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The infiiriiijition in thi.'s'preliinuiiirj' prospeclus is nol compleie niid may bechanyeti. We may iinl sel! these .securities until the regislralion 

statemeni liled «ilh IheSecuriiies and Exchange .Commission Ls cfl'wtive. This prelimiiiary prospectus is nol an offer lo sell these securitits, 

and it is not soliciling an ofTer lo huy. these securities h) aiiy state uhere the ofl'et̂  iir .sale is nol pennitlecL ' 

.SUUjECi: iO GOMI'Lid ION, DA TEU jijLV 14, 2011 

capn 
Isle of Capri Casinos, Inc. 

OFFER TO EXCHANGE 

AU outstariding,$300,000,000 principal amount of 

7.750% Senior Notes due 2019 issued March 7,201J 

in exchange for 

$300,000,000 principal amount of 

7.750% Senior Notes due 2019, which haye^been 

registered under the Securities Act of 1933, as amended 

Principal Term.iof the Exchange Offer: 

We will exchange all old 7.750% SeniorNotes due 2019 that were issued on March 7,2011 in a private ofTeringthat are validly tendered and nol 
validly withdrawn for an equal principal amount of exchange notes ihat have been regi.siered underthe Securiiies Aci of 1933. as amended (the 
"Securities Act"). 

The exchange otTer expires al 5:00 p.iii;. New York Git>' lime, on , 2011, unless we exiend the offer. You may withdraw lenders of old 
iiotcs atany time priorio thc expiration of lhe exchange offer. Thc exchangeoffer is not subjectto any-condilion other than that ii will not violate 
applicable law orintcrprelaiionsof tlie staff of the Securiiies and K.%change Coiruuission (ilie "Conunission") and that no proceedings with respecl lo the 
exchange offer have been insiiluted or threatened in any covin or by. any.gtA'emmenlal agency. 

Principal Terms of the E.xchange Notes: 

The tenns of tHe exchange noies to be issued in the exchange offer are subsiantially ideiitical to the old notes, except tliai ihe exchange notes will be 
freely tradeable by persons who are not affiliated with {is and will not have rcgistraiion righls. No public markel currently exisis for the old notes. We 
do not iniend lo list the exchange notes on any .securities exchange, and. therefore, no active public market is anticipated. 

Thc exchange notes will be fully and uncondilionally guarameed on a senior.basis; joinlly and severally, by cenain ofour domestic subsidiaries 
Ihat guaranlee the old noies. The.exchangc notes will be our and our guaranlor.s'general unsecured obligations arid will rank equally and ratably inright 
of paymenl with our and our guarantors' existing and fuiure unsecured senior debt, including thc old notes, and senior to our and our guarantors' 
existing and future .subordinated debt. Tlic exchange notes will be effectively junior lo our secun^ indebtedness to lhe exicni of the value oflhe 
collateral securing such indebicdne.s.s. including obligations under our cxi.siing senior secured Credil Agreement (i's defined below), which arc secured 
by thc real and personal property, including capital slock, ofour guarantors. 

You should carefully consider the risk factors beginning on page ] 1 of this prospectus before participating iii thc 

exchange offer. 

Each bniker-dealer thai receives exchange noles for ils own account pursuiint to the exchange offer must acknowledge thai it «ill 

deliver a prospeclus in connection with any resale ofsuch exchange notes. The letter of transmiltji) slates that, by so acknowledging and by 

delivering a prospectus, a broker-dealer tviU not be deemed to admit Ihat it is an "underwriler" vviihin the meaning of the Securities Acl. 

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



of exchange notes received in exchange for old nDle.s where such old notes were acquired by such broker-dealer as a result of market-making 

activilies orother trading activities: We have agreed Ihal, for a period of 180 daysafter the expiration timeof the exchange offer, we will 

make this prospeclus available lo any.broker-dealer,for use in connection with any such resale. See "Plan of Dislribution." 

Noneof ihe Commission, any slate securities commission, any state gaminy commission or any othergaming authority orother 

regulatory agency has approved or disapproved of the exchange noles or the exchange offer or delermined if this prospeclus is truthful or 

complete. Any representation lo the contrary.ls a criminal offense. 

The date of this prospectus is , 2011.-
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You .should rely.only on.the information ccmtained in this document or to which we have referred you. VVe have not authorized anyone 

to provide yoii with information that is different. This document may only.be useti,where it is legal lo sell these securities, 'llie information in 

this document may only be accurate on the dale of this document. 

References lb the "Company," "we," "us," and "our" in this prospectus are In i.-̂ ie (if Gapri Casinos, Inc., or Isle of Capri Casinos, Inc. and it."! 

consolidated subsidiaries, as the contexi requires. 

No pereon is authorised in conneciion with this exchange,offer,to give any irifonnation or U) make any represcniation not contained in this 

prospectus, and, if given or made, such other information orrcprescntatiori'inust not be relied upon"as having been authorized by us. 

This pmspectus does not constilule an olTer to sell orbuy any exchange noics in any juri.>idiclion where it is unlawful to do .so. Yoii should base 

your decision lo invesl in the exchange notes and participate in the exchange offer solely on information contained or incorporated by reference in ihis 

prospectus. 

Prospective investors should nol construe anyihing in this prospectus as legal, business or tax advice. Each prospective investor should con,sult its 

own advisors as needed lo make its investment decision and to detennine whether it is legally permitted to participate in the exchange offer under 

applicable legal investment or similar laws or regulaiions. 

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS 

This prospectus, including the documents that we incorporate by reference herein, contains forward-looking statements within die meaning of 

Section 27A of the .Securities Act and Seclion 2 IR of the Securities Exchange Acl of 19.34, asamended (the "E.\change Act"). These fnrwardTlook ing 

statemenls are based on management's current expectations, estimaies and projections. Words such as "expects," "anticip-iies." "intends." "plans," 

"believes." "seeks," "estimates," "forecasts," "will." "should, approximaiely," "proTomia," variationsof ihcse words, and similar expressions are 

intended lo identify these forward-looking siaiemenLs. Certain factors, including, but not limited to those identified under ihc heading "Risk Faclors" in 

this prospectus,'as well as tho.se in ilem IA. "Risk Factors;" and elsewhere in our. Amiual Report on Fonn 10-K forlhe fiscal yearended April 24. 

2011 
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and our other-filings with tlie Commission, which are iiieorporated by reference into this prospectu.';, may cause aclual re,sulLs to differ materially, from 
curreni expectations, estimates, projections and forecasts and from past results. You are cautioned not lo unduly rely on such statemenLs, which speak 
only asof the date made. The Coinpany undertakes no obligalion to rcleasc publicly any. revisions, lo forward-looking statements as lhe result of 
subsequeni evenis or developments. 

iNCORPORAITON BY REFERENCE 

We file annual, quaneriy and special reports and other information wilh ihc CommJ.ssion.Sce "Where You Can Find More Information." 'llie 
following dociimenis arc incorporated into this prospectus by rcfcrcnce; 

our Annual Report on Fqrni lO-K for the fiscal year ended April 24, 2011, filed with the Commission on June 16,2011; and 

our Curreni Rejxins on Forms 8-K/A ami 8-K, dah:d June 25, 2010 and June 29, 2011. 

Ail documents and reports filed by us pursuanl to Sections 13(a),.13(c). 14 or 15(d)of thc Exchange Act after thedateof thisprospectus and ou or 
before the lime this exchange offer is completed are deemed lobe incbrporated hy, reference in this prospeclus from thedateof filing ofsuch documents 
or reports, except as to any portionof any future document or rcport thalis nol deemed to be filed under tho.se,sections. Any .siatemcni corltaihed in a 
docuiuent incorporated or deemed to be incorporated by reference in this pnxspectus will be.deemed to be modiflcb or superseded forpurposes of this 
prospectus to theexlent thai any siaiehierit coiiiaincd herein orin any other subseqiieiitly/tl led docurnerit that also is or is deemed lobe iitcorpwrated by 
reference in this prospectus modifies or supersedes such slatement. Any statemeni so modified orsuperscded will not be deemed, except as so modified 
or superseded, to constilutc a pan of this prospectus. 

You may request a copy of these documents at no cost by wriiing or calling us at Isle of Capri Casinos. Inc., 600 Emerson Koad, 

Suite 300, St. Louis, Missouri 63141, Atteniion: Chief Legal Officer, Phone: (314) 813-9200.,To oblain limely dejivery ofthis information, 

you must requesl this information no later Ihan five (5) business days before the expiration of the exchange offer.'Therefore, you must 

request information on or before , 2011. 

INDUSTRY AND MARKET DATA 

in this prospectus and lhe documents incorporated by reference in diis prospectus, we rely on and refer to infonnation and statistics rcgarding the 
industry and the,sectors in which we operate: We.obtained this informatiori and statistics from varioiis diird-pany sources and.our own intemal 
estimates. We believe that these .sources and estimates are reliable but have not indepcndeudy verified them and cannol guarantee ihcir accuracy or 
completeness. 

http://tho.se
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SUMMARY 

Thi.'i .fummary hi^hli^hts selected information contained elxewhere. in this prospectus. BccaiLse this is tmly a .siimniary.il may iwi coniain all of 

lhe infomialion you .should con.tider in mukin^ your (Iccisinn of whether to pariici[)ale in the exchange offer. To understand all oflhe lerms of this 

e-Xchange offerand for a more compleie under.sianding of our busineHS, you .should carefully read this enlire prospectus, imrticularly the .seclitm 

entitled "Risk Facior.s," and the dociamnts incorporated hy reference in this prospeclus. In ihis prospectus, we use lhe term "old notes" to refer lo the 

$300,000,000 7.750% Senior Noies'diie 2019 ihal were i.ssueddn March 7. 20U in a privaie offering, lhe ierm"exchange rioies" u> refer lo the 

7.750% Senior, Noles due 2019 offered in the tuchange offer described in ihisprospeclu.s and the lerm "notes " to refer to the old noles antl lhe 

exchange notes, collectively. All references lo ihe old notes and exchange noles include references lo the related guaraniees. Some of ihe statements 

ctmtained in this. "Summary" areforv,-urd-looking slatemenls. See "Cauiionary Stalemenl Regarding Ft)rward-Ltioking Slalemenls." 

The Company 

Wcarea leading developer, owner and operator of branded gamiiig facililies and related lodging and entertainment facilities in regional markeis in 

theUnited Stales;. As of April 24, 2011, we own and operale 15 gaming and enlertainment facililies in I^uisiana, Mississippi, Missoiiri. Iowa, 

Colorado and Florida. Collectively, these properties feature appnDxiinately:15,000 slot machines and over 370 lable games (including approximately UO; 

poker tables), over 3,000 hotel rooms and morc than forty.restaurants. Wc also operate a harness racing track ai our casino in Florida. Our portfolio of 

properties provides us with a diverse geographic footprint that minimizes gcographically-coneenlraicd risks cau.scdby wealher, regional economic 

difficullies, gaming lax rales and regulations imfxised by local ganiing authorities. 

Ourpriiicipalcxecudve office i.sjiocaled'al 600 Emerson Road. Suite 300. St. Louis, Missouri 63141. Our telephone number is (314)813-9200. 

We maintain an Ihternei website at hltp://www,islecorp.com. Informaiion contained oil our website is not incorporated by reference into.this prospecms 

and you should not consider information contained tin our websile as part of this prospeclus, 

Summar}' oflhe Exchange Offer 

On March 7, 2011, we completed the privaie offering of $300,000,000 ofour 7.750% Senior Notes due 2019. In connection with that private 

offering, we eniered into a regi.slraiion rights agreemeni with the initial purchasers ofthe old noles. In that agreemeni. we agreed, among other thing.s, to 

deliver loyou this prospeclus forthe exchange of up, to S300,000,000of new 7.750% SeniorNotes due 2019 ihat have been registered under the 

SecuriliesAcl forupio $300,000,000 aggregate principalainouniof lhe old 7.750% SeniorNoiesdue 2019 that were issued on March 7, 2011. The 

exchange noles will be substantially identical.to the old notes, except that: 

the exchange notes have been registercd underthe Securiiies Act and will,be freely Imdable'by persons who are not affiliated with u,s; 

the exchange notes are not entitled to the rights that arc applicable to die old notes underthe registration rights agreemeni: and 

our obligation to pay additional inlerest on the old notes does not apply if the registration .statement of which thi.s prospectus forms a part 

is declared effective or certain other cireumstanccs occur, as described under the heading "Description ofNoles—Registration Rights; 

Special Interest." 

Old notes may be exchanged only in minimum denominations of S2,000 and larger integral multiples of 51,000. You should read the discussion 

under the headings "Summary—Th£xchange 

1 
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Noles" and "Description ofNoles" for furtlier information regarding llie exchange notes. You .should also read the discussion under the heading "The 
Exchange Offer" for further infonnation regarding the exchange offer and resale of the exchange nnies. 

Exchange Offer 

Resales 

We will exchange ourex'change notes for a like agg'rcgale principal aiiiount and maturity ofour 
old notes as provided,in the registration rights agreement related to the old noies. Tlie exchange 
offer is intended to satisfy the rights granled to holder; of the old notes in ihal agreement. After 
the exchange offer is complete you will no longer be entitled to any exchange or registration 
rights wilh respecl lo your notes. 

Based on aii inierpretation by the swff of lhe Commission set forth in no-action letters is.sued to 
third parties, we helievc t̂hat the exchange notes may be offered for resale, resold and otherwise 
transferred by yoii (unle.ss you are our "affiliate" within the ineaning of Rule 405 underthe 
Securiiies Acl) without compliance with the regislration and^prospectus delivery provisions of 
the Securities Act. provided that you: 

• " are acquiring the exchange notes in the ordinary course of business; and 

• have not engaged in. do not intend lo engage iiu and have no arrangement or.understanding 
with any pereon lo participaie in a dislribution of the exchange notes. 

By .signing the letter of irausinittal and exchanging your old notes for exchange notes, as 
described below, you will be making representations to this effect. 

Each panicipating broker-dealer thatreccives exchange noies for ils own account piirsuanl to the 
exchange offerin exchange for.the old noies that were acquired as a rcsull of market-making or 
otherirading activity must acknowledge ihat it wiirdeliver a prospectus in connection with any 
resale ofthe exchange notes. .See "Plan of Di.stribulion." 

Any holder of old notes.who: 

• is our affiliate. 

does not acquire ihe exchange notes in the ordinary course of its business or 

cannot rely on ihe position ofthe staff'of the Commission expressed in Exxon Capilal 
Holdings Corporation, Morgan Stanley & Co. Incorporated or similar no-action letters 
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Expiration Time 

ConditibiLs lo the Exchange Offer 

Pnxredures for Tendering the Old Notes 

must, in the absence of an exemption, comply wilh registration and prospectus delivery" 

requirements ofthe Securities Act iri conneciion wilh the resale of the exchange notes, We will 

not assiime. nor will we indemnify you ag;iin.sl. any liability you may ini:ur under the Securities 

Acl or slate or local securitieslaws ifyou iransfer any exchange noles issued to you in lhe 

exchange offer absent compliance with the applicable registration and prospectus delivery 

requiremenis or an applicable exemption. 

The exchangeoffer will expire at 5:00 p.m., New York City lime, on , 2011. or 

.such later dale and time to which we extend it. Wc do not cun-endy intend to extend die 

CKpiralion time. 

The exchange offer is subject lo IheTollowing conditions, which we may waive: 

thc exchange offer does nol violate applicable law or applicable interpretation.s of lhe staff 

of the Conunission; and 

• dicre is no action or procecding'ihstitiiied or threatened in any court or by any governmental 

agency widi re.spcct'tb Ihis exchange offer. 

See "The Exchange Offer—Gondilionslo the Exchange Offer." 

If you wish to accept and participate in this exchange offer, you must complete, sign and dale the 

accompanying leiter of transmittal, or a copy oflhe leiier of Iransmiital, according lo Ihe 

in.^iiructions contained in this pro.speelus and die letterof transmittal. You must al.so mail or 

othenvise deliver the completed, execuled leiierof transmiiuil or die copy thercof. together with 

the old notes and any odier,required documents, to die exchange agent at the address .scl forth on 

the cover of the letter of transmitlal. If-you hold old notes tlirough l1ic Deposiiory Trtist 

Company ("DTC") and wish to participate in the exchange offer, you must comply witli the 

Automated Tender Offer Prtigram procedures of DTC, by which you will agree lobe bound hy 

lhe letterof transmittal, ifyou wish to accepl and participate in this exch.Tnge offer and you 

cannotget.yourrequireddocuments lb die exchange agent on lime, you must .send all oflhe items 

required by the guaranleed delivery prc'icedure's described below. 

By .signing or agrceing to be bound by the letler of wan.smiilal. you will represent to us that, 

aniong Olher.things: 

any exchange notes Uiat you receive willbe acquired in tlie ordinary course ofyour 

business; 

• you have no arrangetiiehl or.understanding with any person or entity lo participate in the 

distribution of the exchange notes; 
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if you are. a broker-dealer dial will receive exchange notes for your own accouni in 
exchange for old noles diat were acquired as a result of market-making activilies. that you 
wiil deliver a prospectus; as rtiquired by law. in corineciion wilh any re.sale of the exchange 
notes: and 

Special Procedures for Beneficial Owners 

Guaranteed Delivery Proceduî es 

• you are not our "affiliate" as defined in Rule 405 underthe Securities Acl. 

If you arc a beneficial owner whose old notes are regislered in the name of a broker, dealer, 
commercial bank, inisl company or other nominee and you wish to lender your old notes in the 
exchange offer,-.you should promptly contact thc persou in whose name lhe old notes are 
regi.stered and instruct thalperson to tender on'your behalf If you wish to tender in die exchange 
of fer on your own behalf, prior to completing and executiiig the letier bf iransmiital and 
delivering die certificates for yourold holes, you musl cither make appropriate arrangements lo 
regisler ownership oflhe old notes in your name or obtain a properly completed bond power 
from thc person in whose nanie the old notes are registered. The transfer of registered ownership 
may take coitsiderahle time and may nol be able to be completed prior to, die expiration time,; 

If you wish lo'tender your old notes and: 

• yourold mites are not immediately available; 

• you arc unable to deliver on time your old notes or any other documenl that you are 
required to deliver to the exchange agent; or 

.you cannol coinplete the procedures for delivery,by book-entr>' tran.sfer on,time; 

then you may tcnder.your old rioles according to die guamnieed delivery procedures that are 
discussed ib die letier of transmittal and in "The Exchange Offer—Guanmteed Delivery 
Procedures." 

Withdrawal of Tenders A tender of.old notes pursuarit to the exchangeoffer may be withdrawn at anytime priorio lhe' 
expiration time. Towilhdraw, you musl send a written or facsimile ttaasmissiou notice of 
withdtawalto lhe exchange ageni at its address indicated under "The Exchange OtTer—E-Xchanj 
Ageni",before dic_expiration time of die excliange offer. 
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Acceptance of lhe Old Notes and Delivery of 
Exchange Notes 

Effect on Holders of Old Noles' 

Accrued Iniereston the Exchange Notes and the 
Old Notes 

Consequences of Failure to Exchange 

If all the conditions lo Ihe completion of this exchange offer arc satisfied, we will accept any and 
al! old notes that are prajxirly tendered in this exchange offer and nol properly withdrawn before 
the expiration lime.,Wc will reium any old notes ihat'we do riot accept for exchange to its 
regi.stercd hotder at our expense prompdy after the expiration time. We will deliver the exchange 
notes to die registercd holders of old notes accepted for exchange prompdy after thc^expiration 
time and acceptance of such old notes. Plea,se refer to the seclion in ihis prospectus entided "The 
Exchange Offer—Accepiancof Old Notes for Exchange and Dehvery of Exchange Notes." 

As a result of makiiig, and upon acceptance for exchange of ail vahdly tendered old notes 
.pursuant lo tlic terms of..die exchange offer, we will have fulfilled a covenant contained in the 
registration rights agreefneril. Ifyou are a holder of old notes and do not lender your old notes in 
Ihe exchange offer, you will continue to hold yourold notes and you will be entitled to all die 
rights and limitations applicable to the old notes in the indenlure, except forany rights underthe 
regislralion rights agrcemcnl dial by dieir terms terminale upon die consummation ofdie 
exchange ofi'erV;See"The Exchange Offer^Purpose and Effeci of the Exchange Olfer." 

Each exchange ribte will bear interest from March-7,' 2011. The holders'of old noies that'are 
acceplcd forexchange.will be deemed Io have waived the right to receive paymeniof accrued 
interesl on those old noles'from March 7.2011 tolhe date of issuance of die exchange notes. 
Iniercst on the old notes accepted forcxchange wiilceasc to accme upon issuance ofthe 
exchange notes. 

Gonsequendy, if you exchange your old notes for exchange notes, you will receive the same 
interest paymenton September 15. 2011'lhai you \vouId have received ifyou had not accepted 
this exchange offer. 

Alluntenderedold notes will coniinuc to be siibjecl to the "restrictions on ti-an.sfcr provided for in 
the old notes and iri die indenlure. In general, die old notes may.not be offered or sold unless 
regislered under die Securities Act. except pursuani to an exemption from, or in a transaction not 
subjeci to. lhe Securilics Act and applicable slate or local securities laws. Odier than in 
conneciion with die exchange offer, we do not i:urreridy aniicipate that we will regi.ster the old 
notes under the Sccurides.Act. l"he irading market foryourold notes will become morc limited to 
lhe exient thai oUier Holders of old notes participaie in the exchange offer. 
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U.S. Federal Income Tax Considerations Theexcharigedf old notes for exchange nolas.in die exchange offer .should nol be a taxable event 

for United States federal income iax purposes. See "Certain Uniled States Federal Income Tax 
Cbrisideraiions." 

Use of Proceeds We will not. receive any cash proceeds from ihc i-ssuance ofthe exchange notes in the exchange 

offer. See "U.se of Proceeds." 

E,\change Agent' U.S.'Bank National A.ssocialion is the cxcHaoge agent for die exchange offer. The address and 
telephone number of .the exchange agent are .set forth in lhe section captioned "The Exchatige 
Offer—Exchange Agent;" 
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The Exchange Notes 

The folloiving summary ctmiains basic information aboul the exchange notes and is nol iniended lo he complete. Jr may not contain all ofthe 

informaiion thai is imjJorKmi to you. Cenain terms imd cnndiiitms described below are subjeci. to importani limiiaiions and exceplions. For a more 

complete description oflhe terms of lhe notes, see "De.scription of Noles." 

Issuer 

General 

Isle of Gapri Casinos, Inc. 

The form and terms of die exchange notes are'identical in all mate rial. rc.specLs to die form and 

leriiis of the old notes except that: 

• the exchange noles have been regi-Sieî ed under the Securities Act and. therefore, will nol 

bear legends restricting "their transfer; and 

• die holdeiT! of exchange notes will not be entitled to rights under the regi.slraiion rights 

agreement, including any regislration rights or righls to addiiionai interest. 

The exchange notes will evidence the same debt as the old notes and will be entitled lo the 

beriefits of the indenlurc under which die old notes were i.ssued. 

Exchiinge Notes Offered S300,OOO.[X)O aggregale principal amount of 7.750% Senior Notas due 2019 regislered under lhe 

Securities Aci, 

.Maturity Da^ 

Inieresi 

March 15.2019. 

Inieresi on the exchange notes will accme at the rate of 7.750% per annum, payable .semi­

annually in arrears. 

Interest Payment Dates on thc Exchange Notes 

Subsidiarv Giuiraniees 

March 15 and September 15, commencing Sepleinber'!5, 2011. 

Holders of old riotes whose old notes are accepted Ibr exchange in the exchange offer will be 

deemed to have waived the right to receive any payment in respect of interest on the.old notes 

accrued from March*?, 2011 to the date of i.ssuance of the exchange notes. Consequently, 

holders who exchange their old noies for exchange noies will receive die same interest paymenl 

on September 15. 2011 (the first iniere.st paymeni date with respeci to the old notes and the first 

interest payment dale wiUi respccI to the exchange notes following consummadon of lhe 

exchange offer) thai they would have received if they.had not accepted the exchange offer. 

On the exchange daie.cach ofour resiricied subsidiaries dial guarantees our Credit Agreement, 

or any other credil facility to which we are a party wijl guarantee thc exchange noles. like die old 

noies. provided dial such reslricted subsidiary is not odierwise prohibiled from guaranteeing the-

exchange noles under applicable gaming law's or by any gaming authorities. 'Ilie exchange notes 

may be guaranteed by nddiijoiuil subsidiaries in the future under certain circumstances. See 

"Descriplion ofNoles—Certain Covenants^—Addiiionai Nole Guaraniees." 
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Ranking 

The Issuer and the iniiial guaranlors generated approximalely 100% of our consolidated revenues 

forthe fi.scal yearended April 24, 2011 and held approximately 95.6% of our consolidaled assels 

asofApril 24, 2011. 

TTie exchange notes and.die guarantees, like the old notes, will he our and ourguaiantors" general 

unsecurcd obligations and will rank; 

pari passti widi our and our guarantors' existing and future unsecured senior indebtedne.ss,-

including die old notes; 

• senior to our and our guarantors' exisiing and fuwie subordinated indebtedness; 

effectivety junior to our and our guaranlors' .secured indebtedness, including indebtedness 

under our Credit Agreement to the exieni bf the value of die assets securing such 

indebtedness; and 

Use of Pi'oceeds 

effectively junior to all obligaiions ofour .subsidiaries thai are not guarantor. 

As of April 24, 2011, our initial guarantors would have had a lotal of approximalely Sl.2 billion 

of indebtedness outstanding, primarily consisting of $533.0 million of secured iiidebtedness 

under our Credil Agreemeni, S300.0 million of thc old notes, which were issued on March .7, 

2011 atadiscouniof $2,2.million, and $357.3 millionof our Senior Subordinated Notes due 

2014. A.s'̂ of'such date, we also h^d S23.0 million ofjelters ofcredit and .surety bonds 

ontslanding underour Crcdil Agreement arid have had die ability to borrow approximately an 

additional Sll^.O million under die revolving credil facility of our Credit Agreemeni. In addition. 

asofApril 24. 2011, our-non-guarantor subsidiaries had $34.5 million of Uabililies. 

We will not receive any cash proceeds from the issuance of lhe exchange notes. In consideration 

for, issuing the exi:Harige notes as contemplated in diis prospeciu,s, we will receive in exchange 

old notes in like principal amount: which will be cancelled and, as such, will not result in any 

increase in our indebtedness. See "Useof Proceeds." 

Optional Redemplion Al any lime on or after Xlarch 15; 2015. wemay redeem some or all of the exchange notes at any 

Ume at the redemplion prices specified under "fkscnpdon of Notes^—Optional Redemplion." 

Before March 15. 2015. we may redeem some or all of die exchange notes at a redemption price 

equal lo'100%of Uie principal amount of each exchange note to be redeemed plus a make-whole 

premium de.scribed under "Description of Notes—Optional Redemplion." together with accrued 

and unpaid inierest 
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Redemplion or Other Disposition Based Upon 

Gaming Laws 

Change of Control 

A.ssel Sales and Events of Loss 

Certain Covenants 

Id addition, a( any lime pritnUo March 15.-2014. we may redeem up lo 35% of the exchange 

notes widi the net cash proceeds froni .specified equity offerings al a redemption price equal to 

107.750% ofthe principal amount of each exchange nolc lo be redeemed, plus accrued and 

unpaid inieresi. ifany, lo dic^daie of redemption. 

Thc exchange notes are subjeci to redemption or disposition requircmenls imposed by gaming 

laws and regulations ofgaming audiorilies in jurisdictions in wluch we conduct gaming. 

operations; See "Description of Notes—Gaming Redemption." 

Upon a change of control (a.s defined in "Description of Notes—Certain Definitions"), we must 

offer to'repurchase the exchange notes at 101% ofthe principal amount plus accrued interest to 

the purcha.se dale. See "Description of Noies—Repurchase al lhe Option of Holders—Change 

Conirokr 

Ifwe orany of ourrcslrieted subsidiaries .sell certain assets or experience certain events of loss, 

we may be requiied to offer to i'epnrchase the exchange riotes at a redernplion price eqiial to 

100% of the principal amount of each exchange note to be redeemed plus accrued and unpaid 

inierest; See "Descriplion of Notes—Repurchase at the Option oHoIders—Asset Sales" and 

"Description ofNoles—Repurchase at Ihe Option of Holders—Events of Loss." 

Thc indenture goveming the exchange noies coniains certain covenants, including limiiations and 

restrictions on our and our reslricted subsidiaries' ability to; 

incur additiorial indebledness or. issue'preferred stock; 

pay dividcnd.s ormake dislribulions on or purcha.se our equity interests; 

make other re.slrictcd payments or investments; 

redeem debl dial is juiuor in riglu of payment lo die exchange notes; 

create liens on assets to secure debt: 

.sell or trarisfer assets; 

enter into transactions with affiliates; and 

enierinio mergerri. consolidations or sales of all or substantially all ofour assets. 

Asof lhe dateof the indenture, all ofoursubsidiaries other than our unrestricied subsidiaries (as 

defined in"Descriplion of Notes—Certain Definitions") were restricted subsidiaries. Our 

unreslriclcd subsidiaries are not subject lo any of die restrictive covenants in the indenture, '["he 

resiricdve covenants set forth in Ihe indenlure are .subject to importani exceptions and 

qualificaiions. 
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No Prior Maricet * 'fhe exchange notes will be freely transferable but will be new securiiies for which there will 

initially be ho niarket. Accordingly, we cannot assure you whether a market for die exchange 
notes will develop or as to the liquidity bf any such market that miiy develop. 

Risk Factoi-s - An invesiment in the exchange notes and panicipaiion iu thc exchange offer.involves risk. Prior 
lo participating in die exchange offer; potential investors shouldcarcfully consider thematters set 
forth under die caption "Risk Factors" beginning on page ! 1 of this prospectus and information 
included or incorporaled by.referencc herein, including, withoul limiiaiion, the information set 
forth under "Risk Factoi-s" and elsewhere in our Annua! Report bn Form, l(KK for die fiscalyear 
ended April 24, 2011. 
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RISKFACTORS 

An investment in lhe exchange noie.s'andpanicipaiion in the exchange 'offer involves ri.sk: Prior toparlicipaiing in the exchange offer, polenlial 

investors .should carefully consider all oflhe informaiiim seifonh in this pro.speelus anil lhe documents incorporaled by reference hereiri. including, 

wilhout limiiaiion. the informaiion set fonh under "Risk Faclors" and elsewhere in our Annual Repon.ori Form 10-K for the fiscal year.ended April 24, 

2011 and. in particular, lhe risks and uncenainties described helow: logeiher wilh all Olher infonnation contained and iticorporaied by reference in 

this prospeclus. The risks and uncertainlies described herein and iherein lire not the only ones facing us. Addiiionai risks and uncertainties nol 

presently known to us or ihiu we currenlly deem iihmalerial may also occur. The occurrence ofany ofllio.se risks and uncertainties may materially 

adversely affecl our financial contlition. results of operations, ca.sh flnw.s or business. In thai case, thc price or value of our .securiiies, including lhe 

exchange notes; could decline aiid you could lose all or pari ofyour investment. Comeguenlly. an invesimeni in the exchange noles and participation in 

the excluinge'offer sbtmld only be consiiiered by persons who can assume such ri.sk., Yon are enciniraged lo perform your own invesligaiion with 

respecl lo lhe exchange nnies, the exchimge offer and our compimy. Some ttftheslalenumts in this discussion of risk factors urefor\mrd-lix)king 

suitements. See "Cautionary Slalement Regarding Forward-ij>oking Slalemenls." 

RLvks Related lo Ih'e Old Notes and the E.xchahge Notes 

77(e. notes and the related guarantees are effectively subordinated to our and our guarantors' senior, secured indebtedness and the indebtedness of 

our subsidiaries that do not guarantee the notes. 

'fhe notes" and die related guarantees ai^ unsecured obligations and, therefore, will be effectively,subordinated to bur and our guarantors' secured 

indebtedness, including borrowings uiider oiir Credil Agreemeni lo the extent of the valueof die assets securing such indebtedness. On March 25, 

2011, we eiiiered into theSecond Amendment lo Credit Agreement and Amendments to 1-oan Docuinents (the "Second Amendmenl"), among the 

Cornpany. certain .subsidiaries of the Company, Wells Fargo Bank. National Association, as Administrative Agent (as .successor lo Credit Suisse AG. 

Cayman Islands Branch (f/k/a Crtxiit Suis.se. Cayman Islaixls Branch)), and die other financial institutions lisied dierein. The Second Amendinent 

incliJdes ari amendment and rcstaiement of the Credit Agrcement. dated as of July 26. 2007 (as amended and restated, the "Credit Agreement"). Asof 

April 24. 2011.we and ihe guaraiitors had total indebiedness of $1.2billioii, of which S536.7 million was secured indebtedness. Inaddition, asof such 

daie. we had the ability to borrow an addidonal $175.0 million under the revolving crcdit facility of our Credil Agreement, all of which would be 

.secured. The indenture governing die notes allows iis and die guaranlors lo incura significant amount of additional indebtedness, some of which may 

also he secured. In die event we or ihe guarantors become the .̂ iUbjeci of a hankmpicy, liquidation. di.s,solution. reorganization or similar proceeding, our 

assets and die assets of the guaranlors securing other indebtedness could not be used to pay the holders of the"notes until after all secured claims againsi 

lis and thc guarantors have been paid in full, and, after paying such secured claims in full,,diere may not be sufficient orany proceeds remaining lopay 

die holders of lhe notes. 

None oflhe non-guaranlor subsidiaiies has any obligation lo pay any amounls due on lhe uoles or to provide us wilh funds for our payment 

ohligation.s. whedier by dividends, distributions, loans or odier payments. In lhe event of a bankruptcy, liquidation or reorganization of any ofour non-" 

giraranior suKsidinries, holders .of.dicir liahiliiies, including irade creditors, will generally be enlilled to "payment of iheir claims in full from lhe assets of 

those non-guarantor subsidiaries bcforc anysuch assets arc made available fordisiribudon to us or any guarantor. Under such circumstances, after 

paying die creditorsof the non-guaranior subsidiaries in full, dicrc mayjini.be sufficient orany assets remaining lomake payments to u.s so that we can 

meet our payiiieni bbligations, including our obligaiions under the notes. As a result, the notes and the related guarantees will be effectively 

suboidinalcd lo all existing and future liabilities of our .subsidiaries that do not guarantee thc notes, including die irade payables. For thc fiscal year 

ended April 24, 2011, our non-guarantor subsidiaries accounted for less 
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than one percent of our consolidaled net revenues and. as of such date, our non-giiaranibr subsidiaries had total consolidated assets of $75:3 million and 

had total consolidated liahilitiesof $343 million outstanding.'Hie indenture governing die noles dbes not limit die abiliiy of mosi of our non-guarantor 

subsidiaries lo incur subslandal additional debt 

'The guarantees may be unenforceable due to fraudulent conveyance statutes. 

Various fraudulent convepncc and similar laws have been etiacied for die prolcction of crcditors and may be milized by courts to avoid or limit die 

guarantees of the notes by our .subsidiaries. The requirements for establishing a fraudulent conveyance vary dependiiig bn die law of the jurisdiirtiqn diat 

is being applied. Generally, if in a bankruptcy, raorganizalion or olher judicial proceeding a court were to find ihat the guarantor received less than 

reasonably equivalent valiie or fair consideradon for incurring indchu;dncss.evidenced by guaraniees, and:' 

was insolvent at the lime of die incurrence of such indebtedness, 

was rendered in.solvenl by iiiason of incurring such indebtedness, 

was ai such liine engaged or about to engage in a business or lran.saciioii for which its as.sets con.stitutcd unreasonably;sniall capitai or 

intended to incur, or believed that it would incur, debts beyond its ability to'pay such dehis as they matured, 

such court could, with respect to the guarantor, declare void in wholeorin'parttheobligationsof.such'guararitor under die guaraniees. as well as any 

liens granted by a guarantor .securing its guaraiilee or the guaranteed obligaiions. Ariy paymenl by such guarantor pursuanl to its guarantee could also be 

requiredio be rctumed to it orto a fund forthe benefil ofits credilors. Generally, anentiiy will be considered insolvent if the sum of its debts is greater 

than the fair saleable value ofall ofits property at a fair valuation or if the prcscnt fair saleable value of ils a.sseis is less than die amouril that will be 

required to pay ils probable liability on its exisdng debts as they become absolute and mature.. 

We, meaning only Isleof Capri Casino,s. Inc.. have no operations of bur own and derive all of our revenue from our subsidiaries. Ifa guaranlce of 

die notes bya subsidiary ;Werc avoided asa fraudulent transfer, holdeisof other indebledness of. and trade creditors of. that subsidiary "would generally 

be entided lo paymeniof their claims from the assets of the subsidiary before such assets could he made available for distribution lous to .satisfy our 

own obligations such as the notes. 

The obligaiions of cach guarantor under its subsidiaiy guaranlee will he limited .so as nol toconsdiutea fraudulent conveyance under applicable 

law. Thi,s may nol be effccdve lo protect die subsidiary guarantee from being voided under fraudulcnl transfer law or may eliminate the guarantors' 

obligations or reduce" .such obligations to an aiuouni dial effccdvely makes'dic"subsidiaiy guarantee worthless. In a recent Florida bankniptcy case, a 

similar provision was foimd to be ineffective lo protect die guaraniees. 

We may not be able to repurchase notes upon a change of control offer. 

Wemay not have die ability to raise die funds necessary lo fulfill our obligations underthe notes following a change of control defined in the 

indenlure goveming die notes. Under die indenture, upon the occurrence of a defined change of control, we are required to offer to repurchase all of die 

noles. However, we may not have sufficient funds a! the timeof Ihe change of control lo make Ihe required repurchase ofthe notes. Our failure to make 

or complete a change of control offer would place us in defauli underthe indenlure governing ihe notes and. if not olherwise vvaived or cured, could 

result iri a cross-default under our outstanding debt. 
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In addition, if a change of control.'as defined in our Credit Agreemem, occurs, then our ability to boiTOw underour Credit Agreement mny be 

lerminaled al the election oflhe lenders urider our Credit Agreement As we have historically relied on acce.ss lo credit facilities to fund capital 

expendiuire.s and for odier general corporate purposes, any terrninalion of commitments under our Credit Agreement could adversely affect our financial 

siiuaiion and ourability to conducl our business. 

Wc may require you to dispose ofyour notes or redeem your notes ifany gaming authority finds you unsuitable In hold them. 

We may require you to dispose of your notes or redeem your notes if any ganiing aulhorily finds you unsuitable tb hold them orin order to 

otherwise comply with gaming laws lo which we are subject. Gaming'authoritics can generally require dial any beneficial ownerof oiir securities, 

including holders of die notes, fiie an application fora findiiig of .suitability. If a gamiiig authority requires a rccoid or beneficial ownerof a note to file a 

.suitability"application, the owner mij.st apply for a finding of .suitability within 30,'days or at an earlier uriie prescribed by the gaming authority^ The 

ganung audiority has die power to investigate ari owner's suitability; and ihe owDcrmusipay all co.sts ofthe invesligaiion. If the owner Is found' 

uasuitable, then die owner may be required, either bylaw or the lerriis ofjhe notes, to dispose'of,the notes. See "PART I— îTEM IBUSTNESS 

—Govermnenl Regulations" in and "Descriplion of Government Regulations" inExhibit 99.1 to onr Arinual Report on Fonn 10-K forthe fiscal year 

ended April 24, 2011, which is incorporaled by reference herein. 

We may not be able lo generate a sufficient ainount ofcash flow, to meet our debt service obligations. 

Our.ability to make scheduled paymenis or to refinance our obligations widi respeci io the notes and our other indebtedrKss wiil depend on our 

financial and operating performance, which, in turn, is subject lo prevailing cconoinic and industry conditions and odier factors beyond our control, 

including die availability of financing in banking and capilal maikets, which have experienced significant disruptions in recent periods. Ifour cash flow 

and capilal resources arc insufficieni lo fund our debt .service obligations and other'commitments, we could face subslandal liquidity problems and may 

be forced lo reduce or delay .scheduled expansions and capital expenditures, sell maierial as.scts_or operaiions. oblain addiiionai capital, or reslmciure or 

refinance our indebtedness. We may be unable to effect any ofthese actions on a timely basi.s, on commerciallyreasonable lerms or at all. or diese 

aedonsmay be iitsufficieiit to meet our capilal requirements. Inaddition, any refinancing of our indebtedness could beat higher inieresi rates and may 

require US'10 comply with more'bnerbiis covenants, which could furdier rcslrict our operaiions. If we cannot make scheduled paymenis on our 

indebledness. we will bein default, and. as a result, our debt holders could declare all butslandirig'principal and intere.st lobe due and payable, and we 

could be forced into bankruptcy or Hquidaiion. 

Ifwe default under the agreements governing our indebtedness, we nuiy not be able tojnake payments on tbe notes. 

Any default under the agreements goveming our indebledness, including a defauh under our Credii Agrcement, that is not waived by die requircd 

lenders, and the rcmedies .soughtby the holders of such indebtednes.s, could make us unable to pay amounlsdue on the notes and may substantially 

dccrcascihc market valueof thc notes. If.wc arc iinablc to generate sufficient cash flow and arc odierwi.se unable to oblain funds necessary to meet 

rcquired paymenis on our indebletiness, or if we oiherwi.se fail to"comply with the various covenants.,including financial and operating covenants, in thc 

insiruments goveming our indebtedness (including covenants in our indentiire and bur Credii Agreemeni). we could be in default under die terms of die 

agreerrtents goveming such indebtediiess. including our Credit Agrecmentand the indenlurc. In die event of such a default; die holdersof such 

indebtedness could elect to declare all the funds borrowed thereunder to be due and payable, together,with accrued and unpaid interest, and the lenders 

under our Credii Agreemeni could elect to tcrniinale 
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their commitments thereunder, cease making further loans and foreclose on die collaleral pledged to diem. We have pledged a subsuirilial portion ofour 

assets tolhe lenders under our Credit Agreement. In such an event, we cannol rissure you that we .would have .sufficient assets lopay amounts due on 

the notes. As a result, you may rcceive less than the full amount you would otherw'ise he entitled lo receive on the notes. See "DescripUon of Notes." 

Risks Related to lhe Exchange Offer 

You nmy have difficulty selling the old notes that you do not excliange. 

If you do not exchange your old notes for exchange noics in ihe exchange offer, you will continuelo be subjeci lo lhe re.stricuons on iransferof 

yourold notes described in die legend on your old noies. The restrictions on iransferof yourold liblesari.sc. becau.se we issued the old noies undei-

exemptions from, or in iransactions not subject to. the rcgislration requirements of^the Securities Act and applicable'suile sccurides law^. In general, you 

may only offer or sellthe old notes if they are regislered under die .Securilics Act and applicable state securifies laws or offered and sold under an 

exemption from these requiremenis. Wc do nol intend to register dieold notes under die Securiiies Acl. To the exteni oldnotes are lendered and 

accepted in lhe exchange offer, die trading markel. ifany, forthe remaining old notes would be adversely affected. See "TheExchauge Offer 

—Gonsequencesof Failure to Exchange" fora discussion of the possiblebiisequences of failing to exchange your bid notes. 

You may find it difficult to sell ynur exchange ndles, because there is no existing trading market for theexchange notes. 

You may find it difficuh to sell your exchange notes, because an acdve trading market for the exchange "notes tfiay nbl develop." TTiere is no existing 

tiading market for the exchange notes. We do not intend to apply for Hilling or quotation oflhe exchange notes on any exchange, and so wc'donol 

know theexlent Iq which inveslor intercsi will lead to die development of a trading market or how'liquid that markel mighl be. Although the iniual 

purchasers of die old noles haye informed us that diey interid lo make a market in the exchange noics. diey are not obligated to do so. and any markel ' 

making may be discontinued at any time without nonce. As a rcsult the market price of die* exchiinge notes, as well as your ability to .sell the exchange 

noles. could beadversely affecied. 

Broker-dealers or noteholders may become subject to the registration arid prospectus delivery requiremeiits ofthe Securities Act. • 

Any broker-dealer that exchanges iis old notes in ihe exchange offer for the pur[X)se of participating in a di.slnbuiibn ofdie exchange noles. br 

re.sells exchange notes thatwere received by it for ils own account in the exchange offer, may be deemed to have received restricted securities and may 

be rcquired to comply widi the registradon and prospectus delivery rcquircments ofthc Securities Act in connecdon.widi any resale iransacdon by that 

broker-dealer. Any profil on die resale of the exchange noies and any commission'or concessions received by a broker-dealer may be deemed to be 

iinderwriling compen.sation under the Sccurides Act. 

In addition to broker-dealers, any noteholder thai exchanges iis old notes in theexchange offer for the purpb.se of participadng in a distribution of 

the exchange notes may be deemed lo have received restricted securiiies and may be required lo conipiy witli the registration "and prospectus deliver)' 

requirements of the SecuriUes Act in conneciion with any resale transaction by that noteholder. 
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RAIIO OF EARNINGS TO.FIXED CHARGES 

The following lable .shows our ratio'of earnings to fixed charges fbr die periods indicated, 

Ytar Eruled ; . 

Apri l 2S, 

(U . The rado of earnings to fixed charges \v'as less than one-lo-one for the fiscal years ended April 29,2007, April 27. 2(X)8 and 
April 25, 2010. For the fiscal years ended April 29, 2007! April 27. 2008 and April 25. 2010, earnings were iusufficienl lo cover 
I'txetl charges by approxiniately S25.3 million, $56.1 million iirid $10.0 miilion, respeclively. 

For purposesof determining the ratio of eamings to fixed chargeŝ  earnings consist bf earnings beforc pro\'ision for income taxes and minority 
inierests, plus fixed charges, excludirig capilalized interest. Fixed charges consi.st of intercsi bri iridebiednes,s.:'inciud ing capitalized interesl. plus that 
portion of rental'expen.se thai is considered lo be interest 
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USE OF PROCEEDS 

We will not receive any cash proceeds from the issuance of the exchange notes. In consideralion for issuing lhe exchange notes as contemplated in 
this pro.spectus. we will receive in exchange old notes in like principal amount, whichwill be cancelled and. as such, will noi result in any increase in 
our indebtedness; 

We used die enure nei proceeds from the sale of the old rioles of apprcxiinately $289.8 million; after deducting discounts and selling and offering 
expenses payable by us, lorepaylemi loans oulsianding under our old credil agreement, dated as of July 26. 2007̂  asamended on February 17, 2010. 
among Isle of Capri Casinos,' Inc.. as Borrower, die lenders party Uiereto, Credit Suisse AG, Cayman-Islands Branch (formerly known as Credit 
Suisse, Cayrnan islands Branch), as Administrative Agcnl, Issuing Bank and Swirig Line Lender, Credit Suisse Securities (USA) LLC. as Lead 
Arranger and Bookmnner, Deutsche Bank Seairities Inc. and CIBC Worid Markeis.Corp., as Co-Syndicalion .Agents, and U.S. Bank. N:A, and 
Wachovia Bank. National As.sociaiion. as Co-D(x;umeniatinn Agenis,,which has been replaced by the Credit Agreement.' 
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UNAUDITED PRO FORMA CONDENSED COMKINED FFNANCIAL INFORMATION 

On June 8, 2010, we, dirough our" siibsidiaries, lOC-Vicksbiirg. Inc. and IOC-Vicksburg. :L-L.C„ completed die acquisition ofthe Rainbow 

Casino ("Rainbow") located in Vicksburg, Mississippi pursuani'to a Purchase Agreement, dated April 1. 2010 (Uie ','Purchase Agreemem"). widi 

United Gaming Riiiribow, Inc. and Bally Technologies. Inc. 'fhe transaciiori was accounted for using thc acquisition method in accordance widi die 

accounting guidance under Accoimiing Slandards Codification Topic 805. Business Combinations. On June 25. 2010. wc filwJ with die Conimission 

ou'r.Cuirent Report on Form 8-K/A containing financial slatements and pro forina financial information a.s*if the iransacdon had occurrcd on April 27, 

2009. 

The unaudited pro forma coridensed combined staiement ofoperations was'prepared to give effect tb the aciquisition by us ofRainbow and is 

derived from our hislorical financial staiements and die historical financial statemenlsof Rainbow. The hislorical financial statements have been adjusted 

as described in the notrs to the unaudited pro forma condensed combined statement of operatioris. 

The unaudited pro forma conden.sed combined slateiiKni ofoperations is,not necessarily indicative of die financial po.sidbn or rc.sulus ofoperations 

that would have been achieved had theahqve-menlioned transaction tx;curfed on die indicaled dale, rior i.s it riecessarily indicative ofthe results of fulure 

operations. The unaudited pro forma condensed combined statement of operations should beread in conjunciion wilh the financial slatements and 

related noU;s incorporated by reference herein. 

Rainbow isfincluded in our consolidaled financial statements in our Annual Report on Fonn 10-K as of April 24. 2011 and for die period frbhi the 

acquisition dale through April 24, 2011. The following unaudited pro fonna condensed combined stalemenl of operations was prepared as if die 

acquisition (')f Rainbow had occurred on April 26. 2010. 
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ISLE OF CAPKI CASINOS, INC. 

UNAUDITED PRO FOR^U CONDENSED COMBINED STATEMENT OF OPERATIONS 

(In thousand-s, except share and per-share amounls) 

Revenues: 

Isle of Capri 
Cadnus. Inc. 
(Ilisloricat) 
Fiscal Year 

Eni'ed 
.April 24. 21111 

Rainbow Caiiinii 
Vjcksburs 

,ParlnereliipI,.P. 
( l ibtorical) 

Period From 

ApiHl 26, 2111(1 to 

JiincB. 2(110 

Pro Forma 
Adjustments 

Rainbow Cadno 
Vicksburjt 

ParUicrstiip L.P. 
Acquisition 

(Note 2) 
Cumblned Pro 

Forma 

-.ii:3 
Casino S 1,036,538 S ._5,815 S 

•,Robiii.sV- : • • -< . - • ' : , .- ..-̂ -- l..^:-'-- ''40.-271':"••̂ :' #;^fe^.;^.%..'^ a.'---. 
Food, beverage, pari-inutucl and 

odier 134,725 336 

— S .•l.(W2.353 

j ; Gross revenues' »-{. '- .. L21 l:534:_^v<.-^ ,<6;j5F 
Less promolional allowances (206.539) (2.123) 

(•I, r,Net reVenues, 

135.061 

••; ^•^••;i:oo4t995r-J'' ' I ii.4.028?-:--' ^ 

1 — • • ' .'-"l'.217;685j 
— (208,662) -

:,—''r\''-l'.669.023M 

Operating expenses: 

Casino' ^ -s-^ - - - • ; , • • . ; - . • •• '̂158^580,..-̂ ^ A t ' 403--.^ , 1 1 

Gaming taxes - 250.102 444 

[;RQOinŝ  

i lU8-983j 

Gamjng taxes 250.546 

>•-;.• -.';':-9;793!-^ ..', J J :• ^^^/^^..-:^ ^ •-•^•1^K;-^'Ji^9.793.-! 

Food, bevertige, pari-muiuei and 
odrcr . j^;943 jJ02 

[Sariiie"andfaciiirics* ' %. ' • •^CC Ii7^<6br485'. •>.;. 1'J5J..''i'r95-v".-• 1̂  .̂ .. 

45.345 
-!?-?—T 

Markedng and adniinj.strativc 253:423 1.149 

k—..v.^-^y6o.68o: 

254.572 
ri 

^ Gorporaie.arid dcyclopment/,;; .g.. J ,.V;̂  1.̂ 2-il .̂J^lj:). 

Royally fees 

L2fPiHi5)ibn^%d^amomzalio 

^ i : l l r i -_ i l2 l I^2-Z09^} 

461 (461)(a) — 

±:'?25,(h)^^J89,6?8J 

Total operating expenses 909,075 3,487 (236) 912.326 

Oper^\kmcoim(\bss)i_^\.:^<^^^^^ ^,''i.-54"r'l.".-/-'-:."i-236a.'^"-1 . ;.''̂ T96:69'f'̂  

Interest expense (91,934) — " (4S2)(c)' (92.416) 

lisifgoiisj'rf.vS^isssiifS^^ssoiL;^ 
Derî -alive expense (1.214) ^^ — (1.214) 

_ _ - . _ _ _ Income -^-^ connnuinGr,'''*'*'̂ '̂  <-\/. 

Income lax benefil (provision) (3.6(X)) (110)(d) 

Income 

a? 

(3.7 lOj 

icomyioss),fi:om«,nunuing]^__^i,;^J.-^y^>-^^ V^ 
-operations''•-- " -'„ i. »-:'x;-;':V^r,^S!,J^:^.rr-088^-SO>^.?^.:54L S.... •• ^'j(356),,-i$ia.jiM:273_j 

Earnings (ioss) per common share 

fromcondnuiiig operatioris 

I .Rasic^-^,^ 4 . ^ ^ - ^ > ^ ^ , ^ . ' ^ ^ ^ $ ^ ^ 0 . 0 3 ' ^ : " ^ • ^ ^ ^ ^ • ^ v ^ i ^ r / ^ < i - ^ ^ .^•,$..;-f?i.0.04y 

Dilut^ S 0.03 .. S 0.04 

Basic 34.066,159 34.066.159 



b^Dihiicd^c.V;^-^_"^^'••^'^^^-y>>34u|4^^ 

See accompanying notes to die uriaudited pro forma condensed coriibiiied slatemeni of operaUons. 

'IS 



Tableof Conlents 

Isle of Capri.Casinos, Inc. 

Notes lo lhc;Unauditcd Pro Forma Condensed Combined Statemeni ofOperations 

1. Ba-sis of Presentation 

Isleof Gapri Casinos. Inc., (die "Company" or "Isle") completed Ihcacquisilionof Rainbow Casino ("Rainbow") located in Vicksburg, 

Mississippi on June'8.'2010. The traasacuon was accounted for using the acquisition methixl in accordarice widi the accoundng guidance under 

Accounting Slandards Codification Topic 805, Business Conibinalions. As a result, die net assets ofRainbow were recorded ai theiresdmated fair 

value with thcexcessofthepurcha.se price over the fair value of thcnet'assets acquired allocated to goodwill. The acquisition was funded by 

borrowings from l.sle's previous .senior secured credil facility and the pro forma financial informaiion includes the effects of diese addifional 

borrowings. 

The unaudildj pro forma'condensed combined statemeni ofoperations Has been prepared to give effect to the acquisition hy isle of Rainbow aiid 

has been compiled from and includes: 

An unaudited pro forma condensed combined suitemcnl ofoperations combiiiing die audited condensed consolidated statement of 

operationsof Isle for die fiscal yearended April 24, 201 Lwidi'ihe unaudited condensed siaiemeni ofoperations of Rairibow for the 

period between April 26, 2010.and June8, 2010 giving effect to lhe acquisilion as if ii occurred on April 26,2010. 

The unaudited pro forma condensed combined statement ofoperations has been compiled using the significant accounting policies under U.S. 

generally accepted accounting principles as di.sclosed in Isle's Annual Report on Fonn lO-K for the fi.scal year ended April 24. 2011 and in accordance 

with Article 11 of Regulafion S-X. The unaudited pro forma condensed combined slatemerit of operations .should be read in conjunciion with lhe notes 

hereto and the following: 

the Company's'hisiorical consolidated financial .statementsandnoles diereto for die yearended AprU 24. 2011 induded in die Conipany's 

Annual Report on Fbmi 10-K: and 

the historical financial staiements and notes thereto of Rainbow included as Exhibits 99.4 and 99.5 to the Company's Curreni Report'on 

Form 8-K/A filed wiOi the Securiiies and Exchange Commission on June 25. 2010. 

The unaudited pro forma conden.sed combined staiement ofoperations is not intended to reflect the results ofoperadons or the financial position of 

the Company thai would have actually rcsulted had the acquisition been effected "on die dales indicaled. Further. Uic unaudited pro forma condensed 

combined slatement of operations is nol necessarily indicative ofdie results of operations thai may be obuiiued in lhe fuiure. 

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

Following are descriptions of thc pro fonna adjustments to the siaiemcnt ofoperations to reflect the acquisidon of Rainbow by lsle. 

*^' Royally fees of $461 are eliminated as die contracl forsuch fees was not assuiried by Isle and was lemiinaied asa condition of the acquisition. 

f''' 'fhe adjustment for depreciation expense rcflects changes in fair value resulting from die applicaUon ofpurchasc price accounting aiid die 

umoriizadon of intangible assets, including die trade name and cusU)mer relaiionships over their estimated u.'icful life, 'I'hc useful lives of die 

asseis acqtiired are esiimaled as follows; trade name. l.Syears: custonier list, thrce years; cu.slomer 
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Isle of Capri Casinos. Inc. 

Nollys to the Unaudited Pro Forma Condensed Combiiied Stiilement of Operaiions (Continued) 

2. Pro Forma Statemeni of Op«nitinns .Adjustments (dollars in thousands) (Continued) 

relationships, eight years; fumiiure and equipment, one to five years; and other property, fifteen to twenty-five yearsl 

^ '̂ Interest expense reflects die borrowing of S80.000 urider isle's previous senior .secured credit facility at a 5% a.ssumed interest rate. A 0.25% 
change in die assumed interest raie wouid increase or̂ decrease interesl expense by $200! 

W f̂he adjii.stmeni reflects the application of a 37% eftective income lax rale to die pro forma partnership pretax income of Rainbow. .The hislorical 
slatemeni ofoperations for Rainbow did not include a provision'for income taxes ;as the entity operated asa pariiiership'wiih the individual 
panners responsible for income taxes. 
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THE EXCHANGE OFFER 

Purpose and Effect of the Exchange Offer 

We entered into a registration rights agrcement widi respecl to,the old notes." Under die registration rights^agreement. we agreed, for the benefit of 

theholders ofthe old noies. that we will, (a) not later than 180 days after the date (if brigiruil issuance of thc old notes, file a registration .statement for 

die old notes widi the Commission wilh respecito a regislered offer Ui exchange die old riotes for our exchange noics having tenns substantially 

idcndcal in ail material respects to siich old noles (excepi dial the'exchange notes will generally not coniain terms widi respectto iransfer restricdons). 

•(b) use all commercially rea.sonable efforts to cau.se the registration .siatement provided for underdie regislralion rights agrcement to bedeclared 

effecUve urider thc Securities Aci wilhin 240 days after die dale of original issuance oflhe old notes and (c) use all commercially, reasonable efforts lo 

close theexchange offer 30 days afier the commenccmerii ihereof provided that,we have accepted all the old notes theretofore validly tendered in 

accordance with die terms of theexchange offer. We will keep the exchange offer rcgistraUon .statement effective,for nol less than 30.days (or longer if 

required by applicable law) after the date noUce ofthe exchange offer is mailed to the holders of the old notes eligible lo participate in the exchange 

offer. 

• For each old riotc surrendered to us pursuant to the excliange offer; the holder of the old note will receive a new noie having a principal amouni 

equal 10 thai of the .surrendered oldimic. Interest on each new note will accme from die litst intercsi payment date on .which interest was paid on the old 

note surrcndeiied in exchange thereof or.'if no interest has been paid on such outstanding note, from the date of its original iiwue. • 

Under existing Commission interpretations, exchange noies acquired in a registered exchange offer by holders of old notes are freely transferable 

widioul further registradon under die Securiiies Act ifthe holderof the exchange notes represents that il is acquiring theexchange notes in die ordinary 

course of its business, that it has no arrangement or understanding lo participate in die'distribuUon oflhe exchange notes and ihat it is not an affiliateof 

us or our guarantors, as such'terms are interpreted by die Coinniission.provided that broker-dealers ("pardcipatirig broker-dealers") receiving exchange 

notes in a registered exchange offer will have a.prospectus delimy requirement with respect to resales of such exchange notes. Thc Commission has 

Uiken die posiliori dial parUcipaUrigbrokcr-dealersmay fulfill,dieir prospectus delivery requirements widi respect to exchange notes (odier.dian a resale 

of an unsold allotment from die original .sale of die -old note.s) widi die prospecius contained in the exchange offer regislralion siatement telaUng to such 

e.xchange notes.; 

Under the registradon rights agreement, we are rcquired to allow participadng broker-dealersand other Persons, if any. with similar prospecius 

delivery requirements to u,se the prospectus contained in the exchange offer registradon stateiiieni in connecUon with die resale ofsuch exchange notes 

for 1 SO days following lhe effeclive'dale ofsuch exchange offerregistralibn statement (or such shorter periixl during which participating broker-dealers 

are required by law lo deliver such prospectus). 

A holder of old noles who wishes lo exchange ils old notes for exchange nnies in the exchange olTer will be required lo represeni in die leiierof 

transmittal that any exchange notes to be received by it will be acquired in die ordinary course of lis business and that at die Ume of the commencement 

of die exchange offer, it has no arrangement or understanding wiUi any person to participate in die dislribulion (widiin die meaning of the Securiiies 

Acl) of die exchange notes and Ihal il i.s not an "affiliate" of usor our guaranlors, as defined in Riile 405 oflhe Securities Act. nr, ifil is ah affiliate, thai 

it will comply with die regislraUon and prospectus delivery requirements of theSeciiriUes Act to die exient applicable. 

