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following box. O
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‘L this form is A post-effective amendment filed pursuant 10 Rule 462(d) under the Securitics Acv, check the following box and lis1 the Securities Act regisuration sizlement number of
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Indicate by chieck mark wheiber the registrant is & large acceleraied filer, an accelevated filer, a non-accelerated filer or a smaller reporting  company. See the definitions of “large
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1¢ applicable, place 2o X in the box to designate the appropriate rule provision relied upon in conducting this transaction:

Exchange Act Rule |3c-4(u (Cmu-Bm’der Issuer Tender’ Ofﬁ:r) a
Exchange Act Rule I4d-1(d) {Cross-Border Third-Pary Teuder Offer) a

CALCULATION OF REGISTRATION FEE

Proposed Meximum  ‘Proposed Maximum

Tille of Each Class of Securities. Amaunt 10 be 'OiTering Price Per Aggregate Qffcring Amount of
1o be Registered ‘Registered tinitgl): 1 Price(l) Registration Fee
7.750% Senioe’ Notes due 2019 $300,000,000 100% $£300,000.000 -$34,830
Guaraniess of 7.750¢% Senior, Noes due
w019 None i Noné None None(2)
1] Estimared andely for the purpose of determining the registmiion fec in accordance with Rulc 457(f) vidér the Sceusitics ‘Act of 1933, 20 amended.
R No further fee i payable pursuant to Rule 457{n) under the Securities Actof 1933, as amended. ’

‘The Registrants bereby amend this Registration Statement on such date or dates ux’ muy he : necessary lo lelay its efr:nm: dale until the Registrants shall file @ further
lm:ndmenl that spcclfl:lﬂ} stales thal this Registration ‘alal.cmenl sha!] thereafter become ElTlN:l]": in accurdance with ‘;cumn H(a) of ihe Securities Act'of 19313 or until this
Reﬂlstraﬂun Staterient shall become eﬂ':cl:lv: on any dote as 'the .‘umrllj:s nnd Exchange (.ommi'mhn acting pnrsuant to said Section ea), may determine.
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The infirmation in this preliminary prospectus is not’ mmplete aid may. be changed. 'We may not sell these securilies until the' rcglslmlmn
slalemml lited with the Secarities and Exchange. (‘ammmmn isefl eetive. This pr ellmmarv :prospeclis is not an ofTer to sell these securities,
and it:is not soliciting an offer.10 buy these secirities i-any stale where the offer ok sale is nol permitted. .

SUBJECE 10O COMPLETION; DATED JULY 14,2011

CASINGS TINC \
Isle of Capri Casinos, Inc.

OFFER TO EXCHANGE
All outstanding;$300,000,000 principal. amount of
7.750% Senior Notes due 2019 issued March'7, 2011
in exchange for ’
$300,000,000 principal amount of
7.750% Senior Notes due' 2019, which have been
registered.under-the Securities Act of 1933, as amended

Principal Terms'of the Exchange Offer:

We will exchange all old 7.750% Senior Notes due 2019 that wére‘issued on March 7, 2011 in a private offeringthat are validly tendered and not.
validy withdrawn for an equal principal amount of exchange notcs that have béen registered under the Securities Act of 1933, as amended (the
"Securities Act”).

The exchange offer-expires at 5:00 p.m., New York City lime, on , 2011, unless we exiend the offer. You may withdaw lenders of old
fotes at any time prior-1o the expirstion of the exchange offer. The exchange offer is not subjéct'to any. cohdition other than that it will not violate
applicable law or interprelations of the stalf of the Securities and Exchange Commission (the “Cenmunission”) and that no proceedings with respect to the
exchange offer have been instituted or threaténcd in any court or by.any, governmental agency.

Principal Terms of the Exchange Notes:

The terms of the éxchange notes to be issued in the exchange offer aresibsigntially ideinical co the old notes, except that the exchange notes will be
freely tradeable by persons who are not affiliated with s and will not have registration'fights. No public market currently exists for.the old notes. We
do not intend to list the cxchnnge notes on any.securities exchange, and. therefore, no active public market is anticipated.

The exchange notes will be fully and uncenditionally guaranteed on a qemor hasn jointly and severally. by certain of our domestic subsidiaries
that guarantee the old notes. The, exchangc notes will be'our and our guarantors 3 general unsecured obligations and will rank equally and ratably in right
of paymen with our “and our guaraniors’ existing and fiure unsecured senior deébt. mc'ludmg the old notes. and senjor 1o our and our guarantors’
existing‘and future subordinated debt. The exchange notes will be effectively junior to our secured indelitedness 1o the extent of the value of the
colateral securing such indebtedness. including obligations under our exjsting senior secured Credit-Agreemens (as defined be!ow) whith are secured
by the real and personal propenty. including capital stock, of our guamnmrs

Y ou should carefully consider the risk Factors beginning on:page’11 of this prospectus before participating in the
exchange offer. -

Euach-broker-dealer that receives exchange notes for its own account pursuani to Lhe exchange offer must acknowledge that it will
déliver a prospectus in connection with any resale of such exchange notes. The leiter of fransmital states that. by so acknowlédging and by
delivering a prospectus, a broker-dealér will not be deemed to admit that it is an "underwriter” within the meaning of the Securities Act.

This prospectus, as il may be amended or supplemented from time to time, may be used by a broker-dealer in connection with resales



of éxchange notes received in exchange for old notes where such 41d notes were dcquired by such broker-deaker as a result of market-making
activilies or other trading activities. We have a'greed'lha'l,’l"dr a period of 180 days a‘f‘ler the expiration time of the exchange offer, we will
make this prospecius available lo any broker-deater.for use in comection with any such resale. See "Plan of Distribution,"

None of the Comrmissien, any state securities commission, any state gaming commission or any other gaming authority or othér

regulaiory agency has approved or disapproved of the exchange noles or Lthe ‘exchange offer or determined if this prospecius is truthful or
complete. Any representation lo the contrary is » criminal offense.

The.date of this prospectus is L201L:
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You .-;hould rely.only on.the information contained in 1his document or. 1o which wé have referred you. We have not authorized anyone
to provide jou.with information that is difTerent. This document may only,be used where i{ is legal to sell these securities. The information in
this document may only be accurate on the date of this decument.

Referenées to the "Company,™ "we,™ "us,” and “our" in this prospectus are to 1le ol Capri Cas]'nus, Inc.; or isle of Capri Casinos, Inc. and 118
consolidated subsidiaries, as the context reqUIres.

No person.is authorized in connection with this exchange offer.to give any information or to'make any representation not coniained in this
prospectus, and, if given or made, such other information or.representation'must not be:reficd upon'as having been authorized by us,

This prospectus does not constitute an offer to sell or buy any‘exchange notes in any jurisdiction where it is uniawinl 10 do 0. Yo should base
your decision to invest in the exchange notes and panticipate’in the exchange offcr solely on inforimation contained or incorporaied by reference in this
prospectus.

Prospective investors should noi consirue anything inthis, prospectus aslejal, business:or tax advice. Each pro'ipecli\'c investor should consult its
own advisors as needed 1o make its invesunent decision and to determine whether it'is legally pcrmmcd 1o participate in'the exchange offer under
applicable legal investment or similar laws or regulations.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus. including the documents that we incorporate by reference hercin, contains forward: lookmé statements within the meaning of
Section'27A ol the %cunm-.q Act and Section 21E of the Securitics Exchange. Act ol 1934, as amended (ihe ® E\Lhﬂnj,t. Act”). These forward:looking
statements are based on management's current expectations, estimates and projections. Words such as “expects,” "anticipates.” "intends.” "plans,”
“helieves.” "seeks,” “estimates;” "forecasts,” "will" "should,” "approximalcly,” -"pm' forma.” variations of these words. and similar expressions are
intended to identify these forward-looking statements. Certain factors, including. but not fimited to those identified under the heading "Risk Factors™ in

this prospectus; as wellas those'in Itlem LA, "Risk Factors.™ and elsewhere in our. Anmal Repont on Foan 10-K for the fiscal year ended Api’il'24.
2011
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and our ather-filings with the Comemission, which are iiicorporaled by reference inio this prospectus, may canse actual resulis to differ materially, from
curment expectaiions, eslimates, projections and {orecasts and from past resuis. You are canioned not 1o nnduly rely on such siatemients, which speak
only as of the date made. The Company undertakes no obligation to release publicly any revisions:to forward-looking statements as the result of
subsequent events or-developments. '

INCORPORATION:BY REFERENCE'

We file annual. qiuancri_y anil'special reports and other information with the Cgmllli:%s{on.-Sce "Where You Can Fing_] More Information.” The
. following dociiments arc incorporated into this prospectus by reference:.

our Apnual Report an Form '10-K for the fiscal year ended April 24, 2011 filed with the Commission on June 16, 2811; and

our Current-Repons on Forms 8-K/A and 8-K, dated June 25, 2010 and June 29, 2011,

All documents and reports filed by us pursuant to“Sf:ciljons,B(a),_IB(c). 14 or lS(c})_of the Exchanie ‘Act after the'date of this prospectus and on or
befort: the.lime this exchange offer is compléled are deeined {o be incorporated by, reference in this prospectus.from the date of filing of such documents
of rEpors, £xcept as 1o any postion of any future document or reprt that is net deemed to be filed under those sections, Any statement éontained in a
dociument incorporated or deemed to be ihcn!-pomled by reference in this prospectus . will be deemed w be modified or superseded for purposes of. this
prospecius to the extent that any siatement contairicd hérgin or. in s0¥ other suBsequéily filed document that also i$ or is deemed to be incorporaled by
reference in'this prospectus modifies or supersedes such statement. Any statemcat so modified or superseded will not be deemed. except as-so modified
~ or superseded. to,constitute a part of this prospectus,

You may reguest a copy of these dacuments af no cost by writing or calling us at Isle of Capri Casinos, Inc,, 600 Emerson Road,
Suite 300, St. Loniis, Missouri 63141, Attention: Chief Legal Officer, Phoné: (314) 813.9200. To abtain:timely delivey of this informaticn,
you must request this information no Iater than five (5) business dnys before the expiration of the exchange offer. Therefore, you must
request information on or before . 2011

INDUSTRY AND MARKET DATA

In this prospectus and the docunients incorporated by refefence in thi§ prospectus. we rely an and réfer to information and statistics regarding the
industry and the sectors in which we operate: We obtained this informatiori'and statistics from variois third-party sources an&,our own intemal
estimates. We believe that these sotirces aud estimatésafe reliable but have nol independently verified them and cannot guarantee théir accuracy or
completeness,
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SUMMARY

This summary highlights selected information contained elsewhere in this prospectus. Because this iy anly a spmmary.-it may not contain all of
the information’ you shenild conxider in making your decision of whether to participiie in the exchange offer. To understand all of the termy of this
exchange.offer and for.a more complete understanding of our business, you should carefully read this entire prospectus, particularty.the section
entitled "Risk Factors,” and the documents incorporated by reference in this prospectus. b this prospectus. we use the term’ “old notes” 1o refer io the
$300.000.000.7:750%% Senior Notes due 2019 thai were issued on Maith 7. 2011 in & privase offering, the term”exchange aotes™ 1o refer o the
7.750% Senior, Notes due 2019 offered in the exchunyge offer described inthis prospectus and-the term "notes™ 1o refer to the old notes and the
exchange notes, collectively. All references to the old notes ‘and exchange notes include references to the reldted gunrantees. Some af ihe statements

contained in this. "Summary” are forward-looking statentents. See "Cantioniry Statément Regarding Forward- Looking Statements.”
The Company

We are a lending developer, owner and operator of branded gaming facilitics and related Jedging and entertainment facilities in regional markéts in
the United States: As of ‘April 24, 2011, we own and operale 15 gaming and entertainment facililies in Louisiena, Mississippi, Missouz, lowa,

Colorado and Florida. Collectively, these gmpe(ife_s feawre approximately:1 5,000 slot machines and over 370 table games (inéluding approximately 11’

poker tables), over 3,000 hotel rooms and mote than forty.restaumants. We also operate a hamess racing track at our easino in Florida., Qur, portfolio of
propertics provides us with a diverse geographic foorprint that miniriiiZes geographicaily-concentrated risks causcd by weather. regional economic
difficulties, gaming 1ax-rates and regulations imposed by local gaming authorities,

Our principal executive office i5:located at 600 Emerson Road, Suite 300, 51, 10uis, Missouri 6314 1. Our tetephone number is (314Y 813-9200.
We maintain an Iiternet website at hip:ffwww.islecotp.com. Information contained an our website is not incorporated by reference into this prospectus
and you should not consider. information contained on- our websie as part of this prospectus,

Summary of.the Exchange Cffer

On March 7, 2011, we completed the private offering of $300.000,000 of vur 77 50% Sentor Notes due 2019, In connection with that private
offering, we entered into a registration rights-agreement with the initial purchasers of the old notes. In that Agreement, we agreed, among other things, 10
deliver to you this prospectus for.the excﬁ:mge of up 1o $300,000,000 of niew 7:750%" Senior Nolei due 2019 that have been regisiered under the
Securities Act for up fo-$300,000.000 aggregate principal amount of the old 7.750% Scnior Notes due 2019 that were issued on March 7, 2011, The
exchange notes will be substantially identical to the old notes: except thai: ‘

.

the exchange notes have been registered under the Securities: Act and will be freely yadable’ by pemsons who are not affiliated with us:
thé exchange notes are not cntitled o the rights that are applicable 1o the old notes under. the registration fights agreement: and

our obligation to pay additiona! interest on.the old notes does not apply if the registration statement of which thiz prospectus fofmis a part
is declared effective or certain other circumsiances oceur, as described under the heading "Description of Notes—Registration Righis:
Special Interest.” -

Old notes may be exchanged only in minimurn denominations of 52,000 and larger: integral multiples of $1,000. You should read the discussi-on
under the headings "Summary—Thé&xchange :
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Notes™ and "Description of Notes” for further information regarding the exchange notes. You should also read the discussion under the ticading "The
Exchange Offer” for further information regarding the éxchange offer and resale of the exchange notes.

Exchange Offer "We will exchange our.exchange notes for a like aggregate principal amiount and moturity of our
old notes as provided.in the registration rights agreement related to the'old notes. The exchange
offer is intended to satisfy the rights granted 1o holders of the old notes'in that agreemeat. Afiér
the éxchange offer is complete you will no longer be cntitled to any exchange or registeation
rights with respect 1 your.notes.

Resales ' ' Baséd on an interpretation by the staff of the Commission set forth in no-action letters issued to
third parties, we hé]ic\'c;ﬂ;;fxt the exchange notes may be offered for resale: resold and otherwise
transferred by yot (unless you are our "affiliate” within the meaning of Rule 405 under.the
Securities Act) withoiit compliance with the registration and , prospectus-delivery provisions of
the Sccurities Act, provided thit You:

«  are acguiring the exchange notes in the ordinary course of husioess: and

*  have not engaged in. do not intend 10 engage in: and-have no arrangement or.understanding
with any person to participate in a distribution of the exchange notes.

By .signing the letter of trausimittal and exchanging your old noles for exchange notes, as
described below, you will he mzking representations 10 this elfect.

Each panicipal{qg,bmker-_deaic_r that reccives exchange notes for its own account pursuant o the
exchange offerin cxchange for.the old notes that were acquired as'a result of market-making or
oiher\lmlding'aci'gvity must acknowledge that it will deliver a prospectus'in connection with any
resale of the exchange notes. See "Plan of Distribution.” ‘

Any holder of old niotes who:
» s our afftliate;
v »  does nat deguire the exchange notes iy the ordinary course of s business or

»  cunnot rely on the.position of the staff of the Commission expressed ia Exxon Capital
Hoeldings Corporation, Morgan-Stanley & Co. Incorporated or similar no-action letters

2
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Expiration Time

Conditions 10 the Exchange Offer

Procedures for Tendering ihe Old Noiés

musL. i the absence of an exemption. comply with registration and prospectus delivery *
requireiments of the Secufities Actin connection with the resale of the exchange notes, We will
nol assume, nor will we'indemnify, you ag:iih’kl? any ]iuBi]ily you may incur under-the Securities
Act or'siate or local seciirilies-laws if you transfer any excilange notes issued 1o you in the
exchange offer absent compliance with the apg]_icablc registration and prospectus delivery
redquirEments or g appii"cﬁiile ¢xefplion. )

The exchange offer will'expire-at 5:00 p.mn:, New York City time. on L2011, or
suchilater date and time to which we cx.l_cn'd it. We do not curvently imend 1o extend the
expiralion time.

The exchange offer is subject 1o the:following conditions, which we may waive:

= the éxchange offer does not vidlaté applicable law or applicable interpretations of the staff

of the Comumission; and

+  ihere 1$'no ectioh or ﬁ(ocecfling_'ih.é:timmd or threatened in any cour or by any governmental
agency willi respect'to this exchange offer.

See "The Exchange Offer—Condilions io the Exchange Otfer."

‘If you wish 1o accept and participate in this exchange offer. you nmust complete. sign and date the

accompanying letter of transmittal, or a copy of the letter of transmiltal, according 10 the
instructions contained in this prospectus and the letter of ransenittal, Y gu must also mail ot
otherwise deliver the completed, executed letter of transmiual or. the copy thercof, wgether with
the old notes and any other, required déctiments, 1o the exchange agent at the address.sét forth on
the cover of the letter of wansmittal. Hoyou hold ald notes theough The Depasitary Trust
Company ("DTC") and wish to participate in the exchange offer, you must comply with the-
Automated Tender Offer Program: procedures of DTC, by which you will agree.to be bound hy
the letier of transmittal. If you wiéhylo'accépi-and,paﬁicip.atc in this éxchange offer and you
cannot gel.your required documents to the exchange agcht on time, you must send ali of the jtems:
requined by.the guummecd delivery procedures déscrihcd belaw,

By signing oragréeing to be bound by the ietier of transmiual. you will represent to us that,
among other.things:

»  any exchange notes that you receive will be acquired in the erdinary course of your
business; '

. you have po arrangement or.understanding w'il_.h any person or enlity o pariicipate in the
distribution of the exchange notes;

3
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*  if:youar a broker-dealer that will receive exchange noles for your own account in
exchange for old notes that were acquired as a result of market-making activities, that you
will'deliver a prospecius: as fEquired by law. in cofmection with-any resalé of.ihe exchange
notes;and .

»  you are not our "affiliate” as défined in.Rule 403 under. the Securities Act.

Spec'ialipmcediires for Benéficial Owners " I you are a beneficial owner whose old notes are registered in‘the name of.a broker. dealer,
coi-nmerci:gl bank, trust company or other nominee and.you wish to tender your old notes in the
exchange offer;.you should;prompily contact the person in whose name the old notes are
registered-and instruct that person o tender on your behalf, 1f you wish o tenderin the éxchange
offer on.your own - héhalf, priorto completing and executing the leiter of ransmiital and
delivering the cemilitates for your.old ndtes, you must cither make appropriate arrangements to
. register owneeship of the old notes i your name of obtain a properly complited bond power
from the person in whose name the old notes are regisiered. The transfer of registered ownership
. ’ . may tike considerable fiine and may. not be able 1o be completed prior.1o,the expiration time.;

Guaranteed Delivery Procedures If you wish'to‘tender your old notes and:

*  your old notes are not immediaiely ¢ vailabli:

. » * 'you are unable to déliver on time your old notes or any other document that you are
reguired 1o°deliver to the exchange agent: or

= _you cannot complete the procedures for delivery.by book-entry transfer on fime:

then you may teader.your old.aotes according 10 the guaranteed delivery procedures that are
discussed it the leiter of transmittal-and.in “The Exchange Offer—Guariiteed Delivery
Procedures.”

Withdrawal of Tenders A tender of old notes pursuzant 1w the exchange offer- may be withdrawn at any time prior to.the”
expication time. To.withdraw, you mus send a wrilten or fzcsimile transmission nolice of
withidrawal to the exchange agent al'its address indicated under "The Exchange Otftér— Exchany
Agent” before lhc‘_‘:xpjimi on time of the cxchange offer.
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Acceptapce of the Old Notes and Delivery of
Exchange Notes

Effect on Holders of Old Notes’

" Acerued Inserest on the Exchange Notes and the
Old Notes

Consequences of Failure 16 Exchange
;

If all the conditions to the completion of this exchunge offer are satiéfied.-we will accept any and
alt old notes that are properly \endered in this exchange offer and not properly withdrawn before
the expiration time., We will returmn sy old sotes (it We do riot acceft fur exchange (6 its
registercd holder at our expenise prompily afier the expiration time. We will deliver the exchange
noies to the registered holders of old notes accepied for exchange promptly afier the expiration
time and acceptaiicé of such old notes, Please Tefer o thé séction in this prcysp’célus enliﬂe¢ "The
Exchange Offer—Acceptancef Old Notes for Exchange and Delivery of Exchange Notes.”

As a result of making, and upon aceéplance for exchange of all validly tendered old notes:

-pursuznt to the terms of..the exchange offer, we will have fulfilled a covenant contained in the

regislrafibn rights agreement. Lf you are a holdér of 61d notes and do not-tender. your' old notes in
the exchange offer, f_you will continue to hold your old notes ‘and you will be entitled to all the
rights and limitations applicable o the obd notes in U}.c indenture, except:for any rights under the
régistration rights agreement that by Lheif termé terminate upon'the corisumination of the
exchange ‘offer”See"The Exchange Offer-—Purpose and Effect of the Exchange Offer.”

Each exchange ndte will bear interest from March 752011, The holders of old notes that are
accepted for exchange will be deemed to have waived _Lh_c.riéhl to receive payment of accrued
interest on those old notes' from March 7, ";01_1 10 the date of issuanice of the exchange riotes.
Interest on the old notes accepted for exchange will'cease to accrue upon issuance-of the
exchange notes. i

Consequently. if you exchange your olil'nd_lc_s for exchange notes. you will receive the same
interestpayment o' September 15, 201 |"that you would have received if you had not accepted
this exchange oifer.

All untendered old notés will continue to be siibject 10 the rédtrictions on uznsfer provided for in
the old notes and in the indenture. 1n-general, the old: notes may.not be offered or sold unless.
registered under the Securities Act, except pursuani Io-an exemption fromw. or in a transaction not
subject to, the Securities Act and ;ipplicab‘lé‘slate of Ié)cdl securities laws. Other than in
cannection with the exchange offér. we do nol éurteritly anticipate that we will register the old
notes inder the Securities. Act. The troding market for your dldnotes will becorie more limjted to
the extent that other Holders of old notes participate in the exchange offer.

"5
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Tible of Coméints

U.S..Federal Income Tax Considerations

Use of Proceeds

Exchanpe Apett

"The exchange of.0ld notes for exchange notes in the exchanpe offer should oot be a 1axable event

for-United States federa] income tax purposes. See "Certain United States Federal Income Tax
Cansiderations,”

We will pot.receive any cash proceeds from the issuance of the exchange ndtes in the exchange
offer. See "Use of Proceeds.”

1.3 Bank National‘Asséciation is the exchange apent for the exchange offér. The address and
telephonc number of he exchange agent are set forth in the section captioned “The Exchange

-Offer—Exchange Agent.™

6
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The Exchange Notes

The following summary coitainy basic information about the exchange notés and is ant intended to be complete. It may not contain al of the

information thai is imporiwnit 1o you. Centain terms and conditions described below are subjeci.to important lhnitations and exceptions. For a more
completa description of the terms of the nogex, see " Descriprion_ of Notes.”

Issuer

General

Exchiinge Notes Offered

Maturity Daie

Interest

Interest Payment Dates on the Exchange Noies

‘Subsidiary Guarantees

Isie of Capii Casinos, Inc.

The form and terms of the éxchange notcs are'identical in all material.respects to the form and
tefrits of the old notes except that:

*  the exchange notes hive been registered under the Securities Act and. therefore; will not
bear legends restricting iheir wransfer: and

v the holders:of exchange notes will not be entitled to rights under the registml’:'on rights’
agreement, including any. registration-rights or rights to additional imrerest,

The exchange notes will evideree the same debt as the old notes and will be entitled 1o the
benefits of the indenture upder which the old noles were issued.

$300,000,000 aggregate principal amount of 7.750% Senior Notes due 2019 registered under.the
Securities Act.

March 15. 2019.

Interést on the exchange notes will acerue at the rate of 7:750% per annumn, payable semi-
annually in arrears.

March 15 and September 13, commencing September-t3, 2011.

Holders of old doles whose old notes are accepted for exchange in the cxchange offer will be
deemed to have waived the right o receive any payiment in respect of interest on the old notes
accrued from March«7, 2011 to the date of issuance of the exchange notes. Consequently,
holdérs who exchange their old notes for.exchange noles will receive the same interest payment
on September 15. 2011 (the first imerest payment date with respect to the old notes'and the firsi
interest payment date with respect 1o the exchange notes fo]]owing consummation of the
exchange offer) that they would have received if they had not accépted the exchange offer.

On the cxchange date.cach of our réstricied subsidiaries that guarantees our Credit Agreement,,
or any other credit facility Lo which we are.2- party will guarantee the exchange notes. like the old
notes. provided that sech resiricted subsidiary is not otherwise prohibited from guaranteeing the.
exchange noles under applicahle gaming laws or by any gaming authorities. The exchange notes
may be-gunaranteed by additional subsidiaries in the future under certain circumsiances. See
*Description of Notes—Certain Covenants—Additional Note Guarantees.”
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Ranking

Use of Proceeds

Optional Redemption .

The Issuer and the fnitial guaraitors genetated spproximately 100% of our consolidated revenues
for the: fiscal vear ended April 24, 2011 and held approxinately 95.6% of our consolidated assels
ds of April 24, 201 1.

The exchange potes:and.the guarantees, like the old notes, will be our and our guarantors’ general
unsecured obligations and will rank:

= pari passu with our and our ghiarantors’ existing and future unsecured senior indebtedness,-

including the old notes;

. senior 1o orr and our guarantor§' existing and faure subordinated indebtédness;
E ! ;

.+ Sffectively junior to our and our guaramors' secured indebiedness, inclding indebtedness

under our Credit'Agreement. to the extent of the value of the assets securipg such
indebtedness;-and

»  cffectively jenior to all obligations of our subsidiaries that are not guarantors.

As of Apnil 24, 2014 ; our iritial guaraniors would have had a total of approximately $1.2 billion
of indebledness outstanding. p‘[‘imal:i]y consisting of $533,0 million of secured indebiedness
under our Credit A'grccmcn"l.. §3'00.,0_1.nil]ion of the old notes, which were issued on March 7,
2011 al a discout of $2.2. million, and $357.3 million of our Senior Subordinated Notes due
2014..As of such date. we atso had 523.0 million of letiers of credit #nd surety bonds
outstanding underoni- Credit Agreement and Have had the ability to Borrow approximately an
additionat $175.0 million under the revolving credit facility of our Cradit Agreement, In addition.
as of Aptil 24, 201 |, ournon-guarantor, subsidiaries had $34.5 miilion of liabilities.

We will not receive any cash procccds_?mm the issuance of the exchange notes. ln consideration
for.issuing the excliafige notes as contemplated in this prospiecius, we will receive in exchange
old notes in like principal amount? which-wil) be cancelied and. as such, will not result in-any
increase in olr indébledness. Sée "Use of Proceeds.”

Atany time on or after March 15,-2015, we may redeem some or al of the exchange notes at any
time at the redemption prices specified under "Description of Notes—Optional Redemption.”

Befare March 15, 2015..we may redeent some or all of the exchange notes at a redemption price

‘equal 10°'100% of mep_rincipdl’:in'ionn_: of each exchange ndte 10 be redeemed plus & make-whole

premiuim described undér "Description of Notes—Optional Redemption.” together with accried
and unpaid inlerest.
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1 addition, at any time prioriio March 13,-2014, we 'may redeem up to 35% of the exchange
notes witli thie net cash procecds froni spetified equily offerings al a redemplion price equal to
107.750% of the prindipal amount of cach exchange note 1o be redeemed, plus accrued and
unpaid interest, if any, to theldate of redemption.

Redemption or Other Disposition Based Upon The exchange notes are subject to-redemption or disposition requiremenis imposéd by gaming
Gaming Laws laws and regulations of gaming authoﬁl'i’es in jurisdictions in which we conduct gaming
operations: See "Description of Notes—Gaming Redemption;”
Change of Control Upon a change of control (as detlined in "Description of Notes—Certain Definitions™). we must
" offer-to repitrchase the exchange notes at 101% of the principal amount. plus acerued ihierést to
the purchase daie. See "Descrintion of Notes—Repurchase at the Option of I'lqjldtrs—Change
Control.!

Asset'Sales and Events of Loss 1f*we or any of our restricted subsidiaries sell certain assets or experience cenain events of loss,
we may beé required to offér to fepurchase the exchabgd fidtes at i rederpiion price egiial 16
100% of the principal amount of ench exchange note to be redéemed p]ué accrued and unpaid

.Interesti See "Description of Notes-—Repurchase at the Option ofolders-—Asset Sélcs“‘and
"Deseription ol Notes—Repurchase ot the Option of Holders—Events of Loss.” ‘ .

Certain Covenants The indenture goveming the exchange notes contains certain covenants, including limitations and
restrictions on ourand our restricted subsidiaries’ ability to:

. *  incur additional indebtedness or.iﬁsue'pfefcrreﬂ stock;
*  pay dividends or. make distributions on or purchase our cquity interests;
»  make other restricted payments or invesiments:
. redeem debl that is junior in right of payment to the exchunge notes:
» c:}?aic liens on assets to secure debt;
«  sell'or transfer assets;
*  enter into transactions with affiliaies; and
. enter. inlo meTgens: consolidations or.sales of o)l or substamially oY) of our assets.
As of the date of the indenture. all of our subsidiaries other than our unrestricted subsidiaries (as
defined in “"Description of Notes—Certain Definitions”) were restricted subsidiaries. Our
unrestricied subsidiaries are not subject krany of the restrictive covenants in the indenture. The

restrictive covenamts set farth in the indenture are subject to impontant exceptions and
qualifications.
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No Prior Market

Risk Factors

The exchange notes:will be freely transferable but wilk-be new securities for which there will

‘inittally bé o mrket. Accordingly, Wé cannot assure you whether a market for the exchange-
notes will develop or as to the Tiquidity of any such market that may develop.

Anipvestment.in the exchange noles and participation in the exchange offer involves risk. Prior
to participating .in the exchange offer; polcn_tial:?invcsmrs should careﬁﬂly.consiiier the.matters set’
forth under the caption "Risk Factors™ beginnifig on page 11 of this prospectus-and information
included or incorporaied by_rcrqrerm_:eﬂherein. including, without fimitation, the information set
forth under "Risk-Factors™ and elsewhere in our Anaual Report on Form 10K for thé fiscal year
ended April 24,201t
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RISK FACTORS

Aminvestmens in the exchange notes and participaiion in the exchange offer involves risk: Prior 1o participaiing in the exchange offer, potential
investors should Carefully consider all of the information se1 forth in this prospectus and the documents incorporaled by reference hereif, including,
withowt limitation, the information set forth.under "Risk Eactors” and cl.vawhq_}q in aur Anntal Report.on Form 10-K for the fiscal vear ended 'Agrf_l 24,
2011 und. in particular, the risks and uncertainties described be!’r)w.-mgerher with alf oiher information contained and incorporated by reference in
this prospecius. The risks and wicertginties destribed herein and therein aré not.the only ones facing us. Additional risks and uncértainties not
presently knowreto uy or that we currenily deem immaterial may alserocenr, The vocurrence of uny.of thove risks anil unceriainiies may materiolly
adversely affect our financial condition, results of operationis, cash flows or business. In thiat case, the price or value.of our securities, including the
exchange notes: could decline.and you could lose ail or part of yoiur investment. Consequently, an investment in the exchange notes and parf:'ciParir.:rt in
the exchange offer showld only be considered by persons who can assume such risk..You are encovraged 1o peqﬁtrm your own investigation with
respect 1o the Exihange notes, the exchange offer and our company. Sonte of the:satements in thix discission of risk factors are forwaerd-looking
statements. See "Cautinnary Statement Regarding Forward-Looking Statements.” '

Risks Helated to tHe Old Notés and thé Exchange Noles

The,notes and the related guarantees are effectively subordinated to our and our guarantors® senior secired indebtedness and the indebtedness of

our subsidicries.that do nof guarantee the notes.

The notes and the related guaraniees are unsecured obligations and, therefore, will be effeetively suhordinated to our and our guarantors’ secured
'indebtedness, including borrowings under our Credit Agreement to the extént of the value of the assets:sceuring such indebtedness. On March 25,
2011, we entered jito the Second Amendment to CréditAgreement and Amendrhents 1© Loan Doeuments (the "Second Amendment”), among the
Company. ceriain subsidiaries of the Company, Wells Fargo Bank, National Association, 4 Adminisirative Agent (as succéssor.to Credit Suisse AG,
E‘ayman- Islands-Branch (f/k/a Credit Suisse. Caymanllslhhg!s Branch)).-and the other financial institutions histed therein. The Second Amendinent
includes an amendment und restatement of the Credit Agreement. dated as of July 26, 2007 (as amended and resiated. the "Credit Agreement”). As of
April 24, 201'1.-we and the puarantors had 1o1al ih_deb'mt_lness of $1.2 billion, of which $536.7 million was secured indebiedoess In addition, as of such
date. we had thé ability to borrow an additional $175.0 miltion ander the revolving credit facility of our Credit Agreement, all of which would be
secured. The‘indenture governing the notes allows uts and the guarantors to'incur a significant smount of additional ‘indebtedtiess. some of. which may
‘alse be secured. In the event we o1 1the puarantors hecomes the sabjéct of n'-hnnkmpicy. liquidation, dissolution, reorganization or similar proceeding, our
assets and. the assets of the guarantors securing other indebiedness could not be used o p-.'ly the holders of the notes until dfier all secured claims against
iis and the guarantors have been paid in full, and, after paying such secured claims in ﬁl.]]."lhem:may not be sufficient or any proceeds remaining to pay
the holders of the notes.

None of the non-guarantor subsidiaries has any obligation to pay any amounts due on the zotesor 1o provide us with funds for our payment
obligations, whether by dividends. distributions. loans or othér payments. In the event of a bankruptey, liquidation or reorganization of any of our non-
guarantor subsidiarics, holders of their Jiabilities, including irade creditors. will generaily be entitied to'payment of their claims in fuil from the assets of
those non-guarantor subsidiaries before any such assets are. made avaitablé for distribution to us or any guarantor. Under such circumstances. after
paying the creditors of the non-guaranior subsidiaries in-full. there may. hot be sufficient or. any asscts remaining to make payments to s So that we can,
meet our payiieni obligations, including our obligations under.the notes. As a result, the nites and the related puarantees will he effectively
subordinated 10 all existing and future liabilities of our subsidiaries that do not guarantce the notes, including the trade payables. For the fiscal year
ended April 24, 2011, or non-guarantor subsidiaries accounted for less )

1t :
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than one percent of our consolidated net revenues and. as of such date. our non-giaraindr subsidizries had fo13) consolidated assets of $75:3 million and
had t6tal consolidated liahilities of $34:5 million outstanding. The indenture-governing the, notes does not Jimit the abilily of most of our non-guarantor.
subsidiaries to incir substamijal additional debt.

The gunaraniees may be u_ner’rﬁ)rceab!e due to fraudunlent conveyance statutes.

Various fraudulent conveyance and similar laws have been coacted for the prolection of creditors and may be wtilized by couns to avoid or limit the
guarantees of the notes by our subsidiaries. The requirements for establishing a fraudulemt conveyaneeé vary depending on the law of the jurisdiction that
is belng ‘applied. Gencrally, ifina b“nkmplcy. rectganization or otherjudicial proceeding a court were to find that the guarantor receivéd less than
'rcasonab]y equivalent valiic or fair consideration for i incurring indehtedness. cvidenced by guaraniees, and;

was insolveni at the time of the incurrence of such indebtedness, -
was rendered insolvent by reason of incurring'snch indehledness,

, was a1 such time eogaged or about 10 engage in a business or transaction for which its assets constitited nnreasonably:small capimi or

intended 1o incur, or believed that it would incur, debis beyond its ability o' pay such debts as they matured,

such court could. with respect to the guarantor, declare void in whole or in part the ebligations of such’guarantor under the guaranices. as. well as any
liens granied by a guaranior sccuring its guarmncc or-the guaranteed obl:bamnq Any paymem by such gu:nrmuor pursuant 1o its guarantee could also be
required to be.returned to § or to a fund for the-benefit of its creditors. Gener: nlly an‘entity will be considéred mc.o]vem if the sum of its debts is greater
thian \he f2ir saleable value of all of its property ata fair valuation or if the present fair saleable value of its asseis is less than the amount that will be
required t& pay its probable hability on its existing debts as they become absolute and mature..

We, meaning only Iske of Capri Casinos. Inc.. have no operations of oitr own-and derive all of our revenue from our subsidiaries. If a grarantee of
the notes by a subsididry.were avoided as a fraudulént transfer. holders of othér.indebtedness of, and trade creditors of. that subsidiary would generally.
he entitled Lo payment of their claims from the assets of the subsidiary "before such asséts could be made available for distribution to us to satisfy our
own obligations such as the notes.

law, ’i‘tus may pe\ be effective toprotect iht_s.uhsnhary g\mr:mlct fmm being voided u m]er fr_:sudulcm trapsfer low. or may elininate the guarantors'
oblipations or rediicé: such abligations to an adiount that effectivety makes the>subsidiary guarantee worthless. In a recent Florida bankruptey case. a
similer provision was foiind to be ineffective to protect’the guarantees.

We may not be able to repurchase notes upon a change of controf affer.

We may not have the ability to raise the funds necessary-io fulfill our obligations under.the notes following a change of control defined in the
‘indenture goveming the notes. Under the indenture. npon the occurrence of a defined change of control. e are required to offer 1o repurchase all of the
notes. However,- we may not havesufficient funds at the 1ime of the change of contfal 10 make the required repurchase of the notes. Our failure 1o make
ot complete a change of contral offer would pluce us in default under the ‘indenturegoverning (e notes and. if not othenwise waived or cured, could
result in a cross-default under our otitstanding deb. .




Table'of Contents

In ‘addition..if a change of controlas defined in our Credit Agreement. ocours, then our- ability to borrow under our Credit Agreement may be
terminated at the election of the lenders under our Credit Agreement. As we have hzsmru.al]v rélied on-access to credit facilities to fund mpllal
expenditires and §or other general corpomte PUFPOSES, any termination of commitments under our Crediv Agreement could adversely affect our financial
sitvation'and our.ability 1o conduct our husiness,

We may require you to dispose of your nutes or redeem your notes if any gaming authority finds you unsuitable to hold them.
¥ FEGUIFE: Y, P 2 ¥ any g g E i |

We may require you 10 dispose of your notes or redecm your notes lfany gammg authority finds you unsuitable t6 hold them or.in order to
otherwise comply with gaming laws 10 which we are subject. Gaming authori ilies can gencrally réguire that any beneficial owner of our securities.
including holders of the notes, file an application’ for a finding of eunab:hly- If o gaming suthority réquirés a record or beneficial owner of a notc to file a
sizitability application, the owner mbst appl\' for a finding of snitability within 30 days or a1 an earlier time préscribed by the gammg authonity” The
gaming authority has the power to investigate an owner's sunability; and the owner, inust’ ‘pay.all costs of.the investigation. If the owner is found”
unsuitable, then the ownér may be required, either by.law or the.terfiis of'the noles; to dispose of the notes:See "PART 1—1TEM IBUSINESS
—Government Regulations™ in and "Descriplion ol Government Regulations™inExhibit'99.1 to our Adnval Report on Form 10-K for the fiscal year
ended April 24, 2011, which is incorporated by refercice hercin. ’ -

We iay not be able 1 generate a sufficient amonnt of cash flow: (o meet our debt service obligations.

Onur,ability to make schechiled payments or o refinance our obligations with respect to the notes and our other indebredness will depend on our
finaricial and operating performance, which, in turn, js subject to prevailing cconomic.and industry.conditions and other factors heyond our control,
including the availability of financing in banking and capital markets. which h_a_vE' cxperienced significant dismuptions in recent perieds. If our cash flow
and capita] resourees are insufficient o fund our debt service obligations end ethér *commitments.- we could face substantial liguidity problems and may
be forced to reduce or délay scheduled expansions and capital cxpéudiiures sell material asscts or operations: obtain additional capital, or restructire or
refinance our indebtedness. We may be unable o effect any of these actions on & umely basis, on commercially reasonable terms or at all, or these
actions may-be isulficiet to meet our capital requirements. In addition. any fefinancing of our, indebiediiess couid be at higher interest rates and may
mquwe us'io compl) wnh mon: oncmuq covenants, wh:ch could furhier réitrict our o;mrauon: If we cannot-make scheduled paymmw 0N our

could be forced inlo banknupicy or ltqmdauon. -
If we default usider the agreements.governing our indébtedness, we'nuy not be able to make payments on the notes.

Any defaujt under the agreements govgrqing our indebtedness, including a default inder our Credit Agreement. that is not waived by the requiitd
lenders, and the' remedies soughtby-the holders of such indebtedness,.could make us upable to pay amounts due on the notes and may substantinily
decrease the market value of the notes. If.we are iinable 10'gencrate sufficient cash flow.and‘are atherwise unable to obtain funds nccessary ta meet.
required payments on our indebtedness, or if we otherwise fail to"comply with the various covenants; including financial and operatin £ covenaals, in the
instruments gaverning our indebtedness (including covenants in our indéatiire and dur Credit Agreement), we could be in default undér the terms of the
agreements governing such indebtedness, including our Credit Agreement and the iindénture. In the event of such a defanlt: the holders of such
indebtednéss conld elect 10 declare all the funds Borrowed thereunder to be due and payable. together with accrued and unpaid interest, and the Jenders
under our Credit Agecement could elect Lo terminate
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ticir commitments thereunder, cease making further loans and foreclose on the collateral pledizéd 16, them. We have pledgéd a substaritial portion of our
assets to the lenders under our Credit Agreement. In such an event, we cannot assure you that.we would have sufficient assets to pay amounts due on
the notes. As a result, vou may réceive less than the full amount you would-otherwisc be entitled to receive on the notes. See "Pescription of Notes.”

Risks Related to the Exchange Offer
You may have difficuity selling the old notes that you do not exchange.

1f you do not exchange your old fiotes for exchange nates.in the etchange offer, you will continue to be subject to the réstrictions ori transfer.of
your old notes described in the. legend on yoirr old notes. The restrictions on transfer of your old fiotes arse; because we issued the old notes under
exemptions from., or in trapsactions not subject Lo, lh_e_reglslrauon requiremnénts. of the Securiiics Act and appluablc state securities Jaws; In general, you
may. only offer or sell.the old notes if they.aie registered under the Securities Act and ipplicable state securities Jaws or offered and sold under an
exemplion from these reguirements. Wc do not intend 1o registér the'old notes under-the' Securities Act. To the extent old notes are tendered and
accepted in the excharige offér, the irading market, if any. for the remaining old notes wotild be adversely affected. See "The Exchanpe Offer
—~Conséquencés of. Failuie 1o Exchange™ fora discisssion of the possibleonsegiiences of failing to exchange your 0ld notés. '

You may find it difficult 1o sell your exchange notes, because there is no existing trading market for the.exchange notes:

You may fiad it difficult to sell your exchange notes, hecause an active trading market for the exchange totes may not develop. Thereis no cxisting
wrading market for the exchange notes, We do not. intend 1o apply for listing or quatation of. the cxchange notes on any, exchange, and s0 we do'not
know the extent’to which investor interest will lead 1o the developmentof a trading market or how Tiquid that market mlghl ‘be.'Although the initial
purchasers of the old notes have informed us thai they intend'to make a market'in thé- exchange notes, they are not obligated 10 do so, and-any market -
making may be discontinued at any time without notice. As a resulL the market pricé of the’exchange notes. as well as your abnhty to séllthe exchange
notes, could be’adversely affecied.

Broker-dealers or noteholders may become subject to the registration and prospectus delivery requiremerits of the Securities Act.-

Auny broker-dealer that exchanges its old notes in the exchange offer for the purpose of participating in a disuibuiion of the exchange noles, or
resells exchange notes that were-received by it for its own account inthe exchange offer, may be deemed 10°have received _r‘ei_srl_riqusecurities and may
be required to éomp]j‘ with the registration and prospecius delivery requircments ofithe.Securities Act in connection with any resale transaction by that
broker-dealer. Any profit on the resale of the exchange notes and any comumission’ or concessions received by a broker-dealer may be deemed to be
underwriting compensation under the Securities Act.

In addition 1o broker-dealers; any noteholder that exchanges its old notes in-the exchange offer for the purpdse of participating in a distribution of
the exchange noies may be deemed to have received restricted Securities and may be required to comply with the registration and prospectus delivery
requirements of the. Securities Actin connection with any resale transaction by that noteholder,
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RATIO OF EARNINGS TO FIXED CHARGES
The following 1able shows our ratio‘'of edarings o fixed charges for the pel'fnds indicated,

Year Ended

April 29,
2007 _April 27, 2008 ,v.gn126,2|m9 Agrﬂzs ’mu AEril"dl’llll

(1} The ratio of eamings to fixed charges was iess than one-to-one for the fiscal years ended Apn] 29, 2007, April 27, 2008 and
April23, 2010, For the fiscal years ended April 29, 2007, April 27, 2008 and’ April 25, 010 earnings were insufficient to cover
fixedd chirges by approxisatély $25.3 million, $36.1 million arid $10.0 million, respectively:

For purposes of determining the ratio of eamings 1o fixed charges, carnings consist of camings before provision for, income taxes and minority
interests, plus lxed-charges, excluding capitatized interest. Fixed charges consistof interest on indebtedness; including capitalized interest, plus that
portion of rental’expense that is considered fo be interest.,
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USE OF PROCEEDS

We will notreceive any cash proceeds from the issuance of the exchange notes. In consideration for issuing the exchange notes as conteémplatid in
this prospectus, we will receive in exchange old notes in like principal amount. swhich.will be cancelled and, as such. will not resuli in any incredse in
our indebtedness:

We used the enum net proceeds from the sale of the old rotes’ of approximately $289 8 milljon: after dedycting discounts and selling and offering
e}\pcn‘:es payable by us, to repay.tenn loans outstanding under our old credit agmemcm dated as ofJu]\ 26. 2007, as amended on February 17, ”050
among Isic of Capn Casinos: Inc., ds Borrower, the lenders party lhereto Credit Suisse AG, Cayman-Islands Rranch (formerly known'as Credit
Suisse, Cayman Islands Branch), as Administrative Apcol, Issuing Bdak and Swinj: ir Lirie Lender, Credit-Suisse Securities. (USA) LLC, as Léad
Arranger and Bookmnner, Deutsche Bank Securities Inc, and CIBC World Matkets Corp., as Co-Syndication Agents, and US. Bank. N:A, and’
Wachovia Bank. National Association. as Co-Documentation Agénts, which has heen replaced by the Credit Agreement,
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION -

On Juné 8, 2010, we, through our Subdidiaries, JOC-Vicksbiirg, Inc. and 10C-Vicksburg. L.L.C., completed the acquisition of the Rainbow
‘Casino ("Rainbow") located in Vicksburg, I\_iiésissippi pursuant'to 2 Purchase Agreement, dated April 1.:2010 (the "Purchase Agreement”), with
United Gaming Rainbow, Inc. and Bally Technologics. Inc. The transaction was accounted for using the cquisition method in accordanee with the
-accgunting guidance upder Accouriting Standards Codification Toﬁic.SDS. Business Co'mbinaf'ibns.‘On June 25. 2010, we filed with the Commission
our Current Repott on Form 8-K/A containing financial statements and pro forma finzncial ixjj'dnni;tion asif the iransaction had occurred on April 27,
2000,

"The unauditéd pro forma condensed combined statemenit of operations Was 'j)_rcparcd 1o give effect tb the dcquisition by us of Rainboiv anid is
derived from our hisiorical financial statements and the historical financial siatemeits of Rainbow. The historical financial siatements have been adjusted
as described in the notes to the undndited pro forma condensed combined statement of operations.

The eraudited pro forma condensed combined statement of operations isnof necessanly indicative of the financial position or resuls of vperations
that would have been achicved had the zhove-mentioned transaction occuited on' the indic’:led date; nor is it necessarily indicetive of l_he‘resull.;; of fulure
operations. The unaudited pro forma condenscd combined statersent of operations should be'read in conjunciion with the financial statements and
related notes incorporated by reference herein. ) .

Rainbow isincluded in our consolidated financial statemehts in our Annual Report on Form 10-K a3 of“;A'priI 242011 and for.the period from ihe
acquisition date through A'p(il 24,2011, The‘t‘ollnw'in‘g unaudited-pro forma eondensed combined slatement of operations was prepared as if Lhe
“acquisition (}L‘Rfiinh)W'hacj aceured on April 26. 2010,
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ISLE OF CAPRI CASINOS, INC.

UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
{In theusands, except sharé and per-share amounts)

Pro Forma

Rainbaw Casing Adjustments
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See sccompanying notes to the wniaudited pro forma condensed combined statement of operations.
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Isle of Capri:Casinos; Inc.

Notes to (he:Unaudited Pro Forma Condensed Combined Stalement of Operations

.

1. Basis of Presentation

Isle of Capri Casinos, Inc., ('lhu-"Company" or "Isle”) completed the acquj sitton of Rainbow. Casino ("Rainbow") located in Vicksburg,
MISRI‘\QIpp[ on June'8.2010. The transaction was accounted forusing the acquisition mclhud in accordarice with the accounting gmdance under
Accounting Standards, Cod;ﬁcauon Top1c 203, Business Combinations. As a result, the net assets of Rainhow w ere recorded at their estimated fair-
value with the excess of the purchase price over the fair, value of the rei’assets acquifed sllocated to goodwill. The acquisition was fundéd by
borrowings from Isle’s previous senior sccured credit facility and the pro forma financial information includes the effects of these additional
borrowings.

The unaudited pro forma conderised combined staterhent of operaticns Has been prepared to give effect to the aéquisition by isle of Rainbow arid
has béen compiled from and includes:

A unaudited pro formacondensed combined sistement of-operations combining the-audited condensed cansolidated statement of
operations of Isle for the fiscal year.ended April 24, 207 1:with the unaudited condensed statement bfopcrmions of Rainbow for the
peniod:between April‘26,..'?'010.aud June 8, 2010 giving effect 1o the acquisition as if it occurred on April 26, 2010.

The unaudited pro forma conidensed cémbined smtement of o;mrauom hiis been compiled usmg the significant accounting policics under U.S..
genérally accepied accounting pnncnp[eq as disclosed'in Isle’s Annual Report on Form 10-K for the fiscal year ended Apn] 24, 2011 and in accordance
with Article 11 of Regu]auon 5.X. The unaudited pro forma condensed combBined stitement of opcranons‘should be read in conjunction with the notes
hereto and the following: ‘ ’

1he Company's historical éonsolidated financial stateinent§ and notes thereto for the year.ended April 24, 2011 -jsciuded in the Company's
Annual Report on Form 10-K: and

the histarical financial statements and notes thereto of Rainbow included as Exhibits 99.4 aind 99.5 to the Company’s Current Report'on
Form 8-K/A filed with the Securities and Exchange Commission-on June 25, 2010,

The unpudited pro forma condensed cornbined statement of operations is not inended to reflect the results of operations or the financial positon of
the. Company that would have actually resalted had the acquisition been effected on the dates indicated. Further, the unaudited pro forma condensed
combined statemnent of operations is not necessarily indicative of the resulws of operations that miy be obtuined in the fulure.

2. Pro Forma Statement of Operations Adjustments (dollars in-thousands)

Following are descrptions of the pro forma adjustments to the statement of operations-to reflect the acguisition of Rainbow by Isle.

@) Royaliy fees of $461 are eliminated as the contract for such fees was not assunied by 1sle and was terminated as 2 condition of the acquisition.

bl e adjustment for depreciation expense reflects changes in fair vatue resehting from the application of purchase price accounting and the
umortization of intangible assets.-including the trade name and customer relationships over their estimated useful life. The useful lives of the
assets acquired are estimated as follows: wade name. 1.5 veirs: customerlist. three years; customer
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Isie of Capri Casinos, Inc.
Noles'to the Linaudited Pro Forma - Condensed Combined Statemenl ul‘()pemlinns {Conlinued)
2. Pro Forma Statement of Operutions Adjustments (dotlars in thousands) (Continued)

relationships, eight years; furninre and equipment. one to five years; and other property,fifteen to twenty-fivé years:

(€)  Interest expense reflects the borrowing of $80.000 unider Isle’s previous senior sécured credit facility at a 5% assumed interest rate. A 0.25%
change in the assumed interest rate would incredsé or decrease interest expense by $200.

d} e adjustment retlects the application of 2 37% effective income tax vite w'ihe pro forma parnership pretax ingome of, Rainbow:The historical
statement of operations for Rainhow did not includé'a provision'for. income taxes;as the entity operated as a paﬂhershi;g"\yi'lh the iqaiyidyq]_'
partners responsible for income taxes.
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‘THE EXCHANGE OFFER

Purpose and Effect of the Exchange Offer

We entered into a registration nghts agreernent with respect to Ahé old nétes: Under the registration rm,hls agreenent. we agreed. for the benefit of
the holders of the old notes, that we will, (a) not Jater than 150’ day\ affer the date of orlyml issuance of the old notes. file a registration statement for
the old notes with the Commission with respect to a registered offer 1o exchange the old noes for our exchnnge notes having terms substaniiolly
;dcnuca] in-all maienal respects o sich ald notes (except that the’ exchange notes will gf_neml[y 1ot Contin lerms with respect to trunsfer restrictions ).
(b use dll commercidlly reasonable efforis 10 cause the registration stafement provided Tor under the registrution rights agreement 10 be declared
effective under the Securitics Act wimj]1‘240 days after the date of original istnance of the old notes and (c}-use alfl -.commerciatly reasonable efforts to
close the exchange offef 30 days after the commencement tﬁcreof prm;idcd that we have acccp:cd.all the old notes theretofore valid!}' tendered in
accordance wilh the terms of the:exchange offer. We will Keep 1hc exchange offer registration qmtemenl effective for not less than 30 days (or longer if
rcqmred by applicable law) after the date notice of ihe exchange offer is, mailed 10'the holders of: the oid notes eligible (o participate in the exchange
offer.

- For each old note surrendered to us pursuait to the exchange offer. the holdér o_ﬁ_lhf_:‘olﬁ note will receive a new note havjng a principal amount
equal 1o that of the surrendeted old note: laterest on each new note will'accrue from the Jast interest payment date on which interest was paid on the old
note surrendered in exchiange thereof orif no interest has been paid on such:outstanding note; from the date of, its original issue.

Uader eti@ting Commissibn in[crprctaﬁons cxéhangc notes acquir'cd ina registered exchange offcr‘ hy holders of old notes are frci:ly 1mmfcmﬁlc
course of its busme_ss. :hat it has no arrangeme:_lt_or un;ie;smndmg to p.xmq:par.c m__lhc d;smbunon of the exchamce notes and that it is not an af ﬁllalc of
us or our guarantars. as such'terms arc interpreted by the Commission. provided lhafhrol_(cﬁdc:f];é'rﬁ .("participatiiig broker-dealers™} receiving exchange
notes in a registered exchange offer will have a:prospecius delivery requirement:with respect 6 resales of such exchange notes. The Cgmjm'séion-has
wken the. position that participating broker-dealers'may Tulfill their prospectus delivery requiremenits with réspect 1o exchange notes (other than a resale
of zn unsold allotment from the original sale of the “old note§) with the: prospects contained in the exchange offer registration statement relating to such
exchange notes.,

Under the registration ﬁghts agreement, we are required to al'low‘ participating broker-dealers and other. Persons. if any. 'with similir prospectus
delivery requirements to use the prospectus contained in the exchiange offer registration statérient in onnection with the resale of:such exchange notes
for 180 days following:he efféctivedate of such exchange offerregistration siulement (or such shorer petiod during which participatinghroker-dealers
are required hy law (o deliver such prospectus).

A halder ol 0ld notes who wishes to exchange its old notes for exchange notes'in the exchange offer will be requi::ed 1o represent in the lelter of
transmittal that any cxchange notes to be received by it will be acquircd-ih the ordinary coursé of its business and that, at the time of the commencement
of the exchange offer. it has no arrangement or under\tandmg, with any person.lo pamcupale in the distribution (within the meaning of the Securities
Act) of the exchange notes and that it is pot an’ “affiliote” of us'or Our guarsmors, ag ‘defined in Ruilé 405 of the Securities Act. or, if-it i5 an affiliate, tha
it will comply with the registrition and prospecius delivery requirements of the:Seciiritiés Act to the extent applicable.

Each broker-dealer (hat receives exchanige notes for its own account in exchange for old notes. where such old notes were acquired by such
broker-dealer ag a result of market-making activities or : ’
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other trading activities. must acknowledge that it will deliver a-prospectus i connection with any résdle of Sich exchange notes, See "Plan of
Distribution "

In certain instandes, we midy be required Lo file a shelf registration staigmént relating to resales of noles.. In such case, we will'use all commerciatly
reasonable efforis to cause the Cominission 1o declare efiective a shelf registmlion statement with respect to the resale of the notes within the time
perieds specified in the registration rights agresmént. See "Desciiption of Noles—Registration Rights; Special Interest.”

We may be required 1o pay liquidated damages in the form of additional interest on the Eatided Securities (a5 defined below) if:

we fail to file the required registration statement on time; -
the regisiration Statement is not declared effective by:the Commission on time;

we do not complete the offer 10 cxchange the old potes for the exchange notes within 30 days after the date the registration statement
becomes effective; or,

ifapp]_icable‘ the shelf gr exchange offer fe’gi;‘,tg}.tiqﬁ statement is declared effective but ceases to be effective during specified periods of
time in connection with certain resales of the Entitled Scturities,

Il & regisuration defaull described above occurs; the annial intérest rate on the Entitled Securities . will increase initially by 0.25% for lhg first 90-day
-peciod inmedintely following the occurmence of such registration default. The annual interest cate an the Entitted Securities will increase by.an additional
0.25% for each subsequent 90-day period during which the registration defani continues, up to a maximum addilional interest rate of 1.0%.per year-
over.the interest rate shown on the cover of the offering circular distributed in connection with the private placement offering of the old notes. If we
correct the registration default, the accrual of such special interest will cease; and the interest rate on the Entitled Securities will revert to the- original
“level. If we must pay lighiddted damages. we will pay thein'in cash on the samé datés that we' muke other interest payments on-the noles Until we éorrect
the registration-defuull. See “Descriptioh of Notes—Registration Rights; Special Interest.”

Resale of Fxchange Notes

Based on interpretations of .the Commission staff set forth in-no-action’letters issued 1o unrefated third parties. we believe that exchange notes
‘issued under the exchange offer in exchange for old nates may be offered for résale, resdld and otherwise transferred by any exchange note holder
without compliance with the registration and prospectus delivery provisions of the Securities Act if:

such holder is not-an "affiliate” of us or ot guarantors within the meanibg of Rule 405 tinder the Securitics Act:

such exchange notes are acquired in the ordinary coursc of the holder's business; and

the holder does not intend to participate in the distéibution of such exchange notes. -

Any hoider who tenders in the exchange offer with the intention of pariicipating in any mianier in a distribution of the exchange notes cannot rely
on the pdsition of the staff of the Commission set forth ifExxon Capital Holdings Carporation or.similar interpretive letters and must comply with.the
registration and prospectus delivery requirements of the Securities-Act in connection with wsecondary resale ransaction.

If, as-stated above, a holder cannot rely on the position of the staff of the Commission set forth in Exxon Capital Holdings Coi-pinmlion or similar
injerpretive leuers, any effective Tegisiration statement
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used in connection with a secondary resale transaction must contain the sclling security holder information requiired by lem 507 of Regulation §-K
ungder the’ Securities Act.

Thik prospectus may be used for an offer to resell. for the resale or for. Giher retransfer of éxchasge notes only as specifically set forth in this
prospectes. With regand to broker-dedlers, only broker-dealérs that acguired-the ol notes s resull of market-making activities or other trading activities
may participate in the exchange offer. Each broker-dealer that mq:_ei_\'cs"exchange notes for its own account in exchange for cligible notes, where such
eligible notes were acquired by such broker-dealer os a result of market-making activities ot other trading activities; iust acknowledge that it will deliver
a prospectus.in connection with any resale of the exchange notes: Please read "Plan of Distribution” for more détails regarding the transfer of exchange.

notes.
Terms of the Exchange Offer

Upon the terms and subjéct 1o the conditions set forth in this prospectus and in thé letter of iransmittal, we will accept for. exchange any old notes
properly tendered and not withdrawn pfior 10.the expiration time. Old notes may only.be tendered in denominations of $2,000 and integral multiples of
$1,000 in excess-of S2,000): provided, thatthe untendered portion of any old note must be in o minimum denomination of $2:000. We will issue $2.000
principal amount or an integeal }nuiliplc of $1,000 of exchange notes in exchange for a corresponding principal amount of old notes strrendered in the
exchange offer. In exc'hnngefor each old note surcendered in the exchange ofTer, we will issue exch.:inge notes with a like principalamount.

The form and terms of the exchange notes will be substantially identical to the fp;"m_and terms of .the old notes. exeept that the cxchange notes will

be regisiered under the Securities AcL
not bear legends restricting their transfer and

nut provide for any additional intergst upon our failure to.fulfill our ob¥igations under the registration rights agreement'lo file and cause
1o be effective a registration stalement..

The exchange notes will evidence the same debt-as the dld otés. The exchange notes will be issiied under.and entitled 10 the benefits of the same
indenture that authorized the issuance of the old notes. Consequenily; both series.will be treated as a single class of debt securities under that indenure.

The exchinge offef is riot conditioned upon any minimum aggregate principal amount of exchange notes being tendered for cxchange.

As of the date of this prospectus, $300,000,000 aggregate principal ainount of the old notes is outstanding. This prospectis afid the letier of
Irafismittal are being sent 1o all rpisteréd hilders of old nates. There will.be no fiked record daté for, determining registered holders of old notes entitled
to participate in the exchange offer.

We iniend to comduct the exchange offer in atcordance with the provisions of the registration rights agreément. the applicable requirements of the
Securities Act and the-Exchange Act and the rules and regulations of the Commission. dfd:nme_s that are not tendered for exchange in the exchonge
offer will remain outstanding and continue 1o acerue interest and will be entitled to the rights and benefits such'holders have under the indenture rl;i:ning
to the oid notes.

We will be deemed 1o have accepted for exchange properly tendered old notes when we hive, given oral or writien notice of the acceptance 1o the
exchange agent: The exchange agent.will actas agent for the tendering holders.for-the purposes of receiving the exchinge nolcs from us and delivering
exchange notes to such holders. Subject to the terms of the exchange offer and the registration rights agreement, we expressly reserve the right o amend
or erminate the exchange offer, and not 1o accepr for '
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exchange any old nates not préeviously accepted for exchange. upon the occurrence afLany of the conditions specilied betow under the caption "
—Conditions to the Exchange Offer.”

Holders who tender.old notes in.the éxcha'nge' offer'will 6ot be réquired 16" pay brokerage commissions or-fees or, subject to the instructions in the
letter of transmittal, trunsfer taxes with respect 1o the exchange of old notes. We'will. pay all charges’and expenses, other than those wransfer wxes:
described below, in connection with.the r:x_cliange offer. [tis important that you read the section labeled "—Fees and Expenses” below for more details
reparding fees and expeiisés incirred in the exchange 'of fér.

Expiration Time; Extensions; Amendmenis

The exchange offer will expire at 5:00 p.m., New York Ciry time, on . 2011, unless, in our sole discretion, we extend it:

1n order to extend the exchange offer, we will notify.the exchange agent orally or in wriling of any éxiension. We will notify in-wriling or by
-public announcement the registered lolders of old notes of the xicnsion no later thae 300 a.m.. New York City titae. on the business day after the
previously. scheduled expiration time.

‘We expressly reserve the right. in our'sole discretion:

1o delay accepiing for exchange any old notes due to,an extension of the eXchange offer;

to'exténd the exchange offer or to terminate the exchange offer and to refise 1o accept old notes not previously accepted if any of the
conditions:set torth belowinder "—Conditions to the' Exchange Offer” have not been satisfied by giving oral or written notice of such.
extension or termination to the exchange agent: or

sithject 1 the terms of the registrion righis agreement, to aménd the terims of the exchange offér in any manner.

Any such delay in acceptance. extension. termination or amendinent will be followed-as promptly as practicable by oral or writien notice or public
announcement thereof. to the registered holders’ol old notes: I we aimend the exchange offer.in‘a manner that we determine, lo constitule 2 materid)
change, we will prompily disclose such amendment in 2 manner reasonably calculated 1o infory the holders of old notes of such amendment.

Without limiting the manner in which.we may choose.to make public annouhcements of iy delay in acceplance, exiension; terminution or
anendment of the cxéhange offer, we shall have no obligation-to publish, advertisc or otherwise communicate any such public sanouncement other.than
by iséuing a timely press release to a financial news service. If we make any material change to'this exchange offer,-we will disclose this change by
means of a post-effecive amendment to the registrition statement'that includes this prospectus-and will distribute an'amended or supplemented
prospecius o each registered holder of old notes, In addition, we will extend this exchange offer for an additional five 10 ten business days as required
by the Exchange Acy, depending on the significance of the amendment, if the £xéhange offer would otherwise expire during that period. We.will
promptly noufv the exchange agent by oral notice, pmmptl)J confirmed in-writing. or writlen notice of any delay in acceptance, extension, termination or
amendment of this exchange offer.

Conditions to the Exchange Offer

Notwithsianding any other terms of the exchange offer, we will fot be required 1o accept for exchange, or exchange any exchange notesfor, any
old notes. and we may terminate the exchange offer
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as provided in this prospectus before accepting any old notes for éxchange, if.we determine in our sole discretion:

the exchange offer would violate applicable law or any applicablc interpretation of the staff of the Comimission; or

any action or proceeding has been instituted or threatencd in any. court or by any governmental agency with respect to the exchange otter.

In addition,.we will not be obligated 1o accept for éxchanje the old notes of any helder that hag not made'the représentations described in the leiter
of transmiual and,under "—Purpose.an&ifect of the Exchange Offer,” " Procedures for Tendering the Old Notes" apd "Plan of Distribution,” and
such other representations as may be reasonably necessary under apphcable Commission rules, rcnulauonc or inferprétations 1o make availzble to it an
appropriate form for registration of the exchangé notes under. the Sccurities Act,

‘We expressly reserve the neht al any time arat various imes; to extend-the period of time during which'the excb.nngc offer is gpen. Consequently.
we may delay aceeptance of any old notes hy giving ofal orritien notice of-such extension to the registéred holders of the old potes. During any such
extensions. all old notes previously tendered will remain subjeci to the exchange offer, and we may accepl thém ' fof éxChange unless they have been
prcvnously withdrawn. We will return any old néles that we do not'accept {GF exchiange for.any reason without cxperise io‘_th_clr-u,ndmi;g holder
promptly after the expiration or tenmination of the exchange offer. '

We é:-xprcssly reserve the right to amend oﬁ:_enh_inalc the exchange offer. and to rejcct.fpr exchange any old notes not previously. accepted for
exchange; upon the occurrence of any of the conditions of the exchange offer specified above. We Wwill give oral or written notice or piblic
announcement of any extension, amendment, non-acceplance or termination’ 1o the registered holders of the old notes as promptly as practicable. In the
case'of any extension. such notice will'be issued no later than 9:00 a.m., New York City time; on the business day after the previously scheduled

expiration time.

These conditions are for our sole bencin. and we may assert them repardless of the circumstamces that may give rise 10 them or waive them in
whole or in.part at any or #t various times in oursole discretion; pmwdcd tat amy waiver of a condition of tender will apply to all old notes and not
only to particular old notes. If we fail a1 any'lime.10 exercise any of lhe forcgoing rights: lha: failure will not constitute a waiver of such ng}u -Each such
right will.be deemed an ongoing right that we may asserl at any lime or at various times.:

In addition, we will not accept for exchange any old notes tendered, and will not igsue exchange notes 1n exchange for any such old notes, if at
such time any stop order will be threatened or in effect with respect to the registration statement of which this prospectus constitutes z part or the
qualification of the indenture under the "I'rust Indenture Act of 1939, .

Procedures for Tendering the Old Notes

Only a holder of old notes may tender such old notes in the exchange offer, To tender in the exchange offer. a holdermust:

complete, sign and date the letter of transmitial, or a facsimile of"the letter of traismittal; have the signature on the letter of transmittal
guaranteed if the letter of transmittal so requires; and mail or deliver such letter of transmictal or facsimile 10 the exchange agent prior 1o
the expiraion lime;

comply with DTC's Automated Tender Offer Program procedures described below; or
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comply with the guaranteed delivery procedures described below,

In addition, either:

the exchange agent must receivé old notes along with ihe fetter of transmital;

" the exchange agent must receive, prior i Lhe expiration time, a timely-confinnation of book-entry transfér of such old-notes into the.
exchange agent's acéount ot DTC dccording to this procedures for book-entry transfer,described below or a property transmitted agent's
message. OF ’

the eachange agent must receive, prior Lo the expiration tiroe, the notice af guaranteed detivery.

To be tenderéd effectivély, the exchanje ageiit miist receive ariy physicdl delivery.of.the leiter of tfansiniual and other réquired documents at the
address set forth below under "—Exchange Ageni” prior to.the expiraiion time.

The ténder by o holder.thit is not Withdrawn prior;io the e':'(piﬁniunkli'mef\i'ill constitite in agreement between such holder and s in accordance
with the terms and subject to the conditions set forth in this prospectus and in the letter of wansmittak.

The method of delivery 6f old notes, the letter of trafsmittal and'al} other requited documents 1o the exchange agent is at the holder's eléction and
risk. Rather than mail these items, we rccomimend that holders use an ovémight or hand delivery service.'In ahi cases, holders should allow sufficien
time to assure délivery to the'exchange agent before the expirition time. Holders should not send us the letier of transmittal or old notes;. Holders may
request their respecli\;e brokers. dealers. commercial banks, trust companies or other.ndminces 1o effect the'above transactions for them.

We will determine in our sole discretion all questions as to lhc,\f.alidily, form, cligibility (including time of receipt) and acceptance of tendered old
notes-and withdrawal of tendered old notes. Our determination will be final and Binding. We reserve the sbsollite right to reject any old notes not
‘properly tendered or any old notes, the acceptance of: which would, in the opinion of: our. counsel, be unlawful. We also reserve the right (o waive any
defects, irreguiarities or conditions of tender as fo particular old notes: provided that any waiver of 2 condition of weader will “apply 1o ali old notcs and
not only w particular old notes, Our interpretation of the terms and conditions of the, ek'changc'i)ffcr (incleding the instructions in the letter of
transmittal) will be final and bindifig on all parties. Unless waived.:any defects or irregnlarities in connection with tenders of.old notes must be cured
within such time as we shall determine. However,all conditions miust be satisfred or wajved prior to the expiration of the exchange offer (as extended, if
applicabled. Alttiough we intend 1o notfy holders of defects or irmégularities with respect to tenders of old notes, neither we. the exchange ageit nor agy
other p_erson.wiﬁ incur any, liability for-failure 10 give such naotification. Tendets of old:notes will not be deemed made-unti) such defects or, irregularities
have been cured or waived: Any old notes recejved by the exchange agent that are not properly tendered and as te which the defects or irrepularities
have not beéir cured or waived will be returned by the exchange agem-withoul cost to lhe‘tendei"iug holder. unleis othiecwise provided in the letter of
teansmitial. promptly foltowing the expiration of the exchange offer., .

Lin-all cases, we will isste exchange noles [or.old notes tial wé have acéepted.for exchange under the exchange offer only-afier-the exchange agent
Lmely receives:

old notes or a-timely.book-entry. confirmation of such old notes into the:exchange agent's account at DTC: and

properly completed and duly executed letter of transmiual and all other required documents, a properly ransmitied agent's message or
properly completzd notice of puarantied delivery and all other.required documents,
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By signing the letter of rnasmittal, each tendering halder of the old notes represénts, among other things, that:

) any cxchange notes that the holder receives will helacquired in the ordinary cotrse of its husiness;
(i) the holder has no arrangement or understanding with any person or entily to participate in the disiribution of the exchange notes:

(i) if the holder is 2 broker-dealer that will receive exchange notes for its own account in exchange for old notes that were’acquired as a
result of market-making activities, that it will déliver o prospectus, as required by law. in connection with in. resale of such exchange
notes; and

"(i¥)  the holder.is not an “affiliate” of us or any of our guarantors, as defined in’Rule 405 of the Sccurities Act,

Any beneficial owner whose ald notes are registered in the name of 2. hroker. dealer: commercial bank. trust company.or-other nomined dnd wio
wishes fo tender,shauld contact the registered holder promptly and instruct it to tender on the owners' hehal €1 sich beneficial owner wishes 1o tender
o its own behalf, it must, prior to completing and executing the letter of tansmitil and délivering ts old notes, éither make appropriate amangements to
regislcr ownemﬁ'iii of the'old notes in such owher's name or obtain a properly compléted bond power from the registered holder of o)d iotes. The
transfer of registered owner._x‘lfip may take considerable ime and°may not be completed prior to the expiration time.

Signatures on 5 letter of transmittal or 2 notice of withdrawal described helow must be guarantged by'a member firm of a registered national
securities exchange or of the Financial Industry Rggulaibry Authority, a commercial hank or trust company; having 4n office or correspondent in the
United-States or another "eligible guarantor institution® wi[hin the meaning of Rule [7Ad-15 under the E.xéhnnge Act; unless the old notes tendered
;pursuant thereto are tendered By a registered holder who has not completed the box entitled "Special lssuance Instructions™ or “Special Delivery
Instructions™ on the Jetter of transmittal or for the account of n e]igiﬁ]e‘ guarantor institution. -

If the letter of wansmitta) is signed by a person other than the registered holder of any old notes listed on the old notes. such old notes must be
endorsed or accompanied by a properly completed bond power, The bond power must be signed by the registered holder as the registered holder's name
appears on the old notes and an eligible guarantor institution must guarantee the'sigaature on the bond power.

If the leter of wransmittal or.any old noies of bond powers are signed by trustees, exccutors. administrators. guardians; attorneys-in-fact, officers of
corporations or others acling in a fiduciary or representative capacity. such persons shotild so indicate when signing. Unless waived by-us. they should
also submil evidence satisfactory to us of their authority to delivér the tetter ol transmittal.

The exchanpe agent and DTC have confinned that any financialinstitution that is a participant in DTC's system may use DTC's Automated Tender
Offer Program 1o, leader. Participants in the program may: inslead of physically completing and signing,the letler of ransmittal and delivéring itto the
exchange agent.transmit their acceptance of the exchange offer electramically. They may doso by causing DTC to transfer the old notes 1o the exchange
agent in accordance with 118 procedures for transfer. DTC will then send an agent's message o the exchange agent. The term “agent's message” means a
message transmitted by DTC, received by the exchangé agent and forming part of the book-entry confinmation to the effect that: (1) DTC has received
an express acknowledgement from a participant in its Automated Tender Offer Progrum-that is tendering old notes that are the subject of such hook-

entry confirmation; (2) such participanthas received and agrees to he-hound by the terms of
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this prospecius and the letter of transmiual (or in the case of ui agenl's message relating to gudraiitééd delivery, that the participant has received and
agrees to be bound hy the applicable notice.of guaranieed delivery); and (3)1he agreement may he enforced against such participant.

Each broker-dealer that réceives exchange notes for ils owr Hecount i exchainge for 0ld noles, where such old aotes were acquired by such
broker-dealer. as a resuli-of market-iaking activities or other trading activities; mudt acknowledge that it will deliver 2 prospectus in connection with any’
resale of such Exchange Securities. See "Plan of Distribution.”

Buok-Entry Transfer

The exchange ageiit will make n request to establish an account with respect 1o therold'notes at DTC for purposes of the exchange of fer prompily
afiér the date of this prospectus, and any financial institution participating in DTC's:system may make book-entry delivery of old notes by causing DTC
to transfer such old notes into the cxchange agent's account at DTC in accordance with DTC's procedures for transfer. Holders of old notes who are
unable io deliver confirmation of the book-'cmry tender of their old notes into thie exchange agent's account at TC or 4l other docements required by
the levter of transmiittal 1o the éxchange agent prior to the expirationlime must tender. their old"nolesaccurdiug:m the guaranteed delivery procedures
described below. '

Guaranteed Delivery.Procedures

If you wish 10 tender your old notes and:

your old notes are not immediately available;
you are‘ unahle. io defiver.on time your ald notes or any.other document that.you are required 10 deliver 1o the exchange agent; or

you cannot complete the procedures for delivery by book-entry transfer on time;

you may tender your old notes according to the guarznieed dc'livcry‘ procedures described in the letier of transmitial. Those procedures require that:

1ender must be made by or.through an éii_gib]e'ins!ituliun and a natice of guiimnteed delivery must be signed by the holder;

prior to the expiration time, the exchange agent mist receive (rom the holder apd the eligible institution a properly completed and
executed notice of guaranteed deljvery by mail or hand delivery setting forth the name and address of the holder, the certificate nember or
numbers of the-tefidéred old notes and the principal amount of 1EmiEred old notes; and

properly completed and executed documents required by the letter of transmittal and the tendered old notes in proper formy for transfer or
confirmation of a book-entry transfer of such old notes into the exchange agent's accouit at DTC must be received by the exchange agent -
within four business days afler the expiration time of the exchange offer. )

Any holder who wishes to tender old notes pursuant 10 the guaranteed delivery procediires must ensure-that the exchange agent receivies the notice
of guaranteed delivery and letter of transmittal relating to such old:nates hefore the expiration-time,

Withdrawal of Tenders . ‘

Except as otherwise provided in this prospecies. holdess of old notes may withdraw their tenders at any time prior 1o the expiration of " the exchange
offer. For a withdrawal 1o be effective, the exchange agent must reccive a written notice (which may be by telegram. telex, facsimile transmission'or '
letier) of .withdrawa] ot one of the addresses set forth below under "—Exchange Agent”, or the holder must compty with the appropriate procedure of
DTC's Auiomated Tender QOffer Program syslem.
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A’ny such notice of withdrawal must specify.thé name of the peison'who tendered the old notes 1o be withdrawn, identify the )@ notes to be-
withdrawn (inchuding the principal amount of such old notes and...il applicable, the registeation nimbers and (o) principal amount of such okd notes)
and, where certificates for old ng'tes have Been-lmnsmiilc'd_, specify the.naimie in-which such old fiotés were regigtered if different from that of the
withdrawing holder: Any such notice of withdrawal must also be signed by the-person having tendifed thie old notes to be withdrawn in the same
manker as the oginal signature on the letter of trahsiittal by Which these: old notes were tendered. including any required signature guarantees, or be
aceompanied by documems of wransfer sufficient to permit the trisiee for the old nutes 10 Fegisier the transfer of these notes into the name of the person
having made the original wender and withdrawing the tender and. if applicable becansethe old notes have been tendered through the book-entry
iprocedure, specify the,name and number. of the participant’s account at DTE 10 be credited’if different than that: of the pc[son-having-icndcrcd the old
notes to be withdrawn. i ' : | '

If cenificates for old notes have been delivered or otherwise identificd to.the cxchange agent, then, prior to the relense of such centificaies. the
withdrawing holder must.alse submit the serial numbers of the particular Certificates to be withdrawn and a signed notice of withdrawal with signatures
guaranteed by an eligible guarantor instittion imless such holder is an eligible: guarantor institution.

If old notes have been tendered pursuant 16 the procedure for book-entry transfer described above, aiy fotice of withdrawal must specify the name
and number of the account at DTC'to be creditéd with the withdrawi old hotes and otherwise comply with the procedures of fuch facility? We will’
detetnine ail questions as to the validity. form and eligibility (including time of:receipt) of such notices, and our determination skall be fina) afd binding
on all paniés.- We will deem any old notes so withdrawn not to have been validly tendered for exchange for purposes of the exchange offer. Any old
notes that have been lendered for exchange but thai are not exchanged for. any rcason will be returned to their holder without cost to the ho'ldr:r.,(or.'ih the
case of old notes tendered by hook-entry transfer into the exchange agent's account of DTC according to the procedures described above; such old notes,
will'be credited to an account maintained with DTC for old notes) promptly after wiﬂldmwal._ rejeclion of tender or tenmination of the exchange offer.
“Properly withdrawn old notes may.be retendered by following oné of the procedures described under “-—Pmcedures for Tendering the Oid th'e_s_:f‘

abpve a1 any lime prior 1o the expiration: fime.
‘Acceptance of Old Notes for FExchange and Delivery of Exchange Notes

Your teader of old notes will constiluic an apreement between you and us govemed by the terms and condilions provided in'this prospécius and in
the related letier of transmital.

By tendering old notes pursuant to the exchange offér, you will reprresent 10 us that, among other things:

you arc nat our "affiliate” or an "affiliste” of any guarantor of the notes within the meaning of Rule 405 under the Securities Act;

you do not have an arrangement or inderstanding. with-any person or entity 1o participate in a disiribution of the exchange notes; and

_you are acquiring the exchange notes in the ordinary course of your business.

We will be deemed 10 have received your tender as of the date. when your.dutysigned letter of ransmittal accompanied by your.old notes tendered
or a timely confirmation of a book-entry transfer of these notes inta the exchange agent's account at DTC with an agent’s message is received by the
exchange agent.
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Tahh'a of Contenis

All questions as 10 the validity, form, eligihility. including time of receipt;yacceptance and withdrawal of tenders will be determined by us in our
sole discretion. Qur determination will be final and binding. )

We reserve the absolute right to reject any and all old notes not properly tendered or any old notes that, if accepléd. would, in our judgment or our
counsel's judgment, be unlawful. We also reserve the absolute right to waive any conditions of this excharige offér or iregularities or defects in tender
as 1o particutur old notes; provided that any waiver of 2 condition of ender: will, apply-to.all ol notes and not onl§ to particular old notes. Qur
interpretation of the terms and conditions of this exchange offer, including the ins;miciions i the letter of transmittal, will be final and bindingon all
partics. Unless waived. any defects or ifregularities in connection with tenders of old notes must be cured within such time as we, shall detenuine.
However, all conditions miust be satisfied or waived prior to the expivation of the exchange ofter (as extended, if applicable). We. the guaraniors. the
exchange agent or.any other persen will be under no duty 10 give notification of défects or irregutarities. with respect to tenders of old notes. We, the
guaraniors, the c_xéhqngc‘: agent or any other person will ihcur no liability for any failure to give notification of these defects or irrégulariiics. Tenders of
old notes will not be deemed to have béen made until such imegularitics have been cured or waived. The exchange agent will retum without cost to their
“holders any old notes that are not properly tendered and as to which the defeets or imegularities have notbeen cured or waived prompuy following the
expiration lime.

If all the conditions to the exchange offer are satisfied or waived on the expiration time. we will accepi all old Aotes properdy tendered and will
issue'the exchanpe notes promptly thereatier. Please refer to the section of this prospectus entitled "—Conditions to the Exchange Offér” above. Fot
purposes of this éxchange offer, old notes will be deemed 10 have been accepted as validly tendered for excéhanpe when, as and if we give oral or wrilten
nolice of 2eceplance to the exchange agent. )

If any tendered old notes are not accepted for any reason provided by the tentis and conditions of lﬁis exchange offer or if old notes are submitted
for a greater principal amount than the holder desires to &xchange. the undiccepted o non-exchanged old notes will be returned without expense 1o the
léndéring holder or, in the case of old notes tendered by book-entry. transfer procedures described above. will be credited 1o an account maintained with
the book-eniry transfer fucility, prompily dfter withdrawal. rejection of tender or the eXpirétion or termination of the exchange offer.

By tendering into this exchange offer, you will irrevocably appoint our designees as your attornéy-in-fact and proxy with full power of substintion
and resubstituiion 1o the full extent of your-righis an the' old'notes tendered, suhbje'i:t-ld,thc;i_ndemurc. ‘This proxy will-be considered coupled with an
‘interest in the tendered old notes. This sppointment will be effective only when and to the extent that we accept your old notes in this exchange offer. All®
prior proxies on these old notes will then be revoked. and you, will not be entitled to give any.subsegueni proxy. Any proxy that you may give
subsequently will nobe deemed effective. '

Exchange Agent

U.S. Bank National Associalion has been appointed ds exchange agent for the exchange offer. You should diréet questions and requests for
assistance or requests for additional copies of this prosp)cctus.,thc letter of 1ransmittal or the notice of guaranteed delivery to the exchange apent
addressed as follows:

By Fucsiniile Transniission
(for eligible institutions only):
(651 495-8158
Altn; Speciatized Finance’
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To Confirm by Telephone:
(800) 934-6802

- By Overnight Conirier, Regisiered/ Certified Mail-and by Hand:
U:S: Bank National Association
. ‘Corporate Trugt Sefvices
- 60 Livingston Avenne
St. Paul, Mianesota 55107
Attn: Spécializéd Finaiice
Isle of Capti Casinos, Tnc.
7.750% Senior Notes:due 2019

Deliveryto an address other than as set forth above or transmission via Facsimile other than as set forth above does not constitute a

.

valid delivery to the exchange agent.
Fees and Expenses

“We will-bear the expenses-of soliciting tenders. The principat solicitation is being made by mail; however. we may make additional solicitations by
telegraph, telephone or in person by our.officers and regilar employees and those of our affiliates:

We have not retained any dealer-manager in connection with the exch.;n_nge offer and will.not make any payments to broker-dealers or others
soliciting acceptances of the'exthange offer, We w:ﬁ however, pay the exchange agent.reasémable and customary fees for its services and réimburse it
for its related reasonable out-of-pocket expenses.. Wé will aléo pay hfbkérage-ﬁoui:'c\"und ather custodians. neminees and fiduciuries their reasonahle:
out-of-pocket expenses for forwarding copies of the pmspecmt; letters of teansthinal and related documents to the beneficial owners of the old notes
dlld for-handling or. forwarding lenders for exchange to their customers. -

Qur expenses in connection with the exchange offer include Commission remelralton fees. fees and expenses of the exchange agent and trusiee.
accounting and legal fees, printing costs: tfansfer;ixes and related fees “and eX penses.

Transfer Taxes

We will pay all transfer taxes, if any, applicable to the exchange of ald nolés under the exchange offér. The tendering holder, however, wilt be
required to pay ahy transfer laxes (whethet imposed on the registered holder or any other personYif:

certificates representing old notes for principal amounts nottendered or accepted for exchange are (o be delivered 1o, or are 10 be issued
in the name: of, any person other than the registered holder of old notes tendered;

* tendered old notes are registered in the name of any person other than the person signing the letter of trensmiual; or

lmansfer tax is imposed for any reason other than the exchange of 61d notes under the exchange offer.

it-satsfactory evidence of payment of such taxeés is not subinitted with the letter of transmittal, the amount of such transfer taxes will be billed 10
that tendering holder.
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Consequences of Failure to Exchange

Holders of old notes who do nol exchange their 0ld notes, for exchange niiés under the exchange offer witl remain subject (o the restrictions on
transfer of such old notes as set forth in the legend printed on the old notes as a consequenée of the'issuance of the old note$ pirsuant to the exemptions
from, or in transactions not subject to, the registration requirements of the Securities Act and applicable state securities laws and otherwise as set forth in
‘the offering circular distributed in conneciion ‘with the private placement offering of the old notes. - )

In general, you may not offer or sell- the old notes unless they are registeréd under the Securities Act.or if the offer or sale is exempt from
registration under the Securities Act and applicable state securities laws. Except as requiféd by the régistration rights agreement related to the old notes,
we do not intend to register resales of the old notes under the Securities Act, ﬁascd'oninterpm!:ilioﬁs of the Commission staff. exchange notes issued
pursuant to the exchenge offer may be offered for résale, re5old or othéiwise teansferred by their holders (other than ariy such, hiolder that is'our or a
"puarantor’s “affiliale” within the meaning of Rule 405 under the Secugities‘Acl).lwimml_l compliance with the registration and prospectus delivery
pravisions of the Securities Act; provided that the holders acquired the exchange notes in the ordinary ‘course of the holders' biisiness and the holders
"have no arangement or understanding with respect to lﬁe‘diiﬁ‘iblllion of the gxchabge notes 10 be aéquired :;:I the exchange offer. Any holder who
tenders in the exchange offer for the purpose of pafticipating in a distribution of the exchange notes could not rely on the applicable injerpretations of the
Cominission and must comply with the registrition sid prospectu’ delivery reqiiremedts of the Securities Act;in connection With a secondary resale
transaction.

Wi do ot curcently anticipate that wie wilk register undér the Secufitics - Act any-0ld notes thiat remain-outstanding after completion of the exchange
offer.

Aécounting Treatmerit . ]

We will record the exchange notes in our accounting records at the same Carrying value as the old notes, as reflected in our accounting - records on
the date'of exchagge. Accordingly, we will not recognize any gain or.loss for-accouiiling purposes in connection with the exchange offer. We will
amontize the cosis of the exchange offer and. the unamortized expenses related 10 the issuance of the exchange notes over the term of the exchange notes.

Other

Participation in the exchange offer is.voluniary, and you should carefully consider whether io accept. You are wrged to consull your financial and
tax advisors in making your own decision on what action to'lake.

We may in the future seek 1o aequire unicndered old notes in the open market or privately negotiated transactions, through subsequent exchange
offers or otherwise. We have no present plans to dcygire any old notes that are'not tendered in the exchange offer or to file a registration statement o
‘permit resales of any.untendered old notes.
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DESCRIPTION OF NOTES

You can find the definitions of certain terms vsed in this description under the subheading "Certain Definitions.” In this description, “the
Company.” "we

‘e "us” and " owr refer-only to Isle of Capri Casinos; Inc. and ngt to any of its Subsidiariés.

The Company issued the old notes and will issue the exchange notes under-an Indenture, dated as of March 7, 201 1. among iiself, the Guaraniors
and U.5. Bank National Association, as trustec. The terms of Lhe exchange notes wx}l include those statcd in the Indenture and those made part of the
indenture by reference 1o-the Trusi Indenture Acl of 1939, as amerded (the "Trust Tndenture’Act™):

O March 7, 2011, we issued $300.000,'000 aggregale principal amount of old notes under the lodenture, The lerms of the exchange notes will be
identical in all materiaf respects o the o_id notes. except the exéhange notes will 'no'l;coniain transfer restrictions. and holders of exchange notes,will no
longer have any registration rights or any other rights under the _registr_:nion‘ﬁgli__ts agreement. The trustce will anthenticate and deliver exchange notes
for original issue only in exchange for a like principat aroiint of old notes:

Used. in this' "Descr:plmn of Notes,’ A‘excepl as the context olherwise mqmrcs dhe term "Notes™ means all 7. 750 % Senior Notes'due 2019 issued
by the Company pirsuant to the Indenture (mc]udmg the exchange noles offered’ for cxchange hereby. the’ $3OD 000,000 of old notes and any addiiional
notes that the Company may issue from time to time under-the Indenture).

The following description'is a summary of the inateiial provisions of the [ndentere and the Registration Rights Agreement. It does not réstate those
agreements in their entirety. We urge you to read the Indentuic and the Registration Rights‘Agreement, because they. and not this description. define
your rights as Holders of the Noles. Copies of the Tndenture and the Régistration Rights Agreement are available as set forth below under "
—Addﬁional Information.” Certain defined terms used in.this description but not delined below under "—Certain Definitionkhve ihe meanings
assigned to them in the Indenture and the Registration Rights Agreeménl.

The registered Hbldc_r.ofn Note will-be treated as the owner of it for all-purposes. Only registered Holders will have rights under the Indenture.
Bricl D’e_‘;cri'plibn, of the Noies and the Note Guaraniges
The Notes

The Notes:

will he general unsecured obligations of the Company:
will be pari passu in right of payment with ali existing and future-unsecured senior Tndebtedness of the Company:
will be senior inright of payment 1o all existing and future Subordinated Indebtedness of the Company; and

will be fuslly and unconditionally guaranteed by the Guarantors.

However, the Notes will be effectively subordinated to all secured Indebtedness of the Company 1o the extent of the value of the sssets securing such
Indebtedness, including Obligations under the Bank Credit Facility, which are sectred by substantially all of the assets of the Corpany and the
Guarantors.:See "Rnk Factors—Risks Related to the Old Notes and;ihe Exchung®otes—The notes-and the related g guaraniees are effectively
subordinated 10 our and our buardm:)r\ senjor secured indebtedness and the indebtedness of our subsidiaries that do nof guarantee the notes.”
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The Note Guarantees.

The Notes will be guarantesd by each of the Companys existing and, subject ta any appiicabie'mstriciions thereon under any Gaming Laws or by
any Gaming Authority, future Significant Restricted Subsidiarics, whichare initially all of the Subsidiaries of the Company. except Unrestricted”
Subsidiaries.

Each Guaraniee of the Notes:

will be a generl Unsecered obligation of the Guarantor:

will be pari passi in right of payment with all existing and future senior Indebtedness of that Guarantor; and

* will be senior in right of payrent 1o all existing.and future Subordinated indébtedness of dhat Guarantor.

;However. the Guarantees will be effectively subordinated 1o al] secured Indebtedness of cach Guarantor to the extent of'd the value of the assets securing
giich Iidebtedness; including Obligations under the Bank Credit Facility, which are séctired by Substantiallyall of the assets of the Company. snd the
-Guqmpitoré.'Sec "Risk Factors—Risks Related Lo the Old Notes and the Exchang®lotes—The notes and the related guarantees are effectively
subordinated to our and our guamniors’ senior secured indebtedness and the indt:li;e'dngss of our subsidiaries that do nat guarantee the noles.”

Not-all of our Subsidiaries will guarantee the Notes. In the event of a bankruptcy, quuidmi-on or renrganizzation of any of these non-guarantor:
Subsidiaries. the nop-guarantor Subsidiaries will pay the helders of their.debt and other obligations, including trade payah]:e.';. before they wili be able to
-distribuie any.of their assets to us. For.the fiscal year ended April 24, 2011, our non-guarantor, Subsidiaries accounted for less than one percent of our
cunsolidated et réventies, and,’as of such date, our non-guaranior Subsidiaries had toial consolidated assets of $75.3 niillion and had toat consolidated
linbilities of $J4 5 million omistanding. See note 21 o our. cnnmh(laled financial statements in our Form 10:K for the fiscal year ended April 24, 2011,
which is incorporated hercin by reference. for more detail about the dnmon of olir' consolidaied revenues and assels between our guarantor and non-
guarantor Subsidiaries..

AS of the date of the Indenrure, all of our Subsidiaries will be Restricted Subsidiaries, except for the Subsidiaries listed as Unrestricted
Subsidiarics in the definilion thereof. However, under. the circumstances described below under the caption "—Certain Covenants—Designation of
Restricted and Unrestricted Subsidiaries,” we will bé péfniitied to designate certain of oiir Subsidiaries as Unrestricted Substdiaries. In addition. our
Unrestricted Subsidiaries will not be subject 10 many of the restrictive covenants in the Indénture. Qur Unrestricted Subsidiaries, as well as Resiricled
Subsidiaries thal are-not Significant Restricted Subsidiaries, will not guaraniee the Notes.

Principal, Maturity and Interest

The Company issued 5300,'m0,000 in augregote principal amount-of old notes on:March 7, 2011, Exchanpe potes in a ke principal amount will
be issued in exchange for all old notes properly tendered and-not withdrawn in the exchange offer. The Company may issue additional Notes under the
Indenture from time to time afier this offering. Any issuance of additional Notes is subject 1o all of the covenants in the Indenture. including tie
covenanl described below under the caption "—CertaiCovenants —Incurrence of Indebtedaess and Issuance of Preferred Stock.” The Notes and any
additional Notes subsequently issued under the-Indenturé will'be treatedas n single class for a'l]' purposes under the Indeniure, including, without
limitation, waivers, amendments, redemptions and offers 1o purchase. The Company will issue Notes in denominations of $2,000 and integral muliples
of 31,000 in excess of $2.000. The Notes will matwre on March 15, 2019.
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Interest on the Notes will accrie ai the rate of 7.750% per annum and will be payable semi-annually in arrears on March 15 and September 15,
.cmnmcncing on September 15, 201 L. Interest on overdue-principal and interest anci'-Si)_ec'i:il Intérest, if any, will acerite at a raie that is 1% higher than
the then-applicablé interes: rite on the Notes, The Conipany will make éaiéh‘inlerestpﬁylndnl wthé Halders of record on the immediately preceding
March | and September 1. .

Each exchange nole will bear interest from March 7, 2011, The Kolders of old nbtei thiit afe ’ac}c'::'pte'(] for-éxchange will be decmid to have waived
the right to réceive payment of accrued interest on those old notes from March 73201 to the date’of issuance of ihe exchanpe notes: Interest or the old
notes accepted for exchange will cease to accrue upon issuance of the exchange notes: Consequently. if you exchange your old notes for exchange
notés, you will receive the same interest payment on September 15, 2011 that you woulil-have received il you had not accepled this exchange offer.
Interest will be computed on the basis of a 360-day year comprised of twelve 30-tay months.

‘Methods of Receiving Payments on Lthe Notes

1l a Holder of Notes has given wire transfer.instivctions o the Company, the Company will\pay all principal of, premium on, if any, interest and
Special Interest. if'any. on ihal‘l-to]dcr’s_ Notes in accordance with-those'instructions.. All other- payimeints on the Notes will be made at the office or
agency of the paying agent and regisirar within the City and State of New York unless the Company elects 16 m’:gk_e:imere.'st payments by check miiled
to the noteholders at their addresses set forth in the mg}stcr of:Holders.

