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OF
SEMINOLE HARD ROCK ENTERTAINMENT, INC.
1. The nume of the corporation is Seminocle Hard Rock Entertainment, Inec. (the
“Corporation”).

2. The initial Articles of Incorporation (the “Arﬂcfe.‘s‘") of the Corporation were filed with
the Florida Department of State on November 22, 2006.

3. These Amended and Restated Articles of Incorporation have been duly adopted and
approved by the sele sharcholder of the Corporation by written consent dated November
10, 2017, in sccordance with the applicable provisions of the Florida Business
Corporation Act.

4. The Articles are hereby amended and restated in their enurety as follows:
ARTICLE 1

The name of this corporalioﬁ is Seminole Hard Reock Entertainment, Inc. (the
“Corporation™).

ARTICIEIT

‘The purpose for which the Corporation is formed is to engape in any lawthl act or activity
for which corporations may be organized under the Florida Business Corporation Act (the
“Act™).

ARTICLE II1.

The address of the principal office and the mailing address of the office of the
Corporation i3 One Seminole Way, Hollywood, Florida 33314,

ARTICLE 1V

The aggregate number of shares of all classes of capital stock which the Corporation shall
have the authority to issua is Ten Million (10,000,000) having a par value of $.0001 per share,
which stock can be issued as common stock (the “Common Stock™} or preferred stock (the
“Preferred Stock™).

Unless otherwise provided hereinafter or in any articles of amendment providing for the
determination of a class or series of stock, shares of capital stock of the Corperation that have
been issued and which are subsequentiy acquired by the Corporation shall constitute issued but
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not outstanding shares of the same class and series, until canceled or disposed of {whether by
resale or atherwise) by the Corporation, and upon cancellation, the canceled shares shall
constitute authorized and unissued shares of the same class and shall be undcsignaled as to
series.

For purposes of determining funds lawfully available for any dividends or other
distribution upon shares of stock, amounts needed 1o satisfy the rights of sharebolders upon
dissolution who have preferential rights superior to thase of shareholders of the stock receiving
such dividend or distribution shall not be deducted from the Corporation’s total assets. The
following is a statement of the designations and the powers, privileges and rights, and the
qualifications, limitations or restrictions thereof in respect of each class of capital stock of the
Corporatian,

COMNION STOCK

{u) ‘General, The voung, dividend and liquidation rights of the holders of the

. Common Stock arc subject to and qualified by the rights of the holders of the
Preferred Stock of any series as may be designated by the Board of Directors
upon ahy issuance of the Preferred Stock of any series.

(b}  Yoting. The holders of the Commeon Stock are entitled to one vote for each share
held at all meetings of shareholders. There shall be no cumulative voting,

(t)  Dividends. Dividends may be declared and paid on the Common Stock from
funds lawfully available therefor as and when determined by the Board of
Directors and subject to any preferential dividend rights of any then outstanding
Preferred Stock.

(d)  Liguidation. Upon the dissolution or liquidation of the Corporation, whether
voluntary or involuntary, holders of Common Stock will be entitled 1o receive all
assets of the Corporation available for distribution to its sharehoiders, subject to
any preferential rights of any then outstanding Preferred Stock.

PREFERRED STOCK

Preferred Stock may be issued from time to time in one ot more series, each of such
series to have such terms as stated or expressed herein and in the resolution or resolutions
providing for the issue of such scries adopted by the Board of Directors of the Corporation as
hereinafter provided. Any shares of Preferred Stock which may be redeemcd, purchased or
acquired by the Corporation may be reissued except as otherwise provided by law. Diflerent
series of Preferred Stock shall not be construed 10 constitute different classes of shares for the
purposes of voting by c¢lasses unless expressly provided.

Authority is hereby expressly granted to the Board of Directors ffom time to time to issue
the Preferred Stock in one or more series, and in connection with the creation of any such series,
by resolution or resolutions providing for the issue of the shares thereof, to determine and fix
such voting powers, full or limited, or no voting powers, and such designations, preferences and
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relative participating, optional or other special rights, and qualifications, limitations or
restrictions thereof, including without limitation thereol, dividend rights, special voting rights,
conversion rights, redemption privileges and liquidation preferences, as shall be stated and
expressed in such resolutions, all to the full extenl now or hereafler permitied by the Act.
Without limiting the generality of the foregoing, the resolutions providing for issuance of any
series of Preferred Stock may provide that such series shall be superior or rank equally or be
junior to the Preforred Stock of any other series to the extent permitted by law. Except as
othcrwisc specifically provided in a resolution establishing a series of Preferred Stock, no vote of
the holders of the Preferred Stock or Common Stock shall be a prerequisite to the issuance of any
shares of any series of the Preferred Stock authorized by and complying with the conditions of
these Articles of Incorporation, the right 10 have such vote being expressly waived by all present
and future helders of the capilal stock of the Corporation,

ARTICLE ¥V

The strect address of the Corporation's registered office is, 1200 S. Pine Island Road,
Plantation, Florida 33324, und the name of its initial registered agent at such office is CT
Corporation System,

The Board of Directors of the Corporation shall consist of at least one director, with the
cxact number to be fixed from time 10 time by the Board of Directors.