Each broker-dealer thai receives exchange notes for ils own accounl in exchange for old nole,s, where such old rioles were acquired by such 

broker-dealer as a resuli of market-making acliviiies or 
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other Irading acliviiies. must acknowledge dial it "will delivera prospectus iri connecUon widi any rcsaleof siich exchange notes. See "Plan of 

Distrihuiion." 

In ceriain instances, weihay be requircd lo file a shelf registradon staiement rclaUng to rc.sales of notes.. In .such case, we will u.se all commercially 

rea.sonable efforts to cause the Comriiission lo declare effecUve a shelf regislralion slalement widi respeci to the rcsaleof the notes within lhe Ume 

periods specified in die regislralion rights agreement See "Descriplion of Noics—Registration Righls; Special Inlerest." 

We may be required lopay liquidated damages in die form of addiUonal interesl on the Entided SecuriUes (as defined below) if: 

we fail to file the required rcgistraUon .statement on iime; 

the regisuation.siaiemeni is nol declarcd effective by.the Commission on Ume; 

we do not complete die offerto exchange the old notes for the exchange notes within-30 days after die dale ihe regislration slalement 

becomes.effecUve; or 

ifapplicable. Iheshelf or exchange offer regi.straUqn statement is declarcd effeclive but ceases to be effeclive during specified periods of 

lithe in conneciion widi certain resales of die Enlilled Securilics, 

Ifa registration default de.scribed above occurs; the annual interest rale on die Entitled SecuriUes will increase iniUally by 0.25% forthe first 90-day 

•period immediately following die occurrence ofsuch registration,default 'ITie annual interest rale on the Entitled SecuriUes will increase by an additional 

0.25% tbreachsubseqiient 90rday period during whicli die registration default cnnUnucs, up to a inaxinium addidonal inieresi rateof 1.0%.per year 

over die interest rate shown on Ihc cover of die offering circular distributed in connccdon widi thc private placement offering of the old notes. If we 

correct die regislraUon defauU, the accrual of .such special interest will cease,' and die inlerest rale on the EnuUed SecuriUes will revert lo the original 

level. If we must pay iiqiiidalcd damages, we will pay dierii in cash on the same dates dial we m;ike odier interest paymenis on the notes unUl we correcl 

die registradon default. See "Description of Notes—RegislrationRighis:Specia] Inlerest." 

Resale of Exchange Notes 

Based on iriierpretadons ofthe Commission .staff .scl forth iri no-action letters issued to unreliited third panics, we believe that exchange riotes 

issued under die exchange offer in exchange fiirold noies may be offered for resale, re.sbld and olherwi.se Iransferred by any exchange note holder 

wilhout compliance widi the regislraUon and prospectus delivery provisions ofthc SecuriUes Act if: 

such holder is not an "affiliate" of us or our guaranlors withiii the meaniiig of Rule 405 under die Securiiies Act; 

.such exchange notes are acquired in the oixlinar^' course of the holder's business; and 

lhe holder doas not intend to participate in the distribution ofsuch exchange notes. 

Any holder who tenders in the exchange offer with thc intention of participatirig in any nianner in a distribulion of die exchange notes cannot rely 

on die posilibn ofdie staff of the Commission setforih in Exxon Capital lloldingsCorporaUon or siinilar inlerpreUve letters and must comply with.die 

registradon and prospeclus deli ver>' rcquiremenlsof IheSecuriiies Act in connection.with asccoudary resale transaclion. 

If, as stated above, a holder cannot rely on the position ofthe staff of the Commission set forth in Exxon Capital Holdings Corporation orsimilar 

inierpreUve letters, any effecUve registration slatement 
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used in connection widi a secoridary resale transaclion mitst coniain die selling securily liolder iiiformaUon required by Item 507 of Regulation S-K 

under the Securities Act. 

Thi,s prospeclus may bcu.sed fbr an offerto reseil.-for the resale or for odier relraiisfer of tixchaogc notes only as specifically sel forth in diis 

prospectiis. With ri;gatd to broker-dealers, only broker-dealers that acquircd the old notes as resuli of markel-ma king acuvidcs or ndier trading acUviiies 

may participaie in the exchange offer. Each broker-dealer that receives exchange notes for iis own account in exchange for eligible notes, where such 

eligible notes were acquircd by .such broker-dealer as a resullof market-making activities br odier trading acUvities: niu.sl acknowledge that it will deliver 

a prospectus in connecUon with any rcsaleof ihe exchange noles; Please read ','Pliin of Distribudon" for more details regarding the iransferof exchange 

notes. 

Terms of the E.\chimge Offer 

Upon dieiermsandsuhjecl to theconditions .set forth iii diis prospeclus arid in die letterof transmittal, we will accept for exchange any old notes 

properly lendered and not withdrawn prior to the expiraUon Ume. Old notes may onlybe tendered in denominations of $2,000 and integral mulUples of 

$1,000 in excess of'S2,D00: provided, dial die untendered portionof any old note must be in aminimtim denomination of $2,000. We will i.ssue $2,0(X) 

principalamount oran integral multiple of $1,000 of exchange notes in exchange for a corresponding principal amouniof old notes surrendered in the 

exchange offer Iri exchange for each old note surrendered in die exchange offeî , we will issue exchange noies with a like principalamount. 

The formandicrmsof die exchange notes will be substanUally identical to the form and terms of die old notes, excepi diat die exchange noies will 

he registered under die Securities Act 

not bear legend,'; restricting their iransfer arid 

nol provide forany additional interesl upon our failure to,fulfill oiii obligaiions under die rcgistraUon righls agreement to file and cause 

IO be effeclive a regislraUon siaiemcnt 

Theexchange notes wil! evidence die same" debt as die old notes. The exchange notes wiJl be issued underand emilled to die benefils of die saiiic 

indenlure thai audiorized die issuance of the old notes. Gonsequeriilyl both .series.will be,treaicd as a single classof debl securities under that indenmre. 

The exchange offer is not conditioned upon any minimum aggregale priiicipal ainount of exchange notes being tendered for exchange. 

As of the date of this praspcclus. $300,000,000 aggrcgate principal aiiiount of the old notes is outstanding. This prospectus arid die letter of 

Iraiismiiial are being .sent loall registered hblders of old notes. There will,beiio fixed record date for determining registered holders of old notes enUlled 

to participate in the exchange offer 

We interid to conducl the exchange offer in alxoidancc with the provisions of the registradon rights agreemenL the applicabie requirements of the 

Securities Aci and the Exchange Act and the rules and reguIaUons of the Commission. Old notes that are not lendered for exchange in theexchange 

offer will remain outstanding and coniinuc to accrue inieresi and will be entilled lo di'e righls and benefits such holders have under Ihc indenture rcJaUng 

to the old noles. 

We will be deemed to have accepted forcxchange properly tendered old notes when wehave given oral or written nodccof the acceptance to tfie 

exchange agent. The exchange agent will act as agent for the tendering holders for die purposes of receiving the exchange notes from us and delivering 

exchange notes to such holders. Subject to the terms of die exchange offerand die registradon righls agreement, we expressly reserve thc right to amend 

or lerminale the exchange offer, and not to accept for 
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exchange any old notes nol'previously accepted for e.xchange. u{x»n die occurrence ofany of die condiUons specified below under the caption " 

—Condiiions to the Exchange Offer." 

Holders who lender old notes iri die exchangeoffer wdl ribt be rcquired tojKty brokerage commissions orfees o r subject to the insunciious in die 

leiter of transmittal, transfer taxes with rc-speci to the exchange of old notes. We'wil! payall chargesand expenses, other than those transfer taxes: 

described below, iri connecUon with die exchange offer II is importani thai you read die .section labeled "—Fees and Expenses" below lor more details 

regarding fees and expenses inciirreiil in lhe exchangeoffer. 

Expiration Time; E.vlensions; Amendments 

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

In order lo extend the e.xchange offer, we will nbUfy the exchange agent orally or in wriiing of any exiension. Wc will nolify in wriung or by 

public annbuncernent die registered holders of old notes of die extension no later than 9:00 a.m.. Ncw York City Ume, on the business day afterthe 

previbusly.scheduled expiration,Unie. 

We expressly reserve the right, in our sole discreUon: 

lo delay accepUng for exchange any old notes due to.an extension of the e.xchange offer; 

10 extend die exchange offer or to terminate the exchange offer and lo refuse to accept old notes not previously accepted if any bf die 

condiiions set foilh below,under "—Conditions lo the Exchange OlTer" have not been .saUsfied by giving oral or written notice ofsuch 

extension or lermination to the exchange agent: or 

subject t(j the lerms of thc registradon rights agreemerii, to amend die term.s of the exchange offer in any manner 

Ajoy Such delay in acceptance, exiension. termination or amendinenl will be followed as prompdy as pracdcable by oral or written nodce or public 

announcement thercof to the registered holders'of old notes: Ifwe amend die exchange offer, in a manner that we determine, to eonsUtule a material 

change, we will promptly disclose such amendment in a rnanner reasonably calculated to inform die holders of old notes of .such amendment. 

Wilhout limiting the manner in which.we may choose in make public arinouiicements of iiriy delay in uccepUince, extension; tcrminaUon or 

amendment of the exchangeoffer, we shall have no obligation to publish, advertise or olherwi,se,communicate any such public announcement other than 

by is,suing a Umely press release to a financial news service. Ifwe makcany material change to this exchange offer,-we will disclose this charige by 

mcans of apost-effecuve amendment lothe registradon statemeni'ihal includcsthis prospectus and will dislribute an amended or supplemented 

prospectus to each regislered holder of old notes. In addition, we will exiend diis exchange offer for an addiUonal five to ten business days as required 

by the Exchange Act, depending on the significance of the amendment, ifthe exchange offer would otherwise expire during that period. We will 

prompliy notify the exchange agent by oral noUce, prompdy confirmed in wriUhg. or written Jioiice ofany delay in acceptance, exteasion, termination or 

amendmenl of diis e.xchange offer 

Conditions to the Exchange Offer 

Notwidistandingany odier tcnns of die exchange offer, we will rioi be required to accept Ibr exchange, or exchange any exchange nolesfor 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 exchange, ifwe determine in our .sole discretion: 

the exchange offer would violate applicable law or any applicable inlcrpreuidon of die staff of the Commission; or 

any acUon or proceeding hasbeen instimted ordu-eaiened in any court or by any govemmcnial agency widi respect to the exchangeoffer 

In addition, we will not be obligated to accept for e.xchange die old notes ofany holder thai has not made* the represenlaUons described in die leiter 

of transmittal and under "—Purpose anfffect of die Exchange Offer" "—Procedures for Tendering die Old Notes" and "Plan of Distribudon;" and 

such odier reprcsentaUoas as may be reasonably necessary under applicable Commission rules, regulations oririterpretadons'to make available to it an 

appropriate form for registration of the exchange notes underthe Securities Act. 

-We expressly reserve die right, at any Ume or at various Umes, to e.xicnd ihe period of Ume during whichthc exchange offer is open. ConsequenUy. 

we may delay acceptance ofany old notes by giving oral or written noiice of such exiension to thc ri;gi.stered holders ofthe old notes. During any such 

exlensions. all old notes previously tendered will rcmain subjeci to the exchange offer, and we may accepl Ihein for exchange unless they have been 

prcviously withdrawn. We will return any old notes that wc do notacccpl for exchange forany reason without expense to their liindering holder 

promptly afler the expiration or lermiriaUon of the exchange offer 

We expressly reserve the righi to amend or tenhinaie the exchangeoffer and to reject forcxchange any old notes iiol previously accepted for 

exchange, upon the occurrence of any of the condiUon.s"of the exchange offer specified above, We will give oral or written noUce or public 

announcement of any exiension. amendment, non-acceptance or terminaUori'to die registered holders ofthe old'notes as "prompdy as pracdcable. In die 

caseof any extension, .such nodce will be issued no later than 9:00 a.m., New York City time, on die business day after die previously scheduled 

cApiradon lime. 

These conditions are for our sole benefit, and we may assert them regardless of ihecircumslanccs ihal may give rise to them or waive them in 

whole or in partai any oral various Umes in our sole di.screUon; pnivided that any waiverof a condiUon bf lerider will apply mall old noles and nol 

only to parUcular old notes. Ifwe fadal any Ume.to exercise any of die foregoing rights; that failure will not consdtutea waiverof such right.'Each such 

right will be deemed an ongoing right that we may assert at any Ume or at various times. 

In addiUon, we will not accepl for exchange any old notes tendered, and will riot issue exchange notes in exchange for any such old noles, if al 

such lime any stop order will be thteaiened or in effect widi respect to die registradon statement of which this prospectus consUtutes a part or the 

qualificaUon of the indenture under the 'frusl Indenlure Act of 1939. 

Procedures for Tendering the Old Notes 

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

complcic. sign and dale the letterof triinsmillal, or a facsimile of die letterof U" r̂ismittal; have the signalure on the letlerof iransmiital 

guaranleed if lhe leiter of transmittal .so requires; and mail or deliver such letter of Uansmiilal or facsimile lo the exchange agent prior lo 

the expiration rime; 

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

In addilion, either: 

the exchange agent musl receive old notes along with the letter of tran.smitlal; 

the exchange agent must receive, prior lo die expiration Ume; a Umely confinnaUon of book-enuy tfansfer of .such old notes into die 

exchange agerit's" accourit at DTG according lb the procedurcs for bobk-cniry transfer.described below or a properly irarismitted agent's 

message; or 

the e.\chaiige agent must receive, prior to the expiration Ume,:the'iioUce ofguiiranteed delivery. 

To be tendered effectively, the exchange agerit iiiu.st receive any physical delivery ofdie letterof transtnilla! and other required documents at the 

address sei fordi below nnder"^Eschange Agerii" prior lo.Uie expiraJion time. 

The teriderby abolderthaf is not withdrawn prior.to theexpiiiidon Uine will cohstitute an agreement between such holderand us inaccordance 

wilh the tenns and subject to the conditions .set forth in this prospectus and in die leiter of UTm.siiiiltal. 

The mediodof delivery bf old nbtes, the letier of irarismitial andall other required documents ib the exchange agent is at the holder's election and 

risk. Rather than mail these items, we recominend tfiai holders use an overnight or hand delivery .service.Tn all ca,se.s, holders should allow sufficieni 

Ume.to assurc delivery to.the exchange agent beforc_ the expiraUon Ume. Holders ̂ should not .send us die letlerof transmitlal or old notes;. Holders may 

ttjquest their respecUve brokers, dealers, commercial banks, tru.si companies orother nominees to effect the above transacUons for them. 

We will determine in our .sole discretion all quesUons as to the. validity, form, eligibility (including Umî  of receipt) and acceptance of tendered old 

notes and wididrawal of tendered old notes. Our deterininaUbn will be firial and binding. We reserve die absolute right to reject ariy'old notes not 

properiy lendered or any old noies. the acceptanceof which would, in die opinion of-our counsel, be unlawful. We also reserve the right to waive any 

defects, irrcguiarides or condiUons of lender as to particular old notes; provided ihatjany waiverof a condidon of tender will apply lo all old noies and 

not only lo particular old notes. Our interpretaUon of die terms and conditions of die exchange offer (including die instruclions in the letterof 

inuismitlal) will he final arid bindirig ori all parties. Unless waived.-any defects or irregularities in connecUon widi.tenders of old notes must be cured 

within such lime as we shall determine. However.'all condiiions must be satisfied orwaived prior to die expiraUon of the exchaiige offer (as extended, if 

applicable). Although wc intend to noUfy holders of defects or irregulariUes with re,spcci to tenders oj'old noies. neither we. die exchange agent nor any 

other person will incur anyjiability for failure to give such nodficaUon..Tendersof bid notes will not be deemed made until such defects or irrcguiarides 

have been curcd or waived: Any old noles received by the exchange agent dial arc nol properly tendered and as lo which the defects or irregularities 

have not been cured or waived will be reiumed by the exchange agent widioul cosl io die tendering holder unless odrerwise provided in die letterof 

transmittal, promptly following the expiration of the exchange offer. 

In all ca'ses,,we will is,sue exchange noles for old riotes that we hiive accepted for exchange.under the exchange offer only after the exchange ageni 

diuely receives: 

old notes ora limely. book-entry confirmaUon ofsuch old notes into the exchange agenl's account at D"fC: and 

properiy completed and duly execuled leiter of transmittal and all olher required documents, a properly iransmillcd agent's message or 

properly conipieled noUce of guaranteed delivery and all other required documents. 
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By signing die teller of transmittal, each lendering holder of die old notes represents, among bdier diings, diat: 

'*' any exchange notes that thc holder receives will be~acquired in.the ordinaiy course of its business; 

' " ' lhe holder has no arrangement or understanding with any person or enUiy to participate in the distribudon of the exchange notes: 

^'"^ if the holder is a broker-dealer dial will receive exchange notes for its own account ih exchange for old noies that wcre'acquired as a 

re.sultbf maricet-makingaclivides, that it "will deliver a'prospeclus. as required bylaw, in connection with any.resale of such exchange 

notes; and 

'f'̂ '̂  the holderis nol an "affiliate" of us or any ofour guarantors, as defined in'Rule 405 of die Securiiies Acl. 

Any beneficial owner whose old notes are registered in die'name of a broker dealer; commercial bank, trust companyor other nominci: and who 

wishes to tender,.sh<iuld contact the regislered bolder prompliy and instnict it lo lender on the owners' behalf.Tf such beneficial owner wishes to lender 

on its own behalf, it must, prior to completing and exccuUng the letterof ifansmilial and delivering its old noles, eidier make appropriiiie arrangements to 

regisler ownersliip of die "old notes in .such owner's naihe or obtain a properly completed bond jxiwer fmindie registered hblder of old notes.-The 

U"ansfer ofregistered ownership may Uike consideinbte dme iuid may not be completed prior to the expiraUon lime. 

Signatures ona letter of transmittal or a notice of wididrawal described below must be guaranleed by a niember firm of a registered nadonal 

.securiUes exchange or of die Financial'Industry Reguialory Authority, a comnierciai bank or inisl company'having an office or conespondent in,die 

Uniic'd States or anodicr "eligible giraranior instiluUon" widiin the meaning of. Rule 17Ad-I5 under the Exchange Acl,"unless the old notes tendered 

;pur.suani thereto are tendered by a registered holder who has riot completed die box enlilled "Special Issuance Instruclions" or "Special Delivery 

In.strucUons" on the letter of tramimilla! or for thc account of im eligible guarantor insUtuUon. 

Ifthe letter of transmittal is signed by a person other than thc registered holderof any old notes listed ori the old notes, such old notes musl be 

endorsedoraccompanicdby a properlycompleledbond'power The bond power musl be signed by the rcgi.stered holder as die registered holder's name 

iippears on die old notes and an eligible guarantor instiluUon musl guaranlee ihesigniilure on Ihe bond power 

If die leiter of transmittal orany old noles or bond po\^-ers are signedby trustees, exccutprs. administrators, guardians, aiiorneys-in-fact. officers of 

corporations or olhers aciing in a fiduciary or representative capaciiy, such persons should so indicate when signing. Unless waived by us, diey should 

also submii evidence salijifactoiy lo us of their.aulliorily to dehver Ihe letler of Iraiismiiial. 

The e.xchange agent and DTC have confinned that any financial inslitution diat is a parUcipant in D'fC's system may use D TC's Automated Tender 

Offer Program lo.tender Partiiripanis in die program may; inslead of physically completing and signing.die letterof transmitlal and delivering it to die 

exchange agent..transmit their acceptance of Ihe exchange offer electronically. ITiey may do so by causing DTC to transfer the old notes lo the exchange 

agent in accordance widi its procedures for transfer. DTC will then send an agenl's message to lhe exchange agent The term "agent's message" means a 

message iransmiltcd by D'lXl. received by the e.xchange agent and fonning part ofthe book-enlry confirmation lo the effect thai: (l)D'fCIias received 

an express acknowledgement from a partici|)anl in iis Automated Tender Offer Program that is lendering old notes diat are lhe subject ofsuch book-

entr)' confirmaiion; (2) .such participant h.is rcceived and agrees lo he bound by Ihe terms of 
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diis prospeclus and die letler of iransmiiuil (or in the case of an iigenl's message reiadng to giiararileed delivery, diat the participant has received and 

agrees i(> behoundhy die applicable notice.of guaranleed delivery); and (3). ihe agreemeni may be enforced against such participani. 

Bach broker-dealer dial receives exchange notes forits ov/ri accounl in"excliarige for old notes, where such old notes were acquired by such 

broker-dealer as a result of markel-riiaking acUviiies orodier Irading acUviUes,' must acknowledge that it will delivera prospectus in connecUon with any 

resale of such Exchange Securities.-See "̂ Plan of Distribudon." 

Book-Enlrj' Transfer 

The exchange agerii will make a rcquesi to establish an account with rcspect lo the oldnotes at D'TC for purposes of the exchange offer promptly 

afler the date of diis prospecius, and any, financial irisdtudon participating in DTC's system may make book-entry delivery of old notes by causing DTC 

to Iransfersuch old notes'into the exchange agent's accouni at DTC in accordance with DTG's prtjcedures for transfer. Holders of old noles who arc 

unable lo deliver confirmaUon of die book-entry tender of dieir old notes into iHc exchange agenl's account ai DTC or all olher documents required by 

the letlerof transmittal lo the exchange ageni prioi* lo the expiration time rnust tender dieir old notes acconling to the guaranteed delivery procedures 

described below. 

Guaranteed DcliveryiProcedures 

If you wish tb lender your old notes and: 

your old notes are nbt immediately available; 

you are unablcio deliver on time yourold noies or any.odier document that .you are required lo deliverio theexchange agent; or 

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

you may tender your old notes according to die guaranteed delivery procedures described in the letterof Iransmiital. Those procedurcs require dial: 

lender must be made by or dirough an eligible inslitution and a noUce of guaranteed delivery must be signed by the holder. 

prior to lhe expiration time, the exchange agent must rcceive from the holder and the eligihlejnstituUon a properly complcled and 

executed notice of guaranteed delivery by mail or hand deliver>' setUng forth the name and address of thc holder die certificaie number or 

numbers of the tendered old noies and the princijial amouiil of lendered old noles;'aiid 

properiy completed and executed documents required by the letter of transmitlal and die tendered old notes in proper fomi for iransfer or 

confirmation ofa book-entry iransferof .such old noies into the exchange agenl's account at DTC must be received by theexchange ageni 

within four business days after the expitaiibn time of die exchange offer 

Any holder who wishes to tender old notes pursuant to the guaranteed delivery procediires must ensure dial die e.xchangc agent receives the notice 

of guaranleed delivery and letler of transmittal relating to such old noles before the expiration lime. 

Withdrawal of Tenders 

Excepi as odierwise provided in diis prospecius. holders of old notes may wididraw their tenders ai any lime prior to the expiration of die exchange 

offer. For a withdrawal to be effccdve, tbe exchange agent must receive a written notice (which may be by telegram, telex, facsimile uansmission or 

letter) of .withdrawal at one of Ihe addresses set forth below under "—Exchange Agent", or die holder must comply wilh the appropriate procedure of 

DTG's Auiomated Tender Offer Program sysiem. 
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Any such noiice of wididrawal must specify lhe nameof the person who tendered lhe old notesto be withdrawn.-identify dieold notes lo be-

wididrawn (including die principal amounl of such old notes and. irapplic3ble,:die regislration numbers and lotal principal amounlbf such old noles) 

and. where certificales for old notes have been iransmiiieil, specify the nanie in which such old holes were regislered if differenl from thatof iJie 

wididrawiug bolder Any such noUce of withdrawal must also be signed by die person having lendei^ed die old riotes lo be withdrawn in tbe .same 

manner as die original signature on die letterof transriiilial by which thescold notes were lendered. including any required signature guarantees, orbe 

accompanied by documents of iransfer sufficient to permil die triistee for the old notes,lo register the transfer of diese notes into the name of die peiwri 

having made the original tender and withdrawing the lender and. if applicable becau.se die old notes have been tendered through the book-entry 

procedure, specify die nameand numberof die participant's account at DTC lo be credited if different than that of the person having tendered the old 

notes to.be withdrawn. 

If certificates for old notes have been delivered or otherwise idenlified Io.die exchange ageni,.then, priorio the release of such ccnificfitiis, the 

wididrawing holder musialso submit die .serial numbers of the panic ular'cenificates to be withdrawn and a sighed noUce of withdrawal widi signiilures 

guaranteed by ari eligible guarantor instiliiUbn unless .such holder is an eligible-guarantor institution. 

If old notes have been tendered pursuant to die procedure for book-eniry transfer described above, any notice of withdrawal must .specify the name 

and number of die account at DTC'to be credited with die wididrawn'old riotes and otherwise comply widi theprocedures of s'uch facility: We will-

dcleVhiineall qiicstionsas lo die validity, form and eligibility (iiicluding lime of receipi) ofsuch notices, and our detennination .shall be final arid binding 

on all parties. We will deem any old notes so wididrawn not tohave been.yalidly lendered for exchange for purposes of the exchange offer. Any old 

notes that have been lendered forcxchange bui thai are not exchanged forany rcason willbe returned to their hblder without cosl lo die holder, (or in the 

case of old notes lendered by hrxik-enliy transfer into theexchange agent's account of DTC according to the procedures described above, such old noles. 

will be credited loan accounl maintained with D'fCforold notes) prompdy after wididrawal, rejeclionof tender or lenninadon of the exchange oITef. 

Properiy withdrawn old noles may be reiendered by Ibllowing one of the procedures described under "—PrTK:edures for Tendering the Old Notes" 

above at any time prior lo the expiraUon Uhie. 

Acceptance of Old Notes for E.xchange arid Delivery of Exchange Noles 

Your lender of old notes will consiituie an agreement between you and us governed by the terms and condiiions provided in this prospectus and in 

die related letler of transmitlal. -

By lendering old notes pursuanl to the exchange offer, you will represent lo us that, among other things: 

you arc notour "affiliate" oran "affdiate" ofany guarantor of the notes within thc meaning of Rule 405 under die Securities Act; 

you do not have an anrangement or understanding wiih any person or entity to participaie in a distribution of the exchange notes; and 

you'arc acquiring theexchange notes in the ordinaiy course of your business. 

We will be deemed to have rcceived yourtenderasof the date when your.duly.'signed letterof transmittal accompanied by yourold notes tendered 

ora limely confiraiaUon ofa book-entry iransferof these noies inio die exchange agent's account at DTC with an agent's message is received by the 

exchange agent. 
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.'\11 queslions as to thc validity, fonn, eligibility.' including Ume of receipt,'acceptance and withdrawal of lenders will be determined by us in our 

sole discreiion. Our detennination will be final and binding. 

We reserve the absolute right lo reject anyand all old notes not properiy lendered or any old notes that if accepted, would, in our judgment or our 

counsel's judgment, he unlawful. We also reserve die absolule right to waive any condiUons of diis exchange offer or irregularities or defects in tender 

as to particular old nnies; provided dial any waiverof a condition of tender will, apply to all old notes and'nol only lo particular old notes' Our 

inierprciation of die lerms and condiiions of diis evchange offer, including die instracUons in the letterof transmittal, will be final and binding on all 

parties. Unless waived, any defects or irrcguiarides in comiecUon with tenders of old notes must be cured within such Ume as wc shall deiennine. 

liowever, all condiUons niust be saUsfied or waived priorio the expiraUon ofthe exchange offer (as exlended, ifapplicable). We. the guarantors, the 

exchange agent or any odier person will be under no duty to "give noUficaUon of defects or irtegulariUes.widi respeci to tenders of old notes. We. the 

guarantors, the exchange agent or any other person will incur no liability forany failurc to give noUficaUon ofthese defects or inteulariUes. Tenders of 

old notes will not be deemed to have been made undl such irregularities have been cuird or waived. The exchange agerii will remm without cost lo their 

holders any old noies that are not properiy tendered and as to which the defects or irregulariues have not been cured or waived prompUy following the 

expiration lime. 

If all the condiiions to die exchange offer are saUsfied or. waived on the expiratibn time, we will accept all bid notes properly tendered and will 

issue die exchange notes prompliy diereafter Please refer to the sectibn of this prospecms enliUed "—Condtdtms to the Exchange Offer" above. For 

purposesof this exchange offer, oldnotes will be deemed to have been accepted as validly tendered forcxchange when, as and ifwe give oral or written 

nodce of acceplance to the exchange agent 

If any lendered old notes are not accepied for any" reason provided by lhe leniis and conditions of this exchange offer or if old notes are submitted 

for a grealer principal amount dian thc holder desires lo exchange, die unacceptedor non-cxchanged'old noies will be returned wilhoul expense lo.the 

tendering holder or in ihc case of old notes tendered by book-entry, transfer procedurcs described alxive. will be credited to an account maintained wilh 

the book-entry iransfer facility, prompliy after withdrawal. rejecUon of tender or ihe'expiration or tennination ofthe exchange offer. 

By lendering into this exchange offer you will irrevocably appoint our designees as your attorney-in-fact and proxy widi full power of .substitution 

and resubsUtuiion to die full exient of yourrights on die'oldnblcs tendered, subjectlb the indenture. This proxy will be considered coupled.vi'idi an 

interesl in the tendered old notes. This appoinmient wiil be effective only wheri and to the extent that wc accept yourold notes in this exchange offer Ail' 

prior proxies on thescold notes will then be revoked, and you will iioi be entided to give any. subsequeni proxy. Any proxy that you may give 

subsequenUy will not be deemed effective 

Exchange Agent 

U.S. Bank Nalioria] Association has been appoinied as exchange agent for the exchange offer You should direcl qutaiions and requests for 

assistance or requests for addiUonal copies of lhisprospectus.rlhe letterof transmittal or the notice of guaranteed delivery to theexchange agerit 

addressed as follows: 

By Facsimile Tnmsmi.ssioh 

(for eligible insUtuUoas only): 

(65 f) 495-8158 

Attn: Specialized Finance 
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To Confirm hy Telephone: 

(800) 9.34-6802 

• By Oveniight Courier, Registered/ Ceniffed Mail and by Hand: 

U;S. Bank NauonaJ Association 

^Corporate Trust Seivices 

60 Livingston Avenue 

St. Paul, Minnesota 55107 

Attn: Specialized Fiiiarice 

Isle of Capri Gasinbs, Inc. 

7.750% Senior Nblesdne 2019 

Delivery lo an address other Ihati as set forth above or transmission via facsimile olher than as sel forth above does not constitute a 

valid delivery to lhe exchange agent. 

Fees and Expenses 

"Wc will bear the expenses of soliciting tenders. The principal soliciiaUon is being made by mail; however we raay make addiUonal solicitadons by 

telegraph, leiephbne br in person by our officers and regiilar eraplbyees arid those" of our affiliales: 

We have nol retained any dealer-manager in connecUon with the exchange offer and will not make any payments to broker-dealers or olhers 

soliciting accepuirices of the exchange offer. We will, however, pay the exchange agent reasonable and customary fees for its services"and reimburse il 

for ils related reasonable oui-of-pockel expen.ses. We.wili also pay brbkerage-hou.ses and other custoiiians, nominees and fiduciaries dieir rea.sonable 

oui-of-pockei expenses for forwarding copies of thepro.spectus, letters of iransriiitial and related documents tn the beneficial owners ofthe old notes ' 

and for handling or for\\'arding lenders forcxchange lo their cuslomers. • 

Qur expenses in conneciion with the exchange offer include Commission registration fees, fees and expenses of the exchange agent and iruslee. 

accounling and legal fees, pririUng costs.'ti^insfer taxes and relatcd'fces'and expenses. 

Transfer Taxes 

We will pay all iransfer taxes, if any. applicabie to die exchange of old notes under theexchange offer. The tendering holder however wilt be 

required to pay any trarisfer laxes (whedier impo.sed on die registered holder or any other person) if: 

cerUficates representing old notes for principal amounts not lendered or accepied for exchange are to be delivered to. or are to be issued 

in the name of. any persori other than the registered holderof old notes tendered; 

tendered old noles are regislered in the name ofany persan odier than the person signing thc letterof transmittal; or 

transfer tax is imposed for any n^son other than die exchange of old notes under lhe exchange offer 

if saUsfacior>'evidence of payment of such taxes is not submitted with thc letterof transmitlal, the aniount of .such transfer taxes will be billed to 

ihal lendering h<ilder 
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Consequences of Failure lo Exchange 

Holders of old,notes who do not exchange iheir old notes.for exchange botes under die exchange offer will remain subject to the restrictions on 

transfer of such old notes as set forth in die legend printed on die old notes as a consequence of die issuance of die old notes pursuani to the exempdons 

from, or in tran.saciioris not subjeci lo, the registradon requiremenis ofthe SecunUes Act and applicable .state .sccurides laws and odierwise as set forth in 

lhe offering circular distributed in conneciion with the private placement offering oflhe old notes.-

In general, you may not offer or sell the old notes unless they are registered under the SecuriUes Act or if the offer or sale is exempt from 

regisiraUbn under die SecuriUes Act and applicable state securiUes laws. Except as required by the regislraliori rights agreement related to thc oldnotes, 

we do not iniend tb register resales of the old notes under the SecuriUes Act. Based'on interprctaUoris of the Commission staff, exchange notes issued 

pursuant to the exchange offer may be offered for resale, resold or othei-wise transferred by dieir holders (other dian ariy such,holder dial is bur or a 

guarantor's "affiliate" widiin diemeaning of Rule 405 under die Secuiities Acl)i widioul compliance widi die registratibn and pro.speelus delivery 

provisions of the Securities Acl; provided that lhe holders acquired theexchange notes in the ortlinary course of theholders' business and the holders 

have no arrangement or understanding with respecl lo die, distiibuiion of diee.xchaiigenolcsto.be acquired iii die exchange offer Any holder who 

tenders in die exchange offer forlhe purpose of participadng in a distribution of die exchange noles could not rely on die applicable inlerpreladons of lhe 

Commission and must comply with Ihe regi.slraiion and prbspectuj^ delivery reqiiireriieiits bf tbe Securiiies Act.in connection with a secondary re.sale 

transaclion. 

We do not currenUy anlicipaU; ihat.we will register under die Secunlies Act iiny old note,f thai rcmain outstanding after compleUon ofdie exchiinge 

offer. 

A'trcounling Ti^ealrneril 

We will record theexchange notes in our accounUng records at the same carrying value as the old noles. as reflected in bur accounUng • records on 

the dale of exchange. Accordingly, we will nol recognize any gain orlossfor accouii ling "purposes in connection widi die exchange offer We will 

amortize the cosls of die exchange offer and the unamortized expenses rclated to the issuance of die exchange notes over the term of die exchange notes. 

Olher 

Panicipaiion iu Ihe exchange offer is.vohiniary, and you should caiefuUy consider whether lo accept. You are urged lo consult your financial and 

tax advisors in making your own decision on whatacUonio lake. 

We may in thc fumre seek to acquire unicndcrcd old notes in thc open market or privately negotiated transactions, through subsequent exchange 

offers or odierwise. We have no present plans to acquire any old notes dial are not tendered in the exchange offer or to file a registration .stalemerit to 

permit resales of any untendered old notes. 
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DESCRIPTION OF NOTES 

You can find the definitions of certain terms used in this description under the subheading "Cenain Definitions-" In this descripUon, "the 

Gompany." "we.-" "us" and "our" referonly to Isle of Capri Casinos; Inc.'and not loany bf ilsSubsidiaries; 

The Company issued lhe old notes and will issue theexchange notes underan Indenture, dated asof March 7. 2011. among itself, die Guaranlors 

and U.S. Bank Naiional Associaiion. as irustee. The termsof the exchange notes will include diose .staled indie Indenture and diose made pan of die 

Indenlure by reference to the Tmst Indenturc Acl of 1939, as amended (the "Tiiisi Indenture'Act'^); 

On March 7, 2011, wc issued $300,000,000 aggregate principal amounl of old notes under die Indenture. The lenns of die exchange notes will be 

idenUcal in all material respects lb die old notes, excepi die exchange notes will not coniain transfer rc.striclibns. aiid holders of exchange notes.vyill no 

longer have any rcgistraUon righls or any odier rights under die registration'righls agreement. The trustee will aulhenUcate and deliver exchange notes 

for original issue only in exchange for a like principal aiiibijnt of old noies; 

Used in diis "Descriplion of Noies,"'excepl as die context otherwise requires,-;die term "Notes" means all 7.750% Senior Nolesdue 2019 issued 

by the Conipany pursuarii to the Indenlure (including die exchange notes offered forcxchange hereby. lhe"$300,000,000of old notes and any addiiionai 

notes that die Company may issiie from Ume to Ume underthe Indenture). 

The following descripUon'is a suiiimary of the inaterial provisions'nf die Indeniureandlhe RegistrationRights Agreement. It does not restate those 

agreements in their enurety. We urge you lo read die liideniure and the RegistraUon RighlsAgreemeni. because they, and not diis descripUon. define 

your rights as Holders of lhe Notes. Copies of Ihe Indenlure and die Regisiriilibri Righls Agreement are available as sel forth helow under " 

—Addiiionai Informaiion." Certain defined terms used in this descriptibn hut noî  defined below under "^Certain Definilionh^vc the meanings 

assigned to dierii in the Indenture and die RegistraUon Rights Agreement 

The registered Holderof a Note will be treated as the owner of it for all purposes. Only registered Holckrs will have rights under thc Indenture. 

Brief Descriplion of lhe Noles and the Note Guararilees 

Tlie Notes 

The Noles; 

wilt he general unsecured obMgaiions of.ihe Company: 

will be pari pas.su in rightof payment with all exisUng and future unsecured senior Indebledness of the Company; 

will be senior in right of paymenl to all exisUng and fuiure Subordinaied Indebledness of die Company; and 

will be fully and unconditionally guarantecdby the Guaranlors, 

However, the Notes will be effectively subordinated to all secured Indebtedness nf the Company to the exieni of lhe value of the as,seis .securing such 

Indebledness. incliiding Obligations under lhe Bank Credit Facility, which are secured by substantially all oflhe assets of the Coriipany and the 

Guarantors.-See "Risk Faclors—-Risks Related to ihe Old Notes and jhe ExchangNotes—The notes and lhe related guai^anlees are effedively 

subordinated lo our and our guarantors' senior secured indebledness and the indehtedness of our subsidiaries dial do noi guarantee die noles." 
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Tfie Note Guaraniees 

The Notes will be guaranleed hy each of the Company!s exisUng and, subject to any applicable restrictions ihereon under any Gaming Laws or by 

any Gaming Authority, fumre Significanl Reslricted Subsidiaries, which are inidally all of the Subsidiaries of die Compariy, except Unrestricted" 

Subsidiaries. 

Each Guarantee ofthe Notes: 

will be a general unsecured obligaUon of die'Giiai^ntor; 

will be pari passu in rightof payment with all exisUng and future senior Indebledness of that Guarantor; and 

will be senior in right bf payment lo all exisiing and future Subordinaied Indebledness of that Guarantor. 

liowever die Guarantees will be effecUvely subortiinaied loall secured Indebtedness ofeach Guarantor to die extent of the value ofdie as.sets securing 

.siich Indebtedness; iricluding Obligations under the Bank Credii Facility, which are secured by siibstanUallyall of the assets of die Company and the 

Guarantors. See "Ri.sk Faclors—Risks Related lo the Old Notes and the ExchangNoles—The notes and die related guarantees are effecUvely 

subordinated to our and our guarantors' .senior secured indebtedness and the indt;htedness ofour subsidiaries that do nol guarantee die notes." 

Nol all ofoursubsidiaries ulll guaranlee the Notes. Iri the everit of a bankruptcy. IiquidaUon or reorgani7,aUon ofany of these non-guaranlor 

Subsidiaries.-the non-guarantor Subsidiaries will pay the holders of iheir.debl and other obligaiions, including trade payables, before Ihey will be able to 

distribute aiiy.of their assels lo us. Forthe fiscal yearended April'24, 2011, our non-giiaranlor^Suhsidiaries accounted for less than one percent ofour 

consolidated net revenues, and. as of such dale, our non-guarantor Subsidiaries had lotal consolidated assets of $753 million and liad total consolidated 

li.ibiliUes of $34.5 million outstanding. See noie 21 loour consolidated financial statements in our Fonn 10-K for the fiscal yearended April 24. 2011, 

which is incorporaled herein by reference, for morc detail about die divisionof oiir consolidaled revenues and assets beiween our guaranior and non-

guaranlor Subsidiaries. 

As ofthc date ofthe Indenture, all of our Subsidiaries will be Restricted Subsidiaries, except for die Subsidiaries li.stedas Unrestricied 

Subsidiaries in the definiUon thereof However, underthe circumstances described below underthe caption "—Certain Covenants—Designation of 

Reslricted and UnresUricted Subsidiaries." we will be perniitied lo designate certain of our Subsidiaries as Unrestricied Subsidiaries. In addilion. our 

Unresiricted Subsidiaries will not be subject to many of the restrictive covenants in the Indenturc. Our Unrestricted Subsidiaries, as well as Restricted 

Subsidiaries dial are not Significanl Reslricted Subsidiaries, will not guarantee die Notes. 

Principal, Maturity and Inieresi 

TheCompany issued 5300,000,000 in aggregate priricipal amount of old notes on. March 7, 2011. Exchange nnies ina like principal amount will 

be issued in exchange forall old notes properly lendered and not withdrawn in the exchangeoffer Tlie Company may issue additional Notes under the 

Indenture from time to Ume afier diis offering. Any i.ssuance of addiUonal Notes is subjeci lo all of the covenants in die Indenlure. including die 

covenani described below under the caption "—CerlaiiCovenants—Incurrence of Indebtedness and Issuance of Preferred Slock." The Noles and any 

addiijonal Notes subsequently issued under the Indenture.willbc irenlcd as a single class for all purposes,under the Indenture, including, wilhout 

limitaUon. waivers, amendments, redeinpUons and offers to purchase. The Company will issue Notes in dcnominaUons of $2,000 and integral muluples 

of $1,000 in excess of S2.000. The Notes will mature on March 15, 2019. 
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Inieresi on die Notes will accme at the rate of 7.750% per annum and will be payable semi-annually in arrears on March 15 and September 15, 

commencing on Sepiember 15,2011. Interesl on overdue principal and interest and Special Interest, if any, will accrue at a rate dial is 1% higher dian 

the ihen-applicable interesl raie on the Notes. Tlie Gompany will make eachinlerest paymenl iblhe Holders ofrecord on die immediately preceding 

March I and Sepiember I. 

Each exchange nnie will fiear inlerest from March 7, 2011. The holders of old notes Ihal are accepted forcxchange will be deemed to have waived 

Ihe righi.io receive payment of accrued inieresi on those old notes from March 7," 2011 lo ihedaie'ofissuauceof theexchange notes. !niere.ston the old 

notes accepied forcxchange will cease lo accme upon issuance oflhe exchange notes: Gonsequendy. if you exchange yourold notes forcxchange 

notes, you will receive die same iritercsl paymenl on Sepiember 15, 2011 thai you would have received ifyou had nol accepied this exchange offer 

Interest will be computed oo the basis ofa 360-day year comprised of twelve 3(Way mondis. 

Methods of Receiving Payments on lhe Noles 

Ifa HolderofNoteshasgiven wire transfer inslructions to UieCompany, die Gompany will pay all principal of. premium on, ifany, interesland 

Special Interesl. ifany. on that Holder's Notes inaccordance with those'inslrucUons. All otherpayinenlson the Noies will be made at die office or 

agency oflhe paying agent and registrar within the City and Slate of New York unless the Compariy elects tb make inieresi paymenls hy check mailed 

lothe noteholders at dieir addre.sses .set forth in Ihc regisler of Holders. 

Paying Agent and Registrar for the Notes 

Thc trustee will iniUally.act as paying agent and registrar: 'ITie Company niay change the paying agerii or registrar without prior nodce to thc 

Holders of the Notes, and die Company or any of its Subsidiaries may act as paying agent or regisirar 

Transfer and Exchange 

A Hblder may iransfer or exchange Notes in accordance wilh Ihe pmvisi{>ns of the lndenlure.-The registrar and the trusiee may require a Holder, 

among olher things, to furnish appropriate endorsements and iransfer documenis in connecUon with a iransferof Notes. Holders will be requiredio pay 

all laxes due on transfer The Company will noi be requii'ed lOitransferorexchangeaiiy.Note selected for redernplion. Also, die Company will not be 

required lo transfer or exchange any Note for a period nf 15 days before a selecUon of Notes lo he redeemed! 

Nolc Guarantees 

'I'he Notes will be fully and uncondiUonally guaranteed by cach ofthe Conipariy's exisdng and, subject to any applicable restrictions diereon under 

any Gaming I J W S or by any Gaming Authority, future Significanl Restricted Subsidiaries. Thc'sc Nbte Guanmiees will be joint and .several Obligations 

of the Guaranlors. The Obligations of;each Guarantor under its Note Guarantee will be limited as necessar>'lo prevent dial Note Guarantee from 

consUtuiing a fraudulent conveyance under applicable law. See "Ri,sk Factors—RiskRelaled to the Old Notes and the Exchange Note.s—The 

guaraniees may be unenforceable due to fraudulent conveyance statutes." 

A Guarantor may not sell or otherwise dispose of all or .substantially all of its assets to. or consolidate with or merge with or into (whether or not 

.such Guarantor is die .sun'iving Person), another Person, other than'the Company or anolher Guarantor unless; 

^'* inunediately after giving effect tosuch iransacdon, no Defauli or Event of Default exists: and 
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'^- ' cither 

'^* the Person acquiring the property in any such sale or disposilion or ihc Person fonned by orsurviving any such consohdaUon or merger 

(if other dian such Guarantor) uncondiUonally assumes"all die Obligations of that Guarantor under its Noie Guaranlee. die Indenlure and 

the Registration Rights Agreement pursuant to a .supplcmcntiil indenture .saUsfaclory to the iruslee; or 

' " ' the Net Proceeds of suchsiilc or other disposition areapplied in accordance wilh die applicable provisionsof the Indenture. 

The Note Guarantee ofa Guarantorwill be released; 

f V in connection with any .sale orother disposiUon ofall or substanUally, all of die assels of that'Guarantor, by way of merger consolidaUon or 

odierwise, loa Pei^n dial is noi (either before or after givirig effect tosuch tiansaclion) die Company or a Restricted Subsidiary.of die 

Company,- ifthe sale or otherdisposition is in compliance vvidi die first paragraph ofdie covenani described below underthe caption " 

—Repurchase at the Opiion of Holders—^As.set Sales;" 

( - ' in connecdon wilh any sale or other disposiUon of Capiial Slock of dial Guarantor to a Person that is not (either before or after giving effect to 

such transacUoni.the Gompany.or a Reslricted Subsidiaiy of the Coinpany, ifthe sale or other di.sposiUon is in compliance with ihe first 

paragraph of die covenant described below under the caption'"Repureha,se al lhe Opiion of Holders—Asset Sales:" 

'•^' if die Company designates any Restricted Subsidiar)' thai is a Guarantor lo lie an! Unrestricted Subsidiary in accordance with die applicable 

provisions ofthe Indenlure; 

'̂̂ ^ if die Guaranior is no longer a Significant Reslricted Subsidiary; or 

-̂'̂  upon legal'defeasance, covenant defeasance or saUsfaclion and discharge of die Indenture as provided below under die captions "—Legal 

Defeasance and Covenani Defeasance" and "—Satisfacdon and Discharge." 

Sec "—Repurchase at the Option of Holders—Asset Sales" and "-—Certain Covenants—Designation of Reslricted and Unrestricted Subsidiaries. 

Optional Redemption 

At any Ume prior to March 15. 2014. die Company may on any one or niore occasions redeem up to 35% of the aggregate principal amouniof 

Notes is.sued imder die Indenmre. uponnot less dian 30 nor more than 60 days'notice, at a redemption price equal lo 107.750% of theprincipal amouni 

ofthe Notes redeemed,-plus accrued and unpaid interesl and Special lntcrc.st, ifany, to lhe date of redemption (.subject to the rightsof Holdcrsof Notes 

on the relevanl record dale loi-eccive inieresi on die relevanl interest.payrifieril date), wilh the "rici cash proceedsof an Fruity Offering by UieCompany; 

provided thai; 

^^^ ai least 65% of die aggregate principal ambuni of Nbics'briginally issiicd under thc Indenture (excluding Notes held by" the Company and its 

Subsidiaries) remains outstanding immediately afler the occurrence ofsuch redemption; and 

^- ' lhe redemption occurs within 90 days of die date of the closing of such Equiiy Offering. 

At any time prior to March 15, 2015. die Company inay on any one or more occasions redeem all or a pan of the Notes, upon not less than 30 nor 

more than 60 days' notice, at a redempUon price'equal to 100% oflhe principal amount of the Notes redeetfied. plus the Applicable Premium as of, and 

accrued and unpaid interesland Special lntere.st if any, to Uiedate of redempUon, siibjecl to die rights 
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of Holders of Notes on die relevant record dau; to rcceive interesl due on the relevant iriieresi paymeril dale. 

Except pursuant to the preceding paragraphs, the Noles will not be redeemable at the Company's opUon prior to March 15. 2015. 

On or after March 15. 2015. die Compariy may on anyone ormore txrcasions redeein all ora part of the Noics. upon noi less than 30 nor more 

dian 60 days' noUce. afdie redemption prices (expres,sed as percentages of principal amount) set forth below, plus accmed and unpaid interesland 

Special interest ifany. on the Notes redeemed, lo die applicable dale of. redemptibn, if redeemed duririg'die twelve-fnonth" period beginning on 

Marcli 15 ofthe years indicaled below, subject to the rights of Holdersof Notes on the relevant record date" to receive intereston the relevant interest 

payineni dale: 

Year 

2 0 1 5 1 ^ 

2016' 
'' - ... 

w - > « ; :/i-"^'^^*?i 

-•' '.-..- K"A • . 

^:^''fe-.:ft'^!ir}^';^S^' 

' , . ' * • . ' "- >^-^-^ ' ' ""'i -̂ n-S • • ' -

PerccntagE 

' '•"'UoX^i^o 
101.938%, 

Unless the Company defaults in the paymenl of the redemption price, interesl will cease lo accrue on ihc Notes or porUons diereof called for 

rcdempUon on the applicable redempUon dale. 

Mandatory Redemption 

Excepi as described below under "—Gaming Redeniption" and "—Repurchase al the Option of 1 lolders," the Companyrist required to make 

mandatory rcdempUon orsinking fimd paynients with rcspect to the Notes. 

Gaming Redemption 

Notwithstanding any other provision hereof, ifany Ganung Authorily requires diat a Holder or Beneficial Ownerof Noles must be.licen.sed, 

qualified or found suiuible under aiiy applicable GaminglJiw,and such Holder ov Beneficial Owner (1) fails to apply.for a license. qualificaUon or a 

finding of .suitability within 30 days after being rcquircd in do so (nr such lesser period as required by Ihe Gaming AullKirily) by the Gaming Aulhorily 

or by the Company pursuant lo an order of thc Gaming Audiority. or (2) if such Holder or such Beneficial Owner is not so Ucensed, qualified or found 

suitable; the Company will have die right, ai its option: 

^ ' to require such Holder or Beneficial Owner to dispose of .such Holder's or Beneficial Owner's Noles wilhin 30 days of receipt ofsuch noiice or 

.such finding by the applicable Gaming Authority or such caHier.date as may be ordered by such Gaming Authority; or 

' - ' to redeem the Nouxsof .such Holder or Beneficial Owner at a rcdempUon price equal lo the lesser of: 

^^' die principal amouni thereof, and 

^^' thc price at which such HolderorBcneficia! Owner acquircd ihe new Notes. 

together with, in eidier case, accmed and unpaid interest if any, to die eariier of die date of redempUon or the dale of die finding of unsuitability. if any. 

by such Gaming Aulhorily, which may be less than 30 days following the noiiceof redemption, ifso ordered by such Gaming ."Authority. 

The Compimy shall notify the trtisiee in writing of any such rcdempiion as stxin as pracdcable. The Holder or Beneficial Ownerof Notes applying 

for a license, qualificiUion ora finding of suitability is obligaled to pay all costs of die licensure or investigation forsuch qualificaUon or finding of 

suiUibilily. 
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Repurchase nt Ihe Opiion of Holders 

Change of Control 

Ifa Change of Control occurs, each Holderof Notes will have the right to require ihe Company lo repurchase all orany pari (equal to 52.000 oran. 

integralmultipleof $1.000in excess thereof) of thai Holder's Notes pui^iuant loa Charige of Control Offer on die teniis set forth in the indenture. In the 

Change of Control Offer die Company will offer a Change of Control Paymenl in ca.sh equal to 101% of the aggregate principal amouni nf Noies 

repurchased, plus accrued and unpaid inierest and Special interest if any; on dieNotes repurehased to the date of purchase, subject to die righls of 

Holders of Notes oh the relevant record dale to receive iriteiesi due ori the relevant iiiteresl paymeni'date Widiin 30 days" following any Change of 

Control, the Company will mail a noUce to each Holder describing the transaction or iransacUons tliat consUlute the Change of Control and offering to 

repurchase Notes on die Change of Control Payment Date specified inthe notice, .which date will be no earlier than 30 days and no later than 60 days 

from Uiedate such noUce is mailed;-pursuant lb the procedures rcquircd.by the indenture and.described in such noticc. The Compariy will comply wiih 

the requiren^nts of Rule ]4e-l under the Exchange Act and any "otheî  securities laws'and rcgulaUons ihercunder lo the exteni tho.se laws and rcgulaUons 

are applicable in connecUon with the repurchase of die Notes as aresidtofa.Cbangeof Control.,To die exteni dial theprovisions of any securiUes laws 

or rcgulaUons conflict with the provisions ofthe Indenturc rclaling to a Change of Control Offer, thc Company will comply with the applicable 

securities laws and reguIaUons and will not be deemed to have breached its obligaUons under the provisions ofthe Indenture relating to fl Change of 

Control Offerby virtue of such compliiince. 

On the Change of Gontrbl Payment Dale, "the Conipany will; to lhe extent lawful: 

(O accept for paymenl all Notes or portions of Notes properly lendered pursuanl to.dicChange of Control Offer; 

(-) deposit widi the paying agent an amount equal.to the Change of Control Paymenl in respeci ofall Noles or portions of Notes properly tendered; 

and 

^•^ deliverorcause to be delivered lo the trasiec the Noics properiy accepted together with an officers'certificate siaUng the aggregateprincipal 

amouni ofNoles or portions of Noies being purchased by the Company. 

The paying agent will prompdy mail to each i-folder of Notes properly lendered the Qiarige oi Control Payment for .such Notes, and the imstee will 

prompliy audiendcate and mail (orcause to be transferred by book entry) lo each Holder a new Noie equal in principal amount lo any unpurchased 

portioti of die Notes surrendered, ifany. The Company will ptihlicly arinounce the results oflhe Change of Control Offer on or as soon as pracUcable 

aftertheChangeof Control Payment Date. 

The provisions described above that require Ihc Company lo make a Change of Conirol Offer following a Change of Control will be applicable 

whelher or nol any other provisions of the Indenture are applicable. Except as described above with respect to a Change of Control, the Indenture does 

not contain provisions diat permit die Holdei's of die Notesto require dial die Compiiny repurchase or redeem die Notes in die event of a takeover 

rccapitali7.ation nr similar tntnsaclinri. 

The Coinpany will not be required to miike a Change ofConirolOffer upon a Change of Conirol if (I) a third party makes the Change of Control 

Offer in the manner, al the tiines and oiherwi.se in compliance with the requirements set forth in the Indenturc applicable to a Change of Control Offer 

made by the Companyand purchases all Notes properiy tendered and riot wididrawn under thc Change of Control Offer, or(2> noUce of redempUon . 

has been given pursuant lo the Indenture as described above under the capUon "—Optional Redemplion." unless and unlil therds a defauli in payment 

oflhe applicable redempUon price. Notwilh.statiding anything lo die contrary conlained herein, a Change 
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of Control Offer may be made in advance of a Change of Control, conditioned upon ilie consuminalion of such Change of Conirol. if a definitive 

agreement is in place for the Change of Control al the lime the Change of Control Offer is made. 

Thc definiUon of Change of Control includes a phrase telaUng to die direct or indirect sale, lease, U'ansfer conveyance brother dispbsiUon of "all 

brsuhsianUally all" ofthe properties oras.seis oflhe Company arid its Subsidiaries taken as a whnle.-Aldiough.there is a iimiledhody of case law 

inlerpreling die phrase "substantially all." diere is no precise established definition of diephrase under appliaible law. Accordingly, the ability ofa 

Holder of Notes to rcquire'the Company lo repurchase its Notes as a result of asale, lease, tran.sfer conveyance orother disposiUon of less ihan all of 

die assets of die Company and its Subsidiaries taken as a whole to anndicr Per>;on or group may be uncertain. 

• Asset Sales 

.The Company will not. and will not permit any of its Restricted Subsidiaries to, consummate ari'Asset Sale' unless: 

t o no Default or Event nff)efaull has occurred and is conlinuing or would occur al the timeof or afler.giving pro fnrma effect losuch A.sset Sale; 

t" ' die Company (or the Restricted Subsidiaiy, as the case may be) receives consideraUon at the Ume ofthe A.sset Sale at least equal to the Fair 

Markel Value (measured asnf the date oflhe definitive agreemeni widi respect losuch As,sei Sale) oflhe a.ssets oi'Equity Interests is,sued or 

sold or othcrwi^ dispo.sed of; and 

f-V at least 75% of the consideraUon rcceived in the Asset-Sale by the Company or such Resuicled Subsidiary is in the form of cash or Cash 

Equivalents. Forpurposes of Ihisprovisibu. cach ofthe following will'be "deemed to be cash:' 

^̂ > any liabiliUes, as shown on die Company'.s mosl recent con,solidated balance sheet of die Company or any Restricted Subsidiary (other 

than coniingeni liabiliUes and liabiliUes thai are by dieir ienns subordinated to die Notes or anvNote Guarantee) dial are assumed by the 

transferee ofany such assets pursuant lo a cusiomary novaUon or indemnity agrcement dial releases the Company or such Restricted 

Subsidiarj' from or indemnifies againsi further liabilily; 

^° ' any securities, noies or olher Obligations received by the Company orany such Restricted Subsidiary from such transferee that arc 

converted by the Company or such Resiricied Subsidiary into cash or Cash F.quivalerils with 180 days after" consummation ofsuch 

Assel Sale, to the exient of lhe cash and Cash Equivalents received in thai conversion; and 

'^' any slock or as.sets ofthe kind referred to in clauses (2) or (4) ofdie next paragraph of this covenant. 

Within 360 days after die receipt ofany Net Proceeds from an Asset Sale, the Compiiny (or die applicable Restricted Subsidiar)', as the case may 

be) must apply such Net Proceeds: 

^^) to prepay, repay, redeem or purchase (and reduce die commiUnents under) any .senior.secuied Indebtedness, including Indebiedness under die 

Bank Credii Facilily. and, ifthe Indebtedness repaid is revolving credit Indebledness, lo correspondingly permanently reduce comniilmenLs with 

respeci thercio; 

^-' to acquire all or substantially all of the assets of orany Capital SKxrk of, another Permilted Business, if after giving effect to any such ' 

acquisiUon of Capilal Stock, the Permitted Business is or becomes a Restricted Subsidiary of die Company; 

t - ' to make a capita! expenditure: or 
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(4) loacquiieothera.ssets that are not classified as currcnl assets undei;GAAP, iind that'are used or useful ina Pennined Business; 

provided, however that if die Company or any Resiricied Subsidiary contractually commits widiin such 360-day period lo apply .such Net Proceeds 

widiin ISO days of such contractual commitment in accbida"nce widi clause (2). (3) or (4) above, and sucbNel Proceeds are subsequently applied as 

conlcmplaled in such contractual commitment then die requircment for application of Net ihroceeds set forth in diis paragraph shall be considered 

.satisfied. 

Pending die final applicaUon ofany Nel Pniceeds, the Compaiiy (or the applicable Restricted Subsidiary) may temporarily rediice revolving credil 

borrowings or otherwi.se invest the Net Proceeds in aiiy manner that is nbt prohibited by die Indenturc. 