Paying Agent and Regisirar lor Lhe Notes

The trustee will initially. act as paying agent and regisirar The Corpany 'may change the paying agentor registrar without prior notice 1o the
Holders of the Notes, and the Company or any of its Subsidiaries may act as paying agenl or registéar.

“Transfer and Exchange

A Holder may transfer or exchange Notes in accordance with the provisions of the Indentiré-The registrar and the trustee may require a Holder,
among other things, 10 fumish approprate endorsements and transfer documents in co_rgut:cl_iOnT\Qiij_h_a transfer of Notes. Holders will be required to pay
all 1axes due on teansfec. The Company- will not be required tw.transfer n.r.exclsax;ge_my;me selected for redefmiplion. Also. the Company will not he
required 1o transfer or exchange any Note fora pcrihd of 15 days before a selectionof Nates to be redeemed:

Note Guarantees

“The Notes will be fully and.unconditionally guaranteed by each of the Compaiiy's €xisting and, subject to ariy applicable restrictions thereon under
any Gaming Laws or by any Gaming Authority, future Significant Restricted Subsidiaries. These Note Guarantees will be joint and scveral Obligations
of the Guarantors. The Obligations of:each Guarantor under its Note Guarantee will be limited as necessary to prevent that-Note Guarantee from
conslituting a fraudulent conveyance.under applicable faw. See "Risk Factors—RiskRelated to the Old Notes and the Exchange Notes—The
guarantees may be unenforceable due to fraudulent conveyance statutes."

A Guarantor may not sell or otherwise dispose of all of substantially all of its agsets 1o; or consolidate with or merge with or into (whether or not
such Guarantor is the surviving Person), another Person, other than'the Company. or: another Guarantor, unless:

8y immediately after giving cffect 10 such transaction. no Defauit or Event of Default exists: and
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'(2) either:

() the*Person acquiring the property in any such sale or disposition or the Person formed by or-surviving any such consolidation or mérgcr
(if other than such Guaraator) unconditionatly assumesall the Obligations of that Guarantor under its Note Guaraniee, the Indenture and
the Regisiralion Rights Agreement pursuant 1o a supplemental indenture satisfactory to the trustee: or

(®) e Net Proceeds of such sale or other d;ispoé-‘]iiﬂn ate’ a_quiiéd in accordance with the applicable provisions of the Indenture.

The Note Guarantee of a Guarantor will be released;

“,) in connection v;'ith any sale or.other disposition of all or substantiafly,all of the assets of that'Guarantor, by way of merger. consolidation or
otherwise, 10'a Person that'is not (¢ither before or after. giving effect to such iransaction) the Company or a Restricied Subsidiary, of the
Company; if the sale or other, disposition is in compliance' with the. first parngraph of the covenant deseribed below under the caption ™
—Rggﬁi‘cﬁase at the Option of Holders—Asset; Sales:” :

) in connection with any sale or other d:sposmon of Cﬂplial Stock of that-Guarantor to a Person that is net (either before or after giving effect to

such transaction} the Company;or a Restricted Subs:dmuy of the Company if the sale or other disposition is in compliance with-the first
paragraph of the covenant descnbed below under the caption” Repunhaxe al the Opnnn of Holders— Asset Sales:"

3 irthe Company dr:.%ig_nalcs any-Restricted Subsidiary that is a Guarantorlo-Ire antlinrestricled Subsidiary.in accordance with the agplicable
’ provisions of the Indenture; :

@ itthe Guarantor is no Jonger a'Significant Restricted Subsidiary: or

(5 upon legal ‘defeasance, covenant defeasance or satisfaction and discharge §f the Indentute as provided below wader the captions "—Legal
Defeasance and Covenant Defeasance” and "—Saiisfaction and Discharge.”

See "—Repurchase at the Option of Holders—Asset Sales”.and "'—Cermin'Covenamschs'ign'mion of Restricted and Unrestricted Subsidiaries.
Optional Redemption

Al any tine prior 10 March 15, 2014, the Company may on-any.one or niore accasions cedecin up 16 35% of.the apgrepate principal amount of
Notes issued under the Indenture. upon not less than 30 nor more than 60 days’ notice, at a redemption price equal 10 107.750% of the principal amount
of the Notes redeemed, plus accrued and unpaid interest and Special Interest, if any, to the date of redemption (subject to the rights of Holders of Notes
on the relevant record date to'receive interest on the relevant’interest payiént date), with the'het cash procectfs of an Equity Offering by the Compaby:
provided that:

(1 ag least 655 of the aggregate principal amount of Notes ‘eriginally issted under the Indénture {eXciuding Notes hc]d by the Company and s
Subs:d:aﬂes) remains outstanding immediately after the occurrence of such redemption: and

@ thé redemption occurs within 90 days of the date of the closing of such Equity Offering,.

At any time prier to March 15, 2015, the Company may on any onc or more pccasions:redeem all or a pant of the Notes, upen not less thar 30 nor
more than 60 days' notice. at a redemiption price équal to 100% of the principal amotnt of the Notes redeerned: plus thé Applicable Premizm as of, and
accrued and unpaid interest and Special Interest, if any, to the date of redemption, sihject 1o the rights
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of Holders of Notes on the relevant record date to receive interest due on the relevant inierest payment date.

Except pursuant to the preceding paragraphs. the Notes will not be redecmiable at the Company's option prior 1o March 15,2015,

. On.of after March 15, 2045, thé Company may on any onc or more occasions redeem all or a:part of the Notes. upon not less than 30 nor more
than 60 days' notice. at the redemption prices: (expressed as percentages of principal :imouﬁl) set forth below. plus accrued and unpaid interest and
Special intérest. if‘any. on the Notes redeemed. 1o ihe applicable dite of; fedemption, if rédeemed during the twelve-idith periad beginning on
.Niarcﬁ:lfg of the years indicated below, stibject to the rights of Holders of Nites on the-relevant redord date to receive interest on the relevant interest
paymemnt date;

-

-Year . Pcr"ccnugc

- R TR T R b B AT e o R e
2016’ a ' 101.938%,
5017, aiid theredtien, | = el s 2 oo SN Telc 2 00 000%

Unless the Company defauhs in the payment'of the redemption price, inletest will cease to accrie on the Notes or. portions therzof called for
redempiion on the applicable redemption date.

Mandatory Redemption

Except as described below under "—Gaming Redeniption” and "—Repurchase at the Option of 1olders;” the Companyrisi required 10 make
mandatory redemption or,sinking fund payments with respect to the Notes:

Gaming Redemption

Notwithstanding any other provision hereof, if any Gaming Authority requires. that-a Holder or Beneficial Owner.of Notes must be licensed,
qualified or found suitihle undef any applicable Gaming: Law, and stich Holdér or Beneficial Owner (1) fails to apply.for a ficense, qualification of a
finding of suitability within 3{days after being required o do so (or such lesser perigd as required by the Gaming Autharity) by the Gaming Authority
or by.the Company pursuank to an ordér of the Gaming Autherity, or (2)if such Holder or such Bereficial Qwner is not so licensed, qualified or found
suitable; the Com;ﬁah_v will havé Lhe right. atits option: ' ’

) fequire such-Holder or Beneficial Owner to dispose of such Holder's or Benefitial Owner's Notes within 30 days of receipt of such notice or
such finding by the applicable Gaming Authority or such carlier/date as may be ordered by such Gaming Authority: or
"

) o redecm the Notes of such Holder or Beneficial Owner ata redemption price equal o the lesser of:

() the principal amoum thereof, and

(b) the price at which such Holder of Beneficial:Owner acquired the new Notes.

logether with. in gither case. accrued and unpaid interest. if any. 1o the earlier of the date of redemption or the date of the finding of;msuiwbilil)'. if any.
by such Gaming Authority, which may be less than 30 days following the natice of redemption, if s0 ordered by such Gaming Authority,

The Company shall notify the trustee in writing of any such redemption-as soon as practicable. The Hoider or Benefiial Owner of Notes applying
for a license, qualification or a finding of suitability is obligated to pay ali costs of the licensure or investigation for such qualification or finding of
suitability.
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Répurcha«: at the Option of Holders
Change of Control

IT a Change of Conirol occurs, each Holder of Notes.will have the right to require the Company 1o repurchase all or any part (equal 1o $2.000 ar an.
intepral multiplé of $1.000 in cxcess thereof) of that Holder's Notes pursuant to a C‘hahg; of Contral Offer on the terms set forth in the Indenture. In the
Change of Control Offér, the Company will offer 2 Change of Control Payment in cash equal to 101% of the aggregate principal amount of Notes
repurchased, plus accrued and unpajd interest and Speciat Interest: if any; on'the Notes repurchased to the date of purchase, subject to the rights of
Holders of Noses an the relevant record date fo receive interest due iy thé feleVait iitérest payinént'date. Within 30 days following any Change of
Control, the Company will mail a notice to exch Holder describing the transuction or transactions thal constitute the Change of Control and offering 1o
repurchase Notes an the Change of Control Paymetit Date specified in the notice, which-date will be no earlier than 3¢ days and no Jater than 60 days
from the date such notice is mai-lcd_: pursuant 1'the procedures required by the Indenture and.described in such notice. The Company. wiil compty with
the reguirements of Rule 14e-1 wnder the Exchange Act and'any othiet securitics liws'and regulations thereunder o the exient those Jaws and regulations
are applicable in connection with the repurchase of the Notes as @ result of a.Change of Control. 76 the exient that the provisions of-any securities laws
or regulations conflict.with the provisidns of the Indenturc relating to a Change of Control Offer, the Company will comply with the ap;-)licablc
securities laws and regulstions and will not be deemed to have hreachid its obligations under the provisions of the Indenture relating to 2 Change of
Control Gffer by vj:tf;c'hf such compliance.

On the Change of Conirdl Payment Date, the Compariy will: 10 thé extent Jawfi)::

(0 accept for payment all Notes or portions of Notes properly tendered pursuant to, the Change:of Contral Offer:

@ _deposit with the paying agent an amoum egualto the Change of Control Payment in respect of all Notes or portions of Notes properly tendered;
and

(3 deliver or cause to be delivered to the trustee the Notes properly accépled together with an dfficers’ centificate stating the aggregate principal
amoun of Notes or portions of Notes being purchased by the Company.

The paying agent will promptly mail 10 each Holder of Notes properly-tendeied the Charige of Control Payment for.such Notes. and the trustee will
promptly authenticate and mail (or.cause 10 be transferred by book €ntry) 1o'each Helder 2 new Note equal in principalamounl 1o any unpurchased
portion of the Naotes surrendered. if any. The Company will publicly announce the resulis of the Change of Control Oifer on or as soon 2s praciicable
after the Change of Control Payment Date.

The provisions, described abave that require the Company o make a Change of Control Offer following a Change of Cantrol will be applicable
whether or not any.other provisions of the Indenture are applicable. Except as described above with respect 1o a Change of Control, the Indenture does
ROt CONtain provisions that permii-the Holders of the Noies to require thig the Coiupiny repurchase or redeem the Notes in the event of a takeover,
réeapitalization or Similar trinszction, :

The Company will not be required 1o imake a Change of Control, Offer upon a Change of Control.if (1} a third party makes the Change of Control
Oftter in.the manner, at the times and otherwike ia compliance with the nequirc:méms set-forth in the Indenture applicable o a Change of Control Offer
made by the Company and purchases all Notes propery teriered and 'no1 withdrawn under the Change of Control Offer, or (2 notice of redempiion.
has been given pursuant 1o the Tndenture as described above under the capion "—Optional Redempiion.” unless and until therds a default in péymem
of the applicable redemption price. Notwithstanding anything 1o the contrary contained herein, a Change 7
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of Control Offer may be made in advance of a Change of Control. conditioned upon tlie copsurmifiation of such Chanpe of Control. if a definitive
agreement is in place for the Change of Contro} atthe time the Change of Control Offér is made.

The definition of Change of Control includes a phrase felating to the direct of indirect sale. lease, transfer, conveyance or other disposition of "alt
or substantially all” of the properties or.asseis of the Company and its Subsidiaricsitiken as-a wholeAlthough there is » limited body. of case law
interpreting the phrase “substantially all.” there is no precise established definition of the.phrase under applicable law. Accordingly, the abitity of a
Holder of Notes to require the Company to repurchase its Noles as a result ol n-sale, lease, transfer, conveyance or, other disposition of less than all of
the assels of the Company and its Subsidiaries taken as a whole o anather Person or group may be uncertain.

- Assét Sales
The Compaily will not. and will net permit any of its Restricted Subsidiaries w0, consummate anvAsset Sale’ unless:

(1} no Default or Event of Default has occurred und is continuing or would occur at the time of or sfter, giving pro forma effect to such Asset Sale;

@ e Company{or the Resiricted Subsidiary. as the case may be) receives consideration at the tme of the Asset Sale at'least equal to the Fair

Mirket Value (measured as of the date of the definitive agrecment Wwith respect 10 sich Assét Sale) 6F the assets of-Equily Interests issued or

“sold or otherwise disposed of: and

() S least 73% of the consideration received in the Asset Sale by the Company or such Restricted Subsidiary is in the form of cash or Cash
Equiva]enls.'For‘ purposes of this. provision, cach of the following will'be deemed to be cash:

(@) any liabilities. a5 shown on the Company's most recent consolidatet! balanéé sheet. of the Comipany or any Reéstricted Subsidiary (other
than-contingent liabilitiés and liabilities that arc by their tenms subordinated to the Notes or any_ Note Guarantee) that are assumed by the
irapsferee of any such assets pursuant to a customary novation or indemnity agreement that releases the Company or sich Restricted
Subsidiary from or indemntfies against further liabilily;

(b} any securities. notes or other Obligatians received by the Company or any.such Restricted Subsidiary from such transferee that are
converted by the Company or such Restricled Subsi&iuryinlo cashror Cash Equivalegs with 180 days after consurmimation of such
Asset Sale. to the extent of the cash and Cash Equivalents réceived-in that conversion; and ‘

€} any stock or assets of the kind referred to in clauses (2} or-(4) of the next paragraph of this covenant.

Within 360 days after the receipt of any Net-Proceeds from an Assct Sale, the Company {or the applicable Restricted Subsidiary, as the case may
‘be) must apply such Net Proceeds: ' :

M to prepay. repay, redeem or purchase (and reduce the commitinents under} any senjor secused Indebtedness. including Indebtedness under the
‘Bank Credit Facility. and, if the Indehtedness repaid is révolving crédit Indebtedness, 10 corresponitingly permanently reduce commiitments with

respect therelo,

2 acqutire all or suhstantially all of the assets of. or any Capital Stock of, another Permined Business. if, after giving effect 0 any such -
acquisition of Capital Stock, the Permitted Business is or becomes a Restricted Subsidiary of the Company:

() 10 make a capital expenditure; or
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@ to acquire ather assets that arc not classified as current assets under, GAAP and that bre-uied or useful in » Pennitted Business:

provided. however, that if the Compiny or any Restricted Subsidiary contractually commits within such 360-day period to apply such Net Proceeds
within 180 days of such-centractual conunitment in accordaiice with clanse (’5) (3) or (4) abave, end such, Net Proceeds are subsequenily applied as
contemplated in such contraciual commitment. Lhen the requirement for applicatidn of Net Proceeds set forth in this paragraph shall be considered
salisfied. )

Pending the final application of any Net Proceeds, the Comp.'!.ny (or the appllmble Restricted Subsidiary) may temporarily rediice revolving credit
borrowings or otherwise invesi the'Net Proceeds in any fhanner that'is nét plohlbned by the Indenture.

Any Net Procecis from Asset Sales that are not applied of invested a5 privided in the second pamgraph of this coveam will constitute " I;‘,u'e,«‘s
Proceeds.” When the aggregate amount of Excess Proceeds exceeds $20.0 million. within'five days thereof, the Company wili make an offer (an “Asset
Sale Offér") to all Holders of Notes and alk-holders of other Indebtedness that s, pan passu willi The Notes contaiiing provisions similar1o.those set
forth in the Indenture with respect to offérs 1o puichase. prepay or n:duem with the proceeds of sales of assets to parchase, prepay or redeeni the
maximum principal amount of. Notes and such other pari passe Indebtedness (plus all scerued interest on the Indebiedness and the amount of all fees
and expenises, including premiums; incurred in conncclion therewith) that may be purchascd; prepaid or rcdccmcd out of the Excess Proceeds. The offer

.price in any Assel Sale Offer will be equal to.100% of the pnnc:pal amount, plus fccrued and unpaid interest and Specml InteresL. if any, to-the date of

purchase, prepayment or redemption, subject'to the rights of Holders of-Notes on the relevant record date to receive intérest due on the relevan interest

payment date, and will be payable in cash. If any Excess Pmceeds remain after consummation of an Asset Sdle Offer, the Company may use those

Excess Proceeds for any purpose not otherwise prohibited by the Indenturé. If thie aggregate principal amount of Notes and other pari passu

_Indebtedness teiddered in (or required to be prepaid or redeemed in connection with) such Asset Sale Offer exceeds the amount of Excess Proceeds. the

rustee-will select the Notes and such o;her pari passu Indebledness 1o be purchased ona pro raia basis, based on the amounts tendered or. required Lo
be prepaid or redeemed (with such adjustments as may be deemed appropriate by the Company so that only Notes in denominations of $2.000, or an
integral-multiple of $1.000 in excess thereof. will be purchased):Upon comph.uon of ezch-Assel Sale Offer. the amount of Excess Proceeds will be
resel at zero.

Events of Loss

Within 360 days after the reccipt of any Net Proceeds from an Event of Less,.the Company (or.the applicable Restricted Subsidiary, as the case
may be) may apply such Net Proceeds:

) to prepay. repay. redeem or purchase (and reduce the commitreiits et} any senior secured Indebtedness, including Indébtedness under the
Bank Credil Fucility. and, if the Indebtedness repaid is revolving eredit, Indebtedness, w correspondingly permanently reduce commitments with
respect thereto:;

) acquire all or substantially alt of the assets of. 6r any, Capital Stock of. another Permitted Business. if. after giving effect 1o any such
acquisition of Capital Stock. the Permitted Business is or-becomes o Restricted Subsidiary of the Company;

() tomakea ¢apital expenditure; or

@ e acquire other asscts that are not classified as currend assets under GAAP and that are used or uséfitl in a Permitied Business.
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provided, however, that if the Company. or any Resiricted Subsidiary contraciually commits within such.360-day period to apply such Net. Proceeds
within:180 days of such conlractual commiiment in accordancé with claise (2):(3)or ) above, and such'Net Proceeds are sdbscqucnlly, applied as
contemplaied in such contrectuzl commitmenL, then the requirement for application of Nel Proceeds S&0forth in (his paragraph shall he congsidered
satisfied,

" Any Net Pruceéds from an Event of Lods that aré not applied or invested as provided'in the first paragraph of this covenant will constitite = Excess
Loss Proceeds.” When the pgpregate amount of Excess Loss Procesds exceeds $20.0 million, within ﬁve_: days thercof. the Company will make an offer
(40" Event of Loys Offer”) to all Holders of. Notes and all holders 6f other Indebtedness that is; pari passu with the Notes containing provisions similar
to those set forth in'the Indenture with respect o offers to purchase. prepay or-redeem with the proceeds of sales of asiets to purchase, prepay or
redeerm, the maximum principal amount of Notes and such other pari passu Indebtedness (plus all accrued interest on the Indebtedness and the amount
Of all fées and cxpenses, including premiums, incurred in conneetion: thrcwnh) that may.be purchased, prepaid or redeemed out of the Excess Loss
Proceeds. The offér price in any Event of Loss Offer will be equal 1o 100% of the prmc:pai amount. plus accrued and unpaid interest and Special
Interest:if.any. to the date of purchasc. prepayment or redemption, subject to the rights of Holders of Notes on the relevant record date to receive
intercst du¢ ou the relevant interest.payment date., and will be payable in cash. Tf any. Excess Loss Proceeds reinain after consumination of an'Event of

Loss Ofter. the Coripany may use those Excéss Loss Proceeds Yor. any, purpose not otherwise prohibited by the Indenture, If the aggregaté prinecipal
amount of Notes and other pdri pussu Indebtedness tendered in (or required to be prepaid or redeemed in connection with) such Event of Loss Offer
:exceeds the amount of Excess Loss Proceeds; the trustee will select ﬂ{e Notes 'e'ma such other, pari passu Indebtedness to-be purchased ona pro rata
basis,- based on lhe amounts lendered or neqmrcd to be pn:p:ml or redeemed (with such adjusuuents as may be deemed appropnale by the Compzmv so
‘that only Notes in dencmmnnonq of $2,000, or an integral- muliiple of $1,000 in excess. thereof, will be purchased) Upon completion of each Event of
- Loss Offer, the amount of Excess Loss Proceeds will be resét a1 zero.

The.Company will comply. with the réquirements of Rule 14e-1 under the E_xchnngc-Acmnd any other securities laws and regulations thereunder.
to the extent those laws and régulalions are applicable in connection with each repurchase of Notes pursnant to & Change'of Control Offer. an Asset
Sale Offer or an Event of Loss Offer. To the extent thai the provisions of any-securities laws or regulations conflict with.the Change of C(’jmmi. Assel
Sale or,Event of Loss provisions of the indensere. the Company will eomply with the applicable securities Jaws andd regulations and will not be deemed
to have breached is obligations under the Change of Control, Asset Sale or Event of Loss provisions o‘f the Indenture by virtue of such compliance,

The agreements governing the Conipany's (3thc|:_!p§lch1cd::e.\‘s'cqnlain.‘a'rid:fumrc agreements may. contain, prohibitions of certain events, including
events that would cons{ilule a Change of Control or an Asseét Sale and incliding repurchases of or other prepayments in respect of the Notes. The
exercise by the Holders of Notes of their right to require the Company to repurchase the Notes upon 2 Change of Control. an Assel Sate or an Event of
Loss could cause s default under these uther agreements, even if the Change of Conirol, ‘Asset Sale orEvent of Loss itself does not, due 10 the financial
effect of:such repurchases on-the Comnpany. In the event a Change of Control, Asset Sale or Event of Loss occurs a1 a time whien the Company is
prohibited from purchasing Notes, the Company could seck the consent of its senior. lenders to the purchase of Notes or could attempt to refinance the
borrowings that contain such prohibition. 1f the Company does not'obtain a consent or tepay those borrowings, the Company will remain prohihited
from purchasing Notes. In that case. the Company's fiiture 1o purchase tendered Notes swolild constitite an Event of Default under the Indenture. which
could. in turn, constitute a default under the other Indebtedness. Finaily, the Company's ability to pay cash'to the Holders of Notes upon'a repurchase
may be limited by the Company's then existing financial resources. See "Risk Factors—Risks Relaied to the Old Notes and the Exchange Notes—W.
may nol be able to repurchase noles upon a change of control offer,"
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‘Selection and Notice

If less than alf of the Notes ane to be redecrned a1 any time: the trustee will select noles for rédémption dn'a pro raza basis {or, in the case of Notes
issued in global form as discussed under "—Book-Eniry. Delivery and Form," based on method that most nearly approximates a pre raza selection as
the trustee deems fair and appropriate) unless otherwise requiréd by law o applicable. stock exchange or depdsitary requirements.

No Notes of $2.000 or less can be redeemed in part. Notices of redemption will be mailed by first class mail at least 30 but not more than 60 days
before the redemiption dati.10 ench Holdeér of Notes 16 he redeemed at its registered address, except that redemption rigtices may be mailed more than
60 days prior to a redemption date if the notice.is isseed in connection with a defeasance of the Noies of a smisfaction and dischargelof the Indenture.
NMotices of redemption may not-be conditional. )

If any Note is 10 be redeemed in part only, the notice of redemption’that relates to thal Nofe will ‘state thie portion’ of the principal amount of that
Note that is to be redeemed. A new. Note in principal amount equal 1o the unredeemed portion of the oniginal .note will be issued in the name of the
Holder of Notes.upon cancellation of thgotiginal Note. Notes catied for. redemption become due on'the daté!fixed for redemption. On and after the
redernption date, interest ceases to accrue on Notes or portions of Notes called for rcdcmpti'on.

Certain Covenants ) -
Restricted Payments
The Company will-not. and will not permit any of its Restricied Sibsididrics-to. ditectly or indireétly: -

(I declare o pay any dividend or make any other payment or distribution on accoint of the Company’s or any of its Restricted Subsidiaries” Equity
Interests (including, without limitation, any payment in connection with any merger or;consolidatioh involving the Company or any of its
Restricled Subsidiaries) or to the direct or indirect holders of the C'ompan_\;'s or any of its Resiricted Subsidiaries’ Equity Interests in their
capacity as such (other than dividends or distributions payable in'Equity Interests {other than-Disqualified Stock) of the Company and other than
dividends or distributions payableé to the Company or 3 Résniﬁ:li{d'Suhsidiuxy_:’gf- the Company).

) purchase, redeem or otherwise acquire or retire for value (including. without limitation, in connection: with any merger or ¢onsalidation
involving the Company) any Equily Interests of the Company:

&) make any:payment on or with respeet 1o, or-purchase, redeem. defease or-otherwise acquire or retire for value any Subordinated Indebtedness of
~ the Company or any Guarantor (excluding z;ny intercompany Indebtedness between or among the Company and any of its Restricied
Subsidiaries), except (x) a pavment of interest or principal at the Stated Maturity thereof and (y) with respect to the 2014 Notes, a payment of
interest or. principal at the Stated Maturity or within. 15 mionths prior 1o the Stated Maturity thereof: or-

) muake any Restricted Investment,

{all'such paytments and other actions set forth in.these clauses (1) throngh (4) above being collectively refered 10 as  Reviricted Pavments™),

unless, at the time of and after giving effect to such Resiricted Payment: .

(a) ‘00 Default or Event of Defaudt has occurred and is contineing or would oceur as a cansequence of such Restricted Payment:
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) T Company would. at the time of such Restricted Payment and after giving pro fo:‘ina,effe'm thereto as if such Restricted Fayment had
- been-made at e bepinning of the apphicable four-guarier period, have been permited o incur at least $1.00 of additionat Indebiedness
pursuani io the ijch Charge Coverage Ratio-test set forth,ip. the first paragraph of the covenant described below under-the caption "
— Incurrence of lndebtedness and Issuance of Preferted Stock;" and ’

© such Restricted Payment, together with the aggregate amount of all other Restiicted Payments made by the Company and its Restricted
Subsidiaries since the. date of the Indenture (excluding Restricted Payments permitred by clauses (2), (4). (6). (7). (8) and (10) of the
next succéeding paragraph). is less than the sum. .without duplication, of:

) 50% of the Consolidated Net Income of the Company for the period (iaken as one accounting period) from the'beginning of the
fiscal quarter commencing immediately prior.to the date of the Indenture to the end of the Company's most recently ended fiscal ‘
quarter for which internal financial sialements arc-availaiblf_:_:il‘;lhc time of such Restricted Payment (or, if such Consolidated Net
Income for such period is a deficit, less.[00% of sich dcijcit); plus

). :100% of the aggregate net cash proceeds received by the' Company:fram any Person (other than from a Subsidiary of the
‘Company) since the Beginniﬁg of the fiscal quarter commencing immediately prior to the date of the Indenture-as a contribution to
‘its common equity capital or feom the issue or sale of Qualifving Equity Interests of the Company or the amount by which
Indehtedness of the Company.or any Restricied Subsiiiiary,’izq reduced on the Company's balance sheet upon the conversion or
exchange after the date of the Indenwre of such Indebtedness-into or For Qualifying Equity Interests of the Company: pltes

&) the amount equal to the net reduction in Investments that were treated as Restricted Investments subsequent to the date of the
Indenture resulting from:

(@ the sale or liquidation of such Investment. the payment of dividends or.interest, repayments of principal loans or advances
or other distributions or. transfers of assets to'the Company or-any of its Restricted Subsidiaties or the termination,
cancellation. satisfaction or.reduction (other than by means of payments by the Company or any of its Restricted
Subsidiaries) of ohligations of other, Persons which:have heen Guaranteed hy the Company or ény of its Resticted
Subsidiarics;

b))  ihe redesignenon of Unrestricted Subsidiaries as Restiicted Subsidiaries:’

(© a Person in which the Company or.any Restricted Subsidiary had made a Restricted Investment becomes a Resiricted
Subsidiary,

in cach case such net reduction in Investments being:

(X} valued as provided in the last paragraph of this covenant,

) an amount not to exceed the aggrepate amounnt of Investments previously made by the Company or any of its
Restricted Subsidiaries which were treated as a Restriéted Payment when made, and '

@ included in this clause (3) only to-the extent not included in the Consolidated Net Income of the Company: plees

() to the extent not included in-lhe Consolidated Net Income of the Company. and alter the entire amount of the Restricted
Investment in 2ny Unrestricted Subsidiary or any other Investinent has becn returned. received or reduced’ pursuant to the
immediately preceding
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‘clause: (_>) 50% of the amount of dividends, distfibutions and. p.)ymr_m': af, pnnczpa[ and:interest received by the Company or any
Resiricted Subsidiary Since the dote of thé Indenture fromorin respect of such Unrestsicted Subsidiary-or such other. Investment.

The preceding provisions will not prohihit: ) .

() the payment of any dividend or the consummaticn of any'irrevocable tedemption within 60 days afiér the date of declaration-of the dividend or
giving of the redemption notice, as the case may be: if al'the date of declzration or notice-the dividend or redemption payment would have

complied with the.provisions of the Inderitre :

) ihe making of any. Restricted Payment in exchange for,,or ot of or withithe net castipraceeds of the substantiatly concurrent sale (other than-to
a Submd:ary of the. Company) of, Equity Inierests of the Company ‘(atherithan Disqualified Stock) or-ffom the substantially. concurment
contri bution of common Equﬂy caplml to the’ C‘ompanv. o idéd that the amount of any. such-net cash procecds'that are utilized for ;m_y ‘such

Restiictéd Payment will ot be conqxdered o BE fitt proceeds of: Quahfymg qu.uty Tnterests for purposes of clause (2} of the preccdmg
paragraph; .

) £ long as no Dcfault or Event of Dcfauh haq occurred and js contmumg IhL, pdymnnt of any: dmdcnd (or in thc case of any pannershlp or

basns

@ ihe repurchase, redempuon defeasance or other acquisition or retirginent foi vahie of Subordinated Indebiedness of the Company of any
Ghizrantor in exchange for. or-with the net cash proceedq from a qubqtanm]ly concurrept inclirdence of. subordinated Permisted Rcﬁnancm[—:
Indéebiedness:

= S0 lone-ae nb Dcfauh or Fvcnt of Défault Hzis occunf:d 'iﬁ'd‘i': cohtinuir’ﬁi 'lhi_u’m'pﬂmhaﬁc‘ rédémption or other écquisition or retiremenl for valuc
of the Company or anyof:i its Reamcted Suhsld:anes punuant lmanv eqmty subecrrptton agmemem. szock Gp{mn agréemein. vhareholdcrs
;agreement of sinvilar agreément: provided that the aggregate pnce paid "for all such: rcp%lr(.hmed redeemed. acquired or retired I:qun\ Imcrcﬂs
may not exceed’ $2.0'millioi in a7y, twelve-month period 3 with Tniisé

iHiBuntEin: any twelve:moirth’ period permitted to be carried “forward to the.
next succeeding twelve-month period wntil uséd:

(6)'  the payment of any amounts-in respect of Eguity Interests by any. Resiricied Subsidiary. organized as a.partsership or a limited liability company
or other pass-through'entity:

(z) to the exient of capita] contfibutions made 16 siich Restricied: Subsidiaty. (othet than capital contributions made to such Restricted
Subsidiary by the:Company or any, Restricted Subsidiary),

(b to the extent required by applicable law, or

{c} 10 the exten: necessary for holders thereof.to pay 1axes with respiect to'the nét income of such Restricted Subsidiary. the. payment of-
which amounis under this clduse (¢) is:fequired by the ierms of the relevant partnership agreeiment, limited liability company operating
agreement ar other governing document:

provided that. except in the case of clauses (b) and (c). no Default or.Event of Default hag occurred and is continuing:at the Gue of such
Resiricted -Payittent or wouid result therefrom, and provided further 1hal, except i the case of chmse (D) and (c). such distributions are made pro
rate in accordance with.the respective Equity:Interests ¢ontémporancously with-the distributions psid o
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the Company o1 o Restricted Subsidiary or their Affiliates holding an interest in such*Bquity’ Interests:

) the repurchase of Equity Thicrests déemed to tecur upon the exXercise’ of stiock options ‘or wartarits to the extent such Equity Interests represent a
" portion of the exercise price of those stock options or warrants orthe fepurchiise of Equity. Imerésts upon the ve§ti}1g’of restricted stock,
. réstricted stock units or. performance share units 1o the extent. necessary o satisfy.tux: withholding obligations attributable to sii@h vesting;
£:) BN Jong as no Default or Event of Defauli has occurred and is comihuingﬁ'ﬂic declaration and payment of regularly scheduled or.accrued
dividends 10 holders of any class orseries of Disqualificd Sock of the Compiny orany, pieterréd s stoci( of-any ﬁéELri"cled‘lebé}'di-ary of the:
Company issued.on or after the date of the ]ndemure in accordance with the _covenarit'described below under the capiion "—Incurrerice of
Indebiedness and Issuance of: Preferred Slock

@ 50 long a5 o Defau?r or Event of Defauh nié Gecurred dnd is- cominuiivi'g Ihe"fepurchase fédémpfidn or other :'u.quisiiibn ar miremem for value

—Changc of Control " "Repmchace at the Opuon ol'loldcrw— f-\w:t Sale‘; ‘or, "Repurchase at lhc Optlon of }Ioldcrs—l‘vcms of Loes
“provided that all Notes tendered by Holders'i in conngcuon with & ‘Chatige of Control Offer:an Assél Sale Offer or an Event of Loss Oﬂ'er_:‘as
applicable, have been repischaséd:redeenicd or acqiired’ for.vahie:,

(0 payments of. “cash. dividends. distributions: advances or.other Restricted" Payments by,thc Comp.my or any. ofits Restricied Subsidxancs 1o allow’

the payshieiis of cash:in.licu of the issuance of fractional shares-upon (1) the exerdise of options:or warranis or (i) ihe: conversion of cxchange of
‘Capital Stock of any such Person:

(1Y e redempuon repurchase or repayment of any Capml Siock or.Indebiedness. of the Company or,any Réstricted Subsidiary, if required by any

Gaming- Aulhuntv or if determined. ib the: eood f.mh}udgm(.m of the Board of: Dumms 10 be necessary o prevent the loss or-to secure the
grint or reinstalement of any gaming license or other.ri g_,hl 0. conduct lawil: gannng operations; and,

(12) 50-Jong as no Defaukt or Event of Defaull has occurred and is continuitg, ethier: Restricted Paymients it an aggrerate amoum not 10 exceed

$85.0 millicn:since the date of the Indenwye.,

The amount of all Restricted Payments (other than cash) will be the Eair Market Value on:the-date of the Restricted Payment of the asset() or
'iL'CI'.lritics'pmpmcd to be 1ra'ns':fez-red &t fssued by the Comp‘a’nv o'r'mch"Rr,qirimed'Subqiﬁiafy -as'the caec‘may lie ‘ pursuan to the chtric:cd Payment.

Companx whose re,soluuon \th.re;.pt:(.l merelo w:]]..b_e deh_vered IQ {he;lms,t_ee,"}h,e=B_u.u;<_i.qf,lepgtprs,dey;m)_:p‘mqp must be based upon an opinion or
appraisal issued by an accountingrappraisal or investment banking finn of national standiiyg i thie Fair. Markét Valiie éxceeds S10.0 million.

Incurrence of Indebtedness and Issuance of Preferred Stock

The Colnpany will not: and wil) pot permit aniy of its Restricted Subsidiaties 1o, direetly Or iiidirectly, create. incur. issue, assume. guarantee or.
ctherwise become directly or indirectly lizble. contingently or otherwise; withespeot ) (Coltectively.  inciar") any Indebtédieéss (including Acquired
[)Lbl) and the Cnmpd.nv will not issue any Disqualified Stock and-will nof permit’ any of s Resmmed Subsidiaries to'issue any sharés of preferred
stock: provided, howeier, that the Company may.incer Indebtedness {mcludmg Acqmred Debl) or isstie D:squallﬁed Stock. and the Guarantors may
incur-indebtedriess (mcludmg Acqutrcd Debt) orlissue preferred stock, ifthe Fixed Charge: Coverage Ratio for the Company's most recenily ended Tour

“full fisca) quaners for which- internal finuncial staremesnts
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are avajlable immediately préccdihg the date on which such additional Indebtedness is incured or such Disqualified Stock or such preferred stock is
issued. as the case may.be, would have been at least 2.0 to 1.0, determined on a pro forfa, consolidated hasis (ineluding 2 pro forma application of the
netl prxeeds-theréfrom), s if the additional/Indebtedness had heen‘incurred orthe Disqialified Stodkor the prefeiréd stock had bisen issued. o the ase
may be, at the beginning of such four-quarter period.

The first pamgraph of this coveriant will not prohibit hé inclirence of any of the following items of Indebiedness tcollectively. ™ Permitted Delr™):

(0 the i incurrence: by the Cmupany and any Guaranior of additional Indebedness  pirsuant to the Bank- Credit Facility or other Indebtedness
consurunng senjor Indebiedness; provided that the’ aggrcgme prineipal amount of al} such Indebtedness outstanding under this clause (1} asof
any date of incurrence (after piving pro forma effect 1o the application of.the proceeds of such incurrence). including all Permitted Refinancing
Indebtedness incurred 1o repay.-redéem, -éxtend, refmante, fénew, replace, defease or! ‘refund any [ndebtedness incurred _pursuant 1o this
clause (1), shall not exceed the greater of (x) $8_S 0 million and {y) 3:5 times the Company's Consolidated EBITDA for the period of four fiscal
quarters mosi recently ended prior fo such date.for which intemal financial reports are available; ended not mmore than 135 days prior to such “date
{using the.pro funn_arca'lcufalion conventions for Consolidated EBITDA referencid in the definition of Fixed Charge Coverage Ratio). in‘each
case, to be reduced dollar-for:dollar by the amount of lhe'.q,gregmi. amount ofzall Net Proceeds of. Asset Sales applied to permanently. prepay or
repay lndebtedness under. the Bank Credit Facility or any m.her Indebtedness constituting seruer Indebiedness pursuant 10, the covenant
described above under the cuptlon "—Repurchase at'the Option of Holders— Asset Sates” bi—Evenis of Loss;"

. NN i he .- N .
2 the incurrence by the Company and its Restricted Subsidiarics of theExisting Indebtedness;

3 the incurrence by the Company and the Guarantors of Indebtedness represented by the Notes‘and the related Note Guarantees to be issued on
the date of the Indenture and the exchange notes and the related Note Guarantees 1o be issued pirrsuant to the Registration Rights Apgreement:

() ihe incurrence by the Company or any of its Restricted Subsidiaries of-Indebtedness represented by Capital Lease Obligations. FF&E Financinig,
morigage financings or purchase money oblipations, in cach case. to acquire or refinance fumiture, fixtures and equipment incident to and useful
in the operation of Casinos, Cosino Hotels or any.Casino Related Faeility.in an'2ggregate principal amoiint. including all Permitted Refinancing
Indebtedness incurred to renew. refund, refinance, replace:defease or discharge any. Indebtedness incurred pursuant to this clause (4), not.io
exceed the sum of (x) the product of (i} $lO 0 mitlion and (i1) each new Casino acquired or built by the Company after the date’ of the Indenture,
and (y} the produu of (1) $7.5 million and (i} éach new Casino Hotel or Casino Related Facility acquired or built by the Company after the dote
of the lndemure

) the incurrence by the Company or any of its Restricted Subsidiaries of. Perinitted Refinancing Indebtedness in exchange for, or the net procecds
aof which are used 1o renew, refund. refinance, replace, defease or discharge any - Indebtedness (other than intercompany Indebtedness) that was
permitied by the Indentire tg be incurred under the finst paragraph ol this,covenant or clauses (l}. 2).(3):4). (5), (11} or {13) of this
paragraph;

{®)  the incurrence by the Company or any of its Restricted Subsidiarics of intercompany Indebtedness between or among the Company and any of
its Restricted Subsidiaries: providéd. however. that:

(2) if the Company or.any Guaranior.is the obligor on such Thdebledhess-dnd the payee is not the Company ur a Guarantor, such
Indecbtedness must be unsecured and expressly. subordinated 10 the prior. payment in full in cash of all Obligations then due with Tespect
1o the Notes, in the case of the Company; or.the Note Guarantee, in the case of o Guaraator; and
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(10)

“clagse (7).

(b) {i) any subsequenl issuance or transfer oJ’ Equity Inter ests that resuliz‘in any such’ Indebiedness being held by a Person other thar the

Comipany. ora Resmctcd Subs‘ldrar}' of the Company and {ii) any sale'or other ransfer: of any; ;such Indebiedness 10 a Person that is not
eithet the Cofiipany of a Restricied Subsidiary.of the Conipany,

will be deemed. in each case. 10 constitite an ificutvencé of such Indebtétiness by the Coripany. 6r. su_cfriics:ricted-Suhs‘;idfary(as ihe case may
be, that was not permitted by.this clause (6);

the issnance by-any of the Company's Restricied Subsidiarics to the Company or to any, of; its‘Résirictcd;,S'libsidiar_ies of shares of preferred
stock! privided s however, that: .

(@ any subsequeat issuance or iransfer.of Equnv Interests that resilis in any such preferred stock bemg heéld by a Person other than lhc
Company or a Restricted Subsidiary of the Companv. and’

(b)  any sile of other téansfer of any such preférred stock to a Person that s not cither.the Company or a Restricted Subsidiary of the
Company; .

will'be deemed. in each case, to constitute anissuance of sich preferred stock By such Rebtricted Subsidiary.that was not permitted by this

the's mcurrence by the Campany.or any of its Restricted Subsidiarics of: Hed;,m;, Db];galmm entered into in the ordinary tourse of husiness arid
not as 'ipccuiﬂlwe trvestments, but as hed'g:ng transactions desrgned to protect the Company and #15.Restricted Subvidiaries gding “fluctuations
in interest ratés in_connection with Indebtedigss otherwise permilled under: the' Indentuse o iigainst exch.mge wate risk or commod:ty prlcmg
risk;

the fuaiantée by any 6f the Guarantors of Tidebtedness of.the Company.or of any, other Guarantor. o the guarantee by, a Restricied Subsidiary
of [ndebtedness of the C_E_)_r’nphhy or any other Restricted Subsidiary. o the extentthat the-guaranteed Indebtedness was pcrmillcd 10-be incurred
by another, provision of this covenanl: provided that if, the Indebiedn

ss hejing: guarameed i§ subGrdinated to or.peri passu with the Notes, then

the’' Guarantée may only be incurred by a’ Guarantor and must be subdrdindied to7or pari paksi;with:-as applicable; the Notes 16 the same extent

as the Indebtedness guaranteed;

the inciirrence by. ke Coinpany or any of its Restricted Subsidiaries of Indehtedness‘in'respect of workers” compensation claims. self-insurance
obligdtions, perfoi’m}irféé boids, sitretv. and’dppeal honds and othérsi

lar afrangeinents and leticrs of-c redit provided by the Company.and its
1:1he Company's-and it Reswricted Subsidiaries’

Restricted Subsidiaries incurred in-the grdinary courfe off bugipes: difg 1o Suppor

*applacatmn for. g,ammg licenses or such workers' compcnsatlon cla:m: selflimsurance obligations; bonds o guarantees) and. in amounts

customary. in:the mdus{ry in which the Compa;)v and its Restricied Subsidiaries operate; prrmded Aowever, that upon drawing of:such letters of
credit or the incurrence’of any such’ Indehtédness for horrmowed mungysaty. sreimbursement’ nh]l_l:dt:one with respect to such Indebtedness are.
reimbursed within' 30 days following stch incurrence: '

Tndehledness arising in connection with the endorsement of instrument for. depasit in the ordinary course of business:

.Indebtedness arising from agreements of the Company or any of izs Restricted Subsidiaries providing-for.indemnification. adjustmens of
_purchase price or sithilar.obligations. in'éach case. incurréd or assumed in tgrinéi:tioh'With"lﬁe’acépiishiohbr disposition of any;business. assels

or a subsidiary. dthier than guarantees of. Indebiedness incurred by any Person acquiring all orany
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‘portian of such.business. assets or subsidiary for the purpose of financiiig thit acqiisition; provided that:

(3)  such Indebtedness is not reflected af the'time ofisuch incurrence or assuiption 6n the balance shigel of the Company or any of its.
Restricted Subsidiaries {contingent ebligations referred tolin‘a footnote or fooinotes.io' financial staiements and not otherwise reflecied on
the'bakince sheét will nol be deenicd 1o be reMicted on'that balance sheet for ‘purposes of this clause (a)); and

o) in the case of a disposition, the mazimum asswmable: iiabi]it'v'in fespect of that lndebicdness shall'at no time exceed the gross proceeds.
mcludmg non-cash proceeds; (lhf: Fair market value of.those non:cash. procr:edq bemg measured at the lime received:and withot giving
effect 1o any subseqiient changes in value), actually received bv the Comp:.my :mdlc»r that Restricted Subsidiary in connection.with hat.
disposition; and

13y Acquned Debit and any. other. [ndebtedness incurred o fi nance a merger consolidation or.other. ncqu1=;mun provided that {X) immediately after
giving effect to'the]i jncurience of such Acqmred Debt:and such other lndcbmdnw; as the'case m.ay.be 'on 2ipro_forma basis:as if.such
incurrence (and the retated’merger, consolidation or other acqu mon) had occurred at the’ beammn“ ofthe applicable four~quarter penod the
Fixed Charge chcrage Ratio for the Company and its: Rcslnc d Subsidiaries wou]d be’ grca!cr Ihan 1hc Fchd Chargc Cowrag(. Rnlto for \hc
Debit, hiis a We:ghled Average Lifé 10, Mamnty equal wor g,n:aier Lhan Ihree years and (u) n lhc case. of any such other. lndebledness ‘has a fma]
mamm) “date’at least 91 days after the Smed ‘Maturity,of. the I\mee; ‘and hasa Welghied Average Life w0 szlumyn greater than the. We1ghled
AvEFage Life 1o Martrity of the Notes:'and -

(14)  ihe incurrence by. the Company or.any Restricied Subsidiary.of additional Indebtedniess in ai aggecgate priacipal amount {or accreted Value, a5
applicable)at any time outstanding under. this clause (14) mc]udmg all Permiited Reﬁnancmn Indebiedness incurred 10 repay. redeem, extend.
renew, refund: refinance. replace. dctease or discharge any, lndehlednuq% incurred- pursuant (o “this ¢lause (i4), not 10 exceed the greater.of

(i) $30.0 million and (ji) 2.5% of Consolidited Neét Tangible Assets:

The Company will not incur. and will'not permit any Giarantoro incuf, any: Indebredniess (inéluding Permitted- Debt) that is subordinated in right
of payment:to any other Indebledness Qf—ihe_Compa{_)y or such Guarantor unless such Indebledness is:alsc:Sibordinated Indebtedness that is
‘subiordinated in right of payment to the Notes and the applicahlé Note. Gtarantee on substantially identical terms: provided. however, that no
Indebtedniess will be deemed to be subordinated in right of: paymentito aqy.‘o[hcr:-l-ndeﬁieane_s_s’c;f.ﬁ]e Company.solely by virtue of being unsecured or
by virtue of being 5eic':1_1r_e'd‘nn d junigr prcty, basis 57 by ViiTae of fiot having'the benefitof a’hyfgua‘_mhtec‘;-'

"For. purposes of determining conmpliande with this "Incurréiice, of:idehtédness i

ance’of Preférred Stock” covenant,.in the eveni that an item
of Permitted Debt deseribed in clauses'(1) through
(14) above. or is entiled to:be incurred pursuant o the first pamumph of this;covenant, the, Comp:my will be pcrmlltcd to classifyisuch item of

of tndebiedness or any ‘portion-thercof, meels the criteria of more than one of the calcgorl

Indebtedness or any.portion thereof on the date of its incurrence? and maylater, reclnwfy all or.any: portton of such item of Indebiedness. in-any manner
that comp!

with this' covenant. -indehtedness under. Credit- F’n:)lmcq outstanding on'the! datciain which’ Notes are first issued and suthenticated under
.the Indenture, including the Bank Credii Facility.will initially be deered 10-have béen in

rred'an such date in reliance on the'exception pr_ovnded by
clause’()) of the definition of Permitted Debt. The acerual of interest ur preferred stock-dividerids.,(he ficretion or.amortization of originil issue
discount: the payment of interest on any’ Indebiedness in the form of, additiona) Indehicdiess with the: same terms, the reclzssification of preferred stock
as '
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]1_1dt_shler,ﬁ]_ess duetoa cha.'__hgé in acconting prifciples. and the pavment of dividends on preferred stock or Disqualified Stock in the form of additional
shares of the same class of preferred stock or; Disqualified Siock Will fiot be decmed 1o be 4n inéurrence of Indebtediess or an issuance of preferred
stock or stquallﬁcd Stock for.purposes of this covenant; provided. in each such case, that the;aniount thereof is in¢luded in Fixed Charges of the
Compan) as sccrued. For purposes of dclermlmng compliance:with+ any. U35, dollar-denominaied restriction on the‘incurrénce of [ndebtedness. the U.S.
doltar-equivalefit pringipal amdint of Tndebtedness denominated iiva ir)relgn currency shull.hejulilized, caledlated based oo the relevant currency
exchange ate in effect on the date suchndebledness was incurted. Nm\yiths:a}adiﬁg_dny othier provision of this covenant: the maximum 2mount of
tadebtedness that the Company or any Resticted'Subsidiary may’ incur, pursuiit fo this covenant shall ot be dezmed to be exceeded ‘solely.as dresult’
of fluctuations in éxchange rates or currency-vaises. ’

The-amouint of any lndebtedness outstanding as of any date will he:
M) ihe accreted value of the Indebtediiess. in the casé of any. lridebtediiess issued with original issue discount:
@), the principal amount of the Indebtedness; in-the case of any other Indebtedness; and

3) inrespect of Indebtedness of another Person secured by a Lien oii the assets of thé specified Person, the -lesserpf:

(@ the Fair Market Value 6f.such asseis at the dote of determindtivi’ and

(b) the amount of the Indebiedness of the other Péson,

Liens

From and after.the Refinancing Date? the Compan) will-not and will not permit any of its Restricted Subsidiaries to-create. incur. assume or
otherwise atise or suffer 1o existor hecome cffective any-Licn, of any kind (other.than Permitted L.icns) securing Ihdebiedness upon any.of their
property or asseis; now owned of hereafter ._acql..nred. unless all. payments’ due under.the Indentire and the Notes are secured on an equal and ratable
basis.with the Obligations'so seciired until such timé as such C_)b_l_igaﬁ(_)hs‘ are tio'lotiger secured- by a:Lie:

1f the Company seeks any Waiver. congeni or dmendment to thé-Bank Crédit Facility which requires the Ggreement. approval or consein of lenders
holding atleast a majosity of the loans and unused commitmenits thereiinder, ihe Company, $hiall incliide in‘sich proposeéd wajver. consent'or
.amendment, a proposal to amend Section7.2C of the Bank Credit Facilisy to either déléte:such  section or to provide thai the Notes and the' Indenture
-comstinte a named éxception thercunder and Sl‘i:}-ll in"good faith use its cmnmerciailg, reasonablé efforts w effect such amendment to Section 7.2C.

Dividend and Other Pdyimient Restrictiins Affecting. Restricted $‘ubsfdilirr'es

'The Company will aot, and will notperrmit any of its Resiricied Suhsidiares, io, directly orindirectly. create or permit 1o exist or become effeclive
any consensual encumbrance or restriction on ihe ability of any Restricted Subsidiary o

(1} pay dividends or make-any other distributions on its Capital-Stack. to the Company or any of its,Restricted Subsidiaries. or with respect 10 any
other interest or participation in. or measured by, its profits; or pay any.Indebtedness‘owed 10 the Company or any of its Restricted: Subsidiaries;

) make loans or advances 1o the'Company or any of its Restricted Subsidiaries: or

() sell, Jease or ransfer any of its properties or assets to the Company.or any.of its Restricred Subsidigries.
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*_Incurrence of Tndebledness and Issuance of Preférred Stock! and any amendments, restateménts; ‘modifications,:rengwals

~or other disposition: .

However, the preceding restrictions will not apply to encumbrances or. restrictions existing under or.by.reason of:

rcqmrememq modxﬁc.mons. rcncwale supplemen[s. rcfundm g5, replagements. or: reﬁnancmas of those agreemcnt‘; pmwded lhat in the*
determination o[ the Board'of Directors made in good Faith (whu.h determmauon shall be Conclusive and binding absent manifest error). the
améndments; restatements. modifications, renz:wals c;uppiememi; refundmgﬁ replacemems or refinancings are not matenally ore resiHctive,
taken as a whole. with respect to such dividend and 6ther payment restrictions;than-those coiitained in thosc agrecments on the date of the
Indenture;

the' Indenture; the Notes-and the Note Guaiafnées:'

agreemenis governmg othier Indebtedness permmed 1o be incurred undei-the | provmons of the'covenant described above under.the captioh "

upple ents;
réfundings. replaccments or réfinanéings of those . agreemerits; prm'fded ihat the restrictions thefein are not: materially more restriclive;

en ds a
whole.’than thde contained in the Indéntare; the Notes and the Note| ._Gu@rantee_slas (_i_r.:lermmcd byjthe Board of-Directors of :.he‘Company..in‘-

good faith. which determination shall be conclusive and Binding absent manifcst érar;

applicable law, rule, regulation or order, including any Gaming Law, oras otherwise required by.any Gamiog Authority;

any instrumenit govérning Indebieddiss or Capital Stbek 6f d'Person dequired by the Company or anj,of its Restricied Subsidiaries & in éffect

al the-time of such acquisition {excep! 10 JIhe’extentsuch’lndebredness or. Capital Sthék wiis inciired inconnection with 'or i dontemnplation of
such-acguisition), which.encumbrance or restriction is not appllcable to any ‘Person, orythe properuet: or assets of any Person, otker.than the
Person, or'the property or assets of-the Person: so dcqun'cd provided shat i the cise of Indebtedness fsuch Indebtediess was  permiited by the
terms ‘of the Indenture to be incurred:

cuslomary restrictions on subletting or assignment in contracts, leases snd licénses entered into in the ordinary course:of business;

_pun::hmc money obligations far property acquiréd‘in the mdmary course af:business and FF&E Financings or Capital Lease Obligations:that
'lmpmc restrictions on the property purchased or léased ‘of the nature desctibed:in clausé (3) of the preceding puragraph;

any agreemeit for the sale or otherdispasition of a Restricted Subsidiary;that resiricts disiributions by, that Restricted Subsidiary pending its sale

any restriction or encumbrance contained i contracts for the sale of asséls 1o be consummated ifi actordance with the Indenture solely in respect
of the assets to be sold pursuant to such contract:

Permitied Refinancing Indebtedness; p‘mvided‘;hut the restrictions contained in'the agreemenis overning such Permitted Refinancing
Indebtedness dre not malerially more resiriclive. ken‘as awhole; than'those contained in'the-agreemcnﬁ: goveming the’ Indebtedness being
refinanced a5 detérmined by the Board of Directors of the Comipany in‘good faith: whith determination shall be conclusive and hinding absent
manifest error;

liens permitted 10 be incurred under the provisions of the covenaal'described above under the caption "—Liens" that limit the right of thadebtor
1o dispose of the-assets subject 10 such Liens:
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(12) provisions limiting the disposition or distribution of assets or property in joint venture agreements, asset sale agreements. sale-leaseback
agreements. stock sale agreements and other similar agreements (including sgreements entered into in connection with a Resuricied Investment)
entered into with the approval of.the Board of Directors of the Comipany, which limitation is-applicable only to the assets that are the subject of
such agreements:

(13} restrictions on cash or other deposits or net worth imposed by customers, vendors or lessors under contracts entered into inthe ordinary course
of business.'

(14) agreements in existence with respect 1o a Restricted Subsidiary at-the time it becomes 2 Restricted Subsidiary, provided, however that such
agreements are-not entered into in-anticipation or contemplation thereof::

(I3 restrictions imposed by Indebtedness incurred under, Credit Fam]mes. prr)wried that, in the delemun'mon of the Board of Directors made in gooxd
fiith (which determination shall be conclusive and binding absent- ‘manifest error), such restrictions are.no more restrictive taken as a whole than
those imposed by the Bank Credit Facility s of the date of ihe ln'dentun__,pn‘d

(16) replacements of restrictions imposed pursuant to clauses (1) through (15) that are oo more restrictive than those being replaced.

Merger, Consolidation or Sale uf Assets

The Company will.now. difectly or indirectly: (1) consolidate or merge with or into another Person (whether or not the Company is the surviving
corporation), or (2) sell. assign, transfer. convey or otherwise dispose of all or substantially all of the properties or assets of the Company and its-
Restricted Subsidiaries taken as a whole,-inone or. more related iransactions, to:anothier; Person. unless:

M eithér: (a) the Company is the surviving corporau'fm"or {b) the Person formed by or:surviving any such consolidation or merger (if other than
the Company) or to which such sale.-assignment. transfer, conveyance or other, disposition has been made is an entity organized or existing
under the laws of the: United States.-aily state of the Unitéd States of the Disteiét of Columbia; and.’if such entity is not a corporation. a co-
obligor of the Notes i$ a corporation crganized or existing under any such laws;

Y - .. - - . . . .

@ the Person formed by or surviving any such consolidation or merger (i other than the Company) or the Person to which such sale, assignment,
transter, cohveyance or other disposition has béen made assumes allthe nhligaﬁons of.the Company.under the Notes. the Indenture and the
Registration Rights Agreeinent pursuan 1o agreemeins reasonably satisficlory to the trustee;

G) immediately after such iransaction. no Default or Event of Default exists;

) the Company or the Person formed by or surviving any such cobsolidation or merger (if other than the. Company). or to which such sale,
assipament. kransfer. conveyance or other disposition has been made would, on'the date of such transaction after giving pro forma effect thereto
and any related financing transactions as if the same had occurred atthe beginning of the upplicable lour-quarter period (i) be permilted:to incur
at Jeast $1.00 of additional Indebtedness pursuant 1o the Fixed Charge Covorage:Ratio lest'set forthiin the fifst paragraph of the covenant
described-nbove under the caption "—Incurrence of Indebtedness and Tssuance of Preferred:Siock” or (i} have a Fixed Charge Coverape Ratio
equal 10 or greater than the Company's Fixed Charge Coveraje Ratio iuunediately prior to such transaction or series of transactions; and

(3)  such wransaction will not result in the loss or impairment of any gaming or other license necessary for the continued conduct of operations of the
Company or any Restricted Subsidiary as conducted immediately prior to such iransaction.

51




Table of Contents

In‘addition, the Company will not. directly or indirectly: lease all or substantialty-all of the properties and-assets of it and its Restricted Sibsidiaries

taken as a whole. in one or more related transaciions, to-any other Person.

This "Merger, Consolidation or Sale of Assets” covenant will nol apply 10 any sale -assignmeni, transfer, conveyance. lease or other disposition of

assets between or among the Company and its Restricted Subsidiaries. Clauses (3) and (4) of the first paragraph of this covenant will not apply to

(1} any.merger or consulidation of the Company with or inio one of its Restricted S_u‘}rkidiarfcs for any purpose or (2} with or into an Affiliate solely for

the purpose of reincarporating the Company.in another jurisdiction.

Transactions with Affiliates

The Company will-fiot. and will néit peril dny - of its' Restricted Subsidiaries to. make any, payment to or sell. lease. transfér or. otherwise dispose

of any of its prpperfies or assets to, or purchase any property or assets from. or enter into or make or amend any iransaction, contract, agreement,

understanding, loan, advancé or guaraniee with, or for the benefit of. any Affiliate 5f the Company (gach, an " Affiliate Transaction™), unless:

)

2)

()

2)

)

thé Affiliate Transaction is set forth in wiiting and entered into in‘goad faith on terms that are hb,]g‘:ss favorable to the Company or the relevant
Restricted Subsidiary than those that would have been olitained in a'comparable transaction by the Company or.such Restricted Subsidiary with,
an unrclﬁtcﬁ Porson, or. if in the-reasonable opinidn of & Majority of the h_isii)icr’cstt:d‘directors of the Company. such standard is-inapplicable 1o°
the subjéct Alfiliate Transaction, then such Affiliate Transaction is fair to (he Company or the rélevant Restricted Subsidiary_. as the case may be
{or.to the'stockholders as a-group in the case of a pre raia dividend or ather distribution to stockholders permitied under the caption ™ *

—Restri¢téd Payment3”). from a financial point 01"vit:w:_an'd

. the Company delivers to the trustee:

@ with respect ta any Affiliaic Transaction or serics of related Affiliate Transactions involving aggrégate consideration in excess of
$5.0 million. a resolution of the Board of Directors of the' Company set forth-in an officers’ certificate centifying that such Affiliate
Transaction complies. with this covendnt and thitt such Affiliate Transiction has been approved by a majority of the disimerested
members of the Board of Directors of the Company; and .

) with respeet to any Affiliate Transaction or series of related Affiliate Transactions involving aggrepate considerntion in excess of
$15.0 million; an opinioh as 1o the faimess 10 the Company, or such Subsidiary of such- Affiliate Transaction from 2 fingncial point of
view issued by an accounting, appraisal or.investment Banking Tirm of national. standing,

The following items will not be decmed 10 be Affiliaze Transactions and, therefore, will not be subject to the provisions of the prior paragraph:

any employment agreement, employee benefit plan. officer or director indemnification agreemeni or any similar arrangement entered into by the
Company or any of its Restricted Subsidiaries in the ordinary course of business and payments pursudnt theretey;

transactions between or amone the Company and/or its Réstricted Subsidiaries;

manzgement agreements (including lax management arrangements anising out of, or related 1o, the filing of a consolidated-tax return) entered

into. consistemt with past practice, by the Company or-any Restricted Subsidiary, on the one hand. and an Unrestricted Subsidiary or other
enlity. on the other hand. pursuant to which the Company or such Reswicied Subsidiary controls the day-to-day gaming operations of such
eatily;
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@) trensactions with a-Person (other thah an Unfestiictéd Siibsidiary 6f the' Company} that ¥ 2h Affiliate of the Company solely because the
Company owns; directly or.through a Restricted Subsidiary, an Equity In;gfqgg in: o controls, such*Person:

(3) payment of réasonable and customary fees and reimbursements of cxpcnscs (pumuant 10 indemnity arrangements ot otherwise) of officers.
directors. employees or consultants of the Company or any of 118 Restricted’ Submcltanes

6} any issuance of Equity inierests (Gther than Disqualified-Stoék) of the Company,to Affiliates of the Campany:

(7} Restricted Paynients that do not violate the provisions of the Indenture described above under the caption "—Restricled Payments” and any
Perimitted [nvestment:

&) reasonable and custoniary compensation and indeinnification of direciors, officers and employees: and

©) ransactions pursuam 16 aregments existing gn'the date of the Indentiire or, any ‘amendment thereto or any tansaciion contemplated thereby
(including pur‘mam to any amendment thereta) or by’ any / repliternént-agreement tigréto sq'long &5 any such-amendment or replacement
agreement 'is nol more dhad\.aniageou% to the Holders in any material. reqpect thas Lhe ofiginal agreement as in effect on the date of the lndeniurc
as determined in good faith by the Board of Ditectors of; lhe Company which détermination-shail be conclusive and binding absent: manifest
error.

Business Activifies

The Company will.not. and will not permit any of its Restricted Subsidiaries t6. engage in afy business other than Permitted Businessés, excepl to
such extent as would-not be material to the Company and its Restricted Subsiaiarics;iakén‘as‘a_w}mle.,

Additional Note Guarantees

1f the Cnmp.'my or any-of its Resuicted Subsidiaries acquires or creates-another Domgéstic Subsidiary after the date of the Indenture (other.than 3
Subsidiary of.an Unrestricied Subsidiary) that becormes a SlgIIJﬁCdnl Restricted'Subsidiary or any Regtricted Subsidiary of the Cohipiny that was not
initiakly a Signikeant Restricted: Sobsidiary becomes a Slgml' jcant: Resmcted-Smedlary,.dmn that Significani*Resiricted Subsidiary: will become a
Guoraitor and execiité 4 supplémenial indenture and deliver an opinion of counsel satisfactory to'the trustee within 10 business days of the date:on.
which it became 2 Significant Restricted Subsidiary:

Designation of Restricted and Unrestricted Subsidiarigs.

The Board of Directors of the Ca'mp.'my may designale any Restricted Suhsidiary, 1o be an:Unrestricied Subsidiary if that designation- would not
cause 8 Défanlr. If 4 Restricied Subsidiary is designated as an: Unre‘:lnclu.l Subsidiary; the. aggregale Fair Market Value_of all numamh% Invesiments
owned by the’Corpany aid it§ Restricted Subsm:aneq in the:Subsidiary desigriated a§ an: Unrestricted Subsidiary will be deemed to be'an Invesiment
madc as of the time of the dcsngua_uop and will reduée the gmonint aviilable for, Réstricied Payments under the covenant déscribed above iinder the
caption " —Restricted Payments” or under one or.more clauses of the.definition of Permitied Tivestiehts, as determined byhe Company. That
designation will nn]'y‘be I;;ermiued il the Investment would'be permitied althal line 2nd if the Restricted Subsidiary ctherwise meets the definition of an
Unrestricted Subsidiary. The Board of Directors of the Company may redesflgnaie any, Unrestricted Subsidiary 1o be a'Restricied Subsidiary if that
rédesignation would not cause a Default:

3




Tahle of:Canicnis

Other than the, Subsidiaries of the Company that are désignated ay Unrestricted Subsidiaries ofi the date'of the Indenture a5 sét forth in the
-definition of *Unresiricted Subs;dzary any: dcs:gn:nmn ofa Suhsum]y of-the Cmnp:my as an Unrestricled: Subsidiary will be evidenced 10 the tustee
'hv filing with the tnistee @ certificd copy of.a resoluiion of the Bourd of Directors giving £ffectiosuch designalion and an officers’ certificate cemiymg
—Resiractqd
_Payments." If,"at any time; any Unrestricted Subsidiary would: fail to meet the pieceding. nqmremcms ag an UnreSiricted Subsidiary; it will thereafter

"

that such designation comptied with the preceding conditions'aid-was permined:by the covenant’ described above under the caption

cease to-be-an Unresiricted Subsidiary for, purposes of the [ndenture: and-any:1ndeblediess of su¢h Subsidiary will be deemed to be'inciirred by.a
‘Restricted, ﬁubudmry of the Company as of-such date and. if'such - Indebtedness is not-pet mmed 1o be incurred as of such date under the covenant.
d(‘.‘,SCI‘led under the capnon "—Incuirence of' lndebtcdness and-Issunnceof: Pteierred Smck the’ Company wilbe io dcfault of such covenant.-The
Board of Directors of !he Conipany may at any time désignate any Unrestricted Subndmry 10 he'a-Restricied'Subsidiary of the' Cormipany: provided that
such designation will-be deemed:1o be an incurrence of Indebtedness by.a Resuicted: Subudlary of the Companv of:any ouls:andmg lndebtedness of
such Unrestricted Subs:dmry and such desi gnanon will only ‘be pcrm.]ttcd if. ( )] sich lndcbtcdncss is pcmmtcd under the covenant described under. ihe
caption: "—Incurrence of Indebtediess aud Issnance of Preféired Stock,” calculatedon a pro forma basis as if such designation had occurred'at the
begifiniig of the apglicable referente period: and (2) to Default-or Event of Defanlt woitld be-in éxistence following such’designation,

No Amendment to Subordination Provisions:

Without-the consent of the Holders of a1 least two-thirds in‘aggregate Pﬁnﬁipﬂjfamoum'ohﬂl& Notes then outsianding. the Company will-not
amend; modify or alter the wrms of any. Sﬁbordjn’a'led‘lﬁdéhl@dll&ss.'imludi[}g the indentire’governing the Company’s existing 2014 Notes, in'any way
that-will:

(I}~ increase the rate of.or advance the time for.payment of interest on any-such Suhordinated Indebtedness;

(2 increase the pnnc:p.a! of, ndvanw the final malumy date of or shorten the We:ghted "Average Life 10 Maturity of any such:Subordinated
Indebredness;

&) alier the redempiion provisions or increase the redemption price or terms at Which the Company is-requiired to offer to purchase any such
Subordinated Indebledness; or

@) amend any ottier, subordindtion proyisions of:agy docuiments, insutifénts ot Agrcemetits governing apy. such Subordinaied Indébtedness,
including Ardicle:14 of the indenture governing.the 2014 Nols. in any manier, that'is adverse to Ihe interests of the Holders of the:Notes'in any
maderial respect.

‘Payments for Consent

Thie Company will:aot-and will-not permit any of iss Restricted SubsidiSats o) directly o indirectly. pay or cause to be paid any conkideration to

or for the benefit of any, Holder of Notes for or as afi inducetent-1o;any consent#waiver of aiendiiént; of any,of the terms or provisios of the
Indenture or the'Noles unless such consideration is offered to be paid and is paidito all'Holders of the Notes that consent. waive or agree to-amend in

the-time frame set forth in the solicitation documents relating to such consent, waiver, or-agreement.
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Reparts

Whelther or not required by the rules-and regulations of the SEC. so long as any Notes arc cutstandiniy. the Company will furnish to the Holders of
Notes of calise the trustee'to furnishito the Holders of Notes.(or file with the SEC for pitblic availability). within the time periods specified in the SEC's
rules and regulations:

[0 all quarterly and annual financial information that would be required to'be filed with the SEC on'Forms 10-Q and 10K if the Company were
required to file such reports, including a-Management's Discussion and Analysis of Financial Conditio aid Results of Opémtions thai.
describes the financial condition and results ol ‘operations of the Company and its consolidated Subsidiaries { provided that such information.
shall show ifi resdsonablc detail. either on the face of the financial Statements or.in. Lﬁe‘féomote%'ﬂ)erelo 2the financial condiiion and results of
operaiions of the Company and the Guaraptors separate from the:financial condition and resitlts of operations, of the Subsidiaries of.the-

C ompany thal are not Guarantors with such reasonablé détail as regiired;by U Lhc SEC of a8 . would be mqmrcd by the SEC if the Company was

subject 10 the periodic reporing regiirements of the Exchangc Act) and,.with: respect to the anual information only, a report therdon by the
Company's certified {11dependen: accountants: and.
@ a1 curremt reports that.would be required to be filed with thié SEC on ‘Farin 8-K: if the'Company were required to file such reports.

‘In addition, lhe'Compan\ will file.a copy of the informatibn and reports referred'to in clauses (1)7and (2) above Wwith the SEC for.public avai]nbi]ily
withit the time periods qpec:f' ied in'the mles and regulauom appl:cab!c to'such repon.s {unless 1 the SEC wiil not-accept such a filing) a and will | poat lhe
eports on iti.website within those time periods. The' Companv will at all times comply with Section'3 ld{a) of the Trust Tadenture Act.

TThe Company and the Guarintors agree that-for so long as'any Notes feniaif outstanding. if at any.time they are not required to file with the SEC
the repants required by the preceding paragraphs, they-will furnish 1o the:Holders of Notes and to securities analysts and prospective investors, upon
their request, the information required o be delivered pursuant'to-Rule 144A(d)(4) undler,Lhe Sécurities Act.

Notwithstanding the foregoing, the Company will be deemed 10 have fumished such reports reférred to above to the irusiee and the Holders of the
Notes if the Gompany has filed such-réports.with the SEC via the EDGAR filing system and such reports are publicly available.

Events of Default aind Remedies
Each of the following is an "Event of Defaulr”:

(1} default for 30 days in the payment when due of interest and Special Interest, if any, on'the.Notes;
(2) default in the payment when due (a1 maturity. upon redemption or otherwisc) of the principat of, or premium. if any. on, the Notes;

&) prior.to the Refinancing ‘Date; failure by the (E‘i)]hpqny or any of its Restricted Stibgidiarics to comply with Section 7.2 of the Bank Credit
.Facility for 60 days after notice to the Company.by the irusice ar the Holders of 4t least 239 in‘aggtegate principal amouiit of thé Néws then
Outstanding{vming as a single class;

LW failure by the Company or any of ils Restricted Subsidiaries 't comply: wilh the provisions described under. the captions "—Repurchuse at the
Option of Holders—Change of- Conirol." "—Repurchase 11 the.Option 6f Holdars-—Asser Sales)" "—Repurchdse.atithe Option of Holder
—Events olloss,” and “—Certain Covenants—Merger, Consolldauon or:Sale of-Assets:”
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(5}

®)

{7

{®

@)

(10)

failure by thé Company-or any of its'Restricted Subsidiaries for G0 da}'s after notice to the’ Company by the trustee or the Holders of at least
25% in aggregate prificipal amount'of the Notes then outstanding voting as'a ‘;mgie class to comply with any of the other agreements in the .
Indenpture;

- default-under any mortgage. indenture of instrument under which there. may; :be 1c:sucd or h\' which there may be secured or evidenced any,

Indehtédness for money borrowed by thie Company or any of its: Resmcted Subsidiaries (or the payirient of which is guaramccd by the
Company or any of its Restricled Subsidiaiies). whether such Indebtedness br.Guaranick DoW. exists, or is crealéd after thé date of the Indenture,
if thal defauli:

a) is caused: by a fmlun: o pay pnnc:pal of; prexruum on if any:ror interest! if-any;on: such’ Indebtedneq: aftér the expiration of-the peace
period provided in such Indebtedness on ‘the date of ‘;uch default (&" Payment’ Defailt™ Yor

() cesults in the acceleration of such Indebtedness prior, I0;its cx préss, maturity,

and, in each case, the principal amount of any such Indebtedness. ;io_ge{her‘.wiﬂ‘)'r.'hg_"pr_i"ﬁcjp:ij amoupt of any other.such Indebtedness under-
which there has been a Payment Defauil or, the maturity,of which has'been so acceleraled, aggregates $25.0. million or more;

fiilure by the Company or any of iLi;;'Res[ric[éﬁ'Subsidia‘deskto p.:,iy.ﬁna'l'?j'ydgmeh't.‘: entered by a court or.courts df‘mmpetent__iuﬁsd'ict-ien in an
uninstred aggregate antount in exéess of $25.0 million; which judgments are not paid: discharged:or stayed-for.a period of 60 days:

excepl as permitted by the lfidenture, any Note Guarantee is held i any; Judn.m] proceedmg 10, be unenfarceable or invalid or ceases for any
reason to be'in.full force and effect, or any Giarantor, or any Person actmg onbehalfof any. Guarantor. denies or disalTirms ils obligations
under its Note Guarantee;

the revocation, tefmination. suspensign or cessation 10 be e_fqui._i"g of aity Baniiiig ligéise orothef Tight 1o conduct Jawful girming operations at
one or.more. Casinos of the Company or.any-Restricied Subsidiary,which-shall continite for more, than 90 consecutive days and.which Casinos,
taken together. contribute more than'5% of the Company's { Conso]:dated EBITDA; prm‘adt’d that the.voluntary relinquishment of any-such
gaming license or fight will nol constitute an Event of Default’if; inthe reasonable Opinion of the Company (as evidenced by an officers’
centificate) such.relmlqu;shmem (a) is 1n'the best interesi'of the’ Company.and its Subsidiaries. takei as a who'e.-(b) does hot adversely affect the

Halders 0f the Nutes in any material respect and (€)' 18 not regsonabl; expectéd to have. norare the reasgns-therefor reasonably expected 10 have,
any roaleria] adverse effect on the effectiveness of any:gaming license or-similar fight, or any right to renewal thereof. or.on the, prospective

reccipt of any such license or right, in each case, in anyjurisdiction’in which lheCompanyior any.of its Subsidiaries is located or operates: and

‘centaini events of bankruptey. or insolvency described in the lidénturé with tespect to' the Company or any-of its Restricted Subsidiarics that is a
-Significant Subsidiary or any groupof its Restricted Subsidiaties that. taken together. would corstitute a:Significant Subsidiary.

In the case of an Event of Defaill arising from certain events of bankrupiCy or; insolvency. with respeci 1o the'Company. any Restricted Subsidiary

of the Company that is o Significant Subsidiary or any group, of Restricted Subsidiaties of the Company that, taken together. would constitue a

Slgmf'c.um ﬁuh‘;ldmrv all outstanding Notes will become due and pa;.'ah]e immediately:without further action or notice, If any other Event of Default

ocelirs and is connnumrz. the trustee or the Holders of at 16ast-25% in aggrepate principal amount of the thenoutstanding Notes may declare all the

-Notes to he due and payable immediately.
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Stibject to cértainlimitations, Holders of'a majority in aggregaié principal amount of the'then Gutslanding Notes may direct the trustee in its
exercise of any trust or power. The trustee may withhold from Helders of the Notes notice of any“conunumg ‘Default or Fvcnt of Defanlt if it detcrmines
‘that withholding notice is in their inerest. except &' Default or Event of Defauls: re]almg, 1o the paymet of pnnupd] of, premmm un, if any: interest and
Special Interest, if any.

Sllbj:ééhtd the provisions-of thi Indénture rekiting to the duties of the tritsied. in case an Event of Default oceuis and is continuing. the.telistée will
| or dii‘ectio’b’o’f any. Holdé'm of Noles u:iIees such

‘be under.np oblig’ltion to; exerciqe any of lhé‘-'righlii ('ir"[:ié“éﬁ'ilﬁde‘r"lhe lnderimre at ih'é'r'e'
of prmmpal premiurn, :f any, inierest or Spcc:al lrnerai, |f any, when due no Iiolder ofa Noea may pursue any rcmedy with respect to- 1he lndenture or
_1he Notes uqlqss.

(1) such Holder has previously given the trustee written notice that an Event of Default is continuing;

(2} "Holders of at leasi 25% in apgregate principal amount of the-then outstanding Notes' make a written request to the trustee to-pursue the remedy:

B} Such Holder.or Holdefs offer and. if requested, provide to the tristee security;of indéimnity reasoniably satisfactory to the trustee hgainét sy
loss; liability or expense;

#)  the trustee does not comply with such request within 60 days after receipt of.the request and'the offer. of security or indemnity: and

3} iring siich 60-day period: Holders of a majority in sggrégalé principil dniont 6f the then-Hutstanding Notes do not give the thistee a direction
incdnsiétent}(vith such request.

The Holders of a majont\’ in aggrcgmc principal amount ofithe then outr,tandmg Noics by written notice to the wustee may. on behalf of the?
Holders of all of the Notes. rescind an acceleralion or waive any cxmmu 12éfault or, Event of Default and its consequences under the Indenture. if the
rescission would.-not conflict with any judgient of decree, except & Lommmnb iDefauitzor Evént of Default’in the : payment of pincipal of, premium on,
-if ady, interest or Special Interest. if ary, on. the Nétes..

Notwithstanding any dther provision of the Indentite; the'sole Témedy: for an Event of Defailt relating o the Tailure to comply-with, the reporting
obligations described above under the heading "—Certain Covcnnnlq—Repm‘ts, ‘zand-for any failure 1o comply with the requirements of Section314
of the Trust Indenture Act, will for the 365 days after the oceurrence of such an Event of Default consist exclunveiy of the right to receive Special
Anterest on the prmcnpa.l amount of lhe Notes at a rate equa] to 0750% per annum.sThe Spec.mla lmemsl w1|[ be pavahle in the same manner,and’ :ubjecl w0

wb;_ch an E)V(eim_of,l)@fault re]a[mg 1o a faillire 10 cornply wuh L_h_e Leponmg ohhgan_ons desr;nbed above-unde;- 1he headmg —Ccrmm Co_vcnams
—Re'ponsr" or Section 314(a) of the Trust Tndenture Act first occurs 1o bui-exctuding the 365th day thereafter tor such easlier daie on whichhe Event of
Default relating to such reporiing obllgauom is cured or waived). If.the Event of Default rc';ultme From such failure to comply with the reporting
-obligations is continuing on such 365th day such Speclal Interest will Geast 4o accrue “and the Notes wil] be subject-io the other remedies provided

under the heading "—FEvents of Defaull’ and Remed_ms.

Thie Company s required to-deliver to the trusiee annually o statcient’ egarding comphiance with the Indeniure. Upon becoming aware of any
Defaullor Evént of Default. the Company is required to deliver to.the trustee g stitement specifying such Default or Event of:Default,
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Na Persanal Liability of Directors, Officers, Employees and Siockholders

No director. officer. employee, incorporalor or.stockholder.of the Company,or iny. Guarantor+as such, will have any. liability for any obligations of
thé Company or the Giarantors under,the Notes the Tndenture. the Note Guarantees or for, any claim baseéd on; in respect of. or by redson of:such
obligitions of their creation, Each:Holder of Notes by acceptmg a Note waives'and releases all:such hab:h[y Thie-waiver and rélease are fari of the
consideration for issnance of, the'Notes, The waiver may not be effective 10 wawe I:ab:hues ‘under the féderal securities laws.

Legal Defeasance and Covenant Defeasance

The Company may ot sny nme at the option” of its Board of Dicestors evidenced. b}' acresolution set forth in an offivery’ certificaie. elec to have ail
of its obligations discharged with respect 1o thé outstanding -Notes' gnd all obl:gm:om of the’ Guar’amors dnchar&,ed with respect to their. Note
Guararitees (* Leguf Defeasunce™) except for:’

() the'rights of Holders of outstanding-Notes to_receive payimients in respéct of 11§ pringipal of. premium on, if-any. interest or. Speciat Intergst, if
any, on, such Notes when such pavments.are tue from the trust referred o below;

(@) the Company s obligations with respect to the Note, cancerning: 1ssumg emporiry” Nmeﬁ registration’ of Noies tnutilated, destroyed, lost or
siolen Notes and the maintenance of an office &f agéney; foi

ayment and mopey, for.security, payiments’| he!d in trust;

(& the ﬁghts,.pr@wbm, trsts. duties and immunities of the irustee under.the lndenture. and the, Company's and the Guarantors’ obligations in
connetiion stherewith: and

M) e Legal Defeasance and Covenamt Defedsance provisions of the lndenire.

he Company and the Guarantors released with respect
to:¢ertaii covendnts (including its obligation to make Change of Control Offers; Assei’Sale Offérs and Event of Loss Offers) thai-dre déscribed in the
Indenture ("Covenaiit Difeissance™) ahd thereafter any. oimission-to comply with:iidse covenants will not constitute a Default or Event of Default with
-res‘pect'lo the Notes? In the événl'vaémim Défeé's:ince é)cb’[ ]”-Evem'i’of Dcfau]'iTEire.qcf{he& unEEr"’—Events of ljethult-and-‘Remedie‘i" (cxcep[ thos

In addition, the Company may. at its option and at any.time, élect 10 Wave the oblifations

respect to the’ Notes;

In order to exercise either Legal Defeasance or Covenant Defeasance:

n the Company must irrevocably deposit with ihe trusice, i st for. the benefit &f the Holder: of the'Notes, cash in U.S. dollars, non-callable

‘Government Securities. or.a combination'thereof, in‘amounts as. will’ be %ufﬁclcm’*"h the oplmon of-a nationally recognized investment bank.

appraisal firm or firm of independent public acéountants, 1 gy, e principal of -premiain on. if any- intérest and Special Interest: if any, on. the
outstanding Notes on the stated date for payment thercof or on'the applicable rédemption date. as the edse may be; and the:Company must

“specify whether the Notes are being defeascd to such stated date for paywent or.io a particular redemption date:

) inthe case of Legal Défeasance, lhi;— Company must deliverto the trilsice an Qpiriii)n‘()f counsel reasonably acceptable to the wustee confiming
that () the Company has recéived from. oy thefe has béei published by, tellniériial: Revenue. Servieea ruling or (b) since ihe date of the
Indenture, there has been a change in the applicable:federal incdme tax'laW!ini either case 10'the effect that, and based thereon such opinion of
counsel will confirm that, the Holders of the outstanding’ Notes will not rucognm: incomeygain or loss for fedéral income tax purposes as a

resuli of such Legal Defeasance and will be subject 1o federal income tax-on'the same AMOUnLs, in
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the samne manner and at the same times as would have been the case if-such Legal Défeasance had noi occurred:

(3} in the case of Covenant Defeasarice. the. Company filist deliver to the'titistes an opitiion of consel feasonably acceptable 1o the irustee

canfirming. that the 'Holders of the owrstanding Notes will hot:recognize incoivie, gaiti, or. Ioss for. fedéral incomé tax purposes asa result of such
Covenant Defeasance and will be subject 1o federal income,tax on the same amounts, in-the same wanner and at the same.iimes as would have
heen'the case if such Covenant Defeasance had no1 occarred;

) 0o Default or Event of Default has occurred and is cantinuing on the dateof siuch deposit (thér than & Defauli of Evesit of Defiull résuliing
from the barrowing of funds;to be applied 10 such deposit (and any similar concirrent deposit relating to other lndebtedness), and the granting.
of Liens to secure such bo:'rowi:)gsjz_

) §u£h-l;egal _Dcfga:gance or Covenant Defeasance will:not résult in a bréach’or.violation of ; of constitite’a default under, any marerial agre€ment

or instrument (other than the Indenture dnd the agieerionts goveriiing:34¥ other Indebicdness being deféased, discharged or replaced) to.which.
the Company or any of the Gliarantors is a party or by which the’'Company or any of-the Guaranters is bound; .
®)  ihe Company muist déliver to the ruistee'an Gfficers’ certificate stating that the déposit was_not miade by thé Company with the intent of preferring

the Flolders of:Notes over the othér, creditors of the Cdmpany with the intéit 6f deféatinig; hindering. delaying or defravding any ereditors of lhc

Coifipify or oters: 2ad

) the’ Compzmy must defiver.1o-the trusiee an officers’ cenilicate and an npmmn of Gounsel, each stiting thatall conditions precedent felating 1o the
Legal’ Défeasance or the Covenant Defeasance have been complicd withz:

Amendment, Sapplement and Waiver

Except as pmv;ded in'the next two ‘;u(.(.t!ﬂdlng paranraphﬂ sthe Indenture or-the Notes or the Note Guaramaes may be amended or suppleménted
with the consent of Lhe Ho]derq of-at ]easl a ma_]onty in abgregale pnnmpal amount of the then oul:landmg Noles (mcludmg without limitation,
fur or. purchasc of the Notcs). anid any emlmg Defau]l or Eventof Dcfdull (nlher than a Dcf;ullt or, E\rf:nt of Def:m!l in Lhe paymem of Lhe pnncnpa] of.
premium oiAf dny: interest or Special Inierest; if any. on, thé'Notes, exu:pl a p..lymem defaull ru.ullmp. from an-acceleration that hasbeen: rew::nded) or
compiiance with any pmvmnn of the Indenture orthe Notes or the:Note:; Guaraniees m.nybe waived wnh the consent of the Holdem ofa ma_|omy in
aggrepate prmc:pa! amount of the then outstanding:Notes {including. without:linitation. - Additional Notes, n’anv] voung a5 o single class (including,
without limitation, consents obitained in connection with a purchiase of. of tefider o_f_fe_r or.gxchange offér for. Notes).

Withoutithe consent of cach: Holder 6f Notes affedted. an amendment. suppiemcm or waiver may not-(with regpect to any Notes held by a non-
consenting Holder)::

(1) reduce the principal amount of Noies whose Holders musi consent to-an amendment_-supplement or waiver;

reduce the principal of or change the fixed mawrily of any Note or alter or waive any of ‘the pro-.;i'sions'w_ixh respect 19 the redeniption of the
Nates (except those provisions relating to the covenanis describedabove iindei thé caption "—Repurchasedt the Option of Holdeis™;
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(3 reduce the rate’of or change the time for payment of interest! including default interest, on any Note:

@) waivea Default or Event of Default jn the payment of prinéipalof; premiiuil on. if any. fiterése or Special Imerest. if any. on. the Nates (except a
rescission of secelecation of the Notes by the Holders of at least & wajority. in aggregdte principal amoint of the then owstanding Notes snd 3-
waiver of the payment default that resulted from such-acceleration)::

) make any Note payable in money other than that stated'in the Notes;

() make any change in-the provisions of the Indenture retating 10 waivers of past Defaults or the rights-of Holders of Notes 10 receive payments of
principal of, premiuin on, if ahy. intérest o7 Special Interest; if dry. on:ihe Notes:.

N waivea redemption payment with'respect to any Note (other.than a.payment required by one of the covenants described above Undet the caption
"—Repurchase at:the Option af Hbldcf{":)-:_

@) release any Guarantor from any of its obligations under jts Note Guarantée or the Indenture.except in accordance with the terms of the
Indenture; o

9 make any change in the preceding amendment and waiver provisions,

Notwithstauding the preceding: without the consém of any Holder/of Notés. the Company. the Guarantors and the trusiee may amend or
~supplement the Indenture. the Notes or the Note Guarintees;

(L to cure any ambiguity, defect or inconsisiency;
) to proviile for uncertificated Notes in'zddition to or in-plice of certificated Notes;

) 10 provide for.the assumption of the Company's or & Giiarinitor's obligations (5 Holdérs of Notes and Note Guarantees in the case of a merger or
consolidation or sale of all or substantially all of the Company’s or.such’Guarantor's

 assets. as applicable;

@} 16 make any.change that would provide ny additional rights of benéfits to.the Holders of Notes or that docs ot adversely affect the legal rights
under the Indenture of any Holdcr:

) 1o comply with requirements of the SEC in order-1o €ffect or. maintain the qualification of the Indenture under the Trust Indentire Act:

(6) 10 contorm the ext of the Indenture, the Notes, the Noté Guarantess Wany provision of this Description of Notes to the extent that such

provision in this Description.of -Notes was'intended to be a.vel'batiln-feéitation of a:provision of the Indeniure, ithe Notes or the Note Guarantees,
which inteni may be evidenced by an officers’ cenificate 1o’ihai effeet;

(D) 30 provide for the issvance of Additional Notes in accordance with the'limitations set forth-in the Indenture as of the date of the lndenture:

(%) to comply with requirements of applicable Gaming Laws or.to'provide far reg_niiremen!s inposed by applicable Gauﬁn_g Authorities; ot

(9} to allow any Guarantor to execute a supplemental indenture andfor a Note Guarantee with respect to the Notes.
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Satisfaction and Dischan.ge

"The Indenture will be discharged and will ezase to be of fiirther effect as 1o-all Notes issued thereunder, when;

(h cither:

@) all Notes that have been auﬂ]enlicalca..excei)l loL; stolen or destroyed Nates tat have been replaced or paid and Notes for whose
payment money has been deposited in trust and thereafierrepaid to the Company, have been delivered to the trustee for cancellation; or

(b) a1 Notes that have not been delivered 10-the trustee for cancellation have become due and payable by reason of. the inailisig of a notice of
rederuption or otherwise or will become du€ and payable witliin one year and the Company or any Guarantor has irrevocably deposied
or.caused 10 be deposited with the.1rustee as trist funds ity ust solely forthe henefit of the Holders,:cash in U.5. dallars, non-callable
Government Securities. or a combination thereof. in amounts as will be sufﬁciem:-.wilhout consideration of any reinvesiment of interest,
1o pay ‘and _disch.argt; the entire Indebtedness on the Notes not delivered 16 thé trustee for can.ce]]mion for principal of. premiiim on. if
any. intcrest and Special Interest. if any. on; the Notes to \he date’of maturity ‘of redemption;

@ respect of clause [(b). no Default or Event of Default has occurred and is continuing on Uie date of the depdsit (other than a Default or Event
of Defaith resulting from:the borrowing of funds.to be applied 1o siich depasit snd any similir deposit relaling to othe# Indebtedness and. in each
case, the granting of Liens 1o securé such borrowings) and the deposit-will not n:_su]_i‘rin abreach or.violation of, or.constitute a defatlt under.
any other.instrument 1o which.the Company or.any Guarantor is'a party or by which the Comgany orany Guarantor is bound (other than with
re.smcl\io the borrowing of funds to be applied concurrently to make the deposit required 10 effect siich satisfaction and discharge and any
similar concurrent_deposit relating o other Indebtedness. and i eachcase the granting of Liens to secure such borrowings): -

GY  ihe Company or any Guaranter has paid or caused 10 be paid all sums payable by it under the Indenture; and

) the Company has delivered irrevocable instenctions to the trustee under.the Indenture-to apply the deposited:money toward the pavment of the.
Notes at maturily of on the redemption date, as the case may be.

Tn addition, the Company. must deliver 2n officers’ certificate and an opinion of counselito the trustee stating that all conditions precedent 1o
satisfaction and discharge have been smisfied. )

Concerning the Trustee

If the trustee hecames a creditor of the Company or any Guarantor, the Indenture limits the right of the trustee to obtain payment of cluims in .
cerlain cases. or 1o realize on cértain propenty received in respect of any such clainy ag security or otherwise. The trustee will be permitied 10 engage in
other transactions: however, ifit acquires any conflicting interest it must eliminate such conflict within 90 days. apply tothe SEC for penmission o
cominue as trustee (if the Indentire ha-s_been qualified vnder the Trust Indentre Act} or resign.

The Holders of a majority in aggregate principzal.zmount of the then ontstanding Notes will have the rdight o direct the time, method and place of |
conducting any proceeding for exercising any remedy available 1o the iustee. subject to centain exceplions. The Indenture provides that in case an Event-
of Default has occurred and is continuing, the trustee will be required, in the exercise of its power, 1o usc the degree of care of 8 prudent man in the
conduct of his own affairs. Subject to such provisions. the trustee will be under ng obligation to exercise any of its rights or powers under the Indenture
at the
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request of any Helder of Notes, unless such Holder has offered to the trustee reasonable iRdéiniity §r seeurity satisfactoryio it againgt any loss. lability
ar éxpense.

.Additional Information

Anyone who reccives this prospecius inay obtain a copy of the Indenture and.the Registration Rights, Agreemedit witholit chiirge by.Writing 16 Islé
of Capr] Casinos; Inc... 600 Emerson Road Suite: 300 St:Louis, Missouri, 63 141, Attention: Chief. Leg.a.l Ofticer, Phope:! (314) 813-9200. A €opy ¢ of
the Indenture and the Registration R:ghts Agreement is filed 28 an exhibit to the registeation statement of which:this. prospectus is'a part.

Book-Entry, Delivery and Form

Exeept asset forth below; the exchange notes will be issued inregistered, globat formy in minimum denominations of 52,000 and inlegral muktiptes
‘of $1,000 in excess thereof, Exchange notes will be issued prompily. after.the expiration time of this exchange offering; Exchange notes initially will be
Jepresented by one or imore notes ig‘reg_iégerg_d;w glabal form vi‘i_lhbut interist coupons (the.” Global Notes™: The Global Notes will be'deposited upon
issiinnce: with the trustee as custadian for The Deposilory Trust Campary ("DTCL), i New:York, New York, agd registeréd in 1hé ntime of DTC or iis
‘nominee: in each case. for credit toan account of a direct or indireci participant in DTC as described below.

Except 4s %el forth belaw, the Glohal. Notes may be mefurred i whelé:and nétin. p'u11 only’16 another nominee of. DTC or 1 a successor of
DT‘C or il nominée. Beneficial interests in'the Global'Notes may not. b exch'znged for définitive notes in ‘registered certificated’ form (" Cemf cated
Notes") except it the fimited circumsiances described below. See:"—Exchange of. Global: :Notes for Certificated Notes.™ Excepl in the hmned
“cireumstances described below; owners of benéficial interests i the Global Notes w1l] not bl. eniitled 1o receive phyw..ll délivery of nbtes in certificated
form:

Depository Procedures

“The following description of the operations aid procedures of _DTCE_Eﬁ}igéléqf_Sfégéiii {"Euroclédr™) and Clearstream Banking,'S.A..
("Clearstream”) are provided solély as a matter of convenience. These operations and procedures are_solely within the 'quro'lnf-r_he respective
settlement systems and are subject 1o changes by them. The Company takes no responsibility for these ope}atinns and procedures and urges investors to
Coiitdct the:sykten or their participants directly to discuss these matters, ' )

.DTC has advised the Company, that DTC is a, hmned -PUFpOSE tNist comipany crégted 1o hald securities for its parti€ipating organizations
(coilecliv ely. the "Participants™) and 10 faciliiate l;he c]eamm:c and sememem of u-:msacuon-. in l.hose secunues béiween the Participinis through
electronic book-entry-changes in accounts of its Participants: The Pammpanls_mc_;luc_!e._secunu_es brokers and dealers (including the Initial Purchasers),
ba’nk’s,‘l'rust gompinies, clearing - corporations-and cerain 0!her0rganiiaﬁ0ns: Aceess 10 DTC s system.is alse availible W other entities such as hanks,
brokers, dedlers and trust cofmpanies that clear through or mainidin a custodial relutionship with a-Participant, cithér dircetly o indirectty (collectively,
the “Undivect Participanis™). Persons wheo are not Participants may Beneficially Owh seciirities held by or.on behalf of DTC only through the
Participants or-the Indirect Participants. The ownership interests in, and trangfeny of ownérship interests in: gich security held by of on behalf of DTC
are recorded on the records of the Participants and Indirect Panicipants.

