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Item 1.01. Entry Into a Material Definitive Agreement. 

On March 7; 2011, Isle of Capri Casinos, Inc. (ilic "Company") completed tlie issuance and sale of $300 niillion in aggregate principal 
amount of its 7.750% Senior Notes due -2019 (the "Notes") in a'prcviously amiounced private offering. Tlie Notes are fully and 
unconditionally guaranteed on a senior unsecured basis, jointly and sevcnilly. by certain of the Company's existing and fiifure 
domestic subsidiaries. The Notes were sold only to qualified institutional buyers under Rule 144A of the Securities Act of 1933,as 
amended (ilic "Securities Act") and to non-U.S. persons outside ofthc United Slates in compliance witli Regulations oflhe Securities 
Act. Tiie Cornpam' received nel proceeds ofapproximaicly S289.8 niillion from tlie sale of the Notes, after deducting discounts and 
selling and offering expenses payable by it. The,Company intcndstbusc tlk entire net proceeds from the sale,of the Notes to repay 
tenn loans outstanding under its existing credit faciiit>'. 

Indenture 

,Tlie Notes were issued piusuiuu to the Indenture, dated as of March 7, 2011; among the Company, the guarantors named therein and 
U.S: Bank National Association, as trustee (tlie "Trustee"). A copy of the Indenture is filed as ExhibiL'4.1 to this Current Report on 
Fonn 8-K and is incorporated herein by reference. 

Tlie Notes ;ue general senior unsecured obligations of the Company and will mature on March 15, 2019. Interesl for the Notes is 
payable senu-annualiy on March 15 and September 15, beginning September 15, 2011. Each of the Company's restricted subsidiaries 
tliat guarantees tlie Company's e.xisling credit facilily, or any oilier credit facilily to which ihe Company is a pariy, will guarantee the 
Noteŝ  provided tliat such restricted subsidiar>^ is not otherwise proliibiied from guaranteeing the Notes under applicable gaming laws 
or by any gaming autlioriti.es. The Notes may beguiiranteed by additional subsidiaries in the future under certain circumstances, tlicse 
guarantees are general seiiiorunsecuredobligationsof the subsidiary guarantors. 

On or after March 15, 2015, the Company niay onany one or, more occasions rcdeemallorapart of tlie Notes; upon not less tlian 30 
nor more tlian 60 days' notice, at the redemption prices (expressed as percentages of principal amounl) set fortli below, plus accrued 
and mipaid interest and special interest, if any, on the Notes redeemed, to the applicable date of redemption, if redeemed during the 
(welvc-month period bcgimiing on March 15 ofthc years'indicated below; subject to the rights of holders of Notes on the relevant 
record date to recei\c interest on the relevant interest payment date: 

Veiir Pcrccnlagc 

Before March 15,2015, tlie Company may redeem some or all of IhcNples at a redemption price equal to 100% of the principal 
amount of each Note to be redeemed plus a niake-whoie premium together with accnicd and uigiaid interest! In addition, at aiw time 
prior to March 15, 2014, the Company inay redeem up to 35% of the Notes with the net cash proceeds from specified equity offerings 
at a redemption price equal to 107.75b%'bftlic principal amount of each Note to^beredeenied, plus accrued and unpaid interest,, if 
any. to die date of redemption. 

Tlic Iiidcnlure contains certain coven înts, including limiuiiions and restrictions on die Company's ability and the ability of its 
restricted subsidiaries to (i) incur additional indebtedness or issue preferred slock; (ii) pay dividends or make distributions on or 
purchase Compjiny equity-interests: (iii) nuike oilier restricted pjiyments or in\'eslmenls;.(iv) redeem debt Uiat is junior in right of 
payment to the Notes; (v) create liens on assets lo secure debt; (vi) sell or transfer assets; (vii) enter into transactions with affiliates; 
and (viii) enter into mergers, consbUdations, or salcs,'of all or substantially all of tlie Company's assets. Asof the dateof Uie Indenture, 
all ofithc Compiny's subsidiaries other Hum its unrestricted subsidiaries will be restricted subsidiaries. The Cdtnpany's imrcstricted " 
subsidiaries will not be subject to am' of the restrictive covenants in the Indenture. The restrictive covenants set forth in ihe indenture 
arc subject to importani e.xceptions and qualifications., 

http://autlioriti.es


Registration Rights Agreement 

In addition, on March 7, 2011, ilie Company entered into a Registration Rigliis Agrcemcnl with tite guarantors named therein and 
Credit Suisse Securities (USA) LLC, as representative of tlie several initial purchasers rianied therein. A copy of the Registration 
Rights Agreement is filed as E.xhibit 4.2 to this Current Repori on Fonn 8-K and is incoqwrated herein by refersnce. 

Pursuant to ihc Registration Rights Agreement, the Company will.use its coiiinicrcially reasonable cfTorislo register exchange notes 
liaving substantially identical tenns as tlie Notes under the Securities Act as pari of an olTer to excliange freely tradable excliange 
notes for the Notes. The Company will file a registration statement for tlie exchange offer with the Securities and Excliange 
Commission (tltc "Commission") within 180 days of the issue date of Ihe Notes and will nsc'ils commercially rc:isonable efforts to 
cause that registration statement to be declared efieciive witliin 240 days of the issue date of the Notes. In certain instances, the 
Company may be required lo file a shelf registration sutteinent relating to resales of Uie Notes. Tlie Comparn̂ , will pay liquidated 
daiiiages in tlie fonn of additional interest oh the Notes if: (i) it fails to file Ihc required registration slatement'on time; (ii) the 
registration statement is not declared effective by the Conmiission on time; (iii) it does not complete the ofTcr to exchange the Notes 
for the excliange notes witliin 30 days after the date Ihe registration slatemerit becomes effective; or(!\') if applicable, the shelf or 
excliange offer registration statement is declared effective but ceases tô be effective during specified periods'qf time in connection 
witli certain resales oflhe Noies. 

If a registration defauh described above occurs, lite annual interest rate on ilie Notes will increase initially by 0.25% for the first 90-
day period iiiiniediateiy following the occurrence of such regislration default. The annual interest rate on Uie Notes will increaseby an 
additional 0.25% for each subsequent 90 day period during which the registration default continues, up to a maximum additional 
interest rate of 1.0% per year over 7:750 percent. If the Company corrects the registrationdefault, the accrual of such special inlerest 
will cease and the interest rate on tlie Notes will revert to the original level. If tlie Compan>' must pay liquidated damages. It will pay 
them to lioldcrs in cash on the same dates tliat it makes other inierest payments on the Notes, until it corrects the.registration default. 

Tlie descriptions and provisions of the Indenture and the Registration Rights Agreement set forth above arc smnniaries only,,arc not 
necessarily cpmplete/and are qualified in their entirety by-referencc lo the fiill and complete tcrins contaiiicd in the Indenture and Ilic 
Registration Riglits Agreement, copies of which are attached as Exhibits 4.1 and 4.2, respectively, lo this Current Report on Form S-K 
and are,incorporated herein by reference. 

This Current Report on Form 8-K does noi constimte an offer to sell or the solicitation of an offer to purcliase Uie Notes. 

Item 2.03. Cî eation of a Direct Financial Obligation or an Obligation Under*anOff-Balarice Sheet Arrahgemeht of a 
Regi.strant. 

The infonnation under Item liOl is ihcorporalcd herein by rcfcrcnce. 

Item 9.01. Financial Statements and Exhibits. 

(d) Exhibits. 

F.vliibii N»- Dcscripllon 
4.1 Indenture, dated as of March 7. 2011, among Uie Compam;, llie guarantors named therein and U.S. Bank National 

Association, as. trtisiee 
4:2 Registration Rights Agreement, dated March 7, 2011, among Ihe Comp:my, die guarantors named Uierein and Credit 

Suisse Securities (USA) LLC, as representative of the several initial purchasersnamed therein 



SIGNATURES 

Pursuant to Uie requirements of Uie Securities Exchange Act of 1934', the Registrant lias duly caused tliis Report.to be signed on Its 
behalf by ihe undersigned iliereunto duly auUiorized. 

ISLE OF CAPRI CASINOS, INC. 

Date: March S, 201 i By; /s/ Edmund L- Quatmann. Jr. 
Name: Edmund L. Quatmann, Jr. 
Title: Senior VicePresidenl, General Counsel and Sccreliirv 



EXHIBITINDEX 

tCxIiihii i\i>- Df-scrlptlon 

4.1 Indenmre, diited as of March 7, 2011, among ihc Company, the guanuitors ruimed therein and U.S. Bank NatioreU 
Association, as trustee 

4.2 RegistraUon Rigliis Agreement, dated March 7, 2011, among Uie Company, die guarantorsnamed therein and Credit 
Suisse Securities (USA) LLC, as representative of the several initial purcliasers named therein' 
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EXHIBIT 4.1 

ISLE OF CAPRI CASINOS, INC. 

AND 

EACH OF THE GUARANTORS PARTY HERETO 

7.750% SENIOR NOTES DUE 2019 

INDENTURE 

Dated as of March 7,2011 

U.S. BANK NATIONAL ASSOCIATION' 

As Trastee 
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INDENTURE dated as of March 7, 2011 among Isle of Capri Casinos, Inc.. a Delaware corporation, the Guarantors (as 
defined) and U.S. Bank National Association,-as trustee 

Tlie Company, the Guarantors and tlie Tnistee agree as follows, for the benefit of each other and for tlie equal and ratable 
benefit oflhe HoIders'(as defined) of Uie 7.750% Senior Notes due 2019 (tlie "/Vofes"): 

ARTICLE 1 
DEFINITIONS AND INCORPORATION 

BY REFERENCE 

Section 1.01 Definitions. 

"144A G/ote/A/o/e"means a Global Note substantially in the fonuof Exliibil A hereto bearing the Global Note Legend and 
the Private Placement Legend and deposited wiUioron behalf of, and registered in Uie name of, the Depositary or its nominee Utat will 
be issued in a denomination equal to Uie outstanding principal amounl of the Notes sold in reliance onRule 144A. 

"2014 Notes"mc:<\r\s the 7.00% Senior Subordinjiicd Notes dijc;2014 issued by the Compam'. 

"Acquired Debt"means, wiUi respect to any specified Person: 

(1) Indebtedness of any other Person existing at thc;.tinie such otlier Peî on is merged with or into or became a 
Subsidiar>' of such specified Person, whether or not such Indebtedness is iiicurred in connectiori witK orincontcmplaUonof, 
such other Person merging with or into, or becoming a Restricted Subsidiary of, such specified Person: and 

(2) Indebtedness secured bya Lien encumbering any asset acquired by such specified Person. 

"/ld'f/rt/OT3/yVotes" means additional Noles (other than ihe Initial Notes) issued under this Indenture in accordance with 
Sectiohs:2.02 and 4:09 hereof, as part of the same series as the Initial Notes. 

">'lfl7//ate"of any specified Person means any other Person directly or Indirectly controlling or controlled by^or under direct 
or indirect common control with such specified Person. Forpuq)osesof this definition, "control," as used with respect to any Person, 
means the possession, direcUy or indirecUy, of Uie power to direct or cause the direction oflhe management or policies ,of such Person, 
whether through Uie ownership of voting seairitiesj by agrcenieiit or otherwise; provided lha\ beneficial ownersliip of 10% or more of 
Ihe VotingSlockofa Person will be deemed to,be control. Forpurposesof this definition, the tenns "controlling"" controlled by 
and "under common control witli' ha\'e correlative nieanings. 

"Agent" vaeai\s any Registrar, co-registrar, Paying Agent or additional paying agent. 

"/l/r/7/a/je"means the Ciiation 5 airplane owned by the Company as ofUie date hereof. 

"Applicable Premiuni' means, wi(h respecl lo any Note on any redemption dale. Uie greater of: 

(1) 1.0% of the principal amount of Uie Note; or 

(2) the excess of: (a) tlie present value al such redehiptton date of (i) tlie redemption price oflhe Note at 
March 15, 2015, (such redemption price being set fortli in the tabic appearing 
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in Sectiori 3.07 hereof) plus (ii) all required interest payments due on the Note tluough March 15, 2015, (excluding accrued 
bui unpaid interest to the redemption date), computed using ai'discount rale equal to Ihc Trcasur\' Rale as of such redemption 
dale[plus 50 basis points; over (b) the principal ainqmil of the Note. 

"Applicable P/-oce(A/res"means, with respect to any transferor excliange ofdr for beneficial interests in any Global Note, the 
mles and procedures of the Deposilar>', Euroclear and Clcaretream tliat apply to;siich transfer or e.xctmnge. 

"Asset Said' means: 

(1) the sale, lease, conveyance or other disposition of any assets or riglits by Uie Company or any oflhe 
Restricted Subsidiaries; provided thai die sale, lease, conveyance or other disposition of all or substantially all of Uie assets of 
the Company and its Restricted Subsidiaries taken as a whole will be governed by Section 4.16 and/or Section 5.01 hereof 
and "not by Section 4.10 hereof; and 

(2) the issuance of Equit>' Interests by any of the Restricted Subsidiaries or tlie s;ile by die Company or any of 
the Restricted Subsidiaries of Equit>' Interests in any of die Subsidiaries. 

Notwithstanding the preceding, none of the following items will be deemed to be an Asset Sale: 

(A) any single transaction or series of related transactions that involves assets iiaviiig a Fair Market 
Value of less tlian $20.0 milUon; 

(B) a transferofassets between or among the Company and its Restricted Subsidiaries; 

(C) an issuance of Equity Interests b}' a Restricted Subsidiaix' of die CompaiU' to Uie Company or to a 
Restricted Subsidiary of the Company; 

(D) the sale, lease or oUier transfer of products, ser\'iccs or accounts receivable in the ordinary course 
of business and any sale, abandonment or other disposition of damaged, worn-out or obsolete assets, including-
intellectual property, thiit is, in the reasonable judgment of Uie Coinpany, no longer ecpnpmically practicable to 
maintain or useful in Ihe conduct ofthc buslncss'of tlie Company and its Restricted Subsidiaries taken as'whole; 

(E) licenses and sublicenses by the Gompan>' or any of its Resiricied Subsidiaries of software or 
intellecmal property in tl^ ordinan' course of business; 

(F) any surrendcrofwaiver of contract riglits or sett Icment.-rcleasc, recovery on or surrender of 
conlract, tort or oilier claims in Uieordinah' cdurscĵ of business; 

(G) the granUng of Liens nol proliibiied under Seclion 4.13 hereof; 

(H) the sale or oUier disposiUdri of Assets Held for Sale or Development; 

(1) the sale or biherdisposition of miy Excess Land; 
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(J) tlie sale or otlicrdisposition of cash or Cash Equivalents; 

(K) a Resiricied Payment Uiai does not violate Seclion 4.07 hereof or a Permitted Invesimeni; 

(L) die disposition of receivables in connection with the compromise, settlement or collection 
thereof; 

(M) leases (as lessor or sublessor) of real or personal property and guaranlies of any such lease in the 
ortiinan,' course of business; and 

(N) . an\- e.xcliange of like property pursuant lo Secdon 1031 of Ihe Inicriial Revenue Code of 1986, as 
amended, for use in a Pennined Business. 

"Assets Held for Sale or Development" means: 

(1) the Airplane; 

(2) the Real Estate Options; and 

(3) the Cripple Creek Land. 

"Bank Credit Facility means that certain Credit Agreement, dated as of July 26,2007, by and among ihe Company, the 
lenders mmied therein and Credit Suisse, Gayimin Islands Branclv as admlnislratiyc agent, issuingbank and swing line lender, 
providing for up to $1.35 bilhonof revolving credit and lenn loan borrowings, including any related noies. Guarantees, collateral 
documents, instmnienls and agreements executed in connection ihercwiUi, and, in each case, as amended, restated, modified, renewed, 
refunded, replaced in any manner'(wheiher upon or after termination or othcnvise) or refinanced (including by means of sales of debt 
securities to insltlutional investors) in whole or in part from Umeilo time 

"Bankruptcy Law" mt^i\sT\\\c 11, U.S. Code orany similar federal or state law for the relief of debtors. 

"Beneficial Owner" has the meaning assigned to such lenn in Rule 13d-3 and Rule I3d-5 under the E.xchange Act, except tluU 
in calculating the beneficial ownership of any particular "person" (as that tenh is used in Section_13(d)(3) of tlic E.xchange Act), such 
"person" will be deemed to Iiave beneficial ownership of all securities that such "person" has the right to acquire by converslon'or 
exercise of oUier securities, whether such right is currently exercisable or is exercisable only afier the passage of time. Tlie tenns 
"Beneficially Owns" and "Beneficially Owned" liave a corresponding meaning; 

"Board of Director^' means; 

(1) with respecl to a corporation, the board ofdireclors oflhe corporalion orany committee thereof duly 
authorized to act on behalf of such board; 

(2) with respect to a partnership, the board of directors of the general partner of tlie partnersliip; 

(3) with respect lo a limited liabilil\' company,-Uie managing member or members or any controlling 
conimiitee of managing membeis thereof; and 



(4) wiUi respect to any other Pei^on, the board or cominittec of such Pel^onsen'ing a similar funcUon. 

"Broker-Dealer" means any broker or dealer registered under the E.xchange Act. 

- "Business Da/'mcai\s any day otlier than a Legal Holiday. 

"Capital Lease Obligation" nicans, at Uie time any determination is lobe made, tlieamountof llie liabUit>' Inrespect of a 
capital lease llial would at tlial time be required to be capitalized on a.balance sheet prepared in accordance With GAAP, and the Staled 
Mamrity thereof shall be Uic date of die laslpaymenlof rem orany other amount due under such lease prior to the first date upon 
wliich siich lease may be prepaid by the lessee wiilmut payment of a pen;iliy. 

"Capital Stock" mea ns: 

(1) in Uie case of a corporation, corporate stock; 

(2) in Uie case of an association or business entity, any and all shares; interests: participations, rights or other 
eqiiivalenis (Iwwcvcr designated) of corporate slock; 

(3) in Uie case of a parlneiship or limited liability company, partnersliip interests (whether general or limited) 
or membership interests; and 

(4) an>' odier interest or participation tliat confers on a Person die right lo nsceive a sliare of the profits and 
Icsses of, or distributions of assets of, Ihc issuing Person, but excluding from all of the foregoing any debt securities 
convertible into Capital Slock, whether or nol such debt securities include any right of pjirticipation with Capital Stock. 

"Cash Equivalents" means: 

(1) United Slates dollars; 

(2) securities issued or directly and fully guaranteed or insured by ihe United Slates government orany agency 
orinslrunientalit}' of the United States goveniment (providedthn tlie full faiUi and credit of the United Stales is pledged in 
support of Uiose securilie.s)"liaving maturities of not more llianhvclve montlis from die date of acquisition: 

(3) certificates of deposit and Eurodollar time deposits with maturities of twelve months or less from the date 
of acquisiuon, bankers' acceptances with niaiuriiies not exceeding iwclve monUis and overnight bank deposils.in each case, 
widi any lender party to Uie Bank Credit Facilit>' or with any domestic conunercial bank Iiaving capital and surplus in excess 
of $500.0 million and a Thomson Bank Watch Raling of B or better: 

(4) repurchase obligations with a term of not more than seven days for underlying sccuriiies of.the types 
described in clauses (2) and (3) above entered into with any.financial iiislimtioh meeting the qualifications specified in clause 
(3)above; 

(5) commercial paper liaving one of the two highest ratings obtainable from Moody's or S&P and, in each 
case, maturing witliin twelve mbnllis after die date of acquisition; and 



(6) money maricet funds and mutual funds at least 90% of tlie assets of wliich constitute Cash Equivalents of 
the kinds described in clauses (1) dirougli (5) of this definition. 

"Cas//7o"means a gaming establislunerit owned by the Compan\- or a Reslricied'Subsidiar\' and coniaining at least 400 slot 
inacliincs and 10*000 square feet of space "dedicated to the operation of games of chance. 

"Ca5/noWofe/" means any hotel or similar hospitality faciliiy~wiUi at least 100 rooms owned by die Company or a Restricted 
Subsidian.' and ser\'ing a Casino. 

"Casino Related Facility" means ai^' building, restaurant, dieater, aniuscnient park or other eiuertainment facihly, parking or 
recreational vehicle facilities or retail shops located at or adjacent to, and directly aficillaiy to, a Casino and lised or to be used in 
connection with such Casino oUier ttian a Casino Hotel. 

"Change of Control" means an e\ent or series of events by wliich; 

(1) arr,' "person" or "group" (as such lenns areused in Sections 13(d) arid,i4(d) of the E.xcliange Act) (oUier 
th:m the Pennitted Equity Holders) is or beconicsihc Beneficial 0\vner, directly or indirectly, of securities reptrcscnting 50% 
or more oftlie combiiied voting power of the Company's outstanding Voting Slock, but excluding in eaclica'se from die 
perceniage of voting power held by any group, the voting power of sliares owned by the Permitted Equity Holders who are 
deemed to be members of the group provided that (A) such pennitted Equit>' Holders beneficially own a majorit>' of tlic 
voting powerof the Voting Stock held by sucligroup and.(B) at such time the Pcrinltted Equity Holders logcUier shall fail to 
Beneficially Own, directly or indirectly, securities representing al least Uie same peiteritage of voting pow:er of such Voting 
Stock as the percentage Beneficially Chvned by sucli person or group; or 

(2) during any period of 24 consecutive montlis, indî -iduals who al Uie beginning of such period constituted 
tlie Board of Directors of the Company (togelherwiih any,new drreplacement directors whose election by Uie Board of 
Directors of the Company, or whose nominauon for election by iIic,Cornpany's sliareholders, was approved by,a vote of at 
least a majoritj- oflhe directors then still in office who were either directors at thê  begimiing of such period or whose election 
or nomination for election was previously so approvcd)''ce;ise for any reason loconstitiite a majorit}* of the directors then in 
office; or 

(3) the Company consolidates with or merges with or into any Person or sells, leases, transfers, conveys.or 
olherCvise disposes of, directly or indirectly, all or substantially all of the assets of the.Company and its Subsidiaries, taken ;is 
a whole, to any Person, pursuant to a transaction jn which Ihe outstanding'Voting Stock ofthc Cornpany îs clianged into or 
exchanged forcash, securities orolherpropcrty (otherthan any such transaction where die outstanding Voting Slock of,Uie 
Company is (A) clianged only to the extent ncccssaiy io.reflect a cliaiige in thejurisdiciionof incorporation of the Company 
or(B) is e.xclianged for(i) Voting Stock of tlie surAlviiig corporalion which is nol Disqualified Stock or(il) cash, securities 
and oiher property' (other than Capital Stockof Ihe'surviving'corporaiion) In an aiiiount which could be paid^by the Company 
as a Restricted Payment under Seclion 4.07.hereof (and such amounl shall be ircaled as a Restricted Payment)) and no person 
orgraup, other than Permitted Equity Holders (incliiding any Peniiittcd Equity Holders who are part of a group where such 
Pennitted Equity Holders beneficially own a niajority ofthc voting povycr of the Voting Slock held by such group), owns 
immediately after such transaction, directly orindircctly, more than 50% of the'combincd voting power oflhe outstanding 
Voting Stock oflhe sur\'iving corporalion; or 



(4) the Company is liquidated or dissolved or adopts a plan of liquidation or dissolution. 

"Clearstream"means Clcarstrcain Banking. S.A. 

"Company" means Isle of Capri Casinos. Inc., and any and all successors thereto. 

• "Completion Guarantee and Keep-Well Agreement" menm: 

(1) the guarantee by the Company ora Guarimiorof the completion of Uie development, constniction and 
opening of a new (Casino, Casino Hotel or Casino Related Facilily by one or more Unrestricted Subsidiaries of the Company; 

(2) an>' Indebtedness of an Unrestricted Subsidian,' guaranteed by Uie Compam' orany Guarantor pursuant to a 
Completion Guarantee and Keep-Well Agreement, prior to tlie^timejhe Company or such Guarantor makes any principal, 
interest or comparable debt ser\'ice payment with respect to such guaranteed Indebtedness; 

(3) the agreement by Uie Company or a GuaraiHorto„advancefunds,propert>'or services on behalf of one or 
more Unrestricted Subsidiaries of the Company, in order to m;iintain,the financial condition of such Unrestricted Subsidiary' 
in cpmieciion with the,development, constmction, opening and operation of a new Casiiio, Casino Hotel or Casino Related 
Facility by such Unrestricted Subsidiar>; or • 

(4) an>- agreement, guarantee or Indebtedness of similar nature and effect entered into in the onJinai>' course 
of business and consistent with past practice, /?row(/«/diatsuch'agreemeiil, guarantee orliidebledness is entered Into or 
incurred, as die case may be, in connection with obtaining financing for, developing, constructing of opening and operating 
such Casino, Casino Hotel or Casino Related Facilit>' or is required by.a Gaining Authbritj-. 

"Completion Guarantee/Keep-Well Indebtedness" ot \IK Compam' or any Guarantor means (I) any Indebtedness incurred for 
money borrowed by llie Company orany Guaraiitor in conno:tion with the perfoniiance of any Completion Guarantee ant! Keep-Well 
Agreement or (2) any Iridcbtednessof one or more Unrestricted Subsidiaries of die Company that is'guaranteed by llie Company ora 
Guarantor pursuant to a Completion Guarantee and Keep-Well Agreeiiiciit, in the case of guaranteed Indebtedness under tliis clause 
(2), on and after the time the Company or such Guarantor makes any principal, iriterest'or comparable debl scr\ice payment with 
respect lo such guaranteed Indebtedness. 

"Consolidated EBITDA" mtans, wiUi respecl lo any specified Person foraiiy period, the Consolidaled Net Income of such 
Person for such period/J/WS, without duplication; 

(1) an iuuount equal to any extraonjinars' loss plus any net loss realized by such Person orany of its Restricted 
Subsidiaries In connection with ;ui Asset S;ile, to Ihe extent such losses were deducted in compuiing such Consolidated Net 
Income; plus 

(2) provision for taxes based on income or profits of such Person and ils Restricted Subsidiaries for such 
period (including franchise taxes imposed in lieu of or, as'additional income tax),.lo the extern dial such provision fortaxes 
was deducted in compuiing such Consolidated Nel Income; p///s 



(3) the Fixed Charges of such Person and its Restricted Subsidiaries for such period, to the extent Uiat such 
Fixed Chjuges were deducted in computing such Consolidated Nel \ncomc\ plus 

(4) Uie Transaction Costs for such period, to die extent that such Transaction Costs were deducted in 
computing such Consolidated Nel hKomc:'plus 

(5) an>' foreign currenc>' tianslation losses (including losses related to currency remeasurements of 
Indebtedness) of such Person and its Resiricied Subsidiaries for such period,,to the extent ilial such tosses were taken inio 
account in compuiing such Consolidaled Net Income; plus 

(6) depreciation, amortization (including amortiziition ofintangiblcs but excluding amortization of prepaid 
cash expenses that were paid in a prior period) and other non-cash charges and expenses (including non-cash expenses 
associated with the granting of stock options or other equit>' coinpcusatipit buie.xcluding any such non-cash cliarge or 
expense lo the exieiil iliai It represents an accrual of or reserve for Ciish charges or expenses in any future period or 
amortization of a prepaid cash charge or expeiise tlial was paid in a prior period) of such Person and its Restricted 
Subsidiaries for such period lo Uie extent iliat such depreciation, amortization and oilier non-cash charges or ex-penses were 
deducted in compuiing such Consolidated Net Income, plus 

(7) pre-opening expenses; plus 

(8) any prepayment premiums associated with the prepayment of die Company's 2014 Notes or the Noles; 
minus 

(9) inlerest income; minus 

(10) non-cash items increasing such Consohdaled Net Income for such period, oUier Uian the accrual of 
revenue in the ordinary' course of business, 

in each case, on a consolidated basis for the Conipaii>' and its Restricted Subsidiaries arid deiennined in accordance with GAAP. 

"Consolidated Net Income" means, for any period, Ihe nel income (loss) of Uie Compam,' and iisRestrictedSubsidlarieson a 
consolidated basis for such period taken as a single accouiililng period detenniiied inaccprdance with GAAP and without any * 
reduction in respecl pf preferred stock dividends) provided \l\a\ there shall be excluded (1) ihc income (loss) of any Person accrued 
prior to Ihc date it becomes a Restricted Subsidiar\'of the Company or is'merged into or consolidated Vvilhtlie'Compaiiy oranj- of ils 
Restiicted Subsidiaries or iluit Person's assets are acquired by tlie Company or miy of its RcsUictcd Subsidiaries, and (2) die income of 
any Restricted Subsidiaiy of the Company to the extent tliat.ihc declaration or payment of dividends or similar distributions by that 
Restricted Subsidian,' of tliai income is nol at die time penmtted by operation pf the lenns of its charter or any agreement, instniment, 
judgment, decree, order, statute, rule or governmental regulation applicable to tlial Restricted Subsidiar>"- Tliere sliall be excluded 
from Consolidated Net.lncome Uie income (loss) of any Peison that is not a Restricted Subsidian.' excxipt to the extent of the amount of 
management fees and dividends or oUier distributions actually paid to the Company ora Restiicted Subsidiary- during such period 
(other ilian am' such dividends or distribnllons made for Uie purposes of paying ;iny taxes arising from any equity ownership Iniercsis 
in such Persons). 
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"Consolidated Net Tangible Assets" of any Person ;is of any date means thelotal assets of such Person and its Restricted 
Subsidiaries as of Uie most recent fiscal qmutercnd for which a consolidated balance sheet of such Peison and its Restricted 
Subsidiaries is available, minus tol;d goodwill and other intimgible assets of such Person and lis Restricted Subsidiaries reflected on 
such balance sheet, all calculated on a coiisplidated basis in accordance with GAAP. 

"continuing" means, with respect to any Default or Event of Default, that such Default or Event of Default lias not been cured 
or waived. 

"Corporate Trust Office of the rrt/5tee"willbeai Uie address oflhe Tnistee specified in Section 12.02 liereof or such other 
address as to which the Tmsice may give notice lo die Company. 

"Credit Facilities''means, one or more debt facilities (including, without limitation," the Bank Credit Facility) or commercial 
paper facilities or indentures; in each case, with banks or oUier inslitulionaMenders or a tmstee providing for revolving credit loans, 
term loans, receivables financing (including Uuougli the sale of receivables to such lenders,or to special purpose entities formed to 
borrow from such lenders against such recciv^les) or letters of credh,.or issuances of debt securities, in each case, as amended, 
resLited, modified, renewed, reftinded, replaced in any maimer (whether upon oraftertenninalion or othcnvise) or refinanced in whole 
or in part from iiinc to time 

"Cripple Creek Land' means die real estate owned or leased by the Company in Cripple Creek, Colorado. 

"Custodian" means the Trustee, ascustodlanwilhrespect to the Notes in global form, orany successor entity thereto. 

"Default"means any event iliai is, or wiUi the passage of time or die giving of notice or both would be, an Event of Default. 

"Definitive Note" means a certificated Note registered in Ihe name of the Holder thereof and issued in accordance with 
Section 2.06 hereof, substantially in the form of Exhibil A hereto except that such Note sliall not bear Uie Global Note Legend and 
sl^ll not liavcUic "SchedulcofExchimgcs of Interests in the Global Note" attached Uicreto. 

"De/)os/Ya/y"means, with respect to Uie Noles issuable or issued in whole or in part in global fonn, tlie Person specified In 
Seclion 2.03 hereofas Uie Depositary with respect to tlie Notes, and am- and all,successors thereto appointed as dep6sitar>' hereunder 
and living become such pursuant lo the applicable' provision of litis Indenlure., 

"Development Services' me;uis, with respect lo am,- Qualified Facilitj', Uie provision (llirough retained professionals or 
olherwise) ofdcvelopmehl, design or constniction ser\'ices with respccl'tb,such Qualified Facilily. 

" DisqualiFied Stock' means, witli respect to any,Person, any Capit;il Stock or other similar ownersliip or profit Inlerest tliat: 
by its terms (or by tleteniisof any security,ihio, which u Is convertible, orforwlu'chit Is exchaiigeable, in each case, at the option of 
the holderof Ihc Capital Slock), or upon tlie liappeniiig of any event, matures or is niandalorily redeemable, pursuant to a sinking fund 
obligation or otlienvisci or redeemable at the option ofthc holderof the Capital Stock, in whole or in part, on or prior lo ihc dale tliat 
is 91 days after Uie date on which the Noles malure. Notwltlislanding the preceding sentence, any Capital Stock dial would constilule 
Disqualified Slock solely because llie holders of tlie Capital Stock have tlie right to require the Compam- torepurcliase such Capital 
Slock upon the 



occurrence of a cliange of contix>l or an asset salcwill not constimte Disqualified Stock if die tenns of such Capital Slock provide that 
the Companv niiiv not repurchase or rddeem anysuch Capital Slock pursuant to such provisions unless such repurchase.or redemption 
compUes wiili Section 4.07 hereof. Tlie anidum of Disqualified Stock deemed to be outstanding al any time forpurposes of this 
Indenlure.will be Uie maximum amounl tliat the Company and its Restricted Subsidiaries may become obligated to pay upon Uie 
maumtyof. or pursuant to anymandatoiy redemption provisions of, such Disqualified Stock, exclusive of accmed dividends. 

"Domestic Subsidiary" means any Restricted Subsidiar>'.of the Company dial was formed under the laws of the United States 
orany state oflhe United.Stales or the District of Columbia or dial guarantees or othenvise provides direcl credil support for any 
Indebtedness ofthc Company. 

"Equity Interests" means Capital Stock and all warrants, options or other rights lo acquireCapiUii Stock (but excluding «my 
debl securit\' that Is convertible Into, or exchangeable for. Capital Stock). 

"Equity Offering" means a public or private sale of Equity Interests oflhe Company by die Compam' (oUier than Disqualified 
Stock and odier than to a Subsidian.'of the Company). 

"Euroclear" means Euroclear Bank, S.A./N.V., as operator of ihc Euroclear s>'slcni. 

"fi'e/7/o/'/.oss"meanswiUi respect 10 any propert>'or asset (tangibtcorintangible, real or piersonal) that lias a Fair Market 
Value of $20.0 million or more, any of Uie following: 

(1) any loss, destmction or damage of such property orassel; 

(2) an.' institution of any proceedings for Uie condemnation or seizure of such property or asset or for the 
exercise of any right of eminent domain or navigational servitude; or 

(3) am' actual condemnation, seizure or taking, by exercise oftlie power ofeminent domain or otherwise, of 
such propert>' or asset, or confiscation of such property or a.sset or tlic requisition oflhe use of such property orassel. 

"Excess Land" means (I) ihc approximately three acnss in the aggregate of real properi>' owned in fee by ihe Company or its 
Restricted Subsidiaries as oflhe dateof this Imlenture,,located north of U.S. 90 in Biloxl, Mississippi and (ii) the approximately l50 
acrespf real propert)' owned in fee by the Company or its Resiricied Subsidiariesasof die date of this Indenture adjacent to the 
Company's Casino and Casino Related Facilit>' in Pompano Beach, Florida. 

"£A'c/Ja/?5re/1ĉ " means die Securities Excliange Act of 1934, as amended. 

"Exchange Notes"means the Noies issued in the Exchange Offer pursuanl to Section 2.06(f) hereof 

"Exchange Offer"has the meaning set fortli in the Registration Rights Agreement. 

"Exchange Offer Registration Statement" has the meaning sel forth in ihe Registration Rights Agreciuenl. 

"Existing Indebtedness" means all Indebtedness oftlie Company and its Subsidiaries (oilier tlian Indebtedness under the Bank 
Credil Facilily) in existence on Uie date of Uus Indenlure, until siich'amounts arc repaid. 



"Fair Market Value" means die value thai would be paid by.a willing buyer tp.an unaffiliated wiUing seller in a transaction 
not involving distress or necessity of eiUier party, deiennined in good faidi by die Board of Directors oflhe Company (unless 
otherwise provided in diis Indenture). 

"FF&E"nieam furniture, fixtures and equipment used in the ordih:ir>' course of business in die operation of a Permitted 
Business. 

"FF&E Financing" means Indebtedness, the proceeds of wliich will be tised solely to finance or refinance the acquisition or 
lease by theCompam- or a Restricted Subsidian,' of FF&E. 

"Fixed Charge Coverage Ratio" means wiih respect to.any specified Peison for any period, die ratio of Uie Consohdaled 
EBlTDApf siich Person for such period to the Fi-xedCliarges of such Person forsuch period. In the event Uial Uie specified Person or 
any of its Restricted Subsidiaries incurs, assmues, guarantees, repays, repurchases, redeems, defeases or6lher\visc discharges any 
Indebtedness (other dian ordinary' woridng capital borrowings) or issues, repurchascs.orrcdeems preferred stock subsequent to the 
commenccmerii of llie period for wliich Uie Fixed Cliaige Coverage Ratio is being calculated and on or prior to Uie diiie on which the 
event for wluch the calculation of die Fixed Charge Coverage Ratio is made (the "Calculation Datd'), then the Fixed Charge 
Coveiagc Ratio will be calculated giving pro fornui effect (in accordance with Regulation S-X under the Securities Act) lo such 
incurrence, assumption. Guarantee, rep;iymeni, repurchase, redemption, defca.sance oroiherdischarge of Indebtedness, or such 
issuance, rcpurctiaseor redemption of preferred stock, and the useof Ihe proceeds therefrom, as iflhesame liad occurred at ihe 
begiiuiing of the apphcable four-quarter reference period. 

In addition, for purposes of calculating the Fi.xed Charge Coverage Ratio: 

(1) acquisitions that have been made by ihe.spccified Person or any of its Restricted Subsidiaries, including 
iluxiugh mergers or consolidations, or any Person or am- of its Re'stricied,Subsidiaries acquired by the specified Person oî am' 
of its Restricted Subsidiaries,,and including all related financing traiisactibi^ and including mcncases in ownersliip of 
Restricted Subsidiaries, during the four-quarter reference period or subsequent-id such reference period and on or prior to Uie 
Calculation Dale, or tlial arc lo be.made on Uie Calculation Date, will be given pro forma effect (in accordance wiUi 
Regidation S-X under Uie Securities Act) as if diey had occurred'ori die first day pfUie four-quarter reference period; 

(2) the Consolidaled EBlTDA-allribuiable lo discontinued operations, as deiennined in accordance with 
GAAP, and operations or businesses (and ownersliip intcreslstlierein) disposed of prior to the Calculation Date, wiU be 
excluded; 

(3) the Fixed Charges attributable lo discontinued operations, iis detcmiined in accordance with GAAP, and" 
operations or businesses (and ownership interests therein); disposed of prior to die Calculation Date, will be excluded, but 
only to.the exlcrii thai ilic obligations giving rise tosiich Fixed Cliarges will nol be obligations oflhe specified Person or any 
of ils Restricted Subsidiaries following the Calculatioii Dale; 

(4) any Person dial is a Restricted Subsidiaiy on die Calculation Dale will be deemed to Iiave been a 
Restricted Subsidiarv* at all times during such four-quarter period; 

. (5) an>' Person that is hot a Restricted Subsidiai)* on the Calculation Date will be deemed not to liave been a 
Restricted Subsidian,' ai any time during such fourKjuartcr period; and 
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(6) if am'.lndebtedness bears a floating rate of interest, Uie interest expense on such IndebteiJhiess will be 
calculated as if therate m effect on llie Galailation Date liad been"Uie apphcable rale.for the entire period (taking into account 
an\' Hedging Obligation applicable to such Indebtedness if such Hedging Obligation hjis a rcmiiining lennas at the 
Calculation Date in excess of 12 montlis). 

"Fixed Charges"means, with respect to any specified Person for any period, tliesmn, without duplication, of: 

(1) the consolidated inieresi expense of such Person and its Restricted Subsidiaries for such period, whether 
pjiid or accnicd. including, wiUiout limitation, amortization of debt issuance costs and origired issue discpunl, non-cash 
interest payments, die interesl component of miy deferred payment obligations, die interest component of all payments 
associaicd with Capital Lease Obligations, commissions, discounts andpUicr fees and charges incurred in respect of letter pf 
credit or bankers'acceptance financings, and net of the effect of all paymenls made or received pursuant to Hedging 
Obligations in respect of interest rates; plus 

(2) the consohdated interest expense of such Person and its Restricted Subsidiaries diat was capitalized during 
such period; plus 

(3) air,' interest on Indebtedness of anpthcr Person dial is guaranteed by such Person or one ofiis Restricted 
Subsidiaries or secured by a Lien on assets of such Person or one oMts Restricted Subsidiaries, whclheror not such 
Guarantee or Lien is called upon (excluding an)' Completion Guarantee and Keep-Well Agreeinent, butincluding any interest 
expense or interest component of any comparable debl ser\'ice payments with respect to any Completion Guarantee/Kcep-
Well Indebtedness lo ihe extent such Completion Guarantee/Keep-Weil Indebtedness is actually being ser\"iced by such" 
Person or any Restricted Subsidian,' of such Person); plus 

(4) the product of (A) all dividends, wlieiher paid or accrued and whether or not incasli. on any series of 
Disqualified Slock of such Person or an>' of its Restricted Subsidiaries, odier than dividends on Equit>' Interests payable 
solely inEquii>' Inieresisofihe Company (odier UianDisqiuilified Stock) or lo Uie (Company or a Restricted Subsidiarj'of die 
Company, times (B) a fraction, Uie numerator of which is one and the denoniiiiilor of which is one miniis the then current 
combined federal, state and local statutory lax rate of such Person, expressed as a decimal, in each case, deiennined on a 
consolidaled basis in accordanccwlth GAAP. 

"GAAP" means generally accepted accounting principles set forth in the opinions and pronouncements oflhe Accounting 
Principles Board of the American Inslilule of Certified Public Accomilanls and statements and pronouncements of the Financial 
Accounting Standards Board or in such other statemciits by such other cut it>' as have been approved by a significant segment oflhe 
accounting profession, which are in effect from time to lime. 

"Gaming Authority" means any agcnc>, authorit)', board„bureau, commission, dep;irlinenl, office or inslru mental it\' of am' 
nature.whaisoeverof the United Slates federal orany foreign government, any state, province orany city or other political subdivision 
orothcnviseaiid whelhernow or hereafter in exisleiKe, orany officer or official tlieieof, with aiithority to regidate anv gaming 
operation (or proposed gaming operation) owned, managed, or operated by the Companyor any of its Subsidiaries. 

"Gaming /.atvs"ineans all applicable provisions of all: 



(1) constimtions, treaties, statutes or laws governing gaming operations (including without limitation card club 
casinos and pari-mumcl racetracks) and mles, regulations and ordinances of any Gaming AuUiority; 

(2) governmental approvals, licenses, penults, registrations, qualifications or findings of suitability relating to 
am' gaming business, operation or enterprise; and 

(3) orders, decisions, judgments, awards and'dccrecs of any Gaming Authorih'. 

"Global Note Legend"means the legend set forth in Section 2;06(g)(2) hereof, which is required to be placed on all Global 
Notes issued under dus indenture. 

"Global Notes" means, Individually and collectively: each oflhe Restricted Global Notes and the Unrestricted Global Notes 
deposited wiUi or on behalf of and registered in the name of the Depositor}', or its nominee, substantially in the forin of Exhibit A 
hereto and tliat bears the Global Note Legend and iliat has Uie"Schedulebf Exchanges of interests in the Global Note" attached 
tlierelo, issued in accoidance wiUi Section 2.01,2.02, 2.06(b)(3), 2.06(b)(4), 2;06(d)(2) or'2.06(f) hereof. 

"Government Securities" means sccuniics dial are marketable direct obligations issued or unconditionally guaranteed by the 
United Slates of America or issued by an>-ageno' or inslmmentality thereof for die tiiuely payment of which Its full faith and credit 
are pledged. 

"Guarantee" mams a guarantee other tlian by endorsement of negotiable instmments for collection in the ordinaiy course.of 
business, direct or indirect, in am,' manner including, without limitation, by way of a pledge of assets or through letters of credit or 
reimbursement agreements in respect thereof, of all or any part of any Indebtedness (whether arising by virtue of partnership 
arrangements, or by agrecnienis lo keep-well, lo purcliase assets, goods, securities or ser\'ices, lo take or pay or to maintain financial 
statement conditions or otherwise). 

"Guarantors"means an>' Subsidiaiy of Uic Company that executes a Note Guarantee in accordance with the provisions of iliis 
Indenture, and ils respective successors and assigns. In each case, until the Note Guarantee of such Person lias been released in 
accordance with tlie provisions of this Indenture 

"Hedging Obligations" means, with respect to any specified Person; die obligations of such Person under 

(1) interest rate swap agreements (whether from fixed lo noalingorfrom floating to fi.xed), interest rale cap 
agreements and inieresi rate collar agreements; 

(2) otlier agreements or amuigenients designed to luanagc inlerest rates or interest rate risk; and 

(3) other agreements or arrangements designed to protect such Person against Huctuations in currency 
excliange rates or commodity' prices. 

"Holder"means a Person in whose name a Nolc is registered. 

"Indebtedness" nieims, with respect to an\' specified Person, any indebtedness of such Pereon (excluding accnied expenses 
and iradc payables), whclheror iiot contingent: 
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(1) in respect of borrowed money; 

(2) evidenced by bonds, notes, debentures or silnilar instruments or letters pf credit (or reimbuisemenl 
agreements in respect thereof); 

(3) in respect of banker's acceptances: 

(4) rcpresenling Capital LKISC Obligations; 

(5) representing the balance deferred and unpaid ofthc purcliase price of any property or services except any 
such balance tliat constitutes an accmed expense or tradcpayable; 

(6) representing am' Hedging Obligations; 

(7) representing Uie nia.ximimi fixed rcdempiion orrepurchasc price of Disqualified Slock of such Person, 

if and to the exientany of the preceding items (olhcrlhan lencrs of credit and Hedging Obligations) would appear as a liability upon a 
balance sheet oflhe specified Person prepared in accordance with.GAAR. In addition, the tenn "Indebtedness" includes all 
Indebtedness of others secured bya Lien on any asset of llic^SFcciiied Person, provided thai,,so long aVsuch Indebtedness is Non-
Recourse Debt as to the specified Person (other tlian lo,Uie assets"securing such Indebtedness), tlie amount of siich Indebtedness sliall 
be equal to the lesser of (i).Uie amount of such Indebtedness or (ii) the FairM;uket Value ofthc assets securing such Indebtedness on 
the date of determination and, to tlie'e.xtenl not othenvise included^ tlie Guarantee by tlie specified Pereon of any Indebtedness of !my 
other Persoa Indebtedness shall be calculated without giving effect to the effects of Stateineiu of Financial Accounting Standards 
No. 133 and related interpretations to the exient such enects would ollienviseuicrease or decrease an amount of fiidcbtedness for any 
purpose under Uiis Indenlure as a result of accounting for any embedded denvaiives created by Ute tenns of such Indebtedness. 

Notwithstanding the foregoing, (i) a Completjon Guaraiitee and Keep^Weil Agreement sliall not constitute Indebtedness, and 
(ii) Completion Guarantee/Keep-Well Agreement Indebtediiess sliall coiistihite Indebtedness. 

"Indenture"means this Indenture, as amended or supplehiented from time to time. 

"Indirect Participant"means a Person who holds a beneficial interesl iii a Global Note dirougha ParticipanL 

"Initial Notes" means ihe first $300.0 mUlion aggregate principjil amount of Notes issued under this Indenlure on the date 
hereof 

"Initial Purchasers" means Credit Suisse Securities (USA) LLC, Wells Fargo Securities, LLC, Deutsche Bank Securities 
Inc., Commerz. Marketis LLC aiid U.S. Bancorp Investmehls, inc. 

"Investments" nieaiis, with respect to any Person, (1) all direct or indirect iiivcstmcnls by such Person in other Persons 
(including Affillaies) in Uie fonns of lo;ms (including Giiarantees or other obligations), advances or capital coniribulions (excluding 
commission- travel and similar advances lo^offlcers and employees made in the ordinan.- course of business), (2) purchases or other 
aociuisiUons for consideration of Indebledness; Equity Interests or other securities. (3yihe making by such Person or am* Subsidian,' of 
such Person of any payment pursuant io any CompleiionGuarantcc and Keep-Well 
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Agreement (but not Uie entering into any Completion Guarantee and ICeep-Well Agreement) or in respect of any Completion 
Guarantee/Keep-Wei I Indebtedness and' (4) all other items tlial arc or would be classified as im'estments on a balance sheet prepared 
In accordance with GAAP. If the Company or any Restricted Subsidian,' of the Company sells.pr othenvise disposes of any: Equit>' 
Inierests of any direct or indirect Restricted Subsidiary' of ihc Company such that, after givuig effect to any such sale or disposition, 
such Person is no longer a Restricted Subsidiary ofUie Company, the Company will be deemed to have made an Investment on Uie 
date of any such sale or disposition equal to the Fair Market Value of the Company's Imesimenis in siich Subsidian.' Uiat were'not sold 
ordisposcd of in an amount determined as provided under Section 4.07(b) hereof The acquisition by the Compam' or any Restricted 
Subsidiai>' of the Compan>- of a Person that holds an Investment in a tliird Person will be deemed to beanlnvestmeiit by the Company 
or such Resiricied Subsidian' in such Uiird Persori in an amounl equal lo' the Fair Market Value of die Investinenls held by die 
acquired Person in such third Peison in an amount determined as provided under Section 4.07(b) hereof. E.xcept as othenvise 
provided in this Indenmre, iheamoimt of an Investment will be detenniiied al the time the Investinent is nuide and without giving 
efiect to subsequent clianges in value 

"Legal Holiday" means a Saturday, a Sunday or a day on'wliich banking institutions in the City of New York or at a place of 
payment are iiuUiorized b>' law: regulation or executive order io renuiin closed. If a payment date is a Legal Holiday at a place of 
payment, payment may be made at Uiat place on Uie next succeeding day that is not a Leg;d Holiday, and no inlerest sliall accrue on 
such payment for Uie inien'ening period. 

"Letter of Transmittal" means ihe letter of transmittal to be prepared by the Company and sent lo all Holders of die Notes for 
use by such Holders in connection with the E.xchange Offer 

"Lien"means, with respect to any asset, any mortgage, lien (statutory orother), pledge, charge, securit>' interest or 
encumbrance of any kind In respect of such asset, whether or not filed, recorded or othenvise perfected under applicable law, 
including any conditional sale or othertiUc retention agreement, any le;ise,iii the nahire Uiereof, am' option orotheragreemcni to sell 
or give a security inlerest in and an>' filing of or agreement to give any fimincing statement under tlie Unifonh Commercial Code (or 
equivalent statutes) of any jurisdiction. 

"Moody'^ means Moody's Imeslors Service, Inc. 

"Net Loss Proceeds " means the aggregate cash proceeds and Cash Equivalents received by the Comp;my or any of Ils 
Restricted Subsidiaries in respect of any Event'of Loss (Including, without limiiaiion, insurance proceeds from condemnation awards 
or damages awarded by an}' judgment), net of: 

(1) ihe direcl costs in recover}' of sucliNet Loss Proceeds,,Including, without limilation, legal, accounting, 
appraisal and insurance adjuster fees and any relocation expenses incurred as a result Uiereof; 

(2) amounts required lo be applied to the,repayment of Indebtedness, other than intercompany Indebtedness, 
secured by a Lien on tlie asset or assets tliat were the subject of such Event of Loss; and 

(3) any taxes paid or payable as a result of the receipt of such cash proceeds, In each case taking into, account 
am' available tax credits or deductions and any tax sharing arinngeiuents. 

• "Net Proceeds"means die aggregate cash proceeds and 0\sh Equivalents received by the Company or any of its Restricted 
Subsidiaries in respect of any Asset Sale (including, witliout limitation, 
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aii>' cash or Cash Equivalents received upon the sale or other disposition of any non-cash consideration received In any Asset Sale), 
net of: 

(1) the direcl cosls relating to such Asset Sale: including, wjihout limitation, legal, accomiiing and im'estmeni 
b;uikingfees,and Sides conmiissipns.'and any relocation expenses incurred as a resuli of die Asset Sale; 

(2) amounts required to be applied to die repayment of Indebtedness, other than intercompany Indebtedness, 
secured by a Lien on the asset or assets tluit were the subject of such Asset Sale; 

(3) taxes paid or payable as a result of the Asset Sale, in each case, after taking into account any available tax 
credits or deductions and am- tax sliaring ammgemenis: and 

(4) an>' resenc for adjustment or indeiiuiification obligations in respect oflhe sale price of such asset or assets 
established in accoriJance with GAAP. 

"Non-Recourse Debf means Indebtedness: 

(1) as to wliich neither the Company norany of its Restricted Subsidiaries (a) provides credit support of any 
kind (including any undertaking, agreement or inslmment that would constitute Indebtedness) or (b) is direcdy or indirectly 
liable as a guarantor or othenvise; and 

. (2) as to which the lenders have been notified in writing that they will not have any recourse to the stock or 
assets oflhe Company orany of its Restricted Subsidiaries (oilier than the Equit>' Interests of an Unrestricted Subsidiarv-). 

The foregoing noriviUistanding, if the Compam' ora Restricted Subsidiary (.x) makes a loan to an Unrestricted Subsidiaiy that is 
pcnnllied under Section 4.07 hereof or is a Pennitted liwestmeni and is oilierivise pennitied'io be incurred under Uiis Indenture or 
(y) executes a Completion Guarantee and Keep-Well Agreement for the bencfitof an Unrestricted Subsidiary for the purpose of 
developing, constructing, opening and operating a new Caslnp, Casino Hotel or Casino Related Facility, or Completion Guarantee/ 
Keep-Well Indebtedness, such actions referred to in die foregoing,clauses (x) and (y) shall iiot prevent Uiis !ndebtedness,of an 
Unrestricted Subsidian.- to which such actions relate from being considered Non-Recourse Debt. 

"Non-U.S. Person"meaas a Person who is not a U.S. Person. 

"Note Guarantee"means the Guarantee by each Giuirantor of die Company's obligations under this Indenmre and die Notes, 
executed pursuanl to the provisions of diis Indenture. 

"Notes"has Uie meaning iissigncd lo it in ihc preamble lo lliis Indenture. Tlie Initial Notes and the Addilioivil Notes, 
including widiout Umilation, die E.xchange Noles issued in the excliange therefor, shall be treated as a single class for all purposes 
under this Indenture, and unless the context othenvise requires, all references to the Noles sliall include llie Initial Notes and any 
Additional Notes and die Exchange Noles issued in tlic exchange therefor 

"Obligations"means an>' principal, interesl, peruUlies, fees; indemnifications, reimbursements, damages and other liabilities 
payable under the documentation govcniiiig any Indebledness. 



"Officer" means, with respect to any Person, the Chainnan of die Board, die Chief Executive Officer, the President, tlie Chief 
OperatingOfficer, the Chief Financial Officer, the Treasurer, any Assistant Treasiircr, the Controller, die SecH^lan'orany Vice-
President of such Peison. 

"0^/cer5'Cert/^ca/e"me;msa certificate signed on belialf oftlie Company by two OITicers of Uie Compam', one of whom 
must be the principal e.xecutive officer, tlie principal firuincial officer; the treasurer or ilie principal accounting officer ofthe Company, 
thai ineets-ihe requirements of Section 12.(35 hereof. 

"Opinion of Counsel" means an opinion from legal counsel who is reasonably acceptable lo Ihe Trustee, tliat meets Uie 
requirements of Seclion 12.05 hereof. The counsel may be an employee of or counsel lo the Company, an>- Subsidiaiy of Uie 
Company or the Tmstee. 

"Participant"means, with respect to the Depositaiy, Euroclear or Clearstream, a Person who has an account with the 
Depositary, Euroclear or Clearsireairi, respectively (and, widi respecl to DTC; sliall include Euroclear and Clearstream). 

"Permitted Business" means, with respect to any Personas.of the date of this Indenmre, any casino gaming or pari-mutuel 
wagering business of such Person or any business that is related lo, ancillao' to or supportive of, comiected wiUi or arising out oftlie 
casino gaming pr pari-mutuel wagering business pf such Person (including, witliout limiiaiion, developing and operating lodging, 
dining, amusement, sports or entertainment facilities, traiisportaUon sen'ices or oilier related activities or enterprises and any additions 
or improvements thereto). 

"PermittedEquity Holders"means Irene Goldstein and the hneal descendants of Bernard Goldstein and Irene Goldstein, 
(including adopted cliildren and Uieir lineal descendents) and ;my entit)'a majorit}'of the Equity.Inierests of which are owned by such 
persons or which was established forthe exclusive benefit of, or the estale of, anyof the foregoing. 

"Permitted Investments" means: 

(1) an>' Im-estmcnt In the Company or in a Restricled'Subsidiaryof llic Cbmpanj'; 

(2) any Investmcnl In Cash Equivalents: 

(3) am' Imeslment by Ihe Company orany Resiricied Subsidiar>' oftlie Company in a Person, If as a result of 
such Investment; 

(a) such Person becomes a Restricted Subsidiaiy of the Compam,-; or 

(b) such Person is merged, consolidaled or amalgimiated wlUi or Into, or transfers or conveys subslamially 
all of ils assets to, or is liquidated into, the Company or a Restricted Subsidian,' of the Cdnipjiir.'; 

(4) ail}' Im'estmeni made as a result of llie receipt pf lion-cash consideration from an Asset Sale or an Event of 
Loss Offer tliai was made pur^ant to and in compliance with Sections 4.10 and 4.11 hereof respecti\'ely; 

(5) an\' fiweslment made solely in exch;inge for, or out of or with the net cash proceeds of a substantially 
concurrent sale (other than to a Subsidian- ofthe Company) of. Equity 



Interests (other Uian Disqualified Stock) oflhe Company; prpvided such net cash proceeds from such sale of Equit}' Interesl 
are excluded from Section 4.07(a)(z)(B) hereof; 

(6) any Im'estments received in compronuse_or resolution of (A) obligations of trade cieditors or customers 
thai wereihcunedinUieordinan'cburseof business of the Company or aiiy of jts Restricted Subsidiaries, including puisuani 
to any plan of reorgamzation or similar arrangemeni upon the bajikruplcy or insolvency of any iradecredilor or customer, or 
(B) litigation, arbitration or other disputes: 

(7) Investments represented by Hedging Obligations; 

(8) loans or advances to employees made in the ordinan' courseof business^of Uie Comp;my or an>;. Restricted 
Subsidiar}' oflhe Compam' in an aggregate principal ainounl nol lo exceed $250,000. in any fiscal year of the Compam' and 
$1.0 million in the aggregate at any one time outstanding; 

(9) repurcliases of the Notes; 

(10) any guaraniec of Indebtedness pemiiticd lo be incurred under Section 4.09 hereof oilier than a guarantee of 
indebledness of an Affiliate ofthe Coinpany that is not a RestrictediSubsldiar}' ofthe Compam'; 

(11) any Im'estmeni existing on, or made pursuant to binding commitnients existing on, die date of litis 
Iridenlure aixl any investineni consisting of an exiension, modification or renewal of any Investment existing on, or made 
pursuanl to a binding conmutmcnl existing on, die date of Uus Indenlure; providedi\]ai Uie amounl of an>' siicli Im-estmem 
may be increasol (a) as required by the lenns ofsuch Investment as in existence on the dale ofthisIndenture.or(b) as 
othcnvise permittod under this Indenture; 

, (12) Im'estmenis acquired after the date of this Indenture as a result of Uie acquisition by the Company orany 
Restricted Siibsldlary ofthe Conipjiny of another Person, including by way of a merger, amalgarnation or consolidation with 
or into the Comparn- orany of its Restricted Subsidiaries in a transaction tlwt is not protiibited uiider Section 5.01 hereof after 
the date of this Indenture to die extent tlial such Investments were not inade in contemplation of such acquisition, merger, 
amalgamation or consolidation arid were in existence on the date of such acqiiisilion, iuerger, amalgamation or consolidation: 

(13) Investments In Capri Insurance Corporation: and 

(14) Qualified Equlri' Investments in an aggregate principal amomit iiot to exceed $65.0 inilhon. 

"Permitted Liens" means; 

. (1) Liens on assets of the Company orany of its Restricted Subsidiaries securing Indebledness and other 
Obligatipns under Credit Facililies that werepennilted by the tenns of tliis Indenture to be incurred under Seclion 4.09(b) 
(1) hereof or by.Sect ion 2.1 A ofthc Bank Credit Facilily and/or securing Hedging Obligations related thereto and/or securing 
Obligations widi regard to Tteasiuy ManagemcnrArrangemcnts; 

(2) Liens in favor ofthe Company or the Guarimiors; 
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(3) Liens on property of a Peison existing al die time such Person becomes.a Restricted Subsidiar>- ofthe 
Company or Is merged wiUi or into'or consolidated with UieCompany or any Restiicted Subsidiao'.of the Compam'; 
provided {[yax such Liens were in existence prior to the contemplation of such Person becoming a Restricted Siibsidian' ofthe 
Compaiiyor such merger or consolidation and'do nol extend to any assets oilier Uian tliose of the Person thai becomes a 
RestrictedSubsidiar\'of UieCompany oris merged with or inib orconsolidated witli die Company or an>' Restricted 
Subsidiar}' oftlie Compan.': 

(4) Liens on property (including Capital Stock):existing at'Ihe time of acquisition of die property by Ihe 
Company orany Subsidiaiy' ofthe Company; /7rowrferfiliat such Liens A\'cre'in existence prior,to such acquisition and noi 
incuired inconleniplationof such acquisition; 

(5) Liens to secure die perfonnance of statutory obligatipiis, insurance, surct>- or appeal bonds, workers 
compensation obligations, perfonnance bonds or other obligaiions of a like natiire iiiciined in the ordinary course of business 
(including Liens lo secure letters of credit issued to assure payment of such obligations); 

(6) Liens to secure Indebtedness (including Capital Lease Obligations and FF&E Financing) pennitted under 
Section 4.09(b)(4) hereof covering only the assets acquired with or financed by such Indebtedness; 

(7) Liens existing on die dale of dus Indenture; 

(8) Liens for taxes, assessments or govcmniental cliarges pr claims that are not yet deUntjuent or Uiat are being 
contested in good faith by appropriate proceedings promptly instituted aiVd diligently concluded; providedthax any resene or 
oUier ajipropriale provision as is required in confonnit>- widi GAAP has been riiade therefor. 

(9) Liens imposed by law, such as carriers', warehousemen's, landlord's and mecliamcs' Liens, in each case, 
incurred in the ordinaiy course of business; 

(10) sun-ey exceptions, easements or rescnations of, orrighls of others for, licenses, rights-ofrway, 
navigational sen'itudes, sewers, electiic fines,.telegraph and telephone lines and other similar purposes, or zoning or other 
restrictions as tothe use of real property that were not incurred ui connection with Indebtedness aiid dial'do not in the 
aggregate iuaterialty ad\-ersely affect tlie value of said properties or materially impair ilieir use in tie operation of the 
business of such Person; 

(11) Liens created for the benefit of (orio secure) the Notes (orthc Note Guarantees); 

(12) Liens lo secure any Permitted Refinancing Indebledness pcmiiticd to be incurred under this Indenture; 
provided, however, tlial;. 

(a) die new Lien is limited lo all or pirt ofthe same propert}' and assets that secured or, under the written 
agreements pursuant to which die original Lien arose, could secure the originiilLien (plus Improvements and accessions to. 
such property or proceeds or distributions thercoO; and 

(b) die Indebtedness secured by tlie new Lien is not Increased to any amount greater dian the sum of 
(x) the outstanding principal amount, or, if greater, conunltted ainount; of the Indebledness renew-ed, refunded, refinanced, 
replaced, defeased ordLscliarged willi such 
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Pennitted Refinancing Indebtedness and (y) an amount necessary to pay any fees and expenses, including interest and 
premiums, related to such renewal, refunding, refinancing., replacement, defeasance or discharge; 

(13) Liens on insurance policies and proceeds thereof, or oilier deposits, to secure insurance premium 
financings; 

(14) any interest or title of a lessor in prapcrt}' subject to any Capital Lease Obhgalions or an operating lease or 
leases or subleases gnmted lo others not interfering in any maleriat respecl wilh die business of ihc Company orany 
Resiricied Subsidiary'; 

(15) filing of Unifonu Commercial Code financing statements as a precauiionao' measure in coimection with 
leiises; 

(16) bankers' Liens, rights of setoff. Liens arising out ofjudgments or awards not constituting an Event of 
Default and notices of lis pendens and associaicd rights related lo litigation being contested in good faidi by appropriate 
proceedings and for which adequate resen'cs liave been made; 

(17) Liens on casli. Cash Equivalents or other propert}' arising in coimection with the defeasance, discliarge or 
redemption of Indebtedness; 

(18) Liens on specific items of inventor}' or other goods (and die proceeds thereof) of arn.' Person securing such 
Person's obligations in respect of bankers' acceptances issued or creaied in Uie ordinal)' course ofbusincss for the account of 
such Person lo facilitate die purchase, shipment or storage of such inventor}' or otlier goods: 

(19) grants of software and other tecluiology licenses In die ordinaiy course of business; 

(20) any charter of a Vessel, provided tlial (a) in Uie good faiUi judgment of the Board of Direclois of the 
Company such Vessel is not iiecessaiy for die conduct of the business of Uie Compam'orany of its Resiricied Subsidiaries as 
conducted immediately prior Uiereto,(b) the lenns of the ckmer arc coimiiercially leasonabie and represent the Fair Market 
Value of die charter, and (c) the Person chartering.die assets agrees'to maintain the Vessel aiid evidences such agreement by 
delivering such ah undertaking to the trustee: 

(21) Liens arising out of conditional s;de, tide releiilipn, consignnieni orsimilararrangemcnls forthe sale of 
goods entered into in the ordinat>- course of business; 

(22) Liens incurred in the ordin;ir>' couisc of business of the Company or any Restricted Subsidiaiy of tlie 
Company with respect to obligations dial do not exceed $10.0 million at aiw one time outstanding; 

(23) Liens (including extensions and renewals Ihercoi) upon real or tangible personal property acquired bv any 
Person after the dale of ihis Indenture; provided\ha\ 

(a) any such Lien is creaied solely fpr die purpose of securing Indebtedness represeiuing, or incurred to 
finance, refinance or refund, ;dl costs (including the cost of construction, inslallatioh oi" iinprovemenl) of die ileni of property 
subjeci thereto, 
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0>) Uie principal anioiml ofthe Indebtedness secured by that Lien does not exceed 100% of tliat cost, 

(c) tliat Lien does not extend to or cover any other propert}' oUier Uian Uiat item of property and any 
improvements on tliat item, and 

(d) die incurrence of Uiat Indebtedness is pennitted Seclion 4.09 hereof; 

(24) Liens encumbering property orassets of that Person under constniction arising from progress or partial 
payments by that Person or one of hs Subsidiaries relaiingiio thai property pr jisseis; 

(25) Liens enamibering customar)' initial deposits,and margin accounts, and olher Liens incurred in tlie 
ordinaiy course of business and which are witliin the general jparamctersciisloman' in die gaining industiy; and 

(26) Pemiitied Vessel Liens. 

"Permitted Refinancing Indebtedness" means any Indebtedness of the Company or :my of its Restricted Subsidiaries Issued in 
excliange for, or the nel proceeds of which are used to renew, refmid, refirmnce, replace, defease or discharge olher Indebtedness of 
the Company orany of its Restricted Subsidiaries (other dian intercompany Indebtedness); providedihal: 

(1) the principal amount (or accreted value, if,applicable) of such Permined Refinancing Indebtedness does 
not exceed the,principal amount (or accreted value, if applicable) oflhe Indebtedness renewed, refunded, refinanced, 
replaced, defeased or discharged (plus all accmed interest on the Indebtedness and the amounl of all fees and ex*penses, 
including premiums, incurred in comiection Uierewith); 

(2) such Pennitlcd Refinancing Indebtedness lias a final miiturily daielaler itiau the final maturity date of and 
lias a Weighted Average Life to Maturity dial is (a) equiU lo orgreaicr thaii the Weighted Average Life lo Maturit}' of, the 
Indebledness being renewed, refunded, refiniinced, replaced, defeased or discharged or (b) more dian 90 da\'s ;ifler the final 
maturit}' date of the Noles; 

(3) if the Indebtedness being renewed, refunded, refinanced, replaced, defeased or discharged constitutes 
Subordinated Indebtedness wiUi respect to the Notes, such Permilled Refinancing Indebtedness is subordinated in right of 
payment to die Notes on lenns at least as favorable to die Holders of Notes as those contained in die documentation 
governing the Indebtedness being renewed, refunded, refinanced, replaced, defeased or discliarged; and 

(4) such Indebtedness is incurred eitherby die Company,'a Guarantor or by the Restricted Subsidian'of Uie 
Company that was the obligor on Uie Indebledness being renewed, refunded, refinanced, replaced, defeased or discharged and 
is guaranteed only by Persons who were obligois on the Indebledness being renewed,,refunded, refinanced, replaced, 
defeased ordiscliarged. 

"Permitted Vessel Liens" means maritime Liens on sliips, barges or odier vessels for damages arising out of a maritime tort, 
wages of a stevedore, when employed direcdy by a peison listed in 46 U.S:C. Section 31341, crew's wages, salvage and general 
average, whether now existing or hereafter 
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arising and odier maritime Liens which arise by operation of law during nonnal operations of such sKips, barges or other vessels. 

"Person "means any individual, corporation, partnersliip, joint venture, association,'joint-stock company, trust, 
unincorporated organization, liimlcd liability coinpany or goveniment or other entity. 

"Private Placement Legend"means the legend sel forth in Section 2.06(g)(1) liereof to be placed on all Notes issued under 
lliis Indenmre excepi wliere otlienvise pemiilted by die provisions of Uiis Indenlure. 

"QIB"means a "qualified instiiulional bm'cr" as defined in Rule 144A. 

"Qualified Equity Investment" means an Investment by the (Company or any of Its Restricted Subsidiaries, in the form of 
either a direct Investment orthc maklngof payments pursuant to any Completion.Guarantee and Keep-Well Agieemenl, in any entity 
primarily engaged or preparing to engage in a Pemiitted Business; prowcferf that the Company orany of its Restricted Subsidiaries at 
the timeofllie Im'estmeni (a) owns In the aggregate at least 35% of the oulsianding Voting Stock ofsucheriut}', or (bj(i) controls the 
day-to-day gaming operations of such entity pursuant to a written agreement and (ii) provides or has provided Development Sen'ices 
with respecl to the applicable (^ualdied Facility. 

"QualifiedFacility"means a facility that (a) is located inajurisdiclion in wluch the conduct of gjuiiing using electronic 
gaming devices Is pennitted pursuant to applicable law and (b) conducls'orwill conduct a Pemiitied Business. 

"Qualifying Equity Interests" means Equit}- Intereslsof ihe Company other than Disqualified Slock. 

"Real Estate Options"means (1) all options held by the Company or its Restricted Subsidiaries, directly or indirect!}', as of 
llie date of this Indenlure for an amount, in each case nol exceeding,$1.0 million to,purchase or lease land, and (2) all options acquired 
by Ihe Companj', dinscUy or indirectly, after the date of tliLs Indenture for an amounl, in each case, not exceeding $2.0 million, lo 
purcliase or lease land. 

"Refinancing Date"mcax)S the earliest lo occur of (1) ihc dale on whichall Indebledness under die Bank Credit Facilitj- is no 
longer outstanding and all unused conmiitments thereunder have been cancelled or expired, (ii) Ihe date on which Ihe Bank Credil 
Facility has been refinanced, or lias been amended and restiUed, or lias been amended to increase die outstanding obligations or 
coniniimienis thereunder and (iii) the date on which die Company luis obtained any waiver, consent oramendmenl widi respecl to 
Seclion7:2 of llie Bank Credit Facilily as ineffect on the date hereof. 

"Registration Rights Agreement" means the Registration Rights Agreement, dated as of March 7, 2011, among die Coinpany, 
the Guarantors and the oilier parties named on the sigliature pages ihereof, as such agreemeni may be amended, modified or 
supplemented from time.to timeand, with respect to any Additional Noies,,one or more registration rights agreements among die 
C ônipany, the Guarantors and the other parties thereto, as such agreenicnt(s) may be amended, modified or supplemented from time lo 
time, relating to rights given by die Company to die purcliasers of Addiiionai Notes to regislersuchAddiiioiial Notes under the 
Securities Act. 

"Regulation S"mcai\s Regulation S promulgated under the Securities Act. 
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"Regulations Global Note"means a Global Note substantially in the formof Exhibil A hereto bearing the Global Note 
Legend, the Private Placement Legend and the Regulation S Legend and deposiied.wiih or on behalf of and registered in the name pf 
die Depositan- or its imminee, issued In a denomination equaf to the outstanding principal amount of die Notes sold in reliance on. 
Rule 903 of Regulatioii S, : 

"Regulation S Legend" means die legend set forth In Section 2:06(g)(3) hereof, which is required to be placed on all 
Regulation S Global Notes issued under this Indenture. 

- "Responsible Officer, "when used wiUi respect to Uic Trustee, means any officerwithin Uie Corporate Trust Sen'ices oflhe 
Tmstee (orany- successor groupof die tmstee) or any other officer ofthe Tmstee customarily perfonning functions similar to those 
pcrfonriedby an\' ofthe above designated officers arid also means, with respect to a particular corporate trust matter, an>' other officer 
to whom such matter is referred because of his knowledge of and familiari^'with die particular subjeci. 

"Restricted Definitive Note" means a Definitive Nole bearing the Private Placemenl Legend. 

"Restricted Global Note" means a Global Note bearing the Private Placenient Legend. 

"Restricted Investment" meal̂ s an Invesimeni other than a Perinilled Invesimeni. 

"RestrictedPeriod"means the 40-day distribution compliance period as defined In Regulation S. 

"Restricted Subsidiary" of a Person means any Subsidiaiy ofthe referent Person that is not an Unrestricted Subsidiary'. 

7?i//e7'?'/"means Rule 144 promulgated uixlerthe Securities Act. 

"Rule 144A"means Rule 144A promulgated under die Securities Act. 

"Rule 903" means Rule 903 promulgated under ihc Securities Act. 

"Rule 5W"nieans Rule 904 promulgated under Ihc,Securities Act. 

"S&P' means Sland:ud & Poor's Ratings Group. 

"5£C"means the Securities and E.xcliange Commission. 

"Securities Act"means die Securities Aci of 1933, as ainended. 

"Shelf Registration Statement"meims die Shelf Regislration Siatemcni as defined in the Registration Rights Agreemeni. 

"Significant Restricted Subsidiary" means any Restricted Subsidiaiy dial isi(i) a guarantor of the Company's Obligations 
under the Bank Credit Facility orany odierCredit Facility and (ii) is not proliibiied froin,guaranteeing the Notes underany applicable 
Gaming Laws or by any Gaming Audiorit>'. 

"Significant Subsidiary" means any Restricted Subsidiary- that would be a "significant subsidiai>'" as defined in Article 1, 
Rule 1-02 of Regulation S-X, promulgaicd pursuant io ihe Securities Act, as such Regulation is ineffect on ihc date of this Indenmre. 
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"Special tnteresV'has the meaniiig assigned to lh:il lenn pursuant to the Registration Rights Agreement. 