Any Net'Proceeds from Asset Sales diat are not applied or invested as'provided in ihe'secorid paragraph of this covenani will constitute " Hxce.-is 

FriK:eeds." When the aggregate amounl of Excess Proceeds exceeds S20.0 millirin, within'five days thereof, the Company will make an offer (an "Asset 

Sale Offer") loall Holders of Notes and all holders'of other Indebtedness'ihat \s.puri passit with'the IVotes .containing provisions similarto those .set 

forthin the Indenture wiUi respect to offers to purchase, prepay or redeem wiUi the proceedsof sales of assets to pui-chase prepay br redeem die 

maximum principal amoum nf Noles and such other /jian/m.T,™ Indebtedness (plus all accmed interest nn die Indehtedness and the aniount ofall fees 

and expenses, including premiums; incurred in connecUon dierewidi) that rnay be purchased; prepaid or rcdeemed out of die Excess Proceeds. 'I'hc offer 

price in any Asset Sale Offer will be equal lo.l00% ofthe principal amount, plus accrued and unpaid interesland Special Interest ifany, to the dateof 

purchase, prepayment or redempUon, .subject to the righls of Holders of Notes on the relevant rccord date to receive interest due on thc relevanl inlerest 

paynient dale, and will be payable in cash. If any Excess Proceeds remain after consummation of an Asset Sale Offer, theCompany may use those 

Excess Proceeds forany purpose not odierwi.se prohibiled by dielridenture. If die aggregateprincipal amount of Notes and odier pari pas.su 

Indebledness tendered in (or requircd to be prepaid or redeemed in connecUon with) such A.ssei Sale Offer exceeds the amount of Excess Proceeds, the 

tru.stee.will select'the Notes and such odier/wri prw.vK Indebtedness lo be purchased ona/)m roia basis, ba.sed ori the amounts tendered or required lo 

be prepaid or redeemed (with such adjustments as may be deemed appropriate by thc Company so thai only Notes in denominations of $2.(X)0. or an 

inlegral multiple of $1,000 in excess diereof. will be piirehascd)."Upon compleUon of each Asset Sale Offer the amount of Excess Proceeds will be 

rcscl at zero. 

Events of Jj)ss 

Widiin 360daysafterthcrcceipt of any Net Proceeds from an Event of Loss,.die Company (orthe applicable Restriclcd Subsidiary, as the case 

may be) may apply .such Net Proceeds: 

t ' ' to prcpay. repay, redeem or purchase (and reduce die coiiunitiiieiits urider) any senior secured Indebtedness, including Indebtedness underthe 

Bank Credil Facilily. and, if lhe Indebtedness repaid is revolving credil Indebtedness, In correspondingly permanently reduce commiuiients widi 

respccI dierelo; 

-̂> 10 acquire all or substanUally all of the assets of. orany Capilal Stockof. anollier Permitted Business, if. after giving effect to any .such 

acquisiUon of Capilal Stock, die Permitted Business is or becomes a RcslriciedSubsidiary of the Company; 

(3) to make a capital expendiiurc: or 

" ^ lo acquire Olher as.scl5 dial are nol classified as current assets under GA/\J'and that are used or useful in a Pennitted Busiriess; 
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provided, however, diai ifthe Coinpany or'any Reslricted Subsidiar)' conlraclually commits within such •360-day period to apply such Net Proceeds 

widiin.180 days of such contracmal conunitmeni in accordance with clause (2),' (3) or (4) above, arid such Nel Proceeds are subsequentlyapplied as 

contemplated in such conlraclual commiiment then the requirement for application ofNellYoceeds set forth in diis paragraph .shall be considered 

.saUsfied. 

Any Net Pnxreeds from an Event nf Loss that are" not applied nr invested as providedlin lhe firsi paragraph of this covenant will conslitute 'Excess 

Loss Proceeds." When the aggregale amount of Excess Loss Proceeds exceeds $20.0 million, within five days thereof, the Company will make an offer 

i m " Evenl of Loss Offer') to all Holdci-s of Notes and all holders of other Indehtedness dial iS] pari passu with.die Notes coniaining provisions .similar 

lo those set forthin the Indenture with respect to offer; to purchase, prepay or redeem with the proceeds of sales of asseisio purchase, prepay or 

redeem the maximum principal amouniof Notes and sucli oiher (yari pa.ssu Indebtedness (plus all accrued iniereston die Indebtedness andthe amount 

ofall fees and expenses, including prcmiunis, incurred in connccUori thcrcwith) that maybe purchased, prcpaid or redeemed out ofthc Excess Loss 

Proceeds, The offer price in any Event of Loss Offer will be equal to 100% ofthe principalamount. plus accraed and unpaid interesland Speciiil 

Interest,- ifany. to diedateof purcha.sc. prepayment or redemption, subject to lhe rights of Holders of Notes on die relevant record dale to receive 

interest due on die relevant interest payment dale, and v.'ill be payable in cash. If any Excess Loss Proceeds reinain after consuminaUon of an Event of 

•IjjssOfferrihe Coriipany riiay use diose Excess Loss Proceeds for any, purpose not otherwise prohibiled by the Indenture. Ifthe aggregateprincipal 

amouniof Notes and odier/7an'pa j.TH Indebtedness lendered in (or required to be pre-paid or redeemed in connecUon widi) such Eveni of Loss Offer 

exceeds the amounl of Excess Loss Proceeds; the imstee will select die Notes and such other.pari passu Indebtedness lo be purchased on a pro rata 

liasis,-based on the amounts lendered or rcquircd to be prepaid or redeemed (widi such iidjustiuents as iiiay be denied appropriiite by die Company so 

dial oniy Notes indenbminaUons of $2,000, or an integral multiple of $1,000 in excess diereof. will bepurchased). Upon completion of each Eveni of 

Loss Offer, the amount of Excess Loss Proceeds will be rescl at zero. 

The Company will comply, with the requirements of Rule 14e-l underthe Exchange Act and any other securiUes laws and reguIaUons thereunder 

to the extent those laws and regulations are applicable in connecUon with each re"purcha,sc of Nolespursuant toaChange of Control Offer, an Asset 

Sale Offer "bran Event of I^ss Offer To die exient ihai Uieprovisionsof any .sccurides" laws or reguIaUons confiicl with the Changeof Coritrol. Asset 

Sale o r Evenl of l.ossprovi.sionsof the Indenture, die Company will comply with die applicable securilics laws and regulations and will not be deemed 

to have breached itsoWigationsunder the Change of Control, Asset Sale or Eveni of Loss provisions ofthe Indenmre by virtue of such coriipliance, 

Thc agreements governing die Compa'ny's other|ndebtednes"s contain, arid fulure agreements may contain, prohibitions of certain evenis, including 

evenis that would consUlute a Change of Control bran Asset Sale and including repurchases of or other prepayments in respect ofthe Noies, The 

exei^cisc by the Holdersof Notes of their righi to require the Company to repurchase the Notes upon a Changeof Control, an Assel Sale oran Evenl of 

Lo.sscouidcauseadefault under these other agreements, even if the Change of Control. Asset Sale nrEvenlof Loss itself does not due tolhe financial 

effect bf such repurchjises on die Company. In the eveni a Change of Control, Asset Sale or Eveni of Loss occurs al a lime when UieCompany is 

prohibited from piirchasing Notes, die Company could seek the consent of its .senior lenders lo the purchase of Notes or could attempt to refinance the 

borrowings thai contain such prohibition. Ifthe Company does not obtain a consent or repay those borrowings, the Company will rcmain prohibiled 

from purchasing Notes. In dial case, die Company's failure lo purchase tendered Notes would consiituie an Event of Default under the Indemure. which 

could, in turn, conslitute a default under lhe other Indebtedness. Finally, the Company's abiliiy lo pay cash lo the Holders of Notes upon a repurchase 

may be limiied by the Company's then exisdng financial resources. See "Ri.sk Faclors—Risks Related to the Old Noles and the Exchange Notes—W. 

may not be able to repurchase notes upon a changeof control offer." 
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Seleclion and Notice 

If less dian all of thc Notes are to be redeemed at any Ume; the trustee will select notes for redemption on a pro rata basis (or in die case of Notes 

issued in global form as discus.sed under"—Book-Entry. Deliyery and Fonn," based onuiediod that most nearly approximales a pro rata seleclion as 

the trustee deems fair and appropriate) unless otherwise required by law or applicable, stock exchange or depositary requirements. 

No Noles of $2,000 or less can be redeemed in part. Nbtices of redempUon will be mailed by first class mail at least 30 but nol more than 60 days 

beforc the redempUon dali: to each Holder bf Notes to be redeemed at its registered address, except that redempUon iiouces may be mailed mbre than 

(SO days prior to a redemption daieif die nodce is i.s.sued in connecUon widi a defeasance of the Notes or a satisfaction and discharge oflhe Indenlure. 

Notices of redemption may not be condiUonal. 

If any Nole is to be redeemed in part only, die noUce of redempUon diat relales to that Note "will slate the portion of the principal amount of that 

Nole that is to be redeemed. A ncw. Note in principal amouni equal to the unredeemed porUon of the original note will be i.ssued in the name of the 

Holderof Notes upon cancellaUbn of the^briginal Note. Notes called for nsdemption become due ondiedate^fixed for redempUori. On and afler the 

redempUon date, interest ceases to accrue on Notes or portions'of Notes called for rcdcmpUbn. 

Certain Covenants 

Restricted Payments 

The Gompany will not and wiil not permit any of its Restricted Subsidiaries to, diiecUy or indirectly: 

( ' ) declare or pay any dividend or make any other payment or distribution on account of the Cbinpany"s or any of iis Restricted Subsidiaries' Ecjuity 

Inleresls (including, withoul limitaUon. any payment in connection.with any merger or consolidatiori involving the Gompany orany of its 

Reslricted Subsidiaries) or lo the direcl or indirect holders ofthe Company's or any of its Restricted Subsidiaries' Equity Inierests in their 

capaciiy as such (odicr than dividends or dislribulions payable inEquily Interests (other than Disqualified Slock) of the Company and other than 

dividends or dislribulions payable to the Company or a Reslricted Subsidiaiy'of die Company); 

^-J purchase, redeem or odierwi.se acquire or retire for value (including, widiout limiiaiion. in connecUbn with any merger or consolidaUon 

involving the Company) any Equity Inierests of die Company: 

•̂̂ ' make any payment on or with respect to, or purchase, redeijm. dcfciise orolherwise acquire or retire for value any Subordinated Indebtedness of 

" UieCompany orany Guaranior (excluding any intercompany Indebtedness between or among die Company and any of its Resiricied 

Subsidiaries), except (x) a payment of interest or priricipal at the Slated Maturity thereof and (y) with respeci lo the 2014 Notes, a payment of 

interest orprincipal at die Staled Malurity or within 15 months prior to the Slated Malurily thereof; or 

' ^ ' make any Restricted Investment 

(all such payments and other actions .set forth in.theseclauses.(l) Uirough (4) above being collecUvely referied to as "Restricted Fayment.s"). 

unless, at the Ume ofand after giving effect to such Restricted Payment 

^^' no Default or Event of Default hasoccun^ed and is conUnuing or would occur as a consequence ofsuch Restricted Paymeni; 
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^"' die Company wouid. at ihc time of such Restricted Payment and after giving pro forina effect diereto as if such'Resiricted Payment had 
been madeai the beginning ofthe applicable four-quarter period, have been pennitted to incur at least $1.00 of addidonal Indebiedness 
pursuanl to thc Fixed Charge Coverage Ratio test set foilh in the first paragraph of the covenant described l>elow underthe capUon " 
—Incurrence of Indebtedness and Issuance of Preferred Stock;' and 

t*-' such Restricted Payment together with the aggregate ainount of all odier Restricted Payments made by the Company and its Restricted 
Subsidiaries since the date bf the Indenture (excluding Restricted Payments penniited by clau.ses (2). (4). (6). (7). (8) and (10) ofthe 
next succeeding paragraph), is less than the sum widiout duplication, of 

O) 50% ofthe Consolidated Net Incomcof the Company forlhe period (laken as one accounUng period) from the" beginning ofdie 
fi,scal quarter commencing immediauiiy priorio die date of the Indenturc lo die end of die Company's most recendy ended fiscal 
quarter for which internal financial statenients arc available ai die timeof such Restricted Payment (or, if .such Consolidated Nel 
Income fbr such period is adeficit less i00% of stich deficit); plus 

'~^- :.100% oftlie aggregate net cash proceeds received by IheCompany from any Person (other than from a Subsidiary ofthe 
Company) since the beginning ofthe fiscal quarter commencing immediately prior to thedateof die Indenlure as a conlribuUon to 
its common equity capital or from thc is.sue or sale of Quaiifying Equity Inieresisbf the Company or ihe amount by which 
Indebtedness of thc Company or any Rtstricted Subsidiaryis re-duccd on the Company's balance sheet upon the conversion or 
exchange after the diiie ofthe Indenture of .such Indebtedness into or for QuaUfying Equity Interests of the Company; plus 

•̂̂ ' die amount equal to thc nei reducUon in Investments that were treaied as Restricted Investments subsequent lo the date of lhe 
Iridenlure resulting from: 

'^' lhe sale or liquidation ofsuch Invesiment. die paymeni of dividends or interesl.repayments of principal loans or advances 
or other disiribudons or transfers of as.sets to the Company or any of its Restricted Subsidiaries or the tcrminaUon, 
cancellaUon. saiisfaclion or reduction (olher than by ineaiis of paymenls by the Company or any of its Restricted 
Subsidiaries) nf obligations of other Persons ,whicli;huve been Guaranleed by UieCompany or iiny of itsRestricted 
Subsidiaries; 

^°^ the redcsignaiion of Unrestricted Subsidiaries as Restricted Subsidiaries;' 

'̂̂ ' a Person in which the Company orany Restricted .Siibsidiary had made a Resiricied Investment becomes a Resiricied 
Subsidiary, 

in each case such net rcduciion in Inveslments being: 

W valued as provided in the last paragraph of this covenant 

'y* an ainount not to exceed die aggregate amount of Invesuncms prcviously made by the Company or any of ils 
Restricted Subsidiaries which were.treated as a Reslricted Paymenl when made, and 

^ '̂ included in Uiis clause (3) only to die extent not included in lhe Consolidaled Net Incomcof the Company; plus 

"̂̂ J to the exient not included in the Consolidaled Nel Income of the Company, and after the entire aniount of the Restricted 
Invesiment in any Unrestricted Subsidiary or any other Investment has been returned, received or reduced'pursuant lo the 
immediately preceding 
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clause:(3). 50% of theamount of dividends, distributions.and.piiymenis of principal and iiiterest received by lhe Company orany 

Resiricied Subsidiary since the dale of ifie Indenture from or'in respect of such Unrestricted Subsidiary or .such other Investment. 

The preceding provisions will nol prohibii: 

^' ^ Ihe paymenl of any dividend or the consummadon of any irrevocable redemption wilhin 60 days after the date of dcclaradbn of die dividend or 

givingof die redempUon noUce. as the case may be. if at die dateof declaration ornoUcc; the dividend or'redeinption paymeni" would have 

comjilied with the,provi.sions ofthe Indenture: 

(~). die making of any. Rcstricled Payment in exchEiiige.fbr,;or"oul of or,widi;lhe" net cash';proceeds of the substii'nlially concurrent sale (other than to 

aSubsidiar)' of die Company) of. Equity Interests of the.Company'(other than Disqualified Stock) qrfroni the substaiitially.concurrent 

contribution of common equily capitiii to Oie'.Compaay:,provided ihsl lhe amounl of any.such net cash proceeds;d]ai are uUlized for any such 

Restricted Payment will ribt be considered.to be ht:l proceeds of Qualifyitig-Equily'lnterests for purposes of clau.se (c)(2'i of the jireceding 

paragraph; 

'3) so long as no Default or Event bf E)efaulthas occuired and is conliniiing,.lhe.payment of any.dividehd (or in thc case of ariy p'artnership or 

limited liability coriipany; ariy sinular disuibuUori) by a Restricted Subsicliary,of.ihe.GDmpany;io ihe holders of its Equily lntcri:sis on 2,pro rata 

biisis: 

W lhe repurchase, redemption, defeasance or otheracqiiisiUon or reliremenffor valu'e.of.Subqrdinated Indebtedness of the Company or any 

.Giiaranior in exchange'for orwilh die net cash proceeds from a substantially concurrent inciirreiice of .s'ubondi hated Permilt^ Refinancing 

Indebtedness; 

^̂ .̂  so long as no Default or Event of Default has occurrcd arid;is.coriiinuirig.;dieTreptirchase; rcdempUon orbdicr acquisition or retirement for,value 

ofany Equity. I nterc.sts of the.Company, or. any Restriclcd Siibsidiary .of,the.Company held by ahy,c"urreni or fomier.officer. director or. employee 

ofthe Company.or any ofits Restricted Subsidiaries pursuant iotany equity siib.scription agrcanent.siock opfion agreement shareholders' 

agreeriienl or similar iigreement; provided dial die aggregale price paid for all such-repurchased, redeemed, acquired or retired Equiiy Interests 

may not exceed $2.0 niillibri'iniiny.twelve-moiith period .with uiiiised aniounls'in any twelve-moriih period pennitled.tobe carried i"orward to the, 

next succeeding twelve-monih period umil'used; 

^"^' the paynient ofany amounts in respect of Equity'Interests by any.Restricted Subsidiary, organi7x;d as a partnership or a limiied liability company 

or odier pass-ihrough'cntiiy: 

^^' to the exieni of capitiii cqnlribiiUqhs made ioj;iich:Resiricted;Stibsidiary (otherdian capital coniribuUnns made to such Reslricted 

Subsidiary hy the Company or any. RestrictcdSiibsidiary), 

^"* to die exterit required by applicable law, nr 

''•^ to the exient necessary forholders thereof to pay taxes with respectto the net income of such Re.^iricted Subsidiary, ihe.paymeni of 

which amounts,under this cla'use (c)'is required by the termsof die releviint partnership agreement, liniited liiibiliiy compariy operaUng 

agreement or other gnverniiig document; 

provided ihM. excepi \n the case of clau.ses (b) and (c). no Default or Event of Default has occurred and is conUnuing al Ihe Ume of such 

Restricted Pavittent br wouid result tkersfroin. and provided furiher dial, excepi in thc case of clause (b) and (t). such distribuUons are made pro 

rala in accordance with.the respecUve Equiiy Inierests contemporanenusly widi.die dislributions piiid to 
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lhe Gompany or a'Restricieti Subsidiary or theirAffilibtes holding an inieresi in such-Equity Interests; 

^ ' ' the repurchase of Equity Iriterests deemed lo'occur.upon the'exerci.se'ofsl(x;kbptions'or.warrams toiheextent such Equity Intercsts represent a 

portion of the exercise.price ofthose stock option,s or warrants or die repiircha.se bfEqiuiy. Inierests upon the vesting'of restricted stock, 

restricted stock units orperfonnance .share.units to die extent, necessary.tosatisfy'tax widiholding obligiidqrisattribuuible lo such vesUng; 

f̂ J .so lo'ng as no Default or'Event of Default has^occurtcd and is conUnuingVdie declaraUonand payment of regularly scheduled oraccrued 

dividends lo holders ofany chiss or.series of Disquafified Stock of iheXompiiriy or any,, prelerred siockof ariy Reslricted'Subsidiary bf die 

Company issued.on or after the date of die Indenture in accordance with' die ̂ covenant"described below'under the caplibn "—Incurrence of 

Indebtedness and Lssuance of Preferred Stock:" 

^"' so Jong as no Default or Event of Defaiih has occurred .ind i.s continuing, the repurchase, redemption orodici'.acquisiUon or reUrement for value 

of any Subordinaied Itidcbiedncss pursuant-lo provisions siniilar tbthbse'describedVndcf the ca"pt!ons;''Repm^ iii the'Opuon of Holders 

—Change of Control," "Repurchase at the Optibn oilolders^Asset Sales".or. "Repurchase at the .Option of Hblders^E vents bf Loss;" 

prwided ihal all Noles tendered by" Holders'inxbnnec lion with a Change of Control Offer'an'Asset Sa!e.<)ffe'roran Event of Loss" Offer-as 

applicable, hiive been repiirchased.-redeemcd or ai:quired for.value;, 

UP) payments bf cash, dividends, distributions,''advances orother Restricted'Payinentsby'thc.Com'pa"ny.br ari'y of its Restricted Subsidiaries; to allow' 

die payriient of cash: in Heu ofdie issuance of fractional shaî es upon (i) thccxerci.se of opiions :or warranis or (ii).the conversion or exchange of 

papital Stockbf anysuch Pei'.sori; 

U^^ die redemplion. repurchase or repayment of any Capital'Slock or IndeblednessdfiiheCompany orariy" Restricted Subsidiary, if required hy any 

Gaming Audiority or if delermined. iri the good faith judgmeni ofthe Board ofDiiectore. lobe necessaiy lo preveni the loss orto secure die 

grantorreiiisiatemeniof any gaming jicense or oiherright to conduct iawful'ganiing operations; and, 

*'--' so long as no Default or Evenl nf Defauli has occuned and is coiiiinuirig, other Restriclcd'Payinents in an'aggregate amount not to exceed 

$S5.0million:since die dale of die Indenture.; 

The amounl ofall Restricted' Payments (other than cash) will be the Fiiir'IVlarket'Vulueon the date of the" Restricted Paymentof die assei(s)nr 

.securities:proposed to be transferred br jssued by the Goinp'iiriy oi- such'Resiricted Subsidiary, as the case'may be.'pursuanl to thc Restriclcd Payment. 

The Fair Market Value'of any assets or securities ihat'are required to;be yiilued bŷ t̂his covenant will-be" determined by.the Board of Directors of die 

Company whose resolution with respect thereto will.be delivered ibdie'trusteer.'rHelibii'rd of Directors'detemiinaUoh'must be based upon an opinion or 

apprai.sal issued by an accounting:'appraisal or invesiment banking firm of national,stahdii'ig if die Fair Markel Valiie exceed.sSlOiO millibn. 

Incurrence of Indebtedness and Issuance of Preferred Stock 

TTje Coinpany will not and will nol pemiit any of its Re.siricted_Subsidiaries to. directly or iiidirccily, create incur, issue, assume, guaranlee or, 

otherwise become directly or indirecdy liiible. cbnungenUy br odie'rwise.'witirrcspeci to (collectively. " inciir") any" Indebtedness (including Acquircd 

Debt), and the Company wiil uot issue aiiy Disqualified Stock and will not perniii.any ofits Restricte'd Subsidiaries lo"issue_any shares bf prefeired 

stock;/;r«v((iG(/. however, dial die Company may, incur Indebledness (including'Acquired Debl) or i.ssue Disqualified Sfock. and the Guarantors may 

iiicur Indebtedness (including Acquiird Debl) or iiaue preferred Klock. if die Fixed Charge: Coverage Ratio for die Company's most recently euded'four 

'fiJII'fi.scal quarters for which inlemal financial Malenients 
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are available immediately preceding die dale on which such addiiionai Indebtedness is incurred nr such Disqualified Slock or such preferred stock is 

issued, as the case maybe, would have been at least 2,0 to 1.0, detennined on a pro forma, consolidated basis (including a pro forma applicationof die 

net proceeds Lherefrnm), as ifthe addilionaMndebledness had been incurred or.the Di.sqiialified Slock or die prefeired stock had been issued, as the case 

may be. at die beginning of such four-quarter period. 

The firsl paragraph of this coveriani will not prohibit the incunerice of any of the following items of Indebtedness (collectively, "Permitted Debt"): 

U) the incurrence by die Company and any Guaraniorof additional Indebtedness pursuant to die Bank Credit Facility orodier Indebtedness 

constimting senior Indebiedness; /jrwv/Werf that the aggregateprincipal amount ofall such Indebtedness oulsianding under this clause ( l )asof 

any date of incurrence (afler giving pro forma effect to Uieapplication ofthe proceeds of such incurrence), including all Permitted Refinancing 

Indebtedness incurred to repay, i"edeem, exlerid.'refinance.'reiiew, replace, defease or'refund any Indebledness incunred pursuant lo this 

clause (1), .shall not exceed die greater of (x) $825.0 million and (y) 3.5 Umes die Company's Consolidaled EBITDA for the period of four fiscal 

quarters most recendy ended prior to such date, for which intemiil financial rcporls arc availiible, ended not more ihan 135 dayspriorio such date 

(using thepro fonna calcuiaUon conventions for Consolidaled EBITDA referenced in die definiUon of Fixed Gharge Coverage Rado). iii each 

case, lobe rc'duced'dollar-forido liar hy Ihe amouniof die aggregate amount nf.all Nel Proceeds of Asset Sales applied lopemianenUy prepay or 

repay Indebtedness underthe Bank Credii Facility or any other Indchlctinessconstituting senior Indebtedness pursuant to die covenani 

described above underthe capUon "—Repurchase at the Optibn of Holders—Asset Sales"'br-Evenls of Los.s;" 

' - ' the incurrence by die Company and its RestrictedSubsidiaries ofihcExisting Indebtedness; 

'•̂ * the incurrence by the Gompany and the Guarantors of Indebtedness represented by the Notes and the related Nole Guarantees to be issued on 

the dale of the Indenture and the exchange notes and the related Nolc Guaranteesto be issued pursuant to the Registration Righls Agreemeni: 

^ ' the incurrence by IheCompany orany of its Restricted Subsidiaries of Indebiedness represented by Capital Lease ObligaUons. FF&E Financing, 

mortgage fiiwucings or purchase money ohIigiiUons, in cach ciise. lo acquire or refinance furniture, fixtures and equipment incident lo and useful 

in dieopcralionof Casinos. Casino Hotels or any Casino Related Fiicility. in an aggrcgaic principal amount including all Permitted Refinancing 

Indebtedness incurred to renew, refund, refinance, replace, defease or discharge any Indebtedness incurred pursuant lo tiiis clause (4). noi to 

exceed the .sumof (x) the product of (i) $10.0 million and (ii)each new Casino acquircd or buili by the Company after thc date of the Indenture, 

and (y) the product of (i) $7L5 million and (ii) each new Casino Hotel or Casino Related Facilily acquired or buill by die Company after tlie date 

of the Indenture; 

' ' the incurrence bythc Company orany of its Restricted Subsidiaries of Permitted Refinancing Indebledness in exchange for. or the nel proceeds 

of vvhich arc used to renew, refund, refinance, replace, defease or discharge any Indebtedness (other dian inlercompany Indebtedness) dial was 

pcnnitled by the Indenture to be iricuned underthe first paragraph of this,covenant or clauses (I). (2), (3), (4). (5). (11) or (13) ofthis 

paragraph; 

W ijie incurrence by die Company or any of its Resiricied Subsidiaries of intercompany Indebtedness between or among the Conipany and anv of 

ils Restricted Subsidiaries; provided, however, that: 

'*" if die Company orany Guaranior is the obligor bn such Iridebledness iind the payee is not the Company or a Guarantor, such 

Indebtedness musl be unsecured and expressly subordinated to dicprior payment in fullin cash ofall Obligations, then due witii rc.spcci 

to the Notes, in the case of the Company; or.the Note Guarantee, in tbe case of a Guarantor; and 

46 



Table ofContents 

^ > (i) any subsequeni issuanccor iransferof Equiiy Interests thai'rcsulls in any.such'lridebtedness beirig held;by a Person olhcrlhan the 

Coinpany or a Rffifricled Siib.sidiarj' of lhe Cbtnpany and (ii) any .sale or odier iransfer of aDV.such Indebledness lo a Person ihat is nol 

eidier the.Co'nipany or_̂ a Restricted Subsidiary ofthc Company, 

will be deemed.'in each case, to consUtiiie aji incunence of such'lrideble"dne.ss.by ifre'CqiiipiiiVyprsuchReslricled Subsidiary, as die case may 

be, that was not permitted by.this clause (6); 

' ' ' the issuance by any of the Company's Restricted Subsidiaries tothe Company orioanyof its RestrictedSubsidiaries of shares ofpreferred 

stock; provided^ however, thai: 

'^^ any subsequent issuance or iransfer of Equiiy Inierests dial rcsulls jjj any siich prefened stock being held by a Person other dian.lhe 

Company or a Resuncted Subsidiary of the Company; and' 

(b)' any sale or other iran.sfer of any such preferred stock to a Person that is not eidierthe Cornpany or a Restricted Subsidiary of thc 

Company, 

will'be deemed- in each case, to constilule an issuanceof such preferred stock bysuch Rciitricted Subsidiary that was not permitted by this 

•clause (7); 

' . ' di'e incurrence by the Company or any of its Restricted. SubsiiJiarics of-Hedging ,6bligadons'eniered into in the ordinar^'tourse of biisiniiss arid 

not as spcculiitiye Investinents, but_as hedgirigtranKictioris"designed lo protecl the Company and JlS'Restricted ,SLh.sidiarie,s,again.srflucluaUon,s 

in inlerest rates incoruiM^Uonwith Iiidebtedness odierwise peniiitied under die Indentiire br againsi exchange rale risk or commodity pricing 

risk; 

^ ' the guarantee by any bf the Guarantors of Indebtedness oflhe Gbinpanyor of any otherGuaranioivor. the guarantee, by. a Restricted Subsidiary 

of Iodeb.tednes.s";of die Company br any odier Reslricted Subsidiarj'. to'the extent tiiat die guaranteed Indebtedness was permitted to be incurred 

by anntiier.pro vision of Ihls cby"erianl;/?rm'irf<?d thai ifthe Iridebiedriess beirig ̂ guaranteed is subbrdinated to m pari passu with the Notes,.dien 

the'Guaraniee may only be itKurred by a'Guarantor and liiusi be subordinaied tb.'^br/jflri^w as applicable, die Notes tb the saiiie Mtent 

as the Indebtedness guaranleed; 

^ ' ^ ' the incurrence by.the Compaiiy or any of its^Reslrictcd Subsidiaries of Indebtedness in'respect of workers' compensaUon claims, self-insurance 

obligaUons. perforinarice borids. siirety.and iippeiil hondsand otiierrsiimlar ariangeiiieiits and lcttersof credii provided by the Company, and its 

Restricted Subsidiaries incurred in; the ordinary coiiriie bf.-^biisiiieKs'l iric! iicii rig' tb support the Company's iind itsRestricted Subsidiaries' 

•applicaUon forgaming licenses or .such workers' compensation clairns, .self-insurance obligaUons," bonds or guara'ntees) and.in amounis 

customary, if! die indtislry, in which the Company ajid ils Kcstricleij Subsidiaries operale; provided, however, that upon drawing ofsuch letters of 

credit or the tncurrenceof any such Indebtedness ft)rbnrn)wed maiiey.''any'reimbursement obligations with respect to .such Indebtedness are. 

reimbursed wilhin'30'days following such incurrence; ' 

^' '.' Indebtedness arising inconiKClion with the endorsement ofinslmments for deposit in the ordinary course ofbusincss; 

' ^-•' indebtedness arising from agreements of the Company or any of its Restricled'Subsidiories providing-for indemnificadon. adjustmenl of 

purchase price or similar obligations, ineach case, incuried or assumedin cbrinecdoriwith ibe"acqiiisition"or disposilion of any, busiriess. assets 

ora subsidiary, bther dian guarantees of Indebiedness incurred by iiny Person acquiring" alLor "any 
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portion bf suiih business, assels .or subsidiary fttr the purposeof fiiiiincing that acquisition; providedihal: 

^̂ ^ such Indebtedness is nol reflected at tiie'tihic of such incurrence or assuiiipUqri on tHe.bala'rice.sheet ofthe Coinpany. or any ofits 

Restricted Subsidiaries (contingent obljgaiion.s referred'loin a foolnole or,footnoleS:lb'financiiil sbicments and not odierwise refiected on 

diebalance sheet will not be deemed id te.reflected on tliat balance sheet for purposes of,this clause (a)); and 

' .' in the case ofa disposition, the maximurnas.siunab]e liability in rc,spcctotlhatliidcblc"dri'css .shall ai no dme e.xceed jhe gross proceeds. 

including non-cash proceedS;(die fair market.value of diose.non-cash proceeds being rnea.sured at tiffiUme received;and widibiit giving 

effect to any.̂ ^subsequetil changes in.value), actually received by the Company, and/or tiiat Restricted Subsidiary in connecUon widi dial 

disposition: and 

(^3)' Acquired Debt and any.olher Indebiedness incurred to.'finance a merger, consolidation orother acquisition; provided \h-dl (x) inunediately after 

giving effect tb die. incurrence of such Acquired Debt and s'uch otherindcblcdncss', as the case ma)^,be.'on a^pro. forma basis as if .such 

incurreri'ce (arid the related'merger, "cqiisblidiiUbn or ijther acquisition) had occurred at the: beginning; of the applicable four-quarter period, the 

Fixed Charge Coverage"Ratio forj the Co'mpany.aDd (ts:Rc.stricicd_.Subsidises vvould be"grciJter tiian die Fixed Charge Coverage RaUo for the 

Company and its Restricted Subsidiaries immediately prior ."to.such merger, consolidaUon br other acquisidon arid (y)(i)in the case of. Acquired 

Debt, has a Weighied Average Life to Maturity equal.to or'greatiir.lhaniduee.years and (ii) in die caseof any such other. Indebtedness, has a firial 

'mamrity'date" at least 91 days after" die SiatedMaturiiy.of die Notes and has'a Weighted Average Life to Maiurity^greater dian the Weighted, 

Average Life lo Maturity of ihe Noies:'and 

y'^) die incurrence by, die Company orany Rcsih'cicd Suhsidiary.ofaddicional Indebtedriti'ss in^ai'i aggtcgatc pi-incipaJ amount.(or accreted value as 

applicable) at any.Umeoulsianding underthis claused 4).'including iill Pemiiited Refinancing Indebtedness incurred to repay, redeem, exiend, 

renew, refund, refinance, replace, defease or discharge any.lndebiediiess incurred pursuant to diis clause {i~4), not to exceed the greater of 

(i) S30.0 million and (ii) 2:5% of Consolidaled Nel^T^gibteAssets.-

The Gompany will not incur.and will'nol pennii any Guaranlbr'to in"cur,̂ .a"iiy-lridcbtc"dricsX(inclu"ding Penriiited Debt) that is subbidinated in right 

of paymenl (o any other indebledness oflhe Compariy or such'Guarantorunless such Indebtedness is also Subordinated Indebtedness that is 

subordinated in right of paymeni lo lhe Notes and die applicable Note.Guarantee on substanUally identical, terms: provided, however, ihat no 

Indebtedness wilj be deemed to be subonJinaled iri right of.;paymeni;to any:otherIndebtedness'of the Company, solely by virtue of being unsecured or 

by virtue ;of being secured on iijuriio"r"pribnty,basis orby viilueofhoi^haviri^ 

For purposes of detennining compliance .with this'"incun-cri'cebf'lridebtedrifss arid Issuance^of Preferred Slock" covenant., in^the eveni that an item 

of. Indebtedness or any portion thercof meets the criieria of "more dian one of die^calegbrie.s,bf Permilted Debt described in clauses'(l) dirough 

(14) above, or isendded to be incurred pursuant to the first paragraph of diis.covenani, the.Company will,be penniited toclassifvjsuch item of 

]ndebiedrie.ss or any; portion thereof on die date of its incurrence'and niay,laterreclassify.all orany portion of .such item of Indebtedness, in any manner 

that complies widi'tiiis'coyenanl. Indebtedness under Credit Facilities outstanding on thc:datc on which'Nolesare first issued and authenUcated tinder' 

,die hidenlure, including'die Bank Credil Facility.'will iniUal|y"be'dcenied lo:haye beeiiincuned on such date in reliance ori ihe'excepUon provided by 

clause'(l) of the detiriiUon of Permilted Debt The accraal of interest or preferî e'd slockdiyidends.^tHc aVcreUbn oramnrti7.aUnnof briginiil issue 

'discount die payment of inierest on any Indebiedness in the form of additional Indebicdiicss.widi thei.samc Icrms, die reclassification ofpreferred stock 

as 
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Indebtedness due to a charige in accounling principles, and the paymenl of dividends on preferred si(x;k or Disqualified Stock in the forin of additional 

.shares ofthe .same class of preferred stock qrDisqua|ifi_ed Stock will iibt be decrried in be an incurrence of Indebtedness or an issuance ofpreferred 

slock or Disqualified Slock forpurposes of tiiis coveiiani; prwfrffjrf. in each such case, dial the.aniount thereof is included in Fixed Charges ofthe 

Compariy as accrued.Forptirposes of determining compliance with'̂ ^ any. U:S,,dollar-dcnomiriaicd:restriciion on,die incurrence of Indebledness. itJie U.S. 

[lollar-equivalefit principal amo'unl of Indebtedness denominated iri:a foreign currency .shall beiuiili7.ed, calculiited .based on the relevant currency 

exchange rote in effeci bn the date .suchlndebtediiess was ini:urred. Notwithslandirig riny odier provision ofthis covenant.- ihe maximumamount of 

Indebtedness Ihat the Company or any Restricted'Subsidiary may' incur pursuaiit to this covenant sliall not be deemed,to be excecded'solely,as a result 

of fhictuaUons in exchange rotes nr currency values. 

The amount ofany Indebtedness outstanding as ofany date will be: 

' O Ihc accreiedValue of die Indebtedness^ iri the'caseof anylridebiedriess issuedwithoriginalissue discount; 

^- ' , the principal amount of Ihe Indebtedness; in the case of any. other Indebtedness; and 

w) in respecioflDdebtedncss of another Person secured by a Lien on the assels bf the specified Person, the lesser of: 

^̂ ^ lhe Fair MarketValue bf..such'"asseis al'lhe date ()fdeterrfriiiiilibri;'and 

^° ' the ainnuni of die Indebtedness of the other Person. 

Liens 

From and afterihc Refinancing Dale,'' die Coinpany will not and will not permit any ofits Restricted Subsidiaries to. create, incur assume or 

otherwise cau.sc or suffer to exist or become effective any Lien ofany kind (olher.than Pennitlcd Liens) securing Indebtedness upon anyof their 

property or'asseis," now owned or hereafter'acquired, unless all payments'due underthe Indenture and die Notes are secured on an equal and ratable 

basis •ii.'itii die ObligaUons so secured until .such lihie as such Obligations are no longer .secured by aLieri, 

If theCompany seeks any waiver, consent or amendment,lb iheBaiikGredii Facility which requires die'agreemeni. approval or consent of lenders 

.holding at leasi a majority oflhe loans and unused commitmerils'lhcrciinder ihe^Cbriipany shall include in'such proposed waiver consentor 

.amendment a proposal to amend Section 7[2C ofdie Bank Credit Facility to eidier delete.such,.sec lion,or to provide that thc Notes and the Indenture 

conslitute a named exception diereunder and shall in good fiiithuseits commerciallyreasonable efforts loeffect such amendmenl lo Section 7.2C. 

Dividend and Other Payment Re.striciirins Affecting Restricted Subsidiaries 

'ITie Gompany will nol, and will not permit any of itsRestricted .Subsidiaries.io, direcily or. indirecdy. create or permit to exist or become effeclive 

any consensual encumbrance or restricUon on the ability of any Rcsii-icied Subsidiary lo: 

^'') . pay dividends or make any olher distributions on its Capital Stock to the Company or anyof its, Restricted Subsidiaries, or. with respect to any 

other interest or participaUon in. or measured by. its profits, nr pay any,Indebtedness owed lo lhe Company or any of its Restricted Subsidiaries; 

^-'' make loans or advances to Ihe'Company or any of its Restricted Subsidiaries: or 

^-'' sell, lease or transfer any of ils propenies orassets to the.Company or any of ilsRestricted Subsidiaries. 
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However, the preceding" iestriciibns,will nol apply lb encumbrances or restrictions existing under orby, reason of: 

' ' ' agreements governing ExisUng Indebtedness, including the Bank Credil'Facilily as'in^effeclon thedateof the Indenture, and any amendrnents, 

resiaiementsj modifications; renewals, supplements,.refundings, replaceiiierits.brrefiiiiJncirigs ofthose agreements; providedihal, in the' 

determination ofdie Boardof Directors made in good?aiih (which determihadon shall t)e<:onc!usive and bindirig absent manifest e"rror),'the 

ijirieTidments!,'restatemenLS;''rriodificaUon.s, renewals, supplemenls; rcfundings,-replacements' or refinancings are noi materially more fBStriciive. 

taken asa whole, widi respect to .such dividend and other paymerifreslrictibns'.lhan those coiitairied iri those agreements on the date oflhe 

Indenture; 

'"-* die Indenmre; the Notes arid thc Note Guararitees; 

^̂ ^ agreements governing other Indebtedness permitted lo.Be incurred.iirider-die provisions of ihe';covcnant desx'ribed above^ under the capubh " 

'-^Inairrence of Indebiedness andlssuance of Preferred Slbck-'ahd any amendments, re,slalements, modificatiohs,:renewtds.:siippIe'rhents; 

rcfuridings. replaccriicnts or refinancings ofthose agreements;/7rwi'(t/ct/that lhe restrictions ihercin arc not materially more restrictive, taken as a 

"whole.'tiian those contained in the Indenture: the 'Notesjirid.lhe'Nbte''.Gu"afanlees asdcteim bythe Board of'Directors of the.Company in 

good failh. which detemiinaUoo shal| be coiicliisive and bindirî g abse'iit'riiariifcst 'crioî ; 

.t'*' applicable law, rule, regulation or order, including any .Gaming Law, or.asoihervvise reqiiired by.any Gaming Aulhorily; 

'•̂ •' "any. iristrumerit governing Indeblednessbr Capital Sii>ck bfaPefsori "acquired byitheCbmpari'yb'ra^^ Subsidiaries as~in effect 

al (he lime of .srich acquisiUon (excepi lodieextent'such'liidebiedness orCapitiifS.tbck ŵ̂^ 

.such acquisition), which encumbrance or restriction is not applicable • to any Person, oriihe properties or assets of iiny Person, other than.the 

Person, or the property or as.sels oftiie Persou. .so acquired: provided iiia.t<in lhe case of lndebtedness.''such Indebtedness was pennitted by die 

tennsof die Indenture lo'be incurred; 

(") customary restrictions on .subletiing or assignment in cnntracls, leasesaiid licenses eiiiered into in die ordinary course of bu.sjne,s.s; 

' '•' purchase money obligations for properly acquired in llie ordinary couree ofbusincss and FF&E Financings or Capilal I^ease Obligations dial 

impose rcslrictions ori die property purchased or leased of die_nature descnbed^iricliiu.se (3) of die p'receding paragraph; 

^°) any agreement for die .sale or odierdisposition ofa Restriclcd Subsidiary ,;that restricts _disiributibris by, dial Restricted Subsidiary pending its sale 

or odierdisposition: 

(9) any rcslriction or encumbrance contained iri contracts for lhe sale of assets Jo be^cbri'surriiuatediri accordance with the Indenture solely in respect 

of the.assets to be sold pursuant to such contract; 

(IU) Permined Retniancing Indebledness;/^mWiief/, dial the restrictions conlained iiitiie agreements goveming such Permitted Refinancing 

Indebtedness are not materially more restrictive, lakenas â  whole." than'those'conUiined inthe agreements goveming the'Indebtedness being 

refinanced as delermined by the Board of Directorsof lhe Company in good faith; which determiriaUon shall be conclusive and binding absent 

manifest error; 

'• ' Liens permilled to be incurred under tile provisions of lhe covenant'described aboveunder die caption "—Liens" Ihat limit lhe right of thedehtor 

lo dispose of die assels .subject to such Liens; 
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^ - ' provisions limiting the disposition or distribution of as.sets or property in joint venture agnjements, as,set sale agreements, sale-leaseback 

agreements, stock .sale agreemenls and other similar agreements (including agreements entered into in connection witii a Resuicled Investment) 

entered into with die approval ofdie Boiird ofDireclors of die Coriipany, which limitaUon is applicable only lo die assets tiial are the .subject of 

such agreements; 

v ' 3 ' restrictions on cash or other deposits or net worth imposed by customers, vendors or lessors under contracts entered into in the ordinary course 

ofbusincss;' 

''•^^ agreements in existence with respect to a Restricted Subsidiary atthe Ume it becomes a Reslricted Subsidiary, provided, however that such 

agrccmcnts arc'uoi entercd inioiii aiiUcipaiion orconiemplation thercof;-

O^J re.slrictions imposed by Indebiedness incurred under Credii Facilities; provided ihai, in die detertninaiion ofthe Board ofDireclors madein gtxxl 

fiiidi (which determination .shall be conclusive and binding absent manifest error), such rc.stricdons arc no more restricUve taken as a whole than 

those imposed by the Bdnk Credit Facilily'iis of thedateof the Indenture; and 

^ ' " ' replacements of restrictions imposed pursuant 10 clauses (I) through (15) dial are no'more restrictive than tiiose being replaced. 

Merger, Consolidation or Sale of Assets 

TheCompany will not directly orindirectly: (1) consolidate or merge withor into another Person (whether or nol iheCompany is die surviving 

corporation), or (2) .sell, assign, iransfer. convey orodierwisi;di.sposeof iill or substantially all of the propenies or assets of theCompany and its 

Re.slrictcd Subsidiaries liiken as a whole,-in one ormore related transaction's, to.iinolheriPerson, unless: 

s') eiiher: (a) theCompany is the sur\'iving corporatibn; or (b) the Person formed by orsurvivingany such corisolidaiion or merger (if olher than 

the Company) or to which such .sale, assignmeni, transfer conveyance or otherdisposition has been made is an enlity organized or existing 

underthe lawsof the United Stales.ariy siateof the United States or the District of Columbia; and, if such entity is not a corporation, a co-

obligor of the Notes is a corporaUon organizqJ or exisUng underany such laws'; 

tr) the Person formed by or surviving any such consolidation or merger (ifolher tiian lhe Company) or lhe Person lo which such .sale, assignmeni, 

iran.'ifer, conveyance or other di.spo.siiion has been made assumes ail thc obligations of die Company;under dieNotes. the Indemure and the 

Registration Rights Agrecrnent pursuant to agreemerits reasonably saUsfaclory to die inistcc; 

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

^ f lhe Company or die Person formed by or surviving any such corisolidation or merger (ifolher than the Company), or lo which such sale, 

assigmneni. transfer, conveyance or other disposition has been made would, on the dale of such transaction afier giving pro forma effect thereio 

and any rclated financing transactions as if the same had occurred at die beginningof die applicable four-quarter period (i) beperniitU;d Io incur 

at least $1.00 of additional Indebtedness pursuant io the Fixed Gharge Coverage Ratio tesiset forth in the fii"st paragraph ofthe covenani 

described above under lhe caption "—Incurrence of Indebtedness and Issuance of Preferred Stock" or (ii) have a Fixed Charge Coverage Ratio 

equal to or greater tiian the Company's Fixed Charge Coverage Ratio iimnedialely prior lo such iransaclion or series of transactions; and 

^-'l' such iransacuon will not result in the loss or impairment of any gijriiing orodier license iiece.s.sary forthe continued conduct ofoperations ofthe 

Company or any Reslricted Subsidiar)' as conducied immediaiely prior to .such transaction. 
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In addition, die Coinpany will not directiy or indirecdy. lease all or suhsuintially all of the properties and assets of it and its Restricted Siibsidiaries 

taken as a whole in one or more related iransactions. to any other Person. 

This "Merger, Consolidation or Saleof Assets" covenant will nol apply lo any sale, assignmeni, iransfer, conveyance, lease or otiier disposition of 

assets between or among die Company and ils Restricted Subsidiaries. Clauses (3) and (4) of die firsi paragraph oftliis covenani willnot apply to 

(l)any.mergerorcon,solidationof the Compariy with or into one of its Reslricted Subsidiaries for ariy purpose or (2) with or into an Affiliate solely fbr 

the purpose of reincorporating the Companyin another jurisdiclion. 

Transactions with Affiliates 

The Gompany will riot and will nbrpennitany of ils Restricted Subsidiaries lo. make any, paymenl lo brsell. lease, transferor odierwise dispose 

ofany of its properties or assels lo. or purchase any property or assets from, or enter into or make or amend any iransaction. contract, agreemeni. 

undersiiinding. loan, advance or guarantee widi, or for the benefit of, anyrAffiliale of die Coriipany (each, an " Affiliaie Transaction'), unless: 

VO the Affiliate TransacUon is sel forth in writing and entered into in'good faidi on terms diat arc rib less favorable to die Company or the relevant 

RcslriciedSubsidiary than those that would have been obtained in acoinparable transaction by theCompany orsuch Restricted Subsidiary with, 

an unrelated Person, o r if in the rcasonable opinion ofa majoriiybf the "disihtcresttjd directors of theCompany. .such .siandiird is inapplicabieto' 

die subject Affiliate Transaction, then such Affiliate Transaclion is fair to,die Conipany or the relevant Restricted Subsidiary', as the case may be 

(or.lo the" stockholders as a group in thecaseof a pro ra;a dividend or odier distribution to .stockholders permined underthe caption " 

—Restricted Payments"), from a financial pbint of view: and 

' - ' . the Company delivers lo lhe urustee: 

f̂ ' with rcspect to any Affiliate Transaclion or series of related Affiliate Transacttons involving aggregate consideration in excess of 

$5.0 million, a resolution of the Board of Directors of die Coinpany ,sel forth in an officers'certificate certifying thai such Affiliate 

Transaction complies w'itii this covenant and that such Affiliate Transiiclion has been approved by a majority of the disinteiested 

members of the Board of Directors of the Company; and 

^ ' widi rcspcci IO any Affiliate Transaction or series of related Affiliate Transactions involving aggrcgate consideration in excess of 

$15.0 million, an opinion as tothe faimess to thc Gompany or such Subsidiary ofsuch Affiliate Tran.sacUon from a financial point of 

view issued by an accounting, appraisal or invesiment banking finn of national standing. 

The following iiems will not be deemed lobe Affiliate Transactions and, therefore will not be subject to theprovisionsof the prior paragraph: 

' ' > any employment agreement, employee benefit plan, officer or direclor indemnification agreement or any similar anrangement entered into by the 

Company or any of its Restricted Subsidiaries in the ordinary coun^e of business and paymenis pursuarit thereto; 

^~' transactions between or among the Conipany and/or its Restiicted Subsidiaries; 

' •" management agreements (including lax nianagemeni arrangements arising out of. or related to. die filing ofa con.solidated lax relum) entered 

into, consisiem wilh pasi practice, by the Company orany Restricted Subsidiary, on the one hand, and an Unresiricted Subsidiary orother 

entity, on the other hand, pursuani to which die Company or such Restricted Subsidiary controls die day-to-day gaming operations of such 

entity; 
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t"*̂  iran.sactions with a Person (other tiian aii.Unresti1cted'Siibsidiary of the Gonipany) dial is a'n Affiliate of the Company, solely because die 

Gompanv owns; direcdy or ihrough a'Restricted Subsidiary, an Equity Interest ih.'b'r controls. such'Person; 

^^) payment of reasonable and customary fees and reimbursements of expenses (pui'suant to indemnity arrangements or odierwise) of officers, 

directors.- employees or consultants of die Gompany or any of its RestrictedSubsidiaries; 

W any issuance of Equity interesls (bther than Disquiilified .Stock) of thc'GompanyjoAffiliatcsof die Company: 

t ' ) Reslricted Payments dial do noi violate the provisionsof the Indenlure described above;Under die caption "-^Restricted Payments" and iUiy 

PeriTuited Investment; 

\°f reasonable and customary compeasaUon and indemnificatiori of directors, officers'and employees; and 

V') transacUons piirsuant to agreementsexisUiig on diedale"of die Iridentiire orany'ainendment thereio or riny transaclion contemplated thereby 

(including pursuant to any amendment diereto) or by iiny rcplaceriient agreeineiii diereto salbriga's any .such ameridment or replacement 

agreemenlis not more disadvaniageous lo die Holders inany material respect^Uian die original ugreeiTi'enia.s in effect onlhe ddle ofdie Indenture 

as delermiried in good faidi by die Board ofDireclors of the Compiiny." .which determination shall,be conclusive and binding absentnnanifesi 

error. 

Business A ctivities 

The Gompany will nol. and will not permit any of its Restricted Subsidiaries'tb. engage iri ariy^biisines's otiier dian Penriiited Businesses, excepi to 

suchexient as wbiild not be material lo die Company and its Reslricted Subsidiaries;takenas.a.whole. 

Additional Note Guarantees 

If the Company, or any of its Resmcted Subsidiaries acquires or creates iinodier Domestic Subsidiary after the date oftiie Indenture (odier than a 

Subsidiary of an,iJnrestricted Subsidiary) that becomes a Significant Reslricced:Subsidiary or any Restricted Subsidiary, oftiie Cbriipiihy that was riot 

inilialJy a Si^mficajil Resiricied Subsidiary becomesaSignificanlRestricled Subsidiary,,then'tliai Significant Restricted Subsidiary will become a 

Guarantor and execute a supplemental indemure and deliver an opinion of counsel salisfaclory lo'tiie tmstee within iObusinessdaysof thedale on. 

which it became a Significant Resu-icted Subsidiaiy; 

Designation of Restricted and Uiirestricted Subsidiaries 

The Board of Directors of the Company may designate any Resiricied Subsidiary, to be anrUnrestricted Subsidiary if diat designation would not 

cause aOefault. If a Restricted Subsidiary is designated as anUnresiricted Subsidiary;-tHe aggre6ate'FiiirMarket..Value,of all outstanding Invesimenis 

owned .by Ihe'Company arid its" Restricted Subsidiaries in die'Subsidiary designated as an.Unrestricted Subsidiary will be deeined to be an Investment 

nude as of die time of die designation and will reduce die amoiinraviiilablc for,Resiricied Paymenis under the covenant described above under the 

caption "—Restricted Payments" or under one ormore clatises of die.definition of-PeiTnitiedliiyestme'iits..as delermined byhe Corripany. Thai 

designation will only be permitted if die Investnieni would be permitted at that time and if the Restricted Subsidiary odierwise meets the definition of an 

Unresiricted Subsidiary. The Board of Directorsof the Company may redesignate any,Unrestricted Subsidiaiy to be a Reslncted Subsidiary if diat 

redeslgnation would nbl cause a DefauU. 
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Other than the^Subsidiaries ofthe Company tiiat are_ designated i:is Unrestricied Subsidiaries oii the date oflhe Indenmre as .set forth in the 

definition of''Unrestricted Subsidiary." any^ designation of aSubsidiary of die Gompany as an Unrestricted Subsidiary will be evidenced to the.tnisiee 

by. filing with the tmstee a certified copy nf a resolulinn nf the Board of Directors giving effect.to such designiiiion and an officers'certificate certifying 

thai such designation complied with the "preceding conditions aiid-was permilted'by the covenant described above under the capUon "—^Resiricied 

.Payments." If.ai any time, any Unrestricted Subsidiary woiild fail to meet the preccdiiig requirenients as an.Un"resirictcd_Sub.sidiary; it will thereafter 

cease lo be an UDre.slricied Subsidiary for purpo.ses of die Indenture.and any..lndebledriess ofsuch Subsidiary will be deemed,to be' incurred by.a 

•RcslriciedSubsidiary ofthe Company as ofsuch date and. if such.; Indebtedness is not permitted (o i» incurred asof .suchdate under the covenant 

described under die caption ."r—Incuirence oflridebiedness and Issuance of Pi;efen"ed;Stock," tiie Company wilbe in default ofsuch covcriant.The 

Board ofDirectore of the Compariy. niay at aiiy time'designate" any Unrestricted Subsidiaryflbibe'a-Restricted'Subsidiary of the" Compa providedihal 

such designation will be deemed to be an incurrence of Indebtedness by.a Resiricled;Subsidii3ry, ofiihe Companyof any outstanding Indebtedness of 

.such Unrestricted Subsidiary; and such designation will only be permitted if (1) sueH'Indebtedness is permitted under tiic covenant described underthe 

caption"-—Iiicurrence bflndebtedoessaud Issuance of Preferred Slock," calculaledon a pro forma basis as if .such designation had occurred al the 

beginning of the applicable refereni:e period; and (2) no Default or Evenl of Default.woiiid be in existence following such'designalibri. 

No Amendment to Subordination Provisions 

Wilhoul the coaserit ofthe Holders of ai least two-tiiirds iri'aggregaie principal amount'oLtiie Notes dien oulsianding. die Company will not 

amend, modify or. alter the terms of any. Subordinated Indebtedness, including the indenluie'governing'theConipany'sexi.sting 2014 Notes, in any way 

that will:. 

^V " increase die rate ofor advance the lime forpayment bf interest on any such Subordinated Indebledness; 

^-^ increase di"e principal of. advance the final maturity date of or shorten die Weighted'Average Life to Mamrity of any such Subordinated 

Indebtedness; 

t-'̂  alter the redemption provisions or increase die redemption price or terms at .which die Gompany is requircd to offer to purchascany such 

Subordinaied Indebtedness; or 

'**', amend any otiier, subordintitiob prayisibris ofany documents, insuiimcnts bi'"agrcciiicrits g'bvetTiing" any such Subo'rdinaled Indebtedness, 

including .'Article !14 bf ihe indenture goveruirig the 2014'Noies. in any manlier ihai'is adverse to,the interests ofthe Hnldersbrihe Notes inany 

maierial respect. 

Payments for Consent 

'Die Company will not. arid willnol permit any ofiis Restricted Subsidiaries" to' directly orindirectly, pay or cause lo be paid any consideration to 

or for die benefit of ariy, Holder of Note.s for oras an inducement lo'̂ any conseiit.^waiverbraiiieiidiiieiit ofaiiy.bf die terrns or provisioiis of die 

Indenmre or die'Notes unless such consideration is offered to be paid and is paid'to ijll'IIbldersbf the Notes dial consent, waive or agree to amend in 

thc lime frame sel forth in the solicilation documenis relating to such consent, waiver or agreement. 
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Repons 

Whether or not required by the rules and regulaiions of the SEC. so long:as any Notes are.oiitstanding.. the Company will furnish to.the Holdersof 

Notes orcause the iriisieeto furnish tb die Holders of Notes (or file widi the SEC for piibiic availability), within the Ume periods specified in die SEC's 

rules arid regulaiions: 

(O all quarterly and annual financial information ihat would be required lobe filed^with the SEC oriPomis iO-Qand.lOK ifthe Coriipany were 

required to file such reports, including a Manageiiient'spiscussion and Analysis of Financial Gqoditibri'and Results of Opc'raiioii.s&m 

describes die financial.condition and results of operations ofthe Coinpany and its consblidated'Subsidiaries (provided dial such infonnation. 

shall show in rea.sonablc detail, eitiieron the face of thefinancial statements orin die footnotes tiiereio,;ihe financial condition and results of 

operations of the Compiiny and the .Guaraniorsseparatc from the finiincial condition'and re.stilts of operations of thc Subsidiaries ofthe 

Company dial are not Guaranlors widi .such reasonable deiiiil as reqiiired by the SEC or iis woiild be roquired by die SEC if tiie Company was 

subject tb the periodic reporting requirements of the Exchange Act) and,.with respeci to.the aiuiual infbnnaiion only, a rcport thereon by the' 

Company's cenified independeni accountants; and 

^-^ all currentrcports that would be required to be filed.widi llie SEC onFbrtii 8-K if the^Coji'pany were required lo file such reports. 

4n addition..die Coinpany will file acopy of die infonnalion iuid reports referred lo.iri clausbK (l)''and (2) iibove "with die SEG for public availability 

widiin the time period.iv .specified in die ndes and regulations applicable to'such reports (unless the SEC will nbl accept .such a filing) and'will post the 

reports on its.website widiin those time periods. The Cornpany will at all times comply with:Sccfion'314(a) ofthe Trust Indenture Act. 

The Compariy and the Guarantors agree diat'for so long'̂ as any Notes [•eniainoutstaridirig.'if.atany;timetiiey are not required to file with the SEG 

lhe reports rcquircd,by the preceding paragraphs, they will furnish to'the Holders bf'Notes'and lo sccuriUes analysts and prospective investors, upon 

.their request, the information required to be delivered pursuani'tOiRule l44A(d)(4)_uriderlhe Seciirities Act 

Notwithstanding tiie foregoing, the Company will be deemed to have furnished sucHrepoits referred to above to thetruslee and the Holders of die 

Noles if Ihe Gompany has filed such report-S.with thc SEC via the EDGAR filing system and .such^reporis are.pubhcly available. 

Events of Default and Remedies 

Each of the following is an "Evenl of Defauli": 

'(̂ O default for 30 days in the paymenl when due of interest and Special Interest, ifany, on'the Noles; 

t-) defaultin the payment when due (at maturity, upon redeniption orolherwise) of the principal of or premium, ifany. on, the Notes; 

(3) prior.to die Refinancing Date, failurc.by the Company orany of iisResirictcd:Stibsidiaries:iocbm"ply with Section 7.2 of the Bank Credit 

. Facility for 60 days after notice to die Companyby die tmstee or lhe Holders.of at Icasl 25%'.in aggregate principal amount of die Notes then 

outstanding-voling as a single class; 

'•'̂ ' failure by the Company or any of ils Resiricied Subsidiiiries Ui complywilli the provisions described under the captions "—Repurchase at the 

Opiion of Holders—Chiinge of Control.""-—-Repurchase at the.Option bf Holders—Assei Sales;" "—Repurchase at tbe Option of Holdei 

• —Evenis OIJJSS." and "—Certain Covenants—Merger.'ConsoHdatibn orSale of-A.sseis:" 
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^^' failure by die Company orany of its^Reslricled Siibsidiaries for 60 days after notice to tiie Gompany, by the tra.stee or die Holders ofat least 

25% in aggregate priricipal amount of die Notes dien outstandiiig votiiig as a single class tb coriipjy. widi any of die olher agreements in the . 