DTC has also advised the Company that. prrseant to procedures established by it:

4y upon deposit of the Global Notes. DTC will credit the accoumts of the:Participants designated by the Initial Purchasers with_portions of the
principal smount of the Global Noies: and
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2 ownership of these interests in the Global Notes will be shown on: and the teansfer of ownership of these intercsts will bé effected only thrugh.
records maintained by DTC (with respeet to the Participants) or by ihe Participanits and the Indireét Participants (with respect o other owniers of
beneficial interest in the Global Notes),

Investots in the Glabal chz, swho are Pacicipants may, hold mew interests thercin directly thsough DTC. tavestors in the Giobal Motes who ate
nol Parucapanm may hold their i mlen:sm therein indirecty through orgammtmm (mdudmg Euroclear. and Clearsiream) which are'Parti¢ipants, Investors
i the Global Notes may also hold their interests-therein through- Euroclear or-Clearstrean. if they are “participants-in such systenis. or ifidirectly through
orgamzauom that are, paruupamq Investors may also hold intérests ity the Globil ‘Notes. Lh:ough Panticipants ii the DTC systerh other'than Eurgelear
and Clearstream. Euroclear and Clearstream will hold interests in the Global Nolés ort heha]l'uf their participants through cusiomers’ securitics accounts
in their respective names on the books of their respeclm. depasitories, which are’'Enroclear Bank S.AYN.V.; as .operator of Euroclear, and Citibank,
'N:A.xas operator of Uearstream All jnterests in a Global Note; mc]udmg those'hield Lllmubh Euroclear or Clearstréau. may be qub;eu to the
_procedures and requirements of DTC. Those interests-held thircugh’ Euroclear or Clearstrearn midy:also be subject o the procedures and requirements of

such sysiems: ‘The laws of:some states require that-certain: ‘Persong, e physical delivéry'in définitive form of s

cujties that they own, Consequc.mly
the ability.to transfer bencf'cml intercsts in a Global I\ote 0 such Persons will be:limited 3o, that extent. Because. DTC can act onl\r on-behalf of the
Participants, which i __m turmract.on behalf of the Indirect Participants; the ablht_gnoﬁa Terson havmg.beneﬁcml inlerests in o Global-Note o pledge such
‘interests 1o Persons that.do nat participate in the DTC system; or otherwise take acticiiis in -'respE;c'[‘of sich interesis, may be affected by, the lack'of a

‘physical certificate evidencing such'intesests.

Excepl as dtﬁscribed‘hélow,‘dﬁnqrs'df intérests in ;lh;n{G_lob*._llf_Ngigs.g‘ijll.'j]j)_ljh_:i\"é"i;plés'-ré'gis'_t_efed in their names, will not receive physical
delivéry of niotes in certificated form and will not be considered'ihe registered owners or "holdérs™ thereof under the Indenture for ady
purpose..

_ ‘Payments;in respect 6f the principal of; premium on, if any. imérest and' Speudl Interess, if:: any. on, Glohal Note registered in the narie of DTC
or;its nominee will be payable to DTC in its Lcapacity. as the reglqicrcd hioider undec the Indenture: Undér the.terms of the Indeniuce. the Company and
the trustee will reat the Personsin whose names the Notes. including; the Global Notes, «are’ ‘registered 2s the owrers of the Notes for the purpose of
receiving payments and for.all mhcrhurpbses'. Conséqueitly. neither thé Campany, the tAistes nor any agent of:the Company or the.trusiee has or will
have any responsibility-or liability for:

() anyaspect of DIC's récords of aiy: Parficipant’s or thdireci- Pariicip:un's records relating 1o or payments made o account of beneficial
ownership interest in.the Global Notes or for,maintaining superv:smg or; :eweng'any of DTT's recards or any Participant's or Thdirect
Parhicipant’s records relating to the, beneficial owm:rslnp iterests inthe Giobal Notes: or

(2 any other matter relating to the aclin_n’:{_:ingj practices of DTC or any of its Padticipanis or Indirect Participants.

DTC has advised the Conipany that its current practice. upon receipt of any poyment in-respeet of securities such as the Notes (incliding principal
and jiteresi). i 1o credit the accounts of the relevant Participanis with the paymeﬁl én'.[he‘paymem date-uniess-[YTC has reason to believe that it witl'not
receive paynient on such payment date. Each relevant Participant is credited with an ah"lounl_'proponionale to'its beneficial ownership of an interest in the
principal amount of the relevant security as shown on the records of DTC:Payments By the Paiticipantsand the lidirect Participants 10 the Beneficial
Owners of Notes will be governed by staiding instruétions-and custoiary practides and will be the responsibility of.the Participants or the Indirect
Papticipants and will noi be the responstbility of DTC! the iristee or, ih_e Company. Nejther-the Company nor the trustee will be liable for any delay by
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DTC ur-:my of the Parsicipants or-the.tndirect Participants in‘identifying the Befieficial Owiers of the Notes. and thé Company and the trusteé may
conclusively rely on and will be protected in relying on instructions from DTC or its nominee for all purposes.

Transters betwéen the Panicipants will be effected in accordance with DIC's procedures, and will be setiled in same-day funds, and transfers

_ hetween participants in Evroclear and Clearstream will be effected in accordance-with theit réspective reles and operating procedures. -

Cross-market translers between the Participants, on the one hand. and Euroclear. or Cléarsiream participants. on'the other hand, will be' effected

through DTC in accordance with DTC's rules on behalf of Eurocluur.or. Clearstiéam; as the case may be, hy their respective dépositarics; however, such

cross-market-transactions will reqeire’delivery of instructions to Furoclear or Clearstream, os the case may be; by the counterparty in such system in
accordance with the rules and procedures and within the established deadlines (Brussels t'i'mq) of such system. Buroclear or Clearstream. as the case.may

"be, will, if the-transaction meess its settlement requirements, deliver instruélions 1o its respective depasitary 1o ke action 10 effect final setilement on its
‘behalf by-délivering or receiving interests in the relevant Global Note in DTC, and making or.receiving payinent ifaccordance with'notmal procedilies

for same-day funds settlement applicable to IYTC.'Euroclear participants and Clearsircam participants may not deliver instructions directly 1o the

depositories for Euroclear or Clearstream.

DTC has advised the Company that it will take any aciion‘permil_fed 1o be'taken by 3 Holdetof Notes anly at thé direction of one or mare

-Participants to whose account DTC has credited the interests in the Global Notes and mi_ly.ii\ respect of such portion of the aggregate principal amount
‘of [he'Nq':_es as 1o whjdh such Participant or Participants hasor have given sich direction. However. if there is a0 Event of Deéfaillt under thé Notes,
DTC reserves the right to exchange the Global Netes for legended notes in certificated foem, and to'distrihute such notes to its Participants.

Although DTC. Euroclear and Clearsiream have agreed to the foregoing proceditres to f;\_gililple transfers of interests in the Global Notes among
participants:in DTC, Euroclear and Clearstream, they are'under-no obligation to perform or to continue to perform such proceduses, and may
discontinue such procedures at any time. None of the Company,.the trustee and any of their respective agents.will have any responsibility for the

-performance by DTC, Euroclear or Clearstream or their respective participants or indirect participants of their respective obligations under the rules and

procedures goveming their operations.
Exchange of Global Notes for Certificated Notes

A Global Note is exchangeable for Certificated Notes if:

) DTC (a) notifies the Company that it'is unwilling or unable to_continue as depositary for the Global Notes or (b) has ceased to be a cleating
agency registered under e Exchange Act and, in either case, the Company fails to appnint-a successor depositary;
4]

the Comparty. 4l its optio. notifies the trusiee in writing that it electy,iiy Catise the'issuance of-the Certificated Notes; or

@& there has eecurred and is continuing a Default or Event of Default with respect to the Notes.

_Ln addition, beneficial interests in a Global Note may be exchanged for Certificaled Notes upon prior written notice given to the trustee by or an behalf

of DTC in accordance with the Indenture. 1n all eases. Cenificated Notes delivered in exchange for any Global Note or beneficial interests in Global
Notes will be regisiered in the names. and issued-in any approved denominations, requested by or on béhalf of the depositary (in accordance with its
customary procedures) and will bear the applicable restrictive legend. unless that'legend s noi required by applicable law.
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Exchange of Certificated Notes for Global Notes

Certificated Noles may not be exchanged for beneficial interests in-any Global:Note unless the transferor first delivers to the trusiee a wrilten,
certificate (in the form provided in the Indenture) to the effect thatsuch transfer will comply with the appropriatc transfer restrictions applicable to such
notes.

Same Day Settlement and Payment

The Company will make payments in respeci of the Notes répresenied by 'thé Global Notes. including prinéipal, p_n:miAum. if any, interest and
Special lnterest. if any. by wire transfer of.immedisiely available funds o the accounts specified hy DTC or.its nominee. The Company will make ali
payments of principal. premium. if any, interest and-Special Interest, if any, with respect to Certificated Notes by wire transfer of immediately available
funds to the accounts specified by the Holders of the Certificated Notes or, if no such account.is.specified, by mailing a check to cach such Holder's
registered address: The Notes represented by the Global Notes are expecied 10-be'cligible to trade i DTC's Same-Day Funds Settlement System, and
any permitied secondary market trading petivity in such Notes will, therefore, be reguired by DTC io be setiled-in inmediately available funds: The
Compariy expects that secondary trading in any Cenificated Notes will also be settted in immadiately available funds.

Because of time zone differences, the gecurities account of 2 Eurocledr or Clearstream participant purchasing an interest-in 2 Global Note from a
Participant will be credited: and any such crediting will be reported to the rc_lc‘va\n_l'.Euroclcar or Clearstream participant, during the securities scitlement
processing day (which muslt be o business day. for Evraclear and Clearst'ream}imlﬁédia}e]y‘,fof!qwihg the scttlement date of DTC. DTC has advised the,
Company that cash received in Euroclear or Clearstream 25 a result of salés of interestsin-a Global Note by or. through a Euroctear or Clearstream
participant 10 2 Participant will be received with value on the séitlement dite 6f DTC bit'will be available in the rlevant Euroclear or Clearstrcam cash
account only as of the business day for Eurocléar or Clearsiream following DTC's settlement dafe.

Registration Rights: Special Interest

The following description s a summary of the material provisions of the chistrmiuﬁ Rights Agreement. It does not restate that apreement in its
entirety. We urge von to read the Registration Rights Agreetnent in i1s entirety hecause it.-and not this description, defines your registration rights as
Holders of these Notes. See "—Additional Information.”

The Company, the Guarantors and the Initial Purchasers entered into the Registration Rights Agreement on March 7. 2011. Pursuant 10 the
Registration Rights Agreement, the Company and the Guarantis agreed 1o file with the'SEC the Exchange Offer Registration Statement (as defined in
the Registration Rights Agreement) on the apprupriate form under the Seciirities Act with respect i the Exchange Notes (as défined in the Registration
Rights Agreement), Upon the effectiveness of the Exchange Offer Registration Statement, the Company and the Guarantors will offer to the Holders of
Entitled Securities pursuant to the Registered Exchange Offer (as defined in the Reégistration Rights Agreement) who are able to make certain
representations the opportunity to exchange their Entitled Securities for, Exchange Notes. ’

If:

4y the Company and the Guarantors arc not

) required to file the Exchange Offer Registration Statement: or
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- (0) pemmitted to conswminate the Registered Exchange Offer because the Registeréd EXchange Offer is not peratinted by applicable law ov
SEC policy;

) any Initial Purchaser requests with respect to the Entitled Securities (or, Private EXChange Securitics. as defined in the Registration Rights
Agreement) nol é]jgih]c 1o be exchanged for Exchange Notes in Lhe Registered Exchange Offer and held by it following censummation of the
.Registered Exchange Offer: or -

3 any Holder of Emitled Securities notifies the Company prior 1o the 20th business day following cansummation of the Exchange Offer. that:

() it is prohibited by law or SEC policy.from paficipating in the Registered Exchange Offer,

(b) it may not resell the Excharige Notes acquired by it in the Registered Exchange Offer to the public without delivering a prospectus and
the prospecius coiitainéd;in the Exchange Offer Registration Statement is riot appropriite of available for such resales; ar
(€} itis a broker-dealer and owns Nétcs acquired directly, from the Company or ap Affiliate of the Company.

the Company.and the Guarantors will'file with the SEC a-Shelf Registration Stitemént {as defined in the Registration Rights Agreement) 1o cover
resales of the Notes by the Holders of the Notes who satisfy certain conditions relating’to the provision of information in connection with the Shelf
Registration Stalement.

_For purposes ‘of the preceding. ” Entitled Seécurities” means éach Note'until the earliest to oceur of:

(1) the date on which such note has been exchanged by a Person other.than a broker-dealer for an Exchange Note in the Registered Exchange Offer;

@) following the exchange hy 2 broker-dealer in the Registered Exchange Olfer of a Note for ain Exchange Note, the date on which such Exchange
Nole is sold 10 2 purchaser who receives from such broker-dealer on or prier to the date of such sale a copy of the prospectus contained in the
Exchange Offer Registration Statement;

&) the date on which such note has been effectively registered under.the Securities Act and disposed of in accordance with the Shelf Registration
Statement; or

) the date on which such note is actually sold pursuant to Rule 144 under the Securitics Act
The Registration nghls Agrecment provides that:

() the Company and the Guarantors will file an Exchange Offer Reéistr.'ninn Statement with the SEC en or prior 10 180 days afier the closing of
this offering?

@ the Company and the Guarantors will use all commercially reasondble etforts to have the Exch;mge-()ffer Registration Statement declared
cffective by the SEC on or prior to 240 days after the closing of this offering:

3 unless the Registered Exchange Oifer would not be permitied by applicable Jaw or SEC policy, the Company and the Guarantors will:

() commence the Registered Exchange Offer; and

(b} use all commercially reasonable efforts to issue on or prior to 30 business days, or longer, if required by applicable securities laws, after
the date on which the Exchange Offer Registration Siatement was declared effective by.the SEC, Exchange Notes in exchange for all
notes tendered prior thereto in the Registered Eachange Offer; and
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@} if obligated 1o file the.Shelf Registration Statement, the Comipany aiid the Guarantors will use dll cominercially reasonable efforts 1o file the Shell
Registration Staiement with the SEC on or prior (0 60 days sfter sichfiling obligation arifes and 10 cause the Shelf Registration to be declared
effective by the SEC on or prior to 120 days after such obligation arses,

If:

(n the Company and the Guarantors fail 1o file any of the registration statements required by, the Registration Rights Agreement on or before the
dale specified for such filing,

@) any of such registration statements is not declared effective by the SEC on or prior to the date specified for such effectiveness (the. "Effecriveness
‘Targer Daiéd'); ' ’

) the Company and the Guarantors fail 1o consummate the Reégistered Exchange Offer within 30 business days of the Effeétiveness Target Date
with respect to the Exchange Offer Registration Statement; or -

) ihe Shelf Registmtic;n Suatement or the Exchange Offer Registration Stafernent is'declarcd effective but thereafter ceases to be effective or usable
in connection with resales of Entitled Securities during the periods specificd in the Repistration Rights Agreement (each such event referred to'in
clauses (1}-through (4) above, a “Regisiration Defauld'},

then the Company_and the Guarantors will pay Special Interest o each holder-of Entitled' Securities until all Registration Defoults have been cured.

With respect to the first 90-day period immediately following the tecurrence of the first Registration Defauly. Special Interest will be paid in an
amount equal 1o (L25% per annum of the principal amount of Entitled Securities oangtanding: The-amiount of the Special Imerest will-increase by an
additionatl (1.25% per anmum with respeet 1o each stibsequent 90:day period uiti) alf Regisiraiion Defankis have been cured, up 1o o maxiroum amount of
Special Interest for dll Registration Defauhs of 1.0% per 2nnum of the principal-amount of the Entiiled Securities outstanding.

Alil accrued Special Interest will be paid by the Company and the Guarantors on the.next scheduled interest payment daie 10 II'C or its nominee b)"
wire transfer of immediately available funds or by federal funds check and to holders of Certificated Notes by wire transfer to the accounts specified by
themn or by mailing checks to their registered addresses if no such accounts have been specified,

-

Fotlowing the cure of all Registration Defaults. the accrual‘'of Special Interest will cease.

Holders of Notes will be required to make certain representations to the Company (as described in the Registration Righis Agrecment) in order to
_paniicipate in the Registered Exchange Offer and will be required 10 deliver certain information to be used in connection with the Shelf Registration
Statement and to provide comments on the:Shelf Registration Statement within-the timie periods set forth in the Registration Rights Agreement in order
to have iheir Notes included in the Shelf Regisiration Statement and benefit from the provisions regarding Special Interest sei forth above. By acquiring
. -Entitled Securities. a Holder will be deeined to have agreed to indemnify the Coémpany and thie Guarantors against certain losses arising out of
information furnished by such Helder in.writing for inclusion in 2ny Shelf Registration Statement. Holders of Notes will also be reguired to suspend
their use of the prospeclus included in the Shelf Registration Stateent under certain circumstances -upon receipt of written notice 1o that effect from the
Company.
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Certain Del_'ihilions

Set forth below arc cerinin defined terms used in the Indenture. Reference is made 16 the Indefiture for a full disclosure of all defined terms used
therein, ds well as any other capitatized terms used herein for which no definition is provided.

"2014 Notes' means the 7.00% Senior Subordinated Notes due 2014 issued by the Company.
"Acquired Debr” means. with respect o any specificd Person:

(1. Indebtedness of any other Person existing at-the time such other Person'is merged with or into of became 2 Subsidiary of such'specificd Person,
whether or not such Indebtedness is incurred in connecijon with, or'in contemplation of, such other Person merging with or inio, or becoming a
‘Restricted Subsidiary of, such specitied Person; and

. (2,) Tnelebtedness secuced by 4 Lien encumbering any asset acquired by such specified Person;

"Aﬂi_lime" of any specified Person means any other Person directly-or indirectly controlling or controlled by or under dircct orindirect common
conurol with such specified Person. For purposes of this definition. "conuol,” as used with respect-to any Person, means the possession, direcily or
indirectly. of the power 10'direct or cause the direction of the management or policies of such Person. whether through the n;vnership of. -votihg
securities, by agreement or otherwise; provided that beneficial ownership of 10% or moré of the Voting Stock of a Person'will be decmed to be control:
For purposes of this definition, the terms “controlling.” “controlled by" and “nnder-common contral with” have correlative meanings.

“Airplane” means the Citation 5 airplane owned by the Company as of the date of the-Indenture.

"Applicable Premium™ means. with respect 1o any Note on any redemption date, the gremer.of:

(1} 1.0% of the principal amount of the Noie; or

@ the excess of:

(2) the present valug at such redemption date of (i) the redémption price of the Note atMarch°15, 2015 (such redempiion price being set
forth in the-table appearing above under the caption "—Optional:Redemption™) plus (it) all required interest payments due on the Note
through March 15, 2015 (excluding accrued but unpaid interest to the redemption date). computed using a discount rate equal 1o the
Treasury Rate as of such redemplion date plus 50 basis points; over

() the principal amount of the Note.

"Axsers Held for Sale or Development” means:

M the Airplane;
2 the Real Estate Options; and

(3 ihe Cripple Creek Land.

"Asset Sale” means:

) the sale, lease, conveyance or other disposition of any assets or rights by the Company or any of the Restricted Subsidiaries; provided tha the
sale, lease, conveyance or-other disposition of all or substantially all of the dssets of the éomp'anj and'its Restricted Subsidiaries wzken as a
whole will be governed by the. provisions of the Indenture described above under the caption "—Repurchase at the Option ol Holders—Chan
of Contrel™ andfor the provisions deseribed above under the caption "—Certain Covenants—Merger, Consolidation or Sale of Assets” and m
by the provisions of the Asset Sale covenant: and
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@

the issuance of Equity Interests by any of the Restricted Subsidin_rié{mzmc sale by the.Coimpuny of any of the Restricted Subsidiaries of Equity
Interests in any of the Subsidiaries.

Notwithstanding the preceding. none of the follou'ing items will be deemed t0.be'an Asset Sale:,

() any single transaction or series of related transactioits that:involves assets having a Fair Market-Valie of less than $20.0 million:
@ a transfer of Asets between of among the Company abd ils;-Rt;ssﬁch:d'Subsidi".aﬁes;
3 an issuance of Equity Interests by a Restricted Subsidiary of the Company o the Company or 10 a Restricted Subsidiary of the Company:

@ the sale, lease or other transfer of products. services or accouns receivable in the ordinary course of business and any sale, abandonment or
other disposition of damaged, worn-out or ohsolete assets; including intcllectual property, that is, in the reasonable judgment of the Company,
10 longer economically pricticable to maintain ar-useful in the conduct of the busingss of the Company and its Restricted Subsidiaries taken as
whole;

&) licenses and sublicenses by the Company or any of its Restricted-Subsidiaries of software or intellectual property in the ordinary course of
husiness; .

(6) any suirender or waiver of contract rights or setilement. release. recovery on ur surrender of coniract. tort or other claims in the ordinary course
of business:

)] the granting of Liens not prohibited by the cuvenanl:dcscr‘ibed above under the caption, "—Certain’ Covenants—Liens:"
(8} he sale or other disposition of Asscts Held for Sale or Devejopment;

) the sale or other disposition of any Excess Land;

(10} the waleor other disposition of cash or Cash'Equivalents;

0 4 Restricted Payment that does not vidlate the covenam descripéd above nader the caption 7—Cenain Covenants—Restricied Paymen®'a
Permitted Invesiment;

U2 ihe disposition of recetvables’in connection with the compromise, settlement or collection thereof;
(13)  teases (as lessor or sublessor) of real or personal propeny and guaranties of-any such lease in the ordinary course of business: and

(14) any exchange of like property. pursuant to Section 1031 of thie Internal Revenue Code of 1986, a5 amended, for use in a Permitted Business.

"Bank Credit Facilin® means that certain Credit Agreement, dated a5 of July 26. 2007, by 4nd dmong ihe Company. the lenders named 1herein and
Credit Sunisse, Cayman 1slands Branch. as adminisirative apent. issuing, bank and swing line Jender, providing for up to $1.35 billion of revolving credit
and term Joan borrowings. including any related notes, Guaraniees, collatera] documents. instruments and agreements executed in connection therewith,
and., in cach case, 33 amended. resiated, modified. renewed. refunded. replaced in any manner {whether updn of dfter {ermination or otherwise) or
‘refinanced (including by means of sales of debt securities io institutional investors) in whole or in part from time to time.

"Beneficial Owner” has the meaning assigned to such term in Rule 13d-3 and Rule 13d-5 under the Exchange Act, excepl thal in calculating the
heneficial ownership of any particular “"person” (as that tenn is used in Section 13(d)(3) of the Exchange Act), such "person” will be deemed to have
beneficial ownership of all securities that such "person’ has the right to acquire by conversion or exercise of
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other securities, whether such right is currently exercisable or. is exercisoble only,after.the passage of time. The tenms "Beneficially Owns” and
"Beneficially Owned™ have a corresponding imeaning.

8y
2

3)

)

"Board of Direcrors” means:
with respect to a corperation. the board of directors of the corporasion or any committee thercof duly authorized 1o act on behalf of such board;
with respect 10 a parnership, the hoard of directors of the general. partner. ol the partnership:
with respect to 2'limited lishility company, the’ menaging member or members o dny controlling commitiee of managing members thereof, and

with respect to any other Person, the board or committee of such Person serving a similar function:

" Capital Lease Obligation” means. at the time any determination is to be made, the améiint of the liability in respect of a capital Icgse that would a1

that titne be required 1o be capitalized on o balance sheét prepared in accordance with GAAP; arid the Stated Maturity thereof shall be the date of the last
paymen] of rent or any.other amonnt due under such legse prior to the first date upon which such lease may be prepaid by the lessee without payment of

a penalty.

4y

2y

)

)

4y

)

(3}

)

(5)

(©)

"Crpital Stock” means:

in-the.case of a corporation, corporate stock;

in the case of an association or business entity, any and all shares; interests, participations, Fights or othér equivalents (however designated) of
corporate stock;

in the case of & parinership or limited hability company, partnership interests {whether general 'or limited) or membership interesis; and

any other interest or participation that confers on a Person the right to reccive a share of the profits'and losses of, or distributions of assets of.
the issuing Person. bur excluding from o) of the foregoing any debt securities convenible ino Capital S1ock, Whether or not such debi sectirities
include any right of participation with Capital Stock.

"Cush Eyuivalenis™ means: -

United States doflars;

securibics issued or dirgcily and fully guaranteed or insured by the Unitéd States goveminent or any agency of.instrumentality of the Uniied
States povernment (provided that the full fiith and credit of the United States is pledged in support of those securities) having mamrities of not
more than welve months from the date of acquisition;

certificates of deposit and Eurodollar time deposits with matusities of twelve months or less from the date of acquisition, bankers' acceptances
with maturilies not exceeding twelve months and overnight bank deposits, in ¢a¢h case, with any lender party 1o the Bank Credit Facility or with
-any domestic commercial hank having capital and surplus in excess of $500.0 million and a Thomsan Bank Waich Rating of B or better;

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

commercial paper having one of the two highest ratings ebiainable from Moody’s or S&F and, in each case, maturing within iwelve months after
the date ol acquisition; and

money market funds and mutual funds at least 90% of the assets of which constitute Cash Equivalents of the kinds described in clauses (1)
thcough (5) of this definition.
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"Casine” means a gaming establishment owned by the Campany or a Restricted Subsidiary and containing at least 400 stot machines and 10,000

square feet of space dedicated 1o the operation of gaines of chance,

"Caxine Horel” means any hotel or simitar hospitatity facility withi af leist 100 rooms owned by the Company or a Restricted Subsidiary and.

serving a Casino.

"Casina Relutéd Facility” means any building, restaurant, theater, amusement park or other entertainment facility, parking or recreational vehicle.

facilities or retail shops'located at or adjzcent to, and directly ancillary to, 2 Casino and used or 1o be ased in conneetion with such Casino other than a,
Casirid Hotel.

8y

(2}

(3)

)

"Change of Conirol Offer" has the ineaning assigned 1o that term in the Indentiire governing the Notes,

"Change of Comirol” means an event or series of events by which:,

any "person™ar “group™ (as such terms are used in Sections 13(d) and t4(d) of the Exchange Act) (other than the Pérmitied Equily Holders) is
or becomes the Beneficial Owner, direcily“or indirectly. of securitics représenting 5095 or more of.the cémbined voting power of the Confipiny's
oustanding Voling Stock, but excluding in each case {rom thé percentage of voting powcr.he'ld by any.group, the voting power of shares awned
'hy the Permitted Equity Holders who are decined to.be members of the group prpviécd that (i) such Permitted Equity. Holders beneficially own a.
‘majority of the voling power of the Voting Sto¢k héld by such group and (n) at such tithie. the: Permitted Equity Holders together shall il to
Beneficially Own, directly or indirectly, securities _r_epm.seming at least the same percentage of voling power of such Voting Stock as the
percentage Beneficially Ownced by such person or group; or

during any period of 24 consecutive months. individuals-who, at the beginning of:such perind constimted the Board of Direciors of the Company
f[ogell_l'cr with any new or replacement diréctors whose election by me-.-erc“!-of-Diréctors of the Company, or whose nomination for election by
the Company's shureholders, was approved by a vote of:ai least a majority of the directors then sill in office whia were either directors at the
beginning (jﬂsuch period or whase election or nomination for election-was previously so approved) cease for any reason o conslitute a majority
of the directors then in office; or

the Company consolidales with or merges with or into any Person or sells, leases; mnsférs, conveys or otherwise disposes of, direcity,or
indirectly. all or substantially all of the assets of the Company and it Subsidiarics, taken as a whole, 1o any Person, pursuant to a transaction in
which the outstanding Voting Stock of the Company is clinnged‘inlo or exchanged for cash, securities or other propernty (other than any such
transaction where the oustanding Vaoting Stock of the Company is'(a) changed only 10 the cxienl necessary to reflect a change in'the jurisdiction
of incarporation of the Company or (b} is exchanged for.(i) Voting Stock of the surviving corporation which-is not Disqualificd Stock or

(i) ¢ash. sccurities and other property {other than Capitdl Stock of the surviving corporation) in an amount which could be paid by the Company
ax a Restricted Payment as described above under the caption "—Ceriiin Covenants—Restricled Payments™ (and such amount shall be treated
a Resuicted Payment)) and no person’or group, other than Permitted Equity, Holders {including any Permitted Equity Holders who are part of a
group where such Permitted Equity Holders beneficially own‘a‘m'ajori[y of the voting power of the Voting Stock held by such group), owns
immediately after such transaction, directly.or indirecily, more than 50% ofithe combined voting power of the outstanding Voting Siock of the
surviving corporation; or

the Company is Bquidatid or dissolved or adopts a plan of liquidation of dissohition.
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"Complesion Guarantee and Keep-Well Agreement” means:

M the guarantee by the Company or a Guarantor,of the completion‘of the development. construction and opening of a new Casino, Casino Hote] or
Casino Related Facility by one or more Unrestricied Subsidiaries of the’ Comipany:
) any Indebtedness of an Unrestricted Subsidiary guaranteed by the Company or any Guarantor pursuant to 3 Completion Guarantee:and Keep-

Well Agreement, prior to the time the Company or such Guaranior makes any principal. intcrest or comparable debt service payment with
respect (o such guaranteed Indebtedness:

3 e agreement-by the Company or a Guarantor fo adviince funds, property or services on behalf of ohe or more Unrestricted Subsidiaries of the
Company in ‘order to mainizin tie financial condition of such Unrestricted Subsididry in connection with the development. construction, opering
and operation of a new Casino, Casino Hotel or Casino Relaled, Facility, by such Unrestricted Subsidiary: or

) any agreement, guarantee or Indebtedness of similar nature and effect entercd into in the ordinary course of business and consistent with past
practice,

prm"fdéd that sich agreement, guarantee or Indebtedness is'entered into or incurred, ax the case may be. in connection with oblaining financing for such
Casino, Casino Hotel or Casino Related Facility or is required by a Gaming Authority.

"Completion Guarantee/Keep-Well Indebtedness” of the Company, or any Guaramtor means (i) any Indebledness incurred for money bormowed by .
the Company or any Guarantor,in connection with the performance of any Completion Guarantee and' Keep-Well Agreement or (i1) any-Indebledness of
one or more Unrestricted Subsidiaries of the Company that is guar.’imeed’hy:lhe Company or 2,Guarantor pursuant to a Completion Guarantee and
Keep-Well Agreement, in the case of guaranieed Indébtedness under this ¢lause (ii), 6n and after the time the Company or such Guaranior makes any
principal, interest or comparable debt sefvice payntent with respect to'such puilrdtiteed Indébtedness.

"Canyolidated [:_'B]’TDA" means. with respect o any specified Person for any petiod, the Consolidated Net Income of such Person for such period
plies, without duplication: ;

(1) an amount equal to any extraordinary loss plus any net Yoss realized by such Person or any-of-its Resiricted Subsidiaries in connection with an
Asset Sale, o the extent such losses were deducied in computing such Consolidated Net Income; plir

@ provision for 1axes based on incotme or profits of such Person and its Restricied Subsidiaries for such period (including franchise taxes imposed
in lieu of or a5 additional income tax). to the extent that such provision for.1axes was deducted in computing such Consolidated Net Income; plus

)] the Fixed Charges of such Person and ils Restricted Subsidiaries for such-period; to the extent thal such Fixed Charges were deducted in
computing such Consolidated Nét Incomie: pluy

C))] the Transaction Costs for such period. to the extent that such Transaction Costs were deducted in computing such Consolidated Net Income;
plus

5 any foreign currency lranslation losses (including losses related to currency remeasurements of Indebicdness) of such Person and its Restricted
Subsidiaries for such period, to the extent that such losses were taken into account in computing‘such Consolidated Net Income: _pfies

6} dopreciation, amortization {including amortization of intangibles bul 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. equity
compensation, bul excluding any such non-cash charge or expense 1o the extent that it represents
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an acerual of or reserve for cash charges or expenses in 3y fiture period ot smortization of a prepaid cash charge or cxpense that was paid in a
prior period) of such Person-and its Restricted Subsidiarics for such period'io the extent that such depreciation, amortization and other non-cash
charges or.expenses were deducted in computing such Condolidated Net Income; plus

o pre-opening expenses; plies

®) any prepayment premivms associated with e prepayment of e’ Company's 2014 Notes or the Notes: minus

) interest income; minus

(10 non-cash items increasing such Consolidated Net Income for such period, other than:the accrual of revenue in the ordinary course of husiness,

in each case, on a consolidated basis for the Company and its Restricicd Subsidiaries and determined in accordance with GAAP,

. "Consolidated Net Income™ means, for oy period. the net income (Joss) of the Company and its Restricied Subsidiaries on a consolidaied basis for.

stich ‘period taken as s single accounting period determined in dctordance with GAAP and withow any reduction in respect of preferred stock

dividends; provided that there shalk be excluded (i)-the income (loss) of any:Person accrived prior to the date it becores a Restricted Sibsidiary of the
Company or is merged into or consolidated with the Company or any of.its Ru;lrrctcd Subsidiarics or that Person's assets are acquired by the Company
‘or any of-,ils Restricted Subsidiaries, and (i} the income of any Restricted _Sub?:idim"y of the Company 1o the exient that the dc-c]amlion_ or payment of
dividends or similar distributions by that Restricted Subsidiary of that income is not at the tine permitted by operation of '_r.he terms of-its charter or any
agreement, instrument, judgfnent, decree. order. statute, rulé or. governmenial regulation applicable to that Restricted - Subsidiary. There shall be excluded
from Censelidated Net Inconte the income (Joss) of any Person that is not a-Resuicted Subsidiary except 10'the éxtent of the amount of management

" fees and dividends or other distributions actually paid to the Company or a Réstricted Subsidiary during such period (other than any such dividends or
distributions made for the purposes of paying any saxes arising from any equity ownership interests in such Persons).

"Consolidated Net Tangible Assers® of any Person as of any-dale means the 1etal asscts,of sich Person and iis Restricted Sitbsidiaries as of the
“inost recent fiscal quarter end for which a consolidated balance shect of such Personand it:_;' Restricted Subsidiaries is available, minus total goodwill
and other intangible assets of such Person and its Restricted Subsidiaries reflected on such.bajance sheet, all caleulated on 2 consolidated basis in
accordance with GAAP,

"continuing” means, with respect o any Defauli or Event of Default, that such Default or Event of Default has not been cured or-waived.

"Credit Facilities™ means, one or mare debt facililies._('including. without Timilztion, the ank Credit Facility) or commercial paper facilities or
indeniures. in each case; with banks or other institutional lenders or o trustee providing for.revolving credit loans, term loans. receivables financing
'(including through the sale of receivables to such lenders ar to special pumpose entities formed to borrow from such lenders against such receivables) or
letters of credit. or issuances of debl securities, in edch case, as amended. restited, modified, renewed, refunded, replaced in any manner (whether upon

o, aftér terminalion or olherwise} o ifinanced-in whole or in part Iroii titse to time.
"Cripple Creek Lund” means the real estate owned or leased by the Company in Cripple Creek. Colorado.
"Defauli” means any event that is. or with the passage of time or the giving of notice or both would be, an Event of Defauli.
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"Development Services” menas, with respect to nny Qualified Facility, the provision {ilircugh retained professionals or otherwise) of development.
design or construction services with respect 10 such Qualified Facility,

" Disqualified Stock” means, with respect 1o any Person, any Capital Stock or other similar ownership o profit interest that, by its tenns (or by the
terms of any security into which it is‘convertible. or for which'it is exchangeable, in each case. at the option of the holder of the Cnp_il:ﬂ Siock), or upon
thi: happéning of any event. matures or is mandatorily rediemable, pursuan to'a sinking fund obligation or otherwise. or fedeermable at the option of the
holder of the Capital Stock. in whole or in part, on or prior.to the date that-is 91 days ofier the date on which the Notes mature. Notwithstanding the
preceding sentence, any Capital Stock that wauld constitute Disqua]iﬁed'Slock' solely because the holders of the Capital Stock have the right to requite
the Comipany 1o repurchase such Capital Stock upon the occurrence 6f a change 0% control or an asset safe will not constitme Disqualified Stock if the
terms of, such Capital Stock provide that the Company may pol repurchase or redeem any such Capital Stock pursuant to such provisions unless such
repurchase or redemption complies with the covenant described above under the.caplion "—Certain Covenants—Restri¢ted Paymenis.” The amoupt
Disqualified Siock deemed to be outstanding at any time for.purposes of the Indenture will be, the maximum amount that the Company-and it§ Restricted
Subsidisrics tmay become obligated to pay upon the maturity of. or pursuant 1o any mandétory redemption provisions of! such Disqualified Stock.
exclusive of accruéd dividends.

" Demestic Subsidiary™ méans any Restricted Subsitiary of the Company that was foriéd under the laws of the United S1ates or any state of the
Unitéd States or the District of Columbia or that guamntees or olhcmxse provides direct credit support for any Indebtedness of the Company.

"Ec';idcv, lihterests” means Capilal Stock and all warrants, options or other rights to acquire Capital Stock (bt excluding any debt sccurity that is
‘convertible ihio, or exchangeable for, Capital Stock).

"F.quew Offering"” means a public ac private sale of Equity litérests of the. Cnmpany by the Company. (other.than anuahﬁcd Stock and other than
10 a Subsidiary of the Company).

“Event of Loss" means with respect 1o any property or asset {tangible or intangible. réal or personal} that has a Fair Market Value of $20.0 million
or more, any of the fél]owing:

M any loss. destruction or damage of such property or asset;

@ any institution of any proceedings for the condennation or seizure of such property or.asset or-for the exercise of any right of eminent domain
ar navigational servitude; or

&) any actual condemnation, seizure or 1aking. by exercise of the power of eminent domain or otherwise; of such pmpertv or asset. or confiscation
of such prop‘,n\' or asset of the requisition of the use of such propeniy or assel.

"Excess Land” means (i) the approximately three acres in the aggregate of real property owned in fee by the Company or its Restricted Subsidiaries
as of the date-of the Indenture, located porth of U.S. 90 in Biloxi, Mississippi and (ii} the approximately 150 acres of real property owned in fee by the
Compaay or its Restrcted Subsidiaries us of the date of the Indenture adjacent to thé Company’s Casino and Casio Reluted Facility in Pompano Beach,
Florida. ’

"Eiisiing Indebtedness” means all Indebtedness of the Company and its Subsidiaries (other than Indebtedness under e Bank Credit Facility) in
existence on the date of the Indemure. until such amounts are repaid.

"Fair Market Valis® means the value that would be paid by a willing buyer to an unaffiliated willing seller in a transaction not involving distress or
necessity of either party. determined in good fuith by the Board of Directors of the Company (unless otherwise provided in the Indenture),
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"FF&E" means furnitere, fixtures and equipment used inthe ‘ordinary course of husiness in the aperation of 3 Penniited Business.

"FF&E Financing” weans Indehiédness, the procecds of Which will he used solely to finance or refinance the acquisition or lease by the. Company
or 8 Restricted Subsidiary of FF&E.

" Fiked Charge Coverage Rarid” means with respect 1o any specified Person for any period, the ratio af the Consolidated EBITDA of such Person
for such peried 1o'the Fixed Charges of such Person for such périod. In‘the cvent that the specified Person or any of its Restricied Subsidinries incurs,
assumes, guarantees, repays, repurchases. redeems, defeases or otherwise discharges any Indebtedness (other than ordinary working capital
‘horrowings) or issues, repurcliuses or redecms pn:fen:'ed SI0CK subiseguent o the cofmencement of the period for which.the Fixed Charge Coverage
Ratio is being-calcutlated and on or prior.to the date on which the event for which the calculation of the Fixed Charge Coverage Ratio is made (the
"Calculation Dare™), then the Fixed Charge Coverage Ratio.will-be calclilated giving pro forma éffect (in accordance with Reguiation S:X noder the
Securities Act) to sich incurrence, asstiniption, Giaranlee, repayment, repurchase. redenption, defeasance or othet discharge of Indebtedness, or such
issuance, repurchase or, redemption of preferred stock, and the use of the proceeds therefrom, as if the same had occurred at the beginiing of the
‘applicable four-quarier reference period. ) '

In addition, for purposes of calculating the Fixed Charge Coverage Ratio:

( acquisitions that have been made by the specified-Person or any of its Restricted Subsidiaries, including through mergers or consolidations, or
a.ny: Person or any of its Restricled Subsidiaries acquiréd by the specified Person or any of its Restricted Subsidiaries: and including alt refated
financing transactions and including increases in ownership of Restricted Subsidiaries. during the four-guarter reference period or subsequent 1o
such refercrce period aid on or prior to the Caléulation Date. or thit aTc.to be made on the Calculation Date, will be given pro forma effect (in
accordance with Regalation $-X under the Securities Act) as if they. had occurved on the fitst day of the four-quarter reference period;

@ “the Consolidated EBITDA atwibitable o discontinued opeeations, as determined in accordance with GAAP. and operations or businesses (and
ownership interests therein) disposed of prior to the Caleulation Date, will be excluded;

3 the Fixed Charges atiributable to discontinued operations, as determined in accordance with GAAP, and operations or businesses (and
ownership interests therein) disposed of prior 1o the Caleulation Date. will be excluded. but only to the exient that the obligations giving tise 1o
such Fixed Charges will not bé obligations of tie specified Person or any of its Restricted Subsidiaries following the Calculation Date:

) any Person that is a Restricted Subsidiary on the Cnlc_:ula-libn Date will be deesned to have been a Resiricted Subsidiary at all times during such
fowr-guarter period: ’ ’

) any Person that is not a Restricted Subsidiary on the Calculation Datc will he deemed not to-have been a Restricted Subsidiary at any time during
such four-quarter period: and ’

©) if any Indebtedness bears a floating rate of interest. the interest expense on such Indebiedness will be calculated a5 if the rate in effect on the
Caleulation Date had been the applicable rate for the entire period (1aking into aceount any-1ledging Obligation applicable to such Indebtedness if
such Hedging Obligation has 2 remaining tean as at the Calculation Date in excess of 12 months).
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"Fived Charges™ means, with respect to any specified Person-for any period, the sum, without duplication, of:

(1) the consolidated intcrest expense of such Person and it Restricted Subsidiaries for such period. whether paid or accrued, including. without
limization, amortization of debt issuance costs and original .issue discount. non-cash interest payments. the intcrest component of any deferred
payment obligations, the interest componeat of all-payinerits associated with Capital Lease Obligations. cotumissions, discounts and other fees
-and ¢harges incurred in respect of letter of credit of bankers” acceplance financings, 2nd et of the effect of a1} payments made or received
pursuant to Hédging Obligations in respect of interest rates; plus

(@

the consolidated interest expense of such Person and its Restricted Subsidiaries that was capitalized during such petiod; plus

&) any interest on lndebledness of another Person that is guaranteed by such Person or.one of its Restricted Subsidiaries or secured by a Lien on
assets of such Person or one of its Restricted Subsidiaries, whither or not such Guaramee of. Lien is called upon {excluding any Complétion
Guarzntee and Keep-Well Agreement, but inciuding any interest expense or intercst compenent of any comparable debt service payments with
respect 10 any Completion Guarantee/Keep-Well Indebtedness to the extent such Completion Guarantee/Keep-Well indebiedness is actually
being serviced by such Person or any Resiricted Subsidiary of suchPerson); plus

) the product of {a) all dividends. whether paid or accrued and whether or.notin cash. on any series of Disqualitied Stock of such Person or any
of its Restiicted Subsidiariés, other than dividends an Equity Interests payable solely in Equity Interegts of the Company (other thah
.Disqualified Siock) or 1o the Company or a Restricied Subsidiary of:lhe Company, fimes (b) a fraction, the numerator of which is one and the
denominator of which is one minus the then cwrent combined féderal, state and:local statutory tax vate of such Person, expressed as 2 decimal.
in each'case, determined on a consolidated basis in accordance with GAAP:

"GAAP" ingans generally accepted accounting principles set forth in the opinions and pronouncements of the Accounting Principles Board of . the
American Instine of Certified Public Accountents and statemenis and pronounceiments of the Financial ‘Accounting Standards Board or.in such other
statements by such other entity as have been approved by a significant segment of theé accounting profession, which are in effect from tme to time.

"Gaming Authoriiy™ means any agency. authority. board. burean, commissien, department; office or instrunentality of any nature whatsoever of
the United States federal or any foreign government. any state. province or any city ot other political subdivision ot otherwise and whether now or
hereafier in existence. or any officer or officia) thereof. with authority 1o regu]:ite any ganing operation {or proposed gaming operation) owned.
managed. or operated by the Company or any of its Subsidiaries. -

"Gaming Laws" means 211 applicable provisions of all:

(r constitutions. treaties. stalutes or laws governing gaming operations {including without limitation card club casinos and pari-mutuel race tracks)
and rules. repulations and erdinances of any Gaming. Authority: -

) governmenial approvals. licenses. permits, registrations. qualifications or findings of suitability relating 1o any paming business, operaiion or
enterprise: and ' ’

) orders, decisions. judgiments. awards and decrees of any Gaming Authority.

"Government Securities” means securities that are marketable direct obligations issued or.unconditionally guaranteed by the United States of
America or issued by any agency or instrumentality thereof for the limely payment of which its full faith and credit are pledged.
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* "Guoraniee” means a guaranice other than by enditsement of negoiiable insimments for collection in the ordinary course.of business, direct ot
indirect, in any manner inchiding, without limitation. by way of a pledge of dssets or through letters of credit or reimbursement agrecments i respect
thereof. of all or any, part of dny Indehtedness (whether arising by viftue of partnership atmangements, or by agreements to keep-well, 0 purchase asséts,
goods. securiiies or services. 10 take or pay or.to mainiaia financial statement conditions or otherwise).

"Guaraniors” means any Subsidiory of the Compuny that excecutes a Note Guaraniee in accordance with the provisions of the Indenwre; and its
respective successors and assigns. in each case, until the Note Guaramtee of sich Person has been released in accordance with the provisions of the
Indemnture,

"Hedging Obligations” means, with respect to any specified Person, the obligations of such Persen under:

1y inlerest rate swap agreements (whether from fixed to floating or from floating to fixed), inierest rate cap agreements and interest raie collar
agreements;

& other agreements or amangements designed 10 manage interest rates or.interest rate risk; and

&) other agreements or ammangements designed to protect such-Person against fluctuations in currency exchange rates or commodity prices.
“Holder” means a Person in whose name a Note is registered.

“Indebledness” meads, with respect 1o any specified Person.'any_:i‘xid'cb:e'dncss of such Person (excluding accrued expenses and trade payables),
whether or not-contingent:

M in respect of borrowed money:

@ evidenced by bonds. notes, debenivres or similar instruments or letters of credit (or reimbursement agreements in respect thereof);
&) in respect of banker's acceplances:
“) representing Capital Lease Obligations;

o) representing the balance deferred and unpaid of the purchase price of any Property ar scrvices, except any such balance that consttutes an
accrued expense or wrade payable:

(®) representing any Hedging Obligations,

) representing the fnaximum fixed redemption or repurchase price of Disqualified Stock of such Person.

if and to the extent any of the preceding iiems (other than lerters of eredit and Hedging Obligations) would appear as a fiability upon a balance sheet of
the specified Person prepared in accordance with GAAP. In addition. the tenn "Incebledness”™ includes all’ Indebtedness of others secured by a Lien on
any asset of the specified Person. provided that, so long s such liddébledness is- Non-Recourse Debt as to the specified Person (uther than 1o the assets
securing such Indehtedness), the amount of such Indebtedness shall be equal 1o the lesser of-(3) the amoting of such Indebtedness or (ii) the Fair Markel
Value of the assets securing such Indebtedness on the date of determination-and, to the extent not otherwise included. the Guarantee by the specified
Person of any lndebledness of any other Person. Indebledness shall be caleulated without giving effect to the effects of Statement of Financial
Accounling Standards Ny 133 and related interpretations 1o the extent such effects would otherwise increase or decrease an amount of Indebtedness for
any purpose under the Indenture as a result of accounting for any embedded derivatives ereated by the terms of such Indebiedness.’
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Notwithstanding the foregoing. (1) 2 Completion Guarantee and Keep-Well Agreement shall not constitute Indebtedness, and (ii) Completion
Guarantee/Keep-Well Agreement Indebtedness shall consiituse Indebiedness.

“Indenture” means.the indenture governing the Notes dated as of the date the Notes are originally issued, a5 amended or supplemented from time
(o linte.

"Initial Purchasers” means Credii Suisse Securiies (USA) LLC, Wells Fargo Securilies, L1.C, Deuische Bank Securities, Inc., Commerz
Markets LLC and U.S. Bancorp lnvesiments, Inc. '

"Investmenis” means, with respect to any Person, (1).all direct or.indirect jpvestments by such Person in othier Persons (including: Affiliates) in the
forms of loans (including Guaranices or other obligations), advances or capital contributions {excluding commission. travel and similar adviinces 1o
officers and emplovees made in the ordinary course of business). (2) purchases or other acquisitions for.conideratiun of Indebtediiess; Equity Inerests
or other securities, (3) the making by such Person or any Subsidiary of such Person’of any payment purstant io any Compleiion Guarantee andKeep-
Wel] Agreement (but not the entering into any Completion Guaraniee apd Keep:Well Agreement) or in respect of any Completion Guarantee/Keep- Well
Indebtedness and (4) a1l other items thai are of would be classified as investifients on o balanice sheet prepared in accordance with GAAP. If the
Company or any Restricied Subsidiary of.the Company sells of othierwise disposes of any Equity interests of any direct or indirect Restricted
Subsidiary of the Company such that. after giving effect to any such sale or disposition, such Person is no-longer.a Restricted Slle]dl.a[)’ of the
Company. the Company will be deemed o hive made an lnvestment on thie date, of any such sale-or disposition equal to the Fair Markel Value of the
Company’s Investments in'such Subsidiary that were not sold or disposéd of in an amount detennined as provided in the final paragraph of “the Covendm
‘described above.under the €aption "—Centain Covenants—Restricted Payments.” The acquisition by the Company or any Restricted Subsidiary of th
Company of:a Person that holds an lovestment in a third Person will be deemcd o be an'Investment by the Company or such Resiricted Subsidiary in
stch third Person in an.amount equal 6 the Fair Market Valiie of the Investmenis held by the acquired Person‘in such third Person in an amount.
determined as provided in the final paragraph of the'covenant described above under the caption "—CertaiCovenants—Restricted Payments.” Except
as otherwise p‘mvidéd in the Indenture. the amount of an Investment will be deteriined:ar e i e Investment is nidde and without giving effect to
subsequent changes in value.

"Lién™ means. with respect 10 any assel. any morigage. lien {statutory or other), pledge. charge secumy interest or encumbfance of any ‘kind in
respect of wch asset. whether or not filed, recorded or otherwise perfccted iinder applicable law, mcludmg any conditional sale or other title retention
agrecement, 2ny lease.in the nature thereof, any option-or other agrecment to-s_.cllpr:gwc a seciifity “interest in and any filing of or agreement to give any
financing statement under the Uniform Commercial Code (or equivalént Statites) of any jufisdiction. -

"Meodyv's" means Moody's Investors Service, Inc.

"Ner Lass Praceeds™ means the aggregate cash proceeds and Cash Equivalents réccived by the Company or auy of its Restricted Subsidiacdes in
respect of any Event of Loss (including. without limitation. insurance proceeds from condemnation awards or damages awarded by any judgment}, net
of:

8y the direct costs in recovery of such Net Loss Proceeds, including: without imitation, legal, acconnting, appraisal and insurance adjuster fees and
any relocation expenses incurred as a resuit thereof)

amounts required to be applied 10 the repayment of Indebtedness. ather thaw intercompany Indebtedness. secured by a Lien on the asset or asseis
that were the subject of such Event of Loss: and
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any taxes paid or payable asa result of the receipt of such cash proceeds. in each case taking into account any available tax credits or deductions
and any ax sharing arrangements.

"Net Proceeds” means the aggregate cash proceeds and Cash Equivalents received by the Company or any of its Restricted Subsidiaries in- respect
of any. Assei Sale (incluiding. without fiimitation, any cash or Cash Equivalents received upon the sale orother disposition of any non-cash'censideration
recetved in any Asset Sale), net of:

(1) the direct costs retating to such Asset Sale, including, without limitation, Jegal, accounting and investment banking fees, and sales commissions.
and any relocation expenses inctrred as a result of the Asset Sale:

) amounts required 1 be applied 10 the-repayinent of Indebtedness, other than intercompany lh(jtb_lé{.!ness, secured by a Lien on the asset or assets
that were the sibject of such Asset Sale:

&) taxes paid or payable as a result of the Asset Sale, in each case, afler taKing into account-any;available wx cretits or deductions and any ax
sharing arrangements; and

“ any reserve for adjustment or indemnification obligations in respect of the sale price of such asset or assets established in accordance with
‘GAAP.

“Non-Reconrse Debe” means Indebtedness:
(1) 510 which neither the Company nor any of its Resiricied Subsidiaries (a\ provides credit support of any kind (including any undenaking,
agreement ot instrument that would constitute lndeble’_dncssﬁ or (b) is dircetiy or indirectly liable as a guarantor or otherwise; and

(Z¥  as to which the lenders have been natified in writing that they will not have any recourse 1o the stock ar assets of the Company ar any of its
Restricted Subsidiaries (other than the Equity Interests of an Unrestricted Subsidiary).

The foregoing notwithsianding. if the Company or a Restricted Subsidiary (X} makes a loan 10 an Unrestricted Subsidiary that is permitted under the
covenant described under the caption "—Certain coveuams_-‘Restric!e&"l";ayments" or is a Permitted Investment and is otherwise permitted 1o be
inctrred under the Indenture or (y) executes a Completion Guarantee and Keep-Well Agreement for the benefit of an Unrestricted Subsidiary for the
purpose of developing, constructing, opening and operating a new Casino. Casino Llotel or Casino Related Facility or Completion Guaraniee/Keep-Well
Indebiedness. such actions referved 10 in the forepoing clauses (%) and (y) shall oot prevent the Indebtedness of an Unrestricted Subsidiary to which
such actions relate from being considered Non-Recourse Debt: '

"Note Guararmtee” means the Guarantee by each Guarantor of the Company's obligations under the Indenture and the Notes. executed pursuant 1o
the provisions of the Indenture.

"Nates” means the 7.750% Senior Notes due 2019 to be issued:hy the Company, and any additional Notes and. following the Registered Exchange
Otfer. any Exchange Notes issued in accordance with the Registration Rights-Agreement.

"Obligarions” means any principal. interest, penalties, fees. indemnifications, reimbursements, damages and other liabilities payable under the
documentation governing any Indebledness,

"Permitted Businegss™ means, with respect to any Person as of the date of the Indenture, any casino gaming or pari-mutuel wagering business of
such Person or any business that is related to, ancillary to or supportive of, connected with or arising out of the casino gaming or,pari-mutue} wagering
business of such Person {including. without limitation, developing and operating lodging. dining, amusement, sporis or-enteriainment facilities.
transportation services or other related activities or enterprises and any additions or.improvements thercto).
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"Permitied Equity Holders" means Irene Goldstein and the lineal descendants'of Bemmard Goldstein and Irene “Goldstein (including adopted
children and their lineal descendents) and any entity a majority of the Equity interests of which afi: owned by such persons or which was established for
the exclusive benefit of, of the estate of. any of the foregoing,

"Permitted Investmenis™ means:

L any Invesuncnt in the Company or in a Restricted Subsidiary of the Company;

2) any [nves'n'il_cn'l in Cash Equiva]ents:

3 any Investment by the Company or any Restricled Subsidiary of the Company in a Person, if 85 a resuli of such vestment:
(8 such Person becomes a Restricted Subsidiary-of the Company; or
(b) . such Person is mcrged. consolidated or amalgamated with or into. or transfers-or conveys substantially all of its assets to; or is liquidated
into, the Company or a Restricied Subsidiary of the Company;

) any lovestment made as a result of the receipt of non-cash consideration f}om ah Asset Sale or an Echi of Loss Offer that was made pursuant
to'and in compliance with the covenants described dbove under the captions “—Repurchase at the Option of Holders—Asset Sales™ and *
—Repurchase at the Option olTolders—FEvents of Loss.” respectively:

(3)

any-Investment made solely in exchange for. or out of or with the net cash proceeds of 2 substantially concurrent sale {other than to 2 Subsidiary
of the Company) of, Equity Interests (other than Disqualified Stock) of the Company: provided such nét cash proceeds from such sale of Equity
interest are excluded from clause (€)(2) of the first paragraph of the covenant H'dcscribe'd above under the caption "-—Certain Covenants
—Restricred Paymenis:” -

{6y any Investments received in compromise or resolution of (A) abligations of trade creditors or customers that-were incurred in the ordinary
course of business of the Company or any of its Restricted Subsidiaries. including pursuant to any plan of reorganization or similar arrangement
upon the hankruptcy or insolvency of any trade creditor or customer: or (1B) litigation. arbitration or other disputes;

8 Investments fiepresented by Hedping Obligations;

®) loanis or advances 10 emiployees made in the ordibary course of. business of the Company-or any Restricied Subsidiary of the Company in an

aggregate principal amount not w exceed $250.000 in any fiscal year of the Company and'$1.0 million in the aggregate at any one time
outstanding:

) repurchases of the Notes:

(1) any guarantee of Indébiedness permitted to be incurred by the covenant entitled "—Certain Covenants—Incurrence of Indebtedness and
Issuance of Preferred $tock” other than 2 guaranice of Indebledness of an Affiliate of the Company that is not a Restricted Subsidiary of the
Company: '

(11}

any Investment existing on, or made pursuant to binding commitments existing on, the date of the indenture and any Investment consisting of an
exicnsion, modification or rencwal of any Investment existing on. or made pursuant 1¢ a binding commitment existing on. the date of the
Indenture; provided that the amount of any such Tnvestment may. be increaséd (a) as required by the termis of such Investment as in existence on
the date of the Indenture or (b) as otherwise permitied under the Indenture;
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(12).

(3

{14)

Investments acquired after the date of the Indenturc as a result of the acquisition by the Cormpany or any Restricted Subsidiary of the Company
af another. Person. including hy way.of a merger. amalgamation or.consolidstion with or.intb the Company or any of its Restricted Subsidizaries
in a wansaction that is not prehibited by.the covenant described above under the caption "—Certain Covenants—Merger, Consolidation or Sa
of Assets™ after the date of the Indenture to the extent that such Investments were not made in contemnplation of such acquisition. merger.
amalgamation or consolidation and were in existence on the date of such acquisition, merger. dmalgamation or consolidation;

Investments in Capd Insurance Corporation: and

Qualified Equity Investments in an aggregate principal amount not to exceed $65.0 million,

"Permined Liens™ means:

(0

)

{5)

(6)

)]

ity

9

Liens on assets of the Company or any of its-Rustricted Subsidiaries sicliring lndebledness and other Obligations vnder Credit Facilities that
were permitted by the terms of the Indemure to-he incurred purswsni to clause (1) of the second paragraph of the covenant described above
under the caption "—CertaiCovenants—Incusrence of Indebtedness and Tssuance of Preferred Stock” or by Section 2.1 A of the Bark Credit
Facility and/or securing Hedging Obligations relited thereto andfor seéiiring Qbligitions with reard to “Treasury Manageinent Acrangements:

Liens in favor of the Company or the Guarantors:

Liens on property of a Person existing at the time such Person becomies a Restricted Subsidiary of the Company or is merged with or into or
consolidated with the Company or any Restricted Subsidiary of the Company: previded uia['such'l.i_ens were.in existence prior to the
contemplation of such Person becoming a Restricted Subsidiary.of the Coinpany or such merger or consolidation and do not extend 16 any
assets other than those of the Person that becomes a Restricted Subsidiary of the Company or is merged- with or into or consolidated with the

"Company or any Restricied Subsidiary of the Company:

Liens on property {including Capital Siock) existing at the time of acquisition of the.property.by the Company or any Subsidiary of the
Company: provided that such Liens were in exisience prior to such acquisition and not incusred in contemplation of such acquisition;

Liens to secure the perfermance of statutory obligations. insurance; surcty or appeal bonds: workers compensation-obligations, performance
bonds or other obligations of a like nature incurred in the ordipary.course of buginess (including Liens to secure letters of credit issued 1o assure
payment of such obligations).

Liens to secure Indebiedness (including Capital Lease Obligatiohs dnd FE&E Financing) permitted by clause (4) of the second paragraph of the
covenant entitled "—Certain Covenants—Incurrence of Indebtedness:and Issuance of Preferred Stock™ covering only the assets acquired with
financed by such Indebiedness;

Liens existing on the date of the Indenture;

Liens for tuxes, sssessmenls or governmental chiarges or claims that are not yer delingquent or that are being contested in.good faith by
approprinte proceedings promptly insiituted and diligently concluded; provided that any reserve or other appropriste provision as'is required in
conforimity with GAAP has been made therefor:

Liens imposed by law. such as carners’. warehousemen's, Jandlord's and mechanics’ Liens, in each case. incurred in the ordinary course of
business;
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(10}

(ahn

SRy

{13)

{14)

{13)

{16)

a7

(18)

(19}

(20)

@1)

survey exceplions, easements or reservations of, or rights of olhers_l‘or-, licenses, rights-oi-way, navigational servitudes, sewers, electric lines,
telegraph and telephone lines and other similar purposes, or zoniig or-other restrictions as-lo the use of real properly that were not incurred in
connection with Indebiedness and that do not in the aggregite materially adversely afféct the value of said properties or materially impair their
use in the operation of the business of such Person:

Liens created for the benefit of (or to secure) the Notes {or the Note Guarantees);

Liens to secure any Periitted Refinancing Indebtedness permitted to be incurred under the Indenture; provided, however, that:

@ the new Lien is limited to all or part of the same property and assets that secared or, under the written agreements pursuant 1o which the

original Lien arose, could secure the original Lien (plus impravements and accessidng to. such property or proceeds or distdbutions
thereof); and

®) e Indebtedness secured by.the new Lien is not increased 10°any amount greater, thap the surw'of (x) the outstanding principal amount,
or, if greater. comunitied amounti..of the Indebiedness rencwed, refunted, refinanced, replaced, defeased or discharged with such
Permitted Refinancing Indebtedniess and (¥) an amount necessary m pay-any fees and expenses. including interest and premiums, related
to such renewal, refunding, refinancing, replacement, defeasance or disch":‘lrgc:

Liens on insurance policies and proceeds thereof, or other deposits, to secure insurance premium financings:

any interest or title of a lessor in praperty subjéct to any Capital Lease Obligations or an operating lease or leases or subleascs granted to others
not interfering in any material respect with the business of the'Company or any Restricted Subsidiary:

filing of Uniform Commercial Code financing stalements as a precautionary measure in conneclion with leases:

bankers’ Liens, rights of setoff, Liens arising out of judgments or awards not constititing an Event of Default and notices of Jis pendeny and
associated rights relaied to Hitigation being contested in good faith.by appropriate proceedings and for which adequate reserves have been made;

Liens on cash, Cash Equivalents or other property ansing in connection with the defeasance, discharge or redemption of Indebtedness;

Liens on specilic items of inventory or other poods (2nd the proceeds thereof) of any Person securing such Person's obligations in respect of
bankers' acceptances issued or created in the ordinary course of business for the account of such Person to facilitate the purchase. shipment or
storage of such inventory or other goods:

prants of software and other 1echnology licenses n the ordinary course of business;

any charter of a Vessel, provided tha {2) in the good faith judgment-of the Board of Dirceiors of the Company soch Véssel is not necessary for
the conduct of the business of the Corspany or any of its Restricted Subsidiaries as conducted iminediately prior thereto. (b) the terms of the
charter are commercially reasonabie and represent the Fair Market Value-of the charter, and (c) the' Person chartering the assets agrees to
maintain the Vessel and evidences such agreement by delivering such an undertaking to the tiistee;

Liens arising out of canditional sale, title retention, consignment or similar arrangements for the sale of goods entered into in the ordinary course
of business:
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evd}

(24)

(25Y

26)

Liens.incurred in the ordinary course of husiness of the Company or any Restricted Subsidiary of the Company with respect to obligations that
do not exceed $10.0 million a1 any one lime owtstanding:

Liens (including extensions and renewals thereof) upon real or tangible personal propenty acquired by any Person after the date of the Indenture;
provided thal

(@) any such Lien is created solely for the purpose of seciiring Indebtedness répresenting, or incurred to finance, refinance or réfund, all

costs (including the cost of construction, ihsm!l:’xliqn or.improvement) of the item of propenty subject thereto,
(b) the principal amount of the Indebtedness secured by that Lien does not exceed 100%.-0f that cost.
(e} that Lien does not extend to or cover any other property other than that item of property and any improvements on that item, and

d)  the incurrence of that Indebtedness is perinitted by the covc_'ii'anlidcscribﬂcd above under the caption "—Certain Covenanis—Ineurrence
Indebtedness ang Issuance of Preferred Stock:”

Liens encumbering property or assets of thit Person under construction: arising fromh progress or partial payments by that Person or one of its
Subsidiaries relaling to that property ar asscls; l

Liens encumbering customary initial deposits and margin accounts. and other Liens incurred in the ordinary. course of business and which are
within the general parameters customary in the gaming indisiry; and

Permiuted Vessel Liens.

“Parmiied Refinancing Indebredness” mesms any Indébtedness of the Campany ur.auy_nf‘iis Restricted Subsidiaries iséued tn exchange for,.or the

net proceeds of which are used to renew, refund. refinance, replace, défm’:_s'e or discharge other Indébtedness of the Company orany of its Restricted
Subsidiaries (other than intercompany Indebilednessy, provided thal:

8]

(2 .

&)}

187

the principal amount (or accreted value. if applicable) of such Penmitted Refinancing ndebledness does not exceed the principal amount (of
accreled value. if applicable) of the ndebtedness renewed. refunded, refinanced. replaced. defeased or discharged (plus all accrued inierest on
the Indebtedness and the amount of ali fees and expenses, including premiums, incurred-in eonnection therewith);

such Permitted Refinancing Indebtedness has a final matwrity date later than the final maturity date of. and has a Weighted Average Life to
Maturity.that is {a) equal 10 or greater than the Weighted Average Life 1o Maturity. of. the Indcbiedness being renewed. refunded; refinanced.
replaced. defeased or discharged or (b) more than 90 days sfterthe final maturity date of the Notés;

if the Indebtedncess being renewed. refunded. refinanced. replaced, defeased or discharged constitutes Subordinated Indebtedness with respect to
the Notes. such Permitted Refinancing Indebtedness is suhordinated in-right of payment to the Notes on'ierms af Jeas! as favorabie Lo the
Holders of Noics as those contained in the documentation governing the Indebtedness being renewed, refunded. refinanced, replaced. defeased
or discharged; and

such Indebiedness is incurred either by the Company, a Gilarantor or by the Restricted Subsidiary of the Company that was the obtigor on the
Indebtedness being renewed. refunded. nefinanced. replaced, defeased or discharged and:is guaranteed only by Persons who were obligors on

the Lndebtedness being renewed. refunded. refinanced. rcplnﬁ:d. defeased or discharged.
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" Permitted Vessel Liens” shall mean moaritime Liens an ships. barges or other vessels for damages arising out of 8 maritime tort, wages of a
stevedore, when employed directly by a persen listed in 46'U.5.C. Section 31341, crew's wages, salvape and general average, whether now existing or
hereafter arising and other maritime Liens which arise by opéation of law during nofmal operations of such ships, barges ar other vessels.

"Person” -means any individual, corporation, parnership. joint venture. association, joint-stock company., trust, unincorperated orpanization.
limited lizbility company or govérnment ot other entity.

"Qualified Equity Investmen:™ means an investiment by.the Company or any of its Restricted Subsidiaries, in the form of either a direct Investment
or the:making of payments pursuant-to any Completicn Guardniée afid Keep—.Wé‘I'l Agreeifient, in any entity primarily engaged or preparing o engage in
o Permined Business; provided that.the Company or iy of its Resticied Subsidisries o1 the time of the Invesiment (a) owns in the apgrepate at least
35% of the ouistanding Voting Stock of such enlity, of. (b}(1) conirols the day-to-ddy gaming operations of surh entity pursuant 10 a writien agreement
and (ii)-provides or has provided Development Services with respect to the applicable Qualirf‘ied Facility.

"Qualified Faciliry” means 2 facility that (2)is located in a jurisdiction in which the eanduct of gaming using elecironic gaming devices is permitted
pursuant to applicable law and (b) conducts or'will condiict a Pérmitted Business.

"Qualifving Equity Interests” means Equity lnterests of the Company other than Disqualified Stock.

"Real Estate Options” means {1) all options held by the Cnmpany,or_i-ls Restricted Subsididries, directly or indirectly, as of the date of the
Indenture for an amount. in cach case nof exceeding $1.0 million 10 purchase or lease Jand, and (2) all options acquired by the Company, directly or
indirectly. after the date of the' Indenturt for an amount. in each easc, ot exceeding $2.0 mitlion, to purchase or lease land.

"Refinancing Dare” means.the earliest to oceur of (i) the date on which all Indebtedness under the Bank Credit Facility is no longer owstanding and
all unused commitments thereunder have been cancelted or expired. (ii) the daté on which the Bank Credit Facility has been refinanced. or has been
amended and restated. or has been amended 1o incicase the outstanding ‘obligations or commitments thereunder and (iif) the date on which the Company
has obtained any waiver. consent. or amendment with respect to Section 7.2 of the Bank Crcdit _Facili'ty' as in effect on the date hereof,

" Regisiration Rights Agreement” means thit certain Régistration Rights Agreeinént among the Company. the Guarantors and the Initial Purchasers,
dated as of the date of the Indenture.

"Restricted Investment” means an Investment other than a Permitted Investment,
" Restricted Subsidiary™ of a Person means any Subsidinry of the referent-Person thai is not an Unrestricted Subsidiary.
"S&P" theans Standard & Poor's Ratings Group.

"Sighificant Resiricted Subsidiary™ means any Restricted Subsidiary that s (i) a guarantor of the Company’s Obligations under the Bank Credit
Facility or any other Credit Facility and (ii) is not prohibited from guaranteeing the Notes under any.applicable Gaming Laws or by any Gaming
Avthority.

"Significant Subsidiary” ineans any Restricted Suhsidiary that would be a "significani subsidiary” as defined in Article I. Rule 1-02 of
Regulation $-X, promulgated pursuant to the Securities Act. as such Regulation is in effect on the date of the Indenture.
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"Spectal Interest” has the meaning assipned 1o that ierm pursuant to the'Registration Rights Agreement.

*Stated Maturity” meang, with respect to any insillment of interest-or; principal on-any scries of Indebtedness, the date on which-the payment of
mterest or principq} was scheduled 10 be paid in the documentation governing such Indebiedness as of the date of the Indenture, and will not include any
contingent obligations to repay, redeem or repurchase any such interest or principal prior 1o the date originally scheduled for the payment thereof. -

"Subordinared indebredness™ means the 2014 Notes and any other: [ndebtedness that is subordinated in right of payment to the Notes or 2 Note
Guaraniee: pmvidéd. hawever, that no Indebtedness will be deemed to b subordinated in.night of payment to the Notes or any Nate Guarantee solely
by virtue of being itisecured or by, viftue of being secured on 4 junior priority.basis or by virtue of not having the benefit of any guirintee,.

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

(1) any corporation, association or other business entity of which more than 50% of the total voting power of shares of Capital Stock entitled
‘{without regard to the occurrence of any coritingency and after giving-effect lo any véting agreement or sisckholders agreement that effectively
transfers voting power) to vote in the election of djrectors, managers or.trustees of-the corporation, association or other business entity is-at the
time owned or controlled. directly or indirectiy. by that Person or one or more of.the other Subsidiaries of that Person (or a combination
lh'en:o[): and

() any partnershipor limited fiability company of which (2) mé7é than 50% of & capital accounts, distribution rights. total equity and voting
Jinterests or general and limited porinership interests, as applicable, are owned or controlled, directly or indirectly, by such Person or one or more
of the other Subsidiarics of that Person or a combination thereaf, whether in the form of membership, general, special or limited parwnership
interests or, otherwise. and (b) such Person or any Subsidiary ofsuch Person is a'controlling general ;;anner or otherwise controls such cniily.

"Transection Cosis" means the fees. costs and expenses payable by the Company in'coneclion with any Indebtedness or refinancing of
Indebtedness penmitted.to be jpcurred or retinanced pursuant 1o the covenant described above under the caption "—Certain Covenatits—Incurrence of
Indebtedness and Issuance of Preferred Stock”™ or by Section 7.1 of the Bank Credi: Facility.

“Treasury Managemen! Arrangemens” means any agreement of other-arrabgement governing the. provision of treasury or cash management
services, including deposit accounts; overdraft. credit or dehit card. funds transfer, aunom:ted clearinghouse, zero balunte accounts, retumned check
concentration. controlled disbursement, tockbox. account reconciliation and reporting and trade finance services and other cash management sérvices.

“Treasury Rate” means. as of any redemption date. the yield 10 maturity as of such redemption date of United States Treasury securities with a
constant maturity {(as compiled and published in the most recent Federal Reserve Statistical Release H. 1S (519) that-has become publicly available at
least twio business days prior to the redemption date (or, if such Statistical Release is.no longer published. any publicly available source of similar
market data)) most nearly equal to the period from the redemption date 0 March 135, 2015, provided, however, that if the period from the redemption
date to March 15, 2015 is less than one year, the weekly average vield on actually traded United States Treasury securities adjusted to a constant
maturity of one vear will be used.

"Unrestricted Subsidiary” means

i initially the following Subsidiaries ol the Company: OC-Nevada, LLC: ASMI Management. Inc.: Capri Air, Inc.: Capri Insurunce Corporation:
Casino America, fac.; 10C Mississippi, Inc.;
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IOC-City of St -Louis, LLC: 10C-Coahoma, lne.: HOC-PA. Li1..C.; Isle of Capri—S$t. Lovis Counly. Ine.: I0C Development Company, L1.C:
FOC Manufacturing. Inc.: Isle Singapore, Inc.: FOC Piusburgh, Inc:: Isle'of Capri Casino Colorado, Inc: The Isle Casinos Limited and jis
subsidiariek; Isle of Capri of elersan County:lac.: Isle of Capri-of Michigan LLC; Isle of Capri’ UK Holdings, lnc.; Isle-Rasemont. Inc.:

IPLA Pelican. P'1.C: Lady Luck Gaming Corporation-and its subgidiaries; Lady Luck Gulfpont: Inc:: 1.ady Luck Vicksburg, Inc; Tri—C
Development, Inc.:Riverbont Corporation of M ississ}ppi_Vicksburg: Pompano Parktioldings, L.L.C.; 10C-Cameron. LLC: CSNO. LL.C;
LRGP Holdings. L.L.C.; Isle of Capri Bahamas Holdings. Inc. and its subgidiaties; and

any Sub'sidfm’y of the Company that is desighated by the Board of Ditcctorsof the Company as an Unrestricted Subsidiary puisuarit to a
resoletion of the Board of Directors, but only to the extent thar siich Subsidiary:

() has no Indebtedness other than Non-Recourse Debi:

(b} exceptas permitted by the covenant described-above under. the caption "—Certtain Covenants—Transactions with Affiliates,” is muirty
10.any agreement. contract, arrangement or understanding with the Company-or any Restricted Subsidiary of the Company unless the
tenmns of any such apreement, contracy; arrangement or understanding are no less fuvorable to the Company or such Restricied Subsididry
than those that might be ohmined-nl the time from Persons-wr;o'are nat Affiliates of the Company:

© i5'a Person with respect to which neither the Company nor any of its Restricted Subsidiaries has any direct or indirect obligation (a) to

subscribe for additional Equity interests or (b) to niaintain or preserve such Person'’s.financial cordition or to cause such Person to
achieve any specified levels of operating results: and

) has not guaranteed or otherwise directly or indircctiy provided credit suppon forany Indehtedness of the Company oF any of its
Restricted Subsidiaries;

provided. however. that the Company or any of its Guarantors may enter into » Comp"]'cl'ion Guiarantee and Keep-Well Agreement for the benelit of an
Unrestricted Subsidiary, or may incur Completion Guarantee/Kedp-Well Indéblcdncés,'_for the purpose of such Unrestricted Subsidiary developing,
constructing, opening and operating a new Casino, Casino Hotel or Casino Related Ifncilhy_ and the execution and performance (if such performance is
permitied under the covenant described under the heading "—Certain Covenants—Restricted Pdyments™) of su€lempletion Guaraniee and Keep-Well
Agreement or Completion Guarantee/Keep-Well [ndebtedness shall not prevent a Subsidiary.from becoming or remaining an Unrestricted Subsidiary.

™ Vessel” means any-riverboat or barge. whether owned or acquired by thé Company.or any Restricted Subsidiary on or aftér the date of the
indenture. uscful for gaming. administrative, entertainment or any other purpose whatsoever,

"Vating Stock” of any specified Person as of any date means the Capital:Stock of siich Person that is at the time entitled (o vote in the election of the
Board of Directors of such Person.

"Weighted Average Life 1o Maturity' means, when applied to-any Indebtedness at any date: the-pumber of years obtained by dividing:
the sum of the products obtained by muhiplying (a) the amoant of each then remaining instzllment, sinking fund, serial maturity or other
required payments of principal. including payment at final maturity, in respect of the-Indebtedness. by (b) the number of years (calculated to the
nearest one-twelith) that will elapse between such date and the making of such-payment; by

(n

@ the then ontstanding principal amount of such Indebledness.
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CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS
General

The following is a sumimary,of certain U.S. federal income tax-considerations of the purchase. ownership and dispesition of an exchanpe . note
acquired pursuant (o the exchange offer. For purposes ol” Lht-. discussion,-a "U.8. Holder™ means a beneficial owner of an exchange note thal, for U.S:
federal income iax purposes, is either:

a citizen or resident alien individual of the Unted Siates:

a corporation (inchtding for this purpose any other entity treated as a corporation for U.S. federal income tax purposes) crealed or
organized in orunder the laws of the United States or any state thereof or the District of Columbia:

an estite the income of which is subject to U.S. federul income taxution. regardless of jis source: or

a trust (|) Lhat is subject to the pnm"rv supcrvmnn of a'court within lhe United Swles and under lhz, conu‘ol of oneor more "Umlcd

regulauom'. 1o be m:mc:d as-a "United States person.”

A nan-U.S. Holdér means a benéficial owner oF an ekchatige nofe that, for LS. fedéral income tax purposes. 1§ an individual, corpocation,
(including for this purpose any other entity treated as a corpomiion for 1.8. federal income tax purposes). trust or esiate that'is nota U.S. Holder.

This summmary is based on provisions af the Iiternal Revenue Codé of 1986, a8 amended (the "Cotte”), Treasury regulations issued thereunder,
and administrative and judicial imerpretations thereof. al) as of the date of this prospecius and ali of which are subject to change or differing
interpretation (perhaps retroactively); and is for gencral information only. This summary addrésses only holders-whé hold the exchange potes as eapital
assets within the meaning of Section 1221 of the Code (generally, property held for iivésiment) and does not répreseiu a detailed description of the U.S.
federal income Lax consequences to holders of the exchange notes in light of their particuiar eircumstances. [n addition. it does not represent 2 detziled
description of the U.S. federal income tax consequences applicable 10 holders of the exchange notes that are-subject to special treatment under the U.S.
federal income tax laws. including. without limitation, mﬁaycrs suhject to-the altemative minimum tax, .S expatriates, financial institutions,
partnerships or other pass-through entitics, or investors in such entitics. individual retirement and other tax deferred accounts. dealers and traders in
securities or currenc'ieq. insurance companies, 19X-cxempl Organizaiions, persons holding the exchange notes as part of a conversion, constructive sale,
wash sale or other integrated transaction or a hedge, straddle or synithetic security, and.U.S, olders whose functional currency is other than the U.S.
dollar. We cannot assure you that a change in law will not alter significantlv the tax considerations that we describe in this summary.

Ifa U.S. or non-U.S, pannership.(including for this purpose an entity ‘or arrangement treated as a partnership for U.S. federal income tax .
purpases) holds the exchange notes, the tax ireatment of a partner generaltly will depend upon the status of the partner, the activities of the partnership
and certain determinations made at the partner level. Non-U.S. partnerships also generally aré suhject to special i2x' documentation requirements.

We have not and.will not seek any rulings or opinions from the Internal Revenue Service.("IRS™ or apinious from counsel regarding the matters
discussed below. There can be no assurance that the IRS will not take positions concerning the tax consequences of the acquisition. ownership or
disposition of the exchange notes that are different from those discussed helow.

87



http://who.se

Table of Contents

You should consult your own tax advisor concerning the particular U:S. feders! income tax and other LL.S. federal 1ax (such as estate snd gift)
consequences o you resulting {rom vour ownership and disposition of the exchange notes, as well as the consequences o Yob arising under the laws of
any other taxing jurisdiction,

The Exchange Offer

The exchange of your old notes for exchange notes pursuant-to the terms of the exchange offer should not be a taxable event for U.S. federal
income tax purposes. Consequently. your initial tax.basis in an exchange note should be equai to your adJusled tax basis in the oid note at the time of the
exchange of such old note for the exchange note. In addition. your helding permd foran exchange note should jnclude > your holding périod for the old
note exchanged for such exchange note.

.Contingent Paymenis

In cenain circumstances (as described in "Description of Notes—Optiona! Redemption” and "Description ofNotes—Repurchase at the Opiion ot
Holders—Change of Control"), we may be obligated o pay you amounts in excess of the stated Interest and principal payable on the exchangootes.
The ubligation to make such payments may implicate the provisions of Treasity hgulmiom-mlfning to "contingent payment debi instruments.” Under
applicable Trensur) regulations, the possibility of slich amounts being paid will nol CAUsC, the exch:mgc notes.io be treated as commgem payment debt
instruments if there is only a remote chance that these contingencies will occur or if such cnnlmgcncmq are considered to be incidenta)-If the exchange
notes were deemed 1o be contingent payment debt instruments; you might, among other things, be:required to treat any gain recognized on the sale or
other disposition of a note.as ordindry income rather than ag capital gain, and'the timing and zmount of income inclusion .may be different from the
conscquences discussed herein. Although the matter is riot free from doubt: we intend fo take the position thai these contingencies are remote or
incidental and, therefore. the exchange notes are not subject to the riles governing contingent payment debtinstruments. Our- determination, will be
binding on you unless vou explicitly disclose on a statement-artached to your tifﬁclgi filed'U.S. federa] income lax return for the taxable year that includes
the acquisition date of the note that your determination is diffefent. Assuming our position is respected. any amounts paid 10 a U.S. Holder pursuant to
any such redempion or repurchase, as applicable. wotild be taxable as aeséribgd below in "—U.S: Halders-—Dispositions.” and any payments of
Special Interest in the event we do not comply with our obligations undeft the registration rights agreement should be taxable as additional ordinary
income when received arsecrued, in accordance with such holder’s régelar methiod of tax sccounting for U.S. federal income tax purposes. Any
amounts paid 1 a non-U.S. Holder pursuant to any such redermption or repurchase, as applicable, would be subject to the rules described below in *
—Non-U.S. Holders*—Dispositions,” and any payments of Special Intefcsl.mz;y he treated as interest subject (o thdes described below in "—Non-
U.S. Holders—Interest” or as other income subject:to U.S. federal withholding tax. Non<1).S. Helders thatare subject 1d].5. federal withholding tax
should consult their tix advisors as 1o whether they can obtain refunds for all or any portion of any ameunt withhetd, [ is possible. however, that the
IRS may take a contrary position from that described above, in which Gase the tax consequences-to you could differ materially and adversely from those

-described below. The remainder of this disclosure assumes that the exchange notes will not be treated as contingent payruent debi instruments.

U.S. Holders

Inmierest.  The old notes were not issued with original issue discount for U.5. federal income 1ax purposes. Therefore. a U.S. Holder will have
ardinary interest income equat 1 the amount of interest paid or accrued ¢n an exchange note includahle in accordance with the halder's regular method
of tax accounting for U.S. federal income tax purposes.
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Dispositions.  Generally, a sale, exchange, redemption, retirement or other taxable disposition of an exr;hangc note will result in capita) gain or
loss equal 10 the differcnce. if any. between the amouni realized on the disposition (excluding amounts attributable to accried and unpaid-interest. which,
as deseribed above, will be taxéd as ordinary income 1o the extem not previously included in.gross i’ncum:e'_by the-1].5, Holdei) and the U.S. Holder's
tax basis in the exchange note. A U.S. Holdér's tax basis for determining.gain or loss on the disposition of an exchange note generally will equal the
purchase price of the old note exchanged for such exchange note: rx;'_duccd=by-mnonfzablc bond preminm 1o reduce interest on the old noic. Such gain or
Joss will be tong-tefm capital gain or loss if the exchangé note is held-for more tian one vear as of the time of the disposition. Long-tern capilal gains.
recognized by certain non-corporaté 1.S. Holders, including individuals, will generally be subject to a reduced-rate. The deductibility of capital losses is
subject to limitations. U.S. Holders.should consult their tax advisors regaiding the ireatment of capital gains and losses.

Non-U.S. Holders

Inierest.  The United States penerally imposcs a 30% wilhbolding lax on payments of interest to non-U.S. persons. The 30% (orlower applicuble
treaty rate) U.5. federat withholding tax will not apply to a non-ULS. Holder i respect of any payment of interest on the exchange notes that is rot
cffectively connected with the conduct of.a U.S..Lrade or husiness, provided that such non-U.5. Holder:

* does nol actually or constructively owa.10% or more of the total combined voting power of 21l classes of our voling stock within the
meaning of the Code and the Us. Treasury regulations;

is not a controlled foreign corporation that is related to us actially:or-constructively through sufficient stock ownership:

is 6t a bank whose recéipt of interest on the notes is déscribed in seétion 881(c)(3)(A) of the Cade (i.e.. interest received by a bank on
an extension of credit made persuant to a loan agreement entered into in the ordinary course of its trade or business); and

{a) pravides idenlifying.information (i.e., name and address) 167us or our paying agent on IRS Form W-SBEN (or successor. forim) and
certifies, winder penalty of perjury. that such non- .S Holder is:not o Us. perﬁs_i)n.-(b) a financial.institetion holding the exchange notes
on hehalf of such non-‘Uv..S.:-Holdér certifies; under penalty of perjury, that it has received the applicable IRS Form W-SBEN (or
suecessor form) from the beneficial owner dnd provides.us or out paying agent with a copy or (¢) holds its exchange note directly
through a “qualified intermediary” and certain conditions'are satisfied.

) [f a'non-U.S. Holder cannot salisty the requirements described above, payments of interest made 167 such non-ULS. Holder will he subject 10 the
30% U.S. lederal withholding tax, unless such non-U.S. Holder provides us with a properly executed- (1) [RS Form W-8BEN (or successor form)
claiming an exerption from or reduction in withholding under thé benefit of an income tax wreaty or (i) IRS Form W-8ECI (or successor form) stating
that interest paid on the exchange note is not subject to withhalding. tax because'it-is etfectively connected with such non-U.S: Holder's conduct of a
trade or business in the United States. |

If a non-U.S. Holder is engaged in a.trade or business in the United Statesand interest on the exchange notes is effectively connected with the
conduct of that trade or business (and. if:required by an applicable income tax treaty: is awribuiable' 3 permancnt establishment in the Linited Smu:s
maintained by such noe-11.S. Holder}, such non-U.S. Holder, although exempt fi rom the 30% withholding tax. generally will be subject 10 U.S. federal
income tax on thal interest on a net income basis’in the same manner as if such non-U.S. Holder were a "United States person™ as defined under the
Code. Tn addition. if a non-U.S. Holder 1s o non-U.S. corporation, it may be subject 1o a branch profits tax equal to 30% {or lower applicabic treaty rate)
of its earnings and profits for the taxable
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year, subject to adjustments, that are effectively connected with the conduct by it of » rade or business in the United States. For this purpose. effectively
connected interest on the exchange notes will be included in earnings and profits.

Dispositions.  Any gain realized on the disposition of an exchange note by.a non-U.S. Holder {other than any amoust allocable w acerued and
unpaid interest, which js taxable as interest and may be suhject to the rules described obove under "—Tnterest”) generally will nobe subject 101,
federal income or withholding tax unless (i) that gain is effectively connected with the non-U.S. Holder's conduet of a 1rade or business in the United
States (and, if required by an income tax treaty, is attributable 1o 2 U.S. permanent establishmerit inaintained by such non-t).8. Holder) or (ii} sich non-
U 5. Holder is an individual whe is present in the United States for 183 days or more in:the wxable year of that disposition and certain ather conditions
are met.

If 2 non<U.S. Holder's gain'is effectively connected with such non-U.S. Holder's 1).8. trade or business (and, it required by an applicable income
tax-reaty. is anributable to a U.S. permanent establishiment maintained by such non-U:S7 Helder), such non-U.S. Holder generally will be required (o
‘pay U.S federal income 1ax on the net gain derived from the sale in the same manner as if it were 3 United States person” as defined under the Code. If
such 3 non-U.5. Holder is 3 coiporation, such non-UL.S, Holder may also, under certain ¢ircumsiances, be subject 10 a branch profits 12x'al a 30% rate.
‘(or lower applicable treaty mite). )f a pon-U.S. Holder is subject to the 183-day rulz described ubove,-s:ych non-U.S. Holder generally will be subject 1o
U.S. federal income tax at a fla rate of 30% (or a-reduced rate under an applicable treaty) on the amount by which capital gains allocable to U.S. sources
{including gains from the sale, exchnngt;. redemption, retirement or other taxable disposition of the exchange note) exceed capital losses aliocable 10
U.S ssoiirces; even though the pori-U.S. Holder is not considered a resident alien undérlfn_c Code.

Information Reporiing and Backup Withholding

In general, information reporting requirements apply 10 interest paid to, and to the proceeds’of a sale or other disposition (including 2 redemption}
- of an exchiange note by, ccrlah-J U.S. ITokders. In addi!i'oi:;‘hacku'p wiihh_blding‘(curl'ellllyial a riite of 28%) may apply toa U.S. Holder, unless such
“holder provides a correct taxpayer identification number and otherwise comp]ies with zpplicable requirements of the backup withholding rules, Backup
witﬁhokliug generally does not apply o payments made to certain exempt U.S. persons.

I general, a non-tS. Holder will not be subject 1o hackup withholding and information reporting.with respect 1 inlerest payments that we make
10 such holder: provided that we have received tfom such holder. the certification described above under "~—~Non-=U.S. Holders—Interest.” and neithe.
we nor our paying agenl has actual knowledge or reason to know 1hat you are a U5, Holder. However. we or our paying agent may be required‘ to
report 1o the IRS and the noo-U.S. Helder payments of interest on the exchange noltes and the amount of tax. if any. withheld with fespect to those
payments. Copies of Lhe information returns reporting such interest payments and any withholding may also be made available to the tax authorities in
the couriLry in which the non-U.S. Holder resides under the provisions of a treaty.or agreement. '

Payments of the proceeds of a sale or other disposition (including a redemptibny of the exchange notes made to or though a non-U.S. office of
non-U.S. financial imermediaries that do riol have certain enumerated connections with the United Siates generally will not be subject to information
‘reporting or backup withholding. Tn addition. a non-11.S. Holder will not be subject to backup withholding or information reporting with respect to the
proceeds of the sake or other disposition of an exchange note within the United E'ita__lcs or conducted through non-L.S. financial intermediares with
certain eaumerated connéctions with the United States if the payor receives the certification described above under "—Non-U.S. Holders—Interest” |
such holder otherwise esiablishes an exemption,
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provided that the payor does not have nctual- knowledge or reason 10 know (hat the non=U:S: Holder is » United States person or the conditions of any
other exemption are not, in Fact, satisfied.

Backup withholding is not an additional 1ax. Any amounts withheld under the backup withholding niles will be allowed as u-refund or credit
against a holder's U.S. federal income tax liability, provided the required inforpation-is furnjshed by such holder to the 1R5 in a timely manner.

Recently Enacled United States Legislation

United States legislation enacted in 2010 generally imposes 2 1ax of 3.8% on'the "net invesunent income” of certain individuals. trusts_and estates
for taxable years beginning after December 3 L 2012 Among other items, netinvestment income generally includes gross income from interest and'net
gain attributable to the disposition of certain property (such as an exchangé note}, less certain déductions. Holders should consult their own tax advisors
regarding the possible implications of this legislation in their particular circumstances.
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PLAN OF DISTRIBUTION

Each broker-dealer ihat receives exchange notes for its own accoudl pursuant to the exchange offer must acknowledge tharit willdeliver a
-prospecius in connection with any resale of such exchange notes. This prospectus, asit may-he amended-or supplemented from fime'1o Gme. may be
used by a broker-dealer in connection with resales of exchange notes received'in exchange for old notes where such old notes were acquired as a result
of markei-making getivities or other trading activities, We have agreed thal:Jor a period of 180 days after the expiration time of the excharge offer, we
will'make this prospectus; as amended or supplemented, available to any broker-dealer for use in conneciion with any such resale. In addition,
unti) . 2011, al} dealers effecting transactions in the-exchange notes miay be required 10 deliver a prospecius,

We will not receive any proceeds from any sale of cxchange notes by broket-dealers. Exchange notes reccived by broker-déalers for their own
account pursuant 10 the exchange offer may be sold from time 10 tiine in one ot more wransaciions in the over-the-counter market, in negotiated
transactions, through.the writing of options on the exchange notes ora combindtion of such methods of resale. a1 market prices prevailing at the time of.
resale. ak prices related 10 such prevailing market prices or al negotiated prices."Any such'resale may be made directly to purchasers or to or.through
brakers oy dealers who may receive compensation in the form of commissions or c-:ong:cjs?,iuns from any such broker-dealer or the purchasers of any
such exchangé fotek. Any broker-dealér that resells exehange notes that weré received hy it for.ils wn dccount pursuant 1o the exchange offer, and any
braKer or dealer that panticipates in o distribution of such exchange notes may be deemed 10 be an *inderwriter™ within the meaning of the Scturities
Acl, and any profit on any such resale of exchange notes and any commussion or concessions received by any such persons may be deemed to be
undciwr’itjn;g co.mpensalinn-under the Securities Act. The letier of-transmittal states-that, by, acknowledging that it wil) deliver and by delivering a
prospectus, o broker-dealer will not be deemed 1o admit that it is an "underwriter” within the meaning of the Securities Act.

For a period of 180 days ufter the eéxpiration tine of the exchange offer we, -wil promptly:send atlditional copies of this prospectus and any
amendment or supplgment 10 this prospectus to any broker-dealer that requests such documents i the letter of iransmiltal. We have agreed to pay all
expenses incident io the exchange offer (including the expenses of-one counsel for the holders of the notes) other than cominissions or q&in_ccss_ions of
any. brokers or dealers and will indemnify the holders of the notes (inchiding any broker-dealers) against certain liabilities. including liabilities under the
Securities Act.
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LEGAL MATTERS

Mayer Brown LLP, Chicage. Blinois, will pass upon ceriain Jegal maiters relating to 1his offering.

EXPERTS )

‘The consolidated financial statements of Isle of Capri Casinos Inc, appearing it Isle of Capai Casinos Ine.'s Annual Report (Form:10-K) for the
year ended April 24, 2011 (including the schedule appearing therein), have been audited by Brost-& Young LLP. independent registered public
accounting firm, as set forth in its repont thereon included thercin, and incorporated-herein by reference. Such consolidated f"lpanqia] statements have
been incorporated herein by reference in reliance wpon such reports-given in the aulhori‘ty'of such firm as chpcrts in accounting and auditing,

The financinl statements of Rainbow Casino Vlcksburg Partnesship, L.P. (the "Pdrmer‘:hjp“) as of and for the years ended June 30, 2008 and 2009
incorpcrated in this. prospectus by reference 1o the report on Form 8K/A of Islé of Capn Casinos, Inc., filed on Junc 25, 2010, have been audited by
Deloitte & Touche LLP.independent auditors, as stated in.their repon (wh:ch report EXPIesSeS an unquahﬁed opinion and includes explanatory
par.xemphs relating to (i) the presentation of the: Pannerc;hlp s fGnancial stalendents as described in Note 1 to the financial sunements and (ii), Bally
Technologies, Inc.'s salc of all of its interest in the P'mncrshlp on Junc 8,2010 as described in Note & 1o th: financial statemenis). which is ‘incorporated
hercin by reference.

WHERE YQOU CAN FIND MORE INFORMATION

We file annual, quartecly and current reports, proxy statements and ather information with the Commission. You may read and copy the reports.
statemenis and other information a1 the Comifiission’s pubilic feférence rmom at-104 F Street, N.E., Waiihinglon. D.C, 20549. You can request copies of
these documents by writing w0 the Commission-but musi pay photocopying fees: Pleuse eall the Commission at 1-800-SEC-0330 for further information
on the operation of the Public Reference Rooms. Our Commission filings are-also available to the public on the Cominission’s Intemet websiie
Chtrpihvwnwsec, gov).
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OFFER TO EXCHANGE

All outstanding $300,000,000 principal amount of
7.750% Senior Notes due 2019 issued March 7, 2011

for

$300,000,000 principal amount of
7.750% Senior Notes due 2019, which have been
registered under the Securities Act of 1933, as amended

Prospectus

L2001

Unitil , 201, all dealers that effect trupsactions in the-exchange notes, whether or not participating in this offering. may be required w0
deliver ¢ prospectus. This is in addition 10 the dealers’ obligation to deliver & prospecios when acting as enderwriters and with respect 10 their unsold
allotments or subscriptions.
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PART 11
INFORMATION NOT REQUIRED IN PROSPECTUS
Hem 20. {Indemnification of Directors and Officers.