"Stated fVlaturity" m!eaY\s,\\'iih respect to, any ihsiallmentof:intcrest or principal onaiwseriesof Indebtedness, the dateon 
wliich the payment of interest orprincipal was scheduled to be paid in.tlie.docimKiitation governing sucli Indebtedness as of the,dale 
of this Indenture, and will noi include.any contingent obhgalions io repay, redeem or, repurcliasc any such interest or principal prior to 
the date originally scheduled for die payment tliereof 

"Subordinated Indebtedness" means ihe 2014 Noles and any other Iridcbtedncss dial'is subordinaied in right of payment to 
the Notes or a Note Guarantee;/jrowcte^ however, thai no Indebledness will be decined tobesubordinated In right of payment to" Uie 
Notes or am- Noie Guarantee solely by virtue of being unsecured or by virtue of being secured on a junior priority basis or by virtue of 
not having tlie benefit of any guarantee. 

"Subsidiary" means, with respecl to any specified Person: 

(1) any- corporation, association or other business emit}- of which more than 50% of Uie total voting powerof 
shares of. Capital Stock entitled (widiout regard.to the occuri-ence of am- contingency and aftergi^'ing effect lo any voting 
agreement or siockliolders'agreement dial effectively iransfcrs voting power) to \'ole In the election of directois, managers or 
Inistees oflhe corporation, association orother business eniiiy is at,the time owned or conlrolled, direcily or indirectly, by 
that Person or one or more of ihc other Subsidiaries of dial Person (or a combinaiioh thereof); and 

(2) am' partnershlp.or limited liabilily company of which (a) more Uian 50% of Ihe capital accounts; 
distributionrights, loial equity and votiiig interests or general and limiiedpartneisliipinterests, as applicable, are owned or 
conirolled, direcdy or indirectly, by such Person oroneormorc of die oUier Subsidiaries of.dial Person or a combination 
tjiereo/,whether in ihe fonn of membership, general, special or limited partnership inierests or oihenvise, and (b)such Peison 
or aiiy^Subsidiaiy of such Person is a controlling general partner or otlienvise controls such entity. 

"TIA "means Uie Tnisl Indenture Act of 1939, as amended (15 U.S.C. §§ 77aaa-77bbbb), 

"Transaction Co5fs"nieans the fees, costsaiid expenses payable by the Company in coimection wldi any Indebtedness or 
refipiancing of Indebtedness pemiitied lobe incurred or refinanced under Section,4.09 hereof or by Section 7.1 of the Bank Credit 
Facility. 

"Treasury Matiagement Arrangement" means any agreemeni or olher arrangement governing tlie provision of ircasuiy or 
cash management sen'ices, iiicliiding deposit accouiiis, overdraft, credit or debit card, funds transfer, automated clearinghouse, zero 
balance accounts, rctunied check concemration, controlled dLsbursemeni, lockbo.x, account reconclUation and reporting and irade 
finance services and other cash management sen'ices. 

"Treasury Rate" means, as ofany redemption dale, llie yield to maturity as of such rcdemptiondale of United Slates Treasun-
securities with a constant maiuriiy (as compiled and published in the most recent Federal Resen'e Statistical Relejise H. 15 (519) tliat 
lias become publicly available at leasl iwo business days prior lOiilie redemption date (or. if such Sialisdcal Release Is no longer 
pubhshcd, any publicly available source of similar market data)) most nearly equal to the period frosn the redemption date to 
March.] 5, 2015; provided, however, tlial if iheperiod from the,redemption date lo Mareh 15, 
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2015, is less than one year, the weekly average yield on actually traded Umtcd States Trcasuiy securities adjusted lo a constant 
maturity of one year will be used. 

"rjT;s/ee"ineans U.S. Bank National Association, until a successor rcplaces it in accordance with the applicable provisioiis of 
lliis Indenture and tlicreafter means Uie successor scn'ing hereunder.-

Legend. 
"Unrestricted Definitive Note"means a DeJInitivc Note duit docs not bear and Is not required to bear die Private Placemenl 

"Unrestricted Global Note"means a G\Qha\ Noie that does not bear and is nol required lo bear Uie Private Placemenl Legend. 

" Unrestricted Subsidiary means 

(1) imtially the following Subsidiaries of Ihe Company: IOC - Nevada, LLC; ASMI Maaigcmeni, Inc.; Capri 
Air Inc.; Capri Insurance Corporalion; Casino America, Inc.; IGG Mississippi. Inc.: IOC - City of Si. Louis, LLC; lOC-
Coahoma, Inc.; IOC - PA, L.L.C:; Isle of Gapri - St. Louis Count}'. Inc:; IOC Development Company, LLC; IOC 
Manufacturing, Jiic; Isle Singapore. Inc;; IOC, Pittsbui^i; lnc.;,lsrc of Capri Casino Colorado, Inc; The Isle Casinos Limited 
and itssubsidiaries; Isle of Capri of Jefferson County, Inc.; IsleofC^apri of Michigan LLC; Isle of Capri UK Holdings, Inc.; 
Isle Rosemont, Inc.; JPLA Pelican, LLC; Lady Luck Gaming Corporation and its subsidiaries; Lady Luck Gulfport, Inc.; 
Ladv Luck Vicksburg. Inc.: Tri - C Developriieiit, Inc.; Rlvedjoat Corporalion of Mississippi - Vicksburg; Pompano Park 
Holdings, L.L.C; lOC: - Cameron, LLC; CSNO^ L.L.C; LRGP Holdings, L.L.C; Isle of Capri Bahamas Holdings, Inc. and 
its subsidiaries; and 

(2) any Subsidiaiy ofthc Company that is design;ilcd by Ihe Board of DIrcclors oflhe Company as an 
Unrestricted Subsidian,' pursuant to a resolution of ilie Board of Directors, but oidy to the extent that .such Subsidiaiy: 

(a) has no Indebledness oUicr Uiari Non-Recourse Debt; 

(b) except as pemiitied Section 4.12 hereof, is not part}- to any agreement contract arrangement or 
understanding with the Company or any Restricted Subsidiaiy of the Company uiilessjlie lenns of am- such agreement 
contract, arrangement or understanding are no less favorable to the Company or such lieslricted Subsidiar>' than those dial 
might be obtained al the lime from Persons who are noi Affiliates ofUieCompany; 

(c) is a Person with respect to which neiUier the Compam' nor any of its Restricted Subsidiaries has arn.' 
direclorindirect obligation (a) to subscribe for additional Equity Interests,or(b) to maintain or presen'e such Person's 
financial condiiionorto cause such Person to achieve any specified levels of operating results; and 

(d) lias nol guaranteed or othenvise direcdy or indirectly provided credit support for any Indebtedness of 
tlie Company orany of its Restricted Subsidiaries; 

provided, however, Uiat the Compam' orany of its Guaraniorsniay enter into a (completion Guarantee and Keep-Well Agreement for 
the benefit of an Unrestricted Subsidiar}', or may incur Complelion Guarantee/ Keep-Well Indebtedness, for the purpose of such 
Unrestricted Subsidiar}' developing, constriicting, opening and operating a new Casino, Casino;Hptel or Casino Related Facilit}', and 
the execution and performance (if such perfonnance is pennitted under Section 4.07 liereoQ of such Completion Guarantee 
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and Keep-Well Agreement or Completion Guaraniee/Keep-Well Indebtedness skill not prevent a Subsidiar}' from becoming or 
remaining an Unrestricted Subsidiaiy. 

"U.S. Person"means a U.S. Peison as defined in Rule 902(k) promulgated under die Securities Act 

"l'l?5se/"nieans any rivert)oai orbarge, whetherowned or acquired by the Conipjuiy or any Restricted Subsidiar},on or after 
ilie date of Uiis Indenmre, useful for gaming, administrative, enlertainment orany other purpose wliaisoever 

"l/o//rt̂ SfocAr"ofany specified Person as of any date means the Capital Siockof such Peison that is at the time ehtided lo 
vote in the election ofthc Board of Directors of such Person. 

dividing;. 
"WeightedAverage Life to Maturity"means, when applied to any Indebtedness at aiiy.date, the number of years obtained by 

(1) the sum ofthe products obtained by multiplying (a)ihe amount of each then remaining instaMment, 
sinking fund, serial maturity or other required paymcnts^bf principal, including payment at final maturit}', in respecl of die 
Indebtedness, by (b) the number of years (calculated to die nearest onc-tw'elftli) that will elapse between such dale and the 
maklngof such payment; by 

(2) the then outstanding principal amount of such Indebtedness. 

Section 1.02 Other Defmitions. 

Tenn 
Definal in 

Section 

-AffiliatesTransactidh 
~"Asset_S3le_0ffer" _ 
sAuthenticationiOrden 
"Change of Cbntrql Offer" 

U ' C h a n Q e v f . e o n t f ^ l l R a y m e h t - ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ i ^ ^ ^ ^ ^ ^ ^ M 
"Cfwngeof Control Pa ymerH Date" 
siCdvenaUVDefeasance:' 
"DTC" " 

"Excess Proceeds Offer" 
tincur-
"Legal Defeasance"̂  

hOfferMfnouiili'̂ ^"^— 
"pfferPeri^ 

'^PayJng^geM\ 
"Permitted Debt" 

%'f̂ aymentiDefauliM 
"Purchase [)ate" 

^RpgWr^j^^^ 
"Restricted Payments 
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Section 1.03 Incorporation by Reference of Trust Indenture Act. 

Whenever dus Indenture refers to a provision of Ihe TIA, Uie provision is inconwraicd by reference in and made a part of this 
Indenture. 

Tlie following TIA terms used in lliis Indenture liave Ihc following meanings; 

"indenture securities"means the Notes; 

"indenture security Holder" means a Holder of a Note; 

"indenture to be qualified" means this Indenlure; 

"indenture trustee"or "institutional trustee"means die Tnistee; ;md 

"obligor"on the Notes and the Note Guarantees me;uis the'Couipany aiid the Guarantors, respectively, and any successor 
obhgor upon die Notes and the Note Guarantees, respectively. 

All other terms used in litis Indenlure tlial are defined by the TIA. defincdby TIA reference to another statute or defined by 
SEC nile under the TIA liave the meanings so assigned to them. 

Section 1.04 Rules of Construction. 

Unless die coniexi otlienvise requires; 

(1) a term lias the meaning assigned lo it; 

(2) an accounting tenn not othenvise defined has llie meaning assigned ip it in accordance with GAAP; 

(3) "or" is not exclusive; 

(4) words in the singular include the plural, and in the plural include the singular; 

(5) "will" sliall be Interpreted to express a command; 

(6) proxHsions apply to successive events and tiansiictions; and 

(7) references to sections oforrules under the Securities Act will be deemed to Include substitute, replacement 
of successor sections or mles adopted by the SEC from time io lime.- -

ARTIQ-E 2 
THENOTES 

Section 2.01 Form and Dating; 

(a) General The Notes_and Ihe Trustee's certificate of authentication .will be substantially In the form of Exhibils A 
liereio. The Notes may liave notaiions, legends or endorsements required by law, stock exchange rule or usage. Each Note will be 
daied the date of its authentication. The Notes shall be in dcnoniinations of $2,000 and integral multiples of $1,000 in e.xcess Uiereof 
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Tlie terms and provisions contained in ihe Notes wiU consdmte„and are hereby expressly made, a part of tliis Indenture and 
ihe Company, the Guarantors and the Trustee, by Uieir execution and deii\'er}' of this Indenture, expressly agree to such terms and 
provisions and to be bound thereby. However, to Ihe exlerit any provision ofany Note conflicts with the express provisions of this 
Indenture, the provisions of this Indenture shall govern and be conlrolling. 

(b) Global Notes. Notes issued in global fonn will be substantially in the fonn of ii.xhibit A hereto (including the 
Global Note Lcgendthereon and the "Schedule of E.xcliaiiges of Intcrcsts in die Global Note" adached thereto). Notes issued In 
definitive fonn wdl be substantially in die fonn of E.xliibii A hcreio (bui without,the Global Note Legend tliereon aiid without the 
"Schedule of Exchanges of Interests in die Global Nole" adached Ihereio). Each Global Note will represent such of the outstanding 
Notes as will be specified therciii and each shall provide Iliai it represeiits die aggregate principal amount of outstanding Npies from 
time to tiiiie endorsed thereon and ihal the aggregate principal amount of ontslanding Notes represented lliereby niay from lime to time 
be reduced or increased, as appropriate, to refiect'exclianges and redemptions. An}' eiidorscmeht of a Global Noie to reflect tlie 
amount of any incrcase or decrease in tlie aggregate principal amount ofoulsianding Notes represented diereby will be made.by the 
Tnistee or the Custodian, at the direction of the Trustee, in accordance with instnictions given by the Holderlhereof as required by 
Section 2.06 hereof. 

(c) Euroclear and Clearstream Procedures Applicable. The pro\'isions pf Uie "Operating Procedures of ihc Euroclear 
System" aiKl "Terms and Conditions Governing Use of Euroclear" and the "General terriis and Conditions of Clearslream Banking" 
and "Customer Handbook" of Clearstream will be applicable to traiijsfers of beneficial intercsis In the Regulation S Global Nole tlijit 
are held by Participants dirough Euroclear or Clearstream. 

Seclion 2.02 Execution and Authentication. 

At least one Officer must sign the Notes for the Company by manual or facsimile signature. 

Ifan Officer whose signature is on a Note no longer holds Uiat office at the time a Note is auUienticated, the Nole will 
nevertheless be valid. 

A Noie will not be valid untU authenticated by die manual signature of the Tmstee. Tlie. signal lire will be conclusive 
evidence that the Nole lias been audienticated under this Indenture: 

The Tnistee will, uponreceipiofa written pnJer of die Conipany signed by al least one Officer (an "Authentication Order"), 
authenliirateiMotes for original Issue that may be validly issued under tliis Indenture, including an>' Additional Notes: The aggregate 
principal amount ofNoles outstanding at aî - time may not exceed the aggregate principal amounl of Notes auihorized for issuance bv 
the Company pursuant to one or more Authentieation Orders; exccpl as provided in Section 2̂ 07 hereof 

TlieTnislee may appoint an authenlicaliiig agent acceptable to.the Company lo aiithenlicate Notes. An aulhenlicaling agent 
may aiithenlicate Notes whenever the_Trustee may do so. Each reference in ihis Indentiire'to authentication by the Tmstee iiKludes 
autheniicaiion by such agent An authenticating agent has the sanie rights as an Agent todeil wiUi Hotdeiis orah Affiliate of Ihc 
Coinpany. 

Sect ion 2.03 Registrar and Paying Agent. 

The Compam'. will maintain an office or agency where Notes may be presented for regislration of transfer orfor excliange 
{"Registra)") and an office or agency wliere Notes niay be presented for 'paymeniX"Paying Agent'). The Registrar will keep a register 
of the Notes and of dieir transfer and e.xcliange. The 
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Company may appoint one or more co-registrars and one or more additional paying agents. The tenn "Registrar" includes any co-
registrar and ihe term "Paying Agent" includes an}- additional paying agent Tlie Company may change any Paying Agent or Registrar 
?vithout notice to any Holder The Company will notify thcTnistee in writing ofthe name and address of any Agent noi a party to this 
Indenture. If tlie Company fails to appoint or maintain anothcrentiiy.as RegislrarorPayingAgeni, die Tmstee shall act as such. The 
Company or any of its Subsidiaries may act as Paying Agent of Registrar 

The Companv' initially appoints The Depositor}' Trust Company ("DTC) io act as Depositaiy wiUi respect to the Global 
Noles. 

Tlie Compan}- initially appoints the Tmstee lo act as tlie Rcgistrarand Paying Agent and to act as Custodian with respect to 
die Global Notes. 

Section2.04 Paying Agent to Hold Money in Trust. 

Tlie Compan}' will require each Paying Agent other tlian the Tnistee to agree in writing dial die Paying Agent will hold in 
trust for the benefit of Holders or Ihe Tnisiee all money held by Ihe Paying Agent for the payment of principal of, premium on, if any, 
iiitercsi or Special Interest, if any, on, Uie Notes, and will notily' die Trustee of anydefault by the Company in making any such 
payment Wlule an}' such default continues, the Tmstee m;iy require a Paying Agent to pay ail money held by it to die Trustee. The 
Compan}' at any,time iiiay require a Paying Agent to pay all money held by it lo the Tnistee. Upon payment over to Uie Tmstee, tlie 
Paying Agent (if olher than the Company or a Subsidiar}) will liaye no further liabilily forthe money. If the Company or a Subsidiaiy 
acts as Paying Agent, it will segregate and hold in a separate tntst fund for the benefit ofthc Holders all money held by it as Paying 
Agent. Upon aiw bankmptcy or reorganization proceedings relating lo ihc Company, the Tnistee willsen-e as Paving Agent for the 
Notes. 

Section 2.05 Holder Lists. 

The Tnistee will presen'e in as current a fonn as is reasonably practicable Uie most recent list available to it of the names and 
addresses of aU Holders arid shall othenvise comply widi TIA §3I2(a). If thcTrustee is noi the Registrar, die Company will furnish to 
the Tnistee at least seven Business Days before eich interest payment djile and at such olher limes iis the Trustee may request in 
writing, a list in such fonn and as of such dale as the Tnistee may reasonably require of the names and addresses of the Holders of 
Noles and iheiCompany shall oihenvise comply with TIA §312(a). 

Section;2.06 Transfer and Exchange. 

(a) Transfer and Exchange of Global Notes. A Global Nole may not be transferred except as a whole by the 
Depositan,' loa nominee ofthe Deposiiar>', by a noniiiiee ofthe Dcpositai}' to llie Depositan' or to another nominee ofthe Deposimrj-, 
orby the Depositar}'orany such iidminee io a successor Dcpositar}' ora nomlneeof such successor Depositan'. All Global Notes will 
be e.xclianged by ihe Company for Definiti '̂e Notes if; 

(1) the Company delivers to the Tmstee notice from the Depositary dial it is umvilUng or unable to continue to 
act as Depositaiy- or that it is rib longer a clearing ageiicV registered under the Exchange Act and, in either case, a successor 
Depbsilao'is not appointed by the" Company within 120 days after the date of such notice from the Depositaiy; 
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(2) the Company in its sole discretion detennines llial the Global Notes (in whole but not in part) should be 
exchanged for Definitive Notes and delivers a writien notice lo such effect to the Tnistee; or 

(3) there has occurred and is continuing a Default or Event of Default with respect to die Notes. 

Upon the occurrence of eiUier of llie preceding events in (1) or (2) above, Defmitive Noles shall be issued in such names as 
:ilic Depositary shall instruct Ihe Tnistee. Global Notes also may be exchanged or replaced, in wliolc,or in part, as provided in Sections 
2.07 and 2.10 hereof. Ever>' Note authenticated and delivered in exchuige for, or in lieu of, a Global Nole or any portion Uiereof, 
pursuant to thisSection 2.06 or Section 2̂ 07 or 2.10 liereof, sliall be authehticated and delivered in the fonn of, arid shall be, a Global 
Note. A Global Note may nol be exchanged for another Note oUier llian as provided in tliis Section 2.06(a), however, beneficial 
interests in a GlobalNote may be transferred and exchanged as provided in Section 2.06(b), (c),or,(f) hereof 

(b) Transfer and Exchange of Beneficial Interests in the Global Notes. The transfer and excliange of beneficial 
interests in the Global Notes will be effected through the Depositaiy, in accordance with tlie provisions of lliis Indenmre and tlic 
Applicable Procedures. Beneficial Interests in the Restricted Global Noies will be subject to restrictions on transfer comparable to 
tlrose set forth Itercin to tlie exieni required by die Securities Act Transfers of beneficial interests in tlie Global Noies also will require 
compliance wiUi either subparagraph (1) or (2) below, as applicable, as well as one or more of the olher following subparagraphs, as 
applicable: 

(1) Transfer of Beneficial Interests in the Same Global Note. Beneficial inierests in any Restricted Global 
Note may be transferred lo Persons who take delivery thereof in the form of a beneficial iiitercsi in the same Restricted 
Global Note in acconiance wilh the iransfer'restrictions setfoiih in tlic Private Placement Legend; provided, however, dial 
prior to the expiration of tlie Restricted Period, transfers of beneficial interests in the Regulation S Global Note may not be 
made'loaU:S. Person or for die accoimi or benefit of a U.S. Person (odier itian an Initial Purehaser). Beneficial inierests in 
ai^' Unrestricted Global Note may be transferred to Persons who take deliveiy thereof in the form of a beneficial interest In 
an Unrestricted Global Note. No written orders or instmctioiis sliall be required to be delivered to the Registirtr to effect the 
transfers described In this Section 2.06(b)(1). 

(2) All Other Transfers and Exchanges of Beneficial Interests in Global Notes. In connection with all 
transfers and excliangcs of beneficial interests that are not subject to'Seclion 2.06(b)(1) above, the transferor of such 
beneficial interest must deliver to the Registrar either: 

(A) both: 

(i) a written order from a Participant or an Indirect Participant given lo die Depositan- in 
accordance whh the Applicable Procedures direcdrig the Depositan,- to credit orcause lo be credited a 
beneficial interest In another Global Notc'in'aii anioiuit equal to die beneficial interest to be Jransferred or 
e.xclianged; and 

(ii) insirucuons given in accordance with ihe Applicable Procedures containing infonnation 
regarding the Participant accounl lo be credilcd with such increase; or 
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(B) bodi: 

(i) a written order from a Participant or an Indiiect Participant given to the Depositaiy in 
accordance with the Applicable Procedures directing the Depositar}' to cause to be issued a Definitive Note 
in an amount equal to die beneficial interest to be transferred pr exchanged; and 

(ii) • instructions given by tlic Depositar}' to Uic Registrar coniaining iiifonnalion regarding 
the Person in whose name such Definitive Note shall be register^ to effect Uie inuisfer or excliange 
referred to in (1) above. 

Upon consummation of an Excliange Offer by die Company in accordance with Section 2:06(f) hereof, die nsquirements of this 
Section 2.06(b)(2) shall be deemed to iiavebecn satisfied upon receipt by the Registrar of the instiiictions contained in die Letter of 
Transmiital delivered by tlie Holder of sucli beneficial interests in the Restricted Cilobai Noies. Upohsatisfaction of all of the 
requirements for transfer or excliange of beneficial interests in Global Notes corilainai in litis Indenture and the Notes or othenvise 
applicable under die Securities Act the Trustee shall adjust die principal amount of ihe relevant Global Note(s) pursuanl to 
Seclion 2.06(h) hereof. 

(3) Transfer of Beneficial Interests to Another Restricted Global Note. A beneficial interest in any Restricted 
Global Note may be transferred to a Person who liikcs delK'Cf}- Uiereof in Ihe fonn of a beneficial interest in another 
Restricted Global Note if die traiisfer complies with the reqiiifcmcnts of Section 2i06(b)(2) above and the Registrar receives 
tlie following; 

(A) if the transferee wUl take deliveo' in the fonn of;a beneficial interest in the 144A Global Note, 
then the tiTinsferar must deliver a certificate in die fonn of E.xhibil B Hereto, including the certifications in item 
(l)lliereof; and 

(B) if die transferee will take deliven,' in ihe fonn of a beneficial jnteresi In the Regulations Global 
Note, then the transferor must deliver a certificate in Ihe fonn of Exhibit B hereto, including ihc certifications in 
Item (2) thereof; and 

(4) Transfer and Exchange of Beneficial Interests in a Restricted Global Note for Beneficial Interests in an 
Unrestricted Global Note. A beneficial interesl in any Restricted Global Note may be e.xch;uiged by am- holder diereof for a 
beneficial interest in an Unreslriclcd Global Note or transferred to a Person who lakesdetiveiy thereof in the form of a 
beneficial interest in an Unrestiicled Global Note if the excliange or transfer complies with the requirements of 
Section 2:06(b)(2) above and:, 

(A) such e.xcliangeor transfer is effected pursuanl ip die E.xchange Offer in accordance wilh die 
Registratloii Rights Agreement and die holder of the beneficial interest to be transferred, indie case of an e.xcliange, 
or the transferee, in tlie"case of a ti:msfer, ceriifiesin the applicable Letter of Transmittal tliat n is not (i) a Broker-
Dealer, (ii) a Person particijiating in the distribution of die Exch;inge Noles or (iii) a Person who is an affiliate (as 
defined in Rule 144) ofthe Company; 

(B) such transfer is effected pursuanl lo die Shelf Registration Statement in accordance wilh die 
Regislration Rights Agreement; 

(C) such transfer is effected by a Broker-Dealer pursuanl to die Excliange Offer Registration 
Statement in accordance with the Registration Rights Agreement; or 
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(D) the Registrar receives thefoUowing:, 

(i) if the holderof such beneficial Interesl in a Restricted Global Note proposes to excliange 
such beneficial inlerest for a beneficial inlerest in an'Unrestricted Global Note, a certificate from such 
holder in the fonn of Exliibit C hereto, including die certifications in item (l)(a) diereof; or 

(ii) if the holder of such beneficial interest in a Restricted Global Nole proposes to transfer 
such beneficial inlerest to a Person who,sliall lake deliver}' thereof In the fonn of a beneficial interest in an 
Uruestrictcd Global Note, a certificate froiii such holder in the fonn of Exhibit B hereto, including the 
certifications in item (4) ihereof: 

and, in each such case sel forth in this subparagraph (D), if the Registrarso requests or if the Apphcable Procedures 
so require, anOpinionof Counsel in fonn reasoiiably acceptable to the Registrar to Uie effect llial such excliaiige or 
transfer is in compliance wiUi die Securities Acl and Uiat Uie rcsirictioiis on transfer contained herein and in tlie 
Private Placement Legend are no longer required in'order to maintain compliance with the Securities Act 

ffahy such uansfer is effected pursuant to subparagraph (B) or,(D)aboveat a rime when an Unrestricted Global Note has not 
yet been issued, the Company shall issue aiKl, upon receipt of an Aulheriticatipn Order in accordance with Seclion 2.02 hereof,,thc 
Tnistee shall authenticate one or more Unrestricted Global Notes in an aggregate principal amount equal to the aggregate principal 
amount of beneficial interests transferred pursuant lo subparagraph (B)pr (D) above. 

Beneficial interests in an Uiuestricted Global Note cannot be exchanged for,,or transferred to Persons who take delivery' 
thereof in the fonn of, a beneficial interest in a Restricted Global I^oie. 

(c) Transfer or Exchange of Beneficial Interests for Definitive Notes: 

(I) Beneficial Interests in Restricted Global Notes to Restricted Definitive Notes. If any holder of a beneficial 
inlerest in a Restricted Global Note proposes toexchange such beneficial interesl for a Restricted Definitive Note or to 
transfer such beneficial interest to a Person who takes deliven,' tliercof in the foriitof a Restiicted Definitive Note, then, upon 
receipt by die Registrar of the following documentation: ' 

(A) if the holder of such beneficial Inieresi irî a Restricted Global Note proposes to e.xcliange such 
beneficial inlerest for a Restricted Definitive Note, a certificate from such holder in the fonn of Exhibit G hereto, 
including die certifications In item (2)(a) Uiereof; 

(B) if such beneficial intercsi is being inuisfened to a QIB in accordance widi Rule 144A. a 
ccrtificjite to Ihe effect sel forth In Exhibil B lierelo, including the certifications in llein (I) thereof;-

,(G) U" such beneficial inieresi is being iransferred to a Non-U.S. Person In an offshore transaction in 
accordance with Rule 903 or Rule 904, a certificate lo Uie effect sel forth in Exhibit B hereto, includiiig the 
certificalions in iiciii (2),thereof; 
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(D) if such beneficial interesl is being iransferred pursuant to an exemption from die registration 
requirements oftlie Seciirities Act in accordance with Rule 144. a certificjite to the effect sel forth in Exhibit B 
hereto, including the certifications in item (3)(a) thereof; 

(E) if such beneficial inieresi is being tnmsferred to' Ihe Company or any of ils Subsidiaries, a 
certificate to die effect set forth in Exhibil B hereto, iiicludhig the certifications in item (3)(b) diereof; or 

(F) if such beneficial interest is being iransferred puisuant.lo an effective registration statement under 
tlK Securities Acl, a certificate to the effect set forUi In Exhibit B-hercio, including the certifications In item (3) 
(c) Ihereof, 

the Tmstee sliall cause the aggregate principal amount of die applicable Global Note to be reduced accordingly pursuant to 
Seclion 2.06(li) hereof, and the Company sliall execute and the Tnistee shaU audiendcate and deliver to the Person designated in the -
insuuclipns a Definitive Note in the appropriate principal amount. Any Definitive Note issued in exchange for a beneficial interest in 
a Restricted Global Note pursuanl lo this Seclion 2.06(c) shall be registered in such name or names and in such auihorized 
denomination or denominations as the holder of such beneficial interesl sliall instruct the Registrar Uirough instructions from the 
Depositar}' and the Participant or Indirect Participant The Trustee sliall deliver such Definitive Noles io the Persons in whose names 
such Notes are so registered, .^m' Definitive Note issued in excharigejor a beneficial'interesl in'a Restricted Global Note pursuant to 
tliis Section'2.06(c)(l) sliall bear the Private Placement Legend and shall be subjeci lo aU restrictions on transfer contained therein. 

(2) Beneficial Interests in Restricted.Global Notes to Unrestricted DefinitiveNotes. A holder of a beneficial 
interest in a Restricted Global Note may excliange such beneficial interest for an Unrestricted Definitive Note or miiy tiansfer 
such beneficial interest lo a Person who takes deUveiy thereof in the fd'niiofan Unrestricted Definitive Note only if; 

(A) such exchange or transfer is effected pursuanl to die Exchange Offer in accordance wiUi die 
Registration Rights Agreement and Uie holderof such beneficiid interest, in the case of an excliange,-or the 
transferee, in die case of a transfer, certifies In llie applicable Letterof Transmittal Uiat it is not (i) a Broker-Dealer, 
(ii) a Person participating in the distribution ofthe Excliange Notes or (iii) a Person who is an affiliate (as defined in 
Rule 144) oflhe Company; 

(B) such transfer is effected pursuaiu lo Uie Shelf Regislration Statement in accordance wilh die 
Registration Rights Agreemeni; 

(C) such trarisfer is effected by a Broker-Dealer pursuant to the Excliange Offer Regislration 
Statement in accordance with the Registration Rights Agreement; or 

(D) the Registrar receives the following: 

(i) if the holderof such beneficial interest ina Restricted Global Note proposes to e.xchange 
such beneficial interest for an Unrestricted Defihiiive Note, a certiffcate from suchholde'r in the fonn of 
Exhibit C hereto, including llie certificalions in Item (l)"(b) diereof; or 
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(ii) if the holder of such beneficial inlerest in a Restiicted Global Note proposes to transfer 
such beneficial interest to a-Pe'rsonwho shall take deliven- Ihereof in die form of an Unrestricted Definim-e 
Noie. a certificate from such holder in die form of Exlubit B hereto, including the certifications in item 
(4) Uiereof; 

and. In each such case set forth in lliis subparagraph (D), if the Registrarso requests or if the Applicable Procedures 
so require. anOpinionof Counsel in fonn reasonably accepiablc to the Registrar to the effect tliat such excliange or 
transfer is in compliance with Uie Securities Act and llial the reslriciions on transfer contained herein and In Uie 
Private Placement Legend are no longer required in order to mainiaih compliance widi die Securities Act: 

(3) Beneficial Interests in Unrestricted Global Notes to Unrestricted Definitive Notes. If any holder of a 
beneficial mterest in an Unrestricted Global Note proposes to excliange such beneficial'interest fora Definitive Note or to 
transfer such beneficial inieresi to a Person who takes deliver}':tliercof iin the form of a Definitive Note, then, upon 
satisfaction of theconditions set forth in Section 2.06(b)(2) liereof, the Tmstee will cause die aggregate principal anioum of 
the apphcable Global Note to be reduced according!}; pursuant to Section 2.06(h) hereof, and the Company will execute arid 
the Trustee will authenticate and deliver to the Persbfi designated in Uie înstruclions a Definitive Note'in die appropriate 
principal ainount Any Definitive Note issued in exchange for a beneficialinteresl pursuant to tlus Section 2.06(c)(3) wUl be 
registered in such riaiiie or muiies and in such auUiorizcd denomination or denominations as die holder of such beneficial 
interest requests through instructions to die Rcgistrarfroni or through the Depositaiy and tlie Participant or Indirect 
Participant. The Tmstee will deliver such Definitive Notes lo the Persons in whose names such Noles are K) registered. Any 
Definitive Note issued in excliange fora beneficial interest piusuam to this Section 2.06(c)(3) will not bear die Privaie 
Placement Legend. 

(d) Transfer and Exchange of Definitive Notes for Beneficial Interests. 

(I) Restricted Definitive Notes to Beneficial Interests in Restricted Global Notes. If any Holder of a 
Restricted Definitive Noie proposesto exchange such Note for a beneficial.interesl iri a Restricted Global Note or to transfer 
such Resiricied Definitive Noles to a Person who takes delivery thereof in the fonn of a beneficial interesl in a Restricted 
Global Note, Iheri, upon receipt by die Registrarof the following documentation: 

(A) If die Holder of such Restricted Definitive Nole proposes to exchange such Note for a beneficial 
inlerest in a Restricted Global Note, a certificate from such Holder in the form of Exhibit C hereto, including the 
certifications in itenii(2)(b) ihereof; 

(B) if such Restricted Definitive Note is being transferred 10 a QIB in accordance with Rule 144A, a 
certificate to the effect "set forUi in Exliibil B'hcrcto, including the ccrtifications'in item (I) thereof; 

(C) if such Resiricied Definitive Note is being Iransferred lo a Non-U.S. Person in an offshore 
transaction in accordance widi Rule 903 or Rule 904, a certificate to the effect set forth in Exliibil B liereto, 
including die certifications in item (2) thereof; 

(D) If such Restiicted Definiti\'e Nole is being iransferred pursuanl loan exemption from die 
registration requirements ofthe Securities Act in accordance with 
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Rule 144, a certificate to the effect set forth in E.xhibit B hereto, including die certifications in item (3)(a) thereof; 

(E) if such Restricted Dermiiive Nolc is being trarisferred to the Company orany of its Subsidiaries, a 
certificate to the effect set fortli in Exliibit B liereto, including ihe certifications in item (3)(b) diereof: or 

(F) if such Resiricied DefiiiitiveNolcis.being transferred pursuant to an cffecti\'c registration 
slatcment under the Securities Act, a certificate lo. the effect set forth In Exhibit B hereto, including the certifications 
in item (3)(c) Uiereof, 

UK Trustee will cancel the Restricted Definitive Note, increase or cause to be increased Uie aggregate principal 
amounl of, in Uie Ctisc of clause (A) above, llie appropriate Restiicted Global Noie, in Uie case of clause (B) above, 
die I44A Global Nole and in die case of clause (C) above, the Regulations GlobalNote. 

(2) Restricted Definitive Notes to Beneficial. Interests in Unrestricted Global Notes. A Holder of a Restricted 
Definitive Note may exchange such Note for a beneficial intercsi in an Unrestricted Global Note or transfer such Restricted 
Definitive Nole to a Person who lakes deliven' thereof in die fonn of a beneficial interest in an Unrestricted Global Note only 
if: ,. -

(A) such e.xchimge or Uansfcr is effected pursuant to Uie Excliange Offer in accordance wilh the 
Regislration Rights Agreemeni and die floldcr, in'tlie case of an excliange, or the transferee, in the case of a tiansfer, 
certifies in the applicable Letterof TraiismittaLthat it is not (i) a Broker-Dealer, (ii) a Person participating in the 
distribution of die Exchange Notes or (iii) a Person who is an affiliate (as defined in Rule 144) of die Company; 

(B) such transfer is effected pursuant to the Shelf Registration Statemeni in accordance wiUi Uie 
RegistraUon Rights Agreement;' 

(C) such transfer is effected by a Broker-Denier pursuant to the E.xcliange Offer Registration 
Statement in accordance with ihe Registration Rights Agreement; or 

(D) the Regisirar receives the following: 

(1) if die Holder of such Definitive Noies proposes to excliange such Notes for a beneficial 
interesl in UK Unrestricied Global Noie, a certificate from such Holder in the fonn of E.xliibit C hereto, 
including die certifications in item (l)(c) thereof; or 

(ii) If the Holderof such Definitive Notes proposes lo transfer such Notes loa Person who 
shall take deli\en,' thereof In ihc form of a bcneficiarinierest in die Unrestricted Global Note, a certificate 
from such Holder in the fonn of Exhibil B hereto, including the certifications in item (4) Uiereof; 

and, in each such case set forth in diis subparagraph'(D), if die Registrar so requests or d'the Applicable Procedures 
so require, an Opinion of Counsel in fonn reasonably acceptable to the Registiar to die effect tluit such excliange or 
transfer is incompliance widi the Seciirities Acl and tliat die restiictions on trarisfer contained herein and in die 

34 



Private Placement Legend are no longer required in order to mairit-iin compliance widi the Securities Acl. 

Uponsatisfactionof the conditions of any of die subparagraplis in diis Section 2.06(d)(2), die Tmstee will cancel the 
Definitive Notes and incrcase or cause to be iricreasedltie aggregate principal.amount ofthe Unrestricied (jlobal Note. 

(3) Unrestricted Definitive Notes to Beneficial Interests in Unrestricted Global Notes. A Holder of an 
Unrestiicied Definitive Note may e.xcliange such Nole fora beneficial iiitercsi in an Unrestricted Global Note or transfer such 
Definitive Notes ib a Peison who takes deliver}- ihereof in llie fonn of a beneficial interest in an Unresiricted Global Noteal 
aii}- lime: Upon receipi of a request for such an e.xchjinge or transfer, tlie Tnisiee will cancel die applicable Unrestricied 
Definitive Note and increase or cause to be increased die aggregate principal amount of one of the Unrestricied Global Notes. 

If any such exchange or transfer from a Dcfinilive Note to a.beneficial interesl is effected piirsuant lo subparagraphs 
(2)(B), (2)(D) or (3) above at a time wlien an Unrcsuicted Global Note lias not yet been issued, Uie Coiiipai '̂ wdl issue and, 
upon receipt of an Audientication Order in accordance with Scclion 2;02 hereof, the Trustee will authenllcaie one or more 
Unrestiicled Global Notes in an aggregate principal amount equal to the principal amounl of Definitive Noles so transferred. 

(e) Transfer and Exchange of Definitive Notes for Definitive Notes. Upon request by a Holder of [)efinitive. Notes and 
such Holder's compliance widi the provisions of tlus Section 2.06(e),,lhe R-eglstrarwill regislerthe trarisfer or exchange of Defiiutive 
Notes. Prior to such registration of transfer or excliange, the. requesting Holder must present or surrender to the Registrar the 
Dcfiniiiye Notes duly endorsed or accompanied by a writtcn'inslructionof transfer in form satisfaclpn- to die Regisirar didy e.xeculed 
by such Holder or by lis attorney, duly authorized in writing. Iii addition, the requesting Holder must provide aiiy additional 
certifications, docmnents and iirformation, as applicable, required pursuant to die following provisions of this Section 2.06(e). 

(1) Restricted Definitive Notesto Restricted Definitive Notes. Any Restricted Dcfiniti\'e Nole ma>' be 
transferred lo and registered in die name of Persons who take delivery- thereof in Uic form of a Restricted Definitive Note if 
die Registrar receives the following: 

(A) if die transfer wUl be made pursuant to Rule 144 A, dien die transferor must deliver a certificate in 
the fonn of E.xliibit B hereto, including the certificalions in item (I) diereof; 

(B) if the transfer will be made pursuanl lo Rule 903 or Rule 904, then Ihe transferor must deliver a 
certificate in the form of Exlubit B hcreio, including the certifications in item (2) thereof; and 

(C) if die transfer will be made'pursuani lo any olher exemption from the regislration requirements of 
Ihe Securities Act then the transferor must deliver a certificaie in the fonn of Exlubit B liereto. including the 
certifications, certdientes ;md Opinion of Counsel requlred.by item (3) Uiereof: if applicable. 

(2) Restricted Definitive Notes to Unrestricted l?efihitive Notes. Any.Restricted Definitive Note ma\' be 
exchanged by Uie Holder ihereof for an Unresiricted DcfinitiveNote or 
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transferred to a Person or Persoiis who take delivery diereof in the form of an Unrestricted DefiniiK'e Note if: 

(A) such exchange or transfer is effected pursuanl lo ihe Exchange Offer in accordance with die 
Regislration Rights Agreement and the Holder, In ihc case of ane.xchange, or the iransferec, in the case of a transfer, 
certifies in the applicable Leltcrdf Transiniital dial ii is noi (1) a Broker-Dealer, (ii) a Person participating in the 
distiibuiiori of UieExcliangc Noles or (iii) a Person who is an aiTiliate (as defined in R.ule 144) of die Company; 

(B) any such transfer is effected piusuanl to the Shelf Registration Slalcment in accordance with llie 
Regislration Rights Agreement; 

(C) any such transfer Is effected by a Broker-Dealer pursuanl to Ihe E.xchange Offer Registration 
Statement in accordarice.wilh the Registration Rigliis Agreement: or 

(D) the Regisirar receives ihe following; 

(i) if the Holder of such Restricted Definitive Notes proposes lo exclumge such Notes for an 
Unrestricted Definitive Note, a certificate from such Holder in die form of Exhibit C hereto, including the 
certifications in item (l)(d) Ihereof; or 

(ii) if die Holder of such Restricted Definitive Notes proposes to transfer such Notes to a 
Person who shall take deliver,' thereof in the fonuof an Unrestricied Definitive Note, a certdicate from 
such Holder in the fonn of Exliibil B hereto, including die certifications in iiem (4) thereof; 

and, in each such case set forUi in Uiis subparagraph (D), if Uie Registrar so requests, an Opuiion of Counsel in form 
reasonably acceptable lo Uie Regisirar to tlie effect dial such exchange or transfer is In compliance with die 
Securities Aci and ilial the restiictions on transfer coiiiaincd herein and in die Private Placeniciii Legend are no 
longer required in order to maintain compliaiKC with the Securities Act 

(3) Unrestricted Definitive Notes to Unrestricted Definitive Notes. A Holder of Unrestricied Dcfiniti\'e Notes 
may transfer such Notes to a Person wlio takes deliver}- tliercof in die fonii pf anUnresiricted Definitive Note Upon receipt 
of a request lo register such a transfer, Uie Registrar shall register the Unrestricted. Definitive Noies pursuanl to the 
instnictions from the Holderlhereof 

(0 Exchange Offer. Upon the occurrence of the Excliange Offer in accordance with the Regislration Rights 
Agreemem. die Company wUl Issue and, upon receipt of iin Audientication Order in accordance with Section 2.02 hereof, die Trustee 
will audieniicate; 

(1) one or more Unrestricied Global Notes in an aggregate principal amount equal to the princip;U amount of 
die beneficial interests in the Restricted Global Notes accepted for excliange in the E.xchaiige Offer by Persons dial certify in 
die applicable Letters of Transmittal Uiai (A) they are nol Broker-Dealers. (B) Uiey ;ue not participating in a disin*buiion of 
the E.xchange Notes and (C)ihey are not affiliates (as defined in Rule 144)of the Compam" and 
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(2) Uiuestiicted Definitive Notes in an aggregate principal amount equal to die principal amounl of llie 
Restiicted Definitive Notes accepted forexcliangeiii the Exchange Offer by Persons that ccrdfi,'in Uie applicable Letteisof 
Transmiital trial (A) Uiey are not Broker-Dealers, (B) they are nol participating in a distribution of llie E.xcliange Notes and 
(C)tliey are not alfiliaies (as defined in Rule J44) of die Company. 

Concurrendy w-iUi die issuance of such Notes, die Tnistee will cause die aggregate principal amouiu ofthe apphcable 
Restiicted Global Notes to be reduced accordingly, and die Company will exccuie and the Tmstee will authenticate,and deliver to the 
Persons designated by the Holders of Definitive Notes so accepted,Unrestricted Definitive Noles in the appropriate principal amount 

(g) Legends. The foUowinglegcnds will appear oii the face of all Global Notes and Definitive Notes issued under tins 
Indenmre uidess specifically stated oUienvise in the applicable pro\isions of Uiis Indenlure 

(1) Private Placement Legend. 

(A) E.xcept as pennitted by subparagraph (B) below, each Global Note and each Definitive Note (and 
all Noles Issued In e.xchange diercfor or.substilution thereof) sliall bear die legend'in substantially die following 
form: 

"THIS SECURITY (OR ITS PREDECESSOR) WAS ORIGINALLY ISSUED IN A TRANSACTION EXEMPT FROM 
REGISTRATION UNDER THE UNITED STATES SECURITIES ACT OF 1933„AS AMENDED (THE "SECURITIES ACT"), 
AND THIS SECURITY REPRESENTED BY THIS GLOBAL CERTIFICATE MAY NOT BE OFFERED, SOLD. PLEDGED OR 
OTOERWISE TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION OR AN APPLICABLE EXEMPTION 
THEREFROM AND UNLESS IN ACCORDANCE WITH THE INDENTURE REFERRED TO HEREINAFTER. COPIES OF 
WHICH ARE AVAILABLE AT THE CORPORATE TRUST OFFICE OF THE TRUSTEE. EACH PURCHASER OF THE 
SECURITIES REPRESENTED HEREBY IS HEREBY NOTIFIED THAT THE SELLER OF THIS SECURITY MAY BE 
RELYING ON THE EXEMPTION FROM THE PROVISIONS OF SECTION 5 OF THE SECURITIES ACT PROVIDED BY 

• RULE: 144A THEREUNDER (TOGETHER WITH AN^ SUCCESSOR PROVISION. AND AS SUCH RULE MAY HEREAFTER 
BE AMENDED FROM TIME TO TIME, "RULE 144A"). 

THE HOLDER OF THIS SECURITY AGREES FOR THE BENEFIT OF THE COMPANY THAT (A) THIS SECURITY' MAY BE 
OFFERED, RESOLD. PLEDGED OR OTHERWISE.TRANSFERRED, ONLY (I) IN THE UNITED STATES TO A PERSON 
WHOM THE SELLER REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER (AS DEFINED IN RULE I44A 
UNDER THE SECURITIES ACT) IN A TRANSACTION MEETING THE REQUIREMENTS OF RULE 144A. (II) OUTSIDE 
THE UNITED STATES IN AN OFFSHORE TRANSACTION IN ACCORDANCE WITH RULE 904 OF REGULATION S ' 
UNDER THE SECURITIES ACT. (Ill) PURSUANT TO AN EX^tvlPTION.FROM REGISTRATION UNDER THE SECURITIES 
ACT PROVIDED BY RULE 144 THEREUNTDER (IF AVAILABLE) OR (IV) PURSUANT TO AN EFFECTI\^ REGISTRATION 
STATEMENT UNDER THE SECURITIES ACT, IN EACH OF CASES (1) THROUGH (i V) IN ACCORDANCE WITH ANY 
APPLICABLE SECURfnES LAWS OF ANY STATE OF THE UNITED STATES AND ALL OTHER APPLICABLE 
JURISDICTIONS, AND (B) THE HOLDER WILL. AND EACH SUBSEQUENT HOLDER IS REQUIRED TO. NOTIFY AN^' 
PURCHASER OF THIS SECURITY FROM IT OF THE RESALE RESTRICTIONS REFERRED TO IN (A).ABOVE." 

(B) NoiwIlhsLiiiding tlie foregoing, any Global Note or Definitive Note issued pursuant lo 
subparagraphs (b)(4), (c)(2), (c)(3), (d)(2), (d)(3), (e)(2): (e)(3) or (0 
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of litis Section 2.06 (and all Notes issued in exchange therefor or substitution thereoO^vill nol bear die Private 
Placement Legend. 

(2) Global Note Legend. Each Global Nole will bear a legend in subsiantially the following fomi: 

"THIS GLOBAL NOTE IS HELD BY THE "DEPOSITARY (ASDEFINED, IN THE INDENTURE GOVERNING. THIS NOTE) OR 
ITS NOMINEE IN CUSTODY FOR THE BENEFIT OF THE BENEFICIAL.OWNERS HEREOF, AND IS NOT TRANSFERABLE 
TO ANY PERSON UNDER ANY CIRCUMSTANCES EXCEPT THAT'(I) THE TRUSTCE Kl./iiY MAKE'SUCH NOTATIONS 
HEREON AS MAY BE REQUIRED PURSUANT TO'SECTION.2.06 OF THE INDENTURE, (2) THIS GLOBAL NOTE MAY BE 
EXCHANGED IN WHOLE BUT NOT IN PART PURSUANT TOSECtlON 2:06(a) OF THE INDENTURE, (3) THIS GLOBAL. 
NOTE MAY BE DELIVERED TO THE TRUSTEE FOR CANCELLATION PURSUANT TO SECTION 2.1 i OF THE 
INDENTURE AND (4) THIS GLOBAL NC)TE MAY BE TRANSFERRED TO A SUCCESSOR DEPOSITARY WITH THE PRIOR 
WRITTEN CONSENT OF THE COMPANY. 

UNLESS ANDUNTIL IT IS EXCHANGED IN WHOLE OR IN PART FOR NOTES IN DEFINITlW FORM. THIS NOTE. 
MAY NOT BE TRANSFERRED EXCEPT AS A WHOLE BY THE DEPOSITARY TO A NOfvIlNEE OF THE DEPOSITARY OR 
BY A NOMINEE OF THE DEPOSITARY TO TI-IE DEPOSITARY OR ANOTHER NOMINEE OF THE DEPOSITARY OR BY 
THE-DEPOSITARY OR ANY SUCH NOMINEE'TO A SUCCESSOR DEPOSITARY OR A NOMINEE OF SUCH SUCCESSOR 
DEPOSITARY. UNLESS THIS CERTIFICATE IS PRESENTEDBY AN AUTHORIZED REPRESENTATIW OF THE 
DEPOSITORY TRUST COMPANY (55 WATER STREET. NEW YORK, NEW YORK) ("DTC"), TO THE COMPANY OR ITS 
AGENT FOR REGISTRATION OF TRANSFER,'EXCHANGE OR PAYMENT. AND ANY CERTIFICATE ISSUED IS 
REGISTERED IN THE NAME OF CEDE & CO. OR SUCH OTHERNAME AS MAY BE REQUESTED BY AN AUTHORIZED 
REPRESENTATIVE OF DTC (AND ANY "PAYMENT IS MADE TO CEDE & CO. OR SUGH.OTHER ENTITY AS MAY BE 
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF 
FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER 
HEREOF, CEDE & CO., HAS AN INTEREST HEREIN." 

(3) Regulation S Legend. Each Regulation S Glob;d Note will bear a legend in substantially the following 
fonn: 

"THIS SECURITY (ORITS PREDECESSOR) WAS ORIGINALLY ISSUED IN A TRANSACTION ORIGINALLY EXEMPT 
FROM REGISTRATION UNDERTHE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE SECURITIES ACT"), AND 
MAY NOT BE TRANSFERRED IN THE UNITED STATES OR TO, OR Î OR THE ACCOUNT OR BENEFIT OF, ANY U.S. 
PERSON EXCEPT PURSUANT TO AN AVAILABLE EXEMPTION FROM THE REGISTRATION REQUIREKIENTS OF THE 
SECURITIES-ACT AND ALL APPLICABLE STATE SECURITIES LAWS. TERMS USED ABOVE HAVE THE MEANINGS 
GIVEN TO THEM IN REGULATION S UNDER THE SECURITIES ACT." 

(h) Cancellation and/or Adjustment of Global Notes. At such lime as all beneficial interests in a particular Global Note 
have been exclianged for Definitive Noles or a particular Global Note has been redeemed, repurchased or canceled in wliole and not in 
part, each such Global Note will be relumed to or retained and canceled by Ihe Trustee in accordance with Seclion 2.11 hereof At 
any time prior to such cancellation, if ai^' beneficial interest In a Global Nole.lsexcliangedforortransfened to a Person who will take 
deliveiy thereof in the fonn of a beneficial interest in anodieî  Global Note or for Definitive 
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Notes, tlieprincipalamount of Notes represented by such GlobalNoie will be reduced accordingly and an endorsement will be made 
on such Global Note by the Tmstee or by the Depositan-' at the direction ofthe Trustee to refiect such reduction; and if the beneficial 
inlerest is being excliaiiged for or transferred lo a Person who will.take.delK'CO' Ihereof In,die fonn of a beneficial interest in another 
Global Note, such olher Global Note will be increased accordingly and aii endorsement will be made on such Global Note by the 
Tnistee or by the Deposiiaiy- at die direction of ihe Tnistee to reflect such increase. 

" • (i) General Provisions Relating to Transfers and Exchanges. 

(1) To permit registrations of transfers and e.xcliaiiges, the Company will execute and die Tmslee will 
aulheiiticate Global Notes and Definitive Notes upon receipt of an Authentication Order in accordance with Section 2.02 
hereof or at the Registrar's request 

(2) No sen'ice chjiige will be made to a Holder of a beneficial inlerest in a Global Note pr to a Holder of a 
Definitive Note for any registration of transfer or exchange, but Ihe Company may require pa}'mcnt of a sum sufficient to' 
cover any transferiax or similar gpvenunental cliargc payable in connection tlierewitli (other than arn* such Iransfer taxes or 
similar goverimiental charge payable upon excliange or transfer pursuanl to Secuons2.l0,3:06,3M0, 4.10, 4.16 and 9.05 • 
hereof). 

(3) Tlie Registrar will not be required to register die transfer of orexcliangeof any Note selected for 
redemption in whole or in part, except the unredeemed portion ofany Note being redeemed in part. 

(4) All Global Noles and Definitive Notes issueduponany registration of transfer or excliange of Global 
Notes or Defimtive Notes wUl be the valid obhgalions of the Coinpany, ev'idcnclng the same debt and eiiiitled to thesame 
benefits under diis Indenture, ;is die Global Notes or Defiiutive Notes surrendeied upon such registration of transfer or 
exchange 

(5) Neither the Regisuar nor tlie Company wdl be required: 

(A) to issue, lo register Uie Iransfer of or to e.xcliange any Notes during a period beginning at die 
opening of business 15 daysbefore.tlieday ofany selection of Notes for rcdempiion under Section 3.02 hereof and 
ending at the close of business on die day of selection; 

(B) to regislerilie transfer of or to excliange any' Nole selected for redemption in wliole or in part, 
excepi the unredeemed portion of any Note being redeemed in part; or 

(C) to register the transfer of or to e.xchange a Nole between a record date and die next succeeding 
inlerest payment dale 

(6) Prior to due presentment for die registration of a transfer of jmy Note; the Tmstee, any Agent and die 
Company inay deem and treat die Peison in whose njiine any Note is registered as the absolute owner of such Note for the 
purpose of receiving payment of principal of ;md inieresi on such Notes and for aU other purposes, and none ofthe Trustee, 
ail}' Agent or.the Compaiiy shall be affected by notice Jo llie cdnlraIy^ 

(7) • Tlie Trustee will authenticate Global Notes and Definitive Notes in accordance with Uie provisions of 
Section 2.02 hereoL 
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(8) All certifications, certificates arid Opimons of Counsel required to be submitted to die Registrar pursuant 
10 this Section 2.06 to effect a regislration of transfer or excliange.may be submitted by facsimile. 

Section 2.07 Replacement Notes. 

If am' mutilated Note is surrendered to the Tmstee or the Company and the Tmstee receives evidence lo lis satisfaction of Uie 
destmction, loss or theft of any Note, ihc Company will issue and the Tmstee, uponreceii)t of ain Audientication Order, will 
authenticate a replacemeiil Note if die Tnistee's requirements are met \f required by the Tmslee or die Company, an indemnity bond 
must be supplied by the Holder ihat is sufficieiil in die judgmeni oflhe tmslee and die Company to protect the Company, the Tnistee, 
am- Agent and any authenticating agent from any loss thjii any of them may suffer if a Note is replaced. The Company may cliarge for 
its e.x-penses in replacing a Note. 

Ever)' replacement Note is an addiiionai obligation of llie Company and will be entitled to all of the benefits of Uus Indenture 
equally and proportionately with all other Notes duly Issued hereunder 

Seclion 2.08 Outstanding Notes. 

The Noles outstanding at any lime arc all the Notes authenticated by the Tmslee excepi for ihose.caiKelcd by it: diosc 
delivered lo it for cancellation, those reductions in the interest in a (jlobal Note effected by the Tmstee in accordance with the 
provisions hereof, and Uiose described in tliis Seclion 2.08 as not oulsianding. Exccpl as set forth in Section 2.09 hereof, a Note does 
not cease lo be outstanding because the Company or an Affiliate oflhe Compimy holds the Note;'however, Notes held by the 
Conip:uiy ora Subsidiaiy of die Conip;my sh;ill not be deemed lobe outstanding for purposes of Seclion 3,07(a) hereof. 

If a Note is replaced pursuanl to Section 2.07 hereof, ii ceases lo be outstanding unless the Tnistee receives proof satisfactoiy 
to ii that the replaced Note is held by a protected purchaser 

ff the principal amounl ofany Nole is considered paid underSection 4.01 hereof, it ceases to be outstanding and inieresi on ii 
ceases to accme 

If the Paying Ageni (odier tlisin the Company, a Subsidiar}' or an Affiliate of any thereof) holds, on a redemption date or 
maturity d;ite, money sufficient to pay Noles payable on duit date; Ilien on and after dial dale such Notes will be deemed to be no 
longer outstanding and will cease to accme interesl. 

Section 2.09 Treasury Notes. 

IndctenniningwheihcrUie Holders ofthe rxjuired principal amounl of Noies have concurred In am'direction, waiver or 
consent. Notes owned by the Company or an}- Guarantorpr any.of tlieir respective AfilMatcSrorby any Person directly orindircctly 
conlrolling or controlled by or under direct or indirect coiiunon control with the Company,or any. Guarantor, will be considered as 
tliough not outstanding, except dial for ihc purposes of delenuining whether the Tmslee will be protected in relying on any such 
direction, waiver or coiisent, only Notes thiii the Tmstee knows arc'so owned will be so disregarded. 

Section 2.10 Temporary Notes: 

Until certificates representing Notes are ready for deliver};, die Compam' may prepare and die Tmslee, upon receipt of an 
Authentication Order, will auUieniicale temporaiy Notes. Temporan' Notes 
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will be substantially in tlie fonn of certificated Notes but may ha\'e variations that die Company considers appropriate for temporar}' 
Noles and as may be reasonably acceptable to the Tmslee. Widiout unrejisonable delay, the Company will prepare and the Tmstee 
w:iU audieniicate defiiutive Notes in excliange for lerriporar}- Notes. 

Holders of lemporarv' Noles will be entitled to all ofthe benefits of litis Indenmre 

Scclion 2.11 Cancellation. 

Tlie Company at any time may detixer Notes to the Tmslee for cjincellation. The Registrar and Paying .Agent will fonvard to 
IheTmsteeany Notes surrendered to them for regi5ti:ation of transfer, excliange or payment Tlie Tmstee and no one else will cancel 
idl Notes surrendered for registration of transfer, exchange, payment: replacement orcancellation and will destroy canceled Notes 
(subject to the record rcteniion requirement of the Exchange Act). Certification of tlie desUTiqtipn of all canceled Notes will be 
delivered to Uie Coinpany. Tlie Compam' may not issue new Notes to replace Notes that it has paid or that liave been delivered to the 
Tmslee for cancellation. 

Section 2.12 Defaulted Interest. 

ff the Company defaults in a payment of inlerest on the Notes, it wdl pay the defaulted interest in any lawful manner plus, lb 
the extent lawftd, interest payable on tlie defaulted interest, to the Persons who are Holders on a subsequent special record date, in 
each case at therate provided In the Notes and in Seclion 4.01 hereof The Company will notify UieTmsteein writing of the ainount 
of defaulted interest proposed to be paid on eachNpte and the dateof die proposed payment The Compan}' will ffx or cause to be 
fixed each such special record date and payment dale; providedthai no siich special record date may be less than 10 days prior to the 
related payment dale for such defaulted interest At least 15 days before ihc special record date, Uie Compam' (or, upon die written 
request of Uie Compain', Uie Tmstee in the name and at the expense of Uie Compaiw) wdl mail orcause to be mailed lo Holders a 
notice dial states Uie special record date, the related paynienl date and the ampuiil ofsuch inlerest to be paid. 

ARTIGLE'3 
REDEMPTION AND PREPAYMENT 

Seclion 3.01 Notices to Trustee. 

If the Company elects to redeem Notes pursuant to the optiorcil rcdempiion provisions of Seclion 3.07 hercof, it must funush 
lo die Tmstee, at leasl 30 days but not more than 60 days bcforc a redemption diiie, an Officers' Certificate setting fortli: 

(1) the clause of tliis Indenture pursuant to which the redemption shall occur, 

(2) the redemption dale;' 

(3) the principal amount of Notes to be redeemed; arid 

(4) the redemption price. 

Section 3.02 Selection of Notes to Be Redeemed or Purchased. 

If less than all of the Notes are lobe redeemed or purchased in an offer to purchase at any time, the Tmstee will select Notes 
for redemption or purchase on a pro rata basis (or. In die case of Notes 
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issued in global fonn pursuanl to Article 2 hereof, based on a method dial most neariy appro.xiiiiates a pro rata selection as the Tmstee 
deems fiiir aiid appropriate) unless othenvise required bŷ  law or applicable stock exchange or depositar}' requircmenls. 

In the event of partial rcdempiion or purcliase by lot, the particular Notes to be redeemed or purchased will be selected, 
unless othenvise provided iKrein, not less than 30 nor inore.than 60 dayspriorio the, redemption or purchase date by die Tnistee from 
tlie outstanding Notes nol previously called for redemption or purchase. 

The Tmstee will promptly notify llie Coinpany in writing of the Notes selected for redemption or purchase and, in die case of 
any Note seleded for partial redemption or purcliase, die principal amount thereof to be redeemed or puicliised. Notes and portions 
of Notes seleciKl wiU be in amounts of $2;000or whole multiplesbf $1,000 in excess Uiereof; except that ff all of the Notes of a 
Holder are lo be redeemed or purchased, ihe entire outstainding amount of Notes liejd by such Holdershall be redeemed or purchased. 
Except as provided indieprecedingsentence, provisions of this Indenture diat apply to Notes called for redemption or purcliase'also 
apply to portions of Noies called for redemption or purchase. 

Section 3.03 Notice of Redemption. 

Subject to die provisions of Section 3.09 liereof, at least 30 days but not more tlian 60 days before a redemption date, die 
Companv'wUi mail or cause to be mailed, by first class hiail, a iioticeofredemptiori to each Holder whoseNotes are to be redecined al 
its registered address,- except iliat redemption notices may be mailed more than 60 days prior to a redemption date if.ilie notice is 
issued in coiuieclion wilh a defeasance of the Notes or a satisfaction arid discliarge of this Indenture pursuant to Articles 8 or 11 
hereof 

The notice will identifS' die Notes to be redeemed and will state; 

(1) the redemption date; 

(2) the redemption price; 

(3) . if an}' Note is being redeemed in part,Mlie portion ofthe principal aniouni of such Note to be redeemed and 
lliai, after the redemplion dale upon surreiidcr of such Nole, a'new Note or Notes In principal amount equal to tlie 
unredeemed portion will be issued upon cancellation of tlie origiiial Note; 

(4) the name and address ofthe Paying Agent; 

(5) tlial Npies called forredcmption must be surrendered to die Paying Ageni to collect the redemption price; 

(6) tliat unless tlK Company defaults in making such redemplion payment, inlerest on Notes called for 
redemption ceases to accme on and afier the redemption dale; 

(7) .the paragraph of die Notes and/or Section of lliis Indentiire pursuant lo which die Noles called for 
redemption are being redeemed; and 

(8) tliai no representation is made as to the correcliiess or accuracy ofthe CUSIP number if am-, listed in such 
notice or printed on the Notes. 
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At die Companyls request, ihe Tmstee will give die notice of redemption in die Coiiipam''s nanie and aiits expense; 
provided, however, that the Comparn' has delivered to the Tmstee at least 45 days prior to the redemption date, an Officers' 
Certificate requesting that the Tmstee give such notice and setting forth the infomiation lobe stated in such notice as provided in the 
preceding paragraph. 

Section 3.04 Effect of Notice of Redemption. 

Once notice of redemption Is mailed in accordance with Sectioii'3.03;hereof, Notes called for redeniption become irrevocably 
due and payable on the redemption date at the redemption price, A notice of redemplion may not be conditional. 

Section 3.05 Deposit of Redemption or Purchase Price. 

One Business Day prior to die rcdempiion or purehasc dale; the Compan}' willdeposit whh the Tmstee or with die Paying 
Agent money sufficient to pay the redemption or purchase price of, accmed interest arid Special Interesl, if arr/, on all Notes to be 
redeemed or purchased on that date Tlie Tmstee or ihe Paying Ageril will promptly return lo the Company any iiipney deposited wilh 
the Tmstee or the Paying Agent by the Company in excess of tJie amounts necessaiy to pay the redemption or purcliase price of, 
accmed interest and Special Intercsi, if any, on all Notes to be redeemed orpurcliascd. 

If the Company complies wlUi the provisions ofthe preceding paragraph, "on and after the redemption or purcliase date, 
interest wiU cc:isc to accme on the Notes or die portions of Notes called for redemption or purchase, ff a Note is redeemed or 
purchased bn'or after an inlerest record dale bui on or prior to the related interest payment date, theri auy.accmed and unpaid interest 
sliall be paid 10 the Person in whose mimesuchNoic was registered at the close ofbusincss on such record date. If any Note called for 
redemption or purcliase is not so paid upon suncnder for redemption or purcliase because of the failure of the Company to comply 
with the prci:eding paragraph, interest sliall be paid on the unpaid principal, from the redemption orpurcliase date until such principal 
is paid, and to the extent lawful on any interest not paid on such unpaid principal, in each case at the rate provided in the Notes and in 
Section 4.or hereof. 

Section 3.06 Notes Redeemed or Purchased in Part. 

Upon sunender of a Note tliat is redeemed or purchased in part, the Compan}' will issue and, upon receipi of an 
Authentication Order, llie Tmstee will auUieiiticate for the Holder at ilie c.xpense ofthe Company a new Note equal in principal 
amount lo the imredeemed or unpurchased portion of die Note surrendered. 

Scclion 3.07 Optional Redemption. 

(a) At any time prior to March 15, 2014, theCompany may on am'.one or more occasions redeem up ioJ5% of the 
aggregJitc principal amount of Notes issued under this Indenture, upon nol less than 30 nor more Uian 60 days' notice, at a redemplion 
price equid to 107.750% ofthe principal amounl of the Notes redeemed, plus accraed and unpaid interest and Special Interest,,if any, 
to Ihe date of redemption (subjeci to the rights of Holders of Notes on the relevant record dale to receive Interest on the relevant 
interest payment date), widi die net cash proceeds of an Equity Offering by the Company^provided xhai: 

(I) at least 65% of the aggregate principal amounl ofNoles originally issued under thisjixlenture (excluding 
Notes licid by the Compam' and its'Subsidiaries) remains oulslandiiig immediately after die occurrence of sucli redemption; 
and 
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• (2) Ihe redemption occms widun 90 days of the dale of tlic closing of such Equit}' Offering. 

(b) Al anv time prior to March 15. 2015. the Company may on any oiie or more.ocenslons redeem all or a part of Uie 
Notes, upon not less than 30 nor more than 60 days' notice at a redemption price'eqiuil to 100% ofthe principal amount of die Notes 
redeemed, plus die Applicable Premium as of. and accmed and unpaid Interest and Special Inieresi, if any. to die dale of redemption, 
subject to the rigHis of Holders ofNoles on the rclcvani record date to receive interest due on the relevant interest payment dale. 

(c) Except pursuant to Ihe preceding paragraphs, die Noles will iiolbe redeemable al die Coinpanv's option prior lo 
March 15, 2015. 

(d) On or after Mareh 15, 2015, tlie Company may on an}- one or more occasions redeem all or a part of die Notes, 
upon not less than 30 nor more Uian 60 days' notice, al the redeniption prices (expressed as percentages of principal amount) set forUi 
beIow,plus accmed and unpaid inieresi and Special Interest, If any, onihe Notes redeenied,4o the apphcable date of redemption, if 
redeeined during die twelve-inonth period beginning on March 15 of iheyears indicated below, subject to tlie rights of Holders of 
Notes on the relevaiu record dale to receive interest on the relevant interest payment date: 

Year Pcrcfiilag^ 

2016 ^^"^^ZHZZZZI "" _ "I6K938% 
'2 Ol̂ 7-̂ Si5'tlie reaff e r̂ ^^^^^^ ĵ̂ '*'̂ ''̂ ^^^ '̂̂ ^ ~5^^^^^ ?̂̂ ^ ?̂̂ *y=''n^^^ '̂̂ '=^ '̂='- ̂ 'i i)(yQOÔ o 

Unless die Compaiw defaultsin the payment of the redemption price, interest will cease to accme on the Noles or portions 
thereof called for redemplion on die applicable redemption dale. 

(e) Any rcdempiion pursuimt lo tliis Section 3.07 shdl bCiinade pursuant to the provisions of Sections 3.01 through 
3.06 hereof. 

Section 3.08 Mandatory Redemption. 

Other than as set forth in Section 3.09 and in Sections 3,10, 4.10, 4.11 and 4.16 liereof, the Conipmiy is nol required to make 
mandator}' redemption or sinking fund payments with respecl lo die Noles.. 

Scclion 3.09 Gaming Redemption 

Nolwltlistanding any oUier provision liercof.lf any Gaming Authority,requires that a Holder or Beneficial Owner of Notes 
must be licensed, qualified or found sliilable uiiderany applicable Gaming Law and such Holder or Beneficial Owner (i) fails.to apply 
fora license, qualification or a finding of siutabiht}' within 30 djiys after being required to do so (or such lesser period as required by 
tlie Ganung Autliority) by the Gaming Authority or by the Company puismint to an order of die Canting Authority, or (ii) if such 
Holder or such Beneficial Owiier is not so licensed, qiialified or found suitable; tlic Compan}- will liave the right, at its option: 

(a) lo require such Holder or Beneficial Owner lo dispose of such Holder'sor Beneficiid Owner's Noles witliin 30 days 
ofrecciptpf such notice or such fuidingby UieapplicableGaining Authority or'suche'ariierdateas may be ordered by such Gaming 
Authority; or 
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(b) to redeem the Noles of such Holder or Beneficial Owner al a redemption price equal to the lesser of: 

(1) the principal amount thereof, and 

(2) Ihe price at which such Holder or Beneficial Owner acquired the new Notes. 

logedierwiili, in ciUiercase, accmed and unpaid intercsi, ifany.to the eariicr ofthe dateof redemption or tlic date of the 
finding of unsuilability, ifam', by such Gaining Authority, which may be less than 30 days following Uie notice of redemption, if so 
ordered by such Gaming Authorit}-. 

The Company sliall notify die Tmstee in writing of any such redemption as soon as practicable. The Holder or Beneficial 
Owner of Noies applying fora license, qualification ora finding of suilabilit}' is obligated to pay all costs ofthc licensure or 
investigation for such qualification or finding of suitabiUty. 

Sectio n 3.10 Offer to Purchase by Application of Excess Proceeds. 

In the event dial, pursuant to Section 4.10 or Section 4.11 hercof. the Company Is required lo conmience an Asset Sale Offer 
or an Event of Loss Offer; respectively (each Asset Sale Offer or Event of Loss Offer is referred to in this Section 3.10 as an "Excess 
Proceeds Offer'), h will follow die procedures specified below. 

Tlie Excess Proceeds Offer sliall be made to all Holders and all holders of other Indebtedness that is pari passu whh die 
Noies containing provisions similar to those set fortli In tlus Indenlure widi respect to offers to purchase, prepay or redeem with die 
proceeds of sales of assets. Tlie Excess Proceeds Offer will remainopenforaperibdofat least 20 Business Days following its 
commencement and not more than 30 Business Days, excepi to the c.xtent tlial a longer period is required by applicable law (the "Offer 
Period'). No later than Uuee Business Days after the tenninatibn of the Offer Period (Uie "Pyrc/;ase£?ate'*'), theCompany will apply 
ad Excess Proceeds (the "Offer Amount') to the purehasc ofNoles and such other pari passu Indebtedness (on a pro/a/a basis based 
on the principal amount ofNoles and such oUier pari passu Indebtedness surrendered, if applicable)'or, if less dian the Offer Ainount 
has been tendered, all Notes and olher Indebtedness tendered in respoiiselo the Excess Proceeds Offer Payment for any Noles so 
purchased will be made in die same manner as inieresi paymenls are made. 

If the Purchase Date is on or afier an Interest record dale and on or before the related interest paymeiu date, aiw accmed and 
unpaid'intercsi and Special Interest, if any, wdl be paid lo the Person in whose name a Noie is registered al the close ofbusincss on 
such record dale, and no additional interest will be payable to Holders who lender Notes pursuant to die E.xcess Proceeds Offer 

Uppn tiie conunencement of an Excess Proceeds Offer, thc,(?ompaiiy will send, by first class mail, a notice to the Tmsice and 
each of die Holders,,widi a copy to the Tmstee. Tlie notice will coniiiin all Instmctiohsand materials neccssan' lo enable such 
Holders lo tender Noles pursuanl lo ihe Excess Proceeds Offer. Tlie notice, wluch will.'goveni the icmis of die' Excess Proceeds Offer 
will stale: 

(1) tlial theE.xcessProceedsOffcr is being made pursuimt to this Section 3.10 and Seclion 4.10 or 4.11 hereof, 
as Ihe case may be, and the length oftlme the Excess Proceeds Offer will remain open; 

(2) the Offer Amounl, the purchase price and Ihe Purchase Date; 
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(3) tlial am' Note nol rendered or acceplcd foi",paynieiit will continue to accme interest; 

(4) that unless llie Company defaults in making such payment, any Noie accepted for payment pursuanl to the 
Excess Proceeds Offer will cease lo accme Inieresi after the Î urchase Date; 

(5) that Holders electing to have a Note purchased pursuanl to an Excess Proceeds Offer may elect to have 
Noles purcliascd in denominations of $2,000 or an iritcgral multiple of $1,000 in excess thereof; 

(6) dial Holders electing to have Notes purchased pursuanl to.any E.xcess Proceeds Offer,will be required to 
surrender the Note, wiUi die fonn entitled "Option of Holder to Elect Purchasc""ailacliedlo die Noles completed, or Iransfer 
by book-cnu>' transfer, to the Company, a Depositaiy, if appointed by the Company, or a Paying Agent at tlie address 
specified in tlic notice at leasl tliree days before the Purchase Date; 

(7) that Holders will be entitled to willidraw iheir election d"lhe Company, the Depositary or the Paying 
Agent, as the case may be, receives, nol lalerilian the expiration of the Offer Period, a telegram, telex, facsimile transmission 
or letter setting forth the name of llie Holder, ihc principal amounl of die Note the Holder delivered for purchase and a 
stateriient diat such Holder Is wiUidrawing his election to liave such Note purchased; 

(8) that, If the aggregate principal amount of Noles and other pari passu Indebtedness surrendered by holders 
Uiereof exceeds die Offer Amount, the Tmslee will select the Notes and odier par/pas5i/Indebtedness to be purcliased on a 
pro rafa basis based on the principal amounl of Notes and such olher pari passu Indebtedness surrendered (wiUi such 
adjustinents as may be deemed appropriate by die Company so tliat oidy Notes in denominations of $2,000, or an integral 
multiple of $1,000 in excess thereof, will be purchased); and 

(9) that Holders whose Notes were purcha-sed only in part wiU be issued new Notes equal in principal amount 
to die unpurchased portion of the Notes surrcndered (or tirmsferred by book-entr}' transfer). 

