant to
Section 1702.10, Ohio Revised Code, for the regulation of the government of this Corporation,
the conduct of its affairs and the management of its property as provided therein, to the extent

consistent with the Articles of Incorporation of this Corporation and applicable law.

2. Number of Classes of Directors.

RESOLVED, that the number of Directors of this Corporation is hereby fixed pursuant to the

Code of Regulations at ten (10), and the Directors shall not be divided into classes.

3. Election of Directors.

WHEREAS, there are no further nominations of candidates for the Board of Directors other than

those individuals named below; now therefore be it

RESOLVED, that each of the following named individuals is hereby elected as a Director of the

Corporation:
James Eslaire Paul Stock
Phil Green Matt Curry
Barbara Steencken Everett McCauley
Mark Seaman Kirsten Dell
Debbie LaFond Roberta Ross
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4, Ratification of Actions bv Incorporator.

RESOLVED, that all actions taken by the Incorporator of this Corporation in forming this
Corporation including, but not limited to, causing to be filed the Articles of Incorporation and
Original Appointment of Agent of this Corporation with the Secretary of State of Ohio, and in all
other actions on behalf of the Corporation, are hereby approved, ratified, and confirmed; and

RESOLVED FURTHER, that all such actions taken by the Incorporator shall be deemed
actions by the sole member of this Corporation with like effect as if such actions were taken by
the sole members itself, and this Corporation shall indemnify and hold harmless the Incorporator
from any loss, expense, claim, damage, cost or other liability he may incur at any time by reason
of such actions taken on behalf of this Corporation.

There being no further business to be taken by the undersigned members pursuant to this
action by unanimous written consent, each of the members has signed this action as of the date
indicated below, and this action by unanimous written consent shall be filed with or otherwise

entered in the minutes or other appropriate records of this Corporation.

Dated this _ day of, 2005

Fort Wayne Region
By: James Eslaire
Its: Regional Executive

Western Michigan Region
By: Phil Green
Its: Regional Executive

Detroit Region
By: Barbara Steencken
Its: Regional Executive

Western Ohio Region
By: Everett McCaulley
Its: Regional Executive

Ohio Valley Region

By: Kirsten Dell
Its: Regional Executive
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Indiana Northwest Region
By: Mark Seaman
Its: Regional Executive

South Bend Region
By: Paul Stock
Its: Regional Executive

Indianapolis Region
By: Matt Curry
Its: Regional Executive

Neohio Region
By: Debbie LaFond
Its: Regional Executive

Cincinnatti Region
By: Roberta Roberts
Its: Regional Executive



CODE OF REGULATIONS
OF
CENTRAL DIVISION EAST, AREA 4 OF SCCA, INC.
ARTICLE I
Members

Section 1.01 - Members

The membership of this Corporation is reserved for any corporation, whether profit or nonprofit,
that is recognized by the Sports Car Club of America, Inc. ("SCCA") as a duly accredited and affiliated

Region located and operating within Area 4 of the SCCA's Central Division East. The current members
of this Corporation shall be listed on Exhibit A, attached hereto.

Section 1.02 - Meetings

(a) An annual meeting of the members for the election of Directors, for the consideration of
reports and for such other business as may be brought before the meeting shall be held at such
time on the first Monday of the fourth month of the fiscal year of the Corporation or on such
other date as may be designated by the Board of Directors.

(b) Regular meetings of the members may be held at such periodic intervals between annual
meetings and at such time as the Board of Directors may specify.

(c) Special meetings of the members may be called by the Chair, if any, the President, any

Vice President, a majority of the Board of Directors or by fifty percent (50%) of the
members.

Section 1.03 - Place of Meetings
Meetings of the members may be held at any place within or without the State of Ohio. If no
designation is made, the place of the meeting shall be the principal office of the Corporation in
the State of Ohio.