(a) Section 145 of the Deliware General Corporation Law; Section'83 of the Louisiana Business Corporation Law: Article 8. Subarticle E of the
Mississippi Business Corporation Law:; Article 109 of the Colofado Bu;i'ne';ﬁ Corporation Act; Division VI, Part E of the Iowa Business Corporation
Act; Section'78.751 of the Nevada Business Corpomlmn Act: Section 351.355 of the General and Business Corporation’ Law of the State of Missouri;
and Section 6{7. 0850 of the Florida Bisiness Corporation Aét: (1) give corporaticing organizéd i those states broad powers to indemnify théir present
and former dm:cinn: and officers and those of affilisted corporations agatnst expenses'incurred in the defense of any lawsuil 1o which they are made
partics by reason of being or having been such directors or nfﬁcrs subject to specificd conditions and exclusions, (2} give a director or officer who
successfully defends an action the right to be so indemnified and’ (3) aithorize: the co-registrants 1o buy directors' and olficers” liability insuranice.

(h) Aricle § of Isle of Capri's Amended-and Restated Cértificate of Incorporation provides for indemnification of directors and officers to the
fullesi extent permilied by law.

In accordance with Section 102(b}7} of the Delaware Generat Corporation Law, Isle of Capr's Amendéd and Restoted Certificate of Incorporation
_provides that directors shall not he personally Hable for monetary, dimiages for breachis of their fiduciary duty as directors except for (1} breaches of
their duty of loyahty 10'the registrant or its stockholders, (2} acts or Giiissions not in good faith or that involve intentional misconduet or knowing
violations of law, (3} unlawful pavment of dividends as prohibijted by Sectiod 17:4 of the Detaware Generat Corporation Law or (4) ransactions from
which a director derives an improper personal benefit.

Various provisions contained in the Certificates of Incorporation.-By-laws or other organizational documents of the other co-registrants provide for
indemnification of the directors and officers of those co-registrants andiin some cases, limit or eliniinate the personal Lizbikity of the directors of those
co-registrants in accordance with the laws of the states in which those co-registranis are afganized.

ftem 21.  Exhibits and Financial Statement Schedules.

A list of exhibits filed with this registration sialement ié contained in the index to exhibits, which is incorporated by reference.
Item 22. Undertakings.

Each of the undersigned co-registrants hercby undenakes:

(1} Tofile, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i} 1o include any prospecius required by Section 10_(::)(3_} of the Securities Act'of 1933;

(ii} 10 reflect in the prospectus any facts or events arising after the.effective date of Lhe registration statement (or the mMost recent post-
effective amendment thereof) which. individually or in the aggregate, represent a'fundamental chanpe in the information set forth in the
registration stztement. Notwithstanding the foregoing. any increase or décxpusg in volimne of securilies offered (if the total dollar value of
securities offered wonld not exceed that which was registered) and any deviation from the dow or hiph end of the estimated maximum offering:
range may be-reflected in the form of prospectus filed with the Commission;pursuani to Rule 424(b} i, in the aggregate, the changes in volume
and price represent no more than 20 percent change in the maximom aggregate
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offering price set forth in the "Calcuiation of RegiStrution Fee” table in the effective registration statement: and

{iii) to include any matenial information with respect to the plan of distribution not previously disclosed in the registration statement-or. any
materia) change to such information in the registration statemeril,

2} That. for the purpose of determining any liability under the Sccurities Act of 1933. cach such post-effective amendment sholl be decmed to be
2 hew registration'slatement relating 1o the securitics offerdd thierein, and the offering of such securities al that tinic shall be decmed to be the initial bona
fille offering thereof.

(3) To remove from registration by means of a post-effective amendiment-any of the securities being registered which remain unsold at the
termination of the offering.

{4) That. for-purposes of determining any- liability urder the Securities Act of 1933 each filing of e Registrint's annual report pursuant to
Section 13(a) or !S(d) of the Securities Exchonge Act of 1934 that is incorporated by reference in the registration statement shall be deemed to be a new
registraiion statement relating to the sccuritics offered therein, and the offeriing of such sceurities ot that time-shall be deemed 1o be the.initial bona fide
offering thereof.

(5} Torespond to requests for information that is incorporaled by reference into the prospectus pursuant (o liems 4, 10(b), 11. or 13 of this Fonmn,
within one business day of receipt of such-request, and fo send the incorporated documents by first elass mail or other equally prompt means, This
includes information contained in doctiments filed §ubscquenlio the citective date of the registration statement through the date of respending to the
regquest,

(6) To supply by means of a post-c'ffective amendment all information concerning a transaction, and the company being acquired involved therein.
that was not the s.{xbjt_:ct of and included in the regisiration statemens when it becaine effective.

(7} Tnsofar as indemnification for liabilities arising under the Sccurities Act of 1933 may be permitied 10 directors, officers, and controbling
persons of the Registrant pursnant to the foregoing provisions, or otherwise. the Registrant hias heen advised that in the opinion of the Commission
stich indernnification is agaiast public policy as expressed-in the Securitiés Act of 1933:and is, therefore. unénforceable. In the event that a claim for
indemaification against such liabilities (other than the poyment by the Registrant'of expenses .incurred or paid by a director. officer or contrelling person
of the Registrant in the successful defense of any action, svit or proceeding) is asserted by such director, ofﬁcef._ ot controlling person in connection
with the securilies being registered:- Lhe Registrant will, unless in the opiriiou of its counsel the malter has been setited by controlling precedent. submit
wa court of appropriate jusisdiction the question whether such indemnificationihy it is against public policy as expressed in the Securities Act of 1933
and 'will be.govemed by the final adjudication of such issue.
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SIGNATURES

Pursuan to the requirements of the Seeurities Act of 1933, each ofithe registrants has duly caused this registration statemen to be signed on its
behalf by the undersigned. thereunto duly authorized, in the City of Si: Louis, Siate of Missouri, on July 14. 2011.

ISLE OF CAPRI CASINOS. INC.

tye

Is! VIRGINIA M. MCDOWELL

Virginia M. McDowell
President and Chief Executive Qfficer
{Principal Execurive Qfficer)

BLACK HAWK HOLDINGS, L.L.C.:

'CASINO AMERICA OF COLORADQ, INC.:

CCSC/BLACKHAWE, INC.:

GRAND PALAIS RIVERBOAT. INC.:

1€ HOLDINGS COLORADO, INC.:

1OC BLACK HAWK COUNTY, INC.:

IOC-BOONVILLE; INC

IOC-CAPE GIRARDEAU LLC;

IOC-CARUTHERSVILLE, L.L.C.:

10C DAVENPORT. INC.;

10C HOLDINGS, L.L.C.:

- JOC-KANSAS CITY. INC.:
: 1QCLYLA, INC::

IQC-NATCHEZ, INC.;

10C SERVICES: LLC;

10C-VICKSBURG, INC.:

1OC-VICKSBURG: 1..1..C.:

ISLE OF CAPRI BETTENDORF MARINA
CORPORATION: )

ISLE OF CAPRI-BETTENDORF, L.C.:

ISLE-OF CAPRI BLACK HAWK CAPITAL CORP.:

ISLE OF CAPRI BLACK HAWK, 1L1.C.:

'ISLE OF CAPRI MARQUETTE. INC.;

PPI, INC.;

RAINBOW GASINO-VICKSBURG
PARTNERSHIP;L.P.;

- RIVERBOAT CORPORATION OF MISSISSIPPI:
RIVERBOAT SERVICES. INC
ST. CHARLES GAMING COMPANY. INC,

n-3




Table of Contents

/st VIRGINTA M. MCDOWELL

Virginia M. McDowell
President and Chief Execurive Officer
{Principal Executive Officer)

IOC:BLACK HAWK DISTRIBUTION
COMPANY. LLC
ISLE OF CAPRI BLACK HAWK, L L.C., its sole
member

'

75} VIRGINIA M. MCDOWELL

Virginia M. McDowell
President and Chief Executive Officer
_rPrr'n'cipaI FExecutive Officer)
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POWER OF ATTORNEY

Each person whose signature appears below constitutes and appoinis Virginia M. McDowell, Dale R. Black and Edmund [.. Quatmann, Jr., and
each of them, with full power to et without the other. the true and lawful attorneys-in-fact and agents of the unidersigned. with full power of
substitution and resubstitution. for and in the name, place and stead of the undersigned: in anyand all capacities, to sign any and atl amendmenis
(including post-efféctive amendments) 1o this registration statement and to file the same: with exhibits thereto. and any and ali documents in connection
therewith: with'the U.5. Secunities and Exchange Commission. or with aiiy gther regulatory authority. and hereby grants unto said autorieys-in-fact and
agents, and each of them, full power and authority 10 do and perform each and every act-and thing rci:]uisi-lé and necessary to be done, as fu]!y tw all
intents and purposes as the undersigned might or could dn in person, hercby fatifying and confirming all that said  attormeys-in-fact and agents, or either
of themn. or his or their substitute or substitutes, may lawfully do or cause o be deine by virue hereof.

‘Pursvant to the requirements of the Securities-Act of 1933, this registration statlement hag heen stgned by the following persons in the capacities
and on the dates indicated.

Signature _[‘ﬂn; Date
fsf VIRGINIA M. MCDOWELL President and Chiéf Executive Officer {Principal July 14, 2011
Exccutive'orﬁcerj
Virginia M. McDowell —TSLE OF CAPRI CASINOS, INC.

Presideat. Chicf Executive Officer and Director

(Principal Executive Ol'ﬁcci')

——CASINO AMERICA OF
COLORADO. INC:2
CCSC/BLACKHAWK, INC::

GRAND PALAIS RIVERBOAT, INC.;

1C HOLDINGS . COLORADO, INC:::

10C BLACK HAWK COUNTY, INC.:

I0C-BOONVILLE. INC:

10C DAVENPORT, INC ;

TOC-KANSAS CITY. INC::

10C-LULA, TNC.:

I0C-NATCHEZ, INC.:

10C-VICKSBURG. TNC

1S1.E QF CAPRI.BETTENDORF MARINA
CORPORATION;

ISLE OF CAPRI BLLACK HAWK CAPITAL
CORP,; -

ISLE OF CAPRI MARQUETTE, INC.:

PP1, INC.;,

RIVERBOAT CORPORATION QF
MISSISSIPPT:

-RIVERBOAT SERVICES, INC.;

ST.CHARLES GAMING
COMPANY. INC.
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Signature

/s/ DALE R. BLACK

Dale R. Black

TFitle

President. Chicf Executive Officer and Manager
(Principal Executive Officer)

- —BLACK IIAWK-HOLDINGS, L.LC.;

IOC-CAPE GIRARDEAU LLC:
IOC:CARUTHERSVILLE; L.L.C
10C HOLDINGS./L.L.C;
10C SERVICES, LLC;
10C-VICKSBURG: L.L.C:;
ISLE OF CAPRI BETTENDORF, LC.:
ISLE OF CAPRI'BLACK HAWK, LL.C.;
ISLE OF CAPR] BLACK'HAWK, LL.C., as
sole mr:mﬁcr'.otj
10C-BLACK-HAWK DISTRIBUTION
COMPANY, IILC;
RAINBOW CASINO-VICKSBURG
PARTNERSHIP, I..P.

Chief Financial Otficer
(Principal Financial and Accounting Officer)
—ISLE OF CAPRI CASINOS, INC.

Chief Financial Qfficer and Director
(Principal Financial and Accounting Officer)
—CASINO AMERICA OF
COLORADO, ING.: '
CCSC/BLACKHAWK. INC.;
GRAND PALAIS RIVERBDAT, INC.;
AC NIOLDINGS COLORADO,INC.:;
10C BLACK HAWK COUNTY, INC::
IOC-BOONVILLE, INC.;
10C DAVENPORT, INC.;
IOC-KANSAS CITY, INC.:
TOC-LULA, INC:;
IOC-NATCHEZ, INC;
10C-VICKSBURG, INC.;
1SLE OF CAPRI BETTENIDORF MARINA
CORPORATION;
1SLE OF CAPR] BLACK HAWK CAPITAL
CORP.:
‘ISLE OF CAPRI MARQUETTE, INC.:
PPL, INC; .
RIVERBOAT CORPORATION OF
MISSISSIPPL
RIVERBOAT SERVICES, INC.;
ST. CHARLES GAMING
COMPANY. TNC.
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Signature

/st JAMES B. PERRY

James B. Perry”

Tille

Chief Financial Off| icer and Manager
(Principal Finmicia) and-Accounting Officer)
—BLACK HAWK 1TOLDINGS, L.L.C.

IOC-CAPE GTRARDEAU.LLC:
I0C-CARUTHERSVILLEALL.C.;

10C HOLINNGS; 1.1:.C.-
10C SERVICES. LLC;

10C:VICKSBURG, L.1.C;;

ISLE OF CAPRIBETTENDORF, .C.;

ISLE DF CAPRI BLACK HAWK, 1.1.C.

ISLE OF GAPRI BLACK HAWK, LL.C., as
sole member.of
‘I0C-BLACK HAWK DISTRIBUTION
COMPANY, LLC:

RAINBOW CASINO-VICKSBURG
PARTNERSHIP; 1:.P:

Executive Chairman and Director
- hg
—ISLE:OF CAPRI'CASINGS.INC:;

CASINO AMERICA OF
COLORADO, INC.:

"CCSC/BLACKHAWK. INC.:

GRAND PALAIS RIVERBOAT, INC.:
IC HOLDINGS COLORADO: INC ;
10C BI:ACK HAWK COUNTY, INC.:
IOC-BOONVILLE. INC.:

10C DAVENPORT, INC::
IDCKANSAS CITY, INC:

TOCLULA, INC::

IOC-NATCHEZ. INC.;_

I0C-VICKSBURG, INC-;

ISL:E OF CAPRI BETTENDORF MARINA
CORPORATION:

ISLE OF CAPRIBLACK AWK CAPTTAL
CORP::.

ISLE OF CAPRI MARQUETTE. INC.:

PPL.INC.;

RIVERBOAT CORPORATION OF
MISSISSIPPL:

RIVERBOAT SERVICES, INC.;

ST.CHAREES GAMING
COMPANY. INC,
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Signuture

- /¢ ROBERT 8. GOLDSTEIN

Robent S. Goldstein

/st W. RANDOLPH BAKER

W. Randolph Baker

fsf ALLAN 1. GLAZER

Alan J. Glazer

5/ JEFFREY D. GOLDSTEIN

Jeffiey D. Goldsiein

/& RICHARD A. GOLDSTEIN

Richard A, Goldstein

15/ GREGORY J. KOZICZ

Gregory }. Kozicz

K/ LEE 8. WIELANSKY

Lee S. Wiclansky

Titke

Executive Chairman and Manager
—BLACK.HAWK HOLDINGS_ L.L.C;
IOC-CAPE GIRARDEAU LLC:
TOC-CARUTHERSVILLE, L1.C.
I0C HOLDINGS, L.L.C.:
10C SERVICES, L1.C;
10C-VICKSBURG; L.L.C:;
ISLE OF CAPRI BETTENDORF. 1..C.;
JISLE OF CAPRI BLACK HAWK. L.1.C.;
ISLE OF CAPRI BLACK HAWK, L.L.C., as
sole mémber of
I0C-BLACK HAWK DISTRIBUTION
COMPANY, LLC;
.RAINBOW CASINO:VICKSBURG °
PARTNERSHIP, 1.P.

Vice Chiirman and Director—Isle of Capri
Casinos, Inc. . .
Director—Isle of Capri Casinos, Inc.
Director—Isle of Capri Casinos, Inc.
Director—lIsle of Capri Casinos, Inc.
Director—Tsle of Capri Casinos, Tnc.

Director—TIsle of Capri Casinos, Inc.

Director—Isle of Capri Casinos, Inc.

11-8

Date

July 14, 2011

Iuly 14, 2011

Tily 14. 2011

July 14. 2011

July 14, 2011

July i4. 2011

July 14, 2011
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[ANDEX TO EXHIBITS.

Exhibit
Number Desceription

3.1 Anicles of Orpanization of Black Hawk Holdings, L.L.C.

w
ta

Operating Agreement of Black Hawk Holdings. L.1L.C.
3.3 Atticles of Incorporation, as smended. of Casine America of Colorado, Inc.
3.4 Bylaws of Casino America of Colorado, Inc.
3.5 Articles of Incorporation of CCSC/Blackhawk. Inc,
3.6 Amended and Resiated Bylaws of CCSC/Blackhawk, Inc. |
3.7 Anicles of Incorporation of IC Heldings Colerado, lne.
3.8 Bylaws ot IC Holdings Colorado. Inc.
3.9 Articles of Incorporation of I0C Black Hawk County. Inc.
3.10 By-Laws of [OC Black Hawk County, Inc.
301 Articles of Qrganizaiion of 10C-Black Hawk-Distribution Company, LLC
3.12 Openting Agreement of TOC-Black Itawk Distibution Company, LLC.
3.13 Anticles of Organization. as amended. of I0C-Cape Girardéau LLC
3.14 Operating Apreement of 10C-Cape Girardeau LLC,
3.15 Anicles of Organization. as amended, of IOC-Caruthersville, LLC
3.16 Second Amended and Restated Operating Agreement of 10C:Caruthersville, 11.C
3.17 Certificate of Formation of IOC Services. 1.1.C . °
3. 1}; Limitéd Ligbility Company Agreement of 10C Services, LLé
3.19 Cenifieate of Incorporation of I0C-Vicksburg. Inc.
3.20 By-Laws of 10C-Vicksburg, Inc.
3.21 Cenificate of Formation of I0C-Vicksburg, 1..1.C.
3.22 Limited Liability Company Agreement of 1QC-Vicksburg, LL.C.
323 Articles of Incorporation. as amended. of Isle of Capri Beticndorf Marina Corporation

3.24 By-Laws of Isle of Capri Bettendorf Marina Corperation



3.28

3.29

Anticles of lucorporation. as amended. of 151¢ of Capri-Black Hawk Capital Corp.

Articles of O;gan;z,atinn. as amended, of isle of Capn Black Hawk. L.L.C..

Third Amended and Restated Operating- Agreemciit of Isle of Capri Black Ha\\.fk, L.LC.

Certificate of Mississippi Limited Parinership. as amended. 6f Riinbow Casino-Vicksburg Parnership, 'L.P.

Amended and Restated Agreement: of Limited Partneiship of Ratabow C_i:sino-‘\(iclﬁ;burg Partnership, L.P.

11-%
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Exhibit
Dumber

4.1

42

43

LA
—

99.1

99.2

. Descriplion: . o

Tndentire; dated 2s of March 7, 2011, among the Company :the guaraniors named therein and U.S. Bank
National Associdtich. as trustee (incorporated by reférénce to Exhibit'4:1 the Gompany's report on Forin §-

_K filed on March8, 2011)

Registration Rights Agrem}m.m’ dated March 7,201 l_-‘,-qnmug the Company, Lhe guarantors named therein-and
Credit Su_issc‘_S:ccuriiie.s {USA} LLg,"as’rgﬁmgegijgiiv_é of F.he_scvcral 'i_iiil‘ia] -_pu.rcf:ascrsfnamcd therein:
{incorporated by. reférence to Exhibit'4:2 to the Company's report on Foirh §-K filed én' March 8,2011)

Form of 7.750% Senior-Notes diie 2019 (contained.in Exhibit 4.1

Opinion of Mayer Browsy LLP a5 t6'the legality of the securitics.being registered:

Computation of ratio of earnings to fixed charges.

Consen! of Ernst & Young LLP

Consent of Deioitte & Touche LLP

Consent of Mayer Brown LLP (cnn!ainedfi'n-.Exhihill“.‘i';‘[_)"

Powers of atioimey (contained on the signaturé page td-this registration statement)

Form T-J Statement of E]igibif‘ny‘undér the Trust Indenitare Act of 1939

Farm of Letter of Transmittal

Form of Notice of Guaranteed Delivery

i-10




Document processing fee
[f document js filed on paper
If decument is filed electronicaily

Fees & formis/cover sheets
are Subjr(.[ 10 change ’

To fite elcc:mmcau y. 3Ceess instructions
fér this formcover sheet and other -
information or print capics of filed
documents; visil www.505.5tate,co.us
and select Business Ccntcr

Paper documents must be tvpewriticn or machine printed.

512500
$50.00

Exhibit 3:1

Colorado, Secrelar} of Siaie
Dale and Time: 0]{23!‘2[}08 02:05. PM
1d Nugiber: 20081045909

Décvincnt nuriber 2H18 1043909

"

ABOVE SEAM FOR OFFICE-USE ONLY

Aruclcs of Orgammtmn oo

1. Entity name:

12, ‘Use of Restricted Words (if any.of these lérms are contained in
an entity name, true name of an entity, trade Rame.or,
trademark stated in this document, mark the applicable box:):

3. Prineipal office streel address:

4, . Principal office mailing address
{if diffcrent from above)

5. Registered agent name (if an individual):

OR {if a business organization}:

7. Registered agent strees address:

_ filed pursuant 10:§7-90-301, et seq. and, 57

-4 ofthe Colorada Revised Stanutes (CR, S5)

Black Hawk Holdings,L..L.C:

{The smme ofa lifitdd Hahi ity company miis{ contain-the term oF abbmwauon
“limited ."mb:hr} conipany” : : “limited liabifity co, ™,
“led. lalility o, " “hmf!.?d §7 90—601 CR AW

“lid. Eha.f)n"hf).w eompany "
He, Ue Vor thd

. ‘ban.k" or “trust” of any denvalwe lheraof
O “cn:dlt union?  [F “savings and Toan”"
O “insiirance s cagually™s “musial "+ 0T “Susety”

GI)Q.Emeri;on'_Rn'ad
. © (Street name and number)
St Loilis ) MO 63141
(City} State) (Postal/Zip
Code)

. S United States
- (Province = il applicablé) (Country — if not
. Us)

~(Sreet.name and number or Post Office Box information )

(Cinyy. (State) (PostaliZip

Code)

(Province - if applicable) {Countyz ~ if not

Us)

(Last) (First) (Middle)  (Sufiic)

The Coarporation Company

The person identified above as registered agent has consented to being so appointed.

1675 Broadway
(Street nunie and number)
Sune # 1200
Denver co 80202
{City} (State) (Postal/Zip
Caode}



http://www.sos.staleco.us

& Registered agent mailing address
{if ditferent from zhove)

9. Name(s) and mailing address{es} of person(s) forming the
limited liability cornpany:
(if an individual)

OR (if a business organization):

{if an individtial)

OR {if a business organization):

(il an individual)

OR (i 2 business organizatian):

(Street name wnd number or Post Office Box Information)

{Citv) (State) {Postal/Zip
Code)
{Pravince — if applicahle). {Country — if not
Us)
Rosenbery Howard : L.
(List) {Firse) (Middle)  {Suffix)

71 South Wacker Drive .
{(Street name and number or Post Office Box information)

Chicago L
{City}

60606
(Postal/Zip
Code)

{Stale)

United Siates
{Country - if not
Us)

(Frovince — if applicahle)

(Lasz) (First) (Middle}  (Suffix)

{Sireet nume and number or Poust Office Box information)

(City) (State) (PostaliZip

Code)

Uniled States
(Countrr - if not

(Province 'if applicahle)
. : us)

flasy) {Firsy) (Middie) (Suffic}

{Streel nume and number or Past Qffice Box infarmation)

(Cine} {Stare} {(Postal/Zip

Code)

United States
{Country — if nen
us)

(Frovince — if applicable)

{df more than three persons are forming the limited liability company. mark this box O and-include an attachment siating the e
names and mailing addresses of all additional persons forming the limited liability company )

10. The management of the limited liability company is vested in managers [X]

OR js vested in the members O

11. There is at least one member of the limited hability company.



—
[

- [Oprional)y Delayed effective date:
(mm/ddinvy)

8]

3. Additional information may be included pursuant to other organic statutes such as title 12, C.R.S. If applicable, mark this box O and‘include an
attachment stating the additional’ information.

Notice:

Causing this document ta be delivered to the secretary of state for filing shall conftitute’the aftirmation or acknowledgraent of each individual causing such
delivery, under. penalt!cs of perjury; that the documeni is the individual‘s act and'deed, or, that the individual in good faith believes the document is the act and
deed nf'the Perton en'whosa hehalf the individiial is causing the'dognent o be deti for filing, taken in conformity with the Jrequirements of part 3 of
article 90 of itle.7; CR.S., the canstituent documents, and the nrgamc: statutes; and that the'individualin gnod faith believes the facts stated in the document
arcityiie dnd e dochment complies With the requiréments of thal Part; the constifuent documenls, dnd (he organic statutes.

the dotumem as one who hdS caused it 1o be delivered.

14, Ndmc(s) and addrcss{es) of the mdmdual(s) causmg the Rmenbe_rg Howard L.
docunient 10 be delivered for fiting: {Last) (First) (Middle)  (Suffix)

71 South:Wackeér Drive
(Street name and number or Post Office-Box information)
Chicago _ IL 60606
(Ciny) {Stare) (Postal/Zip
‘Code)

United States
(Provinge = if applicable) (Country = if not US)

(The document rwcd not state. lhe tr'ue nume .:md address of more th(m one. mthudual Hou ever, ef you wish la state the name and
rm!mg the name and addvess ofmdt uidnfzdzmh)
Disclzimer:
This form, and any relaied instructions, are not intendcd to pravide legal, bisiness or “ax advice, and‘are offered asa public service without representation or
warTaniy, ‘While this farm is believed o ';amf) minimum lega] requirements as of its revisiondaic) compl;ancc with appllcahlc law, a5 the same may be

amefided from lime to time, remains the responsibility, of the user of this forin. Quéstiors should be’ addrcssed, o the HSeT’s attomey.

3




Exhibit 3.2
OPERATING AGREEMENT
‘BLACK HAWK HOLDINGS;, I..L..C.
This Opcmhng Agreemem of BLALK HAWK HOLD[N(JS L. L (. (this “Agreemenl }, dated as Qf .lamxmj. 73, Gﬂg is entered into by Casim

(cu]]ct,uve]v the ‘Managerl: ). The Memberand lhe Managers, by execution ui this Abreement hen:hy LOI‘IU]‘]UC a limited !labﬂmr Lompa.nv pursuani toand in
accordance with the Colorado Limited Llablhty Company Act {the “Acr ") and hereby agree as follows:

l. Name. The name of the limited jiability company i§ “Black Hawk Holdings, LL.C.T (e “Conipany”).-

2. Purpose The purpoﬁe to be conducied or pmmoted by the Conpany is; m engapé th'dny dctivity and to exercise any powers permiitted to limited
liability compames unde: the laws of the State of Colorado.

3. Member. The name and business or mailing address of the-Member are as follows:

Neme Address

4. Powess. The buamess and affairs of the Company Shdll be mandgtd by ()r under, lhe Lllrc(.ljon Df the: Masmgcrh The Managers shall have the power
o do any and ail'acts necessary, appropriale, proper, advisable, incidental or convenicit.fo’or for the fuitheftince 6f he purposes describeil hefein, including
alt powers starkitery or othérwise, ‘possessed by inéinbers undér the Jaws o the' State 0f Colorado. The Managers may from Bme 10 ime appoint persons 1o
act on behalf of the Compa.n) and may hire empiovees and agents and appmm officers 0 pcrfonn such-functions'as fom time ta time shall be delégaled 1o
such cmp]oyc-..s agents ind ‘officers by ihe thémbir: The Managcrs ('md any ulchvldml dppumlcd by the Managers) arc heréby, designated as an authorized
person, within the mcanm;_, x of the Act, to execute, deliver and file the anticles of urgamzatmn of the Company (and any aficndatents and at restaicments:
thereat) and any ather. certificaies’ {and any amendments and/ar, reqtatcmr:nls Ihtrcof) necessary, for the' Cumpa.ny 16 gualify to do business in any state or other
Jjurisdiction in which the' Company conducis business.

5. Capital Contijputions. The Membér may make, bur i5 not required 1o Q)gke;ﬁiljuc conlribuiions 10 the Company in cash or other property in its
discretion. .
6. Profit and Losses. Disiributions may be made to the Member at the times and i m the ageregate amounts determined by the Member. Such

distitbutions shall belong tothe Member.

7. Admission of Additiorial Members. No person tay be admitted i the Compaty as a meinb withoit the prior written consent of the Member.

3 Ligbility of Mergbers. “The Member, and any additional member, shall not have any liability for the coligations or Jiubilities of the Company except

‘to the extent provided by law.. .

9. Governing Law. This Agreemenit shall be governied by, and construed uader, the laws of the State of Colorade, all rights and remedics being
governed by said laws,

10: Tax Classifiéation. [t is-intended for the Campany to be treated as a disregarded as a-separate entity from the Member for LLS. federal income tax
purposes. Mo election will be made to ireal the Company as an associution tasable as a corporation for U.S. federal iiicome tax purpuoses.

2

IN WITNESS WHEREQF, the undersigned, intending to be legally bound hereby, hus duly executed this Operating Agreement as ol the dale and
year first written abave. '

MEMBER:
Casino America of Calorada, Inc.,

a Colorado corporation

By: I3 Allan B, Solomen
Nume:




Titte:
MANAGERS:

/sf Allan’'B.:Saloman

Allan’B. Salemon

{8/ Virginia McDowell

Virginia-McDowell

/s!:Bernard Goldstein

Bernard Goidslein

3.




Please include a typed . Mailto: Secretary of State For office use only 00l
self-addressed envelope Carporations Section
. 1610 Broadway, Suite 200’
MUST-BE TYPED Denver, CO80202
FILING FEE 300.00 . (3033 894-2231,
MUST SUBMIT TWO COPIES Fax {303) 894-2242

ARTICLES OF h\'CORPORATlQN-
Corporation Name CASINO AMERICA OF COLORADO, INC.

Principal Business Address 711 Washington l._oop‘ Biloxi, Mississippi 39530
{lnclede City, State, Zip)

Cumulative vaiing shares of stock s authorized:. Yes O No X
Il duration is less than perpetual enter number of years

breeinprive rights are granted to sharéholders: Yes O . No X

Stock Information (if additional space is needed, continue on a separate shect of paper.)

Stock‘Class COMMON Autharizeéd Shares 1,000~ - C Par \"a;iuc 50.01
Stock Class Authorized Sharcs. Par Value.

The name of the initial registered agent and the address of the registered office is (ifnrgott}g;_r? corporation, use last nume space)
Lust Name The Corporation Company First & Middle Name

Street Address 1675 Broadway, Denver, Colorado 80202 .
{Include City, State, Zip)

“Fhe undersigned consents 16 the appointmen as the'initid] registered agent.

Signature of Registered Agent isf [SIGNATURE AMMEARS HERE]

These articles are 1o have a delaved effective date of:

" thcerporation: Name and addresses {1 more than.iwo, cantinue on n separate sheet of paper)

_KAME _ADDRESS

Exhibit 3.3

3’.:«‘4-{ ;.;*,'ﬂ- I L
gmﬁ% bg.f 2 5

(3503 F Chicapa, 1L,60603 ,_gxqf“'

ﬁ?éff 90 South- LaSalle Street: 2 o

Tl

‘F

B

st FM-‘;

SR

Incorporatars whoare natural persons must be 18 years or more.” The undersigned, acling as tncorporator(s) of a corparation under the Colorado Business

Corporation Act, adopt the above Anticles of Incorperatian.

Signature  /s/ Michael J, Perlowski Signamre

(COL. 1632 — 11/14/95)

Please include a 1yped Mail to: Secrétary of State For office use only 001
self-addressed envelope Corporations Section -
1600 Broadway, Suiie 260
MUST BETYPED Denver, CO 80202
FILING FEE $75.00 (303} 894.723]
MUST SUBMIT TWO COPIES Fax {303) 894-2242

APPLICATION FOR AUTHORITY



Pursuant 1o the provisions of the Colorado Business Corporation Act, the, undcmgned corporation- hcrcby applies for Authority to transact business in
Colarado, and for that | purpose submils the following stalement:

FIRST: Theé name of the corporation is Casino-Amerida, Inc.
{Exact, Corpomtmn name must agrec with the attached Certi ﬁcate of
Guod Standing)

SECOND:. The name which it elects to use in Colorado is
{If its corparate name is not available for use'in Colorado) -

THIRD: It i5 incorpordted under the laws of Delaware . ‘
(State of Incofporation}
FOURTH: Thie date of its incorporation is 2-14-90 The period of duration is Perpétisal '
FIFTH: The street address of its principai office (include City, State anL'l-ZiiJ‘COde} 711 Washiington Loop®
" Biloi, Mississippi 39530 '
STXTH: The street address of its proposed registered office in Colorado is 1673 Broadway

Denver; Colorado 80202, and the name of its proposed registered agent in"Coloradi ai that address is The Corporation Company
{Addréss musl include building aid suite numbér, siteet (or fural roule fiuimber); Wwh oF Fily,dnd Zip ¢&IE (include P.0. Box if mailing addréss i 15 dlt‘l‘m-enl
fromstreef address)

S]gnalurc of Registcred Agent {may be in accompanying documcm)
"Date’Business commenced ar SXpects {0 COmMmEnce Ll'.msaumg business: in the state upan thf‘ cation

SEVENTH: The names and respective addredses of its‘director<and officers are:

- ‘NAME
iOFFICE SEE A'I“I'ACHMEN

PR - AeRE T g, R e U

'stisusﬁqs ADDRESS
T c%ﬁq, I AR e |

W ot
&6 et _&fb

e

D‘\f{‘:{,‘[ﬂf E Ik ,5%:." Ay i PR “:_3_ =£‘ ;‘) ,,‘
Dl.reclor

o

e R T T L e

S T T Ty
A "S_' b L :x:iq.': S A2 "f;‘f-‘;

EIGHTH: This application MUST BE ACCOMPANIED-BY A LERTII‘ICATF OF. GOOD STA\DIK\G ISSUID BY THE JURISDICTION OF ITS
INCORPORATION AND DATED WiTHIN NINETY {‘)0) DA\ $ OF THE FILING'OF THE APPLICATION:

Signature
Title
CASINO AMERICA,INC..
Bemard Goldsiein Alan 1. Glazer
Chanman Chief Executive Gfﬁcer Director DNirector
v Washlpgmn Loop clo Casino America; Inc.
Biloxi, MS 39530 71k Washington Loop
Biloxi, MS 39530
John Memill Gallaway . Rexford Allen Yeisley
President, Chief Operating Officer, Directar Chief Financial Officer. Vice President,
711 Washington Loop Treasurer
Biloxi, MS 39330 71! Washington Loop
Biloxi, MS 39530
Allan Bernard Solomon Timothy Michael Hinkley
ExecutiveVice President, Senior V:ce Pres:dent of Operauons
General ¢ ounscl!Sccrcxary Director 711:Washington Loop

711 Washington Loap Biloxi, MS 36530



Biloxi, M3 39530

Robery Scont Goldsieln
Director

/o Casino America. Inc,

711 Washington Loop
Biloxi, MS 39530

Emarivel Crystal
Director

c/o Casing America, Inc.

711 Washington Loop
Biloxi, M5-39530

Roberi Boone

Vice; Pre31denl Human Resources
711 Waqhmgmn Loop

Biloxi, MS39530

Edward Reese

Vice President - Construction and Design
711 Washington Logp

Biloxi, MS 39530

James Guay

"Vice President - Markérting
“TLY¥ Washmbtun Loop
Biloxi, MS- 39530

ARTICLES OF AMENDMENT
TO ARTICLES OF INCORPORATION

Pursuant to the provisions of the Colarado Buisiricss Corporation Act..the unﬂcréi"gncﬂ comomtian‘ado'ms_t-im following Afticles of Amendment to its
Adlicles of Incorporation.

FIRST: The name of the Corporation is CASING AMERICA OF COLORADO, INC. {thiz “Cafporition”):
bILCO\ D: The following amendment 10 the Articles of Incorporation was adopted on the 8th day of- Aupust, 1997, as preseribed by the Colorada
Business Corporation Act, by a vote of the Sharcholders. The umber of Shares. valed for the amendment was ‘sufficient for approval.. The following
pravision will be added and shall read in its entirety as sel out belaw:
“The suk: purpose ol the Camporation i3 o hold a membership Mterest in'Isle 6f Capri’ ‘Black Hawk. L:L.C., a Colorado limited lability company,
and to exercise the rights or to perfurm the obligatiuns attendant theretd; and the (,orpur.mun is restficted from !mvmg or Lonductmg any businéss apart
therefron,”

THIRD: The amendment docs not effect any ekchange, reclassification, or cancellatiar of issued shares.

IN WITNESS WHbRI:Oi- the Allen Solomon, as Exccitive Vice: Presmtm of the Corporation, has mgned this Amendment 1 Articles of
Incarporation this day of August, 1997 and affirms, under penalty of perjury; “that the facts stand hefein are irge.

CABING. AMERICA OF COLORADQ, INC.:

s/ Allan B. Solomoen

Allan B. Soloman, Executive Vice President




Exhibit 3.4
BYLAWS:

OF

CASINO AMERICA OF COLORADO, INC.
A Colorada Corporation
ARTICLEL
OFFICES'

Segtion L, Registereit Office. The regisiered office of the corporahun in the State of Colorudo shall be located a1 1675 Broadway, Denver,
Colomado 80202., The rame of the - corporation’s regxslered agent at such address shafl be CT Corporation System: The fegistered office and/or. repistered agent
of the corporannn may.be changed from time.to time by action of the board of dirdetors.

Section-2. Other Offices. The corporation may alsa have offices’ al :uch other. places, ‘both within and without the State of Colorado, as the
hoard of difectors may from time to time determine or thc business of the corpora‘uon may require.-

ARTICLE I[:

ETI QCKHOLDE]

Stclion 1. Piacc and Tlmc of Mectines. An annuat mectmg ofthc <10ck]m]der:~, shal] be hcld cach year for the purpose ol decung dJmc:ors and

‘board of directors or as set by.the pttsldem ‘of the corparation.

Section 2, Sp_ec:al Meetings, ‘Special meetings of stockhalders may:he called for.any purpose (including, withaut limitation, the filling of board
vacancies and newly created dmsclurshlps) and may be held at such fime and place, within drwithout the State oanlarado as shall be slated ina notce of
mcetlng orina duly executed waiver, of notice thereof-. Siich meetings maybe ca]lt‘d at any time by:twa or.more members of the board of direc tors or.the
president and shall:be called by the president upon the, written request of holders af shates mmlcd to cast not less thin.thirty percent (30%) of the omstanclmg
shares of any series or class of the corporation’'s capital stock.

Section 3. Place of Meetings, The board of direGtors may designate any:place, eithier within or Without the State at Colorado, as the place of
meeting for any annual meeting or. for any special meeting Lalled bv the hoard of dircetors: I no designation is made; or if special meelmg be otherwise
called, the pléce of meeting shall be the principat executive office of the COTpOTation.

Section 4. Notice. Whenever stockhoiders are required or pcnriiﬁe'd 'to tuke nction at'a Mectin ¢, written of printed notice stating the place, daie,
lime, and, in the case of special

naeetings, the puipose or purposes, of such meeting, shall be given o each-stockholder entitled 10 vote at such meeting not less than 10 nor more than 60 days-
before the date of the meeting. Al such notices shall be delivereq, either personally or by maii, by.or.at the direction of the board of directors, the president or
lhe :.e(.remry. and if mdllt'd such notice shatt be deemed to be deln ercd when dcpmltul in the:Uhiited Staté§ mail, pobtd“c pn:paxd addrc.sscd o the

notice of such meetmg, cnep! when 1he person atiends for the express pu;pose of objeumg atthe beg‘i-nnmz of the méeting o the iransaction of any business
because the-meeting is nat lawfuily called or convened.

Section 5, Stockholders List, The efficer having charge of the stock ledger of the corporation shall make, at least 10 days before every meeting
of the stockholders, 2 complete list of the stockholders ertitled to vote at such smeeting arranged in alphabetical order, show ring the address of each stockholder
and'the nymber of shares registered in-the name of each siockhokler. Such list shall be open 1o thie examination of any stockbolder, for any purpose germane

o ihe mectmg, during ordinary vnsiness hours, for a period of ot least 10 days prior 10 the meeting, either a1 a place within the city where the rieeling is to be
he!d which place shall be specified in the notice of the meeting or, if riot so specified, at the place where the meeting is 1o be held. The list shall also be
produced and kept at the lime and place of the meeting during the Whole time thereof, and may be inspected by any, stackholder who is present.

Section 6. Quotum. GExcept as otherwise provided by apphcablc law or.by the Certificale of tncorporation. 2 majority of the outstanding shares
of the cosporation entitied to vote, represcnted in person or by proxy, shall constiuie a quonsm at a meeting of siockholders. 1f'less than a majority of the
(_mtslzmdmg shares are represented af a meeting, a majority of the shares so represented may adjourn the meeting from time to time in accordance with Seetion 7
ol this Arlicle, until a quonun shall bé present or represented.

Section 7. Adjourned Meetings. When a meeting is zdjoumed t another time and place, notice need not be given of the adjourned meeting if the
time and place thereof arc announced at the mecting at which the adjournment is taken. At the adjgurned meeting the carporation may transact any bosiness
wluch rmg]n have been transacted at the original meeting. [f the ddjuurnment is for move than thirty days, or if afier the adjonmment a new record date is fixed
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for the adjourned mecting, a notice of the adjourned meeting shall bé given to each stockholder of \r_e'c,_c_:rd eatitled to vole at the meeting.

Section 8. Vote Required When a quorum js presenl; the affirmativé vote ol the’ ma_]onlv "ol sharés prcsenl in person or, repre:.enled bv proxy at
the meeting and entitled to vate on the subject mutter-ghall be the act of the Qtnckhnldem unless the ques:mn is ane apar.which by express pmvmom ofin
applicable-taw or of the cerificate of mcorpnrmmn a‘different vote is réquired, in which cuse suCh Exjife 245 provision shall  govern and control the decision of
such question. Where'a separate vote by clas: is required, the affirmative vote of the majanly ‘of shares of such less present in person ur.represented by
proxy at the meeting shall be ihe act of such class.

Section 9. Voting Rights Except as otherwise prow’(‘jéd".by the General Cofporation Law of the State quQiorédo or by the certificate of*
incorporation-ot the corporation or any

[BS]

amendments theretn and subject io Section 3 of Article NI hereof, every stockholder shall at every meetmg of the sthckholders be entitled 1o one vote in person
orhy proxy fur each share of commeon stock held hy such stockholder.

‘Section 10.  Proxies. Each stockholder entitled to vote a1 a meeting of stockholders or 1o Supress consenl or, d.lssem t0 corperate action in writing
mLhom a meeting may authorize another pesson or, persons. to acl for him, her or.it by / PTOXY. Evcrvlpmxy must be slbncd b) the stackholder.grafiting, \be
prioxy O by his, her or ‘it dtornéyiin-fact. No proxy shall be voled aracted’ upon afler three y: i fmm 18 date.inl s thiép proxy pmwdes fura longer penod
A dudy execuied proxy shall be Irfevocablé J.f 1w stales ﬁlal s Jm:vomb]c dﬂd if, and only as Jong us, iis Coup]e an’'méresl sufficiém in'law. to suppon
an ireévacable power. A proxy may be made irevocable rcgaldh_ss of whether the interest with Wthh it is coupled i§ 84 interest in the stoeX itself or an interest
in the Corporauon gencralty.

Section 11,

Action bg Written Consent.;Urileg olhél\i;i_se'ﬁ'r_oﬁ‘i d’i hc cemﬁcale of mcnrpmauom a.ny achon rcquued to be laken at any

sxgs\mum ofthe qmckkm!.dera who' s)g,ned ihie consem or cnnsemq :,hall be s;gned by. the. hnldels nf m.ﬁstandmg stock havmg not less than a ma}anw of the
shares entitled to vote, ar, il greater; not less'than the minirsum number ofvites that-wisuld bé ncedasary 1o authomc or.Lake such action at 3 meeting a1 which
all shares cntitled ta vote therean weere present and Voted and shall be delivered io'ihe corporation: bydelivery to its registered Gffice in the state “of Coloradg, or

the corporation’s prmupa] place beu<1nes.~. or an fo'ccr or. agcnl uf the corporaho'l‘havmg, cuslody ofthe book ar bmks in whlch pmceedmgﬁ of. meeimgs of

received’ al the remslered affice. All consents propcr[y dcl-scred i accord.mcc with lhlb section  Shiall’ bc deemed 10 be recorded wheni so delivered. No writien
u)nwcm shall be efﬁ::.uve 10 take the curporaze uunon rcfem:d m therem unlcss W :lhm smty da\'s nf the’ carlu:st dated | consent dehvered ta the mrpcarutmn as

of the. le.lng of the corpomtc action withoiit a mcctmﬂ by. less 1han Wnanimous written consent shall: bc mvcn 106  those. stock.ho[dcrs uho ha\c not consented In
writing. :\ny action taken pursuant to such written consént or consénts of the stockholdcrs shall have the same force and effect as if taken by the
stockholdels al a meeting thereof,

ARTICLEI[]
DIRECTORS
Section .. General Powers. The busifiess and afTairs of the corporation shall be managed by or under the direction of the board of directors,
3
Section 2. Number, Flection and [gm} of Office. The mimber of directors which shall consmule the first board shall-be three. Thereafler, the

‘number of directars shall be eswablished from time 1o time by resolhition of the board. The difectors shall‘be elected by a'phirality of the votés of the shares.
present-in person or represented by proxy at the meeting and entitled to vate in the eledtion of direetors. The. dsrcctom shall be elected in this manner st the
annual meeting of the stockholders, except as provided in Section 4 of this Article il Edt.h director elected shalt hn!d office until a successor is duly elected
and quilified or-until his or her-earlier death, resignation or removal as hereinafter provided.

Section 3. - Removal auxd Resienation. Any director or the entire ‘board of diféctois may be removed at any nmc with or withaut cause, by the
holders of a majority of the shares then entitled to vote at an election of dircctors, Whenever the holders of any class or series age entitled 1o glect one ar more
directors-hy the provisions of the corporation’s certificaie of incorparation, the provisions af this section shall apply, in respect 10 the remn\"al without cause or
ardirectar or directors so elected, 10 the vore of the holders of the vutstanding shares of that class or series and not to the vote of the outstanding shares as a
whole, Aty director may resign at any fime upon writen notice ta the corporztion.

Section 4. Vacancies Except as otherwise provided by the Centificate of Incorporation of the corporation or any amendments thereto, vacancies
and nev&ly crealed directorships resulting from any increase in the authorized numbér of direciors’ may be filled by = majority vote of the directors then in

office. Each director so chosen shall hold office until a successor is duly elected and gualified or until his or her eatlier death, resignation or removal-as herein
priovided.



‘Section 5. . Annual Meetinps. The annual inceting of each newty clected board of directors shail be held without other notice than this by-law
immedialely after, and at the same place as, the annual meeting of stackholders.

Section 6. Olher Meetings and Notice. Reguiar meetmgc other than the annual meeting, of the board of directors may be held withom notice at
such time and at such place as shall from time’to time be determined by resalution af the hoird: Specxa meeimgs of the board of directors may he called by or
at the request'6f the president or vice president on ai least 72 howrs notice Lo each director, cither personally, by, telephonc by mail; or by telegfaph: in like
manier.and on like notice the pres;dem must calta spec;al mecting on the writlen reqw.:sa af at leakt a majanity of the directors.

Section 7 g)_qcrum, Rggumcd Vote and gdtunmmcn A m;gunlv of lhe Lotal nurnbcr Of difectors aha]l consiitute a quurum iur me Lransaction of

be presenl at any meeung of the boand of dLrectors, the directors présent therest may. ad ljoumn thc_lpcc:;ng ﬂq;_n time 0 time, without nmzce other than
arnouncement ai the mecting, until 2 quorum shall be present.

Sectidn 8. Comnntgecs The board’ of directors may, by rcsu]ulum passed by a majority, of the whole board, désignate one or more committees,
¢ach commitiee to consist of one or more of the directars of the corporation, which to'the éxtent prowdcd in such resotution or

these by-laws shall have and way exeitise the powers of the board of directors i the ianagemem aiid affdirs of the corporation except 45 otherwise limited by
law. The board of c[J.recmn may desigrate ang or.more directors as alternate members of any committee, who may replace any absent or dt«quahf ied member
.af any meeting of the committee. -Such cominittee or committees shall have such name or <28 may be determined from time 10 time by resolution’ adoptcd
“by the board of directdrs.. Fach committee shall keep regutar minutes of its mectings and’ report ‘the same to ﬂ}c board of dircetors when required.

Section 9. Commitiee Rules. Eath commilt€e of the board of directors may fix:i its-own niles of procedure and shiall hald its meelings as
Jprovided by, such niles; exdept as may otherwise be. pmvuicd by 4 resotution af theboatd of directors dcstgnalmg §uch commiltée. Unless otherwise provided.
in such a restiution, the preséiice of a1 leasta miajority of the members of the commitice shal} be necessary.1o consnmle a quorum. In the event.that a member
and that member's aliernate; lfallemalea are designated, b} the board of directors as pravided in Secuon § 6t this Article HI, of such committee is or are absent
ar dl%qllﬂ]lﬁﬁ[!., the meinber or.members thereof present ai any meeting and not disqualified ffom voting,: whether or not such member or membets ednstimte a
quorum, may unanimausly. appaint another member of the board of directars.10'act at e meeting‘in place 6f any. such absent ar disqualified member,

Section.10.  Communications Equipme ni. . Members of the board of directors or any committee thereof midy participate in and act at any meeting
of such board or committed ihmugh the vse of a conference teléphdne or.other r:ummun]l.dtlum eiuiprient by foeans: of which al} persons pamupdlmg in the
meeling can hear each ather, and, participation in the meeting pursuant to this-section:shall constitute presence in pur:-,on at'the meeting.

Section 11, Waiver of Natice and Presumption of Assent., Any member'oflﬁc‘b‘oard of directors or any éommitiee thereof who i$ presentat a
mecting shall be conclusively presumed to have waived notice of such méeting cxcepl when'such micinber astends’ for the express puspose of objecting at the
‘beginning of the mecting to-the transaction of any business bcuuse the mecting: i$ notlawhilly called or convencd. . .Such member shall be conclusively
‘presuméd 10 hdve assented to any action lakenunless his or her. dissent shall be entered in e’ ntimiies of the’ mct.tulg or,unless his or her written dissent o
such action shall be filed with the | person acting as theé secrétary of the meeiing before Um ddjOuIﬂmenl thereof or.shall be forwarded by registered mail to the
secietary of the corporation immediately after the adjournment of the meeting. Such- T?L!’ll to dissent shall fot apply to-afiy mémber who voted in favor of such
action.

Section 12, Action by Written Gonsent, Unless otherivise restricted by the certificite of incarpnsation, any action required or permitied 10-be
taken at any mieeting of the board ¢f directors, of of any commitiee thereof, may, he saken without a meeting if all members of the board or committee, as the
case may be, consent thereto in writing, and the writing or writings are filed with the minites of proceédings of the board or committee.
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ARTICLEIV
OFFICERS

Seclion 1. ‘Number. The officers of the corporation shall be elected by the board of directors and shall-consist of a chairman, if any is elected, a
presideqt, one or more vice presidents, a secrelary, a treasurer, and such ‘otier officérs and assistanl officers as may be deemed necessary or desirable by the
board of directors. Any number of offices may be hetd by the same person, except that na person may simu]mncousi_v hold die office of president and
seeretary. In its discretion, the board of directors may chonse not 1o fill any office for any period as it may deem advisable,

Section 2, Etection and Term of Office. The officers of the corporation shall be'elected annually by the baard of direciors at its first mecting held
after each annual mcctmg of siockhoiders or as soon thereafier as conveniently may'be. The president shall appoin other officers to serve for such terms as he
or she deems desirable., Vacancies may be filled or new affices created and-filled at any meéting of the board of directors. Each officer shall hold office until a
successor is duly elected and qualified or until his or hier earfier death, resignation or removal as hereinafter provited.

Sectjon 3 Removal, Any officer.or agent elected by the board of directors may be removed by the board of directors whenever in its judginent the
best interests of the corporatian would be served thereby, but such removal shall be without prejudice 10 the contract rights, if any, of the person so removed.



Seciion 4. Vacancies. Any vacancy occurting in any office because of death, resignation, remaval, disqualification or otherwise, mav be fitled
by the buard of dircetors for the unexpired portion of the.lerm by-ilhe board of directars then in officé,

Seciion 3. Compensation. Compensation O_fﬂ]l officers shall be fixed By the hoard of directors, and no afficer shall be prevented from receiving
such contpensation by virtue of his or her also béing adirector of the corporation.

Section 6. The Chairman of the Board. The Chairifian of the Board, if one shall have been elected, shall be a member of'the boa.rd an officer
ol the Corporation, and, i present, shall preside al each-mécting oftlie board of directors ar shal'(.holderb The C}muman of the Baard shall, in the absence or
disability of the presn[Lnl, acl with all of the powers and bt subjéct to all the resticlions nl'lhc president! He shali advise the president, and i he president’s
absence, other officers of the Carporation, and shall perform such other duties as may {rom tirmie to' timé be assigned to h1m by the board of difectors.

Scetion 7, [’hc President. The president shall be the chief executive officer of the corpofation. In the absence of zhe Chairman of the; Board or if
a Chairman of the‘Board shitll have not been elected, the pregu:tcnt shall preside at-alf rnueungs of the stockhalders and board of directors at which he aor she is
présent; subject to'the powers of the board of directors;shall have general cha:ge of the busiqess, affzurs and property of the cOrparation, dnd control-over ils
officers, agents and employecs and shall see that allorders aid resolutions ‘of the board of
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directars are carried into efféct. The president shall have such ather poWers and perform sucli'uiher.dulics as may be prescribed by the board of directurs or
as nay be.provided in these Bylaws,

Section §. Vice.presidents. The vicd-president, if any, or if there shall-be more than ane; Ui vice-presidents in the order determined by the board
of directors shall, in (he absence or, disability of thie president, act with altof thie povwers ‘and be ';ubJCCl 1o all the resirictions of the president. The vice-
presidents shall also perform such ather duties and have such other powers as the board' 01' dJreclors athe pre51den1 or these by-laws may, froin time to time,
prescribe.

Section 9. The Secretarv and Assistant Secrélares. The secretary shall atiend alt me:eling‘: of the hoard of directors, all meetings of the
committees therenf and all mectings of the stockbiolders i record al[ the pr()(.ccdmg’i of ttie meellngﬁ in_a book or boaks to be kept for that purpose. Under
the president’s supervision, the secretary shall give, or cause io be glven -al) notices réquiired 10 be | gwen by these by-1aWs or by law; shall havc such powers
and perform such dulies 4s the board of direciors, the préSident or these by-|aws may; | frnm time to time, prescribe; and shall have custody-of the corporate
sea] of the corporation. The secretary, or an assiSLant secretary, ‘shall have suthosity 1o affix:thé tdrporaicseal 10 any instrument requiring it and when so
affixed, it may be atested by his or her signature or. by \he sighature of $iich assista secretiry, The board ol directors may give generil suthority lo any
other officerto affix the seal of the corporation and to atiest the diﬁxmg by His or her signature. The assistant secretary, or. if ther¢ be more than one, the
assistani secretaries inthe order determnined: by the board of directors; shall; imithe ahscuce or djSZlh]]]iy uf the secreiary, perform the duties and exercise the
powers of the secretary and shall perform such other duties and have such other powers as the board of dJrcctors, the president, or sécrelary ray, from time to
fime, prescrbe.

Section 10,  The:Treasurer and Assistant Trgagurer . The tréasurer shall have:the custady of the corporate funds and seeurities; shall keep ful]
and aceurate accounts of receipts and disbursements in books belongmg iothe corporatlon shall deposn all monies and other-valuable effects in the name and

10 the"credit of the corporation as may be ordered by the ‘board ofdlreclors :shall cause the ﬁ:nds “of'the corpomlmn to be disbursed when such disbursements
have heen duly. authorized, 1king proper vouchiers for sich dishirsements; and shall render 1o fhie prt:sujent and 1hE boa.rd of directors, at its regular meeting
“or when the boaril of directors so réquires, an account of the corporation; shall have such powers and perf'nrm such dittigs as the board of directors, the
president or these by-laws may, from time 1o tiing, prescribe, li'rcqum:d by.the board ofduet.lors lhe treasurer shall give the corporation a bond (which shali
be rendered every six years) in such sims and with such surety.or sureties as shali be Sausfactory to the board of directors for the faithful performance of the
duties of the ofTice 6f teeasurer and-for the restoration’lo the corporaLlon in casé of death, !'Eslgnallon retifement, or-remaval from office, of all books, papers,
vouchers, money, and other property of whateVer kind in the pissession or.under the, conlrgl of the treasurcr, belonging iy the corporation. The assistany
“Ireaginer, or if there shalt be more than one, the assistant reasurers in the order determiined by (he bioard ofdirettors, shall n the absence or disability of the
treasurer, perform the duties and exercise the pawers of the treasurer. The assistant teasurers shail perform such other duties and have such other powers as
the board of directars, the president or ireasurer may, from time to lime, prescribe.
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Section |1.  Qther Officers. Assistant Officers and Avents . Officers; assistant officers and agents, if any, other than these whose duties are
provided (OF in these by-laws, shall have such avthority and perform suck dutics as may from Uime 1o time be prescribed by resolution of the board of
directors.

Sgetion 17, Absence or Digability of Officers. In the case of the absenice or disability of any officer of the caorporation and of any person hereby
authorized to act in'such officer’s place during such officer’s absence or disabilily, the board of directors miay by resolution delegase the powers and duties of
such officerté any other officer or 10 any director, or t any othér person whom it may select.

ARTICLE Y

SMNIFIC N OF ER



Section 1. ‘Naure of Indernity: Each person who was or.is madc a party. o is threatened 10.be made a party jo or is involved in any action, suit
or procccdmg, whiethier ¢ivil; criminal, administrative or investigative {hércinafter a™“proceeding”), by i igason'of the fact that he ar a person of whom heis the
legﬂl reéprésentative, 1s o was a dircctor or officer, of the corporation o515 0rwas serving at the request of the curpcrmmn as & director, officer, employee,
ﬁ:lucmry‘ or agent of another corporation or of a partnership; joini ventire; rust ot kg enlcrpmc mc]udmg ser\'lce wiith respect w employee benefit plans,
whelher the bu.slq of such pmcccdlng is a]leged aclion inan ofﬁcm] capacny asa d:recmr nﬁ'ccr, emp o;ee ﬁduc:a:y or agem or in any nlher capacuv while

cmpms veréd 10 do 50 by the Genemi Corpormlon Law of.the State of Colmado as lhc s.unc cxlsts or may hereafter be amcndcd ( but in the case of any. such
aniendment, only 10 the extent that such amendmerit pefniits the corporation.to provide broader mdemmﬁcannn nahts thiin said law’ permmed the corporanon
10 provide prior o such amendmenl) dhamsl all'expense, hablhly and [oss (mLIudmg aftomeys! fees actu ¥, and rt:dsnnab]y incurred by such. pcmm in
connection with such p;m_cedmg anid such indemnilication shall inlre to'the benefil o] Ris or her heirs ex€clitars andl administratars; p!GV!dtd huwever, Ahat,
-except 'as provided in Sectior 2 ‘hereof. the Cmpurauon shall 1ndemn1fy any sich person seekmg !ndemmfcalmn in connection with a proceeding iiitiated by
such person only if such procccdmg was authorized by the board of directars of the corporation. <The ngm 1o indemnification canferred in this Article.V.shall
‘be &'contract ‘right and; sub_;cc! o Scctmns 2and’s hercaf, shall: inclide the right fo Be - paid by the corporation-the expenses incwred in dcfcndmg any.such
prucecdmg in advance of its final dlsposmon The corporation may, by action of its board of directors, provide indemnification to employees s “arid agents of
‘the corporatlon with the sani scope and effect as the foregoing & mdemﬂlﬁcalmﬂ of directors and ofﬁcers

_Section 2. edure for Fidemnification of Dircetois and Officef r\nv mdemmﬁc,.man ofa diregtor or.officer of the corporation under
Section’ [ of this: Article V or advance of e expenses under Section 5 of this Amcle V'shall be made pmmpﬂy, and in any event within 30 days, upon the writlen
'request of the director or oﬁ'ccr If a detemhination; by the corpnmtmn that the dircetor or.6fficef is enm!ed 0 indemnnificution pursuant to this Article V is
I‘Cqum:d and the curporalion fails to respond within smw daysioa wrilten request for
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indemiity; the corporation shall be’ decmed to haye approved the request. . If the corponition denies a written request for indemnification or advancing of
.expenses; in whale or in part, orlfpaymcnl in full pursuant o suth fequest is not imaide withtn 30 davs, the THght 15 idemnnification or advancgs as granted
‘by-thiis Article-Vshall-be ciiforceable by the director or Gificer, in any,court of campetent’ Junsd.lumn uch person’ 5 costs and expenses incurred in connection
with successfull)- establmhmg his ar her nghi 10 mdem.mﬁcauon, in whole orin: part, in any Such*action ghall alsabe indemnified by the comporatian. Ti shall
"be a'défense 1o-any such action (other than anaction bréught to enfurLe a¢laim for cxpemcq mcurred in defénding any, proceeding in advance of i final
disposition where the required underiaking;. 1f'any has been lcndcred to'the ulrpuralmn) thal the claimant lias not metthie stindards of cornduct which make it
permissible under the General Corporation Law of the Staté of Colorado fof- [hc vorporation; m mdemnli‘v the clalm'uu for the amount claimed, but the burden
of such defense shail be on'the corporation. Nenher the failure of the corporatmn (mc]udmg ity board of diréators f mdependcnt legal cdunisel - or its
atockholders) to huve made a détermination prior 1o the wmmcmemcm of such’ action that in mmttcaucm ofthe cliimant is proper in the éircumstances
because he orshe has mel the apphr_able standard of conduct set forth'in: The (]C“Ll"d] (.nrp{lm n: Law of the State of Colorado, nor an actual determination by
lhe cnrporauon (lnclud.mg its buard of diretiars; mdc.pendem legal counsel: orits, blUCk_h()ld lhdl the claimant hiss nol'met such applicable standard of
‘¢anduct, shall'be a défense to the Beion or creale a presumptianihat the claimani has not mel ke apphcablc standard of conduct.

Section'3. Nonexclusivity of Aticle V. The rights to indemnification and the payment nfcxpen:;t,s incurred in defending a procecding in
advance of iis final disposition conferred in-this Article-V shall nol be exclusive.of any. other. right which any pérsoi iy, hzvé or hereadler acquire under any
statute; provlslon of the certificate of incorporation, by-Tiw, agn:cmcnt vate of slut.khulders or disifnterested duec.lo[s or.otherwise.

Section 4. ‘Insurance. The cnrporancm may purchase and maintain‘insurant< &n its own behalf and on behatf of any person who is or was a
ditector, officer, employee; f'duc:arv or agent of the COrporalion or was serving at the request of the corporauon asia dsrecmr (officer, cmployec or agent of
anather corporation, pat'me:shxp, pmt venture, trust ar atherehterprise against any liability adsénéd’ agamit Hiim or hérand mcu.ned by hiim o her in any
such capacity, whether or not the corporation Wou.!d have the power ta indemnify such person againsi'such hab]lny undcr this Article V.

Section 5. Expenses. Expenses incurred by any person described in Section 1,0f this Arnticle V in defending a pmcccdmg shall be paid bv the
curporation in advance of such proceeding’s final dlSpOQ!l]()n unfess otherwise determiried by the board st directors in the :,peuf(, case upon receipt of dn
undcmkmb by or on behalf of the direttos or Hfficer to répay sitch amaunt if jt stiall ltimately, be determined that he or she is not entitled 1o be indemnified by
the corporation. Such expenses incurred by other empluyees and agenis may be so pmd upcm such lcrms and conditions; i any,as the board of diréciors
* deers appropriate.

Secllon 6. ]:mg]ozees and Agents. Persons who are not covered by the foregoing provisions of this Anticle V amd who are or were employees or
agents of the corpamuon. or who #re or were serving al the request of the corporation. as employees or agents of another

g

corporalion, partnership, joint venture, trust or other enterprise, may be indemnitfied to the extent authurized at any time or fron tne to time by the board of
directors.

Sectjon 7. Contmct Rights. The provisions of this Article V shall be deenred to be a contract right between the corporation and each-director or
officer who serves in any such ¢apacity at any time while this Atticle V and the relevan! provisions of the, General Cmpomuan Law of the State of Colorado or
athes applicable law aré in effect, and any repeal or modification of this Article V or any such law shall aot affect any rights or obligations then existing with
respect o any State of facts of proceeding then eXisting.
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Seclion 8, Meiwer or Conselidation. For purposes of this Article V, reférénces to “the corpnratmn " shall include, in addition to the resulting
corporation, any constijueni corporation (inctuding any.consiituent ‘ofa consmucm) absarbed in a CO]‘ISD]ICL’HJOR ormerger which, if ils separate existence had
coritinued, would: ‘have had power and authority.10. 1ndcmmfy its difeclors, officers; and emp]oyees oragents; so that any persun who is or was'a director,
afficer, employee or agent of such congtitient corporation,’or is or was serving at lhe request of such cunsm.uenl corpyration as a director, officer, employee ar
agent of anather corportion, pannert;hlp, joint ventare, toast or other enlerpml: shall stand in the samé, pusllmn under this Article V with. -respect [o the
resulting or surviving corporation as he or she would have with respect fo such constituent corporation if its separate exigtence had continued.

ARTICLE VI

Section|. Form. Every holder of stock in the capporation s shall be cnitled tochave a centificate, signed by, or in the name of the corporation by
the chairman'of the boand, the president or 3 vice-president and the secreiary. ar. an assistant sccrctary of the carporation, centifying the number of shares
uwned by such-hblder i the corporation. If such a cenificate is coumcmgued (1) by'a transfer agent or an assistani transfer agent athelr thah the carporation
ariis cmp]nyee or (2) by a rcgm.rar other than the corporation arits emp]oyee the signature ofany such chalrman 01 the board, presndenL vice-president,
secretary, or. “assislant sceretary may be facsimiles. In case any officer ar officers wha have e signed; or whose facstm:le signalure or sigriatures have been used
‘o, any, 5uch centificate or certificates shall cease to be such officer.or mﬂcem of the corporation; whether because of death, resignation or otherwise hefore such
cemﬁcate or certificateés have been delivered by the cotporation; such certificate or centificates’ may: nevertheless be iSsued and delivered as though the person or
“persons who signed such centificae or centificates or whose facsimile signature or sipnatures-have been used thereon had not ceased 1o be such officer or
“officess of thé corporation. All certificates for shares shall be consecutively numbcred 'or otherwise identificd. The name of the persen o whom the shares
represemed Ihcn‘:by are issued, with the nrmber of shares and date of issue, shall be entered on the books of the corporation, Sharcs af stock of the. .
cnmomlmn shall only be transteiréd on the books of the carpdration by the holder of record thereof or by suchholder's attomey duly authorized in writing,
-upan surrener to the corporation of the certifteate or certificates fiir such shares endorsed by.the appropriate person of persons, with such evidenceof the
-atithenticity of5uch endursement; transfer, duthun.o:duun and other matters a5 e corporiition may redsunably require, and accompanied by all necessary
stock ransfer stamps. [0 that eveny, it shall be the

dutv oflhe corperation 10 issue a new certificate to the person emtitled thereto, cancel the nld cemt:wte or certificates, and record the transaction’ on its books,
“The board of directars may.appoint a bank er trust company organized under the laws of the United States or any state thereof to act as ifs iransfer.agen! or
zegistrar] or both'in connection with the transfer of any class ar series of seciiics of the corporation.

Sectipn 2 Lost Certificates. The board of directors may direct a new cértificate or cenificates (0 be issued in place of any certificate of
cerlifivates pmkus]y isstied by ihe corporation alleged to have been lost, stolen, ar. destrayedl,, upun (e making of an affidavit of that fact by the person
clamlmg the cartificate of stack 1o be Tost, stolen, or destroyed. ‘When' mtlhonzmg such issus of 3 new ceftificate or.certifi caics, the board of directors may, in
its d:scrf:tlon and as a condition prccedem 1othe i 1ssuancc Lhcrcof require t the owner of such- lost, stoten, or destroyed ¢ Leruﬁcalc or certificates; or his or her
kgal mpn:sentatwc to give the corporation & bond sufficient 10 mdcmmfy the corporation ugamst any claim that may b made agamst the. corporation on
accoum ‘of the loss, theft ar destruction of any such certificate or the issudiice of such new, cerlificale.

Section 3. Fixing a-Record Date for Stockholder Méetings. In order that the cotporation’ ‘Tay determine the stockholders entitied 10 potice of or to

~Yote al any. meeting of stockholders or any adjournment thereef, the board OfdJl’ELI()rS may 1 fix a record date, which record date shall not precede the date upon
whith (hé resalution (ixing the record date is adopied-by the board of directors, and Which Yecord date shall fio1 be miore than sixty nor 1éss than tén days
before the date of such meesing. 'Tf no record date is fixed by the board of dircctors, ihe record date for delermmmg stackholders entitled to notice of or 10 vote at
a meetmg of stockholders shail be the close of business'on the nexi day preceding the 'day onvliich notice'is given; or ifmotice is waived, at the close of
busmess an the day next.preceding the day on which the meeting is Hield, A determindtion of etockhnldm of record entifled 1o notice of or fo vote at 4 ieeting
of stockholders shall apply 1o any adjournment of the meeting; provided, however, that the board of directors may fix a new recnrd date for the adjoiuned
meeting.

Section 4. Fixing a Record Date for Action bv Written Consent. In ardler that the corporatian fay determine the stockholders entitled to consent
to'corporate action in writing-without a meeting; the board of directors may fix a record date, which record date shall not precede the daic upon which the
resoluition fixing the record date is adopted by the boaid of directors, and which'date shall not'bé wiore thun ten duys afi¢r the date upon which the resolution
fixing the record date is adapted by the board of directors. If no record date has been fixed by the board of directors, the record date for determining:
stiickhalders entitled te consent to corporate acticn in writing without a meeting, when no prior actioh by the board of directors is required by statute, shatl be
the first date on which a signed written consent setting forth the action taken or propased 1o be taken is delivered io ‘the corporation by. delivery 10 11s registered
office in the State of Calorads, its principal place of business, or an officer or agent-of the corporalion havmg custody of the book-in which proceedings of
meetings of stockholders are recorded. Delivery made to the corporation’s registered office shall be by hand ‘or by certified or régistered mail, retum receipt
requested. If no record date has been fixed by the board of directors and prior action by the board of directors is required by stamte, the secord date for
determining stockholders entitled to consent to corporate action in“writing without 4 meeting

It

shall be at the close of business an the day on which the board of direciors adopis the resolution taking such prior action.

Scction 3. Fixing a Record Date for (Mher Purposes. In order that the corparation may determine the siackhaldters entitied to receive payment of




any dividend or other distribution or allotment or any rights or the stockholders enllticd to exercise any rights in respect of any.change, conversion or exchiange
of stack, or for the purposes of any other tawful acuan, the board of directors may fik'a record dag; ‘Which recdrd date shall not precede the date upon which
the resolution fixing the record date is adoplcd and v»luch record date shall be noi more-than; s:xly days prior to such-action. If no record date is ‘fixed, the
recard date For delermining swockhokders for any such purpose shall be at the clmc ‘of busingss on the day an which the beard of directors adopis the resohuion
‘relating thereto.

Section 6. Subscriptions for Stock. Unless otherwise provided fur in'the subseription agreement, Subscriptions for shares shail be paid in full
at such time; or in such installments and at such times, as shall be determined by the board of directors.. Any ¢all imade by the board of directors for. payment
o auh:;t.nptwns shall be uniforay as 1o all siarés’ al the samic elass oras L all'shafes of the samc series. In case of defauli in the paymen! of any installment
or call when such payment is due, the corpuration may proceed Lo collect the amount die in- the same marnner as’ any ‘debt due the corporation.

ARTICLE VIl

GENERAL PROVISIONS

Section 1. ‘Dividends. Dividends upon the capital-siock of the corparation, subjecl lo the. pmwsmm of' ﬂic Ccmftcate of 1 mcm-porauon, it'any,
may_ “be declarcd by the board of directers ot any régnlaror special meeting, pursuant to law, Dividg
capial stock, subJecl 1q thée pravisians of the certificate of incorporation. ‘Before payment of any. dmdend Lhere may be set aside aut ofanv funds of the
corporation av: ailable for dividends such sum or sums as'the directars from time £ tinie; i théir abkolite digerétion, think priper as a reserve or reserves in

micel corlingencies, o for equalizing dividends, or for repairing or maintaining any. property of the corporatmn ar ,my other purpose and the direclors may
windify or abolish any such reserve in ihe manner in which it was created.

Section2.  Checks, Drafls or Orders. All checks, drafls, or othér orders for the paymeénl of mofiey, b'y ot to.the corporation and all notes and
ather evidences of indebledness issuéd in thie niitfie of the Corporition shall be signed by such officer or officers, agen( or agents of-the corporation, and in such
manper, as shatt be determined by resolution of the board-of difectors ora du!y authorized commitice thersol:

Section 3. Contracis. The board of directors may authorize any officcr.or officers, or, aiy’ agcm or agerits; of the corparation 1o enter into any
contract or 10 execute and deliver any instrunicnt in the name of and on behalf of the corpuration; and such authori H_v may be'general or confined 1o specific
instanees.
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-Section 4. Loans. The corporation may Jend money 0. or, guarantee any obligation of, “or otherwise assist any officer oF othér employee of the
corporation or of its :,ubt.uhar\' Aincluding any officer 6r emplovee who is a director.of the cOrparalion or ils spbsidiary; whenever, in the judgment of Lhe
directors, such-ioan, gmmmy ar assisiance may reasonably be expecicd 1o benefﬂ lhe ‘corporation, Th 0an, guaranty or other assistance may be with or
without interest,-and may be mlsccurod ar seeured in'such manner as the board of directorsishall approvc mcludmg. Without limitation, a picdge of shares of
stock of the curpomtmn thmg in this section contined shall be deemed 16 deny, lJm:t or,restrict the powers of guaranty or warranty of the corporation ai
comnion law or under dny stamic.

_Section 5. Fiscal Year The fiscal year of the corporation shall be fixediby resolution of the board of.dircctur_s.

Section 6. Corporate Seal. The hoard of directors may pravide a corporate seal whith shalt be iniie form of a ciréle and shall have inscribed
therenn the name of the corporation and the words “Corparate Seal, Colorado™ The Seal iy be nsed by cansing it ors facsimile thereof 1o be impressed or
affixed or reproduced or otherwise.

Section 7. Votipg Seu.mne-; Owned ng omgﬂuon Vating secyrities in any. other corporation hEId by the corporation shall be'voted by the
president, uiless the board of direetors specifially confers amthority 1o voe with respect thereto which duthority, may be general or confined to specific
instances, upon some other person or officer. Any person authorized 10 vote securiiies shillhave the power (o appoint proxies, with genesal power of
substitution.

Section 8. Inspection of Books and Records. Any s!ock.holder of récard, in person ot “by.attomey. or oiher agens, shislt, upon written demand
under oath stating the purpase thereof, have the nigly du.rmg the usual hours for.business 10 inspect fur any proper. purpose the corporation’s stock ledger, a
list of its steekholders, and its other books ind records, and 10 make copics or extracts therefrom. A proper pwrpose shall mean any purposé reasonably
related 10 such person’s interest as & stockholder. 1n every instance where an attorney ‘o ather ugent shall be the person who seeks the right 1o inspection, the
demand under cath shalt be accompanied by 2 power of attorney or.such other writing which amhonzes the atorney or other-agent to 50 act on behalf of the
stockholder. The demand under oath shall be directed to the corporation at its registered office in the State of Colorado or at its principal place of business.

Section 9. Section Headings. Section headings in these by-laws are for convenjence of reference only and shail not be given any substantive
etfect in inting or otherwise construing any provision herein.

 Section ], Inconsisient Provisions. In the event that any provision of these hy-Taws is or becomes inconsistent with any provision of the
‘certificate of incorporation, the General Carporaiion Law of the State of Colorado ar.any vther applicable fsw, the provision of these by-laws shall not be given

any effect 1o the extent of such inconsistency but shall otherwise be given full force and effect.
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ARTICLE VIl
AMENDMENTS
These Bylaws may be amended, altered, ar repealed and new Bylaws adopled at ani meeting of the board of directors bya majority voie. The fact
that the powir to adopt, amend., alter, or repeal the Bylaws has been conferred upon the board af directors shiall fiot divest the'stockholders of the same

POWETS.
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Exhibit 3.5

ARTICLES OF INCORPORATION
oF .
CCSC/BLACKHAWK, INC. -

KNOW ALL MEN BY THESE PRESENTS, that Isaacson. Rosenbaum; Woods & Levy, P.C...a Colorade professmnal eoTporation. desiring o
form a bod) curporate under the laws of the Szate of Colorudo, docs he.reby make, execute and de\nuwledgﬂ these Amclcs of Incorporation in wm.mu and doee
“hereby set forth, declare and certify as follows:

ARTICLE )
Name

The name of our corporation shall be CC3CMBlackhawk, Ine.

ARTICLEN
‘Term of Existence

The corporation shall exisi in perpetuity. .

ARTICLE: it
Purpose and- Powers

A. " Purpose. This corporation is organized for the purpose of rransacligg'p}']\]uwru.l' Business for which corporations may be incorporated-
pursuant 1o the Colorado Business Comporation Act.

B. ‘Powers. In furtherance of thé purposcs set forth above in lhls’Amcle the' cmporauml shall have and may ‘exerise all of the rights, pawers
and privileges how or hereafter conferred upon cnrporalmns Organlzed uuder dnd pursuant 1o the laws oi the Slale ofC()lomdo mcludmg bm not hmned to the

ARTICI e
(._.t_pnt_i_]lVStq_c,k

The tatal mumber of shares of capita) stock which the corporation shall have atithorily, to issue i One Hundred (100) shares of common stock par
value $01. Said stock may be 'issued: for ld.ngﬂ:le and nontangible property or benelit o the corparation’ 1nch1d1ng cash; prornissery nates: services performed
or.othér aecu.nly of the ¢orporation, and when :usued shislt Yeigsted lully ‘paid and, n(masbcssabk, [ Thig prei’e:rt:ncch and relauve participating, optional or
mther speciiad rights and qualifications; Timitations o7 restrictions lhen.uf ol the Ldp]lﬂ.' stk of 1he mrpurdhon are oy follows:

A, Dividends. Dividends may be paid upon the common stock as und when declared. by the Board bf Directors out of funds of the
corpt)muon legally available therefor,

B. Payment on Liyuidation. Upon any iquidation, disselution or winding up-of the corporation, and after payment or setting aside of an
amouit suffidient to provide for paynient in

[l o all debis and Fabilities of, and other claims againgt the carporation, the remaiting net assets of the carporation shal be distributed pro rat 1o Lthe
holders.of the common stock.

C. Voting Rights. The sole vating power shall be .md remain solely in the common stock. each holder of commen stock being entitled to one
vale for cach share thereof held.

D. No Cumulative Yoting. Cummlative voting shall not be allowed in the election of directors of this corporation.

E. No Pre-Emptive Rights, No shareholder of this corporation shall, because of his ownership of stock, have a pre-emptive right 1o
-pu_rcha:.e subscribe for, or take anv part ofany :,lucl\ or any pan of the: rmlfs debemures, b(.mds or other securitiés convertible mto oF carTying options or
debesitures, bonds or other securilies convertible mlo, or carr}mg opuuns or warrants ta purchasc slock cflhls mrpuratmn autharized by these Anticles of
Incorparation or any amendment thereto duly filed, may at any time be issued, optidnéd for salc, and sold or dispdsed of by this corporation pursuant io
résolutioft of its Board of Directors to sech persons and upon such terms as may (o such Board of Directors seem proper without first offering such steck or
security nr any pari thereof to existing stockholdérs.

ARTICLEV
Registercd Office and Agent/Principal Office

‘The registered office in the State of Calorado of the corporation shall be 1560 Broadway, Denver, Colorado 80202, and the repistered agent upen



whom process may be served in this state is Corpordtion Service Campany at the same address. Corporation Service Company evideénces its agreement and
conscnt 1o serve as registered ageni for CCSC/Blackhawk, Inc. by its s;gnalu:c below. Said’ nﬁ'cc “and agent Tnay.be changed “at any lime hereafter without
amendment of these Articles of Incorporation by any documerit or. instrumieit required or permiitied fo be filed by law. The principal office of the corporation
shial be a1 340 Mam Street, Black Hawk, Cotarado 80422,

_ARTICLE VI
-Sharéholders” Meetings

A Alsiny meeting of the shareholders of his crposalion, a quorum shail eonsist of a majonty of the shares of siock entitled to vote at the
meeting represented in person orby proxy. If a guorum is present, the affirmative vote of the majority of the shares represented at such meeting and entitled to
vate on the sibject matter shall be the action of the shareholders.

B. When, with respect to any action to be takch by the shareholdérs of 1his corporation the provisions of Articles 101-117, Title 7, Colorada
Business Corporaljon Act, as amended {the “Colorado. HBusiness Corporation Act™) require thic vote or concurrence of the holders of a ajarity of the
outstanding sharcs of. this corporalion oF of the shares eititled to voté théreon vr of 40y ¢lags arseres, such requiirement shiall be and hereby is of such shares
or class or sériés thereof:

)

C. Notwithstanding the provisions of Tile 7 Aricle I Section: 10'5{3) ColoradoBusiness Cnrporal]on Act, us amended, the holders of Lhe
common stock of this corpordtion shall be entitied 10 vote ugon etch and cvcry merger, bhal’e exchangc ‘sale of subgtantially all of the corporalion’s asscts, or
any transaclion which would dissolve the ¢ corparauon, invoiving this r:nrpmannn n lhls n:gard‘ the aﬁ‘mnanvc vaie necessary. 1o effeciuaic any action

cantemplated in this pasagraph shall be a majonity of the cutstariding shares of this corpomnon of,of the Shares enut]ad to vote thercon.

ARTICLEVI
Rights of Directors and Offj¢ cm To Contract
With the Corpnralmn and Conflicts of dntercst

Na contract or ather transaction between this cnrponuon and ane or more of its chrcmlors or officers'or any corpﬂmtmn firm, association or eality in
which one or nore of its directors or officess is adirector ar officér & or i3 ﬁnanma]iy mfclcsted ‘shalk be either.void or voidable solely becanse of such-
relationship or interest or solely because any, such dlrectur ar. officer is present at.the mcctmg of the Board of- Dlrcctors or a committee thereof which authorizes,
approves or ratifies such contract o yransaction oF sole]y because their Woted are Cotiiited for Sick pirpose if

Al ‘The material facts of such relationship or mlerest and as W the'condticting iniefést ransaction, ‘are disclosed or known to the Board of
Directors or commitiee which authorizes, approves or ratifies the contract or transac ion. by avote ar, consent sufﬁc:em for the purpose withomn counting the
voles or consents of any:imierested director or officer: or

B. The materdal facts of such relationship or inlerest and as 1o thetonﬁic[iﬁg;inlérbst transactior, are disclosed or known to the sharcholders
entitled to vote and they authorize, approve or ratify such contract or transactjon by vete ur writlen consent; or

C. The contract or ransaction is fair and reasonable (o the corporation as of the 1ime’it i approved and adopied by the Board of Direclors.

ARTICLE VIII
Indemnification

A. ‘rhe corporation shall indemnify any person who has scrved or is serving as'a director, officer; employee or agent of the corporation. or is
or 'was serving at'the request of the corporytiun as a director, officer, employee or agent of. unuther corporation, paintnership, joint venture, ttust or other
enterpiise, facany cust or liability incucred by such person by reason of such sérvice (o the fillest extent provided by fuw.

B. There shall be no personal liability of a diréctor to the corporation dr to its shareholders for monetary damages for breach of ﬁducm.ry
dury, except that the foregoing shall not limit liability for a breach of the dircctor’s duty o:’]oya]ty 10 the corporation or'to its $harcholders: acts or omissions
not in good faith or which involve intentional misconduct or a knowu]g violatin af law; acts: s,pec:ﬁed in'Section 7-108-403, Coloradg Business Carporation
Act, as amended, or any trnsaction from which the director defives #n improper personal benefit.

ARTICLE IX
Restrictians on Common Stock
The corporation shall have the right by appropriate action Lo impose restrictions upon the transfer of any shares of its common stock, or any interes)
therein, from time 1o time issued, provided that such restrictions as may from time to lime be so imposed, or notice of the substance thereof shall be set forth.

upon the face or back of the certificates representing such shares of commeon stock.

ARTICLE X



Restrictions on Issuance of:Yoting Securities

The corpération shall not issue ény voung secunucs or.other. votmg mtcrcsls excem in accordancc with the pravisions of the Colorado Limited
Gaming Act and the regulations prnmu[gated therennder. The jssuance of any vnnng securities m-‘othcr votmg interests in violation thereof shall be void and
such voting seeirities or other voting fnterests shall be deerfied not o be i '_ugld and omsmndmg initil {a) the corpomurm shal] cease 1o be subjéct to the
Jumd]ctmn af the Calorado Limited Gammg Control Comstission, o (b) Colorado Limited Gammg Contro) Commission ahai] b} effirmative action,
validate sdid issuance or. waive any defect in issuance?

manner whdtboc\. er l:“.epl in accordunce with the pr(msmns ofthe Colorado leltt‘d delng Au and the rcguldtmns pmmulqated thereunder Any u'a.nsfer in
vidlation thereof shall bé void wmil (a) the corporation shall cease 10 be subject to the jurisdiction of the’ Colorado Lirhited Gaming Contro) Comniission, of
{b) the Colorado Limitcd Gaming Control Commission shall, by affirmative action, validaic said transfer or waive any defect in said lr_a1_1__sfcn

If the Colarado Limited Gaming Comml Commission at any time determines. lhal atwolderof 3 voting securities or.other voting interests of this
corporalion s unsuitable 10 hiold sich sectiritis of. bthér voting: Jmcrcsb;lhcn (hi issuer of such vatin g securities or.other voung interests may; within sixty
(60) days afler.the fi fndmg of unsuitability, purchase siich.voling securitics ar other voting interests of such unsunabie person ai the Jesser,of (i) the cash
equivalent of such person’s investment in the' curporauun, nr(n) thie cxiirent market price as of: ihe daté of the tmdmg of unsuitability, unless such vaiing
Vsecnmleq or diher Yating interests are ransferred toa sm[able person {as g détermined by, the’ Cqmmlﬂ.smn) Within  Sixty. ¥60) days afier the ﬂndmg of
unsunahlhiy Until such. voung securities or other Vol.m" interests are owned by persons: found by this Comrms‘;mn 10 he suilable 10 own them, (1) the
corpoidtion shall #0t be requu'ﬁd or pemn“ed 1o pay any dividend oF interest with regafd o \he vm:.ng securities of othey vmmg interests, (h) the holder of such
" voting sccunﬂes or ather voting Lnlerests shall not be-entitled fo. vole on any matter as the holder ofthe vating securmes ‘or other votmg mleres!s and such
voling securities or ather Votifig’ iinterests shat] not for ay.puiposes: be fiicluded in the Yoting’ sccm 1i€5,or, orher voting; mtcrests of the corporatmn cnmled to-
vote; .md (;,) the corporation shall not’  pay any remuneration’in any: ‘form to the holder.of the vormg sceuritics or ather ¥ etmg interests except in t‘!(chdnue for
suchi voting Securities or.other voung ifilefests a5 pravided in this parigraph.

ARTICLE:X!
Bylaws

The Board of Directars andfor the Sharcholders of this corpomuon shall haw: the  power lo adapt such prudenti Bylaws as may he deemed necessary
or conveniént for-the proper goveriment and managemem of thie businesé 4nd affairs ot this corporatiof, and o imehd, alter or repeal the Same at any regular,
meeting or dE any special meeting catled for that pumpose.

ARTIGLE XII
Incorporator

The name and address of the incorporator.is as {ollows:,

Isaacson, Rosenbaum, Woods & Levy, P.C.
633 17th Sm:ct. Shitg 2200
Denver, Colorado 80202

ARTICLE XIil
_ Amendments

The corporation reserves the sight 1o amend, atler, chunge or,repeal any provision contained in, or to add any provision to its Asticles of Incorporation
(rom time 1o tim¢,in any ninner now or herealter. prescribed ur permitled by the Culomdu Business Corporation Actand-all rights and po\l-l.’rb ‘conferted
upon dueclors and shareholders hereby are granted subject 10 this reservation.

IN WITNESS WHEREOT, the above-named incorporator has hereunto set his hand this 2nd day of July, 2001.

ISAACSON, ROSENBAUM, WOODS & LEVY,
P C:a Colorado proféssional corporativn

Js/ Jonathan 1. Steéler.

Jagathan H. Steeler, Authorized Signatory

The undersigned acknowledges and agrees to



serve as repistered agent for CCSC/Blackhawk, Inc.
as of the day of July, 2001.

CORPORATION SERVICE COMPANY
(If entity, name of entity)

By /5! |SIGNATURE APPEARS HERE]
MName: [NAME APPEARS HERE]
Title: Asst. Secretary

STATEOF COLORADO )]
CITY AND }ss
COUNTY OF DENVER )

I, the undersigned, a Notary Public, hereby eentify that on the 2nd day of July, 200I personally appeared before me, Jonathan H. Steeler, who being
by mic first duly swom, declared that he was the person who signed the foregeing doctifient as imcorporator and that the statéments therein contained are tnee.

WITNESS my hand and official seal.

My commission cxpires: 12/10/01

sl KlistinA, Long

Notary I'ublic




Exhibit 3.6
AMENDED AND RESTATED
BYLAWS

oF
CCSC/BLACKHAWK, INC.

a Colorado corporation

The following bylaws (the * Bylaws™) constitute the amended and restated bylaws of. CCSC/Blackhawk, Inc., a Colorada corporation (the * Corpofation™) 2s
of Apsil 22, 2003.

ARTICLE |
OFFICES

Section 1. Registered Office. The registered office of the Corporation required by the Colarado Busmess Corporation Act to be maintained in the
State of Colorado shall be as sct forth'in the Corporation’s Asticles of [ncorporation {11’]L. « Articles™), iinfess changed as provided by law.

Section 2. Other Offices: The Corporation may have such othér affices; gither.within or outside Colorado, as the beard of dirccrors may from
time to time determine or as the business of the Corporation may require.

ARTICLE 1L

SHAREHOLDERS

Section | Annual Meetings: An annnal meeting of the sharcholders shall be held each year for the purpose of clecting directors and conducting
such other proper business as may come before the meeting. The tlate; time und plate of the annual’ meeting may be détermined by resolution of the board of
directors. Failure to held an annual meeting as required by these Bylaws shall not invalidate any action taken by the board of directars or officers of the
Carporation.

. Seciion 2. Special Meetines., Special meetings of sharchalders may be called for any purpose (including, without limitation, the filling of board
vacancies and newly created directorships}, and may be held ot such tiine and place; within or without the State of Colorado, a3 shall be stated in a notice of
‘meeting or in a duly executed waiver.of notice thereof. Such meetings may be called at any time by the any membei of board of directors ar the president und
shatt be called by the president upon the written request of holders of shares entitled 1o cast not less than ene-tenth of the numand:ng shares of any series or
class of the Corporation’s capital stock entitled to vote at the meeting.

Section 3. Place of Meetipps. The board of dircctors may desighate’ sy plice; cithér within or without the Siate of Colorado, as the place of
meeting for any annual meeting or for any special mecting called by the board of directors. 1f no designation is made, or.if a special

meeting be otherwise called, the place of meeting shall be the principal executive office of the Corporation.

Section 4. Notice. Whenever shareholders ure required or penuitted to take action at a mecting, written or printed notice steting the place, datd,
time, and, in the case of special meetings, the purpuse or purposes, of such meeting, shall be given to each shareholder entitled to vote st such meeting not less
thaa ten (10) nor more.than sixty {60) days before the date of the meeting; excépt that, if the number of authorized shares is to be increased, at least thirty (303
days’ notice shall be given. Nofice of an annual meeting need not include 2 descnptmn ot the purpose or purposes of the meeting except the purpose or
purposes shall be stated with respect to (a) an amendment 1o the Articles of the Corporation, {t) merger.or share exchange in which the Corporation is a'party
and with respect 10 a share exchange, in which the Corporation’s shares will be acquired, (¢} a sale, lease, exchange or other disposition, other than in the
usual-and regular course of business, of 2ll or substantially all of the property of the Corporation or of anather entity which the Corporation contrals, in each
case with or without good will, (d) 2 dissolution of the Corporatian, or.(e) any other firpose ft which a staterpient of purpose is required under-the Colorado
Business Comporatian Act. All such notices shall be delivered, either personally or by mail, by or af the direction of the board of directors, the president or the
secretary, end if mailed, such notice shall be deemed 1o be delivered vhen deposited:in-the United States mail; postage prepaid, addressed-to'the shareholder al
his, her or its address as the same appears on the records of the Cefpomuon

Section 5. Whaiver of Notice. Whencver natice is required by law, the:Atticles or these Bylaws to be given to apy shareholder, a waiver thereof in
writing signed by the sharcholder entitled to such notice, whether before, at or afier the time stated therein, shall be equivalent 1o the giving of such notice, By
- attending a meeting, a sharchalder {a) waives abjection to lack of netice or defective notice of such meeting unless the shareholder, at the beginning of the
meeting, ob_;ects to the holding of the roeeting or the transaciing of business at the meeting, and (b) wuives objection to consideration at such meeting of a
particular matier not within the purpose or purposes described in the notice of such meeting unless the shareholder objects to considering the matter when it is
presented.

Section 6. Shareholders List.



(a) The officer having charpe of the stock ledper of the Corporation shali make a complete list of the sharcholders entitled to vote at such
mceting arranged in alphabetical onder, showing the address of each shareholder and the number of shares registered in the name of each shareholder. Such fist
shall be apen to Lhe inspection of any shareholder,-for any purpose germane io the mcelmg, during-ordinary business hours, far a period beginning the earlier
of at Jeast ten {10) days prior 10 the meeting or two (2) business days after the notice of mecnng is given and confinuing throagh the meeting and any
adjournment thereof, either at a place within the city where the meeting is to be held, which place shall be specified in the notice of the meeting or, if not so
specitied, at the place where the meeting is to be held. The list shall also be praducced and kept af.the time and place’of the meeting during the whole time
thercof, and may be inspected by any shareholder who is present: The original stock transfer books shall be prima facie evidence as to who are the
shareholders entitled to cxamine such record or, trunsfer boaks or duplicate thereot or to voté al any meeting of the shareholders.
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(b} Any shareholder, his agent or attorney is entitled on writien demand to'inspect ur copy the record during regilar business hours and during
the periad i is available for inspection, provided (i) the shareholder has beena shareholder for at least three {3) maonths immediately preceding the demand or
holds at least five percent i:.%) of all outstanding shares of any class of shares as of the datc of the demand, (ii) the demand is made in pood faith and fora
-purpose reasonably related to the demanding shareholder® s interést as'a’shareholder, (m) the sharelialder.describes with reasonable parm.ulmw such purpose,
(iv) the record is directly connected with the described purpose, and (v) the sharcholdér pays a réasonable chargc cm’crmg the costs of labor and material for
such copies, not to exceed the t.“.tlmd[t.'d cost of production and reproduction.

Section 7. Quorum, Except as otherwise provided, by applicable law or by the Corpuration’s Articles, a majority of the owslanding shares of
the Corparation entitled to vote, represented in-person or by proxy, shall constitute a qiiorn at a meeting of shareholders. “If less than-a majority of the
ousstanding shares are represented at a meeting; s majority of the sharés so represented may adjoum the meeting from time 10 time in accorddnce with Section 8
of this Article, until a quorum shall be present or represented. . .

Section §. Adiourned Meetings. ‘Whes a meeting is adjurmed to andther time and place, notiee need not be given of the adjourned meeting if the
time and place thereof are announced al the meeting al which the adjournment is taken, At the adjourned meelmg, the Corporation may transact any business
" which might have been trmnsacied at the onginal meeting, If the adjournment is for more than’ thirty (30) days, or if after the adjoarnment a new record date is
fixed for the ndjoumcd meeting, a notice of ihe adjourned meeting shall-be given to each shareholder of record entitled 1o voie at the meeting.

Section 9. Vote Reguired. When a quorum is present, the affirmative vote of the majority.of shares present in person or rcprcscntcd by proxy at
the meeting and entitled to vote on the subject mater shall be the act of the shareholders, unless the question is one upon which by express provisions of an
applicable law or of the Articles, a different vole is required, in Which cuse such expréss provision shall govem and coritrokthé decision of such question.
Where a-sepurate vole by class is required, the affirmoative vole of the mujoitty of shares of such class present in person or represented by proxy at the meeting
shall be the act of such class.

Scction 10.  Volinp Rights. Excepi as otherwise provided by the Coloradoe Business Corpaoration Act or by the Articles, and subject 1o Section 3 of
Article V1 hereof, every sharchalder shall at every meeting of the sharchalders be entitled to one vote in person o by proxy for cach sharc of common stock held
by such shareholder. [n the clection of directors, each record holder of stock entitted to vote at such election shall have the right to vote the numbcr of shares
owned by him for as many persons as there are directors to be elected, and for whose election he has the right to vote: Cumulative voting shatt not be allowed.

Section |1.  Proxies. Fach shareholder entitled 1o vote at g meeting of shareholders or to express ¢onsent or digsent 1o corporate action in writing
without a meeting may aushorize another persan or persons ta act for him, her or it by proxy. Every proxy must be signed by the shareholder granting the
proxy or by his, her ar its allorney-in-fact. No proxy shall be voted or acted upon after eleven (1) months from ts date, unless the proxy pmv:dcs for a
longer period.