On or before die Purehase Date, the Compan}-will, to ihe exlenf lawful, accept for payment, on a pre? ra^ basis lo Uie extent 
necessary', the Offer Amount ofNoles or portions diensof tendered pursiuuit lo the E.xcess Proceeds Offer, or if less than tlie Offer 
Amount has been tendered, all Notes tendered, and will deliver or criiise,to be delivered lo iheTmslee llie Notes properly accepted 
logetherwith an Officers' Certificate slating tliat such Noies or pontons Uiereof were accepted for payment by die Compam' in 
accordance with die terms of this Seclion 3.10. Tlie Compam', tlie Depositary or the Paying Agent, as the case may be, will prompdy 
(but in any case,not later than five days after the Purchase Dale) mail or deliver to each tendering Holder an amount equal lo Ihe 
purcliasepriceof die Notes tendered by such Holderand accepted by tlie Coinpany for purchase, and die Company will promptly 
issue a new Note, and ilieTmslee, upon writien request from the Company, will authenticate and mail or deliver (or caiise to be 
transferred by book cntp,'),such new Note to such Holder in a principal amount equal to any unpurchased portion of the Nole 
surrendered. Any Nole nol so acceplcd shall be prompdy mailed ondetivcred by the Coinpany to the Holderlhereof Tlie Company 
wiU publicly announce ihe results of the Excess Proceeds Offer on tlic Purcliase Date. 

Other than as specifically provided in lliis Section 3110, any purchase pursuant to this Section 3.10 shall be made pursuant to 
the provisions of Sections 3.0 Lthrough 3.06 hereof 
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ARTICLE 4 
COVENANTS 

Section 4:01 Payment of Notes. 

Tlie Compam' willpay orcause to be paid die principal of, premiuni on, if any, interest and Special Interest, if any, on, tlie 
Notes on the dates and in die maiuier provided in the Notes. Principal, premium, ifiany,, mterest and Special hiterest, if any, will be 
considered paid on Ihe dale due if Uie Paying Agent if other than llie Company ora Subsidiai>' thereof, holds as of I0;()()a.ni. Eastern 
Timeon the due date money deposited by the Company in immediately available funds and designated for and sufTicient to pay all 
principal, premium, if any, and interest ifam-, then due. Tlie Company will pay all Special Interest, Ifam', in Uie same mamier on die 
dales and in the amounts set forth in the Regislration Rights Agreement 

The Compam- w-ill pay interesl (including post-petition interesl In any proceeding under any Bankruptcy Law) oh overdue 
principal at a raie dial is l%liigherihan the then applicable inlerest rate oh the Notes to the extent lawfiU; it willpay interest 
(Including post-petition interest in any proceeding under'am' Bankmptc}' Law) on overdue installments of ihteresrand Special Interest, 
if any (without regard to any applicable grace period), at the same rate lo die exient lawful. 

Section 4.02 Maintenance of Office or Agency. 

The Company will maintain in the Borough of Manliattan,,die City of New York, an office or agency (which may be an 
office oflhe Triisiee or an affiliate ofthe Tmslee, Registrar or co-registrar) where Notes may be surrendered for regislration of 
transfer or for e.xcliange and w-here notices and demands lo or upon the Company in respect of Uie Notes and ihis Indenlure may be 
sen'ed. Tlie Compan)- wUI give prompt written notice to the Tmslee of the location, and any chiinge in Uie location, of such office or 
agenc}'. If at any time the Company fails loinalniain am- such required office or agency or fails to furnish die Tmstee widi die 
address thereof,such piesentations, surrenders, notices and demands may beinade or sen'ed at die Corporate Tmst Office of die 
Tmstee 

Tlie Compam- may also from time to time designate one or more olher offices or agencies where Uie Notes inay be presented 
or surrendered for any or all such purposes arid may from time to time rcscind'sucli designatioris; p/"oi//ctetf, however, that nonich 
desigriationor rescission will In any manner relieve the Company of lis obligation lomainiain an office br^agenc}' in the Borough of 
Maiilianan,.ihe Cit}' of New York for such purposes. Tlie Compan}- will give prompt written notice to the Tmstee ofany such 
designation or rescission and of am' change in the location of any ŝuch other office or agehc>'. 

The Company liereby designates the office of the Tmslee at 100 Wall Sineet, 16'*" Floor, New York, NY 10005, as one such 
office oragenc}- ofthe Company In accordance with,Section 2.03 hereof 

Section 4.03 - Reports. 

(a) _ Wlielh'er or not required bythc mles and regulations ofthe SEC, so long as any Noles are outstanding, the 
Company will furnish lo die Holders ofNoles or cause die Tms'lce lo furnish to the Holders of Notes (or file with die SEC for public 
availability), widun die time periods specified in die SEC's mles andregulaiions: 

(1) all quarterly andaimmil fiiiiincialinforiiiatipn thit would be required to be filed with die SEGon Foniis 
,10-Q and 10-K if die Company were'rcquired lo file such reports, iiKluding a Management's Discussion and Analysis of 
Firiancial Condition and Results of 
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operations Uiai describes Uie financial condition and resulls of operalionsof the Company and its consolidated Subsidiaries 
(provided iliat such information sliall show in reasonable detail, eidier on the face of the financial statements or in the 
fodtnotes thereto, die financial condition and resiilts of operations ofthe Company and the Guarantors separate from the 
financial coridition and results of operations ofthe Subsidiaries ofthc Company tliat are not Guanuitors wiUi such reasonable 
detail as required by the SEC or as would be required by thcSEC if die Coinpany was subject to the periodic reporting 
requirements of die E.xchiuige Act) and, widi respect to the ;mnual infonnation only, a report thereon by die Company's 
certified independent accouuiants; and 

(2) all current reports dial would be required to be filed whh the SEC on Form 8-K if the Company were 
required to file such reports. 

TheCompany wUlfileacopy of the mfonnation and reports referred to in clauses (I) and (2) above with the SEC for public 
availability wiUunlhc time periods specified in the rules and regulations applicable to such reports (unless the SEC will not accept 
such a filirig) and will post tlic reports on its website widiin those time periods. The Company will at all times comply with TIA 
§314(a). 

(b) For so long as any Notes remainoutslanding,.ifal any time they are not required to file whh the SEC the reports 
required by paragraph (a) of tlus Section 4'.03, die Company and the Guarantors.will furnish to Uie Holders of Notes and lo securities 
analysis and prospective investors, upon dieir request tlie infonnation required to be delivered pursuant to Rule 144A(d)(4) imder the 
Securities Act. 

(c) Notwithstanding anything to the contian' in Sections 4:03(a) and 4.03(b) above, the Company will be deemed to 
liave furnished die reports required by dus Section 4.03 to die Tmstee and the Holdeisof the Notes if theCompam- lias filed such 
reports with die SEC via die EDGAR fiUng system and such reports are publicly available. 

Section 4.04 Compliance Certificate. 

(a) TlieConip;my and each Guarantor shall deliver to the Tnistee, wiUiin 90 days after the end of each fiscal year, an 
Officers' Certificaie stating tlial a review of the activities of Uie Company and its Subsidiaries during die preceding fiscal year has 
been made under die supenision ofthe signing Officers with a view'lo dele mi Ining whether the Coinpany lias kept, observed, 
perfonned and fulfilled its obhgalions under this Indenture, and further stating, as to each such Officer signing such certificate, dial lo 
ihebest of Ids or her knowledge theCompany lias kept, obsen'ed, perfonned and fuifilledcachandeveiy covenant contained in tliis 
Indenlure and Is not in default in the perfonnance or obscr\'ance of any ofthe lenns, provisions and conditions of ihls Indenture (or, if 
a Default or Eveni of Default lias occurred, describing all such Defaults or Events of Default of wliich he or she may,liave knowledge 
and wliat action the Company is taking or proposes lo lake with respect thereto) and that to thebesiof his or her knowledge no event 
lias occurred and remains Iri existence by reason of which paymenls on account of the principal of. premium on. If any, interest or 
Special liiterest, ffmiy, on, die Noies is prohibiled or if such event liasoccurred,adescriptibnof ihe event and what action tlie 
Company is l;dcing or proposes to take with respect thercio. 

(b) So long as any of dieNotes are outstanding, the Coinpany will deliver to.the Tmstee. forthwith upon any Officer 
beconung aware of any Default or Event,of Defaidt, an Officers' Certificate specifying such Defaidt or Event of Default aiid wliat 
action die Company is taking or proposes to take with respect thereto. 
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Section 4.05 Taxes. 

Tlie Company will pay, and will cause each of ils Siibsidiaiies to pay, prior ip delinquenc}', all material taxes, assessments, 
and govenunenial levies except such as are contested in good faith and by appropriate proceedings or where lite failure to effect such 
payrnent Is not adverse In any material respect to the Holdcrsof Uie Notes. 

Section 4.06 Stay. Extension and Usury Laws. 

,The Compan}' and each of the Guarantors covenants (to the exient that iiniay lawfully do.so) tliat it will not at any time insist 
upon, plead, or in any manner whatsoever claim or take the benefit or advantage of, any^slay, extension or usury la\v wherever 
enacted, rio\v oral any ilmehereafterinforce, tliat may affect the covenants or the performance of this Indeniurc; and die Company 
and each of ihe:Guarantors (to Ihe extent Uiat ii rnay lawfully do so) hereby expressly w;uves'all benefit or advantage ofany such law, 
and cbvenams that it will not by resort to any such law, liinder, delay or iiiifKdc the executionof any power herein granted to tlie 
Tmslee, but will suffer and permit llie execution of ever>' sucli power as Ihough no such law lias been enacted. 

Section 4.07 Restricted Payments. 

(a) The Company wdl not and will not peniiil ;uiy of Its Restricted Subsidiaries lo, directly or indirectly: 

(1) declare or pay any dividendor make any other payment pr distribution on account of die Company's or any 
of ils Resiricied Subsidiaries' Equity Interests (including^ wiUiout limitation, any payment in coitiieclion with any merger or 
consolidation im'o I ving die Company or any of its Restricted Subsidiaries) orio the direcl pr indirect holders of the 
Compmiy's or any of its Restricted Subsidiaries' Equit}' Interests in Uieir capacit}- as such (olher tlian dividends or 
distributions payable inEquil>' Intercsis (otlierthanDisqualifiedSiock)of die Company and oilier ilian dividends or 
dislributions payable lo the Company or a Restricted Subsidiaiy- of the Compai'i}); 

(2) purcliase, redeem or odienvise acquire or retire for v;due (including, widioul timitjitipn, in comiection with 
any meiger or consolidation involving the Company) any.Equity Interests of the Company; 

(3) make any payment onprwiih respect to, orpurchase, redeem, defease orothenvise acquire or retire for 
value any Subordinated Indebledness oflhe Company or;my Guarantor (excluding any intercompany Indebtedness bet\veen 
or among tlie Company and any of its Resiricied Subsidiaries), excepti(x) a payment of Interest or principal at the Slated 
Mamriiy thereof and (y) with respecl lo die 2014; Notes,, a payment of inieresi orprincipal al the Staled Matiirity or within 15 
ihontiis prior lo the Suited Maturity diereof; or 

(4) .make any Restiicted Im'Cstmeni (all such paymenls and oUier actions set fortli In these clauses (l)tlux)ugh 
(4) above being collectively referred lo as "Restricted Payment^'), 

unless, at the time ofand after giving effect lo siich Resiricied Payment: 

(x) .. no Defaull.or Evenl of Default has occurred and Is continuing or \voidd occur as a conscqueiKC of such 
Restricted Payment; 
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(>') the Companv would, at Ihe time of such Restiicted Payment 314after giving pro fonna effect thereto as if 
such Restricted Payment had been made af die beginning of die applicable four-quarter period, have been pennitted lo incur 
at least $1.00 of additional Iiidebtedness pursuarii 10 the Fixed Charge Coverage Ratio test set forth in Section 4.09(a) hereof; 
and -

(z) such Restricted Payment, together with the aggregate amount of all olher Restricted Payments made by the 
Companv and its Restricted Subsidiaries since the date of diis Indenture (excluding Restricted Payments pennitted by clauses 
(2), (4), (6), (7), (8) and (10) of paragraph (b) of Ihis Section 4.07), is less than the sum, without duplication, of; 

(A) 50% of die Consohdaled Nel Incomcof the Company for the period Oaken as one accounting 
period) from ilie beginning of the fisad quarter commencing immediatel}- prior to die date of this Indenture tothe 
end of the Company's most recendy ended fiscal quarter for wluch internal financial statements are available at the 
time of such Restricted Payment (or, if such Consolidaled Net Iiicoihe for such period is a deficit, less 100% of such 
deficit); plus 

(B) 100% of die aggregate net cash proceeds received by the Company from any Person (odier than 
from a Subsidiaiy' ofthe Company) since die beglimirig ofthc fiscid quarter commencing inunediately prior to the 
date of Uiis Indenture as a contribution to ils common equity capital or from the issue or sale of Qualily'ing Equity 
Interests of die Company or die ainount by wluch Indebtedness pf the Company or any Restricted Subsidiar}' is 
reduced on the Company's balance sheet upon the conversion or excliange after die date ofdus indentiire pf such 
Indebtedness into or for Qualifying Equit}' Interests of tiie~Cpmpany; plus 

(C) the amounl equal to the nel reduction in Investiiientstliat were treated as Restiicted Im'estinents 
subsequent to the date of this Indenture resulting from: 

(i) the sale or liquidation of such Investnieni, die payment of dividends or interest 
repaymenls of principal loans or advances or other distributions or transfers of assels to the Company or 
;my of its Restricted Subsidiaries or the termination, cancellation, satisfaction or reduction (olher than by 
means of payments by the Companyoram' of its Restricted Subsidiaries) of obligations of other PersoiK 
wliich Iiave been Giiiiraiuced by the Coinpaiiy or any of ils Restiicied Subsidiaries; 

(ii) the rcdeslgnatlon of Unrestricted Subsidiaries as Restricted Subsidiaries; 

(iii) a Person in wliich the Compain- or any Restricted Subsidiar>' liad made a Restricted 
Investment becomes a Restricted Subsidian, 

in each case such net reduction in Investments being (x) valued as provided iri the lasl paragraph of this 
Seclion 4.07; {y) an amount not lb exceed ihe aggregate imiounl of Invesuncms previoiisly made by the Company or 
an}- of itSrResiricted Subsidiaries wluch were treated as a Restricted Payment when made; and (z) included In this 
clause (C) only 10 die exient not included indieConsblidaial Net Incomcof die Company; p/us 
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(D) lo the extent not included in the Consolidaled Net Income of the Company, and after the entire 
amount ofthe Restricted Investment in aiiy Unrestricted Subsidiar}' or anv other Investment has been reiiuned, 
received or reduced pursiiani to the immediately preceding clause (C), 50%of die amount of dividends, distiibutions 
and payments of principal and inlerest received by.̂  die,Coiiipanv.or any Restiicied Subsidian,' since the date of diis 
Indenture from or in respect of such Unrestricied Subsidiar}- or such othcrjnveslment 

(b) The provisions of Section 4.07(a) hereof will not prohibit: 

(1) the paynienl ofany dividend or the consummation of any irrevocable redemption witliin 60 days afier the 
dale of declaration ofthe dividend or givuig of the redemption notice, as die case may be, if at the dateof declaration or 
notice, die dividend or redemption payment would have complied with the provisions of tills Indenture; 

(2) the making ofaiw Restricted Paynienl in exchange for, or out of orwIUi the net cash proceeds of the 
substantially concurrent sale (other tli;in to a Subsidiaiy of theCompany) of. Equity Iriteresisof die Company (other llian 
Disqualified Stock) or from the substantially concurrent contribution of common equity capital to, die Company; provided 
tlial Ihc ainount of any such net cash proceals llial are utilized for ai^ such Restricted Payiiieni will not be considered to be 
net proceeds of Qualifying Equity Interests forpurposes ofSecdon 4;07(a)(z)(B); 

(3) so long as no Default or Eveni of Default has occurred and is continuing, tlie payment of any dividend (or, 
in the case ofany partnership or limited tiabiUty conipariy,,any similar distribution) by a R.estricled Subsidiary' of die 
Compam- to the holders of ils Equity Inierests on a pro ra/a basis; 

(4) the repurcliase, redemption, defeasance orodier acquisition or retirement for value of Subordinated 
Indebtediiess of the Company or am- Guarantor in excliange for, or wiUi the net cash proceeds from a substantiall}' concurrent 
incurrence of, suboidimited Pemiilted Refinancing Indebtedness; 

(5) so long as no Default or Event of Defaidt has occurred and is continuing, the repurch;isc, redemption or 
odier acquisition or rctirenienl for value ofany Equity Interests of the Comp;myoranY'Restricted,Siibsidian' oflhe Companv 
held by any current or fonner officer, direclororemployee of die Compaiiy orany of its Restricted Subsidiaries pursuant lo 
any equity subscription agreement, slock option agreement, sliareholders' agreement orsimilar agreement; prowofec'that the 
aggregate price paid for all such rcpiircliased, redeemed, acquired or retired Equity Intercsis riiay not exceed 52̂ 0 niillion in 
am' twelve-iiiondi period with unused amomiis in miy iwchc-month period permitted lo be carried fonvard to the next 
succeeding twelve-month period until used; 

(6), the payment of an>- amounts in respect of Equity Interests by any Restricted Subsidiar}' orgiinized as a 
partnersliip or a linuicd liability compam' or bUicr pass-Uiroiigh entity; 

(A) to die exient of capital contributions madê lo suchReslricted Subsidiary (oilier tlian capital 
contributions made to such Restricted Subsidiai>' by die Companyl5r any Restricted Subsidiaiy), 

(B) to the extent required by applicable law, or 
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(C) lo die ex-lent necessai}- for lioldeis thereof to pay la.xes with respect to the net iiiconie of such 

partnership agreement 
Restiicted Subsidian-. the payment of which amounts uikier this clause (Cj is reqiiir^ by the tenns ofthe rele\'ant 

cement̂  limited hability'cpmpany operating agreemeni or odier governing document: 

providedthal except in die case of clauses (B) and (G) of diis Section 4.07(b)(6), no Default or Event of Defauh has 
occurred and is continuing al the lime of such Restricted Payineni or would result therefrom, and provided further \hat, 
excepi in die case of clauses (B) and (C). such distributions arc made pro rata in accordance wilh the respective Equit}' 
Interests conleniporarieously with the dislribulions paid to the Company or a Restricted Subsidiar}' or llieir Affiliates holding 
an interest in such Equit}' Interests; 

(7) die repurchase of Equity Interests deemed lo occur upon Ihc exercise of slock options or warrants to die 
extent such Equity Interests represeni a portionof the exercise price of those slock options or warrants or die repurcliase of 
Equit}' Interests upondie vesting of restricted slock, restricted stock uniis or perfonnance sli;ire units to the extent necessaiy 
to satisf}' tax' wiUdiolding obligations attributable to such vesting; 

(8) so long as no Default or Event of Default has occurred and Is continuing: the declaration and payment of 
regularly scheduled or accmed dividends to,holders ofany class or scries of Disqualdied Stock of the Compan}- orany 
preferred stock of am' Restiicted Subsidiaiy of the Company issued on or after die date of lliis Indentiire iri accondance wiUi 
Section 4:09 hereof; 

(9) so long as no Default or Evenl of Defimlt has occurred and is continuing, the repurcliase, redemption or 
odier acquisition or retirement for value ofany Subordinated Indebtedness pursuanl lo provisions similar to Sections 3.10, 
4.10, 4.1! and 4.16 hereof; prof/ctec/thai all Notes tendered by Holders in connection wiUi a Cliange of Control Offer, an 
Asset Sale Offer or an Evenl of Loss Offer, as applicable, have been repurchased, redeemed or acquired for value; 

(10) payments of cash, dividends, distributions, adv;mces orother Restricted Payments by die Coriipany orany 
of ils Restricted Subsidiaries to allow the payment of cash in lieu ofthe issuaixe of fractional sliares upon (i) the exercise of 
options or warrants or (ii) the conversion or e.xcliange of Capital Stockof any such Person; 

(11) the redemption, repurcliase or repayment ofany Capital Slock or Indebtedness of Uie Company oram-
R.estricted Subsidiao', If required by any Gamliig Autiiorily or if detenniiied, in the good faith judgment ofthe Board of 
Directors, to be necessai}'io prevent the loss or to secure llie grant or reinsiatemcntof any ganung license or otlier right to 
conduct lawful gaming operations; and 

(12) so long as no Defiiull or Event of Default lias occurred and Is continuing, odier Restricted Payments in an 
aggregate amount not to exceed $85.0 million since the date of.diis hidenture. 

The amounl of all Restricted Payments (other than cash) will be Uie Fair Maritet Value on die date of the Restricted Payineni 
ofthe asset(s) or securities proposed lo be, transferred or issued by Ihc Coinpany or such Resiricied Subsidiar}-, as the case may be, 
pursuant to the Restricted Payment The Fair Market Value of am,' assels orsecurities that are required lo be valued by this 
Section 4.07 will be determined by die Board of Directors ofthe Company whose resolution with respect thereto will be 
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delivered to the Tmstee. Tlie Board of Directors'detennination must be based upon an opinion or appraisal issued by an accounting, 
appraisal or im-esinient banking firm of national standing if the Fair Market Value e.xceeds S10.0 million. 

Section 4:08 Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries. 

(a) Tlie Company will not and will nol pcnnit any of its Restiicted Subsidiaries lo, direcdy or indircclh.-, crcale or 
pcnnii to exist or become effective any consensual cricumbrancc or restriction on die abilit>' ofany Restricted Subsidian,- to: 

(1) pay dividends or make any other distributions on ils Capital Stocklo theCompany oram- of its Restricted 
Subsidiaries, or with respect to,any other intercsi or participation in, or measured by. Its profits, or pay anyjndeblcdness 
owed to die Company orany of lis Restricted Subsidiaries; 

(2) make loans or advances to the Company or any of its Restricted Subsidiaries; or 

(3) sell, lease or transfer any of its properties or assets lo the Company or any of its Restricted Subsidiaries. 

(b) Tlie restrictions of Section 4.08(a) hereof wiU nol apply lo encumbrances or restrictions existing under or by reason 
of: 

(1) agreeinenis governing Existing Indebtedness, including the Bank Credu Facilitx' as in effect on the date of 
lliis Indenture, and any amendments, restatements, modifications, renewals, supplements, refmidings, replacements or 
refinancings of diose agreements; ;proi'/ii/e(/that,in iHe determination of Uie Board of Directors made in good faith (which 
determination shall be conclusive and binding absent nianifest error), the amendments, rcstalements, modifications, renewals, 
supplements, reftmdings, replacements or refinancings are nol inaierially more restiiclive, taken as a whole, with respect to 
such dividend and other payment restrictions than those contained In those agreements on the date of diis Indenture; . 

(2) tlus Indenture, the Notes and the Note Giuiraniees; 

(3) agreements governing odicr Indebtedness pennitted to;be incurred under Seclion 4.09 hereof and am-
aiiiendments. restatemerits, modifications, renewals,'supplements, rcfuiidirigs, replacements or refiiianciiigs of those 
agreements; providedihal the restrictions diereln are not materially more restrictive taken as a whole, tlian diose contained in 
this Indenture, Uie Notes and die Note Guarantees as deiennined by the Board of Directors of die Company in good faitlt 
wluch detennination sliall be conclusive and binding absent manifest error; 

(4) applicable law, mle, regulation or order, including any Ganting Law, or as oihenvise required by any 
Gaming Authorit>'; 

(5) ail}- instmmenl governing Indebtedness or Capital Stock of a Person acquired by die Conipaii}' orany of ils 
Restiicted Subsidiaries as in effect at die time of such acquisition (except lo ihe exient such Indebtediiess or Capital Stock 
was incurred in comiection withor inconleniplationof such acquisition), \yhich encumbrance or restriction is not applicable 
to any Person, or the properties or assets ofany Person, odier tlian the Persoit oVtlie'propert}' orassets 
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of the Person, so acquired; providedihal, in the case of Indebtedness, such Indebtedness was pemiined by the lenns of this 
Indenlure to be incurred; 

(6) customar}' restrictions on subletting or assignment in contracts, leases and licenses entered into in die 
ordinary course ofbusincss; 

(7) purchase money obligations for propertj" acquired in the ordiiian' course of business and FF&E Financings 
or Capital Lease Obligations that impose reslriciions on Uic propertv purchased or \eascd of Uie nature described in clause 
(3) of Section 4.08(a) hereof; 

(8) any agreement for the sale or olher disposition of a Restricted Subsidiar}' dial restricts distributions by tliat 
- Restricted Subsidiar>' pending its sale or olher disposition; 

(9) anj' restriction or encumbrance contained in contracts for die sale of assels to be consununated in 
accordance with this Indenmre solely inrcspectof the assets lobe sold pursuant to such conlract; 

(10) Penmtted Refinancing Indebledness; providedthal the.restrictions contained in the agreements goveming 
such Penmtted Refinancing Indebtedness are not materially more restrictive, taken as a whole, than diose contained in the 
agreements goveming die Indebledness being refinanced as determined by the Board of Directors oflhe Company in good 
fttiili, wliich detennination shall be conclusive and binding absent manifest error, 

(11) Liens permitted to be incurred under the provisions of Section 4.13 hereof that limit die right of the debtor 
to dispose ofthe assels subject lo such Liens; 

(12) provisiora limiting the disposition or distribution of assets or property in joint venture agreements, asset 
sale agreements, sale-leasebackagreeriienis, stock sale agreements and other similar agreements (Including agreements 
entered into in conneciion witli a Restricted Investment) entered into with the approval oflhe Board of Duectors of the 
Gompmiy, which limitation is applicable only to die assets that are the subject of such agreements; 

(13) restrictions on cash or other deposits or iiel worth imposed by customers; vendors or lessors under 
• contracts entered into in the ordinal}' course ofbusincss; 

(14) agreements in existence with respect to a Resuicled Subsidiar}'al Ihe time it becomes a Restricted 
Subsidiar}', pro\'ided, however lliat such agreements are not entered into in aiuicipationor^ contemplation thereof; 

(15) restrictions imposed by. indcbtcdricssincurTcd under Credit Facilities; providedihal, in the dcleniii nation 
oflhe Board of Directors made In good faidi (which delehniiiatlon sliall be coriclusive and liinding absent manifest erior), 
such restrictions arc no more restrictive taken as a whole dian tliose imposed by the Bank Credit Facility as ofthe date of this 
Indenture; arid 

(16) replacements of restrictions imposed pursuant to clauses (1) duougli (15) of dus Section 4.08(b) that are 
no more restriciK'c than those being replaced. 

Section 4.09 Incurrence of Indebtedness and Issuance of Preferred Stock 

(a) The Company will not, and will not permit any of lis Restiicted Subsidiaries to, directly or Indirectly, create, incur, 
issue, assume, guarantee or oihenvise bccoiiie direcdy or iiidirecily liable, 
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contingeiitly or oUienvise, with respect to (collectiycly."/ricf;/") any Indebtedness (including Acquired DeblX-and die Compan\''will 
nqtisjuc any Disqualified Stock and will riot perniit.any of i^ 
however, tlvit,tlie Coinpaiiy iiiay incur fi^debtedness.(includiiig Acquircdpetit).orissue Di^ualified.Stock, arid the Guarantors-may-
incur Indebtedness (including Acquired Debt) orissuc preferred stock, if the FixediCharge GoverageRatio for the^Company's most 
recently^ended four full fiscal quaileis forwhich'iiiternarfihancial statements are.ayailableiimTiediately preceding the date on wluch 
such^additioiial î ndcbtedhess is inciiried or siich Disqitalified Stock orrsu'clfpreferre'd'stpck'is issued^ as dicjcasc may be, w6uld!have 
Been at least 2.6,to 1.0, deiennined on a pro fonna,:consolidated basis (including a pro forma application of̂ the net proceeds 
therefrom), asif the additional Indebtediiess liad been incurred oMlie Disqualified Stock or die prefened slock had been issiicd. as the 
case may be, at the begitiniiig of such fpur:quarter period. - - _ - . -

. Ô ) The provisions of Section 4'09(a).will not proliibit the incurrence of am' of the following items of Indebledness 
{co\\eeli\e\y,"Permitted Debt): 

(1) the incurrence by the Gompar[y and any Guarantor of additional Indebtedness pursuant lollie Baiik (Credit 
Facilily or odier Indebtedness constimting seraor.Indeblediiess;'/3TO£/rf̂ ^^ aggrcgalc^principal ariiount of all siich 
Indebtedness outsfaiidlhgiindel'this clause (l)'as ofany dale of-iiicirriencc;(after,givihg pro foniia effect'to Uieapplication of 

.tlie proceeds of such incurrence), including all Pennitted Refinancing Indebtedness incturcd to repay.-redeem, extend, 
refinance, renew, replace, defease or refund any Indebledriessiincurred piirsuant to Uiisclaiise'(l): shall noVe.xc^d tlie:'greater 
of (x) $825:0 indlioh'ahd (}') 3.5 time\;the,ponip(^^^ 
rcccnlly.ended'priorto such date forwhich iiitenial finaiicialireports arc available,,ended not more dian 135 days prior to 
such date:(uslng the pro fonuacalculation com'cntions for Consolidated EBITDA referenced in the definition of Fixed 
Cliarge Coverage Ratio),jiieaclijcase,'to b 
Proceeds of Asset Sales apphed io i^rin'aneiitlv preisay orrepav Indebtedness under.'Uie Bank Credit Faciliri' or any odier 
Indebtedness consiihilingseniorlndebiedness linder Sections 3.10,^.YOand'4.11 hereof; 

(2) the incurrence by die Cdmpariy audits Restricted Subsidiaries of die Existing Indebtedness; 

(3) the incurrence by die Company'and tlie Giiaranlors of indebtedness represented bv.die'Noles arid Ihe 
• related Note Guarantees to b'c'issuedpri the date 6f,tliisliideiituie7aiid;dieExchaiige Notes ;ihd tiie related Note Giiarantees to 

be issued puisuantto the Registration Rights Agreenient;i 

(4) theiricurrencebydieCpmpany orany of its Rcslri^ 
. Lease Obligations, FF&E Finaiiciiig, moiTgage'.fi_naricings|or purchase monev,obligations,:in each case, to acquire or 

refinance furniture, fixtures andeqtiipiuent incident tpanduscful-iii the operation of Gasinos,.Casino Hotels or any Casino 
Related Facility, in an aggregateprincipal'amount;;inch]ding allPeniiitted Refinancing Indebtedness incurred to renew, 
refund, refinance, replace, defeasCiOrdischarge^^^^lridebtedn'ess iiTcurredpi^ dusclause (4). not to exceed the sum 
of (.x) the product of (i)$f0-0'indjion arid (ii) sJcÎ .f(ew 
Indenmre, and (}'),;the product of (i) $7:5 million and (ii) each newiCasino'Hotel or "Casino Related Facilit}'acquir^^ 
by die Company after the date of this Indenture;-

(5) the Incurrence by die Company or any of its Rest'ricted'Subsidiaries of Pennitted Refinancing Indebtedness 
in exchange for, or the nel proceeds of which arc ii.sed to renew, 
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refund, refinance, replace, defease or discharge anv Indebtedness (other than intercompany Indebledness) tliat was pennitlcd 
by litis Indenmre to be incurred under Section 4.09(a) or clauses (1), (2), (3), (4). (5), (II) or (13) of Uus Section 4;09(b): 

(6) the Incurrence by die Compaiw or any of lis Restricted^Subsidiaries of intercompany Indebledness 
between or among the Company and any,of its Restricted Subsidiaries; provided, however, that: 

(A) U"Uie Company orany Guarantor is Uie obligor on such Indebtedness and the payee is not the 
ComjKuiy or a Guarantor, such Indebtedness iiiusl be unsecurcd and'expiessly subordinaied lo the prior payineni in 
fuU in cash of alfObligations dien due with respecl to the Notes, in the ease of the Company, or the Note .Guarantee, 
in die case of a Guarantor, and 

(B) (i) any subsequent issuance or transfer of Equity Inierests that resulls in any such Indebtedness 
being held by a Person other than die Coinpany or a Resiricied Subsidiary' of the Company arid (ii) am- sale or other 
tranter of any suchlndebtednesstoaPersonUiat isnoVeidierUie Gompai^'or a Restricted Subsidiar}'of the 
Company, 

win be deemed, in each case, to constitute an incurrence of such Indebtedness by the Compan\- or such Restricted Subsidiary, 
as the case may be, iliat was not penmtted by tliis clause (6); 

(7) the issuance by ari}' oftlie Cornpany's Restricted Subsidiaries to the Company or lo any of ils Resiricied 
Subsidiaries of sliares ofpreferfed slock;'proî /'f/e /̂, however, that 

(A) any subsequent issuance or traiisferof Equity Interests that results in any such preferred stock 
being held by a Person oUier Uian the Coinf3any or a Restricted Subsidiary of the Coinpany; and 

(B) any sale or other transfer of any such preferred stock to a Person that is not eiUier the Company or 
a Restricted SubsidtJin' of the Company, 

will be deemed, in each case, lo constitute an Issuiincc of such preferred stock by ŝuch Restricted Subsidiaiy that was not 
penniited by litis clause (7); 

(8) the iiKurrence by the Compam' or any of its Restricted Subsidiaries of Hedging Obligations entenMi into in 
tlie ordinar>' course ofbusincss and not as speculative Inveslments, but as hedging transactions designed to protect die 
Cpmpany and its Restricted Subsidiaries against fluctuations lit interest rates in coiiiiection widi Iridebiedriess oihenvise 
penniited under litis Indenture or against exclumgc raie risk orcoinmodiiy pricing risk; 

(9) Ihe guaraniec by any of die Guarantors of Indebledness of Ihe Conipariy or of any other Guarantor, or the 
guarantee by a Restricted Subsidian' of Indebledness of the Company or any oUier Restiicted Subsidiar}', to the exteni tliat 
the guaranteed Indebtedness was pennitted to be,incurred by another provision of tills Section 4.09; prowcferf Uiai if the 
Indebtedness being guaranteed is subordinated to prpar/passi/witliilie Notes, then the Guaranteejnay only be inciirred by a 
Guarantor and miist be subordinaied to, or pari pa5su wiilt as applicable, the Notes to the same exient as IIK Indebtedness 
guaranteed; 

(10) the incurrence by the Compam- orany of Its Restricted Subsidiaries of Indebtedness in respecl of workers' 
compensation clainis, self-insurance obligations; perfonnance 
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bonds, smetyand appeal bonds and oUiersiinilararrahgeiiiehts and leders^of credit provided by die Compan}' and its 
Restricted ̂ Subsidiaries incurred in die ordimin' course ofbusincss (including lo:suppon the Company's and its Restricted 
Subsidiaries''application forgaming licenses oi-such'wprkeis''cpinperisatiqn cjaiins, self-insurancebbligaiioiis, bonds or 
guarantees) arid in ainpunts custbman' Ihtlie iMiisiix''iri.whicli die CpTiipan}̂  
provided,:homveri^hiiinpon^draw^^^ letters of credii^orthe incuneirce ofany such Indebledness for boTroived 
moiiey, any reimbui-sement obligations with respect tOiSucli Indebtedness areTreimbuised'within 30'days following such 
incurrence; 

(11) _ Indebtedness arising in connection with the endorsement of ihstnimenls fordefxisil in die ordinan,' course 
ofbusincss: 

(A) such Indebledness is riot reflected at Ihctime of suchiiicurrence orassumption oil die balance 
sheet of the Company orany of, lis Restricted'Subsidiaries (coritingenTobligm^ to in a footnotepr 
foomotcŝ to fiiianciai stateinents'aiid not otherwise reflected on̂ Uie baiaiKC: slteet wiUnot be deeriicd wbe reflected 
on that balaiice sheet for purposes of tliis clause (A)); and 

(B) in liiecase of a dlsppsitioii! the maxiinum assumable liabilily, in respect of that Indebledness sl;all' 
at-no.time cxceedtlie gross proceeds,MiicIiidiiig iiopTcash proceeds (the fair maiket value ojfthoŝ ^̂  
being measured at die lime receivwl and without giviiig effect'to aiiŷ ^̂  in value), acmaUy received 
by theCompany,aiid/ordiat RestrictediSuBsidiaV incormecUon 

(13) Acquired Debt and any other IndelMedn^cssindin^toTina^^^ a iriergei-, consolidation or olher acquisition; 
providedihal (s) immedimely afier giving cffecrtpjheiiicum Debt and'such odier Indebtedness?as die 
case may be, on̂ a prp f̂oriiui basis "asif slichiricunericc (and related merger, consolidation or other acqiiisiUphyiiad. 
occurred at the Begiiuiing of the apphcable four-quarter period, tlie Fi.xedG%rgeGoveiage Ratio forth'ê ^^ its 
Restricted Subsidiaries.would be greaterihanjheFrxed CliaVgc'Coverag^ Ratio for-thc-.tTompany,and ils Restricted 
Subsidiaries I nuiiediately prio'rtp sucli merger, cdnsblidatioriorotheracquisitipn and;(y)(i) In die case of Acquired Debt,.lias, 
a Weighted Average,t^ifetp iVlaiuniy cqualito ongreater than tliree-years;aiid,(ii) iri the'case of ari}'<such biher Indebtedness, 
has a final mamrit}' date atleasl 91 daysafter t̂he Slated Maturify'of die Notes and has a Weighted Average Lifeto Maturity 
greatcrtiianthe Weighted Average Life'tb.Matijniyp^ Notcsf'aiid 

(14) the Incurrencebydic Company or ^ y Restricted Subsidi^ Iruiebtedness in an aggregate 
principal amount (or accreted value, as applicable) at any time.outsiahdiiiguriderthis clause (14), including all Petiiutted 
Refiiiancirig;lrKlebledriess,incun^cd I renew,Tefund,refiriance, replace defease or discliarge any 
Iridebtcdnî ss incurred pursuant to tliis clause (14), not to e.xceedilhe,greater̂ of (1) $30.0inillionVnd'(ii)2.5% of Consolidated 
Nel Tangible Assets. 
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The Compan}' will not incur, and will nol pcnnit any Guarantor lo incur, any Indebtedness (including Permitted Debt) th;ii is 
subordinated in right of payment to arty other Indebtedness of thê Gompjmy orsiich Guarantor unless such Indebtediiess is also 
Subordinated Indebledness dial Is subordinated In right of payment io die Noles and the applicable Note Guarantee on substantially 

• identical tentis; prowrfety, however.lhat no Indebtedness will be deemed lobe subordinat«l inright of payment lo any other 
Indebledness of the Company solely by vinue of being unsecured or by virtue of being secured on a junior priority basis or by virtue 
of nol having die benefit of any guarantee. 

For purposes of delennlniiig compliance wilh ihis Section 4.09, in the event that an item of Indebtedness or any portion 
thereof meets Uie criteria of more than one of Uie categories of Perinilled Debt described in clauses (1) through (14) above, oris 
entitled to be incurred pursuant Seclion.4.09(a), die Company will be permitted to classify such item of Indebledness pr any portion 
thereof on the date of its incurrence, and may later reclassdy all or any portion of siich item of Indebtediiess, in any manner tliat 
complies with this Section 4.09 hciwif. Indebtedness Itiidcr Credit Facilities oiitstanding on the date on which Notes are first issued 
and authenticated under tliis Indenture, including the Baidi Credit Facility, will initially be deemed to have been incurred on such date 
in reliance on tlie exception provided by clause (1) of die definition of Pemiilted Debt. The accmal of interest or preferred slock 
dividends, the accretion or amortizalioii pf original issiie discounl, the paymeril of interest on an}' Indebtedness in the form of 
additional Indebtedness with the same lemis. the reclassification of preferred slock as Indebledness due toa cliange in accounting 
principles, and "the payment of dividends on preferred stock or Disqualified Stock in the forinof additionalsliaresof the same class of, 
preferred stock or Disqualified Slock will not be deemed lobe an inciifrence of Indebtedness or an Issuanceof preferred stock or 
Disqualdied Stock forpurposes of this Seclion'4.09; prowrfet/, in each such case, that the amount thereof is included in Fi.xed Charges 
ofthe Cpmpany as accmed. Forpurposesof dciennining compliance widi any U.S. dolliirrdenormnated restriction on the incurrence 
of Indebtedness, the U.S. dollar-equivalent principal amount oi'liidebtedncss denominated in a foreign currency, sliall beutihzed, 
calculated based on die relevant currenc}', exchange rate in effect onillic date such Indebtedness was Incurred. Notwidisianding am' 
olher provision of tliis Section 4.09, die maximum amount of Indebledness tliat-tlie Company orany Restricted Subsidiaiy may'incur 
pursuaiH to diis Section 4.09 shall not be deemed lobecxcccdedsolely as a nssult of fluctuations in exchange rales or currency values. 

Tlie amounl ofany Indebledness oulsianding as ofany date will be; 

(1) the accreted value oftlie Indebtediiess, in the case of any Indebtedness issued with original issue discount; 

(2) the principal amounl of the Indebtedness, in die case of any other Indebtedness; and 

(3) in respect of Indebtedness of anoUier Person secured by a Lien on die assels of the specdied Person, the 
lesser of: 

(A) the Fair Market Value of such assels at the dale of dctennination; and 

(B) die amount of die Indebtedness of the other Person. 

Section 4.10 Asset Sales. 

The Compaii}' wdl not, and will not periiui any of its Restricted Subsidiaries to, consummate an Asset Sale unless; 
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(1) no Default or Evenl of Default lias occurred and is continuing or would occur at the time of or after giving 
pro forma effect to such Asset Sale; 

(2) Uie Company (or lite Restricted Subsidian--, as die case may. be) recelyes consideration at the time ofthe 
Asset Sale al leasl equal tothe Fair MarketValue (measured as of die dale p^.tlie'defmitiye agreement with respect to. such 
Asset Sale) of Ihe.assets or Equit}"lriterests issued or sold orbUte'nvise.disposcd of;'and 

(3) - al least 75%of theconsideraiioii received in Uie-Assei Sale by Uie Company or such Restricted Subsidian' 
is in die form of cash or Cash Equivalents. FoViJurposes'of tills provision^eacli of die following .will (>e deemed lb be cash; 

(A) any liabiUties: as shownpn the Compan}''s most recent conMlidatedbai;mce^hect•of t 
Company or, aiiy Restricted ̂ Subsidiar}' (oilier than contingent liabilities arid Uabilities tliat'are In-'dieirterins -
subbrdiriated to die Notes of, any Note Cjuaraiitee) that are assuiiied by llie iransfcrcc ofany such assets pursuant to a 
custoniar>'novalion orindenuiityjagreenient dial releases the Company or such Restricted Subsidiary from or 
indemnifies against ftirther liabilit}';' 

(B) any seciuitics,_nptes or other. Obligations received by die Company orany.such Restricted 
Subsidiar,' from such u:ansfcrce that are converted by die Compaiiy orsiich R^tiictediSubsidiar}' into cash or Cash 
Equivalenis with 180 days after cohsumiiiation of such Asset Sale; to" lhc;extent oftlie cash tuid.Cash Equivalents 
received in'that coii\'ersi6n; arid 

(C) any stock orasseis of die kind referred to in clauses (2) or(4) ofthe next paragraph of this 
Section 4.10. 

WJUiiu 360 days after the receipt of any Net Proceeds from an Assei Sale, the Gornpanv (or the applicable Restricted 
Subsidian', as,thc case may be) iiiust apply siich'Net Proceeds:" 

(1) to prepay, repay, redeem or purchase (andreduce t_heconunitincntsunder)any senior secured 
Indebtediiess, including Indebtedness,under tlie Bati^^ Facihft,,lirid,'if the Indebtedriess repaid is'revolving credil 
Indebtedness, to corrcspdridiii'gl}'pennafiendy reduce cbiumitmeritsswiih respecl thereto;, 

(2) _ to acquire allprsubstantiall>'^all of the;assets.of;;oraiiy Capital'Siock'of; another Peniiitied BiisinessMf, 
after giving effect to any stich acquisilibri of Capital SlbckVlhePeiTOitt'ed̂  
the Coirfpan}'; 

(3) 10 niake a capital expenditure; or 

(4) to acquire olher assets Uiat are;nol classdied as current assels under GAAP and tliat are used or useful In a 
Permitted Business; " . 

provided, ho.weycr. that if the. Company orany Restricted Subsidiary-, contractually coimriits witliin such 360-day period to.apply such 
Net Procd;ds,within ISO days of such contractual commitment in accordance ̂ viUi clause (2),-(3) or(4) abbve'.-aiid stich Net Proceeds 
are subsequentlyapplied as contemplated in such contnicnial commitmerit̂  then Ihe'requirerrieni for^applicatibh of Net Proceeds sel 
forUi in this paragraph sliall be considered satisfied! 
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Pending the final application of any Net Proceeds, the G6iiipany:(orthe"applicable Restricted Subsidiaiy) riiay teinporarily 
reduce revolving credit bonowings or otlienvise invesl̂ Uie Net Proceeds in any maiuiertlial is not proliibiied by dtis liideniure. 

Any Net Proceeds from Asset Sales tliat are not applied.or inyesied as.provided iri^hesecoiid paragriiph of this Secti6h4.10 
wiUconstiiuie "Excess PriKeeds" Wlien the aggregate amount of,Excess:Proceeds exceeds $2t)'0 million, witliin five days diereof. 
the Company will niake an offer (an "Asset Sale\Offef")\Q aU Hbldersj^f Notes andjall'lioldersof oilier ]ndebtediies_s iliaf'is pan pa55U 
with^thel^ieseonmiruijg provisions ̂  idiUiose set fdnlnn tlusindentiire'wjui Iresp̂ ^̂  lo;6iTers to purcliase prepay drjredeem 
with Iheprbceedsof-saiesof'as'sets^to purcliase, prepay orrcdeeni the niaxiriminprinci of Noles and sucli other par/passu 
Indebtedness (plus all accmed iiiicrest on the Indebtedness and the anioum of Wl feesahd expeiises, including premm 
connectibnjherewith) Uiatmay be:p^^ 
wiU be equal tb 100%of theipriricipal ainount plus accmed and unpaid interest and Specialtnterest, if an}', lo the date bf.purcliase. 
prepayment or redemption, subject to the rights of Holders ofNoles on ilic relevant record'date toreceive iriterest due on the relevant 
interesl payment date; andynll be pâ^̂^̂  inin}';Excess Pfdceeds.ren^aih'a^^^ 
Cotripanyniay use'diose"'Excess;Prbre^^ 
iunoiinl of Notes aiid other par/passu Indebtedness tendered ln-(br require 
Sale Offer e.xcee^ the amount of-Excess Proceeds,' the Trustee will scl̂ ect the Notes'andsuch;other'^ar/passuIndebtediiess>6 be 
puri:liascd'bh a pfdrata\xis\s. bascdbn tiie¥mouriisYeiilJcre(f orrcqm orfcdeeined (ivitli siichadjtjstincnis as may be 
deemed appropriate by ihe Company so dial'only Noteslii denominatibiis of $2,000,:oran integral intiliiple.of $1,000 in excess 
thereof; will be purchased).' Upon cbinpiellon of each Asset Sale Offer^the'ariioiiiit ofiExcess Proceeds will be reset at zero". 

Seclion 4.11 Events of Loss 

Within 360, da>'s<ifter the receipt of any Net Proceeds from an Event of Loss, the Company (or llie apjilicable Restricted 
Subsidiar}-, as the case may be) niay apply such Net Proceeds; 

(1) to.prepay,- repay^redeem or purchase (arid jeduce;the coimmtiiienis under) anvseriior secuied 
Indebtedness, includirig'IiidebtednesHindertHeBaiilc'Cfedii'iF^^^ if,die Iiidebtedness repaid is re\'olvingcredit 
Indebtedness,- to correspondingly permaneritly reduce commitments with respecl thereto; 

(2) to acquire all'orsubstanliallyaU of thcfasscls of, pr^ CapitarSl6ck:of,aiiolher Pemiitied Business, if. . 
after giving effeci to any such acquisition of Capital Stock, the Permitted Business is or becomes a Resiricied Subsidian' of 
tlie Company; 

(3) to inakea capital expenditure; o? 

(4) to acquire oUier assets dialare not classified as current assetsainder GAAP and tlial are used or useful in a 
Peniutted Business; 

provided, hpweyer tlial if llie Company orany Restricted Subsidian^ contractually commits witlun such 360-dav period tojapply such 
Net Proceeds wilhiri 180^ys p̂ fsuclicoiitracnialioomnî ^̂ ^̂ ^̂  (tXO) bri(4) above, and siich Net Proceeds 
are subsequently appUed̂ as comemplated iii such'cbiitractual cbiniiiitliieni,:thcn.theirequiremenrforappilcationof N 
forth in this paragraph sliad be considered satisfied. 
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Any Net Proceeds froinanEveiit of Loss tliatarenol applied or^investedas provided iri diefiisi paragiapliof Uiis' 
Section 4.11.w'itlconstiiuie"£A'cess/.oss'Proceec's,:' Wlien thcaggregate amount of Excess Loss Proceeds exceeds $20;b'miilion, 
wilhiri five days thereof; the Company will irtake an offer (an "Event'of Loss Offer") tô  all Holders ofNbies andall holders of other 
Indebtedness that-is par/'passu widi the Notes cbiitaiiiiiig proyisioiislsiinilar tb tliose set fortli in iHis'lndcritiireVith respect lb offers to 
purcliase prepay orredecm.witii die.proceeds of;saies ofrassels to.purclt;ise,'' prepay or redeem the maxiniuni princlpalamount'of 
Notes Md such odier par/passu Indcbtedness'tplus all'accniedimerest on 
including prerniuiiis, incun-edihconiiecti6ri,therewidi);tl]Sl m̂ ^̂  piepaidbrredeemed.but'of'die Excess Loss Proceeds. 
Tlie offer pricein any Event of Loss Offer w'ill be equal to 100%of the principal;amount,ipliiS'accrtied and unpaid interesland Special 
Interest, if any; to the date of purchase,prepayinent or redemptionfsubjeci to the'rightsdf Holders pfNotes on dierelevanl record date 
to'receive triteiest due orithelrelevMi interest paynieiitdâ ^̂ ^ " 
consiiinination of an Event of Loss Offer;,thc Cornpauyinay'use those-Excess Loss Proceeds forany purpose nol oUienvise proliibiied 
by tliis Indenture. If the aggregate principal amount ofNoles and other par/passulndebtedne^, tendered in (or required to be prepaid 
or redeemed in cbriiiecliqn w4th);sij;ch;Eveiit of Lps'ŝ ^̂  

. Noteŝ and such odierpar/passuIndeStedness to be purchased on a prorata basis;'based on die amounts tendered orrequired to be 
prepaid or redeemed (with such adjustments as may be deemed,appropriate'by die G6mpaii>'S0 thalonly Notes in denominations of 
$2;000,6rSi~iritegndmiittiple6fSl,p()0i'nex UpbncompletlonbfeachEventdfl^ss"Offer; llie 
amount of E.xccss Loss Proceeds.will be reset at zero. 

The Goriipaii}' will comply .with the requireirieiUs pf Riile_14c-I uiidertlii; Exchan'ge'Act and anv other securities laws and 
regulations thereunder to the exient those lawsandregulaiions are apphcable in conneciiori with each repurchase ofNoles pursuantto 
a'Ghaiige of Control Offer, an Asset Sale Offer or an Eyentof Loss'Offer; To the extent Uiat the provisioiis ofany seciirilies laws or 
regulations confljci with Sections 3:10, 4:10'of4^ 
securities laws and regulations and will nol'be deemed lo'have breached,Its obligations linderSections 3:10, 4.10 or4.l6 hereof or Uiis 
Section 4; 11 by virtue of such compliance. 

Section 4.12 Transactions with Affiliates. 

(a) The Company will not and will not peniiil ariy of its Restricted Subsidiaries to,̂ make any payment td.o'r sell; lease 
transfer orpthenvlse dispose of anyof its properties 6rassets46, orpurchase any prppert)' orassets from, orenlerinio or make or 
amend any transacliort contract, agreement undersianding.loan, advanceor.gl^^^mtee.with, orforlhebeneril of. any Affiliate oflhe 
Company (each;:an'"/lfl7//a?e Transactiorf'); unless: ' 

(1) die Affiliate Transact ion is set forthih writingand entered into'in good faith on terms dial are no.less 
favorable lo the Company or die relcvantiRcstrictcd'Subsidian; than those tliat would;liave been obtained in a coinparablc 
iransaclipn by the Gpmpariy or such Restricted Subsidiar}' widi ail uiirelatedPeiisoii, or, ff-in Uie'rcasoriable opinion of a 
niajofit}', ofthe,disinterested directors of tlieiCompariy, such standard is inapplicabieto the subject Affiliate Transaction, then^ 
such Affiliate Transaction Is fair to UieiGompany;or,die relevant Restricted Subsidiar}', as the case niay be (orlo.lhe 
stpckhoiders as a'group in the case of a prorafadividend or ollierfdislribiiiion to'̂ stbckliolders penniited underSection 4.07 
liereoO, from a fiiumcial point of view; and 

(2) the Compan}',delivers.to the'Tmstee: 



(A) widirespect to.any Affiliate Transaction orseriesof related Affdiate Transactions involving 
aggregate consideration In excess.ofi$5:o million; a resolution ofilic'Board of Directors of the Goiiipariy set forth in 
an officers', certificate,certifv'ingtliatsuclrAffiliate.Trari^action 
tliat such Affiliate Ti^isactipri lias been apph3ved bya irajoriiy^ 
Directois of tlie Company; and 

(B) - w'ith respect to any. Affiliate Transaction or, scries of related AlTdiatc Trarisaciibns'involving 
aggregate"consideration in e.xcess of:$i5.0 million, an opinion as to die faimess to the Company pi;Sucli Subsidiary 
of such Affiliate Transaction from a financial-poirit of view issued by aniiccblintiiig, appraisal or irî ^̂ ^ 
banking firm of national slandirig. 

(b) Tlie foUowing items ,will nol be deemed to be Affiliate Transactions and;,therefore, will not be subject to the 
provisions.of Section 4.12(a) hereof; 

(1) any employment agreement, employee benefit plari, officer.pr'djreclor indemnification agreement or any 
similar arrangement entered iritb by, the Company or'arry of hs Restricted Subsidiaries in Uie ordinar}' course ofbusincss and 
payruenls pursiiarit thereto: 

(2) transactions between or among Uie Compariy and/or ils Restricted Subsidiaries;' 

(3) inahagcrneh! agreements (including tax-management airangemehts arising out of, or related,Id,.tlie filing of 
a consolidated tax renirri) entered into, consistent with past practice,.by'theCoiiipî ^^^^ 
hand, and an Unrestiicred Siibsidim>'bjothVentit^^ dtlierliand, pursuant to which the Company or such Restiicted 
Subsidiary-coritrbis tlie"day-to-day ganiihg operations ofsuch entity; 

(4) ' transactions with a Pei^pn (other than an Uiiieslriclcd Subsidlar>'.of the Coinpany) that is an Affiliate ofthe 
Company solely bccause"tlie Coinpany:owns, directly or through a-Reslricted Subsidiaiy. an Equity Interesl in, brcoiilrols, 
suchPerson; 

(5) paymenrof reasonableandcusioinaiy^fees and reimbursements of expenses (pursuant to Indeninity 
arrangements or odienvise) of officers, directors,, employees or coiisultants of the;Cpnipaii}' or anv of its Restricted 
Subsidiaries; 

(6) any issuance of Equil}' lnieresls,(odicr Ui;m Disqualified Stock); ofthe Cpmpany to Affiliates oflhe 
Cornpjmy; 

(7) Restricted Paymeitis tlial do not violate.Section 4:07 hereof and aiiyPermitted Im'estnient; 

(8) reasonable ai>dcustomai>-,.compeiisatipnaiidiridernruficatipn'of directors, officers and employees; and 

(9) transactions pursuant;to:agreenients existing on the date of diisJndenture or any^ainendiiient diereto or am' 
transaction contemplated thereby (including pursurintjp any amendmeiu'Uicrcio) br,by^^^ diercto so 
long as any such aniendrncnt or replacemenragrcanem 'more disadvantagepusito tlie Holders in ain' materiai respect 
than Ihe original agf«;meht as iiî effeci on die date oftliis Indenture as detenmned in good faith by the-
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Board of Directors ofthe Company, which deierminaljori sliall be corclusive and binding absent manifcsi error 

Sectiori 4.13 Liens. 

(a) From and Jifiefthe Refinancing Date, the Company will hot^id will not penrtit;any.pf lis Restricted Subsidiaries to, 
create, incur, assmne or othenvise cause orstiffertp,e.xi^storbccpnie,effecti\'e any Lien.ofaiiy land (other than Penniited Liens) 
securing Indebiedricssuponany of their,propem;6ras^ or liercafier acquired, uidess all payrnents due under this 
Indenture and the Notes are'securedoriari'equal a basiis vvidi die Obligations so seciired uiitil siicli time'as sucli Cibligalions 
are ho longer secuiied bya Lien. 

(b) (f the Compjany seeks any^yaiver, consent or amendment lo the Bank Credit Facilily >vhlch requires the agreement, 
approval or cbnseiitpf lenders Holding at least a rruijority of die;loaiis,and luiused'corruhitifiehts dieieuhdcr, theiCompany shall include 
in such proposed waiver, consent or amendment a proposal tb;ameiid Sectiori 7.2G of dicBank Credil Facilit}'4o eidier delete such 
section or to,provide tiiat the'Notes and Uiis Iridenlure constiliitc a named exception thereunder and'shall m'gpod faith iise'lts 
commercially reasoriable efforts to effect such amendment to Section 7;2C. 

Section 4.14 Business Activities. 

The;Cbmpam' will nol, and will not pemiit any of its Restricted Subsidiaries to, engage in anybusiness oiherthaii Pennitted 
Businesses, except to such exient as \>puld noi. behiaterialtbTth'e.lCbmpaiiy and its RestrictedSubsidiaries taken as'a whole. 

Section 4.15 Corporate Existence. 

Subject to Article 5 hereof, die Compari}' sliall do orcause.to be done all things necessai)' to preserveand keep'iri full force 
and effect: 

(1) Its corporate existence, and the corporate; pstrtnersliip orbdier existence;or each of its Subsidiaries, iri 
accordance wiUi the respective organizational docurncnis (as die samemay be;amended frbiri time to dine) ofthe Company 
bran}' such Subsidiar}';'and-

(2) die rights (cliarterand staiuton'), licenses and fraiichises of the Company and its Subsidiaries; provided, 
fibwever, that tlie Gbmpai-̂ '; sliall not be required tpprcscive atiy{sucli riglil.hce'ns^ orfranchise, orthe corporate, paitneislup 
orother existence ofany of il̂ s-Sub.s|diaries! if llieBdarB.of Directoreshalldete^^^^ presenation Ihereof is no 

^ longer desirable in ihe.cohduct of th"e;b"iisiiiess of thcjGompariy'and itsSubsidiaries, laken as a whple,.aiid llmrtHe loss 
thereof is not adverse iii any material respect to tiie Holders of (lie Notes. 

Section 4.16 Offer to Repurchase Upon Change of Control. 

(a) Upon the occurrence of a Change of Goritrol-,the;Gonî any^vi!l make~an^offer(a "C^ Offer") to each 
Holder to repurchase all oram- part (equal tO'$_2,0ppdi:;an'Jrilegra!mtiltiple,of in e.xcess:lhereo0 of dial Holder's Npies at a 
purclL-ise price in cash cqiiahd iOI%qf die aggregate principal amount.ofNotesrepurcliased, pius^a(xruedand ufipaidlnteie and 
Special fiiterest, if any, on the Notes repurchased to tlie date of purchase, subject loathe flglus of Holders^ofNotcspn die relevant 
recqrddate'to receive inlerest dueontliereleyanl interest pay mentXdatê (tlie/''LG/7a/7̂ ^ following, 
am- Change of Control,4he CompanyAviJIniail a notire'lb eacli'Holder describing die transaction or transiictions llial constimte the 
Ghangeof Control and offering 
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lo repurchase Note's on the Cliange of Control Payment Date specified intlie'notice, .which date will be no eariier than 30 days and no 
later than 60 days from the date siich notice is mailed, pursuanl to theprocedures required by tliislndenture and described: iri such 
notice. 

Tlie Gompanyvwill comply wilh the requirements of Rule l4e-l,under die E.xchaiige^Act and any othersecurities laws and regulations 
thereunder to the extent tliose laws and regulations are applicaiye iiicpmectioii^ the r̂epurchase^of the Notes as a resuh.of a 
Cliange of.Contrbl. To die extern Uiat Uieiproyisibiis of ar^ ' i^ 
Seclion 4,16, the Company wiIl;coinpfy wiUi die applicable securities laws and;regulations and will not be deemed to lia\'e breached 
its'obligatiorisAinder this Seclion 4}16 by virtiiepf such compliance: 

(b) On die Cliange of Control Payment Date, die Company will, t0:Uie extent lawful; 

(1) accept for̂ payment all Notes'or portions of Notes prbperlv tendered pursiiahl to Uie Cliange of Coritrol 
Offer, ' "" 

(2) deposit with the Paying Agent an ainount equal to die Cliange of Control Payment Inrespect of all Notes or 
portions of Notes properiy tendered; and 

(3) dehver orcause lobe delivered todie Tmstee tiieNotes pro 
Certdicate stating the aggregate principal amount of Notes or portions ofNoles being purcliased by tliC:Cbnipany. 

The Paying Agent will proriipUy mail to each Holder o/Notes properly t^^ of C ôntrol Payment fpr such 
N6tes,'and ihe Tmstee will prompdy autlienticate:aiid inail (or'cause4b,be'trSisfene'dby,bl)ok^tiy') tb;eachH6lderâ î ^̂ ^̂  Note equal 
in principal amount to.any.unpurchased portion of;tlie:Notes surrendered,>d .̂any. Tlie Company.will publicly announce die resullsbf 
the'Charige of CbntrblCJffer'on orassopn as practicable after tlic Change of Gontrx)l Payment Date: 

(c) . Noiwidisianding anydiing.tojthe coiitrary inlhls:Section,4.l6, the Company wilf not be required to.make a Cliange 
:of Control Offej-jipona;Qtange of Coiilrolif (I) a^diinj party niakesjdie.Glumge of Conlrai Offer in tlie manner,: at tiie;times_and 
othenvise incbmpliariceAvith the reqTurementsVe^^ forth ifithis"Sectio~n;4. IS^aiidpufchases'all NbteVproiKl"iy'tendered and not 
^withdrawn underthe Change of Conirol'Offer,or(2)'notice of redeniption lias been given pursmint to Section 3.'07 hereof, unless and 
until there is a default ui payment of die applicableredempUonpn^ 

(d) Nolwidtstanding anydiing iodie cqnlrar)'cbiitaiiied hereiii, aGliange'ofCoiUrofOffer may be made in advance of a 
Ghjmge of.Control, conditioned upon the consmnmjition of such Ghangc of Coritrol.iif a definitive agreement is in place for the 
Change .pfCohtrbl at tlie tiine tlieChange^of Control'Offer is inade'. 

Seclion 4.17 Payments for Consent. 

Tlie Company wiirnot, andlwlll hot penriit anyrbf its Restricted Siibsidiaries to, directl}' orindirecdy^pay orcause to be paid 
any consideration lo orforthe benefit of am' HolderofNolesfororasan inducement to an}',;corisent, waiver oramendmenl ofany of 
thcjlemis or provisions pf "diis Indeiiture^r the Notes unless such consideration isofferê ^̂ ^̂  is paid'lo all Holders of die 
Notes d^tlipiisent, \vaive bragrfe to atiiend in die tiine fmiiiê set fprthiii die^sblicitatibn docuineniŝ  relating to such consent̂  wai\'er 
or^reement 
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Section 4.18 Additional Note Guarantees. 

If Ihe Companv or am' of ils Restricted Subsidiaries acquires or creates anoUier Domestic Subsidiar.' after the dale of this 
Indenture (oUier llian a Subsidian' of an Unrestricted Subsidiar}') dial becomes a Significant Restricted Subsidiar>' orany Restricted 
Subsidiai}' of die Compam- dial was not initially a Significiint Restricted Subsidiaiy becomes a Significant Restricted Subsidiar}', then 
Ihal Significant Restricted Subsidiar)' will become a Giiiirantpr and execute a supplemental indenture and deliver an opinion of ' . 
counsel satisfactoiy to the Tmstee w-itliin 10 Business Days of the dale on which it became a Significant Restricted Subsidiary. The 
fonn of such supplement;!! indenlure is attached as Exhibit E hereto. 

Section 4.19 Designation of Restricted and Unrestricted Subsidiaries. 

The Board of Directors of the Company may designate any Restricted Subsidiary to be an Unrestricted Subsidian' if Uiat 
desigiuUion would not cause a Default. If a Restricted Subsidiaiy is designated as an Uiuestricted Subsidiaiy, the aggregate Fair 
Maikel Value of all outstanding Im'cstriienls owned by the Company and us Restricted Subsidiaries in the Subsidiai>' designated as an 
Unresiricted Subsidian,'will be deemed to bean Imestinent made as ofthc time oftlie designation and >vill reduce the amount 
available for Restricted Payments under Section 4.07 hereof or.under one or more clauses of the definition of Pennitted Investments, 
as deiennined by die Company. Tliat designatipn will only bepcrmittedifthelnvesimcnt would be permitted at that time and if the 
Restricted Subsidiar}- odienvise meeis ihedefuutiondf an Unresiricted Subsidian'. TheBoard of Directors of die Compaip,' may 
redesignate any Unrestricted Subsidiar)' to be a Restricted Subsidiaiy if thai redeslgnation would not cause a Default 

Other than die Subsidiaries oftlie Company llial are designated as .Unrestricted Subsidiaries on the dale of litis Indenture as 
set forth in the definition of "Unrestricted Subsidiary," an}' deslgaation of a Subsidiar}' of llie Compam' as an Unrestricied Subsidiary 
vviU be evidenced lo the Tmslee by filing;with the Tmslee aceriificd copy of a resolution of the Board of Direclorsgh-ihg effeci to 
such designation and an Officers' Certificate certifi,ing that such dcsigiiaiibricomplied whh tlie preceding coriditions and was 
permitted bySectiori 4.07 hereof If, at any tiriie,'an}'Uiuestricted Subsidian'would failto meet die preceding requirements as an 
Unresuicted Subsidian', It will thereafter cease lo be an Unresiricted Subsidlai}' for purposes of diis Indenmre and any Indebtedness of 
such Subsidian'wdl be deemed to be incurred by aRestricted Subsidiary ofthe Compan}'as of such date and, if such Indebtedness is 
not pemiitted to be Incurred as of such date mider Scclion 4.09 Jiereof, theCoiiipan}' will be in default of such covenant tlie Board of 
Directors of die Company may at any time desigriate any Unresiricted Subsidiary tobe'a Restricted Subsidiary ofthe Company; 
provided dial such designation will be deemed lo be an incurrence of Indebledness by a Reslncted Subsidian' of the Company bf any 
outslaiiding Indebtedness of such Unrestricted Subsidiaiy, and such designatipn wld only be pennitted d'(l) such Indebtedness is 
pennitted under Section 409 hereof calculated on a pro fonna basis as if such designation liad occurred at tlie beginning of the 
applicable reference period; and (2) no Default or Event bf Default would be in exislehcc following such designation. 

Section 4.20 No Amendment to Subordination Provisions 

Willioul Uieconsent of the Holders of at least two-lhirds in aggregate priiicipal ainoum of lite Notes then oulsianding, die 
Comp;my will not amend, modify or alter die tenns of anj' Subordinated Indebtedness, including die indenture governing tlie 
Company's existirtg 2014 Noies, in any way diat will: 
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(1) increase Uie rate of or advance die time for payment of interesl on any such Subordinated Indebtedness; 

(2) iiKrcase the principal of advance die final maturity date of or shorten the Weighted Average Life to 
Maturity ofany such Subordinaied Indebtedness; 

(3) alter the redemplion provisions or increase the redemption price or tenns al which die Company is required 
to offer to purcliase any such Subordinated Indebledness; or 

(4) amend any other subordirialion provisions of any documents, instmments or agreements goveming any 
such Subordinated Indebledness, including Article 14 of the iridenlure goveming die 2014, Noles, in any manner thai is 
ad\'erse to die interests of the Holders of the Noles in any maierial respecl. 

ARTICLE 5 
SUCCESSORS 

Section 5.01 Merger, Consolidation or Sale of Assets. 

The Compan}' sliall not, directly or indirectly: (I) consotidate or merge whh or into.another Person (whether or nol die 
Cornpaii}' is the sun'iving corporation); or (2) sell, assign, transfer,,cbiivey orothenvise dispose of all or substantially all ofthe 
properties orasseis ofthe Compan}' and its Restricted Subsidiaries taken as a whole, in one or more related transactions, to another 
Person, unless: 

(1) eiUier: 

(A) llie Company Is the sun'iving corporation; or 

(B) the Peison formed by or sun'iving any such corisplidalion or merger (if oilier than Uie Company) 
or to wliich such sale, assignmcrit, transfer, conveyance or other disposition lias been made is aii entity orgaiuzedor 
c.xistingunderthelawsof tlie United States, any siateof the Uiuted'Slates or tlie District of Columbia; and, if such 
entity is nol a corporation, a co-obligor ofthe Notes is a corporation orgaruzed or existing under any such laws; 

(2) die Peison fonned by or sumving anysuch consolidation or merger (if oilier lh:m the Company) or the 
Person to which such sale, assignment, transfer, conveyaiice or otlier disposition has been made assumes all the obligations of 
the Company under the Notes, tills Indenture and die Registratibri Rights Agreemeni pursuanl lo agreements reasonably 
safisfaclor}' to the Tmstee; 

(3) immediately after such transaction, no Definilt or Event of Default exists; 

(4) llie Company or the Person formed by or.sun'iving an>- such consolidation or merger (if olher than the 
Company), orto which such sale, assignment, transfer, conveyance or other disposition has been made would, on the date of 
such transaction after giving pro forma effect dicreto and any retaiedfuiancing transactions as if die same Iiad occurred al Uie 
begimiirig ofthe applicable four-quarter period (i) be pennitted tb incur at least $1.00 of additional Indebtedness pursuant lo 
tlic Fi.xed Cliarge Coverage Rjido test set forth in Sectibn 4.09(a) hereof; or (u) liave a Fixed Cliarge Coverage Ratio equal to 
or greater than the Company's Fi.xed Gharge Coverage Ratio immediaiely prior to such u^nsaciion or series of transactions; 
and 
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(5) such transaction will not result in the loss or impaimient of any gaiiiing or oUier license necessar}' for the 
continued conduct of operations of the Company orany Restricted Subsidiary as conducted iinmedlalely priorio such 
transaction. 

In addition, the Company will not, directly or indirectly, iKise all or substantially all oflhe properties arid assets of It and ils 
Restricted Subsidiaries Liken as a whole, in one or more related transactions, to any other Person. 

lliis Seclion 5.01 will not apply to an}' sile, assignment, transfer, conveyance, lease or other disposition of assels beiween or 
among the,Coinpam- and its Restricted Subsidiaries. Clauses (3) and (4) of litis Section 5.01 wUl not apply to (I) any merger or 
consoTidatibn of the Company with or into oi»e bf its Restricted Subsidiaries for any purpose br (2) with or into an Affiliate solely for 
tlie purpose of reincorporating die Company in anotlief jiirisdiction. 

Section 5.02 Successor Corporation Substituted. 