Section 1.04 - Notice of Meeting

(a) Each member shall furnish the Secretary with an address to which notices of meetings and
other notices or correspondence may be addressed.
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(b) Written notice of the time and place of each meeting shall be given to each member either
by personal delivery, or by United States mail, telegram, electronic mail transmission,
telecopy, express mail or courier service, with postage or fees prepaid, at least ten (10) but
not more than sixty (60) days before each meeting.

(c) The Secretary shall, upon the written request of any person or persons entitled to call a
meeting of the members, deliver notice of such meeting to the members. If the Secretary refuses
the request, the person or persons entitled to call a meeting of the members may give written
notice to the members in the manner provided in this section.

(d) Every notice of a special meeting of the members must state briefly the purpose specified
by the person or persons calling such meeting. Any business other than that stated in the notice
shall be taken up at such special meeting only with the unanimous written consent of

(e) Any member may waive notice of the time and place of any meeting of the members, either
before or after the holding of the meeting.

Section 1.05 - Quorum and Manner of Action

(a) A majority of the members shall constitute a quorum for the transaction of business at any
meeting of the members.

(b) In the absence of a quorum at any meeting of the members, a majority of those present
may adjourn the meeting from time to time until a quorum shall be present and notice of any
adjourned meeting need not be given.

(c) The act of a majority of the members present at a meeting at which a quorum is present
shall authorize any action by the Corporation, unless a greater number is required by the
Articles of Incorporation or this Code of Regulations.

Section 1.06 - Action Without Meeting

(a) To the extent permitted by Ohio law, any action which may be authorized or taken at a
meeting of the members, may be taken without a meeting with the affirmative vote or
approval of, and in a writing or writings signed by, all of the members. For purposes of this
section, a signed writing shall include any original document bearing the signature of a
member, a telecopy sent by, and bearing the signature of, a member and an electronic mail
transmission created and sent by a member which sets forth his or her name in such a manner
so as to logically evidence his or her intent to sign the transmission.

1074718v 2



(b) Any such writings shall be filed with or entered upon the records of the Corporation.
Section 1.07 - Voting

(a) Each member shall be entitled, in person or by proxy, to one vote on each matter to be
voted upon by the members, except that each member may vote for the number of Directors
to be elected by the member; provided, however, such member may not cumulate his or her
votes for anyone or more Directors.

(b) At any meeting of the members, any member who is entitled to attend and to execute
consents or waivers may be represented at such meeting, and execute such consents or
waivers, and exercise any of such member's other rights, by proxy or proxies appointed by a
writing signed by such member.

ARTICLE II

Board of Directors

Section 2.01 - General Powers
The powers of the Corporation shall be exercised, its business and affairs conducted, and its

property managed under the direction of the Board of Directors, except as otherwise provided by the law
of the State of Ohio, by the Articles of Incorporation, or by this Code of Regulations.

Section 2.02 - Bylaws

The Directors may adopt Bylaws to govern its own proceedings so long as the Bylaws are
consistent with the laws of the State of Ohio, the Articles of Incorporation and this Code of Regulations.

Section 2.03 - Number

(a) The Board of Directors shall consist of not less than three (3) no more than nineteen (19)
Directors.

(b) Without amendment to this Code of Regulations, the number of Directors may be fixed or
changed by resolution of the members.

(c) No reduction of the number of Directors shall have the effect of removing any Director
prior to the expiration of his or her term of office
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Section 2.04 - Classification and Term

(a) Each member shall be entitled to elect one (1) director of this Corporation, who will be
the Regional Executive of the member. If the member experiences a change in its Regional
Executive, the member may appoint a successor director to the previously appointed director
(with the successor being the new Regional Executive of the member). The previously
appointed director will be considered to have resigned as a director on the effective date of
the appointment of the successor director, unless the member and the director otherwise agree.

(b) Unless the Directors are divided into classes as provided in paragraph (b), the terms of
office of each Director shall be for two (2) years, or until the adjournment of the second
succeeding annual meeting of the members (from the meeting during which the director was
elected), or an action in lieu thereof, or until a successor is elected as Director.