A duly executed proxy shall be irrevocable if it states that it is irrevocable and if; and only as long as, it'is coupled with an interest sufficient in law to support
an irevocable power. A proxy may be made imevocable regardless of whether the interest with-which it is coupled is an inierest in the stock itself or an interest
in the Corporation generally.

Secijon £, Mectinps bv Telephone. Any shareholder may participate in and act at any meeting of the shareholders through the use of a eanference
telephone or other communications equipment by means of which all persons pantiGipating in the meeting can hear each other at the same time. Participation in
the meeting prrsuant to this section shall constitute presence in person at the mecting,

Section 13 Action hv Written Consent.

{a) Any action required or permitted to be taken at a meeting of the sharehalders may be taken without 2 mecting if a consent in writing, sefting
forth the action so taken, shall be signed by a1l of the sharcholders entitled to vote with respect to the subject matter thercof and received by the Corporation.
Such consent {which may be sipned in counterparts) shall have the same force and cffect as a unanimous vote of the shareholders and may be stated as such
in any docuiment. Unless the consent specifies a differem effective date, action laken withoul a mecting plrsuant to a consent in writing a5 provided herein
shall be effective when all sharcholders entitled to vote have signed the consent. The record dute for determining shareholders entitled to take action without a
miceting is the date the first shareholder signs the consent.
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(b) Any sharcholder who has signed a wriling deseribing and consenting 1o the action taken pursiant to this Section 13 may. revoke such
censent by a writing signed by the shareholder deseribing the ction and stating that the sharchiolder’s prior consent thereto is revoked, if such writing is
received by the Comaration before the effectiveness of the action.

ARTICLE I
DIRECTORS

Section |. General Powers. The Business and afTairs of the Corporation shall be managed by or under the direction of the board of directors,
except as otherwise provided in the Colorado Business Corporation Act, the Articles or these Bylaws.

Scction 2. Tenure and Qualifications. The number of directors of the Corporation shall initially be three (3), as may be fixed from time 10 time
by resalution adopted by a majority of the board of difectars. Thereafer, cach directar shall hold office until his suceessar shall have been clected and
qualified, or until his earlier death, resignation or removal. - Directors must be at least eighteen (18) years old but need not be residents of Colorado or
shareholders, of the Corparation.

Section 3 Resipnatiog, Any director may resign at any time by giving written notice to the president or to the board of directors. A director’s
resignation shail take effeet at the time specified in the notice and, unless othenwise specified therein, the acceptance of such resignation shall not be necessary
o make it effective.

Sectiond,  Removal. Ata meeting called expressly for that purpose, the entire board of dircctors or any lesser number may be removed, with or
without cause, by a vote of the holders of at least a majomy of shares then entitled to vote at an election of dircctors; except that if the holders of shares of any
class of stock are entitled fo cleCt ané or more d.u'ectors by, the provisions of the-Articles, thé provisians of this Section 4 shall apply with respect.to the

‘removat of 4 director or directars so elected by such class to the vote of the hu!dcm of the outstanding shares of that class and not to the vote of the outstanding
‘shiares as.a whole. Afly reduction in the anthorized number of diréctors shall not have the effect of shorlcnmb the tenn of any incumbent directar unless such
director is also removed from office in accordance with the terms of this Section 4.

Section 5. Vacancies: Any vacancy ocouming in-the board of directors, inctuding vacancies due to an'increase in the number of directors, may
‘be filled by the affirmative vote of a majority of the remaining directors though less than a quorum, or by the affimative vote of two (2) directors if there are
only two (2) directors remaining, or by 3 sole rerfaining directer, or by the sharehiolders if théte are 00 diréctors refaining.. A difecior elected 10 fill o' vatancy
shall be elected for the unexpired.‘lenn of his predecessor in office:

Section'6 Regular Meetiprs. A regular mecting of the board of direciors shall be held immediately after and at the same piace as the annual
‘meeting of the sharchalders, or as soon thereafier as conveniently may be, at the time and place, within Colorada; determined by the board, for the purpose af
eleeting officers and for.the transaction of such other business as may come before the meeting, ‘Failure 10 hold such meeting, however, shall nat invalidate
dny action taken by ariy officer thien or thereafief in office. 'The board 6f directofs may provide, by resohition, 1he time and place, either within or outside
Colorado, for the holding of additional regular meetings without other notice thap such resolulion

Section 7. Speciat Meetings. Special meetings of the board of directors may be called by or at the request of the president or any member of the
board of directors. The person or persofis anthorized to'call speciat meenngs ofthc board of directors may fix any convenient place as the place for holding
any special meeting of the board called by them.

Section 8, Meetines by Telephone. Unless otherwise hrovidcd hy the'Articles, one or more meimbers of the board of directors may participate in
a meeting of the board by means of conference telephone or similar communications equipment by which all persons participating in the mecting can hear each
other at the same time. Such panticipation shall constituté presénce in person at the meeting,

Section 9. MNotice of Meeyings. Notice of each meeting of the board of direciors {except those regular meetings for which notice is noi requiredy
-stating the place, day and hour of the mecting shall be given 1o each director.ut least two (2) days prior thereto by the mailing of written notice by first class,
certitied or registercd mail, or at least two days prier thereto by personal delivery (inc]uding delivery by private courier) of writien notice or by telephane,
telegram, telex, cablegram or ather similar method, excent that in the case of 2 meeting to be held pursuant to Section 8 above, notice by telephone may be given
one (1) day prior thereto. The method of notice need not be the same to cach director. Notiee shall be deemed 1o be given when deposited in the United States
mail, with postage thereon prepaid, addressed to the director ’

at his business or residence address, when delivered or communicated 1o the director or when the 1elegram, welex, cablegram or other form of notice is
personally delivered to the director or delivered ta the last address of the director fimished by him to the Corporation for such purpase. Neither the busipess to
be transacted at nor the purpose of any meeting of the board of directors need be specitied in the notice or waiver of notice of such meeting unless otherwise
required by statute.

Sectiop 10, Waiver of Notice. Whenever notice is required by law, the Anticies or these Bylaws to be given to the direciors, a waiver thereof in
-writing signed by the director enzitled to sach notice, whether before, an or after the time stared therein, shall be equivalent to the giving of such notice. By



attending or participating in a meeting, a director waives any required notice of such meeting unless, at the beginning of the meeting, he objects to the holding
of the meeting or the transacting of business at the meeting.

Section 11.  Presumption of Assent. A dircetor of the Comaratiori who is present at a meeting of the board of directors a1 which action on any
carporate matier is taken shall be presumed 1o have assented to the action taken unless he ohjecis at the beginning of the meeting to the holding of the meeting or
the transacting of business at the meeting, contemporaneously requests that hjs dissent to the action taken be entered in the minutes of such meeting or gives
written notice of his dissent to the presiding officer of such meeting before its adjeurnment or to the secretary of the Corporation immediately atier adjournment
of such reeling. The right of dissent as 1o a specific action laken at 2 meeting of the board is not available to a direcior who voles in favor of such action.

Section 12, Quorum and Manner'of Acting.  Except as otherwise may be required by law, he Articles, or these Bylaws, a majonity of the number
of directors fixed in accordance with these Bylaws, present in person, shall constitute a quorum for the ansaction of business at any meeting of the board of
directors, and the vote of a majority of the directors present'al a meeting at which 2 quorumy-is present shall be the'act of the board of directors. 1f less than
such majority is present at a meeting, 2 majority of the directors present may adjoumn the meeting from.time to time without further notice othef than an
annouRcement at the meeting, uniil a quorum shall be present. No director may vote or act by proxy or power of attorney at any meeting of directors.

Section [3.  Action Without a Meeting. Any action required or pcrmil‘tétj] ta be taken at a meeting ufthe directors may be taken without a meeting if
a consenl in wriling, setting forth the action so taken, shall be signed by all of the directors. Such consent (which may be signed in counterparts) shall have
the same force and effect as a unanimous vote of the directors and may be siated as such in any document.. Unless the consent specifies a different effective
date, action saken without o meeting PUrsuant 1o a'consent In writing as provided herein is effedtive when all directors have signed the consent, unless before
such time, any director has revoked his conseni by a writing signed by the director and received by the president or secretary of the Corporation: All consents
signed pursuant to this Section 13 shall be delivered to thé secretary of the Corporation for inclusion in the minites or for filing with the corporate records,

Section 14.  Exccutive and Other Committees, The board of dircetors, by resolution adupled by a‘myjonty of the full beard, may designate from
umong its members an executive committee and one or more other commitices, caCH of whith; 16 thé extent provided id the

6

resolution establisking such committee, shall have and may exercise alt ol the authority ofithe baard of disectars in.the management of the husiness and affairs
of the Camporation, except that no such committee shall have the DOWEr or zmlhar:ty 1a: ('1) declare dIVIdEndS ar, dmnbutmm (b) approve, recommend or
submit 1o the shareholders actions or proposals required by law to be approved by the sharcholders, () fill vacancies on the board of directors or any
committee thereof, mcludmg any committee aur.honzed by !.Ius Secuon 14 {d) amcnd thc By!av,s (c) appmvc a plan of merger it requmng sha:ehoidcr
dmxlum, or () authorize or dppru\.e the issuance or sale of, or any contract o issue or ac]l, shares of lht‘ ‘Carporation’s stock or designate the erms of a series
of a class of shares. The delegation of authority 10 aiy committee shall not operate to relieve the board of directors of any member of the board frons any
responsibility imposed by law. Subject ta the foregoing, the board af directors may provide such powers, limitations and procedures for such commitiees, as
the bourd deems advisable. To the extent the board of directors does not establish other. proccdurcq cach comimittee shall be govemed by the procedures set
forth in Sections 6 {except as they relate to an annual mecting) and 7 through 13 a5, itthe comsmittee were the board of directors. Each committee shall keep
segular minutes of its mectings, which shall be reported to the board of directors when rcquutd and submitted to the secretary of the Corporation for inclusion
i the corporate recards,

Section 15.  Compensntion. By resofulion of the board of directars, notwithstariding any personal interest of a director in such action, n director
may be paid his expenses, if any, of attendance at each meeting of the board af directors and each meeting of any committee of the board of which he is a
member and may be paid a fixed sum for attendance at each such meeting or 4 slated salary, or both a fixed sum and a stated salary. No such payment shall
prec!udc any director from serving the Corporation in any other capacity and rccewulg compensation thﬂcfnr

ARTICLE IV
OFFICERS

Section 1. Number and Qualifications, The officers of the Corporation shall consist of a president, a secretary. a treasurer and such other
officers, including a cheirman of the board, one or more vice-presidents and a contraller, as may from time to time bc clceted or appointed by the board. In
addition, the board of directors or the president may clect or appoint such assistant and viher suberdinate officers, inéluding assistant vice pn:r.ldcnls
assistanl secretaries and assislant treasurers, as it or he shall deem necessary or dppmpnalc Any number of offices may be held by the same person. Al
officers must be a natural person at least eighteen (18) years old.

Section 2, Election and Term of Office. Except as provided in Sections | and 6 of this Anticle 1V, the officers of the Corporation shail be elected
by the board of directors annually at the first weeting of the board held after each annuat meeting of the sharehalders as provided in Section 6 below. [fthe
clection of officers shall not be held as provided herein, such election shall be held as soon thereafter as may be convenient. Each officer shall hold office until
his successor shall have been duly clected and shall have qualified, or unuil the expiration of his term
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in office if elected or appointed for a specified period of time, or until his earlier death, resignation or removal.



_Section 3. -Compensytion. Officers shall receive siich' compensation: for iligir services as may. be'authorized or ratified by the board of direetors
and no -officer shall.be prevented from receiving compensation by reason of the fact that heisalsoa director.of the Corporation. Election or appointigent as an
officer shali not of itself create a contract or other right to campensation for services pertormcd dsistich officer.

Section 4. Remgnauon Any ofticer may resign at any time, subject ta any rlghtq oy ohhgaunm under.any, existing contracts between the officer
and the Corporation, by giving written notice to the president or ta, lhe board of directors. An officer’s n:smnmmn shail take effect at the tirme spec:hcd inn such
notice, and unless otherwise specified therein, the acéepitance of such rcslgnatmn shall not be necessary. to make it effecu\c

"Sectipn 3. Removal, Any officer may béreinoved at any time by the board'of disectors, (Jr i te case of dbbi:ldnl and other subordinate
ufi"cers by the board of directars or the president (whether or nol such officer was: appointed by Lhe prebldenl) whefléver in il or his judgment; as the edse
may be, the bes1 intefests of the Corporation will be servcd thefehy; but such removal shall be without pI'CjUdlL‘C to the coniract nghls if any. of the person so
remaved. Efection or appointment of an officer shall not in itself create contruct rights.

Section 6. Vacapcigs A vacancy in aiy office, ho\wver occuring, may be.filled by the poard ofchrectors ar, if such office may be filted by
the piesident as pmwdcd in Sccuon 1 ahove, by Lhe presldcn! for ihe unexpired portion of ‘Lhe lerm..

Section 7. - Authogity and Quhgg, The ofticers of the Corporaiion shall have he authority,and shall exercise the powers and perform the duties.
epecxi'ed below and, a5 may be additionally specified by, the president,’the board of direciars or these Bylawq {and'in.afl cases where the duties of any. officer
are not prescnbed by the: B)!aws ar hy the hoard of directors; such officer shall Tallow the arders and instrictions of the président), except that in any evént
each officer shall exeréise such powers and perform such duties as may be required by law:

(2} President. ‘The president shall, subjcét 1o the direction and supervision of the board of directors: i) be the chief executive officer of the-
Corparation and have, generdl and active control of i irs-affairs and business and’ Lem:ral supervision of i lts officers, agenla and employees: (ii) unless theie is a
chairinan 8f the board, preside at all méetings b1 (hé sharétiolders and tié board of 4 directors; see (hat all orders and resdlitions of the board. of directors afe-
ca.rned into effect; and (iv) perform all other duties incident 10 the office of president and aszfrom tiig o time may be sdssigned to him by the board of
directors.

(b) “Vice-Presidents, The.vice-president, if any (or if there'is mare than one.iken each vice- pICSJdem} shall assist the president and shall
perform such duttes'as maty be assxguad to him'by the prc51den1 or by the board of direCtors: -The vxce-pres:denr, if'there is one (or.if there is more than one
then the vice- preSIdent designated by the board of directors, or- if1bere be o, such designation. then ‘the v1ce-pr€stdents in order of their election), shall, at the
request of the [iEcskiénL, orin his abserice or “inability or refusal o act, pcr{hnn the duties of the pmrdent and’
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whel so acting shall have all the powers of and be sebject to-all the restriciions upon the presiden1. Assistant vice-presidents, if any. shall have such powers
and pcrfﬂrm such dutics as may be assigned 1o them by the prc51denl or by the board ofdlrccmrs

3! Secretary, The secrelary shall: (1) keep the minutes of, the proceedm g5 0f thé sharetiolders, the bo.ud of d:.reclors and any committecs of the
baard; {ii) see that all notices are dily given in accordance with the provisions of these Bylav.s or.us reqmlt'd by Jaw: (iii}.be custodian of the corporate records
and of the seal of the Corpomnon {iv) keep as the Corporation’s repistered office or prmcxpal placa of birsiness within or outside Colorado a record containing
the names and addresses of 2l shareholders and.the number.and class ol &hares held: by each, unléss such e record shall be kept at the office of the
Corporation’s eransfer agent or registrar, {v) have general charge of thé stock hooks ‘afithe Cnrporanon, unless the Corpormon ‘has a transfer ageni: and (vi) in
generuk: pcrfnrm all duties incident to the office of secretary and such other dulies asifrom time 1o, hme ‘may be; as;1gncd to him by the president ar by the board
of direclors. Assistant secretancs, if any, shalkhave the same duties’ and puwers; subject 1o supervision by the secrelar}

{0y Treasurer. The treasurer shall: (i) be the principal financial officer of the Corporation and have the care and custody of all its funds,
securities, t:wdemcb of indebtedness dnd other personal property ard deposit the sime in accordanve with the instruciions of the bodrd’ of directors; '(30) receive
*and gwc mu::pls and acqumanu.:. for moneys paid in an account of the Corpuralivn; and pay. vut of the lunds on Kand ail bills, payrolls and other just debis
of the Cérporition of whatever natire upon maturity: {iif) unless there is 4 contraller; be the principal accounting officer of the Corporation and as such
prescnbc and mainiain the methads and systems of accounting 1o, be followed, keep complch:: ‘books and records of account, prepare and file all Jo¢al, slale
‘dnd-federal tax fetums, préscribe and maintain an adequate system of inlernal avidit dnd prepareand furmish to the pn:suicnl and the board of dircetors -
swtemenlh of account showing the financial position of the Corporation and the results of ils opemlmm {iv) upon'requiest of the board, make such reports to'it
ds Tay be requiied at anytime: and {v) perform all ather duties incident 1o the dffice of reasurer.and such other duties as.from time 10 time may be assigned to
him by the board of directors ar the president. Assisiani treasurers, if any, shall have the same powers apd dutiés;-stibjéer 1o 1hé supervision hy the tredsurer.

_ Section 8. Surety Bonds. The board of directors may require any officer or agent of the Corporation to execute to the Corporation a bond in such
sums and with such sureties as shall be sal;s[actory 1o the board, conditioned upon-the faithfub pcrfonmncc ol his duties and for the restoration to the
Corporasion of alt books, papers, vouchers, moriey and other property of whatever kind in his possession or. under his conisol belonging to the Corporation.

Seetion 9. Othér Officers, Assistant Officers and Apenis. Officers, assistant officers and agents, if any, other than those whose duties are
pravided for in these Bylaws, shall have such authority and perform such duties as may from time Lo Lime be prescribed by resolution’of the board 'of
directors.

Section 10.  Absence or Disabilitvof Officers. In the case of the absence or disability of any afficer of the Carporation and of any person hereby
authorized 1o act in such afficer’s place during such officer’s absence or disability, the board of directars may by résohution -




defepate the powers and duties of such officer to any other officer or 16 any direcior, or to any other persin whom it may seteet.
ARTICLE V

INDEMNIFICATION'OF OFFICERS, DIRECTORS AND OTHERS

Seciion 1. Nature of Indemnily. Each person who was or is made a p'znrnr ar is threatened 1o be nude a panty to or is involved in any action, suit
or proceeding, whether civil, criminal, administrative or investigative (hcmmaﬁcr a* proceeding™, by reason of the fact that he or & persan of whom he is the
lepal represemative, is or was a director or officer, of the Carporation or is ur was scrving at the request.of the Cmporalmn as a director, officer., employee,
fiduciary, or apent of another corporation or of a partnership, joint venture, trust or other enterprise, inclading service with respect to'employee benefit plans,
whether the basis of such proceeding is alleged ‘action in an official capacily a5 3 director, officer, emplayec, fiduciary or agent or in any ather capacity while
serving as-a director, officer, employee, fiduciary or agent, shall be indemnified and held hamiless by the Cnrpommn to the fullest extent which itis
empowered 1o do so by.the Colorado Business C()rpomlmn Act, as the same exists ar may hercnﬁt‘r be amended (but, in the case of any such amendment; only
to the extent that such amendment pcrmns the Corporauon to provide broader indemnification rights than shid law permiited the Corpofation 16 provide prior to
such amendment) againsi all expense. liability and loss (including atlomeys’ fees acteally. and reasonably incurred by such persan in connection with such

_proceeding and such indemnification shall inure to the benefit of his or her heirs, ‘exccutors and admiristrators; provided, however, thal, except as provided in
Section 2 hereof, the Corpuration shall indemnity any Such ferion :,r.:ekmg mdcmmﬁcauun in connectiof.with a proceeding initiated by such person only if
such procéeding was authorized by the board of directors of the Corporation. The right to indemnification’ canferred ih this'Article' V. shall be a contract right
and, subject to Sections 2 and 3 of his Aricle V' shall include thé right to be paid by the Corpomnon the expenses incrred in defending any such procecding
in advance of its final dlspo';nmn The Corporation may, by action'of its board of directors; pmwdc indemnification Lo employees and agents of the
-Corporation with the same seope and effect us the foregoing indemnification of directors and officers.

Section 2. Procedure for {ndemnification of Directors and Officers. Any indemnification of a directar or officer of the Carporation under
Section 1 of this Anicle V or advance of expenses under Section 3 of this Anicle V shall be made prompily and in any event within 30 days, upon the writien
request of the director or officer. [ a determination by the C‘orponnnn that the director, Jor officer is enmled to indemnification pursuant to this Anicle V is
required, and the Corpration fails to respond within sixty days to'a written request for lnrlcmnliy, the Cnrpnrannn shall he deemed to-have approved the
requesi. If the Corporation denies a written request for indemnification or advancing of expenses, in whole or in'part, or if payntent in full pursvant to such
rcquest is not made within 30 days, the right to indemnification or advances as granted by this Aniicte V'shall be enforceable by the director or officer in any
court ufcompewnljun.sdlcnon Such pcr:on s costs and expenses incurred in fonneclion with successfully establishing his or her right to indemnification, in
whole or in part, in any such action shall ulso be indemnified by the Curpomuun !t shall, b a doicnse, 1o any such sction (other-than an action brought 1o
enforee a claim fur expenses incurred in defending any

praceeding in advance of its final disposition where the required undertaking, if any, has been tendered to the Corporation) that the claimani has not met the
standards of conduct which make it permissible under the Colorade Business Corporation Act for the Corporation to indcmnif‘y the claimant for the amount
claimed, but the burden of such-defense shall be on.the Corparation. Neither the failure of the Corporation (including its board of directors, indepéndent legal
counsel, or its sharcholders) to have made a determination pridr to the conimencement of such action that indemnification of the claimant is proper in the
circumstances because he ar she has met the applicable standard of conduct set forth in the Colorado Business Corporation Act, nor an actual determination
by the Corporation (inchrding its board of directars, independent legal counsel, or its sharcholders) that the claimant has not met such applicable standard of
conduct, shall be u defense 1o the aciion or creale a presumption’ that the claiman fias not el the applicable standard of conducl;

Section 3. Nonexciusivity of Article V. The rights 1o indemnification and the payment of m_q:icnscs incurred in defending a proceeding in advance
of its final disposition conferred in this Article V shall not be exclusive of any other right which any person may have or hereatter acquire under any statuie,
provision of the Anticles, these Bylaws, agreement, voic of sharcholders or disinterested directors or otherwisc.

Section 4. Insurance. The Corporation may purchase and niaintain insurance on its own behalf and on behaif of any person who is or was a
director, officer, employee, fiduciary, ar agent of the Corporation or was serving at the request of the Corporation as a director, officer, employee or agent of
another corporatian, parinership, joint venture, trust or other exterprisc against any hablhly asserled agamsl him or her and incurred by him or her in any
such capacity, whether or not the Corporation would have the pnwcr to indernnify such pe¥son against such liahility under this- Article V.

Section 5. Expenses. Expenses incurred by zny person described in Section 1 of this Aricle V in defending a pmceedihg shall be paid by the
Carpormion in advance of such proceeding's final disposition unless otherwise determined by the buard of directars in the specific case upon receipt of an
undertaking by or on behalf of the director ar officer 1o repay sich amount if it shall ultimately be determined that he or she is not entitled (0 be indemnified by
the Corporation. Such expenses incurred by other employees and agents may be so paid upon such terms and cnnd.mum if any, as the board of direciors
deems appropriste. .

Secuion 6. Emplavees and Agents. Persons who are not covered by the foregoing provisions of this Article V and who are or were employees or
agents of the Corporation, or who are or were serving at the request of the Corporation as employees or agents of another eorporation, partnership. joint
venture, trust or other enterprise, may be indemnified to the exteit authorized at any time or from time to time by the board of directors.

Section 7. Conuact Rights, The provisions of this Anticle V shall be deemed 10 be a contract right between the Corporation and each director or
officer who serves in any such capacity at any time while this Anicte V and the relevant provisians of the Colorado Business Carporation Act or other



npphcabie Yaw are in effect, and any repeal of modification of this Asticle V or any such law shall not affect any rights or obligations then existing with re:specl
to Any state of facts or proceeding then existing.

Section 8. Merger or Consolidation. . For purposes of this Article V, references to “the Corporation” shall include, in addition 10 the resuling
corporation, any constiluent corporation {including eny constituent of a conglituent) absorbed in'a consolidation or merger which, if its scparate cxistence had
continued, would have had power and authiority to indemnify its directors, officers, and employees or agents, so that any person who is or was a dircetor,
ofticer, cmployee or agent of such constituent corporation, of is or was serving at the request of such constitwent corporation as a directar, officer, cmployee or

" agent of another corporation, partnérship, joint venture, tfust or other enterprise, shall, stand in.tke same position under this Asticle V with respect to the
resulting or surviving corporation as he or she would have with respect to such constitugnt corporation if its separate existence had continued.

ARTICLEY

CERTIFICATES OF STQCK

Scciion 1. Regulation. The baard of directors may make such niles and-regulations as it may deem appropriate concerning the issuance,
transfer and fegistration of centificates for shares of the Corporation, including the appointment of transfer agents and registrars.

Section 2 Shares. yj i-thg_ wt Certificates. Unless otherwise provided by the Articles or these Bylaws, the boart of directors wvay suthorize the
issuance of any. of its classes or series of shafes without ceitificates, Such authorization shall net affect shares alicady represented by centificates until they
are swirendered to the Corporation. '

Section 3. Form. Every holder of stock in the Corporation shall be entitled to have 2 certificate, signed by, or in the name of the Corporation by
the chairman of the board, the president or a vice-presiden: and the secrelary of the Corporation, ctmfymg Lthe number of shares owned by such holder in the
Corporation.* If such a certificaic is countersigned (a) by a transfer. sgcm or-an assistan lransfcr dgent other than the Corporation ar its employee or (b) bya
registrar, other than the Corporation or its emiployee, the signature of any such chairman of the board, prestden[ vice-president, or secretary may be
facsimiles. In case any officer or officers who have signed, or whose facsimile signature’or signatures have been used on, any such certificate or certificates
shall cease 1o be such officer or officers of the Corporation whether because of death, resignation or. otherwise before such centificate or certificates have been
delivered by the Corporation, such ¢eriificate or certificates may nevertheless be issied, and delivered as though the person or persans who signed such
certificate or certificates or whose facsimile signature or signaturcs have been used thereon had not ceased to be such officer or ofticers of the Corporation. All
certificates for shares shall be conisecutively numbered or dtherwise identified, The name of the person' 1o whom the shares represented thereby are issued, with
the namber of shares and date of issue, shall be coiered on Lhe books of the Carporation. Sharey uf slock ol the (,nrpnratmn shall only be transferred on the
books of the Corporation by the hu]der of record thereof or by such holder’s atlorney duly authorized in wriling, upan surrender to the Corporation of the
certificale ar certificates for such shares endarsed by the appropriate person or persons, with such évidence of the authenticity of such cndorsement, transfer,
autharization, and other matiers as the Corporation may reasonably reqquire, and accompanied by all necessary stock transfer stamps. In that event, it shall
be the ‘duty of the Corporation to issu¢ 8 new certificate 10 the person entitled thereto, candel the old certificate or
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certificates, and record the transaction on its books. The board of dircctors may appoint a bank or trust company organized under the Jaws of the United
States or any slale thereof 1o act a3 ils transfer ageni or registrar, or both in cunnection with the transfer of any class or series of securities of the Curporation.

Section 4. Canceliation of Certificates.  All centificates surrendered to the Comoration for.transfer shali be cancelled and no new certificates shall
be issucd in lien thereof until the former certifieate for the same number of' shares shall have been surrendered and cancelled, except as herein provided with
respect to lost, stolen or destroyed certificates.

Section 3 Lost Ceriffentes, The board of directors may direct a new certificate of certifiCates to be'issied in ptace of any centificate or
certificales previously issued by thé Corporation alleged to have been lost, stolen, or destroyed, upon the making of an affidavit of that fact by the person
claiming the cenificaie of stock to be losi, siolen, or desiroyed. When authorizing such'i isine of a new centificaie or certificates, the bourd of direciors may, in
Jits discretion and as a condition precedent to the issuance thereof, require the owner.of such’ lost; stolen, or deswayed certificate or certifieates, or his of her
legal representative, to give the Corporation a bond sufficient 1o indemnify the Comoration sgainst any claim that may be made against the Corporation an
account of the loss, thefl or destruction of any such certificate or the issuance of such new certificate.

Section 6. Fixing a Record Date for Shareholder Meetings. In order that the Corporation may detennine the sharcholders entitled to notice of or (o
vote at any mieeting of sharcholders or any adjournment thereof, the board of directors may fix a record date, which record date shall not precede the daie upon
which the resolution fixing the record date is adapted by the board of directors, and which record date shall not be mére than seventy (70) nor less than ten
(10) days before the dute of such meeting. If .no record date is fixed by the board of directors, the record date for determining shascholders entitled to natice of
or to vole at a meeting of sharebolders shall be the close of business on the next day preceding the day on which notice is given, or if notice is waived, at the
close of bysiness on the day next preceding the day on which the meeting is held. A determination of shareholders of record entitted to notice of or to vote at a
mcéling of sharcholders shall apply to any adjournment of the meeting: provided, however, that thé board of dircctors may fix a new record date for the
adjourned meeting.

Scetion 7. Fixing a Record Date for Action by Wrjtten Copsent. Tn order that the Corporation may determine the sharcholders entiiled to consent
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to corporate action in writing without @ meeting, the board of directors may fix a record date; whxch record date shall not precede the date upon which the
resolition fixing the record date is adopied by the board of directors, and-which date shall not be more than ten (10) days after the date Upon which the
resolution fixing the record date is edopted by the board of directors. If i rio record date has been fixed by the board of directars, the record date for determining
shiarchalders entitled to consent to corporate action in writing without a meeting, when no prior action by the board af ditectors is required by siatute, shall be
the first date on which a signed written consent setting forth the action taken dr proposed to be tken'is delivered 1o the Camporation by delivery to its registered
office in the State of Colorado, its principa) place of business, or an officer of agent of the Comporation-having custody of the bodk in which procecdings of
meetings of shareholders are ' '
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recorded. Delivery made to the Corporation’s registered oftive shall be by hand or by certified or regi$tered mail, rewm receipt requested. 1f no record date has
been fixed by the board of directors and prior action by the board of directors is required by statite, the record daté for détermining shareholders entitted to

* eonsent to carparate action in writing without a meeting shall be at the close of business on-the day on which the board of directors adopts the resolution taking

such prior action,

Section 8. Fixing a Record Date for Oiher Purposes. [n order ihat the Corporation may determine the shareholders entitled 1o recejve payment of
any dividend or other disuibution or aliotment or dny rights or ¢ sharchiolders éntitéd to exercise any. I'lghts in respect of any. change, conversion or éxchange

of stock, or for the purposes of any other law ful action, the board of directors may fix a record date; which record date shall not precede the date upon which
the resolution ﬁune the record date is adopted, and which record date sl be it miore- lhan smy {68) days prior lo such action. If no record da!e 15 fixed, the
rocord dte for delenmnmg sharcholders for any such purpose shall be atthe close of busiriess on the day on which the board of directors ddepts (he resolution
relating thereto.

Seetion 9 Subscriptians for Stock.  Unless otherwise provided for. in the subsc?ipiion‘agrccm@nl, subseriptions for shares shall be paid in full

at such time, or in such installments and at such times, as shall be determined by the board of directors, " Any call made by the board of directors for payment

of subscriptions shall be uniform as to all shares of the same class or as to all shares ot"lhc same series. In case of default i in the payment of any installmeni

or call when such payment is due. the Corporation may praceed 1o collect the amount due in the same manner as any debt due the Corporation.

ARTICLE VI

GENERAL PROVISIONS

Section §. Dividends. Dividends upon the capital stock of the (.urpurauun subject 10 the provisions of the Artieles, il any, may be declared by
the buard of directors at any regular or special meeting, pursuant w law. Dw1dcnd:a may be paid in cash, in property, or in shares of the eapilal stock, subject
to the provisions of the Articles. Before payment of any dividend, there may be sel aside out of: any’ ‘funds al Lhe Corporstion availuble for dividends sich

"Sun or sums as the directors from Lime to time, in their absolute discretion, think proper as a reserve of reserves Lo meel contingencies, or for equalizing

dividénds, or for repairing or maintaining any. property of the Corporation, or any other purpose and the directors may modify or abolish any such rescrve in
the manner in which it was created. -

Seclion 2. Checks, Drafts oy Orders.  All checks, drufts, or.other orders for the payment of moncey by or to the Corporation and all notes and
other evidences of indebtedness issued in the name of the Corparation shall be signed by such officer or officers, agent ar agents of the corperation, and in
such manner, as shall‘bc determined by resolution of the board of direciors or a duly autharized commitiee thereof.

Section 3. Contracts. The board of directors may authorize any officer.or officers, or any agent ar agents, of the Corporation 10 enter into any
contract or to execute and deliver any
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instrument in the name of and on behalf’ of the Corporation, and such authority may be general or confined 1o specilic insiances.

Section 4. Loans. The Corporation may lend money to, or guaruntee any obligation of, or otherwise assist any officer or other emplayee of the
Corporation or of its subsidiary, including any officer or employee who is a director of the Comoration or its subsidiary, whenever, in the judgment of the
directors, such loan, guaranty or assistance may reasonably be c\cpcctcd 10 benefit the Corporation. The loan, guaranty or other assistance may be with or
without intcrest, and may be unsecured, or secured in such manner as the board of dircctors shall approve, including; without limitation, a pledge of shares off
stock of the Corporation. Nothing in this section conlained shall be deemed ta deny, limit or restrict the powers of guaranty or-warranty ot the Corporation at
common law or under any statte. -

Section 5. Fiscal Year. The fiscal yeur of the Corporation shall be fixed by resolution of the board of direciors.
Section 6. Comorate Seal. The board of directors may provide a corporate seal which shal) be in the form of a circle and shall have inscribed

therc.on the name of the Corporation and the words “Caorporate Seal, Colorado”. The scal may be used by causing it or a facsimile thereof 10 be impressed or
afTixed or reproduced or otherwise.

Section 7, Voting Securities Ow. ; tioy. Voting sccurities in any other corporation held by the Corporation shall he vated by the
president, unless the board of directors specifically confers authority 10 vote with respeet thereto, which authority may be general or confined to specific



instances, upon some other person o ofticer. Any person authorized to vote securities shall have the power 1o appoint proxies, with general power of
substitution.

Seclion 8. Transactions with the Corporation. The directors and officers of the Cnrpnralinn may lend money 0, act as surety for, and transact
other business with the Corporation and shalt have the same rights and nbhbatmns with respect thereto 85 a pcrmn whao is not a directar or officer of the
Corporauon, except that aothing contained in this section shall be construed to relieve a diréttor or officer of the Corporation from any duties thereio.

Section 9. Section Heudings. Section headings in these Bylaws are for.convenience of reference onjy and shall not be given any substantive
effect in limiting or otherwise construing any provision herein.

Section 10, Inconsistent Provisions. In the event Lhat any provision of these Bylaws is-or becomes inconsisient with any provision of the Anticles,
the Coiorado Business Corporation Act of any other. applicable law, the provisian of these Bylaws shali not be given any effect to the extent of such
inconsistency bin shall otherwise be given full force and effict,

Section |1. Amendments. These Bylaws may be altered, amended, or, rcpcaled or ncw Bvla“s may be adopied by the affirmative vote of a
majority of the board of directors at any regular or special meeting of the board of directors unless the Caiomdo Business Corporation Act or the Articles
reserve such power exclusively to the shareholders in whole or.in part or the shareholders, in amending or repealing a particelar bylaw provision, provide
expressly tiat the directors may not amend ar repeal such bylaw.,
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CERTIFICATE

The undersigned herchy certifies that the foregoing Bylaws constitute the true and complete copy of the Amended and Restated Bylaws of
CCSC/Blsckhawk, luc., as adapted by the Board of Directors of CCSC/Blackkawk, Int. on the 22 M day of Aprit, 2003,

fsf-Allan B.:Solamon

Allan B. Solomon, Secretary
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Exhibit 3.7

A RTICI;ES OF INCORPORATION

Form 200 Revised July 1, 2002 FILED

Filing fee: $50.00 DORETTA DAVIDSON

Deliver to: Colorado Secretary of State COLORADO SECRETARY QF STATE
Bu'éiuess Division, 20021292597 C

1560, Broadway, Suite 200 $ 160.00

Denver, CO §0202-5169 SECRETARY OF STATE

This document must be typed or machine prinied 10-21-2002 15:40:05

Copies of filed documents may be obiained a1 www.sos.slale.co.us ABOVE SPACE FOR OFFICE USE ONLY

Pursuant 10 § 7-102-102, Colorado Revised Statutes (C.R_S.), the individual named below causes these Anticles of Incorporation to be delivered to the Colorado
Secretary of State for filing, and states as [otlows:

I. The entity name of the corporation is: 1C Holdings Colorado, Inc.

LT

The eniity name of a corporativn nust conain the term “corporation’ " “incorporated”,.
“company”, or “limited”, or an abbreviation of any of these terms §7-90-601(3)(a), C.R.S.

2. The corporation is authorized to issue: (number) 100 shares of (class) COMMON
(number) shares of (class)’

If more classes are authorized, inchede attachment indicating class{es) and number of shares in each ¢lass.

3. The strect address of the corporation’s initial regisicred office and the naje of its initial registered agent at that office are: Street Address {rmust be a srreet
or.other physical address in Colorada)
1675 Broadway, Denver, Colorade 80202

If mail is undeliverable to this address. ALSO include a post office box address:
: Registered Agent Name: The Corporation Company

4. The address of the carporation’s intial principal office is:
1641 Popps Ferty Road, Biloxi, Mississippi 39532

5. The name and address of the incorporator is:

.Name Gary M. Raifl
Address ¢/o Brownstein Hyatt & Farber, P.C.. 410 Sevenicenth St., 22nd Floor, Denver, CO 80202

6. If applicable, Lhese articles are to have a defayed clicctive date of 7
(not to exceed 90 duys)

7. The (a) name or names, and (b) maiting address or addresses, of any one or more of.the individuais who cause this document to be delivered for filing,
and to whomi the Secreiary of State may deliver notice if filing of this document is refused, are: Gary M. Reill ¢/o Brownstein Hyati & Farber, P.C., 410
Seventeenth St., 22nd Floor, Denver CO 80202

OPTIONAL, The electronic mail and’or Intémet addness for this entity is/are: e-mail
Web site

The Colorado Sceretary of State may contact the following authorized person regarding this document:
natoe . address
voice fax e-mail




Exhibit 3.8
BYLAWS: o
OF
1C HOLDINGS COLORADO, INC.
a Coloraiio corporution

The following bylaws (the * Bylaws™) constituie the bylaws of 1C Holdmgs Calarado, Inc;; .a Colorado corporation (the * Cagp_onnon ) as of October 21,
2002.

ARTICLE 1
OFFICES
Seciion 1. Registered Office. The registered office of the Corpamtion required by.the C olorado, Busmmw Corporaiion Act 10 be maimained

in the State of Colorado shall be as set forth in the Corporation’s Articles of Incorporation (the * Amclc-;“) unless changcd as provided by law.

Section 2. Qther Offices. ‘The Carporation may have sich otheroffices, either within or outs"ide‘Cc]-omdo, as the board of directors may
from time to time determine or a5 the business of the Corporation may require. ’

ARTICLE 11
SIAREHOLDERS

Section 1. Anpug! Meetings. An anmual meeting of the sharchotders shall be held each yéar for the purpose of electing directors and
conducting such other proper buginess as may come before the meeting. The date, time and plice of the annual. ‘meeting mav be ducmlmcd by resoluticn of the
board of directors.  Failure 1o hold an annual meeing as requued by these Bv]aws shail not'invalidale any action taken by the board of directors or officers of
the Comorarion. -

Section 2, Special Meetines. Special meetings of sharcholders.may be cailed for any purpose (inéliding, without limitation, the filling of
board vacancies and newly created dlrcclorbhlps), and may be held at such time and place,within or without the State of Cotorado, as shall be stated in a
notice of meeting or in a duly executed waiver of notice thereof. Such mceimgﬂ may. be called a1 any time by the any member of board of directors or the
president and shall be called by the president upon the written request of holders of shares entitled 1o cast nat less thar one-tenth of the outstanding shares of
any series or class of the Corporation’s capital stock entitied 10 vote at the meeting.

Section 3. Place of Meetings. The board of directors may dcqlgnale any place, cither within or without the State of Colorado, as Lhe place of
meeting for any annual meeting or for any special meeting called by the board of dircctors. [f no dcs:gmuon is made, or if a special niceting be otherwisc
called, the place of meeting shall be the principal executive office of the Corporation,

Section 4. Notice. Whenever sharcholders are required or permitted to take actionata meeting, w:.:ittc:n ar printed notice stating the place,
datc, time, and, in the case of special meelings, the purpose ur.purposes, of such meeting, shall be given 10 each shareholder entitled 10 vole at such meeting
not less thun ten {10) nor more than sixty (60) days before the date of the meeung except 1h.11 if the number of authorized shares is to be increased, at least
thirty (30) days™ notice shall be given. Naotice of an annual meeting need niot includé u description of the' purpase or purposes of the meeting except the purpose
or purposes shall be stated with respect to ah amendment 1o the Anticles of the Corporation, {b) merger br share exchange in which the Corporation is a party
and with respect lo a share exchange. in which the Corporation's shares will be acquired, {c) a sale, Jease. exchange or other disposition, other than in the
usualand regular course of business, of all'or sub:.tnnl:ally all of the property of the Corporation of “of another entity which the Corparation controls, in cach
case with ar without good will, (d) a dissolution of the Corporatidn; or (e} any othér purpose for which a statement of purpose is required under the Colorado
Business Corporation Act. All such notices shall be delivered, éither personally or by mail, by or,at the direction of the beard of direclors, the president or the
secretary, and if mailed, such notice shall be deemed 1o be delivered when deposited in the United States mail, postage prcpal(l addressed to the shareholder at
his, her or its address as the same appears on the records of the Comnrahon

Seetion 5. Waiver of Notice. Whenever.natice is required by Jiw, the Articles or these Bylaws to be given to any shareholder, a waiver
thereof in writing signed by the sharcholder eniitied to such notice, whether before, at or after the time stated therein, shati be equivalent 1o the giving of such
notice. By attending a mecting, a shureholder {a) waives objection to lack of noticé or defective notice of such meeting unless the shareholder, at the beginning
of the meeting, objects to the holding of the meeting or the transacting of business it the meeting, dnd (b)'waives objéction to consideration at such meeting of a
panticular matter not within the purpose or pusposes described in the notice of such meeting unless the shareholder objects to considering the matter when it is
presented.

Section 6. Sharcholders List.

{(a) ‘The officer having charge of the stock ledger of the Carporatios: shall make a complete list of the shareholders entitled 1o vote at such



meeting arranged in alphabetical order, showing the address of each shareholder and the number of shares registered in the name of each shareholder. Such list
shall be open to the inspection of any sharcholder, for any purpose germanc 10 the meeling; dunng, mdmary business-hours, for a period bcg,mnmg the earlier
of at [east ten (10) days prior 1o the meeting or two (2) bnsiness days after the notice of meeting is'given and continuing through the meeting and any
adjournment thereof, either at o place within the city where the meeting is to be held,:which place shall be specified in the notice of the meeting or, if not so
specified, at 1he place where the meeting is to be held, The tist shall also be produced and kept at the time and place of the meeting during the whole time
thercof, and may be inspected by any shareholder wha is present. The original stock ransfer books shall be prima facie evidence as 1o who are the
shareholders entitled 1o examine such record or transfer books or.a duplicate thereof or 1o vote ai'any meeting of the sharcholders,

(b) Any shareholder, his agenl or attomey is entitled on wriiten demand to inspeci or Copy the record diring regular business hours and during
the period 1t is available for inspection, provided {i) the shareholder has been a sharcholder for at least three (3) months mmediately
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preceding the demand or holds at least -ﬁvc‘percenl (5%) of ail ouls[anding shares of any class of shares as of the date of the demand, (1) the demand is made
in good faith and for a purposé reasonably felated to the demanding sharchoider’s interest as a shareholder, (iii) the shareholder describes with reasonable
pariicularity such purpose, (iv) the record is direcily connecied with the described purpose, and (v) the shateholder pays a reasonable charge covering the
costs of labor and material for such copies, not to cxceed the estimated cost of production and reproduction.

 Seciidp 7, Quorum: Except as othcrwise provided by applicabic liw or by. the Corporation's Atticles, 2 majority of the outstanding shares
of the Catporation entitled 1o vote, represented in person or by praxy, shall canstitite 2 quorum at a meeting of sharehalders. 1€ Less thun a majority of the
outstanding shares arc represcnted a1 a meceting, o majority of the shares so represented may adjoum the meeting from time 1o time in accordance with Section 8
of this Anicle, untl 2 quorum shall be present or represented, - '

Section 8. Adioumed Meetings. When a meeting is adjourned te another time and place, notice need not be given of the adjourned meeting if
“the time and place thereof are announced at the meeting at which the adjournment is1aken. At the adjourned maeﬁnj,, the Corporaiion ntay transact any
business which might have been transacted al the origina] meeting: If thie adjoumment’is for more 1hm hirty (30) Quys, or if after the adjoummenl anew
record date is fixed for the adjourned meeting, 2 sotice of the adjourned meeting shall be given 1o each shareholder of record entitled 10 vote at'the meeting.

Section 9. Vote Reauired  When a quorum is-present, the affirmalive vole of the majority of shares present in person or represented by
praxy at the meeting and entitled to vate on the subject matter shall be the act of the sharcholders, unless the question is one upon which by express provisions
of an applicable law or of the Articles, a different vote is required, in which case such express provision shall govern and control the decision of such
question. Wheie a separate vole by class is reqired, the affirmative vote of the majority. of hares of such class present in person or represented by proxy at
the mecling shall be the act of such class,

ection 10. Voting Rights Except as otherwise provided by the Colorado Bisiness Corporation'Act or by the Articles, and subject io
Section 3 'of Article VT hercof, every shareholder shall at every meeiing of the sharcholders be entitied to one vote in pesson or by proay for each share of
comman stock held by such sharcholder. In the election of directors, cach record holder of stock entitled to vote at such election shall have the right to vate the
number of shares owned by hisa fur as many persons as there are directors 1o be c!cued and for whose election he has the right to vote. Cunulative voting
shall not be alfowed.

Seciion 1t Proxies. Each shareholder entitled to vote at & meeting of shareholders or 1o express consent of dissent 10 cofporaie action in
writing without a meeling may authorize another person or persons to act for him, ber or it by proxy. Every proxy must be signed by the shafehalder granting
the praxy or by his, her or its atlomey-in-fact. Na proxy shall be voted or acted upon afler eleven (11) months fram its date, unless the proxy provides fora
]orfger period. A duly executed proxy shall be ievocable if it stales that it is irrevocable and if, and only as long as, it is coupled with an intérest suificient in
law to support an revocable power. A proxy may be made rrevocable tegardless of whether the interest with which it'is coupled is an interest in the stock
itzelf or an interest in the Corporation generally.

Section 12. Mcetines by Telephone. Any sharcholder may participate in and act at any meeting of the shareholders throngh the use of a
conference telephone or other communications equipment by means of which all persons participating in the meeting cun hear each other at the same 1ime.
Participation in the meeting pursuant to this section shall constitute prescnce in person at the meeting.

Section 13. Action by Written Cansent,

{a} Any action required or permitted 1o be taken at o meeting of the sharcholders may be taken without a meeting it a consent in writing, setting
forih the action so taken, shall be signed by all of the shareholders entitted to vote with respect to the subject matter thereof and received by the Corporation.
Such consent (which may be signed in counterparis) shall have the same force and effect as a unanimous vole of the shareholders and may be stated as such
in siny document. Unless the consent specifies 2 different effective dale, action laken withoul a meetisig pursuant to a consent in writing as provided herein
shall be effective when al) sharcholders entifled to vote have signed the consent. The record date for determining shareholders entitled 10 take action without a
meeting is the date the first sharcholder signs the consent.

(" Any sharcholder who has signed a writing describing and consenting lo the action taken pursuant (o this Section 13 may revoke such
consent by a writing signed by the sharcholder describing the aciion and stating that the shareholder’s prior consent thereto is revoked, if such writing is



received by the Corporation before the effectivencss of the action.

ARTICLE il

DIRECTORS
Section_ 1. General Powers. The business and affairs of the Corparation shall be managed by or under the direclion of the board of

directors, except as otherwise provided in the Colorado Business Corporation Act, the Articles or these Bylaws.

Section 2, Tenure gnd Oualifications. The mmmber of directors of the Corporation shall inttially be two (2), as may be fixed from time to
time by resolution adopted by a majority of the board of directors. Thercafier, cach diréctor shall hold office until his successor shall have been elected and
qualified, or unti} his earlier death; resignation or removal. Dircctors must be at least eighteen ((8) years old but need not be residents of Colorado or
sharcholders of the Corparation, i .

Section 3. Resignationy. Any dlrecior may resigh at any time by & g,l\-'mg writicn notice to the’president or to the board of directors. A
director’s resignation shall take effect a1 the ime speuﬁed in the notice and, unless’ omcrmsc specified therein, the acceptance of such resigniation shall not be
necessary 1o make it effective.

Secrion 4. Removal. At a meeting called expressly far that pumose, the entire board of directors or any lesser number may be removed, with
or without cause, by a vote of the hotders of at leasta majurity of shares then cntitled te vote at an election of direciors; except that if the holders of shares of
any class of stock are entitled to elect one ar mare directors by the i provisions of the Articles, the provisions of this Section 4 shall apply, with respect to the
remaval of o director or dircctors so elected by such ciass, to the vote of the haolders of thi

vutstanding shares of that class and not to the vole of the outstanding shares as a whole. Any feduction in the authorized number of directars shall not have
the effect of shortening the term of any incunsbent director unless such director is.also removed from office in accordance with the terms of this Section 4.

Section 5. Vacancies. Any vacuncy occurring in the board of directors, including vacancies due to an increase in the number of directors,
niay be filled by the affirmative vote of a majority of the remaining directors though léss thai a'qisorum, of. by the affirmative vote of two (2} directars if there
are anly two (2) directors rt:m.':irl..i.n'g~ or by d sole remaining director, or by the shareholders if there are no directors remaining. A director clected to'fill a
vacancy shall be elected for the unexpired term of his predecessor in office.

Section 6. Regular Meetines. A regular meeting of the board of directors shall be held immediately afler and at the same place a5 the annual
meeting of the shareholders, ar as scon thereafter as convenienlly may be, al the time and place, within Colorado; determined by the board, for the purpose of
clecting officers and for the tranisaction of sitch ather bisiness a8 may comc Before the meeting. Failure to hold such meeting, however, shall not invalidate
any action 1aken by any officer then or thercafter in office. “The board of directors may pravide, by resolution, the time and place, cither within or outside
Colorado, for the holding of additional regular meetings without other notice than such resolution.

‘Section 7, Special Meetings.  Special meetings of the board of directors may be called by or at the request of the president or any member of
the board of directors. ‘The person or persons authorized 1o call special meetings of the board of directors may fix any convenient place as the place for holding
any special meeting of the board called by them.

Seciion 8. Meetines bv Telephone. tnless otherwise provided by the Articles, one or more members of the board of directors may
participate in a mecting of the board by means of conference telephone or similar communications equipment by which all persons participating in the meeting
can hear exch other at the same time. Such panicipation shall constitute presence in person a1 the meeting.

Section 9. Notice of Meetings. -Notice of cach meeting of the board of directors (except those regular meetings for which notice is not
vequired) stating the place, day and kour of the mecting shall be given to cach dircetor at least two (2) days prior thereto by the mailing of writien notice by first
class, certified or registered mail, or at Jeast two days prior thereto by personal delwtry (including dc]nery by private courier) of written notice or by telephone,
telegrum, telex, cablegram or other similar method, except that in the case of 8 mecting to be held pursuant to Scctian 8 above, riotice by telephane may be given
one () day prior thereta. The methed of notice need not be the same to each director. Notice shall be deemed to be glven when deposited in the Unncd Stales
mil, with postage thereon prepaid, addressed to the director at his business or residence dddress, when delivered or r communicated 10 the director 'or when the
telepratn, telex, cablegrzm or other form of nodce is personally delivered to the director or delivered 1o the last address of the direcior furnished by him to the
Corporation for such purpose. Neither the business to be transacted a1 nor the purpose of any meeting of the board of dircetors need be specified in the notice
or waiver of notice of such meeting unless otherwise required by statie.
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Section 19 Waiver of Notice. Whenever notice is required by law, the Anticles or these Bylaws to be given 1o the directors, a waiver thereof in
writing signed by the director entitled to such notice, whether before, at or after the 1ime stated thercin, shall be equivalent to the giving of such notice. By
atending or participating in 2 meeting, a director waives any required notice of such meeting unless, at the beginning of the meeting, he objects 1o the holding
of the meciing or the transacting of business at the meeting.
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Sechion 11, Presumption of Assent. A direcior ofthe Corporation-who I§ present at 2 meeting of the board of direciors at which action on any
corporate matter is taken shall be présumied 1o have asiefited to the'action taken unless' fie objects af the beginning ofthc meeting to the holding of the meeling or
‘1he transacting of bu:.mcss at the meeting, comemponmeously requests lhdt his dissent.to the action taken be entered in the minutes of such meeting or gives
written notice of his dissent to the presiding officer of such m:eung betnre its adjnurnnwnt o' t0 the s :ccrcmry ‘of the’ Corporation 1mmed1a:e!y afier adjournment
of such meetfng. The right of dissent as 1o a specific action taken' ala meeling of the hnard is not av1|]ablc 10 a director-who votes in favor of such action.

Seclion 12 Ouorum and Manner of Acting. Except as otherwise may be reqmn:d by law, the Articles or these Bylaws,a majomy of the
mumber. of diteciors fixed n accordance with ihese Bylaws, present in person, shall constihite @ quoTum for the \sansanhon of busmess at any meenng of the
buard of (hret.ton. and Lhe Vote of'a rmjonlv ot the direciors present at-4 meeting at whlch a guorum is preaenl shall Be the 4t of the buard ofd.:rcuun, Ifless
than such majority is present at a mcclma, a majority of-the directors present may ndjoum the meéting frém time 1 time Without funher AGIKE, othér than an
announcement at the meeting, until a quorum shall be present, 'No dircctor may vote or act by proxy or power of auorne) at any. mcctmg of dmecwrs

Scction 13, Aglion Without g Meeting, Any action required or permitted 1o'be taken at meeting of the direétors may be taken without a
meeling if a consent in wnlmg scumg forth the action so 1aken, shall b s:gncd Gy all of the directors. Such’consent (which may ‘be sngncd in caumerpans)
shiall havé thesame foree and effect 25 a unanious vote of the direclors and may'be stated as such in any document, Unless the consent spemﬁes a different
effective, date action taken withon a meeting pursuant 10 a consent in writing as pmwdcd hcrcm is effective. \hhen ‘all directors have ngned the consent, unless
before such time, any director has revoked. hlS conselt by a wnu.ng signed by the director and received by thie preszdem or-Secretary of the Corposation. All
consents signed pursuant 1o this Section 13- shall be delivered to the secretary,ofithe Cnrporannn for inctusion in the minutes or for fﬂmg with the corporate
records.

Section {4, Exegutive and Other Committees. ‘Thé board-of dircétors, by icsohition adopted by a maJonty ‘of the full board, may designate
trom among is membérs an éxecutive cnmnnnec and one or more othier committees, each ofwhlr.h to the extent provlded in the resolution estabhshmg sueh
commitiee, shall have and may exercise ail of: the authority of the beard ¢f diréctors in the management of the business aird dffairs of the Corpuration, exgept
il o such commiliee shall hive the power or amhority 107 a) declore dividends oz, Uistribuiiions; {b) apprmc, ‘recommend o submn 10 the shareholders
actions or pmposals required by law to be approved by the shareholders (c) [ill vacditcies o' thé board nf dirécrors"or any committee lhereof including any
committed ailthorizid by this Soctmn t4, (dYamend the Bylaws, (e} approvc a plan of merger not rcquu‘mg. sharchukier appmval (f) authatizc o, approve the
rcacqmsmon af shares of the Corporanon unless pursuani to a general fornnila or method
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spemf'ed by the bnard nf dll‘CCiGi‘:a ar(g) aulhonze ar approve lhr: issuance ar sale of Ot any. conlmcl 16 muc ar. sell shares m the Corporauon $ slock ar
member of the bourd frum any re:.pons:blhlv 1mpﬂy€:d by Jaw. Subjeu 10 the for{.bmng the boardl of directars may pruv;dc such powers, timitations and
prowdm es-for such committées, as the board deems d(lv:qdblt Ta, the e\leul theé bgard. of dm:uors toes not-estil 1ish other procedures each committee shall
be governed by the procedures set forth in Sections 06/ (except as \hty relate 10 an anmal mee&mg) andT.through 13 as i€ the Sofmmittee were the hoard of
directors. Each committec shall keep regular minutes of its mcclings, which shall'be reportéd ta the board’ ‘of directors when réquired and submittéd 1o the
sceretary of the Corporation for.inclusion in the corporate records.

Section 15, Compensation. By sesolution of the board uf directors, nalwithétanding any personal interest ol a director in such action, &
director may be paid-his expenses, if any; of anendance at each meeting of the board of direcitrs and eich meeting af any committee of the board of which he is
a member arid may be paid &'fixed stim for attendance at exch such meeting.or a stated salary, or. bath « fixed SuL and a stated sala:y No such payment shall
preclude any director from serving the Corparation in any other capacity arid receiving compensation therefor.

ARTICLE'TV

OFFICERS
Section 1, Number gnd Qualifications. The officers of the Corpuration shall cunsist of a president, 2 secretary, a treasurer and such other

officers, including a chaieman of the board, ane or mure vice-presidents and a controller, as may ffom ' tithe 10°time be elected ar a;)pom[cd by the board. in
addition, the board of diréctors or the president may elect of 2ppaint such assistant and other subordingie officers, mcludmg assistant viee presidents.,
assistant scerctaries and assistant treasurers, as it o1 he shall decm neeessary or, dppl‘Qp]‘ldlC Any number of offices may be held by the same person. Al
officers must be a natural person at Jeast eighteen (18) years ald. ’

Section 2; Election and Tem of Office: Except as provided in Seclions | and 6 of this Article 1V, the officers of the Comporation shall be
eletied by the board of directors annually at the first meeting of the hoard held afier each annual meeting of the sharéholders as provided i Section 6 below. If
the election of officers shall not be held as provided hesein, such election shall bé hald as soon thereaiier as may be convenient. Ench afficer shall hold office
unitid his successor shall have been duly clected and shall have qualified, oy until the expiration of his temiin office if elected or sppoinied {or a specsﬁed
period of time, or until his earlier death, resignation or removal.

Section 3. Compensation. Officers shall receive such compensation tor their services as may be authorized ar ratified by the board of
directors and no officer shall'be prevented from receiving compensation by reason of the fact that he is also a director of the Corporation. Election or
appaintment as an officer shall not of itself create a contract or ather right to compensation for services performced as suchofficer.
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Section 4. Resignation. Any officer may resign at any time, :,ubJect to any rights'or obltganons under anv existing contracts between the
officer and the Corporation, by giving written nmu:e 1o the president or.to the hoard ¢ of duemons An’ ‘officer’s résignation shall take effect at the time specified
in such nouce and unless otherwise specified therein, the accepiance ofsuch remg,na!mn shail not be necessary lo make it effective,

Section 5. Removal. Any officer may be removed at any time by the hoard of directors, or, in the case of assistant and other subordinate
officers, by the boand of directors or.the president (whether or nat such officer wis appainted by.the président} whenever in its or his Judgmenl as the case
may be the beit interests of the Cosposation will be served thereby, bul such remaval shalt be wnhnul prejudice io the contract nghts if any, of the person so
removed. Election or appointment 6f an officer shall 1ot in itself create contract nght“-

Section 6. Vacancies. A vacancy in any office, howe\er occuing, [y be filled by the board of diréctors, or, if such office  may be filled
by the president as provided in Section i above, by the president, far the vinexpircd portion of the term.

Section 7. Authority apd:Duties. The officers of the Corparation shal] have the authority and shall exercise the powers, and perform the
difties specified below and a8 may ' be additionally spécified by the pre::dem, the bodrd af directars or these BylaWS {.md. in all cases where the duties of any
off cer are not prescribed by the Bylaws or by the bodrd ‘of duf:ciors ‘sich officer.5kall follow the arders and instrugtions of the president), except thal in any
eveiil each officer shall exercise such powers and perfonn such duties as may be required: by Taw:

(a) President. The president shall, subject to the direction and supervision of the board of directors: (i) be the chief exeentive officer of the
Corporation and have general and active control'of its afTairs and business and. gefieal mpcm510n ofits  afficers agents and emplaoyees: (i) unless there is a
chiirman of | the board; prcs:de at ail mectlngs of the silareholdcrs and ‘the board’ ofdlreclors (ul) see “{hat all orders and resolutions of the board of directors are
carried into effeet; and (iv) perform all other duties inciderit to the aftice’ of'prcmdcnl and as from time to tirae may be assigned to him by the board of
directors. .

(b) Vice-Presidents: The vice-president, if any {or if Lhcrc is morc}gha.n ane !hen ‘each’ v1ce-pn:‘;|dem), shall assist the president and shall
perform such dufies as may. be ssigned to him by the president orby the board of dircetors: “The wcc—prcsrden: if there is one {or if-there is dre thap one
then'the vice-president desxgnmed by the board of difcéiors, or.if Lhcre be'ng,  such dCblgl’lE]llon then the vice-prcsidents in order of their clection), shall, at the
request nf:hc president, or.if his absence or ingbility,or réfusal'to actper Form ie duties of the's prcs1dent‘and when 50 acting shall have all the. powers of and
be subject 1o all the restrictions upon the president. Assistant vnce~prcmdams, if-any;shall hiave such powvers and perform such duties as may be assigned 1o
thei by the president or by the board of directors.

(c) Secretary. The secretary shall: (i) kagp the minutes of the pmc,eedmgs of the sharchalders, the beard of directors and any commitees of the
hoard; (u) see that all natices are duly. given in accordance with the peavisions af: the% Byl:ms aras requm:d by law: (iii) be custodian af the corparate recards
and of the'seal of the Cerpomnon (iv) keep at the Corporation’s rcglstercd office of.p! nglpa_l place of business.w /ithin or.outside Colorado a record containing
the names and addresses ofall shareholders and the ntmber and class of shares held!

by each, uniess such a record shall be kept a1 the office of the Corporation’s transfer agent ar repistrar; (v)have gencra]"charge of e stock books of the
Corporation, unless the Corporation has a transfer agent: and (vi) in general; perfofiivall dulies initent 10 the Gffice of sccréary and such other dulies as from
ting to.1iime may be assigned to him by the president or by the board of directors: Agsisiant secretaries; if any, shall have the same duties and powers, subject
to supervision by the secreiary.

(d} Treasurer. The treasurer.shall: () be the principal finaneial officer of the Corporation and have the care and custedy of all its funds,
securities, evidences of indebtedniess and other personal property and deposit the same in agcordance with the instructions of the board 'of directars; {if) receive
and give recéipts and acquittances for meneys paid in on account of the Cnrpnralmn and- pay out ‘of the funds of hand all h1|ls payroils and other just dehts
of the Corporation of whatever nature upon maturity: {iii) unléss there is 4 conlroller, be the prinéijial seédunting officer ol the Corporation and as such
préseribe and maintaip the methods and systems of accounting 1o be followed, keep complete:books and records of account, prepare and file all Jocal, state
and federal tax retums, prescribe and maintain 2n adequate system of intemal audit'and prépare and fimish to the president and the board of directors
statéments of account showing the firancial position of the Corpumation and the resulls of iis opcmuon:. {1v) upar:request of-the board, make such reports-to it
43 may be requircid at any time: and {v) perform-all ather dulies incident o the offic€ of treasufer and stch other dutiés as frof time 10 time may be assigned 1o
him by the board of direetors or the president. Assislant treasurers, if any, shall have the same powers and ‘duties, SubjBCl 1o the supervision by the treasurer.

_S;gmg_ Sumy Bonds. The board of directors fnay require any officer ar agent of the Corporation to execute 1o the Corporation a bond in
such’sums and with such surefies as shall be satisfactory to the board, conditioned upon the faithful performance of his duties arid for thé restoration to the
Corporation of ali books, papers; viuchets, money and other property of whalever kind in his possession or under his contral belonging o the Corporation.

Section 9. Other Officers, Agsistanl Officers and Agents . Officers, ussistant officers and agenis, if any, other than those whose duties are
pravided for.in these Bylaws, shall have such autherity and perform such duties as may from time to time be prescribed by resolution of the board of
divectors.

Section 10, Absence or Disability of Officers. In the case of the absénce or disability of any officer of the Corporation and of any person
hereby. authorized to act in such officer’s plice during such officer’s absence or disability, the board of directors may by resolution delegate the powers and
duties of such officer to any other officer or 1o any director, or to any othei peréon whom it may select.

ARTICLE V



Scction }. Nature of Indemnity. Each persen wha was or is made a parly or is threatened to be made a party to or is involved in any action,
suit or proceeding, whether civil, criminal, administrative or investigative (hereinafiera “precceding”); by reason of the fact that he or a person of wham he is
the legal representative, is or was a director or officer, of the

Corporation or is or was serving at the request of the Corporation as a director, officer, emplyee, fiduciary, or agent of another. corporation or of a
partners[up, joint venture, trust or other enterprise, including service with respect to emplayee bengfit plans,. u.hcmcr the basis of such proceeding is alleged
Action in an official ¢capacity as a director, officer, employee, ﬁdumaw or agenl or.in any other capacity, while serving asa dircetor, officer, employee,
fiduciary or agent, shall be indemnified and held harmless by (he. Comeration in.the fullest extent which il is empowered 1o do so by thie Colorado Business
Carpuration Aet, as the same exisis ar may hereafler be amended (bu, in the case of any such ameridment, only 1o the extent that such amendment permits the
Corporduan to provide broader indemnification rights than said‘law permitted the Corper'atmn o pm\’lde prior-10 such amcndmcnl] againsi all expense,
|1dblhtv and loss (including allomeys” fees aciually and reasoriably incurred by such person in connection with such'proceeding and such indemnification
shall inure to the benefit of his or her heirs; executors and administrators: provided, how: ever; that, except as provndcd in Section 2 hereof, the Corporation
shall.indemnify any such person seeking indemnification in vonnection with a pryceeding initiated by :.uch pemm anly if such proceeding was duthuna:d by
the board of directars al the Corporation. The right to indemnification conferred jn this Article V. stiall be & contiuz( right'and, subjeet to Sectiokis 2 ahd 5 of
‘this Article V, shall include the right 1o be paid by the Corporation the expenses incwrred in défending any such proceeding in advance of its final disposiion.
The Camaration may, by action of its board of directors, provide indemaitication to employees and agents of the Corporation with the same scope and effect
as the forcgoing indemmification of directors and officers. ' ’

Section 2. Procedure for lndemnification of Directors and Officers . Any indemmnification of a director or officer of the Corporation under
Section 1 of this Article V or advance of expenses iinder Section 5 of this Article V shall be made prompdly, and in any event within 30 days, upon the writien
request of the director or officer. If a determination by the Corporation that the director or officer is entitled to mdemmﬁudtmn pursuant to this Anicle Vis
required, and the Corporation fails ko respond within sixty days to a wrinieh requess for ibdemnity, the Corporation shall be deemed ta have approved the
request; If the Corporation denies a wriiten request for indemnification or advanding of expenses, in.whole or in pant, or i payment in full pursuant (o such
Tequest is nat made within 30 days, the right to indempification or advances as granted by this Article V-shalk-be cnfnrccablc by the director or officer in-any
cour of competent jurisdiciion. Such person’s costs and expenses-incusred | connection with successfully cs\abhshmg Tis or her right 1o indemnification, in
whale or in part; in any such action shall also be indemnificd by the Carporation. It shall be a defense to-any such action (ather than an action brotight to
enforce a £luim for expenses mewred in deﬁ:rldmg any proceeding in advance of its final drsposumn where the required undertaking, if any, has been tendered
10'the Corporaiion) that the claimamt s not met the siantards of conduct which make pt.ﬂmmbic uniér the Colurado’ Business Corporation Act for the
Corpajation lo indemnify the claimant for the amount claimed, but the burden of such defénse shall be on the Corporallon Neither the failure of Lthe
‘Corporation {including its beard of directors, mdcpendcm legal counsel, or its ;h.m:holders) to have made a determination prior to the commencement of such
actioh that indemnification of the claiman is proper in the c1rcumsumccs because he or.she has met the applicable standard of conduct set forth in the
Calorado-Business Corporation Act, nor an actual delermination by the Corporalmn {mcludmg its board of direciors, mdcpcndcnl jcgal counscl, or its
shareholders) that the claimant has not met sich applicable standard of conduct, shall be o defénse 10 the action or ereate a presumption that the claimant has
not met the applicable standard of conduct.

Section 3. Nonexclusivity of Aniicle ¥ . The rights to indemmification and the payment of expenses incurred in defending a proceeding in
advance of its inal disposition confened in this Article V shall not be exclusive of any other right which any person may have or hereafter acquire under any
statute, provisiton of the Asticles, these Bylaws, agreement, vote of sharcholders or disinteresied directars or otherwise.

Section 4. Insurapce. The Corporation may purchase and maiintain insurance on-its own behalf and an behaif of any person who is or was
a director, officer, employee, fiduciary, or agent of the Corparation or was sérving at the request of the Corporation as a directar, officer, employee or agent of
another corporation, partnership, joint venture, trust er other enterprise against any hability asserted against him or her and incurred by him or her.in any
" such capacity, whether or not the Corporation would have the power to indemnify such person agajnsl such liability under this Article V.

Section S, Expenses. Expenses incurred by any persan described in Section 1-of this Article V, in defending a proceeding shall be paid by
the Corporation in advance of such pmceedmg s final disposition unless gtherwise determined by the board of directors in the specific case upon receipt of an
undertaking by or on behalf of the directar of officer to repay such amount if it shall ultimaiely be determined that he or she is not entitled to be indemnified by
the Corporation. Such expenses incurred by other employees and agents may be so paid upon such terms and conditions, i’ any, as the board of directors
deems appropriate.

Section 6. Employees and Agents. Persons who are not covered by the forcgoing provisions of this Article V and who are or were employces
or agents of the Corporation, or who are o7 were serving at'the request of the Corporation as employees or agents of another corporation, partnership, joint
venture, trust or other enterprise, may be indemnified to the extent authorized at any time or from time to ime by the board of directors.

Section 7. Contract Rights. The provisions of this Article V' shall be deemed to be a vontract right between the Corporation and ¢uch director
or officer who serves in any such capacity at any ime while this Article V and the relevant ‘provisions of the Columdo Business Corporation- Act or other
applicablc law are in cffeet, and any repeal or modification of this Article V or any such law shall not affect any nghls or obligations then existing with respect



to any state of facts or proceeding then existing,

Seclion'8, Merger or Conisolidation. For purposes of this Article V, references 1o “tthe Corpariition™ shall include, in addition to the
resuliing corporation, any constiizeni carporation (including any constituent of a constituent) absarbed in a consalidation or merger which, if iis separate
existence had continued, would have had power and authonity to mdcmmfy its direciors; officess, and L.mp]uyet:% or agerls, so that any persan whe'is or was a
directar, officer, employee or agent of such constituent corporation, of is or was serving at the request of such constituent corporation as a difector, officer,
emplayee or agent of another eorporation, partnership, joint venture, trust or other enterprise; shall stamd 1’ the same position under this Article V with respect
to the resulting or surviving corporation as he or she would have with respect to such constituent carparation if' its separate existence had continued.
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ARTICLE VI

" CERTIFICATES OF STOCK

Section ]. Regulation. The board of directors may make such rules and regulations as il may deem appropriate concerning the issuance,
wansfer and Tegistration of centificates for shares of the CorpomUon, including. the appaintment of transfer agents and registrars.

Section 2. Shares Without Certificates. Unless olheiwise provided- by the Articles ur. lhc:,t, Bylaws, (he board of directors iy awthorize the
issuznce of any af its classes or series of shares without centificates. Such authofization shall not affect sharm licady représented by centificates until they
are surrenderdd to the Corparation.,

Section 3. Form. Every holder of stock i in the  Corporation shalt be entitled to have a ceriificate;: signed by, or in the name of the Corporation
by the chairman of the board, the presidentor a wcc-prcs:dcnl and the sceretary uflhe Cnrpnmlwn Gertifying the number of shares owned by such hoider in
the Corporauon If such a certificate is countersigned (d) by a transfer agent or an assistant transfer. agent other than the Corporation ar its employee or (b) by
a reglslrar -other than the Corporation ar its employee, the signature 6 any siich chiifman of the board, prea:dem, \'lce-preudem or secrelary may be
facsimiles. ,In case any officer or officérs who have signed, or whose facsimile signature or signatures have been used on any such certificaie or centificates
shaoll cease t¢ be such officer or officers of the Corporation whether because of denth, resignation or “‘otherwise before such certificare or certificates have been
delivered by the Carparation, such cenificate or cenificates may nevertheless be issned and delivered as though the person or persans who signed such
certificate or certificates of whose facsimile signature or signatures hiave been sed therizon kiad not ceased to be such officer or atficers of the Gorparation. All
certificates for shares shall be consecutively nembered or otherwise identified. The name of the person to whon the shares represented hereby are issued, with
the number ol shares and daie of issue, shall be entered on the books of the Carparation. - Shiares of stock ol the Corporalmn shall only be transferred on the
books of the Corporation by the holder of record thereof or by such holder’s altomey duly autharized in wiriling, upon surrender to the Cosporation of the
certificate or certificates for such shares endorsed by the appropriale person or persons, wnh such evidence of the authenticity of such endorsemen, transfer,
suthorization, and other matlers as the Corporalion may reasonably requine, and .u,wmpamcd by all necessary stock transfér stamps. In that evend, it shall
be the duty. of the Comoration to issue a new certificate to the person eatitled thereto; cancel the old certificate or ‘certificates, and record the transaction on its
books. The board of dircctors may appoint a-bank or irust company organized undei the laws of the United States or any stale thereof to aet as its transfer
dg,cm or registrar, or bath in connection with the transfér of any class or serics of securilics of the Corporation.

‘Sectjon 4 Caggellation of Cegtificates. All certificates surrendered to the Corpomnun for transfer shall be cancelled and no new centificates
shall be iSsued in licy thereof until the former certificate for the same numbcr of shares shall have beep surrendered and cancelled, excepi as herein provided
with respect 1o los, stolen er destroyed certificates.

Section 5. . Lost Centificates. The hoard of directors may direct a new certificate or centificates to be issued in place of anv certificate or
certificates previously issued by the '
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-Corporation alleged 1o have been lost, stolen; or destroyed, l.;pon the making of an‘affidavit of that fuct by the person claiming the certificate of stack 1o be
lost, stolen, or destroyed. When authorizing such issue of a new certificate or centificales, the board of directors may, in its discretion and as a condition
precedent to the dssuance thereof, require the owner of such Insy, stolen, or destroyed cenificate or certificates, or his or her legal represeniative, 1o give the
Corporation a bond sufficient to indemnify the Corporation against any. claim Lhut-may be made against the Corporation on account of the loss, thefl or
destruction of any such certificate or the issuance of such new certificate.

Section 6. Fixing a Record Date for Sharcholder Meetings. [n order that the Corporation may determine the shareholders emtitled 10 notice of
or 1o vote at any meeting of sharchoiders or any adjourniment thefeof, thé bodrd of directors may fix a record daie which record date shall not precéde the date
upon which the resolution fixing the recard date is adopted by the hoard of directors, and which récord date shall not be more than seventy {70) nor less than
ten (10) duys beford the date of such meeting. I no record date is fixed by the board of disectors, the record date for determitninig shareholders entitled to notice
of or io vote at a meeting of shareholders shall be the close of business on the next day preceding the day on which notice is given, or if notice is waived, at the
clase of business on the day next preceding the day on which the meeting is held. A detenuination of shareholders of record entitled to notice of or 16 votc at a
mecting of sharcholders shall apply to any adjournment of the meeting: provided. howgver, that the board of direciors may fix a new recard date for the
adjourned meeting.

Segtion 7. ixipg o I te for Action by Written Consenl. In order that the Corporation may detenmine the shareholders entitled to
consen! to corporate action in writing without a mecting, the board of directors inay fix a record date, which record date shall not precede the date upon which



the resclution fixing the record date is adopted by the board of directors, and which date shall not be more than ten (10) days afier the date upon which the
resolution ﬁxi'ng the recosd date is adopted by the board of directors. If no recond date has been fixed by the bodrd of directors, the record date for determining
sharcholders entitled to consent to corporaic action in writing without 4 meeting, when no prior action by the'bound of directors is required by statute, shalt be
the first date on which a signed wiitien consent setting forth the action taken or proposed to be taken is delivered to the Cnrporanon by delivery to its registered
office in the State of Colorado, jts principal place of business, or.an officer or agent of the Camporation haung custody of the book in which proceedings of
meetings of shareholders are recorded. Delivery made to the Corporuuon 5 n_gmcrcd office shall be by hand or by certitied or reglstered mail, retum receipt
requested. Ifno record date has been fixed by the board of directors and prior action by the board of difectors is required by statite; the recond date for
determining shareholders entitled 10 consent to corporate action in writing without a meeting shall be at the close of business on the'day on which the board of
directors adapts the resolution taking such prior action.

Section 8. Fixing a Record Date for Other Purposes. [ order that the Corporation may detennine the shareholders entitled to receive payment
of.any dividend or ather distribution or atlotment or any rights or the sharcholders entitled 10 exercise any rights in respect of any change, conversion or
exchange of stock, or for the purposes of any ather lawful action, the board of dircctors may fix a record date, which record date 3hail not precede the date
upon which the resolution fixing the record date is adopted, and which record date shall be not more than sixty (60) days prior to such aclion. 1f no record
dute is fixed, the record date for-détermining
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shareholders for any such purpose shall be at the &lose of business on (he day on which the board of directors adopts the resolutiod relatiny thereto,

Section 9. Subscriptions for Stock. Unless otherwise provided for in the subscription agreement, subscriptions for shares shall be paid in
full at such time, or in such installments and af such limes, as shall be determined by the board of dircctors. Any call made by the board of directors for
payment on subscriptions shall be uniform as'to al) shares of the same class or 45 10 al) shares of the same series. In case of defoult in the payment of any
installment or call when such payment is due, the Corporation may proceed 1o collect the amount due in the same manner as any debl due the Corporation.

ARTICLE VIl

GENERAL PROVISIONS

Section |. Dividends. Dividends upon the capilal stock of the Corporation, subject to the provisions of the Articles; if any, may be
declared by the board of directors at any regular or special meeting, pursuant to law. Dividends may be paid in cash, in property, or in shares of the capital
slm.k subject (o the provisions of the Articles. Before payment of any dividend, here may be set asidé Gut of any finds of the Corporatian available for

_dividends such sum or sums as the dircctors from nmc 1o time, in their absolule discretion,. think Pruper-its d FesCrve or reserves (o meel contingencies, or for
equalizing dividends, or for repairing or mamtammg any propérly of the Corporation, or any uther purpese and the directors may modify or abolish any such
reserve in the manner in which it was created.

Scction 2. Checks, Drafis or Orders. All checks, drafls, or other orders for the payment of maney by or to the Corparation and all noles
‘and other evidences of indebledness issued in the name of the Corporation shall be signed by sich officer or officers, agent or agents of the Corporation, and
in such manner, as shall be determined by resolution of the board of directors ot a duly authorized commitiee thereof.

Section 3. Contracts. The board of directors may autharize any officer or officers, or any agent or agents, of the Corporation to enter into
any conltract or 1o execuie and deliver any instrument in the name of and on behalf of the Corporation, and such authority may be general or.confined 1o
specific mstances.

Section 4. Loans. The Corporation may lend money to, or guarantee any obligation of, or otherwise assist any officer or other employec of
the Carporation or of its subsidiary, including any officer or employce who is u director of the Corporation or its subsidiary, whencver, in the judgment of the
directors, such loan, guaranty or assistance may reasunably be expected 1o benefil the Corporation. The loan, guaranty or other assistance may be with or
without interest, and may be unsecured, orsecuied in such manner as the bourd of directors shall approve, including, withuut limilation, a pledge of shares of
stock of the Corparation. Nothing in this seclion contained shall be deeméd ta deny, limit or restrict the powers of guaranty or warranty of the Corporation at
comman law or under any statute. |

Section 5. Fiscal Year The fiscal year of the Corporation shall be fixed by resolution of the board of directors.
14
Section 6. Corporate Seal. The board of directors may provide a corporate seal which shall be in the form of a circle and shall have

inscribed thereon the name of the Corporation and the words “Comporate Seal, Culordo™. The seal muy be used by eausing it or 4 fucsimile thereof 1o be
impressed or affixed or reproduced or otherwise.

Section 7. Voting Securities Owned By Corporation. Voling securitics in any other corporation held by the Corporation shall be voted by the
president, unless the board of directors specifically confers authorily to voie with respect thereto, which avthority may be general or confined 10 spedific
insiances, upon some other person or officer. Any person authonzed to vote securities shall have the power to appoint proxies, with general power of
substitution.



Section §, Transactions with the Corporation, The directors and officers of the Corporation may lend money to, act as surety for, and
transact other business with the Corporation and shall have the same rights and dbligations.with respect thereto as a person who is not a director or officer of
the Corporation, except that nothing contained in-this seciion shall be construed to relieve a director, or officer of the Corperation from any duties thereto.

Section 9. Section Headings. Section headings in these Bvlaws are for convenience of reference only and shail nat be given any substantive
cifect in limiting or otherwise construing any provision herein.

Section 1), Incénsistent Provisions. In the event that any provision of these Bylaws is ar becomes inconsistent with any provision of the
Articles, the Colorado Business Corporetion Act or any other applicable law, the provision of these Bylaws shall not bé given any effect to the extent of such
inconsistency but shall otherwise be given foll force and effect.

Section 11, Ameadments. These Bylaws may be alired, amended, or repealed or now Bylaws 1 may be adopied by the affimmative vote of a
majority of the board of directors at any regular or special meeting of the board of direetors unless the Colorado Busme>s Corporation Act of the Articles:
seserve such power exclisively to the shareholders in whale or in part or the shareholders, in amending or rcpcalmg a particular bylaw provision, provide
ctpreqsly that the directors may not amend or repeal such bylaw:

EEEREFRREARRER T FEN
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CERTIFICATE

‘The undersigned hereby certifies that the foregoing Bylaws constitute the true and complete copy of the. Bylaws of iC Heldings Celorado, Inc., in full force
and elfect as of October 21, 2002,

/sf Allan Solomon

Allan Solomon, Secretary
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Exhihit 3.9
ARTICLES OF INCORPORATION
OF

10C BLACK HAWK COUNTY, INC

TQ THE SECRETARY OF STATE OF THE STATE OF IOWA:

Pursuant to Section 202 of the lowa Business Corporation Act; the undersigned, acling s incorpoeraton(s) of a corporation, adopis the following

anticles of incomeration for the corporation:

1.

The name of the corporation is 10C Black Hawk County, Inc.

2. ‘The number of shares the corporation is authorized 10 issue Is 100,000 of one ¢lass without par value.

3. The sireet address of the corporation’s initial registered office in Towa and the name of its initial registered ageni at that offtce is:
Curtin E. Beason
220 N Maip, Ste. 600
Davenport, 1A 52801

4, The name and address of the incorporator is as follows:

Joseph €. Judge

Lane & Waterman
220 N Main, Ste. 600
Davenport. 1A 52801

5. A director of this corporation shall not be personally liable to the carporation or its stockholders for monetary damages for any aciion 1aken, or for
any failure to iake-any action, as a director, except for liability for any of the following: {i) for the amount of any financial berefit received by a
director to which the director js not entitled, {ii) for an intentional infliction of harm an the corporation or its shareholders, (i1} for a violation under
Scction 833,01 the lows Business Corporation Aet, ar (iv) for any intentjoria] violatioh of criminat law. :No amendment to or. rcpcal of this
Articte shall apply to or have any effect on the Hahility or alleged lmbLllry of any director of the corporation for or with respeet to any acts or
omissions of such director occtiting prior to such améndment or repeal. Thc directors of this corporaion have agreed to serve as directors in rellancc
upon the provisions of this Article.

6. The corporalian shall be obligated to indemnify a director for lisbility, as defined in subsection 5 of section 850 or the lowa Business Corporation
Act, from any person for eny action taken, or failure o ke any action, as a director,-except lmb:!:ty for any of the following: (i) receipt of a
financial benefit to-which the person is not entitled, (i) an inténtional infliction of hatiii on the’ carposation or its shareholders, {iii) a violation of
Sccuon 833 of the [owa Business Corporation Act, or (w) an intentional violation of criminal law.

7. The effective date and iime of these Articles of Incorporation is upon filing with the Iowa Secretary of State.

Dated this 19th day of Seplember, 2003.

fs/ Joscph C. Judge
Joseph C. Judge, Incorporator




Exhibit 3.10
BY-LAWS
or
10C BLACK HAWK COUNTY, INC.
ARTICLE [
OFFICES
‘Lhe pfincjpa! office of the corporation i the State of lowa-shall be located in the City of Waterloo, County of Black Huwk. 'L
corporation may have such other offices, either within orwithout the State of [owa, as the'Board of Directors may designaie or as the business of° lhc
corporation inay require from titme (o time:
The registered aﬁ'li;f: of the corporation required by the fowa Business Corporation Act to be maintained in the State of lowa may be, bt

need not be, identical with the principal office in the State of lowa, and the uddress of the registered office may.be changed from time to time by the Roard of
Directors. ) ’

ARTICLE 1§
SHAREHOLDERS
Section 1. Annual Meeting, The annual meeting of the shareholders shall be hickd at such time and place as shall be determined by

the Board of Directors from time w0 time, for.the pUTPOSE ofc]cciu'lg directars’ fand Tor the transaction of suéh other business as may come before the meeting. If
the day fixed for the annual- mcctmg shall'be a Jegal hohda) -sich mcetmg shall-be hetd on the next succeeding business day. If 1hé election of directors shall
not be held on the day designated heréin for any 2nnual meeting of the sharélioldess, or at any adjournient thereod, the Board of Directors shall cause the
election to bé lield at a special meeting of the shareholdeTs as:soon theréafiér. as convenicntly indy.be,

‘Section 2. Special Meetings . Speciai'meeling_s'of Lhe 'sharehblders_;- forany purposc or purposes, undess otherwise preseribed by
statute, may be called by.the President, the Roard of Directors or the holdérs of noi leis than ofie-tenth of all the oustanding shares of the corporation entiiled o
vote at the meeling.

Section 3. Place of Meeting, The Board of Directors may designate any place, either within or without the State of lowa, as the
place of meeting for any adriuil meeting or for any special mieting called by the sharehalders. - A wéiver.af natice signed by all shareholders éntitled to voic at a
meeting may designate any place, enher within or without the Siate of Towa, as the pluce for the holding of such meeting. If no designation is made, or if
special meeting be otherwise called, the place of meeling <h311 be the registered ‘office of the corporation in the State of [owa, except as otherwise provided in
Section 12 of this Article.

Section 4. Notice of Meetitig. Written or printed notice statifig the place, day and hour of the meeiing and, in casc of 3 special
meeting, the puipose or purposes forwhich the meeting is called, shalt be delivered mot less than ten nor niore than fifty days hefore the date of the meeting,
cither personally or by mail, by or al the direction of the President, or the Sccretary, or the officer o1 persons éalling the meeting, to each shareholder of record
emitled to volc at such meeting. Notice by ciectronic transraission i written fidtice, - If imailed,’such notice shall be deemed 10 be delivered when it is either
(1) depusited in the United States mail, dddressed 1o the shareholder ar his address usit appears on the stock transfer baoks of the corporation, with puslage
thereon prepaid or (ii) electronically transmitted to the’shareholder in-a manner aithorized by the sharcholder.

Section 5. Closing of Transfer Books or FiXine of Record Date. Forthe purpose 6f determining shareholders entitied 10 notice of
or to vote at 20y mecting of sharéholders or any adjournment therenf, of sharéholders entitled 1o receive payment of any dividend, or in order to make a
determination of shareholders for any other proper purpose, the Board of Directors of the corporation may provide'that the siock transfer books shall be closed
for a stated period bul not 10 exceed, in dny case, {ifty days. If the stock transfer books shall be closed for the purpose of detennining shareholders entitled 1o
natice of or to vote at a meeting of shareholders, such books shall be closed for at least ten days muned:mely preceding such meeting. I Jiev aof closma the
swock transfer boaks, the Board of Directors may fix in advance a date as ihi recard date for any sith determmuuon of shareholders, such date in any case to
be not more than fifty days, and, in case of a meeting of shareholders, not less than ten days pt‘mr to the date on which the pamcu]ar action, requiriig such
determination of shareholders, is 10 be taken. 1f the stock transfer books are Tiot closed and 'nd récord date is fixéd for the dclermm‘at]on of %‘harehoiders
entitled to notice of or to vote at a meeting of shareholders, or shareholders entitied to receive payment of a dividend, the date on w hich notice of the meeting is
mailed or the date on which the resolution of the Board of Directors declaring such dividend is adopied; a5 the case may be, shall be the record date for such
determination of shareholders. When a determination of sharcholders cntitled to vote-at any meeting of shareholders has been made as provided in this section,
such determination shall apply 1o any adjournment thereoi.

Section 6. Voting Lins. The officer or agent having charge of the siock transfer books for shares of the corporation shall make, at
least ten day$ before cach meeting of shareholders, a complete list of the shareholders entitled to vote at such meeting, or any adjournment thereof, arranged in
alphabetical order, with the address of and the number of shares held by each, which list; for a period of ten da)s prior to sich meeting; shall be kept on file
al the registered office of the corpotation and shall be subject 1o inspection by any shareholder at any time diwing usual biisiness rours. Such lisi shall also be



produced and kept open at the time and place of the meeting and shall be SthCCl to the’ ln'apcctlnn of any shareholder during the whole rime of the mecting. The
original stock transfer book shall be prima facie evidence as 10 who are the” sharehoidcn; entitted & examiie such'lists or wansfer books or o VOIE at any
meeting of shareholders.

Section 7. Quorum. A majority of the outstanding shases of the corporition entitled to vote, represented in person or by proxy,
shall constitule a quorum at & meeting of shareholders. 1f less than a majerity of he outstanding shitres are represenied at # mecting, a majority of the shares
sorepresented may adjourn the meeting from time 1o time.withoin further

[£%]

natice, Al such adjoumed meeting at which a quorum shall be present or represented, any business may,be transacted, which might have been transacted at
the meeting as onginally notified. The shareholders present at a duly organized meeting may continue o transact business until ad_]oummenl notwithstanding
the withdrawal of enough shareholders to leave less than a quorum.

Section 8. Proxies: Atall mee!mgs of shareholders, 2 qharehn!dcr or the shareholder’s agent or attorney-in-fact may appoint a
proxy 1o vote or otherwise act for the shareholder by Stgnlng an appomimcnl form or by an electromc transmission. An appointment of proxy is éffective when
a signed appointment form o an electronic transmission of the appoiitment is received by the mspector of electiof or the amhonzed officer or agent of the
corporation before or at the time of.the meeting. No proxy shall be valid after eleven months from the date of its éxecution, unless otherwise provided in the
proxy.

Section 9. Voting of Shares. Fach owtstanding, shage entitled to vote shall be dntitléd to one vote upon each maties submitted to a
vole'at a inceting of sharcholders.

Section 10. Voting of Shares by Ceftain’ Ho]drrs +Shates standing in the name of another corporation may. be voled by sach officer,
agent or proxy as the by-laws of such corporation may prcscnbe or; in'the absence of §uch provisions, as theé Board ‘of Directors of éich corporation may
determine.

Shares held by an adminisirator, executor, guardian or ennservator may be voted by him, either in person or by proxy, without a transfer
of such shares into his name. Shares sianding in the name of a'trustee may be vated: hy hin, gither in- -persan ar by proxy, but no trustee shall be entitled 10
vote shares held by him without a transfer of such shares inte his name

Shares standing in the name of & receiver may be vated b_‘r’ such receiver, ind shafes held by or under the control of 2 receiver may be.voled
by such receiver without the wansfer thereof it his name if authorily so 10 do be coritained in an appropriste vrder of the court by which such receiver was
-appointed. -

A sharcholder whose shares are pledged shall be entitled 'l_o vote such shares.unil the shares have been transferred into the name of the
pledgee, and thereafter 1he pledgee shall be entitled to vote the sharcs so wansferred.

Section 11. Informal Action by Sh archilders: . Any actmn required to be 1aken at a meeting of the shareholders, or any other action
which may be taken at & meeting of the sharehalders, may be mken wnhoul a meellng if"a consent in writing, setting forth the action so taken, shall be signed
by all of the shareholders emuied 10 vote with respect to the’ qub|cc1 ruatter Wereof.

Section 12. Meeting of All Shareholders. [fall'of the sharchoiders shall meet at any time and place, either within ar without the
State of lowa, and consent to 1he holding of a meeting al such time and place, such meeting shall be vulid without call or notice, and at such meeting any
corporate action may be taken.
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Sectian 13. Vating by Ballot Vatiag on any question or in any election may be vive voce unless the presiding officer shalt arder or
any shareholder shall demand that voting be by batlot
ARTICLE T

BOARD OF DIRECTORS

Section [. Generat Powers. The business and affajrs of the corporation shall be managed by its Board of Directors.
Section 2, Number, Tenure and Qualifications: The number of directors of'the corporation shal] be as determined by the Boaid

of Directors and may be increased or decreased by armendment from 1imé 10 time, but in-no event $hall be less than one nor more than 12, Each disector shall
hold office until the next annual meeting of shareholders and until his successor shall have been elected and qualified. Directors need not be residents of the
State of lowa or shareholders of the corporation.

Section 3. Regubar Mestings. A regular meeting of the Board of Directors shall be held without other notice than this By-Law
inmcediately after, and at the same place as, the annual meceting of sharcholders. The Board off Directors may provide, by resolution, the ime and place, either



within or without the State of lowa for the holding of additional regular meétings withoiit other notice than-such resoiution.

Section 4. Special Meetings. Special meetings of the Board of Dircctors may be called by or at the request of the President or any
director. The person or persons authorized to eall special meetings of the Board of Directors may fix any place, either within or withow the State of lown, as
the place for holding any special meeting of the-Board of Directors called hy him..

Section 5. Notice. Notice of any spécial meeting shall be given at least seven davs prior thereto by written natice delivered
personally or matled to each director at his business address, or by lelegram, Notice by electronic transmission is written fotice. [f mailed, such notice shali
"be deemed to be delivered when it is cither (i) deposned in the United Statés mait so addressed, with postage thereon prepaid or (i1} electronically trunsmitted 1o
the shareholder in & imanner authorized by the shareholder. ¥ notice be given'by telegram; such notice shall be deemed to be delivered when the télegrum is
delivered to the telegraph cdmpany. Any director may waive notice of any meeting. The attendance of a director at a meeting shall constitte a waiver of notice
of such meeting, cxcept where a director anends a mr:ctmg for the express purpose of objecting to'the transaction of any business because the mecting is not
lawfully called or convened. Neither the' busmcss to be transacted a1, nor the purpase of, any regular or spccml meeting of the Board of Directors nced be
specified in the notice ar waiver of notice of such meeting,

Section 6. . Quorum. A majority of the number of directors fixed by Section 2 of this Anicle 111 shall constitute a quorum for the
transaction of business al any meeting of the

Board of Directors, but if less than such majority is present at a mecting, a majorily of the directors present may adjourn the mecling from time to tlime without
further notice.

Section 7. Manner of Acting. The act of the majority of the directors present at a meeting at which a quorum is present shall be the
act of the Board of Directors.

Section'8. . Vacancies. Any vacancy oceurring on the Board of Directors may be-filled by the affirmative vote of o majority of the
remaining directors though less than a qﬁprum of the Board of-Directors. A director elected to fill a vaciney shail be elected for the unexpired term of his
predecessor in office. Any directarship to be filled by reason of an increase in the number of dircctors shall be filled by election al an annual meeting or at a
special meeting of shareholders called for that pumpose.

Section 9. Comiiensation. . By resolulion allhe Bourd of-Directors, the directors miay be paid their expenses, if any, of altenduiice
at cach meeting of the Board of Direciors, and may be paid a fixed sum for attendance at each meeung of the Board of Directors or a staied salary as director.
No such payment shafl preclude any director from serving the corporation in any other capacity and receiving compensation therefor.

Section 10 Presumption of Assent. A director of the corparation who is present at a meeting of the Board of Directors at which
action on any corparate matter is takenvshall be presumed m have assented 1o the action taken unless his dissent shall be entered in the minutes of the meeting
or unless he shall file his written dissent 1o such action with the person acting as the secreiary of the meeting before the adjournment thereaf or shall forward
such dissent by registered mail 1o the Sceretary of the corporution imumediately atter the adjournment of the meeting. Such right to dissent shall not apply to a
director who voted in favar af such action.

Section L. Informal Action by Directars. Any action required 10 he taken at 8 meeting of the directors, or any other action which
may be taken at a meeting of the directars, may be taken without a mecting if each director signs a consent describing the action to be taken and delivers it to
the corporation. Consent may be withdrawn’ bv revocation signed by the director and detivered to the corporation prior to delivery to the corporation of
unrevoked written consents signed by.all.the directors.