Upon an}'.consolidation or meiger, orany sale, asslgmiient,̂ transfer, lease, conveyainceorother disposition of all or 
substantially all of the properties orasseis ofthc Company in a transaction tliat is subject to, and Uiat complies witli the provisions of, 
Seclion 5.01.hereof, the successor Person fonned by, such consolidation or into br with wliich the Company is merged or lo wliich 
such sale, assigmiieni, transfer lease, conveyance or dtlKr disposition isniade sliall succeed to, and be substiriiled for (so tli;it from 
and after the daie'of such consolidation, merger, sale, assignment, transfer, lease, conveyance or odier disposition, die provisions of 
this Indenlure referring to tlic "Coinpany" sliall refer insi&id to the successor Person and not to the Cbnipany), and may c.xercise,ever>' 
righi and power of the Company under this. Indenlure-widi the same effect as if such successor Person had been named as the 
Compan}' herein: provided, however Uiat the predecessorCompany shall not be relieved from the obligation to pay'tlie principal of, 
premium on, if any. Interesl and Special Interest, if ;uiy, on,.die Notes except inUiecaseof a sale of all pf Uie Coinpan}-'s assets ina 
transaction that is subjeci to, and iliat complies with the provisions of, Section 5!0i hereof 

ARTICLE 6 
DEFAULTS'AND REMEDIES 

Section 6.01 Events of Default 

Each of die following is an "Event.of Default': 

(1) default for 30 days In the payment when due of inieresi and Special Interest, if any, on, the Notes; 

(2) default in die payment when due (at maturity, upon redemption or othenvise) of tlie principal of or 
premium. If" any. on the Notes: 

(3) prior to die Refinancing Date, fmlure by the Company orany of its Restricted Subsidiaries to complv widi 
Section 7:2 ofthc Bank Credil Facilily. for 60 days after notice to Ihe Gompaii}' by die Tnistee or the Holders of at least 25% 
in aggregate principal amount ofthe Notes then outstanding vbtiiig as a'single class; 

(4) failure bv the Compam- or anv of its Restriclcd Subsidiaries to complv with the.provisions of Sections 3.10. 
4.10,4.11,4.16or5.01 hereof; 
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(5) failure bv the Compam' orany of its Restricted Subsidiaries for 60 days after notice to Uie Company by the 
Tmstee or Uie Holders of at least 25% in aggregate principal ainount of the Notes dien outstanding voting as a single class to 
comply with any of die olher agrcemerits in diis Indcnturc; 

(6) default under any mortgage, indenture or inslmment under.which there may be,issued or by which there 
may be secured or evidenced am- indebledness for money bonowed by die Company or any of its RestrictedSubsidiaries (or 
the payment of which is guaranteed by the Company or am' of Its Restricted Subsidiaries), whether such IndcblcdiKSS or 
Guaraiiteenowexisis, or is creaied after Ihe dale of diis liideniure, d'lliat defauli: 

(A) is caused by a failure to pay principal of premium on, if any, or interest on, if any, such 
Indcbiedncssafter die expiration of the grace period provided in such Indebledness on the dale of such default (a 
"Payment Default); or 

(B) resulls in ihe acceleration of such Indebtedness priorio Ils express maturity, 

and, "in each case, the principal anioum of jmy such Indebtedness, togetlier with die principal amount of an}' pdier 
such Indebtedness under which there lias been a'Payment Default or the maturit}' of wluch lias been so accelerated, 
aggregates $25.0 nullion or more; 

(7) failure by die Company orany of ils Resiricied Subsidiaries ip pay final judgmenis entered by a court or 
courts of competent jurisdiction in an uninsured aggregate anioiml in excess of $25.0 million, which judgments are not paid, 
discharged or stayed, fora period of 60 days; ' 

(8) except as pemiilted by lliis Indenture, am' Nole Guaraiilee is held in any judicial proceeding to be 
unenforceable or uivalid or ceases for any reason to be in full force and effeci. or any Guarantor, or any Person acting on 
behalf of any Guarantor, deities or disaffirms its pbligattons under its Note Guarantee; 

(9) the revocation, lenninadon, suspension or cessatioii to be effective of any gaming license or other right to 
conduct lawful ganung operations at one or more Casinos of the Company or any Restricted Subsidiar}- which sliall continue 
for mons than 90 consecutive days and which Casinos, taken logeiher, contribute riipre diari 5% of the Compan}-'s 
Consolidated EBITDA; prov/cterfdial Uie volunlap,' reiiiiqtiishmemof any such gaming license or right wdl not constitute an 
Evenl of Default if in the reasonable opinion of the Coiupany (as evidenced by an officers' certdicate) such relinquislunent 
(a) is in die best inlerest of the Company aiid ils Subsidiaries, taken as a whole, (b) does not adversely affect die Holders of 
the Notes in any material respect and (c) is not reaso^nably expected to liave, nor are die reasons therefor reasonably expected 
lo liave, any material adverse effeci on die effectiveness ofany gaming license or similar righi, or any right to renewal 
tlKreof, or on die prospective rccctpi of any such license or right, in each case, in any jurisdiction in wluch the Compam- or 
any bf its Subsidiaries is located or operates: 

(10) die Coinpany or any of its Restiicted Subsidiaries Uiat is a Significant Subsidiary or any group of Restiicted 
Subsidiaries of the Company iliai. t;ikcn together, would constitute a Significanl Subsidiarj' pursuant to or widun the meaning 
of Bankmplcy Law: 
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(A) commences a voluniaiy case, 

(B) consents to die enti}- of an order for relief against h in an mvoluntar}' case, 

(C) consents to the appoiritmerit of a custodian of it or for all or substantially all of its property, 

(D) makes a general assignment for the benefit of its crcdiiors,or 

(E) generally is not paying its debts as they become due; and 

(II) a court of competent jurisdiction eniers;an order or decree under any Bankmptcy Law dial; 

(A) isforrelief against ihe Compan}' orany of ils Restiicted Subsidiaries dial is a Significant 
Subsidian'orany groupof Resiricied Subsidiaries oftlie Company that, taken together, would constimte a 
Significant Subsidiary in an involuntai}' case; 

(B) appoints a custodian of the Company or any.of its Restricted Subsidiaries thalis a Significant 
Subsidiar}' or any group of Restricted Subsidiaries bf die Company that̂  laken together, would constitute a 
Significant Subsidiar}' or for aU orsubsiantlaliy all oflhe propert}' of Uie Compan}' or any of its Restiicied. 
Subsidiaries tliat Is a Signifiamt Subsidiaiy orany groupof Restricted Subsidiaries of the Company tliat, taken 
togedier, would constitute a Significant Subsidiaiy; or 

(G) orders tlic liquidation of the Company or any of its Restricted Subsidiaries ihal is a Significant 
Subsidiary' or any group of Restricted Subsidiaries oftlie Coinpany dial,.taken together, would constimte a 
Significanl Subsidian'; 

and die order or decree rcinains imslayed and in effeci for60 consecutive days; 

Notwithsmiiding clause (5) of die first paragraph of diis Section 6.01 orany olher provision of this Indenture. an>' failure to 
perfonn, or breach of, any covenant or agreeinent pursuanl to Section 4.03 hereof, including any failure to comply with TIA §314(a), 
sliallriot constitute a befaiili or an Event of Default until 365 days Jifler die Coinpany lias received the notice referred to in clause 
(5) of the firsi paragraph of this Section 6.01 (at which point, unless cured or waived, such failure to perfonn or breach sliallconslllute 
an Evenl of Default). Prior to such 365ih day, reniedics against die Company for any'such failure or breach will be Untiled 
exclusively to the right to receive Special Interest ontheprincipaiamouiit of die Notes at a rale equal to 0.50% per annmn. The 
Special Interest-will be payable in the same mannerand subject to the sanie tenns as other interesl payable under Uiis Indenture. The 
Special Interest will accme on all oulsianding Notes from and incliiding the dale ori which such failure to comply with br breach of Ihc 
repb.rlirig bbUgalions under Seclion.4.03 hereof first occurs lo butexcluding the 365Ui day dicreafler (pr such eiriier date on wliich 
such failure to comply or breach is cured or waived). If die failure to comply whh or breach of ilie reporting obligatioiis under 
Section 4.03 is continuing bri such 365th day, such Speciallnterest will cease'to accme and the Notes wdl liave the tkriiefil of ah other 
remedies for a Default or Event of Default provided for under the tenns of tlus liidennire 
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Seclion 6.02 Acceleration. 

In Ihe case of an Event of Default specified in clause (10) or (11) of Section 6.01 hereof, wilh respect to the .Company, any 
Resti-lcted Subsidiar.- of the.Company tliat is a Significanl Subsidian,- or any group of Restricted iSubsidiaries.of the Company dial, 
taken together, would constitute a Significant Subsidiarx'; all outstanding Notes will become due and payable limnediaiely without 
furtlier action or notice. If any other Event of Default occurs arid is conlihuing. the Tiiisiee or the Holders of at leasl 25% in aggregate 
principal amount ofthc then outstanding Notesniay declare all tlie Notes to be due and payable Immediately. 

Upon am' such declaration, the Notes sliall become due and payable immediately. 

The Holders of a majority in aggregate principal amounl ofthe then oulsianding Notes by written notice to the Tmstee rruiy, 
on'behalfof all oflhe Holders of all die Notes, rescind ah "acceleration and its consequences hereunder, if die rescission would not 
conflict w-idi any judgment ordecreeand if all existing Events of Default (except nonpayment of principal of, premium on, if any, 
interest or Special Inlerest if any. ondieNoteslliat lias become due solely because of die acceleration) have been cured orwaived. 

Section 6.03 Other Remedies. 

ff an Event of Defaidt occurs and is continuing, the Tmstee may pursue anyavailable remedy lo collect die payment of 
principal of premium oit if any, inlerest or Special Interest, ff any, ort die Notes or to enforcelhe perfonnance of any provision oflhe 
Notes or dus Indenture. 

The Trustee may maintain a proceeding even if it does hot possess any ofthe Notes or does not produce any of them in the 
proceeding. A delay oroinlssibiiby iheTmsteeorany Holder ofa Note'in exercising any right or remedy accming upon ah Event of 
Default sliall not impair die right or reinedy or constitute a waiver of or acquiescence in tlie'Event of Default. All remedies are 
cmnulative to die extent pennitted by law. 

.Section 6.04 Waiver of Past Defaults. 

The Holders of a majority in aggregJiie priiicipjil amounl of the dien outstanding Notes by written notice to the Tmstee may, 
onbehalfof die Holders of all of the Notes waive any existing Default orEventpf Defauh and its consequences hereunder, excepi a 
continuing Default or Eveni of Default in the payment of priiicipal ofpremimn on, if any, inlerest or Special Inlerest, If any, on, the 
Notes (including in coimection with an oITer to {}\\rc\\asc)\<ffrovided,.however, dial die Holders of a majority in aggregate principal 
amount of die then oulstaiidlhg Notes niay rescind an acceleration and ilsconsequcnces. Including am' related payment default thai 
resulted from such acceleration. Upon arn- such waiver, sucli pefauli'shall cease to exist, and ally Event of Default arising therefrom 
sliall be deenied to liave been cured foreverv- purpose of this Indenture; but no such waiver sliall extend tb any subsequent or olher 
Defauh or impair any right consequent Uiereon. 

Sectiori 6.05 Control by Majority. 

Holders of a majorit}' in aggregate principal amouni ofthe then ouisiandirig Notes may direcl the time,.method and place of 
conducting an}- proceeding for exereismg any remedy "available lo the Tmslee or exercising any triisl or power conferred on It 
However, the Tmslee may refuse lo follow any direction that conflicts withjaw or this Indenlure lh;il the Tmsteedcterinines may be 
unduly prejudicial to the rights of oilier Holders ofNoles or llut may involve the Tmstee in personal liability. 
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Section 6.06 Limitation on Suits. 

No Holder of a Note may pursue any remedy with respect to litis Indenture or lite Noles unless: 

(1) such Holder lias previously given lo the Tmstecwritten notice thai an Evenl of Default is continuing; 

(2) Holders of al least 25% iri aggregate principal amoiml of the then outstanding Notes make a written request 
to die tmslee to pursue die reinedy; 

(3) such Holder or Holders offer and, ifrequested, provide to the Tmstee securit}-or indemnit}' reasonably 
sadsfaciory to the Tmslee against any loss, liability or expense; 

(4) the Tmslee does not comply with such request within 60 days after receipt of die request and Ihe offer of 
securit}' or indemnity; and 

(5) during such 60-day period. Holders of a majorit}' In aggregate principal amounl oflhe then outstanding 
Notes do nol give die Tmstee a direction inconsistent wlUi such request 

A Holder of a Note may nol use diis Indenture to prejudice die riglits ofanotherHolderofa Note or to obtain a preference or 
priorit}' overanolherHolderof a Note 

Seclion 6.07 Rights of Holders of Notes to Receive Payment 

Notwiilistanding any other provision of dus Indenture, theright of any Holder of a Note to receive payment of principal of, 
premium on, if any, interest or Special biteresi, ifany, on, die Note; on or after the respective due dates e.x-pressed in the Note 
(including in conneciion with an offer to purchase), orto briiig suit for die enforcement of am' such payment on or after such 
respective dales, shall not be impairisd or affected without the consent of such Holder 

Seclion 6.08 Collection Suit by Trustee. 

Ifan Evenl of Defaidt specified in Section 6.01(1) or (2) hereof occurs and Is continuing, tlie Tmstee is authorized to recover 
judgment in its own name and as tmstee of an express Imsi against die Compariy for ihe whole amounl of principal of, premium on, if 
ail}', interesl and Special Interest, ifany, remaining unpaid on, the Notes and inlerest on overdue princlp;d and, to the exteni lawful, 
interest aiid such further amounl as sliall be sufficient to cover the costs and expenses of collection, including tlie reasonable 
compensiitibn, expenses, disbursements and advances of the Tmstee, ils.agents and counsel. 

Section 6.09 Trustee May File Proofs of Claim. 

Tiie Tmstee is authorized to file such proofs of claim and other papers or documents as may be necessaiy or ad}'isable in 
order to liave the claims of tiie Tmstee (including any claim for the nsasonable,compensation, expenses, disbuiseinerits and advances 
of the Triistee, Its agents and counsel) and the Holders oflhe Notes allowed In any judicial proceedings relative to Uie Conipariy "(or 
am- otherobligorupon the Notes), its creditors or hsprbpert}' and shall.be entitled and empowered to coUect, receive and distribute 
any money or olher propert}' payable or deliverable on any such claiiiis'and any custodian in any such judicial proceeding is hereby 
authorized by each Holder lo make such payments lo die 'Tmstee, and in the everit tliat the Tmstee sliall consent to the making of such 
paymenls direcdy to the Holders, lo pay to ihe Tmstee any amounl due to It for llie reasonable compensation, expeiises,.disbursenienls 
and advances of die Trustee, its agcnls and counsel, and any otheramounts due die Tmstee under Section 7.07 
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hereof To Uie exteni dial the payment ofany such compensation, expenses, disbursements and advancesdf the Tmstee. Ils agents and 
counsel, and any otheramounts due die Tmslee under Section 7.07 Iiercofoul ofthe estale In anyisuch proceedmg. shall be denied for 
ai^'ieason, payment oflhe same shall be secured by.a Lien on, and shall be paidoulof, any arid all distribtitlons, dividends, mdriey, 
securities aiid other properties Ihat tlie Holders may be entitled io re(^iveii[i such'proceeding whetlier Iri llqiiidalion or under aiiy plan 
of reorganization or arrangement or otlienvise. Notliing herein contained sliall be decin^l to authorize the Tmstee lo authorize or 
consent to or accept or adopt on behalf of any Holder ain' plart of rcorganizadori, arrangement, adjustment or composition affecting 
the Notes or Ihe rights ofany Holder or to authorize ihc Tmstee lb vole in respect ofthe claim ofany Hplder in any such proceeding. 

Section 6.10 Priorities. 

If die Tmstee collects any money pursumit to this Article 6, it shall pay out die mpiiey in the following oi'dcr; 

First, to die Tmstee, its agents and attorneys for amounts due under Section 7.07 hereof, including payment bf all 
compensation, expenses and liabihties incurred, ̂ ^^ 3'' advances made, by the Trustee imd the costs ande.xpenscs of 
collection; 

Second: lo Holders of Notes for amounts due and unpaid on the Notes for principal. premium.:ffany. inieresi and 
Special Interest, ifany, ratably, witlwut preference or priority ofany kind, according to tlic amounts due and payable on the 
Noles for principal, preiiiiuin, ifany, interesl and Special Interest, if any, respectively; and 

Third, lo Ihe Company or to such party as a court of competent jurisdiction shjdl direct 

The Tmstee may fix a record date and paynienl date for any payment lo Holdcrsof Notes pursuant lo Uus Seclion 6.10. 

Seciioii 6.11 Undertaking for Costs. 

In ai^' suit for the enforcement ofany right or remcd}' under tliis Indenture orin any suit against the Tmstee for am,- action 
taken pr omitted by it as a Trustee, a court in ils discretion may require the filing by.ai^' party litigant in tlie sirit of an undertaking to 
pay die^cosls of the suit, and the court in its discretion may assess reasoriable costs, including rejisonable atiorrieys' fees, against aiw 
part}- litigant in Ihc.sult liaving due regiird lo the merits and good faitlvof the clainis or defenses-made by the part}' litigant Tins 
Seclion 6.11 does not apply loa suit by the Tmstee, a siritby a Holderof a Note pursuanl to Secdori,6.07 hereof, ora suit by Holders 
of moretlian 10% in aggregate principal amount ofthe then outstanding Notes. 

ARTIGLE'7 
TRUSTEE 

Seclion 7'01 Duties of Trustee. 

(a) Ifan Event of Defauh has occurred and is continuing,'the Tnistee will exercise such of llie rights and powers vested 
in it by diis Indenture, and use the same degreedf care and skill in its exercise, as a pmdenl person would exercise or use under die 
circurastances'in the conduct of such person's own affairŝ  
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(b) Excepi during the continuance of an Event of Defauli; 

(1) the duties oflhe Tnistee will be detennined solely by the express provisions of this Indenture and die 
Tmstee need perfonn only diose duties Uiai are specifically set forth in Uiis Indenlure and no odiers, and no implied 
covenants or obligations shall be read into litis Indenture against the Tmstee- and 

(2) iriilteabscnccofbadfaithon ils part tlic Tmstee riiay conclusively rely, as to die tmihof thcstittcmcnts 
and the correctness of llie opinions expressed,therein, upon certificalcs or opinions furnished lo the Tmstee and confonning 
to die requirements of this Indenmre. However, the tmstee will exiunine Uie certificates and opinioiis to deiennine whether 
or not diey cbnfonn to the requircmenls of Ihis Indenture. 

(c) ' The Tmslee may not be relieved from liabilities for its own negligent action, Ils own negligent failure to act, or its 
own willful nusconduci, e.xcept thai; 

(1) this paragraph does not limit die effect of paragraph Oi)ofdiis Section 7.01; 

(2) die Tmslee will nol be liable forany error of judgmcm niade In good faith by a Responsible Officer, unless 
it is proved th;it the Tmstee was negligenl iri ascertaining Uie pertinent facts; and 

(3) ihe Tmstee will not be liable with respect to imy action h takes oromits to take in good faith in accordance 
with a direction received by it pursuant to Seclion 6.05 hereof 

(d) Whclheror not therein expressly so provided, every provision of tlus Indenture iliat inany way relales to the Trustee 
is subject to paragraphs (a), (b), arid (c) of diis Seclion 7:01, 

(e) No provision of dus Indenlure will require die Tmstee to expend or risk its own funds or incur any liability. The 
Tmstee will be under no obligation lo exercise any of its rights arid powcisunder this Indenlure at Ihe request ofany Holders, unless 
such Holder has offered to the Tnistee securit)' arid Indemnit}' satisfactoiy to it against any loss, liabillt}' or expciise. 

(I) The Tmslee will not be liable for interest on an}- money received by h excepi as die Tmslee may agree in writing 
wiUi die Coinpany. Money held in tnisl by the Tmstee need not be segregated from olher furids excepi to the extent required by law. 

Seclion 7.02 Rights of Trustee. 

(a) The Tmstee inay conclusively rely upon any document believed by it to be genuine and to h;ivc been signed or 
presented by the proper Person. The Tmsice need nol investigate any fact or matter slated in die document 

(b) Before the Tmstee acts or refrains from acting; iimay require an Officers'Certificate^or an ppinion of Counsel or 
boili. The Tmstee will not be liable for any action it takes or omits totake in^good faith in reliimce on such Officers' Certificate or 
Opinion pf Counsel. Tlie Tmstee may consuli with counsel and the writien iidvice of such counsel orany Opinion of Counsel will be 
full and complete authorization and protection from liabilit}' In respect of anyaction taken, suffered or omitted by it hereunder in good 
faith and in reliance thereon. 
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(c) Tlie Tmslee may acl llu-ough its attorneys and agents and will not be responsible for die misconduct or negligence of 
an}' agent appointed widi due care. 

(d) The Tmstee will not be hable forany action it lakes or omits to lake in good faith Uiat it believes to be authorized or 
within the rights or powers conferred upon it by this Indenture. 

(e) Unless odienvise specifically provided in lliis Indenlure: any demand, request, dircctibn or notice from the Company 
will besufficienl if signed by an Officer of the Company. 

. (0 The Tmstee wiU be under no obligation to exercise any of the rights or powers vested in it by this Indenture at the 
request or direction bf any of the Holders unless such Holders liave offered lo the Tmstee rcasonable indemnity or security satisfactor\-
to it against the losses, liabihties and expenses dial might be incuned by it in compliance with such request or direction. 

Seclion 7.03 Individual Rights of Trustee. 

Tlie Tmslee in its individual or aiiy oilier capacity may become the owner or pledgee of Notes and ma}- oUienvise deal with 
the Company or any Affiliate of the Company widi the same rights il would h;ive if it were nol Tmstee. However: in die event that the 
Tmslee acquires any confiicting interest it must eliminaic such conflict witliin 90 days, apply to Uie SEC for pennission to continue as 
tnistee (if this Indenture has been qualified under the TIA) or resign. Any Agent may do the same widi like rights and duties. Tlie 
Tmstee Is also subject to Sections 7.10 and 7.11-liereof 

Section 7.04 Trustee's Disclaimer. 

The Trustee Avil I nol be responsible for and makes no representation as lo the validii}' oradequacj' of this Indenture orthe 
Notes, it shall nol be accountable for die Company's use of the proceeds from the Notes or ariy money paid tb die (Toinpan}- or upon 
UK Company's direction under any provislori'̂ of dus,Indenture, it will not be responsible forthe use or application of miyinbney 
received by any Paying Agent other tluin die Tmslee, and il will not beresponsiblc for am' staleriient or recital herein or aii}' statement 
in the Notes or any olher document in connection with Uie sale of die Notes pr pursuant to tliis Indenture other th.'m its certificaie of 
aiilhenlication. 

Section 7.05 Notice of Defaults. 

If a Default or Event of Default occurs and is continuing and if it is known to the Tmslee, the Tmstee will mail to Holders of 
Notes a notice ofthe Default or Evenl of Default within 90 days '-^l^^ i' occurs. Except in the casê of a Default or Evenl of Defauh in 
paynienl of principal of, premiuni on, ifany. inlerest or Special liiterest, if am', on, any Note, the Tmstee may withhold the notice if 
and so long as a committee of its Respoiisible Officers in'good faith dcierriiirics diat witldiolding the notice Is in the inierests of die 
Holdcrsof the Notes. 

Section 7.06 Reports by Trustee to Holders ofthe Notes. 

(a) Within 60 days after each May 15 begiruting with llie May 15 following die dale of Uiis Indenmre, and for so long as 
Noies remain oulsianding, the tmstee will inaii tothe Holders of the Notes a brief report daledas of such reporting dale that complies 
with TIA §3 i 3(a) (but If no event described in TIA §313(a) has occurred within the iwclve months preceding die reporting date, no 
report need be transmitted). The Tmstee also will coihplv widi TIA §313(b)(2). The Tmstee will also transmit by mail all reports as 
required by TIA §313(c). 
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(b) A copy of each report ai die lime of its mailing lo the Holders of Notes will be iitailed by the Tmstee to the 
Company and filed by ihcTmsiee with Ihe SEC and each slock e.xchange on wliich the Notes arc listed inaccprdance with TIA 
§313(d). The Company will pixmipdy notify the Tmslee when die Noies are listed on any stock excliange.. 

Section 7.07 Cornpensation and Indemnity. 

(a) The Coiupany will pay tojdic Tmstee from lime to lime reasonable compensation forits acceptance of Uiis Indenmre 
and sen'ircs hereunder The Trustee's compensation will nol be limiledby any law on compensalipn of a tmslee of an express tmst 
The Company will reimburse'the Tmslee pronipily iipon request for all reasoaible disbursements, advances and ex"penscs incurred or 
•made by It in addition to Ihe compensation for its sen'ices. Such expenses will include the reasonable compensation, disbursements 
and expenses of die Tmstec's agents and counsel. 

(b) Tlie Compam' and die Guarantors will indemnify the Tmstee against any and all losses, liabilities or expenses 
iiicurredby it arising out of or in connection with the acccplance or administration of its duties under Uus Indenmre, including die 
costs and expenses of enforeing this Indenmre against the Company.and the Guararitbrs (including this Section 7.07) and defcriding 
itself agamst any claim (whether asserted by tlte Company, the Guarantors, any Holder or any olher Person) br liabilit}' in connection 
with the exercise orpeffonnancc ofany of its powers or duties heieundcr except to the extent anysuch loss, liabdity or expense may 
be altributable to ils negligence or bad faith. The Tmstee will notify theCompany prompUy of any claim for wliich it may seek 
indemiiity. Failure by ihe Tmslee tb so notify die Company will not relieve the Company orany oflhe Guarahtois bf their obligations 
hereunder The Compan}' or such Guarantor wdl defend llie claim and Uie Tmslee will cooperate In the defense. Tlie Tmstee may 
lia\'e separate counsel and the Company will pay the reasonable fees and expenses of such counsel. Neither the Company norany 
Guarantorheed pay for any setdcment made without its consent, which consent will nol be unreasonably'withheld. 

(c) The obligations oflhe Company and the Guarantors under this Section 7.07 will sun'lve the satisfaction and 
discliarge bf this Indenlure. 

(d) To secure the Company's and the Guaraiitors' payineni obligations in this Section 7^07, Uie Tnistee will liave a Lien 
prior to Ihe Notes on all moneyorproperty held or collected by the Tnistee, except that held in imst to pay principal of, premimnon, 
ff any, interest or Special Interest ifany. on, particular Notes. Such Lien will sun'lve die satisfaction and discharge of this Indenmre. 

(e) When the Tmstee incurs ex-pcnses or renders senices after an Event of Defauh specified in Section 6.01(10) or (I I) 
hereof occurs, die expenses and tlie compensation for the sen'ices (Iricluding Uie fees and expeiiscs of Its agents and counsel) are 
intended to corLStitute expenses of administration uiiderany Bankmptcy Law. 

(f) ThcTmslee will comply with the provisions of TIA i;313(b)(2) to the exient applicable. 

Scclion 7.08 Replacement of Trustee. 

(a) • A resignation or removal bf llie Tmstee and appointment of a successor Tmstee will become effective only upon die 
successor tmsiee's acceptance of appointiiieni as provided in litis Section 7.08. 

(b) Tlie Trustee may resign In writing ai am- time and be discharged from die uust hereby creaied by so notify'lng the 
Coinpany. The Holders bf a majorit}' in aggregate principal amounl of die 
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then outstanding Notes may remove the Tmstee by so iioitfying the Tmstee and tlie Company in writing. The Company may remove 
Ihc Trustee ff: 

(!) die Tmstee fads lo comply with Seclion 7.10 hereof; 

(2) Uie Tmstee is adjudged a bankmpi or an insolveni or an order for relief is entered wldi respecl to die 
Tmstee under any Bankruptcy Law; 

(3) a custodian or public officer takes charge of the Tmslee or its property; or 

(4) the Tmstee becomes incapable of acting. 

(c) ff Ihe Tmstee resigns or is removed or ff a vacancy exists in die office of Tmslee for any reason, die Company wdl 
prompdy appoint a successor Tmstee. Within one year after the successor Trustee takes office, the Holders of a liiajority in aggregate 
principal amount ofthe then outstanding Notes may appoint a successor Tmstee to replace die successbr Tmstee appointed by the 
Company. 

(d) If a successor Tmstee does nol lake office widiin 60days ;d"fcr die retiring Tnistee resigns or is removed, die retiring 
Tmslee, theCompany, or the Holders of at least 10% in aggregate principal amount of the Uien outstanding Notes may petition any 
court of competent jurisdiction for the appointment of a successor" Tmstee 

(e) fftlieTrustee, after written request by any Holder who has been a Holder for ai leist six months, falls to comply 
widi Section 7.10 hereof, such Holder nm petition any court of competent jurisdiction for tlie removal of die Tmstee and die 
appointment of a successor Tmstee. 

(f) A successor Tmsice will deliver a written acceptance of its appointment-to the retiring Trustee and to the Company. 
Tliercupon: the resignation or removal oftlie retiring Tmstee will bccpine effective, and the successor Tmstee will lunveall the rights, 
ppwers and duties of the tnistee under litis Indenmrc; Tlie successor Tmslee will mail a noticeof Its succession tp Holders. Tlie 
retiring Tmstee will prompdy transfer all propert}- held by il as Trustee to thesuccessor Tmslee; provided all sums owing to ihc 
Tmslee hereunder have been paid and subject lo the Lien provided for in Section 7-07 hereof Not}vithslanding replacenieni oflhe 
Tmstee pursuanl to this Section 7.08, die Company's obligatioiis underSection 7.07 hereof will contliiue forthe benefit of die retiring 
Tmslee. 

Section 7.09 Successor Trustee by Merger, etc. 

ffihe Tmslee consolidates, merges or converts into, or iransfcrs all or.subsiantially all of its corporate tmst business to, 
another coqwralioii, the siiccessor corponition wiUioul aii}' fiirther act will be the successor Tmslee. 

Section 7.10 Eligibility; Disqualification. 

There will at ail limes be a Tmstee hereunder that is a corporation organized and doing business under the laws ofthe United 
Stales of America or of any state dtereofthai is authorized under such laws to exercise corporate tmstee power, tliat Is subjeci to 
super\-lsipn or examination by federal or stateautlioriUes and ilwi has a combined capital and surplus of at least $100.0 nullion as sel 
forth in Its most receiu published annual report of condition. 

Tlus Indenture will alwavs have a Tmstee who satisfies the requirements of TIA §310(a)(1), (2) and (5). The Tmstee is 
subjeci lo TIA §310(b): 

76 



Seclion 7.11 Preferential Collection of Claims Against Company. 

Tlie Tmslee is subject to TIA §311 (a), excluding any creditor relationship listed In TIA §311(b). A Tmstee who has resigned 
or been removed shall be subjeci to TIA §311 (a) to tlie e.xieni indicated therein. 

ARTICLE 8 
LEGAL DEFEASANCE AND COVENANT DEFEASANCE 

Section 8.01 Option to Effect Legal Defeasance or Covenant Defeasance. . 

The Compan}- may al any time, attheoptionof its Board of Directors evidenced by a resolution set forth in an Officers' 
Certificate, elect to have either Section 8.02 or 8.03 hereof be applied to,all outstanding Notes upon compliance with IIK conditions set 
fordi below in this Article 8. 

Section 8.02 Legal Defeasance and Discharge. 

Upon tlic Compan}"'s exercise under Section 8.01 hereof of the option applicable to this Section 8.02, die Company and each 
of die Guanuitors will, subject to the.satisfactipriof the conditions set forth in Section 8.04 hereof, be deemed to have been discliarged 
from their obligations widi respect to all outstanding Notes (including die Note Guarantees) on die date the conditions set forth below 
are satisfied (hereinafter, "Legal Defeasance^). For diis purpose, Legal Defeasance means thai the Company and the Guarantors will 
be deemed to liave paid and discharged the entire Indebledness ri:prcscnled by die oulsiaiiding Notes (including the.Note Guarantees), 
wluch will Uiereafter be deenied to be "ouisianding"'only for the purposes of Seclion 8.05 hereof and the other Sections of this 
Indentiire referred to in clauses (1) and (2) below, and to have satisfied all their other obll^tions under such Notes, ihe Note 
Guarantees and this Indentiiie (and IheTmslee, on demand ofand al Ihe'expense'ofthe Company, shall execute proper inslmmenls 
acknowledging the same), except for the foUowing provisions wluch will sun'ive until otlienvise.tcrfninated pr discliarged hereunder: 

(1) the rights of Holders of outstanding Notes to receive payments in respect ofthe principal of prenuum on, if 
aiw, interest or Special Interest- ffany, oit such Notes when stich payments arc diie frpm die trust referred to in Section 8.04 
hereof; 

(2) the Company's obligations wiUi respecl to such Noles.tinder Article 2 and Seclion 4.02 hercof; 

(3) ' the rights, powers, tmsts, duties and ininiiinities oflhe Tmstee hcrciinder and the Company's and ihe 
Guaranlors' obhgalions in connection dierewith; and 

(4) Uiis Article 8. 

Subjeci lo compUance wlUi tlus Article 8, Uie Company may exercise Its opiion under Uus Section 8.02 notwithstanding Uie 
prior exercise of ils opiion under Section 8.03 hereof 

Section 8.03 Covenant Defeasance. 

Upon the Company's exercise under Seclion S.Ol.hereof of the opiion applicable to dtis Section 8.03, die Company and each 
ofthe Guarantors will, subjeci to the satisfaction of the conditions set forth iri Section 8.04 hereof be released from each of their 
obligations under the covenants contained in Sections 4.03, 4.07, 4.0S, 4.09,4.10, 4.11, 4.12, 4.13, 4.15, 4.16, 4.17, 4.18, 4 19 and 
4.20 hereof and 
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clause (4) of Section 5.01 hereofwidi respect tothe oulsianding Notes on and after the date the condhions set forth in Section 8.04 
hereof are satisfied (hereinafter, "Covenant Defeasance"), and the Notes will thereafter be deemed not "outstanding" for the purposes 
of am' direction, waiver, consent or declaration or" act of Holders (and the consequences ofany thereoO in connection with such 
cbvenanis: but will continue lo be deemed "outslimdiiig" for all other puiposes'liereundcr (it being understood tliat such Notes will not 
be deemed outstanding for accounting puqwses).;̂  For this purpose. Covenant Defeasance means dial, with respect ip tlie putslanding 
Notes and Note Guarantees, the Compam" and Ilie Guarantors may oiitit to comply with and wdl have no tiabilily in respecl of any 
term, condition or limilation sel forth in any such covcnani, whether directly orindireclly^by reason ofany reference elsewhere herein 
to any such coven;int orby r e ^ n o f any reference in any such covenant to any odierprovision herein or inany odicr document and 
such omission lo comply will not constitute a Default or an EvcnfpfDefaiilt under Section 6:01 hereof, but, except as specified above, 
"the remainder of diis Indenture and such Noles and Nole Guarantees \vill be unaffected diereby: In addition, upon the Company's 
exercise underSection 8.01 hereof of the option appllaible to this Section 8.03, subject loihe satisfaction ofthc conditions set forth in 
Section 8.04 hereof. Sections 6.01(3), (4), (5), (6), (7), (8) arid (9) hereof will not constitute Events of Default 

Section 8.04 Conditions to Legal or Covenant Defeasance. 

In order to exercise either Legal Defeasance or Covenant Defeasance under either Section 8.02 or 8.03 liereof 

(1) the Compam' mtisl irrevoc^ly deposit with the Tnistee, inimst for the benefit of the Holders, cash in U.S. 
dollars, non-callable Govenuiieni Securities, ora combination thereof, jn such .•unounls as will be sufficient, in die opinion of 
a nationally recognized im'estnient bank, appraisal firm, or finn of independent pubUc accomilanls, to pay die principal of, 
premiuni on, if any, interest and Speciallnterest, ffany, on,.the outstanding Notes on the staled date for payment diereof or 
on the applieable redemption dale, as die case may be, and tlie Company must specify whether the Notes are being defeased 
to such staled dale for payment or to a particular redemption date; 

(2) in the case of an election under Section 8,02 hereof, the Company must deliver to die Tmstee an Opinion of 
Counsel reasonably acceptable to the Tmstee confinnlng tliat: 

(A) tlie Company lias received from, or there lias been published by, die Inlcmal Revenue Sen'ice a 
mling; or 

(B) since die date of this Indenture; Uiere lias been a cliangein the applicable federal income tax law, 

incidiercase to the effect dial, and bascdUiereoh such Opinion of Cpunsel shall confinn diat the Holders of die 
oulsianding Notes will not recpgrtize income, gain or loss for federal income tax purposes as a result of such Legal 
Defeasance and will be subjeci to federal income tax on die same amounts, in the same iitahner and at the same 
times as would have been the case if such Legal Defeasance had not occurred; 

(3) in the case of an election under Section 8.03 hereof, die Company must deliver to the Tmstee an Opinion of 
Counsel reasonably acceptabIc;to tlie Trustee confinnlng dial the Holders of die oulsianding Notes will not recognize income, 
gain or loss for federal income tax purposes as a resuli of such Covenant Defeasance and will be subject to federal income lax 
on the 
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same amounts. In the same manner and at die same times as would luive been the case if such Covenant Defeasance had not 
occurred: 

(4) no Default or Event of Default sliall have occurred arid Is continuing on llie date of such deposit (odier Uian 
a Defauli or Event of Defauli resulting from tlie borrowing of fluids lobe applied to such deposit (and any similar concurrent 
deposit relating lo other Indebledness), and the granting of Liens tp'secure such boirowmgs); 

(5) such Legal Defeasance or Covenant Defeasance will nol resuli ina breach or violation of, or constitute a 
default under, any material agreement or inslmment (otheHlijm llusdndenture and the agreements goverrting an>' other 
Indebtedness being defeased, discliarged pr replaced) lo wliich the Company oram' oflhe Gtiaraniors is a party orby which 
llie Company or any ofthc Guarantors is bound; 

(6) Uie Company must deliver to the Tmstee an Officei '̂ Certificate stating that ihe deposit was not made by 
tlie Company with the intent ofpreferririg the Holders ofNoles overthe other creditorsof the Coinpany with tlie intent of 
defeating, liindering, delaying or defraudirig any creditors ofthe Company orpUiers;and 

(7) die Company iriust deliver tojlie Tnistee an Officers' Certificate and an Opinion of Counsel, each slating 
tlial all conditions precedent relating to die Legal Defeasance orthe Covenant Defeasance have been complied with. 

Section 8.05 Deposited Money and Government Securities to be Held in Trust; Other Miscellaneous Provisions. 

Subjeci to Section 8.06 hereof, all money and non-c;dlab!e Govermuent Securities (includmg the proceeds thereof) deposited 
widi the Tmstee (or other qualifying imslcc.colleciively for purposes of ihis Section 8.05, the ""Trustee") pursuant to Section 8.04 
hereof in respecl of the outstanding Notes will be heldintriist and applied by iheTmslee, inacconJance with die provisions of such 
Notes and this Indenture, to Uie payment eiilier directly or'throughany Paying Agent (iricluding die Company acting as Paying Agent) 
as the Tmstee may determine, to the Holdcrsof such Notes of all sums due and to become due thereon in respecl of principal, 
preinliiiit ifany, inlerest and Special Interest, ifany, but such money need not be segregiited from other funds except to the extent 
required by law. 

Tlie^Compam' will pay and indenuiify' the Trustee agamsi any lax, fee or other charge'imposed on or assessed against the 
cash or iion-callabie (Jovemment Securities deposited pursuant̂ to Section 8.0fl hereof or tlie principal and iritercsl received in respecl 
thereof olher iliiin any such tax, fee or olhercharge wluch by law isfor the accounl of the Holders of llie oulsianding Noles. 

Notwithstanding anything in this Article 8 to ihe coiitran',-dic Tmstee will deliver or pay lo.the Company from time lo time 
upon the request oftlK Compariy any money or non-callable Govcriiiiierit Seciuities held by it as provided in Section 8.04 liereof 
wliich. in die opinion of a natiorudlyrccogriized firm of independent public accountants ex"pressed in a written certification thereof 
delivered lo ihc Tmstee (which may be tlie opinion delivered imdcr Seclion 8.04( I) hcreoO, are in e.xcess of die amount Ihereof that 
would then be required to be deposited lo effect an equivalent Legal Defeasance or Covenant Defeasance. 
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Seclion 8.06 Repayment to Company. 

An>- money deposited widi Ute Tmslee orany Paying Agent, or then held by the Compan}-, inlmsi forthe payment ofthe 
principal of. premiuni on. ifany, inlerest or Special Inlerest, if any, oh, any Note andremaining.unclaimed for two years tifter siich 
priiicipal, premium, ifany, interest or Special Inlerest ifany, has become due arid payable sliall be paid to the Company on its request 
or (if then held by the Company) will be discliarged from such trust; and die Holder of such Note will diereafler be pennitted to look 
only to the Company for paynienl Uiereof and all liabilit}' of the Tmsice or such Paying Agent with respect to such tmst money, and 
all liability oflhe Coinpany as imsiee ihereof, will thereupon cease; provided, however, Utat Ilie Trustee or such Paying Agent, before 
being required to make any such lepayment may at die expense of die Company cause to be published once, in die New York Times 
and Tlie Wall Street Journal (naiional edition), notice Iliai such money remains unclaimed and diat after a date specified therein, 
wliich will not be less than 30 days from the date of such notification or publicadoit any uriclaimed balance of such money then 
rcniaimng will be repjiid to the Company. 

Section 8.07 Reinstatement. 

If the Tmslee or Paying Ageni is unable to apply any U.S. dollars or non-callable Government Securities in accordance wilh 
Section 8.02 or 8.03 hereofas die case may be, by reason ofany order or judgment ofany court or governmental authority enjoining, 
restraining or oihenvise prohibiting such'application,1hen the Company's and die Guarantors' obligations under this Indenture and the 
Notes and the Note Guarantees will be revived and reinstated as though no deposit had occurred pursuant to Section 8.02 or 8.03 
liereof until such time as the Tmstee or Paying Agent is pemtilted'to apply all such money in accordance widi Section 8.02 or 8l03 
hereof as the case niay be; prowc/erf, however, that, if UieCompany makesany payment of priiicipal of, premium bit ffaiw, interest 
or Special Interest, if any, on, any Note following ilie rcinslatement of its obligations,- the Compiiny will be subrogiited to tJie riglits of 
the Holders of such Notes to receive such payment fn̂ ni the money held by the Tmstee or Paying Agent 

ARTIGLE 9 
AMENDMENT', SUPPLEMENT AND WAIVER 

Section 9.01 Without Consent of Holders of Notes.. 

NolwiUislanding Section 9.02 of this Iiidenriire, without the consent of any Holderof Notes, UieCompany, Ihe Guaranlors • 
and the Tmslee may amend or supplement dus Indenlure, the Notes oMlieNoie Guarantees: 

(1) to cure any ambiguily, defect or inconsistency; 

(2) to provide for uncertificated Notes in addition lo'or in place of certificated Notes; 

(3) to provide for the assumption of Ihc Company's or a GuaranIor!s obligations lollie Holders of the Notes and 
Note Guaraniees by a successor to the Company or such Guarantor pursuanl lo Article 5 or Article 10 hereof; 

(4) to make any change that would provide any additional rights or benefits to the Holdcrsof the Notes or that 
does not adversely affect Ihe'legal rights heretmderof any Holder; 

(5) to comply with requirements of the SEC in order lo effect or niaintain the qualification of dtis Indenture 
under the tlA; 
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(6) to confonn Uie text of this Indenmre. die Notes or die Note Guarantees to any provision ofthe "Description 
of Notes" section of ihe Company's Offering Circular daied March 2, 2011. relating tothe initial offering of Uie Notes, to Uie 
exient that such provision in Uial'-Description ofNoles" wasinteridcd id be a verbatuii'recilaiibn of a provision of tlus 
Indenmre, the Notes or die Note Guarantees, which intern may be evidenced by an Officers' Certificate to that effeci; 

(7) to provide for the issuance of Additional Notes in accordance with the Hrniialions sel forUi in Uiis Indenture 
as ofthc dale hereof; 

(8) to comply wilh the requirements of applicable Gaming Laws or to.provide for requirements imposed by 
applicable Gaming Authorities; or 

(9) to allow, any Guarantor to execute a supplemental indenlure and/or a Nole Guaraiuee wlUi respecl lo the 
Notes. 

Upon the request of the Company accompanied by a resolution of Its Board of Directors authorizing die execution of any 
such amended or supplemental indentiire, and upon receipi by the Tmslee.of die documents.described iri Seclion 7.02 and Sectiori 9.06 
hereof, the Tmstee will join with the Coinpany and the Guarantois in the execution of any-amended or supplemental indenture 
authorized or penniUed by the terms of this liideniure and tp make any fiirther appropriate agreements and stipulations that may be 
therein contained, bui die Tmstee will not be obligated to criicr into such ainended or supplemental indenlure dial affects its own 
rigliis, duties or immunities under litis indenmre or odienvise. 

Section 9.02 With Consent of Holders of Notes. 

Except as provided below in diis Section 9.02, the Company and Uie Tmstee may amend or supplement litis Indenmre 
(including, without limilation. Section 3.10, 4.10, 4.11 and4.16 hereof) and Uie Notes and Uie Note Giutraniees with Uie consent of the 
Holders of at least a majority- in aggregate principal amount of die then outstanding Notes (iiicliiding, without limitation, Additional 
Notes, if any) voting as a single class (including, without limilalioit consents bbtained in conneciion wiUi a tender offer or exchange 
offer for, or purcluiscof tlie Notes), and, subjeci to'.Scctions 6.04 and 6.07 herepf, any existing Default or Event of Defauh (oUier than 
a Default or Event of Default In die payment of die.principal of premium oh, if any, interest or Special Iniercistj ifany, oit die Notes, 
except a payment default resulting from an acceleration tliat lias been rescinded) or compliance with any provision of this Indenturc or 
the Notes or the Note Guarantees may be waived wilh die consent ofthe Holdcrsof a majority in aggregate principalamount of die 
then outstanding Noles (including, without limitation. Additional Notes, if aii}) voting as a single class (including, without Uriiitation, 
consents obtained in connection widi a tender offer or exchange offer for, or purcliase ofthe Notes). Seclion 2.08 hercof sliall 
determine which Notes are considered to be "outstanding" for purposes of Uiis Seclion 9.02. 

Upon the request ofthc Company accompanied by a resolution of its Boardof Direciors .authorizing the execution of any 
such amended or supplemenlal indenlure, and uixin die filing wilh the Tmslee of evidence satisfacior.' tothe Tmstee ofthe consent of 
the Holders of Notes as aforesaid, aridiipori receipt by iheTnistee ofthe documents described in Section 7.02 lieieof and Seclion 9.06, 
the Tmstee will join widi tlie Company and the Guaraniois in die e.xecuiioii of siich ariiended or stipplcnienu'd indenture unless such 
amended or supplemenlal indenlure directly affects the Tmsiee's own riglits, duties orimmunities under tliis Indenture or othenvise. In 
which case the Tmstee may in its discretion, but will nol be obligaicd lo, enter Into such amended or supplememal Indenture. 
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It is not necessaiy for the consent oflhe HoldeisofNotcs under tliis Section 9,02 to approve die particular fonn of any 
proposed amendincnt supplement or waiver, but u is sufficient if such consent approves the substance ihereof 

After an amendment, supplement or waiver under tlus Section 9.02 becomes effective, the Company will mail to die Holders 
pf Noles affected thereby a notice briefly describing the ainendmcnt supplement or waiver Any failure of die Coinpam' to mail such 
notice, orany defect diereln, will not, however iivany way impair or affect die validity of any such amended or supplementaf 
indentiire or waiver Subject to Sections 6.04 and 6,07 hereof the Holders of a laijoriiy in aggregate principal amotmt of die Notes 
then oiiislandiug vpllngas a single class may waive compliance ina particidar insiance by die Coinpany with aii\' provision of this 
Indenturc, die Noles or Uie Npte Giiaranlecs. ^However, without the consent of each Holder affected, an anicndment, supplement or 
waiver under this Seclion 9.02 may not (with respecl to any Noies held by a non-consenting Holder): 

(1) reduce the principal amounl ofNoles whose Holders must consent to an amendment, supplement or wah'er, 

(2) reduce the principal of or ch;inge die fi.xed nialurit>' of any Note or alter or waive any oftlie provisions wiih 
respect to the redemption of die Nptes (except as prpvided above with respecl ioScctions3.10.4.10,4.lLand4.l6 hereoO; 

(3) reduce the rale of or change die time for payment of interest iricluding default interest on any Note; 

(4) waive a Default orEveiii of Default in the payment of principal of premium on, ifany, interest or Special 
Interest ii"any, on, the Noies (except a rescission of acceleration ofthe Notes by.Uie Holders of at least a majorit}' in 
aggregaieprincipalarnount oflhe then outstanding Noles and a-waiver ofthc payment default tliat resulted from such 
accelenition); 

(5) make any Nole payable In money other tlian ilun stated in the Notes; 

(6) make any cliange in the provisions of Uiis Indenture relating to waivers of p;isi Defaults or the rigliis of 
Holders ofNoles to receive payments of principal of, premium on, ifany, interesl or Special Interesl, if ariy, oit die Noles; 

(7) waive a redemption pavmeni with'respect to any Note (olher tli;m a pavment required bv Sections 3.10, 
4.10, 4.11 or4.16 hereof): 

(8) release any Guarantor from any of ils obligations under ils Noie Guarantee or ihis Indenmre, except in 
accordance with thelenns of dtis Indenture; or 

(9) make any change in the preceding amendment and waiver provisions. 

Section 9.03 Compliance with Trust Indenture Act 

Every amendment or supplemenlto Uiis Indenlure or the Notes will be set forth in a amended or supplemental indenture that 
compHes widi the TIA as then in effeci. 
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Section 9.04 Revocation and Effect of Consents. 

Until an amendment supplement or waiver becomes effcclive,'a consent lo il by a Holder of a Note is a continuing consent 
by the Hplder of a Note and ever}' subsequent Holderof a Note or portion of a Note dial evidences the same debt as the consenting 
Holder's Nole, even if nolationbf die consent is not made on any Nbte; However, any'stich Holder of a Note or subsequent Holder of 
a Note may revoke Ihe consent as to Its Note if "the Tmstee receives written notice of revocation before die date the amendment, 
supplcmeni or waiver becomes effective. An amendment, suppicmcni or waiver becomes effective in accordance whh its terms and 
thereafter binds everv' Holder -

Section 9.05 Notation on or Exchange of Notes. 

Tlie Trustee may place an appropriate notation about an amendment, supplement or waiver on any Note thereafter 
authenticated, the Comp;my in excliange for all Notes may Issue and die Trustee sliall, upon receipt of an AuUientication Order, 
authenticate new Noles ihat reflect IIK amendment, supplement orwaiver 

Failure to make die appropriate notation or Issue a new Note will not affect die validit)' and effect of such amendment, 
supplement or waiver. -

Section 9.06 Trustee to Sign Amendments, etc. 

ThcTrustee wdl sign any amended or supplemcnud iridenlure auihorized pursuanl lo.dus Article 9 ffdie aiiiendinent or 
supplemenl does nol adversely affect the rights, duties, liabilities or iminunities ofthe Tnistee. The Company may not sign an 
amended or supplemental indenture until the Board of Direciors of ilieiGompany approves it In executing any amended or 
supplemenlal indenture/die Tmstee will be entitled to receive and (subject to Section 7.01 hereof) will be fully protected in relying 
upon, iri addition to Ihe documents required by Section 12.04 hereof, an Officers'Certificale.aitd an Opinion of Couitsel slating dial 
Ihe execution of such amended or supplemental'indenmre is authorized or permitted by this Indenlure. 

ARTICLE 10 
NOTE'GUARANTEES 

Section 10.01. Guarantee. 

(a) Subject to this ArticleTO, each of die Guarantors hereby, joinlly and severally, unconditionally guarantees to each 
Holder of a Note audienticated and delivered by the Trustee and to the Trustee and lis successors and assigns, irrespective of Ute 
validit}'arid cnforccabilit}'of this Indenmre, Ihe Notes br the obligations of the Company hereunder or thereunder, llial'; 

(1) the principal of premium on, ifany, interest and Special Interest, ifany, on, the Notes will be prompdy 
paid in full when due, whether at matiirity, by.acceleration, redemption or othcnvise, and interest ori the overdue priiicipal of 
premiuni on, ifany, Interest and Special Inierest, ifan}', on, the Notes, if law fill, and all otherobligations ofthe Company to 
die Holders or die tmsice hereunder or thereunder will be prompdy paid In full or performed, all in accordance with the 
terms hereof and thereof; and 

(2) in case of an}- extension of time of payment or renewal ofany Notes orany of such other obligations, tliat 
same will be prompdy paid in ftill when due or perfpniied In 
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accordance with the lenns of die exiension or renewal, whether at slated maturity, by acceleration or oUienvise, 

Failing payment when due ofany amount so guaranteed or any perfonnance so,guaranteed for whatever reason, the 
Guaranlors will be jointly and severally obligated to p;iy the same iinriiediately" Each Guarantor agrees Uuit this is a guaraiuee of 
payment and not a guarantee of collection. 

(b) Hie Gufiraniors hereby agree dial their obligations hcrcunderare unconditional. Irrespective of Ihe validit}-, 
regularity or enforceability oflhe Notes or ihisliidenliire, the absence of any action to enforce tlie sanie, any waiver or conscnl by any 
Holderof ihe Noies widi respect lo any provisions liereof or thereof, the recover,' of any judgment agairisl ilie Conipany, art}' action to 
enforce the same or any other circumstance which might othenvise cbnsiilule a legal or equitable discharge ordefensc of a guarantor 
Each Guarantor hereby waives ddigence, presentment, demand of payment, filing of claims with a court In the event of insolvciic\- or 
bankmplcy ofthe Company, any right to require a proceeding first againsi the Company, prolcst, notice and all demands wliaisoever 
and covenani dial this Note Guarantee will not be discharged except by complete performance ofthe obligations contained In the 
Notes and litis Indenturc. 

(c) If any Holder or die Tmslee is rcquiredby aii>- court or othenvise lo return lo theCompany, the Guaramors or any 
custodian, tmstee, liquidator or odicr siriiilaroftlcial acting in relation lo citherlhe Compam' or die Guaranlors, am-amounl paid by 
citlKî to the Tmstee or such Holder, this Nole Guarantee, to die exient Uieretofore discharged, will be reinstated in full force and 
effect 

(d) Each Guarantor agrees dial it will not be enlhled to any right of subrogation in relation to die Holders in respect of 
any obligations guaranteed hereby until payment in full of all obligatrons guaranteed hereby. Each Guaraiuor further agrees that, as 
between the Guarantors, on die one hand, and the Holdersand the Trustee, on the other hand, (1) die inaturit>'_ of the obligations 
guarahteed hereby may be accelerated as provided in Article 6 licrcoffor the purposes oftliis Note Guaranic'e,noiwiihslandlng any 
stay, iiijiirictionorolher prohibition preventing such acceleration in respecl ofthe bbtigalions guaranteed hereby, and (2) In Uieex'cnl 
of any declarationof acceleration of sijch obligations as provided in Article 6 liereof, such obligations (whedier or not due and 
payable) will forthwith becbme due and payable by the Guarantors for die purpose of ihis Nole (juarantee. Tlie Guarantors will have 
Ihe riglit to seek contribution from any non-paying Guarantor so longasthe exercise of such right does nol Impair the rights oflhe 
Holders under die Nolc Guaraniec. 

Section 10.02. Limitation on Guarantor Liability. 

Each Guarantor and by Its acceptance of Notes, each Holder, hereby cbrifirms dial it is die intention of all such parties Uiat 
tlie Note Guarantee of such Guarantor not constitiite a fraudulent transfer or conveyance for purposes of BankmptC)- Law, die Uiufonn 
Frauduleiu Conveyance Act iheUnffonn Fraudulent Transfer Act orany smiUar federal or state law to the extent applicable lo an}' 
Note Guarantee, t o cffecriiate the foregoing intention, the Tmslee.thcHoldcrs and!tlie GiTarantors hereby Irrcvocably agree that ilic 
obligatioiis'of such Guaraiitbrwill b'e'liinitcd lo the maxiiniiiii amount Uiai wilL-aftcr giving effect to such maximum amount and all 
other contingent and ftxed liabilities of such Guarantor Uiat arc relevant under such laws, and after giving effeci to any collections 
from, rights to nsceive contribution from or paymenls made by or on behalf ofany odicr Guarantor iri respect of the obligations of 
sucholherGuaranior under Ihis Article 10. resuU in dieobhgalions of such Guarantor under ils Note Guarantee not constituting a 
fraudulent transferor conveyance. 

84 



Section 10.03. Execution and Delivery of Note Guarantee. 

To evidence its Note Guarantee sel forth in Section 10,01 hercof, each Guarantor hereby agrees that a notation of such Nole 
Guaraiilee subsiantialh'ln die fonn attached as Exhibit D hereto will be endorsed by an Officer of such Guaramor'on each Note 
authenticated and delivered by ihcTmsteeandihat this Indenture wiU be executed on belialfofsuch Guarantor by one of ils Officers. 

Each Guarantor hereby agrees thai its Nole Guarantee set fordi in Section 10.01 hereof wdl rcniaih In full force and effect 
noiwiihslanding any faihire lo endorse on each Nole a nolalion of such Note Guarantee. 

ff an Officer whose signature Is on this Indenture or on the Note Guarantee no longer holds that office al the lime die Tmstee 
autlicnlicates the Note on which a Note Guarantee Is eridorsed, the Note Guarantee will be valid nevertheless. 

The deliveiy of any Note by the Tmstee, after the autlientication thereof hereunder, will constitute due deliver\'df IheNote 
Guarantee set forth in diis indenture on behalf of die Guarantois. 

In the event that the Conipany orany of ils Restricted Subsidiaries creates or acquires ariy Domestic Subsidiar>' after the dale 
of this Indenlure. if required by Sectibn 4.18 hereof the Company will cause such Domestic Subsidiar}' to comply with the provisions 
of Seclion 4.18 hereof and this Article 10, to ihe exient applicable. 

Section 10.04. Guarantors May Consolidate, etc., on Certain Terms. 

E.xcepl as othcnvise provided in Section 10.05 liereof, no Guarantor may sell or,blhenvise dispose of all or substantially all of 
its assets to, or consolidate wiUi or merge wiidi or into (whelher or nol such Guarantor is the sun'iving Person) another Persbn, other; 
than the Company or another Guarantor, urdess: 

(1) immediately after giving effeci to such tiansacdon, no Dcfaidfor Event of Default exists; and • 

(2) eidier 

(a) subject lo Section 10.05 hereof the Person acquiring ihe property Inany such sale or disposition ortlie 
Person fonned by or sun'i\'irig any such consolidation or merger uncoiKlitionalI>- assumes all die obligations of that 
Guarantor under Its Note Guarantee, diis Indenture and the Registration RightsAgrecment on die tenns set forth herein or 
tlierein, pursuant to a supplemental indenture in fonn and substance reasonably satisfactory,lo IheTmslee; or 

(b) the Nel Proceeds of such sale or other disposition arc applied in accordance with the apphcable 
provisions oftliis Indennirc. includingvvidiout limitation, Section 4.10 hereof 

In case of any such consolidation, merger, sale or cort\'eyance and uppn die assumption by the successor Person, by 
supplemental indenlure, exxcuied and delivered to the Tnistee:aiid satisfaclor}' in fonn to die Tmslee, ofthe Note Guarantee.endorsed 
iijjon die Notes and the due and punctual perfonnance of all ofthe covenants and conditions of litis Indenture to.be perfonned by the 
Guarantor, such successor Person wUl succeed to and be substituted for the Guarantor widi tlte same effect as if iihad been named 
herein as a Guarantor Such successor Person thereupon may cause lo be signed any or all of the Note Guarantees to be endorsed 
upbri all oftlie Notes issuable lieieunder which Uieretofore shall not hiive been signed by theCompany and delivered to llie Tmstee. 
All the Note Guarantees so Issued will in ah respects iiave the same legal rank and benefit under tliis Indenture as the Note Guarantees 
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theretofore and thereafter Issued inaccordance widi die tenns of Uiis,Indenturc as though all of such Note Guarantees Iiad been issued, 
at'die date of die execution hereof 

E.xccpl as set forth in'Articles 4 and 5 hereof, and nolwiUistanding clauscs.2(a):and(b) above, notliing contained in dtis 
Indenture orinair}'of the Notes will prcveiit any corisi^Iidalionormcrgerpf a Gtiarantorividior^ 
Guaranior.orwIU prevent any.sale.prconveyanceofUieproperty of;a GuarantpraKafientiie^ 6̂ ^ 
Coriipany or atioUicr Guarantor. 

Section 10.05. Releases. 

(a) In Uie event of any sale or otherdispositionof all or subsianliallyall of the assels ofany Gtiaranlor.by .wayof 
merger, consolidation orothenvise, to a Person tlial is iipt(eitlier before or after giving effect ,tb;such ti^rtsacdpn) die Coiripam'of a 
R^tricted'Subsidiar}' of the Company, theri the cprpbratibn acqiurihg'dic'p^ arid rellevedbranyobligations 
iiridcr the Note Guarantee; . 

(b) In die event of any sale^orojlicr disposition of Capital Stock ofany Guarantor to a Persori that Is riot'(eidier before or 
after giviiig effect to such^uaiisactio'n)ihliCbmpain',ora^I^^ andsuchGuarantorceases tobea 
Restricted Subsidiary ofthe Company as aresult ofthc sale or other disposition, then sucli Giiarantpr wiilbereleasedand relieved of 
any,obligations:under its Note Guarantee; "̂  • 

provided^ in both cases, that the Net Proceeds of such sale or odierdisposition are appjied in accordance ,with die applicable prbvislons 
of this Indenture, including without llnutation Sectioir4\lO hcm^of Upon deliyei>'.by,̂ tlieiCpmpany to the trustee of an Officers' 
Gertiiicate and aii Gpinî ori of Gour^l to tlieeff^ect.ilSl'siich'^leorbther'disp^^ niade by die Company inacx:ordancetWiUi 
tlie prbvisibrispf this fridentiii^,.iricludiiigwiiliout'lim cxectue any documents reasonably 
required in order to evidence die release bf any Guarantor from its obligaUons under its Npte'Giiarantee. 

(c) Upon designation of any Restricted Sub'sidiarj'tliat'is a.Guarantor as.anUmestricted Subsidiar*' m accordance with 
die teniis of tlus Indcriiure, such Guarantor will be released and relieved ofany obligations under its Note Guarantee. 

(d) Upon Legal Defeasarice orGoveriarii Defsisariceiri accbrdarice wiUi Article 8 hereof or satisfaction and discharge of 
tliis Iridenlure inaccordaiice with Article 11 hereof, each Guaiantorwillbe released and relieved ofany obUgatipiismider. its Note 
Guarantee. 

(e) If a Guarantor ceases to be a SignificaJit. Restricted,Subsidiar}, such GuaraiUor will be releascdandrelieved of an}' 
obligations imder Its Note Guarantee, but if and oidy U" at'tlial lime such Guarantor is not a Guarantor under aii}' Credit Facilit}'; 

Any,Guarantor not released from ils obligation's under its,N6te;Guararitee as provided'iii this Section 10.05 will remain liable 
for the full amourit of principal of, premium on, ffany, interest and Specia!rlnterest,;if any, on, the Noles and for die otherobligations 
of an}'Guarantor underthis Indenlure as provided in litis Article 10, 
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ARTICLE 11 
SATISFACTION AND DISCHARGE 

Scclion.11.01 Satisfaction and Discharge. 

This Indenture will be discharged and wiU cease to be of further effeci as to all Notes issued hereunder, when:. 

(1) either 

(a) all Notes dial liave been aulhendcated, except lost, stolen ordesti'oyed Noies dial have been replaced or 
paid and Noies for whose payment money has been deposited in tmst and thereafter repaid to the Compan}-, have been 
delivered lo the Tmslee for cancellation; or 

(b) all Notes that Ivivc not been delivered lo the Tmstee for canceilalion have become due atid payable by 
reason of die mailing of a notice of redemption or othenvise or will become due and payable widiin one year arid the 
Company orany Guarantor lias irrevocably deposited or c;msed to bedeposiied with the Trustee as tmst funds in trust solely 
fortlie benefit of llie Holders, cash in U.S..dollars, non-callable Gqvenune'nt Securities, ora combination thereof, insuch 
amounls as will be sufficient, without consideration of any reinveslmcnt of inlerest, to pay and discliarge ilie erilire 
Indebtedness on tl*e Notes not delivered lo llie Trustee for cancellation for principal, premium, ffany, interesl and Special 
Interesl, if art}', to the date of maturity or redemption; 

(2) in respect of subclause (b) of clause (1) of this Scclion 11.01, no Default or Event of Default lias occurred 
. and iscoriiinuingondiedateofdiedeposh(oUierthanaDefault or EventpfDefault resulting from the borrowing of funds lo 

be applied to such deposit and any similar deposit relating lo other Indebtedness and, in each case, tlie granting of Liens to 
.secure such borrowings) and the depositwill not result In a breach or violation of or constitute a default under, an}' otlier 
inslmment to which the Conipany or any Guarantor is a party or by which the Company or ai^' Guarantor is bound (oUier 
tliiin with respect to the borrowing of fuiids to be applied concurrently to niiike the deposit required to effect such satisfaction 

- anddischargeandanysimilarconcurrent deposit relating to oUier Indebtedness, and in each case the granting of Liens to 
secure such borrowings); 

(3) die Company or any Guaranior has paid or caused to be paid all sums payable by it underiliis Indenture; 
and 

(4) die Company has delivered irrevocable instmctibns to the Tmslee under this Indenmre to apply the 
deposited money toward the payment of the Notes al malurity or on Uic redemplion date, as Ute case may be. 

In addition, die Company must deliver an Officers' Certificate and an Opinion of Counsel to the Tmstee stating tliat all conditions 
precedent to saiisfaclion and discliarge liave been satisfied. 

Not\vitlistanding the satisfaction and discharge of this Indenture, ff money lias been deposited with tlie Tmstee pursuanl to 
subclause (b) of clause (1) of this Section 11.01, the provisions of Sections 11.02 and 8.06 hereof will sun'ive. In addition, noUung in 
diis Secdon 11.OI will be deemed to discliarge those provisions of Sectibn 7.07 hereof, that,,b}'4heir temis, sun'ive the satisfaction 
arid discliarge of Uus Indenture. 
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Section 11.02 Application of Trust Money. 

Subject tothe provisions of Section 8!06 liereof, all money deposited with the Tmstee,pursuant to'Sectionl 1.01 hereof sliall 
be held in tmst and applied by'it, in accordance with the provisions of the Npte^s^andllus lhderiiurci''lo die payment, eidier diiecUyor 
titrptigh am- Paying Agent ;(iiicludirig Ute:Gompany,_acting'as its own Paying AgeftOasTthe .Tmstee inay deiennine, toilie Peisons 
entitled tlierelo, of die priiicipal, premium,'ffany, inieresi and Special interesij-if any; for whose payrnent such'moheyhas been 
deposited with die Tmstee; but such money need'nol be segregated from other funds except tp diecxtcnt'rcquircd by.law. 

IftheTmsteeprPaying Agent is unable,to apply any money- or Govemment'Securiues in accordance ,w-itli Sectiori 11:01 
hereofby reason of anylegaiprpceedirig orby reasonofaiiy order or judgment of any court or governnibrital authorit}'enjbinihg, 
restraiiung or oUienvise prohibiting such apphcatidn; Uic Gompahy'ŝ and ariy Guarariior's obligations under this Indenture and the 
Nptes shall be, revived and relnsrated as though no deposit had pccurredipursuani to.Section 1 l.Ol hereof; pro /̂c/etf that if die 
Company has made am- payment of principal ofî preiiutim oit'ifan}'; inlerest pr Special Iniercst, ifari}-,bn', any Notes because ofthe 
reinstatement of its obligations,,the Company'sl;all be siibrogatcdto;the^rightspfttie Holdeis;6fsuchNoies to receive such payment 
frpni the ihpncy or Go\'ermiient Securities lield by the Trustee or Paying Agent 

ARTICLE 12 
MISCELLANEOUS 

Section 12.01 Trust Indenture Act Controls. 

If air.'provision of Uus Indenmre liriiits, qualifies or conflicts with,theduties.imposed by TIA §318(c), the imposed duties 
will control. 

Section 12.02 Notices. 

Any notice or cpimnunicalion by the Coinpaiiv, any Guarantor ortheTrustee to tlie others is duW given If in wridng and 
.dciiyered-lnPerspn orby first class ri-iail (registered priCertified,reHim receipt requested), facsimile transmission or o\'eniiglil air 
courier giiaranteeirig ne.xT day delivery', io the odicrs'address; ' ' ' . 

If to the Company and/or any Guaranior; 

Isle of Capri Casinos. Inc. 
600'Emerson Road, Suite 300 
St, Louis; Missouri 63141 . " 
Attention: ([general Counsel 

With a copy, wliich slmll riot constimte notice,,to: 

Maver Brown LLP 
7LS.Wacker Drive 
Chicago, IL'60606 
Facsimile N6.::(312) 701-7711 
Allention: Paul.W. Theiss 



If lo the Tmstee; 

U.S. Barik:NationaI Association 
.Corporate tmst Senices 
225'AsyluntSireet.-23."^ Floor 
Hartford: CT 06103 
Facsimile No.; (860) 241-6881 
Allentipn: CaiirLi M; Silva 

Tlie Compan}', am- Guaraiitor or the Tmstee, by notice to the others, may desigraite addhional br different addresses for 
subsequent nptices br cbiiuhuniaitiofis. 

All notices and communications (other diah diose sent to Holders) ,"wil|.be deemed to,have been duly given: at the.time 
deUvered by,;li0nd,if,persqhallyMehvcred; five Business Days after being d the mail, postage prepaid, tf ni^led; when 
receipt ackribwiedged;! iftransmitledbyfacsimile;and die next Businesspayafic'r.timdy^deliv^ 
air courier.gttaranteeiiig next day deliveiy. 

Any notice orcommunicalion (o a Holdenvill be mailed b}̂  first class jnaiI,certified.'or registered, rchini receipt requested, 
or by o\'enught air. courier.guaranteeiiig next day dehver}' to its address slimvh on tire "register kep^ by die Registrar. Anymoiice or 
communication will also be so mailedJ.lo aii>'Perspnlle^scribed iii llA Failure to'inaUa' 
iiptice or cbmrhiiriicadon to a Holder or am defect in it will not affectits sufficiency with respect to other Holders. 

ff a notice or cominunication is mailed in die iriahner provided above within thetime prescribed, it is duly given, whether or 
not the addrcssce'receiveis it 

If the Coinpany mails a notice'or communication to Holdersl it will itiail a copy totheTmslee and each Agent at Uie same 
lime. 

•Section 12.03 Communication by Holders of Notes with Other;,Hdlders'6f,Notes. 

Holders may coirimiuiicate pursuant to.TIA^ §312(b) with odierHoIders with respect to tlieir rights under tlus Indenmre orthe 
Notes, Hie Company, UieTmstee, llie Registi^raiidanyoiieet^ sliall:liavc_Uie^protecti6h of t lA §312(c). 

Seclion 12.04 Certificate and Opinion as to Conditions Precedent 

Upon any request or application by the Company, to die Tmstcetoiakcan}' action under litis Indenture, the Companv sliall 
furnish lo Ihe Tnisiee; 

(1) . an.Officers' Certificate in form and substance reasonably satisfactofy to theffmslee (which must include die 
statemeiits set forth in Section 12:051ieteof) stating Û t̂ ; in the opinion ofthc signers', allcondhions.precederit-and covenants, 
ifan}-, pitvided for ihthis Indeiiture relating to the;proposcd;actlon iiave been satisfledi'and 

(2) an (Opinion of Counsel in fonn and sub'stmicereason^^ satisfaclor}' to the Trustee (which must include die 
siaterncnts set forth in Section 12.05 hereof) stating that, In the opinion of such comisej; all such conditions precedent and 
cbveriarits have been satisfied. -
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Section 12.05 Statements Required in Certificate or Opinion. 

Each certificate or opinion with respecl to coiupllance with a condition or covenant provided for in this Indenlure (odicr Uian 
a certificaie provided pursuant loTIA §314(a)(4)) must comply widi the provisions of TIA §314(c)and must include: 

(1) astatemem dial the Person making such certificate or opinion has read such covenant or condition; 

(2) a brief stalemenl as to the nature and scope of the examination or investigation upon which lite stalemerits 
or opinions contained in such certificate or opinion are based; 

(3) a smtemcni Uiai, in Uie opinion of such Person, he or she has made such examination or investigation as is 
necessary to eitible luni or her to express an irffonnedopiniori as to wheUier or nol such covenant or condition has been 
satisfied; and 

(4) a statemeni as to wheUier or not, in the opinion of such Person, such condition or covcnani lias been 
satisfied. 

Section 12.06 Rules by Trustee and Agents. 

The Tmstee may make reaspnable mles for action by or at a meeting of Holders. The Registrar or Paying Agent ma}- make 
reasonable mles and set reasonable requirements forits functions. 

Section 12.07 No Personal Liability of Directors. Officers, Employees and Stockholders. 

Nodipsctor, officer, employee, incorporatororslockholderof llie Compart}' orany Guarantor, as such, wdl liave any liabilit}' 
for am' obligations ofthe Conipany or the Guarantors undertheiNotcs, tliis Indenture, the Note Guarantees or forany claim biased oit 
in respect of, or by reason of, stich obligations or their creation. Each Holder of Notes by accepting a Note waives and releases all 
such'liability. Tlie waiverand release are part ofthe consideration for issiianccof the Notes. Tlie.waivcr may not be effective to 
\vaive habilitles under the federal securities laws. 

Seclion 12.08 Governing Law. 

THE INTERNAL LAW OF THE STATE OF NEW YORK WILL GOVERN AND BE USED TO CONSTRUE THIS 
INDENTURE, THE NOTES AND THE NOTE GUARANTEES WITHOUT GIVING EFFECT TO APPLICABLE PRiNCfl'LES OF 
CONFLICTS OF LAW TO THE EXTENT THAT THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION WOULD 
BE REQUIRED THEREBY. 

Section 12,09 No Adverse Interpretation of Other Agreements. 

Tills Indenture may nol be used to interpret any olher indenture, loan or debl agreement of die Conipan\- or its Subsidiaries or 
of an}-„other Person. Any such indenlure, loan or debl agreemeni rriay not be used lo interpret this Indenture. 
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Section 12.10 Successors. 

Al! agreements oflhe Company in dus Indenlure and Uie Notes wiU bind hs successors. AU agreements ofthe Tmstee in this 
Indenlure will bind its successors. All agreements of each Guarantor In dtis Indenture will bind its successors, e.xcept as othenvise 
provided In Section 10.05 hereof 

Scclion 12.11 Severability 

In case any provision in this Indenturc orin the Notes is invalid, illegal or unenforceable, the validity, legalit}' and 
enforceabiliiy of die remaiiting provisions will nol in any way be affected or iriipaired thereby. 

Section 12.12 Counterpart Originals. 

Tlte parties may sign any number of copies of this Indenturc. Each signed copy \vill be an original, but all of them together 
represent the same agreement. 

Section 12.13 Table of Contents, Headings, etc. 

Tlie Tabic of Contents, Cross-Reference Table and Headings of die Articles and Sections of diis Indenttue have been inserted 
forconvenience of reference oith-, are not to be considered a part ofdiislnderilureand wdl in no way inodffy or restrict any of die 
tenns or provisions liereof. 

|Sign;itures on following page] 
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SIGNATURES 

Dated as of March 7. 2011 

COMPANY 

ISLE OF CAPRI CASINOS, INC. 

By: fsl Virginia M. McDowell 
Name: Virginia M. McDowell 
Tide; President and Chief Operating Officer 

[Signatures continue on following page] 

[Signature Page to Indenture — Company] 



GUARANTORS: 
BLACK HAWK HOLDINGS. L.L.C. 
CASINO AMERICA OF COLORADO. INC. 
CCSC/^LACKHAWK. INC. 
GRAND PALAIS RIVERBOAT, INC. 
IG HOLDINGS COLORADO. INC. 
IOC-BLACK HAWK DISTRIBUTION COMPAN'Y. LLC 
IOC-BOONVILLE,ING. 
lOG-CAPE'GlRARDEAU LLC 
lOG-CARUTHERSVILLE. L.L.C 
IOC DAVENPORT. INC. 
IOC-KANSAS CITY. INC.. 
lOC-LULA, INC: 
IOC-NATCHEZ. INC. 
IOC BLACK HAWK COUNTY. INC. 
IOC HOLDINGS. L.L.C 
IOC SERVICES, L.L.C 
IOC-VICKSBURG, INC. 
ioc-vii::KSBURG. L .L .C 
ISLE OF CAPRI BETTENDORF MARINA CORPORATION 
ISLE OF CAPRI BETTENDORF. L.C 
ISLE OF GAPRI BLACK HAWK CAPITAL CORP. 
ISLE OF GAPRI BLACK HAWK. L.L.C. 
ISLE OF CAPRI MARQUETTE. INC. 
PPL INC, 
RAINBOW CASINO-VICKSBURG PARTNERSHU>. L.P. 
RIVERBOAT CORPORATION OF MISSISSIPPI 
RIVERBOAT SERVICES. INC 
St. CHARLES GAMING COMPANY, INC 

[Signature page for the Guarantors follows] 

[Signature Page to Indenture — Guarantors] ' 



Bv: Is/ Virginia M.-McDowell 
Name: Virginia M. McDowell 
title: President aiid ChiefOperatingOfficerof each of Uie 

foregoing entities 

[Signature Page to Indenture — Guarantors] 



TRUSTEE 

U.S. BANK NATIONAL ASSOCIATION 

By: /s/ CauiiaM. Silva 
Name; Cauna M. Silva 
Title: Vice President 

[Signature Page to Indenture — Trustee] 



EXHHBIT A 

(Face of Nolc] 

7.750% Senior Notes due 2019 

CUSIP/ISIN 

No. 