(c) Without amendment to this Code of Regulations, the Directors may be divided, by
resolution of the members, into two (2) with each class to consist of two (2) or such larger
number of Directors as the members shall determine. Each class shall be designated
consecutively as Class I, Class II. All classes shall be initially elected at the annual meeting
of the members coinciding with or next following adoption of the resolution classifying
Directors, and the initial term of office of each class shall be as follows: Class I shall be until
the first such succeeding annual meeting; and Class II shall be until the second such
succeeding annual meeting. Thereafter, the term of office of each class shall be until the second
annual meeting, or an action in lieu thereof, after the initial term of that class. Each Director of
each class shall hold office until a successor is elected as Director.

Section 2.05 - Meetings
(a) An annual meeting of the Board of Directors for the consideration of reports and for such
other business as may be brought before the meeting shall be held at such time on the first
Monday of the fourth month of the fiscal year of the Corporation or on such other date as may be
specified by the Directors.

(b) Regular meetings of the Board of Directors may be held at such periodic intervals
between annual meetings and at such time as the Directors may specify.

(c) Special meetings of the Board Qf Directors may be called by the Chair, if any, the
President, any Vice President, or any two (2) Directors.

Section 2.06 - Place of Meeting and Electronic Meetings
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(a) Meetings of the Board of Directors may be held at any place within or without the State
of Ohio. If no designation is made, the place of meeting shall be the principal office of the
Corporation in the State of Ohio.

(b) Notwithstanding anything to the contrary, any meeting of the Board of Directors may be
held through any electronic communication pursuant to which each Director is able to hear
each other Director participating or in any other manner permitted under the laws of the State
of Ohio and such participation shall constitute attendance at such meeting.

Section 2.07 - Notice of Meeting

(a) Written notice of the time and place of each meeting of the Board of Directors shall be
given to each Director either by personal delivery or by mail, telegram, or cable at least two
(2) days before each meeting.

(b) Any Director may waive notice of the time and place of any meeting of the Board of
Directors, either before or after holding of the meeting.

Section 2.08 - Quorum and Manner of Action

(a) A majority of the authorized number of Directors shall constitute a quorum for transaction
of business at any meeting of the Board of Directors, except that a majority of the Directors
then in office constitutes a quorum for removing any Director or filling a vacancy in the
number of Directors.

(b) In the absence of a quorum at any meeting of the Board of Directors, a majority of those
present may adjourn the meeting from time to time until a quorum shall be present and notice
of any adjourned meeting need not be given.

(c) The act of a majority of the Directors present at a meeting at which a quorum is present
shall authorize any action by the Board of Directors, unless a greater number is required by
the Articles of Incorporation, this Code of Regulations, or the Bylaws.

Section 2.09 - Action by Board of Directors Without Meeting
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(b) Any such writing shall be filed with or entered upon the records of the Corporation.
Section 2.10 - Resignations

(a) Any Director of the Corporation may resign at any time by giving written notice to the
President or Secretary.

(b) A resignation shall take effect at the time specified therein, and unless otherwise specified
therein, shall become effective upon delivery. The acceptance of any resignation shall not be
necessary to make it effective unless so specified in the resignation.

Section 2.11 - Removal

(a) Any Director may be removed, with or without cause, at any time by the affirmative vote
of a majority of the Directors then in office.

(b) Any Director may be removed, with or without cause, at any time by the affirmative vote
of a majority of the members at a special meeting of the members called for that purpose.

(c) Any vacancy in the number of Directors by reason of this section may be filled at the same
meeting in the manner prescribed in Section 2.12.

Section 2.12 - Vacancies

(a) The remaining Directors, though less than a majority of the authorized number of
Directors, may, by a vote of a majority of their number, temporarily fill any vacancy for the
offices of Director for the unexpired term.