ARTICLE VII.

Section 1. Indemnification.

{a) ‘I'he Corporation {and any succcssor to the Corporation by merger or otherwise)
shall, and does hercby, indemnify, to the fullest extent permitied or authorized by current or
future legislation (specifically including the full extent of indemnification permitted by
§607.0850 of the Ac, or current or future judicial or administrative decisions (but, in the case of
any such fumure legislation or decisions, only to the extent that it permits the Corporation to
provide broader indemnification rights than permitted prior to such legislation or decision), each
person {including the heirs, personal representatives, exceutors, administrators and estate of the
person) who was ot is a pany, or is threatened to be made a party, or was or is a wilness, to any
threatcned, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative and any appeal thereftom {collectively, a “Proceeding™), against
all liability (which for purposes of this Article includes all judpraents, settlements, penalties,
fincs and taxes under the Employce Retirement Income Security Act of 1974, as amended) and
costs, charges, and expenses {including attomeys’ fees) asserted against him or incurred by him
by reason of the fact that the person is or was (i) a director, or (ii) (x} an officer or (y) an
employee of the Corporation who is specifically granted the indemnification rights provided
hereby by the Boacd of Directors, or (iii) serving at the request of the Corporation as a director,
officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterpris¢ (including serving as a fiduciary of an employee benefit plan) and as to whom the
Board of Direclors has granted the right to indemnilication provided hereby (gach an
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“Indemnificd Person™),

{b) Notwithstanding the foregoing, except with respect to the indemmification
specified in the third sentence of Section 3 of this Anticle, the Corporation shall indermnify an
Indemmnified Person in connection with a Proceeding (or part thereof) initiated by an Indemnified
Person only if authorization for the Proceeding (or part thereot) was nol denied by the Board of
Directors of the Corporation, acting in its sole discretion, within 60 days afier receipt of notice
thereof from the Indemnified Person.

Section 2. Agdvance of Costs, Chsrges and. Expei sey. Costs, charges and expenscs

(including attomeys’ fees) incurred by an Indemnified Person in defending a Proceeding shall be
paid by the Corporation to the fullest extent permitted or authorized by current or future
legislation or current or future judicial or administrative decisions (but, in the case of any future
legislation or decisions, only to the extent that it permits the Corporation to provide hroader
rights to advance costs, charges and expenses than permitted prior to the legislation or decisions)
in advance of the final disposition of the Proceeding, upon receipt of an undertaking reasonubly
satisfactory to the Board of Directors {the “Undertaking™) by or on behalf of the Indemnified
Person to repay all amounts so advanced if it is ultimately determined that such person is not
entitled to be indemnified by the Corporation as authorized in this Article; provided that, in
cunnection with a Proceeding (or pant thereof) initiated by such Indemnified Person {except a
Proceeding authorized by the second sentence of Section 3 of this Article), the Corporation shall
pay the costs, charges and expenses in advance of the final disposition of the Proceeding only if
authorization for the Proceeding (or part thereof) was not denied by the Board of Directors of the
Corporation, acting in its sole discretion, within 60 days after receipt of a request for
advancement accompanicd by 4n Undertaking. A person to whom costs, charges and expenses
are advanced pursuant to this Article shall not be ebligated 1o repay pursuant to the Undertaking
until the final determination of {a) the pending Proceeding in a court of competent jurisdiction
concerning the right of that persen (o be indemnified or (b} the obligation of the person to repay
pursuant to the Undertaking. ’

The Board of Directors may, upon approval of the Indemnified Person, authorize the
Corporation’s counsed to represent the Indemnified Person in any action, suit or proceeding,
whether or not the Corporation is a party to the action, suit or procceding. In the event that the
Corporation’s counsel is represcnting the Indemnified Person and subject to any limitations
imposed by law or any insurance policy referred to in Section 5 of this Article VIL any
Indernified Person shall have the right to retain separate counsel and to have the fess and
expenscs of such counsel paid as incurred as provided herein in the event such person reasonably
believes that there is an actual or potential conflict of interest between the Corporation and such
person or in the event the Corporation or its insurer shall have fajled to assume the defense and
employ counsel acceptable to such person within a rcasonable period of time after
comencement of any action.