ISLE OF CAPRI CASINOS, INC. 

promises to pay to or registered assigns, 

tlie principal sum of DOLLARS on March 15, 2019. 

Interest Payment Dales; March 15 and September 15 

Record Dates: March 1 and September 1 

Dated: , 20 

ISLE OF CAPRI CASINOS, INC. 

Bv: 

This Is one oflhe Noles referred lo 
In die within-mentioned Indenmre: 

U.S. BANK NATIONAL ASSOCIATION, 
as Tmsiee 

Name: 
Title: 

Bv: 
Auihorized SIgnaton,-
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[Back of Note] 
7.750% Senior Notes due 20! 9 

[Insert the Global Note Legend, ff applicable pursuant to the provisions of the Indenture] ' . 

[Insert the Private Placement Legend, if applicable pursuant to the provisions ofthe Indenture] 

[Insert the Regulation S Legend, if applicable pursuant tothe provisions of the Indenture] 

, Capitalized terms used herein have the meanings assigned lo diein in the Indenture referred lo below unless othenvise 
indicated. 

(1) lNTEf?EST. Isle of Capri Casinos, Inc., a Delaware corporation (the "Compan/), promises to pay or 
cause to be paid intcrest'on the principal amotmt of this.Note al 7.750% pcrannmn from until 
maturit}- arid shall pay the Special Interest, If aiw, payable pursuant to die Regislration Riglits Agreement referred lo below. 
The Cbmpany will pay interest and Special interest ifany, semi-amiually In arrears on March 15 and September 15 of each 
year, or ifany such day is not a Business Day, on the next succeedingBusincss,Day (each, an" Interest Payment Datef). 
interest bn the Notes wdl accme from the most recent date lo wliich interest li;î  been paid or, if no inlerest lias'been paid, 
fromthcdateof issuance; prowc/ec/that. If this Note is authenticated beiween a record date referred to on the face hereof and 
tlie next succeeding Interest Payment Date, interesl sliall accrue from such next succeeding Interest Payment Date; provided 
furtherlhal the first Interest Payment Dale shall be , . The Coriipany will pay interest (iricluding po.sl-
petition mterest in any proceeding under ai^' Bankmptc}- Law) on overdue principal at a rate that is l%lugherthari the then 
applicable interesl rate on die Notes to the extent lawful; it wil| pay interesl (iricluding post-petition iniercst in any 
•proceeding uiiderany Bankmplcy Law) on overdue installments of interest and Special Inlerest, Ifany (without regard lo any 
applicable grace period), at the same rate lo the exteni lawful. 

Interest will be computed on the basis of a 360-day year comprised of twctve'30-day montlis. 

(2) METHOD OF PAYMENT. Tlie Conipany will pay interest on die Notes (except defaulted mterest) and 
Special Interest, if any; to the Persons who are rcgistcied Holders ofNoles at tlie close of business on tlie March I or 
September 1 next preceding the Interest Payment Date, even if such Notes are canceled after such record dale and on or 
before such Inlerest Payment Date, e.xcepl as provided in Section 2.12 of die Indenture with respect tb,defaulted interest Tlie 
Notes will be (liiyable as lo principal, preniiuiii, if aiw, intercsi and Special Iniercst Ifam', al the office or agency oflhe 
Paying Agent and Registrar wiUiln the Cit}' and State of New Yoric, or, at the optiori of the Conipany, payment of interesl and 
Special Interest, if any, may be made by clieck mailed lo the Holders at dielr addresses set forth in die register of Holders; 
provided il)al paynienl by wire transfer of imriiedialely available funds will be requiredwith respect.to principal of, premium 
oit ffany, interest and Special Interest, ifany, on, all Global Notes and all oilier Notes the Holders of wluch will have 
provided wire iransfer instnictions to die Company or die Paying Agent Sticltpayment will be in such coin or currenc}- of 
the United Slates of Ame'rica as at the lime of payment is legal tender for payment of public and privaie debls. 

(3) PAYING AGENT AND REGISTRAR, initially, U.S. Bank National Association, the Tmstee under the 
Indenture, willact as Paying Agent and Registrar The tjompanynuiy change 
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tlie Paying Agent or Rcgistiar without prior notice tothe Holders of the Notes. Tlie Company orany of its Subsidiaries may 
acl as Paying Agent or Registrar 

(4) INDENTURE. Tlie Company issued die Notes under an Indenture dated as of March 7, 2011 (the 
"Indenture") among the Company, the Guarantors and the Tmstee. The lenns of die Noles include ihose staled in the 
Indenture and those made part of the Indenture by reference to'the TIA, Tlie Notes arc subject lb all such teriiis, and Holders 
are referred to the Indenture and such Act for a slaicnienl of such temis. To the extent any provision of diis Note conflicts 
wldi the express provisions of the Indenlure, the provisions of the Indenture shall govern and be conlrolling. Tlie Noles are 
unsecurcd obligations oflhe Company. The Indenture does not Hriut die aggregate principal amount of Notes tlial may be 
issued thereunder 

(5) OPTIONAL REDEMPTION. 

(a) At am- time prior to March 15, 2014, the Company may on an}' one or more occasions redeem up 
to 35% of die aggregate principal amount of Notes issued under the Indenture, upon not less than 30 nor niore tlian 60;days' 

.notice, at a redemptionpriceequallo 107.750% of Ihc principiil amount of die Notes redeeined, plus accmed and unpaid 
interest and Special iniercst, ffany. to the dale of redemption (subject to tlie rigliis of Holders ofNoles on die rclevarit reconi 
date to receive interest on die relevant Interesl Payment Date) wldi tlie net cash proceeds of an Equit}- Offering by die 
Company; providedihal: 

(A) at least 65% oflhe aggregale principal amount of Notes originally issued under the Indenture 
(excluding Notes held by Uie Company and hs Subsidiaries) remains outstanding immediately after the.occurrence 
of such redemption; and 

(B) the redemption occurs within 90 days of the date ofthe closing of such Equity Offering. 

(b) • At any time priorio March 15, 2015. the Company may onany one or more occasions redeem all 
ora part oflhe Notes, upon not less than 30 nor more than 60 days' notice, al a redemplion price equal to 100% of the 
principal amount oftlie Notes redeemed, plus the Applicable Prenuuiu as of, and accnied and unpaid interest and Special 
Interesl, ifany, to tlie applicable dale of redemption, subject to the rights of Holders on the relevant record date to receive 
intenssi due on die relevant Iritercsl Payment Date, 

(c) E.xcepl pursuant to the preceding paragraplis, the Noles will not be redeemable at the Company's 
option prior to March 15,2015. 

(d) On or after March 15,2015, the (iloiupany may on any one or more occasions redeem all ora part 
of die Noles, upon nol less than 30 nor more lliari 60 days' nolicc„at the redemption prices (expressed as pereenlages of 
principal amount) sel forth below, plus accmed and unp;ud Interest and Speciallnterest if arty, on Ihe Noies redeemed, to tlie 
applicable redemptiondate, if redeeined during die twelve-month period beginning on March 15 oflhe years indicaled 
below, subject to the rights of Holdeis on the relevant record date to receive Inierest on die relevant Interest Payment Date: 

Year Pprcent.iy 

2016 ~ """"" ""̂  ~10j!938% 
^1()0]0(J0% 
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Unless the Compam' defaults in die payment ofthe redemption price interesl will cease to accme on die Notes orportions. 
thereof called for redempUon on die applicable redemption date. 

(6) MANDA TORY REDEMPTION. The Conipany is nol required lo make mandator)' redemption or sinking 
fund pa}'ments wiUi respect to Uie Nptes, 

(7) G/9M/V(S,V?fD£/WPr/0/\/., NolwiUistanding any odicr provision of the Indenture, ifany Gaming' 
Aulliqrlty requires thai a Holder or Beneficial Owner of Notes; iriust behcensed, qualified or found suitable,under any 
applicab!e,Gmnihg Law and such Holder,bf Beneficial Owiier̂ ^̂  failsio'apply f6raHcense,,qualificatibripra fihdiiigof 
suilabUity within 30 days afterbeingrequired todo so (or such lesser period as required by the Gaining? Authorit}'),by the 
Ganung Authorit}' or by, the Company pursuanl to an orderof the Gaming Authorit}', pr(ii) if such Holder or Beneficial 
Owneris not sblicensed, quahfiedorfouhdsiiilable, llie Coiiipaiiy will,lî ^^ feqiiiresuch 
Holder or Beneficial Owner to dispose of such Holder's orBeneficial'̂ Owner's,Notes witliin 30 days.pf receipt of such notice 
or such finding by die applicable Gaming Authority, or such earlier date as may be ordered by such Gaihing Audiorit}'; or 
(B) to redeem the Notes bf siich Holder pr Bcneficial^Owncral arcdcinptipn price equal lo tlie lesser of (.x)lhc principal 
ainount thereof,.and'(y) die price at which such Holder ot Beneficial.Owner acquired the new'Notes, 4^ 
case, accmed andunpaid intere5t,~if any ,<.to the eariier of the date of redemplion or the date ofthe finding of unsuitabilit}', ff 
am', by suchGaming Aulliority,'̂  wliicirniay be less dian 30 daysfpllowing tlie noticeOf redemption, if so ordered by.sucji 
Ganiing Auth6rit\'. The'Corripan}'-slL-dl,notifylhe:Triistec'in,\vritihg of any sucli tcdemptibn as soon as practicable. The 
Holder or Beneficial Ownerof Notes applying for a license,-qualffication ora finding of sitilabdity is obligated to pay ail 
costs ofthe licensure or investigation for such qualification or finding of suitabiht}', 

(8) REPURCHASE AT THE OPTION OF HOLDER. 

(a) If there is a Change of Control, the Cpinpany will be required to miike an offer (a "Change of 
Control Offer") \q each Holder to repurcliase all orany part (equal tO:$2.:000 pran Integral'multiple of Sî OOQiin e.xcess 
iliereof) of each Holder's Notes at a purcliase price in cash equal to 101%;of tlic aggregate priiicipal amounl tliercof plus 
accrued aiid linpaid ihleiest aiid Sj^cial Interesl; if any Uiereon to lliedatc pfpiircliase, subject Ip die rights ofHplders bn the 
relevant record date to receive iiiterestdtie.on the relevarit interesl pjiynient dale (the'-[Cliange of.CoritroJ.Payment'). Witliin 
30 days following any Change of Conlrol,tlie Ĉ ompam' wittlniail a'notice to each Holder setting forth the procedures 
governing the Change of Cpntrol Offer as leqttired by the Indenture: 

(b) If the Company or a Restricted Subsidiaiy of the Company^consiuiimates any, Asset Sales,.witlun 
five days ofeach date on wliich llie aggregale amomit of Excess Proceeds exceeds S20'0 million, the Compariy will ifiake an 
Asset Sale Offend all HpjdersbfNples'and;aU holders of.̂ od̂ ^̂  is pan passu widi die Notes'cpiitainirig 
provisions similar to those set forth in t̂hc liidcriture withrespecl to offers to purchjise. prepay, bi" redeem with the proceeds of 
sales of assets in accordance with thelndenture topurchase^ prepay or redeerii the imiximuni principal amount of Notes and 
suchpiherpar/passulndebledness (pliî s all â  tlie'aiuqunl of all f^s and expenses,, 
iiicludiiig ijreiiuuins, irictined iii coimection Uierewith)ihat iriay be purcliascd, prepaid pr redoeincd out of die Excess 
Proceeds." Tlie offer price inany AssetiSale Offer wlllbeequalto 100% of die principal amount, plus accmed and unpaid 
interest and Special Interest, if any! to the dale of purclEisc; prepayment or redemption, subjeci to ilierights of Holders of 
Notes bn the relevant "record dale to receive 
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interest due on the relevant interest payment dale, and will be^payable in cash. If any E.xcess Proceeds remain afier 
consummation of an Asset Sale Offer, the Company may use Uiose E.xcess Proceeds for ar '̂ purpose nol othenvise prohibited 
by the Indenture, ff the aggregale principal amount of Notes and oihcr pari passu Indebtedness tendered in (or required to be 
prepaid or redeemed in comiection,widi) such Asset Sale Offer exceeds the ainount of E.xcess Proceeds, llie Tmsiee will 
select the Notes and such other pari passu Indebtedness, lo be purclutscd oria pro rata basis, based on the amounts tendered 
or requiredio be prepaid or redeemed. Upon completion ofeach Asset Sale Offer, die amount of Excess Proceeds wUl be 
reset al zero. Holders of Notes dial are the subject of an offer lo purcliase vyill receive ari Asset Sale Offer from die Conipany 
prior to any related purcliase dale and may elect to. liave such Noles purchased by comjjieting Ihe fonn enUUed "Option of 
Holder to Elect Purchase" attached to the t^oies. 

(c) If, followirigany Event of Loss, witliin five days of ench dale on which die aggrcgate amount of 
Excess Loss Proceeds e.xceeds $20.0 million, die Company will make an Event of Loss Offer to all Holders ofNoles and all 
holders of other Indebtedness that is pan passu wiiii tlic Notes containing provisions siimlar to those set forth in the 
Indenturc with respecl to offers to purchase, prcpa}'_̂ or redeem wiUi Uie proceeds of sales of assels iri accordance^^wilh the 
Indenmre lo purcliase, prepay or redeem ihe niaximiu'riprincipal amounl ofNoles and such other par/passulndebtedness 
(plus all accmed interest on the Indebtedness and die amount of allfces and e.xpenses. Including premiums, incurred ui 
connection therewith) that may be purchased, prepaid or nMlecined out of the Excess Loss Proceeds, the offer price In any 
Eyciil of Loss Offer will be equal lo 100% of ihe principal amount, plus accmed and unpaid interesl and Special Interest, if 
an}', to the date of purehase, prepayment or redemption, subject.to lite rights of Holders'of Notes on the rejcyant reconj dale 
to receive interest due on the relevant inlerest payment dale, and will be payable in cash, ffany Excess Loss Proceeds remain 
after consiunmaiibn of an Evenl of Loss Offer, theCompany ifiay use those Excess Loss Proceeds for any purpose nol 
odienvise prohibiled by the Indenlure. If Uie aggregale principal anioiml of Notes and other par/passu Indebledness 
tendered In (or required to be prepaid or redeemed in coniiection with) such Event of Loss Offer exceeds the aniount of 
Excess Loss Proceeds, the Tmstee will select tlielNptes and siich other paripassu Indebtedness lo be purchased on a pro rata 
basis, based oil die amoiihtis tendered or required ib^be prepjiid or redeemed. Upon completion ofeach Event of Loss Offer; 
tlie ainounl of Excess Loss Proceeds will be reset at zero. Holders of Notes tluil are the'subject of an'offer to purcliase will 
receive an Event of Loss Offer from the Company prior to.any related purchase date aiid ma}' elect to have such Notes 
piirchased by completing the fonn entitled " Option of Holder to Elect Purchasd' attached to die Noles. 

(9) NOTICEOF REDEMPTION. Al least 30 days.bui nof more than 60days before a redemplion date, the 
Company will mail or cause lobe maded, by first class mail, a notice of redemption lo each Holder whose Noles are lobe 
redeeined al its registered address, except tliat redemplion notices imiy be mailed more llian 60 days prior lo a redemption 
date if the notice is Issued in connection with a defeasance of die Notes ora satisfaction and dischirge ofthe Indenture 
pursuant to Articles 8 or 11 thereof. Notes and pprt|oris of Noles selected will be in amounts of $2;000 or whole multiples of 
$1,000 in excess ihcrcbf: excepi that ifall oflhe Nolesof a Holder are lo be redeemed or purchased, the entire oulsianding 
ainount of Noies held by such Holder shaU be redeemed or purchased 

(10) DENOMINATIONS. TRANSFER, EXCHANGE. The Notes are in registered fonn in denominations of 
$2,000 and integral multiples of $ 1,000 in excess Uicrc-of The transfer ofNoles may be'regislered arid Noies niay be 
exclianged as provided inJlie Indenlure. The Registrar and tlie Tnistee may require a Holder, amorig other tilings, to furnish 
appropriate endorseiucnls and 
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transfer documenis and the Conipany may require a Holder lo pay am- taxes and fees required by law or penmtted by the 
Indenture. The Compam' need not excliange or register the transfer of any Note or portion of a Note selected for redemption, 
except for die unredeemed portionof any Note beirig redeemed In part. Also, the Company need not exchLingedr regislerthe 
transfer pf any Notes fora period of ISdaysbeforea'selcctibnof Notesto be rcdeeriiedorduring the period between a record 
date and the next succeeding Interest Payineni Date. 

(11) PERSONS DEEMED OWNERS Tlie registered Holderof a Note nwy be treated as the owner of it for all 
purposes. Only registered Holders have rights under ihc Indenture 

(12) AMENDMENT, SUPPLEMENT AND WAIVER. Subject lo certain exceptions, the Indenture, the Notes or 
tlie Note Guarantees laiy be amended or supplemented with the consent ofthe Holders of at least a majority in aggregale 
principal amouni oftlie then outstanding Notes including Additional Notes, ff any,yoting as a single class, and any,existing 
Default or Event of Default or compliance widi any provision of tlie Indenturc or tlte Notes orthe Note Guaraniees may be 
waived with ihe coriseni ofthe Holders of a majority In aggregale principal amount oftlie then outstanding Noies including 
Additional Notes, ffaii}-, voting as a single class. Wiihpiil Ihe consent ofany Hplder of Notes,.die Inderirtue, the Notes orthe 
Note Guaraniees may be ainended or supplenientecl^lb.cureaiiy ambiguity, defect of inconsistency, to provide for 
uiicertificaied Notes in addition to or in place of certdlcaicd Notes, to provide foMhe assumption of tire Company's or a 
Guarantor's obligadons to Holders of the Noles and Note Guarantees by a successor to die Company or such Guarantor 
pursuant to die indenture, to make an}- change that would provide any additional rights or benefits to die Holders ofthe Notes 
or that dbes not adversely affect Uic legal rights underthe Indenture ofany Holder, to comply with the requirements oftlie 
SEC in order lo effect or maintain the qualification of tlte Indenture under tlK TIA, lo confonn Uie text of die Indcriiure, the 
Notes or the Note (juarantees to any provision ofthe "Description of Notes" section ofthe Compam''s Offering Circular 
dated March 2,2011, relatuig to Uie initial offering of the Notes, to llie extent dial such provision In that "Description of 
Notes" was Intended tobca vert>aiim rechationofaprovisionofUielndcnture, the Notes or tlie Note Guarantees, which 
iiiieni may be evidenced by an Officers'Certificale to tlwl effect, to provide fordieissuanceof Additional Notes in 
acconlance with the hiniianons set forth in the Indehturc, io comply with Uie requirenients of applicable CJamlng Laws or to 
proude for requirements miposed by applicable Gaming Authorities or to allow any Guaranior to execute a supplemental 
indenture to die Indenturc and/or a Note (juarantee wiUi respect to die Notes. 

(13) DEFAULTS AND REMEDIES: Events of Default include: (i) default for 30 days indie payment when -
due of interesl and Special Interest, if art}-, on, the Noles; (Ii) default in the payment when due (at maturit}', upon redemptibn 
orothenvise)of die principal of, or premiuni on, ffany, the Notes; (ill) jirior to tlie Refinancing Date, failure by llie Coinp;iny 
or ail}' of its Restricted Subsidiaries lo comply with Section 7.2 of Ihc Bank Credit Facilit}' for 60 days after notice to die 
Conipany by dieTnisteeorihe Holdeisof at least 25% in aggregate principal amount ofthe Notes dien outstanding voting as 
a single class; (iv) failure by the Company or any of its Restiicted Subsidiaries to comply widi the provisions of Sections 
3.10,4.10,4.11, 4.16 or 5.01 of the Indenture; (v) failure by ihe Compan}'or am'of its Restricted Subsidiaries for 60 days 
afier nolice lo the Compaii}' by die Tnistee or the Holders of at leasl 25% In aggregate principal amount oflhe Notes Uicn 
outstanding voting as a single class to comply with any of Uie'pUicr agreements in the Indenture; (vi) defaidt undercertain 
other agreements relating to Indebtedness of die Company wluch default is a Payineni Default or results in llie acceleration of 
such Indebtedness priorio Ils express maturity; (vii) failure by the Compan}' or any of ils Restricted Subsidiaries to pay 
certain final judgments in an uninsurcd aggregate amouni in e.xcess of S25.0 million, which judgments are;not paid, 
discliarged or stayed, fora period of 60 days; (viii) exc'efH 
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as pennitted by the Indentiire, any Note Guarantee Is held in am' judicial proceeding to be unenforceable or uivalid or ceases 
forany reason to be in fuU force and effect, orany Guaranior or any Person acting on behalf of ariy Guaî anlor, denies or 
disafflnns ils obligaiions under Its Note Guarantee; (ix) the revocation, tenniriation, suspension or cessatioii to be effective of 
any ganung license or other right to,conduct lawful ganung operations at one or more Casinos of the Conipany or any 
Restricted Subsidiary wliich sliall continue for more than 90 coiisecuUve days and which Casinos, uikcn together, coritribute 
more than 5%of the Company's Consolidated EBITDA; providedihal voluntary relinquishment of arw such gaining ticense 
orriglil will not constimte an Event of Defauh if, indicreasonableopinibnof llie Company (as evidenced by an Officers' 
Certificate) such relinquisluiienl (a)as jn llie best intereslsof the Company and its Subsidiaries, taken as a whole, (b) does 
not adveisely affect the Holders oflhe Notes in any material respect arid'(c)"'is not reasonably expected to Iiave, nor are die 
reasons tlierefore reasonably ex"pectcd to have, any material adverse effect bn the effectiveness ofany gaming license or 
similar right, or any riglit to renewal Uiereof, or on the prospective receipt ofany suchHcense or right, In each case. Inany 
jurisdiction in which the Company orany of its Subsidiaries is located or opcraics; and (x) certain events of baiikmptcy or 
insolveiic}' with respect to the Coinpany or anyof ils Restricted Subsidiaries dial is a SignificantSubsidian,' or any group of 
Restricted Subsidiaries dial, taken together, would constitute a Significant Subsidian''. In the case of an Evenl of Default 
arising from certain events of bankmptcy or insolvency wilh respecl lo die Company, any Restricted Subsidiary ofthe 
Company thai is a Significant Subsidiar,' or any group of Resiricied Subsidiaries of the Companv that, taken together, would 
constitute a Significant Subsidiiuy. all outstanding Notes will become due'and payable imincdiatcly without further action or 
notice: Ifany oUier Event of Defaidt occurs and is continuing, UieTmstee or die Holders of at leasl 25% In aggregate 
principal amounl of tlie Uien outstanding Noles may declare all the Notes to be due and payable immediately. Holdeis may 
not eiiforce the Indenturc or die Notes except as provided In the,Indenture.. Subjeci to certain limitations. Holders of a 
niajority in aggregate principal amount of dicihcn outstanding Notes iiiay,direct the time, method and place of conducting 
any proceeding for exercising an}' reined}- available to UieTmstee or exercising anytmst or power conferred on it. The 
Tmsice may witldiold from Holders of the Noles noticeof an}'continuing Default or Event of Default (e.xcept a Default or 
Event of Default relating lo die payment of principal, prentium,;if any, interesl or Special Interest, ff aii}',) if h determines that 
withholding nolice is in their interest. Tlie Holders of a majority in aggregate principal amount ofthe dien outstanding Notes 
by notice to the Tmstee may. onbelialfdf all the Holders, rescind an acceleration or waive <m existing Defauh or Event of 
Default and its respective consequeiKes under the Indenture e.xcept a continuing Defauh or Event of Defatiit in the payment 
of principal of premium ort ffany, interest or Special Interest, ifany, on, die Notes (including in connection with an offer to 
purcliase). The Company is required to deliver tp the Triistee annually a statement regarding compliaiice with the Indenture, 
and die Company is required, upon becoming aware of aiiy Default orEv'eiit of Defaiill, to deliver to the Trustee.a stalemeiH 
specifying such Default or Evenl of Default. 

NotwiUistanding clause (v) ofthe paragraph above or any other provision of llie Indenture, any faUureto perfomi, or 
breach of any covenant or agreement pursuant to Section 4.03 of the Indchlure, Includiiig any failure to cofnply with TIA 
§314(a). shall not constitute a Default or an Event of Default until 365 days after the Coinpaiiy,lias received die notice 
rcfcrrcd to in clause (v) of the paragraph above (al wliich point unless cured pr waived, such failure to perfonn or breach 
sliall coiisdtute an Evenl of Default). Prior to such 365tli day, remedies against the Corripany for am' siich failure or breach 
will be limited exclusively to die right to receive, Special Interest on the principal amount ofthe Notes at a rate equal to 
0.50% per annum. The Special Inlerest will be payable in Uie same manner and subject to Uie same tenns as oUier interest 
payable under the Indenlure. Tlie Special Inlerest will'accme oh all oulsianding Notes from and 
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including die date on which such failure to comply with or breach of die reporting obligations under Seclion 4.03 of the 
Indenlure first occurs to but excluding Ihe 365di day thereafter (or such eariier dale on wliich such failure lo comply or 
breach is cured or waived). If the failure to comply wiUi or breach of the reporting obligations under Section 4:03 of die 
Indenture is continuing on such 365ih day, such Special Interest will cease lb accme and the Notes will have the benefit of :Ul 
olher remedies for a Default or Event of Default "provided for under the terms of Uie Indenture. 

(14) TRUSTEE DEALINGS WITH COMPANY. UieTmstee, in lis individmd or any other capacit}, may make 
loans to, accept deposits from, arid perfonn senices for the Gompiiny or ils Affiliates, and may otlienvise deal with die 
Company or ils Affiliates, as tf it were nol the Tmstee. 

(15) NO RECOURSE AGAINST OTHERS No director, officer, employee, incoiporator or stockholder of die 
Company orany Guaranior, as such, will have any liabilit\' for ariy obligations of the Company or die Guarantors under the 
Notes, tlie Indenture, the Note Guarantees or for any claim based pii. In respect of, or by reason of, such obligations or their 
creation. Each Holder of Notes by accepting a Note waives and releases all such liability. The waiverand release are part of 
tlie consideration for issuimcc of tlie Noies. Tlic waiver may not be effective to waive liabdities under die federal securities 
laws 

(16) AUTHENTICATION Tliis Note wdl not be valid until autrteniicaled by die manual signature ofthe 
Tmstee or an audienticalitig agent, 

(17) ABBREVIATIONS. Customaiy abbreviations may be used in the iiameofa Holder or an assignee, such 
as: TEN COM (= lenanls in common), TEN ENT (= tenants by the. enti relies), JT 7^N(= joint tenants wilh riglil of 
sun'ivorshlp and nol as lenanls in common), GUST (= Custodian), and U/G/M/A (= Unifonn Gifts to Minors Act).. 

. (18) ADDITIONAL RIGHTS OF HOLDEfis OF RESTRICTED GLOBAL NOTES AND RESTRICTED 
DEFINITIVE NOTES. In addition to the rights provided to Holdcrsof Notes under llie Indenture, Holdcrsof Restiicted 
Global Notes and Restricted Defimtive Notes will liave all the rights set fordi in the Registiaiion Rights Agreement dated as 
of March 7, 2011, among die Company, the Guarantois and the other parties named on the sigliaiure pages thereof or. Indie 
case bf .A.ddilional Notes, Holders of Restricted Global Notes and Restricted Definitive Notes will liave the'rights sel fortli in 
one or more regislration rights agreements, if any,̂ among the Company;.the Guararilors arid die olher parties thereto, relating 
to righls given by die (Tompany and Uie Guaranlors lo the purcliasers of any Additional Noles (collectively, the 'Registration 
Rights Agreement'). 

(19) CUSIP NUMBERS. Pursuarii toa recommendation promulgated by the Commlltee on Unifonn Seairit}' 
Identification Procedures, the Conipah}- lias caused CUSfP numbeis to be printed on the Notes, and the Tmsiee may use 
CUSIP numbers in notices of redemption as a convenicirce to Holders. No rcpreseniaiion is made as lo the accuracy of such 
numbers eidier as primed on the Notes or as contained in any notice of redem'ptioit arid reliance nitiy be placed only on the 
other identification nmnbers placed thereon. 

(20) GOVERNING LAW. THE INTERNAL LAW OF THE STATE OF NEW YORK WILL GOVERN AND 
BE USED TO CONSTOUE THE INDENTURE. THIS NOTE AND THE NOTE GUARANTEES WITHOUT GIVING 
EFFECT TO APPLICABLE PRINCIPLES OF 
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CONFLICTS OF LAW TO THE EXTENT THAT THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION 
WOULD BE REQUIRED THEREBY. 

Tlie Conipany will furnish lo any Holder upon writien request and without cliarge a copy of the Indeiuure and/or the 
Registration Rights Agreement Requests may be made lo: 

Isle of Capri Casinos. Inc. 
600 Emerson Rd,,.Suile 300 
St. Louis, Missouri 63141 
Allention; Edmund L. Quatmann. Jr 
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ASSIGNMENT FORM 

To assign this Nole. fill in the form below: 

(I) or (we) assign and transfer this Note to: 
(Insert assignee's legal name) 

(Insert assignee's SSN or TIN) 

(Print or lype assignee's name, address and zip code) 

and irrevocably appoint to transfer this Note on the books of 
tlic Coinpany. Tlie agent ma>' substitute anotlter to act for lum. 

Date: 

Your Signature: 
(Sign e.xacUy as your name appears on the face of this Nole) 

Signature, Guarantee*: 

* Participant in a recognized Sigmimre Guaraniec Medallion Program (or oihcrsignaiure guarantor acceptable to the Tmstee). 
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OPTION OF HOLDER TO. ELECT PURCHASE 

If you want to elect to lia\e litis Note purcliased by the Company pursuant to Section 4.10.4.11 or 4.16 oflhe Indenture, 
check die appropriate box below: 

DSection 4.10 DSection 4.11 OSeclion 4.16 

Ifyou.wantlo elect to liave oidy part of the Note purchased by theCompany pursuantto Section 4.10, 4.11 or Section 4.16 of 
the Indenlure, slate llie amount you elect to have purcliased: 

$ ' ' 

Dale: 

Your Signature: 
(Sign exactly as.your name appears on the face of this Note) 

Tax Identification No.: 

Signature Guaraniec*: 

Participani in a recogmzed Signature Guarantee Medalhon Prognmi (or odier signature guarantor acceptable to the Tmstee). 

A-11 



SCHEDULE OF EXCHANGES OF INTERESTS fH THE GLOBAL NOTE * 

Tlie following exclianges of a part of this Global Npte for an inierest in anoUier Global Nole or for a Definitive Nole. or 
excliangcs ofa pan of aiioilier Global Note or Definitive Note for an interest in litis Global Note, have been made: 

Prinripal Amounl of 
tills Global Nole 

.Vniount utdecrfu.se in Amount of increase in fuiloMuig sucli Sigimture of aulliorut'd 
I'rindpal Amounl of Principal Amo'iiiil of decrease ofiicerofTru.sle* or 

DaieofF.vchangc • Itiis Cilobai Nole itilsClohal Note {or incrca.-;c> Cii-'itodian 

* This schedule should be included only if the Note is issued In global form. 

A-12 



EXHU3IT B 

FORM .OF CERTIFICATE OF TRANSFER 

Isle of Capri tllasinos. Inc. 
600 Einerson Rd.. Suite 300 
St Loiiis. Missouri 63141 

[Registrar address block\ 

Re: 7.750% Senior Notes due 2019 

Reference is hereby made to the Indenlure, dated as of March 1,2011 (tlie " Indenturd'), among Isle of Capri (Tasinos, Inc., as 
issuer (the "Company'), the Guararitbrs party thereto and U.S. Bank National Associatioit as tmslee Capitatized tenns used but not 
defined herein sliall Iiave the mcjinings given to tlieih in tlie ihdeiitiire*. 

, (the '* Trartsferor") owns and proposes to Iransfer die Note[s] or interest in such Note[s) specffied in 
Annex A hereto. In the principal amount of $ in such Note[s| or interests (tlie " Trarisfer"), to 

(die " Transferee"), as fiirther specified in Annex A hereto. In connection wiUi the TraihsfendtcTransferor hereby certifies that: 

[CHECK ALL THAT APPLY] 

1. n Cliect; if Transferee will lakcdcliverv of a beneficial interest Jn the 144A tilohal Note or a Restricted Definitive Note pursuant to 

Rule 1-I4A. Tlie Transfer is being effected pursuant to and in accordance wiUi Rule 144A underthe Securities Act of 1933, as amended 
(die "Secur̂ ities Act'), and, accordingly, the Transferor hereby furtlier certifies dial the beneficial interest or Definitive Note is being 
transferred to a Person tliat the Traiisferor reasonably believes,is purcliasing the beneficial interest or Definitive Note for ils own 
hccount, or for one or more accounts wldi respect to which sucli Person exercises sole iiivestnient discrctioa and such Person and each 
such account is a "qualified institutional buyer" witliin the meaning of Rulel44Ajn a iraiisaction meeting the requirements of 
Rule 144 A, and such Transfer is incompliance witliany^applicableblue sky securities laws ofany stale of the Uruted Slates. Upon 
cousummaiionof die proposed Tnmsfer iri aecprdaricc, with the termsof the indenture, the transferred beneficiid intercsi or Definitive 
Note will be subjeci tp die restrictionsontransferemimeralcdin the Private Plactihent Legend printed on die 144A GlobalNote 
and/or die Restricted Definitive Nole and in die Indenture and die Securities Act. 

2. D Checl; ifTransferff will take(tflivcr\- ofa t>eneficial interest Jn tlie Itcgula lion S Global iNoteor a Restricted Definitive Note 
pursuant to Regidation S. Tlic Transfer is being efiected pursuanl lo and iii accordance wilh Rule 903 or Rule 904 underthe Securities 
Acl and, accordingly, die Transferor hereby furUier certifies that,(i) Uie transfer is notibeing made to a Person In theUnited Stales and 
(x) at the time die buy order was originated, the transferee was outside die United States or such Transferor and any Person acting on 
its behalf reasoiiably belie\'ed and believes that the .Transferee was outside the United Slates or (v-) the transaction was executed in, on 
or llirough the facililies ofa designated offsliore securities market and neither such Transferor nor any Person acting on its belialf 
knows tliatthe transaction was preaminged with a buyerln theUnited States, (ii) no directed selling efforts Iiave been made in 
cdiitravenlionof the requirements of Rule 903(b) or Rule 904(b) of Regulatioti S under die Securities Act, (iii) die transaction is nol 
part ofa plan or scheme to evacieihe registration lequircmcnts of tlie Securities Act and (iv) if the proposed traiisfer is beirig made 
priorio the expiration of ilie Restricted Period, the'u^risfer is not being made to a U.S. Person orfor the account or benefitof a U.S. 
Person (oUier dian an Initial Purcliaser). Upon consummation of the proposed transferin accordance 
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AviUi the lerms of the Indenture, ihe Iransferred beneficial interesl or Defiiutive Note will be subjeci to the restrictions on Transfer 
enumerated in die Private Placement Legend printed on the Regulation S Global Note and/or die Restricted Definitive Note andin the 
Indenmre arid the Securities Act 

3. D Check and complete if Transferee will take delivery ofa henencial interest iri a Rea^tricted Definitive Note pursuant to any 
provision oftlie .Securiiie-s Act other than Ride 144A or Regulation s. The Transferls being effccled in compliance wilh Uic transfer 
restrictions apphcable to beneficial interests in Restricted Global Notes and Restricted Definitive Noies and pursuant to and in 
accordance with the Securities Act and any-applicable blue sky securities laws ofany state oflhe Uruted Slates.,and accorduigly the 
Transferor hereby further certifies thai (check one): 

(a) n such Transfer Is being effected pursuant to and in accordance with Rule 144 under die Securities Act; 

or 

(b) D such Transfer is being effected to the Coinpany ora subsidiar.- Uiereof; 

or 

(c) n such Transfer Is being effected pursuant to an effective registration statemeni under the Seciuities Act 
and in compliance with the prospechis delivei>' requirements of UK Securities Act 

4. D Chccti if Transferee will lakeileliyer\- ofa beneficial interest in an Unrestricted Global Nole or of an Unrestricted Definilivc .Note. 

(a) n Check ifTransfer is pursuant to Rule I4J. (1) The Transfer Is being effected pursuanl loaiid inaccordance with 
Rule 144 under the Securities Acl and in compliance with the transfer restrictioiis contained in the Indenlure and any applicable blue 
sk}' securities laws of an}' stale of the United Slates and (ii) the resiricuons on.Iransfer contained in the Iraleniure and die Private 
Placement Legend are not required in order to niaintain compliance with Uie Securities Act. Uponconsununationof the proposed 
transfer In accoid;ince widi the lenns of the Indenture, UK transferred beneficial inieresi or Definitive Note wiU no longer be subject 
to die restrictions on transfer enumerated in the Privaie Placemenl Legend priiited on the Restricted Globid Notes, on Resiricied 
Definitive Notes and in the Indenmre. 

(b) n Check if Transfer is l*ursiiant to Regulaiion S. (1) The Transfer is being clfccled puisuimt lo and in accordance with 
Rule 903 or Rule 904 under the Securities Acl and in compliance widi the transfer restrictions contained in the Indenmre aiid any 
applicable blue sky securities laws ofany stale ofthe United Slates and (ii),the restrictions on transfer contained in the Indenture and 
tlte Private Placement Legend are"!noi required in order to niaintain compliance widi die Securities Acl. Upbhcorisumiiiation of the 
proposed Transfer in accordance with the tenns ofthe Indenlure, the transferred beneficial interest orDefiriitivc Note will no longer 
be subject to tlieirestrictions on transfer enumerated in the Privaie,Placement Legend printed on the Restricted Global Notes, on 
Restricted Definitive Noles and in die Indenlure, 

(c) D Check ifTransfcr is Pursuant to Other Exemption, (i) The Transfer is being effected pursuant to aiid in compliance w-idi 
an exemption from die registration rcquireinenis oflhe Securities Act oUicrthanRuIe;144, Rule 903 or Rule 904 and incompliance 
wldi Ihe transfer restrictions contained in the Indenture and any applicable blue sky securities laws of an}' Slate pf the United Slates 
and (ii) liie 
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restiictions on transfer contained in die Indenlure and die Private Placement Legend are not required inorder to iiiainialn compliance 
widi the Securities Act. Upon consummation of the proposed Transfer in accordance with the lenns of the Indenture, the transferred 
beneficial interest or Defiiutive Note will npt be subject to the restrictions on transfer enumerated in the Privaie Placemenl Legend 
priiited on die Restricted Global Notes or Restricted Definidve Notes and in the indenturc. 

This certificaie and the statements contained herein are made for your benefit and the benefit of die Company. 

[Insert Name of Transferor] 

By: 
Name: 
Title; 

Dated: 
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ANN^X A TO CERTIFICATE OF TRANSFER 

1. The Transferor owns and proposes to transfer the following; 

ICHECK ONE OF (a) OR (b)l 

(a) O a beneficial inieresi In ihc: 

(I) D 144A Global Note (CUSIP ),or 

(ii) D Regulation S Global Note (CUSIP ), or 

(b) D a Restiicted Definitive Nole 

2. After the Transfer die Transferee will hold: 

[CHECK ONE] 

(a) D a beneficial interest iridic: 

(0 D 144A Global Nole (CUSIP ), or 

(ii) D Regulation S Global Nole (CUSIP )̂  or 

(iii) D Unrestricted Global Nore (CUSIP " ); or 

(b) • a Restricted Definitive Note; or 

(c) D an Unresiricted Definitive Note, 

in accordance with the terms ofthe Indenmre. 
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EXHIBIT C 

FORM OF CERTIFICATE OF EXCHANGE ." 

Isle of Capri Casinos. Inc. 
600 Emerson Rd., Suite 300 
St. Louis, Missouri 63141 

[ Registrar address blocl<\ 

Re: 7.750% Senior Notes due 2019 

(CUSIP ) 

Referencx: is liercby made to the Indenture, d'hed as of March 7, 2011 (the " Indenture!'), amon^ Islcof Capri Casinos,- Inc., as 
issuer (die "Company), the Guarantors part}' thereto and \J.S. Bank' National Association, as tmstee. Capitalized tenns used but not 
defined herein sliall liavc the nicamngs given to them in the Indenturc. 

, (the " Owner") owns and proposes to exchange the Note[s| or interesl in such Nole[s] specified lierein, 
in the principal aniount of S in such Note[s| or Interests (die "Exchange"). In coimection wiUi the E.xchange, Uie Chvner 
hereby certifies that: 

I. Exchange of Restricted Definitive Notes or Beneficial Ititerests in a Restricted Global Note for Unrestricted Definidve Noles or 
Beneficial Interests in an Unrestricted Global Note 

(a) CD Check If Exchan(:e is from beneficial interest in a Restricted Global Note lo beneficial interest in an Unrestricted Global Note. In 
connection with die E.xcliange ofthe Ownei's beneficial interest in a Restricted Global Note fora beneficial interesl in an Unrestricied 
Global Nole In an eqiml principal amount, the Owner hereby'dertifies (1) tliebeneficial Interest is being acquired for the Owner's own 
account wilhout transfer,,(ii) such Exchange lias been effected in conipliance wilh the transfer restrictions applicable to Ihe Global 
Noles and pursuant lo and in accordance wiUi Uie Securities Acl of 1933, as amended (the "Securities Acf), (hi) Uie reslriciions on 
transfer contained in Uic Indenture and die Privaie Placement Legend arenot'required in orderlo mairitain corripliance wilh the 
Sccuriiies Act and (iv) tlte beneficial interesl in an Unrestricted Global Note is being acquired in compliance with any applicable blue 
sky securities laws ofany slate of die United Stjites. 

(b) • Check if Exchange is from betieficial inieresi in a Reslncted Global Note to Unrestricted Definitive Note. In connection with the 
Exchange of the Owner's beneficial interest in a Restricted Global Note for an Unrestricted Definitive Note, the Owner hereby 
certifies (1) the Defiruiive Note is being acqtiired for.dic Chyncr's own account without transfer, (Ii) such E.xcliangc has been effected 
In compliance with Uic transfer rcstrictioris applicable lo the Restricted Global Notes and pursuant to and in accordance with the 
Securities Act (iii) die restrictions on transfer contained in the Indenmre and the Privaie Placement Legend arc not required In order to 
maintain compliance with the Securities Act and (iv) the Defiiutive Note is being acquired ni compliance wilh ar̂ - applicable blue skj-
securitles laws of aiiy state bf the United States. 

(c) D Check if Exchange is from Restricted Definidve Note to beneficial interest in an Unresiricted Global Note. In connection with 
llie Owner's Excliange ofa Restricted Defirtitive Note forabencficiidlnicrcst inan Unrestricied Global Noie, the Owiier hereby 
certifies (ij the beneficial inlerest is being acquired for the 0\viier's own account without iransfer, (ii) such E.xchange has been effecied 
in compliance wilh die transfer restrictions applicable to Restricted Dcfinilive Notes and pursuant to and In accordance wldi the 
Securities Act (iii) the restrictions on iransfer contained in the Indehturc and the 
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Privaie Placcmem Legend are not required in order lo maintain compliance with the Securities Act and (Iv) Ihe beneficial interest is 
being acquired in compliance with any applicjible blue sk}- securities laws of an}' stale of die Untied Slaies. 

(d) D Check if Exchange is from Restricted Defiiutive Note to Unrestricted Definitive Note. I n connection with the Owner's 
E.xchange ofa Restricted Definitive Note for an Unrestricied Definitive Note, the,GHvner hereby certifies (I) the Unrestricted 
Definitive Note is Being acquired for die Ghvner's own accoiiiit without traiisfer, (ii) such Excliange las been effected In compliance 
with the transfer restrictions applicable to Restricted Definitive Notes and pursuant to and ut accordance with UK Securities Act, 
(ill) Uic restrictions on trai;isfer contained in die Indeiiture and die Private Placement Legend are not required In onderto niainialn 
compliance with die Seciirities Act'and (iv) die Uiirestiicted Definitive Note is being acquired In compiiahce with aiiy applicable blue 
sk}' securities laws of am' state ofthe United States. 

2. Exchange of Re.'itricted Definitive Notes or Beneficial Interests in Ke.stricted Global Notes for Restricted Definitive Notes or 
lieneficial Interests in Restricted Global Notes 

(a) Q Check if Exchange is from bcneficiul interest in a Restricted Glohul Note to Resiricied Definitive Note, in COmiection witil the 
Excliangeof die Owner's beneficial inieresi ina Restricted Global Note fora Restricted Definitive Note with an equal principal 
amount, the Owner hereby certifies thai the Restricted Definitive Note is being acquired for die Oivner's own accounl without 
trarisfer Upon coiisunuiiation ofthe proposed E.xchaiigc în accordance with die tenns ofthe Indenture. tlK Restricted Definitive Note 
issued wdl contuiu'e to be subject to tfie restrictions on trarisfer eriiuheraled in the Private Placement Legend printed on die Restricted 
Defirtitive Nole and in Uie Indenture and die Securities Act 

(b) D Check if Exchange is from Restricted Definitive Note to beneficial interest in a Restricted Global Note. In connection with the 
Exchjinge oflhe Owner's Restricted Defiiutive Note fora beneficial interest in the [CHECK ONE] D.144A Global Note, D 
Regulation S Global Nole wilh aii equal principal amount,4lie Owncrhereby certifies (1) the beneficial interest Is being acquired for 
tlie Owner's own account without tiansfer and (ii) such Exclumge has been effected in comptiance with the transfer restrictions 
applicable to the Restricted Global Notes and pursuanl to and in accordance with the Securities Act, and in comphance wilh any 
applicable blue sky securities lawspfaiiystaie oftlie UiiitSl,Slates. Upon coiisuiiiiiiation" of the,proposed E.xciiange inaccordance 
widi die tenns oftlie Indenture, die beneficial interest issued will be subjeci to Uie restrictitins on transfer enumerated in ihe Private 
Piaccment Legend primed on tlie relevant Restricted Global Nolc and in the indenturc and the Securities Act 

This certificate ;md the statements conlained herein are ihade for your benefit and the benefit of the Conipany. 

[Insert Name of Transferor] 

By: : 
Name; 
Tide: 

Dated: _ 
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EXHIBIT D 

FORM OF NOTATION OF GUARANTEE 

For value received, each Guarantor (which lenn includes any successor Person underthe Indenture) has, jointly and 
severally, unconditionally guaranteed, lb the exient set forthinthclndentureatidsubject'to the provisions in the Indenlure dated as of 
Mareh 7, 2011 (the "Wen/r/re") among Isle pf Capri "Casinos, Inc., (die "Company"), tlic Guarantors party thcrcio and U.Ŝ  Bank 
National Associatioit as inisice (the " Trusted )̂, (a) the due and punctual paymenl ofthe principal pf, premium on, ifany, inieresi and 
Special interest, if any, on, the Notes, whether at riiatiirity, by acceleration, redemption or otlieAvise, the due and punctual paymenl of 
interest on overdue priiicipal of, premium on, ifany, interesl and Special Interest, ifany, on, the Notes, ifany, if lawful, and the due 
and punctual perfonnance of all other pbhgations of Uic Company lb the Holders or die trustee all inaccordance wilh ihe terms of the 
Indenture and (b) in case bf any extension of time of payment or renewal ofany Notes or any of such other obligations, diat tlie same 
will be promptly paid in fiilf when due orperfomied in accordance with the termsof the exiension or renewal, wheUieral staled 
miiturity, by acceleration or othenvise. Theobligattons of theGiiaraniors to the Holders of Notes and to die trustee pursuant to the 
Note Guarantee and the Indenture are expressly set forth in Article lOofllie Indenture and reference is hereby made lo the Indentiire 
forthe precise lenns of die Note Guarantee Each Holderof a Note, by accepting tlie same, (a) agrees lo and shall be bound by such 
provisions and (b) appoints the Trustee attorney-in-fact of such Holder for such purpose. 

Capitalized terms used but not defined herein liave the meaiungs given to them in the Indenlure. 

[NAME OF GUARANTOR(S)] 

By: 
Name; 
Tide: 
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EXHIBIT E 

FORM OF SUPPLEMENTAL INDENTURE 
TO BE DELIVERED BY SUBSEQUENT GUARANTORS 

SUPPLEMENTAL INDENTURE (this "Supplemental Indenture"), dated as of , among 
(die "Guaranteeing Subsidiary'), asubsidiar}- of Isle of CapriCasinos. ]nc..(oriis peniutted successor), a 

Delaware corporation (Ihe "Company), the Company, the other Guarantors (as defined in the Indenture referred to herein) and U.S. 
Bank National Association, as tmstee mider die Indenture referred to below (the" Trustee"). 

W I T N E S S E T H 

WHEREAS, the Company lias lieretofore,executed and delivered to the Tmsiee an Indenlure (the "Indenture!'), dated as of 
March 1, 201 L providing for the issuance of 7.750% Senior Notes due 2019 (the "Notes");. 

WHEREAS, the Indenture provides dial undercertain circumstances IIK Guaranteeing Subsidiar}'shall execute and deliver to 
the Trustee a supplemental indenture pursuanl to which IIK Guiirantecing Subsidiaiy- shall unconditipnally guarantee alfpf the 
Company's Obligations dnder the Notes arid the Indenture oil tlie leriiis and conditions sei foitli herein (die "Note Guarantee"); and 

WHEREAS, pursuant to Seclion 9.01 ofthe Indenture, the Tmslee is auiliorized to execute and deli\erthis Supplemental 
Indenturc. 

NOW, THEREFORE, in consideration of die forcgoing and for other good and valuable consideration, the receipt of which is 
hereby acknowledged, the Guaranteeing Subsidiaiy and llic Triistee inutiially covenant and agree for the equal and ratable benefit of 
the Holders of the Notes as follows: 

1. CAPITALIZED TERMS. CapiiaUzed tenns used herein wilhout dcfiiution sliall have die meaiungs "assigned to 
them in die Indenturc. 

2. AGREEMENT TO GUARANTEE. Tlie GuaranleeingSiibsidiarx' hereby agrees tp provide an uiicondilional 
Guaranlce on the lenus and subject to tlie conditions sel forth in the Note Guarantee and in tlie Indenture including but nol liniilcd lo 
Article 10 thereof 

3. NO RECOURSE AGAINST OTHERS. No dircctpn officer, employee, incorporator or stockholder of the 
Company or any Guarantor as such will liavc any liability for any obligations of the Company or die Guaranlors under the Noles, lliis 
Indenture, the Note Guarantees or forany claim based on, In respect of, orby reason of such obligations or their creatipn; Each 
Holderof Notes by accepting a Note waives and releases all such liability; the waiver and releaseare part oflhe consideration for 
issuance of the Notes, tlie waiver may not be efieciive lo waive liabilities under die federal securities laws. 

4. NEW YORK LAW TO GOVERN: THE INTERNAL LAW OF THE STATE OF NEW YORK SHALL 
GOVERN AND BE USED TO CONSTRUETHIS SUPPLEMENl̂ AL INDENTURE WITHOUt'GlVING EFFECT TO 
APPLICABLE PRINCIPLES OF CONFLICTS OF LAW TO THE EXTENT THAT THE APPLICATION OF THE LAWS OF 
ANOTHER JURISDICTION WOULD BE REQUIRED THEREBY. 

5. COUNTERPARTS. The parties may sign any nuihbei- of copies of this Supplemenlal Indenmre Eich signed copy 
shall be an original, but all of tliem together represent ilic same agrcciucnt. 

E-1 



6. EFFECT OF HEADINGS. Tlie Section headings herein are for convenience onK' and shaU not affect the 
construction hereof 

7, THE TRUSTEE. The Tmstee sliall not be responsible In any manner wliaisoever for or in respect ofthe vaUdity or 
sufficiency of dus Supplemental Indenture or for or in respect of the recitals coniailied herein, all of which recitals are made solely by 
the Guaranteeing Subsidian,' and the Company. 
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IN WITNESS WHEREOF, die parties hereto have caused tliis Supplemental Indenture to be duly executed and attested, all as 
of llie date-fiist above written. 

Dated: . • 

[GUARANTEEING SUBSIDIARY] 

By: . 
Name; 

Tide; 

ISLE OF GAPRI CASINOS. INC. 

Bv: Name: 
Tide;. 

[EXISTING'GUARANTGRS] 

Bv: 
Name: 
TiUe: 

U.S. DANK NATIONAL ASSOCIATION, 
as truslee: 

Bv: • 
Authorised Signaton,-
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EXHIBIT 4.2 

§300,000,000 

ISLE OF CAPRI CASINOS, INC. 

7.750% Senior Notes due 2019 

REGISTRATION RIGHTS AGREE.MENT 

March 7, 2011 

Credit Suisse Securities (USA) LLC 
As Representative of the IniiirJ Purchasers 

Eleven Madison Avenue 
New Yorii, New Yorfc 10010-3629 

Dear Sirs: 

Isle of Capri Casinos, Inc., a Delaware corporation (the "Issuer"), proposes to issue and sell to Credit Suisse Securities (USA) 
LLC, Wells Fargo Securities, LLC, Deutsche Bank Securities Inc., Commerz Markets LLC and U.S. Bancorp investments Inc. 
(collectively, the "Initial.Purchasers"), upon the tenns setforih in a purcliase agrcemcnl dated as of March 2, 2011 (the "Purchase 
Agreement''), $300,000,000 aggrcgate principal amount of its 7.750*̂ 0 Senior Noles due 2019 (die "Initial Securities") to be 
unconditionally guaranteed by certain of the Compan}'s subsidiaries listed therein (the "Guarantors," and together wilh the Issuer, the 
"Company"), the Initial Securities wlU be Issued,pursuant to an indenture,;dated as of March7, 2011 (the "Indenture") among die 
Gonipany, the Guarantors and U.S. Bank Nadonal Association (the'"Trustee"). As an inducement to the Initial Purcliasers, the 
Company agrees with die Initial Purcliasers, for'die benefit of Ihe holders of die Initial Securities (includmg, wiihdut liinitatioa Uie 
Initial Purcliasers), the E.\change Securities (as defined below) and the Private E.xchange Securities (as defined below) (collectively 
Ihe "Holdeis"), as follows; 

I. Registered Exchange Offer. Tlie Company shah, al its own cost prepare and, not later dian 180 days after (or if the 180lh 
day is not a business day, die first business day dicreafler) the date of original Issue of the Initial Securities (the "ls.sue Dale"), file wilh 
the Securities and Excliaiige Goimnissipii (thc"Cdminissipn") a'̂ rcgistiiition stalemerit (Ihe "E.xchange Offer Regisliatiori Slatcment") 
on an appropriate fonn under the Securities Acl of 1933, as amended Obe "Securities Act"), with respecl lo a proposed offer (the 
"Registered Excliange Offer") to the Holders of Transfer Restricted Securities (as defined In Section 6 liereoO, who are not proliibiied 
by.am' layv or policy ofthe Coimnission from participating in the Registered Excliange Offer,.to issue and deliver to,such Holders, in 
excliange for die liutial Securities, a like aggregate principal amomit of debt securities (the "E.xcliange Securities") of the Company 
issued mider die Indenture and identical'in all material respects to the Initial Securities (except for the transfer restrictions relating to 
the Irutial Securities and die provisions relating to die matlcrsdcscribcd in Seclion 6 licreof),lhal would be registered under the 
Securities Act The Company-shall use all coriimerclally reasonable'cfforts to cause such Excliange Offer Registration Statement to 
become effective underthe Securities Aci within 240 days (or if the 240iliday Is not a business day, the first business day thereafter) 
after the Issue Date oflhe Initial Securities and shall keep the Exchange Offer Regislration Stalemenl effective for nol less than 
30 days (or longer if required byapplicable law) after tire date notice of die Registered Excliange Offer Is mailed to die Holders (such 
period being called die "E.xcliange Offer Registration Period"). 

If the Company effects Uie Registered E.xcliange Offer Uie Company will use all conunercially nsasonable efforts to close the 
Registered Exchange Offer 30 days after the commencement ihcrcbf provided that IIK Company has accepted all llie Initial Securities 
theretofore validly tendered in accordance wlUi Uie terms of Uie Registered Exclwmge Offer 



Following die declaration of die elTectiveness of Uie Excliange Offer Registration Statemeni, the Company sliall as prompUy • 
as practicable coiiunence the Registered Exchange Offer, it being the objective of such Registered E.xcliange Offer to enable eich 
Holder oftransfer Restricted-Securities (as defined inSecrion 6 liereof) electing to excliaiige the liiitial'Securilie 
Securities (assuming that such Holder is not an affiliate pfdie^ompaiiy vvltlun Uiejneaiiing of Rule 405 oflhe Securities Act (an 
"Affiliate"), acqiihes the E.xcltange Securities in Uie ordinary course of such Holder's;business and has no arrangements with any 
person to participate in the distribution of Uie ExcliangeSecuritics andis not prohibited bŷ any law-'pr policy of tlie Coimmssion from 
participating in die Registered Excliange Offer) to trade siich ExchafigeSccuritics froiiiiand'aftcrthelrrcccipt without any liiiiiiations 
or restrictions under tlie Sccuriiies Act and withoul maierial restrictions under ihe securities laws oftlie several slates oftlie UiiHed 
States. 

Tlic Compam- acknowledges that pursuant to current interpretations by die .Commission's staff of Section 5 ofthe Securities 
Act, in die absence of an applicable exemption therefrom,.(i) each Holder wliich is a broker-deilcr electing to exchange Initial 
Securities, acquired for its own account as a result of inaA.et making activities or,other iradm^̂  for Exchange,Securities (an 
"E.xcliangfhg Dealer"), is reqmrMllo.deliver a priDspcclus cbiitairiing die irifonnation set forth in (a) Amiex A liereto on the cover, 
(b) Annex B hereto in the "E.xchange.Offer Procedures" seetioii and the "Purpose of the Exchange Offer" seciion, arid (c)AniiexC 
hereto in the "Plan of Distribution" section of such prospectus in connection \yitli a sale of ai]̂ -rsû ^ Exchange Securities received by 
sucli Exclianging Dealer ptirsiiant to the Registered E.xcliaiigc.Offcr̂ and (Ii) an Initial Purchaserlhat elecisito sell E.xchange Securities 
acquired in excliange for Initial Securities constituting any portion of an unsold allotment is required to deliver a,prospectus 
containing the mfonnation required by Items 507 or 50S of RegulationS-K under the'Securities:Acl,'as applicable, in conhecu'on with 
such sale. 

Tlie Comparw sliall use all commercialK' reasonable efforts lo keep the Exchange Offer Registration StateineiU effective arid 
to amend and suppleinent the prospectus contained die'reiii, in order to jKrniifsuclvprpspectus'to be lawfully delivered by all persons 
subject lo.ihc prospectus^deliWrx'requiiem'ents of die Se^ must comply with such 
requirements in oider to resellUie E.xcliange Securities; provided, however; Uiat (i)'in die case where such prospectus and any 
amendment or supplement dierelo must be'delivered by anExclianging-Dealeror an Im̂^̂  siich period shall be die lesser 
of 180 days and the date oil \vliich all E.\diangirig Dealereand'dieliiiliafPiiix;hase Securities held by diem 
(uiilcss such period is extended pursuantto Section 3(j) below) and,(h) the Company sliall'make such prospeciusand any amendmeiil 
orsupplement diereto: available to any brokcr-dealerforuse'ih.coiuieclion wiU^̂ aiiy resaie;p Securities foraperibdof 
not less than 90 days after the coiisiuiiinatibriof die.Registered Exchange.Offef.~ 

If upon consuimnation ofthe Registered E.vcliaiigc Oifer,,any Initial Purchaser holds initial Securities acquired by it as part 
of its initial chsiribution, the Company, sliiiultanepusly ui.lli t!ie.delî ver>^6fJlK SecuritieV'piirsuaiitto tlie Registered 
Exchange Offer shallissue and deUvei'to such Imtiall^ichascriiponihe.ivvritten request of such'fi 
"Private Exchange") for Uie liutial Securities held by such Imtial Purchaser, a like principal amount of debt securities of the Company 
issued under the Indenture'and identical in all material;respects (includiiig,tlie e.xisteiice of re"slncti6ri's:on"trahsfeHindei",the Securities 
Actaud the securities laws of Uie several states of theUnited St3tes,,bulexciudihg provisioiis rejating to die niattersdescribed in 
Sectiqn'6 liereoO to the Initial Securities (die "Private Excliange,Securities"); tlie Initial Securities,'the Exchange Securities and Ihe 
Privaie E.xcliangeSecurities archcrein collectively called the "Securities." 

In coimection withdie Registered Exchange Offer, the Company! sliall: 

2 

file:///yitli
file:///vliich


(a) mail or deliver to oich Holder of Initial Securities a copy of dieprospectus fpnning part of the Excliange Offer 
Registration Statement, togetherwithanappropriate letterof transmittal and related dociiments; 

(b) keep the Registered E.xcliange Offeropenforiioi less tlian 30 days (or longer, if required by applicable law) 
after die date notice thereof is mailed or delivered to such Holders! 

(c) utilize dicser^-iccs ofadeppsilai)' foî Ihc Registered E-Kclmnge Offer u-itii an addrcss in the Borough of 
Manhallan, The City of New Yodt, which may be the Trustee or an affiliate of Ilic Tnistee; 

(d) pennit Holders lo withdraw tendered Initial'Securities at any time prior to llie close of business. New Yodc time, 
on the last business day on which the Registered Exchange Offer sliall remain open; and 

(e) oihenvise comply wiUi all applicable laws. 

As soon as reasonably practicable after the close of the Registered Exchange Offer or Uie Private Excliange, as die case may 
be, tlie Coinpany shall; 

(x) accept for excliange all die Initial Securities validly tendered and riot withdrawn pursuant to die Registered 
Excliange Offer and die Private Exchange; 

(y) deliver to Uie Tmslee for cancellation all die liutial Securities so accepted fbrexchange; and 

(z) cause the TnjSiee to authenticate and deliver prompdy to each Holderof the-lnitial Securities; Exchange 
Securities or Privaie Excliaiige Securities, as the case may be,,equal in principal amount tolhe Initial Securities of such 
Holder so accepted for excliange 

Tlic Indenture will provide that Ihe Exchange Securities willnol be subjecMo llie transfer resirictioiis set forth iii the 
Indenture arid Uiat all Uie Securities will vote and consent4ogether on'allimatters as'oiic class and tliat hone ofthe Securities will liave 
tlie right'to vote or consent as a class separate from one;ahoUici"'on anV'iinarter., 

Interest on each E.xcliange Seciiriiy and Private Exchange Security issued putsuamto UieRegistered E.xclmnge Offerand in 
the,Private Excliange will accrue from the last Interest payment date oii vvhichjiiteresVwas'paid on Uie Irutial Securities surrendered in 
excliange diercfor or, if no interest lias been paid on diê  Initial Securities,from thedaie of original Issue of tlie Initial Securities. 

E;ich Holder participating inidie Registered Excliange Offer shad be required lo,represent to die Company dial at the time of 
theconsuimuaiionof the Registered E.\'cliange Offer (i) any Excliange Securities received by such Holder will be acquired in the 
ordinary course ofbusincss,; (it) such Holder will have lib arrangements or midcislaridingpWiUi'any person tb participate in the 
distribution of die Seciirities or" die Excliange Securities witliin die niearung of the. Secijriiies,Aci, (iii) such Holder is not an Affiliate 
of the Cpiiipaiiy or, if it is an AiTiliate,, such Holder wUl comply witlUheTcgistritioifarid prospccm requirements ofthe 
Securities Act to the extent applicable, (iv) If such Holder is'notabroker-dealettiia] it is not engagedlit.an dbes not inleiid to 
engage in, die distribution of tlic E.xchahge,Securities and(v) ifsuch Holder is a broker-dealer/that it will receive Excliaiige Securities 
for its own account In excliange for Inida! Securities ihat were acquired as a result of iiiarlcet-makihgactivitics or other trading 
activities and - -



thai it will be requiied to acknowledge that il will delK'er a prospectus in coimection with any resale of such E.xcli;mge Securities. 

NotwiUistanding am- other provisions hereof, the Company will ensure iliai (i) any E.xcliange Oficr Registration Statement 
and any amendincnt tlsreto aiul an\' prospectus fonning part thereof and aiiy supplement thercio complies in all material respects whh 
the Securities Act and the mles and regulations thereimder, (ii) any Exclwiige Offer Registration Statemeni and any amendment 
thereto does not when it becomes effective, coniain an untrue stateiiieni of a material fact or omit to slate aniaterial fact required lobe 
stated therein or necessaiy- lo make die statements ihercin noi ndsleading and (iii) arn prospectus forming part of any Exchange Offer 
Registration Staleinchl, and any supplemenl lo such prospectus, does not include an untnie stalemenl ofa material fact or oinil lo state 
a material fact-required lo be stated therein or necessary iii ordefio iiuike die statements therein, in Uie light of die cireumstanccs under 
which the}' were made, not misleading. 

2. Sheff Registration. If, (1) the Company is not (A) required to file the Excliange Offer Registration Statement or 
(B) because of any change in law or in applicable ihterpretations^thercof by Uiĉ slaff of theCpmmission, pennitted to effect a 
Registered E.xcliange Offer, as contemplated by Section 1 hereof (ii) any Initial Purchaser so requests in writing with re^cl to the 
Irutial Securities (orthc Privaie E.xcliange Securities) not eligible to be exclianged for Exchange Securities in the Registered Excliange 
Offer and held by il following consummation of the Registered E.xchange Offer or (iii) am* Holder notdles the Compam- prior to Uie 
20* business day foUowing the consmnhiauon of tlie Registered E.xcliange Offer that (A) It Is prolubiled by applicable law or 
Conmiission policy from participating in the Registered E.\cliaiige Offcr,;(B), such Holder maynot resell the Exchange Securities 
acquired by It in the Registered Exchange Offer lo the public witlioui delivering a prospectus and the prospectus contauied in the 
Registered Exchange Offer Regislration Statemeni is not appropriate or available for such resales, or (C) such Holder is a broker-
deder and holds initial Securities acquired directly from the Coinpany pr an Affiliate of the Company, the Company shall lake the 
following actions: 

(a) Tlic Compam- sliall, al Its cost, as promptly as practicable (but in no event more tlian 60 days aflerso required or 
requested pursuant to Uus Section 2) file wiUi tlie Commission and thereafter sliall use all commcreiaUy reasonable efforts to 
cause tobedeclarcd effective widun 120 days Jiftcr so required or requested pursuanl to lliis Section 2 (unless it becomes 
effective automatically upon fihng) a registration statement (the "Slielf Registration Statemeni" and, togelherwiih the 
Excliange Offer Registration Statement a "Registration Stalenient") on an apprppriale form under the Seairitles Acl relating 
to the offer and sale of the Transfer Restiicied Securities (as defined in Section 6 liereoO by the Holders Uiereof from time to 
time in accordance wiUi die niethods of distribution sel fortli in the Shelf Registration Statemeni and Rule 415 under llie 
Securities Act (hcreiiufter, the "Slielf Registration"); provided, however, dial np Holder (other tluin an Initial Purcliaser)!sliall 
be ciitiUed to liave the Securities held by it covered by such Shelf Registration Statement"urdess such Holder agrees in writing 
to be bound by ah the provisions of Uiis Agreement applicable to such Holder 

(b) Tlic Company shall use all cormiiereially reasonable,efforts to keep the Shelf Registration Stalemenl 
continuously effective in orderlo pennit the prospectus included Therein to be lawfully delivered by the Holdcrsof die 
relevant Securities, for a period pf two years (or for such longer period if extended pursuam lo Section 3(j) below) from the 
Issue Date or such shorter period tliat will teniiuiale when all die Securities covered by the Shelf Registration Statement 
(i) have been sold piusuanl thereto or (ii) liave been distributed loihe public pursuant to Rule 144 under die Securities Act 
The Coinpany sliall be deeined;noi to have used all commerciallyreasonable efforts lokeep the Shelf Registi^tibri Statement 
effective during the reqiiisite penod If it voluntarily takes any action that would resulf in Holders of Securities covered 
thereby nol being 



able to offer and sell such Securities during tliat period, unless such action is required by applicable law. 

(c) Notwithstanding any odier provisions of Uiis Agreement to the cpntraiy, the Conipariy slialfcause the Slielf 
Registration Statemeni and the related prospectus and am' ainendment or supplement thereto, as.of tlic effective date of the 
Shelf Registration Statement, amendment or supplemenl, (1) to comply in all material respects with tlie applicable 
rcqulrements of the Sccmities Act and the mles and regulations of the Commission and (ii) nol to contain any untme 
statement ofa material fact or omiiio stalea material fact required to be stated diercili or necessar}' inonlcribmakelhe 
slalemenls therein, in light of die clrcuinslaiiccs under which Uiey were made, nol misleading. 

3. Registration Procedures. In comiection wilh any SliclfRegisiration contemplated bŷ  Seciion 2 Iicrcof and. lo the exteni 
applicable, am' Registered Exchange Offer contemplated by Section 1 hereof, die following provisions sliall apply: 

(a) The Company shall (i) ftimish to c;ich Initial Purchaser, prior lo the filing thereof w-ith tlie Goiraiussioh, a copy 
of the Regislration:Statemeni and each amendment thereof and each supplement, if any; to the prospectus included therein 
and, inUieevent tliat an Irutial Purehaser (widi respect to anvportlori of an unsold allotment from die original offering) Is 
participating in the RegisteredExchangeOffcrorllieShelf Registration Statement, theCompany sliall use all commercially 
reasonable efforts to refiect Ineaclisuchdocunient, when so filed with the Commission, such comments as such Initial 
Purchaser reasonably may propose; (ii) include the information set forUi iii Aiihex A hereto on die cover, ui Annex B hereto 
in the "Exchange Offer Prticedures" seclion and the "Purpose of the E.xcliange Offer" section and in Aimex C hereto in die 
"Plan of Distribution" section of the prospectus fonning a fiart of Ihe E.xcliange Offer Registration Slatement and include the 
infonnation set forth in Annex D hereto in the LclTcrof Transmidal delivered pursuant tb the Registered Excliange Offer, in 
each case subject to any cliange, addition, deletion or moving of such disclosure requested by the staff of the Commission; 
(iii) d" reasonably nsquested by an hutial Purchaser, include die infomiation required by Items 507 or 508 of Regulation S-K 
underthe Securities Act, as applicable, in the prospectus fonning a part of the Exchange Offer Regislration Slaienieni; 
(iv) include witluh the prospectus conmined in the Exchange Offer Registration Stiitemcrit a section entided "Plan of 
Distribution," reasonably acceptable to the liutial Purchasers, which sliall contain a summar}- statement oflhe positions taken 
orpoHcies made by the staff ofthe Comriiission with rcspect to llie potential "undcnvriler" status of any broker-dealer tliat Is 
tliebeneficial owner (as defined inRule,13d-3 undertheSeciirities Exchange Act of 1934,as amended (the "E.xcliange Act")) 
of Exchange Securities received by such broker-dealer in the Registered Exchange Offer-'(a "Panicipating Broker-Dealer"), 
whether such positions or policies have been publicly disseminated by die staff of die Commission or such positions or 
policies, in the reasonable judgment ofthc Initial Purcliasers based upon advice of counsel (which may be in-house counsel), 
represent Uie prevailing views of Uie staff of the Commission:'and (v) in tlic case of a Shelf Registration Siatemem, include in 
the prospectus included in die Shelf Registration Statemeni (or, if permitted by Commission Rule 430B(b), in a prospectus 
supplement that becomes a part thereof pursuant to Coimnission Rule 430B(f)) Uiat is detivered to any Holder pursuant to 
Sections 3(d) and (0, the names of Uie Holders, who propose lo sell Securities pursuantto the Shelf Registintion Statement, 
as selling security holders. 

(b) Tlie Compariy sliall give writien notice to tlie Initial Purcliasers, die Holders of the Securities and aii}' 
Participating Broker-Dejilcr from whom the Company lias received priorwritten nolice Uiat it will be a Participatirig Broker-
Dealer in the Registered E.>;cliange Offer 



(which notice pursuant to clauses (ii)-(v) hercof sliall be accompanied by an inslrucdon to suspend die use oftlie prospectus 
until the requisite changes ha '̂e been made): 

(i) when die Registration Slateiiient,orany amendment thereto liasibeen filed-wlih the Commission and 
when die Registration Statement or any post-effective ainendineiit thereto lias become effective; 

(ii) of arn- request by the Commission for aniendinents or supplements to the Registration Stalemenl orthe 
prospectus included Uiereinorfd"radditional infonnation; 

(iii) oflhe issuance by the Commission ofany slop order suspending die effectiveness of the Registration 
Statement or the initiation of am' proceedings for that purpose, of die issuance by the Commission of a notification 
of objection to theusepfUieforin on which llie Registration Statement has been filed, and of the happening of any 
event dial causes die Compaii}' to become an "Ineligible issuer," as defined in Conunission Rule 405: 

(iv) ofthe receipt by the Coinpany or its legal counsel of any notification with respect to the suspension of 
the qualification of the Securities for sale in any jurisdiction or the initiation or threatening of any proceeding for 
such purpose; and 

(v) of the happening of anv- event llial requires the Compan}' to m;ike cli;mges in the Registration 
Statement pr the prospecms in order that the Registration Statement or tlie prpspecms do not contain an untrue 
statement of a'materialfacl nor oinit to state a materialfact reqiiiiedio be.staled therein or necessaiy-'to make the 
statements therein (in the case ofthe prospecuis. in light oftlie circumstances under which they were made) not 
misleading. 

(c) TIK Company sliall make every reasonable effort to obtain the wiihdrawal al thecariicsi possible time ofany 
order suspending the effectiveness of the Registration Statement. 

(d) ff not othenvise available on die Coiimiission's Electronic Data Gathering, Analysis and Retrieval ("EDGAR") 
System or similar system, upon written request ofa Holderof Securities, the Coinpany shall furnish to each such Holderof 
Securities included wiUun die coverage of die Slielf-Registration, widiout cliarge, at least pne cppydf the Shelf Registration 
Stalemenl and any po'sl-effective amendinenl or siipplemenl iherelo, including financial statements and schedules, and, if the 
Holder so requests in writing, all exhibits diereto (including those, ifany, mcorporated by reference). Tlie Conipany shall 
not, without the prior consent oflhe Initial Purchasers, make any offer relating to the Securities that would constitute a "free 
writing prospectus," as defined in Coniiiiission Rule 405. 