(b) The members of the Corporation shall have a right to fill any vacancy for the office of
Director, pursuant to Section 2.04(a), whether or not the vacancy has been temporarily filled
by the remaining Directors, at any special meeting of the members called for that purpose or
at any annual meeting of the members. Any Director so elected by the members shall hold
office until a successor is elected as Director.

Section 2.13 - Ex Officio Members

The Board of Directors may appoint one or more persons as ex officio members of the Board of
Directors, which ex officio member or members shall be entitled to notice, to be present in
person, to present matters for consideration and to take part in consideration of any business by
the Board of Directors at any meeting of the Board of Directors, but which ex officio member
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or members shall not be counted for purposes of a quorum nor for purposes of voting or
otherwise in any way for purposes of authorizing any act or transaction of business by the Board
of Directors.

ARTICLE III
Committees
Section 3.01 - Committees of Directors

(a) The Board may, by resolution, create an executive committee or any other committee of
the directors, to consist of one or more directors, and may authorize the delegation to any such
committee of any of the authority of the directors, however conferred.

(b) The designation of such committees and the delegation thereto of such authority shall not
operate to relieve the Board of Directors, or any individual Director of any responsibility
imposed by law.

(c) Each committee shall serve at the pleasure of the Board of Directors, shall act only in the
intervals between meetings of the Board of Directors, and shall be subject to the control and
direction of the Board of Directors.

(d) An act or authorization of an act by any such committee within the authority delegated to
it shall be as effective for all purposes as the act or authorization of the directors.

Section 3.02 - Alternate and Ex Officio Members

(a) The Board of Directors may appoint one or more Directors as alternate members of any
committee, which alternate member or members may take the place of any absent member or
members at any meeting of such committee.

(b) The Board of Directors may appoint one or more persons (including persons who are not
Directors) as ex officio members of any committee, which ex officio member or members
shall be entitled to notice, to be present in person, to present matters for consideration and to
take part in consideration of any business by the committee at any meeting of the committee,
but which ex officio member or members shall not be counted for purposes of a quorurtl nor
for purposes of voting or otherwise in any way for purposes of authorizing any act or
transaction of business by such committee.

Section 3.03 -Authority and Manner of Acting

(a) Unless otherwise provided in this Code of Regulations or ordered by the directors, any
such committee shall act by a majority of its members at a meeting or by a
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Writing or writings signed by all of its members who would be entitled to vote at such meeting.

b) Unless participation by members of any such committee at a meeting by means of
communications equipment is prohibited by the articles, this Code of Regulations, or an order of
the directors, meetings of any particular committee may be held through any communications
equipment if all persons participating can hear each other. Participation in a meeting pursuant to
this division constitutes presence at the meeting.

(c) An act or authorization of an act by any such committee within the authority delegated to it
shall be as effective for all purposes as the act or authorization of the directors.

ARTICLE IV
Officers
Section 4.01 - Officers
(a) The officers of a corporation shall consist of a president, a vice president, a secretary, a
treasurer, and such other officers and assistant officers as may be deemed necessary, each of
whom may be designated by such other titles as may be provided in the articles, this Code of

Regulations, the bylaws, or resolutions of the directors.

(b) No two or more offices may be held by the same person.

Section 4.02 - Appointment and Term of Office
(a) The officers of the Corporation shall be appointed from time to time by the Board of
Directors as it shall determine, and new offices may be created and filled at any meeting of the
Directors.

(b) Each officer shall hold office until a successor shall have been appointed.

Section 4.03 - Resignation

(a) Any officer or assistant officer may resign at any times by giving written notice to the Board
of Directors or to the President or Secretary.

(b) A resignation shall take effect at the time specified therein, and unless otherwise specified

therein, shall become effective upon delivery. The acceptance of such resignation shall not be
necessary to make it effective unless so specified in the resignation.
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Section 4.04 - Removal

(a) Any officer or assistant officer may be removed by the Board of Directors, with or
without cause, at any time by the affirmative vote of the majority of the Board of Directors.