Indenture; 

W , default underany mortgage, indenlure orinstrument under wliich there may,;be issued or by which there may be .secured or evidenced any, 

Indebledness for money borrowed by the Company .or any bfitsRestricted Subsidiaries (orthe payment of which is guaranteed hy die 

Compiiny or any of its RestrictedSubsidiaries),'whetil'er such Indebledness br.Guaranlcc nqwjexi.sts", or is created after ihe date of the Indenture, 

ifthat default: 

''̂ ^ is caused by a failure to pay principal of; premium onl'if any:'or interest- if any; on, such Indebtedness after the expiration oftiie griice 

•period "provided in such indebtedness on die'dale ofsuch default {a " Fdymenl'Oefautt");-or 

' " ' resulls in the acceleration of.such Indebledness prior in.its express;.maturity, 

and, ineach case, Ihe principal amount ofany such Indebtedness, :togeiher with the principiil amouiit ofany olher such Indebtedness under 

which there hasbeen aPayment Default or.die maturiiy.of which has'been so accelerated, aggregates $25.0 million or more; 

'.'^ fiiilure by the Gompany orany of its Restricted Subsidiaries.to pay. final'judgmerit.s entered by a court or courts of competent jurisdiction in an 

uninsured aggregate aniouni in excess of S25:0 inilhon,', which judgrnenlsare n"ol.poid; discharged'oj- ,siaycd,-Tora period of 60 days"; 

'^) excepi as permitted by the liideniure, anyNot'e^Guaranle'e is held in any,-judiciai:proceeding to,be unenforceable or invalid or cea,ses,for any 

reason to bein full force and effect or any Guaranior or anyPerson acting onbchalf of any,Guarantor denies or disaffirms ils obligations 

under its Noie Guaranlee; 

'^"' the revocation, tennination. suspension or cessationlb'be effective ofany ganiii'fg license or. othe/"right to conducl lawful gaming operalibns at 

one ormore Gasinas of IIK Company orany Resmcied'Subsidiary^which shall cqntinite'fqr more diao 90 consecutive days and which Casinos, 

laken together, contribute more than'5%,of the Company's Gonsohdated EBITDA;/jwvj'rfed that ihc voluntary relinquishment of any such 

gaming license or right will not constitute an Everit of Default if, in ,lhe reasonable opinion ofthe Company (as evidenced by an officers' 

'certificate) siich reliriquishment (a) is iri tiiebest interest of the Cbinpany:aiid'its Subsidiaries, taken as'a whole, (t) does iiot adversely iiffect die 

Holders ofthe Notes in any niaterial respeci and (c) isiiqtVeij'sbii'ably^exije^te^^ nor are'the reasori.s therefor i^easonahiy expected lo hiive, 

anymaterial adverse effeci on the effecliveness ofany ganung, license orsimilar right, or any right.to. renewal thereof, or on theprospeciive 

receipt ofany such license or right, in cach casein anyjurisdiction in whicli lhc,Company:or anyof its Subsidiaries is located or operaies; and 

( '0) tenairi eventsof bankruptcyor insolvency describedin thelndenmrewidirespect to die.Conipany or any of itsRestricted Subsidiaries that is a 

•Sigiiificaht Subsidiiiry orany group ofits Reslricted Subsidiaries that, takentogedier. would coiislilule a Significant Siibsidiaiy. 

In Ihe.case of an Eyentof Defaiili iiri.sing from certain events of bankruptcy or, insolvency.'with respect to ihe'Coinpany. any Restricted Subsidiary 

of the Company that is a'Significant Subsidiary or any group of Restricted Subsidiaries ofthe Coinpany dial, taken together would constitute a 

Significant Subsidiary, all outstanding Notes will become due and payable immediately; without furdier action or notice. Ifany odier Event of Default 

occiirs and is continuing, die tmsiee or die Holders of at least 25% in aggregale principal amount oftiie then'oulstanding Notes may declare all the 

•Notes to be due and payable imniediately. 
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Siibject to certain-limitations. Holdeisof ii majoriiy in aggregale priiicipal amouniof the':dien butslaiiding Notes may djrect die trustee in its 

exerciseof any trust or power. Thetruslee may withliold fronvHolders of die Notes notice of aiiy.. cbnUniiing Default or Evenl of Default if it determines 

dial widiholding nodce is in their interest except a Default or Event of Defiiull irelatin'g.to, die paymeniof principal of. premium on, ifany, interesland 

Special Interest ifany. 

Subject.to die provisions oftiie Indenture relriting to die duties of the tiustee, in case an Eyenl'orDefaull occurs and is coritiriuing. thetruslee wifl 

be under.rio obligalion to exercise any of ihe'rights or powers",unde"r the Inderiture at die requesi or.directibn of tiny Holders of Notes unless such 

Holders have offered iodic tru,stee rea.sonablc indemnily or securily against any loss, liability orexpcnse. Except lo enforce the right to rcceive paymenl 

of priricipal, premium, ifany. interest or Special Interest, if any, when due; no Holder of a Nbte may pursue any remedy with respeci lo die Indenture or 

tiie Notes unless: 

^'^ '.such Holder has previously given the imstee wrilten notice tiial an Event of DefauU is continuing; 

^-^ "Holders ofat least 25% In aggregate principal ainount of die •dien,outstanding Notesmake awritten reque.st to tiie mistee to pursue the remedy: 

P ) 'such Holder or Holders offer and. if requested, provide to thc trustee scciiritybi^ indeinnity rciisonably/satisfactory to die trustee agairisl any 

loss; liability or expense; 

V^ die.iru.stee does nol comply widi such request within 60 days after receipt ofthe request and'the offer of .security or indenmity; and 

.'.-'/ during such 60-day period. Holders of a niajority in aggregate principal amounl of the then but'standirig Notes do not give thc tiii-stcc a direction 

inconsistent widi such request. 

The Holders of a miijority in aggregale.principal amounl bfjlhc ihen outstanding Notes bywritien noticc to die uustee may. on behalf of the' 

Holders ofall oftheNotes. re.scind an acceleration or waive any existing Default or Event of Default and its consequences under the Indenture, iif die 

'rescission would nol conflict with any judgment or decree, excepi a continuing DefuulUorEveni bf.Defauli'iri the payment of principal bf, prerriiurii'on. 

ifany, interest or Special Interest ifany, on. the Notes.' 

Nolwiths land iiig any "bther provision of the Indenture, dic.solejrerriedy fbran.Eveiil bf Defaiili relating to' diefailufe lo comply with.lhe reponing 

obligations described above uiKierthe^heading "—Certain,Covenants—Reports,''i;andfor any faihire to comply with die requirements of Section-3141 

of the Tnist Indenture Act,, will for the-365 days after die occurrence, of suchan Evenlof Defiiult consist exclusively ofdie right to receive Special 

Interest on the principal aniouni of ihe Notes at a rateequal to 0.50% per annum.^The Special; Inierest'will be payable in thesame mannerand siibjecl to 

the same terms as oth'er interest payable uridcrlhe Indenlure"?-ITieSpeciiil^Interest-willaccrue^bnairbutsU^ Notesfrom and including thedale on 

'which an Event of Default relating to a failiire to coittply with die repb'rtiiig bbiigatibus'de'scribed above under the'heading "—Certain Covenants 

—Reports" or Section 314(a) of the Trust Indentiire Aci first occurs io but exciudingrthe 365di day ihereafler (orsuch earher dale on whickhe Evenl of 

DefauU relaUng to .such reporting obligations is cured or waived), iif.tiie Kvent of-Dcfault rcsulting.from such.failure to comply with the reporting 

obligations is continuing on such 365lh day. such Special Interest will ccasc'.to accmeandthe Notes.will be subject to the other remedies provided 

under the heading "—Evenis of Default ,ind Reriiedies." 

The Company is required to deliverio the tru.slee annually a stateiiieni'regiirdirig compliance widi the Indenture. Upon becoming aware of any 

,Defaull'or Event bf Defaidt die Company is required todeliver to,die imstee a siiiteineni specifying .such Defiiult or Evenl of Default 
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No Personal Liabilily of Directors, Officers, Employees and Stockholders 

No direclor. officer, employee, incorporator orsiockholderofdie Cornpany orany'Guarantor^jis^ such, will have any liabilily forany obligaUons of 

the Company or the Giiaranlors underthe Notes.'the Indenture, the Nole Guaranfecsor for any claim based .on, in respect of. or by.'rcason bf. such 

obligations oriheir creation. Each'Hol'derof Notes by accepting a Note waives and releases all such liability .'The waiver and release arepiirt of the 

consideration for issuance of the^Notes. The.waiver may not be effeclive lo waive liabilities'uiider die federal sccuriUes laws. 

Legal Defeasance and Covenant Defeasance 

The Company may at any time, at die option of its Board of Directors evidenced hy a resolution .setYortb* in an officejTi'.certificaie. elect to have all 

of itspbligatibris discharged with '"respect to the outstanding Noies and all obTigatibiis'of the Guarantors discharged with respeci lo dieir Note 

Guarantees ("Legal Defeasance") except for:' 

^ ' ' die rights of Holders of outstanding Notes ;to. rcccive payments in respeclof Lh"e, priiicipal of, p'remiu'm on. ifany. interesl or Special Interest if 

any; on, such Notes when such payments,are due from die tmsl referred lo below; 

^V die Company's obligaUons" with "re,spect to the'Noles concerning issuingVtcmporary Notes, registration of Notes, inulilatcd. desiroyed, lo.si or 

stolen Notes and the maintenance of an office'br ageiicy Tor payriierit arid nio" r̂ieyTor security, pa™ tnisi; 

.w) the rights, powers, irasts. dudes and immunities of the trustee under die'Indenture, and the Company's and the Guarantors' obligations in 

connecUon dierewidi'; arid 

- V ' die Legal Defeasance and Covenant Defeasance provisiori.s' of die Indcriliirc. 

In addition, the Gompany may. at its option and at.iny.iime,'eleciio liayeth"e,obligatioris.,bf the Compariy and'the Guarantors released widi respect 

tqcertairi covenants (iricluding its obligation to make Change of Gontrbl Offers; .Asset Sale Offers and Event of Loss Offers) thai are described in the 

Indenture ("Coveiia^/ D'efeh.sance") arid thereafter any. omission to comply with.tlibsc covenants ;,will.not constitute a Default or Event of Default wilh 

respect to the NotesMn.the evem Covenant Defeasiince occiirs:'all'Evenls'of DefauU'described under "—Events of Default and^Remedies" (excepi thos 

^relating lo.payinents on the Notes or bankruptcy, receivership, rehabilitadbnbir iiis6lve"ri"cy "events) will, nb" longer cqn.stirute an Event'of Default with 

respecl to the Notes; 

In orderto exercise either LegalDefeasance orCovenant Defeasance: 

t ' ' die Coriipany miist irrcvocably deposil with the tmsiee, in tmst forthe benefit of thc Holdcrsof die Notes, cash in U.S. dollars, non-callable 

Govenunent'Securities. ora combination thereof,'iri amounis as .will besufficierit-^in the opinion ofa nationally recognized investment bank, 

appraisal firm or firm of independeni public accoun^lIls,,•lO[My„dle•principalpf^^^ Interesl, if any, on. die 

oulsianding Notes on the suited date for paymeni thereof or on'the applicable redemption date,'iis theciise miiy be; and die Company must 

specify whether die Notes are being defeased to such stated "date for payment or.to a particular redemption date: 

'-^ in the case of Legal Defeasiince. the Company must deliverio the triistee an opinioif of counsel reasonably-acceptable to the Uustee confirming 

ibai (ii) tiie Company has received from, or.tifefehas lK;eirpublisliedby,.d]e'Iiiieriial^Revenue Service a ruling or (b) since the date oflhe 

Indenture, diere has been a change iri the applicable-federal income tax" l̂aw;'iri eiih'er cai^.to the effect that, and based thereon siich opinion of 

counsel will confinn that, the Holdeni ofdie outstanding Nbics will not recognize incomc'gainor loss.for federal iricome uix^purposcsas a 

resultof such Legal Defeasance and will be.subjecl lo federal iiicome tax on the .same amounts, in 
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the same manner and at the .same times as would have been the case ifsuch Legal Defeasance had not occurred; 

^ ' in the case of Covenant Defeasarice. IheCompany niust deliver to ih'etrtisiee an opiiiion bfcounserreasoiiably acceptable to the tmslee 

confirming that the Holders ofthe outstanding Notes .will iiotrccognize incoiiie. gain orloss" for federal income tax puiposes as.a result ofsuch 

Covenant r>efeasance and will be subjeci lo federal incomejax on die same amounts,''indie .same.maiuier and al tiie same.Umes as would have 

been die case if .such Covenant Defea.sance had not occurred; 

t'̂ ^ no Default or Event of Default has occurred aiid is continuing on the date of Sich deposit"(other than a Default or Event of Defauli resulting 

from the bortowing of fiinds; to.be applied to such deposit (and any.similar concunent deposil relating to other Indebtedness), and the granting 

of Liens to secure .such borrowings): 

^̂ > such Legal Defeasance orCovenant Defeasance will not resuliin ajireach'or violation of; br'consiitiile a default under any'material agreemeni 

or instrument (other, than die Inderiture drid_thc agreenienls gbvcriiing;^any other Iridebic'dne"ss being defeased, discharged or replaced) to which, 

the Coinpany or ariy of die Giiaranlors is aparly or by which the Cbmpany or any of the Guaranlors is bound; 

^°} die Company mast deliver lo tiie trustee an officers' certificate sUitingthat d^ depbsirwas.noi made by.the Company witii die intent ofpreferring 

the Holders of Notes oyer die other, creditors ofthe Company'with theiriicri'l'bf dcfcatiiig, iuiiderin'g",'delaying or defrauding any creditors ofthe 

Compariy'~or others; arid' 

^V the Company mu.st deliverio die tru.slee an officers' certificaie and an (ipinion ofcounsel- each'sLiiling ihat all conditions precedent relating lo the 

Legal "Defeasance or die Covenant Defea.sance have been complied wiihv. 

Amendment, Supplemenl and Waiver 

Except as provided in die next two succeeding paragraphs^, the Indenture or dieNotes orthe Note Guarantees may be amended or suppiemenled 

with the coiLseni of the Holders ofat leasi'a majoriiyin aggregate principal amounl oftiie ihen outstanding Notes (including, witiiout limitation." 

Additional Notesjif any) voting as a .single class (including," without liriiitiition,* consents obtained in'^connection wilh" a.tender^offer or"exchangc offer 

for, or purchase of, the Notes), and any existing Default'or Event of Defaii|t",(oiHer th'an'a Dcfa'iiltbr^Ev'erit'bf Default in the payme'nt bf theprincipal oY. 

premiuin"oji.-:if any; iiiierest.or Special Iniercst, if ariy^ oii'the^'Notes, excepi^a payment default resulting from anacceleration dial has been rescinded) or 

compliance .with any provision ofthe Indenture orfhe Notes or ihe-NoterGuaranlees may^be waived widi the consent of the Holders of a majority in • 

aggregate principal amount ofthe then oulstandingNotes (including, widiout fimitation. Additional Notes, ifany) voting "as a single class (iricluding. 

without limitaUon. coasents obtained in connection wilh a purchase of or leriderofferbr'exchange offer for Notes). 

Widibut:the consent ofeach Holder of Notes affected, an ameridment. su'pplemirrit or waiver niay not fwidi respect to any Notes heldby a non-

consenting Holder);.' 

^ ' reduce the principal amouni of Noies who.se Holders musl consent loan aniendment supplement or waiver; 

^-.' reduce the principal of or change.the fixed malurity of any Note or alter or waive any of the provisions"widi re.speci tb die redemption of die 

Notes (excepi diose provisions relating to die covenants described'aboveiinder die caption "—Repurchase at tiie Option of Holders"); 
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''..' reduce the rateof or change the Ume for paymentof interest/including default iiiteresl. on any Nole; 

^ ' wiuvea Default or Event of Default in the payment bfprincipal'of." premium on, if any.intercst or .Special Interest, if iiny. on. the Noies (excepi a 

rescissionof acceleration of die Notes by the Holders of at least a inajority in aggrcgiitc p'rincipal ambujii of the then outstanding Notcsarid'a-

waiver of the payment default that resulted from such acceleration);' 

^5) make any Note payable in money other than that stated iri the Notes; 

W make any change in die provisionsof lhe Indenture relating.lo Wiiiyers bf past Defaults or thc righis of Holders of Notes to receive payments of 

principal of premium oq. if any. interest br Special Interesl, if any. dii;;tiieNbies; 

V ̂  waive a redemption payment with respectto any Nbte (otiier-than a,p;j"yiiienf required by'one of the covenants described above unde"r the .caption 

"^Repurchase at the Option of HbJders">;_ 

^° ' rclea.se any Guarantor from any of its obligations under its Note Guararitce^br the Indenture.' excepi in accordance with the terms of the 

Indentiire; or 

*"/ make any change in die preceding ajjicndmcnt and waiver provi.sioiis. 

Notwithstanding die preceding; wilhout thc consent ofany Holderof Notes.'die Company, the Guarantors and,tiie irustee may amend or 

'.supplemenl the Indenmrc. the Notes orthe Note Guarantees: 

^ ̂ ' to cure anv ambiguity, defect or inconsistency; 

^-^ 10 provide fof uncertificated Notes inaddition loor in place of certificated Notes; 

'-*^ to provide forlhe assumption of the .Cornpany's br a Giiarautor's obligations to Holders of Notes and Nqle Guarantees in the case of a merger or 

consolidation or .sale of all or substantially all of die Company's or;.such'Guarantor's>sseis. as applicable; 

W to make any change that would provide ariy additional rightsor'benefits to,die Holders of Notes or that does not adversely affect die legal rights 

under die Indenture ofany Holder: 

(̂ .* to comply widi requirements of the SEG in order to effect or maintain the qualification of die Indenlure under die Trust Inderiture Act; 

^"* lo confonn tiieiexi ofthe Indentun:. iheNoIes, the Note Guarantees loany provision ofthis Description ofNoles lo the exieni that such 

provision in tiiis Descriplion ofNoles wasjniended to be a.verbatim recitationof a provision ofthe Indenture, the Notes or die Note Guaraniees, 

which inieni may be evidenced by an officers" ccrtificaic'ibthai effect; 

''-) JO provide forthe i.s.suoncc of Addiiionai Notes in accordance with die liiuitations set forth in thc Indenture as of the date of die Indenture: 

' ^ ' to comply with requirements of applicable Gaming Laws orto provide for reqiuremenis imposed by applicable Ganiing Authorities: or 

'•"' to allow any Guarantor to execute a .supplemental indenture and/or a Nole Guarantee with respect to the Nbtes. 
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Satisfaction and Dischnrge 

'Hie Indenmrc will be di-scharced and will cease to be of further effect as lo all Notes issued thereunder, when; 

(I) either 

^^' all Notes that have been audienticated. excepi lost stolen or destroyed Notes dial have been replaced or paid and Notes for whose 

paymenl money has been deposiied in tmsl and thcreiifler.repaid lo the Conipany, have been delivered to tfie irustee for cancellaUon; or 

"̂̂  all Notes that have nol beeri ̂ livcred tothe tru.slee for cancellation have become tiue and payable by reasonof die mailing ofa notice of 

redempUon or other\vi.se or will become due and payable widiin one year and the Company or any Guaranior has irrevocably deposited 

orcaused to be deposited with the irustee as tnist funds in trust solely for the benefit of.the Holders, cash in U.S. dollars, non-callable 

Govemment Securiiies. or a combinaUon diereof. in amounls as will be sufficient .without consideration of any reinvestment of iniercst. 

lopay and discharge the entire indebtedness on the Notes not delivered lo the trustee for cancellation for principal of premium on. if 

any, interest and Special Inicre,st ifany. on. the Noles lo diedalc'of malurily or redemption; 

^-^ in respecl of.̂ claus'e 1(b). noDcfauIiorEvent of Default has occuned and isconUnuingondiedate.of the deposit (other dian a Default or Event 

of Default resulting from die borrowing of funds to be applied lo siich deposil and any siriiilar deposil relaUng lo other Indebledness and, in each 

case,.the granting of Liens lo .secure .such borrowings) and die depo.sit will not result in a^breach orviolation bf, or constitute a default under 

any other instniment to which,die Company orany Guarantor is a party orby which the Company orany Guarantor is bound (other than widi 

respecl ,10 the borrowing offunds to be applied concurrenUy to make the deposil required to effeci such satisfaction and di.schat;geand any 

similar concurrent deposil relating lo other Indebiedness, and irieadrcase the granting of Liens to secure such borrowings); 

'•') the Company or suiy Guarantor has paid or caased to be paid all sums payable by it underthe Indenture; and 

"̂̂ ^ the Company has delivered inevocable inslructions to die tnistee underthe indenturc to apply the deposjiedimoney toward die paymeni of the 

Notes at maturity or on the redempUon dale, as Ihc case may be. 

In addition, die Company must deliver an officers'certificate and an opinion of counselio tiie ira.siee suiting that all condiUons precedent to 

salisfaction and discharge have been satisfied. 

Concerning the Trustee 

If die lru.stee becomes a creditor of die Company or any Guarantor die Indenture limits tiie right of die tru.slee to obtain payment of claims in 

certain cases, or to realize on certain property rcceived in i-espcct ofany such claim'as securily orotherwi.se. The iruslee will be permilled lo engage in 

other transactions; however, ifil actjuires any conflicting interest it musl eliminale such confiicl within 90 day.s. apply lo.the SEG for pennission to 

continue as trastee (if the Indenture has been qualified under die Tmsl Indenlure Act) or resign. 

Tlie Holders of a majoriiy in aggrcgale principal amount of Ihe tiien oiitstanding Noles will have the right lb direct the time, method and place of 

conducting any proceciiing for exercising any remedy available to die tnistee. subjeci lo certain exceptions. 'I'he Indenlurc provides that in ca.se an Evenl­

of Default has occurrcd and is continuing, die imstee will be rcquired, in the exereise ofits power, to useihedegrecof careof a prtidentman in the 

conducl of his own affairs. Subjeci lo such provisions, the tmsteewill be under no obligation to exercise any of its rights or powers under the Indenmre 

althe 
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request ofany Holder of Notes, unless such l-lolder'has offered'to die irustee reasonable ilidcinriity or security satisfactor)'.to il iigainst any loss, liability 

orexpcnse. 

Additional Information 

Anyone who receives this prospectus may obtain a copy of the Indenture and; the Registration Rights Agreement wilhout chjii'ge by ..writing iblsle 

of Capri'.Casinos, Inc.; 600 Emerson Road, Suite 300, St. Louis, Missouri, 6314,1, A"*^"*i™- Chief Legal Officer, Phone:'(314) 813-92()0,. A copy of 

the Indenture and die Registradon Rights Agreement is filed as an exhibit to die'regislration staleraeniof which diis.prospectus is a part. 

Book-Entry, Deliver)' and Form 

Excepi asset forthbelow.lhe exchange notes will be is.sued in regisiered.globiil foriii in minirnum denominiitions of S2,000 and integral riiuliiplcs 

of Si,0.0O in excess dieiieof. Exchange notes will be issued promptiy.afterthe expiraiioittime of this exchange offering: Exchange notes initially.will be 

represented by one or more notes inregistered;'glbbal form without iriieresi coupons (die "G/r.'6a/'A''«fev"). The Globai Notes will be deposiied upon 

i,s.suajice ^yilb die iruslee a.sc'ijsiodian for The DeposiliiryTni.stCq''mpariy ("DTG"), iii^NewiYgrk, New Ybrk, and registered ih the name of DTC or ils 

nominee: in each case, for crcdit loan account ofa direcl or indirect participant in DTC-'as described below. 

Excepi as set fo'rtii below, the Glohal.Nnies.rriay be uansferred, in'whole and nbl in part,'only.'lb anolher nomin'ee nf DTG or to a successor of 

P'TC'orii.s nominee. Beneficial intercsts in'die Global Notes mtiy noibe exchaiiged'for definitive notes in registered certificaied'form ("Cerri/ic«(ef/ 

Noie.s") excepi m the limited circumstances.described below. See/'—^Exchangebf.Glob'al'Nbtes for Gertillcaled Notes."-Excepi in the lirniied 

•circumstances described below, ownersuf beneficialinterests iri die Global Nbtes will nol^be entitled to receive phy'sical'delivery of noles in certificated 

form. 

Depository Procedui^es 

The following description of the operaiions arid procediires of DTC: Euroclear. Sj'Steiii CEuroclear") and Clcarslrearii Banking, S.A. 

• C Clearslream") are provided solely as a matter of convenieiiccThese operations and!procediires arc.solely 'within tiie "control.ofdie re'spective 

settlement sysiems and are .subject to changes,by them. The Company takes no responsibility forthese operations and procedures and urges investors to 

'contact the systein or iheir participants directly to discuss these matters, 

^DTC has advised the Company, that DTC isa limited-purpose tnisi compariy crcated to hold securities for its participating organizations 

(collectively, die" ParlicijHmls") and.to facilitate die clearance and setUemerii of Iranslictionsiii those securities beiween die Participants dirough 

elcctionic book-entry changes in accounts ofits Participants:'Hie Pariicipaiiis include securities brokers and dealers (including die IniUal Purchasers), 

banks, triist coriipanies, clearing corporations and cenain odier organi/alions; Access lO'DTG's system.is also avriiliible in olher entities such as banks, 

brokers, dciilers and tmst coriipanies that clear through or maintain a custodial irclaiiorisliip with a Panicipant, cither directly or indirectly (collectively, 

lhe "Indireci Panicipanis''). Persons who are not Participants tiiay'Beneficially Own seciirities held.by oron behalf nf DTG only dirough lhe 

ParUL-ipants<)r lhe Indirect Participants. The ownership interests in. and ihinsfers of ownership intere.sts in. eiich securily held by bion behalf of DTC 

are recorded on the records ofthe Panicipanis and Indirect Panicipanis. 

DTC has al.so advised the Company that, pursuanl to procedures established by it: 

v'-* upon deposit of tile Global Notes. DTC will credil the accounts of the.Participants designated by the Initial Purcha.sers with,portions oflhe 

principal amouni ofthe Global Noies; and 
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t--* ownership of Uiese inter^ts in die.Globai Notes will be shown on; and the transfer bf owneiship of diese interests will be effecied only Uirough. 

records maintained by DTC (widi respect to die Participants) or by.the Participants and.die Indirect Participants (widi respect to other owners of 

beneficial interesl in the Global Notes), 

Inve.ito"rs in tiie Global Notes.who are Participants may,hold dieir.irilerests^thcrcin directly dirough DTC. Investors in.the Global Notes who are 

nol Participants may hold tiieifinierests therein indirecUy dirough organizations (includiiig^Euroclear and Clearstream) which are: Participants. Investors 

•Ji) the Global Noies inay al.so hold dicir interests therein through Euroclear or-Clearstream, if they areparticipants in.such sysiems. or iridirecUy tiirough 

organizations th'at areparticipants. Investor may aJsohbld iriterests in tiie GlobarNbtes.through Participants. Jii th"e DTC^.systerri otherdian Eiirbclem-

and Clearstream. Euroclear and Clearstream will hold interests iri_tiie Globiil Nble.s bn,be!ii3lf of dicir panicipants dirough customers' securities accounts 

in their respective names oo the .books of their respective depositories, which are-Euroclear Bank S.A7N.V.V as operator of Euroclear and Citibank. 

'N;A.,--as operator of Clearstream. All iiitenssts in a,.Global Nbte; includiiig ihose'lield llirough'Kuixiclear or Clearstream. may be .subject to.die 

procedures and requirements ofDTG. those interesls held dirnugW'Euroclear orCieaistreaihina""y alsb be subject lb die procedures and requiremenis of 

such sysiems; The laws of some slates require dial certain'^Persons take physical'deliveryin defiriitive form of,securilies"thai they own. Consequently. 

the ability^lo transfer beneficiiil intercsts in a GlobiJrNgte"'lb sucK Persons .will be limited'io.diat^xtent Because DTC can act only on behalf of tiie 

Participanls. which iri turn act on behalf bf die Indirect Participants, die ability, of a Person having.lieiieficial interests in a Global Note lo pledge i;uch 

interests to Persons thai do not particiJKiie in the DTC system,^ or olherwise take actions hi 'respect of such interests, rriay be affecied by the lack'of a 

physical certificate evidencing Such interests. . 

Except iis described below, owners of inierests in IhyGIobarNolK wiU nbl hav̂ ^̂ ^̂ ^ in their names, will not receive physical 

dejii^ery of riotes iri certificated foiTri and will not be considered^Ihe regislered owners or "holders" Ihereof under the Indenlure for any 

purpose. 

Payrrieritsjn respect bf die principal of, premium on,ifany. interest and Special! Interesl, ifany; on, a GloliaJ Noie registered in ihe nanie of DTC 

britsnpmineewil] be payable to DTG in its.capacity as die registercd holder under die fndenlurel-.Underdic termsof die indenture, the Company and 

the trustee will treat die Persons in whose names die Notes, incliiding.die Global Notes.jai'e'tegislered as tiieowhers of die Notes for die purpose of 

receiving paynients and for all nther purposes. Gonsequeridy, neither lhe Gbfhp.ihy.the.Ems'tee norany agent of ihe Company or the trustee has hr will 

have any responsibiliiy or liabilily for 

t ) any aspect of DTG's recbnlsorany Pariicipant's or liidiirci Pariicipiuit's records relating to or payments made on accouni of beneficial 

ownership interesl in.the Global Notes or formaintaining.-supervising'or'reviewing'any of DTC's records or any Participant's or Indirect 

Participanl's records relating lo die.beneficial ownership interests in,tiie Global Notes: or 

.*••:'. iiny odicr matter relating to die actions iind practices of DTC or any of its Participants or Indirect Participants. 

DTC has advised Uie Cbnipany dial its current practice, upon receipi ofany payiiientin respect of securiiies .such as tiie Notes (including principal 

and interesl). is lo credii die accounts ofdie relevant'Participants widi die payment on die payment date unless DTG has reason to believe diat it will'not 

receive payment on such piiyment date Each relevanl Participant is credited .witii an amount proportionate lo its beneficial ownership of an interest in the 

principal aniouni ofdie relevant securily as shown on dierecords of DTC:Paymenfsby dieParticiparits;iind the liidirect Participanls lb thc Beneficial 

Owners ofNoles will be govemed by standing instmctions and cuslbniaiy practices and will be die responsibility oftiie Participants,or die Indireci 

Participant? and will noi be die respon,sibi)ity of DTG/ die ini.stee oridie Company. Neidier the Coinpany nor the tnistee will be liable forany delay by 
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DTCorany of die Participanls ordie Indirect Participants in identifying die Berieficial Owners of the Notes, and die Company and die tnistee may 

conclusively rely on and will be protected in relying on inslmctions from DTC or its nominee for all purposes. 

Transfers between the Participants will be effected in accordance witii DTC's procedurcs, and will be .settled in same-day fund.s. and transfers 

beiween participanls ih Eurtxrlear and Clearstream will be effected in accordancewiih their respective rules and operating procedures. 

Cross-market iransfcrs between tiie Participants, on die one hand, and Euroclear or .Clearstream participants, oh die other hand, will be effected 

dirough DTC-in accordancewiih DTCs rules" on behalfofEunxjlcar or Clearstream; as the case may be, by theirrespectivede"posilaries; however, such 

cros.s-market traris.ictioas will require"delivery of instmctions to Euroclear or Ciearsireim, as the case may be; by die counterparty in such system in 

accordance with die rules and procedures and widiin die established deadlines" (Bmssels tiriie) of such system. Euroclear or Clearslream. as the case may 

be," wil I. if the iransaction meets its .settlement requirements, deliver instructions to its respective depo.sitary lo take action to effect final seiiiemenion its 

behalf by delivering or receiving interests in the relevant Global Note in D'TC. and making or receiving paymeni in accordance with'normal procedures 

for same-day funds settiement applicable lo DTC. Euroclear participanls and Clearslream participants may not deUver irtsimciions directly to the 

depositories for EurocIearorCiearstream. 

DTC'hasadvised theCompany thai it will take any aclion permilled to be tiikeri by a Holderof Notes bnly at die direction of oneor nwre 

Participants to whoseaccount DIG has credited the interests in die Global Notes and only iri respeclof such portionof Uie aggregate principal amount 

of the Notes as to which such Participant or Participants has or have given such direction. However, if there is ari Evenl bf Default under the Notes, 

DTC reserves die right to exchange die Global Notes for legended notes in certificated fomi, and todistrihute such notes to its Participants. 

Aldiough DTC. Euroclear and Clejirsireara have agreed lo the foregoing procedures to facilitate transfeni of inierests in the Global Notes among 

participants in DTC, Euroclear and Clearstream, they arc'undcr no obligalion to "perform or lo conlinue to perform such procedures, and may 

discontinue such procedures at any Ume. Noncof ihe Company,, die tnistee and any of their respective agenis .will have any responsibility forthe 

performance by DTC, Euroclear or Glearstrcam or their respective participants or indirect participanls of Iheir re.specUve obligaUons under the rules and 

procedures governing their operaUons, 

Exchange of Global Notes for Cerlificaled Notes 

A Global Nole is exchangeable for Certificated Notes if: 

( ' ) DTC (a) notifies the Company dial it is unwilling or unable to continue as depositary for die Global Notes or (b) has ceased to be a clearing 

agency registered under the Exchange Act and. in either case, the Company fails lo appoint a successor depositar)'; 

f-* UieCompany. al its option, notifies die irustee in writing dial it elects'ib cau.se the issuance of die Certificated Notes; or 

•̂̂ ' there has occurred and is continuing a Default or Event of Default with rc.specl to thc Notes. 

In addilion. beneficial interests in a Global Note may be exchanged for Certificated Notes upon priorwritten notice given to die tmslee by oron behalf 

of DTG in accordance with die Indenmrc. In all ciiscs. Certificated Notes delivered in exchange for any Global Note or beneficial interests in Global 

Notes will be registered in die names, and issued in any approved denominations, requested by oron behalf of the depositary (in accordance with its 

customary procediires) and will bear die applicable restrictive legend, unless that legend is not required by applicable law. 
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E.xchange of Cerlificaled Notes for Global Noles 

Ccrtificaied Notes may not be exchanged for beneficiai interests in any Global Note unless the transferor first delivers lo the trustee a wrilten 
certificate (in the form provided iri the Indenlurc) to die effect that such transfer will comply witii the appropriate transfer resirictions applicable lo such 
noies. 

Same Day SetUement and Paymenl 

'I'he Company will make paynients in respecl of lhe Notes represented by the Global Notes, including principal, prc'iitium. ifany. interest and 
Sjiecial Interest ifany. by wire transferor immediaiely available funds to the accounts specified by DTG or its nominee. The Coinpany will make all 
payments of principal, premium, ifany, interest and Special Interest ifany, with rcspect tb Certificated Notes by wire trcuisfer of immediately available 
funds to thc accounts specified by die Holders of die Certificated Notes of, if no such account is specified, by mailing a check to cach such Holder's 
registered address. The Notes repre.sented by die Glbbal Notes are expected to be eligible to trade iuDTCs Same-Day Funds Setdcment Sysiem, and 
any permitted secondar)' markel irading activity in such Notes will, therefore, be required by DTG to be setded in immediately available fiinds, The 
Company expects that secondao' trading iri any Certificated Notes will also be .settled in immediately available fund-S. 

Because of tirne zone differences, die .securities account of a Eurbclcar or Clearstream panicijKintpurcha.sing an interesl in a Global Note from a 
Participant will be credited; and any such crediting will be reported to the relevaniEuroclcar or Clearstreiim participant during the .securities setdcment 
prbce.ssing day (which musi be a business day for Euroclear and Qearstreain);irTimediately..foliowing the settlement dateof DTC. DTC has advised the 
Coinpany dial cash received in EurocIearorCiearstream as a result of siilesbf interests in a Global Note by or diroiigh a EurocIearorCiearstream 
participant loa Participant will be received widi value on the selllemenl date of DTG but will be available in die relevant Euroclear or Clearslream cash 
accomit only as ofdie business day for Euroclear or Clearslream following DTG's setdcment diite. 

Registration Rights; Special Interest 

Thc following descripUon is a summary of the material provisionsof the Regisiratiori Rights Agrcement. It docs not rcslate thai agreemeni in its 
entirely. We urge yon to read die Regislration Ri^ts Agreement in its entirely because it and not this description, defines your registration righis as 
Holders of these Notes. See "—Additional Information." 

Tlie Company, die Guaranlors and lhe Iniliiil Purchasers eniered imo lhe Registration Righls Agreernent on March 7. 2011. Pursuant lo die 
Regislratibn Rights Agreement the Company and the Guarantors agreed to file with the'SEG the Exchange Offer Registration Statement (as defined in 
die Regi.sn-aUon Rights Agreemeni) on die appropriate form under die Securiiies Act with rcspeci to die Exchange Notes (as defined in die Registration 
Righis Agreemeni). Upon the effectiveness of die Exchange Offer Regislratibn Staiement, die Company and the Guarantors will offer to ihe Holders of 
Entitled Securities pursuani to thc Registered Exchange Offer (as defined in the Regi.straUon Rights Agreement) who are able to make certain 
rcprcseniauons die oppoi'mnity to exchange dieir Fjitidcd.Securities for Exchange Notes. 

If 

^ ̂  the Company and thc Guaranlors are not 

''^' requircd lo file the Exchange Offer Registration Slatement; or 
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• ^"' permitted lo consumfnale the Registered Exchange Offer becjiuse die'Registei'ed Exchange Offer is not pennitted by applicable law or 

SEG policy: 

^-^ any Initial Purchaser "requests widi rcspeci to die Entided Securities (or Priviite Exchange SecuriUes. as defined in tiie Registration'Rights 

Agreement) nol eligible to be exchanged for Exchange Notes in die Registered Exchange Offer and held by il following consummation of the 

. Registered Exchange Offer; or • 

^^' any Holderof Entitled Securities notifies die Company prior to the 20tii business day following consummation of ihe Exchange Offer- that 

'̂̂ i it is prohibited by law or SEG policy from participating in thc Registered Exchange Offer. 

' ' it may not rcsell the Exchange Notes acquired by il in thc Registered Exchange Offer to die public without delivering a prospecius and 

the prospectus cbritainedlin die Exchange Offer Registration Statement is not appropriate or available for .such resales; or 

w it is a broker-dealer and owns Nbles acquired directly from the Company or an AJffiliate of the.Company. 

the Comjiany arid the Guaranlors will file with the SEC a Shelf Registration Statement (as defined in the Registration Rights Agreemeni) to cover 

resales of the Noles by die Hblders of the Notes who satisfy certain conditioris relating tb the provision of information in connection widi die Shelf 

Regislration Slalement 

For purposes oflhe pieceding. " Entilled Securiiies" means each Note'until the earliest to occur of; 

^ •̂' the dale on which .such note has been exchanged by a Person other than a broker-dealer for an Exchange Nole in die Regislered Exchange Offer; 

*-' following the exchange by a broker-dealer in the Regislered Exchange Offerof a Note for ari Exchange Nole. die dale on whicli such Exchange 

Note is .sold to a purchaser who receives fram such broker-dealer on or prior to die date of .such sale a copy of the prospecius contained in the 

Exchange Offer RegistraUon Siatement; 

f3) the date on which such note has been effectively registered underthe SecuriUes Act and disposed of in accordance wiih thc .Shelf Registradon 

Staiement; or 

^ ' die date on which .such note is acmally sold pursuant lo Rule 144 under die Securities Act 

The Regislration Righls Agreement provides that: 

' ' the Gompany and the Guarantors will file an Exchange Offer Registration Statement with tbe SEC on or priorio 180 days after the closing of 

this offering: 

^-^ the ComiKiny and the Guaranloi's will use all commercially reasonable efforts to have the Exchange Offer Regislration Slalement declared 

effective by die SEC on or prior to 240 days after die closing of tiiis offering; 

^^' unless die Registered Exchange Offer would not be penniited by applicable law or SEC policy, the Company and die Guaranior? will; 

*^' commence the Registered Exchange Offer and 

("' u.se all commereially reasonable efforts to issue on or prior to 30 business days, or longer if required by applicable securities laws, after 

die dale on which die Exchange Offer Regislralion Statemeni was declared elTeclive by, die SEG, Exchange Noles in exchange forall 

notes tendered prior thereio in the Registered Exchange Offer and 
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'̂ **' if obligated to file the Shelf RcgistraUon Statement die Company and the Guarantors will iise iill commercially reasonable efforts lo file die Shelf 

Registration Statement with the SEC on or priorio 60 days after such filing obligiilion lirisesand to cause the ShelfRegistration to be declared 

effecUve by die SEC on or priorio 120 days aftersuch obligalion arises. 

If: 

'* ' Ihe Company and the Guarantors fail lo file any of the regislration statements requircd by the Registration RighlsAgreemeni on orbefore the 

dale specified forsuch filing: 

(-) any of such registration statements is not declared effective by die SEC on orpriorlo the date .specified for .such effectiveness (die "Effectiveness 

Targei Datd'); 

^3) die Company and lhe Guarantors fail ib consummate.die Registered Exchange Offer'widiin 30 business days of tiie Effectiveness Target Date 

with respect lo tbe Exchange Offer Regi.slraiion .Stalemenl; or 

('*' the ShelfRegistration Suitement or die Exchange Offer'Regisiratiori Suienient is^declared effective but Uiereiifter ceases to be effective or usable 

in connecUbn widi resales of Entitled Securities during lhe pcritxis specified in the Regislration Rights Agreement (each such event referred to in 

claases (1) through (4) above, a "Regislralion Defauli"), 

tiien die Company.and the Guarantors will pay Special Inlcrcsl to each holder of Entided'Securities until all RegislraUon Defaults have been cured. 

Widi rcspeci to the firhl 90-day period immediately following die occurrence nf Ihc first Rcgi.siration Default Special Inieresi will be paid in an 

amount equal to 0.25% per annum of the principal amouniof Enlilled Securities outstanding.'llic ambiiiii of die .Special Inierest will increaseby an 

additional 0.25% per annum with rc.spcci to cach suhsi^ucnt 90,-day period uiitil all Registration Defaults have been cured, up to a maximum amounl of 

Special Interest for all Regi.slration Defaults of 1.09f> per annum bf the principal amount of the Entided Securities outstanding. 

All accnied Special Inieresi will be paid by the Coinpany and thc Guarantors on the next scheduled interest payment date to DTC or its nominee by 

wire iransferof immediaiely available ftmds or by federal funds check and to holdersof Certificated Notes by wire iransfer to the accounls .specified by 

ihemorby mailing checks to their registered addresses if no .such aircounis have been specified. 

Following the cure ofall Registration Defaults, the accrual'of Special Interest will cease. 

Holders of Nbtes will be requircd to inakc certain reprcsentalions to die Company (as described in the Rcgistraiion Rights Agreement) inorderio 

participate in die Regislered Exchange Offerand will be required to deliver certain information to be u.sed in connection with tlie Shelf Registration 

Staiement and to provide comments on thc Shelf Regislration Statement within the time periods .set forth in the Registration Rights Agreemeni in order 

to have their Notes included in the Shelf Regislration Stflicmeni and benefit from thc provisions rcgarding Special Interest .set forth above. By acquiring 

EnUtled Securities.a Holder will be deemed to have agreed to indeninify thc Company arid the Guarantors agiiinst certain los.ses ari.sing outof 

informaiion furnished by .such Holder in writing for inclusion in any Shelf Registration Statement. Holders of Notes will a!.so be required to suspend 

dieir use of the pro-specUis included iu the Shelf RcgistraUon Statement under certain circumstances upon receipi of written notice to dial effect from the 

Company. 
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Ceriain Dcfinilions 

Set forth below arc certain defined terms u.sed in the Indenture. Reference is made to ihe Indenture for a fiill disclosure of all defined lerms used 

dierein. iis well as any olher capitalized lerms used herein for which no definition is provided. 

"2014 Noie.'l' means die 7.00% Senior Subordbated Noles dne 2014 issued by die Company. 

"Acquired Debl' meaas. wiUi respccI to any specified Person; 

f̂ ' Indcbtetlness of any other Person existing at the lime .such olher Person is merged with or into or became a Subsidiar)' of such specified Person, 

whclheror not .such Indebtedness is incurred in connection with, orin contemplation of. such odier Person merging with or into, or becoming a 

Restricted Subsidiary of. .such specified Persbn; and 

^-) Indebtedne.ss secured by a Lien encumbering any asset acquired by such specified Person; 

".Affiliaie" ofany specified Person mcans any other Person direcdy or indirecdy controlling or controlled by or urider direct orindircct common 

control with such specified Person. For purposes of dii.s definition, "control," as used with respect lo ariy Person, means the possession, directly or 

indirecdy. ofthe power to direct or cause ihe direction oflhe management or policies of such Person, whelher through lhe ownership of voting 

securities, by agreemeni or othcrwi?.c, provided thai beneficial ownei'ship of 10%'or more oflhe Voting Siockof a Person will be deemed to be conirol: 

For purposes ofthis definition, the terms "controlling," "conlrolled by" and "under common conlrolwitii" have correlative meanings. 

"Airplane" means Ihc Citation 5 airplane owned by thc Gonipany as of thedateof thc Indenture 

"Applicable Premium" means, with respect to any Note on any redemption date, the greaicrof: 

( ' ^ 1.0% of die principal amount of die Noie; or 

f-̂  die e.xcess of: 

^^' the present value at such redempUon date of (i) the redemption price ofthe Note at March'15. 2015 (such redempUon price being set 

forth in the table appearing above under the caption "—OpiionalRedemption") plus (ii) all required interest payments due on die Note 

ihrough March 15, 2015 (excluding accrued but unpaid interesl to the redeniption date), computed using a discounl r̂ ite equal to die 

Treasury Rale as of such redemption date plus 50 basis points; over 

W lhe principal amount of the Note. 

"Assets Held for Sale or Developmenl" mcans: 

' ^ ' the Airplane; 

" ' the Real Estate Oplions; and 

(•̂ ^ die Cripple Creek Land. 

"Assel Sale" means: 

^1.* lhe sale, lease conveyance or other disposition of any assets or rights by theCompany or any of the Reslricted Subsidiaries; provided xĥ-X the 

sale, lease, conveyance or other disposilion of all or substantially all of the assets of the Company and its Reslricted Subsidiaries laken as a 

whole will be governed by the. pro visions ofthe Indenlure described above under ihe caption "^Repurchase at lhe Opiion of Holders—Chan 

of Contror and/or thc provisions described above under ihe caption "^^erlain Covenants—Merger Consolidation or Sale of Assels" and m 

by die provisions of die Assei Sale covenani: and 
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f ) 
'• ' ' the i.ssuance of Equity Interests by any of die Reslricted Subsidiaries'ordie sale by Uic Coinpany or any ofdie Restricted Subsidiaries of Equiiy 

Interests in any of die Subsidiaries. 

Noiwiihslanding die preceding, noneof die following items will be deemedio bean Asset S.ile: 

* O any single transaction or seriesof related iraasaciiori's tiiai involves a.ssets having a Fair Maricet Value of less dian S20.0 ntillion; 

^•'' a Iransferof as,sets beiween or among theCompany arid its Reminded Subsidiaries; 

3̂J bn i.ssuariceof Equiiy Inleresls bya Restriclcd Subsidiiiry of die.Comixiny to the Company orto a RcslriciedSubsidiary oflhe Company: 

('*' die sale. lease or otiier transfer of products. .ser\'ices or accounts receivable in the ordinary course of business and any sale, abandonment or 

otiier di.sposilion of damaged, worn-out or obsolete assets; including intellectual property, thalis, in die reasonablejudgmenlof die Company, 

no longer economically practicable to maintainor useful in thc conduct ofthe business ofthe Companyand its Reslricted Subsidiaries taken as 

whole; 

^^) licenses and sublicenses by the Conipany or any of ils RestrictedSubsidiaries of softwaie or intellectual property in the ordiiiary course of 

business; 

(^' any surrenderor waiverof contract rights or .settlement rcleasc. recovery on or surrender of contract tort or other claims in die ordinary course 

ofbtisiness: 

^'* the granting of Liens nol prohibiled by the covenant described above under the caption"—Certain'Covenants—Liens;" 

^^' ihe sale or other disposition of Assels Held for Sale or Developmenl; 

^^' the sale or other disposition of any Excess Land; 

' ' ^ the sale or other disposition of cash or Gash Kquivalents; 

' ' ^ a Reslricted Paymeni thai does not violate die covenani described above under the caption ;'—Certain Covenants—Reslricted Payments''a 

Perntitted Investment; 

( ' ^) the dL îposition of receivables'in conneciion wilh the compromise. settlcmeiU or colleclion ihcrcof; 

t ' ^ ' lea.scs (as les.sor or sublessor) of real or personal property and guaranties of any such lease in the ordinary course of business; and 

t'*^) any exchange of like property, pursuanl to SecUon 1031 oftiie Inienial Revenue Code of 1986, asamended. foruse in a Perntitled Business. 

"Bank Credii Facilily" means that certain Credil Agreement, dated as of July 26. 2007. by arid am<mg theCompany, the lenders named therein and 

Credil Suisse. Cayman Islands Branch, as administraiive agent issuing.bank and swing line lender, providing forup to$1.35 billion of revolving credit 

and term loan borrowings, including any related notes. Guarantees, collateral documents, insiruments and agreements executed in conneciion therewith. 

and, in each case, asamended. restated, modified, renewed, refunded, replaced In any manner (whelher upon or after lerminaUon or otheruise) or 

refinanced (including by mcans of .sales of debt .securities lo institutional investors) in whole or in part froni lime totime. 

"Beneficial Owner" has the meaning assigned to such lenn in Rule 13d-3 and Rule 13d-5 under the E.tchange Act excepi that in calculating die 

beneficial ownershipof any particidar "person" (as that tenn is u.sed in Seciion ].1(d)(3) of thc Exchange Act), such "person" will he deemed tohave 

beneficial ownership ofall .securities that such "person" has die right to acquire by conversion or exercise of 
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odier securiiies, whedier .such right is currently exercisable or is exercisable orily.after thc passage of lime. The tenns "Beneficially Owns" and 

"Beneficially Owned" have a corresponding meaning. 

"Board of Directors" means; 

( ' ' widi respeci to a corporation, the board of directors of the corporalion or any committee thercof duly audiorized lo acl on behalf of such board; 

' - ' with re.spect to a partnership, the board of directorsof the general partner of die partnership: 

t3) with respect lo alimited liability company, the" managing member or members or any controlling committee of managing members thereof; and 

^''^ with re.spect to any other Person, the board or committee of .such Person sen'ing a similar function. 

"Cn/ma//>a.V(;OWig«;to/i"means. at the time any determination islo be made, the amount of the liiibility in respeclof a capital lease diatwbuldat 

dial lime be required to be capitalized on a balance sheet prepared in accordance witii GAAl'.'and the Staled Maturity diereof .shall be the date of die last 

paymeni of rent or any other amount due under such lea.se priorio the firsi diite upon which such lease maybe prepaid by the lessee without payment of 

a penally. 

"Capilal Stock" means: 

^') in the case of a corporation, corporaie stock; 

(-) in the caseof an association or business entity, anyand all .shares, inierests, participations,, rights or other equivalents (however designated) of 

corporate .stock; 

" ) In the ca,se ofa partnership or limited liability company^ partnership interests (whelher gcneral'or limited) or membership interesls; and 

^'^' any odier interest or participation dial confers on a Person tile right to receive a share of thc profits and losses of. or distributions of as.sets of. 

the issuing Person, but excluding from all of the foregoing any debt securities convertible into Capital Stbck, whether or not such debt seciirilies 

include any rightof participation widi Capital Slock. 

"Cash Eifuivatcni.s" means: 

<') United StaU;s dollars: 

(-) .securities issued or directiy and fully guaranteed or in.surcd by die United States government or any agency or instrumentality of the United 

Slates govemment (provided ihal the full faith and credil ofthe United Stales is pledged in support of those .securities) having mamritiesof not 

more than twelve monlhs from the date of acquisition; 

(3) cenificates of deposit and Eurodollar time deposits with niaturilies of twelve months or less from die date of acquisition, bankers' acceptances 

widi maturities noi exceeding iwelve mondis and overnight bank deposits" in each case, with any lender pany to the Bank Credit Facility or with 

any domestic commercial bank having capital and surplus in excess of $500.0 miltion and a Tbomson Bank Watch Rating of B or better; 

''^' repurchase obligations with a term of not more dian seven days for underlying securitie.s of the lypes described in clauses (2) and (3) above 

entered into widi any financial institution meeting die qualificaiions .specified in clause (3) above; 

f-'̂  commercial paper having one of die two highest ratings obuiinable from Mo(xly's or S&P and, in each case, maturing wilhin twelve months after 

the dale of acquisition; and 

(^' money market funds and mulual funds at leasi 90% of the assets of which constitute Cash Equivalents of the kinds described in clauses (i) 

dirough (5) of diis definition. 

http://lea.se
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"Ca.sino" means a gaming esiablishmenl owned by die Gompany or a Restrictwl Subsidiary and containing at least 400 slot machines and 10.000 

square feet of space, dedicated to the operation of games of chance: 

"Ca.\ino Hotel" means any hotel or similar hospitality facility widi at leasl IOO rooms owned by the Company or a Restricted Subsidiary and. 

serving a Casino. 

"Ca.sino Related Facility" meansany building, restaurant, tiicater, amusement park or other enlertainment facility, parking or recreational vehicle. 

facilities or retail .shops'localed at or adjacent to. arid direcdy ancillary lo, a Casino and used or lo be u.sed in connection with such Casino odier dian a. 

Casinb Hotel, 

"Change of Comrol" means an evenl or series of events by which: 

O) any "person" or "group" (as such terms are u.sed in Sections 13(d) and t4(d) of die Exchange Act) (odier tiian die Pentiitled Equily Holders) is 

orbecomes the Beneficial Owner direcily "or indirectly, of securilics represcntiiig 50% or moreorthe'cbmbined vbUrig powerof die Goiiip'iiny's 

outstanding Voiing Slock, but excluding ineach case from the percentage of vbting power held by anygroup, the voting power of shares owned 

by die Permitted Equily Holders who are deemed lobe members of die group provided that (i) such Permitted Equity Holders beneficially own a 

majority of the'voling power of the Voting Stock held by such group and (ii) at .such titiie.Uie Permitted Equily Holders logeiher shall fail to 

Beneficially Own, directiy or indirectly, securities representing at least the" same percentage of voting power of such Voting Stock as the 

perceniage Beneficially Owned by such person or group; or 

'"'-' during any period of 24 consecutive months, individuals .who, .it the beginning ofsuch perirxl constitnied the Hoard of Direciors of theCompany 

(together with any new or replacemeni direciors whose election by die Board of Directors of thc Company, or whose noininauon for election by 

the Company's shareholders, was approved by a voteof al leasta inajority of the directors ihen still in office who were either directors at the 

beginningof such period or whose election or noininaiion fbr elecUoiv was previously so approved) cease forany reqson to constitute a majority 

of die directors dlcn in office; or 

^3) the Company consolidates widi or merges widi or into any Person or sells, leases, ininsfers, conveys.or odierwi.se disposes of directly.or 

indirectiy, all or substantially all of the assets of the Gompany and ils Subsidiaries, taken as a whole, loany Person, pursuant to a transaction in 

which the outstanding Voting Stock of die Company is changed into oV exchanged for cash, .securities or odier property (odier ifian any .such 

tran-saction where the outstanding Voiing Siock ofthe Conipany is (a) changed only to the extent necessary lorefleci a change in the jurisdiclion 

of incorporation oflhe Company or (b) is exchanged for(i) Voting Slock of ihc surviving corporalion which is not Disqualified Stock or 

(ii) cash, securities and odier property (other than Capital Slock ofdie sur\'iving coiporation) in an amount which could be paid by die Company 

as a Reslricted Payment as described above under the caption "—Certain Coveriants—Restricted Payments" (and such amount shall be Ireatet 

a Restricted Payment)) and no person "or group, other than Permitted Equity,! lolders (including any Permitted Equity Holders who are part of a 

group where such Permitted Equity Holders beneficially own a niajority oftiie voling powerof the VoUng Stock held by .such group), owns 

imniediaiely afler such transaction, directiy or indirectly, more dian 50% ofthc combined voling powerof the outstanding Voting Stock oflhe 

surviving corporation; or 

'•'^' the Coinpany is liquidated or dissolved or adbpls a plan of liquidation ordissolution. 

"Change of Control Offer" has the meaning as.signed to dial term in die Iiidcnlure goveming lhe Notes, 
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"Complelion Guaranlee and Keep-Well Agreemcnf means: 

^ ' thc guarantee by die Company or a Guaraniorof die completion bf die development construction and opening of a new Casino. Ca.sinb Hotel or 

Casino Related Facility by one or more Unrestricted Subsidiaries of die Company: 

^-^ any Indebtedness of ail Unrestricted Subsidiary guaranteed by the Company orany Guarantor pursuanl lo a Completion Guarantee and Keep-

Well Agreement prior to die time die Company or .such Guarantor makes any principal, interest or comparable debt .ser\'icc payment widi 

respect to such guaranteed Indebtedness: 

^̂ f die agrcement by die Company or a Guaranior to advance funds, property or .services on behalf of one or more Unresuicted Subsidiaries oftiie 

Company in orderto maintain the financial condition of such Unrestricted Subsidiar)' in corinecUon witii the development construcUon. opening 

and OperaUon of a new Casino. Casino Holel or Casino Related. Faciliiy,by such Unrestricied Subsidiary; or 

('*) any agreement guarantee or Indebtedness of similar nature and effect entercd into in the ordinary course of business and consistenl with past 

• practice. 

provided that such agreement guarantee or Indebtedness is eniered into or incurred, as ihe case may be, in connection with obtaining financing for such 

Casino, Casino Hotel or Casino Related Facilily or is requircd by a Gamjng Authority. 

"Crmipleuon Guaruniee/Keep-Well Indebiedness" of the.Company, or ariy^Guarankir means (i) any Indebtedness incurrcd for money borrowed by 

the Company or any Guarantor in connection wth the perforituince'of any Completion Guarantee and'Keep-Well Agreement or (ii) any Indebtedness of 

oneor more Unrestricied Subsidiaries of the Company that is guaranteed bythe Conipaiiy,ora.Guaranior pursuanl toa Completion Guaraniec and 

Keep-Well Agreement in Oie case of guaranteed indebtedness under diis clause (ii). on and'afler die time die Company or such Guaranior makes any 

principal, inierest or comparable debt .service paynienl witii rcspect to'such giiaraliteed Indebtedness. 

"Comiolidaied EBITDA' means, with re.speci lo any specified Persori forany period,.thc Consolidated Net Income of such Person for such period 

plus, without duplication; 

'^^ an amount equal loany extraordinary loss plus any net loss reiilized by such Persori orany of its Reslricted Subsidiaries in connection with an 

Asset Sale, to the exteni such losses were deducicd in computing such Consolidated Net Income; plus 

^-' provision for taxes based on income or profils of such Pemon and its Restricted Subsidiaries for such period (including franchise taxes imposed 

in lieu of or as additional income tax), to thc extent that such provision fortaxes was deducted in computing such Consolidaled Net Income; plus 

f3) the Fixed Charges of such Person and its Restricted Subsidiaries for such period, to the exient that such F^xed Charges were deducted in 

computing such Consolidated Nel Income: plus 

'̂̂ ' the Transaction Costs for such period, to the extent dial .such Transaction Costs were deducted in computing such Consolidated Net Income; 

'- ' ' any foreign currency translation losses (including losses rclated to currency remeasurements of Indebtedness) ofsuch Person and its Restricted 

Subsidiaries for such period, to the extent that such tosses were taken into account in computing such Consblidated Net Income: plus 

w depreciation, amortiz-ition (Including amoniTiaiion of intangibles but excluding amortization of prcpaid cash expenses that wercpaid in a prior 

period) and other non-cash charges andexpenses (including non-cash expenses associated with the granting of .stock oplions or other equity 

compensaiion, but excluding any .such non-cash charge or expense to the exient ihat it represenls 
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an accrual of or reser\'e for cash charges or expenses in aiiy fulure period or amortization of a prepaid cash charge or expense dial was paid ina 

prior period) of such Person and its Restricted Subsidiaries for such period to tiie extent dial .such "depreciaiion. amortization and odicr non-cash 

charges or expenses were deducted in compuiing such Gonsolidated Nel Income; piuS 

^ ' ' pre-opening expenses;/>/u.v 

^^' any prcpaynienl premiums associaicd witii die prepaymenl of die Company's 2014 Notes or die Notes: minus 

(9) interest income; minus 

^ ' ^ ' non-cash items increasing .such Consolidated Net Income forsuch period, other dian the accmal of revenue in the ordinary course of hasiness. 

in each case, on a consolidaled basis for the Company and its Reslricted Subsidiaries and delermiried in accordance with GA.AP. 