(e) if not othcn\ise available on the Commission's EDGAR System or similar s}'Siem. upon written request ofany 
Holder, the Compam' shall deliver to each Exchanging Dealer and each Initial Purchaser, and to any other Hplder who so 
requests in.wriiing, without charige, al leasionecopy of tlie Excliange Offer Registration Statement and aiiy post-effective 
amendment thereto, including financial statements and schedules, and, ifan}' Initial Purcliaser or any such Holder requests, 
all exhibits thereto ([including those mcorporated by reference). 

(0 The Company sliall, during die Shelf Registration period, deliver to each Holderof Securities included within 
tlie coverage ofthe Shelf Registration, without charge, as many copies ofthe prospectus (including each preiimiitar,' 
prospecms) included in the Shelf Registration ' • 



Slalcment and an}' amendment or supplement dierelo as such peison may reasonably request Tlie Company consents, subject 
10 the provisions of tliis Agreement to the use of the prospectus or any ̂ pendment or supplemenl thereto by each of the 
selling Holdcrsof the Securitiesinconnectlonwilh the offering and sale of die Seciiriliescovercdby dieprospectus, orany 
anieridmeht or supplcmeni thereto, included In the Shelf Registration Statement. 

(g) The Company shall deliver to each IniiialPurcliaser, aii}'Exctianging Dealer, any Participating Broker-Dealer 
and such other persons required to dehver a prospectus following ihc Registered Excliange Offer, without charge, as many 
copies of die final prospectus included in ihe E.xchange Offer Registration Slatement and any amendment or supplemenl 
tlierelo as such persons may reasonably request- The Company consents, subject tb the,provisions bf this Agreement, to the 
useof the prospectus or any ainendineni or siipplcinent iherclo by any Initial Purcliaser, if necessary, any Participating 
Broker-Dealer and such other persons required to deliver a prospectus foUowing ihc Registered Exchange Offer in 
connection with die offering and sale oflhe Exchange Securities covered by die prospectus, or any "amendment br supplement 
tlierelo, included in such Excliange Offer Registration Stalenient 

(h) Prior to any public offering of die Securities, pursuant lo ariv' Registration Statement, the Company shall use all 
commercially reasonable efforts to register or qualify^or cooperate wiUi the Holders of die'Securities included ihereiii and 
ilieiî ;respective couiisel in connection with llie.registrationorqualificationof the Securities for offer and sale mider the 
securities oi" "blue sky" laws of such states of the United Slates as any Holderof the Securities reaspnably requests in writing 
and do any and all other acts or things necessary-or advisable to en;tb!e the offer and sale in such jurisdictioiK ofthe 
Securities covered by such Registration Siatcihcril; provided, howevei', tiat die Compam' shall not be required to (i) qualify 
generally to do business in any jurisdiction where II is not then so qualified or (ii) take any action which would subject it to 
general service of process or to taxation in an>-jurisdiction where it Is not tlicn so subjeci. 

(I) The Company sliall cooperate with the Holders'of die Securities to facilitate die timely preparation and deliver}' 
of global certificates representing the Securities to be sold pursuani'to an}' RegisU^ilon Statement free ofany restrictive 
legends and jn such denominations and registered in suchruinies as die Holders may reqiicst a reasonable period of tiine prior 
to sales of the Securities pursuant to such Regisliiilion Slaleiiieht. 

(j) Upon the occurrence of any event contemplated by paragraplis (Ii) througli (v) of Section 3(b) above during the 
period for wluch the Gompany is required to maintain an effective Registration Stateiiieni, the Company sliall prompUy 
prepare and file a post-effective amendment to ilie Registration Statement or a supplement to the related prospecms and any 
odier required document so that, as thereafter delivered to Holders of die Securities or purchasers of Securities, die 
prospectus will nol contain an untme statement ofa material facl.or'ontifib slate ariy material faci required to be stated 
tlierein or necessar}' to make the slateiiienls therein, in light of the circumstances under w-hich they were made, not 
misleading. If the Company notifies the Initial Purchasers, the Holders ofthe Securities aiid any knpwn Participating Broker-
Dealer In accordance with paragraphs (ii) through (v) of Section :3(b) above to suspend the use of llie prospectus until the 
requisite clianges to the prospectus liave beeii made, Uicn thelnitial Purcliasers, ihe Holders of ihe'Securitles and any such 
Participating Broker-Dealers sliall suspend use of such prospecms, and die period of effectiveness ofthe Shelf Registration 
Slaleinenl provided for In Section 2(b) above and die Exchange Offer Regislration Slatemeni provided for hi Section 1 above 
shall each be extended by die number of days froiii and Ihchiding the date of the giviiigpf siich notice to and including the 
date when the Initial Purcliasers, the Holders ofthe Securities and any known PartlcipaiingBroker-Dealer shall h<ive received 
such ainended or 
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supplemented prospectus pursuanl to this Section 3(j), During the period during which die Compai^' is required to maintain 
an cffectiye:Shclf Registration Swiemenl pursuanl to this Agreeinent, the Compan}- will prior to the three-year expiration of 
lliat Shelf Registration Statement file, and use its best'effoits to cause to bedeclared effective (unless ii becomes effective 
automatically upon filing) within a period lliat avoids any inlermpiion in tlie abditj- of Holders of Securities covered by the 
expiring Slielf Registration StatemenMO make registered dispositions; a new registration statement relating to die Securities, 
wliich sliall be deemed ihe "Shelf Registration Siaieineht" forpurposesof this Agreement 

(k) Nol later than die effective dale oflhe applicable, Registration Slatement, ihe Conipany will provide a CUSIP 
number for die Initial Securities, the Exchange Securities or the Privaie Excliange Securities, as tlie case may be, arid proyide 
the applicable trustee with printed certificates for die Initial Securities, the Exchange Seciirities oftlie Private Exchange 
Securities, as the case may be, in a form eligible for deposit wilh The Deposiioiy Tmst Compan}'. 

(1) The Coriipany will comply with all niles arid regulations of Uic Goimnissioii to Uie extent and so long as.Uiey aire 
applicable to the Registered Exchange Offer or the Shelf Registration and will make genendly available to iis security holders 
(or oUienvise provide In accordance whh Section 11(a) oflhe Securities Act) an earnings statement satisfying the provisions 
of Section 11(a) ofthe Securities Act, nolater dian 45,days after tlii; end of a 127monthperiod'(or 90 days: Ifsuch period is a 
fiscal year) begiruting with the first month of the Company's fust fiscal quarter commencing after the effective date of the 
RegistraUon Statement, which statemeni shall cover such 12-month period. 

(in) The Compam- shiill cause the indenture lobe quahficd under Uie Tmst Indenlure Act of 1939, as amended, in a 
timely manner and coniaining such changes, ifany, as sh;dl be necessar}- for such qualdicatioit In the evenl dial such 
qualification would'require the appointment ofa new tmslee under the Indenlure, the Company shall appoint a new tmstee 
tliereunder pursuant to the applicable provisioiis oftlie liideniure. 

(n) The Company may require eicli Holder of Securities to be soî ] pursuant to die Shelf Registration Slatement to 
furnish to the Coiripam- such infonnation regarding thcHoldeEand tlicdistribiition oftlie Securities as the Company may 
from time to time reasonably require for inclusion in the Shelf Registration Slatement and Ihe Company may exclude from 
such regislration tlie Securities of ariy Holder Uiat unreasonably, fails to furnish such information within a reasonable time 
after receiving such request 

(p) The Company shall enter into such customaiy agreements (including, if requested, an undenvriting agreement in 
customar}- fonn) and take all such other action; if am, as any Holder.pf the Securities shall reasonably request in order to 
facilitate the disposition oftlie Securities pursuaiu to anyShelf Rcgisti^tion. 

(p) In the case of an}' Shelf Registration, subjeci to custoriiar}' confidentiality agreements being executed by aU 
parties lo rcvicw infonnadoit die Company shall (i) make reasonably available for inspection by the Holders ofthe 
Securities, am- undei^vriter participating inam- disposition pursuant to the Slielf Registration Statement and any alloniey, 
accountant or other agent retained by the Holders ofthe Securities or any such undenvriterall relevant financial and other 
records, pertinent corporate documents and properties of the Gompiiny and (iiX'cause thê C-ompany's officers, directors, 
eitiployees, accountants and auditors to supply all relevant ihfoniiation reaspnably requested by the Holders of die Securities 
orany such uiidenvriter, aitomey. accountant or agent In coimection widi the Shelf Registration Slatement, in each case, as 



shall be reasonably neccssar>' to enable such persons, to conduct a rcasonable investigation wuliin the mearung of Section 11 
of the Securities Act: provided, however, dial die foregoing inspection and infonailion gathermg shall be coordinated on 
belialf of die Initial Purchasers by you and on behajfofthe other parties, by one counsel designated by andonbehalf of such 
oUier parties as dcscribed'in Section 4 hereof 

(q) In die case of am' Shelf Registration, the Company, if requested by any Hplder of Securities covered thereby, 
shall cause (i) its counsel to deliver ariopiiuoh and updalesllicreof relating lo tlie Securities in cusioman.- fonn addressed to . 
such Holdersand the Managing Underwriters (as defined below), ifany, thereof and dated, in the case oflhe initial opinion, 
tlie effective date of such Shelf Registration Stiiteinent- it being agreed tlial the mailers to be cbvercd by such opinion shall 
include, without liritiiation, the due incorporation and good standing of the Company and its subsidiaries; Ihe qualification of 
tlie Compan}- and its subsidiaries to transact business as foreign corporations; the due auihorizatioit execution and deliven' of 
Uie relevant agreement ofthe t}'pe referred lo in Section 3(o) hereof the due authori£ition, cxecutioit autliehtiaition and 
issuance, and the validity and enforeeabillty, of die applicable Securities; the absence of material legal or governmental 
proceedings invoh-ing the Compam' and its subsidiaries; the, absence of governmental approvals reqtiired lo be obtained in 
connection with die Shelf Registration Statemeni. the offering and sale ofthc applicable Secunlies, orany agreement of the 
type referred to iri Section 3(o) hercof die compliance as to fonn of such Sheff Registration Statement and any documents 
incorporatedbyreferencellicrein and of the Indenlure withtlierequlremenispf tlic Securities.Act and the Trust Indenture 
Acl, respectively; and (A) as ofthe dale of die opinion and as ofthe effective date*of die Slielf Re^stration Stalemenl or most 
recent post-effective amendment thereto, as the case inay be, the absence from such Shelf Regislration Slatement and the 
prospectus included ihereiit as then amended or suppiemcrited, and from any documents incoiporated by reference therein 
and (B) as of an applicable time identified by such Holders br Managing Uridcrwriteis, the absence from such prospectus 
taken together with any other documents identified by such Holders or Managing Under}vriters, iri the case bf (A) and (B),,of 
an untme staicmerii ofa material fact or die oinissidh to stale therein a inalerial fact required to be stated tlierein or necessar}' 
lo make the staiements Uierein nol misleading(intliecaseof any such incorporated documents, in Uie light of the 
circunisiances existing at the time that such documenis were filed wilh die Comriiissipn underthe Exch;inge Act);-(ii) its 
officers to execute and deliver all cuslohiary documenis and certificates and updates Iliereof requested by any undenvriters of 
llie applicable Securities; and (iii) ils independent public accountants and the independent public accountants wilh respecl to 
any olher entity for wluch financial infonnation is provided in die Shelf Registration Statemeni to provide tojhe selling 
Holders bf the applicable Securities arid any underwriter therefor a comfort letter In cusioman- fomi and covering matters bf 
ilie t>pe customarily covered in comfortictiers in comiection with priiium' undenvritten offerings, subject to receipt of 
appropriate documentation as conlemplated, and only if pennitted, by Staleihent of Auditing Standards No: 72. 

(r) In thecascof the Registered Exchange Offer, if requested by any Initial Purcliaser or am- known Participating 
Broker-Dealer, the Conipany sluill cause (i) its'counsel jo deliver'to suchlmtiarPurchaserorsuch Paiticlpatirig Broker-
Dealer signed opinions in the form sel forth in Seciion 7(c)-(e) ofthe Purcliase Agreement with suchVhanges as are 
customar}- in comiection with the preparation of a Registration Statement and (ii) its independent pubtic accountants and the 
independent public accountants with respecl Jo any other ciitity for which financial infonnation is provided in the 
Registration Statemeni to deliver to such Initial Purehaser or such Participating Broker-Dealer a coinfort letter, in cusloinar>-
fonit meeting the.requireincnts as to the substance thereof as set forth In Seciion 7(a) ofthc Purcliase Agreement, with 
appropriate dale changes. 
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(s) If a Registered Exchange Offer or a Private E.xchange is,lb be consuimnated, upon deliver}',of the Initial 
Securities by Holders to the Coiiipany (or to such odier Person as directed by the Coinpjiny) in exchange for the E.xcliange 
Securities or die Privaie E.xcliange Securities, as Uie case may be, the Compariy shall mark, or caused to be marked, on the 

- Initial Securities soe.xchanged tluit such Initial Seciuities are being canceled in excliaiige for the E.xchange Securities or Ihc 
Private E.xciiange Securities, as the case may be; In no event slmlllhe Initial Securities be marked as paid of oUler̂ vise 
satisfied. 

(t) TIK Company will use alj commercially re;isoitable efforts to (a) if the Initial Securities luive been rated prior to 
tlie initial sale of such Initial Securities, confinn such ratings will apply tp the Securities covered by a Registration Stalemenl, 
or (b) if tlie Imtial Securities were nol previously rated, cause the Securities covered by a Registration Slatement to be rated 
with die appropriate rating agencies, if so.requested by Holders ofa majorit}' in aggregate principal amount of Securities 
covered by such Registiation Stalemenl', orby the Managing Undenvriters, Ifany. 

(u) In Uie evenl thai any broker-dealer registered mider die Exchange Act shaU undenvrite any Securities or 
participaic as a member of an undenvriting S}'ndicale'̂ or seUliig group or "assist in die distiibuiion" (wiiliin die meaning of die 
Conduct Rules (the "Rules") ofthe Financial Industiy Regulatory Audiorit}', Inc. ("FINRA".)) thereof, whether as a Holder of 
such Securities or as an undenvriier, a placement or sales agent ora broker or dealer in respect thereof or other^vise,.the 
Company will use all commcrciahy reasonable efforts to assist such broker-dealer in complying witli the requirenients of 
such Rules, including, without limilation, by (0 Ifsuch Rules, including Riile 2720. sliall so require, engaging a "qualified 
independent undenvriier" (as defined in Rule .2720) to participate in the preparation ofthe Registration Stateriient relating to 
such Securities, toexereise usual standards of duedijigence In respecl thereto and. if an}' portionof Uie offering contemplated 
by such Registration Statement is an under^vrî en offering oris made through a pjacemeiu or sales agent to recommend the 
yield of such Securities, (ii) indemnifying any such qualified independent undenvriier to tliee.xlenlof the indemnification of 
undenvriters provided inSeclio1i5 hereof and (ill) providing such infonnation to suchbroker-dealeras may be required m 
order for such broker-dealer to comply with the ri^uirements of the Rules. 

(v) The Company sliall use all commercl;dly rcasonable efforts lo lakeall other steps necessar}- to effect Uie 
registration of the Securities covered by a Registration Statement contemplated hereby. 

4. Registration Expenses. Tlie Compimy sliall bear all fees and expenses incurred in connection widi the performance of its 
obligations under Sections I througlij hereof (including die reasonable fees and expenses, Ifany, of Lailyim & Watkins LLP, counsel 
for the Initial Purcliasers, incurred in comiection wldi the Registered E.xchaiige .Offer), whether or not the Registered E.xcliange Offer 
ora Shelf Regislration is filed or becomes effective, and, in the event ofa Slielf Registration, shall bear or reimburse the Holdcrsof 
the Securities covered thereby for Uie reasoiuible fees and disburse nienis of one firin of counsel designated by tlie Holders ofa 
majority in principal amount of the Irtitial Securities covered diereby lo acl as counsel fpr die Holders of die Initial Securities In 
connection therewith. 

5. Indemniffcation. (a) The Gompany agrees to indemnify and hold liannless each Holder of tlie Securities, any 
Participating Broker-Dealer and each person, ifany, who controls such Hotder or such Participating Bipkcr-Dealcr witliin the meaning 
ofthe Seciuities Act orthe Exchange Acl (each Holder, any Participating Broker-Dealer and such conlrolliiig persons arc referred to 
collectively as tlie "Indemrufied Parties") froin and against any losses, claims, damages or liabilities, joint or several, or any actions In 
respect thereof (Including, but not limited lo, ai^' losses, claims, d;nnagcs, liabilities or actions relating to purchases and sales of die 
Securities) to which each Indemnified Party may become subject 
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under the Securities Act, the Excliange Acl or odKr\vise, insofar as such losses, claims, damages, liabihties or actions arise out of or 
are based upon any untrue statement or alleged untme statemeni of a, material fact conlained in a Registration Slatement or prospecms 
or in any aiuendmeni or supplement thereto or in an}' preliminan- prospectus or "issuer free writing prospectus." as defined in 
Commission Rule 433 ("Issue'r FWP"), relating lo aSlielf Regislraiiph, orarise out of,'-or arc basedupoit the omission or alleged 
omission lo stale dierein a material fact required to be stated diereln of necessary Jo niake the statements therein hot misleading, and 
shall reimburse, as Incurred, the Indemnified Panics for any reasonable legal or other expenses reasonably incurred by them in 
cpmicctibn widi investigating or defending any such loss, claim, damage; liabilily or action in respect thereof; provided, however, tliat 
(i).lhe Compan}' shall not be liable in any such c;ise lb the extent that such loss, claim, damage or llabihiy ariscs.oul of or is based 
•upon any untme statement orallcged untme slatemeni or omission oralleged oiiiissiohmade in a Registration Stalemenl or prospectus 
orin any amendnient or supplemenl theretoor in ari}' preliminar}' prospecms or Issuer FWP relating lo a Shelf Registration in reliance 
uponand inconfonniiy w-iili,wrilleh inforiiiatibnpeiiaiiungtp such Holderand funiishedto the Company by or'oribehalf of such" 
Holder specifically for inclusion therein and (11) wiUi respecl to any untnie statement or omission or alleged untrue slatement or 
oihissipn niade in any prelimihar>-prospeclus relating to a Shelf Registration Stalenient Uie indeninityagreeriient contained in this 
subsection (a) sliall not iiiure to die benefit of aiiy Holder br Participating Broker-Deiiler from wlroni the person asserting any such 
losses, claims, damages or liabdities purcliased the Securities concerned, to the extcntthai a,prospectus relating to such Securities was 
required to be delivered (Including Uirough satisfaction of die conditioiis of Coimitission Rule 172) by such Holder or Participating 
Broker-Dealer under Uie Securities Act in connection witli sucH purchase;and any such loss, claim, dar.nage or liabdity of such Holder 
or Participating Broker-Dealer results from die fact that there was not conveyed to such person, at or prior to the time bf the sale of 
such Securities lo such person, an amended orstipplemenied prospectus or, if perntitted by Section 3(d), an Issuer FWP correcting 
such untnie statemeni or omission oralleged linTmc siatciiicrii'br oinission if die Company had previously furnished copies Uiereof to 
such Holder or Participating Broker-Dealer, provided further, however dial Uiis indemnity agreement wiU be in addition tp any 
liabdity \vliich the Company may.otherwise liaye to such Indemnified Part}'. The Company shil! also indeimufy underwriters, Uieir 
officers and directors and each person who controls such undenvriters witltindie meaning of the Securities Act orthe Exchange Act lo 
the samecxtent as provided above widirespect to the indeiiuuficatioriof the Holders of the" Seciirities if requested by such Holders. 

(b) Each Holder of the Securities, severallyand not jointly,-will indemnify and hold lianidess the Gompany aisl each person, 
ifany, who controls the Comjiany wilhiri the meaning oflhe Securities Act of the Exchange Act from and against any losses, claims, 
damages or liabilities or ari}' actions in respect thereof, lo wliich die Company orjany such controlling person may become subject 
under the Securities Act, the E.xcliange Acl or otlier\yise, insofar as such losses, clainis, damages, habilities or actions arise out of or 
are based upon any untme slalement or alleged iintnie siaierneritdf a inalerial facf contained in a'Registration Slatement or prospectus 
or in any ainendment orsupplement thereto or in an}- preliminar}' prospectus or Issuer FWP relating toa Shelf Registration, orarise 
outof orare based upon the ontissipn pr alleged omission lo state therein a material fact necessar}' to iruikc the staiements therein nol 
iiti.sleading, but ineachc^se only to. the extent that the untrue statement drpniisslon or alleged untme slalcment br oinission was mtide 
in reliance upon and in conformity widi written iidbniiatibn perfaiiung to such Holderand ftimished to t̂lie Compam,' by or on behalf 
of such Holderspeclfically for Inclusion therein;.and, subject lo the limilation scffortli immediately preceding Uus clause, shall 
reimburse, as incurred, llie Company for am' legiil or other expenses reasonably incurred by the.Company orany such controiUng 
person In comiection with investigating pr defending any loss, claim, d'niiagc, liability'or action in respect Uiereof This indeinnit\-
agreement will bein addition to any liability which such Holder may othenvise liave to die Company or any of hs controlling persons. 
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(c) Promptly after receipi by an indeimiified part}- underthis Section 5 of nolice ofthe coimnencement of any action or 
proceeding (including a govenunenial investigation), such indemnified party will, if a claim in respect thereof is to be made againsi 
the Indemnifying part}' under ihis Seclion'5, notify the Indcnirtifying part}' ofthe commencement thereof: but the failure to notify the 
ihdenuufying part>- sliall not relieve die indemnifying part}' from any liabilily dial it may have undersubseciion (a) or(b) above 
e.xcepl to ihe extent thai it lias been malcrially prejudiced (dirough the forfeiiurc of subsiamivc rights or defenses) by such failure; and 
provided further tliai die failure to notify' die Indemnifying party shall nol relievi; it from any liability that il hiay have to an 
indenmified part>' oUienvise tlian under subsection (a) or (b) above. In case any such action is brouglit againsi anyindenmified part}', 
and it notifies the indemnifying party oftlie commencement thereof, the indenmifying party will be entilled to pihticipalc therein and, 
to die extent tliai it may wish, joinlly widi any odier indcmniiy'ing party similarly notified, to assume the defense thereof, with counsel 
reisoniibly satisfactory to such Indenutified part)' (who' sh;dl nol, except with die consent of die indemnified party, be counsel to die 
Indeimufying party), and after iiotice from the indemitifying part}' to such indcimiified party of its election so to assume die defense 
thereof the indemnifying part}' will not be liable to such indenutified party under thisiScction 5 forany legal or other expenses, odier 
tlian reasonable costs of investigation, subsequenUy'lncurred by such indemnified part}' in connection with the defense'thereof. No 
indemnifying party shall, widiout the prior written consent ofthe Iridcmnificd party, effect aiw settlement of any pending or threatened 
action in respect of which any indemnified part}' is or could liave been a party and iiidemnity could have been sought hereunder by 
such mdemrufied piirty uidess such settlement (0 includesan miconditional release of such indenuiified party from all liability on any 
claims lliat are the subject matter of such action, and (ii) dbes not include a statement as lo or an admission of fault, culpability of a 
failure loaciby or on belialf ofany indemnified part}'. 

(d) ff the indemnification provided for m this Section 5 is un;ivailablc or msufficienl to hold hamiless an Indemnified part}' 
under subsections (a) or (b) above, then each Indemnifying p;my shall contribute to the amouni paid or payable by such indemnified 
party as a result ofthc losses, claims, daiiiages or liabilities (oraciibns in respect thereoO referred lo m subsection (a) or (b) above 
(i) In such proportion as is appropriate to reflect the relative benefits received by the indemnifying party or parties on the one hand and 
the Indenuiified part}- on the olher from tlie e.xchange ofthe Securities, pursuant lo the Registered Excliange Offer, or (il) if4he 
allocation provided by the foregoing clause (i) is nol pemiitied by. applicable jaw, in such proportion as is appropriate to reflect not 
only llie relative benefits referred to in clause (i) above but also.die relative fault oflhe indeiiiiiifying part}- or parties on theone hand 
and the indenuufied party on the otlier in connection with the staiements or omissions dial resulted In such losses, claims, damagesor 
liabilities (or actions in respect thereoO as well as any other relevant equilable considerations. The relative faultpfUie parties shall be 
detemiined by reference to, among other tluiigs. whedier ihe untnie oralleged untme slatcment ofa maierial fact or die omission or 
alleged pinissioh to state a material fact relales lo infonnation supplied by the Compariy on the one hand or such Holder or such other 
indemnified part>', as the case may be,.on the other, and die parties' relative intent knowledge, access to infonnation and opportunit}-
tocofrect or prevent such statement or omission. The amoiint paidby an indemnified part}' as a resullof die losses, claims, damages 
orliabilities referred to in the first sentence of dus.Seclion 5(d) sliall be deemed lolnchide any legal or other expenses reasonably 
incurred by such indemnified party In comiection with investigating ordefending any action orclaim wluch is the subjeci of this' 
Section 5(d). Notwhhstanding any odier provision of this Section 5(d), the Holders oftlie Securities shall not be required to contribute 
an}- junoum in excess ofthe amourit by which the net proceeds received by such Holders from die sale oflhe Securities pursuanl to a 
Registration Statement exceeds the aniount of damages which such Holders Iiavc odierwise been required lo pay by reaspn of such 
untrue or;dleged unirue slalcment or oiiussion or alleged omissioit No person euiliy of fraudulent misrepresentation (witliin the 
meamrig of Seclion 11(0 of die Securities Act) shall be entilled to contribution from any person who was not guiln.'of such fraudulent 
misrepresentation. Forpurposes of this Section 5(d). each person, ifany, who contrbls such indemnified part}'witlun the meaning of 
the Securt'tics Act or the Exchange Act sliall 
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have thesame rights to contribution as such indemnified part}- and each person, ifany, who controls the Company within the meaning 
of the Securities Acl or the E.xchange Act shall lia\-e the same rights to contribution as the (Tompaiiy. 

(e) Tlie agreements contauied in this Section 5 shall sunive.llie sale of the Securities pursuaiu lo a Registration Statement 
and shall remain in full force and effect regardless of any termination or canceUalioii of this Agreemeni or am' Investigation made by 
or on belialf of any indemnified party. 

6. Special Interest Under Certain Circumstances, (a) Specitil inieresi (the "Special Interesl") with respecl to the Imtial 
Securities sliall be assessed as follows if any of the following events occur (each such event In clauses (i) llirough (iv) below a 
"Registration Default"): 

(i) If Ihe Company fails lo file an}' of Uie registration statements reqtiired puisuant to Section 1 or Section 2 above 
on or before the date specified for such filing; 

(il) Ifany of such registration statements required to be filed pursuant to Section 1 or Seclion 2 above is nol 
declared effective by ihe Commission on or prior to Ihe respective date specified in Section I or Section 2 above for such 
effectiveness (Uie "Effectiveness Target Date"); 

(iii) If Uie Company fails 10 consmmnale the Registered E.xcliange Offer witlun 30 business days of Uie 
Effectiveness Target Date wldi respect to Uie Excliange Offer Regislration Slalcment; or 

(Iv) If after cither the Excliange Offer Rcgistiation Statement or Uie Shelf Registration Stalemenl is declared (or 
becomes automatically) effective (A) such Registration Slatement diereafter ceases lo be effective; or (B) such Registration 
Statement or the related prospectus ceases lo be usable (exceptas penniited in subsection (b) below) in connection with 
resales of Transfer Restricted Securities.during die periods specified herein because eithcr(l) anyevent occurs as a result of 
wliich the related prospecms fonning part of such Registintion Statement would includeany untme stalemenl ofa material 
fact or omit to stale am- material fact necessar,' to make die statements therein in the liglit of the circumstances under wluch 
they were made nol misleading, ,(2) Il sliall be necessar>- to amend such Registration Stalemenl or supplement the related 
prospectus to comply with the Securities Act or the Excliange Act or tlte respeciive mles thereunder or (3) such Registration 
Slatement is a Shelf Registration Statement dial has expired before a replacement Shelf Registration Statcirient lias become 
effective. 

Special Interest sliall accme on die liutial Securities over and above die interest set forth in the liilc of the Initial Securities from and 
Including die date on which any such Regislration Default shall occur to butexcluding die date on witieh all such Regislration 
Defaults liave been cured. With respect to the first 90-day period imniediately,following the occurrence ofthe first Registration 
Default, Special Interest will be paid in an amount equal to 0.25% per annum of the principal ainount of Initial Securities outstanding. 
The ijiiiount of Special Interest will increase by an addiiionai 0.25% per aiuiuin with respecl lot each subsequent 90-day period until 
all Registration Defaults liave been cured, up to a maximum amount of Speci;d Interesl for all' Registration Defaults of 1.0% per 
annum ofthe principal amouni of Initial Seairitles outstanding. . 

(b) A Registration Defauh referied to in Section 6(a)(iv)(B) hereof sliall be deemed not to liavc occurred and be continuing 
in relation to a Shelf Registration Statement or tiie related pnispecliis if (i) such Registration Default lias occurred solely as a result of 
(x)die filing of a post-effective ainendment to such SheU" Registration Slatement to incorporate aiuiual audited financial infonnation 
wiUi respect to Uie Coinpany where such posl-effective amendment is nol yet effective and needs to be declared effective to 
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permit Holders to use the related prospectus or (y) other material events, wilh respect to the Company that would need to be described 
in such Shelf Regislration Stalenient or the related prospectus_and (ii) in die case of clause (y), the Compam' is proceeding proinpdy 
and in good faith to amend or supplement such Slielf Regislraliori Slalcment and related prospecttis lb describe such evenis; provided, 
however, that in an}' case ifsuch Regislration Default occurs fora continuous period in e.xcess of 30 days. Special Inlerest shall be 
payable In accordance with the above paragraph from ihe day such Registration Default occurs until such Registration Default is 
cured. 

(c) Any amounts of Special Interesl due pursuant lo clause (I), (ii), (iii) or(iv) of Section 6(a) above will be payable in cash 
on the regular inlerest payment dales widi rcspect to the Initial Securities. The amount of Special Interest will be deienmned by 
multiplying the applicable Special Inlerest rate by the principal amount of the Initial Securities, multiplied by a fraction, the nmnerator 
of wluch is the number of days such Special Interest rate was applicable during such period (determirKd on the basis ofa 360-day year 
comprised'of twelve 30-day mondis), and the denominator of wliich is 360. 

(d) "Transfer Restricted Securities" means each Securit}- until (i) die date on which such Trarisfer Restricted Security has 
been e.xclianged by a person otlier than a broker-dealer for a freely transferable E.\cliange Security in die Registered E.xcliange Offer, 
(Ii) following die exchange by a broker-dealer in the Registered E.xcliange Offer of ;m Initial Security for ;m E.xchange Securit}-. the 
date on which such Excliiinge Security is sold to a purchiiser who receives from such brokcr-dealeron or prior lo die dateof such sale 
acopy of theprospcclus contained in die Exchange Offer Registration Statenient„(iii) die date on which such Initial Securit}- lias been 
effectively registered under the Securities Act and disposed of In accordanccwlth the Shelf Regislration Statemeni, (iv) the date on 
which such Securit}- Isdislribuied to the pubhc pursuant to Rule:l44,under the Securities Act or (v),the enriicst date that is no less 
tlian two years after the Issue Date and bn which such Securit}'- (except for Securities held by an affiliate of die Company) may be 
resold In reliance on paragraph (b)(1) of Rule 144 underthe Securities Act. 

7. Rul^ 144 and 144A. The Compan}- shall use all commercially reasonable efforts to file the reports required to be filed by 
il underthe Securities Act and the E.xchange Acl in a timely mamierand. if aiany lime the Cbmpany is not required to file such 
reports, it will, upon the request ofany Holderof hutial Securities, make publicly available other infonnation so long as necessar>' to 
pennii sales of their securities pursuanl lo:Rules 144 and 144A. llie• Company•cpvcnanls tliat it will take such furtheraction as am-
Holder of Initial Securities may.reasonably request, all to the extent required from lime lo lime to eaible such Holder to sell Initial 
Securities without registration underthe Securities Act within the limitation of the exemptions provided by Rules 144 and 144A 
(including the requirements of Rule 144A(d)(4)). The Coinpany. will provide acopy of tlus Agreement to prospective purcliasers of 
Initial Seciirities identified to the Compam' by die Initial Purchasers upon written request. Upon Uie request ofany Holderof Initial 
Securities,.the Company sliall deliver to such Holder a written statement as to whedier it has complied with such requirenients. 
Notwltlislanding the foregoing, nothing in this Section 7 sliidl be deenied to require the Company to register any of ils securities 
pursuant to die E.xcliange Act. 

8. Underwritten Registrations. If any of the Transfer Rcsu-ictcd Securities covered by an}' Slielf Regislration arc lo be sold 
in an undenvrillen offering, the invesimeni banker or investinent bankers and inaruigeror iiuinagers ihjtt will administer die offering 
("Managing Undenvriters") will be selected by the Holders of a niajority In aggrcgate.principal amount of such Transfer Restricted 
Securities to be included In such offering. 

No person may participate in am- undenvritten regislration hereunder unless such person (i) agrees to sell such person's 
Transfer Restricted Securities on die basis reasonably provided iri aii}' underwriting arrangements approved by the persons entitled 
hereunder to approve such arrangements aixl (10 completes 
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and executes all questionnaires, powers of aitoniey, indemnities, midenvriting agreemenls and other documents reasonably required 
under the tenns of such undenvriting arrangement. 

9. Miscellaneous. 

(a) Amendments and Waivers. The provisions of dus Agreement may not be.aincnded, modified or supplenienied, arid 
waivers or consents lo departures from the provisions heireof may not be giveit except by the Coriipany and the written consent of the 
Holders ofa majority in principal amounl of die Securities affected by such ainendment, modification, supplement, waiver or 
consents. 

(b) Notices. All notices and other communications provided for or permitted hereunder shall be made in writmg by hand 
deliver}-, first-class mail, facsimile transmission, or air courier wluch gimrantees ovemiglit delivci>'; 

(1) if to a Holder of the Securities, at the most current address given by such Holder to the Gompany. 

(2) ifto the Initial Purcliasers: 

Credit Suisse Securities (USA) LLC 
Eleven Madison Avenue 
New Yoric. NV 10010 
Fax No,; (212)325-4296 
Allention; Transactions Advisory Group 

widi a copy, which shall not constitute notice, to: 

Latham & WaUfins LLP 
355 South Grand Avenue 
Los Angeles, CA 90071 
Allention: Pamela B. Kelly 

(3) if lo Ihe Gompany, at Its address as follows; 

Isle of Capri Casinos, Inc. 
600 Emerson Road. Siiile 300 
St. Louis, MO 63141 
Attention: General Counsel 

with a copy, which sliall not constitute notice, to: 

Mayer Brown LLP 
71 S. Wacker Drive 
Clucago, IL 60606 
Attention: Paul W. Tlieiss 

All such notices and coimiiuni cat ions shall be deemed to liave been duly given: al the time delivered by liand, if personally 
delivered; Uirce business days after being deppslted in the mail, postage prepaid, if mailed; when receipi is acknowledged by 
rixipient's facsimile machine operator, if sent by facsimile iransmissioh; and on the day delivered, if sent by overnight air courier 
guaraiileeing next daydeliveiy. 
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(c) No Inconsistent Agreements. The Conipany has not, as of die date hereof, eniered into, norshall it ondr after tlic date 
hereof, enter into, any agreement wilh rcspect to its securities that is inconsistent with die rights granted lo die Holders herein or 
oihenvise conflicts with the provisions hereof 

(d) Successors and Assigns. Tliis Agreement shall be binding upon the Conipany and Its successors and assigns. 

(e) Counterparts. This Agnsement may be e.xeculed in any numberof counterparts and by the parties hereto m separate 
counterparts, each of which wlien so e.xeculed sliall be deemed tobeanorigimilandaU of which taken logeiher sliallconslitute one 
and die same agreement 

(0 Headings. The headings in this Agreement are for convenience of reference only and sliall not liinii or otherwise affect 
the meaning hereof 

(g) Governing Law. THIS AGREEMENT SHALL BE GOVERNED BY. AND CONSTRUED IN ACCORDANCE WITH. 
THE LAWS OF THE STATE OF N̂ EW YORK WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAWS. 

(h) Severability. If any one or more of Uie provisions conlained herein, oî  ihc apphcailon thereof in any circumstance, is 
held invalid, illegal br unenforceable, the validity, legality and enforceability of any such pibvision in every odier respecl and oflhe 
remaining provisions coniailied herein sliall not be affected orimpaired thereby. 

(1) Securities Held by the Company Whenever tlie consent or approval ofHplders of a sprcified percentage of principal 
amount of Securities is required hereunder. Securities held by the Companyor its affiliates (other tluiii subsequent Holders of 
Securities if such subsequent Holders are_ deenied to be affiliates solely by reasonof their holdings of such Securities) shall not be 
counted in delenninihg whether such consent or approval was given by the Holdcrsof siich required percentage. 

(j) Agent for Service; Submission to Jurisdiction; Waiver of Immunities. By the execution aixi deliver}' of Uus Agreement, 
llie Company (0 acknowledges dial It kis, by separate written iiistnimeiit, irrevocably designated and appointed die Issuer (and any 
successor entity), as its autlioriTcd agent ujion which process may be served in anysuil or proceeding arising out of orrclalingto this 
Agrcenieiit that may be instituted in any federal or slate court in the.Statc^of New York or brought under federal pr state securities 
laws, and ackno>\'Icdges that the Issuerliasacccpted such designation,,(ii) submits to die npne.xcUisive jurisdiction ofany such court in 
an\' such suit or proceeding, and (iii) agreestliats'ervice^pf process upon the Issuer and written not Ice of said sen'ice io the Company 
sliall be deemed in ever\' respect effective sen'ice of process lipoiVil iii any such suit or proceeding. Tlie Cbmpany further agrees to 
tike any and aU action, including die execution and filing of :my and all such documents and iiistaimcnis, as iiiiiy be necessaiy lo 
continue such desigmition and appointment ofthe Issuer in fiiH force and effect so long as any of the Securities shall be outstanding. 
To die extent dial the Coinpany may acquire any iinmunily from jurisdiction of am- court or f̂ rom any legal process (whetlicr tlmmgh 
ser\'icc of notice, ailachmeiii prior to judgment, attachment in aid of e.xecuiion, execution orothenvise) wiUi respecl to itself or ils 
properiy. It hereby irrevocjibly waives such imniunin' inrespect of tlus Agreement, to Uie fujlest extent pemiilted by law. 
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If the foregoing Is In accordance w-ith your understimding of our agreement please sign and return to Uielssuer a counterpart 
hereof, whereupon Uus instrmnem, along whh aU counterparts, will become a binding agreement among die several Initial Purchasers, 
the Issuer and the Guaranlors in accordance wilh its tenns. 

Veiy truly yours, 

ISLE OF CAPRI CASINOS, INC. 

By: /s/ Virtdnia M. McDowell 
Name: Virginia M. McDowell 

Thic: President and Chief Operating Officer 

[Signatures continue on following page] 

[Signature Page.to RegistrationRights Agreement — Issuer] 



GUARANTORS: 
BLACK HAWK HOLDINGS. L.L.C. 
CASINO AMERICA OF COLORADO. INC. 
GCSC/BLACKHAWK, INC. 
GRAND PALAIS RIVERBOAT. INC. 
IC HOLDINGS COLORADO. INC. 
IOC-BLACK HAWK DISTRIBUTION COMPANY. LLC 
lOC-BOONVlLLE. INC. 
lOG-CAPE GniARi)EAU LLC 
lOC-CARUTHERSVILLE. L.L.C 
IOC DAVENPORT. INC. 
lOG-KANSAS CITY. INC. 
lOC-LULA, INC. 
IOC-NATCHEZ, INC. 
IOC BLACK HAWK COUNTY. INC. 
IOC HOLDINGS. L.L.C. 
IOC SER\acEs: L.L.C; 
IOC-VICKSBURG. INC. 
lOG-VICKSBURGa.L.C. 
ISLE OF CAPRI BETTENDORF MARINA CORPORATION 
ISLE OF CAPRI BETTENDORF. L.C. 
ISLE OF CAPRI BLACK HAWK CAPITAL CORP. 
ISLE OF GAPRI BLACK HAWK, L.L.C. 
ISLEOF CAPRI MARQUETTE, INC, 
PPfTNG. 
RAINBOW CASINO-VICKSBURG PARTNERSHIP. L.P. 
RIVERBOAT CORPORATION OF MISSISSIPPI 
RI\^RBOAT SERVICES. INC. 
ST. CHARLES GAMING GOMPANY. INC. 

[Signature page for the Guarantors follows] 

[Signature Page to Registration Rights Agreement — Guarantors] 



By; Is! Virginia M. McDowell 
Name: Virginia M. McDowell 
Title: Presidciil and Cliief Operating Oflicer ofeach of the 

foregoing entities 

[Signature Page to Registration Rights Agreement — Guarantors] 



Tlie foregoing Regislration 
Rights Agreemeni is hereby confinned 
and accepted as ofthe date first 
above written. 

CREDIT SUISSE SECURITIES (USA) LLC 
WELLS FARGO SECURITIES LLC 
DEUTSCHE BANK SECURITIES INC. 
COMIVIERZ MARKETSLLC 
U.S. BANCORP INVESTMENTS INC. 

by: CREDIT SUISSE SECURfflES (USA) LLC 

Bv: Isl Micluicl Kamras 
Name; Michael Kamras 
Title: Director 

Acting on belialf of itself 
and as the Representative 
of the several Initial Purchjiseis 



ANNEX A 

Each broker-dealer that receives Excluuige Securities for its own account pursuantio'die Exchange Offer must acknowledge 
tliat it will delivers prospectus In connection with an}* resale of such Excliange Securities. The Letterof Tnmsmitial states that by so 
acknowledging and by delivering a prospectus, a broker-dealer will not be deenied to admit d^t it is ah "lihdervvriter" witliin die 
meaitingof tlie Securities Act Tliis Prospectus, as It may be ameiidedpr supplemented from time to time, maybe used by a broker-
dealer In conneciion with resales of E.xcliange Securities received in exchange for Initial Securities where such Initial Securities were 
acquired by such broker-dealer as a resuli of inarkel-making activilies or other trading activities. Tlie Conipan}' has agreed that, for a 
period of ISO days after the Expiration Date (as defined licrein), it will make diis Prospectus available to any broker-dealer for use m 
cormecrion wilh anv such resale. See "Plan of Distribution." 



ANNEX B 

Each broker-dealer dial receives Exchange Securities for its own accounl in exchange for Seciuities. w-liere such Imtial 
Securities were acquired by suchbroker-dealeras a resuli of market-making activities or oUier trading activities.must acknowledge 
thai it will deliver a prospectus in conneciion with any icsjile of such Exchange Securities, See "Planof Distribulion." 



ANNEXC 

PLAN OF DISTRIBUTION 

Each broker-dealer tli;it receives E.xchange Securities for its own account pursiiani to the Exchange Offer must acknowledge 
lliat It will deliver a prospectus In conneciion with ar̂ ; resale of such Exch;mge Securities.. This Prospectus, as it niay be amended or 
supplemented from time to time, may be used by a broker-dealer in connection with resales of Excharige Securities received In 
excliaiige for Initial Securities where such Initial Securities were acquired as a result of inarkel-making activities or other trading 
activities. The:CoiTipany lias agreed dial, for a period of 180 days after the Expiration Date, il will make litis prospectus, as amended 
or supplemented, available lo any broker-dealer for use in comiection >v'llh am such resale In addition, until ,20{ ] , all 
dealers effecting transactions in ihe Exchange Securities may be required lo dellvera prospectus.(1) 

Tlie Companj' will nol receive any proceeds from any sale of Exchjinge Securities by broker-dealers. E.xcliange Securities 
received by broker-dealers for their.own accounl pursuant to the E.xcliange Offer may be sold from time to time in one or more 
transactions in the over-die-counter market, in negotiated transactions, lluough the writing of options on Uie E.xchange Securities or a 
combuiation of siich methods of resale, at market prices prevailing at the time "of resale, al prices related to such prevailing market 
prices or negotiated prices. Any such resale may be made direcily to purchisers or to or tluough brokers or dealers who may receive 
compensation in the fonuof commissions or concessions from any such broker-dealer or the purchasers of ai^' such E.xchange 
Securities. Any broker-dealer that reseUs Exchange Securities dial were received by il for its own accounl pursuanl to the E.xcliange 
Offer and any broker or dealer tlial participates In a distribution of such Excluinge Securities may' be deemed lo be an "undenvriier" 
within the meaning of die Securities Act and any profit on any such resale of E.xcliange Securities and any commission or concessions 
received by any such persons may be deemed to be undenvriting compctisation under tlie Securities Act The Letter of Transmittal 
states tlial, by acknowledging that ii will dehver and by delivering a prospcctiis, a broker-dealer will not be deemed to admit dial it is 
an "underwriter" within the meaning of die Securities Act . 

For a period of 180 days after the Ex*piralion Dale the Company will,promptly send additional copies of this Prospectus and 
any amendment or supplement to tliis Prospectus to any broker-dealer Ihal requests such dociiinems in Ihe Lcller of Transmittal. The 
Conipany li;is agreed to pay all expenses IricldenI to tlie Exchange Offer (including the expenses of one counsel for die Holders ofthe 
Securities) other tlian commissions or concessions of any brokers ordeilers and.will indemnify die Holdcrsof the Securities 
(including any broker-dealers) against certain liabilities.^including liabilities under the Securities Act. 

(I) In addition, die legend rcquiredby Iieni 502(e) of Regulation SrK will appear on the back cover page oflhe E.xcliange 
Offer prospectus. 



ANNEX D 

D CHECK HERE IF YOU ARE A BROKER-DEALER AND WISH TO RECEIVE 10 ADDITIONAL COPIES OF THE 
PROSPECTUS AND 10 COPIES OF ANY AMENDMENTS OR SUPPLEMENTS THERETO. 

Name; 
Address; 

If the undersigned is not a broker-deiUcr, the undersigned rcprcsenls dial it is not engaged in, and docs nol intend to engage in, a 
distribulion of Excliange Securities, ff llie undersigned is a broker-dealer dial will receive Exchange Securities for its own account in 
exchange for Initial Securities that were acqmrcd as a result of iiiarkci-making activities or other trading activities, h acknow-ledges 
diat it v̂ill deliver a prospectus in comiection widi an>' resale of such E.xchange Securities; however, by so acknowledging and by 
delivering a prospecms. the uiKlersigned wdl nolbedeemedtoadmittliiit ills an "undenvriier" widun die meaning of the Securities 
Act 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Wa.shington, D.C. 20549 

FORM 8-K 
C U R R E N T R E P O R T 

Pursuan t to Section 13 or 15(d) o f the 
Securities Exchange Act of 1934 

Date of Report (Date of cjirliest event reported): March 18,20ii 

ISLE OF CAPRI CASINOS, INC. 
(Exact name of Registrant as specified iii ils charier) 

Delaware 0-20538 41-1659606 
(Stale br other (Commission (IRS Employer 

jurisdiction of incorporation) File Number) Identification Number) 

600 Enierson Road, Suite 300, 
St. Louis, Missouri 63141 

(Address of principal executive (Zip Code) 
offices) 

(314)813-9200 
(Registrant's lelcphone number, Including area code) 

N/A 
(Fonner name or fonner address, if changed since last repori) 

Check the appropriate box below if the Form 8-K filing is Intended to simiillaneously satisfy the filing obligation of die registrant 
undcrany ofthe following provisions: 

D Writien commimicatlons pursuaiu to Rule 425 under the Securities Act (17 CFR 230.245) 

D Soliciting maierial pursuant to Rule 14a-12 underthe E.xchange Act (17 CFR 240.14a-12) 

D Pre-conunencemeiU communications pursuanl to Rule 14d-2(b)undcrdie Excliange Act (17 CFR240.14d-2(b)) 

D Pre<onimeiicemeni conimuhications pursuanl to Rule 13e-4(c) under tlie Excliange Act (17 CFR 240.13e-4(c)) 



Item 5.07. Submission of Matters to Vote of Security Holders. 

On Januaiy 19, 2011, Isleof Capri Casinos, Inc. (die "Company") entered into an agreement (ilie'"Goldsicin Governance Agreement") 
widi Robert S. Goldstein, Ihc Company's Vice,Clialnnan,,and Jeffrey D.'Goldsteln and Richard A. Goldstein, two of die Company's 
direciors, and GFIL Holdings, LLC (die "Goldsiein Parties"). The Goldslcih Governance Agreemeni required ihe Company to hold a 
special meeting of siockliolders to vote on certain aiiiendmenis lo' die Company's amended and restated certificate of Incoiporation. 
This special meeting was convened on March 18. 2011. The Goldstein .Governance Agreement further required the Cpmpany to take 
all,commercially reasbnable.aciions to adjourn die special meeting in order to solicii addltioiuil pro.xies If so requested by the 
Goldstein Parties. On March 17, 2011, the Goldstein Parties requested Ihal the Compam- take all commercially reasonable actions to 
adjourn die special meeting m order lo solicit addiiionai pro.xies. In acconJance widi die Gomp;my's obhgalions undertlie Goldstein 
Governance Agreement, at the special incetiiig the Company put before dieshareholders a proposal to adjourn the meeting until 
9:00am central time on April 8,2011 in order to solicit additional proxies widi respect to die t\vo proposals before the special 
meeting. In accordance wilh the Coiiipan>'s bylaws, in order to be approved die proposal foradjourmncni required a nmjdrity of the 
shares present or represented at the meeting and voting on the question. 

The total sliares present or represented and voting on the adjournment were 10.354.631 sliares. The resulls of the vote were as 
follows: 

10,354,631 shares voted in favor of adjournment 
0 shares volcd againsi adjounmiem 

The special meeting was therefore adjourned until 9;00am central lime on April 8, 2011. 

2 
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Item LOl. Entry into a Material Definitive Agreement. 

On Marcli 25, 2011, Isle of C!apri Casinos, Inc. (the "Company") entered into die Second Amendmeiil lo Credit Agreement 
and Amendments lo Loan Documenis (the "Second Amendmcnr), among the Company, certain subsidiaries ofthe Companj', Wells 
Fargo Bank, National Association, as Administrative Agent (as successor to Credit Suisse AG, Cayman Islands Branch (f/k/a Credit 
Suisse. Cayman Islands Branch)), and the other financial Inslilulions lisied therein. The Second Ainendment includes an amendment 
and restalehienl of the Credit Agreemeni dated as of July 26, 2007 (as amended and restated, die "Credit Agreement"). 

Tlie amounl of die credit facilily available under llie Credit Agreement Is $800 million, wliich is secured by certain assets of 
the Company and ceriain of Its subsidiaries as sel forth In the Security Agreement, dated July 26. 2007 (as ainended, modified or 
supplemented fn̂ ni time lo time, die "Security Agreement"), among die Company, its imiierial subsidiaries, and Wells Fargo Bank, 
National Association, as Admiiiistratlvc Agent (as successor lo Credit Suisse AG, Cayman Islands Branch (fk/a Credit Sui^ , 
Cayman Islands Branch)), for and represeniative of die fin'ancial'iiBlitulions party lo die Credil Agreemeni and any Hedge Providers 
(as defined in ihe Securit>' Agreement). Such credit facility consists of (i) a $300 million revolving credil facilit}', which matures on 
November 1,2013, or if {he Subordinated Debt Refinancing (as defined In die Credit Agreement) occurs prior lo such date, March 25. 
2016 and (ii) tenn loans dial were made prior lo llie date ofthe Second Amendment in tlie aggregale oulslandiiig principal amount of 
$500 minion ;md mature on November 1, 2013, or if the Suboidiiiated Debl Rcfiiiancing occurs prior to such date, March 25, 2017. 

Interesl on the revolving loans and lenn loans is deiennined wilh reference to (i)a base rate (as defined in tiie Credit 
Agreement) or (ii) Adjusted LIBOR (as defined indie Credil Agreement); in each case, plus a margin. Tlie margin for tenn loans is 
2.50% per annmn for loans where.lnteresl is determined with reference lo tliebase rate and 3.50% per aiuiuin for loans where interesl 
is determined vvith reference to Adjusted LIBOR. Adjusted LI BOR for a lenn loan sliaU not be less duin 1.25% per"annum. The 
inargin for revolving loans is based on die Consolidated Total Leverage Ratio (as defined in the Credil Agreement) and is initially 
2.'50% per annum for loans where interest is detemiined with reference to tlie base rate and 3.50% per annum for loans where interesl 
is detennined widi reference to Adjusted LIBOR. 

Tlie foregoing description does nol purport to be complete and is qualified in its entirety by reference to the Second 
Aniendment a copy of wluch is filed as Exhibil lO.lIierelo and is Incorporalcd herein by reference. 

Item 2.03. Creation of a Direct Financial Obiigathtn or an Obligation Under an Off-Bahmce Sheet Arrangement of a 
RcfiHStrant 

The infonnation set fortli in Item 1.01 is incoiporated by reference Into tlus Item 2.03. 

Item 9.01. Financial Statements and E.\hibits. 

(d) E.vhibits. 

Il^xliibit No. Descnplioii ' 

10.1- Second Aniendment to Credil Agreeinent daledas of Marcli 25, 2011, among Isle of Capri Casinos, Inc., as 
borrower, certain subsidlariesdf Isle of Capri Casinos, liic., the financial'inslimilons listed Ihereht as lenders. Wells 
Fargo Bank. National Association, as administrative agent (as successor to Credit Suisse AG, Cayman Islands 
Branch (f/k/a Credil Suisse, Cayman Islands Branch)), and the oilier agents referred to dierein. 



SIGNATURES 

Pursuanl to Ihe requirements of the Securities E.\cliaiigc Act of 1934, llie Registrani luis duly caused litis Report lo be signed on its 
behalf by die undersigned thereunto duly authorized. 

ISLE OF CAPRI CASINOS, INC. 

Date: March 31.2011 By; /s/Edmund L. Quatmann. Jr. 
Name: Edmund L. Quatmann, Jr. 
Title: Senior Vice President. General Counsel and Secretar\-
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Exhibit iX'o. Desctiptimi 

10.1 Second Amendinem to.Credit Agreeinent, dated._as of March 25,201 Lairiong Isle ofCapn Casinos, Inc.,as 
borrowencertainsubsidiaricspf Isle of Capri Gasinps, liic.. thefinancial instimtions listed therein, as lenders, Wells 
FargoBanlc'Natipnal.Associatiortasadiniriistraiiveageni.(assuccessor;to Credil Suisse,AG, Cayinanislands 
Branch (ITk/a Credit Suisse; Cayinan Islands Braiicii)), and the odiefagents iTJfefred to therein. 



Exhibit 10.1 

EXECUTION COPY 

SECOND AMENDMENT TO 
CREDIT AGREEMENT AND AMENDMEN IS TO LOAN DOCUMENTS 

THIS SECOND AMENDMENT TO CREDIT AGREEMENT AND AMENDMENTS TO LOAN DOCUMENTS (this 
"Aniendment"). dated as orMarcli-25. 201 Land effective as of tic ResiatemenlEfTective:DaleXas:licreinafter^ made and 
entered'inio by and among ISLE OF GAPRICASINOS^ INC., a Delaware:c6rporaiioii ("Borrower'') .̂die otherLoan'Parties (as 

and, tbgedie'rwidi the E.xistinKC6nsehliiig Lenders, the "Goiisentina Lenders!'! WELLS FARGO BANK. NATIONAL 
ASSOCIATION ("Wells Fargo"), as oiieoftheExistingGonseiUihg Lenders-Issuing'Ba^^^ 
appointed successor to Credit SuisK:AG,,Cayman'rs!arids^Biaiichî ursu;ml̂  Agreement referred id beloiv (in 
such capacit)', the "/j'̂ drruiiislfatlvc A^'ni"). 

RECITALS 

A. Borrower Is a party lo llial certain Credil Agreemeni dated as of July 26, 2007, as amended by the First Amendiiieht to Credil 
Agreement, dated as of February- 17, 201():(as mnended and in;efTect m̂  giving affect to tliis •Amendment, die 
"Existing Credit Agreement." and asaniended By, tlus'̂ Cmcndmenf and as furdier amended, amended and restated^ supplemented or 
pdiervyise'mbdified from time to lime, die "Credil Agreement'') by and among Borrower, Administrative Agent arid the lenders party 
thereto from time to time. 

B. On or about die dale hereof, Credit;Suisse AG; Cayman Islands Branch (fonnerly known as "Credit Suisse, Gaymah Islands' 
Branch") •('•'CS"). as the,resigriingadiuiiuslraiive agent,-Wells Fargo,-.;as dic^su«:essoradniimsiraliv'e'ageiit. Borrower and die Requisite 
Lenders Iiavc entered intotlial certain SucccssprAgeiitAgreeiiiH^^ mi or.aboiii'. die dale hereof (die"SuccessorAgenl 
Agreement"), whereby, aiiiqiig ddier tliiiigs, Welis Fargbisuccccded'CS as the adiiuiuslrativc ageni underthe Credit-Agreement and 
tlie olher Loan Ddcuiueiits effective imniediaiely priorio die effectiveness ofllusAiucndinent: 

G, In connection with.tlie Exisiing Gredh Agrccineiit,- (i) life Subsidiar)- Guarantors (together wilh Borrower, the "Loan 
Parties") liave executed lliat certain Subsidiary Gijaranly dated as of July, 26,T26b7 ora joiiider or coiiiitcipait thereto 
in effect iimnedialcly before giving affect to litis Amendnient the "Existing Subsidiari"Guaraht>":'''arid'asa^^ 
'Amendment and as further Euiiendcd, amended aiid restated, sjipplciiicntcdorptli tinie,ilie "Subsidiar\' 
Guaranty") puisuarit to.Vvluclt aihoiigmhef diiiigs, each Subsidian' Guaranior lias gutiranieed die pbjigations of Borrower tiiider die 
E.xislihgCredil'Agfeejuenl and an\' LenderHedge Agreenicnls(as defined hi the E.xistiiig Subsidiary Guaranty): aiid (ii)'tlie Loan 
Parties liave e.xeculed ilial certain Security Agreeinent dated'as.bf July'26, 2007 



or ajoinder or counierpart dierelo (as amended and in effeci iiiunediately before givliig affect to this Amendment, the "Existing 
Security Agreeinent" and as ainended by lliis Amendment and as further amended, amended and restated, supplemcnlcd or olherwise 
modified from tune to time, die "Securiiv Agreement") pursuant to which each Loan Party lias granted in favor of Adminislnitive 
Agent a securit)- Interest In substantially all of the peisonal property of such Loan Party to secure (.x) in ihe case of Borrower, all 
obhgalions and liabiliiles of even,' nature bf Bo'rrowcr now or hereafter exisiing under or arising out of or In connection wldi the 
Credit Agreement and die odier Loan Documents and any Lender Hedge Agreements (as defined in it»e E.xisting Security Agreement) 
and (y) in the case ofeach other Loan Part)-, all obligations and liabilities of eveiy nature of such Loan Party now or hereafter e.xisting 
under or arising out of or In comiection with die Subsidiar)- Guaranty-

D. Borrower lias requested lliat the Consenting Lenders agree to (i) amend the E.xisting Credit Agreemeni in the manner set 
fortli in Seclion 2 herein, (ii) amend the Existmg Subsidiar)- Guaraiily in the manner sel forth in Section 3 herein and (iii) amend die 
Exisiing Security Agreement in the manner sel forth In Section 4 herein, in each case subject lo, and inaccordance wilh, die tenns and 
conditions set forth herein. 

E. In coimection wilh and as a condition to the effectiveness pf this Aniendment (i) each Loan Party that is part)' to a Mortgage 
as of the dale hereof is entering into an amendment to and coiifiniiatlonof sucIiMortgiige in substantially iheforni ofE.xlubit A hereto 
(each such amendment to and confiniiation ofa Mortgagc,;a "Mortgage Ameiidhienl") arid (ii) each Loan Pairty dial is party to a Ship 
Mortgage as ofidiedaie hereof is entering uilo an amcndinent to and confinnationof such Ship Mortgage In subsiantially die formof 
Exliibit B hercio (each such aniendment to and confirmation of a SItip Mortgage, a "Slup Mortgage Amendment" and, together with 
dus Amendment, each Mortgage Amendment and each Sliip Mortgage Amciidinent, each an "Amendment Documein" and, 
collectively, the "Amendmerii Documents")). 

F. Tlie Consenting Lenders are willing to agree to enter into this Amendment, subject to the conditions and on the terins sel 
forth below. 

G. Each e.xisting Lender tliat is not party lo (or luis not consented lo) this Amendment (each a "Non-Consenting Lender") and 
eacii Existing Consenting Lender lias advanced Tenn Loans lo Borrower (each. an"Exisling "lenn Loan" and, collectively, ihe 
"Existing Term Loans") under die E.xistiiig Credit Agreemeni In llie aggregate original principal amounl set forth in Attachment 1 
hereto, wluch Allacluuent 1 also sels forth llie aggregate outstanding principal amount oftlie Existing Tenn Loans as of die dale of 
tills Amendment. 

H. Each E.xisting Consenting Lender and Non-Consenliiig Lender has previously agreed lo advance to Borrower Revolving 
Loans (eacit an "Existing Revolving Loan Cominiuiient" and, collectively, tlic "Existing Revolving Loan Comiititincnls").under the 
Existing Credit Agreement in the aggregate'original piincipal ariiouiit'sci forth Iii Aliaclmiehi 1 hereto, die aggrcgate outstanding 
principal amount of advances ihadc puisuani to the Exisiing Revolving Loan Conunitments as of the dale of this Amendmenl Is 
$ 17,000,000 (eaclt an "Existing Revoh-ing Loan" and, collectively, the "Existing Revolving Loans"), 



AGREEMENT 

NOW, THEREFORE, for good and valuable consideration, the receipi and sufficienc)' of wliich arc hereby acknowledged. Borrower, 
each Consenting Lender. Administrative Agent and the Loan Parties agree as follows: 

1. DEFINITIONS. E.xcept as ollierwisc expressly provided herein, capitalized tenns used in litis Amendment shall have die 
meanings given in tlie E.xisling Credit Agreement, and tlie rtiles of conslniction sel forth in die Credil Agreement sliall apply to litis 
Amendment 

2. AMENDMENTS TO CREDIT AGREEMENT. 

2.1 Amendments Relating to Loans Held bv Non-Coiiscntiiig Lenders. With effeci as of die Restalenienl Effective 
Date: 

a. Tlie definition of "Tenn Loan Mahirit\' Date" in die Existing Credil Agreement is hereby deemed lo mean 
the Resiatemciil Effective Dale. 

b. With respect to the Revolving Loan Comniiunenl ofeach Non-Consenting Lender, die dcfiruiion of 
"Revolving Loan Conimitment Tennuiation Date" in die E.xisting Credil Agreement is hereby deemed to mean the Restatement 
Effective Dale. 

2.2 Auiendnients llial are Effective Inmiedlalclv Upon Repavmenl of Loare Held bv Noii-Coiisenlhig Lenders. With 
effect as of the Restatement Effective Date, hnniedialely after the advance of all Contmuing Tenn Loans and Revolving Loans 
p'ursujuii to Section 5.3 below ahd'the repaymeni of E.xisting Tenn Loans and Exisiing Revolving Loans pursuanl to Section 5.1 
below, the Existing Credil Agreement (Including each oflhe Exlubils and Schedules diercto) is hereby amended and resialed in its 
entirety to give effect to tacli ofthe clianges shown in tlie fonn of. Aniciided and Rest:il«l Credit Agreemeni (including each of the 
Exhlbiis'and Schedules Ih'erelo) aliachod'liereto as'Atlaclmieiit 2'Tllie "Ainended and Resialed Credil Agreement"), as if each of such 
clianges liad been separately identified in dus Amendment 

3. AMENDN^NTS TO EXISTING SUBSIDIARY GUARANTY.'With effect as of die Restatement Effective Dale 
concurrently wilh die amendment of die E.xisting Credit Agreement pursuant to Section 2:2 above; 

3.1 Recital B of the Existing Subsidiaiy Guaranty is hereby amended and restated In ils entirety to read as follows: 

"B. Bonnwer may from time to time enter, or may from time to time Iiave entered. Into one or more Interest 
Rate Agreemenls constituting Hedge Agreeiiicnts (collectively, die "l.cmior licdj;c Agi-coiiienis")wilh one or more Persons who are or 
were Lenders or Affiliates of Lenders (iii such capacity, collectively. "He<ige Providers") al die time such LenderHedge Agreemenls 
are or were eniered into in accordance with the lenns of die Credit Agreemeni, and il is desired thai die obligations of Bcirrower under 
die Lender Hedge Agreements, including ihc obligation pf Bortower lo ntikc payments diereiinder in the event of early tennination 
Iliereof (all such bbUgalibns being the "Ihtcrf.it RateObiigations"), iogelher 



with all obligationsof Borrower under the Credil Agreemeni and die oilier Loan Documents, be guarantied hereunder" 

3.2 Section 2.3 of die Exisiing Subsidiar)- Guaranty is hereby amended to delete die word "ratable" dierein. 

3.3 Section 2.4(a) of die E.xisling Subsidiar)' Guaranty is hereby ainended to replace the words "Required Lendeis" 
dierein with ihe words "Requisite Lenders." 

3.4 Section 4.14 ofthe Existing Subsidiar)- Guaranly is hereby amended and resialed in its entirely to read as follows: 

"4.14 Administrative A}̂ cnt tis Guarantied Party 

(a) Adminisirative Agent, and each successor lo Adniinistiatiye Agent, has been appointed to act as 
.Guarantied Part)'hereunder by Lenders and, by dieir acceptance of die benefits hereof. Hedge Providers. Guarantied Part)'sliall be 
obligated, and shall have the right hereunder, to make demands, to give_notices, to e.xercise or rcfrain from exercising any righls. and 
totake or refrain from taking any action (including, without limitation, the release of aiiy ;Guarantor). solely in accordance widi the 
lenns ofthe Credil Agreement aiw related agency agreement among Administrative Agent and die Lenders (collectively, as amended, 
supplemented or otherwise modified or replaced from time to time, die "Agentn.- Documents") and diis Guaranty; provided llial 
Guarantied Part)' sliall exercise, or rcfrain from exercising, any rcincdies provided for hereunder In accordance widi the instmctioiis of 
(i) Requisite Lenders or (il) after payineni infud of all Obllgiilions under die Credit Agreemeni and the oilier Loan Documents, the 
cancellation prexpiration or cash collateralization or collateralizalion by "back-lo-back" leders of credil of all Letters of Credit and the 
tennination of die Conumiments, tlie holdcrsof a majorit)'ofthe aggregate notioiwlajnount (or,with respect lo any Lender Hedge 
Agreement that litis been tenniiiated in accordance with its tenns, the luiiount then due and payable (exclusive of expenses and siirular 
payments but including any early lenmiiation payments dien due)) uiidersuch Lender Hedge Agreements (Requisite Lenders or, if 

, applicable, such holders being referred id herein as "Ketjujsitc Obligees"), In furtherance ofthe foregoing provisions of diis. 
Seclion 4.i4{"a). each Hedge Provider, by its acceptance of die benefits liereof, agrees dial h'shal! have no right Individually lo enforce 
tills Guaranly, il being imderslood and agreed by such Hedge Provider thai all rights and remedies hereunder may.be exercised solely 
by Guarantied for the bencfil of Lenders and Hedge Providers in accordance with ihe'tenns of litis Section 4.14(a). Ejich Guanmior 
and ;dl odier persons are enihled to rely on releases, waivers, consents, approvals, nolifications and odier acts of Administrative 
Agent without inquliy into the exisleiicc of required consents or approvals of Requisite,Obligees diercfor 

(b) Guarantied Party sliall at all times be the same Person tliat is Administrative Agent under die 
Agency Documents. Written nolice of resignation by. Admiiiislralive Ageni pursuant to the Agency Documents sliall also constilule 
notice of resignation as Guarantied Party under tlus Guaranly; removal of Adnunistrative Ageni pursuant to the Agency Documenis 
shall also constitute removal as Guarantied Party under this Guarant)-; and appoinimeni of a successor Administrative Agent pursuant 
to the Agency Documents sliall 



also conslitute appointment ofa successor Guarantied Party underiliis Guaranty. Upon die acceptance ofany appointment as 
.Admiitistrative Ageni under die Agency Documents by a successor Administrative Agent dial successor Adirunislralive Agent sliall 
thereupon succeed to and become vested whh all the righls, powers, privileges and duties of die retiring or removed Guarantied Party 
under this Guarant)', and the retiring or removed Guarantied Party under Ihis'Guaraniy sliall promptly (i) transfer to such successor 
Guarantied Party all sums held hereunder, together with all records and odier documents necessary or appropriate in connection with 
tie perfonnance of the duties of the successor Guarantied Party underiliis Guaranty, and (il) take such other actions as may be 
necessiirs' or appropriate in comiection w-ith the assignment lo such successor Guarantied Party of Ihe righls creaied Iiereunder 
whereupon such retiring or removed Guarantied Party sliall be dlscluifgcd from its duties and obligations under tliis Guaranly. Afier 
any retiring or removed Guarantied Party's resignation or removal hereunder as Guarantied Party, die provisionsof tills Guaranly sliaU 
inure lo its benefit as lo any actions taken or omitted lo be Uiken by il under diis Guaranty while il was Guarantied Party hereunder" 

4. AMENDNfENTS TO EXISTINGSECURITY AGREEMENT. Wilh effect as of die Restatement Effective Date 

concurrently wilh the amendmenl ofthe Exisiing Credil Agreemeni pursuanl to Seclion 2,2 above: 

4.1 Recital B of the Existing Securit)' Agreemeni Is hereby amended and restated in its entiret)' lo read as follows: 

"B. Borrower may from time to lime enter or may from lime lo tune liave eniered, into one or more Interesl 
Rate Agrceinents constituting Hedge Agreeiucnls (collectively, Uic "Lender H«lge AErccmi-nts"') with one or more Persons who arc or 
were Lenders or AJfiliates of Lendeis (In such capacity, collectively, "Hedge Providers") al die tune such Lender Hedge Agreements 
are or were eniered into inaccordance widi Ihe terms of die Credil Agreement and it is desired tluil the obligations of Borrower under 
die Lender Hedge Agreements, including the obligatloii of Boirower to make payments thereunder in llie event of early tenmnalion 
diereof, together with all pbligauons of Borrower under the Credit Agreemeni and die odier Loan Docuiuents, be secured hereunder" 

4.2 Section 4(i) of die Existing Security Agreeinent is hereby amended lo delete each reference lo die word "ratable" 
therein. 

4.3 Section 16(a) oflhe E.xistiiig Security Agreeinent is hereby ainended to replace llie words "Required Lenders" 
dierein widi die words "Requisite Lenders." 

4.4 Section 21 ofthe Exisiing Security Agreement is hereby amended and restated in its entirely lo read as follows: 

"21 Administrative Aacnl as Secured Party. 

(a) Administrative Agent, and each successor to Administrative Agent, has been appoinied to act as 
Secured Party hereunder by Lenders and. by their acceplance oflhe benefits liereof. Hedge Providers. Secured Party sliall lie 
obligated, and sliall liave Ihe righi'hereunder lo make demands; lo give notices, to exercise or refrain from exercising any 



rights, and to lake orrefraui froni taking any action (including, willibut limiiaiion, the release or substitution of Collateral), solely in 
accordance with die tenns of die Credil Agreement, any related agency agreement among Adminisirative Agent and the Lenders 
(collectively, as amended, supplemented or otlier\vise modified or replaced from time to lime, the "Aecncy Documents") and dus 
Agreement; provided dial Secured Party sliall exercise, or rcfrain from exercising, am' remedies provided for In Section 16 in 
accordance with ihc instructions of (I) Requisite Lenders or(u) afterpayment in full of all Obligations underthe Credit Agreement 
and die.other Loan Documenis, die cancellation or expiration or cash col lateralization orcoHalcralizaiion by "^ack-to-back" leders of 
credit of all Letters of Credh arid die tennination of tlie Coimnilmenls, die holdcrsof a majority oftlie aggregate notional amount (or 
wldi respect 10 any Lender Hedge Agreement tlial has been lemiinated in accordance with ils tenns, the aiiiount then due and payable 
(exclusive of expenses and similar paymenls but including am' early tennination payments then due)) under such Lender Hedge 
Agreemenls (Requisite Lenders or if apphcable, such Iiolders being rcfcrrcd to lierein as "Requisite Obligees"). In furtlierance oflhe 
foregoing provisionsof tills Section 21(a), each Hedge Provider by hs acceptanceof the benefits hereof, agrees,dial itsludl kive no 
right Individually to leatize upon any of die Collateral hereunder it being understood and agreed by such Hedge Provider tlial all 
righls and remedies hereunder mjiy be exercised solely by Secured Party for the benefit of Lendeis and Hedge Providers in accordance 
with the lenns of this Section 21(a). Each Grantor and ail other persons arceniilled to rely on releases,.w'aivers, consents, approvals, 
notifications and other acts of Administraiive Agent, widiout inquiiy into the existence of required consents orapprovals of Requisite 
Obligees dierefor. 

(b) Secured Party shah al all times be die same Person dial Is Administrative Agent under the Agency 
Documenis. Written nolice of resignation by Adiiunisirative Ageni pursuant to Ihe Agenc)- t)ocunienls sliall also constilule notice of 
resignation as Secured Party under diis Agreement; removal of Admiiiislralive Ageni puisuani to the Ageiic) Documents sliall also 
constiUite removal as Secured Parly under dus Agreemeni; and appoinimeni of a successor Admiitistiative Agent puisuant to the 
Agency Documenis slmll also constilule appointmenl of a successor Secured Party under diis Agreeinent. Uppn the acceptaiice of aiiy 
appointment as Administrative Agent under die Agency Documents by a siiccessor Adnunistrative Agent, dial successor 
Administttitive Agent shall thereupon succeed to and become vested,wiih all the rights, powers, privileges and duties of the retiring or 
removed Secured Party under tills Agreement, and thereliring or removed Secured Party under this Agreemem sliiill promptly 
(i) Uansferlo such successor Secured Party ail sums, securities and odicr ileiiis of Cbllaieral held hereunder together wilh all rcconis 
and other documents necessaiy or appropriate in coimection wilh die,perfonnance of die duties of the successor Secured Party under 
this Agreement and (ii) execute and deliver to such successor.Secured Party such amendments to financing slatements, and take such 
odier actions, as may be necessaiy- or appropriate In connection with the asslgmiienl to such successor Secured Party of the security 
I nleresls,creaied hereunder.wheretipon such retiring orremovedSecLired Party sliall be discluirged from its duties and obligations 
under litis Agreemeni. After any reliringor removed Administraiive Agent's resignation or removal Iiereunder as Secured Pariy, tlie 
provisions of this Agreement sliall inure lo ils benefit as to any actions taken or omitted to be laken by it under lliis Agreemeni while il 
was Secured Part\' hereunder 



(c) Secured Party sliall nol be deenied lo liave any duly wliaisoever wilh respecl lo any Hedge 
Provider until it sliall liave received writien nolice in fonii and substance satisfaclor>'>lo Secured Party from a Grantor orany such 
Hedge Provider as to tlie existence :md lenns of the applicable Lender Hedge Agreement" 

4.5 Each of Schedules 1(d); 1(0(1). l(f)(ii). l(g)(i). l(g)(h), l(g)(iii). 4(b). 4(d), (4)(e). 4(1), 40) and 4(k) to the Existing 
Security Agreement is liereby replaced in its entirely wilh the Schedules 1(d), 1(00), l(0(ii). Ug)(i), l(g)(ii): l(g)(iii). ̂ (b), 4(d), (4) 
(e), 4(i), 4(j) and 4(k), respectively, attached as Attachment 3 hereto. 