Section 12, Telephone Conference Mietings, Subjuel 1o other applicable provisions cuntuined in these Bylaws, th action required
by the lowa Business Corporation Act to be taken at a meeting of directors of the corporation, or any action which may be 1aken at a meeting of the directors,
or a committee of dircctors, may be taken by means of conference telephone ar similar commurnications equipment thraugh which all persons participating in
the meeting can hear each other, and the participation in a meeting pursuani 1o this provision shall constituie presence of person at such meeting.

Section 13, Indemnifieation. This corporation shall indemnify each director and officer of this cosporation, now or hereafter,
serving or having served, to the fullest extent possible, against all obligations, including attarney's fees, judgiments, fines, settlements and reasonable
expenses, aciually incurred by such director or officer, upon ¢laim made by this
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corparation, by any stockholder thercof or by any third party; relating to his or her conduct as a director or officer of this corporation, except that the
mandatory indemnification required by this sentence shall not apply to liability for any of the following: (i} for the amount of any financial benefit received by
2 director to which the director is nos entitled, £ii) for an intentional infliction of harm on the corporation or s shameholders, (iit) for 2 violation under

Section 833 of the [owa Business Corporation Act, or {iv) for any intentional viofation of criminal law. The foregoing fight of indemnification shall not be
exclusive of other rights to which any director or officer may be entitled as a matter of law.

ARTICLEIV



Section ). Number. ‘Fhe officers of the cm’pnm;inn shall e 2 Presidens, one or more Viee Presidens {the number thereof to be
determined by the Board of Directors), 2 Secretary, and a Treasurer, each of whorh shall e elected by the Board-of Directors. Shph!olher officers and
assistant officers as may be deemed necessary may be elected or appainted by the Board of Dircctors. Any two or more offices may be held by the same
persan.

Section 2. Election and Term of Office. The'officers of the corporation 1o be’elected by the Beard of Directors s}mll be elected
annually by the Board of Direciors at the first meeting of the Board of Directors held afier each annual memmg of the sharcholders. Ifthe election of officers
shall not be héld at such meeting, such election shall be Held as soon-thereafleras conveniently may be.- Each'officer shall hold officé-until his suelessor, shall
have been duly cleeted and shall have qualified or unnl his deaih or until he shall resign or.shall have been removed in the manner hcremaﬁer pm\ndcd

Scction 3. Removal, Any ofﬁcm or.agent elected or appomtcd by the Board of Directors may be remaved by the Board of Directors
or the officer who appointed such officer.of  agent whehevér ia its fudgnient tlie best iterest of the corporation would b€ served thereby, but such removal shitl
be without prejudice to the contract rights, if any; of thc: persen so relmoved,

Section 4. Vacgncies. A vacancy in any- -office bccau:c «of death, resignation, removal, disqualification or otherwise, may be filled
by the Board of Directors for the unexpired portion of the term.

Section 5. Pres : ‘The President shall be the principal executive afficer of the oormramn and, subject to the control of the
Board of Direttars, shall in genera) supcrv:se and control all o the business-and affairs of the corporauon He shall, when présent; preside at all-meetings of
the sharcholders and of the Board of Direclors. He may. sign, with the Smn:mry or any “other pmper officer of the corporation thefeunto awthorized by the-
Board of Dif¢giors, certifigales for shares of the ¢orporalion, any deeds, mungdbus honds contracts, or other instrurtients which the. Board of Du'ectora has’
z\uthan?ed 0 ht executed, cxoept in coses where the signing and execution thereof shallbe ahp‘ressly dtleg'amd by the Board- of. Dm’.mms of by thece By-L:w-S 1w
“saime ather officer or agent of the C(erorﬁnon or shail be réquired by law'ta bé othetwiise <:rgncd or exc:cured and in general shall pcrfom alldaties incident to
the office of -
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President and such other dulies as may be prescribed by the Board of Direciors from ime 10 time,

Scclion 6. [he Vice Presidents. [n the absence of the President or in the event of his death, inability or, refisal 1o act, the Vice
President (ar in the event there be more than one Vice President, 1he Vice President des}gmted by the Roird of Diréttors) shall perforin the dynies of the
President, and when so acting, shall have afi the powers of and be subject 10 all lhe restriclions upon the i’resuiem Any Vice President may . sign, with the
Sceretary or an Assisiant Scerctary, certilicates for shares of the corporation; and shall pcrform stich other dities as from time to time may be assigned to him
by she President or by the Board of Directors,

Section 7. Ihe Secretary, The Secretary shall:?{a) keep the minutes of the shareholders’ and of the Buard of Diseclors® meeting in
ong or mere books provided [or that purpose; (b) maintain and authenllcale recerds: reqmred to be Lepl under Section 490. 1601, subscétions 1 and 5 of the
lowa Business Corporation Act, (¢) | see thiat all notices are duly given n ‘!ccordzmce W1lh the provisions of these By:Laws or as required by law; (d) be
eustodian of the corporate records and of the seal of 1he corporation and see that the seal of the corporation is affixed atl documents the execufidn of which on
behalf of the corparation under its seal is duly autharized; (e) keep a'register of the posy-office addréss 6 each sharcholder which shal) be furnished to the
Secretary by such shareholder; (f) sign with'the Presiden, or.a.Vice President, Lcm["u.ltes for shares of Lhc corporatmn the issuance of which shall have been
authurized by resolution of the Board of Directors: {g) have general charge of thé stock trarsfer books of the corparatian; 2nd {h) in general perform all duties
incident 10 the aifice of Secretary and such other duties as from time 10 Time may be assigned © hir by the President or by the Board of [irectors.

Section 8. The Treasurer. U requincd by the Buard of Directors. the Treasurer shall give & bond for the faithful discharge of his
duties in such sum and with such surety or sureties as the Board of Dircctors shall determine. He shall: (a) have zharge and:custody of and bé respansible:
for all funds and securities of the corporation: receive and give receipts for muncys due and payable to the corporation from any-squrce whaisoever, and
deposil all such moneys in the name of e corporation in such banks, trust companics or other dcposﬁoncs as shail be selected in accordance with the
provisions of Article V' of these By-Laws: and (b) in general perform all of the duties’incident 1o.the office of Treasurer and such other duties as from time 1o
time 1y be assigned to him by the President ar by the Board of Directors.

Section 9. Assistant Secrelaries and Assistant Treasurers. The Assistani Secretaries, when authorized by the Board of Directars,
may sign with the President or a Vice President, centificates for shares of the corporation the issuance of which shall have been authorized by a resolution of the
Board of Directors. The Assistant Treastrers shall respectively, if required by the Board of Directars, give bonds for the faithful discharge of their duties in
such sums and with such sureties as the Board of Directors shall determine. The Assistant Secretaries and Assistant Treasurers, in genera); shall perform
such duties as shall be assigned 10 them by the Secrelary or the Treasurer, respectively, or by the President or the Board of Directors.
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Section 10. Salaries. The salaries of the officers shall be fixed from time to time by the Baard of Directors and no officer shall be
prevented from receiving such salary by reason of the fact that he is also a direcior of the corporation.



ARTICLEY,

CONTRACTS, LOANS, CHECKS AND DEPOSITS .

Section 1. Congracts The Board of Directars may aithofize any otficer, or.afficers. agent or agents, to enter inlo any contracl or
execute and deliver any instrusment in the name of and on behalf of the corporation, and such authority may be g‘qnéraj ar confined to specific instances.

Section 2. Loans. ' No'Ioans shall be contracied o bihalf of the corporation and no evidences of indebtedness shall be issued in its
name unless authorized by a resolution of the Board of Dircetors. Such authnnly may  be general or.confined to specific instances.

Scetion 3. Checks, Drafts;ete. Al checks, drmfls or other orders for the payx‘-ncnll of money, notes or.other evidences of
.indebiedness issued in the name of the carpotatian, shall, be signed by such officer or offa ccrs dgeni of agents af the corporation and in such manaer. as shall
from tine to time be determined by resolution of the Bom'd of Directors.

Section 4. Deposits. All funds of the comaration not otherwise employed shall be deposited from time to time to the credit of the
carporalion in such banks, trast companies of other depositaries as the Board of Direclors may select.

ARTICLE VI
ERTIFICATES FOR SHARES AND THEIR TRANSFER:
Section 1. Certificates for Shares. Centificates represeriting shares of ihe corporation shall be in such form as shall be determined

by'the Board of Directors. Such cenificates shall be signed by-the'Prédidenl or a Vice Presidén diid by the Sccrelarv of-an Assistant Sccrctary Al centificates’
for shares shail be consecutively numbered ar mhemlse ldenuﬁed . The name and address of the person to whom the shares represenied thercby are Nsued
with the number of shires and date of issue, shal be entered on the Stocktrhsfer, books of the'Sarioration.. All cenificites surrendered 1o the corporation for
ransfer shall bc cancelled and no new.ceriificate shall be 155ucd umil 1hsc former cortificate f‘or a like number of shares shall have been sunendered and
cancelléd, except that in case of a fost, destreyed or mutilated Geitificaté 2" nEW one fiay, e iS§ned thiereforipon sich terms and ndemnity o the corporation ds
the Board of Directors may prescribe.

Section 2. Transfer of Shares. Transfer of shares of the corporation shall be' made only on the stock transfer bocks of the
corporation by the holder of record thereof or by his'legal representative: Who shall firsish, proper evidence of authority to transfer, or by his attorney thereunto
authorized by power of attorney duly executed and filed with.the Seerctary.of the éorporation, and on surrender. for cancellation of the certificate for such
shares. The person in ' '

whose name shares stand on.the books of the corporation shall be deemed by the E6moration to be the awner thereof for all:purposes.
ARTICLE V1]
FISCAL YEAR
‘The fiscal year of the corporation shall commence on-January 1st of each year.
ARTICLE VIII
DIVIDENDS

The Board of Directors may fromtime to time declare, &nd the ¢orporation may. pay, dividends on its outstznding shares in the manner
and upon the terms and conditions provided by taw and its Articles of anurpomlmn -

SEAL

The corporation shall ot have a corporate seal.

ARTICLE X

WAIVER OF NOTICE

Whenever anv notice is required to be given to any shareholder or director of the corporation under the provisions of the Anicles of
Incorporation or under the provisions of the lowa Business Corporation Act, a waiver thereof in wriling, signed by the person or persons entitled to such
sotice, whether before or after the time stated therein, shall be deemed equivalen to the giving of such notice.



ARTICLEXI

AMENDMENTS

These By-f.aws may be altered. amended or reg")cai'cd and ricw By-Laws may be adopled by, the Board of Directors at any regular ar special
meeting of the Board of Direciors.




Exhibit 3.11

ARTICLES OF ORGANIZATION
OF
10C — BLAC]\ ]M‘WK DIS FRIB Ut 1()"4I CO\(PA\T\ LLC
A (,01 ORADO LIMITED L1ABILITY COMPARY

The undersigned, being a natural person of at Jeast 18 years of age, acling as organizer, hertby formsa limiied liability company by viriue of the
Colorado Limited Liability, Company Act, Colo. Rév. Stat” 7-80°101 e[J . as amended (the “Agt”) and adopls the following Articles of Organization for such
limited Tiability company.

ARTICLE'L
Name

The name of the limited Tiability company is 10C — Black Hawk Distribution Company, LLC {the “Company}.

ARTICLE 11
Principal Place of Business

The principal place of business of the Company is 1641 Popps Feity Road, Suite B-1, Biloxi, Mississippi 39532.

ARTICLE I
Registered Agent

The regisicred agent of the Company in Colorado is CT Corporation. The business address of the registered agent'is 1673 Broadway, Suite 1200,
Denver, Celerado 80202,

ARTICLE IV
Purpose

The Company is organized for any legal and lawf{ul piarpose pursiani 1o (he Act.

ARTICLEV
Management of the Conwipany

The Company shal) be managed by #ts sole member.. The sole ineriber of the (.umpdny shall be' ISLE OF CAPRI BLACK HAWK, L.L.C. (the
“Membet™). whose address 1s 1641 Popps Ferry Road; Suile B-1, Biloxi, Nhsstss:pp: 39532,

ARTICLE V1
Transfer Restrictions

“The tollowing transfer restrictions are imposed with respect 1o the tOJIi'ban);:

The Company shali not issue any voting sccurities ar other voling inlerests, except in accordance with the provisions of the Colorado Limited
Gaming Act and the regulations promulgated thereunder. The issuance of any voting securities or other voting interests in

violation theréof shall be void and such voting securities or other voting interests shall be deemed not 10 be issued and owstanding until (a) the Company shall
cease to be subject to the jurisdiction of the Colorado Limited Gaging Control Commission, or {b) the Coloradu Limited Gaming Control Commission shall,
by affirmative action, validate said issuance or waive any defeed in issuance.

No voling securities ar other vating infcresls issued by the Company and no intesest, claim or charge therein or thereto shall be transferred in any
manner whatsoever except in accordance with the provisions of the Coloradd Linited Gaining Act and the regulduons promufgated thereunder. Any transier in
violation thereof shall be void until {a) the Company shall cease to be subject to the jurisdiction of the Colorado Limited Gaming Control Commission, or

+ {b) the Colerado Limited Gaming Contral Commissian shall, by affirmative action, Validaic said transfer or waive any defect in said transfer.

If thé Colorado Limited Gaming Cantrol Commission at any time detesmines thai a liolder of voting securities or other voting interests of the
Company is unsuitable to hold such securities or other voiing interests, then the Company may, within sixty (60) days afier the finding of unsuitability,
purchase such voting securities or other vating interests of such-unsuitable person at the lesser of (i) the eash equivalent of such person’s investment in the
Company, or (ii) the current market price as of the date of the finding of unsuitability imless such vating securities or ather voting interests are transferred 0 a
suitable person (as determined by the Colorade Limited Gaming Control Commission) within sixty (60) days afler the finding of unsuitability. Uniil such
voting securities or other voting interests are owned by persons found by the Colorado Limited Gaming Controf Commission 1o be suitable te own themt, (a) the
Company.shall not be required or permitted to pay any dividend or inferest with regard to the voting securities or other vating interests, (b) the holder of such
voting securities or other voting interests shall not be entitled 1o vote on any matter.as the holder of the voting securities or other voting interests, and such
voting securities or other voling interests shall not for any purposes be included in the voting securities or other voting interests of the Company entitled to vote,



and (c) the Company shall not pay any remuneration in any form to the holder of the votiag securitics or other voting interests except in exchange for such,
voting securities or ather voling interests as provided in this paragraph.

The address w which the Secretary of State may send'a copy of Hig documént upon completion of {'ilir!g {or to which the Secretary of Stale may
reten.ihis document if filing s refused) is: c/o Brownstein Hyart & Farher, R.C., 410 17t Street, Suite 2200, Denver, CO, 80202, Adention: Aaron M.
Hyatt, Esq.

IN WITNESS WHEREQF, | have signed these Articles of Organization this 22 ™ day of February. 2002, and | affirm, under penalty of perjury,
that the tacts stated herein are true.

/s/ Aaron M. Hyatt

Aaron M. Hyatt, Organizer.

¢/o Brownstetn Hyan & Farber; P.C.
410°171h Sireet, Sujie 2200

Denver, Colorado' 80202
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Exhibit 3.12
OPER;;'I‘ING AGREEMENT .
OF
10C — BLACK HAWK DISTRIBUTION COMPANY, LLC

A-COLORADO LIMITED LIABILITY-COMPANY

THIS OPERATING AGREEMENT is made as of the 22day of Fcbruary, 2002 by the JSLE QF CAPRI BLACK HAWK; LL.C., a Colorado
limited liability company, as'the sole managing member (the * Mémber™) of 10C — Black Hawk Distribution Company, LLC, a Colorado limited liability

_ company.(the “*Company’). '

NOW THEREFORE, pw suant 1o the Act (as defined below), the following shall canstjtute the Operating Agreernent, as amended fmm time to time,

far. the Company.

ARTICLE
DEFINITIONS:

The fallowing terms used in this Agreement shall have the f'olrlqwih'g mieanings (iiless othciwise expressly provided hereinj:-

(a)

“Act” means the version of the Coldrado Eimita Liability Company-Act adopted by the State of Coloredo, Colo. Rev, Stat. §§ 7-80-301 =

seq.. as amended from lime to time,

b
{c}

“ Agreement” means this Operating Agreement as originally exeeuted and as'amended from time to time!

~apital Contgibution™ means the amount ot' muney angd- Iic'fair harkel Value of any property oiher than meney conlributed to the

Coriipany by the Member with respect 1o such’ Members Mcmhenmp [nteres! in e Cumpanv

(d}
{e)
(N

“Code” means the fniemal Revenue Code of 1986 orcarmesgonding provisiaas of subsequen superseding federal revenne Jaws.

“Company” means 10C — Black Haw¥ Distribution Cnn3pan§',.ELC, a Colorado limited liability company,

~Entity” means any genera) partmership, limjted parmership, linlited liability company, corporation, joint venture, trust, Husiness trust,

‘cotperative or dssociation. -

()
(h}

Member 10 zny and all benefits to which such Member may be eatitled as'pig

“Member” means ISLE OF CAPRI BLACK HAWK, L.L.C,; a Colorada limited liabilily.company, the sole member of the Company.

Membcrsh:g Interest”™ means the owncership intcrest ofithe Member in the Company at any particular time, including the right of such
ided in this"Agreement or the Act, iogether with the

obligatiens of such Member 1o comply with ail the terms and provisions of this Agreement and the Act.

(i)

“Person” meuns any individual or-Entity,-and the heirs, execitors, administrators, le;:al represemames SUCCESSOLS, and asgigns of such

Permn where the contex1 so admits,

G
(k)

2.01
2.02

43

“Property” means all real and personal property. tangible and intaiigible, owned by the Company.
“Reeniations” means the federal income tax rcgpl-ations, including temporary {but not propused) regulations, promulgated under the Code.

ARTICLE 2
FORMATION OF COMPANY'

Formation. On February 72, 2002, the Cémpany was trganized as a Colorado limited lisbility company under and pursuant to the Act,

Name. The name of the Company is 10C — Black Hawk Distribution Company, LLC, a Colorade limited hiability company.

Principal Place of Business. The principal place of husiness of the'Company shall be 1641 Popps Ferry Road, Suite B-1, Biloxi,

Mississippi 39532. The Company may lociie its places of business and Registered olfice al any other place or places as the Membér may from timé to time

deem advisable.

2.4

Registered Office and Registered Agent. The Company’s registered office shall be at the oftice of its registered agent a1.1675 Broadway,

Suite 1200 Denver, Colorado 80202 and the name of its initial régistersd agent at such address shall be CT Corporation System.


file:///lcmbcrinthe.Company

2.05 Articles of Organization. The Articles ofOrgamZ'mon are hcrcby adopted and incorporated by reference in this Agreement. In the event of
any inconsistency berween the Articles of Orgam:atmn and this Agreethent; the tefms of the Articles of Organization shall govern.

ARTICLE 3
BUSINESS OF COMPANY

3.01 Permitted Businesses. The business of the Company hail be:

{a) To engage in any law{ul business subject 10 any provisions of law poveming or regulaling such business;
b) To exercise all other powers necessary-to reasonably be connected with the Company’s business which may legally be cxercised
* by hmited liability companics under the Act: and ’

2
{c) To engage in all activities necessary, customary, convenient or incident 10 any,of the foregoing,
ARTIELE A | .
CONTRIBUTIONS.TO THE COMPANY

4.01 Member’s Initiak Capital Contribution. ‘The Member shali make its initial Capital Coniribution to the Company concurrently with its
execution and delivery of this Agreement, as set forth on Exhibit A hereto.

4.02 Withdrawal or Reduction of Member s Contribution fo Capltal The Mcmbcr shall 1ot receive out of the Company’s Property any
pan ai*such Member’s contributions 1o capital until ali llabnhtncq of the Campany, cxccpl iabilities 1o the \1cmber on account of its contribulions to capital,
have been paid ar there remains Propertv of the Compa.ny sufficient ta pay the Member..

4.03 Additional Capital Contributions. The Member shall not be obligated 10 make any‘ad_élitional Capita! Contributions 10 the Company.
If the Campany needs additional capital to meet its obligations, the' Company may horrd all or part of such: additional czpital {roin any source, including,
without fimitation, the Member: provided. however, that the Member shall'not be oh]xg'md to make g loan to the Ccrmpany

4.04 No Third-Party Beneficiaries. The provisions of this‘Anit)e 4 are not intended to be for the benefit of and shall not confer any rights an
any. creditor or'other Person {other than the Member in such MembeT's capacity as 8 Mémbér) 1o whom any debts, lizbilities or-obligations are awed by the
Compuny or the Member.

A[l'll!;LE
. AL!,QQ All!!\ls

501 Allocations. So lung as the Company is disreparded as;an entity for federal income tax purposes, 2ll income and Joss shall be reported on

the Member’s tax retmm. Prior 1o admitiing any additional members, the' Mémber shall amend this Agreemen) to comply with the provisions of subchapter K
ol the Code,

ARTICLE 6
DISTRIBUTIONS |

6.01 Cush Flow. The Member shall, from time 1o time, tetermine and distribute the cash flow to the Member as it may determine,

~ ARTICLEY
KS, RECORDS AND'ACCOUNTIN

7.1 Beoks and Records. The Company shall maintain at its principal place of business books of account relating to the operation and
business of the Company.

ARTICLE 8
MANAGEMENT

8.01 Management. The business and afTairs of the Company shall be manaped by the Member. The Member shall direct, manage and
control the business of the Company and the Member shall have full and complcte authority, power and discretion to make any and ail decisions and to do
any and all things which the Member deems 1o be reasonably required in'light of the Company’s business and abjectives. The Member, individually, shall
have ful} authority to bind the Company and 1 make any decisions required to opérate the Company,



8.02 Indemnity of the Member, Employees o Agents; Insurance:;

{a) The Company shall indemnify the Member- md its emplovees and agents in fespect to the payments made and personal liabilities
reasonably incurred by such Member, empldyee or agent in 1ht ordinaty ang proper comduct of the Company’s husiness or property.

(b The Company miay purchase and maintain insurance on behalf of 3 Person who is or was a Member, employee, fiduciary or
agent of the Company or who, while'a Member, employee, Tiduciary or ageiit of the Company, is or was srving at the request of the Company as officer,
partner, trusleg, Meinber, emplovee, fi iduciary,,or agent of any other Toreign or domeslsc limited ]1ab1|1ry company ar any corporation, partnership. joint
venture, {ust, other enlerprise, or cmployoc bem:ﬁt plan dgainst any lmb:hty am:rted agamsl or mcumd by sieh Person in any such capacity or arising oul
uf such Person’s status as such, whether of not the Cumpzmy would have the POWET {0’ 1ndﬂtm'nfy such:Person apainst such l:db]hly under the provisions of

-~ thi§ Anticle 8. Any such insurance many be procured from any insranc cériipany designated by, the Member, whether such insurance company is formed
under the laws of the State of Colorado or any other jurisdiction of the United States or ¢lsewhere.

{c) “The indemnification set forth in this Articlc ® shal! in rio-event cause.the Member to incur any. liability, or resuit in any liability
of the Mermber to uny third party, beyond thosé Habilities specifically énumerated in thé Articles of Organization, the-Act or this Agrecinent.

ARTICLE D
RIGHTS AND.(BLIGATIONS OF THE MEMBER

9.01 Limitation of Liability. The Member's liability shall be limited as set forth herein, in the Act and other applicable law.

9.02 Company Debt Liability. The Member will not be p§}s§ijaily']jébic'for any debits ar losses of the Company, except as provided in the
Act,

903  Luans by Member to the Company. The Member may loan moncy fq,'aci as surety for, or ransact other business with, the Company,
and, subject io other applicable laws, shall havé the same rights and obligations with respect thereta as a Pérson who is nat 2 Member, but no Such transaction
shait'be deemed 10 constitute a Capital Contribitian to the Company.

ARTICLE 10
MEETINGS

10.01  Annual Meeting. Notwithstanding anything herein o the contrary, the Company shall have no annual meetings.

1002 Special Mectings. Special mectings, for any purpose or purposcs, unless otherwise proscribed by statute, may be called by the Member.

QRTIQ IF 13

11.01  Dissolution.
(a) The Company shall he dissnlved upan the wrillen election of the Member.

(by Prior to written election of the Member 1o cﬁSsolve, the Member shall execute a statement of intent to dissolve in such form as shall
be prescribed by the Colorado Secretary of State and fite duplicate originals of the same withthe Colarado Secretary of State’s office.

11.02  Effect of Filing of Dissolving Stztement. Upom Lhé filing with the Colonidd Secretary of State of a statement'of intent 1o dissolve, the
Company shall cease to carry on its business, excepl nsofar as may be necessary for,the winding up of its business, but its scparaie cxistence shall continue

until articles of dissolistion have been fited with the Secretary of State or until a decre¢ dissalving the Company has been entered by 2 count of campetent
jurisdiction. '

11.03  Distribution of Assets Upon Dissolution. [n setiling accounts afier dissolution. the tiabilities of the Company shal! be eniitied 10
payment in the following order:

(a) to creditors, in the order of priarity as provided hy law (except to the Mcmber on accoun: of #ts Capitai Contribution); and

{b) to the Member.

1104 Articles of Dissolution. When 511 debts, lizbilities and ebligations have been paid and discharged or adequate provisions have been made
therefor and all of the remaining Property and ascets have been distributed 1o the Member, articles of dissolution shall be executed and filed as required by the
Act. Upon the filing of the articles of dissoltion, the existence of the Comipany shall cease, except for the purpose of lawsuits, other proceedings and
appropriate action as provided in the Act. The Member shall thereafler be trusiee for. the Member and creditors of the Company and as such shall have

authority to distribute any Company Property discovered after dissolution, convey real estate and take such other action as may be necessary on behalf and in
the nanie of the Cormpany.



11.05 Winding Up. The winding up of the affairs of the Company and _Lhejc_lis"lgibu';jup ‘of its assets shall be conducted exclusively by the
Member, who'is hereby authorized 10 take al)

actions niecessary 1o accomplish such disteibution, including without limitation, selling any Company assets the Mermber deems necessary or appmpr:iﬂte 10
sell.

ARTICLE12
MISCELLANEOUS PROVISIONS

12.01 .»'\ppllcatmn of Colorade Law. This Agreement, and the apphuatmn or interpretation hereof, shall be paverned exclusively by its terms
and by the laws of the Siate of Colerado, and specifically. the Act.

1202 Amendments. The Member may amend this Agreenient at any time.

} 12.03  Construction. Whengver the singular nuiiber is-used in this‘Agreement and when required by the context, the same shall inchide the
plursl, and the maseuline gender shall include the femining and newler genders, and yice versa.

1204 Headings. ‘The headings in this Agreement are inseried for conyenience only and are’in no way intended 10 describe, interpret, define, or
lirnit the scope, extent or ntent of this Agreemen! or any provision hereof.

1205 Severability. Ifany provision of thiz-Agrcement or the applica:inn_thcrén'f.lo dny Person’ar circumstance shall be invalid, illegal or
unenforceable to any exient, the remainder of this Agreement and the application thereof shall not be affected and shall be enforceable to the fullest extent
pémmitted by lav.

12.06  Creditors. None of the provisions of this- Agreement shall'be for.the benefit of or enforceable by any creditors of the Company.

[Remainder of page intentionally keft blank]
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CERTIFICATE
The undersigned hereby agrees, ackrowledges and centifies that the: foregoing Operating Agreement constitutes the Operating Agreement of FOC —
‘Black Hawk Distribution Company; LLC, adopted by the Member of the Company as of this:2 2 day of February, 2002,
SOLE MEMBER:
ISLE OF CAPRI'BLACK HAWK, L.[.C,,

4 Culprudo'l'imi:cd liéiiilfty_ company

By: 75! Allan B, Solamon
Name:  Allan B. Selomon
Tite: Manager, Executive Vice President, General Cotnsél, Secretary

EXHIBIT A

NAME. ADDRESS, INITIAL CAPITAL CONTRIBUTION
AND MEMBERSHIP INTEREST OF MEMBER

Initial Capital .Membership
Namé and Address Contribution 1nterest

ISLE OF CAPRI BLACK HAWK%L‘ Gitdok
W e : &3 &y







Exhibit 3.13

State of Missuuri File Numbher: 200719090865
Robin Carnahan, Seeretary of State L.C0828242
- Date Filed: 07/09/2007
Roebin Carnaban
Secretary of State

Articles-of Organization
L. The name of the Emited liability company is:
Midwest Region Development, LLC

The purpose(s) for which the limited liability company.is organized:

2
The transaction of any lawful business for.-which 2 limited liability company may be organized under the Missouri Limited Liability
Cempany Act, Chapter 347 RSMo.
3 The name and ackress of the limited liability. company’s registered agent in Missor is:
C T CORPORATION SYSTEM 120 South Central Ave, Clayton MO 63105
Naine ] Address
4, The management of the limited liability company is: ‘ O  Manager Member
5. ‘i duration {period of existence) for this limited liability company is:
Perpetual
6, The name(s) and street address(es) of each organizer:

Robert D. Cantwell, 101 South Hanley Road, Suite 1700, St; Louis:MO 63105

In Affirmation thereof, the facts stated above are true and correct:,
{The undersigned understands that false statemeérits made in'this:filing are subject to the penaliies provided under Section 575.040), RSMa)

Robert D, Cantwell

State of Missouri File Number:
Robin Carnahan, Secretary uof State LCO828242

: Date Filed; 07/29/2007
Corporations Division Robin Carnahan
PO Box 778/609 W, Main St.. Rm. 322 Secretary of State

Jefferson City, MO 65102

Amendment of Articles of Organization
{Submit with filing fee of $25.00)

Chaner #:  LCO828242

i. The current name of the limited liability campany is Midwest Region Development, LLC
2. The effective date of this document is the date 1t is filed by the Secretary of Siate of Missouri unless a future date is otherwise
indicated:
(Date may not be more than 90 days after the filing date in.this Office)
3. Sate date of accurrence that required this amendment: July 23, 2010
month/day/vear
4. The articles of organization are hereby amended as follows:

Article 1. The name or the limited lability company is: [OC-Cape Girardean, LLC.



5. {Check 1f apphcable) This amendment'is required to be filed becinse:
O management of the liinited liability cotmpany is Vcsjcd‘ in one or more managers where managesment had not been so previously vested.
- [0 ‘management of the limitéd liabrility‘é:nm'frhjﬂi is na tanger vésted in éne’or more margers where management was previously vested.
a change in the name or the limited iiability company. 7 ’
0 achange ins the time set farh in the articles of organization. for. the limited liability. company to dissolve.

6. "This amendment is {check either or both):
O  authorized under the operating agreement -
required to be filed under the provisions 6f RSMe Chapter 347

In Affirmation thereof, the facts stated above are uue and correct: )
(The undersigned understands that false siatements made in this filing are subject ta the penaltics grovided under Scction 375.040, RSMa)

/sf Edmund L. Quatmans, Jr. Edmund-L. Quatmann, Ji. . July 23, 2010
Authorized Sighature Printed Name ’ ; Date
Authorized Signature ' Printed Name . Co Date
Authorized Signature ' ’ Printed Nupie. ' T Date

Name and address to return filed document:
Name: Gallop, Johnson & Neuman, LC; Attn: 1. Jones
Adiress: 101 South Hanley, Suite 1700

City, Stale. and Zip Code: SL. Louis, MO 63105




Exhibit 3.14
July 23, 2010

CONSENT OF THE SOLE MEMBER-OF
MIDWEST REGION DEVELOPMENT, LLC

The undersigned, being the sole member of MIDWEST, REGION Dths.LOP[NIENT. LLC, a Missoun limited liability company (hereinafter

called the “Company™}, does hereby approve, adopt and vote in favar.of the following resolutions:

L.

I

Amendment of Articles of Organization.

WHEREAS, the sole member desires fo change the name of‘t_he'(-?om;iany;

NOW,. TH FRFFORF BE IT RESOLVED, that the Aﬂ:clcs of Qrganization be amended by deleting Article 1 in its entirely and replacing
said Article with;

The name of the liinited liability company is: OC-Cape Girardeau, LLC.; and it is

RESOLVED,; FURTHER; that any officer ofthc sole tember bc and hcrcby is auLhorlzed 1o execute and deliver an- Amendment of -
Articles ofOrgnmmnon inthe form mquued by thie Missouii Sccrc(ary of Stale anid 1o take sich other aétions and to enter inio, execute and deliver
all such other documents, instrumenis, ccmﬁcales -stafeinents? agreemen ulices and any other writings, as such authorized person, it his or her
sule discretion, may deem necessary or desirablé and proper 1o ¢ffeet he’ furc;umg rean]utmns (the neeewny or desirability and propriéty of such
actions to be canclusively evidenced by the execunon and delivery,of such’ documenls) and .m) such action or execuiion is hereby approved,
confirmed and tatified in all respects as'if cxpn:sslv Cunlemplmed and'sct forth herein,

Misceltianeous.

RESOLVED., that execution of this consent may be evid.cnccd:hy.facsimile;_transmjned or e-mail transmitted copics authenticated to the
satisfaction of the sole member of the Coripany.

APPROVED AND ADOPTED asof the date first above written:
ISLE OF CAPRI CASINOS, INC.

By:  /s/ Edmund L. Quatmpann, Jr.
Edmund L. Quatmann, Secretary

BEING THE SOLE MEMBER

OPERATING AGREEMENT
-OF
MIPWEST REGION DEVELOPMENT, LLC
a Missouri [imited hab1hty company

This Operating Agreement is made as of July 9, 2007, by the sole member of MIDWEST REGION DEVELOPMENT, LLC (the “Company™).

1. The address of the registered office of the Company is°120 South Ceniral Avenue, Clayton, Missouri 63105, and the name of the
registered agent ai such office is CT Corporation System!

2. The principal office of the Company shall be located at 600 Emerson Road, St. Louis, Missouri 63141, or at such other location as the
sole member determines.

3. The sale member of the Company is 1sle of Capn Casinos, Inc: (“Sale Member™),

4, The business and ailairs ol the Company shall be managed by the Sule Member. Any decision or act made or performed by the Sole
Mcmber within the scope of the power and authority granted to-the Sole Member hereunder shall control and bind the Company,

3. This Operating Agreement constitutes a v«ﬁﬂér_] declaration of the sole member in accordance with Section 347.015{13) of the Missouri
Limited Liability Company Act {Chapter. 347 RSMa), as amended (the “Act™).

6. The Company hereby adopts and incorporates herein dy. reference the provisions of the Act, as they relate to the conduct of the business
and affairs of thé Company, its rights and.powers; and the rights, powers and dutics of its Sole-Member and its agents and employees.



7.

The undersigned Sole Member hereby ratfies all actions undertaken by Robert D. Caritwell as the Organizer of the Companly pursuaint 1o
and for the purpose of cansing the organization 6f the Cofripny. ind all diher acty incidental théreto are hereby.approved, contirmed and
ratitied.

ISLE OF CAPRI CASINOS, INC.

By: /3 Gregory D. Guidi

Gregory D Guida, Sceretary

BEING THE SOLE MEMBER




=

9.

Sta

Exhihit 3.15

te of Missouri

Rebecca McDowell Cook, Secretary of State
P.O. Box 778, Jefferson City, MG 65102
Corparation Division

Articles of Organization
(Submit in duplicate with [filing fee of $§105)

The name of the limited lLiability company 1s:

Aztar Missouri Riverboat Gaming Company, L.L.C. /s/ Rebecea McDowell-Cook

{Must include "Limited Liability Company,” *Limited Company.” =LC," "[.C." “L.L.C.." or"LLC")

The purpose(s) for which the limited lability company 15 organized:
the transactien of any or all lawful business for which a limited: hablllrv conipany may be org;mwcd under Section 347.010 1o 347.187

The name and address of the limited Hability company's rcgistcrt_:d agent in .Missour is:

CT Corporation System, 120 S. Central Ave., Clayton, MO 63105
Name Street Address: May not use P.O. Box unless sireel address also provided — Cin/State/Zip

The management of the limited liability company is vested in one ar more managers.

|
Yes &
No

‘Fhe events, if any, on which the limited liability company is 10 dissolve or the number of years the limited liability company is to comtinue, which

may be uny number or perpetual:

Fhe period ofthe Company's duration shall be perpetval or until-Uie Company is dissolved in accordance with the Operating Agreement or the Acl.

The name(s} and address(es) of each organizer

Halpin J. Burke, One Mercantile Center, 51. Louis, MO 63101

For tax purposes, is the limited liability company considered a corporation?

0O Yes
Nn

The effective date of this document is the date it is filed by the Secretary of State of Missouri, unless you indicatc a future date, a3 follows:

(Date may not be more than 90 days.afier the filing date in this office)

See attached.

In Affirmation thereof, the facts stated above are true:

fs/ Halpin 1. Burke Halpin ). Burke Chrganizer
(Signuture) (Printed Name}

Organizer
(Signature) (Printed Name)

Organizer
(Signature) {Printed Name}

ARLICLE (X
jficati & _apd

The Company shall indemnify each person who is or was an organizer, Member or officer of the Company, or of any ather corporation or company
which he, she or it is serving or served in any capacity at the request of the Company, against any and all |18bl|l!y and reasonable expense that may be
incurred by him, her or it in connection with or resulling from any claim, action, suit or proceeding {whether zctua] or thremened, broughl by or in the right of



the Company or such other carporztion or company or otherwise, civil or criminal, adrinistrative, investigative, or in connection with an appeal relating
thereto), in which he, she or it may beécome involved, as a panty or otherwise, by reason ol his, her or it being or having been an organizer, Member or.officer
of the Company or of such other corporation or company, or by reason of any past or.future action taken or not taken in his, her or iis capacity as such
organizer, Member or officer, whether or ant he, she or it continues 1o be such at the time such Jizbility or expense is incurred; provided, that such person
acted in good faith, in what he, she or it reasonably believed to be the besl interests of the Company or such other corposation or company, as'the case may be,
and, in addition, in any c¢riminal action or procéedings, had no rezsonable cause to believe that his, her or its ¢onduct was unlawful. As used in this

Article 1X the terms “labilily” and “expense” shall include, but shall not be Jimited to. attorneys’ fees and disbursements and amounts of judgments. fines or
penaltics against, and amounts paid in sctilement by:an organizer, Member or officer. Determination of any ¢laim. action, suit or proceeding, civil or
criminal, by judgment, seliement {whether with or withotit court apptuval) or conviction or upon a plea af guilty or of nolo cantendere, or ils equivalent, shul}
not create a presumption that a Member or officer did not mect the siandands of conduct set forth in the fimst sentence of this Anticle IX.

Any such Member or officer who has been whally successful, on the merits or otherwisc, with respect 1o any claim, suit or proceeding of the
character described hercin shall be entitled to indemnitication es of fight. Except as provided in the preceding semience, any indemnification hereunder shall be
made at the discretion of the Company; but only if independent legal counsel fwho may be regilar counsel of thie Company) shall deliverto it thctr written
opinion that such organizer, Member of officer has met siich standards.

If several claims, issues or matter of action are involved, any such person may be entitled (o indemnification as 1 some matters cven though he, she
or it is not so entitled as to athers.

The Company may advance expenses to, or where appropriate may at 'ils cxpense undertake defense of, any organizer, Member or officer upon
receipt of any undertaking by or onbehalf of such person to repay such expenses il it should ultimately be determined that he, she or it is not entitled to
‘indemnification undet this Asticle 1X.

The term *Member™ as used herein includes any “meémber” of the Company.as that term is defined in the Act, and any director or officer or
commitiee member of any corporate member of the Company, acting on bekalf of a carporate member as a Member of the Company.

The rights of indemnification provided hereunder shall be in addition to any rights to which any person concemed may othenwise be entitled by
cantract ar as a maner of law, ind shal inure 10 the benefit of the heirs and personal representative of any such person.

File Number:
LCON27462
Date Filed: 06/11/2007
Robin Carnahan
Seccretary of State

State of Missouri .
Robin Carnahan, Secretary of State

Corporations Division
P.O. Box 778, 600 W. Main Street, Rim, 322
Jefferson City, MO 65101

Amendment of Articles of Organization
(Submit with filing lee ol $25)

l. The currenmt name of the timited liability company is:

Aztar Missouri Riverboat Gaming Company, L.L.C.

2 The effective date of this document is the date it is filed by the Secretary of Stale-of Missour], unless a future date is indicated, as follows:
{Date may not be more than 90 days after the filing date in this Office)
3. State ;.lale of occurrence that required this amendment: June 11, 2007
Month/Year/Day
4. The articles of organization are hereby amended as follows:

Article | shall be amended so that said Article shall read as follows:

1. The name of the limited liability company is: 10C-Carutherville, LLC



5. {Check if applicable) This amendment is required 10 be filed because:

O management of the limited Hability company is vested in one or more manggers where management had not been so previousty vesied.
| management of the limited lizbility company is no longer vested in one or more manpgers where management was previously so vested.
a change in the pame of the lin]itcd itability company.
O a change i the tme set forth in the articles of organization for the limited hability. company (o dissolve.

6. This amendment is {check either or both):
autharized under the operating agreement

required 1o be fifed under the provisions of RSMo Chapter 347

In affirmation thereof, the fdw, stated above are rue:
(The undersipgned u.ndentand that [alse statemenis made in this filing are :ubjc(.l v thie pena]uC:: prov1dcd under Section 375, 040, R8Mo)

/s! Gregory D. Guida Grepory D. Guida June 11, 2007
duthorized Sigriature Printed Name . Date
Authorized Signature Printed Nanie ) Date
Authorized Signature Printed Name ‘Date

‘Nime and address \o return filed document:

Name:
State of Missoun
Address: Amend/Restate — LLC/LP/LLPALLP
1 Page(s)
City. State and Zip Code:

File Numibér: 200628312904
LE0027462
Date Filed: 10/05/2006
Robin:Carnahan
Secretary of State

State of Missouri
Robin Carnahan, Secretary of State

Corporations:Division

P.0. Box 778, 600 W. Main Street, Rm 322
Jefferson City, MO 65101

Amendment of Articles of Organization
{Submit with filing fee of $25)

1. T'he current name of the limited liability company is:

Aztar Missoun Riverboal Ganing Company, LL.C.

=

The eifective date of this document is the date it is filed by the Secretary of State of Missouri, unless a future date is indicated, as follows:

{ Date may not be more than 90 days afier the filing date in this Office)



3. ‘State date of occurrence that required this amendment: September 29, 2006

4, ‘The anicies of arganization are hereby amended as follows:

Month/ 'Yea:lDa)'

Article Four shall be amended so that suid Article shall read as follows:

Article Four. The management of the limited liability. company is-vested in one or more mnag_crs:'Y es

5. {Check- i applicable) This amendment is requiredt to be filed becuuse:

manapement of the limited Hability company 15 vcsled_ in one or more-managers where management had not been so previously vested.

] iriapagement of the limited ]iabi'lit}j company is no longer vested in one Or mare AANAZETS. where management was previously so vested.
O a change in the name of the limited liability cump‘any.
a a change in the time set forth in the articles of organization forthe limifed Hability c(}mp.'_'myflo dissalve,
6. This amendment is {check either or both):
authorized under-the operating agreement’ ) o
53| required to be filed under the provisions of'RSMo Chapter 347

In affirmation thereof, the facts stated above are tme:
{The undersigned upderstand that false statements miade in this' Gling are subjecl to the penalties provided under Séction 575.04¢, RSMo)

Js Nelson W. Armstrong - Nélson WEAmmstong! September 29,2006
(Authorized Signuture) : -(Printed Name), Daie)
(Authorized Sighature} (Printed Natiie} {Date)
(Authorized Signatire) {Printed Name) (Date}

Name-and address 1o return filed documeni:

Name: Mary M. B.aunisicr,.Esqf State of Missowri
Address: 101 S: Handey, Suite [ 704

City, State and Zip Code: St. Louis, Missouri 63105 - -Amend/Restase

LLC/LPALLPALLY
1 Page(s)




Exhibit 3.16

SECOND AMENDED AND RESTATED
OPERATING AGREEMENT
OF
10C-CARUTHERSVILLE, LLC

This Second Amended and Restaiéd Operatiig Agreemont of LOC:CARUTHERSVILLE LLC (this “Agreement”), dated us of June 12, 2007, is
enlered into by Isle of Capn Casinos, l.rlc a Delaware LUI‘pUIal.EU!L, 15 the sole member (e “Mumbcr"), and Allan Solomon. Timmh} Hinkley and Bernard
Goldstein (collectively, the “\‘Ia.nagcrs”) The Member and the M;magers by execution of this Agreement. hereby cantinue a Llimited l:ab:htv commpany
pursusit to and in accardance with the Missowri Limited Liability Cnngpa{ly A_c1 (the “Act ") and hereby agrees as follows:

l. Name. The name of the lmmed liability company hereby continued is “IOC-Caruthersville, LLC™ (#k/a Aztar Missouri Riverboat Gaming
Company, L.L.C.) (the “Conipéay™).

2, Purpose. The purposg 16 be conducted or promoted by the Company is ta engage in‘any activity z and to xercise any powers permitied (0 limited
liability companies under the laws of the State of Missouri.

3. Member. The name and business or mailing address of the Member are as follows:

Namw: Address

4. Powers. The business and affirs of the Cumpmy shall be md[Ld.bE:d. by orunder:the dm:clum of the Munagers. The Managers shall have the power
ta do any and all ‘acts necessary, appropriate; proper, advisable, mcxdcntat Or corvériient 1o"of for the furdmmmt of the purpases described herein, including
dll powers, statutory or otherwise, phssessed by members.under the ]awq of the Siate of Missouri. The Managers may from time 0 lirac-appaint persons 1o

act on'behalf of the Company. and miy hire employees ‘and agents and appnml afficcrs 16 perform such functions as:from time 1o time shall be delegated 1o
such employees, agents and ofﬁcers h} the member. The:Managers {and any individua)’ appnmlcd by the Managers) are heréby designated-as-an authorized
person, within the meaning of the Act, 10 execute, d.eh\ er and file the certificate’of farmation of the Compahy {and any amendrsents and or restatements
thereof) and any other Lﬁﬁlﬁcale:. (and any afiendment$-angd/or restatements'thereof) siecessury for the Company to qualify to do business in any.state or other
jurisdiction in which the Companv conducts business,

3. Capital Contributions. The Member may make, bui is nol required to make, futire contributions to the Company in cash or other property in ils
discretion. ’
6. Profitand Losses. Distributions may be madé to the Member at the times and'in the aggregale amounts determined by the Member. Such

distributions shall belong to the Member,

7. Admission of Additionzt Members. No person may be admitted to'the Company as 2 member without the prior written consent of the Member.
8. Liability of Members. The Member, and any additional member, shall not have any lahility for the abligations or liabilities of the Company excepl

1o the extent provided by law.

9. CGioverning Law. ‘This Agreement shaH he gaverned by, and constiued upder, the laws of the State of Missouri, all fights and remedies being
governed by said Jaws.

1¢. Tax Classification. b is inrended for the Company to be treated as-a disregarded as a separate exﬁity from the Member for U.S. feder] income tax
purposes. No election will be made to treat the Company as an association axable as a corparation for U.S. federal income 1ax purposes.

IN WITNESS WHEREOF, the undersigned, intending 1o be legally bound hereby, has duly executed this Secand Amended and Restated Operaling
Agreement as of the date and year first written above.

MEMBER:

Isle of Capri Casinos, Inc.,
a Delaware corporation

By: /s/ [SIGNATURE APPEARS HERE]




Name:
Title:

MANAGERS:

/sf Allan Solomon

Allan Solusuon

/s/ Timothy Hinkley

Timothy Hinkley

fs/ Bernard Goldstein

Bernard Goldstein

AMENDMENT NO.1
TOTHE :
AMENDED AND RESTATED ORERATING AGREEMENT
. OF
AZTAR MISSOURI RIVERBOAT.GAMBLING COMPANY, L.L.C.
WHEREAS, Azlar Missouri Riverboal Gaming Company, L.LC. (lﬁe’-“bor'npan_ﬂ:f”j:an(]"v‘l"régicam“(.‘asfnbs and Resurig, Inc., as the sole mémber of the
Company (the “Original Membei™), entered into an Amended and Resiated Operating Agreement for.the Company, effective as of Januaey 3, 2007 (the
“Operating Agreement™).
WHEREAS, pursuant'to that cerigin Assignment of Membership intérest; dateil 'as‘oi’Junc'lﬂifrlﬂol.f_.,"belwcen the Original Membef and Isle af Capri
Casinos, Inc, (the “Curent Member”), the Cwrent Member acquired ali of the outstanding membership interests of the Company and replaced the Original
Member as the Sole member of the Company,
WHEREAS, pursuant to Section 3 of the Operating Agreement, the sole member of the Company.may replace the Manager at any.
NOW, THER EFORE, the Current Member agrees as follows:
The second sentence of Section § of the Operating Agreemeni 1s hereby deleted and replaced in its entirety with the following:
“The Manager of the Company shall be Isle of Capri Casings, Ing.

SOLE MEMBER

1SLE OF CAPRI CASINOS, INC.

By: /s/ [SIGNATURE APPEARS HERE)

Mame:
Title:




Exhibit 3.17
CERTIFICATE OF FORMATION
‘ oF -
10C SERVICES, LLC

This Certificate of Formation of 10C SERVICES, LLU (the “Company™) is being executed and filed by the undersigned autharized person for the
purpost of forming a limited Hability company under the Delawaié Limited Liability Comipany Acl (6 Del- Cu(ie § 18-101 et seq.).

Article One
The name of the Delaware limited liébi]ity company [ormed hereby is IOC SERVICES, LLC.
Atlicle Two.
The address of the regisiered office of the Company in the State of Delaware is Cmpumlmn Trust Cenier, 1200 Orange Sueet, Wilmington, New
Castle County, Delaware 19801, and ilie name and address of the n:glslcred agenl fof serviee of: pmceqs on the Company-in the $tate of Delaware js The
Corporation Trust Company, 1209 Orange Street, W:]mlng,mn New Castle Coumy, Delaware19801.

IN WITNESS WHEREOF, the undcrs-igncd has execuied this Certificate of Formation on October 14, 2002.

fs/ Mark A, Fulliner
Mark A, Fullmer:

STATE OF DELAWARE
SECRETARY OF:STAIE
DIVISION OF CORPORATIONS
FILED 09:00° AM 10/15/2002
020634986 - 3579340




Exhibit 3.18

LIMITED LIABILITY. COMPANY
AGREEMENT OF
10C SERVICES, L.1..C.

THIS LIMITED LIABILITY COMPANY AGREEMENT {this “Agreemen”), citective us'of the 15 day 6f October, 2002, is entered inta
by and among 10C SERVICES, LL.C., a Délatvare Jiinited liabilily company (the “Campany’;), and Isle ol Capri Casinos, Mie., a Delaware corporation, the
Company’s sole memberun the date herent {Isle of Cdpn Cdsm()ﬁ Inc., logether with thuse individuals and entities-adniitied as members from time to time
stibsegiuent 10 the date hereof in accordance with the terms herein; shal} co}Iecnvc]y bé referred to herein as “Members™). The Cumpany and the Members
hereby recite and agree as follows:

1. Farmation

The Company and the Members herepy establish the tenus of the operation of the Cumpd.ny a Delaware limited lighility company,
pursuant 1o Title 6, Chapter.18 of the Delaware Code; the Delaware Limited Llab]lll\' C’ompzuw Act (the “DeLLCA™. They uncondjtionally ratify, confirm
and adopt the Certificarte of Formation (the “Cemﬁcme "y of the Compiny executed on October 144; 2002 by Mark A. Fulimer; as organizer {the “Qrganizer™), in
full,

2. Princr'paf Place of Business

The registered office in Delaware is located a1,1209 Or«mgc Sireet, Wilmington, New Castle County, Deldware 19801, and the principai
business office of the Compiny {ihe “Principal Business Oifice”) shall be: ]ouu:d a1 1641:Popps Ferry: Rudd, Bllu:u Mississippl 39532, ur at siich other’
location as may be designited by the Members from time Io time.

3. Releave of Organizer

With their adoption of the Centificate; the Members hereby,unconditionally ratify, confinn and adopt ali actions of the OrganiZer to date.
They further relieve the Organizer.of any further duttes or abligations to' the Company asof the date of this-Agreement and agree that the Company shall, and
hereby does, fully release, indemnify and hold the Organizér harmless from and against any loss, -claim or other liability the Organizer may incur.at any Gmée
us o result of the Organizer’s service i the Company.

4, dccounting and Reports for the. Company

(a) Records and Accounting. The books and records of the Company. shall be kept, and the fi nancial position-and the resulis-of its
. peratmns recofded, ih accordance with the accourting metheds sélected by the Maniigers or Difeetors from tifme 1o time, and if nol so selécted, the Books dnd
records shall be maintairied in #ccordance with geherally accepled accounting principles consistently dpphcd The books and records of the Cémipany shall
reflect all the Company’s transactions and shall be approptiate and adequate Tor the Comjany’s busifiess. The accounting year of the Company for financial
reparting and for fedefal incomc tax purposes shall be consisient with that of the Members,

(b} Access in Accownting Records, Al bonks, records, files, securities and other documents or information maintained by the
Company shall be maintained at the Principal Business Office ar at any olhcr office ofthc ,Company agreed ta:by ihe Managers or Directars, :and'each
Member, as well as'its duly authorized represemative, shall have access for any.purpdse remonab]y related 10 the Member’s interesi as a member of the
Campany 1o all.books.and records a: the atfices of the Company and the riglit 16 inspect and copy t thems at reasonable times and upon reasonable notice
Nutmlhsl.mdmg the fon:gumg each Member shait have the inspection nl,hl:. granied By, and the Cnmp.my “shall rEsintain it its registered office Lhe records
listed 1n, Seciion 18-305 of the DeLLCA.

(c) Outside Conswltants, The Company may ablain the services of outside accountants, atiorneys and gther consuliants.

(d} Reports. The Company shall use its best efforts to send the following infonation to each person who was a Member at any time
dusing the year then ended:

(n Such tax information regarding all items attribniable 10 the Company as shall be necessary for inclusion in federai income tax
retums by the Members. ’

{2} The balance shect of the Company as of the end of such year and statements of operations and changes in Members” capital
coutributions, prepared in accordance with the accounting methad selected . The information shall also set forth. distributions to the Members for the period
covered thereby and the amouni of any distributions released from reserves cstablished in prior pcnods

3. Membership tnterests and Capital Adccounty

(a) Membership Intevests and Organization. Exhibit A to this Agreement states (1) the relative interests of each Member (the
“Membership Interests™) in the Company, and (2) the initial contribwian of cash ar praperty of each Member.



(b) Certifi icates Jor Membership Interests. The Membership Interests shall not be represented by any certificite of membership or
other evidence of membership other than the Certificate and this Agrecment.

{c) Addition t or Withdrawal of Capital Contributions, Additional eapital may be contributed to the Company, or capital may bc
withdeawn, but only as authonized by appropriate administrative actions under.this Agreement

(d) Capital Accounts. The capital accounts of the Members shall initially be set as determined by the accountants for the Company
.or by written unanimous consent of the Members; and'a Member's capital account shall, from iime io time, be:

)] Increased by:
{A) Any additional capital centributions of the Member us authiorized by approprialé administrative actions under this Agrecment:
2

[13)] The Member’s share of profits of the Company, determined pursuant 1o this Agreement, during each fiscal vear, \a;'hclher or not
distributed; and

(C) The agreed fair market'va]ui‘s' of 8fiy properly (Jess liabilities assumed by the tumpﬂl’l)’) contributed by the Mé:mb'c'r; or

2} Decreased by:

(A) All distributions, whether of the capm} oF ificamic, ta ar for the account of the Meniber {other than payments received by the
Member in repavment of any loan);

(8 “The Member’s share of lossés of the Campany dcl_ermi};éd during cach‘ﬁscél‘yea_r pursuant {o this Agreement; and

Y The agreed {air market value of any property(less lidbilities assumed by the Member) distributed by the Company 1o the

Member,

The foregoing provisions are intended to comply with the pravisions contained i i ‘Treasury chulauons 1T04-1{0)(2X1v) under the Internal Revenue Code of
1986, as amended {the *Internal Revenue Code™), and capital accoints shall b maiftained ih accordapce with (hese provisions.

6. Administrative’ Provisions

(a) Munagers or Directors. All powers shall be vested i and the busincss and affuirs of the Company shall be managed by either
a Board of Managers or a Board of Directors cansisting of onc or mare Managers or Directors séiected by the Members as provided herein . The inital
Managers or Directors shall be Bernard Goldstein, Solin'M, Gullaway.and Allan‘B, Solomon; who shall serve as the Maniagers or.Directors of the Campany
until a successof ar suceessors shall have been duly clecied and qualified ., The nuniber of Managers or Directars shall remained tixed, unless: changed by the
Members. The number of Managers or Directors may be increased by the. Members ar.may be decressed by the Members, or in the event of any vacancy or
vacancies, by the Mang gers or Directors to eliminate such vacancics. Any, décrease in the number of Managers or Directors by ithe Members shall have the
effect of ierminating the tenn of office of all Managers or Directors unless the effect of such décretse is merely 1o eliminate a vacancy or vacancies . 1 such
decrease tenminating the term of office of all Managers or Directors is effectéd a1 a meetiig of Mcmbers the new Managers or Directors shall be elected at such
meeting. -Each Manager or Direcior shall hold office umil the annual meeting ield next after his élection and until his successor shall have been elected and
guatified, unil he shall resipn or unti) he shal have been remaved by the Members, with ar.without cause, a1 the Members’ discretion.

(b) Vacancies. 1f a vacancy on the Board of Managers or Board of Dirétiors oceurs by reason of death, resignation, removal or.
“otherwise or if a newly created Managership or Direclorship results from an jperease in the number of Managers or Direclors. such vacancy may be filled for
the unexpired term by 4 majority vote of the Managers or Directors then in office ar. by the sole [cmammg "ManagéT or Director, although less than a quorum
exists. Each person 5o clected shall be a Manager or Directar until his successor is elected by the Members,
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who may make such election at their next annual meeting or any special meeting duly called for that purpase.

(<) Meetings of Managers or Directors. Regular meetings of the Managers or Directors shall be held at such time and place as may
from 1ime 10 time be detennied by the Managers or Directors . No notice need be given of any regular, meeting. Spemal mevtings of the Managers or Direciors
may be held at such time and place as may be designated in the notice or-the' waiver of notice of ihe miceting . Special meetings of the Managers or Directors
may be called by the Chairman of the Board. the President, by any 1wo (2} Managers or Directors, or by any one {1) Manager or Director when Lhiere are two
{2) Managers or Directors or less then serving. Unless natice shall be waived By all Managers or Directors, noticé of any special meeting {inciuding a
staternent of the purpases thereof} shall be given to each Manager at least twenty-four (24} hours in advance of'the mecting if oral- or' two ( ) days in advance of
the meeting if by mail, telegraph or other writtest communicaiion . Any Manuger or Director may vote at any meeting in person or by proxy. Participation in
aily meeting of the Managers ar Directors may be in person or by telephone . Attendarice at a mecting by any Manager or Director, without objéction in writing
by him, shall coristituie his waiver of notice of such mecting . A majority of the total number of Managers 6r Directors shall constitute a quorum for the



transaction of business; provided, however, that if any vacancics exist by reasan of death, resignation, removdl or otherwise, a majority of the maining
Managers or Directors shall constitute a quorum for the purpose of h]lmg of such vacancies . Each Manager or Director shall have one’vote on all matters
brought before the Board of Managers or Board of Directors. The affirmative vote of a majority of the Managers or Directors present at a meeting at which a
guorum js present shall be required (o apprave any actioh of matter submined to the' Managers or Directors for approval.

(d) Disclosure to Gaming Regulatory Authorities. Bach Manager or Direclor must agree to provide such background information,
including a financial statement, and consenl to such background investigation, as may be required by gaming regulatory authorities of any state or other
jurisdiction in or subject 1o which the Company does or proposes to do‘business, and mst agree to respond to questions from such gaming regulatory
authoritics. I dny Manager of Director is unwilling or-uniible 1o obtain, within 4 reasonable period of-time any necessary approval by gaming regulatory
authorilies in any such state or other jurisdiction, then such M.umg,cr or.Director shall,if so requested by, a majonity of the remaining Managers or Directors,
resign as a Manager or Director. 1{ and to’the extent required by the gaming regulatory authorities of any stite or other jurisdiction in which the Company does
or proposes lo do business. or of any state or _[lll'lSdJClan whose laws or n:gu]allons are otherwise apphcablc to the Company, such \Ianagcr or Dircctor sha]l
abstain frum participating in any action with réspect to operations of the Company in such staie or jurisdiction pending such background check or approval.

{c} Officers The Company.shall have officers elected by the Managers or Diréctors . Appointment of a persan as an officer shall not,
by virtue of such appointment alone, make such person a Manager: under the Del.LCA . Each of the officers shall have all such powers, responsibilitics and

obligations as are associated by custom or statute with their sespective offices under the Delaware General Corporation Law.
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(B Authori izing Actions, Any action to be taken by the Members of the Managers or Directoss under the Del.LCA or this Agreement
may be taken{1)ata mectmg of the Members or lhb Managers or Dlrcclors nspcmve]y, hcld on such. lerms and aficr notice required by this Agrccmcm or.
{2) by unanimous wririen action of the Memibers of the Managers or Difcctors, rcspcutwcly ‘No notiec need be given ofany action proposed 1o be taken by
writien aclion, or an approval given by written action, unless specifically required by the Del.L.CA or this Agreement . Copies of all written actions must be
kept with the records of the Company. :

(&) Meetings.- Meetings of the Members heréunder will-be held upon no less than seven (7) and no more than forty-five {45) days
priot W writien notice delivered in accordance with this Agreement . Any Member nay voie at any meeting in person or by proay . Panicipation in any meeting
of the Mcmbers'may be in'person or by telephone. Notice of any meeting nay be waived in wriling, either before or afier the meeting . The presence of a
Member at any meeting shall constitute a waiver of notice and the form therenf, unless.a Member's. prescncc at such meeting is soicly for the purpose of
objecting to the form of nétice or the holding 6f 4 meeting without proper notice . ‘The presence of Menibers h.wmg a majorily in interest of the Membership
Interests shall constitute a diréim for (e trunsaction 6f business of the Members . Except g otherwise provided by the Del.LCA, the aftirmative vote of a
mujority in interest of the Membership Lnterests shall be required to approve any action or mutter submitted to the Members for approval.

(h) Indemnification. The Company shall, and hereby does, fully release, indemnify and hold any Member, Manager, Director,
ofticer, employec ar ageni of the Compszny harmlcss from and againist any loss, claim of other. liabilit'y the Member,- Manager, Director, officer, employce or
agent of the Company may incur at any time as a resilt of the indemnitee’s service to the Company, 1o the fullest extent permitied or required by Section 145 of
(he Delaware General Corporation Law, Del. Code Ann. § 145, as amended from time to time, and it shall-be assurned that the indemnitee shall be governed by
such law to the same extenl as an officer or director of a De]dwaw‘busmcaa L,urpon:mqn The Company may advance expenscs incurred by the indemnitee by
appropriate administrative action under shis Agreement following the Company's receipt'of the indemnitee’s agreement to reimburse the Company for the
advance in the event of a determination that the indemnitee is not entitled to indemnification by the Company.

(i Admission of Additional Members. The Members may admit to the Company additional Members who will participate in the
profits, losses, cash available for distribwions, and ownership of the assels of the Company ondy by joint action of the Members.

7. Profit or Lossex

‘The net profils or the net losses (and any separately stated items, including without limitation, depreciation, amonization and tax eredits) of
the Company shall be allecated 10 the Members, pro-rata-in accordance with their Membership Interests in the Company.

5

& Distributions
From time to time, the Managers or Directors may authorize the Company to make distributions to the Members for the purpose of
defraying the annual tax liability caused by the Company’s profits. The Company may make other distributians to the Members if the Members approve
such distributions by joint action. Any distributions shall be made pra-rata lo the Members in accorlance with their Membership Inlerests in the Company.
9. Dissoluion

(a) Events Causing Dissofution. The following events (each a *Dissolution Event™) shall cause a dissolution of the Company:

(1) The consent of the Merbers by joint aciion,



) At any time there are no Members; provided that the Company is not dissolved and is not required to be wound up if within 90
days after the occurrence of the event that terminated the continued membership,of the last remuiniing Member, the personal representative of the last remaining
Member agrees in wriling to continue the Company and to the' admission of the personal représentative of such Member or its nominee or. designee to the
Company as a Member, effective as of the occurrence of the event that terminated the continued membership of the last remaining Member,

83} The entry of a judicial decree of dissolution under Scction 18-802 of the Del.LCA.
(1] |Reserved)
(<) Winding Up the Company. Upon dissolution, the Members shall wind up the Company und liquidate its assets and liabilities

according 10 Scctions 18-803 and 18-804 of the DeLLCA . Afierthe Dl:colutlon Evemt and until completion of the winding up, the Members may continue to
conduet the business of the Company pursuant to the Administrative Provisions of this Agrccmcm However, the Company shall not (:_qnducl any business
that i$ inimical 1o the winding up of the Company . The Members shall at all times retain the maximum limitation of liability with respect to claims agains: the
Company as is allowed by the DeLLCGA . ‘This limitation of lability shall not be diminishicd by.the fact that Members have not fonnally commenced the
-winding up of the Company after a Dissolution Event. Any action taken by a*Member that has the'effect of reducing the limitation of Hability available under
the DeLLCA shall have no effect, and shall be null and void ab initie unless all Members consent 1o it

(2} Gains or Laxsey in Winding Up. Any gains or losses on disposition of Company propertics in_lhq process of liquidation will be
credited or charged to the Members in the proportion of their Membership Interests . Any property distributed in kind in the winding up musi be valued and
.lrc-atcd as though the property were sold and the cash proceeds were mstnhuted The difterence between the value of the property distributed h kind and its
Book vatue will be treated as a gain or loss on the saic of the property and wedmd or ¢hirged to the Members in proportion to their Mr:mbcrshxp Iiterests,

&

10. ‘Restrictions on Transfers of Interests

(a) Transfers Limited. Except-as expressly permitied herein, Members shill not sell, ussign, transfer, mongage, charge or otherwise
encumber, or suffer any third party to sell, assipn, transiér, mongage; charge or otherwise enciimber, ar contract 10 do or permit any of the foregoing, whether
voluntarily of by operation of law (Rerein sometimes colléatively cilled a “transfer™), any pant or it of their Membership interests.

(b} Permitted Transfers. Notwithstanding the limitation on transfers stated in this Agreemient, 2 Member may from time to time
transfer all or any portion of the Member's Membership Interest, if the transfer. (1) would nat resilt i 4 “termination” under Section 708 of the Lnternal
Revenue Code und (2) is 10 any of the following (collectively, *Permitted Transferees’ )

(A} A transferee approved by the other Members,
B) One or more of the affitiates of a Member {controlled by or under common control with the Member) at the tme of the transfer, or

() Any other bepal entity in which all of the interests are, and will continue to be, owned by the Member or ane or more such
affiliates,

The approval of a transferee in any one or mare instances shall not limit or waive the need for such approval in any other or subsequent instances.

{c) Transferee. If a transfer oceurs by operation of law or contrary to this Agreement’s prohibition on certain transfers, and the
transferee js not a Permitted Transferee, the iransferce shall not have any right to participate in the management of the business and affairs of the Company or
become a Member. For purposes of voring, the Membership Interest of the transferring Member shall not be counted in determining whether votes of the
Members constituie joint actions. A tansferee shall only be ¢ntitled to receive the share of profits or other compensation by way of income and the return of
contributions to which the transferving Member would otherwise be entitled. Additionally, the transfer shall not relieve a transferring Member of any liability
hereunder.

{d) Substituted Member. A substituied Member is a-person wha has been admitted 1o al] the righis of 8 Member who has transferred
or assigned its Membership Interesis in the Company as provided for herein . The substituted Member has all the rights and powers and is subjeci to all the
restrictions and liabifities of his assignor,

{e) Additional Limitations. As a condition 10 the effectiveness of a transfer 10 a Permitted Transferee, the Permitted Transferee shall
execute a ratification of this Agreement and shall deliver i1 to the other Members . The cther Members may also impose other conditions of transfer and require
the execution and delivery of other agreements as they reasonably detenmine to be necessary to avoid the violation of any federal and state law ‘with respect to the
transfer and to evidence the transferee’s agreement io be bound by this Agreement.

H Applicahility. The foregoing provisions contained in this Section 10 shall only apply if the Company has two or more Members.
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11. General Provisions



(a) Choice of Law, The validity of this Agreement’is to be determined under, and the provisions of this Agreement are to be
construed in accordance with, the laws of the State of Delaware.

(b) Binding Effect. This Agreement is to be binding upon, and inure to the bencfit of the successors and permitied assigns of the
Members, :

(c) Gender and Plurality. Wherever applicable, the pronouns designating the masculine or neuter will equally apply to the feminine,
neuter or masculing genders. Furthermore, wherever applicable within this Agreement, the singular will include the plural and vice versa . The term “person”
when used herein shalt inclhsde a namra person and all forms of cntities, incliding, without limitation, 1 corporation, trusi, association, partnership, limited
parinership, partnership in commendam, limited liabikity company or limited Lability partnership.

(d) Natices. All notices, demands, and other writings required hercin, or delivered in connection herewith, may be cither detivered in
person or by privale courier (which shall be effective upon delivery), by facsimile ar similar communication (which shall be effective upon confirmation of
' delivery on the sender’s facsimite machine or other cormmunication device), of by prepaid régistered or certified mail (which shall be effective five business
days after being 50 mailed) to the address for niotice set forth as follows:

Isle of Capri Casinos, Inc. 1OC Services, L.L.C.

1641 Popps Ferry Rd., Ste. B-1 1641 Papps Ferry Road, Ste. B-1
Biloxi, Mississippi 39532 Bilnxi, Mississippi’ 39332
Attention: Mr. Gregory D. Guida- Attention: Mr. Gregory D, Guida
Facsimile No.: (228) 396-2634 Facsimile No.: {228) 396-2634

This address shall continee 1o constitute the appropriate address for notices under this Agreement until the receiving Member notifies each other Member in
writing of a change.

(e} Caprions. Article, scction and parsgraph captions and head notes are for reference puwpoeses only and will nat be considered to
affect context.
(f) Severability. |1Tany part of this Apreement ji found by.a court of competent jurisdiction to be void, against public policy or

otherwisc unenforceable, the part shall be reformed by the court to the extent pecessary to make such provision enforceable . If the entire provision is deemed
unenforeeuble by the court, the provision shall be deleted. 13 either évent, this Agreement and each of the remaining provisions of i1, as so amended, shall
remain in full force and effect.

{2) Integration. Both this Agreement and the Ccniﬁgimc ernbody the entire ugreement and understanding amony, the Members and
supersede all prior agrecments and understandings, if any, among and between Menibers relating to the subject matter hereof.
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(h} Counterparis. This Agreement may be executed in several counterparts and that all counterparts so exectied are 1o constitule one
agreement binding all Members, notwithstanding the fact that all Members are not signatories 10 the original or to the same connterpart . Any party herelo may
execute this Agreement by facsimile signature or similar form of communication, and such signature shall-be legal and valid for all purposes . Each party so
executing this Agreement shall promptly sign an original hereof and deliver the originally signed document to the cther Member.

[remainder of this page intentionalty lef blank]
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THUS DONE AND PASSED, un the date stated below, before me, the undersigned Notary Public, duly commissioned and qualified in
and for Lhe parish or county and the siate of the Notary's jurisdiction as stated below, by the personal appearance of TOC SERVICES, L.L.C., appearing
through its undersigned Manager, who acknowledged and declared under oath, in the presence of the two undersigried witnesses, that the Company signed this
Agreement as the Company’'s iree act and deed for the purposes stated herein,

[OC SERVICES, L.L.C,

/5! [SIGNATURE APPEARS HERE)] By: s/ John M. Gallaway

Witmness Name:  John M. Gallaway

Title:  President & Chief Operating Officer

s/ [SIGNATURE APPEARS HERE]
Witness

October 18, 2002

Date


file://'/Rention

fs! Joyee L. Hart
NOTARY PUBLIC

Notary s jursdiction:

Term expires:

THUS DONE AND PASSED, on the date'stated below, before me, the undersigned Notary Public, duty commissioned and qualified in
and for Lhe parish or county and the state of the Notary's jurisdiction as stated below, by the personal appearance of Isle of Capri Casinos, Inc., as Member,
appearing Uuough its undersigned officer, who acknowledged and dechared under vah; in the presence of the two undersigned witnesses, that the Member
signed this Agréement as the Member's free act and deed for the purposes qtated herein.

ISLE OF CAFRI CASINOS, INC,
/s/ [SIGNATURE APPEARS HERE] By: /s/ John M. Gallaway

Witness Neme:  John M. Gallaway
Title:  President & Chief Qperating Officer

/s ISIGNATURE APPEARS HERE]
Witness

Qctoher 18. 2002

Dane

fsf Joyee L. Hort
NOTARY FUBLIC

Notary s jurisdiction:

Term expires:

EXHIBIT A
TO THE
LIMITED LIABILITY COMPANY AGREEMENT
OF 10C SERVICES, L.L.C.
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Exhibit 3.19
CERTIFICATE OF INCORPORATION
OF - -
HOC-VICKSBURG, INC.
1. The name of the carporation is [QC-Vicksburg, Ine. {the “Corporation’™).

2. The address of the Corporation’s registered office in the State of Delaware is 1209 Orange Swreet, in the City of Wilmington, County of
New Castle. The name of the Corporation’s registered agent at such address is The Corporation Trust Company.

3 The nature of the business or purposes w be conducted or promoted by the Corporition is 10'cngage in any lawful act or aclivity. for which
corporations may be organized under the General Comoration Law of the State of Delaware ¢the “DGCL™).

4, The iota) number of shares of stock which the Corporation shall have authority.to issue is one thousand (1,000) shares of common stock,
at one cent (3.01) par value per share. :

5. The name and mailing address of the incorporator is as follows:

Howurd L. Rosenberg

Mayer Brown LLP
71 South Wacker Drive
Chicago, Iltinois 60606
6. The Corporation is to have perpetual existence.
7. In furtherance and not in limitation of the powers conferred by the DGCL, the board of directors of the Corporation is expressly authorized

to adopy, alter, amend or repeal the By-Laws of the Carporation.

R, Mecetings of the siockholders of the Corparation may he held within or without the State of Delaware, as the By-Laws may provide. The
books of the Carparation may be kept (subject to any provision contained in the DGCL) culside the State 'of Delaware at such place or places as may be
clcsignated from time to time by the board of directors of the Corporation or inthe By-lLaws of the Comoration.  Elections of directors of the Corporation need
not be by written ballot unless the By-Laws of the Corperatiun shall so provide.

9. The Corporation reserves the right 10 amend, alter, change, add to or repeal aity provision contained in this Certificate of Incorporation, in
the manner now or hereafier prescribed by the DGCL, and all rights conferred herein upon stockholders of the Corperation are granted subject o this
reservation.

10 {2} A director of the Cosporation shall have uo pessonal lability to the Corporation or its stockholders for monetary damages for
breach of fiduciary duty as a dircetor, except (i) for any breach of the director’s duty of loyalty to the Corporation or its stockholders, (ii) for acts or omissions
not in good faith or which invelve intentional misconduct or a knowing violation of Jaw, (iii) under Section 174 of the DGCL, as it may from time 1o time be
amended,

or any successor provision therelo, or (iv) for any transaction from which the director derived an improper personal benefit.

(b) The Corporaiion shall indeminify, in accordance with and 1o the fullesi exient now or hereafier permitted by the DGCL, any
person who is or was a party, or 15 or was threatened 1o be made a party, to any threatened, pending or compicted action, suit or proceeding, whether civil,
criminal, administrative or investigative {including, withaut limilation, ar action by or in'the right of the Corparation), by reasan of the fact that he or she is
or was a direetor or officer of the Corparation (and the Corporation, in the sole discretion of the board of directors of the Corporation, may so indemnify a
person who is or was a party. or is or was threalened to be madc a party, to any such action, suit of procéeding by reason of the (aci that he or-she 15 or was an
employee or agent of the Corporation or is or was serving at the request of the Corporation in any other capacity for or on behalf of the Corporation) sgainst
any liability or expense actually and reasonably incurzed by such person in respect thereaf provided, however, the Corporation shall be required to indemnify
a direcior or officer of the Corparation in connection with an action, suit or proceeding initiated by such person only if such action, suit or proceeding was
authorized by the board of directors of the Corporation. Such indemnification is not exclusive of any ather right to indemnification provided by the DGCL or
otherwise. The nght 1o indemnification conferred by this Arnicle 10(b) shall be deemed 1o be a contract between the Corporation and cach person referred to
herein. :

] Na amendment to or repeal of these provisions shall apply t or have 2ny effect on the lability or alleged Liability of any person
for or with respect to any acls or omissions of such person ocewrting prior to such amendmens,

I, THE UNDERSIGNED, being the incorporator hereinbelore named, for the purpose of forming a corporation pursuant to the DGCL, do make this
Centificate of Incorporation, hereby declaring and certifying that this is my act and deed and the f2cts stated hercin are tue, and accordingly, have hereunto set



my hand this 253 day of March, 2010.

/s/ Howard L. Rosenberg

lioward L. Rosenberg, Incorporator
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Exhibit 3.20
BY-LAWS
OF
10C-VICKSBURG, INC.

ARTICLE L.,
QFFICES

Scetion |. Registered Office apd Apent. The registered office of the Corporation in the State of Defaware is 1209 Orange Stred, in the City of
Wilmington, County of New Castle. The name of the registered agent of the Corporation at such address is The Corporation Trust Compan} The
Corporation may also have offices at such other places both within'and without the State of Detaware as the Board of Directors may from time 1o time
determine or the business of the Corporation may require.

ARTICLE IT.
STOCKHOLDERS

_Section 1. Time apd Place of M dectings. All meetings of the stockholders for the election of directors or for any. other purpose shal! be heid at such
time and place, within or without the Staie of Delaware, as shall be designated by the Beard of Directors. In the absence of a designation of a place for any
such meeting by the Board ot Directors, each such meeting shatl be held at the principal office of the Curporation.

Section 2. Annual Meetines. An annual meeting of stockholders shallbe held for the purpose of electing directors and transacting such other
business as may properly be brought before the meeting. The date of the annual meesing shatl be detemmined by the Board of Directors.
I
Section 3. Special Meetings. Special meetings of the stockholders, for any purpose ot - purposes, wnless atherwisc prescribed by the Centificate of
Incorporation or by law, may be called by thePresident and shall be called by the Secretary at the direction of a majority of the Board of 1Jirectors, or.at the
request in writing delivered to the President or the Secretary of the Corporation of stockholders owning 3 niajority in amount of the enzire capital stock of the
Carporation issued and outstanding and entitled to vote.

Section 4. Notice of Mectings. Written notice of each meeting of the stockholders stating the place, date and time of the meeting shall be given not
less than ten nor more than sixty days before the date of the mecting, to each ﬁtouk_ho]dér entitled 1 vote at such meeting. The notice of any special meeting of
stackholders shall state the purpose or purposes for which the meeting is called. Business iransacted at any Qpecml mecting of siockholders shall be limited 1o
the piirposes stated in the notice. Neither the business to be transacted ay; nor the purpose of, an “angual of special meeiing of stockholders need be specified in
any written waiver of notice.

Section 5. Quorum; Adjournments. The holders of 2 migjority of the stock issued and outstanding and entitied 1o vote thereat, present in persen or
represented by proxy, shall

constiule a quoram at all meetings of the stockhalders for the transaction of business, excepl as otherwise required by these By-Laws, the Certificale of
Incorporation, or the General Corporation Law of the State of Delaware as ffom time to time in effect (the * DGCLY). H a quorm is not represented, the holders
of the stock presént in person or represented by proxy at the mecting and cntitled 1o vote thergat Shall have power, by the affimmative vote of the holders of a
majority of such stack, to adjoum the meeting to another time ond/or place, Without Adtice other,than anneuncement at the meeting, except s hercinafter
provided, until a quorum shall be present or represented. A such adjourned meeting, at which & quorum shall be present or represented, any business may be
transacied which might have been transzcted a1 the original meeting. 1§ the adjournment is for more than thirty days, or if afler the adjournment a new record
date.is fixed for the adjournced miceting, a notice of the adjourned mecting shall be given to each stockholder of record cniitled 10 vote at the meeting. Withdrawal
of stockholders from any meeting shall not cause the failure of a duly constituted quorum af such meeting.

Sectien 6. Yoiing

(a) At all meetings of the stockholders, each stockholder shall be enlitled to vote, in person, or by proxy appoinied in an instrument in writing
subscribed by.the stockholder or oltherwise appointed in accordance with Section 212 of the DGCL, each share of voting stock owned by such siockholder of
record on the record date for the meeting. Each stockhelder shall be entitled to one vate for each share of voting stock held by such stockholder, unless
-otherwise provided in the DXGCL or the Certificate of Incorporation.

(b) When a quorum is present al any meeting, the affirmative vote of the halders ol a majority of the stock having voting power present in
person or represented by proxy and voting shall decide any question brought before such meeling, unless the question is one upon which, by express provision
of law or of the Centificate of Incorporatian, a different vote is required, in which case such express provision shall govern and control the decision of such
question. Any stockholder whe is in atténdance al a meeting ol stockholders ¢ithér in person or by pruxy, but who-abstains from the vote an any matter, shall
not be deemed present or represented 1 such meeting for purposes of the preceding sentence with respect 1o such vote, but shall be deerned present or
represented ar such meeting for all other purposes.

Section 7. Informal Action by Stockholders. Any action required to be taken al a meeting of the stockholders, or any other action which may be




. taken a1 2 meeting of the stockholders, may be taken without a meeting, withobi prior.natice and without a vote,if a consent in writing, setting forth the action
s0 taken, shall be signed by the holders of outstanding stock having not less than the m inimum number of votes that would be necessary to autherize or take
such action a1 a meeting at which afl shares entitled to vote thereon were presént and vated. ‘Prompt notice of the taking of the corporatc action without a
.meeting by less than unanimous wriiten cansent shall be given to those siockholdess who have not pomscnle(! n writing.

ARTICLE UL
DIRECTORS

Section 1. General Powers. The business and afTairs of the (,'orpur.;_l'iun shall ‘be managed and comrolled by or under the direction of its Board of
Directors, which may exercise
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all such powers ol and do all such acts and things as may be done by, the Comoration and do all such lawful acts and things as are not by-law or by the
Certificate of Incorporation or by these By-laws directed or required to be exercised or dane by the stockholders.

Section 2. Number. Qualification and Tenure. The Board of Directors of the Corporation shall consist of not less than one (1) member and nat
more than ten (10) members. Within the limit above specified, the number of directors shall be determined from time 10 time by resolution of the Board of
Directors. The number of directors mmally shall be fixed ut three (3). The directors shall be elected it the annml meeting of the stockholders, eXcept as
provided in the Centificate of Incarporation or Scction 3 of this Article, and each director,etected shail hold office until his or her successor is elected and
qualificd or until his or her carlicr death, termination, resignation or removai from office, Directogs neod not be stockholders.

Section 3. cies and Newly- cd Dircciorships. Vacancics and ncwl) created direcmrships resulting from any increase in the number of
directors may be ﬁ[led by a majofity of the directors then in Dmcc althoughi'less than a’quorum, or by a snlc rematning director, and each director so chosen
shall hold office until his or her successof is clected and qualified or.until his or her carlier. death, termination; resignation, retirement, disqualification or
removal from office, If there are no directors in office, the an'election of directors may be feld in ‘the manner provided by law.

Section 4. Ptace of Meetings. The Board of Direciors may hold meetings, both rcgular and special, either within ar without the State of Delaware.

Section 5. Mectings. The Board of Directors shall hold a regular mecting, to-be known as lhe .mnual meeling, immediately following each annual
wieeting of the stockholders, Other regular meetings of the Board of Directors shalt be held at such time and place as shall from time to time be determined by
the Board. No notice of regular meetings need be given, othies than by anrouncement at the immediately, preceding regular meeting. Special meetings of the
Board may be called by the President or by the Secretary on the written request of 2 nuajority of the Board of Directors. Notice of any gpecial meeting of the
Board shall be given at least two days prior thereto, either in writing, or wlephunicaily'if confirmed prompuy in.writing, w each director at the address shown
for such director on the records of the Corporation.

Section 6. Waiver of Notice; RBusiness and Purpose. Naotice of any. meeting of the Board of Dircctors may be waived in writing signed by the person
or persons entitled 1o such notice eilher. bcfure or after the time of the meeting. The altendance ol a director at any mecting shall constilute a waiver of notice of
such meeling. cxcept where a director attends a meceting for the express purpose of objecting to the transaction of any business because the meeting is not
lawfully called or convened and a1 the beginning of the mecting records such objection with the person acting as secretary of the meeting and does not thereafier
vole on any action taken ot the meeting. Neither the business to be transactéd at, nor.the purpose of], any regular or special meeting of the Board need be
specified in the notice or waiver of notice of such meeting, unless specifically required by the DGCL.

Section 7. Quorum and Manner of Acting. A1 ali micetings of the Board of Directors a majority of the total number of directors shall constitute a
guorum for the transaction of business.

[f a quorum shall not be present at any mecting of the Board of Directors, the directors present thereat may adjourn the meeting from time to time, withom
notice other than announcement at the meeting, until a quornm shall be present. The act of & majority of the directors present at any roeeting at which there is a
quorym shall be the act of the Baard of Directors, except a5 may be otherwise specifically provided by the DGCL or by the Certificate of incarporation.
Withdrawal of direclars from any meeting shall not cabse the fajture af a duly constituted guorum at such meeting. A director who is in attendance al a
meeting of the Board of Directors but who abstains from the vote an any matter shall not be deemed present at such meeting for purposes of the preceding
sentence with respect to such vote, but shall be deemed present at such meeting for ail other purposes,

Section 8, Oreagization. The Chief Executive Oicer, if elected, shali act as chairman at all meelmg,q af the Board of Directors. If the Chief
Exeentive Officer is not elected or, if elecied, is not present, a director chosen by a majority of the directors present, shall act as chairman at such meeting of
the Board of Directors.

Sccrion 9. Commitices. The Board of Dircctors, by resolution adopted by 4 majority of the whaole Board, may designate one or more directors 10
canstitute an Executive Committee. The Board of Directors, by resclution adopted by a majority of the whole Board, may create one or more other commitiees
and appoint one or more directors to serve on such committee or committees. Each director appointed to serve on any such committee shall serve, unless the
resolution designating the respective commitiee is sooner amended or rescinded by the Board of Directors, until the next annual meeting of the Board or unuil
their respective successors arc designated, The Board of Directors, by resolution adopted by a majorily of the whole Board, may also designate additional



dircetors as alternate members of any committee to serve as members of such commiittee in the place and stead of any regular member or members thereof who
may be unable to attend a meeting or otherwise unavailable to act as a member of such committee. In the absence oF disqualification of a member and all
aliemnate members designated to serve in the place and stead of such membcr the member or mernbers thereof present at any meeting aad not disqualified from
‘.mmg whether or not such member or members constitute 2 quarum, may unanimousiy appaint: anmher director to act at the meeting in the place and siead of
such absent or disqualified member. R
The Executive Commistee shall have and may exercise all the powers and authority of the Board ot' Directars in the management of the business and
aftairs of the Corporation between the meetings of the Board of’ Directors, and dny other vommittee may exercise the power and authority of the Board of
Directors to the extent specified by the resolution estubiishing such commitice, or the Centificate of incorpération or these By-laws: prov ided, however, that no
comimittec may take any avtion that is expressly required by the DGCL or the Centificate of [ncorporation or.these By—lav.s to be taken by the Board of
Directars and not by a commitiee thereof. Each committee shall keep a record of its acts and proceedings, which shall form a pant of the records of the
Corporation in the custody of the Secretary, and all actions of cuch committee shall be reported to' the Board of Directors at the next meeting of the Board.

Mextings of committees may be called ut any time by the Chief Execulive Ofticer, if any the' President or the chainuan of the respective committee. A
rajority of the members of the committee shall consiitute a4 quorum for the transaction of business and, except as expressly

llimiged by this section, the zet of a majority of the members present at any meeting a1 which there is a quonim shail be the act of such cdmmitieé.. Except as
expressly provided in this section or in the resolulion designating the commiliee, a majority of the members of any such committee may select its chairman, fix
its rules of procedure, fix the time and place of its meetings and specify what notice of mectings, if any,shall be given.

Section 10. Action without Meeting. Unless otherwise restricted by the Ceniificate 6f Incorporatian of these By-Laws, any action required or
permitted to be taken at any meeting of the Board of Directors or.of any commitice thereof miy be taken withour a meeting, if all members of the Board or
contmittee, as the case may be, consent thereto in writing or electranic trari$mission, and the writing or wrumgs of eleclronic transmission of Lransmissiois are
filed with the minutes of proceedings of the Board or commpittee.

Section 11, Attendance by Telephane. Members of the Board of Directors, or any commitiee thereof, may participate in and act at any meeting of the
Hoard of Directors, or such commitice, as the case may he, through the nse of a conference telephone or other communications equipment by means of which
all persons participating in the meeting can hear each other. Participation in such meeting shall constitute attendance and presence in person at the meefing of
the pefson or persans so participating,

Section 12. Compensation. Directors may be paid such compensation for their services and such reimbursement {or expenses of attendance ai
meetings as the Bourd of Divectors may from time to time determiine. These payments shall notpreclude any divector from serving the Corporation in any
other capacity and receiving compensation therefor,

Section 13. Disclosure to Gamine Resutatory Authorities . Each director and officer must agree to provide such background information, including a
financial statemenl, and consent to such background investigation, as iay be required by gamlng regulalory authorities of any state or other jurisdiction in or
subject to which the Corporation. does or proposes o do busiress, and must agree to respond o questions frof such gaming regwatory authorities. #any
director or officer is unwilling or unable 1o oblain within a reasonable periad of tiie any necessary approval by paming regulatory authorities in any such state
or other jurisdiction, then such director or officer shall, if so requested by 2 ma]ority of ihc__m_mainyxg directors, resign as o direcmr, or officer. Ifand 1o the
extent required By the gamihg regulatory authorities of any state or ether jurisdiction in“which the Corporation does or proposes to do business, or of any state
or jurisdiction whose laws or regulations are atherwise applicable to the Carporation, such director shall abstain from participating in any action with respeci
to operations of the Corporation in such state or jurisdiction pending such backgrousid check or approval,

ARTICLEIV.
QFFICERS

Section |. Epumeration. The officers of the Corpo;alion shall be chosen by the Board of Directors and shall include a President and a Secretary.
The Board of Directors may also clect a Chief Exceutive Officer, a Chief Operating Officer, a Chief*Financial Officer, onc or more Vice Presidents, one or
more Assistant Secretarics, a Treasurer and Assistant Treasurers and such

other officers and agents as it may deem appropriate. Any number of offices may be held by the same person. No officer need be a stockholder.

Section 2. Term of Office. The officers of the Corporution shall be elected a1 the annual meeting of the Board of Directors and shail hold office untit
their successors are clecied and quatified, or unil} their carlier death, 1crmination, resignatton or removal from office. Any officer or agent of the Corporaiion
may be removed at any time by the Board of Direciars, with or without cause. Any vacancy in any office because of death, resignation, termindtion, removal,
disqualification or otherwise, may be filled by the Board of Directors for the unexpired portion of the term.

Section 3. Chiefl Executive Qfficer. 'The Chief Executive Officer, when and if elected, shall be the chief executive afficer of the Corporation and, s
such. shall have general supervision. direction and control of the business and affairs of the Corporation, subject 1o the control of the Board of Directors,
shall preside at meetings of the Board of Directors and of stockholders and shafl have such other functions, authority and duties as customarily appenain to




the office of the chief executive of a business corporation or as may be prescribed by the Board of Directoss. The ChieflExecutive Officer, if any, shall be a
rmember of the Board of Directors of the Corporation.

Section 4, President. During any peried when there shall be an office of Chief Executive Officer, the President shall be the president of the
Corporation and, as such, shall be responsible for the general active management of the business of the Corporation, subject to the contral of the Board of
Directors and the Chief Executive Officer, if any, and shall have such other funclions; authority and duties as may be prescribed by the Board of Directors or
the Chicf Executive Officer. During any period when there shall not be an office of Chief Executive Officer, the President shall be the chief executive officer of
the Corporation, and, as such, shall have the functions, authority and duties provided for the Chicf Executive Officer when there is an office of Chiel
Executive Officer. h

Section 5. Chief Operating Officer. The Chief Operating Officer, if any, shall be thic chiel operating officer of the Corporation-and, as such, shall
be responsible for the day-to-day operations of the Corporation, subject to the contyol of the Board of Directors and the Chief Executive Officer, if any, and
shall have such ather functions, authority and dutics as may be prescribed by the Board of Directors or the Chief Executive Officer.

Section 6. Chief Finuncial Officer. "The Chief Financial Officer, if any, shall be;the chief financial officer of the Corporation and, as such, shall
spervise and be responsible for the overall financial operations of the Corpor:mrm subject 1 the control of the Board of Directors and 1he Chief Execuuve
Officer, if any, and shall have such other functions, autharity and duties as may be preseribed by the Board of Directers or the Chicf Executive Officer. The
Chief Financial Officer, i any, shall be the Corporation’s “principal financial officer” and may, but need nat, be the Caorporation’s “principal accounting
officer,” -

Section'7. Vige President. Each Vice President shall perform such duucs and-have such other.powers'as may from time to time be prescribed by the
Board of Directors, the Chief Executive Offtcer or the President.

Section 8. Secretarv. The Sccretdry shatl: (a) Keep a record of all proceedings of the sld(.khél-dcm the Board of Directors and any commitices
thereof in one of more books provided for that purpose; (b) give, or cause 10 be given, all notices that are quun'ed by law or these By-taws 10 be given by the
Secretary; (c) be custodian of the corporate recards and, i the Curporauon has a corpurale seal, of the scal of the Corporation; (d) have authority to affix the
seal of the Corporatian to all:instruments the execution of which:requires such seal and o attest such affixing of the seal: (e) keep a register of the post eifice
address of ench stockholder which shall be furnished to the Sccrelm’y by such stockhalder; (f) sign, with the Chief Executive Officer, if any, or President or
any Vice President, or any ather officer therewno autharized by the Board of Directors, any certificales for shares of the Corporation, or any deeds, mortgages,
bonds, contracts or other instrumens which the Board of Directors has authorized to, be executed by the signature of more than onc officer; (g) have general
charge of the stock wansfer books of the. Curpur.mon, (h) have githority o certify as true and correct, cdpies of the By-laws, or resolutions of the
stockholders, the Board of Directors and committees thereof, and of other documents of the Curpuratmn and (1) in general, perforn the duties incident to the
office of sectetary and such other duies as fro limé 1o time may be prescribed by the: Hoard-of Directurs] the Chief Executive Officer or the President. The
Board of Directors muy give genera! anthority to any other officer to affix the seal of the Corpomtmn and to, attest such affixing of the seal.”

Section 9. Assistani Sécretary. The Assistant Secrelary, if any, or if there shall be more'than one, cach Assistant Secretary in the absence of the
Secretary or in the cvent of the Secretdry’s inability.or refusal to act, shall have the authority to perform the duties of the Secretary, subject to such himitations
therean as may be imposed by the Board of Directors, and such other duties'as may from time 1o time be prescribed by the Board of Directors, the Chief
Exccutive Officer, the President or the Secretary.

Section 10. Treasurer. The Treasurer, if any, shall: {u) have charge of and be responsible for the maintenance of adequate books of account for the
Corporation: {b) have charge and custody of all funds and securities of the Corporation, and be respansible therefor and for the receipt and disbursement
thereof: and (¢} perform the duties incident 1o the office of ireasurer and such other dutics as raay from lifite to time be prescribed by the Board of Directors,
the Chief Executive Officer or the President. The Treasurer may sign with the Chief Executive Officer, if any, or the President. or any Vice President, or any
other officer thereunto authorized by the Board of Directors, eertificates fof shares of the Corporation. |f required by the Board of Directors, the Treasurer
shad] give 1 bond for e Frithlul dischiarge of s or herduties in such sum and with such surety or suréties as the Board of Direclurs may delermine,

Section 11. Assistam Treasurer. The Assistant Treasurer, if any; or if.1hére shall be more (han one, each Assistant Treasuret, in the ahsence of the
Treasurer or in the event ol the Treasurer’s inability or refusal 1o ac1, shall have the authority to perform the duties of the Treasurer, subjecl io such lmitations
thercon as nray be imposed by the Board of Directors, and such other dutics as may from time to time be prescribed by the Board of Directors, the Chiel
Executive Officer, the President ar the Treasurer,

Section 12. Ckber Officers and Apepts. Any officer or agent who is elected or appointed from time to time by the Board of Directors and whose
duties age not specified in these By-laws

shall perform such duties and have such powers as may from time 1o time be preseribed by the Board of Directors, the Chief Executive Otficer or the
Presiden.