. '"Con.solidaied Net Income" means, forany period, die net income (los.s) of die Company and its Resuicled Subsidiaries on a consolidated basis for 

stich'jieriod taken as a single accoundng period detennined in bccordancc widi GAAP and without any reduction in respect ofpreferred .slock 

dividends; provided that there .shall be excluded (i) the income (loss) of any Person accrued prior to die date it becomes a Restricted Siibsidiary ofthe 

Conipany oris merged into _or consolidated with the Company nrany of its Restricted Subsidiaries or that Person's assets arc acquired by the Company 

or any ofits Restricted Subsidiaries, and (ii) die income of any Resiricied Subsidiary of die Gompany to die exient that die declaration or payment of 

dividends or similar distributioiis by dial Resuicled Subsidiary of dial income is not at die time permilted by operaUon of die terms ofits charter or any 

agrcement i asiru ment judgriic lit, decrce order siatutc.rulc or govemmenlal regulation applicable to dial Restricu:d -Subsidiary. Thcrc shall be excluded 

from Consolidaled Net Income the income (los.s) of any Person that is not a Restricted Subsidiary except lo:tiie extent of tiie amount of managemeni 

fees and dividends or other dislributions aclually paid to die Company or a Restricted Subsidiary during such period (olher than any such dividends or 

dislributions made for the purposes bf paying any laxes arising from any equiiy ownership iriterests in such Persons). 

" Consolidaled Net Tangible A.s.seis" of tiny Person as ofany dale means the lolal assets of such Person and its Reslricted Subsidiaries as ofthe 

'most recent fiscal quarter end for which a consolidated babnce .sheet of .such Person and its'Restricted Subsidiaries is available, minus'loial goodwill 

and other intangible assets of such Person and its Reslricted Subsidiiiries reflected on such balance .sheet all calculated on a con-solidaied basis in 

accordance with GAAP. 

"conlinuing" tneans. with respect to any DefauliorEvent of Default Ihat such Default or Event of Defauh has not been cured orwaived. 

"Credil Facilities" means, oneor more debt facilities rincludiiig. widiout limilation. die Hank Crcdil Facility )'or commercial paper facililies or 

indentures, in each case; with bariics or other insUmtional lenders or a trustee providing forievolving crcdit loans, term loans, receivables financing 

(iricluding through the sale of receivables to .such lenders or to .special purpose entities ftimied to borrow fnam such lenders against .such receivables) or 

leltersofcredit or is.suances of debt .securities, in each case, asamended. resliited. modified, renewed, refunded, replaced inany manner (whether upon 

or after termination or odierwise) or refinanced in whole or in pan frorii time to Ume. 

" Cripple Creek tjiml" means the real estale owned or leased by the Gompany in Cripple Creek. Colorado, 

"Default" means any evenl thai is. or with the pas-sageof time orthe givingof notice nr both would be, an Event of Default 
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"Developmenl Services" means, with respect to any Qualified Facilily, the provision (through retained professionals or otherwise) of development 

design or construction services widi respecl lo such Qualified Facility. 

" Disqualified Stock" means, widi respeci to any Person, any Capital Stock or other similar ownership or profil interest that by its ienns (orby the 

terms ofany security into which ills convertible, orfor which it i.s exchangeable, in each case, at die option of thc holderof die Capital Slock), or upon 

thc happening ofany event matures or is mandatorily redeemiible,ipiirsuani to a sinking fund obligation orolherwise, or redeemable at the option ofdie 

holderof die Capital Stock, in whole or in pan, on or prior to die date that is 91 days after lhe date on which die Notes mature. Notwithstanding die 

preceding sentence, any Capital Stock ihat would constitute Disqualified Stock solely bccaase the holders of die Capital Stock have die right to require 

the Company 10 repurchase such Capilal Stock upon the occurrence of a change of control or an assel sale will not constitute Disquiilified Slock ifthe 

terrns of such Capilal Slock provide dial die Company may hot repurchase or redeem any such Capital Stock pursuanl to such provisions unless such 

repurchase or redemption complies with the covenant dcscribcd'above under ihccaption "—Certain Covenants—Reslricted Payments:" The amount ( 

Disqualified Stock deemed to be outstanding at any time for purposes of the Indenlure will be. the maximum amouni that UieCompany and its Restricted 

Subsidiaries may become obligated to pay upon die mamrity of. or pursuanl to any mandatory rcdempiion provisions of, such Disqualified Stock. 

exclusive of accrued dividends. 

" Domestic Subsidiary" means any Reslricted Subsidiary of die Company diat.wiis fonned under die laws of the Uniied States orany state of tlie 

United States or the District of Columbia or that guarantees or olherw'ise provides direct c i^ i t support for any Indebtedness ofthe Company. 

"EqitityJiiteresLs" means Capilal Slock and all.warrants, options or other righis to acquire Capital Stock (but excluding any debt security llwl is 

convertible into, or exchangeable for. Capital Stock). 

"Equity Offering" means a public or privaie .saleof Equity Iriteresisof the Coinpany. by theCompany (other than Disqualified Slock and otherdian 

to a Subsidiar)' of the Company). 

"Event ofLos.s" means with respect to any property or asset (tangible'or intangible, real or personal) that has a Fair Market Value of $20.0 milliori 

or more, any ofthe following: 

* ' ' any loss, destruction or damage ofsuch property orassel; 

"̂̂  any institution ofany proceedings forlhe condeninalion oraiizureof such property orassel orforthe exercise of any rightof eminent domain 

or navigational servitude; or 

'^^ any aclual cniidemnatjon, seizure or taking, by exercise ofdie powerof eminent domain or otherwise.'of such property oras.set, or confiscation 

ofsuch property or asset or die requisition oftiie use ofsuch property orassel, 

"Exce.ss Land" means (i) the approximalely three acres in the aggregate of real property owned in fee by ihe Company or its Re.'ilricied Subsidiaries 

iis of thedateof the Indenturc. located north of U.S. 90 in Biioxi. Missis.sippi and (ii) the approximately ISOacrc-s of real property owned in fee by tiic 

Compariy or iis Restricted Subsidiaries asof the date ofthc Indenture adjacent to ihc Company's Casino and Casino Related Facilily in Pompano Beach, 

Florida. 

"Existing Indebtedness" means all Indebtedness of the Company and its Subsidiaries (other than Indebtedness under the Bank Credit Facilily) in 

existence on die date of die Indenture, until such amounts are repaid. 

"Fair Markel Vatud' means die value that would be paid by a willing buyer w an unaffiliated willing .seller in a transaction not involving distrt:5S or 

necessity ofeiiher party, determined in good faidi by ihe Boardof Directors of the Compaiiy (unless odierwise provided in die Indenture). 
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"FF<5£" means fumiiure. fixmres and equipment ascd in the ordinary course of business in the operation of a Pennined Business. 

"FF&E Financing" means Inttebicdness, die proceeds of "which will be used solely to finance or refinance the acquisition or lease by the Company 

or a Restricted Subsidiary of FF&E. 

"Fixed Charge Coverage Ratio' means widi lespecl to any specified Persori forany period, the ratio of the Consolidated EBITDA of such Person 

forsuch period lo die Fixed Charges ofsuch Person forsuch period. In die eveni ihal the specified Person orany ofits Restricted Subsidiaries incurs, 

as.siimes, guaraniees, repays, repurcha.ses. redeems, defeases or bihenvise discharges any Indebledness (other than ordinary working capital 

borrowings) or issues, repurchases or redeems preferred stock""subsequeni to tiie cofnniencenient of die peribd for which the Fixed Charge Coverage 

Ratio is being calculated and onor priorio the date on .which theevent for which the calculation ofthe Ei.xed Charge Coverage Ratio is made (the 

"Calculation Dale'), then the Fixed Gharge Coverage Ratio will be calculated giving pro fonna effeci (in accordance widi Regulation S-X under the 

.Securities Act) to siich incurrence, assumption. Guarantee, repayment, repurchase, redemption, defeasance or odier discharge of Indebtedness, or .such 

issuance, repurchase or retiempdon of preferred slock, and the use of the proceeds dierefrom, as if die same had occurred at the beginiung of die 

applicable four-quarter reference period. 

In addition, for purpo.ses of calculating the Fixed Charge Coverage Ratio: 

C ' acquisitions ihat have been made by the .specified Person or any of its Restricted Subsidiaries, including through mergers or consolidations, or 

anyPersonorany of itsRestricted Subsidiaries acquirtid by thc specified Person orany ofits Restricted Subsidiaries,- and including all related 

financing transactions and including increases in ownership of Restricted Subsidiaries, during the four-quarter reference period or .subsequent to 

such refercnce period and on or prior to Uie Calculation Date, or dial iire lo be made on thc Calculation Date, wiil he given pro forma effeci (in 

accordance with Regulation S-X under the Securities Act) as if they had occuned on die firsi day of die four-quarter reference period; 

^- ' die"Con.solidaicd EBITDA allributable to discontinued operations, as detennined iii accordance widi GAAP, and operations or businesses (and 

ownership intercsts therein) disposed of prior to the Calculation Date, will be excluded; 

f̂ ' the Fixed Charges atlributabie to discontinued operatioas. as delermined in accordance wiih GAAP, and operations or businesses (aod 

ownership interests ihercin) disposed of prior to the Calculation Date, will be excluded, but only to die extent dial the obligadons giving ri.se to 

such Fixed Charges will not be obligationsof tiie specified Persou or any of its Kcsiricicd Subsidiaries follbwing the Calculation Dale; 

'̂*' any Person that is a Restricted Subsidiary on die Calculation Date will be deeiiied to have been a Restricted Subsidiary at all times during .such 

four-quarter period; 

t̂ .* any Person diai is not a Restricted Subsidiary on die Calculation Date will he deemed not to have been a Restricted Subsidiary at any time dming 

such four-quarter period; and 

f"' ifany Indebtedness bears a floating raieof inu:rest the inieresi expeitse on such Indebtedness will be calculated as ifthe rate in effect on the 

Calculation Date had been lhe applicable rate for die enlire period (taking into accounl ariy Hedging Obligalion applicable to such Indebtedness if 

such Hedging Obligation has a remaining lerm as at the Calculation Date in excess of 12 mondis). 

75 



Table of Contents 

"Fixed Charges' means, with respect to any specified Person for any period, tiie sunt without duplication, of; 

' ' ' die consolidated inieresi expense ofsuch Person and its Restricted Subsidiaries forsuch period, whether paid oraccrued. including, withoul 

limitation, amortization of debl issuance cosis and original js,sue discounl, non-cash interest payments, the interest component of any deferred 

payment obligations, the inieresi component of all payments associaicd .with Capital Lease Obligations, conunissions, discounis and other fees 

and charges incurred in respcctof letterof crcdit or hankers'acceptance financings, and net of die effeci of all payments made or received 

pursuant to Hedging Obligations in respecl of inlerest rates; phis 

~̂> lhe consolidated interest expense ofsuch Person and its Restricted Subsidiaries that was capilalized during such period; plus 

^ -' any interest on indebtedness of another Person that is guaranteed by siich Person or one of iis Re.slricled Subsidiaries or secured by a Lien on 

assels ofsuch Person or one of its Restricted Subsidiaries, whether or not such Guaranlee or Lien is called upon (excluding any Completion 

Guarantee and Keep-Well Agreement but including any intere.st expease or interest componenl of any comparable debt .service payments'with 

respeci to any Conviction Guarantee/Keep-Well Iridebtedness to thc extent "such Completion Guarantee/Keep-Well Indebtedness is actually 

being .serviced bysuch Person orany Resiricied Subsidiary of suchPerson); /̂ /H.T 

^̂ •̂  thc product of (a) all dividends, whelher paid oraccrued and whether or not in cash, on any seriesof Disqualified Stock of such Persbn orany 

of its Reslricted Subsidiaries, odier dian dividends on Equiiy Interests payable solely in Equiiy Inierests "of die Gompany (odier than 

Disqualified Slock) or to the Company or a Resiricied Subsidiary ofiihe Company,/[m^.v (b) a fraction, die numerator of which is one and the 

denominator of which is one minus the dieri cuireni combined federal, .state and locaf statutory tax rate of such Person, expressed as a decimal. 

in each'case. determined on a consolidated basis in accordance widi'GAAP; 

"GAAP" means generally accepted accounting principles set forth in the opinions and pronouncemenls of die Accounting Principles Board of die 

American Institute of Certified f*ublic Accouniants and statements and pronouncements ofthc Financial Accounting Slandards Board orin such other 

statements by such otiier entity as have been approved by a significanl segment of die accounling profession, which are in effeci from lime to time. 

"Gaming Authority" means any agency, authorily. board, bureau, commission, department, office or instrumentality ofany nature whatsoever of 

die United Slates federal or any foreign govemment. any .state, province orany city.or other political.subdivision or otiierwise and whedier now or 

hereafter in existence, orany officer or official thereof, widi audiority'to regulate any gaining operation (or proposed gaming operation) owned, 

managed, or operated by the Conipany or any of its Subsidiaries. 

"Caming IMW.S" means all applicable provisions ofall: 

('^ constitutions, trcaties. .siatutes or laws governing gaming operations (including widiout limilation card club casinos and pari-mutuel race tracks) 

and mles. regulations and ordinances of any Gaming Authority: 

f-) governmental approvals, licenses, permits, registrations, qiudifications or findings of suitability relaUng to any ganung business, operation or 

enierpri.se; and 

(•'' orders, decisions, judgments, awards and decrees ofany Gaming Authority. 

"Government Securitie.s" mcans securities that arc marketable direcl obligations issued or unconditionally guaranteed by the United Slates of 

America or issued hy any agency or insiraincnlality Uiereof for the timely payment of which its full faith and credit are pledged. 

76 



Table ofContents 

• "Guarantee" means a guaranlee oiher tiian by endorsement bf negotiable instmnienls for collection in the ordinary course ofbusincss. director 

indirect, in any manner including, vvithout limitation, by way of a pledge of ii.ssets or dirough letters of crcdil or reimbursement agreements in respect 

Ihereof, ofall orany part of iiny Indebtedness (whether arising by virtue of partnership arrangements, or by agrc-ements to keep-well, ui purchase as,sets, 

goods, securitiesorservices. toiakeorpay oriom.iintain financial staiement condiiions or otiierwise). 

"Guarantors' meansany Subsidiary ofthe Compahy that execules a Nt)te Guarantee in accordance with theprovisions ofthe Indenture; and its 

respeciive successors and assigns, in each case, until the Note Guaranlee of such Person has been releised in accordance wiihthe provisions of ihe 

Indenture. 

"Hedging Obligaiions" means, with respect lo any .specified Person, the obligations of .such Person under: 

^ ' interest rate swap agreements (whether from fixed to floalirig or from fioatiiig lo fixed), inierest raie cap agreements and interest rate collar 

agreements: 

y-> odier agreements or arrangements designed to manage inlerest rates or interest rale risk; and 

^r) other agreements or arrangements designed to protect such Person againsi fluctuations in currency exchange rales or cbmmodiiy prices. 

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

"Indebledness" means, widi respect to any .specified Person.any indebtedness of such Person (excluding accrued expenses and trade payables), 

whether or not contingent: 

f in respect of borrowed money; 

(-) evidenced by bonds, notes, debentures or similar inslruincnts or letters ofcredit (or reimbursemenl agreements iri respeci diereoO; 

'3) in re.spect a i bankcr'.s acceptances; 

' ' representing Capital Lease Obligations; 

'-•' representing the balance deferred and unpaid of the purchase price of any propeny or scrv'ices, except any such balance that constitutes an 

accrued expense or u-ade payable: 

^ •' representing any Hedging Obligations, 

^ ' rcprc.senUng the riiaximum fixed rcdempiion or repurchase price of Disqualified Stock ofsuch Pei'son. 

ifand to the extent any ofdie preceding items (otherdian letters bf credil and Hedging Obligations) would appear as a liability upon a balance sheet of 

the specified Person prepared inaccordance with GAAP. In addilion. the lenn "Indebtedness" includes all Indebtedness of others .secured by a Lien on 

any asset ofthe specified Peison. provided thai, so long as such Iridebledness is Non-Recourse Debt as lo the .specified Person (olher than lo die assets 

.securing such lndebiednes,s), the amount of .such Indebledness shall be equal to the lesser of (i) thc amount nf .such Indehtedness or(ii) lhe Fair Markel 

Value of the as.sets securing such Indebtedness on thc date of detennination and. lo thc exient not nihcrwisc included, the Guarantee by thc specified 

Person of any Indebledness of any other Person. Indebtedness .shall be calculated widiout giving effect to the effects of Statement of Financial 

Accounting Standards No. 133 and relaied interpreiations to ihe exieni such effects would otherwise increase or decrease an amounl of Indehtedness ftir 

any purpose underthe Indenture as a rc.sult of accounting for any embedded derivatives creaied by the iennsof such liidehledne.ss. 
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Notwidisianding die foregoing, (i) a Completion Guaranlee and Keep-Well Agrcement shall noi constitute Indebtedness, and (ii) Completion . 

Guaranlce/Keep-Wcll Agreement Indebtedness shall constilule Indebtedness. 

"Indenlure" means the indenture governing the Noies dated as of the date the Notes are originally issued, as amended or supplemented from time 

lo time.. 

"Initial Purcha.ser.s" means Credil Suisse SecuriUes (USA) LIX. Wells Fargo Securiiies, LLC, Deulsche Bank Securiiies, Inc.. Conmierz 

Markeis LLC and U.S. Bancorp investments. Inc. 

"lnve.stmenls" mcan.s, with respect to any Person, (1) all direct or.indireci inveslments by such Person in other Persons (including Affiliates) in the 

forms of loans (including Guarantees or other obligations), advances or capital contributions (excluding comnussion, travel and sinular advances to 

bfficers and employi;es made in the ordinary course of bu.siiiess). (2) purchases or olher acquisitions for consideraUon of Indebtediiess; Equily Interests 

or othersecurities, (3) the making by such Person or any Subsidiary of such Personof any paymem pursuanl to any Gompleiion Guaranlee and Keep-

Well Agrcement (but not the entering into any CornpleUon Guarantee and Keep-Well Agreement) or in re,spcct ofany Completion Guanm tee/Keep-Well 

Indebledness and (4) all other items tiiiii are or woiild be classified as inveslments on a'balance sheet prepared in accordance widi GAAP. Ifthe 

Company or any Restricted Subsidiary ofthe Company .sells or odierwise disposes of any Equity Interests of any direct or indirect Reslricted 

Subsidiiiry of die Company..such that after giving effect to any .such sale or disposition.'such Person is no longer a Restricted Subsidiaryof die 

Company, die Comjiany will be deemed to have made an Investment on die daleof any such .sale or disposition equal to die Fair Market Value of die 

Company's Irivesimeots in such Subsidiary Uiat were not .sold or disposed ofiu an amounl detennined asprovided in the final paragraph of the.coveniint 

"described above under the caption "—Certairi Covenants—Restricted Paymenis." The acquisition by the Company or any Reslricted Subsidiary of dii 

Company of a Person thai holds an Investment in a third Personwill be deemed to bean Investment by die Company orsuch Reslrictwl Subsidiary in 

.such third Person in an amount equal ib the Fair Market Valiie of die Investments held by the acquircd Person in such Uiird Person in an amounl 

deiennined as provided in the final paragraph of die covenani described above under the caption "—CetlairCo ven ants—Restricted Paymenls." Excepi 

as btherwise provided in lhe indenture the amount of an Investment will bcdeli;rniined althe time die Invesiment is niade and without givirig effect to 

subsequeni changes in value. 

"Wen" mean's, with re.spect to any asset any mortgage, lien (statuiory or otiier), pledge, charge, security interest or encumbrance of any kind in 

rc.specl ofsuch assel. whedier or nol filed, recorded or odierwi.se perfected under applicable law, including any conditional sale or other tiilc retention 

agrcement any lease in the nature ihcrcof, any optiori or other agreement to .sell orgivc a seciiriiy •inierest in and any filing ofor agreemeni to give any 

financing slatemeni urider the Uniform Commercial Code (orcquivalenlstatutcs) of any jurisdiction. 

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

"Nei IM.SS Prnceed-s" mcans the aggregate cash proceeds and Cash Equivalenis received by thc Company orany of its Reslricted Subsidiaries in 

rcspcct of any Eveni of Loss (including, without limitation, insurance proceeds frorn condemnation awards or damages awarded by any judgment), nel 

of; 

^O [j]t; direct costs in recovery of such Net Lo'ss Proceeds, includirig; without'limitatiori, legal, accounUng. appniisal and insurance adjuster fees and 

any relocation expenses incuned .as a rcsull diereof; 

'•*' amounts required to be applied tothe repaymeni of Indebtedness, otiier tiian intercompany Indebledness. secured by a Lien on the asset orassets 

that were the .subjeci ofsuch Evenl of I.o,ss; and 
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t-'/ any ta.xes paid or payable as a result of the receipt of such cash proceeds, in each case laidng into accounl any available tax credits or deductions 

and any tax .sharing arrangements. 

"Net Proceeds" means thc aggregate cash proceeds and Cash Equivalenis received by the Company or any of its Restricted Subsidiaiies in respect 

of any Asset Sale (including, without limitation, any cash or Cash Etjuivaleiits received upon die .sale orother disposilion of luiy non-cash consideraUon 

received in any A.ssel Sale), net of; 

t •' die direct costs relating lo such Asset Sale, including, without limitation, legal, accounting and investment banking fees, and sales comirussions, 

and any relocation expenses incurred as a result of the Asset Sale; 

'~ ' amounis required to be applied to the reijayiiient of Indebtedness, other than intercompany" Indebtedness, .secured by a Lien oh lhe a.ssel ora.'isets 

dial were the subject ofsuch Asset Sale; 

v3) taxes paid or payable as a resultof the Asset Sale, in eichcase, afler taking into account any, available tax credits or deductions and any tax 

sharing arrangcmems; and 

'̂̂ ' .iny re.ser%'e for adjastment or indemnification obligatioris in respect of die sale price of such asset or assels estiblishcd in acconlancc widi 

GAAP. 

"Non-Recoil rse Deht' means Indebtedness: 

C as to which neither the Company nor any of its Restricted Subsidiaries (a) provides credit support of any kind (including any undertaicing, 

agreement or insminient tiial would constimte Indebtedness) or (b) is directiy or indirecdy liable as a guaranior or odierwise; and 

t^^ as to which die lenders have been notified in writing dial they will not have any rccourse to the stock or assets of the Company or any of its 

Restricted Subsidiaries (other than the Equiiy Interesls of an Uiii^eslricted Subsidiary). 

The foregoing noiwiihslanding. if the Company or a Restricted Subsidiary (x) m.ikes a loan to an Unrestricted Subsidiary that is permitted under die 

covenant described under die caption "—Certain covenants—Restricted Payments" or is a Permitted Investment and is odiertt'ise permiued to be 

incurred under the Indenture or (y) executes a CompleUon Guaranlce and Keep-Well Agreement for the benefit of an Unnssuiclcd Subsidiary for lhe 

purpose of developing, constructing, opening and operaiing a new Casino, Casino Hotel or Casino Related Facilily or Completion Guaraniee/Kecp-Well 

Indebledness. .such actions referred to in the foregoing clauses (x) and (y) .shall not prevent the Indebtedne.ss bf an Unnestricted Subsidiary to which 

such actions relate from being considered Non-Recourse Debt; 

"Note Guaranlee" me^ns Ihe Guarantee by each Guarantor of the Company's obligaUons under the Indenlure and the Notes, executed pursuanl to 

the provisions of the Indenture. 

"Notes" means die 7.750% Senior Notes due 2019 lobe i.ssued by the Company, and :uiy additional Notes and. following die Registered Exchange 

Offer, any Exchange Notes issued in accordance wilh die Regislralion Righls Agreement. 

"Obligations" means any principal, inierest. penalties, fecs. indemnifications, reimbursements, damages and odier liabilities payable under tiie 

dbcumeotation governing any Indebledness. 

"Permitted Bu.siness" means, with respect to any Person as of tlw 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 wilh or arising out of the casino gaining or pari-muluel wagering 

business of such Person (including, widiout limitation, developing and operating.lodging, dining, amusement sports or entertainment facilities. 

transportation services or oihcr relaied activities or enterprises and any additions or improvements thereto). 
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"Permined Equity Holders" means Irene Goldstein and lhe lineal descendants of Bemaid Goldstein and Irene Goldstein (including adopted 

children and dieir lineal descendents) and any entity a majority of the Fruity Intercsts of which are owned by such persons or which was established for 

the exclusive benefil bf, or the estate of. any of die foregoing. 

"Permilled Invesimenis" means; 

^ ' ' any Invcsuncnl in the Company or in a Restricted Subsidiarj- of die Coinpany; 

(-) any Investment in Cash Equivalenis; 

^3) any Invesiment by the Cbmpany or any Restricted Subsidiaiy of die Conipany in a Person, if a,sa resuli ofsuch Investment: 

^̂ ^ such Person becomes a Restricted Subsidiary of the Company; or 

^^' . .such Person is merged, con.solidated or amalgamated wiih or jnto. or transfers or conveys substantially all of its as.sets to, or i.s liquidated 

into, the GompaDV or a Restricted Subsidiary of the Company; 

^^' any Investment made as a result of the receipt of non-cash consideration from an Asset Sale or an Event of Loss Offer thai was made pursuanl 

lo and in compliance wiih the covenants described above under the caplioas "—Repurchase al the Option of I lolders—Assel Sales" and " 

—Repurchase at the Option oIIolders^Events of Loss." respectively: 

(5) any Investment made .solely in exchange for or out of or with thc net cash proceeds of a .substantially concurrent sale (other than to a Subsidiar)' 

of lhe Company) of. Equity Inierests (other than Disqualified Slock) of Ihe Company: provided such net cash proceeds from such sale of Equity 

Iniercst are excluded from clause (c)(2) of die first paragraph of die covenani described above under the caption "—Certain Covenants 

—Restricted Payments:" 

(6> any Investmeiils received in compromi.se or resolution of (A) obligations of trade creditors or customers that were incurred in thc ordinary 

course of business of the Company or any of its Restricted Subsidiaries, including pursuanl to any plan of reorganization or similar arrangement 

upon thebankraptcy or insolvency of any trade creditor or customer; or(B) litigation, arbitration or other disputes; 

' ' ^ Investments rcpresenled by Hedging Obligations; 

t̂ -̂  loaris or advances to employees made in die ordinary course of business of theCompany orany Restricted Subsidiary of theCompany in an 

aggrcgate principal amount not Ui exceed S250.{KX3 in any fi.scal yearof the Company and $1.0 million in the aggregale at any one time 

outstanding: 

^^) repurchases ofthe Notes; 

(10) any guarantee of Indebtedness permilted lobe incurrcd by die covenant enlilled "^-Certain Covenants—-Incurrence ot" Indebtedness and 

Lssuance of Preferred Slock" other than a guarantee of Indebtedness of an Affiliateof the Company dial is not a Restricted Subsidiary of the 

Conipany; 

( " ) any Investment exisiing on. or made pursuani to binding cominitnienis exisiing on. die dateof the Indeniuit; and any Investment coasisting of an 

extension, modification or renewal ofany Investment existing on, or made pursuanl to a binding comntilmcni existing on. thc date ofthe 

lndenture;/7mvrff£rfdiai theamount ofany .such Investment may be increased (a) as required by die tennsof such Investment as in existence bn 

the date of the Indenture or (b) as otherwise permitted under the Indenlurc: 

SO 
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^ •'• Investments acquircd after the date of die Indenture as a result of the acquisilibii by die Company or any Restricted Subsidiar)'of die Company 

of another Person, including hy way of a merger, anialgiimation or consolidiition with or into die Company or any of its Restricted Subsidiaries 

in a transaction that is not prohibited by the covenant described above under lhe caption "—Certain Covenanis—Merger Consolidation or Sa 

of Asseis" after the date ofthe Indenlure to die exteni diat such Investments were not madein contemplation of such acquisidon, merger 

amalgamation or consolidation and were in existence ori die date of such acquisition, merger ainalgamaUon or consolidation: 

^ •' Investments in Capri In.surance Corporation; and 

^ ' Qualified Equily Investments in an aggrcgale principal amounl noi to exceed $65.0 million. 

"Permilled Liens" means: 

f̂^ Liens on assets of theCompany orany of its RestrictedSubsidiaries securing Indebtedness arid odier Obligations under Credit Facilities that 

were permitted by thc termsof the Indenturc to be incurred pursuant Ui clause (1) of die second paragraph ofthe covenant described above 

under the caption"—CertaiiCovenanls^—Incurrenceof Indebtedness and Issuance.of Preferred Stock" orby Section 2.1Aof the Barik Credit 

Facility and/or securing Hedging Oblig.iUons related dicreto and/or securing Oblig'iiUoas widi regard to Treasury Managernent Arrangements; 

••-' Liens in favor of the Company or die Guarantors; 

^^ Liens on property of a Person existing at the time such Person becomes a Restricted Subsidiar)' of the Company or is merged widi or into or 

consolidated with the Company orany Restricted Siibsidiary ofthc Company: ;.»rm'j(/tfrf dial .such Liens were in existence prior to the 

contemplation ofsuch Person becoming a Restricted Subsidiary.of the Coinpany orsuch merger or consolidaiion and do not exiend lb any 

assets other than tliose of lhe Person that becomesa Restricted Subsidiiiry of the Company or is merged with or into or consolidated wilh the 

Company or any Resiricied Subsidiary of the Company; 

^ ' Liens on property (including Capilal Slock) existing al the liriic of acquisition of the property by the Company orany Subsidiary oflhe 

Company: provided dial such Liens were in existence prior to such acquisidon and not incurrcd in contemplation ofsuch acquisition: 

^̂ f Liens to secure the performance of statutory obligations, insurance, .surety or appeal bonds; workers cbmpeii-sation obligations, performance 

bonds or other obligations ofa like nature incurred in die ordinaiycourse of business (including Liens to. secure letters of credil issued to assure 

paymeni ofsuch obligations); 

^ ' Liens to secure Indebtedness (including Capital Lease Obligations and FF&E Financing) permitted by clause (4) of die .second paragraph of die 

covenani enlilled "—Certain Covenanis—Incunence of Indebledness and Issuance of Prelened Stock" covering only die assets acquired widi 

financed by such Indebtedness; 

^ ' ' Liens existing on die date oftiie Indenlure; 

' " ' Liens for taxes, assessments nr govenunenial charges or claims that are nnl yet delin(|ueni or dial are being contested in good faith by 

appropriate proceedings prompdy insiiluted and diligenUy concluded; provided thai any reserve orother appropriale provision as is required in 

confonniiy widi GAAP has been made therefor; 

f-'' Liens impo.sed by law. .such as carriers', warehousemen's, landlord's and mechanics' Liens, in each case, incuired in the ordinary course of 

business: 
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^^"' sui-vey exceplions, easements or reservations of, or righls of others for, licenses, righls-of-way, navigational servitudes, sewers, electric tines, 

telegraph and telephone lines and odier .simitar purposes, or zoniiig or other rcsirictibns as io die use of real propeny that were nol incurred in 

connection wilh Indebtedness and tiiat do nol in die aggregale materially adversely affecl tiie value of said properties or materially impair tiieir 

use in the operationof die business ofsuch Person; 

^ " / Liens created forthe benefitof (orlo secure) the Noies (or tiie Nolc Guarantees); 

( ' - ' Liens lo secure any Pertriitled Refinancing Indebiedness permitted to be incurred under die Indenture; provided, however that: 

'^ ' the new Lien is limited to all or part of die same property and assets ihat secured o r under thc writien agreements pursuani to which the 

original Lien arose, could .secure Ihe original Lien (plus improvemenis and accessions to. .such property or proceeds or distributions 

thereoO; iind 

^°^ the Indebtedness .secured by^the new Lien is not increased lo'any amouni grealer,than the sum of (x) the outstanding priricipal amotmt, 

o r ifgrealer. cormiutted amount of the Indebtedness renewed, refunded, refiniiriced. replaced, defeased or discharged with such 

Pennitted Refinancing Indebtedness and (y) an amount necessaiy to pay any fees and expenses, including interest and premiums, related 

to such renewal, refunding, refinancing, rcplaccmcnt defeasance or di.sciwrgc; 

'̂•^> Liens on insurance policies and proceeds thereof, or other deposits, to secure insurance premium financings; 

' ' 4 ) ajjy intercsi or tide ofa lessor in property subjeci to any Capital Lease Obligations oran operaiing lease or leases or subleases granted to others 

noi interfering in any material respect with die basinessbf die Company or any Restricied Subsidiary; 

^ ' - ' ' filing of Uniform Commercial Code fii»ancing .siaiemenis as a prccaution.-irj- measurc in connection with leases; 

*' "•* bankers Liens, rights of setoff. Liens arising out ofjudgments or awards not constituting an Event of Default and notices of lis pendens and 

associated rights related lo litigation being contested in good faith.by appropriale proceedings und for which adequate reserves have been made: 

' ' Liens on cash, Cash Equivalents or other property arising in connection witii the defeasaiice. di.scharge or redemption of Indebtedness; 

' ' ° ^ Lieiis on specific items of inventory or other goods (and the proceeds ihereof) of any Person securing such Person's obligations in rc.speci of 

bankers' acceptances i.ssued or created iii die ordinary course of business for the account of .such Person lo facililate the purchase, .shipmenl or 

Slorage of such inventory or other gtK?ds; 

( ' " ) giants of software and other technology licenses in die ordinaiy course of business; 

(-0) any charier of a Vessel, provided ihai (a) in die good faidi judgmeni of die Board bf Directors of ihe Company such Vessel is not necessary for 

thc conduct of tlic business ofthe Company orany of its Restricted Subsidiaries as conducted immediaiely prior thereto, (b) the icrmsof thc 

chaner are commercially reasonable and represent die Fair Market Value ofthe charter, and (c) thePei^son chartering the assets agrees to 

maintain the Ves,sel and evidences such agreement by delivering .such an undertaking to the tnistee; 

f-'.' Liens arising oul of conditional sale, title retention, consignment or similar arrangements for die sale of goods eniered into in the ordinary course 

ofbusincss; 
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^~^' Liens jncuned in the ordinary course of business of the Company orany Restricted Subsidiary of theCompany with respecl to obligations that 

do not exceed $10.0 million at any one lime outstanding; 

t-3) Liens (including extensions and renewals thereof) upon real or tangible personal property acquircd by any Person after die date ofthe Indenlurc; 

provided th-Al 

'^ ' any such Lien is creaied solely for the purpose of seciiring Indcbtednessrcpre.senUng, or incurred to finance, refinance or refund, all 

costs (including die cost of construction, insuillation or improvement) of die iiem of property subjeci dicreto, 

"̂> the principal amouni of the Indebtedness .secured by that Lieii^does not exceed 100% of that cost 

v"-' that Lien does not extend to or coverany odier property otiier than that item of propeny and any improvements on that item, and 

^"^ the incurrence of dial Indebtedness is peiinitted by the covenant described above under the capUon "—Certain Covenants—Incurrence 

Indebledness and Lssuance of Preferred Slock;" 

(-•*) Liens encumbering property or a.ssets of dial Person urider consiruction arising frorii progress or partial paymenis by dial Person or one of ils 

Subsidiaries rclaling to dial jiroperty or assets; 

*-5 ' Liens encumbering customary initial deposits and margin accounts, and other Liens incurrcd in the ordinary course of business and which are 

within the general parameters customary in the gaining industry; and 

(-6) Permilted Vessel Liens. 

" Permitted Refinancing Indebtednes.s" means any Indebtedness of die Gompany orany of ils Reslricted Subsidiaries issued in exchange for, or die 

net proceeds of which are used to renew, refund, refinance, replace, defeise or discharge other Indebtedness of ihe Company orany of its Resiricied 

Subsidiaries (other thari inlercompany Indebtedness): provided tha.1: 

^^ the princip.il amount (or accreted value ifapplicable) ofsuch Penniited Refinancing Indebiedness does not exceed theprincipal amount (or 

accreted.value,if applicable) of die Indebtedness renewed, refunded, refinanced, replaced, defeased ordischarged (plus all accnied iniereston 

the Indebtedness and the amouni of all fees andexpenses, including premiums, incurred in connection therewith); 

f-) .such Permitted Refinancing Indebtedness has a final maturity date later than die final niaturiiy date of. and has a Weighted Average Life to 

Maturity, that is fa) equal to or greater than the Weighted Average Life to Mamrity of. the Indebtedness being renewed, refunded; refinanced, 

replaced, defeased ordischarged or (b) more than 90 days iifter the final iriaiurity dale of the Notes; 

'•^ ifthe Indebtedness being renewed, refunded, refinanced- replaced, defeased ordischarged constitutes Subordinated Indebledness with respecl to 

the Notes, such Pcnnilied Refinancing Indebtedness is subordinaied in right of payment to thc Notes on''lcnns al leasl as favorable lo the 

Holders of Notes as those contained in die documentation governing the Indebtedness being renewed, refunded, refinanced, replaced, defeased 

or discharged; and 

''*' such Indebtedness is incurred either by the Company, a Guarantor or by the Restricted Subsidiary of the Gompany that was the obligor on the 

Indebtedness being renewed, refunded, refinanced, replaced, defeased or discharged and is guaranteed only by Persons who were obligors on 

the Indebtedness being renewed, refijndcd. refinanced, replaced, defeased or di.schai-ged. 
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"Pennined Vessel Liens" shall mean maritime Liens on ships, barges orother vessels for damages arising oul ofa maritime tort, wages of a 

stevedore, when employed direcdy by a person listed in 46 U.S.C. Sectibn 31341, crew's wages, salvage and general average, whedier now existing or 

hereafter arising and other maritime Lieas which arise by operation of law during normal operations of such ships, barges orother vessels. 

"Person" means any individual, corporation, partnership, jbini venture, associaiion. joint-stock company, imst unincorporated organization, 

limited liability company or government or otiier entity. 

"Qualified Equily Invesimeni" means an investnieni by the Company or any of its Restricted Subsidiaries, in the fonn of either a direct Invesimeni 

or the-making bf paymenis pursuantto any Completion Guaranlce arid Keep-Well Agreement in any entity primarily engaged orprcparing to engage in 

a Permitted Business;/jmWrfcr/that die Company or iiny of its Restricied Subsidiaries at the timeof the Investment (a) owns in the aggregate ai least 

35% of die outstanding Voting Stock of such entity, or, (h)(i) controls the day-to-da'y gaming operations of such entity purrsuant to a written agreemeni 

and (ii) provides or has provided Devcloprrient Services with respect tb the applicable Qualified Facility. 

" Qualified Facility" means a facilily dial (a) is located in a jiirisdiction in which die conduct ofgaming using eleclronic gaming devices is permilted 

pursuant lo applicable law and (b) conducts or will cbnduct a Permitted Business. 

•"Qualifying Equity Iniere.si.s" nieans Equity Interests ofdie Company other thari Disqualified Slock. 

"Real Estate Options" means fl) all options held by lhe Company, or its Rcstricled Subsidiaries, directly or indireclly. as ofthe date ofthe 

Indenture for an amount ineach case not exceeding $1.0 million to purchase or lease land, and (2) all options acquired by theCompany. directiy or 

indirectly, afler die dale of the" Indenture for an amount in each case, nbl exceeding $2.0 million, to purchase or lease land. 

"Refinancing Date" means.the earliest to occur of (i) the date on which ail Indebtedness underthe Bank Credit Facdity is no longer outstanding and 

all unused comriiiiments thereunder have been cancelled or expired, (ii) die date on which die Bank Credil Facilily has been refinanced, or has been 

amended and reslated, or has been amended to incrcase die outstanding obligations or commitments ihercunder and (iii) thedale on which the Company 

has obtained any waiver consent or amendmenl with respect to Section 7.2 of the Bank Crcdil Facility as in effect on die date hereof. 

"Regi.siralion Righis Agreemeni" means that certain Registration Rights "Agieeinent ainong UieCompany. the Guarantors and die iniUal Purchasers, 

dated as of die dale of die Indenturc. 

"Restricted Investment" means an Investnieni other dian a Pennitlcd Investment. 

" Reslricted Subsidiary" ofa Person meansany Subsidiary ofdie referent Peison tiiai is nol an Unrestrictetl Subsidiary. 

"S&P" ineaas Siandard & Poor's Ratings Group. 

"Sigriificani Re.slricled Subsidiary' means any Restricied Subsidiary dial is (i) a guarantor of die Company's Obligations under die Bank Credil 

Facility orany other Credit Facility and (ii) is not prohibited from guaranteeing die Noies underany apphcable Ganiing Laws orby any Gaming 

Authority. 

"SignificanlSubsidiary" ineaas any Restricted Subsidiary that would bea "significiini subsidiary" asdefined in Article 1. Rule 1-02 of 

Regulation S-X, promulgaied pursiumt to the Securities Act as such Regulaiion'is in effeci on Ihe date ofdie Indenlure. 
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"Special Inieresi" has the meaning assigned to that term pursuant lo die Regislration Rights Agreement 

"Stated Maturity" riieans. with respecl to any in.slallnieni of iritcrest orprincipal on any scries of Indebtedness, the dale on which the paymeni of 

inierest or principal was scheduled lo be paid in the documentation goveming .such Indebtedness as of thc date bf the Indenturc. and will not include any 

contingenl obligations lo repay, redeem or repurchase any such interesl or principaLprior lo die dale originally scheduled for the paymeni ihereof-

"Subordinaied Indebtedness" means the 2014 Notes and any other Indebtedness that is subordinated in right of paymenl to the Notes or a Note 

G\issaniee\ provided, however,thai no Indebtedne.ss will be deemed to be subordinated in right of paymenl to the Notes or any Note Guarantee solely 

by" virtue of being iirisecured orby virtue of being secured on a junior prioriiybasis orby virtueof not having the benefil of any guarantee,, 

"Subsidiary" means, wilh respect to any specified Person: 

(1) any corporation, association or other business" enlity of which more than 50% of the total voting powerof shares of Capilal Stock entitied 

(witiiout regard to die occunence of ariy coritingency and after giving effect lo jiriy vbting agreenieni or stockholders' agrcement that effecUvely 

transfers voting power) to vote in the election ofdireclors. managers or inistees of the corporation, association or odier business entity is at the 

time owned or controlled, directiy or indirccUy. by that Person or one or more ofthe other Subsidiaries of that Person (or a combination 

thereoO; and 

•̂r? any partnership or limited liabilily company of which (a) more than 50% ofdie capital accounts, distribution rights, total equity and voting 

inierests or general and limiied parinerrihip inierests. as applicable, are owned or controlled, directly or indireclly, by such Person or one nr morc 

of the Olher Subsidiaries of thai Person ora ctimbination ihereof," whether in die form bf membership, general, .special or limited partnership 

interests or otherwise, and (b) such Persou or any Subsidiary of .such Person is acontiolling general partner or odierwise controls such entity, 

"Tran.saciion Cost.^' means the fees, costs and expenses payable by Ihe Conipany in conrieclion with any Indebtedness or refinancing of 

indebtedness perntitted to be incurred or refinanced pursuanl to die covenani described above under the caption "—Certain Covenants—Incurrence of 

Indebtedness and Issuanceof Preferred Slock" or by Section 7:1 ofdie Bank Ciedit Facility. 

"Treasury Managemeni ArrangemenC mcans any agrcement or other arrangement governing the provision of treasury or cash management 

.services, including deposit accounts, overdraft, credit or debit card, funds transfer, aiitoniiiled clearinghou.se, zero balance accounts, returned check 

concentration, controlled disbursement lockbox, accouni reconciliation and reponing and irade finance .services and other cash management services. 

"Treasury Rate" means, as ofany redemption dale, die yield to maturity as of such redemption date of Uniied.States Treasuiy .securities with a 

constant malurity (as compiled and published in die most recent Federal Reserve Slalislicaf Release H. 15 (519) diathas become publicly available at 

least two business days prior lo die redemptiondate (or if .such Statistical Release is no longer published, any publicly available source of similar 

market data)) most nearly equal lothe period from the redemptiondate to March 15, 20i 5, provided^ however, that ifihe period from the redempUon 

date to March 15, 2015 is less dian one year, die weekly average yield on actually traded Uniied States Treasury securities adjusted to a constant 

malurity of one year will be u.sed. 

" Unresiricted Subsidiary" means 

^0 initially the following Subsidiaries ofthe Company; IOC-Nevada, LLC; ASMI Management Inc.: Capri Air, Inc; Capri Insurance Corporation; 

Casino America, inc.; IOC Mississippi, inc.: 
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IOC-Cit>' of St. Lonis. LLC: lOC-Coahoma. Inc.; IOC-PA. L.L.C; Isle of Gapri—St. Louis County. Inc.; lOG Developmenl Company. LLC; 

IOC Manufacturing. Inc.; Isle Singapore, Inc.; IOC Pittsburgh, Inc:; Isleof Capri Casino Colorado,lnc;'Hie Isle Casinos Limited and its 

subsidiaries; Isleof Capri of Jefferson County; Inc.; Isle of Capri of Michigan LLC; l.sleof Capri UK Holdings, Inc.; Isle Rosemont Inc.; 

JPLA Pelican. Ll.C; Lady Luck Gaming Corporalion and its subsidiaries: Liidy Luck Gulfpon: Inc.; \jidy Luck Vicksburg. inc.; Tri—C 

Developmcpl, Inc.: Riverboat Corporalion of Mississippi—VicLsburg; Pompano ParEloldings, L.L.C.: IOC-Cameron. LLC: CSNO. L.L.C.: 

LRGPIIoldings.L.L.C.; Isle of Gapri Bahamas Holdings, Inc. and ils sTibsidiiiries: and 

' " ' any Subsidiary of the"Coinpany that is designated by the Board of Dircctofs"bf the Company as ah Unrestricted Subsidiary ptirsuarit to a 

re,soIuUon ofthe Board ofDireclors, butbnly to theexlent that .stich Subsidiary: 

'^^ has no Indebtedness olher than Non-Recourse Debl; 

^°} except as permitted by the covenant described above under die caption "—Certain Covenants—Tran.sactions with Affiliales," is ipiiriy 

to any agreement contracl, arrangemenl or understanding with the Company or any Restricted Subsidiary of the Company unless the 

tenns of any such agreement contract; arrangement or'understanding arc no less favorable to die Company orsuch RcslriciedSubsidiary 

than diose that might be obtained ai die time from Persons who are not Affiliates of tiie Company; 

'*'' is a Person with respect to which neither the Company nor any of its Restricted Subsidiaries has any direct or indirect obligation (a) lo 

subscribe for additional Equity Interests or (b) lo maintain or prcser\'e such'Persbn's financial condition or to cause such Person to 

achieve any specified levels bf operating results; iind 

'̂̂ ' has not guaranleed or otherwise directly or indirectly provided credit support forany Indebledness of the Company orany ofils 

Reslricted Subsidiaries; 

piovided, however dial the Compariy or any of its Guaramors nuiy enter irito a Completion Guaranlee and Keep-Well Agre'emenl for ihe benefit of an 

Unreslriclcd Subsidiary, or may incur Completion Guaraniec/Kccp-Well Indebtedness, for the purpose ofsuch Unrestricied Subsidiary- developing, 

constructing, opening and operating a new Casino, Casino Hotel or Casino Related Facility, and the execution iirid performance (ifsuch performance is 

permilled under die covenant de.scribed under the Heading "—Certairi Covenants^Restricted Paymenls") of .suOomplction Guarantee and Keep-Well 

Agreement or Completion Guarantee/Keep-Well Indebledness .shall not preveni a Subsidiary.from becbming or remaining an Unrestricted Subsidiar)'. 

" Ves.seF means any riverboal or barge, whether owned or acquired by the Company.or any Restriclcd Subsidiary on or after the date of die 

Indenture, ascful for gaming, administrative, entertainment or any other purpose whatsoever, 

"Voting Sii>c(r ofany specified Person asof any date means the Capital Siockof such Person that is at die time entitled lo vole in the election ofthe 

Boaid of Directors of such Person. 

"Weighied Average Life to Maturity' means, when applied to any Iridebledness at any date; the numberof years obtained by dividing: 

^ ' ' the sum of the products obtained by multiplying (a) the amouniof cach Ihcn remaining installment sinking fund, serial malurily orodier 

required paymenis of principal, including payment al final maturity, in respecl of the Indebtedness, by (b) die number of years (calculated to die 

nearest one-twelfth) that will elapse between such date and the making ofsuch payment; by 

'-•' the Ihen outstanding principal amount ofsuch Indebtedness. 
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CERTAIN UMTED STATES FEDERAL INCOME TAX CONSIDERATIONS 

General 

The following is a sunimary.of certain U.S. federal incoine tax considerations of the purchase, ownership and disposition of an exchange note 

acquired pursuant to the exchange offer For puiposes of diis discussion, a "U.S. 1 lolder" means a beneficial owner of an exchange note dial, for U.S. 

federal income tax purposes, is eidier: 

a citizen or residenl alien individual of thc United Slates; 

a corporation (including for this purpose any other entity treated a.s a corporation for U.S. federal income tax puiposes) created or 

organized in or under the laws ofthe United States ori^ny slale.thcreof or the District of Columbia; 

an esiate the inconie of which is subject lo U.S. federal income taxation, regiirdless ofiis source; or 

a,trust (i) that is subject to the primary supervision of a court widiin die Uniled States and under die conU ôl of one "or more "United 

States persons" (as defined for U.S, federal income tax purposes) or (ii) that liiis a valid eleclion ih effeci under applicable U.S. Treasury 

regulations lo be treaied as a "Uniled Stales person." 

A non-U.S. Holder ineaas a beneficial owner (if an exchange noie tliai, for U.S. federal income tax purposes, is iin individual, corporation 

(including for this purpose any other entity treated as a corporation for U.S. federal income tax purposes), inisi or estate that is not a U:S. Holder. 

This summar)' is based on provisions ofthe Iriternal Revenue Code of 1986,'as amended (the "Gixle"), Treasury regiilations issued ihereunder, 

and administraiive and judicial inierprciauons thereof, all as of Uiedate ofthis prospectus and all of which are subject to change or differing 

inierprciation (perhaps retroactively); and is for general informaiion only. ITiis summary addresses only holders whb hold die exchange notes as capital 

as,scts wilhin the meaning of Seclion 1221 of the Code (generally, propeny held fbr irivestmenl) and does not reprcseiil a detailed descriptibn ofdie U.S. 

federal income tax consequences toholdersof theexchange notes in light of dicir parUcular circumstances. In" addition, ii does not represent a detailed 

description bf the U.S. federal income lax consequences applicable to holders of the exchange notes dial arc subject to .special u^auncnt under die U.S. 

federal incbme tax law.s, including, wilhoul limitation, txixpayers subject to the altemative minimum tax, U.S. expatriates, financial iastilutions, 

partnerships or other pass-through enUdes, or investors in such entities, individual rctiremenland other lax deferrcd accounts, dealers and traders in 

securities or currencies, insurance companies, lax-cxempl organizations, persons holdingdie eitchiingc notes as part of a conversion, consiruciive sale, 

wash sale or odier integrated tran.saclion or a hedge, straddle or .synthetic security, and.U.S. Holders who.se functional cunency is odier than tiie U.S. 

dollar. We cannot assure you that a charige in law will nol alter significandy the tax considerations dial we describe in this summary. 

Ifa U.S. or non-U.S. partnership (including for this purpose an entity "or arrangement treated as a pannenihip for U.S. federal income tax 

purposes) holds the exchange notes, the tax treatment of a partner generally will depend upon the staius of tiie partner, the activities of lhe partnerslup 

and certiin determinations miide at die paruicr level. Non-U.S. partnerships also generiilly are subject to special tax documentation requirements. 

We have nol and will nol seek any rulings or opinions from the Internal Revenue Service ("IRS") or opinions from counsel regarding the matters 

discussed below. There can be oo assurance that the IRS will not take posiUonsconccniing the tax con,sequences of die acquisilion. ownership or 

di.sposilion oflhe exchange notes that are differenl from ihose discussed below. 
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You .should consult your own liix advisor conceming the particular U:S. federal income tax and odier U.S. federal tax (such as estale and gift) 

consequences to you resulting from your ownership and disposilion of the exchange notes, as well as the consequences to you arising under the laws of 

any bther taxing jurisdiction. 

The Exchange Offer 

The exchange of your old notes for exchange notes pursuani to die termsof die exchange ofl'er should not be a taxable event for U.S. federal 

income tax purposes. Gonsequendy. your initial ias'ba,sis in an exchange note .should be equal to your adjusted tax basis in the old note at die time of the 

cxchangeof such old note for theexchange noie. In addiUon.your holding period for an exchange note should include your holding period for die old 

nole exchanged frw .such exchange note. 

Contingent Paymenls 

In ceriain circuinstances (as described in "Descriplion of Nbtes^Optional Redemplion" and "Description otNoles^Repurchase at the Opiion of 

Holders—Changeof Control"), we may be obligated lo pay you amounts in excess oflhe stated Interest and principal payable on the exchangnoies. 

Theobligalion to make such payrnents may implicate theprovisions of Treasury regulations relaUng lo "contingent payment "debt instmments." Under 

appliciible Treasur)'.regulations, the possibility of siich amounts being paid will not cause the exchange notes lb be treated as contingent pa)'meni debt 

instruments if dierc is only a remote chance dial diese contingencies wilfoccurorif such contingencies are considered lobe incidental.-If die exchange 

notes were deemed to be contingent payment debt insiriiments, you might among other things, berequircd to treat any gain recognized on the .sale or 

other disposition of a note as ordiniir)- income radier dian a.s capitiii gain, and thc'tiining and amount of income inclusion may:be diffcreiit from the 

consequence,': discussed herein. Although die matter is riot free from doubt,'wc iniend to take the po.sition that diese contingencies are remote or 

incidental, and, therefore, the exchange notes are not subjeci to the rules goveriiiiig contingent payment debt iastruments. Our deierminaUon \vill be 

binding on you unless you explicitly di.scloseona statement attached to your timely filed U-S. federal income lax retum forthe taxable year that includes 

the acquisition date ofthe nolc dial your determination is diffeft;nt Assuming our position is respected, any amounts paid to a U.S. Holder pursuant to 

any such redemplion or repurchase, as applicable, would be taxable as described below in "—U.S. Hblders—Dispositions." and any payments of 

Special Interest in die event we do not comply wilh our obligations under the registration rights agreement .should be tixablc as additional ordinary 

income when received oraccrued. in accordance with such holder's regular melhbd of tax accounting for U.S. federal income.tax purposes. Any 

amounts paid to a non-U.S: Holder pursuanl to any such redemplion or repurcliase. as applicable, would be subject to Ihe rules described below in " 

—Non-U.S. Holdei's^—Di.sposiUons," and any payments tif Sjiecial Intereslmay be treated as inlerest subjeci to thdes described below in "—Non-

u ; s . Holders—Interest" or as other income subjectto U.S. federal withholding tax. Non-U.S. Holders that are subject idJ.S. federal withholding tax 

should consult dieir lax advisors as to whedier they can obtain refunds for all or any portion ofany amouut widiheld. it is possible, however dial the 

IRS may take a contrary posilibn from that described above, in which case the'tax consequences to you could differ materially and adversely from iho.se 

• described below. The remainder of this disclosure assumes that the exchange notes will not be treated as contingent payment debt instmments. 

V.S. Holders 

Imeresi. The old notes were not issued with original issue di.scbuni for U.S. federal income iax purposes. Therefore, a U.S. Holder will have 

ordinary interest income equal to die amount of interest paid or accrued on an exchange note includable in accordance with the holder's regular method 

of tax accounting for U.S. federal income tax purposes. 
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Disposiiions. Generally, a sale, exchange, redeniption. retiremenl or other taxable disposition of an exchange nole will result in capital gain or 

loss equal to die difference, if any, between die amounl realized on'die disposition (excluding amounts altributable to accnied and unpaid interest, which. 

as described above, will beUixedas ordinar)'income to the extern not previoiisly included in gro.s"s income by the U.S. Holder) and the U.S. Holder's 

lax basis in the exchange noie. A U.S. Holder's lax basis for determining gain or loss on the disposilion of an exchange nolc generally will equ'ii] the 

purchasepriceof the old note exchanged for such exchange note-rcduccd byamortizablc bond premium to reduce iniereston the old noie. Such gain or 

loss will be long-term capital gain orloss ifthe cx'charige note is held for moit than one year as oflhe timeof die disposition. Long-term capital gains 

recognized by ceriain non-corporote U.S. Holders, including individuals, will generally be .subject to a reducedraie. The deductibility of capital losses is 

subject to limitation.',. U.S. Holders, should consult their tax advisors regarding the ireatmeni ofcapilal gains and los,ses. 

Non-U.S. Holders 

Interest. The United States generally imposes a 30% withliolding lax on paymenls of inieresi to non-U.S. pennons. The 30% (or lower applicable 

treaty rale) U.S. federal widiholding tax will not apply to a non-U.S. Holder iri respeci of any payment of iriieresi on die exchange notes dial isnot 

effectively connected with die conduct of a U.S.trade or business, provided that such non-U.S. Holder: 

doesnot actually or constructively own-10% ormore .of the total combined voting powerof all classesof our voting stock widiin die 

meaning of the Code and the U.S. Treasury regulations; 

is not a coiitrolled foreignxbrpoiation that is rclated to us actually or constmcUvely dirough .sufficient .stock ownership; 

is nbt a hank whose receipi bf interest on the'nbtqi is described in sectiori 8H1 Cc)(3)(A) of die Code (i.e.. intercsi received by a bank on 

an extension ofcredit made pursuant to a loan agreement entered into in die ordinary course of its trade or busines.s); and 

(a) provides identifying infonnation (i.e.. name and address) lb us or our paying ageni on IRS Form W-8BEN (or successor ftirin) and 

certifies, under penalty of perjury, that such non-U.S; liolder is:iiot a U.S. periion. (b) a financial institution holding die exchange notes 

on behalf of such non-U.S.'Holder certifies;'under penalty of perjury, ihat il has received the applicable IRS Form W-8BEN (or 

successor form) from the beneficial owner and'provides us or our paying ageni with a copy or (c) holds its exchange note directly 

ihrough a "qualified intermediary" and cenain conditions are Siiiisfied. 

If a non-U.S. Holder cannol satisfy the requirements described above, payments of interest made to such non-U.S. Hotder will be .subject tolhe 

30% U-S. federal withholding Uix, unless .such non-U.S. Holder provides us with a properiy executed (i) IRS Form W-SBEN (or successor form) 

claiming an exeriiption from or reduction in withholding under the bencfil of an incoine tiix ircaiy or (ii) IRS'Fonn W-8EC1 (or successor form) stating 

thai interest paid on theexchange note is not subjeci to widiholding lax becuuse it is effectively comiected with such non-U.S.- Holder's conduct ofa 

trade or business in die Uniied States. 

If a non-U.S. Holder is engaged in a trade or business in the United States'and inieresi on the exchange notes is effectively connected with the 

conduct of dial trade or basiness (and. if required by an applicable income.tax irealy; is attrihutableib ti permanent establishment in the United Suites 

maintained by such non-U.S. Holder), such non-U.S. Holder, although exempt from the 30% widiholding tax. generally will be subject to U.S. federal 

income tax on that interest on a nel income basis'in the same manner as ifsuch non-U.S. Holder were a "United Slates person" as defined under the 

Code, In addition, if a non-U.S. Holder is a non-U.S. corpoi^lion. it may be subject to a branch profits tax equal to 30% (or lower applicable treaty rate) 

of its earnings and profits for the taxable 
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year, subject to adjustments, dial are effecUvely connected widi die conduct by it of a trade or basiness in the United Slates. For diis purpose. effecUvely 

connected interesl on die exchange'notes will be included in eaniings and profits. 