5. REPAYMENT OF LOANS HELD BY NON-CONSENTING LENDERS; NEW TERM LOANS AND REVOLVING • 
LOAN ADVANCES; ADJUSTMENT OF PRO RATA SHARES; ETC. 

5.1 Repavmenl of Loans Held by Non-Consenting Lenders; Repayment of Consenting Lenders Tenn Loans and 
Revolving Loans. 

(a) Subject to ihe tenns and conditions of this Amendincnt and die Credit Agreement, on die Restatement 
Effective Date, Bono\yersludj repay the Exisiing,Tenn Loans and Existing Revolving Loaijs and the Revolvmg Loan Commitinents 
of all Lenders odicr dian Revolving ISoan Lenders (jisdcfined in Seciion 5.2(b)) sliall be reduced to zero. From and'afler Ihe dale of 
such repayment of die Existing Tenn Loans and Existing Revolving Loans and such reduction of the Revolving Loan Commitments 
of to zero, all Lenders pdiertlian the Continuing Tenn Lender Represeniaiives (as defined in Seclion 5.2(b) below) and (lie Revolving 
Loan Lenders sliall cease to be parties to the Credit Agreement ;uid any odier'Loan iDocumenls and'such Lenders sliall liave no further 
righls or obligations under the Credit Agreement or tlie olher Loan Documents except for such rights and obligaUons lliat expressly 
sur\'ive the lenmiiation of llie Credil Agreement 

(b) Subjeci to die tenns and conditions of this Amendment and llie Credit Agreement, on tlie Restatement 
Effective Dale after giving effect lothe repiiymcnt of ExIstirigTenn Loans iind Existing Reyoh-lng Lotms and reduction pf Revolving 
Loan Cbmmilmeiils mider Seclion 5. Ka). d'the aggregate aniount of Revolving Loan Coimhitmcnts exceeds $300,000,000. the 
aggregale ainount of Revolving Loan Conunitments shall be reduced lo $300,000,000. 

5.2 Commitment to Advance Conlinuing Tenn Loans and Advance of Revolving Loans. 

(a) Subject lo die,lenns and cpndillpns of tliis Amendment and die Credit Agreement, each Consenting Lender 
identified as a "Continuing Tenn Loan Lender Represeiilalive" on Aiuichmehl 4 lierelo (each such Cotisenling Lender a "Conlinuing 
Tenn Loan Lender Represeniative") agrees to advance to Borrower on the Restateirieni Effective Date a single tenn loan (each, a 
"Continuing Term Loan" and, collecti\'cly, die "Continuing Tenn Loans") in the principal amounl set forth opposite such.Continuing 
Tenn Loan Lender Representative's name on Attaclunenl 4 hereto. 

(b) Subject to the tenns and conditions oftliis Ainendment and the Credil Agreemeni, (i) each Consenting 
Lender identified as a "Revolving Loan Lender" on Atlaclmient 



4 hereto (each such Conseniuig Lender a "Revolving Loan Lender") agrees to die Revolving Loan Conunitmeni set forth for it on 
Attaclunenl 4 hereto effective on die Rcst^lemeIll Effective Dale and (ii) each Revolving Loan Lender agrees lo advance lo Borrower 
a Revolving Loan in die principal'amounl sel forth opposite such Consenting Lender's munc on Atlachment 4 hercio. 

5.3 Procedure for Continuing Tenn Loans and Advances of Revolving Loans on Resuiiement Effective Dale. Each 
Continuing Tenn Lomi Lender Reprcscnialiye sluill provide Ils Conlinuing Tenn Loan and each Revolving Loan Lender sliall provide 
Ihe advance of ils Revolving Loan underSection 5.2 to Adminislriilive Agent in immediaiely available fuiids iiol later dian 11:00 a.m. 
(New- York lime) on the Restalenienl Effective Dale. Uidess Adiitimsirative Agent deleniunes dial any applicable condition specified 
in Section 7 of dtis Aniendment lias nol been satisfied,-Adiiunisirative Agent will apply lite proceeds of die Continuing Tenn Loans 
and such advances of Revolving Loans lo die repaymenlon belialf of Borrower of Exisiing Teriri Loans and Existing Revolving Loans 
pursuanl to Seciion 5.1 above, prompdy follpwing die receipt of such funds from the Continuing Tenn Loan Lender Representatives 
and Consenting Lenders on die Restatement Effective Date. Tlie Continuing Tenn Loans and die Revolving Loans advanced to 
Borrower oii'lhe Resiatemenl Effective Dale shall consist of Base Rale Advances. 

5.4 Continuing Term Loans as "Term Loans" Under Credit Agreement Notwhlistanding ain-thing to the coiiuai)'in 
the Existing Credit Agreement, Borrower each Consenting Lender and Adminisirative Agent agree lliat die Continuing Tenn Loans 
are "Tenn Loans" uridcrlhe Credit Agreement and sliall be subjeci lo all of ilie tenns and conditions applicable to Temi Loans under 
tlie Credit Agreement and die oilier Loan Documenis. 

5.5 Breakage Cosls. To the e.xteni any of the Loaiis repaid by Borrower pursiiani lo Section 5.1 are LIBOR Loans (as 
defined in the Existing Credil Agreemeni) and the Restalenienl Effective Dale is nol the last day of an Interest Period for such Loans 
(as such temis are defined in the Existing Credit Agreement), the Lenders whose Loans are repiud slialj be entilled to compensation 
from Borrower as provided in Section 2.6D of Ihe Existing Credit Agreem'eiit (in the case of Loaiis described in clause (Ii) above, as if 
Borrower had prepaid such Loans in an amounl equal to the Acquired Portion on the Restatement Effective Dale). 

6. REPRESENTATIONS AND WARRANTIES. To induce dicConscnting Lenders lo agree lo tlus Amendinem, Borrower 
and each of the odier Loan Parties represents to die Cdnsentiiig Lendeis and Ihc Administraiive Agent ilwl asof the date hereof and as 
of the Resialemenl Effective Dale: 

6.1 Borrower and each of llie olher Loan Parties has all power and audiority lo enter into, execute and deliver diis 
Amendment and each odier Amendment Document lo which II is a party and lo carr)- out tiic trdiisactions conlcmplaled by, and to 
perfonn Its obligations under or in respecl of, lliis Anieiidinenl and each other Amendnient Document to which it is a party; 

6.2 the execution and dclivei)' of this Amendment and each other Amendnient Document to wliich It Is a party and die 
performance of die obligations of Borrower and each of die odier Loan Parties under or in rcspect of Uiis Amendment and each oilier 
Amendment 
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Docuiiienl lo which it is a party liave been duly audiorized by all nccessjii)' action on the part of Borrower and each of die oilier Loan 
Parties; 

6.3 the execution and deliver)- of tliis Amendmenl and each odicr Amendmenl Document to which it is a part)' and the 
perforuiance of the obligations of Borrower and each of the other Loan Parties under or in respect of Ihis Amendment and each oilier 
Amendmenl Document to wluch it is a party do not and will not confiict with or violate (i) any provision of the articles or certificaie 
of incorporation or bylaws (or similar constituent dociinienls) of Borrower or any odicr Loan Party, (u) am- provision of an)' law or 
any governmental rule or regulation (odier dian any violalioriof any such law, governmental mle or regulation, or Ganung Law, in 
each case which could not reasonably be expected to result in a Maierial Adverse Effect or cause any liabdity lo any Lender), (iii) any 
order judgment or decree of any Govenunenial Authority or art)itralor binding on Borrower or any oilier Loan Party (other dian any 
violation ofany such order judgmeni or decree, in each case wliich coidd nol reasonably be expected to result Ina Material Adveise 
Effect orcause any liabilily to any Lender), or(ivjany material indenlure, material agreement or maierial instrtimenl to wliich 
Borrower or any other Loan Party is a party orby which Borrower orany other Loan Party, pr any property ofany of lliein, is bound 
(other than any such coidlict, breach or default which could hot reasonably be expected to result in a Material Ad\'erse Effeci), and do 
nol and will not require any consent or approval ofany Person thai has not been obtained;-

6.4 Borrower and each of llie other Loan Parties luis duly executed and delivered litis Amendment and each odier 
Amendment Docuiheiil lo which it is a party, aiid dus Amendment and each other Amendmenl Document constitutes a legal, valid and 
binding obligation of Borrower (to the exteni party diercto) and each ofthe other Loan Parties (to the exteni parties tlierelo), 
enforceable againsi Borrower and each of die other Loan Parties in accordance wilh its tenns, e.xcepl as enforceability may be lintited 
by applicable bankruptc)'. Insolvency, reoigaiiization, moratorium orsimilar laws affecting die enforcement of credltois' rights 
generally and by general equitable principles (whether enforcement is sought by proceedings in equity oral law); 

6.5 after giving effect to this Amendment and each other Amendment Document, no evenl lias occurred and is 
continuing or will result from the execution and delivery of this Amendment or the other Amendment Documents or the performance 
by Borrower and die oilier Loan Parties of their obligations hereunder or diercundcr diat would constilule a Potential Evenl of Defauli 
or an Evenl of Default; and 

6.6 Gich of the representations and warranties made by Borrower and the oUier Loan Parties in or pursuant to the Loan 
Documents, as ainended liereby and by die olher Amendmenl Documenis, shall be true and correct in all maierial respects on and as of 
the Restatement Effective Dale as if made on and as of such date, excepi for representations and warranties expressly slated to relate 
to a specific eariier date, or wliich by dieir contexi relate to an earlier date, in wluch case such rcprcsenialions and warranties sliall be 
tnie and correct in all material respects as of such eariicr date. 



7. EFFECTIVENESS OF THIS AMENDMENT; ORDER OF SEOUENCE: ETC. 

7.1 Effectiveness of tins Ainendment; Tills Amendnient sludl be effective only if and when each of die conditions set 
fordi in Section 4,1 of the Amended and Restated Credit Agfecnienl are satisfied (or waived pursuanl tb Section 4.1 ofthe Amended 
and Restated Credil Agreement), wluch conditions are liereby incorporated by reference herein with die same effect as if each such 
condition luid been separately set forth in diis Amendment (die first date on whichall of such conditions luive been satisfied being die 
"Resialemenl Effective Date"). This Amendmenl sliall be deemed niill and void iiidess tlie Restatement Effective Dale occurs by 
March 25, 2011. 

7.2 Order of sequence. For the avoidance of doubt, on the Resialemenl Effective Date, the amendments, repayments, 
advances, adjustinenis and other matters described in dus Ainendment sliall be deemed to occur in the following order of sequence 
after the effectlyeiiess ofthe Successor Agent Agreement: 

(1) first the E.xisting Credil Agreement sliall be amended as set forth in Section 2.1; 

(2) second. Existing Tenn Loans and Existing Revolving Loans shall be repaid as set forth in Seclion5.l; 

(3) third, die Revolving Loan Coimnilmenls of die Coiisenling Lendeis sliall be adjusted as sel forth in 
Scclion 5.2fb): 

(4) fourth, die Continuing Term Loans and Revolving l^ans shall be advanced as sel forth In Sections 5.2 and 
5.3; and 

(5) fifth, die Existing (Credit Agreement (as amended by Section 2.1) sliaU be amended as set forth in. 
Section 2.2. the Subsidijin- Guarant)' sliiill be ainended as set forth In Section 3, the Security Agreement sluill be mncndcd as 
set forth in Section 4; and each other Lomi Documeiil subjeci lo an Amendment Document sliall be amended as set forth in 
such Amendment Document 

8. ACKNOWLEDGMENTS. By executing litis Amendmenl, each ofthe Loan Parties (a) consents to dtis Amendincnt and 
each other Amendmeiil Document and die perfonnaiice by Bbrrdwerand eaclibf the other Loan Parties of Iheir dbligations hereunder 
and thereunder (b) acknowledges dial notwidisianding die execution and dehver)' of this Amendmenl and the other Amendmenl 
Dpcumenls, and e.xcept as expressly modified hereby orby die other Amendment Documents, die obUgalions ofeach of die Loan 
Parties under the Siibsidiar)'Guaraiit)-, the Security Agrcchicnt arid'cachof die odier Loan Documents lo wluch such Loan Part)- Is a 
party, arc not impaired or affected and each of the Subsidiar)' Guarant)', the Securit)- Agrcemcnl and each such odicr Loan Document 
continues in full force and effect, (c) affmiis and ratifies, to die exteni it is a party thereto, the Subsidian' Guaranty, the Security 
Agreciuenl and each odier Loan bpcumenl wldi respecl to all of llie ̂ Obligations as expanded or amended hereby orby the other 
Ainendment Documents and (d) reaffiniis die securily inierests. Lieiis, mortgages and conveyances il has granted lo or made in favor 
oforfor.tliebenefitof Adiitimsirative Agent under die Collateral Documents and confinus tluit such securily interests. Liens, 
mortgages and 
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conveyances continue lo secure die obligations reciled to be secured by the applicable Collaleral Documenis, afier giving effect lo litis 
Amendnieni and the other Amendmenl Documents. 

9. NO NOVATION. The amendment of llie Exisiing Credit Agreemeni as contemplated hereby shall not be constiiied to (and 
is nol intended to) discharge or releiise die Borrower or any oUier Loan Party from any obllgations:owed to the Lenders or die 
Administrative Agent under tiic Existing Credit Agreement or any other Loan DdcumenLs, wluch sliall ieiiiain owing under die Credh 
Agreement and the oilier Loan Documenis. In furtherance of llie foregoing, lliis Amendnicht'sliall not extinguish tlie Obligations 
oulsianding under the Existing Credh Agreemeni orany other Loan Documents. Tlie provisionsof Sections 2.7, 10.2 and 10.3 of die 
Ameiided and Restated Credit Agreement will be effective as lo all mailers arising out of or in any way related to facts or events 
exisluig or occurring prior to die Resialemenl Effective Date. 

10. MISCELLANEOUS. THtS A.MKND.MKNT .AND THH RIGHTS AND OBLIG.ATIONS OF THE PARTIES HEHEUNDÎ R SltALL 
BK GOVKItNED BV, AM) SUA t t BE CONSTRUED AND ENFORCED IN ACCORDANCE Wntl , THE tVIERNAt l.A\VS OF THE STATE 
OF.NEW VOKiv (INCLUDING SECTION 5-1401 OFTHE GENER^VL OBLIGATIONS L A W O F T H E STATE OF NEW VORKX WITHOUT 
REGARD TO CONFLICTS OF L,\ws PRINCIPLES. This Aniendment liiay be executed in one or more dupliaite counterparts and, 
subject to Iheollier tenns and conditions of litis Amendment, when signed by all oftlie parties Usted below sliall constitute a single 
binding agreement Delivei)' of an executed signature page to this Aniendinentby facsimile traiisinission or electroiuc iriiiil sliall be as 
effective as deliver)' of a manually signed counierpart of this Amendnient E.xcepl as amended hereby, all of the provisions of the 
Credil Agreement and die odier Loan Documents sliall remain In full force and effect except lluil each rcference to the "Credil 
Agreement", or words of like import ui any Loan Document, sludl mean and be a reference to the Credil Agreement as amended. 
hereby. Tliis Amendment sludl be deemed a "Loan Document" as defined in die Credit Agrcemerit Sections 10.17and lO.lSofdie 
Credit Agreement shall apply lo tills Amendment and all past and future amendnienis to die Credit Agreement and odier Loan 
Doaiments as If expressly set forth herein or therein. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANTCj 
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IN WITNESS WHEREOF, the parties have caused tliis Amendment to be duly executed by dieir officers or partiiers 
iliereunto duly audiorized as of die day and year first abo\ e written. 

BORROWER: 

Isle of Capri Casinos, Inc., 
a Delaware corporation 

Bv: /s/Dale R. Black 
Name: Dale R. Black 
Title: Senior Vice President and 

Cliief Financial 0£fia;r 

[SIGNATURE PAGE TO SECOND AMENDMENT TO CREDIT AGREEMENT) 



Black Hawk Holdings, L.L.C. 
(Casino America of Colorado. Inc. 
CCSC/Black Hawk, Inc. 
Grand Palais Rivertioat, Inc. 
IC Holdings Colorado. Inc. 
lOG Black Hawk County, Inc. 
IOC Black Hawk Distribulion Company. LLC 
lOC-Boonvdlelnc. 
lOG-Cape Giradeau LLC 
10C-GarudiersvilIe,LLC 
lOC Davenport, Inc. 
IGC Holdings. L.L.C. 
IOC-Kansas Cilv, Inc. 
IOC - Lula. Inc. 
IOC - Narchez, Inc. 
lOCSemccS-LLC 
IOC-Vicksburg. Inc. 
IOC-Vicksburg. L.L.C. 
Isle of Capri Bettendori", L.C. 
Isie of Capri Beltendorf Marina Corporation 
Isle of Capri Black Hawk, L.L.C. 
Isle of Capri Black Hawk Capital Corp. 
Isle of Capri Marqiierte, Inc. 
PPI. Inc. 
Riverboat Corporation of Mississippi 
Riverboal Ser\'ices, Inc. 
St Cliaries Ganting Gompany, Inc. 

Bv: /s/Dale R. Black 
Name: Dale R. Black 
Tide: Senior Vice President and 

Cliief Financial Officer 

[SIGNATURE PAGE TO SECOND AMENDMENT TO. CREDIT AGREEMENT] 



Rainbow Casino-Vicksburg Partnership, L.P. 

By: IOC Vicksburg. Inc.. ils General Partner 

By: Isl. Dale R. Black 
Name: Dale R. Black 
Title: Senior Vice President and 

Chief Financial Officer 

[SIGNATURE PAGE TO SECOND AMENDMENT TO CREDIT AGREEMENT] 



Acknowledged: 

WELLS FARGO, NATIONAL ASSOCIATION, as 
Adiiunisirative Agent, Swing Line Lender 
Issuing Bank and Consenting Lender 

Bv: /s/Peittv CIiou 
Name: Pchty Chou 
Title: Director 

[SIGNATURE PAGE TO SECOND AMENDNIENT TO CREDIT AGREEMENT] 



EXHIBIT A 
TO SECOND AMENDMENT TO CREDIT AGREEMENT 

FORM OF AMENDMENT AND CONFIRMATION OF MORTGAGE 

PREPARED BV, RECORDING REQUESTED BY, 
AND WHEN RECORDED MAIL TO: 
Orrick. Hcrrington & Sutcliffc LLP 
405 Howard Street 
San Francisco, CA 94105 
Attention: Lisa van Velsor, Esq. 

Thlc of Document: 

Dateof Document: 

Grantor: 

Beneficiary: 

Trustee: 

Legal Description: 

Reference No. 136444 

AMENDMENT TO AND CONFIRMATION OF FEE AND LEASEHOLD DEED OF TRUST, 
SECURITY AGREEMENT, ASSIGNMENT OF RENTS AND LEASES AND FIXTURE 
FILING (COLORADO) 

March ,2011 

ISLE OF CAPRI BLACK HAWKi L.L.C., a Colorado limited liabilhy company, whose address is 
c/o Isle of Capri Casinos, Inc., 600 Emeisoii Road,-Suite 300, St. Louis, MO 63141, Attn: Edmund J. 
Quatmanit Jr 

WELLS FARGO BANK, NATIONAL ASSOCIATION (successor to Credit Suis.se AG, Cayman 
Islands Branch (formerly known as "Credil Suisse, Cayman'Islands Branch"), in its capacilj as Atlmini.'!trative 
Ageni, whose address is 333 S. Grand Avenue, Suite 1200. Los Angeles, CA 90071, Attention: Donald 
Schubert 

THE PUBLIC TRUSTEE OF THE COUNTY OF GILPIN, COLORADO 

Location: Casino and Lower Parking Lot 
Municipality: Black Hawk 
County: Gilpin 
State: Colorado 

See Exhibits A iind B attached hereto 

http://Suis.se


AMENDMENT TO AND CONFIRMATION OF 
FEE AND LEASEHOLD DEED OF TRUST, SECURITY AGREEMENT, ASSIGNMENT 

OF RENTS AND LEASES AND FIXTURK FILING (COLORADO) 

This AMENDMENT TO AND CONTTRMATION OF FEE AND LEASEHOLD DEED OF TRUST. SECURITY 
AGREEMENT, ASSIGNMENT OF RENTS AND LEASES AND FIXTURE FILING, dated as of March , 2011 (iliis 
"/tme/HA7?e/;/"),ls entered into by and beiween iSLE OF CAî Rl BLACK iL\\vii,L.L.C., a Colorado hnilted liabilily compjmy 
("Cni.n/or"),wliose address Is c/o Isleof Capri Casinos. Inc., 600 Emerson Road, Suite 300,,St. Louis: Missouri 63141, Attention: Mr. 
Edmiuul X Quatniann, Jr. and delivered, to TIIE PUBLIC TRUSTEE OF TIIE COUNTY,.OF GU-PIN, COLOR.\DO ("rrus/ee"),and WELLS 
FARGO BANK; NATIONAL ASSOClATlOiN (" Wells Fargo") successor 10 Credit Sulssc AG, Caymjin Islands Branch (fonrieriy known ;js 
"Credit Suisse, Cayman Islands Branch") ("Credit Suissê )), as adniiiustiiitive agent (In such capacity, "Adminisirative Agent'), for and 
representative of the finimcial instimtions who arep;irty from lime to time to die Credit Agreement (Iiereafler defined) (such financial 
institutions, logeiher wilh their respective successors and assigns, are collectively referred lo as the"Lender '̂)and the Hedge Providers 
(Admiitistrative Agent, togelherwiih ils successors and assigns, in such capacity, "Scne/7a.Try"),liaving an address at 333 S. Grand 
Avenue, Suite 1200, Los Angeles, CA 90071, Attention: Donald Schubert. 

Recitals 

A. Pursuam 10 llial certain Credit Agreemeni dated as of July 26.2007; by jmd among Isle of Capri Casinos. Inc.. a 
Delaware corporalion ("Borrower"),Admiitistrative Agent and die Lendeis (as amended by die First Amendmenl and die Second 
Amendment (ejiclt as defmed below) and as the same may hereafter be amended, restated, supplemented orothenvise modified from 
time to time, the " Credi/Agreenienr),ti\e Lenders agreed to make certain loiuis and issue certain letters of credil as more specifically set 
fordi dierein. -

B. In order to induce the Lenders to enter Into Ihc Credit Agreement, Grantor and certjiin other subsidiaries of 
Borrower (collectively, the "Subsidlnty Gu3r.?mw/s".)execuled and delivered a Subsidian' Guaranty dated as of July 26, 2007 (as 
amended by die Second Amendment (as defined below) and as tiic simie niay hereiiflerbe ainended, restated, siipplemented or 
oihenvise modified from time, to time, the "Subsidiary Guaranr}'')m favor of Beneficial)' for die benefit of the Lenders and any Hedge 
Providers, pursuanl lo which Subsidi;ir>' Guaranlors guaranteed tlic prompt paymeiu and'perfonnance WIKH due of all of tiic 
obligations of Borrower under the Credil Agreemeni and tlie blliei" Lojui Documents. 

C. In coimection with the Subsidian' Guaranty, Granlor executed that certain Fee and Leasehold Deed of Trust, 
Securit)' Agreement Assigmnentbf Rents and Leases and FLxtifrc Filliig, dated as of May 6, 2008 and as recorded on May 20, 2008 in 
the Official Records of Gilpin Count)', Colorado, as ID No. I36444ioTnistcefordicbencrit of Admiiustrative Agent for and 
reprcsenlaliveof theLeiKlersand Holge" Providers (as confinned by die First Confiniiation (as defined below),.the "ExistingDeed of 
Trvsi" and as amended liereby and as hereafter amended, restated, supplemented or.ollienvisc modified from time to time, ihe "Deedof 
7>W),as security for Grantor's obligation under die SubsidiaryiGuarant)'. 



D. Borrower and tlic Subsidiar)- Guarantors (including, without liimlatibit Granlor), together with Beneficial)' and 
Lenders eniered into tliat certain First Amendnient to Credh Agreemeiit, dated as of Febriiaiy' 17, 2010 (the"First Amendmenf')xo, 
ainong odier dungs, increase die interest rate and amend various'defiuilions mid fiiuuicial covenants under die Credit Agreement In 
coimection with ihe First Amendmenl, Grantor executed that certain'Coiifirination of Fee and Leasehold Deed of Trust, Security 
Agreement, Assigmneni of Rents and Leases and Fi.xture Fding (Colorado)̂  daieH'as of Februan.' 17, 2010 and recorded on Febniar)' 
26, 2010 in the Official Records of GUpin County, Colorado, as ID No. 141036 to Tmslee for die benefit of Admuusu-ative Agent for 
and representative of die Lenders and Hedge Providers (die "First Confirmation"). 

E. Immediately priorio die effectiveness of die Second Amendmenl (as defined below), pursuant lo lliat certain 
Successor Agent Agreement dated as of Mareh [ 1, 2011, among Credit Suisse; Wells Fargo, Borrower and Requisite Lenders. 
Credit Suisse resigned as die "Administrative Agent" under the Credit Agreerrient and die odier Loan Documents, and Wells Fargo 
was appointed by Requisite Lenders as die "Adnunistrative Agent" under the Credit Agreement and the other Loan Documents. In 
connection with such resignation by Credit Suisse as the "Administraiive Agent" under the Credit Agreemeni and oiler Loan 
Documenis, and such appointment by Requisite Lenders of Wells Fargo as'ihe "Administiative Ageni" under llie Credii Agreement 
and other Loan Documents, pursuant to Section 10.11(b) oflhe Existing Deed of Tmst, Credd Suisse executed in favor.bf Wells Fargo 
thaicertain Assignment of Inlerest in Fee and Leasehold DeedofTriist, Securily Agreemeni, Assigmneni of Rents and Leases and 
Fixture FiUng, dated as of March | ]. 2011 and recorded inunediately prior lo this Aniendinent in llie Official Records of Gilpin 
County, Colorado. 

F. Borrower and the Subsidian' Guanuitors (includihg, witliout tinuUition, Granlor), togedier with Beneficiary and 
Lenders, entered into lliat certain Second Amendnient to Credil Agreement and •Aniendinents to Loan Documents, dated as of March 
[ ], 2011 (the "SecondAiiiendtnenf) to, amongolXier things, extend die malurity dale of llie Loans, cliange the interesl rate apphcable 
to the Loans and amend various definitions and financial covenants under the Credit Agreement 

G. In accordiuice with the leruis and conditions of the Credit Agreemeni and in order to facililate the issuance pf 
certain endorsements lo.the tide polic>' wilh respecl lo the Deed'of Triisl;.Grantor ;uid Beiicficiar>" hereby agree lo amend Uie E.xisling 
Deed of Trusl and confirm lluil die Deed of Trust incorporates the lentis of die Second Amendnient 

Aareemcnt 

1. Definitions. Unless oihenvise defined in this Amendment the capitalized tenns used in tills Amendmenl (including 
in die Recitals hereto) sliall liaye Ihe meanings assigned lo diein in the Deed of Trusl or die Credit Agreeinent 

2. Amendments lo Existing Deed of Tmst Tlic Existing Deed of Tmsl Is hereby amended as follows: 
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(a) ReciialB of die Exisiing Deed of Trusl is hereby amended and restated in Ils entirety to read as follows: 

"B. Borrower may from time lo lime enter or may from time lo time have entered. Into one or more 
Interest Rate Agreements constituting Hedge Agreements (colleclively, the "Under Hedge ARreemcnis") with one or more Persons who 
are or were Lenders or Affiliates of Lenders (in such capiicily, colleciivciy, "Hed̂ e Providers") al the time such Lender Hedge 
Agreemenls are or were eniered into in accordance with tlie iennsof the Credii Agreement" 

(b) . Recitals C and E ofthe Existing Deed of Trusl are each hereby amended to replace die references to 
"Hedge Agreements" therein with "Lender Hedge Agreements." 

(c) Section Ll(a) ofthe E.xisling Deed of Trusl is hereby amended and resialed in ils entirely to read as 
follows: 

"(a) "Indebtedness": (I) All Indebtedness 6f Borrower 10 Beneficiar)', the Lenders and any Hedge 
Providers, die fuU and prompt payment of which lias been guaranteed by Granlor pursuanl to die Subsidiary Guaranly, including die 
sum of all (i) principal, inieresi luid oUier amounls evidenced or secured by Ihe Loan Docuriiehts, (ii) principal, uiierest and other 
amounts wluch may hereafter be owed or owing by Borrower lo Beneficlaiy or any of the Lenders under or m connection with the 
Loan Documents, whether evidenced by a promlsson' note or other inslmment wliiclL by its tenns, is secured hereby, aiid (iii)eariy 
tennination amounts and other amount which may Iiereafler be owed or owing by Borrower lo any Hedge Provider under any Lender 
Hedge Agreemenfand (2) all oUier indebledness, obligations and liabilities now or hereafter exisiing of any kiiul of Gnmlor to 
Beneficiary' or any of Uie Lenders under docuiiicnis wluch recite that theyareintended to be secured by diis Deed of Trust. Tlic Credil 
Agreeinent contains a revolving credit facihly wliich peniuls Borrower lo borrow certain principal amounts, repay all or a portion of 
such principal amounts, and reborrow the amounts previously paid lo, the Lenders, all upon satisfaction of certain conditions slated in 
theCredil Agrsement̂  this Deed of Trust secures all ofGraiilor's obligations whh respect lo advances and rc-adv;mces under the 
revolving credit feature of the Credit Agreement The Tuialinalurit)''date of Ihe Indebtedness is November 25, 2013, as such dale may 
be exlendcd througli M;ucli [ J, 2017 upon satisfaction of certain condhions in die Credil Agreeinent" 

(d) Tlie first senlenceoffi.l of the Existing Deed of Tmst is hereby amended and restated in Its entirety to read 
as follows: 

"As used in lliis Deed of Trust,, "Event of.ncfault" iheajis any Evenl of Default under tlie Credil Agreemeni 
oram- odier Loan Document (as such tenns are defined therein) or die occurrence of an Early Tennination Date (as defined ina 
Master Agreemeni in the form prepared by die International Swap and Derivatives Association. Inc. or a similar event under an>' 
similar swap agreement) thai lias noi been rescinded under any Lender Hedge Agreement tkit re'sults in a Hedge Tennination Value 
owed by Borrower or a Restricted Subsidian.' greater tlian $ 10^000,000. For purposesof ilie foregoing sentence, "Hedae Termination 
Value" means, in respect of any one or more Lender Hedge Agreements- after iakiiig into accbiint die effect of any legally enforecable 
netting agreeriicnt relating to such 



Lender Hedge Agreements, (x) for any dale on or after llie date such Lender Hedge Agreements liave been closed out and leniiinatlon 
value(s);determined in aecoidancc iherewitlt.such tennination value(s), and (y) for any date prior lo tlie date referenced in subclause 
(x), the amount(s) deiennined as the mark-lo-maricet value(s) for such LenderHedge Agreements, as detennined based upon pne or 
more iiudTinarkel or odier readily available quoiations provided by any recognized dealer in such LenderHedge Agreements (which 
may include a Lender or any Affihalc ofa Lender)." 

(e) Seclion 10.11 of die Exisiing Deed of Tmsl is hereby amended and restated lo read in ils entirely as 
follows: 

"Adiiunisirative Agent and each successor to Administrative Agent, has been appoinied lo act as 
Beneficial)' hereunder by die Lenders and, by their acceplance of the benefits hercof, Hedge Providers. Beneficial)' sliall be 
obligated, and sliall Ivivc die righi hereunder to make demands, to,give notices, lo exercise or refnun from exercising any rights, 
and to lake or refrain from taking any action (including, whlioul limilation, the release or subslitution of the Mortgaged Property), 
solely in accordance wilh itie tenns ofthc Credit Agreement, any related agency agreement among Administrative Agent and the 
Lenders (collectively, as ainended, supplemented or oihenvise modified or replaced from tiine to time, die "Agcnn.- Dot-uments") and 
this Deed of Tmst: provided Uiat Beneficiar)* sliall exercise, or refrain from e.xeicising, miy remedies provided form Article 6 in 
accordance with die instmctions of (i) Requisite Lenders or (ii) after paymenl'in fidl bf all Obligations under die Crcdit Agreement 
and die odier Loan Documents,- die cancellation or expiration or cash col lateralization or collaleral Ization by "back-lo-back" letters 
of credit of all Letters of Credit and tlic tennination of die Conimitnierils, the holders ofa majority of the aggregate notional ainount 
(or with respecl lo air,- Lender Hedge Agreement tliat lias been leniunalcd in acconJaiice'widi Its terms, die amounl then due and 
payable (exclusive of expenses and similar payments but including aiiy eady Icniiiniition payments lliendue)) uiidersuch Lender 
Hedge. Agreements (Requisite Lenders or if applicable, such holders being referrcd to herein as,"Re(|iiisitc Obiif̂ ees"). In furtherance 
of the foregoing provisions of dus Section lO.lUa). each Hedge Provider, by its acceptance of the benefits hereof, agrees tlial it 
shad liave no riglit individually to realize upon any ofthc Collaleral hereunder, h being understood and agreed by such Hedge 
Provider dial all righls and remedies Iiereunder may be exercised solely by Beneficlaiy for die benefit of Lenders and Hedge 
Providers in accordance with the lenns of diis Scclion 10.1 Ua). Granlorand all other persons are entilled to rely on releases, 
waivers, consents, approvals, notifications and other acts of Administrative Ageiit, witltoulinquiry into tlieexisieiice of required 
consents or approvals of Requisite Obligees therefor 

(b) Beneficiar)' shall al all tinieS;be the same Person dial is Admiiustrative Agent underthe Agency 
Documenis. Written nolice of resigmilion by Administraiive Ageni pursuanl loihe Agency Documents sliall also constitute notice 
of resignation as Beneficial)' imder diis Deed of Trusl; removalofAdiiiiiiislratiye Ageni pursuanl lo die Agency Documents sliall 
also coiisutule removal as Beneficlaiy under lliis Deed of Tmst; and appomtmehl of a successor Administrative Agent pursuanl to 
die Agcnc)' Documents shall also constilule appointment ofa successor Bcneficiiiiy uiidcr diis Deed of Tmst. Upon the acccplance 
of am' appdinlmeiil as Administraiive Agent by a successor Adniiiiislriitive Agent underthcAgeiiC)' Documenis, tluil successor 
Adminlstrollve Agent sliall 



thereupon Succeed to and become vested with all the rights, powers, privileges and duties of the retiring or removed Adniimstralive 
Agent as the Beneficial)- under this Deed of Trusty and llie retiring or removed Adnriiustrative Agent shall promptly, (i) assign and 
transfer lo such successor Adntinislratlve Ageni all of ils right, title and inierest iri and to this Deed of Tmst and the Mortgaged 
Propert)-, and fii) execute and deliver to such successor Administrative Agent such assigmnents and ameridmerits and take such 
odier actions, as may be necessary or appropriate in comiection wilhilie assigmneni to such successor Adininistrative Agent ofthe 
Liens and security inierests creaied hereunder whereupon such retiring or reinoved Administraiive Ageni sliall be discliarged from 
its duties and obligations under this Deed of Tnisl. After any retiring or removed Adminisirative Agent's resignation or removal 
Iiereunder as Beneficial)-, the provisionsof litis Deed of Trust and the Agency Documenis sliall inure to ils benefit as to any actions 
taken or omilted to be laken by it underthis Deed of Trust wliile it was Beneficiar)' hereunder 

(c) Beneficiar)- sliall not be deemed lo have any duly whcitsoever wiUi respect lo ati)' Hedge Provider 
until It sliall liave received written notice in fonn and substance siitisfactor.' id Beneficlaiy from Grantor or any such Hedge Provider 
as to die exisleiKe and tenns of the applicable Lender Hedge Agreement" 

(0 Section 11.2 of die Existing Deed of Trust is hereby amended and restated to read In its entirety as follows: 

"Tliis Deed of Trust secures any conlriiclual future advances by Beneficiar)' Ip Grantor or any future 
conlraclual obligationsof Grantor to Beneficiary: without regard lo whether any such advances or obligations are optional or 
obligaioiy with Beneficiar)-; provided, liowcver dial die total principal amount of obligations and advaiices secured by this Deed of 
Trusl sliall not exceed, at any time, One Bidion Dolhirs ($t,OdO,0t)O,OO0) plus cpsts of protecting and presen'ing the Mortgaged 
Property and die lien of diis Deed of Tmsl paid by Beneficiar)' pursumit to lliis IJeed of Tmst (the aniount specified in Uus Section 
U.2 is not a comnulmcnt to lend such amount). Notliing herein shall be deemed to obligate Beneficiar)- orany of die Lenders lo make 
any future advances to Grantor" 

3. Confirmation. Granlor hereby conTimis Ihai the Deed of Trusl secures all of the obhgalions under the Credil 
Agreement and the other Loan Documents, as amended by the,Second Amendment, and all obligations under die LenderHedge 
Agreemenls, Tlie Deed of Tmsl remains in full force and effect., Tlie Deed of Trust sliidl cpiiliniie to create a \'ahd and subsisting lien 
and securily Intercsi against the property described on Exhibit A and Exhibil B. Il is tlie inieiit of Granlor that all security previously 
gnmted to Trustee pursuant to die Deed of Tmsl and Loan Dpcumenls continues loTexist despite the Second Amendment being 
e.xeculed. 

4. Effectiveness- This Amendment sludl become effective as of die dale first set fortii above when Grantor and 
Beneficial)' shall luive duly and validly e.xeculed and delivered to Uie other party an original oftliis Ameixlnient. 

5. Entire Agreement 'I'lie Deed of Trusl and die oUier Loan Documents represent the final agreement beiween die 
p;irties with respect to the subjeci mallerllicreof and may nol be 



conlradicled by evidence of prior contemporaneous, or subsequeni oral agrecmehts of the parties, 

6. Further Assurances. Granlor hereby agrees to cxeciileand deliver such olher insiriimenls. and lake such other 
actions, as may be reasonably requested in furtherance oftlie IranKiciions contemplated by this Amendnient 

7. General. Tlus Amendmenl is governed by and shall be consinicd, interpreted and governed in accprdance wilh 
Seclion 10.9 of die Deed of Trtist This Amendment may be signed in couiiteiparts, each of wliich sh;dl be an original, and all of 
wliich when assembled togedier sliall constitute one agreement Deliver.' of an e.xeculed counterpart of a signature page oftliis 
Amendment by facsimde sludl be as effective as delivei)' ofa manually executed counterpart pf llus Amcndinent Notliing herein 
sliall be consinied as a novation, remission or compromise of the Indebtedness secured by die Deed of Trtisl and odier Loan 
Documents. 

8. No Affect on Prioritv. Nothing herein sliall be conslraed as affecting die priority ofthe Deed of Tmst and other 
Loan Doaimenls. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANTC] 
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IN WITNESS WHEREOF. Grantor luis on the date sel fortli in the acknowledgcmenl hereto, effective as ofthe date first 
above written, caused lliis instimneni to be duly EXECUTED AND DELIVERED by authority duly given. 

ISLE OF CAPRI BLACK HAWK, L.L.C., 
a Colorado IInuted liability coinpany 

By: 
Name: 
Tide: 

[AMENDMENT TO AND CONFIRMATION OF DEED OF TRUST SIGNATURE PAGE] 
[ICO CASINO — GILPIN COUNTY, COLORADO] 



WELLS FARGO BANK, NATIONAL ASSOCIATION. 
as Administrative Agent 

By; 
Name: 
Thie: 

[AMENDMENT TO AND CONFIRMATION OF DEED OF TRUST SIGNATURE PAGE[ 
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STATE OF 

COUNTY OF 

) 
)ss. 
) 

On litis day of .. 201L before me appeared , to me 
personally known, who, being by ine duly sworn did say dial lie/she is Uie of , a 

, and iliai die seal affixed lo.tlie foregoing iuslnuueni is the corporaie seal of said corporalion and dial sild 
instilment was signedonbehalf of said corporation by auihorily'of its boanl ofdireclors. and said 

acknowledged said inslnimeniio be the free acl aiid'deed'of said corporalion. 

IN WITNESS WHEREOF, 1 liave hereimlo sel my liand mid affi.xed my official seal the day and year lasl above 
written. 

[SEAL] 

My Conunission e.xpues: Nolan' Public in aiid for said Countv and Stale 

(AMENDMENT TO AND CONFIRMATION OF DEED OF TRUST SIGNATURE PAGE] 
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STATE OF 

COUNTY OF 

) 
)ss. 
) 

On tills day of , 2011, before me appeared .tome 
personally known, who, being by-me duly swoni did say Ihiit lie/she is.llie of , a 

, and thai die seal affixed lo the foregoing instmmeni is the corporaie seal of said corporation and dial said 
instmmenl was signed onbeliatf of said corporation by audiprily of lis board of directors, ;uid said 

acknowledged said instmnieni to be tlie free acl and deed of said corporalion." 

IN WITNESS WHEREOF, I have hereunto set my liand and affixed my official seal Uie day and year lasl above 
written, 

[SEAL] 

My Commission expires: Notar)' Public in and for said County and Stale 
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EXHIBI'I A . 

DESCRIPTION OF FEE ESTATE 

Parcel A: 

Those portions of: Lois 5. 6. 7. 8, 9, 10. 11, 12. 13. 14, 15, 16. 17, 18, 19, 20 and 21. Block 51; Lots 1.2,3,4.5,6.7.8.9. 10. II, 12. 
13, 14, 15, 16, 17and 18, Block 52; The Mai)-Ami Kelly Tract: Tlie A. H. Whitford Tract; The Stevens Lode Black î awk .City Tide; 
UK Jolui Bruld Tracts; llie Wabash Lode Mining Claiiit U. S. Mineral Sun'ey No. 42; and Uie Running Lode Mimng Claim, U. S. 
Mineral Suney No. ,592, in Seciion 7, Township 3 Souilt Range 72 Wesl of the 6Ui P.M., City of Black Hawk, Counly of Gilpin. 
Stale of Colorado, more particulariy described as follows: 

Beginning at a point on the Soudierly Righl-of-Way of Main Sirect and the Northwesterly Comer of Lot 5, Block 51 oflhe City of 
Black Hawk, from whence Triangulalion Station No. 7 bears N 73°29'55" W a File distance pf 6105.74 feet and from wiience 
Triangulation Station No. 9 beats N 73°06'08" Wadislanceof4250!25fect and from whence the South Quarter Comer of said 
Scclion 7 bears S 46°15'20" W a dislance of 1622.0.7 feet; Thence departing from said Righl-of-Way N 56°05'15" E a distance of 
21.21 feelaloiig amended Righl-of-Way; Tlience continuing along sjiidEuiicnded Right̂ jf-Way S78°54I45" E a distance of 713.45 
feet toa point on the Northerly line of Block 52, said City of Black Hawk and also the Soutlieriy Right-of-Way of Main Street as per 
ADG Engineering Sun'ev curreiit In October 1995,N 83'̂ 38'00" Eadistancc of 41.60feei: Tlience, departing from said Right-df-Way 
S 06°22'00" E a dislance'of 0. IS feel; Tlience N 83°38'00" E along die Norilierly tine of said Block 52 a distance of 88.31 feel: 
Tlience, continuing along said Northeriy Ime S 82°55'00" E a distance of 291.38 feet; Tlience, coritlnuing along said Nortlierly line S 
72°00'00" E a dislance of 264.50 feel to the Northeasterly comer of Lot 18. said Block 52; Tlience S IŜ OO'OO" W a distanceof 
100.00 feet to die SouUieasleriv corner of said Lot 18: Tlience N 72°00'0O" Whdistance of 254.94 feef along the Southeriv fine of 
said Block 52; Thence, N S2°55'00" W a dislance of 270.03 feetcontiumng along said Southeriy line; Tlience, S 83''38'00"'W a 
distance of 33.06 feci to die intersection ofthe Southerly line of Lot4, said Blocko2 mid Line 4-1 ofthe Stevens Lode; Tlience, 
departing from said Soudieriy Ime and along Liiie4-1 of said Stevens Lode S 73°45'00" W a distance of 143.20 feel lo^Conier No.3 of 
die RumiingLode. U.S. Mineral Survey No. 592; Thence S'l4^5'00" Eadisla'nceof:l50llOfeet to Comer No.4 of said Runiung 
Lode: Tlience along Line 4-1 of said Running Lode S 73°45'Od" W a distance of 228:64 feet'; Thence N 78*'52'00" W a distmice of 
326.18 feet lo said Luie 4-1 of said Stevens Lode; Thence along Siud Line 4-1 S 73°45'00" W a dislance of 400.00 feetio Comer No. 1 
ofs;iid Stevens Lode and to intersect with Line 4-1 oflhe Wabash Lode, U.S. Mineral Sun'ev No. 42: Thence N 18°06'46" E along 
Line 4-1 of said Wabash Lode a distance of 328.65 feel; Thence, N,68°28'58"'W a distance of 85.12 feet; Thence, N30°32T6"E a 
distance of 130.71 feet to a point on die Soullieriv Line of said Block 51; llieiKC S 62°63'00" E along said Soulheriy line a distance of 
69.21 feet; Thence, S 78°52'00" E a distance of 41.23 feet to the Southwesterly comerof Lot 5, said Block 51; Thence, N 11°08'00" E 
a distance of 99.99 feet to die Point of Beginning. 
E.xcepting dicrefrom anv portion Iviiig witliin the boundaries ofthe lands conveyed bv Deeds recorded: Jaiiuar)' 4, 1999. in Book 659. 
Page 255; September 27, 2000, iuBook 703, Page 177: and September 27, 2000, in Book 703, Page 180, And E.xcept dial portion 
conveyed lo die City of Black Hawk by Deed recorded Janiiai)- 21, 2004, Reception No, 120540, County of Gilpin, Stale of Colorado 

Parcel B: . • 

The Easlcriy lialfof Lot 2. and all of Lots 3 and 4, Block 51, City of Black Hawk, includiiig any portion in conflict wilhilie Wabash 
Lode Mining Claim, U.S. Suix'cy No. 42, 



Excepi dial portion conveyed to City of Black Hawk by Boundan,' Agreemeni recorded January" 8, 1996, in Book 592 at Page 421, and 
e.xcept any ntiiie of Gold, Silver CiiuiabarprCoppcror lo any valid mining claim or possession lieldunder existing laws, assliownin 
Patent to ihe City of BUick Hawk, recorded In Book 56 at Page'555 and in Book 62 al Page 456, And E.xcepting dierefrom any portion 
Ivingwithin the boundaries of die lands conveyed by Deeds recorded: Januaiy 4, 1999, in Book 659, Page 255; September 27. 2000. 
in Book 703, Page 177; and September 27, 2000. in'Book 703,-Page 180, And Except dial portion corn-eyed to the Cit)- of Black 
Hawk by Deed recorded January 21, 2004, Reception No. 120540 Counly of Gilpin, Slate of Colorado. 
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EXHIBIT B 

DESCRIPTION OF LEASEHOLD ESTATE 

Parcel C: 

A Leasehold Estate created by: Lease and Agreement - Spring 1995 (Lower Lots) recorded November 9, 1995, in Book 590, Page 86; 
Addendum to Lease and Agreement - Spring 1995 (Lower Lois) recorded April 12, 1996,'in Book 597, Page 311; Assigiiiiienl and 
Assumption of Leases recorded Januai)' 2, 2002, in Book 743, Page 15; Second Addendum lo Lease and Agreement - Spring 1995 
(Lower Lots) recorded April 23,2003, Reception No. 116876: Asslgiuncul and Assumption of Lease recorded April 23, 2003, at 
Reception No. 116879; Third Addendum to Lease aiid Agreemeni - Spring 1995 (Lower Lots) recorded April 23, 2003, at Reception 
No. 116880; and Fourth Addendum to Lease and Agreemeni - Spring 1995 (Lower Lois) recorded Januars' 16, 2(i04, Reception No. 
120499, in audio: Lot 1, Block I, Isleof Capri Hotel & Garage Expansion Final Plat, E.xcepi any mine of Gold, Silver, Cinnabar or 
Copper or to am- valid mimng claim or possession held File lindcr existing laws, as sjiown in Patent lo dieCily of Black Hawk, 
recorded in Book 56 at Page 555 and In Book 62 at Page 456, County of Gilpin, Slate of Colorado. 



EXHIBIT B 
TO SECOND AMENDMENT TO CREDIT AGREEMENT 

FORM OF AMENDMENT AND CONFIRMATION OF SHIP MORTGAGE 

SECOND AMENDMENT TO FIRST PREFERRED SHIP MORTGAGE 
ON THE WHOLE OF THE 

TREBLE CLEF 
(OFFICIAL NUMBER 1000320) 

IOC DAVENPORT. INC. 
101 W. River Drive 

Davenport, Iowa 52801 

OWNER AND MORTGAGOR 

WELLS FARGO BANK, NATIONAL ASSOCIATION 
(successor lo Credil Suisse AG. Cayman Islands Branch (fonneriy known as "Credil Suisse, Cayinan Islands Branch")), in its capacity 

as Admiiustrative Agent,under that certain 
Credil Agreement dated as of July 26, 2007, as amended 

333 S. Grand Avenue, Suite 1200 
Los Angeles. California 90071 

MORTGAGEE 

Dated: asofMareh 25. 2011 

Discliarge Amounl: $X(M).000,000 Together 
Wilh Inieresi, E.xpenses; Costs, 

Obligations under Hedge Agreemenls and 
Perfonnance of Mortgage CoveiLinis 



SECOND AMENDMENT TO FIRST PREFERRED SHIP MORTGAGE 

THIS SECOND AMENDMENT TO FIRST PREFERRED SHIP MORTGAGE (ihis "Amendment") is daied as oflhe 25lli day of 
March, 2011 (die "Effective Date") by and beriveen (1) IOC DAVENPORT. INC., an Iowa corporation, wliose.address is,lOI W. River 
Drive, Davenport, Iowa 52801 (Iicrcin:ificrc3lIed."Mortgagor"), and (il) WELLS FARGO BANK, NATIONAL ASSOCIATION 
("Welts Fargo") (successor to Credit Suisse AG, Cayman Islands Branch (fonneriy known as "Credil Suisse, Cayman Islands Branch") 
("Credit .Suisse")), In lis capaclly as Administrative Agent for and representative of (in siich capacity, togedier with its successors and 
assigns, "MortgaRee") llie financial insuiutions who arc party fraui time to time to llie Crcdil Agreement (hereafter defined) (such 
financial institutions,'togetlier wiUi Uieir respective successors and assigns, are collectively rcfened to as die "l-enders") and the Hedge 
Providers (as defined in the Mortgage (as hereinafter defined)), whose mailing address is 333 S. Grand Avenue, Los Angeles. 
CalUbntia 90071. 

RECITALS: 

A. Mortgagor is tlic sPlc owner (100%) of Uie whole of die TREBLE CLEF, Official Nmnber 1000320 (the 
"Ve.ssei"), a vessel documented in the name of Mortgagorunder the laws and flag of die United Slaiesof America, as more fully 
described in the Amended Mortgage (as herehiafler defined). 

B. Mortgagor executed and delivered ro Credit Suisse, as adrriinisiralive ageni for and representative pf the 
Lenders and the Hedge Providers ("Original Mortgagee") that certain First Preferred Sliip Mortgage daied as of July 26, 2007, filed on 
July 31.2007at 4:30p.in. in the official records of the National Vessel Documentation Center of the United Slates Coasl Guard in 
Failing Waters,- West Virgmia (die "NVDC"), at Batch No. 598867; Document ID 7549086 (die "Oripinal Mortgage"), wluch Original 
Mortgage was amended bv Fiisl Amendinenl to First Preferrcd Ship Mortgage daied as of Febman' 17.2010. filed on February 23, 
2010 ai 1:41,p.m. at Ihe NVDC al Batch No. 731708, Documcnt'lDU 1635532 (the "Urst Amendment", together with the Original 
Mortgiige, the ".Amended Mortgage", and Uie Amended Mortgage, as amended by tills Amendment, and as die same may be further 
amended, restated, supplemented or odienvise modified from time lb time, die "Mortgage"), puisuant lo which Mortgagor conveyed to 
Original Mortgagee all of Mortgagor's estate, right, title and interesl in :uid lo Ihc WIBDIC of the Vessel, to secure, among other ihings, 
payment and perfonnance by Mortgagor of tJie Secured Obligations. 

C. Pursuant lo tlwt certain Credit Agreemeni daied as of July 26. 2007-(lhe "Ori^nal Credit .A^eement"), by 
and ainong Isle of Capri Casinos, Inc.. a Delaware corporatiort as borrower(inchiding its successors and assigns, the "Borrower"), ilie 
Lenders and Original Mortgagee, die'Lenders agreed to niake:io:'or for die accounl of Borrower from lime to time and subjeci to the 
terriis and condhions set forth Uierein, certain loans and issue certain letters of crcdit as more specifically set forth therein. A copy of 
such Original Credil Agreement withoul exhibits or schedules, was attached to ihe Original Mortgage. 



D. Pursuanl lo ttuitccrtaiu Siibsldlary Guaranly daied as of July 26,;2007 ora joinder or counierpart tlicrcto 
(the "Original Subsidiary- Guarantj", as amended by (lie Fiist Amendment to Credit'Agr^inVnt'and'tlic Second Amendiiient lo Credil 
Agreeinent each as hcrcinaflerdefined, and as it niay he furtlicraniended,;restated, supplemented orodieiAvlse niodiJied from time to 
rime,.die "Suiisidiary Guarantj;"), by Mdrtgagoraiid certain plhersubsidiaries of B 
benefit of the Lerders and aiiy Hedge P'roviders,.tlie Subsidiarj'̂ Guarantoisguaranteed the ̂ prompt paymeiiraiid peifprinance when 
due of all oflhe obligationsof Borrower under the Originiil Credit Agreement and die olher "Loan Docmiienls" (as such term was 
defined In the Original (credit Agreement) lo'wliichUiey werea party and Ilie obHgalioiisdfBorrovyerunder ihe Hedge Agrceineiiis, 
including, wiUipui limitaiioit die obligation of Borrower to iri%e payments thereurideriri die event of early lemuiiaUon thereof A 
copy of die Original Subsidiar)' Guaranty is attached lierelo as Exhibit ".4" and Incorporated herein by reference. 

E. Bon-ower and die Subsidiar,' Guaraiilois'(including, widioiil liinilalipn. Mortgagor), logeUier wilh Original 
tylortgagce and the Lenders, entered Into that certain Fiisl Aniendment loCredit Agreeinent, dated as of Februaf)- 17, 2010 (the "First 
Amendment to Crcdit Agreement", and togellier with the Origihaf Credit Agreement, the "Amended Crcdit Agrccm«it"), a copy of such 
First Amendinem to Credit Agreement, without exhibits or scJtedtiles, vvas attaclicd to tlic First Ainehdmeiit 

F. hnniedialely prior to Uie effectiyenessof IheSecond'Amendment to Credit Agreement (as hereinafter 
defined), pursuant to tliai certain Successor Agent Agreeiiient, daledas 6f'rv1arcli'25,2011, among Credit Suisse, Wells Fargo, 
Borrower and Requisite Lendeis, Credit Suisse resigned as the "Administrative Agent" uiiderliie Credit Agreemeni arid tlie other 
Loan Documeiits,,and Wells Fatgb was appomted by Requiŝ ^̂  
and die odierLoaitDocuments, includiiig llie Subsidiary' Gi^raiity., jncoiinectioii iVith'such resigiialipn by Credit Suisse as Uie 
"Administraiive Agent" underlie Credit Agreeinent and other Loan Docuiiiehts, and suehapp^6intIrie t̂:b)^ Requisite Lenders of Wells 
Fafgp as the "Administiative Agent" under the Credit Agreement and other Loan Documents-priginal Mortgagee e.xecuied in favor of 
Mortgagee that certain Assignment of First Preferred'SliipMohgage';,dated as of March 25,̂ 2011 and filed at the NVDC on Mareh 25. 
2011.' '• ~ " " "•.' 

G. BoiTOiVer and die,Subsidiary (juaraii(brs;(inciudirig, wiihpul iijuilatioii. Mortgagor), togetlier wilh 
Mortgagee and certain Lenders eniered into dial certairi Second,Amê ^̂  Airieiidinehts to Loan 
Documents, daledas of March 25, 2011 (die "Second ̂ lleIHlmentJo Credit Agreemenr;,tlie Auiended Credil Agreemeni, as amended by 
the Second Ahicndnient tp Credil AgreenVent, and as niay..;be fuitiicraniended,irestated;,supplemented or oUienvise modified from 
time to time, ihe "Credii .Agreement"), being attached liereld,,widiputaiiaclu^ exhibits or schediiles (exccpl for Altaciunenl 3 to die 
Second Amendment to Credii Agreement (Fonn of Amended and Restjifed Crcdil Agreeiiieiit)a"rid Exhibils IV, V and VI Uiereto 
(Forms of Tenn Note, Re\'olving Note and Siving Liiie Nole,.respecIively)).vas;E\tiibit "li" and incorporated lierem by reference. 



H. The Second Amendment to Credit Agreement; amorig other lliings, decreases the maximum amount that 
may be outstanding at any one time, and amends aiid restates die Ainended Credit Agreeinent in ils entirety. 

I. Tlie Secured Obligjiiions (including, wilhout limitation, as ainended by theSecond Aniendment lo Credit 
Agreement) are to be secured by, ainong other Ihings, all ofMortgagoi'sestate,rigiU;,title'and interest in and to liic Vessel. 

J. Mortgagor is entering into this Amendmenl in prder to Induce,llie Lenders, and other parties tlierelo, to 
enter into die Second Amendment to Credit Agreement and will receive substantial benerd from die execution, deliven- and 
perfoniiance of die dbligations tlKieof . 

K. By the e.xecutionand recording of this Ainendinent,Mortgagoraiid Mortgagee desire tp give notice (i) of 
the execution anddehyei)' of llie Second Aiiiendmeril to\CredilAgreeiiienl (wluch ainong bUKrtlm as 
set forth in Recital G above) and (ii) lo confinn dial die Mortgage remains in full force juideffeci, e.xcept as expressly modified by this 
Aniendnient. 

NOW, THEREFORE, for good and vahiablefcoiisideratioii, the receipt and sufficiency of wliich is hereby 
acknowledged, and pursuant to die Recitals, Mortgagor and Mortgagee hereby agree and give notice as foliow;s: 

Seclion 1. Amendment. The Ainended Mortgage is'hereby amended as follows: 

(a) Pahncd.Tcrins. 

(i) Each capitalized tenn uscdbuf not otherwise defined or redefined herein (Including, widioul 
limitation, by referenceto anc^therdpcumem);shalIiiaye.Uie meaiiing assigned lo.sucMcrm in the 
AmendedMpnga^,.thelSpd]ulAm^^ Crodii'Agreementorinthe'CreditAgreement In 
additibii tO'aiid nolwiJl^landing ihe forcgoing, for purposes of clarification, all capitalized tenns 
used in die Amcnded-Mortgage wliich are defined In the Mortgage by reference,lb;die meaiung of 
such lenns Jiscribed in die "Credit Agreenient"'sHall nieari reference lo tlie "Crcdit Agreement" as 
defined in Sec(idn"((a)(ii)df litis Ajnehdjueni. 

(ii) Whenever referred lo/in the Amended Mortgage,,the definitions ofthe fohowing tenns sliall be 
amended tp liave die nicamng^ascribed to suchierih below: 

"Amended Credit Agreement" sliall have the niearung ascribed to such term in Recital E to the 
Second Amendnient 



"Amended Mortgage" sliall have the meaning ascribed to such tenn in Recital B to the Second 
Amendment 

"Ci-cdit Agreement" shall have the ineaning ascribed to such lenn in Recital G to the Second 
Amendmeril;,wliichlemj;hall also, include aiid refer lo any refiriaiicingorreplacemeritpf die Credh 
Agreement (whelher under a bank facilit), securities offering, or otlienvise).or bnê or moreisuccessor or 
repiacemcm faciUties whether or not with a different group of agents or lenders (whether mider a bank 
facUit)', securities offering or othenvise) and whether or not with different obligors (upon Mortgagor's 
acknow Icdgineril of llie leniiiiiation of llic predecessor Credit Agrceineht). 

"First Amendment" shall have die meaning ascribed to such tenn ui Reclial B to tlic Second 
Amendment 

"Mortgage" shall have the meaning ascribed i6 such term In Recital B to die Second 
Amendment. 

"Mortgagee" means Wells Fargo Bank, National Asspciation, as successoradininisirative agent 
for and rep'reseritativeof the fiiianciai institutions who are a part)- frbhi time to,time to die Credit 
Agreement and the Hedge Providers (as defined in the Mortgage). 

"Original Mortgagee" nieaiiSjCredit Suls^ AG, Cayman Islands Branch (forineVly known as 
"Credit Suisse, Cayman Islands Branch"),as administraiive agent for and representative ofthc financial 
institutions who arc a part)' from dme:lo'timc;Lo the Amended Crcdil Agreemeni and die Hedge Providers 
(as defined in the Mortgage), 

"Second Amendment" nieansdie'Second Aineidmenl lo Fiisl Preferred Ship Mortgage between 
Mortgagor ariii Mortgagee datcd'as of March 25, 2011. 

"Second Amendment to Credit Agrccmcnit" sliall liave die ineaningascribed to such term in 
Recital G to the Second Amendment 

(b) Recites.- Tlie "RECITALS" set forih iii tliis Amendmenl constilule supplements and amendments to die 
"WHEREAS" provisions set forth in iheAmended Mortgage and;slialfcontrpl in the evenl of confiict wilh said 
"WHEREAS" provisions dierein. 

(c) Concerning Ihe Amended Morts^sti. 

(i) The fourtJi "WHEREAS" provision oflhe Original Mortgage isamended and restated to read in 
its entirety as follows; 



"WHEREAS. Conipany may from time tcliiiie enierprmay from time to liine have eniered, into 
one.pr more, ihtercsl Rate Agreenicnls constituting Hedge Agreenienls (collectively, die "liedge 
.Agreements") witli one or mdic Pcisoiis who are pr were Lenders,or Affiliates of Lenders (in such 
capacity, coliectively, "Hedge Providers") at"tliciinie such Hedge Agreements are or were entered 
into in accordance widi the tenns of-Uie Credit Agreement;'and". 

(ii) Subsection (i) in llieparagraph beginning "NOW, THEREFORE," diat immediaiely follows die 
last "WHEREAS" provisionof tlie.Original Mortgage is ainended to add die pluase "including, 
wldiouihmitation, die Subsidiaiy Guaranty:" after die pluase "arising under or in connection with 
IIK Credil Agreement, ihe Notes or Ihe H^dge Agreeinenis,". 

(hi) Section 6 of Article 1 of die Original Mortgage is aniended by deleting die "Notice of Mortgage" 
and replacing it with Ihc following: 

VNotice of Mortgage 

Tlus vessel is owned by lOQ Davenport, Inc., an Iowa corporation,and is covered by a First Preferred Slup 
Mortgage in fa'vorof Weds Fargo Bank, National Assocladon,!as Adminisirative Agent for tlic Lenders 
uiidcra Credit Agreement dated asof Juiy^26;,2007,asiainended^^ of Ĉ apri Casinos, Inc. and 
others, said Firsl Preferred Slup Mortgageliaying been executed under authority of die Ship Mortgage Act. 
1920. as ainended, recodified at "46!U.S;C..§31301 etseq. Underthe teniis of said Fust Preferred Ship 
Mortgage, iieiilierMortgagornor IheKlastcrnorany agenlof.Uie Vessel nor any oilier Person iias any 
right, power or audiorit)' to creaie,.incur or peririit to be imposed upon any Vessel any Lien whatsoever 
oUierthan Pennided Encumbrances (as defined insucli Credit Agreement)." 

(iv) Seclion 2 of Article IV of tl;e Original Mortgage. andSecIion 3(c) ofthe Fust Amendment are 
hereby amended by [a] clianging die iiiuountsislaied therein from "One Billion Eight Hundred and 
Fifty tvlillidh Dollars ($r,850:000;0dq)" to "Eight Hundred Million Dollars ($806,000,000)" and 
|b[ by adding the plirasc "a]l otiligalioiis^uiiderHedge Agrceinents," after die phrase "in 
Mortgagor's Subsidiarj' Gii;iraiily aiid In'die.ollier CdUateral Docunienls;" dierein. 

(v) Scclion 4 of Article IV ofthe Original IVIortgagcis amended by deleting the nolice address for 
Credil Suisse, Cayman Islands Branch arid substitutirig the following therefor "Wells Fargo 



Bank, Nalionid Association, as Aditiinislralive Agent underthe Credit Agreement 333 S. Grand 
Ayenue, Suite 1200̂ _Los Angeles, GA 90071! Allention; Donald Schubert." 

(vi) Article IV oflhe Original Mortgage is amended by adding dicrelo'a new Section 15 reading in Its 
entirety, as follows: 

"15. (a) Administrative Ageni, ;uid each successor tp Adnunistrative Agent, lias been 
appointed lo act as Mortgagee liereuhdefby-ilie Lenders and, bv^dieir acceptanceof die benefits hereof. 
Hedge Pibvideis;Morigiagee;shalI be obligated, and slw(l liave the righi hereunder to,niake deniaiids, Ip 
give notices, to exercise or refrain frpni e.xercising any rightis,Md to take or refrain front taking any action 
(including; widjoutUmiiatipri; die release solely inaccordance wiUi Uie tenns 
oftlie Credii Agreement, any related agency agreemeni among Administrative Agent aiid die Lenders 
(collectively, as aniended, supplemented orolherwise niodifiedpr replacal froni iime:to tiine, the "Agency 
Documents")̂ and this Mprtgage; provided that'Mortgagee slialf exercise, or reirajn from exercising, any 
remedi&pim'idedfdi^ihXnicle II above inaccordance witli die instmctions of (ij.Rcquisite" Lenders or 
(u)'after payment in full of ad Obligatmns under the Credil Agreemeni aiid die oilier Lpan Documents; the 
cancellation orexpiration prcaslfcpllalcndizan^^ 6 rcpl lateral ization by "back-to-back" lefiers of credil of 
all Letleji^bf Cr^irlmdllie'ieniujiaii tlic holders ofa majority oftlie aggregate 
riotioliai aimounl {orwilh respect to any HedgeAgreeiiieiil diat lias been teniuiiaicd in accoidance widi ils 
tenns.-Ihe ainounl then due and;payable:(exclusivc of exp̂ ^ aiid suiiilar paymenis bul'uicluding any 
early leriniralionpaynieiilsj^ lenders or,'if applicable, 
such holders beiiig referred to'herelii as "Rc(|«isite Obligees"). In furtheriince of die foregoing provisioiis of 
tliis Section,i5(a), each Hedge Provider byJitŝ acceptance'̂ ^^ i^nefits hereof, agrees that it sliall ha '̂e no 
right iiidividuallyvib realize û^̂  hereunder,:llbeing;undersiood and agreed by ŝuch 
Hedge PTOyidefiliitaii:riglii's andremedies hcreunderinay.be exercised solely by Mdirtgagec fpr.the 
benefilof the Lenders and Hedge^Proyidcis,in accprdm^̂ ^ Mortgagor 
and all odier peisoi'is are entitled loĵ rely'dn̂ eleaŝ ^̂ ^ waivers, consents; approvals,,iiotificalioris and odier 
acls of AdihuiistraiiveAgent,,witliout inquiry iiiio die existence of-required consents or approvals of 
Requisite Obligees therefor " 

(b) Mortgagee sliall at all times be Ihe saine Person dial is Adiiiimslralivc Agent under the 
Agency. Documents.. Written iioiicc of resignation by Adiniiiistralive Ageiitpursu'antto die Agency 
Documenis shall also constitute notice of resignaiioii'asMoTtgagee under diis fvlortgage;,removal of 
Adminisirative"Agent'puisuam to t̂lie. Agciicy 
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Documents sliall also const iluierciuovEd as Mortgagee under dus Mortgjigc; and appointment ofa 
successorAdminislrative Ageni pursi^nl lo die Xgeiicy-pociunenis slialfalso consiitute'appolntment ofa 
successor Mortgagee under llus Mortg^ Uiroh Ilie acceptance of any appoiritiherii as Administrative 
Agent by a successor,Admiiiisiralive;AgeiiI.under ilie AgenC)' Pocuineiils. tliat successor Adminisirative 
Agent shall thereupon succeed to arid become vested whh all the rights, powers, privileges and'duties ofthe 
retiring or removed Adrniiiistralive Agent as'ilie Mortg^ee'uiider dus Mortgage, and the retiring or 
removed Adiiiinisiraliye Agent sliall promptly (i) assign aiidrtransfcrlosucli successor. Admiiustrative 
:Agem all of its riglil; tide ̂ andinterestjn and to lliis Mortgageand the Vessel, and (ii) execute and deliver to 
such successorAdminislrative Agent such â  as* 
niay be necessary or appropriale in coiuiecliou wilhilie assigmnenl'io such successor Adnunistiativc Agent 
of llieLiens and security intercsis created hereunder whereupon such reliringor removed Administrative 
Ageiit sliall be discliarged frpin its duties and obligations uhderilliis Mortgage! After any retiring or 
removed AdminislrativeAgent'Siresignaliotior removal hereunder as Mortgagee,,the provisioiis of this 
Mortgage and llKAgcncypocuincntsshallinure to.its bencfil as to anv actions taken or omitted to be 
laken by it imdef ihis Mortgiige wlhlê it'w;̂ ^̂  ; Mdrtgagee'here'u rider 

(c) "Mprtgagcc'sliall not be deemed to liave any duty wlialsoeverwith respect to any 
Hedge Provider until it sliall liave rccci\ ed \vrilten nbiice in fonn ahdsubsiance saiisfaclpi)- to Mortgagee 
fromMorigagororanysuch Hedge Provider asilo the existence and lerms of die applicable Hedge 
Agreement" 

Section 2. Confiiwulion. Rdsfalcment. Further Crmilins arid Ratification. Mortgagor lo.iiiduce Mortgagee, 
and die other parties thereto;,to consummate tlielransjiclionscontemplated by the'Second Amendment to Credit Agreemeiii 
and to securejhe jaynient of tlie Secured Obhgations, hereby cpihiriiis; ratifies, "agrees, restates and reafrmiiSi(i) tliegrani, 
bargjiln and rariveyance of the Vesseltp Mortgage^ acc6rdiUiK',with dieiieniiS:of the Mortgage, (11) die assuraiicc Uuil liic 
Aniended Mortgage,-as aniended by dtis Aniendmehi,̂ secures Uic]Sccurcd Obligations {including, without iiinitaiion, as 
amended by the Second Amendmeiil to Gredil''Agreehient),-and (iii) die represeniations, waminiies, covenants and. 
agreements pf Mortgagor set forth in Article! of the Original Mdripgeas'ifthe:Say^^^^ iha"de as of the Effective Date. 
Notliing contained in tlus Amendment sliall be consmied as_(aj a^novatipn of ilie Secured ObUgalions or(b) a release or 
waiver of all or aw portionof the graiit or conveyaiiceiloPvldrtgagecofllic Vessel; provided, however, Uial-if'it isdeemed 
dial the Secured Obligations jiaye been luiyaled^JJicii die Mprtgagc^stiaJf ŝ ^ as novated. As 
modified by tliis Araendmcni; the Amended MoiTgagesliall condniie'ih full force and effeci and shall continue to be a valid 
and subsisting lien against the'Vessel. This AmendnVentrelates oidyto the specific mailers covered herein and sliall nol 
constitute a consent to or waiver or iiiodification pf anypthcrprovisioittcnn or cpndltioh 
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of the Amended Mortgage Nolliiiig in Ihis Amendment is inteiided lo waive any rights or remedies of Mortgagee under the 
Mortgage, or any defaults of Mortgagor undertlie Mortgage. As acknowledged by:its signafure below, Mortgagee agrees lo 
tlie tenns, covenants, provisions and agreemenls of lliis Amendinenl. 

Seclion 3. MiscclJaheous. 

(a) . Incoiporaiion into Agreemeni. The "RECITALS" of tills Amendment are incorporated in and are iiiadc a 
part of litis Ainendriieiit. 

(b) Effect of Agreement. 

(1) If il is detennined tlial any person or entity except Mortgagee has a lien, encumbrance, or claim of 
- am- type with priorit)- pverahyterin of Uiis Amendment, the original tenns pf.Uie Ainended 

Mortgage sliall be severable frofn tliis Amciidriicni'arid sliali be separately enforceable froin the 
tenns thereof^(as:moddied hereby) inaccordance with their original terms, and Mortgagee sliall 
maintain alflegai or equitable priorities tlial ê d the Effective Date. Aiw legal or 
equltablepriorities of Mdrt^gee over aiiy partyHlial existed before the Effective f)ate shall remain 

. in effect after the Effective Dale. 

(ii) Tltis Amendment shallb'e filed at the Uhhed.States Coast Guard, National Documentation Center. 
In Fading Waters, West Virginia..'This Amendment slial! be a part of the Aniended Mortgage as 
fully as if the same were incorporated therein, and die Amended Mortgage, as so amended,' is in 
all respects coiitinued andslialKcgntinue'iii full foree'and effect and sliall.secure the observ'ance 
and perfomiaiice of eVch of dic'covchants^ conditions, siipulatibris, promises,and agreements set 
fortli herein and,therein on tiieipart of Mortgagor to be obsen-ed and perfonned. 

(c) Compliance with Law. In order to comply witlilhe;requireiiienls of Cliaplcr 313 of Title 46 ofthe United 
Slates Code, die parties tp this, AniendmeiU liereby declare as follows: (i) ihe,total amount of the obligations Uiat is or may be 
secured by llie Mortgage is $800,000,006, Iheimaximum'arriount Uiiit may be outstanding at anv one lime; plus interest. 
expenses and costs as pro\Hded in die Mortgage, iiVMortgagor's,-Subsidiary' Guaranly aiid in Uic odier ColiaterTdiDpcuments. 
ad obligations under Hedge Agreements, and the peri"onnance of the.-Mortgage covciianls; (ii) ilie addresses of Mortgagor 
and Mortgagee are as shown iri the preamble to diis Aincndincnl;'and'(iii) the interest of Mortgagor In die Vessel is die eiilirc 
100% mterest and the inlerest mortgaged by the Mortgage Is Mortgagor's eiitiie',lO0%1iiterest in die Vessel. 