Section 3. Procedure For Indemnification. Any indemnification or advance under this
Article shall be made promptly, and in any event within 60 days after delivery of the written
request of the Indemnified Person. The right to indemnification or advances as granted by this
Arlicle sholl be enforceable by an Indemnified Person in any court of compelent jurisdiction if
the Corporation denies the request under this Article in whole or in pan, or if no disposition of
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the request is made within the 60-day period after delivery of the request. The requesting
person’s ¢osts and expenses incurred in connection with successfully establishing his right o
indemnification, in whole or in part, in any action shall also be indemnified by the Corporation,
Ir shall be a defense available to the Corporation to assert in the action that indemnification is
prohibited by law or that the claimant has not met the standard of conduct, if any, required by
current or futurce legislation or by current or future judicial or administrative decisions for
indemnification (but, in the case of future legislation or decision, only to the extent that the
legislation does not impose a more stringent standard of conduct than permitted prior o the
legisiation or decisions), The burden of proving this defense shall be on the Corporation.
Neither (a) the failure of the Corporation {including its Board of Directors or any committee
thereof, its independent tegal counsel, and its sharebolders) to have made a determination (prior
io the commencement of the action) that indemnification of the claimant is proper in the
circumstances because he has mct the applicable standard of conduct, if any, nor (b) the fact that
there has been ap actual determinntion by the Corporation {including its Board of Directors or
any commitiee thereef, its independent legal counsel, and its shareholders) that the claimant has
not met the applicable standard of conduct, shall be a defense to the action or create a
presumnption that the claimant has not met the applicable standard of conduct,

Section 4. Survival of [ndemaification. The indemnification provided by this Anticle
shall not be deemed exclusive of any other rights to which those indemnified may now or
hercafier be entitled under any by-law, statute, agreement, vote of shareholders or disinterested
directors or recommendation of counsel or otherwise, both as 1o actions in the person’s capacity
as a dircctor, officer or employee and a3 (o actions in another capacity while still a director,
officer or emplovee, and shall conrinue as to an Indemnified Person who has ceased to be a
director or officer or employee and shall inure to the benefit of the estate, heirs, personal
representatives, beneficiaries, cxecutors and administrators of such a person.  All rights to
indernnification and advances under this Article shall be deemed to be a contract beiween the
Comoration and each Indemnified Person who is an Indemmificd Person at any time while this
Article is in offect. Any repeal or modification of this Article or any repeal or modification of
relevant provisions of the Act or any other applicable laws shall not in any way diminish the
rights to indemnification of such Indemnified Person or the obligations of the Corporation
arising hereunder for claims relating to matters oceurring prior lo the repeal or modification. The
Board of Directors of the Corporation shall have the authority, by resolution, to provide for
indemnification of officers, employees or agents of whe Corporation and for such other
indemnification of Indemnified Persons as it deems appropriate.

Section 5. Insurance. The Corporation may purchase and maintain insurance on behalf
of any person who is or was a director or officer of the Corporation, or is or was serving at the
request of the Corporation as a director, officer, emplovee or agent of another corporation,
partnership, joint venture, trust or other enterprise (including serving as a fiduciary of an
employee benefit plan), against any liability asserted against him and incurred by him in any
such capacity or arising out of his status as such, whether or not the Corporation would have the
power to indemmify him against such liability under the provisions of this Article or the
applicable provisions of the Act.

Section 6, Savings Clause. Il this Article or any portion i3 invalidated or heid w be
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wienforceable on any ground by a cour: of competent jurisdiction, the Corporation shall
ncvertheless indemnify each Indemmified Person described in Section | of this Article to the
fullest axtent permitted by all applicable portions of this Article that have not been invalidated or
adjudicated unenforceable, and as permitted by applicable law.

ARTICLE VII

{a) Transfers.

(&) Tothe extent required by sections 82(d¥7) and 82{d)(18) of the Casino Act
(as defined below), the Commission (as defined below) shall have tha right to disapprove
transfers of membership interests, securities, shares, and otber interests in the Corporation.

(B) To the extent required by sections 82{dX8) and 82(d){(10) of the Casino Act,
the Corporation shall have the absolute right to repurchasc at the market price or the purchase
price, whichever is the lesser, any membership interest, security, share or other interest in the
Corporation in the event the Commission disapproves a transfer in accordance with the
provisiens of the Casino Act.

(b) Effectiveness. This Article VIII shall become effective il and when the Corporation
becomes qualified by the Commission to be direct or indirect owner of a New Jersey casino
licensee and shall remain in effect for so long as the Corporation remains subject to licensure or
qualification by the Commission under the Casino Act.

(¢) Definitions. When used hercin, the following terms shall have the following
meanings:

{A)  *Cusino Act™ shall measn the New Jersey Casino Control Act, as amended,
N.JS.A. 5:12-1 et seq.

(B) “Commission” shall mean the New Jersey Casino Control Commission
established by the Casino Act (gs heretofore dsfined).

[Remainder Intentionally Biank; Signature Page Follows]
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IN WITNESS WHEREOQF, the undersigned has executed these Amended and Restated
Atticles of Incorporation as of this 10™ day of November, 2017,

3 ’ "
corpa_r /
By m‘"

-;lams F. Allen
President and Chief Executive Officer