Disposiiions. Any gain realized on die disposition of an exchange nole by a non-U.S. Holder (other dian any amount allocable to accrued and 

unpaid interesl, which is taxable as interest and may be .subject tn the rules de.scribed above under "—Interest") generally will nobe subject to U.S. 

federal income or widiholding lax.unless (i) that gain is effectively connected witii lhe non-U.S. Holder's conduct of a irade or business in the United 

Slates (and, if required by an incoine tax treaty, is atlributabie lo a U.S. perinanent eslabli.shmeni inainlaincd by such non-U.S. Holder) or (ii) such rion-

U.S. Holderis an individual who is prc.sent in die Uniied Stales for 183 days ormore in the taxable yearof that disposiUon and certain other conditions 

are met 

Ifa non-U.S. Holder's gain is effecUvely connected with such non-U.S. Holder's JJ.S. trade or business (and, if required by an appUcable income 

tax treaty, is altributable toa U.S. permanent establishment maintained bysuch non-U.S. Hplder), such non-U.S. Holder generally will be required to 

pay U.Si'federal income tax on thc net gain derived from thc sale in thesame manner as if il were a "United Stales person" asdefined under lhe Code. If 

such a tion-U.S. Holder isa corpbraUon. such non-U.S. liolder may also, under certain circumstances, be subject to a branch profits taxala 30% rale 

•(orlowerapplicabletreaiy rote). Ifa non-U.S. Holderis subjeci to the 183-day ruli; described above, such non-U.S. Holder generally will be subject lo 

U.S. federal income tax at a flat rau; of 30% (or a reduced rate under an applicable'trcaty) on die amouni by which capitai gains allocable to U.S. sources 

(including gains from the .sale, exchange, rcdempiion. retirement or other taxable disposition of the exchange note) exceed capital losses allocable to 

U.S.'soiirces.cven diough lhe non-U.S. Holder is not considered a resident alien under the Code. 

Information Reporting and Backup Withholding 

In general, information reporting requirements apply to interest paid to. and to die proceedsof a sale or oUier disposition (including a redemption) 

• of an exchange nolciby. certain U.S. Holders, in addili oil, backup widiholding (currently at a rateof 28%) may apply toa U.S. Holder, unless such 

holder provides a correct taxpayer identification nuniber and otherwise complies wilh applicable requirements of the backup wiihholding mles. Backup 

withholding generally does not apply to paymenis made to certain exempt U.S. persons. 

In general, a non-U.S. Holder will not he subject to backup withholding and information reportingwith respecl to interest paynients thai we make 

lo .such holder, provided ihat we have received from such holder the certification described above under "—Non-U.S. Holders—Interest" and neithe 

we nor our paying agent has actual knowledge or reason to know that ybu are a UiS. Holder However we or our paying agent may be required to 

report lo die IRS and the non-U.S. Holder payments of interest on the exchange noics and tile amouni of lax, ifany. withheld with respecl to those 

payments. Copies of the information retums reporting such inieresi payments and any withholding may also be miide available to the tax authorities in 

diecounU7 in which the iion-U.S. Holder resides under die provisionsof a trcaiy br agreement 

Payments of the proceeds of a sale or other disposilion (including a rcdeinptibn) of the exchange notes made to or through a non-U.S. office of 

non-U.S. financial intermediaries ihat do not have certain enuaieraied connections widi die Uniled States generally will not be subject to information 

reporting or backup widiholding. In addilion. a non-U.S. Holder will not be subject to backup withholding or information reponing wilh respect to the 

prbceedsi of thc sale or other disposition of an exchange note within the United States or conducted through non-U.S. financial interraedjiirics with 

certain enumerated connections with thc United Suites if Lhe payor rcceivcs the certification described above under "—Non-U.S. Holders—Interesl" i 

such holder otherwise establishes an exemption, 
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provided dial the payor does not have actual knowledge or reiison lo know thai lhe non-U..S. Holder is a Uniled Stales pierson or the conditions ofany 
other exemption are not in fact .satisfied. 

Backup widiholding is nol an additional tax. Any amounts'withheld under lhe backup widiholding niles will be allowed as a refund or credit 
against a holder's U.S. federal income tax liability, provided the rcquired infonnalion is furnished by .such holder to the IRS in a timely niiinner 

Recenlly Enacted United Slates Legislation 

United Slates legislation enacted in 2010 generally imposes a taxof 3.8% on die "net inyestmcnt income" of cenain individuals, tmsts. and estates 
for taxable years beginning after December 31. 2012. Among other items, net investment income generally includes gross income from intercsi and net 
gain attributable to die disposition of certain property (such as an exchangiTiibte), less certain deductions. Holders should considl their own lax advisors 
regarding die possible iriiplicalioas of dii.s legislaUon in dieir particular circumstances. 
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PLAN OF DISTRIBUTION 

Each broker-dealer that rcceivcs exchange notes for its own account pursuant to the exchange offer must acknowledge dial it will deliver a 
•prospectus in connection with any resale ofsuch exchange noies. '["his prospectus, as ii may'be amended or supplemented frbm Umeto time, may be 
used by a broker-dealer in connection with resales of exchange noles received in exchange forold notes where such old notes were acquircd as a result 
of market-making activities or other trading activities. Wc have agreed tiiiiffor a period of 180 days after lhe expiration time oflhe exchange offer, we 
will make this prospectus, as amended or supplemented, available lo any broker-dealer for use in connecUon with any such resale. In addilion, 
until . 2011, all dealers effecting transactions in lhe exchange notes may be required to deliver a prospeclus. 

We will nol receive any proceeds from ariy sale of exchange notes by broker-dciilers. Exchange notes received by broker-dealers for their o'wn 
accounl pursuani tb the exchange offer may be sold frbm dme lo time in one ormore traasacUons in the over-die-counter market in negotiated 
transactions, dirough the writing of options on die exchange notes or a coinbindlion of such mediods of resale, at market prices prevailing at the time of 
rc.sale at prices rclated to such prevailing market prices or al negotiated prices.'Any such resale may be made direcdy to purchasers or to or ihrough 
brokers or dealers who may receive compensation in the form of commissions or concessions from any such broker-deiler or the purchasers of any 
such exchange rioles. Any broker-dealer thai resells exchange notes that were received by,it for.ils bwn dccouni pursuant lo die exchange offer, iirid any 
broker or dealer that participates in ii distribution of .such exchange notes may be" deemed to be an "underwriter" within the meaning ofthe SecuriUes 
Acl, and any profit on any such resale of exchange notes and any commission or concessions received by any .such persons may be deemed to be 
underwriting compensation under the Securiiies Act The letler of transmittal .stales that hy acknowledging thai it will deliver and by delivering a 
prospecius, a broker-dealer will not be deemed lo admit dial it is an "underwriter" witiiin die meaning of die Securities Act. 

Fora period of ISO days after the i;xpiration time of the exchange offer we, will prompdy .send additional copiesof this prospectus and any 
amendment or suppiement lo diis prospecms to anybroker-dealer diat requesis such documents iri the letier of transmiital. We have agreed lo pay all 
expenses incident io the exchange offer (including the cx peases of one coun.sel for the holders of the notes) other than commissions or concessions of 
any brokers or dealers and will indemnify die holders of die notes (including any broker-dealers) againsi cenain liabilities, including liabilities under thc 
Securities Act 
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LEGAL MATTERS 

Mayer Brown LLP, Chicago. Illinoi.s, will pass upon certain legal matters relating to this offering. 

EXPERTS 

'I'he consolidated financial statements of Isle of Capri Casinos Inc. appearing iri Isle of C.ipri Casinos Inc.'s Annual Repori (Form :10-K)'for die 

year ended April 24, 2011 (including the schedule appearing therein), have been audiled by Ernst & Young IXP, independent registered public 

accounting firm, as set forth in its report thereon included therein, and incorporaled herein by reference. Such consolidaled financial statements have 

been incorporated hercin by reference in reliance upon such reports given in the authority of .such firm as experts in accounting and auditing. 

The financial staiements ofRainbow Casino Vicksburg Partnership, L.P. (the "Partnership") as ofand for the years endwl June ,30, 2008 and 2009 

incorporated in diis.prospectus by refercnce to die rcport on Form 8-K/A of Isle of Ciipri Casinos, Inc., filed on June 25; 2010, have been audited by 

Deloille & Touche LLP. independent auditors, as stated in their repori (which refxirt expresses an unqualified opinion and includes explanatory 

piiragraphs relating lo (i) the presentation of die Parmership's financial .staieinents as described iri Note 1 to die financial .statements and (ii)Baliy 

Technologies, Inc.'.s sale ofall ofils intercsi in the Partnership on June 8, 2010 as described in Note 8 to thi: financial statements), which is incorporated 

hercin by reference. 

WHERE VOU CAN FIND MOKE INFORMATION 

We file annual, quarterly and curreni reports, proxy statemenls and other information with the Commission. You may read and copy the reports, 

statcinerils and other infonnation al the Comiiiission's public reference niomal IOO F Street, N.E., Washington. D.C. 20549. You can request copies of 

these documents by writing to the Gommi.ssion but must pay photocopying fees; Please call the Commission at I-8UO-SEC-0330 for further informaiion 

on die operation of die Pubtic Reference Rooms. Our Commission filings are also available to the public on die Commission's internet website 

(hlip://www..sec.gm'). 
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CASINOS 

OFFER TO EXCHANGE 

AU 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 

,:20ii 

Until , 2011. all dealers ihat effect transactions in the exchange notes, whether or nol participating in this offering, may be required to 
delivera prospecius. This i.̂  inaddition lo die dealers'obligalion lo deliver a prospeclus when aciing as iinderwriters and with respect to dieir unsold 
alloimenis or subscriptions. 
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PARI' II 

INFORMATION NOT REQUIRED IN PROSPECTUS 

Item 20. indemnification of Directors and Officers. 

(a) Section 145 of the Deliiware General Corporatibn Law; Section 83 of die Louisiiina Business Corporation Law; Article 8. Subarticle E of die 

Mississippi Business Corporation I^w: Article !09 of tiie Cblonido Business Corporation .Act; Division VUI, Pan E of die Iowa Business Corporalion 

Act; Seclion 78.751 of die Nevada Business Corporation Act; Section 351.355 of Ihe General and Business Corporation Law ofthe Stale ofMissouri; 

and Section 607.()850 of the Florida Business Corporation Act: (I) give corporalions organized in diose stales broad powers lo indemnify dieir present 

and fonner dircctors and officers and those of affilialed'corporations against expenses incurred in the dej'ensc ofany lawsuit lo which they are made 

partiesby reason of being or having been such dircctors or officers, subjeci to .specified conditions and exclusions, (2) give a director or officer who 

successfully defends an action die right lo be .so indemnified and (3) aiithori/e die co-rcgistrants lo buy directors' and officers' liability insurance. 

(h) Article 8 of Isle of Capri's Amended and Restaicd Ccrtificate.of Incoiporation provides for indemnification of direciors and officers to die 

fullest exient permitted by law. 

In accordance widi Section 102(b)(7) of die Delaware General Corporation Law, Isle of Capri's Amended and Restated Certificaie of Incorporation 

provides that directors shall hot be personally liable for monelary, diimages for breaches of their fiduciary duty as direciors excepi for (1) breaches of 

thcirduiy of loyalty lodie rcgi.strant or its stockholders. (2) acts or omissions not in good faith or thai involve intenlional misconducl or knowing 

violations of law, (3) unlawful payment of dividends as prohibiled by Section" 174 of the Delawarc General Corporation Law or (4) transactions from 

which a director derives an improper personal benefit 

Various provisions contained in the Certificates of Incorporation, By-laws or other organizational documenis of the other coi^rcgistrants provide for 

indemnification ofthe directors and ofTicers ofthose co-registrants arid; in .some cases, limit orelimiiiate lhe personal liability oftiie directors of lho,se 

co-registnints in accordance with the laws of the states in which those co-regislranls'are organized. 

Item 21. E.xhibits and Financial Stalemenl Schedules. 

.\ list of exhibits filed with diis registration slalement is contained in the index to exhibits, which is incorporated by reference 

Item 22. Undertakings. 

Each of the undersigned co-rcgistrants hercby uixlcrtakes: 

(1) To flic, during any period in which offers or .sales are being made, a post-effective amendment to this registration statement 

(i) lo include any prospectus requircd by Section I0(a)(3)of die Securities Acl of 1933; 

(ii) to rcfleci in die prospectus any facts or events arising after the effective date of die registration suilemont (or the most recent post-

effective amendment thereof) which, individually or in lhe aggregate, represent a fundamental change iri tiie information set forth in the 

registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securiiies offered (if die total dollar value of 

securities offered would not exceed that which was registercd) and any deviation from die low or high end of thc e.stimaied maximum offering 

range may be reflected in die form of prospectus filed with thc Commis.sion,pursuani to Rule 424(b) if in thc aggregale. tiic changes in volume 

and price repre.sent no more dian 20 percent change in die maximum aggregate 
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offering price set fordi in die "Calculation of Registi-jiion Fee" lable in the effeclive registration sUiiement: and 

(iii) to include any maierial information widi respectto the planof distribulion noiprcvtou.sly disclosed in the registration slatement orany 

maierial change to .such information in the rcgislration slauinierit 

(2) That for the purpose of determining any liabilily under die Securities Act of 1933. cach such post-effective amendment shall be deemed lo be 

a tKw registration stalemenl relating to die .securities offeiiid tiierein. and the offering ofsuch securities al that tinie .shall be deemed lo be die initial bona 

fide <iffering thereof. 

(3) To remove from rcgisu^tion by means of a posl-effeciive amendiiient any of the .securities being registered which remain unsold at the 

temiinaiion of the ofTering. 

(4) That forpurposesof dciermining any liability.under die Securities Act of 1933. each filing of ihe Regislnint's annual report pursuanl to 

Seclion 13(a) or 15(d) ofdie Securities Exchange Actof 1934 that is incorporaled by reference in the registration statement .shall be deemed to be a new 

regislralion .slatcnient rclaling lothe securities offered dKrein, and lhe offering of such .securities at that time shall be deemed to be the initial bona fide 

offering diereof 

(5) To respond to rcquesls'for information dial is incorporaled by reference into the prospectus pursuant to Items 4, 10(b), 11. or.l3 of diis Fonn, 

wilhin one business day of receipt of such request, and lo send the incorporated documents by firsl class mail or other equally prompl meaits. This 

includes information corilained in docurnents filed subsequent io the effective date of the registration statement through the date of responding to die 

request 

(6) To supply by means ofa posi-cffecfive amendment all information concerning a transaction, and the company being acquired involved iherein. 

dial was not the subject ofand included in the rcgisu'aiion slalcment when it became effective. 

(7) Insofar as indemnification for liabilities arising under the Securiiies Act of 1933 may be permitted to directors, officers, and controlling 

persons of the Registrani pursuanl to the foregoing provisions, or otherwi.se. the Registrani has been advised that in die opinion of tbe Commission 

.Slich indemnification is against public policy as expressed In die Securities Act of 1933 and is, dierefore. unenforceable, in die event thai a claim for 

indemnification against such liabilities (other than the paymeni by die Registrant of expen.ses incurrcd or paid by a director, officer or controlling person 

of the Registrani in the .successful defense of any action, suil or proceeding) is asserted by such director officer or controlling person in connection 

with the securities being regislered: the Registrant will, uidess in die opinion of Us counsel the matter has been settled by controlling precedenl. submit 

loa court of appropriate jurisdiction die question whethersuch indemnification by it is against public policy as expressed in Ihe Securities Acl of 1933 

and will be governed by the final adjudication ofsuch issue. 
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SIGNATURES 

Pursuanl to the requirements of tbe Securities Acl of 1933, each of ihe registrants has duly cau.sed this registration statemeni to be sigried on its 

behalf by the undersigned, thereunto duly authorized, in die Ciiy.of Si; I.ouis,Siaie ofMissouri, on July 14. 2011. 

ISLE OF CAPRI CASINOS. ING. 

h i VIRGINIA M. MCDOWELL 

Virginia M. McDowell 

Presidem and Chief Executive Officer 

(Principal Execulive Officer) 

BLACK HAWK HOLDINGS, L.L.C: 

CASINO AMERICA OF COLORADO. INC: 

GCSC/BLAGKIIAWK. INC.: 

GRAND PALAIS RIVERBOAT. INC: 

IG HOLDINGS COLORADO, INC.: 

IOC BLACK HAWK COUNTY, INC.: 

IIDC-BOONVILLE; INC.; 

IOC-GAPE GIRARDEAU LLC: 

lOC-CARUTHERSVILLE, L.L.G.: 

IQC: DAVENPORT. INC.: 

IOC HOLDINGS, L.L.C: 

.|(X:-KANSAS CITY. INC.: 

•lOC-LULA, INC;: 

lOC-NATCHFJ?., INC.: 

IOC SERVICES. LLC; 

lOCrVICKSBURG, INC.: 

IOC-VICKSBURG; L.L.C: 

ISLE OF CAPRI BETTENDORF MARINA 

CORPORATION: 

ISLEOFCAPRIBETTENDORF, L.C: 

LSLE OF CAPRI BLACK HAWK-CAPITAL CORP. 

ISLE OF GAPRI BLACK I lAWK. L.L.C.; 

ISLE OF CAPRI MARQUETTE. INC; 

PPL INC.; 

RAINBOW CASINO-VICKSBURG 

PARTNERSHIP,"L.P.; 

RIVERBOAT CORPORATION OF MISSISSIPPI: 

KIVERBOAT SERVICES; INC; 

.ST. C H A R L E S G A M I N G C O M P A N Y , I N C . 
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N VIRGINIA M. MCDOWELL 

Virginia M. McDowell 

President nnd Chief Executive Officer 

(Principal Executive Officer) 

IOC-BLACK HAWK DISTRIBUTION 

GOMPANY. LLC 

"' ISLE OF CAPRI BLACK IIAWK, L.L.C. its .sole 

niember 

Isl VIRGINIA M. MCDOWELL 

Virginia M. McDowell 

Presideni and Chief Execulive Officer 

(Principal Executive Officer) 

11-4 



Tahlc of Gonlents 

POWER OF AITOKNEV 

F-ich person whose signature appears below constitutes and appoints Virginia M. McDowell, Dale R. Black and Edmund L. Qualmann, J r . and 

each of them, widi full power to lici without die^other the tme and lawful attorneys-in-fact and agenis ofthe undersigned, with full power of 

siib.smution and resubstimtion. for and in the name, place and stead of the undersigned, in any and all capacities, to sign any and ail amendments 

(incliiding post-effective amendmenls) to diis rcgisu-ation statement and to file dic'̂ same; with exhibits diereto. and any and all documenis in connection . 

therewith, with the U.S. Securities and Exchange Commission, or with aiiy other regulatory"authorily. and hereby grants unto said altorn'eys-in-facl and 

agents, arid each of ihcra, full power and autiiorily to do and peiform each and eveiy act and thing requisite and necessary to be done, as fully to all 

intents and purposes as die undersigned mighl or could do in person, hereby ratifying and confirming all dial .said attomcy,s-in-fact and agents, or eidier 

of them, or his or their substitute or substitutes, may lawfully door cause to be done by virtue hereof. 

Pursuant to the requirements of the Securities Act of 1933, this regi.straiiori statemeni has been .signed hy the following persons in the capacities 

and on die dales indicaled. 

Signalure THIi: Dale 

/s/ VIRGINIA M. MCDOWELL 

Virginia M. McDowell 

President and Chief Executive Officer (Principal 

Executive Officer) 

—ISLE OF CAPRI CASINOS, INC 

July 14, 2011 

I*resideiii, Chief Executive Officer and Director 

(Principal Execulive Officer) 

—CASINO.AMERICA OF 

COLORADO. INC ;' 

.CCSC/BLACKHAWK, INC.: 

GR.AND PALAIS RIVERBOAT. INC: 

IC HOLDINGS;COLORADO. INC.:: 

• iqC BLACK HAWK COUNTY, INC; 

lOG-BOONVILLE. INC.; 

lOG DAVENPORT. INC.; 

IOC-KANSAS CITY. INC: 
IOC-LUI:A, INC.; 
IOC-NATCHEZ. INC.: 
lOC-VICKSBURG, I N C ; 
ISLK OFCAPRI BETTENDORF MARINA 

CORPORATION; 
ISLH OF CAPRI BLACK HAWK CAPITAL 

CORP.: 

ISLE OF CAPRI MARQUETTE, INC.; 

PPI, INC.;, 

RIVERBOAT CORPORATION OF 

MISSISSIPPI: 

RIVERBOAT SERVICES. I N C : 

ST. CHARLES GAMING 

COMPANY. INC. 
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SianMlUft: 

President Chief Executive Officerand Manager 

(Mncipal Executive Officer) 

—BLACK HAWK HOLDINGS. L.L.C; 

iOC-CAPE GIRARDEAU LLC: 

lOC-CARUTHERS VILLE; L.L.C:; 

IOC HOLDINGS.-L.L.C; 

lOCSERViCES.LLG: 

lOC-VICKSBURG. L.L.C.; 

ISLEOFCAPRI BETTENDORF, L.C: 

ISLE OF CAPRJ BLACK HAWK, L.L.C; 

ISLE OF GAPRI BLACK HAWK. L.L.C, as 

sole memberof 

IOC-BLACK-HAWK DIStRIBU'UON 

COMPANY, LLC; 

RAINBOW CASINO-VICKSBURG 

PARTNERSHIP, L.P. 

Isl DALE R. BLACK 

Dale R. Black 

Chief Financial Officer 

(Principal Financial and Accounting Officer) 

—ISLE OF CAPRI C A S I N O S ; INC. 

July 14.2011 

Chief Financial Officer and Director 

(Principal Financial and Accounting Officer) 

—CASINO AMERICA OF 

COLORADO, INC.; 

GCSC/BLACKHAWK. INC; 

GRAND PALAIS RIVERBOAT, INC; 

IC HOLDINGS COLORADO.ING; " 

IOC BLACK HAWK COUNTY. INC.: 

lOC-BOONVILLE, INC.: 

IOC DAVENPORT. INC.: 

IOC-KANSAS CITY. INC.; 

I0C-LULA,1NC:; 

IOC-NATCHEZ. INC; 

lOC-VICKSBURG. INC.: 

LSLE OFCAPRI BETTENDORF MARINA 

CORPORATION; 
ISLE OF CAPRI BLACK HAWK CAPITAL 

CORP.: 

ISLE OF CAPRI MARQUETTE. INC.: 

PPI, INC.; 

RIVERBOAT CORPORATION OF 

MISSISSIPPI: 

RIVERBOAT .SERVICES, INC.; 

ST. CHARLES GAMING 

COMPANY. INC. 
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SiRnaliiri; Dule 

/.s/JAMES B.PERRY 

James B.Perry' 

C^ief Financial Officer and Mariagcr 

(Principal Finaiiciariirid Accounting Officer) 

—BLACK HAWK HOLDINGS, L.L.C; 

IOC-CAPE GIRARDEAU LLC: 

lOC-CARUTl IERS VILLE;' L.L.C; 

.IOC HOLDINGS.'L.L.C.;-

IOC SERVICES. LLC: 

10C-VIGK.SBURG, L.L.C; 

ISLE OF CAPRI BETTFJ^DORF. L.C; 

ISLE OF CAPRI BLACK HAWK, L.L.C: 

ISLE OF GAPRI BLACK HAWK. L.L.C. as 

sole member, of 

IOC-BLACK HAWK DISTRIBUTION 

COMPANY, LLC; 

RAINBOW CASINO-VICKSBURG 

PARTNER.SHIP, L-.P! 

Executive Chairrniin and Director 

—ISLEOF CAPRLGASINOS. INC:; 

CASE^O AMERJCA OF 

COLORADO, INC: 

CCSC/BLACKHAWK. INC.; 

GRAND PALAIS RIVERBOAT, INC.: 

IC HOLDINGS COLORADO-" INC.: 

IOC BLACK HAWK COUNTY, INC.: 

IOC-BOONVI LLE. INC.: 

IOC DAVENPORT. INC;: 

IOC-KANSAS CITY, INC.: 

lOC^LULA, INC:: 

IOC-NATCHEZ. INC.; 

IOC-VICKSBURG; INC.; 

LSLE OF CAPRI BETTENDORF MARINA 

CORPORATION: 

ISLE OF CAPRI BLACK I IAWK CAPITAL 

CORP.:. 

ISLE OF GAPRI MARQUETTE. INC: 

PPI. INC.; 

RIVERBOAT CORPORATION OF 

MISSISSIPPI; 

RIVERBOAT SERVICES, INC: 

ST. CHARLES GAMING 

COMPANY. INC. 

July 14,2011 
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.SJKnMlure TiUe Dale 

/s/ ROBERT S. GOLDSTEIN 

Robert S. Goldstein 

Isl W. RANDOLPH BAKER 

W. Randolph Baker 

/.s/AI-AN J. GLAZER 

.Alan J. Glazer 

Isl JEFFREY D. GOLDSTEIN 

Jeffrey D. Goldstein 

/s/RICHARD A. GOLD.STEIN 

Executive Chainnan and Manager 

—BLACK HAWK HOLDINGS.,L.L.C; 

IOC-CAPE GIRARDEAU LLC: 

lOC-CARUTI IERS VILLE. L.L.C: 

IOC HOLDINGS, L.L.C: 

IOC SERVICES, LLC; 

iOC-VICKSBURG, L.L.C:; 

ISLE OF CAPRI BETTENDORF. L.C: 

. ISLE OF CAPRI BLACK HAWK. L.L.C; 

ISLH OF CAPRI BLACK HAWK. L.L.C., as 

sole rriember of 

IOC-BLACK HAWK DISTRIBUTION 
CO.MPANY, LLC; 

.RAINBOW"CASINO-VICKSBURG " 
PARTNERSHIP, L.P. 

Vice Chairman and Direclor—lsle of Capri 

Casinos, Inc. 

Direclor—Lsle of Capri Casinos, Inc. 

Direclor—lsle of Capri Casinos, Inc. 

Direclor^LsIe of Capri Casinos, Inc. 

Lfireclor—Isle nf Capri Casinos, Inc. 

July 14,2011 

July 14.2011 

July 14.2011 

July 14. 2011 

July 14. 2011 

Richard A. Goldstein 

/s/ GREGORY J. KOZIGZ Director—Isle of Capri Casinos, Inc. 

Gregory J. Kozicz 

/s/LEES. WIEI-ANSKY 

LeeS. Wielansky 

Director—Isic oi Capri Casinos, Inc. 

July 14.2011 

July 14.2011 
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INDEX T O EXHIBITS. 

Exhibit 

Number De^iTiptiun 

3.1 Articles of Organization of Biack I lawk Holdings. L.L.C. 

3.2 Operating Agreement of Black Hawk Holdings. L.L.C 

3.3 Articles of Incorporation, as amended, of Casino America of Colorado. Inc. 

3.4 Bylaws of Casino America of Colorado, Inc. 

3.5 Articles oflncorporation of CCSC/Blackhawk, Inc, 

3.6 Amended and Reslated Bylaws of CCSC/Blackhawk"; Inc. 

3.7 Articles of Incorporation of IC Holdings Colorado, Inc. 

3.8 Bylaws of IC Holdings Colorado. Inc. 

3.9 Articles of Incorporation of IOC Black Hawk County. Inc. 

3.10 By-Uws of IOC Black Hawk Counly, Inc. 

3.11 Articles of Organization of IOC-Black Hawk Distribution Company,'LLC 

3.12 Operating Agreement of IOC-Black Hawk Distribution Conipany, LLC. 

3.13 Articles of Organization. .IS amended, of lOC-Capc Giraideau i,LC 

3.14 Operating Agreement of IOC-Cape Girardeau LLC 

3.15 Articles of Organization, as amended, of lOC-Camthersville LLC 

3.16 Second Amended and Restaied Operating Agreement of lOC-Carudicisville LLC 

3.17 Certificate of Fomiation of IOC Scn-ices. LLC 

3.18 Limited Liability Coinpany Agrcemcnl of lOG Services, LLC 

3.19 Certificate oflncorporation of IOC-Vicksburg, Inc. 

3.20 By-Laws of IOC-Vicksburg, Inc, 

3.21 Certificateof Formalion of IOC-Vick,sburg, L.L.C. 

3.22 Limited Liability Conipany Agreement of IOC-Vicksburg, L.L.C. 

3.23 Articles of Incorporation, as amended, of lsle of Capri Bettendorf Mariiia Corporalion 

3.24 By-Laws of Isle of Capri Bettendorf Marina Corporalion 



3.25 Articles oflncorporation. as amended, of Isle of Capri BlackHawk Capital Corp. 

3.26 Articles of Otganizaiion. as amended, of lsle of Capri Black Hawk. L.L.C.-

3.27 Third Amended and Restated Operating-Agrcemcnl of lsle of Oipri Black Hawk. L.L.C. 

3.28 Certificate of Mississippi Limited Pan nership. as amerided. of Rainbow Ca.sino-,Vicksburg Parmership, L.P. 

3.29 .Amended and Restated Agreement of Limited Partnership ofRainbow Casino-Vicksburg Partnership, L.P. 
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Exhibil 

Numtwr . Descriplion; 

4.1 Indenture; dated as of March 7, 2011, among.the Gompany, the guarantors nanied therein and U;S. Bank 

National Association, as tmslee (incorporated by reference to Exhibit 4:1 to the Company's rcport on Fonn 8-

KfiledonMarch8.2011) 

4.2 Regislralion Righls Agreement, daied March 7, 2011, among the Gompany, lhe guarantors named therein and 

CredjtSuisscSccurilies(USA)LLC.''a.srcprcseiitatiyec)f lhe .'Several iiiiiialpurcha.sers;namcd ihercin 

(incorporalcd by reference to Exhibii'4;2 lo the Company's report on Form 8-K filed on March 8. 2011) 

4.3 Forin of7.750%.SeniorNoles due 2019(conlairied in Exbibii4.ry 

5.1 Opinion of Mayer Brown LLP as to'the legality of the securities being regi.slered 

12.1 Computation of ratio of earnings to fixed charges. 

23.1 Consenl of Ernst & Young LLP 

23-2 Consenl of Deloitte & Touche LLP 

23.3 Consenl of Mayer Brown LLP (con!ained'inExhihir5:t), 

24.1 Powers of aiiomey (contained on the signalure page to this registration statement) 

25.1 Form T-I Statement of Eligibility under thetmsl Indenture Act of 1939 

99.1 Form of I .elter of Transmiital 

99.2 Form of Notice of Guaranteed Deliver^' 
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Exhibit 3.1 

Documenl processing fee 
If document is filed on paper 
If document is filed eieccronicaliy 

Fees & forms/cover shcels 
arc subjccI to.change. 

To lile electronically, access instructions 
for this form'cover sheet and odier -
information,or print copies of filed 
documents; visit www.sos.staleco.us 
and seleci Business Center. 

Paper documenis must be lypewritien or machine printed. 

Colorado Secretary,'of .Stale 
Dateandtime;'()l/23/2008 02:65.PM 

$ 125.'00 Id Number: ̂ 20081045909 
$50.00 

Documcril number 2t)fl81045909 

ABOVE SEAM FOR OFFICE USE ONLY 

.Articles of Organization -
filed pursuarii to §7-90-301, et seq. and" |̂7'r8b7204:of the Colorado Revised Stamies (C.R^) 

I, Entily name: 

•2. 'Use of Restricted Words (if any.of these lerms are contained in 
an entily name, true nameof an entity.-trade name or 
trademark .slated in this documenl. mark the applicable box): 

2. Principal office streel address: 

4. Priricipal office mailing address 
(if different from above) 

Black Hawk lloldings,.L.L.G: 
(The naineofa limited.lighilify^compemymiist contain the term or abbreviation. 
"limiiedJiahility company": " ltd::liabiHty company"i "limited liability co:", 
"lid. liqhilijy'co./'. "limiicd": "llc'-\'"U.c.''or '••'ild:''p-9(}:6QI.C.R:S:} 

• • ••baiik".'or 'Irusl" or any derivative' diereof 
,D "credit union'" D "savings andloanV 
iD "insurance'.',*"casualtv"-,f"rriuli!ar'^or "surclv" 

600 Emerson Road 

St Louis 
(City) 

(Street mime and number) 

MO 
(Slate) 

(Province - if applicdbli:)' 

63141 
(Posiaimp 

Code) 

United Slates 
(Country - if not 
US) 

-. (Street mime and number or pdsi Office Box informaiion) 

(City). (Slate) (Postal/Zip 
Code) 

Regis'iered agcnl name (ifan inilividual): 

(Province ~ ifapplicable) 

(Last) 

OR (ifa business organization): The Corporation Company 

6. The person idenlified above as registered agent has consenied lo being so appointed. 

7. Regislered agent sircei address: 1675 Broadway 

(Firsl) 

(Cowiliy - if nol 
US) ' • 

(Middle) (Suffix) 

Suile ^ 1200 
Denver 

(Cin-) 

{Street mime and number) 

CO 
(Slale) 

80202 
(Postal/Zip 

Code) 

http://www.sos.staleco.us


S. Regislered agent mailing address 
(if different from above) [Street name and number or Post Office Box Infonnation) 

(City) (Stale) (Postal/Zip 
Code) 

(Province — ifapplicable). (Counlry - if not 
US) 

9. Name(s) and mailing addressfes) of pcrson(s) forming thc 
limited liability company: 

(ifan individual) Rosenberg Howard 
(Lasl) 

L. 
(First) (Middle) (Suffix) 

OR (ifa business organization): 71 SoulhWacker Drive 
(Slreel name and number or Post Office Box informaiion) 

Chicago IL 

(ifan individual) 

(City) 

(LlLSl) 

(Province - ifapplicable) 

(Firsl) 

60606 
(Slate) (Posiaimp 

Code) 

United Slaies 
(Couniiy - if nol 

US) 

(Middle) (Suffix) 

OR (ifa business organization): 

(Streel name and number or Posl Office Box information) 

(ifan individual) 

(Cin) 

(Last) 

(Province - ifapplicable) 

(Firsl) 

(Slaie) (Po.slairZip 
Code) 

Uniled Stales 
(Counliy - if nol 

US) 

(Middle) (SiiffLx) 

OR (ifa business organization): 

(Slreel name antl number or Po.sl Office Box information) 

(City) 

(Province - ifapplicable) 

(Slate) (Postal/Zip 
Code) 

Uniled States 
(Countiy - if nol 

US) 

{If more than three persons ore forming the limiied liabilily company, mark this box D and include an attachment .staling lhe Ime 
names and mailing addresses ofall additional persons forming the limited liability company ) 

10. The management oflhe limited liability company is vested in managers El 
OR is vesied in thc members D 

11. There is at least one memberof the liiniled liability cujiipany. 



12.- (Opiiondl) Delayed elfoctive dale: 
(mm/ddMy\0 

13. Additional inforrnation maybe included pursuanl to olher organic statutes suchas tide 12, C.R.S. If applicable, mark this box D and include an 
altachmeni slating the additional information. 

Notice: 

Causing ihis documenl to be delivered to die secretary of siaie for filing shall consliluie;die allirhiation or acknowlcdgraciit ofeach individual causing such 
delivcry,'under.penaities of perjury, Ihat the documeiil is lhe individual's acl and'de«l, orihat the individual in good faith believes the documenl is the act and 
deed'of the pereon on who.sc behalf the iJidK'idiial i.s causing the'dncunieni to be delivered for, filing, taken in conformiiy ̂ with.the reqliiremejits of pan 3 of 
article 90 of title,?, C.R.S., the con.stituent documents, and'the organic statutes, anil'that the'individual in good'faidi,believes die facts stated in the document 
are^lruearid the documeni complies wilH therequirememsof thai Part; lhe consliluenldqcunieiits, arid the orgahic'̂ stalules. 

This perjury notice applies to each'individual whu'causes this docuiuent lobe delivered lo the secreiaiy of slate, whether or nol such individual'is named in 
Uie.docuraehl as ofie who has caused it to be delivered. 

14. .Naiiie(s) and address(cs) ofthc individua!{s) causing thc Rosenberg Howard L. 
documcai to be delivered for filing: ' (I'fl̂ '̂) (First) (Middle) (Suffix) 

71 South', Wacker. Drive 
(Slreetiuinie and number or Pd.sl Office Box information) 

Chicago IL 60606 
(City) (Siaie) (Postal/Zip 

Code) 

United States 
(Province - ifapplicable) _ (Counlry ~ if not US) 

[The document need nol stale.the ime name und address of mure than one.individual. However; ifyou wish to slale lhe name and 
addre.ss ofany additional individuals causing.thedociiineht lo'he deiivefedforfiling. mark this box D and include an attachment 
slating lhe name and address dfsuch individuals) 

Disclaimer: 

This forni, and any related instructions, arc not iniended to provide legal, business" or lax advice, ajid'arcoffc'rcdasi'a public service without representation or 
warranty. While this form is believed to satisfy minimum legal requiremems as ofits revision'dale,'compliance widi applicable law, as the same may be 
amended from time lo time, remains iherespohsibilily.of iheiiser of this fonii. Ouesliiiris should beaddrcssed.to theiisci-'s aUomey. 



Exhibit 3.2 

OPERATING AGREEMENT 
OF' 

BLACK HAWK HOLDINGS, L.L.C. 

This Operating Agreemeni of BLACK HAWK HOLDINGS, L.L.C (this "Agreement"), dated as of Januaiy 23, 2008, is entered into by Casino 
America of Colorado, Inc., a Colorado corporatibn, as the sole member (dii; "'.Member'), im"d Allah B.Solonion, Virginia McDowell and Bernard Goldstein 
(collectively; the "Mariagers"). The Member and the Managers, by executionof this Agreement,-hereby continue a liniited liabUity company pursuant to and in 
accordance with ih'e Colorado Limited Liability GompanyAct (thc "'Act") and hereby agree as foliows; 

1. N.inie. TTiename of die limited liabilit>'company is "Black Hawk Holdings, L,L,C,.' fdic "Coriipany").-

2. Punwse- The purpose to be conducted or promoted by the Conipany is,to engage'ih'aiiy activity, and to exercise any powers "permitted to limiicd 
liability companies iuider the laws ofthe State of Colbiado. 

3. Member. The name and bu.siness or niaihng address ofdie Member are as follows: 

.Nami; Ariclress 

4. Powers. Thc business and affairs bf the Compahy.s!iall;be managed by or under, lhe,direciion ofthe Managers. The Managers shall have lhe power 
to do any and ail acls necessary, appropriate, proper, advisable, incidental or convenient.t'o'or for the fufdierance of lhe purposes described herein, including 
alt powers, "slalutbry or dlhc/wise,,'poSses'seH by meniberj under the )aws,oJ"lhe'Slale of Colorado, The Managers raay (mm time lo time appoint persons 10 
acton'behalf of theCompany and may hire employees and agcnls and appninl otTiceî  io perform such functions'as from time to timeshall be delegated lo 
.such cmployecs,agcnts arid officers by the iriembcr. THe Managers (aiid'any iii'dividiml appoinied by the Managers) arc hereby designated as an authorized 
person,'within the racahing oflhe Act, to execute, deliver an'd file thc ailiclcs of organization of the Company (and'any amendments and or restatements' 
there6t)andany other certificales (and any amendments and/or, restatemciits thereof) "lieccssaiyTorthe'Cornpaiiy to qualifj' to do business in any slate or other 
jurisdiction in which Ihe'Company conducts business. 

5. Capital Con"tribution.v. The Member may make, but is nol required to niake, fiiliireconiribuiions lo die Companyin cash or other properly in its 
discretion. 

6. Profil and Losses. DistnTiutions raay be made to die Member at the limes and in the aggregate amounts determined by die Member. Such 
distributions shall belong to the Member. 

7. Admission of Aciditioiial Meinbeis. No person may beadriiilted to die Company as a ineihbe'r Widiout the prior wrilten conscnl ofthe Member. 

8. Liab-ilitN' of Members. The Member.and any additional member, shall not have any liabilily for ihc obligations or liabilities oflhe Company except 
lo the e.Klcni provided by law.. 

y. Goveming IMW. TTiis Agreemem shall be goveraed by, and construed under, thelswsof lhe Slaie of CpJorado, all righls and remedies being 
go-vemcd by said laws. 

10; Tax Clas.sificalion. Ii is intended for the Company to be treat«l as a disregarded as a separate entity from the Member for U.S, federal income tax 
purposes. No election will be made to treat the Company as an associaiion ta.'iable as a corporalion for U.S. federal.Liicotiie la\ purposes. 

IN WITNESS WHEREOF, die undersized, inlending to be legally bound hereby, luis duly executed Ihis Operating Agreement as ofthe date and 
year first written above. 

ME.VIBER: 

Ca^inu America of Cnloradn, Inc., 
a Colorado corporation 

By: Is/ Allan B. Solomon 
Name: 



•fitle: 

MANACKRS: 

/s/Allan B.̂  Solomon 

Allau'B. Solomon 

/s/. Virginia McDowell 
Virginia'McDowell 

/s/, Bernard Goldsiein 
Bernard Goldsiein 
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Exhibit 3 J 

Please include a typed 
self-addressed envelope 

fvIUST-BE TYPED 
FIUNG FliE 300.00 
MUST SUBMIT TWO COPIES 

Mail in; Secretary of Stale 
Corporations: Sect! on 

1600 Broadway, Suite 200' 
Denver, CO'802d2 

(303)894-2251, 
Has (303) 894-2242 

For office use only 001 

ARTICLES OF INCORPORATION 

Coiporation Name CASINO AMERJCA OF COLORADO. INC. 

Principal Business Address 711 Washington Loop, Bilo.xi, Mississippi 39530 
(Include City, State, Zip) 

Cumulative voling sharcs of .slock is aiithorizeti:. Yes D 

If duration is less than perpetual enter number of years 

Preemptive rights are granted to shareholders: Yes D 

NnIS] 

No ( 3 

Stock Information (if additional space is needed, continue on a separate shed of paper.) 

Slock Class COMMON Authorized Sharcs.1,000 " ' ' " Par'Value SO.Ol 

Stock Class Audiorized Shares Par Value 

The name ofthe initial regislered agent and die address ofthc regislered office is (ii'anothercorponitioii, use last name space) 

Last Name The Corporation Company Finst & Middle Name 

Street .Address 1675 Broadway, Denver, Colorado 80202 

(Include City,,Stale, Zip) 

'I'lie undei-signed consents to Ihe appoinimeni astbe'initial registercd agent 

Isl [SIGNATURE APPEARS HERE] . 
Signature of Regislered .•̂ gcDC 

These articles are to have a delayed effective dnie of: 

Incoiporation: Name and addresses (If more ihan two, continue on a separate sheet of paper) 

NAME ADORESS 

Incorporators whoare nalurai persons must be IK years ormore. 'Hie undersigned, acting as inciirponitor(K) ofa corporation under the Colorado Business 
Coiporation Act, adopt die above Anicles of Incorporation. 

Signature /sl Michael J. Ferlowski 

(COL. 1632-11/14/95) 

Sigrianirc 

Plca.«! include a tyf>ed 
self-addressed envelope 

MUST BF-TYPED 
FILING FEE S75.00 
MUST SUBMIT TWO COPIES 

Mail to: Secretary of Stale 
Corporations Section 

1600 Broadway, Suite 200 
Denver. CO 80202 

(303)894-2251 
Fax(303)«94-2242 

APPLICATION FOR AUTHORITY 

For office use ordv 001 



Puraiant lo the provisions of die Colorado Business Corporation Acl_, lhe,undersigned corporation hereby applies for Authority to transact business in 
Colorado, and for thai purpose siibrails die following statement; 

FIRST: 'I'hc name ofthc corporation is Casino America, Inc, 
(L x̂acl̂ CoiT p̂ration name must agree with thc attached Ceniticate of 
Good Standing) 

SECONb:.The name which il elects to use in Colorado is 

THIRD: It is,incorporated under the laws of 

(If its corporate name is not available for use'in Colorado) 

Delaware 
(State of Incorporalion) 

FOURTH: The date of" its incorporalion is 2-14-90 The period ofduration is Perpclual 

FIFTTL The slreet address ofits principal office (include City, Slale and Zip Code) 711 Washington Loop" 

Biioxi, Mississippi 39530 

SIXTH: The street address of its proposed registered office in iColorado is 1675 Broadway 

Denver, Colorado 80202, and the name of iu; proposed registaed agent in (2oloradii,ai dial address is Thc Corporation Conipany 

(Address must include building aiid suile number, street (or rural roiile'nuinber),- IO'IATI or'iiiiy and iiip code (include" P.O. Box if mailing address isHiffCTeni 
from'sU^et address) 

SignaiLucof Regisicred .Agenf (may be in accoriipanying document) 
Date Business commenced or expects to coiiunence U-ansacling business, in the state upon qualification 

SE'VENTH: The names arid respective addresses of ils directors and officers are: 

NAMF 
SEEATTACHMKNI', BUSINESS A D D R K S S 

;Prcsidiat̂ ^ •;^^-^---r^r ':^^..,w(^^€'-'r^.^-;^.^^-._^?^ms^mwv:xt:^mm^.^?i^ 

Vice Prcs 

Treas. -

Director 

EIGHTH: This application MUST BH ACCOMPANIED BY A CERTIFICATE OF GOOD STANDING ISSUED BY THE JURISDICTION OF ITS 
INCORPORATION AND D A T O D WITHIN NINETY (90) DAYS OF THE FU*ING'orTHn APPLICATJON; 

Signature . 
Tille . , 

CASINO AMERICA, INC. 

Bernard Goldstein 
Chairman, Qiief Executive Officer, Direcmr 
711 Washington Loop 
Biioxi! MS 39530 

John Merrill Gallaway. 
President, Cliief Operating Officer, Direclor 
711 Washington Loop 
Biioxi, MS 39530 

Allan Bernard Solomon 
Executive .Vice President 
General Counsel/Secretary, Direcior 
•711 Washington Loop 

;\lan J. Glazer 
Direclor 
c/o Casino Ameiica: Inc. 
711'Wa'shington Loop 
Biioxi, MS'39530 ' 

Rexford Allen Yeisley 
Chief Financial Officer. Vice President, 
Treasurer 
711 Washington Loop 
Biioxi, MS 39530 

Timothy Michael Hinkley 
Senior'Vice President of Operations 
711 Washington Loop 
Biioxi, MS 39530 



Biioxi. MS 39530 

Roben Scon Goldstein 
Uirecior 
c/o Casino America, Inc, 
71! Washington Loop 
Biioxi. MS 39530 

Robert Boone 
Vice Presideni - Human Resources 
711 Washington Loop 
Biioxi, MS'39530 

Emanuel Crystal 
Director 
c/o Casino America, Inc. 
711 Washington Loop 
Biioxi, MS 39530 

.Edward Reese 
Vice Presideni - Constmction and Design 
711 Washington Loop 
Biioxi, MS 39530 

J allies Guay 
Vice President - Marketing 
•71 rWashingtiifi Loop 
Biioxi,,MS3953b 

ARTICLES OF AMENDMENT 
TO ARTICLES OF FNGORPORATION 

Pursuant to theprovisions of the Colorado Business Corporation Act. the undersigned corporation adopts dm following Articles of Amendment to its 
j'Viticles oflncorporation. 

FIRST: Tlie name oflhe Corporalion is CASINO AMERICA OF COLORADO, INC. (the "Corporation"). 

SECOND: The following amendmenl lo the Articles of Incorporation was adopted on the Sth day of August, 1997, a.s prescribed by the Colorado 
Hnsincss Corporation Acl, bya vole of die Shareholders. The ri'̂ umbcr of Shares vqlad for the amendment,was sufTicient for approval: The following 
provision will be added and shall read in its entirety as sei oul below: 

"The sole purpose of the Coiporation is lo hold a mcnibersliip iiilerest inlsle of Capri Black Hawk. LlL.C. a Colorado limiied liabilily company. 
and lo exercise the rights or to perform the obligaiions attendant thereto,- and the Corporation is restricted from having or conducting any business apart 
ihercfroni," 

THIRD: Thc amendment docs nol effect any exchange, reclassification, or cancellation of issued shaies. 

IN WITNESS WHEREOF, the Allen Solomon, as Executive Vice Presideni of the Corporation, has signed this Amendment lo Articles of 
Incorporalion this day of August^ 1997 andaffinns, underpcnally of peijury,nhat the facts stand herein are true. 

CASINO AMERICA OFCOLOR,VDO. hVC: 

/s/Allaii R. Soloinon 
Allan B. Solbnioii, Executive Vice Presideni 



Exhibit 3.4 

BYLAWS 

OF 

CASINO A.MEltICA OF COLORADO. INC. 

A Colorado Corporalion 

ARTICLE 1 

OFFICES' 

Section i. Registereci Office. The registered office of Ihe corporation in the State of Colorado shall be localed at 1675 Broadway, Denver, 

Colorado 80202...The name of the corporation's regislered agent at such address shall beCT Corporation System: .The registered office and/or registered agent 
ofthe corporation maybe changed from time to time'by action ofthe board ofdireclors. 

Section 2- Other Offices. Thc corporation may also have offices al i;uch other places, bolh witiiin and witiioul the State of Colorado, as the 
board of dircctors may from time; to lime delermine orthc business ofthe corporation raay require. • 

ARTICLE 11̂  

MEETINGS OF STOCKHOLnPRS. 

Section 1. Place and Time of MecUnes. Ah amiual nieeting of the .siockliolders shall be held cach year for thc purpose of clcaing directors and 

eohdiictiiigsucii odier proper business as may come before lhe meeting. Tlic'date,tiine'and place ofthe aniiual'meeting may be determined by resolution of die 
board ofdireclors or as set bythc'piesideiit of the corporation. 

Seclion 2. Special Meetings. Special meetings of stockholders may ;be called for any purpose (including, widiout limilation, the filling of board 
Vacancies and newly created directorships), and may be held al such dme and place, within or, wilhoul the Slate of Colorado, as shall be staled ina noticeof 
meeting or in a duly executed waiver, of notice thereof,'Such meetings'ii-iay^be"called_ot'any.time by ;lwo ormore members oflhe board ofdireclors or.the 
presidentand shall be called by the president upon the,writien requesi ofholders of shares entitled to cast nol less than,thirty pereent (30%) of the outstanding 
shares ofany series or class ofthe corporation's capital slock. 

Section 3. Place of .Meeiines. Thc board ofdireclors may desighalcany place,-either wilhin iir "without the Stale of Colorado, as die place of 
nieeting for any annual meelihg'oM''orany special meeting called by'lhe board (if diniciors; If" no designation isniade, or if aspecial meeting be olherwiiie 
ciilled, Ihc place of meeting shall,be theprincipal executive office oflhe corpoiatioii. 

Scclion 4. Notice. Whenever stockholders are required or pemiitied to take aclion at a liiecling", wriilen or printed notice staling thc place, date, 
time, and, in die ca.se of special 

meelings, the purpose or purposes, ofsuch meeting, shal! be given to cach siockholder enlidedio vote ai such meeung not less than 10 nor more Ihan 60 days-
before the date ofthe meeting. All such notices shall be delivered, either personally^ orby mail, by oral the direction ofthe board ofdireclors, the presideni or 
the secretary, and if mailed, such notice shall be deemed to be delivered when deposited in the Uniled States iiiail, postage prepaid, adflrcssed to Ilie 
stockholder at his, her or ils address as the same appears on the recordsof the corporation. -Ailendajice ofa person al a meeting shall constitute a waiverof 
nolice ofsuch meeting, except when the person attends forlhe express purpose of objecting at.thc begimiing of the meeting to the transaction of any business 
because,the inceiing is noi lawfully called or convened. 

Section 5. Stockholders List. The officer having charge of die stock ledger of Uie corporation shall make, al leasl 10 days before every nieeting 
of die stockholders, a complete list ofthe stockholders entitled to vote at such meeting arranged in alphabetical order, showing the address ofeach stockholder 
and thenumberof shares r^isierexj in die name ofeach stockholder. .Such lisl shall be open lo ihc cxamiiiaiipn of any stockliolder, for any purpose germane 

'tolhe meeting, during ordinary business hours, fora period of ,ii least lOdaysprior to the meeting, either at a place,wilhin the city where the meeiing is to be 
heklj-which place shall be specified in the notice ofthe meeting or, if not so specified, at the place where thc meeting is to be held. Thc lisl shaU also be 
produced and kept al die time and place ofthe meeting during the.whole time ihereof, and may be inspected by any. stockliolder who is present. 

Section 6. Ouorum. Except as othenvLse provided by applicable law orby die Certificate oflncorporation. a majority of the outstanding shares 
ofthe corporation entitled to vote, represented in pereon orby proxy, shall conslitulc a quorum at a meeting of stockholders. If less dian a majorityof the 
outsiariding shares are represented at a meeung, a majority of the .shares .so represented inay adjourn the meeting from time lo time in accordance with .Section 7 
of diis Article, until a quorum shall be present or represented. 

Section 7. Adjourned Meelings. When a meeting is adjourned to another lime and place, notice need not tie given ofthe adjourned meeting if tbe 
Ijrae and place thercof arc announced at the meeting al which the adjournment is taken. At the adjourned meeting the corporation may Iransact any business 
which miglu have been transacted at the original meeting. If tiie adjournment is for inore dian thirty days, or ifafler the adjournment a new record date is fixed 
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forthe adjourned meeting, a nolice ofthe adjourned meeting shall be "given to each stockholder of record entitled to vole al the meeting. 

Section 8. Vote Required When aquomm ispreseni. the affirihaiivc vole of the niajtTriKvof shares present in person or represented by proxy at 
the meeting aiid entitled to vote on ihe subject rnatlef,shall be the act (ifthe stockholders, unlessthequeslirin is one upon.which by.express provisions of an 
applicablelaworof ihecenificaie of incorporation a different vote is requircd, iii whicli ciisesiichcx'press provision shall govern and control the decision of 
such question. Where a separaie yoie by class is reqiiired, the affumalive,yore ofthe majorify of sharcs of such class present ui person orrepresentcd by 
proxy ai the meeting shall be lhe acl ofsuch class. 

Seclion 9. Vonna Rights. Excepi as othenvise providedby Ihe General Corporation Law ofthe State of Colorado or by the cerliticale of 
incorporalion of the corporation or any 

amendments thereto and subjeci to Section 3 of ArticleYI hereof. ever>' stockholder shall ai every meeting ofthe .stockholders be entitled lo one vote in person 
orby proxy for each share of common stock held by .such siockholder. 

Section 10. ft-Qxie;;. Each siockholder entitled to vote al a meeting of slocklioldcrsoi^ to express consent or, dissent to corporate action in writing 
widiout a meeting may authorize anolher peison or.persons,to act for hiin, her or il.by proxy. Every proxy, must be'signed by,lhe stockholder granting the 
proxy oî by his.heror ils allomey-in-facl. Noproxy shall be voted or acled'upoiiaflCTdiieeyeaii'from its,dale, iinlcss ditiprbxy provides'fura longer period. 
A duly executed prox'y shall be irrevocable if iistates thai it is irrevocable and if, and only as longas, ii is coupled .widian'inlere'st sufficient inlaw, to support 
an irrevocable power. A proxy maybe made irrevocable regardless'ofwhcihcr the interest wi^ which'it is coupled iŝ an interest in die stock itself or an interest 
in thc Corporation generally. 

Section 11 • Action bv Written Consent, Unless otherwise provided in the certificate of incorporation, anyaction rcquired lobe taken atany 
annual or special meelingof stockholdefs bf die corporalion,,or any aclion which maybe taken at any anhiial bf.sjjecial meeting ofsuch stockholders, maybe 
taken .without a meeting, .without prior notice "and widiout a vote; ifa coiisent w.txinserits in w'riting. selling forth the action so taken and bearing die dates of 
signature of die siockholders who signed die consenl or consehts; shall be signed by.llie holders of outstanding siock having not less ihan a majority oflhe 
sharcs entilled to vote, or, if grcaier;-not less than the minimum number of voles Uial.wouldbe^riccess'afy lo authori7:e or'lake such aclion at a meeting at which 
all shares entitied to vole ihereon wcrcprcsen! and "voted and shall be delivered io ihe corporaiionby.dcli very to its registercd "office in the siale'of Colorado, or 
thc corporation's principal place ofbusincss. oran officer or agent of diecorporalioivhai/ingcuslddy of the book or books in which proceedings of meetings of 
the stockholders are recorded. Deliverj' made tolhecorjmration's î gislcî ed olfice sliall he by hand orby certified or registered mail,'return receipi requested 
provided, h6wever,,thatiio conserit or consents delivered by certified or registered itiad'shall bc'deeihed'tleliviired"until such consent or consenls are aclually 
received at Ihe registered otlicc. Ail consents properly delivered iriiic'corclance with this section shall be.deemed lo be rccorded when so delivert;d. No wriilen 
consent shall be" effective to lake'lhe coiporale action referred io therein unless, widun sixty.•days~'6f the ê aVliest dated consent delivered to thc corporation as 
requircd by this secdon, written consenls signed by the holders of a sufficient fiunibcrof shares to lake,such corporate action are so recorded. Prompl "notice 
of the,takirig ofthc corporaie actiori whhout a meeting by, less than unanimous writtcnconscnt shallbc given to" iho'scstockhblders who have not con.=!cnicd in 
wTiling. /\ny aclion taken pursuanl to such written consenl or'con.senls ofthc slockholdci^ shall have die. same force and effeci as if taken by.lhe 
stockholders al a meetirig thercof 

ARTiCLEill 

DIRECTORS 

Section 1.. General Powers. 'I'he business and affairsoflKc corporaliori shall be managed by or under the direction ofthe board ofdireclors. 

Seclion 2, Number. Flection and Jemi of Office. The number ofdireclors wliich shall conSlilule the first board shall be diree. Theieafler, the 
numberof directors shall becsuiblished froiii time to time by resolution dl the board. Thedirecions shall be elected by a'plurality of die.votes ofthe shares, 
preseniih person or represented by proxy at the meeting and entitlcdio vote in the election ofdireclors. Thedirectors shall be elecied in this manner at tbe 
annual meeting of die stockholdere, except as provided in Seclion 4 ofthis Article lit. 'Each director elecied shall hold office until a successor is duly elecied 
and qualified or until his or herearlier death, resignation or removal as hereinafter provided. 

Seclion 3. - Removal and Resienauon. Any director or the entire board of directois may be removed at anytime, withor without cause,-by thc 
holders ofa majoriiy of theshares ihen entided lo vole at an election ofdireclors. Wheneverthcholdersof any class or series are enlidedio elect one or morc 
directors by the provisions ofthc corporation's certificaie of incorporation, lhe provisions of diis scclion shall apply, in respecl to the removal widiout cause or 
a direclor or directors so elected, lo thc voie ofthe holders oflhe oulsianding shares ofthat class or series and not lothe voteof the outstanding shares as a 
whole. Any director may resign at any time upon wrilten notice to the corporation. 

Section 4. Vacancies Excepi as otherwise provided by the Cenificate of Incorporation ofthe coiporation or any amendmenls thereto, vacancies 
and newly.crealed directorships resulting from any Increase in die authorized numberof direciors "may be filled by amajority vote of die directors dien in 
office. Each director so chosen shall hold office until asuccessor is duly elected and qualified or until his or her earlier rfcaih, resignation or removal as herein 
provided. 



Section 5. Annual Meetings. The annual ineeting of each newly elected board of directors shall be held without other nolice dian this by-law 
immediaiely afler. and at tbe sarne place as, thc aiuiual meelingof stockholders. 

.Section 6. . Other MeelintjS and Nolice. Regular meetings, other ihan the annualnieedng, ofthe board ofdireclors may be held without nolice ai 
such lime and ai.such place as shall from time to tirhc be delermined by resolution ofthe boiird: Special,meelings of the board of directors may he called by or 
at the requcsi'bf Ihe president or vice president on at icasl 72 hours notice lo each direclor, cither personally, by,telephone;by mail, or by telegraph; in like 
manner and on like notice thc president musl call a special meeting on ihe written request dt^at least a niajority oflhe directors. 

Section 7, Qiioriim. Required Vole andAdioumriient Amajority ofthe lolal nuniber of directors shall eonsliUite a quorum for the transaction of 
business. The vote ofa majority of direcloiTi preseiit at a meeting ai which a quomm is presenl shall be Iheact oftiieiboard ofdireclors. Ifa quorum shall nol 
be present at any meeiing ofthe board of directors, die directors present thereat may.adjoiim iheinectihg from time to lime, without notice other than 
announcement al thc meeting, until a quomio shall be present 

Section 8. Commillees- Thc board of direciors may, by resolution passetl by.a majorityof llie.wholeboanL'dcsignate one or more committees, 
cach commiltce to consist of oiie or morc ofdie directors ofthe corporation, which to'Ihc" extent provided iri such resolution or 

ihese by-laws shall have and mayexeicise the powers ofdie boiud ofdireclors in the'iiiiuiageraenl aiid affairs ofthe coiporation except as otherwise limited by 
law. The board of directors may designate one or more directors as alternate members of ariycommitree, who may leplsci: any absent or disqualified member 

• at any meeting ofthc committee. Such committee or comniinccs shal! have such niime orhariics'astnay [« detennined from lime to time by resolution adopted 
by the board ofdireclors. Rach comminee shall keep regular riiinuics ofils meetings and'report the same.to the board ofdireclors when rcquired. 

Section 9. Committee Rules. Each comniillee of lhe board of directois, may fix its own mles of procedure and shall hold its meetings as 
,provide'd bysuch rules, e.xcept as may otherwise be provided by a resolution ofthciboaid of directors dsigriatirig siich committee. Unless olherwise provided 
in such a resolution, the presence ofat leasi"3'"niaj6rityo/the members 6fthe.comniitieeshall:be necessary, to constitiite a quoram. In the eventthata meniber 
and thiit member;? aliernaie, if alternates are designated,by the board ofdireclors as provided in Section 8 of this'Article III, ofsuch commiliee is or are absent 
or disqualified, the member or members diereof present at any meeting and nol'diMiualified from voting,-whether or not such member or members con.stiniie a 
qiionmi, may unanimously appointanothcr member of the boani nf directors.load at the meeiing in place ofany, such'absent nr disqualified member. 