(d) Covernine /^w. THIS AMENDMENT SHALL BE CONSTRUED. INTERPRETED AND GOVERNED 
TN ACCORDANCE WITH ARTICLE IV(13):OFTHEMORTGAGE., 



(e) Connicrparis.. Tlus Aniendment may be executed in any number of counterparts and by dUTcrenl parties 
hereto in separate counterparts, each of which,when so exccutedand;delivered slmll be "deemed anoriguial, but all such 
counterparts together sliall constitute but oiie and die siinie liistruniem. 

[Remainder of.tius page intemionally left blank] 
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IN WITNESS WHEREOF,.Uus Amendment lias been dLdyexcculed by.each of Mortgagor and Mortgagee asof die day and 
year sel fortli below, lo be effective as of die Effective Date. 

lOG DAVENPORT, INC., 
ari Iowa coipdration, 
as Mortgagor 

By: 
Name: 
Titl.c: 

(SECOND AMENDMENT TO SHIP MORTGAGE SIGNATURE PAGE) 



ACKNOWLEDGEMENT 

STATE OF 

COUNTY OF 

BE IT KNOWN, dial on , 2011, personally appeared before me;.Nolan- Public, duly commissioned and 
qualified and die undersigned audiority forthe said stale and county, andvvitliin my jurisdiction, 

("Appearer"), who, beiiig duly sworii, did depose, acknowledge and say: 

Tlial Appearer is of IOC DAVENPORT, INC., the corporation described in and 
which executed the foregoing Second Amendmenl to First PrefeiTed;̂ Sliip Mortgage;,lial by,,prderand authority of die Board of 
Directors of said cprpbration Appearer signed liis/Iier nanie thereio aiid ackiiowledged to me that he/she evecuied said Second 
Amendment io First Preferred Sliip Mortgage as such officer of said corporation; and tliat the same is the free and vohintan' act and 
deed of said corporation, and of hiniselfThers'elf as such officer thereof, for the uses and purposes Uierein expressed, after first Iiaving 
been duly authbrizedby saidxorporatioh so to,do'. 

IN WITNESS WHEREOF, Appearer lias signed lliis Ackriowledgement in the presence of llie iwo undersigned 
wiUiesses arel me, Nolan', on the.day and in the iiioiidi and year first abbv'e written. 

WITNESSES: 
Name: 

Name: 

Nahie: 

[Signalure page cpntiniies on the following page.[ 

(SECOND AMENDMENTTOSHIPMORTIGAGE SIGNATURE PAGE) 



WELLS FARGO BANK„NATIGNAL ASSOCIATION, in ils 
capacity as successor Adihirilstrative Ageiu under that certain 
Credit Agreehiehl dated July 26, 2007,' as ainended 

By: 

Name: 

Thle: 

(SECOND AMENDMENT TO SHIP MORTGAGE SIGNATURE PAGE) 



ACKNOWLEDGEMENT 

STATE OF 

COUNTY OF 

BE IT.K.NOWN, thjit on , 2011, personallyappearedbeforejne, Notai)' Public, duly commissioned and 
qualified and die undersigned authority for the said slate andcourity, and widiin my jurisdiction, 

. , ("Appearer"), wlio,being duly.swont did depose, acknowledge and say: 

Tliat Appearcr is ofWells Fargo Bank; National'Association, Uie national association 
described in and wliich executed the foregoiiigSecond Ainendment to HlrstPrefcrred'Ship'Mortgage;:lIiat by order and'audiority of 
llieBoardof Directors ofsaid national association, Appearer signed liis/̂ ^̂ ^̂  lieVslie 
executed said Second Amendmenl to First Preferred Slup Mortgiigc^as such officer of s national association; and that the same is 
the free and yoluntan'̂ ^act arid deed'bf said luitiohal association, and of himself/Iierself as such officer thereof, for die uses and 
purposes diefeiri expressed, after Tirsiltavingbeen duly audiorized by said iiatioi^^ 

INWITNESS WHEREOF, Appearerhas signed litis Acknowledgement in die presence of the two undersigned 
witnesses and me, Nolan', oii the day aiid m the month and year firsl above written., 

WITNESSES: 
NEuhe: 

Name: 

Name: 

(SECOND AMENDMENT TOiSHIP MORTGAGESIGNATURE PAGE) 



EXHIBIT "A" 

ORIGINAL SIJBS1DL\RY GUARANTY 



EXHIBIT "B", 

SECOND AMENDMENT TO CREDIT AGREEMENT 

(logetherwith Attachment 3 to theSecond Amendment.to Gi^dit Agrcertient (Fprrii of Aiiiended and Restated Credh 
Agrccnient) and ExhibitsTV, V and VI thereto (Form.s of Tenn Note, Revolving Note and Swing Line Note,,respecrively)) 



Attachment 1 

EXISTING LENDERS 

14. 



Credit Suisse LoanlQ 
Facilitv Master Account Suniiiiar\ 

Report Created : Thursday, March 24, 2011 

ISLE OF CAPRI CASINOS INC (07/07) 

Facilitv : 175 MM DELAY DRAW TERM Ccy; USD 

Investor Name Investor Conimitment 

ACA CLO 2006-1 Limited 
'AG-ATeir0MO.7ii^^^ 
AiihcbCLO^ejies 2005-A_ 
^/aMGi3lGB0iS^rES?2O66| 
AMERICAN FAMILY N4UTUAL INSURANCE COMPANY 
AMMGfeiiOjnraiiiniteds 
AmACCW lY LIMITED 
•AiW^GiCLOlViLtd, 
AMMG CLOAa Ltd._ 
AlVfSK^VlUBlJilFfED' 
AMMCVJirLfb 
-ApidbslCapllidyvlanageme^ 
"APIDpS;_CDOJ_ ' ___ 
^̂ PIIDOS ?GDQ''n^^^^^^^^'^^°^"'^^^^^^^~'^'^^^^'^ 
Apidos GDO 111 Ltd 
•ApidosiCDO' 
"A pj d^^Cto_CDO 
Apidos iQuafiro.^ 
Annstrpng^ai^Fu ndingLtd 
•)Ctlaiitiŝ Himdi ngTl>Tt> 
Atriinn^i:^ 

/mMMJL 
'A^lM^i^.italjHtdl 
Avenue CLO 11 Limited 
v^VENUE-rCIfOllViiSTDM 
BANK OF AMERICA NA 
BARGL^^SiBl^NKiPKG 
Belhurst Clo Ltd 

193,493 
-=-"'--«=^223?^3 

149.858 

^^^^^^^^g^^^^-^^Hg 

."TSsaus-siaKs: 

BeiithamiWliblcsjUe^Sy lid icated^Loari-EiindU 
BERRYSBURG INC _ _ 
BIack'^Diaipi3rG"E"0T2OO5£in:td| ^ ^ w y ^ ^ ^ ^ ^ ^ ^ ^ ^ J ^ ^ p ^ ^ ^ a S R s a S i j 

186.002.19 

;4m 
.i_6 

.20 
?f42 
;67 m 
.44 

2'17f76032'6:' 
.2Q6;879.16 
2p2i018!54' 
181.170.07 

>226I4pi5^ 
198.262^3 
984f353?39l 
m.oii.26 

490.396.19 

428,408.07 
1555)639:881 

181.528.76 
'602i584fftj7i 
239.752.83: 

^^l=36:98ir45f 



BlacklDiamMd;GE0>2OO5-;2lLtd^ 
BLACK-DiAMGNDCL'OJ006^^ (CAYMAN)LTp_ ^_ 
'BiaclTiDiaiiiondilnleniatioriaHFuhdiiigJiLKl^^^^i^^^'l^^^^l^^^^^^ 
;BLT!.2009,-lLtd 

, .asaaasaasjaags "S^^^^^^^^ l 

BSAXCon^ i f^ i a jEnd^meTi t^Fd lLP^^^^^gJ^^a^ r^^ ;^^ 
BSARetireirient PianforE^̂ ^̂  ^ ]^,^^_^_^_^^^ ^„„^^ 
Gal 1 i du s?Deb1'TFartiSrsiGE0}E"nrd il liRtd S ^ B ^ ^ ^ ^ ^ ^ ^ - K S ^ L ^ . , . ^ . , . , . , ^ ^ 
Callidus Debt Partners GEO Fund 111 Ltd 
(̂ AillglJ3lifSjJ3EBT=MMNERSlia:M3;FU 
Callidus Debt Partners CLO Fiuid.Y; Ltd, 

.Giih"ai?slDebT?PartneMGJi0Hund^ 
C:dlidus Debtl^artriers CLOEtirid V\\ LTD 
CM^Ol^BAPlTAlSfAD.^SOR^ 
Canyon Capital CLQ:2006-1 LTD 
G5ia?PAL^0NEfNA^^^^ 

^^iv383=343^2l5 
.043:013.31 

iossros^issi 
26.008.33 

55,162.59 
=^^9a;^i^9;;l m-,54189 

?226i929:8iis 
90.111:^9 
9o:-7;ti=iii 

136.157.90 
S3]7Bii5^ll 
307.560.11 

CASTLE GARDEN_FUNDING 
CenirGF)01lOil!inutcd^^^ 
Cent CD0:12 Liiiuted 
C '̂tiGE[(D|I4?Li|mtea= 
CENT CDO 15,UMTJED 
Genti(|00jXI^Ennited^^^^s=^?^^^^^?^=ia?^ 
CenturioriCDOSUd 

, __ _ BtHErtK 

GENaiUR10NiGDO]?JElMITEDi 
.Ccniiiripnj::bo.yi 
(̂ enriiriomGDOkVTIJLTd 
CHAivlPlAiN CLO LTD 
GHGOri!oanVFmrding>I.iTLC 
"CITTMiddleMarkel Loan Tmsl m 

263.963:98 
i -^^^^^207r4 l l ' "73 l 

235;745.27 
tl95^2pKJ0i 
235:822.03"' 

f^l93^yiM 
311.132.59 

GFnYiOF^HARTF0RD}MONIGlPAE"^EMEE0YEES?RETniENfENT^FUND^I^ 
Columbia Sliategicincmne Fund __ _ " __ 
Go lu iiibia^Si ra legi8! iiconiejHu nd iVariabl e l S e r i e s ^ ^ ^ ^ ^ ^ ^ 
Coluiiibusnova CLO IV Ltd 2007 II 

i ^ ^ ^ ^ ^ ^ ^ 

G:10324:02E 
_ 203.690:26 

^s565J991^!Si 
192:0'44.79 

lVd78f88:2:64^ 
2".0i7.849'83' 

•WtsMM 
160.662,53 

5;02o}^ol 
362.340.03 

CON-lMERZBANK-fAG^ 
CreditSuissc Loarî Funding LLC -.-~=..._^ L^ 
iGredos:FJpaUjig%aliiEuLid^I^8^^^^^^^^^^^ 
CSAM Funding I __̂  _̂  
DeuJscIre'BanKrA'G]NcwiY^rk7Bianch'^^^^^^r:^^s^ 
Diversified Ciedil Portfolio Ltd 

^^1254]i874:-90i 

DRYT)EN;D5SENIOR=EOANjEUND>2005JPJaGI 
DRYDEN VIIIiLEVERAGED LOAN GDO 2005 
C>r7demXllLcvera^d;L^oaulGDO>200"6^^i^^#S^ 
Dix'den Xyi_- Leveraged Lpaii_GDO 2006 
DrvdciPXA^U=E'^iaged^L^ni200^tap 
Diy'deir)o;iLeverafied LoanCDO LL_C_ 

. DJA(S}Ei^^NGm5lG0l^lIvlMl^lJSTI^TEGyiE^^ 
DWSFJoaung Raie Plus jurid 

• Eagle"lGieeklGEO=Etai^s 
"EATON VANCECDO IX LTD 
F^itoii|Vance3spj31\m 
Eaton Vmice Inslitutional Seiuor Loan Fund 

L123;]7_9^_ 
^^^18Hy6p 
410.^36.67 

^sP^^Z7-3l"i7'2536i 
220.992.10 

125.355.94 
5t)9l885:2()l 

_2_67.0_73.6t 
l=l'63(S32?lGi 

258,988.55 
^ ^ ^ m 7 M ^ 3 l 

.568.941:63 

00^966.46"" 

1,922,248.61 



Ea ibnsVancerllimil'ed 'D u ratio nil ncomê tTjKJ s^^pp^^^;^ /^ |^^ iSI§ i 
faton Vance Management A/C Eaton Vance n Income Trusl 
Eatoh^ance}ManageiiienifA/GiSho"rtiDuriitipn! D iyersi fied ;riicpmc;Riind i? 
Eaton Vance Medallion Floating Rate Incoiiie Poiifpliq 

i5r9io44' 
:242:7'28 
188^320 

, '"EatOTiV^e;Seiiior;Eloatii^-Raleirrijsf-^^^£^^g^^tlg 
EatorLVaiice'Senior IncomeJTras] 
EatoniVance^•^=^J f oatingrRateilncome)!: u iid! 
.Endurance CLO I Ltd 
FadfCreckiGEOltd^^Sz 

^^^2"6jti7()l 
52_6.186 
iisiyf^t) 

08i 
61'. 
'531 
74' 
gM 
26 
'90^ 
70. 
iOOi 

Flagslup_GLOin 
FifAGSHI^GL'On'̂ ; " 
FLAGSHiPCLO V 
ElagslupTe^OiVI^ 
FourCpmp^Do fl Ltd^ _ _ ^ __ _ 
FouriPoints-MiiltigSt̂ egviMasteEEundfliTC^^^^^^ 
Gannett-Peak GLp_I. Ltd. 
GalovayiGiTOjIi Id^ 
General Electric Capital.Corporation 
Geiiesi?GE0:^2OO7il=l3td^ '' 
G_eriesrs CLO J007-2 LTD 

• GMAJvf{Group;P̂ ensio_njfr̂  
Grayson & Co ^ 
H mtinrjHiglfiYi_elji[Rn^^ 
Ha;riX)umew^i^g20J6:] 
HIGHMARK4ING" 

P3791820;061 
825:223.75 
ZMfWiM 

• ' ^ ^ ^ ^ i s e ^ ^ ^ ^ s ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ 

110^782.00 
s^=*i^;57iir6.42T8'6j 

462.326:97 

IBM Persotial Pensioh'PIah Tru 
•WGii^Wf<3'J<^mo]£A^i^SEm^^]l0/insM 
/lNG"Pnni^RaieTriisi__"' ^ 
fNGi Seiii^lncoine ̂ Fund "(NŶ  ^ 
INVESCO FLOATING RATE FUND 884 683 31 

jN.\^S;GO}F,UI^'S|inSlliVES6OltJSiSENlOR^E0Al^JKlJND^iM^ 
liivesco Prime Income Trusl 812,293.71 Ihvtaco^an-K-diiipen"-Dviiaiiuc;Gredit̂ ,Qpp^ 
INVIH^-QJ^AJiK^MPENJEN^^ 
fiiy^escp^a iiiKampenlSenio riUoaiiî htund 
Jeî ev StreetiCLO Ltd. 
JHPililP^uiti 'SeciorBoia^Euhd^^^^S 
M L / ^ J ^ V M I M C A F L O ^ ^ fNCOME FUND 
JpJMofganLGor̂ fMuslBpndiEun 
JP Morgan High Yield Fund 
^JPMORGAî iGHASE^BAl̂ KiNAmSlTOUST^{(DFgTHEfĵ  

_ - — , . jRssEomwc^MSssKJKgsrs 

16551678^ 
549.507.01 

L419;()iW95i 
J4p:262."20 
£-29S]838T4;4l 

221.564.03 
^29^309S^ 
972.67"8.69 

JPMORGANISTRATEGIC INCON'IE OPPORTUNITIES FUND 
K3toimiil2()Q?^TiGE0^1T)l 
Katonaii IX CLO Lid 
KatonahlN l̂UeHOlbTd: 
Kaionafi X CLO Ud. 

' i^NTUGK^^ETlREMENTiSYSTEMSs 
LGMIllLTD 
l ! G M 4 , V i I ^ T D ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ p l i ^ ; ^ ^ i S ^ 
LCM VILTD 

;3a?iKWT*rflKav: iissyf^isiisr 

667.280.27 
i2T!i755M^B 

328.-387.76 

44_4.8l7166 
s?^^l!4p3!4i i 

60.459.87 
^ ^ ^ ^ ^ 3 ^ ^ ® ' 5 ; 5 i t o } r t 

39.994.20 

http://328.-387.76


Eib^raiGlpba I d:ihiired I 
Loan Funding_VLLC _ ^ _^ 
L'ordfAbbeUU uves t =Trust-]5oidFAbbet l̂ Floa li hg:Rale: Ku lid ^ ^ ^ ^ j 
LYON CAPITALjMGTLLC_^C LCM I LlimtedPannersliip _ 
EY'0l£GAPlTALlMGttI:L'&'>iJGLGM-ff 
MACKAY S H l E L D S ^ O R E ^ U S p P r a i FUND LTD 
MackayiSlile IdslDcfensi ve^Boiid fAhJii rage;Kund -liTDj 
MACKAYJHOJT DURATION ALPHA FUND 
ivladison;PaHc;Eundirig>Li3T)^ii 
M[adi_son_Park Fumiingil._Lld, 
M"AIDdSOWPARK%UNDINlG:-iiniiTDj 
MADISON PARK FUNDING IV LTD 
t v l A D I S O i l l ^ F g E p J D I N G ^ l S T D l 
MADlSiDN P A p : FUNDlNG_Vi LTD 
Maiiista^30/30;High~^ieia=Fiirrdg 

iL3=S68:00i 
54.683.41 

j796r61-373l;? 
37.38_3.97 

If55?ib5>75| 
70.782.16 

1(S9:877^0^ 
89.657.39 

5p2i62SlBip 
447,113.26^ 

^7,19M47f24i 
328.429.29 
|278!944:75j 
92_3.S81.46 

169;S77fi:9l 
'I80.9S3.28 

49.948^1 

i^Ms8:g5i 

384.478.76 
I|3"58r7i75:'f74i 

220.992.10 

MAPS CLO Fund 1 LLC 
f^ariboTOugli;Slieet'.eL^OSLtd[; 
Mcdoriiiejl BankJ^oan Select Master Fund _ 
MGD(DlWEEIrL0AN;0>ROR^ 
MET INVESTORS SERIES TRUST- MET/EATON VANCE FLOATING RATE 

PORTFOLIO . , „ . _ ^ -^-. . .^ 
Mt;iI-.ife^Baiik;NalioiLnlrAsMClalioii]s^^^^;sSr|i^^sgi'^S^ 
METROPpUTANLlFEJNSJJRANCEGO 
MUNiGIPAL=^£f^E'QStEE^5fANT^I7iy5A?^ 
^ ( S Y S ™ O N ; \ g ^ ' 
NACM CLO. 11 
NAHTjOI r F . ^ F i j N D I N G J i q T ) 3 . ^ 3 j ^ S i ^ ^ ^ p % 
Navigator GDO 2004 Ltd _ ____ __ _ 
Nc\v|YorkiE|fe] Insu ranee: (Guara nleediProdiicts)] 
New York Life insurance Company, GP-Portable Alplui 
Nu>:een'Floatliig^Raleilucome:Kund^ 
Nuyceii Floating Rale Incdine Opportunity Fund 

—?-.c_^»*?*^«^f:w?''̂ -^ D 

Nuvreri-Multi^SdategyjIrii:diTie^aji^ 
Niw^n^Nlulti-Strategy, Jiicgmi^and Gjgwdi_Fuiid^;_^ _ 
Nil veeir Se niorvinco'ine •Fund 1 
OceanTrailsCLOI 
0 c e a n = r r a d s : e J l 0 " l l ^ ^ ^ ^ s ? ^ ^ ^ ^ 5 ^ ^ ^ ^ -

Octagpiidm'estinentiPaniie^^^ 
Old Weslbury- Global^Opp Fuiid^ 
0l5Y^^tGielfQ;I^ ;='ia::sgg-jT-j^TsaiisagJ.'j5£g; > 

271.755.27 
^ i [ l t ) 0 ^ l ^ l ^ 

_452;925^8 
5JR2'6S9>li]i 

141.564.32 
^507i847fl7i^ 
415.170.90 

m488:057r20i 
488.05_7.20 
^486f480i90j 
195^20.75 

|326I392:67M 
328.429.29 
y ^ £ 2 ^ 

185.730.01 
S-'253T80l'2"4i 

Oppcidicimer Master Loan Fund LLC 
.OpJKnhei niet7Semof-Floatii^-Rate"'Fund^#is>^^ 
Paclfic.lJfe Funds^PL Fjoaling Rale Lo;mFund 
PacificlSeiect-FuiTdrRl^tiiigrRaleLoan-Portfolior 
PEREGRINE FIXED INCOME LP 

Pcirusse Europeaii_CLO SA _ _ _ __ __ _ ^ _ 
PHGENIX/GEOif f fL^D^" " " " 
PHOENIX CLOjlL LTD ^ 
PPMfAjiicricaU ic; a/c^ PPIvI ilvloiiarc 11 Ba>^Fii mlingj iSliCl^^^sssrairj 
PPM GRAYHAVVK CLO LTD 

1.987.704.93 
96Si952^5i 

55.105,77 
'858®>l9l^ 

^ 3 0 9 7 1 5 4 
EiM0;21in57dH 

139.342.84 
^ 3 0 ; S 3 7 : 6 ^ 
37'7.766.26 

s g ^ 9 8 i 9 2 ; l ! ; f l i 
"226.462:66 

http://37.38_3.97
http://92_3.S81.46
http://'I80.9S3.28
http://488.05_7.20


PQillMS; H jgluYieiajBoridlgu nd^lLiR^^^ 
Proassuraiice Casualty Coinpany 

PUTNAMDiy^^B^TOOMETRUSf 
PKNAJ^IPlVERSIFiEMNGpi^irG 
Putnam Floating Rate Income Fund 
P.U,T5x%'y]iMASltRJliOTRMEDlA 
PUTNAMT'REMIER 1NG0ME;TRUST^ .,̂ ,̂ ,̂ .̂,__ .̂̂ ,. 
Puinan^ariab le iTriisi^Pii triiiin-A^ Income Futid 
Qualcomm Global Trading, Inc. 
RlN'ERSOURGE-iBp^IDlSERIESJIN.G^GpEUMBlAjFi^i^^^^ll 

siiig;496, 
90.585 

0 5 l 
27 

±aiaHSsw; jnjTffijfficigaaWBBanesar.; 

s9L'427 
181.539 
15^735 
89,531 

£1^:802 
40.525 
231886 

RI\nERSOURGE-INSTlTUTiONAL LEVERAGED LOAN FUND Ii; LP 

1,592.054 
^738;043 

41.119 

•45i 
21 
s72i 
.89 

mi 
•73 

îM 

.84 

.52 
RlX^ERSOURGE^^^IABimiSERlESpTlUSWARlABLEfHOR^ 
s\^AN(gE^i^0ATTNGrRATEdNG0ME=HlJNDT" — - - - =--
Rogcrscasey Target Solutions LLC 
Siigamore'GL^OjLtd^ 
San Gabriej CLO j j J P 
Senib rvDebl-Portfdho^ 
SERVES 2006-1 LTD 
SRi^LTd 
SiiasUi CLO 1 
Sieriti!SE0)IJll5TDI 
STICHTING BEWAAR BEROEPSN'EIIVOER FOR FONDS VOOR GEMENE 

j E K E N g ^ G BEROEPSVERVOER . ....^^ ^ ^ . » _ ^ . . ^ . . 
Storie^H a rbor Global=Iiunds^Pl^t"5S to ne;' H a rbor Leveraged'L'oaii'Rorffolio ^ ^ ^ ^ s s 
STONE H.'VRBOR LIBOR PLUS TOTAL RETURN FUND 

55,248.03 
:59'2^feXi9i 

4r7.0j6Jil 
8 0 7 ^ 5 ^ 0 ^ 
219;293:91 
'270:631f5Ji 
381.87029, 

-:636?36i 

54. 
r2-19 

405.95 
,857i07i 
,449.01 

Stbiic;H ajjbprvSlciiir^'.Cpre^ 
Suri America SeitiorFloaling Rate FiJiidliic _ _ 
^^Cfm0N;^Gl55Kf^ - ' ' — ^ ^ — • - - " ^ ^ ^ 
Symphony CLO II. Ltd. 
SymiShdh\iGirOliJlOTD 
SYMPHp^AlCLOiy_LTD 
Svmp.hon^G-LOiVttdl 
Symphony CLO VI, LTD. _ _ _ 
Sy nipl lonyiC red lilPppo rt uiii ti es'Kund-li-TDJi 
Teachers Retirement Systein oj^Louisiaiia 
TexasiPrepaid^ H iglKr Ed^^diViriht ioTrBp^ ~ 
The Leona M and Harn;^ Helnisle\;^kHilableJrusl 
|Bie}Pebpj^;BanK 
tilaiumn Trading Partners. LLC 
TR:A:N/EL-ERS;lNDEr^lNM^jG0: 
TRUSTMARK INSURANCE COMPANY 

952:8313 
429.26 
•38_7;09J 
715.08 
5S9^i7i 
02676 
9hl^76l 
033. io 
• ^ ^ 9 1 
353:40 

UBSf( U l^y-Perisionand-Life'AssufanceiScheme: 
U S B A N K N A " _ '" 
iVccriCaslf'Flow^liOiUtd 
Venture U C D p 2002 Liimted 
iVcntiircjIIliGDO'Eimited ^ ^ = 
Venture IV GDO Lid _ 
-VenluredXiGDpJIImiilcds 
Venture V GDO Limited 

Venture'VlTCDOLIiniie^ "" " ^ " '"' ~" 
iVaiturekVlfflGbO;Liinltedg 
Virtus Mult^^ectpr Short Tenn Bond Fund 
iVirtus- Seiupr-Floatiiig^Rate Fund ^ s ^ ^ ^ ^ ^ e i ^ s i ^ ^ ' ^ j 
Vista Leveraged Income Fund 
^5^T^T^n^S:MlILTUSEG^ 
WELLS FARGO BANK. N:A. 
^^^GiF^o?i^oiKIGliQ}I^^ 
WiulehorseLLid 
WUileh:61sciU=i!td_ 
Wiiitchorse iv . Ltd. 
WJiiiiie^Glo5FLTd5 
Wind River CLO 1 Ltd. 
WMfRobl5Ri:\ed;lhtercsl=Triisi^No^7i 
XCELEiierg)- lnc_Master Pension Tmsl _ 
YpRJtVliTLETGBN^fUOl^^FUNDING=L- ' 

024:^111 
iL8j2 

;-2'40r57| 
.640.47 
073291 
.405J1 

.935.47 •• 
:26lf6l i 
•582.90^ 
'4S6:^lg 
.137.47 
iS56i80i3 
, 6 5 ^ 2 
'650AiaSJ 
•61_U6_ 
i99|S29il 
.591.46" 
r986:62j^ 
•585^QI 
,S2i^5gJ 
.637.61 
;392r66s 
.170.10 

2 9 ? i 2 5 4 ^ ^ 
3.188.28JJ9 
?386!736H8|? 

27.624.J^ 
®fl39:87i5 



^W^pF^int>vSubtptalfMr!»?54;6:72;01i 



Facilit)': 200 MM DELAYED DRAW TERM LOAN Ccv : USD 

Investor Name Inve-iitor Cnniinitnient 

-ABS;L^am>2O07it'td 
AGACLO2p05-lLtd 
X'e^.GFO.#06r2^Ltd? 
ACA_CLO2006iLimiied 
!#^GL[O:-2G«711| 
Aimco CLO Series 2005-A 
=ADv"l60lGI-'OjSERIESf2O:O6?A-
AMERICANXAMILY MUTUAL INSURANCE COMPANY 
'Afi^C::CLO)iIll=Lmuted^^-^'^^^—"^^^^^^^^^ 
ANflvLC CLO IV LIMITED 
^^ivtfvlG{6E0iy:^LTd 
ANIMC CLO VI Ltd. 
ASlMGlViiiLDvlITED. 
AJylMG yill LTD _ _ ^ ^ 
'Apidos i Capital jXianageme nt̂ l5L'GfA"GfApidosi.GD0)F l̂ild.=^ 
APlDOSCDOr" ' 
^iPPSiGiDiOili 
Apidos CDO m Ltd 
•ApidoslCDO,^" 
Apidos Cinco CDO 
^pidosiQuaiUo 
Annsti-ongLoaii Fundiiig.Lld 
'Atiantis^Kunding-i: 
AlriuniCDO 
%TRmMW. 
ATRJiUM_Vl 
v\valoti' GapitalllitdB^ 
Avenue CLO 11 Liimted 
>\VENUE<6L0jIViL-TD 



JJARO^AYS BANK PLC __ ._^...,.....^- , . ^ : . . , ^^ ^a.^___i-=~, ^^" ' ^ ' ^~^—- ,^ ' ^ : "? j^ ' ^ .. 

_ î}.l'!aiILWhplesale Syndicaied Loan^Fund ^̂^̂__̂  . ^ ^:.r,^i^^...^^::.:.j^-^^~P^'^'^^ 

Black IDiamond CLO^OOS-iTld = "~ ;_ ~ "'^^SjmW 
t^lacklDimmrrd-Y^j:O:-2i)0'5^2U.^^S^ 
BLA(:K DIAMOND CLpj606-l (CAYMAgLLJP^ ^_.^,^..^^.^,. - ^ . .^^. .^^^. . . .^ . . .^^ __-. - —lr5jj,67JJ5_ 

BlT2()09Ul4dL__ _ ._ l . ^ J Z I L r"-Zl— ---..'7Z -̂.- -. ..^^riZZ-" .̂ ,,̂ ,̂̂ 7111 ^^627Tr 
Gaiiidus Debt Partners CLO'Fund'ili Lid''' ' ~'l~_ '""""T"" ~~~"^ ^"~ " P ^ A ^ I J ^ 
G^L-rfJUSfDEBTsPT^'l'NERSiG'LlBimJNDlLVil^^ 
JCallidi^Debt Partneg^CLO Fund V.'Ltd. . . „ „ , ^ . , ^ . . . ^ .,.„., ^ . ^ ^ , ^ , , 1 M.g? 1.31 ^̂  

Gillidus DebTPartneis C I O T U K ^ I T T D " " ^ —==r=r=s—-• "^ " , ~25T;304."57~ 

C'>^[^YONrGAPIT-A[^^DVlS0RSmi;GrA /̂fgC.Sri7Giq îî irGI^^^ 
Canyon Capital CLO 2006-1 LTD .,.,^^^ -^-^^-- .-r^ - ^ ^ , ^-- -~^- -—.-^-—^-.—ii^'.^^--gi.,, 

CASTLTGAfa3EN~Fŷ m̂ ^ " ' '~ZrZ~r"' ' '^Z~^ ^~ ' " ' ' ' ' ^ - - Z^^hW-J^Z 

CentCDb'l2Tiiiiiled"" ..^^^_ - IIZZ.-^-~^^^-TV=J ._-. ~ ~ — " " ^ 36b!m ff̂  

(ÎENT iCDai5 LIMTliED" " "~''̂ '̂_ \ J^l^ZlZIZZI^^t^^T^l ' , 11 ]̂,,̂ ^^ 

tenturidnlJDG sXtd "^" "'"'""" ' ""'"'" ~""™"' "I '''""""'''̂ """ '̂ ~~ 436!5'39.99" 
'C^ENTt^Ml(ONfi2D'0'9jl;h\iin'Elj^^^^^^^^5S'.^^J^^|pS^^^ 
CeiMiQJlCPpvL.llI__,.^.,^ ,-l^,,l-.,^^_^--, '..Jl 1--—•_ . ^ „ „ _ 258.035.64 
CHAJviPLrAJN"GLOLTb ~~™^̂  ° ' ' ' ^ ! ' ^ ' ~ " ^ ~ ~ ^ ' -~"~"^ ZZ~248' 0 9'99^ 
GHGO: l5oan?Ivund i iig- L l - D ^ ^ s ^ ^ i i ^ 5 5 s ^ ^ i ^ ^ ' = ? ^ ' ^ ^ ^ ^ ^ S i ^ ^ ^ ^ £ 5 ^ ^ ^ - ^ S i S ^ ^ i g j ^ s ^ ^ s s : i z ^ ^ I f r94 • 800^ r5j§ 
CIT Middle Marite^Loan.Tmsl 111. _^ ^^ ^^ , ^ 2:512.146.49 

CoiuinbiaSlralegic income Fund Variable Series ^-P^3J^ 
CnIuiiibTisnnva'GliOsiyiEtdr2(107jIJ^^;^^^B^5^^^a^.iS?^^^^ 
JGOKlJvlERZBANK AG .^-.r^,,,-^, .^.^^,,,^,^-r-,^ "̂  —- . _ ^ ^ , ^ ^ , ^ . ^ ^ , . ^ - _ _ ^ , J.253.092.70 

Ciid"^os"inQaiJnfil<airFhgaP ~—^^^-^^ -̂—.-̂ -...—.— .̂̂ .̂-̂  „-„. -.̂ .—_„ 297;280.70 _ 
Deuisciic^aiik.AC_New Ygrk^Bnincli 856'573.65 

DRYDEN txSENnORXOANFU^ ' ~^'_ '^'^''^'^'' '^^^^'^^'^^'^'^^'^m^^^^^ 
DRYDEl:lK\mr5iiEVERXG^ 
DrycLert XI Lcygfaged Loan CDO 2006 _ ^ „,.^^.,^„.,,,^^^,^^ _ ... ....^-.--...^^^^I^UlJ^ 

Di>'dciiXViff'Leveraged'Loan2^7Xld 
Dn'cieu-=X -̂l ?Ue\'eraged - I s o a i v r G D O l L T I G ^ ^ ^ ^ ^ i ^ ^ ^ ^ ^ ^ ^ i ^ ^ ^ ^ j ^ ^ ^ p ^ - ^ i s i ^ s ^ ^ ^ ^ ^ ^ 5i 
DWS ENHANCED COMMODITY STRATEGY FUND "" 123.521.62 " 



DWS^Fnoaliiig=Raie:Plirs:^uiidi 
Eagle Cieek CLO. Ltd: 
EATOMkVANeElGDOiJXiTi-TD] 
Eaton Vance CDO N-lIILtd. 
Eaton^Vance'IhstiiutionaUSenior.-Loan-Fimd'̂ g'j 
Eaton.Vance Linuled fJuralion income Fund 
Eaton iVanceiManageinentfAYGiEatoniVa iice.̂ El oa ti.ng;Raf e] IncomesTriisl^siS 
'̂'19J}.VanceManagement A/C;_Short_Duration Diveisified Income Fund 

EatohiVaiii:e:Seiuof;Hl^ng-RateETiiisi"^ 

tl!j?46i267JS3j 
352.664.64 
1^3!3^S?l̂ !i 
yi.368.1£ 

m>B39¥JMim 
651.010.45 
32it65;i!i59l 

I4.i09j8 

Eaton Vance Seiuor Income Trusl 
R^oiTiVaiiceMf̂  Ploati hg^Ffate ÎnconjeJnuid I 
Endurance CLO I Lid ' 
FaiUercckTCL^'ilild^S; 
Flagshi6j:LPJ.n _ 
FJjAGSHrR-GIiOliV^^^ 
FLAGSHIP CLO V 
Ba^liipTGlJOiyi^ 
Four Coniers CLO II_Ltd__ _ ^ _ ^ ^^ 
FdiirPpjnts =Mu]ti|Stralegy?M^ter Fupdjlnci 
GanneU'Peak CLO l,Xtd. 
GmewinlGIlOjLTdi 
General Electric Capital Coiporation 
GBesipi!Ol2007l i l i ! tdr"^""^ 
Gencsi_sCLp20q2:2^^7TD 
P̂ fyî ÂMtG roupjPensi on jTrusl Hj 
Grayson & Co 

60.S6?.i9. 
|308r643r45i 
660,484.10 

589.445:29 
[6^;I^9i)l983 
219,471.90 
^ i 8 ! 3 ( p S ^ 

1,23"9,923.08 
'B83r483:60L^ 
4.823.266.57 
I76p:̂ 727:00i2 
567.647.24 
7̂:l"2;"981=o0B 

5,280;992.22 
Haibor:]iigli ftYicld^Bo nd|!limd ^ ^ 
HariJoun'iexVCLO 2006-1 

^^^|^^^^h:g«;;J:^^^^g r™^' ™ ^ ~ ^ ' ^ - S 

IBM Persoiuil Pension PlanTiu 
INGilNTERtvJATlOl^AL^njSENlOR^rO'ANS^^^^^^^^ 
INGPrihie Rale Tnisl 
INGi Senior liK:"dirieEuridl(?Vy)= 
INVESCpFLpATlNG RATE FUNT* _ _ 
il^ESi^Fiinsfmrnlgn^ 
InyescoPriine'IncQjne Trusj __^ 
liTvescdiyaii'I '̂inipenDS'iiajTuclGreditl&pportum 
lNVESGOJAHKAMPE?^SE^NI0iyvlCOME TRUST 
liivescdWaiviCampeij--̂  

'. rs^"":?? gtsE TTrf'̂  ̂ 'Jrr a a r s a a y i r r S S S ? •ss^sKresse. •? t=E»^K=KiS 

m23:i^5ii9m 
1-094.057.89 

=5i^^48i947i07M 
122:684.37 

k7J'6r65.Î -27|l 
_637,m60 
:273=322?72l 

05 
•18= 
92 
îm 

54 

979.733. 
^i(S!26l= 
464.757. 

Jersey Streel CLO Ltd. ^_ 
JHR^IIiMrdlijSeclQrBond'Ftmd^Bg^^fS^i^^i^phI^s^s:^^^i^frai5i^^^ 
J M - / P P M ^ J ^ f U ^ f ^ A ™ G RATE INCOME FUNT) 
•JPZM6rgan;Gore':PJû ^̂  
JF*Morgaii_High Yield Fund _ _ 
Jp^QRGX?l(5HXSEJBMt^NMSpVgSTTEI^ 

JPMORGAN STRATEGIC INCOME OPPORTUNITIES FUND 

^^^^580;855 
608.544 

s-^g^486?i76 
181.217 

a i e c t K r j s g s a ; sS=s2S2^^'3 3 0; 94 5 
245^368 

sl92f693 

31 

2 0 | 
3.071.290.52 

Katomlil2007ir:Cl:O;L^TD,=irg^~^ 
Katonah IX CLO Ltd 

gl^l3-872 
971.1X2 

?i351?I04^ 
363.669 

K a l o n a l i i V I I I l G U O j L i d . ' ^ ^ i ^ s ^ ^ ^ ^ ^ g ^ ^ i ^ ^ ^ ^ ^ ^ s ^ ^ ^ 
Katonah X CLO Lid. 

^236;~776 
534,317 

=701 
66_ 

51 

37 



KENTUGK'^Rg!TI^MENT4SYStENlS 
LCM ill LTD . 

LCM\TLTD_..̂ ___^ ^ 
î i t?^GlpbaliLj miled^ 
Loan Fiiiiduig_y_LLG__̂ _̂  ___ 
L^d ?Abbett:fii vest rTru sl-i3ord?Abbetl ̂ FloatiiigiRa le; F i ih 'd^^^^^^^^ i^s i s? 
LYON CAPITAL MGT LLC A/C LGMXLimite^ Partneisliip_ 
liYONfGAPITAllMGTiJiLGlA/iSJltgM 

905 

I6K 

.955.61 
;-735T69l 
.18_8.78 
^357i%i 
,558.56 
^22i37^ 
298.34 
L02638S 

MAC^AY:SH[R;pS^.OREPLyj_0 
Mackay-̂ S!uel_ds=Defensivê Bond?Ajibitragê Fund l̂iTDl 
MACKAY iHpRTDy_R^f ION ALPH FUND 
|yladisp:irPark";Hundjî ^̂ ^̂  r^;gi^gSgYSf!g;gs^:::;sxrsffs-^ EJ^^^stetsr :asi g * ^ ^ •M^CrfjJiiUffT^ i»ft. 

Madison Park Funding IL Ltd^_ 
MADlS0NP^ARK=Etn5pn<rG)lil=LTD^ ""^ 

^ 0 
£193 

lOJ 
^821 

mm 

,475.46_ 
=i^ifi5j 
935.64 
96"ST93l 
;657f55H 

435.640.67 
r397v3:iS]{i3i 

1,149.967.27 

233.828.34 
5l86;d52iO()s 

56.7S9.77 

MADISON PARK FUNDING IV LTD 
MADIS01^J^pARK^FtlSlDINGk\̂ l̂3TDl̂ ^^ 
MADISON PARK FUNDING VI LTD 
Mairisti^l30/30=HipVi^c]d=Eiuidi 
MAPS CLQ'Fund I LLC^ 
Ma rlboroughlSi reetiGL'p ~L tdn 
Mcdoiuicll Bank Loan Select Master Fund 
MGDONNELL^LOANiOPEORTUNI^ilTTDU.™;:.,^--
MET INVESTORS SERIES TllUSt - MET/EATON VANCE FLOATING RATE 

PORTFOLIO _ ^ _ . ,̂ 
Medjde'BanioNationai ^Association! 
METROPOLITAN LIFE INSURANCE CO 

£45rl?31S:08l 

442.578.28 
^Ml7755;523:85i 

24"4.735,33 
MUNIG!EA^E&feLO,Y£ESrANNUITy/AND;BEN£FlTErEUNDiOElCHlGAGOs 
^(SVNIPHONY); 
NAC'M CLO il 
NAU;t:iQUE^F.UNDlNGiI.̂ :rD 
Navigator CDO 2004 Ltd 
N'e w-a'orir-LlfeH hsui^ce^( Guaranteed-Prbducts); 
Nc\v_YorkLifc_ l̂nsur̂ iccĵ Co_fflpan\'.,G _^^.___ 
Nuvccii-n"oatina^Ralcd"iicoinefEund^^5:^::r:::^^^^ 
Nmeeii F̂ Ioalmg Rale income OtJportunily Fu^ 
Nuvxen'jyiuhi;SlraIc '̂iiicdiiie'aiid:Gro^^^ 
Nuveeii'Mulli-SlratefiV Income and Grbwdi Fund 2 
Nu'veenlSeSioTdliicome'EuiKl ̂ ^^^^^^^^^^^^^^^^^^^^^•^^r^^^^^^^^^^^'m^^^^^::^^ 

585:174.64 

Ocean Trails CLO 1 
OceanffraiirGL'OllI^^gH^sg 
OCEAN TRAILS CLO 11 
0ciagondnyestiiienl-PartiicrsiVI?Eiiiiiled 
bid Weslburi'_"Glob:d CJppFmid _ 
OfeYMf?I&:Gg0}l • " "' 
Ogpcnhc imcr Master LoanjnindJXC^ 
Pp^niieiih^rSeiiiolpv'oalliig^Rat^ 
Pacific Life Funds- PL Floating Rate Loajn Fund 
PacificiSelecltEiilidf in bai iiig^Raie} IfoafirPortfolip 
Pcniial S(JM Le\ craged.Loa^tFund Lid 
petiiissc-EuiopeaitGHO]'" • ~ 
PHOENIX "CLOU. LTD 

nG9M90i8ls 
J'50.950^9 
|53j7i-760?l^ 
435̂ 132̂ 89 
h7:ir2i)520l 

_l7J.2p5.19 
^3614759^1^ 

89 
091 
69 

Wi 
04 
OOB 
16 

222,527, 
jl35B'25: 
435;640, 

20.5.681. 
•297i78?; 
259.953. 
;?10J;664 

6I,()26 
95t);668 
122.052 
S7!9:v̂ l' 

677:807 

;90iK 
.30 " 
;69^ 
.61 

^3i 
.53 

http://56.7S9.77


î PM America Inc a/c PPM Monareh Bay Funding LLC 
ppM:r,R'A-vHAua<:-rGiro;^ivrD""^^^^s^^^^il^^iaiM issi^^ 
Primus IjHghYield^B_ond^F^ ^„_ 
ProassunmcefCas^ tyiGo m paiiy^^^j^f^^"^'^''''^'^^^ SStJHSs ^SaSBB Ss2Si5^Sc=EBenanwr2 

;99i 
.53 

31 
^^M7:034:87j« 

*5i8[(!57; 
339,863. 

^292^387: 
122.367. 

PRUDENTIAL INVESTMENT MANAGEMENT INC AC Dr)'den VII Leveraged Loan 
CDO 2004 

"PU.Ti^AMDi.yEilSif^lEDirNGOlClEsrRUSt^^ 
PU]imM^lVERSfflEJ>lNCOVlE(CAYM^JVl^^ 
Put^^Floa ti nglRiited ticoiiie^Fnnd ^ ^ ^ ^ j a ^ ^ — ^ — g ^ ^ g ' ^ ^ ^ ^ ^ -
PUTNAM MASTER INTERMEDIATE INCOME TRUST 

125,338. 
'20F.043T( 

61.723. 

RUJFNAf̂ liPREfCllER-IINGOKlETrRUSTI 
Pulnain Variable Trust - Putnam VT DiversifiedJpcomc.Fund 
QualcmiTiffiGiotjalirradirrg ÎiiCr; 
"EJyHp'QURCEBpND SERIES INC -̂ CpLUMBIA F 
RTVERSOURGEflNSTlTtuTlONALsLE^^^ 
RlVERSOURCfE VARJABLESEillES TRUST VARIABLE PORTFOLIO EATON 

_VANgE^FLOATING RATE INGOMEFUND 
Rogeiscasc\%Target'Soiutions-t:ij&|^ 
Sagamore CLO Ltd. 
SantGabiieliGHPllilM 
Seiuor Debt Ppjtfollo 
SERVESr20p611=lJTD. 
SFR_Lld 
SliastaTCSî M 
Sicna:CL6 ll LTD 
STlGHTljN^GjBEWA^R'̂ BEROEpSN(ER-V0ER^FORlHONDSkVO0R^GEN^ERB|̂ ^^ 
aREKENL\GTBERbEPSVERA(OEiilffl: '" ^̂  .,™.™.̂ ~-...~, . 

1,561,001. 

358.510.58 
--./T^juTTTJT.!;-^^^aa • ^ ^ ^ j i : ^ ; : ; ; ; ^ ^ : ; - : ; : 

StoneHaibor GIobalFunds PLG - Stone Haibor Leveraged Lojn Pprtfolio 
S!lX3NEHARBtDlOl5^^ " ''̂  
Sione'HiirbprJSterliiig Core_Pjus Bond Fund 
Sun^nericai ScmorFioatii^Ra te'Fuiid=iiic!l 
SYN'lPHQm '̂GLQ'l LTD 1" ^ 1 _ ' 
Svmp]wli^GEO:-li=Etd>W^^=^^^^==^^-^ 
Svmphon'vCLOlllLTD 
SYKWHGNY/GL'O'lML^TDl 
S\inpJiomiCLpXl''i![ 
'S^THplfon^GimVIfl^TDl 
Sv^iphoiiy Creditjjpportumties Fund LTO 
JeacliersiR^rireiiie tH ;Sj'sleni :pf: i ^ i isiii I L I ^ 
Texas_Prc[yjd_HjgherEducatio_in"uî ^ _ 
Tii?-L'eDua:-MfajTdFH^Ty}Bytielim 
Tlie Peoples Baiik 
?Iitiinimii^^hiig=P^iie^LLG 
TRAVELERS INDEMNITY (20 
TRaSTi'vli^RK-^INSUR^N6E{G0KipAl^'i[ 

243.478.34 
12-:679:08i 
"54.212.28 
+̂35̂ 6401651 

1.037.364^^ 
6l3H26:^l|i 
690.747.56 
5i>7i932:-:70a 
470.933.05 
ii78i^39;67i 
4.57.697.28 

22.052^1 
«==^-;48i947:0Si 

585:174,80 

UBS (UK) Peiisipn and Life Assurance Scheme^ 
U S T B ^ W K S N ^ * ^ '"—••^--"-—'^=—-~-^—.^.=.^.=.-....^:^_..^. .,=__.,..-...™. 
Veer Cash Flow CLO Lid 

t^^-^-twitac^^eiH 

.Venlurc*lI'"GDO'2002'I^imifed^^^^ 
Venture 111,000 Linuled 
ycnt^jiViClDP'UId^i 
Venture IX CiDO Luniled 
^eriiure^^GpplLiniited 
Venture \T,CDO Limited 

^ ^ g ^ ^ ^ ^ ^ ^ H ^tBr:KiEKm^ sSrBa'jMr^i^^gjg^-

;Ventufeiyii;GD0.I:hnitcd^ 
Veiiture VIII CpOLimiied 
Virt^^i^ul t rSec tpr ShortiTcri ^ ' p ^ 
Virtus Senior Floating Rale Fund 
Visla>LcveragedUncome^Fund:^c-!7Sa^^^^^^p^l^||^4J|3Sii^^^ 
VyiTJvTRTUS MULTI-SECTOR FIXED INCOME SERIES 
.WEEl5SfFARG"0)BANÎ 'N=-̂  
\VG Horizons CLO I 

•xzx::a:azsx:: 

-.Wliiielib rse ̂ j v l i t d ' ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ J s ^ s ^ ^ j ^ p ^ ^ P ^ M j ^ ^ ^ ^ - ^ l ^ g B 
Whitehorse II Ltd 
WIiileh"ors"cVlS(=I:tdl 
Wluuiev Clo I Lid 

l;mi2S7;85i 
•T.089:102.05" 

'60;2'50r6.7i 
21.199.22 

116,124.78 
!l^l7i033r4iti 
lJ3,5n_,28 

i^|Or^l432iS5l 
22_1.609.i5 
^|92p;0()M 

54.58_9.6I_ 
««==ŝ 3"37ll7.0l241 

339.913 .S4__ 
^174:1^974:641 

236,473.80 
5^^^mr7i03i4raisi 

ii .mjx. 
^^^U872i464=99i 

433.325.08 
^ ^ ^ 2 3 i ; d " 6 9 : 9 l l 

117.034,% 
^23]ir0fe9:95l 

Wind^Riveî ieiiOH Îitd? 
i.Qii-953-67 
!!368i883l^ 



WM Pool - Fixed Interesl_Tnist No. 7_ __̂  • ^ ^ . ^28,286^6^ 

YOFUC"viLLE'CBNALOAN>"UND"mGTIc"""'™^^ 

"Facility Subtotal:.rS33^V»30.64 



Facilitv : INITIAL TERM LOAN Ccv : USD 

investor Nnme Investor Comniitnicnt 
ABS=I:oaiis>2007;md 
ACA CLO 2005-1 Ltd 
•^GAlGE^QlptJSgiird^^^ 
ACA CLO2006i LImjted 
'AG^G'l5bT2CK)7£l 
Aimco CLO Series 2005-A 
AlIvlG0lGL'PjSERlESf2W6jA^g^^ 
AMERICAN FAMILYMUTUAL INSURANCE CON-IPANY 
AMMGSslMiinLiMltedc 
AMMC CLO IV LJMITED 

AMMC CLO VI Ltd. 
AMMCiVUfEiMITEDi 
AIVP4C VlilLfD, 
ApdostGapitalh'aa^genienimfGfAig^^^ 
APiDOS CDO i 
APlî PSlGEiOiilB 
Apidos CDPrn Ltd 
^Apid"oC.GD0i\^^ 
Apidos Ciiicb CDO 
'ApitioslQuaitrol 
Anristrong^Loan Funding Ltd 
AUantisEundJng-I^D 
Atnum'CbO 
•AlTliUNf^H"'"'^''"'"'"'''''""'""^™^'"™'""'"^ 
ATRIUM VI 

5̂871932; 
445.303 

^96'63"9; 
^ • 3 0 3 . 
175^366' 
517:384. 
(522;5"58? 

^I3.i3_9. 
U655̂ 54p? 
.633.652.' 

^l!l59M-3fe? 
1.147,7_55. 
I?r46:00.7? 
3;323,9y4^ 

i ^^J6 iD4b= 

85i 
12 

i2 

538.228. 
^62W€^ 

"416.850. 

587.932 

563;5jt4 
^ ;62Wl8f> 

2,722.754 

.79 

.27 



"Aya !6nj§ipilaijiild '3=s 
Avenue CLOJI Linuled 
AN ÊNUEiCL̂ OlLViLfllD: 
BANK^FjVMERlCANA^ 
BARGL^AYSlBANK^PLG^ 
Belhiiistj:ioIid_ 
BeiiiliaiiuWliolesaleiSyndicatedl^aiVRimdl 
BERRYSBURGJNG 
BigiSttV^III?ScnidrtJo 
Blackpianiond CLO 2005-1 Ltd 
BIaiSilDiainpnd'GIii3^005f2Md; 
BL"ACiC-DIAivlONlĵ CLO2()06-_l (CAYMAN) LTD _ _ 
B lacklp imiioiidU nle niiUioiialifWidi npL t^ 
BLTJ009- i^I^^ " ^ J l^ l l ' _ 
B SAlGom mi nglcdiEndowment=Fd- LP. 
BSA Retirement Plan for Employees 

CciiiurionCpO VI 
Geniurioir^t^bOlVilTlltds 
CHAIviPLAfN CLtDLTD 
"6HGO;Î oan>Frmdiriĝ IiTDM 

Gallidus^DebuParti^eisICIIPJKun^iniLtdi 
Callidus Debt Partners CLO Fund III Ltd _ _ 
GALn;IDU'S^DEi3T5PARTNERSiG"L0lFU>roMJ&TDg 
Callidus Debt Partners CLO Fund V, Lid. 
Gallidus^i2elJT^artners.GLO';Iimidl\'l=l5Tdi 
(Callidus Debt Partners CLO Fund VII LTD ^ ___ 
'CANY0NL®PlTAL^ADXlS0RSlLEG?A/GlGa^MC^itairGB"O>2O^^^ 
Canyon Capital CLp2p^-l LTD 
GAPFrM0NElNA= ^^ 
CASTLE GARDEN FUNDING 
CenliGpOfldjEiinlted 
QenlCDp j2 Limited 
GiiilLGDOiiillEiinitcd 
GENT GD0:i5 LIMl'lED" 
Genl-GD0>Xl?I;iiiiiled| 
Cemurion CDO 8 Ltd 
eENTURI0N;GDO:9.I:IMITEDH 

jiSSSSiEsSSaStSiSSS ri^^EpMatiSiJjatJ3sa^jsaai^;jv;Ta;-tJia:= 

ClJJ^die^Mji^Lran Trust il I 
Gitico rp'-North?America ihK^ ^ ^ ^ ^ ^ S ^ ^ ! ^ 
c m ; O F HARTFORD MUNICIPAL EMPLOYEES RETIREMENT FUND 
GolunibiaiSlralegicl!iiconic;f;und: 
Columbia Strategic Incoirie Fund Variable Series 
GolmhbusnpyalGiiPliNgiLtd^M^^ ' " ^ '̂ ^ '̂̂  
GOMMERZBANKAG 

645.089 
it^2fl65j.l83 
_ 6"̂ 23.223 

S ^ I S ^ J T O O 1=080 
L ^6.3t)9.969 
^^^^^4a3i -768 

76.642 
?456r669 

Gied I tiSuisseiLoah;Fund i iig Lt G ^ j ^ s l 
Credos Floating Rate Fund, LĴ  
CSA^uiiding'^i" " - - -
Deutsciie Bai^AG_Nc)y York Branclî  
Diversified -Gred i t'-Port fdjio 'i!td =§ 
DRYDEN IX SENIOR LOAN FUND 2005 PLC 

=I?1:75:865 
5.53"5.43p 

^ i^ lv i76 i875 

11 
r7js 
152 
1451 
•29„ 
'mi 
.44 
:62!a 
.93_ 

mi 
.88 
f iel 746.512.44 

2.151.528 
i(SI4;722 

48'6.704 

.00 

.t)6 



pRYl5pmVin'-i3E'\^RAGE^^ 
Dnden XI Leveraged Loan CDO 2006 _ 
Dr)-den-X .̂l.§Ifeveraged=I^oaiirGDpy2()063i 
Dn-den XVUl Leveraged Loan 2p07iJd 
D r v d e n ^ ^ ^ i ^ v ^ g c d l ^ i r G M k ' n t r ^ ^ ^ 
DWS ENHANCED COMMODITY STRATEGY FUND i»S?BST35K5«r, 

;-sr:^ssss^5!t DWS^I;loatinglRaie:plus;Tvund^ 
Eagle Greck_CL0j Ljd. 
EATONĝ ^AÎ EitgDtDifcXilMFDl 
EaionJ^<wcc:C^pJyTI^Ltd^ _ ^̂^̂  ^ 
Ejil pnj>/anc^iisli lu tip nallSenior^an ̂ û iidg 
EalonVance Limited Durailon Income Fund „ ^ ..^^ ^ ^ 
Ealon>Vaiibe1lCiamig"eiiiehifî ^̂  
Eaton Vance Management A/C Short Durailon Diversified income Fund 
Eaton :VancejSemorrFloating'Rale;Tnist^~ " " 
Eaton Vance Seniorlucome Tmst 
Ea toniVaiice'i\̂ T;Hloating jRatei hicome; Fiuid: 
Endurance CLO I Ltd 
FalHGrecl^GLOaitd^ 
Flagship d o lil 
FI?A'GSHIP^GI:0^1\̂  
FLAGSHIP CLO V 

3951649:431 
922,496.04 

s7it2;S99:72^ 
^55.^67.07. 
i726;402?r4i 

^ 3iO,259."64 
I^^S^Hr4-'386'2'4"7r>3lg 

885.SJ7.32 
l360M08=79il 
360.108.79. 

?^5;876;857f56l 
1.635,197^9" 

^^8061^15:4^ 
_ 286.617 j o 
s^S-673^751 

152.891.25 
^mofisWii^'M 

LGSl.210.31 
^^587^9321831 

577.415.37 
|1S186;592H?^ 
1,480.559,21 

El^luf tGLOiVi^p 
FourCpgjersCLOIjXld ^ __ _ 
Four;PointS'Wiiiti-Sirateg\'̂ MasierrFimd'lnc'; 
GamjellJPejik CLO 1, Ltd , 
G 3 l e \ \ ' a ) ; i 6 L ~ p j I i t d ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ i : ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ 
General Electric Capital Corporation 
Gefeis.GE0:"2dO7-:I?Lid.^ 
Genesis eLa2007-2_L;iT)__ 
GiVl A MCGroup;Pensi_oii rTrtisl ;l 
Grayson & Co 
Hartib r̂ Higli;Yield=Bond^Fund p 

sl^6Tlt537:^^ 
798.679.81 

i^D;985^16i 
3.67i.4'9i.89 

^^l|2j^rltt)6:24i 
12,0_94.9I4.24 
H910:781^;8^ 
1.4*19:11'7.42 

pr:790:0S5:54ts 
12,936:179.54 

Harf)oun_ic«iCLp 2006-1 
ij!GHMARi<i!iV(^ 
IBM Pcisoiial Pensioii Plan Trti 
lllinbi?State;Board?ofTlhvcstinetill 
ING INTERNATIONAL II SENIOR LOANS 
iNG;PniW'RStea;riIst^^^^ 
ING Senior liicome Fund (NY) 
ifN'yESeOjFU'OATIÎ JGlRyVTE-̂ FLJIs'D:̂  
INVESCO FnjNDS m : j>JVESCg^US SENHORLQANFUND 

Invcsco Van Kampen D\mamic GrcdIljOpport unit ies Fund _ 
iN\̂ SGQVVAN^K-KWENiSEN!Ql(̂ iNG<DK-fE-'̂ ^̂  
Inycsco Van Kampen Senior Loan Fund 
Je'rse\'£StiecUCL0:i:,td^KF""^ 
JHF ii Mujti^ecl'or BondFund 
•JNO/PWfAMERlGA^mp;SN.Gj^ 
JP Morgan (Tore Plus Bond Fund' 

2.735.144.72_ 
5i22;^4T461 
308.156,60 

M49iW0i^i 
J,.8O0.O73.04 

^ ^ ^ ^ 6 0 J i 2 2 p M i 
686.527.43 ' 

^ ^ ^ ^ ^ ^ W 2 r 4 6 0 ! 8 ^ 7 . ^ 5 l s 
543.2p2.OJ 
67i37!SG6l 

_i,4;5S.982.52 
M^!?528;532f48l 

1.221.J7L34 
^^55^78^751 

83j.2"63:47 
t6I^;3^3?i8H; 
277,026.96 

http://885.SJ7.32
http://543.2p2.OJ


JÎ ^Mo rgan-H iglf^eld ?Fu nd \ 
JPMOilGAN CHASE BANK NA AS TRUSTEE OF THE JPMORGAN CHASE 
_ RETIREMENT ^ 
JPivTORGANSTRA-TEGTGilNGOMEiPppORTONlTIES^FJJNDMl^ 
K a t ^ l h _ 2 0 0 7 1 C L p ^ ^ _ _ _ ^ „ _ „ , 

KATONAH vii LTD" 
kalonah\\aiirGEPlLtdI 
Katonah X CLO Ltd. 

?5?l^=oT5;()3i 

„ 284.681 
^"l^957lS03 

881.899 
'̂9"L3f459 
543.661 

?LU 
37 

:"24H 
84 
'47l 
84 

KENTUGKYiRETlREN'IENIBSMSTBylS 
LCM fn LTD 

LCNiyLLTD _ 
LibiaiGIbbaljpuiiited^^ 

150 rd fAbbeit 0 wesiVTnisl̂ isoid^Abbel t Floali ng:Ra ie;Fuiid: 
LYON CAPITAL MGT LLtJ A/G LCiVlj Limited Partnerslup 
"l7YOî reAPiTAI?iVlGT^15ilGf>^GiL^GM?Uil5unii"edlPa^^ 
!^CKAXSHIEU)SJ .^EJL^^ 
Mackay;SliieldJ"-I>efensiveiBond|^jlrageiFunh-ljni^ 
MACKAYJHO^f DUIlA'riON ALPHA FUND 
iC-ladi son-Pa riTlFimdingil̂ IJ-TĈ  
Madison Park Funding II. Lld._ 
MAl)"lSON^PA10^E"Ui^DiNG:dUiL-TD"^^^i^£l 
MADISON PARK FUNDING IV LTD 
MAiDISpNL^PARK^KUNDlNGkViUTE)^^?^^^^^^^?^ 
MADISON PARK FUNDING VI LTD 

^3j:^575::9p^ 
!5_2,lld.00_ 

^2"}26iij-305r92l 
i56.48apb_ 
r53f2"84;83?̂  
201,188^0 
•482;853:0f^ 
254,839.13 
95;7r422r66i 

2,510.3_82^6_ 
2;225^^J53p 
1.089,101.67 
1?176:903:85|1 
2.874.918,01 

Mairii;tavil6p/30:High\yicld^Efiiidm;^^^ 
N^LAf'SCLp Fundi LLC 
Marlbprough~St"reetLGHO=lfld| 
Mcdonneil Bank Loan Select MaslerJ-'und 
^lMQMEl3i-^1^0AN[o"ppMSyN^=^^^ 
MET INVESTORS SERIES TRUST - i\iET/EATON VANCE FLOATING RATE 
__PpRTFpL_I0_ ^ _ ,^ 
Metil i fe iBanklNatio iial FAssoclai i o n ^ 
METR;pPbLrtAN LIFE INSURANCE_CO 
MU"NlGipa|EM|LpYl^SMM 
^ ( S Y M P H O N Y ) ^ 
NAGM(:LOii 
NAPTIpUE:£UNP,iNG;#Tp;^^5^ — ^ ^ s ^ ^ ^ ^ a r m i K ^ i a a i a i s b : ^ ^ 
Navigator CDO_2004 Ltd 

^82;853:0l3i; 
587.326.44 
'467i-3-22T4:6s 
141.974.40 

_l,lli.66L04 
feT409;'496i7"4H' 

6i4.722.28 

Nc wiYprk>Life;lusu Rihcc:(Gua ranletsl rProdiicls) ^ ~ B ;;aaAa4i?=»i»^^a;'Ssia;B!stB=H 

^ew^YorkJ.[re^insurance Coinpany, GP7Portable Alpha 
N uyeemEloatir^'RateFl licoriie; EuiKll^j^^l^—f^ ^''^'^'^''^ 
N uy een Floating Ra lel nco nie Oppo rtunily Fund 
Nu\:cc n-iMrd tl :Slra teg>-il iicomcia nd [Gro wth'?Trund ss±-.:̂ £^^^ !̂i~,siiz.̂ . 
Nm;ccn Multi-5ti;a_teRy Incpnie â ^ 
Nrn'ocli' Seiiid^lncoihe rpiiiuli"" ""^ "~ "*^ 
Ocean frails CLO 1 

88L899.1L 
i29S;7l8:07i 
1,469.832.16 

^^34"8!-727ri3|? 
402.377.46 

^=li^328;96p;KljE 
1,071.183.32 
•:430;030>3fei 
430.030.36^ 

I i722i72i^2f 
,556.319.68 

OceaniTrails.GLOill^I 
OCEAiN TRAILS CLO III ^ ^ ____ 
Ociagbii'dhvcslJiieiil Pa rti iers '^ fEimiled ==s=si l 
Old WesibuW Global ppp Fund 

^1-083:312.-713 
,089,101.67 

s=^^ i i ;44 ;0S0:42 : i ; 
516.626.37 



Oppcniieinier Master Loaii Fuiid LL(^ 
Oppeuliei mef: Se nio r-Rloati ng^Raie jliund^ijsi:^^ 
Pacific Life Funds- PL Floating Rale Loan Fund 
PacificISeiOTtilimdlEiMiiiifiR^^^ 
Pernial S(^M_Lcvcraged Loan Fund Ltd ^ 
P e l n i S s e = H n m p e a n ; C l 5 Q : S A ' ^ E S - ^ s ^ ^ ^ ^ S « i ^ ^ ^ . ^ 
PHOENIX CLO i l .Ltf ) 
"PHpEMXHGL0: i l i ? i5 -TD^^^^ 

^Qio;o85i2.ii 
.649,882.91 

153.284.90 
;387:874?36i 
306.569.79 

C4.72?r44>35^ 
,702.506.23 
i^2^57^00H 

PPM America Inc a/c PPM Monarch Bav_Fundmg LLC 
P P M r G R ^ Y ^ A W K r ' G H Q l l i f D ^ P ^ ^ ^ ^ ^ " ' ^ ^ ^ ^ ^ 
Primus High Yieid_Bond Fund LP 
Pmn i; ̂ rfrii iirg^Ggjifid lyj Cmn pi i iJy^^^Hs 
PRlfDENTIAL INVESTMENT MANAGEMENT INC AC Diy-den VII Leveraged Loan 
_ C P P i p 0 4 _ _ 
PJJTNAMrDiVERSiFIEDllNGOMEiTRUSTs^=r=K-.^s::=^=^ 
PUTNAf^l p i VERSIFIED INCOME (CAYMAN) MASTER FUND 
• Puthan ilFIoating'Rat clIncoiiiclFuncI ^ ^ ^ ^ f ^ ^ r ^ ; = r ^ ^ ^ ^ S a ^ = E ^ i ^ - ^ r : = = s t ^ g g a ^ ^ ^ 
EUINAM MASTER INTERMEDIATE INCOME TRUST 
RU^KNAMlPREMlERyNGOME^JfRUSt^ 
Putnam Variable Trusl - Putnam VT Diversified Income Fund 
QiialcomiiiiGlobalifTraditig.-Jnc^==gafc 
RIVERSOURGE BOND SERIES ING - COLUMBIA F _ 
m-VaiSOURiSEfiNSTitU.TiONMLEVEl^GH)^ 
RIVERSOURGE VARIABLE SERIES TRUST VARIABLE PORTFOLIO EATON 

VAN<::E FLOATING RATE INCOME FUND 
RogcrscascyjTargel; Spluti o j j S r i i L ' G ^ ^ ^ ^ ^ - ^ 
^gamorejCL^ Ltd. 
S a n ^ a b r i e l l M & i L T ^ 
Senior Debt Portfolio 
SERyES^200'6=l?IiTDj 
SFR Lid 

849.658.8J_ 
^ ^ = ^ 3 U : 9 i ^ ; 0 1 ^ 

• 307,36ij4 

314,8_23.42 
I505:^^8'r2li 

_X55.037T7 
Hn88i93ji=?3l' 

46,738.4S_ 
Tl=12=-7:2833i 

66,444.49 
E4;75,8:'63:4T491 
_2,p97.826.08 

^ ^ ^ f l 2 8 : 0 4 - r . ^ 5 " i 

3:902.504.11 
p53;6s0]^"^ 

175,536.2b 
|1^2Pil^987:0-^ 
2,568.541.03 
r609;998:50l 

878.252.92 
ShastalGLOH; 
Siena GL(3 ILLTP. 
STIGHTilNG:BiiW/^'^R?BEROE"PSyEilVpER=FO^^ 
§REKENil\^G)BEROERS,yB?:V.OER^"" ^ ^̂  -.- - -
Slgne Harbor Global FUIKIS PLC :_Stpne Harbor Leveraged Loan PQrtfolio_ 
STpNEjH ARBOR^iilBQRsi>LL)S5T0TAL1RETURN;FUNDa ' ' 
Stpn6Hart)or Sierhng Cote Plus j o n d Fund 
Sun=AniericaiSeriioi\Ii!oat[ng:Rale'Fund:incs~£K-' 
SYMPHONY CLO l_LTD 
Sy"mphoiiY£(2L"Oll lSllld?H 
SiinphonyjCLO III LTD 
SYMPHONY^GBO"^ W 0 F m 
Svmphony CLO V Ltd 
Symi3honyiGUOkVl."L-TD7 
Syinph£m'_C red i t _ppport uni ti^^^^^^ . 
X a v i t i a f f j ^ o t m d a t i p n j L a c ^ "̂ "̂  ' ^ 
Teachers. i^elireinenl_Systeiu ofLouisiana 
Te.xaS;prepaid:Higher;Educaiionfriiition'Bpard|s 
Tl!g..LgQ.na„M '"IJld ,Har?)'̂  B Hcl nislgv _Clia_ri 
TTKiPcppiesBai ik^^^^^ 

El?302i702a3|5 
• ?0Q.5p_L 1_6. 

^M^:336^29B 
611,565.00 

Tilanium Trading Partners, LLC 

3at847?lii 
I36.i69.56 

l=()S9=10f^4i 
2.605.637.88 
P!533i8ji2:H7li 
L7^5.008.56 

=lv275i^! i7gp 
1,182,882.05 
l^(JH737fl7i 
_ 83 9.734.06, 

lSp:-765!691 
335.753.38 

i306-569?79l 
22,944.46 

http://849.658.8J_


•TR>WEIIERS=INDEMNn;YiGO^ 
TRUSTMARK INSURANCE COMPANY 
UBS^UK-t̂ î ensiou' and il̂ ifefAssurance; Schemed 
US BANTC NA 

|2^22i753i81i 
i51.336.'69 

^3!2it^:88f 
865.695.72 

^29K68034l 

-^eniurc"lil=GDO'liiimted 
Veniure IV^CDO Ltd 
^eiitiirelXs(gD(3iBiii 
Veniure V GDOJ^inuled 
yeulurelS^^CPpiEimited 
Venture VII CDO Limited 
.\fchturcMiSC.^;J5unilttl| 
Virtus Mult^SeclorShort Tenn Bond Fmid 
yimisiSenibrFipating-Rale-i'iiiTd 
Vista Leveraged Income Fund 
^:v^VlTiVlR'nUS;lvli:]l;Tl^SEfeTOR^FIXED:HNGOlvlE!SERlES^S;^^^ 
VValcrfrojiLCLO 2_0_07-l, Ltd_ 
AVEilDSTARGOlBiy^K^NFj^ 
'WG Horizons CLO I 
^yiiiiehoisezMtldj 
wlutehoise'IIUd 

293.969.85 
r43'5[S22^88l 

^.103^538.10_ 
« ^ ^ = 9 8 9 l i i 2 

145.4^2.56 
si33H:l^f33i 
925.029.93 
;^l921?4iP 

1-854.936.04. 
i59r?I84>4.7l 

293,966.46 
|30r759l22l 
412.467.51 

!672J894g0: 
i.083,312.71 
15871932^81 
293.966.40 

i ^ 5 8 7 l W 2 F ^ . 
1.239.990^2 
r422i206-4^ 

1,264.217.27 
^76:840'?2S-| 
i2d.526.23 

AVlu lehofslTrl V-rJ5tdf 
Whimey Clo_I Ltd 
Wiird;Rivei=:GE05hL't'd^ 
^^^ Fool-Fixed Interesl Tnisl No. 
XGEIS Energ:S'iI nc-lylas|ejv Pension iFriisl 
YORKVILLECBNA LOAN FUNDING LLC 

Facility Subtotal: 296^35,076.55 



Facilih : REVOLVER Ccv: USD 

Inve.slor .N'anie Investor Commitment 

Aviilo n • Gapi tat ;LtdB^ 
BANK OF SCOTLAND PLC 
BelhursUGlplBtd^ 
CAPITAL ONE NA 
GenturiijnlGDOiyis 
CHANffLAiN CLO LTD 
GIBGsInc.̂  
CIT GROUP SECURITIES (UK) LIMITED AC CIT LENDING SERVICE 

„CpRPORATION„ __ 
GOJ^'l^GT^ESTia^GORRpRMEp 
COMMERZBANK AG 
GREDlS '̂SUiSSEfXC: 

Iir7/76̂ 15K7t>l 
IL842,r05i6 

37l 
5i 
mm 

578:947 
684-21P 
^ 1 9 4 7 
789.473 
526^f5 

68 
::79J 

—SSrarsMiwffiBassJ^^jwiJWWES? 

peutsche Bank_Jrust Compaq Americas 
GerKral}EJ_ectncJEapiialiC(Mpprâ f̂  
fludson Caiivon Fundliig il Ltd 
l!imerocki6BO]I 
i:iQANFUNpINGJXJ,.LC 
NAUTIQUEtEUNDING=L%D; 
PNC BANK NA 
SagariipreiGUGLETd: 
Saratoga CLOl Limited 
SOiSIETEiGENERî I:E 

^ i ^ ^ l ^ ^ ^ g g g ^ 3 ; 9 4 7 i - 3 6 8 
,631,578 
i578;9il7 
.47 .̂684 __ 
; ^ i ^ M 8 4 i 
,578.94737 
rl76';315!:7.9l 
789.473.68 

5.842.105.26 

.95 
^7i 
:2i 

Sovereign BaiJc^oston 

SYMPiioiScLo^iVii^rb 
SymphonvCLbVLtd 
Syuiphoiij-lGt^OlVlstTD;! 
The Peoples Bank 

?^76:^a5 
.7316.842 
i789l:^ 
,57'8.947 
?Z36!8« 
.789.4X3 
^578:947 
789.473 

.052.631 

.̂ 791 
i i _ 

'(581 
.37 
=l=ls 
•68 
mM 
.68 

^7i 
.58 U S i B A N K - ^ N A ' ^ ^ g s s s s ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ l J 

WASATCH CLO LTD 
^!^IIUS[FARGGMIMNi^ 

-T—"t-n-r - r •' S ^ ^ ^ ^ ^ ^ ^ g g ,T.'nTgL-SIiai'- '̂ 473r684: 
.776.315 
^Q52M1-

•2Ji 
79__ 
•58s 

^^^^^^^Faciilt5^Sub"tbtaI.t3J75M0,0i>0:0pJ 