(b) Any vacancy by reason of this section may be filled at the same meeting of the
Board of Directors.

Section 4.05 - Duties of Officers

(a) The Chair, if any, shall preside at all meetings of the members and all meetings of the
Board of Directors.

(b) The President shall be the chief executive officer of the Corporation, preside at all
meetings of the members and all meetings of the Board of Directors, unless another person is
designated by the Board of Directors or a Chair has been appointed.

(c) Each of the President, the Secretary, and the Treasurer shall have the authority jointly or
severally to sign, execute and deliver in the name of the Corporation any deed, mortgage,
bond, instrument, agreement or other document evidencing any transaction authorized by the
Board of Directors, except where the signing or execution thereof shall have been expressly
delegated to another officer or person on the Corporation's behalf.

(d) In the absence of any officer or assistant officer or for any other reason which the Board
of Directors may deem sufficient, the Board of Directors may delegate the authorities and
duties of any officer, or any assistant officer to any other officer, assistant officer or to any
Director.

(e) In addition to the foregoing, each officer or assistant officer shall perform all duties as
may from time to time be delegated to each of them by this Code of Regulations or by the
Board of Directors or any committee of Directors as provided herein.

ARTICLE V

Indemnification and Insurance

Section 5.01 - Indemnification
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person who was or is a party, or is threatened to be made a party, to any threatened, pending,
or completed action or suit by or in the right of the



Section

corporation to procure a judgment in its favor, by reason of the fact that the person is or was
a director, officer, employee, or agent of or a volunteer of the Corporation, or is or was
serving at the request of the Corporation as a director, officer, employee, member, manager,
or agent of or a volunteer of another domestic or foreign nonprofit corporation or business
corporation, a limited liability company, or a partnership, joint venture, trust, or other
enterprise against expenses, including attorneys' fees, actually and reasonably incurred by the
person in connection with the defense or settlement of such action or suit, if the person acted
in good faith and in a manner the person reasonably believed to be in or not opposed to the
best interests of the Corporation.

(b) Each request or case of or on behalf of any person who is or may be entitled to
indemnification for reason other than by being or having been a Director or officer of the
Corporation shall be reviewed by the Board, and indemnification of such person shall be
authorized by the Board only if it is determined by the Board that indemnification is proper
in the specific case, and, notwithstanding anything to the contrary in this Code of
Regulations, no person shall be indemnified to the extent, if any, it is determined by the
Board or by written opinion of legal counsel designated by the Board for such purpose that
indemnification is contrary. to applicable law.

5.02 - Insurance

The Corporation may, as the Board of Directors may direct, purchase and maintain such

insurance on behalf of any person who is or at any time has been a Director, officer, employee or
other agent of or in a similar capacity with the Corporation, or who is or at any time has been, at the
direction or request of the Corporation, a director, officer, administrator, manager, employee,
member, advisor or other agent of or fiduciary for any other corporation, partnership, trust, venture
or other entity or enterprise including any employee benefit plan against any liability asserted against
and incurred by such person.

Section
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ARTICLE VI
Amendment
6.01 - Amendment

This Code of Regulations may be amended from time to time by the members of the
Corporation by an affirmative vote of the majority of the members.
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EXHIBIT A TO CODE OF REGULATIONS
OF
CENTRAL DIVISION EAST, AREA 4 OF SCCA, INC. (the "Corporation")

Members

The current Members of this Corporation are as follows:

Fort Wayne Region Sports Car Club of America

Western Michigan Region of the Sports Car Club of America, Inc. Detroit Region of the Sports Car
Club of America, Inc.

Indiana Northwest Region SCCA

South Bend Region Sports Car Club of America Inc.

Sports Car Club of America, Indianapolis Region, Inc.

Western Ohio Region

Ohio Valley Region/Sports Car Club of America, Inc.

Neohio Region Inc. of Sports Car Club of America

Cincinnati Region SCCA, Inc.