Seclion 1,0̂  Communicadons Equipnieni.. Members of thc boai-d of direciors or any comhiillee, thereof n-iay.'participate in and act at any meeting 
ofsuch board or commiliee dirough the iise ofa conference lelephone orother comriiuriii;atiuns equipm"ent by rnams of which all persons participating in the 
meeting can hear each other, and participation in the meeting pursuanl to this seclion shall constilule presence in person at the meeting. 

Seclion 11. Waiver of Notice and Presumption of Assent. Anv member of Ihc board ofdireclors or any commiuee thereof who is present at a 
meeting shal! bcconclusively presumed to have, waived noiiceof sueh mcctirigcxcept when'such mcinbcrallends for.the express purposeof objecting at ihc 
beginning ofthe meeting to thc iransaction ofany business because the meeting is nol'lawfiilly called or convened. ,Such memtier shall be conclusively 
'piesiiraedto have assented to anyaction laken unless his or her.dissent shall tie entered in die'niiriutesdf ihcnieelirigor^uidess his or her written dissent lo 
sucli action shall be tiled widi die'pcrsonactingasthesecrelary of the meeiing before the adjournment thereof br sliail be forwarded by registered mail tothe 
secrclary bf die corporation immediately afier the adjournment ofthc meeting. Such right to dissent shall riot apply to any member who voted in favor ofsuch 
action. 

.Section 12. Action bv Written Consent. Unless olherwise restricted by the ceilificateof incorporation, any action required or pemiilted lo be 
taken atany meeung ofthc board ofdireclors, brof any conimiitee thereof,'may;he taken wilhout a meeting if all members ofthe boardorcomrailtcc, as the 
case may be, consenl thereto in wriiing, and the writing or writings are" filed with the ininutcs of proceedings oflhe board or committee. 

ARTfCI.H IV 

OFFICERS' 

Section 1. • Number. The officers ofthe corporalion shall be elected by the board ofdireclors and shall consist of a chairman, ifany is elecied, a 
president, one or more vice presidents, a secretary, a treasurer, and such other officers and assistant officers as may be deemed necessary or desirable by the 
board ofdireclors. Any number of offices may be held by the same person, except that no person may simultaneously hold die office of presideni and 
secretary. In its discreiion, the board ofdireclors may choose not lo fill any office for any period as it may deem advisable. 

Section 2. Election and Term of Office. The officers ofthe corporation shall be elecied annually by the Ixiard ofdireclors at its first meeting held 
afier.each annual meeting of slockhblders or as soon Uiereafter as convenienliy may be. The president shall appoint other officers to serve for such lenm as he 
or she deems desirable., Vacancies raay be filled or ncw offices crcated and filled at any meeting of the lio'and ofdireclors. Each officer shall hold office until a 
successor is duly elected and qualified or until his or her eariicr death, resignation or removal as hereinafter provided. 

Seclion 3. Renioval. Any officer or agent elected by the boanl of directors may be removed by the board of directors whenever in its judgmeni the 
besl intcrcsts of die corporation wouW t>c served thereby, but such removal shall be without prejudice lo tiic conlracl righls, ifany, ofthc person so removed. 



Seciion 4. Vacancies. Any vacancy occurring in anyoffice because of dcalh, resignation,'removal, disqualification or otherwise, maybe filled 
by the board ofdireclors for Iheunexpired portion of dieterm by the board "ofdireclors then in office, 

Scclion 5. Compensatibn. Compensation ofall officers .'ihall be fixed by the board ofdireclors, and no" officer shall be prevented from receiving 
such compensation byvirlue of his or her atso being a director of Ihe corporalion. 

Section 6. The Chairman ofthe Board. 'ITieChairriianof the Board, if one shall have'been elected, shall bea memberof tiie board, an officer 
ofthe Corporation, and, if present, shall preside at each meeting oflhe board of directors or shareholders. TheCh'aiimariof die Board shall, iii die absence or 
disability of the president, act wilh all of the powers and be subject loall the restrictions oflhe president He shall advise the president, and iUidic president's 
abseni:e, other officers of iHe Corporation, and shall perfomi such other duties as may from time to lime be assigned lohiiiiby dieb'oard ofdireclors, 

Scctjoti 7. Thc Prcsidcm. The president shall be diechicf executive officer ofthe corporation. In the absence of the Chairriiahof die Boardorif 
a Chairman of lhe Board shall have not been elected, ihepresident'shall preside al airiiieclirigs ofthe siockliolders and board ofdireclors at which he or she is 
pfeserit; subject Ib'die powers of the board of directors,-shall have general chargebf the business, affairs and property of the corporation, and control over ils 
officers, agenis and employees; and shall sec that all'orders arid resolutions of the boa'rd of 

directors are carried into effect. The presideni shall have such other power's and p'erfpiiri such'otherduticsas may be prescribed by the board of directors or 
as may be provided in these Bylaws, 

Section 8. Vicc-presidenls. 'fhe vice-president, ifany, or.if there shdl be more tlian one; the vice-presidents in die order dcteirrun'cd by the board 
ofdireclors shall, in lhe absence ordisabdily ofdie presideni, act with all of die'powers'and be'subject to all the restrictions oflhe president. -The vice-
presidents shall also perform such other duties arid have such other powei-s as die,boardof tiirectors;-i die president or these by-laws may, from time to tiriie, 
prescribe. 

Section 9. The. Secretarv and Assistant fvecreiaries. The .secretary shall -ittend all meetings ofthe hoard ofdireclors, all meetings nf The 
commillees thereofand all meelings oftiie stockholders arid record all the prcM êedings ofth'c meelings ina book or book'? lobe kept for that purpose. Under 
Ihe president's supervision, thc secretary shall give, or caitsc lo fae given,'all nolices requircd lo !>c giveri by. these by-laws or by law; shall have_such powers 
and perfomi such duiies as thc board of dirccibrs. the president or.these by-jaws may, from itinie to time, prescribe; and shall have custody of the corporaie 
seal ofthc cbrpbialiorf The secretary, or an assistant secretary, shall have authority'lo affixilhe cdrjioralc'seal lo ariy instruriienl requiring it and when so 
afli.xed, itmay be attested by his or her signature or by lhe sigiialure of such assistant secretiuy. Th'eboardof direciors may give general aulhorily loany 
other officer" to aftix the sea! of the corporation and lo aiiest the aifixirigby liis or her signature. The assistant secretary, or if there be more than one,-the 
assislani secretaries inlhc order delermined by die board ofdireclors, shall,-inilKeabs^eiicebrdis'ability oflhe .secrclary,-pertorm thc duties and exercise die 
powers oflhe secretary and shall pcrtbrni such other duties and have such odicr powers as thc board ofdireclors, the president, or secretary may. from lime to 
time, prescribe. 

Seclion 10. The Treasurer and Assislani Treasurer.. The treasiircrsliallliavethe custody of Ihe corporate funds and securities: sliall keep full 
and accurate accounls of receipts and disbursements iri books tielohging to'the corporation: sliaildeposii all monies and odien valuable effects in the name and 
Id the'credit ofthe corporation as may be ordered by the board of directors;'shall cause the fimds'bf-the corporaliori lo be disbursed when such disbursements 
have been duly, auihorized, laking proper vouchers forsuch disb"ursemerils;andslialiierider,to Ihe presideni and the board of directois, al its regular meeting 

'or when the bbard ofdireclors so requires, an account oflhe corporation; shall have such powers and perform such duties as the board ofdireclors, the 
presideni or these by-laws may, from time to time, prescribe. If required by.the board of dir'a:lbrs, the lrea.surcr shall give lhe corporation a l»nd (which shall 
be rendered every six years) in such sums and with such surety or sureties as shall be satisfactory, lo the board ofdireclors for the faithful performance of die 
duties oflhe office of ireasurer and Ibr the restoration lo lhe corporation, in case ofdeath, resignation: retifement, orremoval from office, ofall books, papers, 
vouchers, money, and other properly ofwhalever kuidin lhe possession or under die control ufthe trea.sure'r, belonging to the corporalion. The assislani 
Ireasurer, or if there shallbc more'dian one, theassisumi treasurers in the order determined by the board bfilircclors, shallin the absence or disability of die 
treasurer, perfomi the dudes and exercise the powders of die treasurer. The assistant treasurers shall perform such olher dudes and have such odicr powers as 
the board ofdireclors, lhe president or Ireasurer may, from time to lime, prescribe: 

Section 11 - Olher Officers. Assislani Officers and Agents. Officers, as'sislant officers and agcnls, ifany, olher than those whose duties are 
provided for in these by-laws, shall have such authorit}' and perform such duties as may from lime )o lime be prescribed by resolution of lhe board of 
directors. 

Seclion 12- Absence or Disability of Officers. In the case ofthe abserice or disability ofany officer ofthe carporadon and of ariy person hereby 
authorized to acl in such officer's place during such officer's absence or disability,, thc boanJ ofdireclors may by resolution delegate die powers and duties of 
such officer to ariyother officer or lo any dircctor, or to any other person whom it may select. 

ARI'ICLE V 

INDENfNIFICATlON OF OFFICERS. PiRFCTORS AND OTHERS 



Section I. Nature of Indemnity: Each person who was or is made a party, or is direaiened to.be made a party to or is involved in any actiori, suil 
or proceeding, wliedier civil, crirninal, administrative or investigative (hereinafter a "proceedirig"), by ieason'of the fact ihat he or aperson of whom he is the 
legal rqiresentative, is or was a dircctor or oiTicer, ofthe corporation or is,or,,was servihg at the rcquest ofthe corporalion as a direclor, officer, employee, 
fiduciary, or agent of anndier corporation or ofa partnership; joint verilure^-trust brodiei-"erilerprisc,'iiicludirig seK'ice with respecl to ernployee !>enefii plans, 
whether the basis ofsuch proceeding is alleged aclion in an official capaciiy a.s a direclor, officer; employee, fiduciary or agent orin any other capaciiy while 
serving as a direclor, officer, employee, fiduciaiy or agent shall be indeniriified"and held h"anuless""by'thccofpo"ralian'_Iq the fullest exient w ĥich il is 
crupowered to do so by the General Corporation Law ofdie State of C.bloiado, as llie same exists or may hercafter he amended (but;'in the case of anysuch 
amendment orJy Io the exleni that such amendnieni pefrbits Ihe corporation lo provide broader inddriinification rights thiirisaid law'permitted the corporation 
to 'provide prior lo such amendnieril) .agauist all'expense, liability, and loss (including a(lumeys','ices iiclually.ajid reasonably, incurred by such personin 
connection with such proceeding and such indemnificatiori shall uiiue to die benefit of his or her, heirs, "executors arid administiators: provided,'however, that, 
•excepias pravided in Section 2 hereof die coiporation shall iridemriify any such person seeking indemnification in conneciion wilh a proceeding initiated by 
such person only if .such proceeding was authorized by die board of'directors of the corporation. 'The righi Io indemnification conferred in this Article .V. shall 
bc"a contracl right and, siibjecl io Sections 2 and'5 hereof, shall include lhe righi lb h'e paidby die coipbia'tion die expenses incurred in defending any, such 
proceeduig in advance of its final disposition.- l1ie corporation may, by, action ofils board of direcIors,.provide^ indemnification to erhjiloyees "and agents of 

•the corporation .with the same scope and effect"a.s the foregoirig'iiideiuriificaiibn of directors arid officers. 

.Section 2. Procedure for Indemnification'of Directors and Officers•. ./Vny indemriificution'of a director or officer of the corporation under 
Sectionlof this Article V oradvanceof expenses,under Section 5 of" this'Article V .shall be made prompdy, and in any event within 30 days, upon the writien 
request of die'director or officer.; If a deieniii nation.by the corporation that the director or officer is entitled to iiidemnitl cation pursuant to this Article V is 
rcquired; and the corporation fails to respond within sixty days "loa writien request for 
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indemnity;,the corporalion shall bedecriied to have approved the request,. If die corporation denies a written request for indemnification or advancing of 
expenses; in whole or in part. orifpaiTrienf in full pursuanl tosuch request is riol made wilhiri 30 days,->lh'e right tb iri'deirutification or advances as granted 
by t̂his Article V'shall bc'criforceableby.the'directororbfficeririany^coun of compelenl jurisdiction..Such person's costs and expenses incurred in connection 
widi successfully establishing his or her r i ^ l lo indemnificalion, in whole br, in,part, iri any, such''action shall also^be iriderrinificd by the corporation^ Il shall 
be a defense to any, such actibri (other than an"'aciiori brought toenfoivea claini for expenses incuned in defending any, proceeding in advance of its final 
disposition where the required undertaking,-,if any; has been icndcred'to the corpuratibn)ilhal the claimant has not inel die slandards of conducl which make il 
permissible under liie General Corporaiion"'Law ofthe State of Colorado for'the corpoiiit,ipn to indemnity, the claimant for die amounl claimed, but the burden 
of such,defense shall be on the corporation. ..Neither die failurc ofthc corporalion (including ils board of directors," independent legal cxiimsd, or its 
slbckholdeis) tohave made a detertiiinalibn "priorio die coraraFncemerit of such action that indeiuriificatibri .of the claimant is proper in thc circumstances 
because he brshehas met the applicable stiindardot'conduciscl forthin the General Corporalion Law of llie Stale of Colorado, nor an actual determination by 
ihecorporalion (including its boardof directors, independent legal counsel, or ils stockholders) thai the claimaiit has nul'mel such applicable standard of 
conduct, shalfbe a defense lo die acdonor create a presuriiptibn''diat dicclaimanihasnol mel the applicable siandard of conduct 

Section'3. Nonexclusivity of Article V. The righls to indemnificatiori and Ihc payment of cxperises incurred in defending a proceeding in 
advance of ils final disposilion conferred in this Article V shall nol be exclusiveofariy. other right which'any persoii niay. have or hereafter acquire under any 
statute; provision oflhe certificate of incorporation, by-iaw, agrccmenl,vote of stockholders or,disirilerestcd_diieclois or.otiicrwisc. 

Seclion 4. Insurance. The corporalion may purchase and maintain insurance ori its own behalf and on behalf ofany person who is or was a 
dircctor, officer, employee; fiduciary, or agent'pf die corporation or was serving at the request ofthe corporation as a du-ector, officer; employee or ageni of 
anolher corporation, partnership,joinl veniure, tmst or other enterprise againsi any liabihly a-sserted'agairist him o'rheraridincurii;dby hiin or her in any 
such capacity, whether or not the corporation would have die power to indemnify suchperson againsi such liability, under this Article V. 

Section 5. Expenses. Expenses incurred by any person described in Section l.of this Ariicle.V in defending a proceeding shall be paid by lhe 
cbrpbration in advance ofsuch proceeding's final disposition unless otiierwise delermined bythe board ofdireclors in the specific cas""e up<)ri receipt of an 
undertaking by or on.bchalf of the direclor or officer io repay sui:h amount ifil sliall uliifnately, be determined thai he or she is not entilled lo be indemnified by 
the cbrporaiioh. Such expenses incurred by other employees and agents may be so paid upon such terms and conditioris,- if any,as the board bf direciors 
deems appropriate. 

Secdon fi. Employees and .'Vuents. Persons who arc not covercd by the foregoing provisions of tiiis Article V and who are or were employees or 
agents of lhe corporation, or who are or were serving al the request of ihecorporalion as employees or agents ofiuiotiier 

coiporation, partnership, joint venture, Imst or other enterprise, may be indemnified lo die extent authorized at any time or fi'om time lo time by the board of 
directors. 

Section 7. Contract Rights. The provisions ofthis Article V shall be deemed to l>c a conUact right Ijetween the corporation and each director or 
officer who serves in anysuch capacity at any lime while this Article V and the relevant provisionsof the General Corporation Law of die Siateof Colorado or 
other applicable law are, in effeci, and any repeal or modificatwn ofthis Article V or any such law shall nol affect any righls or obligations then existing widi 
respecl lo any stale of facts or proceeding tiien existing. 
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Section 8. Merger or Consolidation. For purposes ofthis ArtielcV, refcrcnccsto "the corporation"' shall include, in addition to the resulting 
corporation, any consliluenl corporation (including any consiiiueni of a constituent) absorbed in a consolidation 6r,nierger which, if ils separate existence had 
c6rilinued,,wou!d have had power and authority,lo indemnify its directors,'officers^ and employees or,agenis, so dial any person who is or was a director, 
officer, employee or agent ofsuch constiiuenicorporaiion.'or-isor was serving al lhe requesl of suchcorisiituenlcnrptiralion asa director, officer, eniployee or 
agent of another corporalion, part nership;-joint veniure, trusi or other enterprise,-shall stand in the same,jxisition under this Article V with respecl lo the 
resulting or sur\'iving corporalion as he or she would have with respect to such constituent corporation if its'separate existence had continued. 

ARTICLE VI 

CI-RTII-ICATLS OF STOCK 

Section. 1. Form. Every holderof stock in lhe corporation shall bcciitidcd tohave a ccrtifii^ate, signedby, orin the name ofthc corporation hy 
thechairman of thc board, the presideni or a vice-presidcnl and die secrclary or an assistant secretary ofthe corporation, certifying the numberofsharcs 
ownedby such'hblderin the corporation. If sudi acertificaieiscountersigiied (1) bya Iransfer agent oran assislani U-arisfcr agcnl .oihcr than the corporation 
orjts employee or (2) bya registrar, olhcrlhan the corporation or its employee, the signalure ofany such chairmanof lhe Ixiard, president,.vice-president, 
secretary, or"assistant secretary may be facsimiles. In case any biTicer or"officers who have^sigried-'or whose"facsimile'signalure orsignatur^ have been used 
on, anysuch cenificate or certificates shall cease to be such otTicer or officers ofthe corporation whelher because ofdeath, resignation or otherwise before .such 
certificate or certificates have been delivered by lhe corporation.'suchcertificaleorcertificaies'may nevertheless be issued and delivered as thoughthe person or 

"persons who* signed such certificate or cenitlcaies or whose facsimile .signature or signamreshave been used thereori had noi cea.'̂ ed to be .such officer or 
officers ofthe corporaUon. All certificates for shares shall beconsecuiivelynumbcrcd'or otherwise identified. The name ofthc person to whom die shares 

.represented thereby are issued, with die number of shares and dale of issue, shall be entered on the books oftiie corporation. Sharcs of stock of lhe 
corporation shall onlybe trarisferred on thc books of the corporatibn by the hblderofrecord thereof orby such holder's atiomey duly auihorized in writing, 
.uponsurrender to the corporation ofthe certificate or certificates fur such shares endorsed by.the appropriate person'or persons,with such evidence'of the 
authenticity ofsuch endorsement, transfer, authorization, and other matters as the corporation may reasonably require, and accompamed by all necessary 
stock'liansfCT stamps. Iri that everu, ii shall be the 

duty ofthe corporation lo issue a new certificate lo the person entitied thereto, cancel the bid ceilitlcate of certificates, and rccord the Iransaclion on ils books. 
-The board ofdireclors mayappoini a bank or tmsl company orgaruzed under the laws ofihe Uniled States orany slaie ihereof to acl as its transfer ageni or 
registrar; or bodi'iri conrieclion with thc transfer ofany class or scries of securities bf Ihc corporation. 

Section 2. Losl Certificates. The board of directors raay direct a new certificaie or certificates Ib be issued in place of any certificate or 
certificales previously issued by die corporation alleged to have been lost stolen, orde^truyed, upon die niaking of an affidavii of that faci by die person 
claiming die certificate of stock to be losl, stolen, or destroyed.' wiicnaiithbrizing sueh issiie ofa new certificate or certificalcs, lhe board ofdireclors may, in 
ils discretion andas a condrtibn prccedcril to the issuance^ihercof, require the owner of suchlbst, stblen, or destroyed certificate or certificates; or his or her 
legal representative, to give thc corporation a bond sufficient to indemnify thc corporation agairist any claim that may be made against the corporation on 
accoiuil'of the loss, die'ft or desiruction ofany sudi certificaie or die issua'iice'qf such'new certificaie. 

Section !i. Fixing a Record Dale for Stockholder Meetings. Iri order that the cbipbralibn'may determine the slockholders entitled lo notice ofor lo 
.yoteat any meeiing of stockholders or any adjoumraenl thereof, the board ofdireclors may fix a record dale, which record dale shall not precede the date upon 
"which" die resolution fixing lhe record date is adopted by the board ofdireclors, and which ""record'date shall not be more than sixty nor less dian ten days 
before Ihe date, of such meeting. If no rcconi date is fixed bythe board ofdireclors, ihc record dale fbr determining siockholders entitled to notice ofor to voteal 
a meeting of stockholders shall be the close of businesson die ncxi day preceding thc'day on which notice'is given, or if noticc is waived, at the close of 
business on the day next preceding the day on which the meeting is held. A determination nf stockholders of record entitled to noticc ofor to vote at a meeiing 
of stockholders shall apply to any adjournment ofthe meeting; provided, however, ihal Ihe board ofdireclors may fix a new record dale tor the adjoiuncd 
meeiing. 

Section 4. Fixing a Record Date for Action bv WYJtten Consent. In order that the corporatibn riiay detemiine thc stockholders enlilled lo consenl 
to corporaie action in writing without a nieeting; the board ofdireclors may fix a record date, which record daie shall not precede,thc date upon which the 
resolution fixing the rccord daie isadoplcdby the board of directors, and whichdalc shullnbl'bc iriorc than ten days after thc date upon whichthc resolution 
fixing the rccord date is adopted by the board ofdireclors. If no record date has been fixed by die board ofdireclors, the record date for determining-
stockholders entitled to conseni to corporaie aclion in writing without a meeting, when no prior action by the board ofdireclors is required by statute, shall be 
the first dale on which a sigiied wrinen consem sening forth the aclion iakcn or proposed to be taken is delivered lo'̂ thc corporation by deliver)' to its regislered 
office in dieSiaie of Colorado, iis principal place ofbusincss, oran officer or agent ofdie corponilionhavingcusiody of ihebook in which proceedings of 
meelings of Slockholders are recorded. Delivery made to the corporation's registered office shiill be by hand or by certified or registered mail, return receipt 
requested. If no rccord date has tieen fixed by the board ofdireclors and prior action by liie board ofdireclors isrequired by stanile, die record date for 
delemiining stockholders entilled to consenl to corporate acUori in'wriurig widiout a meeting 
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shal! heat the close ofbusincss on the day on which Ihc boardof directors adopts thc rcsohition taking such prior aclion. 

Seclion 5. Fixing a Rccord Date for Other Punxiscs. In order that thc corporation may determine thc siockholders entitled to receive paymaU of 



any dividend or other distribution or allotment or any righls or the stockholders enlilled to exercise any ri^ts in respeclof any change, conversion or exchange 
of siocltorfor the purposes of any other lawful action, die bbard ofdireclors may fi.x'a record dale, .which record date jhall not precede the date upon which 
lhe resolution fixing the record date is adopted, and which record dale sliall be not more than, sixty days prior to such action. Ifno record date is fixed, die 
record date for dciermining stockholders for any .such purpose shall he at ihc close'of business ori the day'ori which, the board ofdireclors adopts the resolution 
rclaling lliereto. 

Section 6. Subscriplioas for Slock. Unless otherwise provided for in the subscription agreemeiii, subscriptions for shares shall be paid in full 
at such time, orin such installments and at such times, as shall be determined by lhe board of.dircctors,. Any call'madeby ihetioard ofdireclors for.paynicnl 
on subscriptions shall be uniform'as to all shares'of the sanie class or as tu all shares of Ihesamc series. .In case ofdefault in die paymenl ofany inslallinent 
or call when such payment is due. die coiporation may proceed lo collect the amuunl due in the same maimer as anydebt due thc corpbraliqn. 

ARTICLE VII 

Gl-NERAL PROVISIONS 

Section 1. Dividends. Dividends upon die capilal stock bf the corporation, subject lo the prbvisions of the certificate of incorporalion, if any. 
may.be declarol by Ihe board ofdireclors at any regulator special meeting, pursuant j o law, pividends^maybe paid incash, in propeny, or in sharcs ofdie 
capilal slock, subjectto theprxivisibrts of die'certificate of iricoqioralion. Before paymenl of any dividend; there may,be set aside out ofany funds ofthe 
corporation available for dividends such sum or sums asihe direciors from time lb liirie, in, their.absolule discretion, think proper as a reserve or reser\'es in 
mccl contingencies, or for equalizing dividends; or for repairing or maintaining any, property oflhe corporation, orany.olher purpose and the direciors may 
modify or abolish any such reserve in the manner iri which it was created. 

Section 2. Checks. l>rafls or Orders. All checks,,drafls, orotheronlers tor the paymenl bfmority, by or jo.die coiporation and all noles and 
other evidences of indebtedness issued in ihehariiebf the'cbrporiiiiori shall be sigried by such officer, or offii:ers, agerit or agents of the corporatibn, arid in such 
manner, as shall be determined by resolution ofthe board ofdireclors ora duly authorized committee therebl"".-; 

Section 3- Conlracls. The board ofdireclors may audiorizc any officcror officers, orany agcnl or agenIs,'of Ihecorporalion to enter into any 
contract or to execute and dehver any instmmeni ui the nameof and on behalf of llie'coj-pbradbn, and suchaiilhoiily may be general or confined to specific 
instances. 
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• Seclion 4. Loans. Thc corporation may lend money 10. or guarantee any obligalion of, or otherwise assist any officer or other employee ofthc 
corporalion or of its subsidiar)', includingany officer or employee who isa direclorof the corpbrdliqn or its subsidiary,'whenever in thc judgment ofdie 
directors, such loan, guaranly or assistance may reasoriably be expected io benefiljhe,corporatibn. The loan, guaranty or olher assistance may be with or 
without iniercst, and may be misccurcd, or sccurcd in such maimcT as the boardof dircclorS'Shall approve; including,-wiffibut limiiaiion, a pledge ofsharcs of 
siockof thc corporation. Nothing in diis swtion "contained shall be deenied tb deny, limit or reslrici the powersof guaranly or warranty ofthc corporation at 
common law or under any slamic. 

Section 5. Fiscal 'Vear. The fiscal year of ihecorporalion shall be fixed .by resolution of die board ofdireclors. 

Seclion 6. CnmoraleSeal. The hoard of direciors may provide a corporaie seal which shall be in ihe form ofa circle and shall have inscribed 
thereon the name of ihecorporalion and the words "Corporaie Seal, Colorado". The seal niay be used by, causing it ora facsimile thereof lobe impressed or 
affixed or reproduced or otherwise. 

Section 7. Votine Securiiies Owned Bv Corporation. Voting .securities in any.olher corporation held by the corporation shall be'voted by the 
president, unless the board ofdireclors specifically confers aulhorily lo vote witii respect iheretb, which iiudiority, may t>e general orconfiriedto specific 
instances, upon some olher person or officer. Any person authorized lo vote securities shall have tlie power to appoint proxies, with general power of 
substitution. 

Section &- inspection of Books and Records. Any stockholder ofrecord, in person or by. attorney or odicr agent shall, upon written demand 
under oath stating die purpose thereof, have the riglil during the u,siial hours forbusincsslb inspect forany proper jiurpose the corporation's slock ledger, a 
lisl of its slockholders. and its other bboks and records, aiid,lo make copies or exUactstheiefrom. A proper purpose shall mean any.purpose rcasonably 
related 10 such peison'sinieresi as a stockholder. In eveiy instance where an attorney or other agent shall bethe person who seeks the right lo inspection,-the 
demand under oalhshail be accompanied by a power of attorney or such olher wriiing .which auihorizes the attorney or other agent to so act on behalf of lhe 
stockholder. The demand under oath shall be directed to the corporation at its regislered office in the Stale of Colorado or ai its principal place of business. 

Section 9. Section Headings. SecUon headings in these by-laws are for convenience of reference only and shall not be given any substantive 
efiect in limiting or otherwise construing any provision herein. 

Seclioi) [fl. Inconsisleni Provi.'iions- In die event that any provision ofthese by-laws is or becomes inconsistent with any provision oflhe 
•certificate of incorporation, the General Corporation Law ofthe State of Colorado orany other applicable law, die provision ofthese by-laws shall not be given 
any effect to the extent ofsuch inconsistency but shall odierwise be given full force and effect 

13 



ARTICLE VII! 

AMENDMENTS 

These Bylaws raay be amended, altered, or repealed and new Bylaws adopted at any meeting oflhe board ofdireclors by a majority vole. .The fact 
Ihat the power to adopt, amend., alter, or repeal the Bylaws has been confencd upon the board of direiftors shall riol divest the slockholders'of the same 
powers. 
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Exhibit 3.5 

ARTICLES OF INCORPORATION 
OF 

CCSC/BLACKHAWK, INC. 

KNOW ALL MEN BY THESE PRESENTS, Ihat Isaacson. Rosenbaum, Woods & Levy. P.C. a Colorado professional corporation, desiring to 
ibriii a,body corporate "undra the laws ofthe Slate of Coloriido, docs hereby make, execute and acknowledge these Articles of Incorporation in,'A'riting, and does 
hereby set fordi, dcckiie and certify as follows: 

AKTICLKJ 
Name 

The name of our corporation shall be CCSC/Blackhawk, Inc. 

The corporalion shall exisi in perpetuity. 

ARTICLE II 
Term of ExislMice 

ARTICLE III 
Purpose and Powers 

A. • Pjjrpose. This corporation is organized for Jhc purpose of trajisacling all lawful birsincss for which corporations may be incoi7:ipra'ted-
pursuanl lo the Colorado Busiriess Corporation Act. 

B, Powers, in furtherance oflhe purposes sel fortli above in this*Article,-lhe"co"rp'bratibn shall have and may exereise all of die rights, powers 
and privileges nowor hereafter conferred upon corporations organized underand pursuant to die laws of Uic Slate of Colorado, including but not limited to die 
power to lend monc>' to, to guarantee the obligations of, and to olherwise assist its'employees (olheî  than employees "who are also directors of lhe corporation). 

ARTICLE IV 
Ciipital Stock 

Thc tolalnumberof sliaresof capilal slock which ihecbrpbrationshall have aulhorily, to issue is One Hundred (100) shares ofcommon stock par 
value $.01. Said stock may.be issued for tangible and nontangible property or benefil tu lhe corporatiori'irichiding cash, proriussoTynoIes.-services" perfonned 
orodier i=ecurity of die corporation, arid wheri issued; shall be issued fidly?paid_ ari'd noriasscTsablc., The preferences and relative participating, optional or 
biber special righls and qualilicatioas, limiiations or restrictions ihereof, oflhe capiial .slock oflhe corpojyiion are as follows: 

A. Dividends, dividends may be paid upon Ibc common Slock as and when declared by die Board ofDireclors out offunds oftlie 
corpomtion legally available iherefor. 

B. Payment on Liquidation. Upon any Uquidation, dissolution or"w'inding up of the corporation, and after payment or selling aside of an 
amount sufficient to provide for paynient ui 

fiill ofall debls and liabilities of, and oilier claims against die corporation, thc reniairiing net assels ofthc corporalion shall be disuibuied pro raUi lo die 
holders.of die common slock. 

C. Voling Rights. Tfie sole voting power shall be and remain solely in the comriion slock, each holder ofcommon stock being enlilled to one 
vote Ibr cach share thereof held. 

D. No Cumulative Voting. Cumulative voting shall nol be allowed in tlie election ofdireclors ofthis corporalion. 

E. No Pre-Emptive Rights. No shareholder of this corporation shall, because of his ownership of slock, have a pre-emptive right to 
purchase, subscribe for, or lake any part ofany slock or any part ofthe noles,-debeniures, bonds or olher securiiies convertible into, or cam-ing opiioas or 
warranis lo purchase siockof diis corporalion issued, optibned, or sold by il aficr its iricoiporalion.. Any part of the common stockand any part of the notes, 
debentures, bonds or odicr sccuriiies convertible into, or carrying options or warranis to purchase stock ofthis corporation authorized by diese Articles of 
Incorporalion or any amendment thereio duly filed, may at any time be issued, optibned for sale, and solder dispostsj of by.lhis corporation pursuanl lo 
r^olutiori of its Board of Direciors to such persons and upon such tenns as may losuch Board ofDireclors seem proper wilhout first offering such stock or 
security nr any pan thereof to existing slockholders. 

ARTICLE V 
Registered Office and Agent/Principal Office 

'I'he registered office in the Slale of Colorado ofthe corporation shall be 1560 Broadway, Denver, Colorado 80202, and Ihc registered agent upon 



whom process may be served in diis state is CorporaUon Service Company at the sanie address. Corporation Service Company evidences its agreement and 
consent to serve as registercd agent for CCSC/Blackhawtc, Inc. by its sigiialiue below. Said office and agent rnayibe changed al any time hercafter wilhoul 
amendment ofthese Articles of Incorporation by any document ormstrariicnt rcquired,or'perrriitled lb be filed by law. The principal office oi" die corporation 
shiill be al .140 Main Street. Black Hawk, Colorado 80422. 

ARTICLEYI 
Shareholders' Meetings 

A, Al any meeting ofdie sharcholders of Oiis^cbrporatiori, aquomiri shall consist ofa majority oftiie shares of stock entilled lo voleal die 
meeting represenled in person orby proxy. Ifa quorum is presenl, the affmnative vote ofthe majority ofthe shares represented at such meeting and entitled to 
vole on Ihe siibjecl matter shall be the action ofthe shareholders. 

B. When, widi respect to any aclion to be taken by the shareholdeis^of this corporation lhe provisions of Articles 101-117, Title 7, Colorado 
Business Corporation Act, as amended (die "Colorado Busuiess Corporation Acl") require tIic,vole or concurrerice of the hofrfeis ofa niajority ofthe 
outstanding sharcs of Ihis corporation or of theshares eriiitled lo vote thereori or ofany class pr'series, such requircment shall be and hereby is ofsuch shares 
or class or sarics ihereof. 

C. Notwithstanding die provisions of Tide 7, Article III,'Section 10.^(5), ColoradoBusiness Corporation Act asamended, tiie holders oflhe 
common stock ofthis corporalkin shall be entided lo vote uponeach and every mcrgc'r/'share '̂excharigCî sale.bf sub'ŝ  all ofthe corporation's assets, or 
any transaction which would dissolve the corporal ion," involving this corporalion; ,/ln this regard,'-the affirmative vole necessary.to cffcctuaic tiny aclion 
contemplated in this paragraph shall bea majorit)' ofthcoutstaridirig'shi^s of this corjioraliiB.or^ofJhc shares entided lo vote thercon. 

ARTICLE Vii 
Rights;' of Directors" aiid Ofijci.WTo Conlracl 

Wilh lhe Corporation and Conflicts of Interest 

No contracl or odier Iransaction between this corporation and one or more of its directors or officers'or any corporation, fimi, associadon or entity in 
which one or more ofits directors or ofQcers is a ducctor or officer oris finariciallyjntci-csted "shal! be either,void or voidable solely because ofsuch 
relationship or interest or solely because anysuch director or officer is present atthe iriectiiig ofthe Board of Directors ."or'a coriimiltee thercof which authorizes, 
approves or ratifies such contracl or transaction or solely because lheir."voles are.counted for-such purpose ifi 

A. 'Fhe nialerial facts ofsuch relationship or irilcrcsl'and as to tiie'cbiifiicting interesl Iransaclion.'are disclosed or known lothe Board of 
Directors or committee which authorizes, approves oj- ratifies the contract or transactibn,by,a,votc or consent sufficieni for thc purpose wilhout countuig the 
votes or consenls of any interested dircctor or officer, or 

B. 'I'hc maierial fads of such relationship or interesland as lothe,conflicting intcri;sl Irarisaclion, are disclosed or known lo the shareholders 
eniillcd lo vole and they authorize, approve or ratify such conlract or Iransaction by vole or written consent: or 

C. The contracl or Iransaclion is fair and reasonable to the corporation as bf die linie'il is approved and adopted by die Board ofDireclors. 

ARTICLE VIII 
Indemnification 

A. 'I'he corporalion shall indemnify any person .who has scrvoi or is serving as a direclor, officer, employee or agent oflhe corporation, oris 
or was serving at the rcquesi of Ihc corporation as a director, officer, employee or agent of another corp'bralion, partnership, joint venture, trust orother 
enterprise, forany cost or liability incurred by such person by reason ofsuch service to lhe (iiJIest extent provided by law. 

B. There shall be no personal liabilily of a du-ector to Ihecorporalion orto its shareholders for moneiary damages for breach of fiduciary 
duly, except that thc forcgoingshallnollimri liability for a breach ofthe dircctor's duty of loyalty to thc coiporation or to its'shareholders: acts or oriiissions 
not in good faith or which involve inlentional misconduct ora knowing violation of law; acts specified inSccijou 7-108-403, Colorado Business Corporation 
Acl, as amended, or any transaction fi'om which die director derives ari improper personal bencfil. 

ARTICLE L\ 
Restrictians on Common Slock 

The coiporation shall have the right by appropriate action lo impose restrictions upon the transfer ofany shares of ils common stock, or any interesl 
therein, from time to time issued, provided thai such restrictions as may from lime 16 time be so imposed, or notice oftiie subslance thereof shall be set forth 
upon the face or back of the certificates reprcsenling such shares of conunon stock. 

ARTICLE X 



Restrictions ori Issuance offVoting Securities 

The cofpbrxition shall not issue any voting securities or oiher.vbtirig inle'rcsls'exccpt in'accbrdance with the provisions ofdie Colorado Limited 
Gaming Act and the regulations promulgated diereunder, "The issuanceof any voting .securities or,other voting interests in violation thereof shall,be void and 
.such voting securities orother voting iriterests" shall be deemed not to be issued arid outstanding until (a) di'e corporation shall cease to be subject tb the 
jurisdiction ofthe Colorado Limiied Caming ConU-ol Commission, or (t) Colorado Limiicd Gaming Control Commission shall, by affirmative action, 
validate said issuance of. waive any defect in issuance"̂  

No vbting securities or olher voting'uiid-ests issued by"the i;brporadon arid no iriterest;'claim or chai'ge therein orthcreto shad be transferied in atiy 
manner whatsoever except ui accordance wilh die provi sionsof thc Colorado Limited Gaming Act and the regulations promulgated thereunder. Any,U-ansifer in 
violation thereof shall be void until (a) the corporation shall'cease lo be subject to the jurisdictionbf the Colorado liirfiited Gaining Control Coriimissibri, 6r 
(b) die Colorado Limiicd Gaming Control Commission shall, by affiimative action, validate said transfer or .waive any defect in said iransfer. 

Ifihe Colorado Limiied Ganiing ControlCommission al any. tiine delenninesdiat a liolder of votuig securities orother voting interests ofthis 
corporalion is unsuilabJe lo hold such securities oir. other voting inlcrest5,-ihcri the issuer ofsuch voting securities orodier voling interesls mayiwidiin sixty 
(60) days afler.di'e firiding of unsuitability, purchase such .voting sccuriiies or otiier votinginlcrcsts of such unsuitable, person ai die lesscr.of (i) the cash 
equivalent of such per'son's investment in die corporaliori, or (ii) the current market price as otdiedateof the fui'ding'ofunsuiiabiliiy urdess such voting 
seciirijies or odier votiiig interests are_ transferred lo a'sjulable.iwrsqn (as d%nnirit\l bylhe'Commjssiori),m days after the finding of 
unsuitabilily,' Until such voting securities or other voting inierests are owned by persons found by this'Commission to he suiiable to own them, (a) the 
corporation shall ribt be requu-ed or permilled to pay any dividend or interest with regard to the voting seciiritiesor other voting mterests,'(b)'die holder of such 
voting securities or odier votirig interests shall noibe entitled to.vote on any mailer as thc'holder oflhe voting securities'or other voting interests, and such 
voling securities or odier votirigiritei^sts shall n'ot fofany; purposes be included in the yblingsecuiriies oî odier vbtiiig interests of the corporation enlidnl to-
vote; and (c) die corporalion shall not pay any remuneration in any'form to the holderof the voting securities or other voting interests except in exchange for 
such vbting securities or other voting interesls as provided iri' this paragrajih. 

ARTICLE XI 
Bylaws 

The Board of Directors and'or the Shareholders of this corporation shall Have the powerlo adopl such pnideni Bylaws as may be deemed necessary 
or c'onvenient fur die proper government and management of llie business and aff'airs of this corporation, and lo amend, alter ur repeal the same atany rbgular, 
meeting or atany special meeting called tor thaf purpose. 

AR'TIGLEXII 
Incorporator 

The name and address oftiie riicoiporator.is as follows:, 

Isaacson, Rosenbaum, Woods Si. Levy, P.C. 
633 17th SucctSiiiie 2200 
Denver, Colorado 80202 

ARTICLE X/II 
Amendments 

The corporation reserves die right lo amend, alter, cliange or.repeal any provision conlainCfi in, or lo add any provision to ils j'\Jliclcs of Incorporation 
from time lo tinie, inany mimner now orhereaflerprcscribedur permilled by die Colorado Business Corporalion Aci,-and all righls and povi:ers'confencd 
upon dir'eclors and shareholders hereby arc granled subjeci lo diis reservation. 

IN WTTNESS WHEREOF, die above-named incorporaior has hereunto set his hand ihis 2iid day of July, 2001. 

ISAACSON", ROSFNBAUM„WOOOS & LF:VY, 
P.C;-a Golbradb professional corpofaiion 

/s/Jonathan'll. Sleeler 
Jonathan H, Sleeler^ Auihorized Signatory 

The undersigned acknowledges and agrees to 



serve as registered agent for CCSC/Blackhawk, Inc. 
as ofthc dayof July, 2001. 

CORPORATION SERVICE CONfPAN\' 
(If entity, name of entity) 

By Is/ [SIGNATURE APPEARS HERE| 
Name: [NAME APPEARS HHRE] 
Title: Asst. Secretary 

STATEOF COLORADO ) 
CIT^' AND ) ss 

COUNTY OF DENVER ) 

I, the undereigned. a Noiary Public, hereby cwtify thai on die 2nd day of July, 2001, personally appeiretl before me, Jonathan H. Stceler. who being 
by me first duty swbm, declarcd that he was the persori who signed the foregoing docuriient as incorporator and that the staiements therein contained are true. 

WITNESS my hand and official seal. 

My commission expires: 12/10/01 

/s/,Klislin A. Long 

Noiary Public 



Exhibit 3.6 

AMENDED AND KE-S'IATED 

BYL/WVS 

01-
CCSaBL. \ eKHAWK, INC. 

a Colorado corporation 

Thc Ibllowing bylaws (thc "Bylaws"! constitute Ihe amended and restated bylaws of CCSC/Blackhiiwk. Inc., a Colorado corporalion (thc "Corporation^') as 
ofAprii22,2003. 

ARTICLE I 

OFFICES 

Section 1. Renisiered Office. The registercd office ofthe Corporation requircd by thc Colorado Business Corporation Acl to be mainiained in the 
State of Colorado shall be as set forth in the Coiporation's Articles oflncorporation (the "Articles''!, imless changed as provided by law. 

Section 2. Other Offices. The Coipuralion may have such oilier,"offices,'eilhcr,wiihin or outside Colorado, as the board of directors may from 
timcio time detemiine or as tfie business of the Corporation may require. 

ARTICLE II 

SHAREHOLDERS 

Section 1. Annual Meetings. An annual meeting oflhe shareholders shall be held cach year for the purpose of electing dircctors and conducting 
such other proper business as may come before thc meeting. The tlate,- time and place of ilie annual ineeting may be determined by re.so!uUQn ofthe b'oard of 
direciors. Failure to hold an annual meeiing as rcquircd by these Bylaws shall nol invalidate anyaction taken by ihclxiard ofdireclors or officers ofthe 
Corporation. 

Section 2. Special .Meetinus. Special meetings of shareholders may be called for any purpose (including, widioul limilation, the filling of baird 
vacancies and newly creaied directorships), and may be held al such time and pliicc; within or without thc Slate of Colorado, as shall be stated ina noticeof 
meeting or in a duly executed waiver of notice thereof Such meetings may be called at any liine:by lhe any member of board ofdireclors or the presideni and 
shall be called by die president upon die wrilleri requesl ofholders ofshares entilled lo cast not less than onc-ienth of thc outstanding shares of any series or 
class ofdie Corporation's capital stock enlilled to vole at ihc meeting. 

Section 3. Place of .Meeiinus. The board ofdireclors maydcsignale'^any place, cither wilhin or wilhoul ihc Slate of Colorado, as lhe place of 
meeting for any annual meeting or fbr any special meeting called by the board ofdireclors. ifno designation is made, or ifa special 

meeting be oihenvise called, thc place of meeting shall be the principal executive office ofthe Corporation. 

$eciiori 4. Nolice. Whenever shareholders are rcquired or pemiitied lo lake aclion al a meeting, wrilten or printed nolice slating the place, dale, 
time, and, in the case of special meetings, die purpose ur purposes, ofsuch meeting,-shidl be given locach shareholder entitled lo vote al such meeting not less 
than ten (10) nor more than sixty (60) days before thedale ofthc meeting; except that, ifthe number of authorized shares is lo be increased, at least thirty (30) 
days' noticc shall be given. Notice of an annual meeting need not include a description ofthc purpose or puiposes of the meeiing except lhe purpose or 
purposes shall be stated wilh rcspcci to (a) an amendment to the Articles of ihc Corporalion, (b) merger or share exchange in which thc Corporation is a party 
and with rcspcct to a share exchange, in which the Corporation's shares will be acquircd, (c) a sale, lease, exchange or other disposilion, other than in thc 
u.sual and regular course ofbusincss. ofall or subsiantially all of die property ofthe Corporalion or of another entily which the Corporalion controls, in each 
case with or widiout good will, (d) a dissolution oflhe Corporatibn, or(e) ariy odicr purpose for which" a siaiemcnt of purpose is requued under die Colorado 
Business Corporation Act All such notices sliall be delivered, citiier personally or by mail, by or at die direction of the board ofdireclors, the president or die 
secretary', and if mailed, such notice shall be deemed to be delivered when depbsitediin lhe Uriited Slates mail, postage prepaid, addressed lo die shareholder al 
his, her or ils address as die same appears on lhe records of the Corporalion. 

Seciion 5. Waiverof Notice- Whenever noticc is requircd by law, die Articles or Ihese Bylaws to be given to any shareholder, a waiver thereof in 
writing signed by the shareholder entided to such notice, whether before, at or afier the time staled dierein, shall be equivalent tothe giving ofsuch notice. By 

• attending a meeting, a shareholder (a) waives objeclion lo lack of notice or defective notice ofsuch meeting unless the shareholder, at the beginning oflhe 
meeting, objects to lhe holding oflhe meeting or the U-ansacling ofbusincss at the meeting, and (b) waives objection to consideration at such nieeting ofa 
particular matier not within the puipose or purposes described in thc noticc ofsuch meeting unless die shareholder objects to considering thc matter when ri is 
presenied. 

Seclion 6. Shareholders List. 



(a) Thcofl'icer having charge ofthc stock ledger of the Corporation shall make a complete lisl ofthe shareholders entided to vole at such 
meeiing arianged in alphabetical order, showing the address ofeach shareholder and the number of sliares regisieral in thenamc ofeach shareholder. Such lisl 
shall be open lo lhe inspecuon ofany shareholder, forany purpose germane lo lhe meeting, diiringordinary business hours, for a period beginning the earlier 
ofal least ten (10) days prior to ihc meeting or two (2) business days afierthe notice of meeting is given arid continuing ihrough the meeting and any 
adjournment thereof, either at a place within die city \yhere thc meeting is to be held, which place shall be specified in the noticeof the meeiing or, if not so 
specified, al lhe place where the iiieeluig is to be held. Thc Hsl shall also be produced and kept atdie time and place of the meeiing during the whole time 
ihcrcof, and may be inspected by any shareholder who is present." The original stock transfer books shall be prima facie c\'idcnce as lo who are the 
.shareholders entitled to examine such record or tRUisfer books or a duplicate thereof or to vote atany meeting of the shareholders. 

(b) Any shareholder, his agem or attorney is entitled on wriilen demand lo inspect or copy lhe record during regular business hours and during 
thc period it is available for inspection, provided (i) the shareholder has been a shareholder for at least diree (3) months immeriiately preceding the demand or 
holds at least live percent (5%) ofall outstanding shares ofany cla.ss of shares as of the date of die demand, (ii) die demand is made in good faith and fora 
-purpose reasonably related to thc demanding shareholder's interestas a'shareholder, (iii) die shari^holder describes with reasonable particularity such purpose, 
(iv) thc record is directly connected with die described purpose, and (v) die shareholder pays a reasonable charge covering the cosls of labor and material for 
such copies, not to exceed the estimated cost of production and reproduction. 

Seclion 7. Oiiorui^. E.tcept as odierwise provided, by applicable law or by die Corporation's Articles, amajority of the outstanding sharcs of 
thc Corporation enlilled to vote, represented in person orby proxy, shall constitute a quorum at a" meeting bf shareholders. If less than a majority of the 
outstanding shares arc represented at a riiccting, a majoriiy of die shares so rcpresenled may adjourn thc rneetingfrom time to time in accordiince with Section 8 
of this Article, until a quorum shall be present or represented. 

Section S. Adiounied .Vlcciines. Whcna meeting is adjburricd to another tiine and place, notice nccdnot be given of tbe adjourned meeting ifthe 
time and place diereof are armounced at the meeting at which the adjournment is taken. Al die adjourned meeiing, the Corporation may iransact any business 
which might have been iransacied at the original meeiing, Ifthe adjourrimenl is for more than thirty (30) days, or if after, the adjournment a new rccord daie is 
fi,\ed forthe adjourned meeting, a nolice oflhe adjourned meeting shall be givcnlocach.sharcholderof record entitled to vole at die meeting. 

Seclion 9. Vote Requiretl. VVhen a quorum is present, the affimiative vote ofdie majority, ofshares. present in person orrcprcsenledby proxy al 
thc meeting and entitled lo vote on thc subject matter shall be die acl of die shareholders, unless the question is one upon which by express provisions of an 
applicable law or of thc Articles, a differenl vole is rcquircd, in which case such express provisiori shall govern and control.lhe decision ofsuch question. 
Where a separate vole by class is required, die affirmative voteof the majoriiy of sliares of .such class present in person or represented by pro,\y al die meeting 
shall be the acl ofsuch class. 

Section 10. Voiing Riehis. Exccpl as otherwise provided by thc Cotorado Busuiess Coiporation Acl or by the Articles, and subject to Section 3 of 
Article VI hereof, every sharcholder .shall at every meeting of thc shareholders be entitled io one vote in person or by proxy for cach share ofcommon stock heid 
by such sliarcholder. In the eleclion ofdireclors, each record holder of stock entitled tovotc al such election shall have the right to vote Ihenumber of shares 
owned by him for as inany persons as there are dircctors lo be elected, and for whose election he has the right lo vote. Cumulative voting shall nol be allowed. 

Secliun 11 - Proxies. Each shareholder entitled io vote at a meelingof shareholders or to express conserit or dissent to corporate action in wriiing 
widioul a meeting may auihorizc another person or persons to act for hirii, her or il by proxy. Every proxy must be signed by die shareholder granting the 
proxy orby his, her or its allorney-in-fact No proxy shallbc voted bracicd upon after eleven (11) mondis from its date, unless the proxy provides fora 
longer period. 

A duly executed proxy shall be irrevocable ifit states thai il is irrevocable and if, and ordy as long as, it is coupled wilh an interest sufficient in law to support 
an inevocable power. A pro.xy maybe made irrevocable regardless of whether tlie interest wilh which it is coupled is an inierest in the stock itself or an interest 
in the Corporation generally. 

Section 12 Meotinc^ bv Telephone. /Vny shareholder may participate m and act at any meeting ofthe shareholders dirough the use ofa conference 
telephone or other communications equipment by means of which all persons participating in the meeting can hear each other at thc same time. Participation in 
the meeting pursuani to this section shall consiituie presence In person al the meeting, 

Seclion I.i. Action bv Wrilten Conscnl. 

(a) Any action requircd or pernutied to be taken at a meeting ofthe shareholders may be taken without a meeting ifa con.scnt in writing, setting 
forth the action so taken, shall be signed by all of thc shareholders enlidedio vole with respectto the subject matier thereof and received by the Corporation. 
Such consent (which may be signed in counterparts) shall have lhe same force and effect as a unanimous.vote ofthc shareholders and may be slated as such 
in any docuinent Unless the consent specifics a differenl effeciivc dale, action laken witiioul a ineeting pursuant to a conscnl in writing as provided herein 
shall be effective when all shareholders enlilled to vote have signed the consent fhe record dale for determining shareholders entided Io take action withoul a 
meeting is die dale the QisI shareholder signs the consenl. 
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(b) Any shaicholder who has signed a writing describing and consenting lo the aclion laken pursiiant to this Section 13 may revoke such 
consenl bya writirig sigried by die shareholder describing the action and slating that die shareholder's prior consenl thereto is revoked, if such writing is 
rcceived by die Corporation before the effectiveness ofthe aclion. 

ARTICLE III 

DIRECTORS 

Section 1. General Powers". The business imd affairs of lhe Corporaliori shall bcmanagedby or under thc direction of the board of directors, 

except as olherwise provided in thc Cotorado Business Corporation Act, the Articles or dicsc Bylaws, 

Section 2- Tenure and Oualifications. Thc number ofdireclors ofthc Corporation shall uiitially be three (3), as may be fixed from time to time 
by resolution adopted by a majority of the Ixiard ofdireclors. Thereafter, cach dircclorshall hold office unlil his succcssor shall have been elected and 
qualified, or und! his earlier death, resignation or renioval, Dircctors must beat least eighteen (18) ycais old but need not be residents of Colorado or 
shareholders, of ihc Corporalion. 

Seciion 3. ResiEpaUoa. Any director may resign at any tirnc by giving writien noiice lo the president or to the board ofdireclors. A director's 
resignation .shall take effeci at the time specified in the noiice and, unless otherwise specified ihercin, the acceptance ofsuch resignation shall not be necessary 
to make il effeclive. 

Section 4. F ênioval. At a rocctingcallcdcxptcssly for that purpose, the entire board of dircctors orany lesser number maybe removed, withor 
without cause, bya vote ofthe holders ofat leasts majorityof shares then entitied to vote at an election ofdireclors; except that ifthe holdersof shares ofany 
class of slock are entitled to elect one or morc direciors by.the provisioiis of ihe Articles, the provisions ofthis Section 4 shall apply, with respect to the 

'removal ofa directoror directors so elected by such class, lodie voteof the holders ofthe outstanding sharcs of that class and not to the vote of lhe outstanding 
.shares as a whole. Ariy reduction in the audiorized numberof dircctors shall not have die effeci of shortening die lenn ofany incumbent direclor unless such 
dircctor is also removed from office in accordance with the terms ofthis Section 4. 

Section 5. Vacancies.- Any vacancy occurring in die board ofdireclors, including vacancies due to an increase in die number ofdireclors. may 
be filled by the alTirmaiivc vote ofa majorilj'of the remaining directors ihough less ihan aquorum, orby thc affimiative vote of two (2) dircctors if there are 
only two (2) directors remsiining, orby ii sole rem'airiing dircclorrpr by the .shareholders if there are nil directors reiiiaining. • A director elecied to filfa'vacancy 
shall be elected for the unexpired term of his predecessor in ollice. 

Seclion 6. Regular Meeujgs. A regular meeting ofthc board of dircctors shall be held immediately after and at die same place as Ihe annual 
meeting of the shareholders, or as soon thereafter as conveniently may be, al thc time and phcc, within Colorado, determined by thc Ixiard, for thc purpose of 
electing officers and forthe transaction ofsuch other business as may come before Ihc meeting.' Failurc to hold such meeting, however, shall not invalidate 
any action Uiken by any oificer then or ihercafief in office. 'Hie board of directors riiay provide, by resolution, lhe time and place, either widiin or outside 
Colorado, for the holding of additional regular meetings without olher notice dian such resolution. 

Section 7. Special .Meetings. Special meetings oflhe tward ofdireclors may be called by or at the request ofthe president or any member ofthe 
board of du-eciors. The person or persoris anthoriTcd.to call special meetings ofthe board of directois may fix any convenient place as die pliicc for holding 
any special meeting ofthe board called by them. 

Section 8. Meeiinus by Teleplione. Unless otherwise provided by the'Articles. orie or more members ofthc board ofdireclors may piartieipaie iri 
a meetingof the board by mcans ofconference telephone or similar communications equipment by which all peisons panicipating inlhc meeting can hear each 
other at thc same time. Such participation shall constitute presence in person at the meeting. 

Seclion 9. Noiiceof .Meetings. Noticc ofeach meeting oflhe board ofdireclors (except those regular meelings for which notice is ooi requued) 
siatingthcplace, day andhourof ihc meeting shall be given to each director at leasl two (2) days prior thereio by lhe mailing of written noticc by firsl class, 
certified or registercd mail, or al least two days prior thereto by personal delivei^' (including dclivcrj- by private courier) of written noticc or by telephone, 
telegram, Iclcx, cablegram or other similar method, excepi that in die case ofa meeting to be held puisuani to Section fi above, notice by telephone may be given 
one (1) day prior iherclo. Thc method of notice need not be the same to cach director. Notice shall be deemed lo be given when deposited in the United Stales 
mail, with postage dieieon prcpaid, addressed to the director 

at his business or residence address, when delivered or communicated to thc director or when the lelcgram, iclcx. cablegram or odier form of noiice is 
personally delivered to flic dircctor or delivered to the last address of the direclor furnished by him lo the Coiporation for such purpose. Neither thc business lo 
be Iransacicd at nor the purposeofany meetingof thc board ofdireclors need be specified in thc notice or waiver of notice ofsuch meeting unless otherwise 
required by statute. 

Seclion 10. • Wajyer of Notice. Whenever nolice is rcquiredby law, Ihe Articles or these Bylaws to be given lo die dircctors, a waiver diereof in 
-wriluig signed by the director entided to such notice, whether bcforc, al or after the lime staled diercin, shall bccquivalcni to thc giving of such notice. By 



attending or participating in a meeting, a director waives any required notice of such meeiing unless, at the beginning of the meeting, he objects to ihc holding 
ofthc meeting or tbe transacting ofbusincss at the meeting. 

Section 11. Presumption of Assent. A direclorof the Corporalion who is presenl at a meelingof thc board ofdireclors at which aclion on any 
corporate marter is taken .shall be presumed lo have as,senicd to the action taken unless he objects at lhe beginning oflhe meeting to the holding ofthc meeting or 
Ihc Uansacdng ofbusincss at thc meeting, contemporaneously requests that his dissent to thc action taken be entered in thc minutes of such meeting or gives 
written notice of his dissent to thc presiding officer of such meeiing bcforc its adjournment orto the secretary ofthe Corporation immediately after adjournment 
ofsuch nieeting. The right of dissent as lo a specific aclion taken at a meeting oflhe board is not available lo a director who votes in favor ofsuch aclion. 

Secjion 12. Ouorum and Manner'of Acting. Except as odierwise may be required by law, lhe Articles, or diese Bylaws, a majoriiy of ihenumber 
ofdireclors fixed in accordance widi diesc Bylaws, presenl in person, shall constitute a qubnini for the transacjion ofbusincss at any meeting of the board of 
directors, and thc vote ofa majorityof die directors present al a meetingatwhich aquonuii is present shall be dicact of die board ofdireclors. If less than 
such majority is prcscnt ai a meeting, a majority of Ihc directors prcscnl may adjourn thc meeting from tiine to time without further notice othCT than an 
announcement at the meeiing, until a quorum shaU be present No director may vote or act by proxy or powerof aitomey at any meeting ofdireclors. 

Section 13. Action Without a Meeting. Any action required or permitted lobe taken ot a meelingof the directors maybe taken withoul a meeting if 
a consent in writing, setting forth die action so taken, shall be signed by all of die directors. Such consent (which may be signed in counterparts) shall have 
the same force and effect as a unanimous vole ofdie directors and may be slated as such in any documenl. Unfcss the consenl specifies a dilTerenl effective 
date, aclion taken.withnui a merting pursuani'to a conseni in writing'as provided herein is effective when nil directors have signed the consent, unless before 
such time, any director has revoked his consenl by a writing signed by die direclor and rcceived by the presideni or secretary of die Corporation. All consents 
signed pursuanl to this Section 13 shallbedelivcred to the secretary oflhe Corporation forinchision in the minutes or for filing widi die corporaie records. 