ARTICLE V.
CERTIFICATES OF STOCK AND THEIR TRANSFER


http://to.be

Section 1. Forn. The shares of the Corporation shall be represented by centificates in such:form as any officer may approve; provided, however,
the Board of Directors may provide by resolution or resohutions that some or all of any or ali classes ar sefies of the Corporation’s stock shall be uncertificated
shares. Each certificate for shares shal] be consecutively numbered or atherwise idéntified. Certificates of stock in the Corporation shall be signed by or in the
name of the Corporation by the Chief Executive Officer or the President or a Vice President and by the Treasurer or an Assisiant Treasurer or the Secrelary or
an Assistani Secretary of the Corparation. Where a certificate is countersigned by a transfer agent, ather than the Corporation or an employee of the
Corparation, or by a registrar, the signatures of one or more officers of the Corporation may be facsimiles. In case any officer, transfer agent or registrar who
has signed or whose facsimile signature has been placed upon 8 certiticate shall have ceased to be such officer, transfer agent or registrar before such certificate
is issued; the certificate may be issued by the Corporation with the same effectas if such'officer, transicr agent or registrar were such officer, transfer agent or

“registrar at the date of its issue.

Section 2. Transfer. Upon surrender to the Corporation or the transfer agent of the Corporation of a centificate for shares duly endorsed or
accompanicd by proper evidence of succession, assignment or authority te transfer, it shall be the duty of the Corporalion lo issue a new cenificate of stock or
uncenificated shares in place of any centificate therewofore issued by the Cnrprmnmn 10 the person entitled thereto, cancel the old certificate and Tecord the
transaction in ity stock transfer boo!u:

Section 3. Replacement. In case af the loss, destruction, metilation or thefl of a certificae for any stack of the Corporation, a new certificase of stock
or uncertificated shares in place of any certificate therctofore issued by the Corporation may be issued upon the surrender of the mutilated cemtificate or, in the
case of 10ss, destruction ar theft of a certificate, upan satisfaciory proof of such luss; destruction or thefl-and upon such terms as the Board of Difectors may
prescribe. The Board of Directors may in its diseretion require the owner of the:1ost, destroyed or stolen certiticate, or his legal representative; 10 give the
Corporation & bond, in such sum and in such form and with such suréty or sureties a§'it inay direct, to indemnify the Corporation against aniy claim that
may be made againsi it with respect to the certificate alleged 10 have becn Tost; destroyed ot stolen:

ARTICLE V1, 7
INDEMNIFICATION OF DIRECTORS, OFFICERS, EMPLOYEES AND AGENTS

Section 1. Third Party Actions. The Corporation shahi indemnify any person who was or is a parly or is threaiened 10 be made a party o any
threatened, pending, or completed action, suit or proceeding, Whether civil seriminal, administrative, or investigative, including all appeals (other than an
action, suit ar proceeding by or in the right of the Carporation) by reasun of thé fact that he is or was a director or officer of the Corporation (and the
Corporation, in the

discretion of the Board of Directors, may so indemnify a person by reason of the fact that he is or was an emplayee or agent of Lhe Corporation or is or was
sciving at the request of the Corporation in any other eapacity for or on behulf of the Corporation, 1o the fublest extent permitted by law, including
indeinnifying such person against expenses (including attorneys” fees), judgments, decrees, fines, penalties, and amounts paid in settlement actually and
reasonably incurred by him in connection with such action, suit or proceeding if'he acted in good faith end in a manner which he reasonably believed o be in
or not opposed ta the best interests af the Corparation and, with respect to any criminal action or ‘proceeding, had no reasonable cause to believe his conduet
was unlawful! provided. however. the ‘Corporation shall be required o (indemnify an officer or director it connection witl' an action, Suit or proceeding
initizted by such person only if such action, suil or proceeding was authorized: by the Hoard of Dircctors. “The tennination of any action, suit or proceeding
by judgmem, order, settlement, conviciien, ur upon a plea of nolo conmendere or its equivalem, shall not, of itself, create a presumption that the person did nen
act in good faith or in a manper which he reasonably believed to be in or not opposed to the best interests of the Corporation and, with respect 10 any criminal
action or proceeding, had reasonable cause lo believe that his canduci was unlawful. :

Section 2. Actiens Bv or in the Right of the Comporation . The Corporation shall indemnify any person who was or is a party or is threatened to be
made a party to any threatenced, pending, or completed action or suit, including all appeals, by or in the right of the Corporation to procure a judgment in its
favor by reason of the fact thay he is or was a director or officer af the Corporation (and the Carporation, in the discretion of the Board of Direclors, may so
indemmify a person by reason of the tact that he is or was an ¢employec or agent of the Corporation or is or was serving at the request of the Corporation in any
uther capacity for or on behalf of the Corporation). to the fullest extent permitted by lyw, including indemnifying such person against expenses (including
attorneys” fees) actually and reasonably incurred by him in connection with the defense or setilement of such aciion or suit if he acted in good faith and in a
manner he reasonably believed to be in or not opposed to the best interests of the Corporation, except that no indeninification shall be made in respect of any
claim, issue or mattcr as lo which such person shall have been finally n&judgcd to be liable for negligence or misconduct in the performance of his duty 10 the
Corperation unless and only to the extent that the coun in which such actiun or suit was broughi, or any other court of competent jurisdiction, shall delermine
upon application thal, despite the adjudication of Yiability but in view oi al) the circunistances af the case, such person is Fairly and reasonably emtilled 10
indemnity for such expenses as such court shall deem proper, Notwithstanding the foregoing, the Corporation shall be required to indemnify an officer or
director. in connection with an action, suit or proceeding initiated by such person only if such action, suil or proceeding was authorized by the Board of
Directors.

Section 3. Indemnity if Successful. To the extent that a present or former director, officer, employee or agent of the Corporation has been successfil
on the merits or otherwise in defense of any action, suit or proceeding referred to in Section 1 or 2 of this Article, or in defense of any claim, issue or matter
therein, he shall be indemnified against expenses (including atterneys” fees) actually and reasonably incumred by him in connection therewith,

Scetion 4. Standard of Conduet. Excepi in a siluation governed by Section 3 of this Article, any indemnification under Section | or 2 of this
Article (unless ordered by a count) shall be made by the Corporation anly as authorized in the specific case upon a determination that
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indemnification of the present or former director, officer, employee or agent is proper in the circumstunces because he has met the applicable s1ndard of
conduct set forth in Section t or 2, as applicable, of this Article. Such delesmination shall be made, with respect 1 & person wha is a director or officer a1 the
time of* such determination: (1) by a majority vote of directors who are nol parties to such action, suit ot proceeding, even lhough Jess than a querum; (ii) by a
committee of such directors designated by majority vote of such directors, even though less.than a quorum; (fii) if there are no sch directors, or if such
directors so direct, by independent legal counse) in @ wriiten opinion; or (iv) by the siockholders. The determination to be made that indemnification is proper
with respect to a person who is a former director or officer, ar an employee or agent of the Corporation, shall be made by a majerity of the board of directors,

Section 5. Expenses. Expenses {including attorneys’ fees) of each ofticer and director hereunder indemnified aciuglly and reasonably incurred in
defending any cwil criminal, administrative or investigative action, suit ar proceeding ar thicat thereof shall be paid by the Corporation in advance of the
-final disposition of such action, suit or proccedmg upon receipt of an undertaking by or on behal( of such person to repay such amount if it shall ultimately
be determined that he is not entitled to be indemnified by the Corporation as'authorized in this Article. Such expenses (including attomneys® fees) incurred by
former directors, officers, employees, and agénts may be so paid upon the receipt of the aforesaid undertaking and such terms and cenditions, if any, asthe
Board of Directors deems appraopriate.

Section 6. Monexclusivity, The indemnification and advencement of expenses provided by, or granted pursuant 1o, other Sections of this
(Article shall not be deemed exclusive of any other rigﬁts 1o which those seeking indemnification or advancement of expenses may. now or hereafier be eniitled
under any law, by-law, sgreement, vote of stackholders or disinterested directors ar otherwise, bath as to action in his official capacity and as (o acdon in
another capacity while holing such office.

Section 7. Insurance. The Carporation may purchase and maintain insurance on behalf of any persan who is or was a director, officer, employee or
agent of the Corporation, or is or was serving al {the request of the Curporalmn ay a directar, officer, employec or ageni of another corporation, tmited liability
company, partnership, joint veniure; trust or “other cmerpnsc against any liability asserted against him and incurred by him in any sich capacity, or arising,
out of his statns as such. whether or nol the Corporation Would have the power to indemnify him against such liability under the provisions of the DGCL.

Section 8. Definitions: For purp;oscs af this Article, refesences to “the Corporation” shall include, in g_:ddiiinn to the resulting corporation, any
constituent corporation {including any cofistitent of a constituent) absorbed it a consolidation or merger which, if its separaie existence had continued, woukd
have had the power and authority 1o indemnify any or all of its directors, officers, employees and agents. s0 that any person who was a director, ofTicer,
employee or agent of such conslituent corperation, or was serving at the request of such constiluent corporation in any other capacity, shali stand in the same
pusition under the provisions of this Anticle with respect to the resu]lmg o supviving corpomuon as such person would have had with respect 1o such
constituent corporation if its separatc existence had continued as snch corporation was constiluled immediately prior to such merger. For purposes of this
Article, references to “other capacities” shall include serving as a trustee or agent for any
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cmployee benefit plan; refercnees to “fines”™ shall include any excise taxes asscssed on a person with respect to an employee benefit plan; and references to
“serving al the request of the Corporation™ shall include any service as-a director;, officer, employec or agent of the Corporation which impaoses duties an, or
involves services by such director, officer, employee, or apem - with respect to zm"cmplqyce benefil plan, its participants, or beneficiaries. A person who acted
in good faith and in & manner he or she reasonably believed 1o be in the best interests of the pafticipants and beneficiaries of an employee benefit plan shall be
deemed 10 have acted in a manner “not opposed to the best interests of the Corporation” as referred to in th'is Article.

Section 9. Severahilitv. If any provision hereof is invalid or unenforceable in any jurisdiction, the ather provisions hereof shall remain in full force
and effect in such jurisdiction, and the remaining provisions hereof shall be liberlly consirued (o' effectuate the provisions hereof, and the invalidity of any
provision hereaf in any junisdiction shall not affect the validity or enforceability of such provision in any other jurisdiction,

Section 10. Amendment The right to indeminilication conferred by this Arsicle shall be deemed 1o be a contract between the Corporation and cach
person reterred therein unti) amended or repealed, but no amendment o or repead of these provisions shall apply to or have any effect on the right t
indemnification of any person with respect to any Rabilily or alleped lability of such person for or with respect 1o any act or omission of such person
occurring prior to such amendment or repeal.

ARTICLE VIL
GENERAL PROVISIONS

Section 1. Fiscal Year. The fiscal year of the Corporation shall be fixed fromi time to time by resolution of the Board of Dircciors.

Section 2. Corporatiop Seal. The corporate seal, if any, of the C-nerI‘dliﬂn shall be in such form as may be approved from lime 1o time by the
Bouard of Direciors. The seal may be used by causing it or a facsimile thereof 10 be impressed or affixed or in any other manner reproduced.

Section 3. Notices and Mailing. Except as otherwise provided in the IDGCL, the Certificate of Incorporation or these By-laws, all notices required to
be given by any provision of these By-laws shall be deemed 1o have heen given (i) when received, if given in persan, {ii) on the date of acknowledgment of
receipt, if sent by telex, facsimile or other wire transmission, (iii) one day afler delivery, properly addressed, 10 a repulable courier for same day or overnight
delivery or (iv) three days afler being deposited, properly addressed, in the'U.S. Mail, certified or regisiered mail, postage prepaid.

Section 4. Wajver of Notice. Whenever any notice is required to be given under the DGCL or the provisions of the Certiticate of Incorporation or
these By-laws, a waiver thereof in writing, signed by the person or persons entitled to said notice, whether before or after the tune stated therein, shall be



deemex equivalent 1o notice.

Section 3. [ntemyetmjon. In these By-laws, unless a-clear comrary intention appears, the singular number includes the plural munber and  vige
versa, and reference 1o either gender incudes the other gendet.

ARTICLE VIIL.
AMENDMENTS

These By—\aws may be altered, amended or repealed or.new By-laws may be adopied by the Board of Direciors. Whe fact that the power 10 amend,
alter, repeal or adopt the By-laws has been conferred upon the Board of Dircctors shall not divest the siockholders of the same powers.
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Exhibit 3.21

CERTIFICATE OF FORMATION
OF

10C-VICKSBURG L.L.C.
1. The name of the limited liability company (the “*LLC™) is lOC-Vicksburg. L.L.C.
2 The address of the registered officc of the LLC in the State of Delawarc is 1209 Orange Strees, in the City of Wilmington; County of New Castle.

5
The name of the registered agent of the LLC at such address is The Corporation Trust Company.

IN WITNESS WHEREOF, the undersigned has éxecuted is Centificate of Formation of the LLC this 25 % day of March, 2010.

/s/ Howard L. Rosenberg
Howard L. Roscnberg
Authorized Person




Exhibit 3.22

LIMITED LIABILITY COMPANY; AGREEMENT
OF

1OC-VICKSBURG, 1.1..C.

This LIMITED LIABILITY COMPANY AGREEMENT (this * Agreemeni”)" ofl(J(,~V1cksburg L.L.C. (the “Company”) is entered into as of
March 25, 2010 by 10C-Vicksburg, Inc., a Delaware corporatiun, as the sule miémber (the * Member™) of the Company pursuant to the provisions of the
Delaware Limited Liability Company Act (as amended from time to time, the * Act™), on the [Gllowing terms and conditions:

ARTICLE 1
THE COMPANY
1.1 Formation.
(2) The Member has caused a limited liability company to be formed pursuant 1o and in accordance with the Act, and hereby

designates Howard Rosenberg as an “zuthorized person™ within the meaning of the-Act for the sole purpose of executing, delivering and filing a
Certificate of Formation of the Company with the Secretary of State of Delaware.. The Company shall be govermed pursnant to the provisions of the
Act and upon the terms and canditions sei forth in this Agreement.

() The Board of Managers {or officers, employees or agents zuthorized by the Board of Managers or the Member) shall execue and
file such forms or certificates and may ake any and all other actions’as may be reasonably necessary to perfect and maintain the status of the
Company under the laws of.any other states or jurisdiciions in which-the’ Cormtpany ‘engages in business.

1.2 Company Name. The name of the limited liability company shall-be 1I0C-Vicksburg, L.L.C.” and ali business of the Company shall be:
conducted in such name or such other name as the Board of Managers shall determine. 'The Compuny shall hold ali of its property in the name of the
Caompariy and not in the name of the Member.

1.3 Pumpose: ‘The Company is formed for.the object and purpose of; and the nature of the business to be conducied and promoted by the
Company is, engaging in any lawful act or'activity for which limited hablllly companies may-be formed under the Act and engaging in any and all activities
necessary or incidental to the foregoing.

1.4 The name and the business or maiting address of the initial sole Memher is:

Name Address

I0C. Vieksburg, Lics

1.5 Tepim The term of the Campany shall begin upon the filing of the Certificate of Formation with the Delaware Secretary of State and shall
continue unless and until the Company is dissolved in accordance with this'Agreement or by law. The existence of the Company as a separate legal entity
shall continbe unti! the cancellation of the Cenificate of Formation in the manner required by the Act.

1.6 Principal Place of Business. The principal place of business of the Company shall be 660 Emerson'Rd., Ste. 300, S1. Louis, MO 63141
or at such other location as may be désignated by the Board of Managers from fime to time.

1.7 Agent for Sepvice o ess; Registered Office. The name and address of the registered agent of the Company for service of process on the
Company in the State of Delaware is The Corporation Trust Company, 1209 Orange Street, Wilmington, DE 19801, The Board of Managers may change
the registered agent or office and appoint successor regisiered agents through appropriate filings with the Secretary.

1.8 Resepvalion ther Busines jlies. No business opportunities other than those actually exploited by the Company shall be
deerued the propenty of the Company, and the Member may engage in or possess an interest in any other business venture, independently or with othess, of
any nature or description, even if such venture or opportunily is in direct competilion with the business of the Company. The Campany shall have no rights
by viree hereof in or to such oiher business ventures, or to the income or profits derived therefrom.

ARTICLE 11
MANAGEMENT AND MEMBERSHIP

21 Managejpent. The business and affairs of the Company shall be managed by a board of managers (the ** Board of Managers™). The
Board of Managers shall have all power and authority o manage, (o dircel the management, business and aflairs of. and to make al decisions 1o be made by
ar on behalf of, the Company. The powers of the Board of Managers shall include all powers, statutory or atherwise, possessed by or permitted to managers
of a limited liability company under the laws of the State of Delaware. The Roard of Managers shall have full pawer and authority to do all things deemed
necessary or destrable 10 conduct ihe business of the Campany.



[ 28]

!\)
[a%]

Board of Managers, N

(a) The Board of Managers shall be comprised of three (3) managers, or such other humber as the Member shall from ume 1o Ume
determine (each a “Manager.” and collectively, the “Managers™).

{b) The following individuals will constitute the initial members of the Board of Managers: James B. Perry, Virginia M. McDowell
and Dale R. Black 1o each serve as a Manager until such time ag'his or her death, resignation or remaoval pursuant to the terms of this Agreement.

(c) The Board of Managers shall meet from time to time at the request of any one Manager upon not less than one business day’s
prior written notice delivered to each of the Managers and specifying the nature of any business 1o be trgx_:isacted ai such meeting. A Manager may
waive notice of any meeiing, whether before, on ar after the date of such meeting, and atténdance by a Manager at a méeting shall constitute a waiver
af notice by such Manager, except when such Manager aitends the meeting for the express purpose of objecting at the beginning of the méeting 10 the
transactian af business because the meeting is not lawfully called ar convened. A majority of thé Managers then in office, whether present in person
or by telephane, shall constitute a quorum at any meeting to aci as the-Board of Managers as provided hereunder. Any action requiring the vote,
consent, approval o action of or an election by the Board of Managers o required to be takéh ot a meeting of the Board of Managers raay be taken
{1) ut 2 meeling by an attirmutive vute of s majority of the Managers present at'such meeting or (if) without a meeting ifa conser[n in writing, setiing
forth the action so taken, Is signed by a majority of the Managers 41 such ume. Promp! fotice of the taking of acton by wriltén consent shall be
given to all Managers who did not sign the written consent.

{d) Any Manager may be removed at any time for any reason by the Member.
(<} Any Manager may resign at any time by giving written nofice to the Member and the other Managers,
Y] Vacancies and newly created Manager positions rcsuliing from any increase in the authorized number of Managers may be filled

by the Member or the voie of a majority of the Managers then in office provided that a quorum is.present, and any other vacancy occurring in the
Board of Managers may be filled by the Member or a majority of the Managers then in office, even i fess than a quorum. Any Manager elected to fill
a vacancy not resulling fram an increase in the number of Managers shall have the same remaining Lerm as that of his or her predecessor.

23 Disclosure to Gamping Regulatory Authogilies . Fach Manager dnd officer must agree to provide such background information, including a
financial statement, and consenl to such background tavestigitiun: as may be required by gaming regulatory authurities of any siate or olherjm'ﬁdxcuun inor
subjeet lo which the Company does or proposes o do busiiss, and must agree to respond Lo questions from such gaming regulatory authorities. 10 any
Manager or offiter is unwilling o unable Lo abliin within a feasanable period of lime any necessary approval by gaming regulatory suthorilies in any such
state or other jurisdiction, then such Manager or officer shall, if so requested by a majority of the remaining Managers, resign as a Manager or

3 .

officer. [f and 1o the extent required by the gaming regulatory authorities of any state or other jurigdiction in which the Company does or proposes 1o do
business. or of any stale or jurisdiction whose laws or regulations are otherwise applicable 1o the Company, such Manager or officer shall abstain from
participating in any action with respect to operations of the Company in such state or jurisdiction pending such background check or.approval.

24 Officers. The Board of Munagers shall have the power to appoint any persun or persons as agents (who may be referred 1o as ofTicers) and
to hire employees or.other agents to act for the Company with such 1ides, if any, as the Board of Managers deems appropriate and to delegate io such officers,
cmployees or agents such of the powers as are granted to the Board of Managers hereunder. Unless the authority of the agent designated as the officer in
question is limited by the Board of Managers, any officer so appointed shall-have the same authority.to aét for the Compuny 25 a corresponding officer of a
Delaware corporation woutd have to act for ¢ Delaware corporation in Lhe absence of a specitic delegation of authority. The Board of Managers may from time
to time detenmine the compensation of any officers, employees and agents of the Company or may delegate some or alt compensation decisions to officers or
employees of the Company.

23 Binding Authority. The Board of Managers or an officer appointed by the Board of Managers or the Member shall have the authority to
bind the Company. A Manager shall have authority 1o bind the Company anly in the even! that the Manager has been granted express zuthority 1o bind the
Company under the terms of this Agreement or pursuant 1 any wrillen resolution approved or adopted by the Board of Managers.

26 Merger and Canversion. Either the Board of Managers or the Member may approve the merger, consolidation or conversion of the
Company with or inte any other entity, and no such merger, consolidation or conversion skall require the Company to wind up its affairs and distribute its
Aasscets.

27 Written Consent of the Member. Any action requiring the vote, consent, approval or action of the Member may be taken by an execuied,
writien consent, sctting forth the action to be so taken, by the Member.

23 Books and Records. The Company shall maintain proper and usual books and records pertaining to the business of the Company. The
books and records of the Company shall be kept at the principa) office of the Company or at such other places, within or without the State of Delaware, as the
Board of Managers shall from time to time determine.



3.9 Salagy. No salary shall be paid to any Manager for his or her duties set-forth hereunder unless otherwise approved by the Member,
2,10 Limited Liabilitv.

{a} Cxcepl as otherwise provided by the Acl, the debis; abligations and lizbilities of the Company, whether arising in contract, tost or
otherwise, shal! be solely the debis, obligations and lLiabilities of the Company, and neither the Member nor any Manager or officer shall be obligated

personally for any such debi, obligation or liability of the Company solely by reason of being a member, manager or officer of the Company.
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b} To the extent thai'at law or in equity, the Member, any Manager or any officer shall have duties (including fiduciary duties) and
liabilities to the Campany, such duties and Habilities may be restricted by provisions of this Agreement. The Member, the Managers and the officers
of the Company shall not be liable 10 the Company or to the Membher for any loss, damage or claim incurred by reason of any act ar omission
performed or omitted by the Member or such Manager or officer in good taith on behalf of the Conipafy and in a manner reasonably believed 1o be
within the scope of authority conferred on the Member or such Manager or officer by this Agreement.

() The Member and each of the Managers and officers shall be fully, protected n relying in good faith upon the reconds of the
Company and epon such mformation, cpinions, repuits of slalements presented to the Company By any person as Lo the matters thé Member or
such Manager or officer reasonably believes arc within such other person’s professivnal or expert competence and who has been selected with
reasonable care by or on behalf of the Company, including information, opinions, reponts or statements as 10 the vahie and amount of the assels,
liabititics, profits, losses or net cash flow or any other facis pertinent to the existence and amount of assets from which distributions to the Member
might properly be paxd.

() Any repeal or modiication of this Section 2.10 shall not adversely affect any right or protection of the Member or any Manager or
officer existing prior 1o such repeal or modification.

2.1 Indemnification.

(a) Third Party Actions. The Company shall indemnif}'.any person who was or is a party or is threatened 10 be made a party lo any
Lthreatened, pending, or completed action, suit'or procccdmk,, whether civil, criminal; administrative, or inv estigative, including al appeals (other
than an action, suit or proceeding by or ini the right of the Comp.mv) by retison of the:-[act that he 3§ or was a manager or officer. of the Company (and
the Company, in the discretian of the Board of Managers, may so indemnily 4 person by reason of the fact that he is or was an employce or agent of
the Company or is oF was serving at'the request of the Company in-arty other capacity. for or on behalf of the Company), 1o the-fullest extent
permitted by law, including indemnifying such person‘against expenses (including attorneys® fees), judgments, decrees, fines, penalties, and
amounts paid in settiement actually and reasonably incwrred by him'in connection with such action, suit or proceeding | if he'acted in good faith and
in a manner which he reasonably belicved to be in or not opposed to the best interests of the Company and, with respect 10 any criminal action or
proceeding, had no reasanable cause to believe his conduct was unlawful; pm\Ldg_d_ however, Lhe Company shal! be required to indemnify an officer
or manager in connection with an action, suit or proceeding initialed by such person only if such action, suil or proceeding was authorized by the
Board of Managers. The termination of any aciion, suit of proceeding by judgmen, order, setilement, conviction, or upon a plea of nolo contendere
or its equivalent, shall not, of jtself, ereatc a presumplion that the person did not act in good faith or in 1 manner which he reasonably believed 10 be
in or not opposed o the best interests of the Company and, with respect fo
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any criminal action or proceeding, had reasonable cause to believe that his conduct was unlawful.

(b} cliops By or jntjie Right of the Compapy. The Company shali indémnify any person who was or is a party or is threatened 10
be made a party to any threatened, pending, or completed action'or suit, including all appeals, by or in the right of the Company 1o procure a
Jjudgment in its favor by reason of the fact that he is or was a manager or officer of the Company (and the Company, in the discretion of the Board of
Managers, may sn indermnify a person by reason of the fact tha he is or was an employee or agent of the Company or is or was serving at the request
ol the Company in any ather capacity far or on behalf of the Company), ta the fullest extent permitted by law, including mdemmfymg such persan
against expenses {including attomeys’ fees) actually and reasonably incurred by him in connection with the defense or settiement of such action or
suit if he acted in good faith and in 3 manner he reasonably believed 1o be in or not opposed fo the best interests of the Company, cxcept that no
indemmification shall be made in respect of any claim, issue ar matter as to which such person shal] have been finally adjudged 1o be liable for
negligence or misconduct in the performance ol his duty to the Company unless and anly 10 the extent that the court in which such action or suit was
brought, or any other coun of competeni jurisdiction, shall determine upon application that, despite the adjudication of liability but in view of all the
cicumstances of the case, such person is fairly and reasonably entitled ta indemnity for such expenses as such court shali deem proper.
Notwithstanding the foregoing, the Company shall be required 1o indemnify an officer of manager in connection with an action, suit or proceeding
initiated by such person only if such action, suit or proceeding was authorized by the Board of Managers.

{©) Indemnity if Successful. To the extent that a present or former manager, officer, emplovee or agent of the Company has been
successful on the merits or etherwise in defense of any action, suit or proceeding referred to in- Sgetion 2,1 1(a) or (b). or in delense of any claim,
issuc or matier therein, he shall be indeminified against expenses (including atiorneys” fees) actually and reasonably incurred by him in conncetion



therewith.

(1] Standard of Copduct. Except in a situation gaverned by Seetion 2.1 1(c), any.indemnification under Section 2.11(a) or
{b) {unless ardered by a court} shall be made by the Company only s suthorized in the specific Case wpon a determination that indemnification of
the preseni or former manager, officer, employee ar agént is proper in the circumstances because he has met the applicable standard of conduct set
forth in Section 2.11{a} or {b). as applicable. Such determination shall be madc, with respect 10 a person who is 2 manager or officer at the time of
such determination: {i} by a majority vote of managers who are not parties Lo such action, suit or proceeding, even though less than a quorum; {ii) by
-a committee of such managers designated by majority vote of such managers, even though less than a quoram; (iii) if there are no such managers, or
if such managers so direct, by independent legal counsel in @ written opinion; or (iv) by the Member. The determination 1o be made that
indemuification is proper with respect 1o 2 person wh js a former manager or afficer, or an employee oragent of the Company, shall be made by a
majority of the board of managers.

(&) Expenses. Expenses {including attorneys® fees) of each officer and manager hereunder indemnified actually and reasonably
incurred in defending any civil, criminal, adminisirative or investigative action, suit or proceeding or threat thereof shall be paid by the Company in
advance of the finzl disposition of such action, suil or proceeding upon receipl ‘of an undertaking by or on behalf of such person to repay such
amuount if it shall ulimately be detenmined that be is nol entitled 1o be indemnificd by the Company as anthorized in this Section 2.11. Such
expenses (including atiorneys” fees) incurred by former managers, officers; employees? and dgenls may be so paid upon the receipt of the aforesaid
undertaking and such terms and cunditions, if any, as the Board ol Managers deems appropriate.

()] Nuynexclusivity. The indemnification and advancement of expenses provided by, or granted pursuant Lo, this Section 2.11 shall
not be deemed exelusive of any other rights to which those sceking indemnification or advancement of expenses may now or hereafter be entitled
under any law; by-law, agreement, vote of the Member or disinterested managers or otherwise, both as to action in his official capacity and as to
action in another capacily while holding such office.

] Insurance. The Company may purchase and maintain insurance on behalf of any person who is or was a manager, offtcer,
employee or agent of the Company, o is ar was serving at 1he request of the Company.as a manager, officer, employee or agent af another
corporation, limited liability company, partnership, joint.veniure,'risi or other enterprise against-any liability asserted against him and incurred by
him in any such capacity, or arising out of his status as such, whether or not the Company would have the power to indenmify him against such
liabiliey under the provisions of the Act.

{h} Definitions. For purposes of this Section 211, references to “the Company™ shall inchude, in addition to the resulling entity, any
constituent entity {including any constiteent of o cnnaulucn!) absorbed in a cansolidation or merger which, if i its separate existence had continued,
would have had the power and authority to indemnify any or all ofits managers, officers, employees and agenls, so that any person who was a
manager, ofticer, employee or agent of such canstituent enlity, or was serving at the request ot such constituent entty in any other capacity, shall
stand in the same position under the provisions of this, Section 2.11 with respect 1o the resulting or surviving entity as siich person would have had.
with respect 1o such constituent entity if its separate existence had continuéd as such entity was constituted immediately prior to such merger, For
purposes of this Sectign 2.11, references to *other capacitics™ shall-include serving as a trusiee or agent for any employee benetit plan; references to
“fines” shall include apy excise taxes assessed on a person with Tespect 1o an erployee benefit plan; and references o “serving a1 the request of the
Company™ shall include any service as a manager, officer, emplayee or agent of the Company which impaoses duties on, or involves services by
such manager, officer, employce, or agent with respect 10 an employee benefit plan, its participants, or beneficiarics. A person who acted in good
faith and in a manner he or she reasonably believed to be in the best interests of the participants and beneficiaries of an employee benefit plan shall be
deemed to have acted in 2 manner “not opposed 1o the best interests of the Company” as referred to in this Section 2.11.
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1) Sevembilitv. Ifany provision hereal' is invalid ur unenforceahle in any jurisdiction, the athec pravisians hereof shall mmain in
full force and effect in such jurisdiction, and the remaining provisions hereof shall be liberally consirued 10 effectuate the provisions hereof, and the
invalidity of any provision hereof in any jurisdiction shall not affect the validity or enforceability of such provision in any other jurisdiction.

G Amendment. The right to indemnification conferred by this Seclion 2.11 shall be deemed to be a contract between the Company
and each person referred therein until amended or repealed, but no amendment to or repeal of these provisions shall apply to or have any effect on the
right to indemnification of any person with respect to any liability or alleged liability of such person for or with respect to any act or omission of
such person occwrring prior to such amendment or repeal.

112 Transfer of Interest. The Member may transfer or assign il or a portion of its imerest in the Company. Upun a transfer of the Member's
entire interest in the Company, such transferee or assignee shall become the “Meniber” for all purposes of this Agreement. Upan a transfer or assignment of
less than the Member’s entire interest the Company, the Member and such transferee or assignee shall amend this Apreement to reflect such transfer or
assignment.

213 Admission of Additional Members . No person may be admitied to the Company as a member without the prior writien consent of the
Member.




ARTICLEIN
FISCAL MATTERS

31 Deposits. All funds of the Company shall he deposited ift an’account or accounts in such hanks, trust companies or other. depositnries as
the Roard of Managers (or officers, employees ar agents authorized by the Board of Managers) may sclect.

32 Fiscal Year. The fiscal year of the Company shall be a fiscal year the Board of Managers mzy determine is appropriate.

33 Agreements. Consents, Checks, Ete. All agreements, consenits, checks, drafis or other orders {or the payment of money, and all notes vr
other evidences of indebtedness issued in the name of the Cempany shal) be signed by those persons authorized from time to ime by the Board of Managers.

3.4 Trnsactions with the Member. Except as provided in the Act; the Member may lend moncey to, borrow money from, act as surety,
guaramor or endorser for, guarantee or assume one or more obligniions of, provide collateral for, and transact other business with the Company and has the
same rights and obligations with respect 10 any such matter as a person who is not the Member.

35 Contributions. The Member shall have made such contributions as shall be reflected on the books of the Company. The Mentber may,
but is not required 1o, make additionad comiributions to the Company.

36 Distributions. The Company may make distribulions:lo the Member as determined by the Board of Managers from time to lime in
accordance with this Agreement to the extent permitied by the Act or other applicable law:

ARTICLE IV

DISSOLUTION

1.1 Dissohuton. The Company shall dissolve and its affairs shall be wound up upon the first 1o occur of the following: {a) the writien consent

of the Member or (b) upen an event specitied under the laws of Delaware or in this Agreement as one effecting dissolution.
ARTICLE V
MISCELLANEQUS

5.1 Amendments. This Agreement may be altered, amended, restated or repeafed, or a new Agreement may be adopted, upon the written
consenl of the Member. ’

5.2 Binding Effect. Except as otherwise provided in this'Agreemunt, évery covenani, term and provision of this Agreement shall be binding

upon and inure to the benefit of the Momber and its suecessors, transferees and assigns,

53 Ihird Pagties. Nothing in this Agreement, whethier express or implied, shall be constmed to give any person, inchiding creditors, other
than the Company, a Manager, the Member or an officer of the Company, any Iegal ur.beneficial or other equitable right, remedy or claim under or in respect
of this Agreement, any covenant, condition, provision or agreement contained herein or the property of the Company.

54 Consinuction. The Member shall have the full power and autharity to construe 2nd interpret this Agreement.
5.5 Headings. Scction and other headings contained in this Agreement are for reference purposes only and are noi intended to describe,

interprel, define or limit the scope, extent or intent of this Agreemeni or any provision hereol

3.6 Severbility. Every provision of this Agreement iy intended to be scverable. If any term or provision hereof is illegal or invalid for any
reason whatsoever, such illegality or invalidity shall not affect the validity or legatity of the remainder of this Agreefnent.

5.7 Vanation of Pronouns. All pronouns and any variations thereot shall be deemed (o refer o masculine, femining or neuler, singular or
plural, as the identity of the person or persons may require.

5.R Governing Law. The laws of the State of Delaware.shall govern the validity of this Agreement, the construction of its terms and the
interpretation of the yights and duties of the Member, without regard to the principles of conflicts of laws.

5.9 Title io Company Assets. All Company assels shall be deemed to be owned by the Company as an entity, and the Member shall nat have
any ownership interest therein. :

5.10 Facsimile Signatures. The facsimile sigmature of any Manager or Member may be used at alt dmes and for all purposes in place of an
original signature.


file:///yith

5.11 Counterparts. This Agreement may be executed in or more counterpaits; each of which shall be deemed an original, but all of which
together shall constitute one and the same instrument.

[Signamre Page Follows]
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IN WITNESS WHEREOF, the Member has cxecuted this Agreement as of the day first.written ubove.

I0C-VICKSBURG, INC,

Ry: fsiEdmund L. Quatmang, Jr.

Name:  Edmud L. Quatmann, Jr.
Tille:, SVP and Generul Counsel

[Signatiere Page to LLC Agreement)




Exhibit 3.23
ARTICLES OF INCORPORATION

TO: The Secretary of State of the Statc of [owa:
We, the undersigned, acting as incorporators of a corporation under the lowa Business Corporation Acl, under Chapler 498 of the lowa Code, adopt
the following Anicles of Incorporation for such corporation: -
I The name of the corporation is:
Lady Luck Bettendorf Marina Corporation
L ‘The period of its duration is perpemal,
HIL The purpose or purpeses for which the comporation is orpanived are:

The purpnse for which the comporation is organized is lo transact any or all !awfu] business for which carperations may be incorporated

under the lowa Business Corporation Act.

V. The aggregaie number of shares which the corporation is authorized 1o‘issue is 10,000 consisting of one class, without par value.
V. The address of the initial registered office of the corporation is:220 N. Main Street, Suite 600, Davenpaort. Scott County, lowa, 52801-
1987, andl the name of its initial registered agent at such address is Curtis R. Beason.

YL The number of directors constituting the initial Board of Directors of the corpordlmn is four {4) and the names and addresses of the
persans who are to serve as direclors until the first anmal meeting of the shareholders or until their successars are clected and shall qualify are:

Name Aditlresy

Andm“ Hz, J'I‘omp!uns i
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Vil The name and address of the incorporator is:
Name Address
Pl e
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VIN, The corporate existence shall commence on the date on whmh the Secretary Of State of the State of lowa shall issue o Centificate of

[ncorporation for the camoration.

IX. A director of this corporation shall not be personally liable to.the corparation or its stockholders for monetary damages for breach of
fiduciary duty as a director, except for liability to the extent provided by appiicable law (i} for any breach of the directar’s duty of loyalty to the corporation or
S stackholders, (i) for acts or omissions pot in good faith or which involve intentional misconduct or knawing violation of ihe law, (i) for any transaction
from which the director derived an improper personal benefit, or (iv) under Section 833 of the lowa Business Corporation Act. No amendnient to or repeal of
this Article shall apply to or bave any effect on the liability or alleged liability of any director of the corporation for or with respect to any acts or missions of
such director ocourring prior 10 such amendment or repeal. The dircetors of this eorporation have agreed o serve as directors in reliance upon the provisions

of this Ansicle.
DATED this 215t day of October, 1997

fs/ Curtis 5. Beason

Curtis E. Beason, Incorporatar



STATEOF IOWA )

) ss:

COUNTY OF SCOTT )

On this 21= day of Gclober, before me, the undersigned, a Notary Public in and for'said State, persomally appeared Curtis B, Beason, 10 me known

10 be the identical person named in and who executed the foregoing instrument, and acknowledged that they executed the same as his voluntary act and deed.

fof Kendra L. Reck
Notary Public ifl and for said County and State

ARTICLES OF AMENDMENT
OF

LADY LUCK BETTENDORF MARINA CORPORATION

TO THE SECRETARY OF STATE OF THE STATE OF IOWA:

Pursuant to Section 1006 of the lowa Business Corporation Act, the undersigned corporation adopts the following amendment to the corporation’s

Anicles of Incorporation.

1.

The name of the carporation is Lady Luck Betiendarf Marina Corporation.
The following amendment 1o the Articles of [ncorporation has been adopted:
Anticle | of the Articles of Incorporation shall be delisted in its entirety and the tollowing inserted in its place:
The name of the corporation is Istc of Capri Bettendorf Marina Corporation.
The date of adoption of the amendment was March 1, 2000,
The amendment was approved by the shareholders, The ,dplsjgnalipn, number of outstanding shares, number of vates entitled to be cast by each

voting group entitled to vote separately on the amendment, and the number of votes of each voting group indisputably represented at the meeting is as
follows: '
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The total number of votes cast for and against the amendment by each vorting group entitled to vote separately on the amendment is as foHows:
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The number of votes cast for the amendment by each voting group was sufficient for approval by that voling group.

The effective date and time of this document is upon filing with the [owa Secretary of Swate.
LADY LUCK BETTENDORF MARINA CORPORATION

By: /3! Michael Hish
Michael -Hirsh,
Vice President/General Manager




Exhibit 3.24
BY-LAWS
OF
LADY LUCK BETTENDORF MARINA CORPURATION
ARTICLE]
OFFICES

e principal office of the corporation in the State of lowa shall be located in the City of Beutendorf, County of Scott- The corporation may
have such other offices, either within or without the State of lowa, as the Board of DerCi(JlS may designate or as the business of the corporation fray require
from time to time.

The registered office of the corporation required by the JTowa:Business Camporation Act to be maintained in the State of lowa may be, but
need not be, identical with the principal office in the State of Towa, and the address of the registered office may be changed from time to time by the Board of
Directars.

ARTICLE IT
SHAREHOLDERS

Section 1, Annual Meeting. The annual meeting of stockholders shall be held on such date and at such time and place as may be
fixed by the Board of Directors and stated in the nolice of the meeting, for the purposc of ¢lecting dircetors and for the transaction of such other business as is
properly brought before the meeting in accordance with these By-Laws.

Section 2, Special Meetings. Special meelings of the sharehalders, for any purpoese or purposes, unless otherwise prescribed by
statute, may be cailed by the President, the Board of Direciors or the holders'of not less than one ~fourth of all the outstanding shares of the comporation enthled

to vote ai the meeting.

Section 3. Place of Megting. The Board of Directars may designate any place, either within or without the State of lowa, as the
place of mecting for any annual meeting

or for any special meeting called by the shareholders. A waiver of natice signed by all shareholders entitled o vole 4t & meeting may designate any place, either
within or without the State of lowa, as the place far the halding of such wmwceting. [f wo designation is made, or i{a special mecting be otherwise called, the place
of meeting shall be the registered office of the corporation in the Statc of lowa. except as otherwise. provided in Section 12 of this Article.

Section 4. Notice of Mecting. Wrilten or printed notice siating the place, day and hour of the meeting and, in case of a special
meeting, the purpose of purposes for which the meeting is called, shall be delivered not less than ten nor more than fifty days before the date of the meeting,
etther personally or by mail, by or at the direction of the President, or the Setretary, or the officer or persons catling the meeting, to each sharcholder of record
ensitled to vote at such meeting. [f mailed, such notice shall be deemed 10 be delivered when deposited in the United States mail, addressed to the shareholder at
his nddress as it appeass on the stock transfer books of the corpormtion, with postage thereon prepaid.

Section 5. Closing of Transfer Books or Fixing of Record Dute . For the purpose of detenmining sharcholders entitled to notice of
of to vole at any meeling of sharcholders or any adjournment thereod, or shareholders entilled to receive payment of any dividend, or in order to make a
determination of sharcholders for any other proper purpose, the Board of Directors of the corporalion may provide that the stock ransfer books shall be closed
far a stated period but not 10 exceed, in any case, fifty days. If the stock transfer books shall be closed for the purpose of deterinining shareholders entitied to
notice of or to vote at a meeting of sharcholders, such books shall be closed for at least ten days immediately preceding such meetintg. [n lien of closing the
stock transfer books, the Board of Direciors may fix in advance a date as-the record date for any such determination of sharehalders, such date in any case 10
be not more than fifty days, and. in case of a meeting of shareholders, not less than ten days prior to the date on which the particular action, requiring such
determination of shareholders, is 1o be taken. If the stock transfer buoks are nol closed and no record date is fixed for the determination of shareholders
entitled 1o notice of or fo vole a1 a meeting of shareholders, or shareholders entitled 1o receive payment of a dividend, the date on which notice of the meeling is
mailed ar the date an which the: resolution of the Board of Directors declaring such dividend is adapted, as the case may be, shall be the sccord date for such
determination’of shareholders. When a determination of shareholders entitled ta vote a1 uny meeting of sharcholders has been made as provided in this section,
such determination shall apply to any adjournment thereol.

Section 6. otng Tists The officer or agent having charge of the stock transfer books for shares of the corporation shall make, at
least ten days before each meeting of :,h‘m:hnldcrs. a complete list of the shareholders entitled t vote at such meéeting, or any adjournment thereof, arranged in
alphabetical order, with the address of and the number of shares held by each, which list, for a periad of ien days prior to such meeting, shall be kept on file
al the registercd office of the corporation and shall be subject to inspection by any shareholder at any time during usual business hours. Such list shall also be
produced and kept open at the time and place of the meeting and shall be subject to the inspection of any sharcho!dcr during the whole time of the meeting. The
original stock transfer book shall be prima facic evidence as 10 who are the shareholders entitled 10 examine such lists or transfer books or to vole at any



meetiap of sharcholders.

=]

Section 7. Quorum. A majorily of the outstanding shares of the corporation entitled to vote, represcated in person or by proxy,
shall constimate 2 quorum at a meeting of sharcholdess. 1 less than a majofity uf the ootstanding shares ase represented at o mecting, a majority of the shases
50 represenied may adjourn the meeting from time 1o 1ime without further notice. At such adjourned meeting at which a quorum shall be present or represensed,
any busincss may be transacted, which might have been trunsacted al the meeting as originally notified. The sharcholders present at a duly organized meeting
niay continue 1o transact business until adjournment, notwithslanding the withdrawa] of enough sharcholders io leave less than a quonim.

Section 8. Proxies. Atall meetings of sharcholders, a shurehalder may vote by proxy executed in writing by the shareholder or by
his duly-authorized attomey in fact. Such proxy shall be filed with the secretary of the corporation before or at the time of the meeting. No proxy shall be
valid after eleven months from the date of its execution, unless otherwise provided in the proxy.

Section 9. Voting of Shares  Each outstanding share entitled to vote shall be entitled 1o one vote upen each matier submitted to a
vole ai a meeting of sharcholders,

Sectien 10. Voting of Shares by Certain Holders: Shares skanding m the nune of another corporatiun may be voted by such officer,
agent or proxy as the by-laws of such corporation may preseribe, or, In the sbsence uf such pruvisions, as the Board of Directors of such coiporation may
determine.

Shares held by an administrator, executor, guardian or conservator may be voted by him, either in person or by proxy, without a tnsfer
of such shares inlo his name. Shares standing in the name of a trustee may bé¢ voted by Rim, either in person or by proxy, but no trustee shall be enlitled to
vuie shares held by him withoul a transfer of such shares into his-name.

Sharcs standing in the name of a recciver may be voted by such recciver, and shares held by or under the control af a receiver may be voled
by such receiver without the transfer thereaf into his name if autharity 5o 10 do be contained in an appropriate order of the court by which such receiver was
appaointed.

A shareholder whose shares are pledged shall be entitted to vote such shares until the shaies have been transferred into the name of the
pledgee, and thereafter the pledgee shall be entitled to vole the shares <o wansterred.

Section 11 Informal Action by Shareholders. Any action required to be taken at @ meeting of the shareholders, or any other action
which may be tuken at 2 meeting of the shareholders, may be taken without a meeting if a consent in writing; selling lorth the action so iaken, shall be signed
by all of the shareholders entitied to vole with respect tothe subject matter thereof,

Section 12. Mecting of All Shareholders. [f all.of the sharcholders shall meet at any time and place, cither within or without the
State of lowa, and consent to the holding of a

mmeeting at such time and place, such meeling shall be valid withoul call or notice, and at such meeting any corporate activn may be taken.

Secrion 13. Yoting by Ballot Voting on any question or in any election may be viva voce unless the presiding officer shall order or
any shareholder shall demand that voting be by ballot.

ARTICLE [f]

BOARD OF DIRECTORS
Section 1. General Powers. The business and affairs of the corporation shall be managed by its Board of Directors.
Section 2. Number. Tenure 2nd Qualifications. The number of directors of the corporation shall be no more than four {4} and no

more than eight (8). Directors shall be chosen in the same manner as the Managers of the Shareholder are chosen or othenwise as determined by the
Shareholder(s). The initial Board of Dircctors shall censist of the following individuals: Alain Uboldi, Andrew H. Tompkins, Robert G, Ellis and Michael L.
Sampsan. Each direcior shall hold office until the nex: annua) meeting of sharehalders and until his successor shall have been elected and qualified. Directors
need not be residents of the State of Towa or shareholders of thé corporation.

Section 3. Meetings. Meetings of the Board of Directors may be called by or at the request of any director. The person or persons
authorized 10 call special meetings of the Board of Directors may fix any place, ither within or without the State of lowa, as the place for holding any special
mecting of the Board of Directors catled by him.

Section 4. Quorum. A majority of the number of dirccrors fixed by Section 2 of this Anticle 111 shall constitute a quorum for the
tmnsaction of business a1 any meeting of the Board of Directors, but if less than such majorty is present at # meeting, 2 majority of the directars present may



adiourn the meeting from time to 1ime withown further notice,

Section 5. Manner of Acting . The act of all of the directors present at a meeting al which a quorum is present shall be the act of
the Board of Directars.

Section 6. Vacaneies Any vacancy occurring on the Board of Directors:may be filled by appointment in the same way as Lhe
vacating director was chosen {e.g. appointed by ene Member of the Sharcholder), A director elecled 16 £l a vacancy shall be elected for the unexpired term of
his predeeessor in office.

. Section 7. Compegsation. By resolution of the Board of Directors; the directors may be paid their expenses, if any, of atiendance
at each meeting of the Board of Directors, and imay be paid a fixed sum for aitendance’at each meeting of the Board of Directors or a stated salary as director.
Mo such paymem shall prectude any director from serving the corporation in any other capaciiy end receiving compensation therefor.

Section 8, Presumpption of Assent. A direcior of the corporation who is present at a metting of the Board of Directors at which .
action an any corporate matter is taken shall be presumed to have assented to the action taken unless his dissent shall be entered in the minutes of the meeting
ur unfess he :,ha[l file his written dissent to such action with the person acting as the wuemr} of the. mcumg_leeforc the adjoum.mem thereof or shall forward
such dissent by rcg]sten:d mail to the Secretary of the corperation immediatcly afier the ddjoumiminit of the meeting. Such’ right to dissent shall not apply 10 @
director who voted in favor of such action.

Section 9. Informa! Action by Directors. . Any action rcqulred to be taken at a ‘meeting of the direciors, or any other. action Wh]Ch
may be taken at a mecting of the directors, may be taken without a meeting if a consent in wr:lmg, setiing forth the action so taken, shall be sngncd by ail of.
the directors entitled to vote with respect (o the subject matter thereot.

Sectior 10, Telephone Conference Moetings. Subject 10 other applicable provisions cantained in these Bylaws, any-action required
by the Jowa Business Corporation Act to be taken at a meeting of directars of the corporation; or.any action which may be taken at a meeting of the directors,
of a commiitee of directors, may be taken by means of conference iclephone ar similar commiunitations cqulpmenl through which all pesons participaiing in
the meeting can hear each ather, and the participation in a meeting pursuant to this provigion:shall constitute prescnce of person at such mecling.

Section 11, Indempification. This corporation shall indemnify each direcior and officer of this corporation, now or hereafler,
er\mg or huving served, 1o the fullest extent possible, againsl ail obh-balluns including attormey’s fees Judgmenls fines, settlements and reasonable
experises, actually incurred by such director ot vlficer, upon claim made by This corporation, by any stockhdlder thercof or by any third party, relating 10 his
or her conduct 35 a director or officer of this corporation, except that the nxindatory. indemnification required by this senfence shall not apply (i} 1o'a breach of
director’s duty of loyalty to the corporation or its stockhalders, (i) for acts or omissions not in good faith or which invelve intentional misconduct or knowing
violation of the law, (iii) for a transaction from which a director derived an improper personal benefit, or.(iv).under Section 490.833 of the lowa Business
Corpomticm Act, The furcgomg right of indemnification shall not be cxclusive of other rights to which any director or ofticer may be entitled as a maltcr of Inw.

ARNCLE LYV
OFFICERS
Section 1. Number. The officers of the corporation shall be a President, one or more Vice Presidents (the number thereof to be

determined by the Board of Directors), a Secretary, a Treasurer and an Assistant Treasurer, each of whom shall be elecied by the Board of Directors. Such
other officers and assistar officers as may be deemed necessary may be elected or appointed by the Board of Directors. Any two or more offices may be held
by the same person.

Section 2. Election and Term of Office. The otficers of the corporation 10 be elected by the Board of Direciors shall be clected
snnually by the Board of Directors at the first mecting of the Roard of Dircetors held after cach annual meeting of the shareholders. [f the election of officers
shaill not be held at such meeting, such election shall be held as sovan thercafler as convenicntly may be. Each ofTicer shall hold office uniil his successor shall
have been duly elected and shall have quatified or until his death or until he shali resign or shall have been removed in the manner hereinafier provided.

Section 3. Removal.. Any officer or agent elected or appointed by the Board of Directors may be removed by the Board of
D3irectors whenever in its judgment the hest interest of the corporation wouid be served therchy, but such removal shall be without prejudice 1o the contract
rights, ilany, uf the person su removed.

Section 4. Vacancies. A vacancy in any office because of death, resignation, remoaval, disqualification or otherwise, may be filled
by the Board of Directors for the unexpired portion of the tenm.

Section 3. President. The President shall be the principal executive officer of the corporation, and, subject to the control of the
Board of Directors, shali in general supervise and control all of the business and affairs of the corporation. He shall, when present, preside at all meetings of
the sharcholders and of the Board of Dircerors. He may sign, with the Scerctary orany other proper officer of the corporation thercunto awthorized by the



Board of Directors, certificates for shares of the corporation, any deeds, morigages, bonds, contracts, or mher instrumients which the Board of Directors has
authorized 1o be executed, except in cases where the signing and execution thereof shall be expressly d:legalcd by.the Board of Directors or by these By-Laws to
some other otficer or agent of the corporation, or shall be required by faw to be atherwise signed or executed; und in general shall perform all duties incident to
the office of President and such ather duties as may be prescribed by the Board of Directors from time to time.

Section 6. The Vice Presidents. In the absence of the President or in the event of his death, inability or refusal to act, ‘the Vice
Presidens {or in the event there be more than one Vice President, the Vice President designat'cd by the Board of Directors) shali perform the duties of the
President, and when so acting, shall have all the pwers of and be subject 10 all the réstrictions iipon the Presidenl. Any Vice President may sign, with the
Secretary or an Assistint Secretary, certificates' for shares of the corpératiun and shall perform such other duties as fom time to ime may be assigned 1o him
by the President or by the Board of Directors,

Section 7. The Sccretary. The Seerciary shall: (a) keep the minutes of the sharcholders® and of the Board of Directors’ meeting in
one or more books provided for that purpose; (b) sce that a]) notices are duly given in aecordance with the provisions of these By-Laws or as required by law;
{c) be custodian of the corporate records and of the seal of the corporatmn and see that the scai of the corporation is affixed 1o all documnents the execution of
which on behalf of the corporation under its seal is dilly authorized; {d) keep  register of the post-office address'of each sharehaolder which shall be fumished
ta the Secrelary by such shareholder; (e) sign centifieates for shares of the corporation, the issuance of Whic};l shall have
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been authorized by resvlution of the Board of Directars; (f) have general charge of the stock trinsfer books of the corperation: and (g} in gencral perform all
duties incident 1o the office of Secretary and such other dutics as from time to time may be ussigned 1o him by the President or by the Board of Dircctors.

Section B. The Trcasurer. 1f required by the Boord of Divectors, the Treasurer shali give a bond for the faithful discharge of his
dutics in such sum and with such surety or sureties as the Board of Directors shall determine. He shali in general perform all'of the duties incident to the
office of Treasurer and such ather duiies as frof time to litne mav be assipned ta him by the President or by the Board of Directors.

Section 9. The Asgjstant Treasurer. H required by the Board of Direclors, the Assistant Treasurer shall give a bond for the
faithful discharge of his duties in such sum and with such surely or surcties as the Board of Directors shall detemine. He shail have charge and custody of
and be responsible for all funds and securities of the corporation: receive and give receipls. for.maneys due and payable (0 the corporation fram any source
whatsoever, and deposit all such moneys in the name of the corperation in such banks, Lrust companies or other depositories as shall be selected in accordance
with the prm'isibns of Article V of these By-Laws

Section 10. Assistant Secretariey. The Assistant Secretarics, when authurized by the Board of Directors, may sign with the
President or a Vice President certificates for shares of the corporation the issuance of which shall have bccn authorized by a resolution of the Board of

Directors. The Assistanl Secretaries, in general, shall perform such duties as shall be assigned to them by the Secretary, or by the President or the Board of
Dircetors.

Section 11, Salades. The salaries of the officers shall be fixed from lime 10 time by.the Board of Directars and na officer shali be
prevented from receiving such salary by reasan of the fact that he is also a'direcwor of the carporation.

ARTICLE ¥

CONTRACTS, LOANS, CIHECKS AND DEPOSITS

Section 1. Contragts. The Board of Directors may autharize any officer or ofticers, agent or agents, to enter inlo any ¢ontract or
exccute and deliver any insirment in the name of and on behalf of the corporation, and such authorily may be general or confined to specific instances.

Section 2. Loans. No loans shall be contracted onbehalf ol the corpuration and no evidences of indebtedness shal] be isseed in its
name untess awthorized by a resatution of the Board of Directors. Such authority may be general or confined to specific insiances.

Section 3. Checks, Drafts. cte. ‘All checks, drafts ar uther orders for the payment of money, notes or other evidences of
indebiedness issued in the name of the corporation, shall be signed by such officer or officers, agent or agents of the corporation and in such manner as shall
from time to time be determined by resolution of the Board of Directors.

Section 4. Deposits. All funds of the corporation not otherwise employed shall be depusited from time to time to the credit of the
corporation in such banks. trust companies or other depositorics as the Board of Directors may select.

TICL
CERTIFICATES FOR SHARES AND THEIR TRANSFER

Section 1, Cenifteates for Shares. Certificates representing shares of the corparation shall be in such form as shall be determined



by the Board of Directors. Such centificates shall be signed by the President or a Vice President and bir tke Secretary or an Assistant Secretary. Al certificates
for shares shall be consecutively numbered or otherwise identified. The name and address of the person 1o whom the shares represented thereby are issued,
with the nuniber of shares and date of issue, shall be entered on the stock:wansfer baoks of the corporation. Al certificates surrendered to the corporation for
transfer shall be cancelled and no new certificate shall be issued uniil the former cerlificale for a like number of shares shall have been surrendered and

cangelled, except that in ease of a lost, destroyed or mutilated certificate 2 new one nisy be issued therefor upon such terms and indemnity to the corporaiion as
the Board of Directors may prescribe.

Section 2. ‘Fransfer of Shares. Transfer of shares of the corporation shall be made only on the stock transfer books of the
corporation by the holder of record thereof or by his legal reprosentative, who shatl funish praper ev idenéé of autharity 1o trupster, or by his attomey thereunto
authorized by power of attorney duly executed and filed with the Secretary of the corporation, ind'on surrenier for caricellation of the certificate for such
shares. The person in whose name shares stand on the books of the corparation shall be deemed by, the corporation to be the owner thereof for all purposes.

ARTICLE VIl
FISCAL YEAR
‘T'he fiscal year of the Corpuration shall be fixed by resolution of the Board of Directors.
ARTICLT VHI
j}]V[DEN_ nsg:

_The Board of Directors may from time to Lime deelare, and the corporation fnay pay, dividends un its outstanding shares in the manner and
upon the terms and conditions provided by law and its Articles of Incorpuration.

ARTICLE IX

SEAL

‘The corporation shall not have a corporate seal.

ARTICLE X

WAIVER OF NOTICE

Whenever any notice is reqiired 10 be given t any shareholder or director of the corperation under the provisions of the Anticles of
Incorporation or under the provisions of the lowa Business Corporation Act, a waiver thercaf in writing, signéd by the person or persons emtitled to such
notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of such notice.

ARTICLE X1
AMENDMENTS

These Bv-L.aws may be altered. amended or repealed and new By-Laws may be adopted by (he Board of Directors at any regular or special
meeting of e Board of Directors.

9




Exhibit 3.25

ARTICLES OF INCQRPORATION
OF
ISLE Of CAPRI BLACK HAWK CAPITAL CORP.

KNOW ALL MEN BY THESE PRESENTS. that the undersigned incarporator, being of the age of eighteen years or more, desiring to organize a
corpuration under the Colorado Business Corporation Act, makes, signs and verifies these Anticles of Incorporation.

ARTICLEL

The name of the corporatien is ISLE OF CAPRI BLACK HAWK CAPITAL CORP.

ARTICLFE I

The corporation is to have perpetual existence.
ARTICLE 11

The nature of the business and the objects and the purposes for which this cérporation is cfeated are to engage in the wansaction of all lawful
business lor which corporations may be incorporaied pursuant to the Colorada Business Corparation Acy,

ARTICLE [V

In fortherance of the purposes set forth in Artiele IH of these Articles of Incomporation, the corpOmtibn shall have and may exercise all of the nghts,
_powers and privileges now or hereafler conferred upon corporations organized nder.and pursuant to the law of the State of Colorado, including, but not
* limited to, the power to became a member of a limited liability company and to enter into génesal partnerships, limited parinerships (whicther tlie corporation be
2 limited or general partner), joint ventures, syndicated poals, associations and ather arrangements:for carrying on ane or more of the purposes set forth in
Article 1l of these Articles of lncorporaiion and in the Colorado Business Corporation Act, jointly or in commén with others. In addition, the corporation may
do everything necessary, suitable or proper for the accomplishment of any of iLs corporate purposes.

ARTICILE V
A. Authorized Shares: The aggregate number of shares which the corporation shall have authority to issue is One Thousand (1,000) shares

of common stock. Al shares when issued shall be nonassessable and fully paid. Each shareholder of record shall be entitled at ail shareholders' meetings to
one vote for each share of slock standing in his name on the bouks of the carporation.

B. Transfer Restrictions: The corporation shall have the right, by appropriale action, to imipose restrictions upon the transfer of any shares
of its common stock, or any interes! therein, from time to time issued, provided that such restrictions as may from time to time be so imposed or natice of the

substance thercof shall be set forth upon the face or back of the certificates represcating such shares of common stock.

1

C. Preemplive Rights: No sharcholder of the corparation shall have any preemplive or other right to subscribe for any addiiional unissyed or
treasury shares of stock or for other securities of any clams, or for rights, wirrants or options to purchase stock, or for scrip, or for securitics of any kind
convertible into stoek or for securities canying stock purchase rights.

ARTICLE Vi

The privaie property of the sharcholders of the corporation shall not he subjeet to the payment of corparate debis, Hobilitics or obligation to any extent
whatsoever.

ARTICLE VII
The business and affairs of the corporation shall be managed by a Board of Directars which shall exercise all the powers of the corparation; except as
otherwise provided in the Bylaws of the corporation or by these Anticles of Incorporation. There shall be at least one director or such larger number as shall be

fixed by the Bylaws or from time lo time by amendment of the Bylaws, but no decrease in the mimber of directors shall shorten the term of any incumbent
director.

ARTICLE VIR

The initial Board of Direciors shall consist of three {3) members. The names and address of the persons who are to serve as directors untii the first
annual meeting of the shareholders or until their successors are elected and qualified is as follows:

John Gallaway



711 Washington Loop
Biloxi, MS 39340

ARTICLE X

Cumulative voting in the election of direciors is not allowed.
ARTICLE X
No contract ur other transaction betwecn the corporation and any other person, firm, partnership, corporation, trust, joint venture, syndicate or other
cntity shall be in any way affected or invalidated solely by reason of the fact that any director.or officer of the corporation is pecuniarily or otherwise interested

in, or in a direcior, officer, sharcholder, employee, fiduciary or member of such other entity or solely by reason of the fact that any dircctor or officer is in any
way interested, maybe a party to or may be interested in a contract or other transaction of the corporation.

"Fhe corporation shall, subject 1o the provisions of the Bylaws of lhe corporation, indemnify any and all of its directors or officers 1o the fullest exient
provided by the laws of the State of Colorado.

ARTICLE X1

No officer, director or shareholder of the corporation shall be bound by or have any personal Hability under any documents, agreement,
understandings or arrangeménts relating to the corporation exéept as'provided below. The parties to any agreement to which the corporation is a party shall
loak solely 1o the assets of the corporation for satisfaction of any liability of the corporation‘in respect 0f all docurnents, agreements, understandings and
arrangements relating to the corparation and shall have no Tecourse against any of the directors, officers or shareholders of the corporation or any of their
personal assets for the performance or payment of any obligation thereunder™ The foregning shall apply to all and any future documents, agreements,
nndersiandings, arrangements and transactions with rcspecl to the enrporation. No” dlfccl(‘ll’ shall be pcrinnally liable to the corporation or its sharcholders for
monetary damages for breach of ﬁduclarv duty as a director, pro\ndc:d that this proviéion shall not'eliminaté or limit the liability of a dircctor (i) for any
breach of the director™s duty of loyalty to the corporation or its shnreholdcrs (i} for acts or omissions not in'good faith or which invelve intentional
miscanduct or 3 knowing violation of law, (iii) for any act speclﬁcd ifi Section-7- 108:403 of Lhe Colorado’Business Corporation A<l or (iv) far any transaction
from which the director derived an improper personal benefit. The protection afforded in this Article shall not restrict other commun law protections and rights
that a director nay have. The limitations on personaf liability contained in this Articlé shall continue as to a persan whao has ceased 10 be @ director, and'shall
inure 10 the benefit of his heirs, executors and administrators. Neither the amendmcm nor repeal of this Article Xll nor the adoption of any provision of these
Aticles of Tncorporation inconsistent with this Asticle X11, shall climinate or_ reduce the effect of this Article XIT in respect of any mater occurring, or any
cause of action, suit or claim that, but for this Aricle X1 would sccrue or arise, prior Lo such amendment, n:pcal or adoption.

In addition to the other powers now or hereafier conferred upon the Board of Direcrors by these Anicles of Incorporation, the Bylaws of the
corporation, or by the fows of the State of Colorado, the Board of Directors may from time to time distribute 10 the sharehalder, in partial liquidmion a ponion
of the corporation’s assets, in cash or in kind; subject, however. 10 the limitations cantained in the Colorado Business Corporation Acl.

ARTICLE XIV

A. The address of the corporation’s initial regisiered office is oo 1675 Broadway, Denver, Colorudo 130202 and the name of the
corpomation’s initial registered agent at that address is The Corpuration Company. The written comment of the initia) registered agent to the appoiniment as
much i stated below.

B. The address of the corporation’s initial principal officc is 711 Washington Loop, Biloxi, Mississippi, 39350,

3

ARTICLEE XV

The directors shall have the power Lo make Bylaws and to amend or alter the Bylaws from time 1o time as they deem proper for the administration
and regulation of the affairs of the corperation.

ARTICLE XV1

“The right is reserved from time to time to amend, alter or repeal any provisions of and to add to these Anicles of Incorporation in any manner now or
hereafier preseribed or permitied by the taws of the State of Colorado, and the rights of all sharchaldess are subject 1o this reservation,



ARTICLE XVII

The name and address of the incorporater of the corporation 1s: Christy T. O"Connor, 410 - 1 Tth Strees, 22nd Floor, Denver, Colorado 80202
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IN WITNESS WHEREOQF, the incorporator has execuied these Anticles of Incorporation this 16th day of July, 1997,

/s/ Christy T. O’Connor.
Christy T2 O*Conner, Incomporator

The undersigned consents to the appointment as the initial registered agent of Isle of Capri Black Hawk Capitat Corp.
CT Corporation System

By /s [SIGNATURE APPEARS HERE]
lis:  [NAME APPEARS HERE), Asst. Vice Pres.

ARTICLES OF AMENDMENT
TO ARTICLES OF INCORPORATION

Pursuant to the provisions of the Colorado Business Carporation Act, the undersigned corporation adopts the following Articles of Amendment to iis
Artiéles of Incorporation:

FIRST: The name of the Corporation is ISLE OF CAPRI BLACK [HAWK CAPITAL CORP. (the “Corparation™).

SECOND: The following amendment to the Articlés of Incorporation was sdopted on this day of August, 1997, as prescrihed
by the Colerado Business Act. by a vote of the Shareholders. The number of Shares voted for thé zmendment was sufficient for appreval. The
text of Article [11 wil be deleted in its entirety and be replaced by the following text so that it will read in its entirety as set out below:

Ardicle 11

The Corporation’s sole purposé 1s to serve as u co-issuer of the Serics A/Series B First Morigage Notes due 2004 (the “Notes™) to be oftered by Isle of
Capri Black Hawk L.L.C. and the Corporation in order to facilitate the offering of the Notes and to canduct any activitics directly related thereto or necessary
in connection thérewith. The Corparaiion will not have any operations or asseis of aiy kind and.will not have any revenues,

THIRD: The amendment does not afféct any exchanges, reclassification. or cancellation of issued shares.

IN WITNESS WHEREOQF, Allan B, Solomen, as secretary of the Corporation, has signed this Amendmeni to Articles of Incerporalion this 12 % day
of August, 1997 and affirms, under penalty of perjury, that the facts siated herein are e,

ISLE OF CAPRI BLACK HAWK CAPITAL CORP.:

/s/ Allan B. Sukomon
Allan B. Salomon, Secrctary

ARTICLES OF AMENDMENT TO

ARTICLES OF INCORPORATION (PROFFT)

Form 7.110.106:1 revised 11/21/2001

Filing for $25.00. This document must be typed or machine printed.

1f more space if required, continue on attached 8 Y27 x 117 sheet(s).

Deliver 2 copies o: Colorado Sceretary of S1ate, Business Division,

1560 Broadway, Suite 200, Denpver, CO 80202-5162

Please include a typed or machine printed, self-addressed envelope.

For filing requirements, see §§ 7-90-301 and 7-110-106, Colorado Revised Statutes
For more information, see the Citizen’s Guide 1o the Business Division on our
Web site, www 50s.state.cs.ns Questions? Contact the Business Division:


http://www.sos.state.cs.ns

veice 303 894 2251, fax 303 §94 2242 or e-mail sos.business@stale.co.us .ABOVE SPACE FOR OFFICE USE ONLY

The undersigned corporation, pursuant to § 7-110-106, Colorado-Revised Statues (C.R.S.). delivers these Anticles of Amendment to its Articles of
Incomporation 10 the Colordo Secretaty of State for filing, and states as follows:
1. The name of the corporation is: Isle of Capri Black Hawk Capital Corp.

{If changing the name of the corporation. indicate name of corporation BEFORE:name change)

2. The date the following amendment(s) to the Articles of lncorporation was adopted: [2/12/2001

3. The text of each amendment adopted (inclide attachment if additional space needed): Anticit [T of the Corporation’s Atictes of [ncorporation is hereby
deleted, in its entirety and replaced by new Article [I attached hereto as Exhibit A and incorporation herein by this reference.

»

4. [If changing (hé corporation name, the new name of the corporation is: N/A

5. If providing for an exchange, reclassification, or cancellation of issued qhm:f. pravisions for implenienting the amendment if not contained in the
amendment iself: N/A

6. Indicate manner in which amendment(s) was adopted (mark only one):

o No shares have been issued or Directors elected — Adopted by Incorporator(s)

O No shares have been jssued but Directors' have been ctected — Adopicd by lhc bodrd uf directors

O Shares have been issued but shareholder. dction was not required -FAd(thcd by e ‘baard of directors

= The number of votes cast for the amendiment(s) by each voting group entitled to vote separatély on lhe amendment(s) was suffictent for approval by
that voting group — Adopted by the sharcholders

7. Effective date {if not 1o be effective upon filing) upon filing (Nof to exceed 90 days)

‘8. The address to which the Secretary of Siate may send a copy of this docurent upon completion of filing (or-to which the Secrelary of State may return this
document if filing is refused) is: Brownstein Hyant & Farber, P.C., c/o Joshua J. Wldo*T Esq-410 17" Street, Suite 2200, Denver, Coloradn 80202

/s/ Allan B, Solomoen Signer’s Name-printed .Allan B. Solomon

findividual s signature)} Signer’s Tille _Executive Vice President, Secretary and General Counsel

OPTIONAL. The electronic mail andfos [ntermet address for this cntity isfare; e-mail
Web site
address

vuice fax e-mai

EXHIBIT A

TO ARTICLES OF AMENDMENT TO ARTICLES OF INCORPORATION OF
ISLE OF CAPRI BLACK HAWK CAPITAL CORP.

Asticle Ii]

The nature of the business and the objects and the purposes for which this carporation is created are 10 engage in the transaction of all Jawful
business for which corporations may be incorporaied pursuant to the Colorade Bisiness Corporation Act.
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Mail 10: Seeretary of State For offtce use only 031
Corporations Section
1560 Broadway, Suite 200

MUST BE TYPED Denver, CO 80202

FILING FEE $50.00 (303) 893-2261

MUST SUBMIT TWO COPIES Fax (303) 894-2242

Please include a typed ARTICLES OF ORGANIZATION
sclf-addressed envelope

[fWe the undersigned natural person(s) of the age af eighteen years or more, acljhg as erganizer(s) of a limited linbility company under the Colerado Limited
Liability Company Act, adopt the foltowing Articles of Organization for each limited liability company:

FIRST: The nzme of the imited liability company is ICB L.L.C.
SECONT: Principal place of business (il known):
THIRD: The street address of the initial registered office of the limited 'Iiab_iliry company is: 1675 Broadway, Denver, Colorado 80202

The mailing address (if different from above) of the initial; registered office of the limited liability company is:
The name of its proposed registered agent in Colorado at that address is: The Corporation Company
FOURTH: The management is vested in managers (check if appropriaic)

FIFIH: The names and business-addresses of the initial manager or.managers or if the management is vesied in the members, rather than
managers, the iames and addresses of the member of members afe:

NAME ADDRIESS {Include zip codes)
| Py G R E S B e S L e  t i n—q.-:s'- , Ty RTINS W TTL Pl e i s
Anthony Qs> "l 0oy 3 el L Bl N en e VB ¢ w3 2500 Skokie Blvds Ste. 575, Northbrook ALT60062 1~ Tae e el taf
Mark W, Coffin 4:_100__,One Houston Center, 1221 McKinney

Heuston, TX 77010
SIXTH: The name and address of each organizer is:
NAME ADDRESS (Include zip cades)}

ag() IL 6060?‘715.&»" 3

ik "-ﬂ l‘&’g’ ,5‘ ,sg,\ i,p‘ .. d i S B
Sl;:.ned. 15/ [SIGNATURE APPFARb HERE]
Organizer

Crganizer
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FIRST AMENDMENT TOQ ARTICLES OF ORGANIZATION
oF
ICB L.1.C.
A (.()LORADO LIMITED LIABILITY COMPANY

Pursuant to the provisions of the Colorado Limited Liability Company Act, iCB, L.L.C., a Colorado limited liability company (the
“Company™), hereby amends its Articles of Organization as set forth herein:

A, The name of the Company shall be: §25.00
ISLE OF CAPRI BLACK HAWK, L.L.C.
B. Anrticle V1. “Transfer Restriclons™ shall be added and shall read as follows;

The company shall not issuc any voting sceurities or other voting interests, excepl in accordance with the provisions of the Colorado
Limited Gaming Act and the regulations promulgated thereunder. The issuunce of any voting scenrities or other voting interests in violation thereof shall be



void and such voting securities or other voting interests shall be deemed not to be issued and outstanding until {a) the company shall cease to be subject 1o the
_jurisdiction of the Calorado Linnted Gaming Control Commission, or {b) the Colorada Limited Gaming, Contro} Commission shall, by affirmative action,
validale said issuance or waive any defect in issuance.

No voting securities or other voling inferests issued by the company und no interest, cluim or charge therein or thereto shall be transferved in
-any manner whaisoever except in accordance with the provisions of the Colorado Limited Gaining'Act'and the regnlations promulgated thereunder. Any
transfer in violation thereof shall be void nntil (a) the company shall cease to be subject to the jurisdiction of the Colorado Limited Gaming Control
-Commission, or (b) the Colorade Limited Gaming Control Commission shall, by affinmative dction, validate said transfer or waive any defect in said
trunsier. i
If the Colarado Iimited Gaming Controi Conunission at any time determines that & holder of voting securities or other voting interests of
this company is unsvitable to hold such sccurities or other voting imerests, then the company mayzwithin sixiy (60} days afier the finding of unsuitability,
purchase such voting securities or other voling interests of such unsuitable person at the lesser of (1) the cash équivalent of such person’s investment in the
company, or.{ii) the current market price as of the date of the finding of unsuitability unless Such voting securities or other volmg interests dre transferred o a
suitsble person (25 devermined by the Commission) within sixty (60) days after the i'mdmg of. ummlabaht) Unidl such voling secwrities or other voting
interesls are owned by persons found by the Commission to be shitable 1o own them, {a)the company shall-nat be required or permitted  pay any dividend
or interest with regard 1o the voting securities or other voling interests, (b) the’ hn}dcr of such voting securities or other voting interests shafl not be entitled 10
vote an any matter as the halder of the voting securities or ather voting interests; and such voting securities or other voting interests shall not for any purpases
be included in the voting securities or ather voting interests of the company entitled fo vote, and (c) the company shall not pay any remuneration-in any form to
the

holder of the voting sccurities or other voting interests except in exchange for such voting securities or other voting interests as provided in this paragraph,

IN WITNESS WHEREOQF, the undersigned, constituting all of the Members and Managers of the Company, have signed this First
Amendment to Articles of Orpanization this 13 day of July, 1997 and affinn, under penaity-of perjury, that the facts stated herein are true.

IC8 L.1.C.:

s/ John Gallaway

John Galldiway, Manager

/s/ Allan Solomon

Allan Solomon, Manager

fs/'11, Thomas Winn

H. Thomas Winn, Manager
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SECOND AMENDMENT TO ARTICLES OF ORGANIZATION
OF
ISLE OF CAPRI BLACK HAWK, L.I..C.
A COLORADO LIMITED LIABILITY COMPANY

Pursuant 10 §7-80-209, Colorado Revised Stanes (C.R.S.), the undersigned delivers this Amendment 1o the Articles of Organization 10 the Colarado
Sceretary of Saatc for filing, and stales as follows:

1 The name of the Imited liability company is: ISLE OF CAPRI BLACK HAWK, LL.C.

3. There is a false or erroncous statement in the Anlicles, which shall be changed as
set forth below,

3. The foliowing provisinns of the Articles of Organization shall be amended and
restated in their entirety as tollows:

EIRST: The name of the limited liability company is ISLE OF CAPRI BLACK HAWK, L.L.C.

SECOND: The principal place of business of the lmted Habihty company shall be 401 Main Street, Black Hawk, Colorade, 80422,



THIRD: The street address and mailing address of the registered-agent of the limited liability company is: 1675 Broadway, Denver,
Colorado, 80202. The name of the registered agent in Colorado al that address is The Corporation Company:

FOURTH: Management of the limited liability company is vested in managers.
FIETH: The names and business addresses of the managers of the limited liability company are as follows:

® ’12_00 Corporale Blvd:, Smte #310 R
Boca Rulon':ml-lfl'&d}]w ot V“ar"%

m; B nou;mn‘ %! Jmse?" ST

SEVENTH: The ﬂsflowing transfer restriclions are imposed with respect to the limited liability company:

The company shall not issue any voting sccurities or ather voting interests, cxcept in accordance with the provisions of the Colorado [Limited Gaming
Act and the regulations promulgated thereunder. The issuance of any voting secuyities or other voting interests in

violation thereof shatl be void and such voting securitics or other voting intercsts shall be deemed not to be'issucd and outstanding until (a) the company shatl
¢ease to be subject to the jurisdiction of the Colorade Limited Gaining Control Commigsion. or (b) the Colorado Limited Gaming Control Commission shall,
by affirmative action, validate said issuance or waive any defect in issuance.

No voting sccurities or other voling interests issued by the company and no ir_)tcresl, claim or charge therein or thereto shall be ransferred in any
manner whatsoever except in accordance with the provisions of the Colorado Limited Gaming Act and the regulations promulgated thereunder. Any transfer in
violatjon thereof shall be.void uniil (a) the company shall cease 10 be subject to the jurisdiction of the Calorado Limited Gaming Control Commission, or (b)
the Colorado Limited Gaming Contrel Commission shall, by affimative setion, validate said transfer or waive any defect in said transfer.

If the Colorado Limited Gaming Cantrol Commissien at‘any time determines that aholder of voting securities or other voling interests of this
compiny is unsuilsble (0 hold such securities or other voting interests, then the conipany may, within sixty (60) days after.the (inding of unsuitability,
purchase such voting securities or other viting inlerests of such unsuitable persan st the lesser. uftl) thé cash’ equl\ alent of such person’s investment in the
campany, or (i) the current market price a5 of the daie of the fi f'ndmg ofun;unabxhry unless such voung SCCLIrlllES or other voling interests are transferred (o a
suitable person {25 determined by the Commission) within sixty (60 days afler.the, finding of unsuitability. Until such voling securities or other voting
mlercsls are owned by persona found by the Commission 1a be suitable 1o own them,.(a) the company shall not be required or permiited to pay any dividend
“or interest with regard to the voting sectrities or olber voting interests, (b) the holder of such voting secujities or other voting interests shall not be entitled to
“vote on any matter as the holder of the voting sccurities or other voting'interestsyand such-voting sccurities of other voting'interests shall not for any purposes
be included in the voting securities or other voting intercsts of the company entiticd to vote, and (c) the company shall not pay any remurneration in any form to
the holder of the voting securities or other voting interests except in exchange for such voting seeurities or other voting interests as provided in-this paragraph.

{remainder of pagé intentionally belt hlank]
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4, ‘The address to which the Secrelayy of State may send a copy of this document upon completion of filing (or to which the Secretary of Sate
may return this document if filing is refused} is: /o Brownstein Hyat & Farber, P.C., 410 17 ™ Street, Suite 2200, Denver, CO, 80202, Atterition: Joshua J.
WidolT Esq.

IN WITNESS WHEREQF, the undersigned, constituting all of the Members of ISLE OF CAPRI BLACK HAWK, L.L.C., have signed this Second
Anendment 1o Articles of Organization to be effective as of the 17 % day of December, 2001, and affiwm, under penalty of perjury, that the facts staled herein
are frue.

CASINO AMERICA OF COLORADO, INC.,

o Calorado comporation

By:  /&/ Allan B, Solomon

Print Name: Allan'B. Selomon
‘Title: Exccutive Vice President
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TIHIRD AMENDED AND RESTATED
- OPERATING AGREEMENT
OF _
ISLE OF CAPRI BLACK HAWK, L.1..C.

This Third Amended and Restated Operating Agreement of ISLE OF CAPRL BLACK HAWK, L.L.C. (this “Agreeraent™), eilective as of January
235, 2(M18, is entered into by Casinp America of Colorado, Inc., a Colorado corporation, and Black Hawk Holdings, L.L.C., a limited liability company
(1ogether, the “Members™), and Allan B. Solomon, Virginia McDowell and Bemard Goldstein {cnl]ecuvei} the “Managers™). The Mermbers and the Managers,
by execution of this Agreement, hereby continuc a limited Lability company pussuant to and in accordanee with the Colorado Limited Liability Company Act
{the “Act™) and hereby agree as follows:

1. pame. The name of the limiled liability company is “Isle of Capri Black Hawk; L.L.C.” (the “Company™).
2 Purpose. ‘The purpose to be conducted or promoted by the Company is to engage in any activity and to exercise any powers permitied to limited

lability companies under the laws of the State of Colorado,
3 Members. The name and business or mailing addresses of the Members are 4s follows:

Name Address

'““' : "'“f. \,\.-‘3 %"“:“'6001:1"1&:1'5011 el
sk ST S SHiS MO 63141@“:,;.

TR 'iv.. T
N E‘v z\t\ . b

4. Powers. The business and affhirs of the Company shall be managed by or under.the direction of the Managers. The Managers shall have the power
to do any and all acts necessary, appropriate, proper, advisable, incidental or'convenient Lo or for the funtherance of the purposes described herein, including
all powers, statutory or otherwise, possessed by members under the laws of the State of Colorado. The Managers may from time to time appoint persons to
gt on behalf of the Company and may hire employees and agents and appoint officers to perform such functions as from time 1o time shall be delegated to
such employees, agents and officers by the member. The Managers (and oy individual appointed by the Managers) are hereby designated as an authorized
person, within the meaning of the Act, © execute, detiver and file the articles of organization of the Company {and any amendmenis and of resiiements
thereof) and any other certificates (and any amendments and/or restatements thereof) necessary for the Company to qualify o do business in any staie or other
jurisdiction in which the Company conducts business,

L3 Capitai Conwibutiens. The Members may make, but are Rot required lo make, future contributions to the Company in cash or other property in its
discretion,
0. Profit and L osses sttnbuuons may be made to the Members at the times md in the aggregate amounts determined by the Members. Such

distributions shall belong 10 the Members.

7. Admission of Additional Members. No person may be admitted to the Company as 3 member without the prior written consent of the Members.
8. Liability of Members. The Members, and any additional member, shall nal have any liability for the abligations or liabilitics of the Company

cxcepl io the exteni provided by law.

9. Govering Law. This Agreemenl shall be governed by, and construed uader, the laws of the State of Colorsdo, all rights and remedies being
govemned by said laws,

10. Tax Classification [1is intended for the Compuny to be ticated as a disreparded as a separute entity from the Members for U.S, federal income tax
purposes. No election will be made to treat the Company as an association taxable as a corporation for U.S. federal income tax purposes.

3

IN WITNESS WHEREOQF, tite undersigned, mlendmg to be legally bound hereby, has duly executed this Third Amended and Restated Operating
Agreement as of the dute and year first written above.

MEMBERS:



Casino America of Colorado, Inc.,
a Colorado corporation

By:

Name:
Title:

Black-Hawk Holdings, L.L.C.,
a Colorado limited liability company

By: -

Name:’
Title:

MANAGEIS:

Allan'B. Solomon

Virginia MtDowell

Berhard Goldstein

3
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- CERTIFICATE OF MISSISSIPPLLINMITED PARTNERSHIP |
OF
RAINBOW CASINO PARTNERSHIF, L.P:

The undersigned sole general pariner {ihe “Sole General Pariner”™), pursuan w Seclion ')9 14-201 of the Mississippi code of 1972, as
amended, hereby executes the following certificate of Limited Parinership and sets forth:

The name of the Limited Parinership is Rainbow Casino Partnership, L.P. {the “Limiled Partnership™).

2, The name, stree1 and mailing address of the Sole General Partner is as tallows:
NAME ADDRESS
50T *p\ S nga, ‘2722g¥arr_ I
% “V1ck§bﬁrg M|5:.1551pp1 s
330180, o G s
"ﬁfq u\; = e ;-‘ T }""\"'.',

3. The street and mailing address of the registered office is 205 Jeffcrson Streét, Angnilla, Mississippl 38721 and the regisiered agent at such address

is Chris Kirby.
4. The latest daic upan which ihe Limited Parmership is to dissolve is December 31, 2050.
5. Other matters the Sole General Partner has determined to include are:‘. Not Applicabie

IN WITNESS WHERIOF, the undersigned, constituting the Sole Generul Partner of the Limited Partnership, has caused this Cedificate of

Limited Partnership to be duly executed as of this 8ih day of September, 1993,

SOLE GENERAL PARTNER:

RAINBOW CASINO CORPORATION

By: /s Leigh Scippd

Name: Leigh Seippel
Title: President
ACKNOWLEDGEMENT
STATEOF NEW YORK )
)

COUNTY OF NEW YORK )

1, leanne C. Devlin, a notary public do hereby certify that on this §th day of Sc.plcmber, 1993, personally appeared before me Leigh Seippel who,

being by me first duly sworn, declared that he is the President of Rainbow Casino Corporation, the Sole General Partners of Rainbow Casino Partnership,
L..P., that he is executing the foregoing documen as (ieneral Partner of this Limited Partnership and that the statemenss therein contained are true.

/5t Jeanne C. Devlin

Notary Public

My Commission Expires

{notanal seal]

. AMENDED AND RESTATED
CERTIFICATE OF MISSISSIPPL LIMITED PARTNERSHIP



[

E.N

(]

or
RAINBOW CASINO-YICKSBURG PARTNERSHIP, L.P.

June 8,.-20II'I

The undersigned sole general pa:mer {the ~Sole General Pu.rlner Y, pursuant;ta Sections 79-14-202-and 79-14-710 of the Mississippi Code
of 1972, as amended, hereby execuics the followmu Amended and Restated Certifiate of Limited- ‘Partnership and sets forth:

The name of the Limited Partnership is Rainbow Casino=Vicksburg Parinership, 1P, {the “[imiled Partnership™),
The name, street and mailing address of the Sole General Partner is as foliows:

NAME ADDRESS

(3 :‘\E‘.- ‘L 3
o ‘a;’\ttcmmn Gencml Cou el o3

The street and mailing address of the registcrcd office is 1380 Warrenton RpadyP.Q; Bbx_ 820768, Vicksburg, Mississippi 39186,

The sircet and maifing atldress of the registered agent is 645 Lakeland EustDnve, Suite'101, Flowood, Mississippi 39232 and the registered agen
at such address is CT Cnrporation ‘System.

The latest date upon which the Litiied Partnership is to dissolve is December 31, 2060.
Oiher matiers the Sole General Parttier has détermined to include are:

No:w;thalandmg anything to the contrary, expressed or implied inLhis certificate, the sale, assignment. iransfer, pledge. o other dispasition of any
intecest in the panneﬁh[p is void unless approved in advance by the \hsslsslpm Gaming Conunission (the “Commission”). 1fat any time the
Commission finds that an individual ownér of any sucli intereStis imsyilable 16 hold that interest; the Cumnuwmn shall immediately notify, the
partnership of that fact: The panntrship shall, within ten (4. days from the date that it receives the notice from-the Cormission, return to the
unsuilable owner the amount'of his capltal account as reflected o the baaks of the! ]Jd.rlrlel'bhlp Bcgmmng on-the date when the Commission serves
notice of a detdimiination of unsuitability, purdiiant 1o the preceding senlence, vpon the pannership, it is unlawful for ihe unsuitable owner:

(1) To receive any share of the profits or distributions of any cash’or other property other than a relumn of capital as required above:
1

12) To exercise, directly.or through any lrusiee or nominee, any voling right ‘conferred by such interest: or

{3) To receive any remuneration in any form from the partnership, for services rendered 6r otherwise.

Any himited partner granted delayed licensing 1hat is later found unsuitable by the Commission shall retum all evidence ol any ownership in dle
limited parinership to the limited partnership, at which 1ime the limiled parlncrahlp shal] felurn o the umsunnblc limiled partner the amount of his

capiial account, and the unsmtablc limited partner shall.no'longer have any direct or indisect-interest in the timited partnership.

{Signature Page Follows}

IN WITNESS WHEREOF, the undersigned, constituting the Sole General Partner of the Limited Partnership, has caused this Amended and Restated

Certificate of Limited Purtnership to be duly execnted as of the date first writfen ubove.

SOLE GENERAL PARTNER:

IOC-VICKRSBURG, INC. (t/b/a 1GC-Vicksburg GP, Inc.), a Delaware
corporatien

By: /& Edmund L. Quatemann, Jr.

Name: Edmund L. Quatmann, Ir.
Tille: SYP, General Counsel & Seeretary
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RAINBOW CASINO-VICKSBURG PARTNERSHIP, L.P. !
(A Mississippi. Limited Partnership)

THIS AMENDED AND RESTATED AGREEMENT OF LIMITED PARTNERSHIE, duted as of June 8, 2010 {the “Agreement™), is
eniered into by and between LOC-Vicksburg, Inc. {d/b/2 I0C-Vicksburg GP, Inc.}, a Delaware corporation (“General Partner™), as general partner and 10C-
Vicksburg, L.L.C., o Delaware limited liability cumpany, as lmiéd partner (“*Limited Partner™).

RECITALS:

A On June 8, 2010, General Parttter and Limited Partner acquired all of the general parinership and {imited partnership inerests in
Rainbow Casino-Vicksburg Pasinership, L.P. {the “Partnership”™) froni-United Gaming Rainbow {"UGR™) and The Rainbow Casino Corporalion (n/k/a
Rainbow Corporation) {*RCC™), respectively.

B. On June 8, 2010, UGR {on behalf of itself and R'CC).‘Gcne_m] Pariner and Limited Parner entered into that certain First
Amendment 10 the Second Amended and Restated Agreemen 1o reflect the sale, assignment and mansfer of all of UGR's and RCC's righis, title and kxerest in
the Pafincrship and the sdmission to the Purtnership of Gencral Partner-as the sole general partner of the Partership and Limited Partner as the sale limited
pariner of the Parinership followed by the withdrawal from the Partnership of UGR as the general pariner and RCC as the timited pasuer.

E. General Partner and Limited Parsier desire to aend and restate in its entirety the parinership agrecrent for the Partnership,
pursuani  the Mississippi Limiied Partnership Act, §§ 74-14-101 g1 seq, ofithe Mississippi Cade of 1972, us amended (the “Mississippi Act™) and upon the
-terms and conditions set forth in this Agreement, to effect the ehanges set forth herdin,

AGREEMENT:
‘The parties agree that the partnership agreement of the. Partnership shall be amended and restated in its entigety as tollows:

Ancle [ Oreanizational Matters

1.01 Formatjon: Fte, Generat Partner and Limited Pariner hereby agrée 1o cotitinue as partnérs (sometimes referred to herein as the
“Partners™} in continuation of the Partnership under the Mississippi-Act. An amended certificate of limited paftnership (a “Cértificate”) has been filed or will
be prompily filed in the oftice of the Sccn:tari;pf State of the Siate of'M'ississ}ppi-rcflccling the fact that General Partner is the general partner and Limited
Panner is the limited partner in the Partnership. Failure to effect such filing in a timely mannes shall not affect the Partners™ respective rights or obligations
hereunder.

1.02 Bariners. General Partner shall be the sole peneral paﬁncE in thé Partnershig. Limited Pantner shall be the sule limited partner in
the Partnership. Each additional limited partner, if any, upon execution and delivery of a counterpan of this Agreemen), as

provided for herein, shall become a limited partner in the Partnership and shall be reflected as such on the books and records of the Parnership.

1.03 Documents. The Partners acknowledge and ratify the filing of each Certificale by General Pariner and Linvited Partner and, afler
the execution and delivery of this Agreement, the General Pantner shall cause 1o be-fited-such other centificates or filings as may be required for the operation of
a limited partnership in the State of Mississippt. -The General Paniner shail thereafter file any necessary amendments 1o the Certificate, and shall atherwise do
all things necessary or appropriate for the maintenance of the Pannership as a limited partoership undér the laws of the State of Mississippi.

1.04 Name. The Partnership’s name is “Rainbow Casino-Vieksburg Paninership, L.P." The Partnership’s business shall be
conducted under the name “Rainbow Casino-Vicksburg Limited Partrership” or under any other name or. names reasonably deemed advisable by the General
Partner from time to time, including without limitation, the namé of the General Partner or any Affiliste theréof or any trade style or trade names. The words
“Limited Partnership” or letters “L.P." shall be inchided in the name of the Partnership where necessary 1o comply with the laws of any jurisdiction that so
I'Eq'IJlI'CS.

1.05 Repistered Ofifice, Principa} Office. Unless and uniil changed by the General Panner, the registered office of the Paninership in
the State of Mississippi shall be located at 1340 Warrenion Road, Vicksburg, Mississippi 39180. The principal office of the Parinership shall be c/o Isle of
Capri Casinos, Inc., 600 Emerson Rd., Ste. 300, St. Louis, MO 63141, or such other place in the United States as may from time lo time be reasonably
designated by the General Parner. The General Panner shalt give prompt written notice of any such change 10 the Limited Partner. The Partnership may
maintain offices at such other place or places within or outside the State of Mississippi as the General Pariner deems desimble or advisable.

1.06 Puration. The Pannership has commenced operations prior to the date hereof and shall continue until December 31, 2060,
unless earlier terminated pursvant to Ariicle V.

1.07 Purposes and Powers. ‘The Partnership is arganized for the object and purpose of conducting. operating and disposing of the
Rainbow Business, and © engage in all such activities and transactions as are reasonably related 1o o1 incidental to the foregoing and any other actions or
business in which a limited partnership may lawfully engage. The Partnership imay conduct and operate the Rainbow Business through divisions or other



formats, wilizing trade styles or trade names. The Partnership shall have all powers necessary or incidental, stitable, desirable or convenient for the
accomplishment of the aforesaid purposes as limited above, alone or with others, as principal or a5 agent.

1.08 Power of Antornev. Subject to Section 1,07 above, the Limiled Partner hereby constituies and appoinis the General Partner and
each af'is authorized officers and atlorneys-in-fac), with-filll power of substitution, as its true and lawful agen and attorney-in-fact, with full power and
authority in its name, place and stead, in a manner not prohibited by this Agreement, 10 execulc; swear o, acknowledge, deliver, file and record in the
appropriate public ' -
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offices alt certificales, documents and other instruments that the General Partner decins necessary or appropriate to form, qualify or continue the existence or
qualification of the Parinership as a limited partnership in the State of Mississippi. The foregoing power of attarney is irevocable and a power coupled with
an interest, and il shall survive and nol be affected by the subsequent death, incompetency, dissolution, bankrupicy or lemination of the Limited Partner or
the transfer of all or any portion of the Limited Partner’s Interest and shall extend (o the Limited Panner’s successors and assigns.

1.09 Ownership of Property. Legal title 1o all assets, rights and prupenty (including without limitation, all cash and cash deposits in
whmc\ er form heid, mcludmg in gaming machmes) whether real, personal or rmxcd and whether langiblc or mt.anglblc acqulrcd by the Pan.ncrshlp sha]l be
interest in l,m:h parlnelhh:p properties or any purkion theréal Subject 10 Sectivn | D7 above, (d) Lht: F\'Iarlncrshlp shall have thepo“cr 10 4ejuireé, own, Jease,
sublease, manage, operate, hold, deal in, control or dispose of any interest in real property constituting part of the Project-and (b) the Partaership shall also
have the power o acquire, own, hold, manage, sell, ransfer, convey, assign, exchange, pledge or otherwise dispose of the stock of or ather interest in any
Person, foreign or domestic.

Article Il: Definitions

For the purposcs of this Agreement, the foilowing tenns shall have the following meanings:

“Affiliate” of any Person means any dther person Controlled by, Controlling or under comman Control with such first Person, including
withaut Timitation, directors, officers, employees, stockholders and agents of-such first Persan orany other I'erson Cantrofled by. Controlling or under
common Control with such first Person. *Control,” “Controlling” or “Cantrélied” as o any Person shalt mean the possession, directiy or indirectly. of the
power to direct or cause the direction of the management and/or policies of such Person, whether through ownership,of voling securities or parinership
interests, by agreemient or understanling or otherwise.

“Event of Withdrawal™ shall mean, with respeet to the General Partner, any bankrupiey or insolvency of the General Partner and the events
specified under § 79-14-402(a) of the Mississippi Aci.

“Gaming Authoritics” means, collectively, (i) the Mississippi Gaming Commission and (i) any other Governmental Autharity that holds
licensing or permit authorily aver gambling. gaming, lottery or casino activities conducted by the Pastnership, its Partners or its subsidiaries within its
Jurisdiction.

“Gaming Laws™ means all laws pursuant 10 which any Gaming Authority possesses licensing or permit authority over gambling, gaming,
lonery or casino activilies conducted by the Partnership, its Pariners or i1s subsidiaries within its jurisdiction.

“Governmental Authority” means the government of the United States or any ather nation, or of any political subdivision thereof, whether
state or lecal, and any agency, )

authority, instnumentality, regulatory body, court. central bank or other entity exercising execulive, legisiative, judicial, taxing, regulalory or administrative
powers or finctions of or pertaining 10 govermnent.

“lnterest” shall mean, as to cach Partner, all applicable rights of such Panner under this Agreement.
“Percentage Interests” shall mean the interest of a Partner as set torth in Exhibit A anached hereto.
“Persen” shall mean any individual, company, corporation, associaling, governmental or quasi-governmenial awthonty o1 other entity.

“Project” shall mean a dockside casino, restaurants, concessions and related activities in Vicksburg, Mississippi (including the comiguous
hotel).

“Rainbow Business” shall mean the business and operations herctofore and hereafier conducted by the Parinership, consisling of the
development, ownership and operation of the Project.

“Transfer” shall mean the direct or indirect sale, donation, assignment {as colluteral or othenwise), pledge, hypothecation, encumbmance,



transfer or disposition of any Interest; “Transferor” and “Transferec” shall have correlative. meanings to the foregoing.

Anticle HI: Munagement and Operation of the Business

301 Management of the Pactnership. (2} The management and Opefmi()n of the i’anncrship shail be exclusively vested in the General
Partner, which may exercisc all powers necessary er convenient for the accomplishment of the purposes of the Pa,nnersth or behalf of and in the name of the
Pantnership. In addition 1o the powers now or hereafler granicd to a general partner of ||m1tcd partnership under npphcab]e laws or which are granted to the
General Parmer under any other provision of this Agreement, the Genera) Pariner shall, ‘:ub_]ut 1o the other pI‘OVlsmns of this Agreement, have fall power and
authority to do all things and on such lerms as it may deem necessary ur desirable to conduct the business of the Partnership and 10 é{Tecuiaie the purposes sel
forth herein.

(b) The Parinership may have cmp]oyec:; and agents who may be designated as officers with titles designated by the General Partner,
and who in such capacities may act for and on behalf of the Partnership.

3.02 Relationship Betweed the General Partner and the Limited Partpers . {a) The acts of the General Partner in carying on the
business of the Partnership as authorized herein shall bind the Partnership. The Limjted Partuer shall not have any right to, and shall not, {i) take part in the
management or control (within the meaning of the Mississippi Act) of the Partnership’s business, (i) act for or bipd the Partnership, (iti) transact any
business in the name of or on behalf of the Partnership, or (iv} withdraw (rom the: Pannemhlp as a limited partner ‘until the Limited Partner has assigned'its
Interest pursuant to and in accordance with the provisions hereol. The Limited Partnér, in its capacity as limited partner, shali only have the rights and

_powers specifically granted 1o the Limited Partner in this Agreement or pursuan to the Mississippi Act.

{b) Neither the General Paitner nor the Limited Partner shall be oblipated 1o make any further contributions to the capital of the
Parmership.

{c) The liability of the Limited Partner to third parties shall be limited as provided in the Mississippi-Act. The Limited Partner
‘acknowiedges and agrees that it shall be liabke to the Parinership for any mancy or other propernty distributed, paid or conveyed to it by the Partnership, anly to
the extent required by the Mississippi Act.

(d) Notwithstanding any other term of this Agreement, none of the Partners, their respective Affiliates or their respective
stuckhulders, members, directors, managers, officers, employues, servants, direct or indirect parlners, aitormeys or ageats, or the officers of the Partnership
shall be lizble to the Parinership or any other Person or any such Alfiliate or officer, direclor, direet or indirect partner, stockholder, member, manager,
employee, Attomey or agent for any act or omission’ taken ar omitied in good faith b} or for such Persons: ‘provided, that such act or omission did not
constituic fraud, willful violation of law, willful violation of this Agreement, reckless disregard of the duties of such person or gross ncgllgencc inthe
puerformance of its duiies, in cach such casc, in relationship to the Parinership.

Rz} Partnershin ['.gr‘lgﬁ 'ﬂ;c funds of the Partrership shall be <deposiled in such accouni or accounts as are designaled by the General
Partner.

4.01 Distributions. The Parnership may make distributions 10 the Partners as determined by the General Pariner from time o time in
accordance with the Percentage Interests of the Partners o the extent permitted by the Mississippi ‘Act or other applicable law.

Asticle V: Terminstiopn #nd Dissvlution

5.01 Evenis of Termination. The Parinership shall not be dissolveq unless in good fuith. The Purtnership shall be dissolved and its
affairs wound up pursuant 1o Section 5.02 hereof, and this Agreement shall 1erminate upon the first 10 occur of any of the following events (each, an “Event of
Termination™): (a) the cxecution by cach Partner of a unanimous written consent to dissolution: {b}-the sale or other dispasition of all or substantialty alt of the
assels of the Partnership; (c) the dissotution, winding-up, cessatien of business or withdrawal of all of the Partners; (d) an Event of Withdrawal unless at the
time of the occurrence of such Event of Withdrawal there is at least one general partner whea is authonized and agrees o continue the business of the Partriership
without dissolution {and, if there are no remaining general partners, a majority in intcrest of the limited partners shall mike selection of 2 new general partner
and, if Limited Parmer is the sole limited parmer, Limited Partner shall be permitied to elect 10 continue the Partnership in its sole discretion); or
(e) December 31, 2060.

5.02 Winding-Up. Upon the occurrence of an Evend of Termmination, the Partnership’s afTairs shall be wound up, its debts paid and
its business and property, rights and assets disposed of in an owderly manner as shall be determined by the Genera! Partner and all

b

remaining property, rights or asseis of the Partnership afier provision for payment of the Parinership’s debts and obligations shall be distributed to the General
Parner and the Limited Pariner on a pro raia basis in accordance with the actual disinbution of cash (o the Partners as provided in Article V hereof.



icle V] Reports to Parne

6.1 Books of Account. Appropriate reeords and books of account shall be kept by the General Partner, at the principal place of
pusiness of the Partnership. “The Limited Panner shal be provided reasonable access to such [boaks and records, at reasonable times on reasonahle prior
notice.

6.02 Audit and Report. The buoks and records of ihe F'aru:emhip shall be kept in-accordance with applicable law and, if required by
law, audited. The General Parwer shall pravide to the Limited Partner on a timely basis any information needed o prepare the Partner’s federal, state and local
income 1ax returns and reports.

6.03 Fiscal Year. The:fiscal year and taxable year of the Parinership shall end on the last Sunday in April.

icle V1I: Indemnificalion
7.01 Indempification.

(a) Third Party Actions, The Parmership shall indemnify any persoil who was or is a party or is threateped to be made a party 1o
any threatened, pending, or completed action; suit or proceeding, whther civil, criminal, administrative, or investigative, including all appeals (other than an
aclion, suit or proceeding by or in the right of the Partnership) by reason of the faci that such person is or was the general partner or an officer of the
Partnership afiér the dale hercof {and the Partnership, in the discietion of the General P'm.m:r fay so'indemnify a person by reason of the fact tha such
person is or Wis an employee or agem of the Pannership afier the date hereof or is or was serving at the request of the Partnérship in any other capacity for.or
on behalf of the Partnership sfler the datc hereot), 1o the fullest exiemt permitied by Jaw;) mcludmb intdemnifying such person agamst expenses {inctuding
altorneys” fees), judgments, dectees, fines, penalties; and amounts paid in settlement actually and reasunably incurred by'such person in connection with
:such action, suit or proceeding if such person acted in good faith-and in a manner which such person reasanably believed to be in or not opposed 10 the best
iinterests of. the Partnership and, with respect to any criminal action or proceeding, had no reasonable canse 1o ‘believe such conduct was un]awfu] provided,
however, the Paninership shall be required to indemnify.ihe general pariner-or an officer in conpeetion with'an action, suit or procceding’ initiated by such
person only if such action, suit or proceeding was authorized by the General Paaner, 'The termindtion of any. action, suit or procecding by Jjudgment; order,
settlement, conviction, or upon a plea of nolo contendere or its cquivalent, shall not, of itself, ereate a prcsumpllon that the person did not act-in good faith or
in'a manner which he rcnsonably believed to be in or not opposcd 1o the best interests of the Partnership and, with respect to any efiminal action or proceeding,
had reasonable cause 1o believe that such conduct was umlawful. Notwithstanding anything in-lhis Agreement to the contrary, the Parmenhpp may, but shall
not

be required to, indemnify pursuant to this Scction 7.01(a) any person that was a general pariner, officer’employce or agent of the Partnership prior to the date
hereof or served at the request of the Partnership in any other capacity tor or on behalf of the Partnership prior to the date hereof at the sole discretion of the
General Partner,

((3)] Actions By or in the Right of the Partnetship . The Parinership shall indemnify any person who was or is a party or is threatened
to'be made a party 1o any threatened, pending, or completed attion or suit, mcludmg all appeals, by or in the right ofithe Partnership to procure a judgment in
its favor by reason of the fact that such person is or was the general pariner or an afficer of the Pmlnenhnp afler the daie hereof (and Lhe Pannership, in the
discretion of the General Partner, may so indemnify a person by reasan of the fact that such person is or was an emplovce or agent of the Pannership after the
date hereof or is ar was serving at the request of the Partnership in any other capacity for or on behalf of: the Partnership afier the date hereof), to the fultest
-éxtenit pemilted by Jaw, inchiding indemnifying such person‘against expenses (including attorneys” fees) actually and reasonably incurred by such person in
connection with the defense or settlement of such action or suit if such person acted in good faith and in-a manner he reasonably believed 10 be in or not
uppuacd w the best interests ol the Partnership, excépt that no indemei(ication shall be madé in respect ofany cliim, ivsue of matter as @ which such person
shall have been finally adjudged 1o be liable for negligence or misconduct in the performance of his duiy 1o the Partmership uniless and only to the extent that the
couit in which such action or suit was brought, or any other courl of competent jurisdiction, shall determine upon application thal, despiie the adjudication of
liability but in view of all the circurstances of the case. such pérson is fairly and reasonably cntitled to indemnity for such expenses as such court shall deem
proper. Notwithstanding the foregoing, the Partnership shall be required 1o indemnify 4 general partner or an officer in connection with an action, suit or
proccedmg initiated by such person only if such action, suit or proceeding was authorized by the Generl Partner. Notwithsiandiag anyihing in this Agreement
to the contrary, the Parinership may, but shall not be required 1o, indemnify pursuant'o (his Section 7.01¢{b}) any perSon that was a general pariner, officer,
employee or agent of the Partnership prior to the date hereof or served at the request of the Partnership in any other capacity for or on behatf of the Partnership
prior to the date hereof at the sole discretion of the General Parines.

{c) Indemnity if Successfu]. To the extent that a present of tormer general partaer, otficers, anployee or agent of the Pacnership has
been successful on the merits or otherwise in defense of any action, suit or proceeding, of in defense of any claim, issue or matter therein, and cither (i} such
person is entitled o indempiﬁcation or {ii) the Partnership has agreed to indemnify such person, in each case, pursuant to Section 7.01(a) or (b), such person
shall be Tndemnified against expenses (including attomeys’ fees) actually and reasonably incusred by him in connectijon therewith.

(d) Standard of Conduct. Excepl in a silualion governed by Section 7.01(c), any indemmification under Section 7.01(a) or
{b} {unless ordered by a coun) shall be made by the Partnership only as authorized in the :.pecnﬁc case upon a determination that indemnification of the present
or former general pa:mcr, afficer, employee or agent is proper in Lhe circumslances:because he has met the applicable slandzu-:l of conduct set forth in
Section 7.01{a) or (b), as applicable. Such determination shall be made, with respect o0 3 person who 35 a generat partner or officer al the fime of such
determination, by independent legal counsel in a wrinen opinion.



‘The determination to be made that indemnification is proper with respect to a person v wha is 2 former general pnnncr or officer. or an employee or agent of the
Parinership. shall be made by the General Partner,

{e) Expenses. Expenses (inc]uding attorneys® fees) of cach general partner and officer indemnified herennder actually and reascnably
incurred in defending any civil, eriminal, administrative or investigative action, suit or proceeding or threat thercof shall be paid by the Partnership in advance
of the final disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of such person ta repay such amount if'it shall
ullimately be determined that such person is not entitled to be indemnified by the Partnership as authorized in this Section 7.01. Such expenses (including
allomeys’ fees) incurred by former peneral partners, ofﬁccrs."eri'iploye_éi, 'anﬂ"agc‘n'ls may be so paid upon the receipt of the aforesaid underiaking and such
terms and conditions, if any, as the General Partner deems appropriate.

{1} Nonexclnsivity. The indemmnification and advancement of expenses provided by, or pranied pursuant o, this Section 7.01 shall
not be deemed exclusive of any other rights to which. those seeking indemnification or arlvancement of expenses may now or hercafter be entitled under any law,
by-law, agreement or otherwise, bath as to action in such person’s official capacity and as to action in another capacity while holding such office.

(e) Insurance, The Partnership may purchase and maintain insurance on behalf of any person who is or was a general partner,
officer, employee or agent of the Partnership, or is or was serving at the request of the Parinership as a director, manager, genenal partner, ofticer; employee or
agent of anothier corporation; hmited iability company: partnirship, joint venture, trust or ollier enlerprise against any Hability asserted against sich pemm
and incurred by such person in any such capacity, ot arising out of such petson’s slatus as such, wlether ur not the Partnership would have the pawer o
indemnify such person against such liability under the provisions of the Mississippi-Act.

(h) Definjtions. For purposcs of this Séction 7.01, references 1o “the Partnership” shall inchude, in addition Lo the resulting entity,

any constituent enlity (including any constituent of a constinient) absorbed in a consolidation or merger which, if ifs separate existence had centinucd, would
‘have had'the power and aiitharity to indcmnify any orall of its directors, managers, gencral partners, officers, employees and agents, so thal any person who
was a director, manager, peneral partner, officer. employee of agent of such coristitient entty, or was serving at the request of such constituent entity in any
other capacity, shall stand in the same position under the provisions of this Section 7.01 with respect 1o the resulting or surviving entity as such person would .
have had with respeet 1o such constituent entity if its scparate existence had continuéd as such enlity was constituted immediately prior 10 such merger. For
purpases of this Section 7.01, references to “other capacities” shall include serving as a trustee or agent for any employec benefit plan: references to “fines”
shall include any excise taxes assessed on a person with respect to an employee benefit plan: and refercnces to “serving a1 the request of the Partaership” shall
inchude any service as a'general panner, officer, employee or agent of the Pannr:rsmp which'imposes duties on_ or involves services by such general partner,
offtcer, empldycee, or agent with respect to an employee benefit plan, its p.xmc:lpam:., or beneficiaries. A person who acted in good faith and in'a manner he or
she reasonably believed to be in the best interests of the participunts and beneficiaries of 4n employee benefit plan shall be deemed to
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have acted in a manner “not apposed 10 the best interests of the Partnership™ as referred to in this Section 7.01.

0] Sevembility. If any provision of this Section 7.01. is invalid ur uncnforceable in any jurisdiction, the ather provisians hereol
shall remain in full force and effect in such jurisdiction, and the remaining provisions hercof shall be liberally construed to effectuate the provisions hereof,
and the invalidity of any provision of this Section 7.01 in any jurisdiction shall not affect the validity or enforceability of such provision in any other
jurisdi¢tion,

G} Amendment. The right to indemnification conferred by this Seciion 7.01 shall be decmed 10 be a contract between the Partnership
and each person referred therein until amended or repealed, but no amendment o or repeal ot these provisions shail apply to or have any effect on the right to
indemnification of any person with respect to any liability or alleged liability of such person for or with respeet 1o any act or amission of such person
ootRiTing prioy o such amendment or repeal.

Anicle VIII: Miscellaneous

8.01 Transfars of Imerests; Admission of Additienal Partners . -(a) Subject 1o applicable requirements of the Mississippi Act and
applicable gaming laws and regulations, the General Partner and the Limited Partner shall have the right to Transfer their respective interests 1o any Person,
subject to the provistons of this Agreement.

(b) Upon compliance with Section 8.01(a) hereof with respect to the Transfer of all or any portion of its Inierest, the Transferee shall
becnme a limited partner or general partner, as the case may be, and shall succeed praportionately 1o the lnterest Transferred by the Transferor and shall
become subject to all ot the obligations of the Transferor with respect 10 such Imerests, only upon compliance with the following additional conditions: (i) the
proposed Transferce shall have executed an amendment 10 this Agreemen, and shall have gxecuted such other instrumenis as the General Pariner may deem
necessary or desirable, to admit such Transféree as a Pariner (including the execution of a counterpart of this Agreement and an appropriate supplement to this
Agreemenl pursuant 1o which such Partner shall agree 1o be bound by and comply with the terms and provisions hereof) and (if) the Transferor shail have
paid 1o the Pdrtnership all of the Partnership’s expenses connected with such Transfer and substitution (including without limitation, the legal and accounting
fees and dishursements of the Partnership).

{c) If the Transferor 1s the General Parlner, upon compliance with the terms of Seetions 8.01{2) and (b) hereof, 1he admission of the


http://tho.se

Transferee as a successor general partner shall gccur, and for all purposes shall be deemed to have occurred, immediately prior to the withdrawal of the
Transferor General Parners from the Partnership as a general parines of the Parlncrsh\p Upon such withdrawal, the General Panner shall cease to be a general
partner of the Partnership and the successor général partner shall, and is hereby authorized to, continue the business of the Partnership without digsolution. In
accardance with the Mississippi Act, the successar generl partner shatl execute and file an appropriate amendment w the Certificate to refiect its admission 10
the Partnership.

() Notwithstanding any provision of this Agreement to the contrary, no Transfer of any Inierest shall be effective 1o convey any
Interest in the Partnership until the Transferee exeemes all necessary certificates or othér documenis and perfarms all acts required in accordance with the laws
of the State of Mississippi and any other applicable 1aw and any and all documents as shall be required from time (o lime by the rules and regulations of any
reg,ulatory body or commission having jUI!SdICLK)n over the’ Panncrshlp, to the ﬁ.l]] extent necessary (o constitute such Transferee a Pantner and preserve the
status of the Partnership as a pannership after the completion of such’ Transfer in accardance with such faws. Each such Transferee by accepting the
Transfer of an Interest agrees upon the request ofa Parther 1o execute such certificates or ather documents and to perform such acts and gives the power of
atlomey set forth in Section 1.08 as fully as though such Trans{eree was-an ofiginal sipnatary hereto,

8.02 Anplicable Law, Notwithstandirig the place where this Agreement may be executed by any of the parties hereto, the parties
expressly agree that all the terms and provisions hereof shall be construed under the internal laws, and not the laws penaining 1o conflicts of choice of law, of
the State of Mississippi.

8.03 Bindine Agreement. Except as expressly provided in i this Agreement, this Agrecment shall not be construed sa as 1o confer any
right or benefit ugon any Persan other than the parties to this Agrecment 2nd their respeetive successors and assigns. This Agreement shall be binding upon
the successors and assigns of the Dartners.

8.04 Notiges. All'notices herernder shall be in writing and-shall be deemed to have been duly given if personally delivered, mailed by
registered or certified mail, return receipt requested, or by telex or telecopy. and confirmed by mail as-aforesaid to the Partnership or to the General Partger, at
600 Emersen Rd., Ste. 300, S1. Lonis, MO 63141; Attention: General Counsel, and 1o the Limited Parmer; a1 600 Emerson Rd., See. 300, St Louis, MO
63141: Attention: General Counsel. or such other address or addresses as to which thp-liaru:ers shall have been given notice, and such potice shall be deemed
to have been given as ofithe daie delivered, telexed or telecopied or if mailed, the second day ‘after heing so mailed.

8.05  Coupterparts. This Agreement may be executed in couiiterpuris'and by facsimile transmission, all of which together shall
constitute one agreement binding on all the parties notwithstanding that all the parties are not signatories to the original or the same counterpart.

8.06 Amendments. Any waiver, modification or amendment to this Agreement shall be effective when signed by each Partner,
807 Scverabilitv. 1f any provision of this Agrecment, or the application of such provision to any person or circumstance, shall be

hekd invalid, the remuinder of this Agreement or the applicatian of siich provision to other persons or circumstances shall not be affected thereby.
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8.08 Creditors. None of the provisions of this Agreement shall be for the benefit of or enforceable by any creditors of the Partnership
or other person doing business with the Pantnership (other than as provided herein).

3.09 Wajver. No failure by any pany to insist upon the strict performance of any covenant, duty, agreement, or condition of this
Agrecment or o exercise any right or remedy consequent upon 3 breach thereof shall constitute a waiver of any such breach or any other covenant, duty,
agrecment or condilion. .

8.10 Disclosure tg Gaming Regubatory Authorities. Each af the Partners acknowledges that the exercise of its rights, remedies and
powers under this Agreement may be subject to the approval of relevant Governmental Authoritics pursuant to the Gaming Laws and that (i) it may be subject
10 being called forward by Gaming Authorities for licensing or findings of suilability or required In file applications or provide other information; and (ii) such
rights, remedies and powers may be exercised only to the extent that the exercise thereof docs not violite any applicable provision of the Gaming Laws and that
approvals {inchuding prior approvals) required undes applicable Gaming Laws have been obtzained. The Purtners agree o provide all cooperation required by
applicable-laws to the Gaming Authonities. Each officer must agree 1o pmwdc such background information, mcludmg a-financial statcment, and consent to
such background invesligaliorL as may be required by the Gaming Authorities, and must agree to respond to queslions from such Gaming Autharities. if any
Partner or officer is unwilling or unable to obiain within a reasopable period of time any. necessary appraval by the Ciaming Authorities, then such Partner or
officer shall, if 5o requesied by a majority of the remaining Partners, resign as a Partner ar officer. 1f and 1o the extent required hy the Gaming Authorities,
such Partner or officer shalt absiain from participating in any sction wilh respect o operativns of the Parlnership in such state or jurisdiction pending such
background check or approval.

h

IN WITNESS WHEREQF, the parties hereto have hereunto set their hands as of the day and year first set forth above.



iOC-VlCKSBURG. INC. (d/bfa JOC-Vicksburg GP, Inc.), Gcnerai Partner

By: /s/ Edmund L. Quatmann, Jr.

Name: Edmund L. Quatmann, Jr.
Title: SVP, General Counse] and Secretary

IOC-VIC_KSBU'RG. L.L.C,
Lintited Pariner

By: /s/ Edmund L. Quatmann, Jr.

Name: Edmund L. Quatmann, Jr.
Title: SVP, General Counsel & Secrctary

EXHIBIT,A

‘Pert'm!agc
Name and Address tnterest

. Txerr—————y wans
General Parnert™. o . "

j%—vqﬁb?g{mc -

800 Enierson Rd:,!$16-3(
Si£Louis. MO 63141201 .

Tinhited Pafmer: o o8 & o6

600 Epon RaySies300- v
St: Louis, MO 6314 120178




Exhibit 5.1

Mayer Brown LLP
71 South Wacker Drive
Chicago, lllinois 60606-4637

Main Tet +1 312 782 0600
July 4. 2011 Main Fax +1'312 701 7711
WWW. Mayerbrown.com
Isle of Capri Casinos, Inc.
And the guarantor eo-registrants

ltsted 1n Schedule A herelo

c/o Isle of Capri Casinos, Inc.
600 Emerson Road, Suite 300
St. Louis, MO 63141

Dear Ladies and Gentlemen:

We dre issiting this opynion.letier in our. capacily as special legal counse] to Isle of Capn Casinos, lac. {the “ Company™) and its guarantor co-
registrants listed in Schedule A herewo (collectively, the “Subsidiary Guatznlors.” and;together with the Company, the “Registrants ") in connection with the
Registrants” offer (the “Exchange Offer”) of ip o $300,000,000 in aggregaie pnnupal amount of the Company’s 7.750% Senior Nates due 2019 (the
“Exghange Notes™) pursuani to a Registration Statement on Form $-4 filed with the Securities and Exchange Commission (the * Cotnmission™) under the'
Sceurities Act of 1933, as amended (the “Act”) (s'uch Repistration Statemens, as amended or supplemented, is hereinafter referred to as the™ Registation
Statement™). The obligations of the Company under the Exchanpe Notes will be guarantecd hy the Subsidiary Cunramom (the * Guarantees™), The Exchange
Nutes and the Guaraniees are 1o be issued pursuant to the [ndentuse (the  ladenture™), dated as of March 7, 2011, between the Registrants and U.S, Bank
National Association. as Trustee (the “Tiugiee”), in exchange for and in replacement o the Company’s outhianding 7.750% Senior Notes due 2019 that have
not been regisicred wnder the Act (the Ol Motes™) and the guaraniees of the Subsidiary Guarantors of the Old Notes. We have been informed that
$300,000.000 in agyrepate principal smount of Old Notes are vutstanding as of the date héreof.

In conneetion with the Exchange Offer, we have examined originals or copies centified or otherwise identified to our satisfaction, of such documents,
corporale records and other instruments as we have deemed necessary for the purposes‘of this apinion.

For purposes of our opinion, we have assumed the authenticily of all documents submitted to us as originals, the conformity 1o the originals of ail
documents submitted Lo us as copies and the authenticity of the ariginals of all documents submittéd 1o us as copies. We have also assumed the genuineness of
the signatures of persons signing all documents in connection with which this np'iniun'it. rendered, the authority of such persons Signing on behall of the

* parties thereto other than the Registrants and the due authorization, execution and delivery of all documents by the partics thereto other than the Registrants.
For purposes of this opinion. we

Mayer Brown LLP aperates in combination with our associated English limited liability partnership :
and Hong Kong partnership (and its associated entities in Asia) and is associated with Tauil & Chequer Advogados, a Brazilian law pannership.

have ussumed that the Indenture wiil be valid and binding on the Trustec and enforceabic against the Trustee in accordance with its terms. As 10 any facis
maferial 10 the Opmwna expressed herein which we have not independently established or veritied, we have relied upon stutements and representations of
officers and other representatives of the Registrants and others.

Our opinion expressed befow is subject to the qualifications that we express no opinion as to the applicability of, compliance with or effect of (i) any
bankrupicy, insalvency, rcorganization, fraudulent tmnsfer, fraudulent conveyance, mdnﬂoriu_m or other similar Jaw affecting the enforcement of ereditors’
ngthis generally, {if) general principals of equity (regardless of whether enforcement is considered in a proceeding in equity or at law), {iii} public policy
considerations which may limit the sights of parties 10 obtain certain remedies and (iv) any laws excepl the lows of the State of New York, the General
Corporation Law of the State of Delaware and the federal laws of the United States of America.

Bascd upon and subject to the assumptions, qualifications, exclusions and other limitations contained in this letter, we are of the opinion that when
(1) the Registration Siatement becames effective, (11) the Indenture has been duly qualificd under the Trust Indenture Act of 1939, as amended and (iii) the
Exchange Notes and the Guarantees (in the forms examined by us) have been duly authorized by all necessary action on the part of the Registrants and have
been duly-executed, and authenticated in accordance with the provisions of the Indenture and duly delivered to the holders 1endering into the Exchange Offer in
exchange for the Old Notes in eccordance with the terms of the Exchange Offer as set forth in the Registration Statement, the Exchange Notes and the
Guarantees will be validly issued and binding obligations of the Registranis.

We hereby consent to the filing of this opinion with the Commission as Exhibit 5.1 to the Registration Statement. We also consent to the reference 10
our fimm under the heading “Legal Maners™ in the Registration Statement. [n giving this consent, we do not thereby admit that we are experts within the
meaning of Section 11 of the Act or within the catepory of persons whose consent is required under Section 7 of the Act or the rules and regulations of the
Comunission,



This opinien is limited to the specific issucs addressed herein, and no opinion may be inferred or implied beyond that expressly stated herein, We
assurme no obligation to revise or supplement this epinion should the present faws of the United States be changed by legislative acijon, judicial decision or
otherwise.

This opinien is fitrnished io you in connection with the filing of the Registration Statcrvent and is not to be used, circulated, quoted or otherwise
relied upon for any ather purpose.

Verytruly yours,

/5! Mayer Brown LLP
Mayer Brown LLP
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Schedule A

Black Hawk Holdings, L.L.C.

Casino Aunerica of Colorado, Inc.
CUSC/Blackhawk, [nc.

Grand Palais Riverboat, Inc.

IC Holdings Colorado; Inc.

IOC Black Hawk County, Inc.

10C-Black Hawk Pisiribution Company. LLC
IOC-Boonville, nc.

10C-Cape Girardeau LLC
10C-Canuhersville, L.L.C.

10C Davenport, Inc.

10C Holdings, LL.C.

1OC-Kansas City, Inc.

10C-[.ula, Inc.

10C-Natchez, Inc.

HOC Services, LLC

10C-Vicksburg, Inc,

10C-Vicksburg, L.L.C.

Isle of Capri Bettendorf Marina Corporation
Isle of Capn Beitendorf, £.C.

Isle of Capri Black Hawk Capital Corp.
Isle of Capri Black Hawk, L.L.C.

Isle of Capri Marquette, Inc.

PPL, Inc.

Rainbow Casino-Vicksburg Partnership, L.P.
Riverboal Corporatian of Mississippi
Riverboat Services, Inc.

S1. Charles Gaming Company:, Inc.
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Exhihit 23.1

Consent of Independent Registered Puhlic Accounting, Firm
. We consent to the refercnce 10 our firm upder the caption “Expens” in the Registration Stétement (Form $-4 No. 333-00000) and related Prospectus of Isle of
Capri Casinos, Inc. for the regisication of $300,000,000 of 7.750% Senior Noles duc March 5. 2019, asd 1o the incorporation by reference therein of our
reports dated Juné 16, 201 1, with respect to thé consolidated financial slatements and schedule of Isle of Capri Casinos, Inc., and the efTectiveness of internal
control over financial reporting of Iste of Capri Casinos, Inc.. included in its Annual Report (Form 10-K) for the year ended Aprii 24, 2081 "iiled with the
Securities and Exchange Commission,

/s/ Ernst & Young, LLP

St. Louis; Missouri

July 14, 2011




Exhibit 23.2
CONSENT OF INDEPENDENT AUDITORS
We cansent to the incorporation by reference in this Registration Statement of Isle of Capri Casinos, Inc. on Form $-4 of our report dated June 24, 2010,
relating to the financial statements of Rainbow Casino Vicksbiirg Partnership, LP. (the* "Partnership”) (which report ¢xpresses an unqualified opinion and
includes explanatory paragraphs relating to (i) the prescntation of the Partnership’s fifancial statements as described in Note | to the financiai statements and
(i) Bally Technologies, Inc.'s sale of wl af its: interest in (e Parinership on June 8, 2010 as desciibed in Mute £ 10 the Gnancial stalements) appearing in the
report on Form 8-KJA of Isle of Capri Casinos, Inc. filed on June 25, 2010.
We also consent to the refierenec to us under the heading “Experts™ in the Prospectus, which is pant of such Regjstration Statement.

{5/ Deloitte & Touche LLP

New Orleans, Louisiana
July 14,2011




Exhibit 25,1

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY UNDER
THE TRUST INDENTURE-ACT OF 1939 OF A
CORPORATION.DESIGNATED TO ACT AS TRUSTEE
Check if an Application to Determine Eligibility of
a Trustee Pursuant to Section 305(b)(2)

U.S. BANK NATIONAL ASSOCTATION

{Exact name of Trustec as specified in its charter)

31-0841368
LR.S. Employer [dentification No.

800 Nicollet Mal
Minneapolis, Minnesotu £5402
(Address of principal execntive offices) (Zip Cade)

Cauna M. Silva
U.S. Bank Nations| Association
225 Asylum!Street
Hartford, CT 06103
(860) 241-6833
(Name, address and telephone number of agent for service)

Isle of Capri Casinos, Inc. (1)

{Exact name of obtigor as specified in its charter}

Delaware A1- 1659606

{State or other jurisdiction of incorporation or organization} : (LR.S. Emplover [dentification No.)

600 Emerson Road, Suite 300
Soint Leuis, Missouri 63141
1 Address of Principal Executive Offices) . {Zip Code)

7.750% Senioer Notes Duc 2019
{Title of the Indenture Securities)

(1) See Table of Subsidiary Guarantors

TABLE OF SUBSIDIARY GUARANTORS

PHmary

Stendard
Srate or other Industrial ms
Jurisdiction of Classificarion Employer

inenrnnrating, Caile Iitentificarion

Address, including
£ip code, and
telephone number,
including area
ende, of cach oo-
registrant’s
princinal execislive
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FORM T-(
Item 1. GENERAL INFORMATION. Fumnish the following information as to the Trustee,
a) Name and address of each exantining or supervising athority to swhich it is subject.
Comptroller of the Cumrency
Washington, D.C.
b) Whether it is authorized (o exercise corporate 1rust powers.

Yes

Item 2. AFFILIATIONS WITH OBLIGOR. if'the obiigor is an afffifate of the Trustee, describe each such affiliation.
None

Items 3-15 ltems 3-15 are not applicable because 1o the hest of the Trustee s l.nrmu'pdge the obligor is not in defalt-under any Indenture jor

which the Trustee acts as Trustee.
ltem 16, LIST OF EXHIBITS: List below all exhibits filed as a part of this statement of eligibitiv and qualification.
1. f\ copy of the Articles of Association of the Trusiee.*
2. A copy of the certificate of authority of the Trustee to commence business, sttached as Exhibit 2.
3. A copy of the certificate of suthority of the Trusice 1o excreise corporute trust powers, attached as Exhibit 3.
4. A copy of the existing bylaws of the T'rustee **
5. Acopy of each [ndenture referred 1o in Item 4. Not applicable.

6. The consent of the Trustee required by Section 32 i{b) of the Trust Indenture Act of 1939, attached as Exhibii 6.



7. Report of Conditiun of the Trusiee as of March 31, 2011 published pursuant to taw or the requirements of its supervising or examining
authority, attached as Exhibit 7.

* [ncorporated by refercnce to Exhibit 25.1 to Amendment No. 2 to registration statcment on S-4, Registration Number 333-128217 filed on
November 15, 2005,
** Incorporated by reference to Exhibit 23.1 10 registration statement on $-4, Registration Number 333-166527 filed on May 3. 2010,

3

SIGNATURE
I’ursuant to the requirements of the Trust Indenture Act of 1939, as amended, the Trustee, U.S. BANK NATIONAL ASSOCIATION, a national
banking association organized and existing under the laws of the United States of America, has duly cavsed this statement of eligibility and qualification to be

signed on its behalf by the undersigned. thereunto duly authurized, all in the City of Hanford, State of Connecticut on the 7ith of july, 201 1.

By: /s/ Cauna M Silva

Cauna M. Silva
Vice Presiden

Exhibit 2

Comptroller of the Currency
Administrator of National Banks

Washington, DC 20219
CERTIFICATE OF CORPORATE EXISTENCE
1, John Waish. Acling Comptroller of the Currency, do hercby certify thar:

1. The Comptrotier of the Cumrency, pursuant wo Revised Siatutes 324, et seq., as amended, 12 U.8.C. 1, et seq., as amended, has possession, custody
and control of all records pestaining (o the chartering, regulation and supervision of ull National Banking Associations.

2. *U.S. Bank Nalional Association,” Cincinnati, Ohio, {Charter No. 24}, is a Nationa] Banking Association formed under the laws of the United
Sratcs and is anthorized thereunder 1o transact the business of hanking on the datc of this Cerlificaie,

IN TESTIMONY WHERE OF, T have hereunto subscribed my name and
caused my seal of office to be affixed to these presents ay the Treasury
Nepartment, in the City of Wushing'mn and District of Colugibia, this
September 9, 2010

/s/ John Walsh

Acting Comptrotler of the Currency

Exhibit 3



Comproller of the Currency’
Administrator of National Banks
Washington, DC 20219
CERTIFICATE OF FIDUCIARY POWERS

1, John Walsh. Acting Comptraller of the Cumrency, do hereby certify that:

1. "The Comptrolier of the Currency, ﬁqrsuzuu 1o Revised Statutes 324, ot séq., as amended. 12.U.8.C. 1, ct’seq.. as amended, has possession, custody
and control of all recards pertaining to the chartering, regulation and supervision of all National Banking Associations,

2. “U.S. Bank National Association,” Cincinnari, Ohio, (Charter No.. 24}, was granted, under the hand and seal of the Comptroller, the  right to act in
all fidueiary capacities autharized under the provisions of the Act of Congress approved September. 38,1962, 76 Star.668, 12 U.S.C. 92 a, and that the
authority so granted remains in full foree and effect on the date of this Certificate.

[N TESTIMONY WHERE OF, | have hereunto subscribed my name and
caused my seak‘of office tg b affixed to these presents a1 the Treasury
Department, in the City of. Washington and District of Columbia, this
Scpt-.mbcrq 2010,

fsf.John Walsh
" Acting Comptroller of the Currency

Exhibit 6
CONSENT
In accordance with Section 321(b) of the Trust indentuse Act of 1939, the undersigned, US. BANK NATIONAL ASSOCIATION hereby consents -~

that reponts of examination of the undérsigned by Federal. State, Territorial or [istrict authorities fmy be furnished by such avthonities to the Securitics and
Exchange Commission upon its request therefor.

Dated: July 7, 2011

By:  #s/ Cauna M. Silva
Cauna M. Silva -
Vice President

Exhibit 7
U.S. Bank National Association
Statement of Financial Condition

As of 3/31/2011
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Exhibit 99.1
LETTER OF TRANSMITTAL
ISLE OF CAPRI CASINOS, INC.

OFFER -TO EXCHANGE
AH outstanding 7.750% Scnior Notes die 2019 issued March 7,201
in exchange for
7.750% Senior Notes due 2019,
which have been registered under the Securities Act of 1933, as amcnded.

.Pursuant to the Prospectus; dated . 2011

The exchange offer will expire at 5:(4 p.m. New York City titne on . 2011, unless extended. Tenders may be withdrawn prior to 5:00
p.m. New-York City time on the expiration date.

The exchange agent for.the exchange offer is:
U.S. BANK NATIONAL ASSOCIATION (the “Exchange Agent™)

By Facsimile Travsmission

for eligible institutions only):

© (651)495-R158
Attn: Specialized Finance

To-Canfirm by Telephone:
{800) 934-6802

By Overnight Courier. Registered/ Certified Mail and hy Hand:
U.S. Bank National Associition
Corporate Trust Services
60 Livingston Avénue
$1. PaulMinngsot 55107
Axtn: Specialized Finance
Isle of Capri Casinos, Inc,

7.750% Senior Notes due 2019

Delivery of This Letter of Transmittal to an Address Other Than as Set Forth Above. or Transmission of Instructions by Facsimile
Oaher Than as Set Forth Above. Will Not Constitute 2. Valid Delivery of Your Old Notes.

By signing this letter of transmittal (this “Letter of Transmittal™), you hereby acknowledpe that you have received and reviewed the prospectus,
dated , 2011 (the “Prospectus™), of lile of Capri Casinos, Ine. (the * Company "y and this Letier of Transmittal. The Prospectus, together with
this Letier of Transmitial, constitutes the Company’s offer to exchange (the * ‘Exchange Offer”) an"aggregate principal amount of up 1o $300,000, 000 of the
Company’s 7.750% Senior Notes due 2019 (the “Exchange Notes™), which have becn;egntered under the Securities Act of 1933, as amended {the “Securities
Aci™}, for a like principal amount of the Company's issued and outstandiirg, 7.750% Senior Notes due 2019, issued on March 7, 2011 ({the “Old Noies™).
Thie Exchange Notes will be fully and unconditionally guaranteed on a senior basis, jointly and severally, by certain of the Company's domestic subsidiaries
that guarantee the Old Notes. The Old Notes were issued in offerings under Rule 144A and Regutation S of the Sccurities Act that were not registered under the
Securities Act. This Exchange Offer is being extended to att helders of the Old Notes.

I you decide to tender your Old Notes, and the Company accepts the Old Nutes, this will constitutc a binding agreement between you and the
Company, subject to the terms and conditions set forth in the Prospectus and this Letter of Transmiltal. You must do onc of the following prior 10 the
expiration of the Exchange Offer 1o participate in the Exchange Offer:

»  1ender your Old Notes by sending the certificates for your Old Notes, in proper form for ransfer, properly completed and duly exccuted Letier
of Transmitial, with any required signalure puarantees, and all ether documents required by this Letter of Transmittal to the Exchange Agent at
ane of the addresses listed above;

* 1ender your Old Notes by using the book-eniry transter procedures described in the Prospeetus under the caption “The Exchange Offer
—Procedures for Tendering the Old Noles,” and transmitting this Letter of Transmittal, with any required sigrature guaraniees, or an Agenl’s
Message (as defined below) instead of this Letter of Transmittal, to the Exchange Agent; or

e tender your Old Notes in accordance to the guaranteed delivery procedures set foith in the Prospectus under e heading *The Exchange Offer
—Gunranieed Delivery Proceduies.”



[n order for & book-eniry transfer 1o constitute a valid tender of your Oid-Notes in the Exchange Offer, the Exchange Agent must receive a
confirmation of book-entry Lransfer (a “Book-Entry Confirmation”) of your Old Notes into the Exchange Agent’s account at The Depository Trust Company
prior 1o the expiration of the Exchange Offer. The témm “Agent's Messagc meuns @ message transmitted by The Deposlmr} Trust Company, received by the
Exchange Agent and forming pan of the Book-Entry Confirmation, ta the effect that: (1) The Depaository Trust Company has received an exPriss
acknowledgement fram a panticipant in its Automated Tender Ofier Program that is tenidering Old Notes that are the subject of such Book- Entry Confirmation;
{2) such participant has reccived and agrees 1o be bound by the lerms of the Prospecius and. the Letter of Transmittai (ar in the case of an agenl’s message
relating 1o guaranteed delivery, thut the participant has received and agrees 10 be bound by he applicable Notice of Guaranteed Delivery); and {3) the agreemen
may be enforced against sech participant,

Delivery of Ducuments to The Depository Trust Company Will'Not Constitute Delivery to the Exchange A-gcnl.

Only registered holders of Old Notes (which term, for purposes’of this' Letter of Transmitta), includes any participant in The Depository Trust
Company s system whose name appears on a security position listing as the owner of the Qld-Notes) are entitled to tender their Old Notes for exchange in the
Exchange Offer. If you are a beneficial owner whose Old Notes are registered in the name of a broker, dealer, commercial bank, trust company or other
nominee and you wish 10 tender your Old Notes in the' Exchange Offer, you should pramptly contact the person in whose name the Old Notes are registered
and instruct that person to tender on your behalf. If you wish to ténder in the Exchange Offer on your awn behalf, prior to completing and executing this Letter
of Transmittal and delivering the cenificates for your Old Noutes, you must either make appropridte arrangemenis to register ownership of the Old Notes in
your name or ohtain a properly completed bond power from the persan in whose naine the Old Notes are registered,

You Must Complete This Letter of Transmittal if You Are a-Registered Nokder of Old Notes (Which Term, for Purposes of This Letter of
Transmittal, Includes Any Participant in the Depository Trust Company’s System Whose Name Appears on 4 Security Posilion Listing as the
Owner of the Old Notes) and Either (1) You Wish to Tender the Certificates Répi‘esenting Your Old Notes ta the Exchange Agent Togetﬁcr With
This Letter of Transmittal, {2) You Wish to Tender Your OlidNotes By Book-F. nlr, Trnnsfer 1o the I-,xch:mg,c Agenl’s Account 2t the Depository
Trust Company and.You Elect t6 Submit This Letter. of Transmittal'to the'll tchange Agent Instead of an Agent's Message or, (3) You Wish to
Tender Your Old-Notes In Accordance to the Guaranteed Delivery Procedures Set forth in the Prospectus under the Heading “The Exchange Offer
—~Guaranteed Delivery Procedures.” .

Holders who wish to tender their Old Notes and (1) whose Ofd Notes are noi immnediately available, {2) who cannot deliver their Old Notes, this
Letter of "Fransmittal or any other documents required by this Letter of Transmiltal to the Exchange Agent prior to the expiration of the Exchange Ofter or (3)
who cannot complete the procedures for book-entry wansfer on a imely basis, may tender their Old Notes according to the puaranteed
2

delivery procedures set forth in the Prospectus under the heading “The Exchange Offer—Guaranteed Delivery Procedures.” See Instruction 14 to this Letter of
Transmittal, Delivery of documents to The Deposntory Trust Company does not constitute delivery io the Exchange Agent

In order 10 properly complete this' Letter of Transmittal, you must: (1) complete the box titled “Description of Old Notes Tendered;” (2) if
appropriate, check and complete the boxes selsting to book-entry wansfer and the boxus titled “Special Isswance’ [nstructions™ and “Special Delivery
[astructions,” (3) sign this Letter of Transmittal by completing the box titled “Sign-Here™ and (4 complete Lhe box titled “Substitule Form W-9.” By
completing the box titled “Description of Old Notes Tendered™ and signing below, you will have tendered your Oid Notes for exchange on the terms and
conditions described in the Prospectus and this Letter of Transmintal. You should read the detailed instructions below before completing this Letter of
Transmittal.

NOTE: SIGNATURES MUST BE PROVIDED BELOW.
PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY.

BOX BELOW TO BE COMPLETED BY ALL TENDERING HOLDERS OF OLD NOTES.

DESCRIPTION OF OLD NOTES TENDERED
(See Instruction 3)

Aggregate Principal
Name an0d Address of Amount of
Registered Holder Certificate Number(s)* Old Mote(s) Temlered** Prlncipal Amount
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* Need not be completed by holders who tender by book-entry transfer.

Ed ]

Qld Notes tendered by this Letter of Transmiital must be in minimum denominations of $2,000 prineipal amount or larger integral multiples of $1,000.



regislertd holder of the Old Notcs whose name(s) appear below in the box titied “Sign 1ere.”

Unless otherwise indicated in column 3, a bolder will be deemed to have tendered ALL of the Old Notes represented by the certificate(s) in column 1. Sce
Instruction 4. ' .

Boxes Below To Re Checked As Applicahle.
Check here if the certificate(s) representing yaur Old Notes is (are) being tendered with this letter of transmittal,

Check here if the certificate(s) representing your Old Notes has (have).been lost, destroyed or stolen and you reguire assistance in obtaining
a new cerlilicate.

Cemificate Number(s)

Principal Amount(s) Represented

You must contact the Exchange Agent to obtain instructions for replacing lost, destroved or stolen cenificate(s) representing Old Notes. (See Instruction
12}

SPECiAL—lS§l_JANCE_ INS_TRUC]‘I(jNS
{See Instruetions'1, 5 and 6)

Ta be completed ONLY if the Exchange Notes or Old Notes nol tendered or exchanyged are to be issued in the name of someone other than the

i

O 0ld Note(s) to:
0 Exchange Note(s) to:

Name:
(Please Print)
Address:
(Zip.Code)
Telephone Number ( ) .

(Tax Identification or Social Security Neo.}
{Sce Instruction 9)

SPECIAL DELIVERY IN§'I‘I{_UC'I'IONS'
{See Instructions 1, 5 and 6)

To be completed ONLY if the Exchange Notes or Old Notes not tendered or exchanged are to be delivered to someone other than the registered holder.of

the Old Notcs whase nameis} appear(s) below in'the box-titled “Sign Here™ or to the registﬁred holder at an address other than that shown below in the box titled
“Sign Here.”

O Old Note(s) to:
O3 Exchange Note(s) to:

Name:
(Please Print)
Address;
(Zip Code)
Telephone Number { } -

(Tax Identification or Social Security No.)
(Sec Instruction 9)

Baoxes Below to be Checked by Eligible Guarantor Institutions Only.

O  Check here if tendered O1d Notes are being delivered by book-entry transfer to the Exchange Agent’s account at The Depository Frust

Company and complete the following,



Name of Tendering Institution

Account Number

Transaction Code Number

O Check here if tendered (d Notes are heing delivered pursnant’to a Notice of Guaranteed Delivery and complete the {ollowing,

Nameis) of Registered Holder{s)

Window Ticket Number (if any)

Date of Execution of Notice of Guaranteed Delivery
Name of Eligible Institution That Guaranteed Delivery
If Guaranteed Delivery ix to e made by bovk-eniry transfer:

Name of Tendcring Institution

Ac¢ount Number

Transaction Code Number

O  Cheek here iT Old Notes that are not tendered or not exchanged are to be returned by crediting The Depository Trust Company account
number indicated above. '

By crediting the Old Noles 10 the Exchange Agent’s account at The Depository Trust Company in accordance with ils Antomated Tender Offer
Program and by complying with its applicable Automated Tender Offer Program procedures with respect to the Exchange Offer, including transmitting an
Agent’s Message to the Exchange Agent in which the holder of the Old Notes acknowlédges receipt of this Letter of Transmittal and agrees

3

to be bound by the terms of this Letter of Transmittal, the participant in The Depositary Trust Company confirms on behalf of itself and the benedicial
owners of such Old Notes all provisions of this Letter of Transmittal applicable to it and such beneficial owners as fully as ifit had completed the information
required herein and executed and ransmitied this Letier of Transmittal to the Exchange Agent.

00 Check here if you are a broker-dealer and wish te receive 10 additienal copies of the prospectus and 10 copics of any amendments or
supplements thereto.

MNarne:

Address:

if the undersigned js not a broker-dealer, the undersigned represents that it is not engaged in, and does not intend to engage in, a distribution of the
Exchunge Notes. If the undersigned is a broker-dealer that will receive Exchange Noses for its own account in exchange for the Old Notes that were acquired as
a result of market-making activities or other trading activities, it acknowledges that it wili deliver a prospectus in connection with any resale of such Exchanpe
Notes; however, by so acknowledging and by delivering a prospecius, the undersigned will not be deemed 10 admit that 11 15 an “enderwriter” within the
meaning of the Securities Act.

Ladies and Gentlemen:

Upon the terms and sabject 1o the conditions of the fixchange Ofler, as described in the Prospectus and this Letter of Transmiitnl, | hereby tender to
Isle of Capri Casinos, Inc. the aggregaie principal amount of Old Notes indicated ahove.

Subject to and effective upon the acceptance for exchange of all or any portion of the Old Notes tendered by this Letter of Transmitial in accordance
with the terms and conditions of the Exchange Offer, including, if the Exchange Offer is extended or amended, the terms and conditions of any extension ar
-amendment, | hereby sell, assign and transfer ta, or upan the arder of, the Company all right, ttle and interest in and ta the Old Notes tendered by this Letter
of Transmittal. [ hereby imevecably constitute and appoint the Exchange Agent as my agent and attomey-in-tact with full knowledge that the Exchange Agent is
also acting as the agent of the Company in conneciion with the Exchange Offer with respect 1o the tendered Old Notes, with full power of substitution, such
power.of attorney being deemed to be an Iirevocable power coupled with an interest, subject only to the right of withdrawal described in the Prospectus, to (i)



deliver certificates for the tendered Old Notes 1o the Company togeiher with atl accompanying evidences of transfer and authenticity to, or upon the order of|
the Company, upon feceipt by the Exchange Agent, as'my agent, of the Exchange Notes to be idsued in exchange for the terdered Old Notes, (i} presert
certificates for the ienderéd Old Notes for ransfer, and to transfér the tendered Qld Notes on the books of the Compan} and (iii) receive for the account 6f the
Company all benefits and otherwise exercise all rights of ownership of lhe tendered Old Notes, all in accordance with the terms and conditions of the F,xcha.ngc
Offer.

| hereby represent and warrant that | have full power and asuthorizy-to tender, sell: assign and transfer the Old Notes tendered by this Letier of
Transmittal and that, when the tendered Old Notes are accepted for exchange, the Company, will acquire good, marketable and unenéumbered 1jtle to the
tendered Ol Nutes, lree and clear of all liens, restrictions, chasges and encumbrances, and that the tendered Old Notes are not subject to any adverse claims
or proXies. [ will, upon request, execute and deliver any additional documents deemed by the Company or thie Exuhunge Agent to be necessary or desiruble to
complete the exchange, sale, assignment and transler of the Old Notes tendered by this Letier of Transmittal, and | will camply with my uhhgauona under-the
Registration Righis Agreement, dated as of March 7, 2011 (the “Registration Rights Agreement’ ) by.and ‘among the Company, the guarantors named therein
{the “Guarantors™) and the initial purchasers named therein. | have read and 1 agree to all of the.terms of the Exchange Offer.

The name(s) and address(es} of the repistered holder(s) (which term, for purposes of lhis‘Leucr‘_ofTi'ansnﬁual, includes any participant in The
Depository Trust Company's syslem whose name appears on a securily pasition listing as the holder of the Old Notes) of the Old Notes tendered by this Letler
of Transmittal are printed above as they appear an the certificaté(s) representing the ‘Old-Notes. The ééftificate number(s) and the Ol Notes that | wish to
terder.are indicated in the appropriate boxes above.

Unless [ have otherwise indicated by completing the box titted “Spevial Issuance Instructions™ above, [ herehy direct that the Exchange Natés be
issued in the rmme(:.) of the undersigned or. 'in the case of a book entry transfer of Old Notes; that the Exchange Nates be credited to the account indicated
zhove maintained with The Depasitory Trust Company Similarly, unless | hove otherwise indicated b} compléting the box titled “Special Delivery
Instructions,” | hercby direct that the Exchange Notes be delivered to the address shown below. my signature.

I£1 have (1) tendered any Old Notes that arc not exchunged in the Exchange Offer for any reason or (2) submiteed centificates for more Old Notes than
| wish 10 tender, unless | have otherwise indicated by completing the boxes titled “Special Issuance Instructions” or “Special Delivery. Instructions,” L hereby
direct that certificates for any O Notes that are not tendesed ar not exchanged should be issued in the name of the undersigned, if applicable, and delivered to
the address shown below my signature or, in the case of a book-entry transfer of Old' Notes, that O1d Notes that are not tendered or not exchangéd be credited
10 the 2ccount indicated above maintained with The Uepnsuury Trust Campany. in cach case, at the Companv s expense, promptly following the expiration ar
termination of the Exchange Offer.

I understand that if' | decide to tender Qld Notes, and the Company accepts the Old Notes for exchange, this will constitute 2 binding agreement
between me and the Campany, subject ta the tenms and conditions set forth in the Prospecius and this Letter of Transmittal.
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[ also recognize that, under certain circumsiances described in the Prospectus under the caption “The Exchange Offer—Conditions to the Exchange
Offer,” the Company may not be required 1o accept for exchange any of the 01d Notes tendered by this Lester of Transmittal,

By tendering Old Notes and execining this Letter of Transmittal, of delivering an Agent’s Message instead of this Letter of Transmitat, 1 hereby
represent and agree that:

(13 1 am not, nor is the person receiving my Bxchange Notes pursuant 1o the Exchange Offer, an “affiliaie”™ (ay defined in Rule 405 under the
Securities Act) of the Company or any of the Guarantors; - -

(2) any Exchange Notes or any such oiher person receive in the Exchange Offer are being acquired in the ordinary course of business:

(3) neither | nor any such other person has any armangement or understanding with any person W purlicipaltc in a distribution of the Exchange Notes
to be issued in the Exchange Offer; and

(4) if 1 ama Panicipating Broker-Dealer (as defined below), | wil! reccive the Exchange Notes for my own account in c\chnngc for Old Notes that [
sequired as a result of my market-making or other trading activities, and I'will deliver a pruspecius meeting the requm:menls of the Secwrities
Act in connection with any resale of the Eachange Notes | receive 1o the Exchange Offer.

Asused in this Letter of Transmittal, a “Panticipating Broker-Dealer™ is a broker-dealer that receives Exchange Notes for its own account in exchange for Old
Notes that it acquired as a rezult of markel-making or other trading activities (other than Old Notes acquired directly from the Company or any affiliate of the
Company}). If 1 am a Participating Broker-Dealer, by making the representation set forth above and delivering a prospectus in connection with any resale
transaction involving the Exchange Nutes, | understand that { will not be deeriied ta have admitted that U'am an “anderivrises” within the meaning of the
Securities Act. 1 [ am using the Exchange Offer 1o participate in a distribution of the Exchange Notes, 1 acknowledge and agree tha, if the resales are of
Exchange Notes obtained by me in exchange for O1d Notes acquired by me in the Exchange Offér directly from the Company or an affiliaie thereaf, 1 (1) could
not, under Sccurities and Exchange Commission policy. rely an the position of the Commission enunciated in Morgan Stanley and Co., Inc. (available June 3,
1991), Exxor: Capital Haldings Corporation (available May 13, 1988) or similar interpretive. letters, as interpreted in the Commission’s letter to Shearman &
Sterling dated July. 2. 1993, and similar no-action letters, and {2) must comply with the registration and prospectus delivery requirements of the Securities Act
in connection with a secondary resale transaction-and that such a secondary resale transaction must be covered by an effeclive registration statement containing
the selling security hokder information required by Hem 507 or 508, as applicable, of Regulation S-K under the Securitics Act.
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The Company agreed to use all-com'me;cia_lly reasonable efforis to keep the Registration Statement of which the Prospectus forms a pan effective and
to-amend and supplement the Prospectus contained therein, in order to permii such Prospectus Lo be lawfully delivered by all persans subject 1o the prospectus
delivery fequlremcms of the Securities Act for such period of lime as Such persons must comply with such requirements in order to resell the Exchange Noies:
pravided. however, that {i) in the case where such Prospectus and any amendment or supplemient thereta must be delivered by a Participaling Broker-Deaer,
such pertod shall be the lesser of 180 days amd the date an which all Participaring Broker:Jealers have sold all Exchange Notes held by them (unless such
periad is extended pursuant to the Registration Rights Agreement) and (i} the Company shal} make such Prospectus, and any amendment or supplement
thereto, available to any Participuting Braker-Dealer for use in connection with any resale of any Exchange Notes for a period of not less than 90 days after the
consummation of the Exchange Offer,

Each’ Panticipating Broker-Dealer, by tendering Ol Notes and executing this Letter.of Transmittal, or délivcring an Apent’s Message instead of this
Letter of Transmitial, agrees that, upon receipt of hotice from the Company of the accurrence of any even! or thé discovery of any fact that makes any
statement contained er incorparated by reference in the Prospectus untrue in any material respect or that canses the Prospectus to omit io slale a material fact
neeessary in order to make the statements contained or incorporated by reference in the Prospectus, in light of the circumstances under which they were made,
not misleading, the Participating Broker-Dealer will suspend the sate of Exchange Noics under the Prospectus. Each Participating Broker-Dealer further agrees
that, upon receipt of a notice from the Company to suspend the sale of Exchange Notes as prn\’ldtd above, the Participating Broker-Dealer will suspend resales
of the Exchange Notes uniil (1) the Company has amended or supplemented the Prospectus to correet the misstalement or omission and has fumished copies
of the amended ar supplemented Prospextus 1o the Participating Broker-Dealer of (2) the Company has given notice that the sale of the Exchange Notes may be
reswmed, as the case may be. If the Company gives notice to suspend the sale of the

B

Exchange Notes as provided above, it will extend the period referred 1o above during which Participating Broker-Dealers arc entitled 1o use the Prospectus in
conncction with the resale of Exchange Notes by the number of days during thé period from and including the date of the giving of such notice to and
including the date when Participating Broker-Dealers receive copies of Lhe supplemented or amended Prospectus necessary 10 permit resales of the Exchange
MNales ac to wnd including the date on which the Company has given natice that the sale of Exchange Notes may be resumed, as the case may be.

As aresult, a Panticipating Broker-Dealer who intends 10 use the Prospectus in connection with resales of F‘{changc Notces received in exchange for
Old Notes in the Exchange Offer must notify the Company, prior to the expiratian of the Exchange Offer, that it is a Panticipating Broker-Dealer. Participating
Broker-Dealers must send the required written notice 10 the Company’s executive offices a1 600 Gaierson:Road, Suite 300, Saint Lonis, Missouri 63141, A
Gdmund L. Quatmznn, Jr., Chicf Legal Officer and Secretary, and this notice must be received by the Company prior to the expiration of the Exchange Offer.

Interest on the Exchange Notes will acerue as described in the Prospécms under the caption “Description of Notes—Prneipal, Maturity and Interest.”
All autharity conferred in or agreed Lo be conferred in this Letter of Transmittu] will survive my death or incapacity, amd any obligation of inine
under this Letter of Transmittal will be binding upon my heirs, executors, adninistraiors, personal representatives, trustees in bankruptcy, legal

represenlatives, successors and assigns. Except as stated in the Prospectus, this tender is irrevocable.

9

SIGN IERE
(SEE INSTRUCTIONS 2. 5 AND 6)
(PLEASE. COMPLETE SUBSTITUTE FORM W-9 BELOW)
(NOTE: SIGNATURE(S) MUST BE GUARANTEED IF REQUIRED BY INSTRUCTION 2)

This Letter of Transmittal nusi be signed by (1) the registered hokler(s) {which term, for purposes of this Letier of Transmittal, includes any
participant in The Depository Trust Company's sysicm whose name appears on a security position )isting as the holder of the O1d Notes} exacily as the
name(s) of the registered holder(s) appear(s} on the certiticate(s). for the Old Notes tendered o1 an the register of holders maintained by or for the Company, or
(2) by any pérson(s) autharized 1o become the registered holder(s) by endorsements and documents transmitted with this Letter of Transmittal, inclnding any
apinions of counsel, cenifications and other information as may be required by the Company in accordance with the restrictions on wansfer applicable ta the
Old Notes. If the signature below is by a trusice, execusar, sdministrator, guardian, attomey-in-faci, officer of a corporation or another acting in o similar
fiduciary or representative capacity, pleasc set forth the signer's full title.

See instruction 5.

Signature(s) of Noteholder(s)

Dated:

Name(s):

{Pleasce Print)
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Capacity:

Address:

Tax [demification or Social
Security No.:

(Zip Code)

Adea Code und Telephone No::

(Sce Instruction 9)

No.:

No.:-

Eligible Guarantor Insiitution:

Official Signature:

Signature{s) Guaranteed
{See Tnstruction 2, if required)

Dated:

10

SUBSTITUTE

FORM W9

Department of the Treasury Internal
Revenue Service

Payer's Request for Taxpayer
ldeatification Number (“TIN")

PAYER’SNAME: U.S. BANK NATIONAL ASSOCIATION

Part | — PLEASE PROVIDE YOUR TIN IN THE BOX AT RIGHT AND
CERTIFY BY SIGNING AND DATING BELOW.

Name

Business Name

Please check appropriate box:

O Individual/Sole: Proprietor

O Corporation 0 8 Corporation

O3 Partnership O TrusvEstate

O Limited Liability Company

Enter tax classtfication (C=C corporation, $=8 Corporation. P=Parmership)
O Other

O Exempt payee

City, Staie, Zip Code

Part 2 — Certificate — Under penalties of perjury, I certify that:

Social
Security
Number

(If Awaiting
TIN Write
“Applied
For™)

OR

Emplover
Identification
Number
(If Awailing
TIN Write
“Applied
For™}

(1} the rumber shown on this form is my correet Taxpayer Identification Number (or I am waiiing for a

number o be issued 1o me),

(2} 1w not subject to backup withhokding because (a) | amn exempt from backup withholding, or (b) T have
not been notified by the Intenal Revenue Service (the “ERS™) that | am subject 1o backup withholding as
a resull of a failure o report all interest or dividends, or (¢) the IRS has notified me that | am no longer

subject to backup withholding, and

(3) [amal.S person (including a U.5. resident alien) und will nauify the Company of any change in such



status within thirty (30} days of any such change.

Certification Instructions — You must cross cut item (2) above it you have been notified by the IRS that
yau are currently subject 1o backup withholding because ofunderrcponmg interest or dividends on your tax
returns. However, if afer being notified by the IRS that you are subject to backup withholding, you receive
another natitication from the IRS that you are ho longer subject 1o backup withholding. do not cross oul such
itemy (2}, (Also see instructions i the enclosed Gmdelmes) .

Signature: Date: . 20

Part 3 — Awaiting TINO

NOTE: FAILURE TO COMPLETE AND RETURN THIS FORM MAY RESELT IN BACKUP WITHHOLDING OF 28% OF ANY CASH
PAYMENTS MADE TO YOU PUR.SUANT TO THE OFFER. PLEASE REVI EW THE ENCLOSED GUIDELINES FOR CERTIFICATION
OF TAXPAYER IDENTIFICATION NUMBER ON SUBSTITUTE! FORM W9 FOR ADDITIONAL DETAILS.

YOU MUST COMPLETE THE FOLLOWING CERTIFICATT: IF YOU CHECKED THE BOX
IN PART 3 OF THE: SUBSTITUTIEFORM w9,
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CERTIFICATE OF AWAITING TAXPAYER IDENTIFICATION NUMBER

{ certify under penaliies of perjury that a Taxpaver [dentification Number has not been-issired 10'me, and ¢ither (1) 1 have mailed or delivered ap
application to receive a Taxpayer Identification Number 10 the approprinte Tnteml Revenue Service Center or Sacial Sec.unry Administration Office, or (2) [
intend to mail or deliver an application in- the near future. I understand that if I do not prov ide a ‘Taxpayer [dcnnﬁwnon Number to the Exchange Agent by the
time of payment, 28% ot all rcponable payments made 10 me thereafter will be wuhhcld .bot that such amounts wilt.be refunded 1o me if [ provide a certified
Taxpaver [dentification Number to the Exchange Agent within sixty (60) days.

Signature: Date:

INSTRUCTIONS
FORMING PART OF THE TERMS AND CONDITIONS OF THE EXCHANGE OFFER

1. DELIVERY OF LETTER OF TRANSMITTAL AND CERTIFICATES. You must complete this Letter of Tranamittal if you are 4 holder
of 01d Notes (which term, for purposes of this Letter of Teansmittal, includes any pamupanl in The Depository Trus[ Company s system whose name
appears on a sceurity position listing as the holder of the Old Notes) and cither {a) y61 wish 16 1ender the certificates représenting your Old Noses to the
Exchange Agent togcther with this Letter of Transmital, (5) you wish 10 tender your Old Notes by boak-cntry. transfer 10 the Exchange Agent’s account ai The
epository Trust Company and you elect to subinit this Letter of Transmittal to the Exchange Agent instead of an Agen’s-Message or {€) you wish to tender
your Old Notes in accordance to the guaranteed delivery procedures set forth in the-Prospectus under.the heading “The Exchange Offer—Guaranteed Delivery
Procedures.” In order io constitute a valid tender of your Old Notes, the Exchange ' Agent must receive the folloviring documents at one of the addresses listed
above prior.1o the expimtion of the Exchange Offer: (i) certificates for the Old Notes, in proper form for transfer, or Book-Enry Confirmation of transfer of the
Old Notes into the Exchange Agent's account at The Depositary Trxst Company, (i) a properly completed and duly,execuied Letter of Transmitial, with any
required signature guaraniees, in the case of a book-entry transfer, an'Agent’s Message instead of this Letter af Trangmiltal, or 2 properly completed Notice of
Guaranteed Delivery, and (ii1) all other documents required by this Letter of Transmittal. Old Notes tendered in the Exchange Offer must be in minimum
denominations of 32,000 principal amount and larger integral multiples of $1,000.

THE METHOD OF DELIVERY OF CERTIFICATES FOR OLD NOTES, LETTERS OF TRANSMITTAL, AGENT'S MESSAGES.
NOTICES OF GUARANTELD DELIVERY AND ALL OTHER REQUIRED DOCUMENTS 1S AT YOUR ELECTION. IF YOU DELIVER YOUR QLD
NOTES BY MAIL, WE RECOMMEND REGISTERED MAIL, PROPERLY INSURED, WITH RETURN RECEIPT REQUESTED. IN ALL CASES,
YOU SHOULD ALLOW SUFFICIENT TIME TO ASSURE TIMELY DELIVERY, DO NOT SEND CERTIFICATES FOR OLD NOTES, LETTERS OF
TRANSMITTAL, AGENT'S MESSAGES, NOTICES OF GUARANTEED DELIVERY OR OTHER REQUIRED DOCUMENTS TO THE COMPANY.

The Company will not accept any altenative, conditional or coniingent lenders. Each tendering holder, by execution of this Letter of I'ransminal or
detivery of an Agent's Message instead of the Letter of Tronsnunal, waives any righi to receive any notice of the acceptance of such tender.

2. GUARANTEE OF SICNATURES. No sighature guaranice on this Leller of Transmittal is required if:
{a) this Letter of Transmiltal is signed by the registered holder {which term, for purposes of this Letter of Transmittal, includes any participant in

The Depository Trust Company's system whose name appears on a security pusition fisting as the owner of the Old Notes) of Old Notes
tendered with this Letter of Transmittal, unless such holder(s) has campleted either the box titled “Special [ssuance Insuuctions™ ar the box, ttled



“Special Delivery Instmctions™ above, or
(b} the Old Notes are endered for the account of a firm that is an Eligible Guarantor Institution.
in alt other cases, an Eligible Guarantor Institulion musy puarantee the signature{s) on this Leuer of Transnvittal. See Instruction 3.

An “Eligible Guarantor Institution™ (3s defined in Rule 17Ad:15 ptomulgated under the Securities Exchange Act of 1934, as amended {the
“Exchange Act™)) means:

*  Banks (as defined in Section 3(a) of the Federal Deposit Insurance Act),

*  Brokers, dealers. municipal securities dealers, municipal securites brokers, goveémment securities dealers and government securilies brokers
{as defined in the Exchange Act):

»  Credit unions (as defined in Section 19(b)(1)(A) of the Federal Reserve Act);
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+  National securities exchanges; registered sccurities associations and clearing agencics (os these terms are defined in the Exchange Act); and
*  Savings associations {as defined in Section 3(b) of the Federal Deposit Insurance Act).

3. INADEQUATE SPACE. If the space provided in ihe box captioned “Description of Old Notes Tendered" is inadequate, the certificale
number(s) andfor the principal amouni of Old Notes and any other required information should be listed on a separate signed schedule which is atached to
this Letter of Transmittal.

4. PARTLAL TENDERS AND WITHDRAWAL RIGITS. Tenders of Old Notes-will be aceepled only in minimum denominations of 52,000
principal amount or larger integral multiples of S1,000. i you are endering less than all of the Old Notes evidenced hy any certificate you are submilting,
please it in the principa! amount of Old Notes which are to be tendered in colomn 3 (*Printipal Amount of Old Notés Tendered™) of the box titled

“Description of Old Notes Tendered.” In that ease, unless you have otherwise indicated by completing-the boxes tidled “Special Issuance Instructions™ or
“Special Delivery Instructions,” new certificate(s) for the rematnder of the Old Notes that were evidenced by your old certificate(s) will be sent ta the registered
holder of the Old Notes, prompuly after the expiration of the Exchange Offer. Al Qid Notes represented by certificates delivered to the Exchange Agent will be
deemed to have been tendered unless otherwise indicated. '

Except as otherwise provided in this Letter of Transmittal, tenders of Old Notes may be. withdrawn at any time prior to the expiration of the Exchange
Offer. For a withdrawal 10 be effective, 2 written notice of withdrawal a:ust be reeeived by the h,changc Agent priog (o the expiration of the Exchange Offer at
one of the addresses listed above, Any notice of withdruwal must specify the name of the person who 1endered the OEd Notes’ 10 be withdrawn, identify the Old
Notes 10 be withdrawn, including the principal amount of the Old Nultes, and, ]fappl:c:lb]t the registration numbers and'total principal amouni of such Old
Notes, and where ventificates for Old Notes have been transmisted, specify the name in which the Old Notes are n:gas\:md if different from that of the
withdrawing holder. If centificates for Old Notes have been delivered or otherwise identifiéd 16 the Etchange Agent, then, prior to the release of the centificates,
the withdrawing holder must also submii the serial nuinbers of the particular certificates 1o be withdrawn and a signed notice of withdrawal with signatures
guaranteed by an Eligible Guarantor tnstirgtion; unless ihe holder is an Eligible Guarantar institutian, 1 ©1d Notes have been tendered using the procedure for
baok-entry transfer described in the Prospectus under the caption “The Exchange Offér—Book-Entry Transfer,” any natice of withdrawal must specify the
name and numbés of the dccount at The Depository Trust Company 10 be credited with the withdrawn Old Notes and otherwise comply with the procedures of
the book-entry transfer facility. All questions as 1o the validity, form and eligiaility {including time of receipt) of these notices will be determined by the
Company. Any such determination will be final and binding.

Any Old Notes so withdrawn will be deemed not 10 have been validly tendered for exchange tor purposes of the Exchange Ofter. Any Old Notes that
have been tendered tor exchange, but that are not exchanged tor any reason will be remrmed to the registered holder witkout cost to that holder promptly after
withdrawal, nensacceptance of tender or termination of the Exchange Ofter. In the case of Old Notes tendered using the procedure tor book-cniry transfer
described in the Prospectus under the caption “The Exchange Offer—Procedures for Tendering the Gld Notes,” the Old Notes will be credited to the tendering
holder’s account with The Depository Trust Company. Properly withdrawn Old Notes may be re-tendered at any.time prior 1o the expimtion of the Exchange
Offer by following one of the procedures described in the Prospectus under the caption “The Exchange Offer—Procedures for Tendering the Old Notes.” '

5. SIGNATURES ON LETTER OF TRANSMITTAL, ASSIGNMENTS AND FNDORSEMENTS. If this Letter of Transmiutal is signed by
the regristered holder(s) of the Qld Notes tendered hereby, the signuture(s) mus comespond exactly with the name(s) as Written on the face of the
certiflicate(s) without alieration, enlargement or any change whatsoever.

1f any of the Old Notes endered hereby are registered in the name of two or more joint owners, all such owners must sign this Letter of Transmitial.

I any tendered Old Notes are registered in different name(s) on scveral centificates, it will be necessary to complete, sign and sebmit s many
separate Letters of Transmittal as there are different registered holders.
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When this Letter of Transmitial is signed by Lhe registered holder(s) of the Old Notes listed and transmitted by this Letter of Transmittal, no |
endorsement(s) of cenificate(s) or separate bond power(s) are required unless Fxchange Notes are 1o be issued in the name of a person other than the registered
holder(s). Signature(s) on the certificate(s) or bond power(s) must be guaranteed by an Eligible Guarantor Institution,

If a person ar persans other than the registered halder(s) of Old Notes signs the Letter of Transmiittal, certificates for the Old Notes must be endorsed
ar accompanied by appropriate bond powers, signed cxactly as the name or names of the registered holder(s) that appears on the certificates for the Old Notes
and also must be accompanied by any opinions of counsel, certilications and other information'as the Company may reyuire in accordance with the
restrictions on transfer applicable o the Ol Noles. Signatures on cenificates or bond powers must be guaranteed by an Eligible Guarantor Institution.

If you arc a trustee, executor, administrater, guardian, atlomey-in-fact, ofTicer of a corporation, or act in a similar fiduciary or represcnlative
capaeily, and wish to sipn this Letter of Transmitial or any cértificates Tor Old Notes or bond powers, you must indicate your status when signing. If you are
acting in any of these capacilies, you must submit proper evidence satisfactory 10 us of your authority to so act unless we waive this requirement.

6. SPECIAL ISSUANCE AND DELIVERY INSTRUCTIONS. If Exchange Notes are 1o be issued in the name of 2 person other than the signer
of this Letter of Transmittal, or if Exchange Notes are to be delivercd to someone other than the sipner of this Letter.of Transminal or to an address other than
that shown abave, the appropriaie boxes on this Letier of Transmittal should he completed.

Certificates for Old Notes not exchanged will be retuned by mail or, if tendered by book-centry rensfer, by crediting the account indicated above
maintained with The Depository Trust Company. S¢e Instruction 4.

7. IRREGULARITIES. Al questions as 1o the validity, form, cligibility (including time of receipt) and aceeptance of Old Notes tendered for
exchange will be determined by, the Corapany in its sole diseretion. The Comipany'§ delermination will be fina] and bifiding. The Company reserves the
absolute right to reject any and all tenders of Old Notes improperty tendered or to not accept any Old Notes, the acceptance of which might be unlawful as
determined by the Company o its counsel. The Company also reserves the absolite right to waive any defeets or iregularitics or conditions of the Exchange
Offer as to any Old Notes either before ar after the expiration of the Exchange Ofter, including the right to waive the'ineligibility of any holder who secks to
tender Old Notes in the Exchanige Offer: provided thai any waiver of'a condition af tender will apply to a11.0ld Notes and not anly to panticular Old Notes.

The Company’s interpretation of the tenns and conditions of the Exchanpe Offer as to any panu:ular Old Notes either before or after the expiration of the
Exchange Offer, inchuding the terms and conditions of the Letier of Transmitial and the accompanying instructions, will be final and binding. Unless waived,
any defeets or irregularities in connection with tenders of Old Notes for exchange must be cured within a reasonable period of time, as determined by the
Company. However, all conditions must be satisfied or waived priar 1o the expiration of the Exchange Offer (as extended, if applicable). Neither the Company,
the Exchange Agent nor any ather persan has any duty to give notification of any defect or irregularity with respect to any tender of Qld Notes for exchange,

nor will the Company have any liability for failure 1o give such notification.

8. QUESTIONS, REQUESTS FOR ASSISTANCE AND ADDITIONAL COPIES. Questions and requests for assistance may be directed to
the Exchange Agent at the addresses and 1elephene number listed on the front of this Letter of Transmintal. Additional copies of the Prospecius, this Letter of
Transmillzl or the Notice of Guaranteed Delivery may be obtained from the Exchange ‘Agenl or fiom ym:lr broker, dealer, commervial bank, trust company or
other nomince.

9. 28% BACKUP WITHHOLDING; SUBSTITUTE FORM W-9, Nolice Pursuant to 1RS Cireular 230, The discussion under this heading
*28% BACKUP WITHHOLDING; SUBSTITUTE FORM W-9" is not intended or writien by us or our counsel to be used, and cannot be used, by any
person for the purpose of aveiding tax penaliics that may be imposed under U.S. tax-laws, The discussion under this heading, "28% BACKUP
WITHHOLDING; SUBSTITUTE FORM W-9,” is provided to support the promotion or marketing by us of the Exchange Offer. Each taxpayer should seck
advice based on the taxpayer's particular circumstances from an independent tax advisor concerning the potential tax consequences of an exchange of the Qld
Notes for Exchange Notes pursuant to the Exchange Offer.
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Under U.S. federal income tax faw, a holder whose tendered Old Notes are accepted for exchange is required to provide the Exchange Agent with the
helder’s correet taxpayer identification number (“TIN") on Substitute Form W-9 above. If the Exchange Agent is not provided with the carreet TIN, the
Internal Revenue Service may subject the holder or other p.avcc to a S50 penaity. In addition, cash payments 1o such holders or other payees with respect to Old
Notes exchanged in the Exchange Offer may be subject to 28% backup withholding.

The bex in Pan 3 of the Substitme Form W-9 may be checked if the tendering holder has not been issued a TIN and has applied for a TIN or intends
10 apply for a TIN in the near future. If the box in Pant 3 is checked, the holder or other payee must alsa complete the Centificate of Awaiting Taxpayer
Identification Number above in order to avoid backup withholding. Notwithsianding that the box in Part 3 is checked and the Certificate of Awaiting Taxpayer
tdentification Number is completed, the Exchange Agent will withhotd 28% of all payments made prior to the time a properly certified TIN is provided 10 the
Exchange Agent. The Exchange Agent will retain alt amounts withheld duning the 60-day period following the date of the Substinite Form W-9_ If the holder
furnishes the Exchange Agent with its TIN within 60 days after the date of the Substimute Form W-9, the amounts retained during the 60-day period widl be
remitted to the holder, and no further amounts will be retained or withheld from pavments made to the holder thereafter. If, however, the holder has not
provided the Exchange Agent with-its TIN within the 60-day period, amounts withheld will be remitted to the IRS as backup withholding. In addition, 28% of
all payments made thereafter will be withheld and remitted to the IRS until a correct TIN is provided,

The holder 1s required to give the Exchange Agent the social security number or employer identification nuvmber of the registered holder of the Old
Notes or of the last transieree appearing on the transfers attached to, or endorsed on, the Old Notes. [ the Old Notes are registered in more than enc name or are


http://LctIerofTrtmsmiital.no

not in the name of the acat helder, consult the enclosed “Guidelines for Certification of Taxpayer Kentification Number on Substinite Form W- 9‘ for
additional guidance on which number to report .

Certain holders may not be subject to these backup withholding and reporing requirements. These halders should nevertheless camplete the
Substilnte Form W-9 above, and check the applicable box in Part 1.0f the Substitute Form W-9, te aveid possible erroneous backup withhalding. A foreign
person may qualify as an exempt recipient by submitting a properly completed LIRS Form W.8BEN, signed tinder penalties of perjury, attésting 1o that holder's
exempt status. Please consult the enclosed “Guidelines for Certification of Taxpayer [dentification Number on Substiute Form W-9" for additional guidance on
which halders are exempt from backup withholding.

Backup withholding is nat an additional 1S, Federal income tax.-Rather, the U.S. Federal income Lax Yiability of & person subject 1o backup
withholding will be reduced by the amount of tax withheld. If backup withholding results in-an overpayment of taxes, a refund may be oblained.

10. WAIVER OF CONDITIONS. The Company's obligation to complete the Exchange Offer is subject to the conditions described in the
Prospectus under the caption “The Exchange Offer—Conditions to the Exchange Offer.” These conditions are fur the Company’s benefit only, and the
Company may assert thém regardléss of the circemstances giving rise to any,condition. The Compariy niay also waive any cendition in whele or in part at
any timc in its sdle discretion: provided that any waiver of a condition 0f1endcr will apply to ali Old Notes and not only to paricular Old Notes. The
Company’s failure at'any time to exercise any of the foregoing rights will not constitute a waiver of that right and each right is an ongoing right that the
Company may assert at any time.

11. NO CONDITIONAL TENDERS. No altcrnative, conditional or contingent tenders.will be accepted. All tendering holders of Old Notes, by
execution of this Letter of Transmintal, waive any right 10 receive notice of the acceptance of Otd Notes for exchange.

12, LOST, DESTROYED OR STOLEN CERTIFICATES. If any certificate(s) representing Old Nates have been lost, destroyed or stolen, the
holder should chetk the box above reganding lost, destroyed or stolen certificates und promptly. notify the Exchange Agent. The holder will then be instructed
as to-the steps that must be taken in order to réplace the certificate(s). Thi§ Leilcr of Transmitial and related documents cangtot be processed until the
procedures for replacing lost, destroyed or stolen ccnificate(s) bave been followed,

13, TRANSFER TAXES: You will not be ubligated to pay ariy transfer,taxes in connection with the tender of Old Notes in the Exchange Ofter
uitless you instruct the Company to regisier Exchange Notes in the name of, or request 1hat Old Notes not tendered or,not accepted in the. Exchange Offer be
returned to, 2 person other than the rcg[sleicd wendering holder. In those cales, you will be respansible for the paymem of any applicable transfer tax. If
satisfactory cvidence of pavmens of these 1axes or an exempiion from payment:is not submitied with this Letter of
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Transmiital, no centificates for Exchange Notes will be issuped until such evidence is received by the Exchange Agent.

14. GUARANTEED DELI\’FRY'PROCEDU RES. Holders who wish to tender their Old Notes and (1 ) whose (1d Notes arc not immediately
available, (”) who cannot deliver their Old Notes, the Letier of Transmittal or any other required documents 1o the I:uha.ngc Agent prior to the expiration of the
Exchange Offer or {3) who cannot complete the procedures for book-cnlr) transfers on a umcly basis, may effect a tender if:

(a) the tender is made through 8 member finm of a registered national securities exchange or of the Financial Industry Regulatory Authority, 2
commercial bank or trust company having an office or correspandent’in the United States or an “eligible guarantor institution” within the
meaning of Rule 17Ad-15 under the Exchange Act (an “Eligible [nstimtion™);

(b) prior to the expiration of the Exchange Offer, the Exchaige Apent reccives from such holder and the Eligible Institution a properly compieted and
duly executed Notice of Guaranteed Pelivery (by mait or hand delivery) setting forth the name and addrcss of the hotder of Old Notes, the
certificate or registration number{s) uf the tendercd Od Notes dnd the ‘principal amount of Old Notes Icndend stating thai the tender is being
made thereby and gueranteeing that, prior 10 5:00 p.m., New York City time, within four (4) business days afier the expiration of the Exchange
Offer, the tendered Old Notes, a duly execuited Letter of Transmittal and any other required documents will be deposited by the Eligible
Institution with the Exchange Agent: and

{c} a properly completed and duly exccuted Leter of Transmittal. any uther required documnents and tendered Qld Notes in praper form for transfer
{or a confirmation of book-entry transfer of such Old Noies into the Exchange Agent’s account at The Depository st Company) musl be
received by the Exchange Agent prior to 5:00 p.m., New York City time, withia four (4) business days afier the expiralion of the Exchange Offer.

Any holder who wishes to tender Old Notes pussuant to the guaranteed delivery pracedures deseribed above must ensure that the Exchange Agent
receives the Notice of Guaranteed Delivery relating to such Old Notes prior 1o the expiration of the Exchange Offer. Failure to complete the guaranteed delivery
procedures outlined above will not, of itself, affect the validity or effect a revocation of any Lutter of Transmittal. formy properly compieted and executed by a
holder who attempted to use the guarmteed delivery procedures,

IMPORTANT: THIS LETTER OF TRANSMITTAL (TOGETHER WITH OLD NOTES OR CONFIRMATION OF BOOK-ENTRY
TRANSFER AND ALL OTHER REQUIRED DOCUMENTS) OR A NOTICE OF GUARANTEED DEL IVERY MUST BE RECEIVED BY
THE. EXCHANGE AGENT PRIOR TO THE EXPIRATION OF THE EXCHANGE OFFER.
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GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICATION
NUMBER ON SUBSTITUTE FORM W-9

GUIDELINES FOR DETERMINING THE PROPER IDENTIFICATION NUMBER TO GIVE THE PAYER — Secial Sccurity numbers have nine
digits separated by two hyphens: i.c. 000-00-0000. Employer identification numbers have nine djgzts scparated by only one hyphen: i.e. 00-0000000. The table
below will help determine the number to give the Payer.
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(3] List the first and circle the name of the person whose mimber you fumish. 1fonly one person on a joini account has a social secunity number, that
person’s number must be furnished.

(2) Circle the minor's name and furnish the minor’s social security number.
18
W] You must show the individual name, but you may alse cnter vour business or *doing business as” name. You may use either your social security

number or employer identification number {if you have one). If you are a sole proprictor, the [RS encourages you 10 use your socizl security member.

(4) List first and circle the name of the legal tnist, estale or pension trusi.



Note. Grantor also must provide a Farm W-9 1o trustee of trust.
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GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICATION
NUMBER ON'SUBSTITUTE FORM W-9

PAGE 2

Obtaining a Number

If you don't have a taxpayer identification nimber of you don’( know your number, obtain Form 55-5, Application for a Social Sceurity Number
Car, or Form $8-4, Application for Employer identification Number, at the locil bifice of the Social. Sécurity Administration of the Enternal Revenue Service
and apply for a number.

Payees Exempt From Backup Withhelding

Payees specifically exempted from backup withholding on ALL pglqunts‘irgclud'e the following:

s  Anorganization exempt from tax under section 301(g), any IRA, or 2 custodial account under section 403(b)(7) if the account satisfies the
requirements of section 401{f}(2).

*  The United States or any z}écncy or instrumentaliy lhe!'cof;

* A State, the Districtof Coluinbia, a possession of the United States, r'any subdivision or instrumentality thereof.
s A foreign government, a political subdivision of a foreign govermiment, or any agency or. instrumentality thereof.

*  An international organization or any agency or instruménla!iry thereof: ) -

Orher payecs that may be exempt from backup withhalding include:

. A corporation.

s A financial institution.

* A denlerrequired to register in securities or commeodities registered in'the 8.8 or a possession of the LS.
* A futures commission merchant registered with the Commoadity Futures Trading Commission,

* A real estate investment trust.

* A cummean trust fund operated by a bank under section 584(a).

*  Atrust exempt from lax under section 664 or described in section 4947,

*  Anentity registered at all times under the Lavestment Company Act of 1940.

* A middleman known in Lhe investment community as a nominee or custodian.

¢ A forcign ceniral bank of issuc.

Payments of dividends and patronage dividends not generally subject to backup withholding include the following:

«  Paymenis to honresident aliens subject to withholding under section 1441,

e Paymenis to pantnerships not engaped in a trade or business in the U.S. and that have at least onc nonresideni alien partner.
e Payments of patronage dividends where the amount received is not paid in money.

*  Payments made by certain foreign organizations.

e Scction 404(k} distibutions made by an ESOP.

Payments of interest not generally subject to backup withholding include the following:

*  Paymenis of interest on obligations issued by individuals, Nole: You mdy be subject 10 backup withholding if this interest is $600 or more and
is paid in (he course of the payer's trade or business and you have not provided your correet taxpayer identification number to the paver.

«  Payments described in section 6049({b}{3) 1o nonresident aliens.

*  Payvments op tax-frec covenzant bonds under section 1451,

e  Payments made by certain foreign organizations.
*  Mortgage or student loan interest paid to you,

Exempt payees described above should Dile the substitute Formy W-9 1o avoid possible erraneous backup withholding.



Privacy Act Notice. — Section 6109 requires most recipients of dividend, interest'or other payments to give taxpayer identification numbess o
payers who must reporl the payments lo the IRS. The IRS uses the numbers for :denuhcalmn purposes. Payers must be given the numbers whether or not
recipients are required to file tax returms. Payers must gonerally withhold 28% of tuxable interest, dividend and certain other payments to a payec wha does not
furnish a taxpayer identificatton number 0 a payer. Certain penalties may also apply.

Penalties

(1) Penalty for Failure to Furnisk Taxpayer Identification Number, — lfygiu fail lo fumish your taxpayér idcntiﬁc;uiun number to o payer,
you are subjeci 1o a penalty of $50 for each such [aiure unless your failure is due 1o reasonable cause and not-to willful neglect.

(1) Civit Penalty for False Infermation with Respect to Withholding. — I you make a.false statément with no reasonable basis that resulis in
no imposition of backup withhoiding, you arc subject 10 a penalty of $300.

{3) Criminal Penalty for Falsifying Information. — Wiilfuily fals:fymg cerht’cauons or-alfirmations may subject you to criminal penalties,
including fincs andfor i imprisonment.

(#)  Misuse of TINs. — If the requester discloses or uses TINs in vialation of foderal law, the requester may be subject to civil-and eriminal
penalties.

FOR ADDITIONAL INFORMATION, CONTACT
YOUR TAX CONSULTANT OR THE INTERNAL'
REVENUE SERVICE
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Exhibit 99,2
NOTICE OF GUARANTEED DELIVERY
ISLE OF CAPRI CASINOS, INC.

OFFER TOQ EXCHANGE
All gutstanding 7.750% Sebior. Notes due 2019 issued March 7, 2411
in exchange for
7.750% Senior Notes due 2019,
which have been registered under the Securities Act 0f 1933, as amcnded

Pursuant to the Prospectus, dated L 2011

The cxchange offer will expire at 5:00 p.m. New York City time on , 2011, unless vxtended. Tenders may be withdrawn prior to
5:00 p.m. New York City time on the expiration date.

‘This Notice of Guaranieed Delivery, or ane substantially equivalent ta this form, and the related Letter of Transmittal (the “Letter of Tranismittal™)
must be used to accept the Exchange Otfer (as defined below) of Isle of Capri Casinos, Inc., 4 Delaware carporalion {the * Company"), made pursuant io the
Prospectus, dated . 2011 {as it may be amended or supplemented fmm lime to time, the “Prospectus™), :f(!) cemﬁcatcs for the Company’s
outstanding 7.750% Semnr Motes due 20)9, issued on March 7: 2011 (the “Old Notes™), are not 1mmcdmtcly avmla‘b]c (7) the Letter of Transmittal and all
documents required by the Letter of Transminal cannot be delivered to U.S. Bank Natiofa] Association (the “Exchange ‘Agent™). prior to the expiration of the
Exchange Offer or (3) the procedures for delivery by book-cntry transter cannot be completed on a timely basis, Such form must be delivered by mail or hand
delivery only 10 the Exchange Agent as set forth below. In addition, in order to wtilize the guaranteed delivery procedures to ténder the'Cld Notes pursuant to the
Exchange Offer, a properly completed-and duly executed Letter of Transmittal; any other required documénts and lcndcred ONd Notes in proper form for
transfer {or confimmation of @ book-entry transfer of such Old Noies into the Exchange Agent’s account at The Dcpmnory Trust Company (“DTC™)) must
also be reveived by the Exchange Agent prior to 5:00 p.m., New York City time, within four (4) business days affer the expination of the Exchange Offer,
Capitalized terms not otherwise defined in this Notice of L-ua:antccd Delivery are defined in the Prospectus.

The Exchange Agent for the Exchange Offer is:
U.S. BANK NATIONAL ASSOCIATION

Bv Overnight Courier, Registered! Certified Mail and by Hand:
U.S. Bank National Association
Corporate Trust Services
60 Livingston Avenue
St, Paul, Minnesota 55107
Attn: Specialized Finance
Isle of Capri Caginos, [ne. |
7.750% Scnior Noles due 2019

To Confirm by Teléphone:
(800} 934-6802

Delivery of This Notice of Guaranteed Delivery to an Address Other Than Set Forth Above Will Not Constitute a Valid Delivery.
‘This Notice of Guarsnteed Delivery is not to be used to guarantee signatures. f'a s]g.namrc ona Letter of Transmitial is required to be guaranteed by

an “Eligible Institwiion” under the instructions 1o the Letter of Transmiltal, such signature guarantee musi appear in the’ applicable space provided in the
signature box on the Letter of Transmitial.

Ladies und Gentlemen:

The undersigned hereby renders 10 the Company, upon the terms and subjeet to the conditions set farth in the Prospecrus and the Letter of
Transminal (which together constitute the “Exchange Offer™), receipt of which are hereby acknowledged, the aggregate principat amount of Old Notes set forth
below pitrsuant to the guaranteed delivery procedure described under the heading “'The Exchange Offer—~Guaranteed Delivery Procedures™ in the Prospectus
and Instruction 14 of the Letter of Transmittal. Delivery of documents 10 D'TC does not constitute delivery to the Exchange Agent.

Name{s) of Registered Holder(s):

{Please Print or Type)

Address{es):




Priocipal Amount of Old Nates Tendered: Certificate Nofs). (If avallable):
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*  Must be in minimum depominations of $2,000 principal amount or larger integral multiples of $1,000.
1T Old Notes will be delivered by book-entity ransfer 1o DTC, provide the 137C accoum nomber and imnsaction number.

DTC Account Nwnber

Transaction Number

All authority conferred ar agreed 1o be eanferred in this Notice of Guaranteed Delivesy shall survive the death or incapacity of the undersigned. Every
obligation of the undersigned under this Motice of Guaranteed’ Delivery shall be binding upon the heirs, executors, administrators, personal represeniatives,
trustees in bankruptcy, legal representatives, successors and assigns of the undersigned.

PLEASE SIGN HERE

Must be signed by the halder(s) of Old Notes as their namel(s) appear(s) on certificates for Old Notes or on a security position listing, or by
person(s) authorized 1o become registered holden(s) by endomsement and documents rransmitted with this Notice of Guaranteed Delivery.

Signature(s) of Holder(s) of Authorized Signatory ) Dale

Area Code and Telephone Number

Af signature is by attorney-in-fact, trestce, execuler, administrator, guardian, officer or other person acting in a fiduciary or representative capacity,
such persen must set forth his or her full title below,

Please print-name(s) and address(es)

Nume(s) of Holder(s)

Tilfc.’Capacily:

Address(cs):

b

GUARANTEE OF DELIVERY
{Nof to be Used Tor Signature Guarantee)

The undersigned, o member firm of a registered national securities exchange or of the Financial Industry Regulatory Authority, a commercial bank or
trust company having an office or a correspondent in the Uniled States or an “cligible guarantor institution” within the meaning of Rule 17Ad-15 under the
Securities Exchange Act of 1934, as amended, bereby guarantees that the undersigned will deliver to the Exchange r;\gcm the centificate(s) representing the Old
Notes.being tendered by this Notice of Guaranteed Delivery in proper form for transfer (or a confirmation of book-gntry transfer of such Qld Notes into the
Exchange Agent’s account at the book-enry transfer facility of DTC) with a properly completed and duly executed Leter of Transmittal and any other
required documents, all within four (4) business days afier the expiration of the Exchange Offer,

‘Name of Firm

(Authorized Signature)

Address Name

Please Print or Type

Zip Code Title




Telephone Number

The institution that completes this fonn must communicate the guarantee to the Exchange Ageént by the expiration of the Exchange Ofter and must
detiver the certificates representing any Old Notes {or a confirmation of book-entry transfer of such Old Notes into the Exchange Agent's account at DTC), the
Letter of Transmittal and any other required documents 1o the Exchange Agent within the time period shown i this Notjce of Guaranteed Delivery, Failure 1o
do so could result in a financial loss to such institulien.

NOTE: DO NOT SEND CERTIFICATES OF OLD NOTES WITH THIS FORM. CERTIFICATES FOR OLD‘NOTES SHOULD ONLY BE
SENT WITH YOUR LETTER OF TRANSMITTAL. ’