Section 14. Execulive and Olher Committees. Tlic board of directors.'by resolution adopted by a'inajorily of the full board, may designale from 
among its members an executive comminee and bne or more odier commillees, each of which, to the extent provided iri die 

resolution establishing such commillec, shall have and may exercise all oflhe authority ofthe board ofdireclors inthe management oflhe business and affairs 
of the Corporation, exccpl that no such committee shall have the power or authorily, to: (a) declare dividends or distributions, (b) approve, leconimendor 
submit to Ihe shareholders actions or proposals rcquired by law to be approved by the shareholders, (c) fill vacancies on the board ofdireclors or any 
committee diereof, including any committee auihorized by this Section 14, fd) amend the Bylaws, (c) approve a planof merger nol requiring shareholder 
approval, (1) audiorize or approve die reacquisitiou of sharesof thc Corporalion, iinless pursuanl toageneral formula br method specified by die boardof 
direciors, or (g) authorize or approve the issuance or sale of, or any conlracl lo issue or sell, sharesof die Corporauon's stock or designate the lerms ofa series 
ofa class ofshares. Thc delegation of audiority to any commiuee shall nol operale lo relieve tiic board ofdireclors orany member ofthe board from any 
responsibiliiy imposed by law. Subjeci to the foregoing, the board ofdireclors may provide such powers, limitations and proccdurcs for such commillees, as 
the board dcctiis advisable. To flic extent the board ofdireclors docs not establish otherproccdurcs, cach conuniitee shall be govemcd by the proccdurcs set 
forth in Sections 6 (except as they relate to an annual meeting) and 7 tlirough 13 asif thc committee were the board ofdireclors. Each committee shall keep 
regular miriulcs ofits meetings, which shall be reported to the boardof dircctorri when rcquircd and submitted to lhe secretary ofthe Corporation for inclusion 
in thc corporaie records. 

Section 15. Compensniion. By rcsolution of lhe board ofdireclors, nbiwiihslariding any peisonal interest ofa direclor in such action, a dircctor 
may !>e paid his expenses, ifany, of attendance at each meeting ofthe board ofdireclors and each meeting of iiny committee oflhe board of which he is a 
member and may be paid a fixed .sum for attendance at each such meeting or a staled salary", or bolh a fixed sura anda staled salary'. No such payment shall 
preclude any dircctor from scn.-iog the Corporation in any other capacity and receivjiig compensation therefor. 

ARTICLE IV 

OFFICERS 

Seclion 1. Number and Oualifications, The officers oflhe Corporation shall consist ofa president a secretary, a Ireasurer and such olher 
officers, including a chaimian ofthc board, one or morc vicc-prcsidcnLs and a controller, us may from time lo time be cicclcd or appointed by the boiud. tii 
addilion, thc board of directors or die president may elect or appoint such as.sistanl and olher subordinate officers, including a.ssislant vice presidents. 
assistant secretaries and assislani treasurers, as it or he shall deem necessary or appropriale. Any nuinber of offices may be heldby die same person. Al! 
officers must be a naiural person al leasl eighteen (18) years old. 

Seclion 2. Election and Term of Office. Except as provided in Sections 1 and 6 of ihis Article IV, the ot'Bcers oflhe Corporation shall !>c elecied 
by theboardof directors annually at die fiisl meelingof the board held after cach annual meeting ofthe shareholders as provided in Section 6 below. Ifthe 
election of officers shall not be held as pravided hercin, such election shall be held as soon ihereafler as may be convenient. Each officer shall hold office until 
his succcssor shall have been duly cicclcd and shall have qualified, or until the expiration of his U:rm 

in office if elected or appoinied for a specified period of time, or until his earUer death, resignation or removal. 



Seclion 3. Compensation. Officers shall rcceivesuchcdiripensiilion for dieir ser\'ices asniaybeaudiorized or ratified by die board of duectors 
and no"oft"ieer.sha!l,be prevented from receiving compensation by rcason ofthc fact that He,is also a director of the ̂ Corporation. Election or appouitmenl as an 
officer" shall noiof itself creaie a contract or bther right to'compeiisation for services performed as'such officer. 

Section 4. Resignaiion. Any officer may resign at any lime, subject tn any rights nr obligations underanyexisting contracts beiween the ofticer 
andthe Corporation, by giving written notice to die president or tothe board of duecioi-s. An officer's resignatjbrishail tiike effeci althe liriie specified in such 
notice, and unless odierw.'ise specified iherciri, the acceptanceof such resignation shall not be necessary to make it effective. 

-Section 5. Removal. Any officer raay be removed al any time by the board'of directors, br, in die caseof assislani and other subordinate 
officers, by dieboaixl ofdireclors or the president (whether ornol such officer was-appoinled by Ihe presideni) wlieriever in its orhisjudgriicnt;as the case 
may be,,tiie best inierests of the Corporation will be served thereby, but such removal shall be .without prejudice to thccnniraci righis.ifiuiy, of die person so 
removed Election or appointment of an officer shad noi_in itself create conlract rights. 

Section 6. Vacancies A vacancy in ariy office, however occiming. may be,filled by the board of directois, or, ifsuch office may be filled by 
die president as provided in Section 1 above, by the president, for the unexpired portion of ihe^icrm.. 

Section 7. : Authoritv and Duties. The officers ofthe Corporalion shiill have die authority and shall exercise the powers and pertbrm the duties 
.specified below and, as may be additionally .specified by, the prcsidenl,'the board ofdireclors or these Bylaws (andin all cases where the duUesof any, officer 
are not "prescribed by the Bylaws orby the board ofdireclors, such officer shall follow the orders arid insUiictjonsbf the prffiident), excepi that inany event 
each officer shall exercise such powers and perform such duties as may be requu-cd by law: 

(a) Pri^sident The president shall, subject to ihe'directiori and supervision ofthe boaid ofdireclors: (i) be the chief execulive otficcf of the 
Corporation and have general iuid active control ofits affairs and busint^sand'general slipervisi(m~ of its ofiicers.age^ eriiployees: (ii) unless there is a 
chairrhari (if tiie;board, preside al all meelings of the shareholders and die board of directijrs:(iii) see ih'al all orders and refiblutions of the board ofdireclors are 
cartiHl into effeci; imd (iv) peiforra all other duties jncident to the office of "presideiit andas frbiiiltinie to tinie may be Assigned to him by the board of 
direciors. 

(b) Vice-Presidents. The. vice-presideni, ifany (or if there is morc dian one ihen each vice-president), shall assist the president and shall 
perfonn such duties as may bciissigiied to him by thc president orby the bbard "bfdueulors. The viceTpresident; if diere is one (or if there is morc than one 
then the vice-president designated by the board of directois; or if̂ diere be no such designation,then the vice-presidents in orderof their election), shall, at die 
request of lhepre"sidcril, orin his absence or" inability or reftisal Io acl, perform'ihc duiies ofthe president iind 
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wheri so aciing shall have all the powers ofand be subjeci Jo all die restrictions upon the president Assislani vice-presidents, ifany, shall have such powers 
and perform such duties as may be assigned lo dicra by the presideni or by die board ofdireclors. 

,(c) Secrclary. "fhe secrelarv sliall;_(i) keep the niiiiulcs ofthe proceedings of the shareholders, die board ofdireclors and any committees ofthc 
boaid; (ii) see that all notice are duly given in accordance with thc provisions of diesc Bylaws oras requircd by law; (iii).be custodian ofthe corporate records 
iirid ofthc seal of the Corporation: (iv) keep at the Corporation's regisieredofficeor principal place ofbusincss within or oulside Colorado a record conlainbg 
Ihe names and addresses ofall shareholders iind.the nuniber and class of shares heldby each,unlcss such a recbrd shall be kept al die office ofthe 
CorpbraUbn's traJisfef agent or registrar; (v) have general charge of the stock books nf.Oic Corporalion,̂  unless die Corporation has a uansfer agent: and (vi) in 
geneiiiLpcrformali duiies incident lolhc office of .Rccreiary andsuch other duiics iisTroni liriic to'lime'riiay be^sigricd to him by Ihe presideni orby the board 
ofdireclors. Assisiant secreuiries, ifany, shall have the same duties and powers,̂  subjeci lo supervision by the sccreiarj'.' 

(d) Treasurer. The treasurer shall: fi)be theprincipal financial officer of the Corporation and have the care and custody ofall its funds, 
securitic's, evidences of indebtediiess'and other personal property arid deposit the same in accordiince wilh the instmctions ofthc board of dircctors; ;(ii) receive 

"andgive receipts and acquiitanccs for moneys paid in on account of theCoipordli'on; and p;iy. out ofthe funilson hand all bills, payrxillsandotherjusldebis 
ofthe Cbrpbnitioh of whaleyer nature upon maturity; (iii) unless there is a controller,̂  be the principal accoundng officer of the CorporaUon and as such 
prescribe and raainlaui die mediods and sysiems of accounting lobe followed, keep complcicbooks and records of account, prepiire and file all local, siaie 
and federal tax returris, prescribe and maintain an adcqiialc system of inlemal audit and prepare and funush lo the presideni and the board ofdireclors • 
stalemciils of account showing die financial position of the Corporation and thc resulls ofils operations; (iv) upon'iequesl of die board, make such reporis to it 
as may be" required at aiiy time; and (v) perfomi all olher duties incident lo lhe office of u-easurer and such other, duties as from time lo time may be assigned to 
him by the board ofdireclors or thc president Assistant ireasurers, ifany, shall have tiie saiiie powers and duties,-siibjecl Io the supervision by the treasurer. 

Section 8. Surety Bonds The board ofdireclors may require any ofticer or ageni ofthe Corporalion to e.\ccute to the Corporation a bond in such 
sums and w'ith such sureties as shall be salisfactor>' to Ihc board, condilioned upon the faithful performance of his duties and for the restoration to the 
Corporation ofall books, papers, vouchers, money and other property of whatever kind in his possession or under his control belonging to the Corporation. 

Section 9. Other Ofiicm. Assisiant Officers and Agenis. Officers, assisiant officers and agents, ifany, otherdian those whose duiies are 
provided for in these Bylaws, shall have such aulhorily and perfomi .such duties as may from time lo time be prescril)ed by resolulion'of the boardof 
directors. 

Section 10. Absence or Disability of Officers. In the ciise oflhe absence or disability ofany officer oflhe Corporation and ofany person hercby 
auihorized to act in such officer's place during such officer's absence or disabilily. Ihe board ofdireclors niay by resolution-



delegate die powers and duties of such officer lo any odicr officer or tb any direclor, or lo any other persori whom it may select 

ARTICLE V 

INDEMNIFICATION OF OFFICERS. DIRECTORS V̂ND OTHERS 

Seclion 1. Nature of Indemnity. Each person who W;LS or is made a parly or is threatened lo be made a party to or is involved in any action, suil 
or proceeding, whether civil, crim'mal, administrative or investigative (hereinafter a " nrocecdine"!. bv reason ofthe fact tlial he or a person of whom he is the 
legal representative, is or was a dircctor or officer, of die Corporation oris orwas serving at the rcquest ofthc Coiporation as a director, officer, employee, 
fiduciarv', or agcnl of anolher corporation or ofa partnership, joint venture, trust or odicr enterprise, including service with rcspect to employee benefit plans, 
whether the ba.sis ofsuch proceeding is alleged action in an official capacity as a director, officer, employee,' fiduciary or agent or in any other capaciiy while 
serving as a director, otTicer, employee, fiduciary or agent, shall be indemnified and held hamiless by die Corporatibn to the ttdlest exteni which it is 
empowered to do so by. die Colorado Business Coiporation Act, as the same exists or may hercafter be amended (but. in die case ofany such amentlmcnt, only 
to the extent that such amendment permits die Coiporation to provide broader indemnification rights than said law permitted die Corporation lo pixividc prior to 
such amendmenl) againsi all expense, liability and loss (including attorneys' fecs actuallj' and reasonably incumid by such person in connection with such 
proceeduig and such indemnificalion shall inure Lo the benefil ofhis or her heirs, executors and adminisUalors; provided, however, dial, e.xcepl asprovided in 
Seclion 2 hereof, the Corporation shall indemnify any "such person scekingindcrii'nific'atibri iri corinectioh,widi a pfiScccding initialed by such person orily if 
such proceeding was authorized by the board ofdireclors of die Corporation. The right to indemnification con ferred in ihis'ArticlcV shall be" a conlracl right 
and, subject to Scclioris2 and 5 ofthis Article V, shall include theright to be paid by die Corporation thc expenses incurred in defending any such proceeding 
in advance ofits final disposition, fhe Corporation may, by aclion of its board of direciors, proyide indemnification to employees and agcnls ofthe 

•Corporation widi the same scope and effect as lhe forcgoing indemnification ofdireclors and officers. 

Section 2- Procedure for Indemnification of Directors arid Officers. Any inderiinificatiori ofa director or officer ofthc Corporation under 
Scclion I of diis Article V or advance of expenses under Seclion 5 of diis Article V shall be made promptly and inany event witiiin 30 days, upon the written 
rcquesi ofthc direclor or officer. Ifa determination by the Corporation that the direclor.or officer is entitled to indcmnilication pursuanl to this Article V is 
required, and Ihe Corporation fails la respond'wiihin sixly days lo a writien requesl fbr inrlemniiy, thc Corporation shall be deemed to have approved the 
request. If Uic Corporation denies a written rcquest for indemrufication or advancing of expenses, in wholeorin'part, or if payment in full pursuani lo such 
rcquesi is not made widiin 30 days, the right lo indemnification or advances as granted by ihis Article V shall t>c enforceable by the direclor or officer in any 
court of competent jurisdiction. Such person's costs imd expenses incurrcd inconnecliqii with successfiilly establishing his or her right to indemnification, in 
whole or iri part, inany such aclion shall also be indemnified by the Corporation. -It shiillbcadelcnse to any such action (other than iin aclion brought lo 
entbrcc a claim for expenses uicuned in defending any 

proceeding in advance ofits fmal disposilion where die required undertaking, ifany, has been tendered to the Corporation) dial die claimant has not met the 
Slandards of conducl which make ii permissible under the Colorado Busuiess Corporation Act for the Corporation to Indemnify die claimant for die amouni 
claimed, but the burden ofsuch defense shall be on the Corporation. Neither the failure of the Corporation (including'its board ofdireclors, independent legal 
counsel, or its shareholders) to have mtide a determination priorio the commencement ofsiich aclion that indemnification of the claimant is proper in the 
circumstances because he or she has met die applicable standard of conduct sel forth in the Colorado Business Corporation Act, nor an actual determination 
by the Corporation (including its board ofdireclors, independent legal counsel, or its shareholders) diiit die claimant has not met such applicable standard of 
conduct shall be a defense to the action or crcale a presuniplion'lhal die claimant has not diet die applicable siandard bf conduct 

•Seciion 3. N'onexclusiviiv of Article V. Thc righls to indemnificalion and the payment of expenses incurred in defending a proceeding in advance 
of its final disposilion cbnfcrrcd in this Article V shall not be exclusive ofany odicr right which any person may have or hereafter acquire under any statute, 
provision of Ihc Articles, these Bylaws, agrccnKni, vote of shareholders or disinlcresled dircctors or otherwise. 

.Section 4. Insurance The Corporation may purchase and maintain insurance on its own behalf arid on behalf ofany person who is or was a 
dircctor, officer, employee, fiduciary, or agent ofthc Corporalion or was serving ot thc rcquest ofthc Corporation as a director, officer, employee or agent of 
anodicr corporation, partnership, joint venture, mist or other enterprise againsi any liability asserted agauist him or her and incurred by him or her in any 
such capacity, whether or not the Corporation would have lhe power lo indemnify such person againsi such liability under this Article V. 

Section 5. Expenses. Bxpenscs incurred by any person descn'bcd in Section 1 of diis Article V in defending a proceeding shall be paid by die 
Corporalion in advance of such proceeding's fmid disposition unless odierwise determined by the boardof directors in the specific case upon receipt of an 
undertaking by or on behalf of the dircctor or officer to repay such amouni if it shall ultimately be determined ihat he nr she is not entilled lobe indeninified by 
the Corporalion, Such expenses incurred by olher employees and agcnls may be so paid upon such terms and conditions, ifany, as theboardof directors 
deems appropriate. 

Seclion 6. Emnlovces and Agents. Persons who are not covercd by thc tbregoing provisions of tliis Article V and who arc or were employees or 
agents of the Corporation, or who are or were serving at die requesl of the Corporation as employees or agents ofanoihcr corporation, partnership, joint 
venture, trust or other enterprise, may be indemrufied to the extent authorized al any time or from time to time by thc board ofdireclors. 

Section 7. Contracl Rigl|ls Theprovisionsof this Article V shall be deemed lo be a contract right between lhe Corporation and each director or 
officer who serves in any such capacity al any time while this Article V and die rclcvani provisionsof the Colorado Business Corporation Acl or oihcr 



applicable law iirc in effect, and any repeal or modification of tiiis Aidcle V or any such law shal] not affect any righls or obligations then existing with respecl 
to any state of fads or proceeding then existing. 

II 

Section S. Merger or Consolidation. For purposes of this Article V, references to "thc CoriHiralJon" shall include, in addition lo the resulting 
corporation, any consliluenl corporation (includlngany constiluent.of.a constilubnl) absorbed in a consolidation or merger which, if ils separate exislence had 
continued, would have had power and authority lo indemnify ils directors, officers, and employees or agenis, so that any person who is or was a dircctor, 
officer, employee or agent ofsuch consliluenl corporation, or is or was scrvuig at the rcquesi ofsuch conslihient corporalion as a director, officer, employee or 
agent of anolher corporation, partnership, joini venttu^, tmsl or other enterprise, shall.sland in.die same position under this Article V wilh rcspcci lo the 
resulting or surviving corporation as he or she woutd have with rcspcci to such coiisiiment corporation if its separate existence had continued. 

ARTICLE VI 

CER11FICATES OF STOCK 

Section 1. Regulation. Theboardof directors may make such rules and regulations as it may deem appropriate concerning the issuance, 

transfer and registration of certificates for sharcs of die.Corporation, including the appointment oftransfer agenis and registrars. 

Section 2. Sharcs Wilhout Certificales. Urilcss olherwi.sc provided by ihc Articles or these Bylaws, the boanl of director? may authorize thc 
issuance ofany ofits classes or series ofsharcs withoul certificates. Such authorization shall not affect sharcs alix^dy represented by certificalcs until tiiey 
are surrendered to thc Corporation. 

Seciion 3. Form. Eveiy holder of stock in the Corporalion .shall be entitled to have a i:c(lificale, signedby, or in the name of die Corporation by 
Ihe chairman of the board, the presideni or a vice-president and ihesecrcUuy of the Corporation, certifying the numberof shares owned by such holder in die 
Corporation. • Ifsuch a certificate is countersigned (a) by a Unnsfcr ageril or an assistaril iransfer iigent olher than lhe Corporation or its employee or (b) by a 
registrar, odier than the Corporation or ils employee, Ihe signalure ofany such chiiimian oflhe board, presideni, vice-president, or secretary may be 
facsimiles. In case any officer or officers who have signed, or whose facsimile signaiure'or signamres h.ivc been used on, any such certificate or certificalcs 
shall cease to be .such officcror officers of lhe Corporation whelher because ofdeath, resignation orothcrwi.se bet'ore .such certificate or certificates have been 
dclivcrcd by the Corporation, such certificaie or certificates may nevertheless be issued, and delivercd as ihough the person or persons who signed such 
certificate or certificates or whose facsiinile signamre or signatures have been used thereon had not ceased to be such officer or officers ofthe Corpoiation. All 
certificates for sharcs shall be consecutively numbered or bihervv'isb identified. The riame ofthc person* to whom the sharcs represenled diereby arc issued, with 
the numberofsharcs and dale of issue, shidl be entered on the books of the Corporatiori. Shiircsuf stockof Ihc Corptiralion shall only be transferred on the 
books of die Corporation by the holder ofrecord thereof or by such holders aUomey duly autliuii^ed in wriluig, upon surrcnder to die Corporation ofthc 
certificate or certificalcs for such shares endorsed by the appropriate person orpersons, with such e\'idcnce ofthc authenticity ofsuch endorsement transfer, 
authorization, and other matters as the Corporation may rcasonably require, imd accompanied by all neccssiiry stock transfer stamps. In that event, il shall 
be thc duly ofthe Corporation to issue a ncw certificaie to ihc person entitled thereto, cancel thc old certificate or 
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certificates, and record the Iransaction on ils books. Theboardof direciors may appoint a bank or trust company organized imder the lawsof theUnited 
States or iiny stale thereoftoaclas its transfer agcnl or registrar, or both in connection wilh the iransferof iiny class or series of securities oflhe Corporation. 

Seclion 4. Cartrellfipon of Certificates. All certificales sunendered to the Corporation for.u-imsfcr shall be cancelled and iio new certificates shall 
be issued in lieu thereof untd the foripcr certificate for thc same nuinber of shares shall have been surrendered and cancelled, excepi as herein provided widi 
rcspeci to lost, stolen or destroyed certificates. 

.Section 5, [jist Certificates, 'fhe board of ducclors raay dircc! a new certificate uf certifit:alcs lo be issued in place of iuiy certificate or 
certificates prcviously issued by the Corporalion alleged to have been lost, stolen, or destroyed, upon the making of an affidavit of that fad by thc person 
clauning the certificate of stock lobe lost, stolen, or destroyed. When authorizing such issue ofa new certificaie or certificalcs, the bouid of directors may, in 
,iis discreiion and as a condition precedent lothe issuance thereof, require the owner of .=;uch lost,-stolen, or desuoycd certificate or certillcaies, or his or her 
legal representative, lo give the Corporation a bond sufficient lo indemnify the Corporalion against any claim that may be made againsi the Corporation on 
accounl ofthc loss, theft or deslmcUon ofany such certificate orthe issuance ofsuch new certificate. 

Section 6. Fixing a Rccord Date for Shareholder Meelings. In order thai thc Corporalion may detennine the shareholders entilled lo notice ofor lo 
vote at any meeiing of shareholders or any adjournment ihereof, the board of directois may fix a record date, which record dale shall not precede the date upon 
which thc resolution fLxing die record dale is adoplcd by the board ofduectors, and which record dale shall not be mbre than seventy (70) nor less ihan ten 
(10) days beforc the date ofsuch meeting, lf.no record date is fixed by thc board ofdireclors. die record date for dciermining shareholders entilled lo noticc of 
or to vote at a meeting of shareholders shaU be the close ofbusincss on the next day preceding thc day on which noticc is given, or if notice is waived, at thc 
closeof business on the day next preceding the day onwhich the meeiing is held. A delennination ofsharcholdcrs ofrecord entitled to nodce of or to vote al a 
meeting ofsharcholdcrs shall apply lo any adjournment ofthc meeiing; provided, however, that ihc boaid ofdireclors may fix a new record date for ihc 
adjourned meeting. 

.Section 7. Fixing a Recofd Date for Action bv WriHen Consent. In order that thc Corporalion may determine the shareholders entitled to conscnl 
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to corporaie aclion in writing withoul a meeting, thc board ofdireclors may fix a record date,.which record date shall not precede thc date upon which the 
rcsbltition fixing the record tiate is adoplcd by the boiud ofdireclors, and which dale shiill nol be more than len (10) days after die date upon which thc 
resolution fixing the record date is adoplcd by the board ofdireclors. If rio record date has been fixed by the board ofdireclors, thc record date for determining 
shareholders entitled to conseni to corporate action in writing wilhout a meeting, when no prior action by the board ofdireclors is rcquired by siaiuie, shall be 
the first date on which a signed written consent selling forth the "aclion taken or proposed lobe taken is delivered lo the Corporation by delivery- loiis registered 
office in thc Siateof Colorado, its principal place ofbusincss, oran officerofageniof die Corporation having custody oflhe book in which proceedings of 
meelings of shareholders arc 
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rccorded. Delivery made tothe Coiporation's registered office shall lie by hand or by,cei1ified or registered mail, remm rcceipl requested. Ifno record date has 
been ftxcdby the board of directors and prior action by the board of direciors is rcquiredby siariite, the record date for determining shareholders entilled to 
conscnl lo corporaie action in writing without a meeting shall beat the close of business on thc day on which the fxiard ofdireclors adopts the resolution laking 
such' prior action. 

Section 8. Fixing a Record Dale for Olher Purposes. In order dial thc Corporalion raay determine the sharcholdeis entitied lo receive payment of 
any dividend orothcrdistn"buiionorallotnient or iiriy rights or thii shareholders entided lo exercise any ri^ts in respeclofiiny change, conversion or exchiinge 
of stock, orfor the purposes of any olher lawful action, thc board ofdireclors may fix a rccord date, which'rccoid date shall nol precede the dale upon which 
the resolution fixing die rccord date is adopted, "and which record date shal! be riot morc Ihan sixty (60) days prior losuch aclion. Ifno record date is fixed, the 
record date for delemiining shareholders for any such purpose shall be at'die close ofbusincss ori die day on which die board ofdireclors adopts die resolution 
relating thercio. 

Section 9. Subscriptions for Slock Unless otiierwise provided for ui Uie subscription agreement, subscriptions for sharcs .shall be paid in full 
at such lime, or in such instaUmenls and at such tiines, as shall be determined by the board ofdireclors. Any call made by the board ofdireclors forpayment 
ori subscriptions shall be uniform as loall shares of the same class or asto all shares.of the same series. Incase of dcfaiill in the payment of ariy irislallmenl 
or call when such pajTucni is due. die Corporalion may proceed to collect the amount due ui die same manner as any debl due die Corporation. 

ARTICLE VII 

GENERAL TROVISIONS 

Section i. fhvidends. Dividends upon die capital siockof lhe Corporation, subject lb Ihc provisionsof die ArUcies, ifany, may be declared by 

die boiird ofdireclors al any regular or special meeiing, pursuanl lo law. Dividends may be piud in cash, inpropcrty, or in shares of the capilal stock, subject 
to thc provisionsof the Articles. Before paymenl ofany dividend, there may'be scl aside oul ofany-funds of ihe'Corpqration available for <lividerids such 
sum or sums as the directors from time lo time, in their absolute discretion, think proper as a reserve or reserves lo meet contingencies, or for equalizing 
ctividends, or forrepairingormainlainingany property of thc Corporatiort or any other purpose and the dircctors may modify or abolish any such reserve in 
thc manner in which it was created. 

Scclion 2. Checks. Oi-afts or Oders. All checks, drafts, or other orders forlhe payment of money by or Iodic Corporalion and all notes and 
other evidences of uidebledness issued in die name of the Corporation shall be signed by such offieei" or officers, agent or agents of the corporation, and in 
such manner, as shall be determined by resolution oflhe board ofdireclors or a duly authorized commillec ihereof 

Seclion 3. Contracts. Thc board ofdireclors may authorize any officcror officers, or any agent or agcnls, oflhe Corporalion lo enter into any 
contract or to execute and deliver any 
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instroinenl in Ihc name ofand on behalf of the Corporation, and such authority may be general or confined lo specific instances. 

Seclion 4. Loans. The Corporalion may lend money lo, orguarantccanyobligationof, or oiherwi.w assist any officer or other employee of thc 
Corporation or ofils subsidiarj', includlngany officer or employee who is adirectorof the Corporation or ils subsidiaiy, whenever, in ihcjiidgment ofthc 
directors, such loan, guarant)' nr assisUince may reasonably be expected lo benefit lhe Corporation. I'hc loan, guaranty or olher assistance may be wilh or 
widiout interest 2nd may be unsecured, or secured in such mimncr as the board ofdireclors shall approve, including^ withoul limitaUon, a pledge of sharesof 
Slock of thc Corporation. Nothing in this section contained shall be deemed to tleny, limit or restrict the powers ofguaranty or warranty ofthe Corporalion al 
common law or under any stanile. 

Section 5. Fiscal, ^'car. The fiscal year oflhe Corporalion shall be fixed by resolution oflhe board ofdireclors. 

Section 6. Comorate Seal. The board ofdireclors may provide a corporaie seal which shaU be in the form ofa circle and shall have inscribed 
thercon the nameof thc Corporation and the words "Corporate Seal, Colorado". Thc seal maybe used by causing it or a facsimile thereof to be impressed or 
affixed or reproduced or otherwise. 

Sectii|in 7. Voting Sccuriiies Owned Bv Corporation. Voting sccurides ui any odicr corporalion held by the Corporalion shall be voted by die 
president, unless the board ofdireclors specifically confers authority to vote with rcspcci thcrcio, which audiorhy raay be general or confmcd lo specific 



inslanccs, upon some other person or oflicer. Any person authorized lo vote securities shall have thc power to appoint proxies, with genera! power of 
substitution. 

Section 8. Transaclions with the Corporalion. Thc dire:iors and officers oflhe CorTxtralion may lend money to, act as .surely for, and traiLsact 
other business with the Corporation and shall have the same righis and obligations wilh respect thcrcto as a persbn who is nol adirecior or officer of the 
Corporalion, except that nothing conlained in this seclion shall be constmed to relieve a directoror officer of the CorporaUon from any duiies dicreto. 

Section 9. Section Hcadmgs. Section headings in these Bylaws arc for.convenience of refercnce only and shall not be given any substantive 
effect in limilirig or otherwise conslroing any provision herein. 

Section 10. Inconsisleni Provisions. In die evenl tiial any provision of these Bylaws is orbecomes Lticonsislentwiih any provision ofdie Articles, 
thc Colorado Business Corporation Acl or any oiherapplicablc law, the provision ofthese Bylaws shall not be given anyeiTcct toiheextent ofsuch 
inconsistency but shall olherwise be given full force and eft'ect 

Seclion 11. Amendments. These Bylaws maybeallered, amended, or repealed or new Bylaws may be adopted by lhe affimiative vole ofa 
majoriiy of thc board ofdireclors at imy regular or special meeting ofthc board of directois unless the Colorado Business Corporation Act orthe Articles 
reserve such power exclusively lo die shareholders ui whole or in part or the shareholders, in amending or repealing a particular bylaw provision, provide 
exprcssly dial die directors may nol amend or repeal such bylaw. 

15 
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CERTIFICATE 

The undersigned hereby certifies that the foregouig Bylaws constitute the Ime and complete copy ofthe Amended and Restated Bylaws of 
CCSC/Blackhawk, Inc.. as adopted by tbe Board of Uirecior^ of CCSC/Blackhawk, fnc.on Ihc 22 "f! day of April, 2003. 

/s/Alhui B.,Solomon 

Allan B. Solomon, SccrcUiry 
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Exhibit 3.7 

ARTICLES OF L\COR?OR,\TION 
Konn200 Revised July 1, 2002 FB-ED 
Filriig fee; S50.00 DORfiTTA DAVIDSON 
IJeliver to; Colorado Secretary of State COLORADO SECRETARV OF STATE 
Business Division, 20021292597 C 
IS'bO.Broadway, Suite 200 $ 100.00 
Denver, CO 80202-5169 SECRETARYOF STATE 
This document musl be typed or machine printed 10-21-2002 15:40:05 
Copies, of filed documenis may be oblained at ww-w.sos.staicco.us ABOVE SPACE FOR OFFICE USE ONLY 

I*ursuanllo § 7-102-102, Colorado Revised Stamies (C.R.S.), thc individual named belowcauses these/Vrticles of Incorporation lobe delivered to the Colorado 
Secretary of State for filing, and stales as follows: 

1. Thc entity name of the coiporation is: IC Holdings Colorado, hic. 

The entity name ofa corporation mu.st coniain the term "corporation", "incorporated",, 
"company'', or "limited", or an abbreviation ofany ofthese 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 audiorized, inchide allachmenl indicating class(es) and numberof shares in each class. 

3. The street address ofthe corporation's initial registered office and the name ofits initial registered agent at that office are: Sticet Address (mu.st be a street 
or Olher physical address in Colorado) 
1675 Broadway. Denver. Colorado 80202 

If mail is undeliverdble to this addre.s.s. .-ALSO include a post office box address: 
: Registered Agent Name: The Corporalion Company 

4. 'The address oflhe corporation's initial principal office is: 
1641 Popps Ferry Road, Biioxi. Mississippi 39.*i32 

5. Thc name and address of the incorporaior is: 

.Name Gary M. Raiff 
Address c/o Brownstein Hyall & Farber. P C . 410 Seventeenth St., 22nd Floor. Denver. CO 80202 

6. Ifapplicable, diese articles are to have a delayed effeclive dale of 
(not to exceed 90 days) 

7. The (a) name or names, and (b) mailing address ur addresses, of any one or more ofthc individuals who cause this document to be delivered for filing, 
and to whom the Secreiar>'of State may dehver notice if filing of diis documenl is rcfu.scd, arc: Gary M. Reiffc/o Brownstein Hyall & Farber, P.C, 410 
Sevenicendi St., 22nd Floor, Denver CO S0202 

OPTIONAL. Thc electroruc mail and'or Intemet address i"or this entity is/are: e-mail 
Web site 

Thc Colorado Sccrc-lar̂ ' of State may conlacl the following audiorized person regarding this document: 
name address 
voice fax e-mail 



Exhibit 3.8 

BYLAWS 

OF 

IC HOLDI.NGS COLOR/VDO, INC. 

a Colorado corporation 

Thc following bylaws (thc "Bylaws") conslitulc thc bylaws of IC Holdings Colorado, Inc^ a Colorado corporation fthe "Corporation") as of Octotx:r 21. 
2002. 

ARTICLE I 

OFFICES 

Section 1. RetiJsiered. Office. The registercd office ofthe Corporation required by.the Colorado'Business Corporalion Acl tn be mainiained 
in thc State of Colorado shall be as set forth in die Corporation's Articles oflncorporation (die " Articles"), unless changed as provided by law. 

, 1 . - -

Section 2. Other OlTiccs. The Corporation raay have such other offices; either within or oulside Colorado, as the board ofdireclors may 

fi'om dme to lime determine or as the business ofthc Corporation may require. 

ARTICLE II 

SHAREHOLDERS 

Section 1 Annual Meetings, An aiuiual meeting ofdie shareholders shall be held each year for the purpose of electing direciors and 
conducting such other proper business as may come before the fneeting. The date, timeand place of the annual meeting liiay be detemiined by resoluiion oflhe 
board ofdireclors. Failure to hold an aimual meeiing as required by these Bylaws shall not invalidaie any aclion taken by die board of directors or officers of 
die Corporation. 

Seclion 2. Special Mectiries. Special meetings ofsharcholdcrs may be called for any purpose (including, withoul limitation, the filling of 
board vacancies and newly created directorships), and maybe held al such time arid place, wilhin or widioul the. Stale of Colorado, as shall be statedin a 
notice of meeting or in a duly executed waiver of notice thereof Such meetings may be called at any time by thc any member of board ofdireclors or the 
president and shall be called by the president upon the .written rcquesi of hblden; ofshares entitled to cast not less than one-tenth ofthc outstanding sharcs of 
any series or class of the Corporation's capital slock cnliCed lo voie at'lhe meeting. 

Seclion 3. Place of Meetiniis. The board ofdireclors may designate any placc,'cither within or wilhout thc Slate of Colorado, as the place of 
meeting forany annual mccdngor forany special meeting called by die board of diiectors. If no designation is made, or if a special meeting be odierwise 
called, lhe place of meeting shall be die principal executive office of die CorporaUqu. 

Seclion 4. Noiice. Whenever shareholders arc required or pcraiittcd to take action at a meeting, wrinen or printed notice stating the place. 
dale, lime, and. ui lhe case of special meetings, die puipose or.purposcs, of such meeiing, shall be given to each shareholder entided to vote at such meeting 
not less ihan ien(IO) nor morc than sixty (60) days before the date of die meeiing; exccpl that, if ihenumber of authorized sharcs isto be increased, at least 
thirty (30) days' notice shall be given. Notice of an annual mectbg need nol include a description of lhe'purpose or purposes ofthc meeting exccpl the purpose 
or purposes shall be stated with rcspcct to aii amendment to the /Vrticlcs ofthe Corporation, (b) merger br sharc exchange in which the Corporation is a party 
and witil rcspcci lo a share exchange, in whkh the Corporation's sharcs will be acquircd, (c) a sale, lease, exchange or other dJsposiiion, otiier than in die 
usual and regular course ofbusincss, ofall or substantially all of die property ofthc Corporalion or of another entily which Ihc Corporalion coniiols, in cach 
case widi 01 widioul good will, (d) a dissolution of tiic Corporation, or (e) any odier puipose for which a stalemenl of purpose is rcquired under the Colorado 
Business Corporalion Acl. All such notices shall be dehvered, either personally or by mail, by oral the direction of the board ofdireclors, die president or die 
secrclary, and if mailed, such notice shall be deemed to be delivers! when deposited in die United Slates mail, postage prcpaid, addressed to die shareholder al 
his, her or its address as the same appears on the records oflhe Corporation. 

Section 5. Waiver of Nol ice. Whenever nolice is required by law, the Articles or these Bylaws to be given to any shareholder, a waiver 
diereof in writing signed bythe shareholder entitied to such notice, whether before, at or aficr the time stated therein, shall be equivalent lo thc givuig ofsuch 
notice. By ancnding a meeting, a shareholder (a) waives objection to lack of nolice or defective noticc ofsuch meeting unless the shareholder, at the begiiming 
ofthe meeting, objects lo thc holding ofthe mcctingor the iransacllng of business at llic meeting, and (b)'waives objection to consideration at such ineeting ofa 
particular matter noi within the purpose or purposes described in the noticc ofsuch meeting unless die shareholder objects to considering the maner when it is 
presenied. 

Section 6. Shareholders List. 

(a) The officer having charge ofthc stock ledger ofthc Corporation shall make a complete list ofthe sharcholdeis entided to vole al such 



meeting arranged in alphabetical order, showing die address of each shareholder and die nuniber ofshares registered in the name ofeach shareholder. Such lisi 
shall be open to die inspection ofany shareholder, for any purpose germane to lhe meetings during ordinary business hours, for a period beginning die earlier 
ofal leasl ten (10) days priorio the meeting or two (2) business days after the notice bf nieetuig is given and continuing through die meeting and any 
adjournment ihereof, either at a place within the city where the meeting is lo be held, which place shall be specified in the notice oflhe meeting or, if not !iO 
specified, at ihc place where the meeiing is to be held. The list shall also be produced and kept at the time and place ofthe meeiing during the whole time 
thereof, and may be inspected by any shareholder who is present Thc original stock Iransfer books shall be prima facie evidence as to who are die 
shareholders cniided to examine such record or transfer books ora duplicate thercoforto voteafany nieeting ofthe sharcholders, 

(b) Any shareholder, his agcnl or altotiiey is entided on written demand to inspect or copy the reoird during regular business hours and diuing 
the period il is available fbr inspcc-lion, provided (i) the shareholder has been a sharchnlilcr for af least three (3) mondis immediately 

preceding die demand or holds at least fivcpercent (5%)ofall oulsianding sh.ircs of any class ofshares as of thedateof Ihc demand, (ii) the demand is made 
in good faith and for a purpose reasonably rclated to the demantling .shareholder's inlerest as a shareholder, (iii) thc shareholder describes with reasonable 
particularity such purpose, (iv) the record is direcdy connecietl widi die described purpose, and(v) the shareholder pays a reasonable charge covering thc 
costs of labor and material forsuch copies, not to exceed the estimated cosl bf produclion and reproduction. 

•Section 7. Quorum. E.\cepi as odierwise provided by applicable law or by.the Corporation's Articles, a majority ofthc outs Uuiding shares 
of the Corporatibn entided lo vole, represenled in person orby proxy, shall constitute a quommala meeting of shareholders. If less than aroajority ofthe 
outstanding shares arc represented at a'meeting, a majority of die sharcs so represented may adjourn thc meeting from time totime in accordance with Section 8 
of diis Article, until a quorum shall be prcscnt or represented. 

Section 8- Adioumed Meetings. Wheri a meeting is adjourned to another time and place, notice need nol be given ofthe adjourned meeting if 
the time and place thereof are announced at lhe meeting at which the adjournment is taken. At thc adjourned meeting, the Corporalion niay iransact any 
business wtiicli might havcbccntrans'acted at the original meeiing. If die adjounmicnl isfor more than" thirty (30) days, or if afterthe adjournment a ncw 
record dale is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given lo each shareholder of rccord entided to vote ai the meeting. 

Seclion 9. Vote Reauiri'd When a quorum is present, the affirmative voic oflhe niajorily ofsharcs present in person or represenled by 
pro.xy althe meeting and entitled lo vote onlhe subjeci maUer shall be die act of ihc sharcholders, unless the question is one upon which by express provisions 
of an applicable law or of the Articles, a different vote isrequired, in which case such express provision shall govern and conirol die decision ofsuch 
question. Wheic a separaie vole by class is rcquircd, theaffirmative voteof die majoriiy of shares ol'such class prcscnl in person or represented by pro.xy al 
the meeting shall be the acl ofsuch class. 

Section 10. Voting Righis. Exccpl as otherwise provided by Ihc Colorado Business Gorporadon Act or by the Articles, and subject lo 
Scclion3of Article VI hereof, every shareholder shall at every meelingof thc .shareholders be enlilled to one vole in person orby proxy for cach .share of 
common stock held by sueh shareholder. In thc eleclion ofdireclors, cach rccord holder of stock entilled lo vole at such election shall have the right to vote thc 
number ofshares owned by him for as many persons as there are directors to be elected, and for whose election he has thc right lo vole. Cumulative voting 
shall not be allowed. 

Section 11. Proxies. Each shareholder entilled to voic al a meetingof shareholders or to express conseni or dissent lo corporate aclion in 
writing wilhout a meaing may authorize another person or persons to act for him, her or it by proxy. E\'ery proxy must be signed by the shareholder granting 
the proxy orby his, heror itsatlomcy-in-fact No proxy shall be voted or acted upon after eleven (11) monlhs from its date, unless thc proxy provides fora 
longer period. A duly executed proxy shall be inevocable if ii suites that il is urcvocablc and if, arid only as longas, it is coupled with an interest sufficieni in 
law to support an inevocable power. A proxy may be made urevocable regardless of whether thc interest with which it'is coupled is an interest in the stock 
itself or an interest In the Corporation generally. 

Seclion 12. Meetings by Telenhone. Any shareholder may pailicipate in and acl at any meeting of the shareholders dirough die use ofa 
conference lelephone or other communicalions equipment by means of which all persons participating in thc meeting can hear each other at the same lime. 
P-irticipation in the meeting pursuant to this seciion shall constilule presence in peison at the meeiing. 

Section 13. Aclion "Pv Written Con.scnt 

(a) Any aclion required or permined to be taken at a meeting of llic shareholders may he taken wilhout a meeting ifa consent in writing, .selling 
forth die action so taken, shall be signed by all ofthe shaieholders cniided to vote with respect to the subjeci raatler thereofand rcceived by lhe Corporation. 
Such consent (which may be signed in counterparts) shall have lhe same force and effect as a unanimous vole of die shareholders and may be stated as such 
in any document. Unless die conscnl specifics a difi'crcnt effective dale, action Uiken without a meeting pursuanl lo a conscnl in writing as provided herein 
shall be effective when all shareholders entitled lo vote have signed thc consenl. Thc record date for delemiining shareholders entitled to take action without a 
meeting is die date the first shareholder signs the consent 

(b) Any shareholder who has signed a wriiing describing and consenting to the action taken pursuant lo this Section 13 may revoke such 
conscnl bya wriiing signed by the sharchoklcr describing the aclion and stating Ihal the shareholder's prior conscnl ihcreto is revoked, ifsuch writing is 



rcceived by the Corporalion before the effectiveness oflhe Ktiou. 

ARTICLE IN 

DIRECTORS 

Section I. General Powers. .The business and affairs of die Corporation shallbc managed by or under the direction of die boardof 
directors, except as otherwise provided in the Colorado Business Corporalion Act, the Artickis or dicsc Bylavvs. 

Section 2. Tenure and Oualifications. Thenumberof directorsof tiic Corporation shall initially be two (2), as maybe fixed from time to 
lime by rcsolution adopted by a niajority ofthe board of directors. Thereafter, each dircctor shall hold office until his successor shall have been elecu:d and 
qualified, or until his earlier deadi;-resignation or removal. Direciors must be at least eighteen (18) years old but need not be rcsidcnis of Colorado or 
shareholders ofthc Corporation. 

Section 3. Resignation. Any direclor raay resign at any lime by giving written notice to the president or to die board ofdireclors. A 
director's resignation shall lake effect at thc time specified in the noticc and. unless ollierwisc specified therein, thc acceptance ofsuch resignation shall not be 
necessary to make it effective. 

Seciion 4. REmo\'al. Al a meeting called expressly for that purpo.̂ e, the entire board of directni-s or any lesser number may be removed, with 
or wilhoul cause, bya vote oflhe holders ofat leasl a majority of sharcs then entitlcdio vote al an election ofdirccion;: exccpl that ifthe holders ofsharcs of 
any class of stock arc entided to elect one or more directois by theprovisions ofthe Articles, die provisions ofthis Section 4 shall apply, wilh respect tolhe 
rembi/al bfadircctorordircclorssdclccled by such class, Iodic vote ofthe holders of tlii; 

outstanding shares of that class and nol lo the voteof Ihe'outstanding shares as a whole., Any rcduciion in the authorized number ofdireclors shall not have 
the effect of shortening the term ofany incumbent director unless such director is also removed from office in accordance with the tcmis ofthis Section 4. 

Seclion 5. V^acancies. Any vacancy occurring in the board ofdireclors, including vacancies due loan increa.se in the number ofdireclors, 
may be filled by thc affumalivc voteof a majoriiy of the rcmaining directors ihough'lessthan'a quorum,'orby thc aftirmaUve voteof Iwo (2) dircctors if there 
are only two (2) directors remaining, or by a sole rcmaining director, or by the shareholders if there arc no direciors remaining. A direclor elected to fill a 
vacancy shall be elected for the unijxpircd terin of his predecessor in office. 

Seclion 6. Regular Meeiinus. A regular'nieeting of thc boanl of direciors shall be held unmediately ailcr and al die same place as lhe aiuiual 
meeiing of the sharcholders, or as soon thereafter as conveniently maybe, al thc timeand place, wilhin Colorado: determined by the board, for Ihe purposeof 
electing officers and for the Uansaclion ofsuch other business as may come before the meeting. Failurc to hold such meeting, however, shal! not invalidate 
anyaction taken by any officer dien or ihereafler in office. I'hc board ofdireclors may providc.'by resolution, thc timeand place, cither widiin or outside 
Colorado, tor the holding of additional regular meetings without other notice tiian such resolution. 

Section 7, Special .Meetings. Special meetings oflhe board ofdireclors may be called by or at thc rcquest oflhe presideni or any memberof 
theboardof directors. The person or peisons authorized to call special meetings ofthe board of dircctors may tlx any convenieni place as Ihc place for holding 
any special meeiing ofthc board called by ihem. 

Section 8. Meetings bv Telephone. Unless otherwise provided by the Articles, one or morc members of thc board ofdireclors may 
participate in a meelingof the board by mcansofconfercncclclephoncor similar communieitions equipment by which all persons participaling in the meeting 
can hear each other at the same time. Such panicipaUon shall constilule presence in person af the meeting. 

Section 9. Nonce of .Meetinas. -Nolice ofeach meeting of the board ofdireclors (except ihose regular meetings for which notice isnot 
requircd) stating the place, day and hour ofthc meeting shall be given to each diicctorat least rwo(2)days priorlhcretoby the mailing of written notice by first 
class, certified or registered mail, or at least two days prior thereto by personal delivery (including delivei^ by privaie courici) of written notice or by telephone, 
lelcgram, telex, cablegram oi other similar method, except thai in thc case ofa meeting to be held pursuant to Section 8 above, noticc by telephone may be given 
one (1) day prior thcrcio. Thc method of nolice need nol be the .same lo each director. Notice shad be deemed to be given when deposited in the United States 
mail, with postage diereon prepaid addressed lo the dircctor at his business or residence addrcs"s, when delivered or commiuiicaled to the dircctor or when the 
telegram, telex, cablegram or other form of nodce is personally delivered to die director or delivered to die last address of the direclor ftimished by him to the 
Corporation for such purpose Neither the business to be transacted at nor Ihe purpose ofany nieeting of the board ofdireclors need be specified in the notice 
or waiver of noticc ofsuch meeting unless olherwise required by sianuc. 

•Section 10. Waiverof Notice. Whenever nolice is required by law, the Articles or these Bylaws to be given to thc direciors, a waiver thereof in 
wriiing signed by thc dircctor entided lo such notice, whelher before, at or after the time staled diercin, shall be equivaleni lo die giving ofsuch nodce. By 
attending or participating in a meeting, a direclor waives any required noticeof such ineeting unless, at the beginning of the meeting, lie objects to llic holding 
of Ihe meeting or die transacting of business al the meeting. 
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Seclion 1 L Prcsumplion of Assent A director ofthe Corporalion who is present at a meetingof the board ofdireclors at which action on any 
corporaie maitcr is taken shall be presumed lo have assented to the" actiori lakcnunlesshe objeclsiil the begiiming of the "meeting lo thc holding ofthe meelmg or 
the transacting of busuiess at the nieeting, conleniporaneousiy, requesis thathis dissent to the aclion taken be eniered in die minutes ofsuch meeting or gives 
written notice ofhis dissent to the presiding ofticer ofsuch ineetiiig betbie its adjoui^nmcnl'br to'lhe'scc'retaryof the Corporation iiiimedialeiy after adjournment 
ofsuch meeting. The righi of dissent as lo a specific aclion taken al a meeting oflhe board is not available,lo a director, who votes in favor of such action. 

Section 12. Quonrni and .Manner of Acting. Except as otherwise may be required by law, the Articles or diesc Bylaws, a niajorily, of the 
numberof direciors fixed inaccbrdaiice with these Bylaws, presenl in person, shiill constilule a qudnim for the transactionbfbtisinessalany meetingof thc 
board of directors, and dK vote ofa miijority oflhe direciors present al a meeting at which aquomm is present shallbc the acl of tiieboardofdirecioni. If less 
than such majority is present at a meeting, a majority oflhe direciors presenl mayadjburri the "meeting froni time tbitiriie without further'nolice, olher than an 
annouucemeni at die meeting, until aquomm shall be present No dircctor may vole or acl by proxy.or powerof attorney at ariy.niceting of directors. 

Scclion 13. Action Without a Meeung. Anyaction required or pcmiillcd to be taken at a meeting ofthc dircctors may be taken without a 
meeting ifa consenl in writing, selling foith the action so taken, shall b'c signed by all of thedirectors. Stich consent (which may be signed iii counterparts) 
shall have the "same fo'rceandefrect as aunaiiimbusvolcuf thedirectors aiid may^be slated as such in any document. Unless die consent specifies a different 
effective,date, aclion taken without a meeting pursuant to a conscnl inWriting as provided herein is cffcctivewlfen ail directois have signed the consent, unless 
beforesuch time, any director has revoked his consetit by a'wriiing. signedby the director and received by die president or secretary.of the Corporation. All 
consents signed pursuant to tin's Section 13 shad be deiivered to the secretary, of the Corporation for inclusion iri the minutes or (or filing with the corporaie 
records. 

Scclion 14. Execulive and Olher Committees. Ilie board of dircctbis,:b'y resolution adopted by "a majority of the fiill board, may designate 
from among its members an executive committee and one or more odier committees, each of which, to the exteni provided in thc resolution establishing such 
committee, shaUhave and may exercise all ofthe authority ofthe board of directois in the management bf^dic business aiid affairs oflhe Corporation, except 
ihal rio such,comlmllce shall have the power or aulhorily io.v(a) declare dividends or, tlistrjT:iu'ti(>ns,'(b) appro rccororaendojsubiuil lb Ihe sharcholdeis 
actions or proposals reqiured by law to be approved by the shareholders,-(c) fill vacancies on theboardof iVectbrs or any cbminiiiee diereof including ariy 
cbinmillcc "authorized by thisSection 14, (d)'aniend tfic Bylaws, (ejapproyc a plan of merger not requiring shareholder approval, (l') authorize or approve lhe 
rcacquisiiioii ofsharcs of the Corporalion. unless pursuanl toa general formula or method 

specified by theboardof dircctors, ortg) authorize or approve thc issuance orsaleof;"or,any.conlract to issue brsell, shares of lhe,Corporation's slock or 
designale die lerms ofa series ofa class of .shares. The delegalioii of a"utliurilyJo any comiiiiitee shiilfnol operale to relieve the board of directois or any 
member oflhe board from any responsibility imposed by law. Subjeci lo the forcgoing, the boaid ofdireclors may provide such powers, hmitations and 
procedures forsuch commillees, as the board deems ailvisablc. Tb the exleiil the b^twdof directors doesnot establish other procedures, each committee shall 
be governed by the procedures set forih in Scciicins 06'(excepl as diey relate to an annual meeting) and7,-,through.13 as if the committee were the board of 
dircctors. Each committee shall keep regular minutes ofits meeting, which shall be rcpbrtcd to the board'bfdircctorewhcn requircd and submitted to ihc 
sccreiar>' ofthc Corporation for incluî ion in the corporate records. 

Section 1̂ 1 Compensalion. By resolution of the board ofdireclors, noiwiihslanding any personal intercsi ofa director in such action, a 
direclor may be paid his expenses, ifany; of attendance al each meeting ofthe boardof directors and ciich meeting of any" coimnittee of die board of which he is 
a member arid may be paid a fixed si/m for alteiidance at each such meeting or a sl/ited,salary, or both a filed sum and a stated salary. No such payment shall 
preclude any director from serving the Corporation in any other capacity arid receiving compensation iheretor. 

ARTICLEIV 

OFFICERS 

Seclion 1. Number and Oualifications. The officers of the Corporation shall consist ofa president, a secretary, a treasurer and such olher 
officers, including a chairman oftheboard, oneor morc vicc-presidenls and a controller, as may, G-bm tirne lo tiriie be clecled or appointed by lhe board In 
addilion, theboardof directors or the president may elect or appoint suchassistant and other subordinate officers, including assistant vice presidents. 
assistant secretaries and assislani treasurers, as it or he shall deem necessary or appropriate. Anynumbcr of offices may be heldby lhe sarne person. All 
officers must be a natural person at least eighteen (18) years old 

Section 2. F.leciion and Term of Offii,'i; Except as provided in Seciions 1 and 6 ofthis Article IV, the officers oflhe Corporation shall be 
clecled by the board ofdireclors annually at the firsi meeting oftheboard held after each annual meetingof the shareholders as provided'in Section 6 below. If 
thc election of officers shall not be held asprovided herein, such eleclion shall be held as soon thereafter as may be coiiyenient Each offiOTrshall hold office 
until his successor shall have been duly elecied and shall have qualified, or until ihc expiration of his lemi in office if elecied or appointed fora specified 
period of lime, or until his earlier dcadi, resignation or removal. 

Sec-tion 3. Compensation. Officers shall rcceive such compensalion tor their services as may be auihorized or ratified by the board of 
direciors and no officer shall be prevented from receiving compensation by reason ofthc fact that he is also adirecior of die Corporation. Flection or 
appointment as an officer shall not of itself create a contract or other right lo compensation for services perfomied'as such officer. 
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Section 4. Resignation. Any. officer may resign at any lime, subject to any rights or obligations undei any existing coniracts between the 
officerand the Corporalion, by giving wriiien iiotice lothe presidentdrtb the board "ofdireclors. Anoflicer's'resignation shall takecftcci ai the time specified 
in such notice, and unless otherwise specified^thereiii, the accepmnce ofsuch resignation shall not be necessary to make it effeclive 

.Section .1. Removal. Any officer may be removed ai any time by Ihe board of dircctors, or, in the case of assislani and other subordinate 
officers,, by die board ofdin^lorsortheprcsidenl{whedier or not suc-h officer was appointed by the president) whenever in its br his judgmeni^-as Ihccase 
may be. the best interests ofthe Corporation will be served diercby, but such removal shall be wilhoul prejudice lo die conU~dCt ri^ts. ifany, ofthe person so 
rciuoved Eleclion or appointmenl bf an ofticer shall noi in ilselfcreate contract righls. 

Section 6. Vacancies. A vacancy in anyoffice, however occurring, may be filled by the board of directors, or. if such'^officemay lie filled 
by thc president as provided in Seclion, 1 above, by die president, forthe lincxpurd portionof the term. 

Scclion 7. Authority and Quties- Thc officeis of die Corporation shall have die aulhorily and shall exercise the poweis.and peiform die 
duiies specified below, and as maybe addifioiially specified by dieprcsident, the boardof directors or these Bylaws.(and in all cases where the duties ofany 
officer arc iiot prescribed by tiie Bylaws or by the board of diieclors.'such'btficershaJl follow die'brdcrs^iid inslructions of die president), except dial inany 
cyciit each officer shall exeirise such powers and perform such duiies as may be requircd by law: 

(a) Presideni Thc prcsident shaU, subject to the direction and supervision oftheboard ofdireclors: (1) be the chief executive officer oflhe 
Corporation and have general and active control ofits affairs and liusinessand gerieral .supervision bfits_officersJ agents and employees; (ii) unless there is a 
chairman ofthe board,'presidcat all meetings of thc shareholders and thc board'of directors; (iii) sec dial all ordere and rcsohilibiis ofdie board ofdireclors are 
carried into.cffect; and (iv) perform ail other duties incident to ttiebfficeof president andas from time to tiriie niay" be assigned to him by theboardof 
dircctors. 

(b) Vice-Presidenis. The vice-president, ifany (or if diere is more iHah oiie Ihen^ch vice-president), shall assisnhe presideiil and shall 
perform such duties as may.bc assigned to him by the picsidcni Orby die board ofdireclors. 'fhe yice-prcsideni,'if there is one (or if there is more ihan one 
then the vice-president designated by the board of diiS^ciors, or.if there beno""suchd::sign"atipn dien the yicc-prcsidenls in order of their election), shall, at ihc 
request ofthc piesidait or.iii his absence or iniibility,orrefusal'laacI;pei-forni die duiies of ihc" pfesideiit'and when so acting shall have all thep"oWers ofand 
be subjeci loall Ihe rcslrictions upon tlie president As.sisianl vice-prcsideiils, if any;'shall li^ave'such'jidwefs and perform such duties as maybe assigned lo 
Ihem'by the president or by the beard ofdireclors. 

(c) Secrclary. The secretary shall: (i) keep the minutes ofthe proceedings of the shareholders,,die board ofdireclors and any comminees ofthe 
board: (ii) see that all notices arc dutygiven in accordance with the provjsinns ofthese Bylaws or as required bylaw; (iii) be cuslodian ofthe corporate records 
and oflhe seal bf the Corporation: (iv) keep at die Corporation's registered office orprincipal place ofbusincss .widiin oroutslde Colorado a record containing 
the names and addresses ofall shareholders and die number and class ofshares held-
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by each, unless such a record shall be kept al the office of the Corporation's Iransfer agent or registrar; (vjhavegenend charge of lhe stock books ofdie 
Corporation, unless thc Coiporation has a Iransfer ageni: and (vi) in general; pcrfoiiiVairdulies incideni lb the officeof secretary and such odier duties as frora 
time to lime may be assigned lohim by lhe president orby the board ofdireclors: Assislani secretaries, ifany, shall have the same duties and powers, subject 
to supervision by die secretary. 

(d) Treasurer. Thcireasurershall: (i)bc die principal financial officer of lhe Corporation and have thecareandcuslody of all its funds, 
securities, evidences of indebtedness and olher personal property and deposil thc sanie in accordance with die instructions ofthe board ofdireclors; (ii) receive 
and give receipts and acquitlances for moneys paid in on accounl of die Coiporation, and pay oul ofthe funds ori hand all bills, payrolls and'olher just debts 
of Ihc Corporation o f whatever nature upon malurily: (iii) unliasthere isa conlruller, be the principal accounling officerof die Corporation and as such 
prescribe arid rnaintaih the methods and systems of accounting lo be followed, keep complete books and records of account prepare and file all local, slate 
and federal tax relums, prescribe and maintain an adequate sysiem of internal aiidif and prepare and furnish to the president and die board of directors 
statemenlsof accounl showing die financial position of the Corporation and the rcsulls of iis operations: (iv),upnn request of die board, make such reports to il 
as raay be rcquircd atany time: and (v) perform all other duiies incident to thc'offic'cof u^surcr and such bdicr duties as fi-oiii lime lo time maybe assigned lo 
him by thc board ofdireclors or the president Assistant treasurers, ifany, shall liave the same powers and duties, subjeci lo the supervision by the ireasurer. 

S^qpon 8, Surety Bonds. The board ofdireclors may require any officer or agent of die Corporation lo execuie lo die Corporation a bond in 
such sums and with such sureties as shall be satisfactory to the board, condilioned upon the faithfulperformance ofhis dudes arid for the restoration to the 
Corporation ofall books, papers, vouchers, money and btherproperty of whatever kind in his possession or under his control belonging lo die Corporation. 

Section 9. Other Officers. Assislani Officers and Aaenls. Officers, assisiant officers and agenis, ifany, other than those whose duties are 
provided for in these Bylaws, shall have such authority and perform .such duties as may fn>m lime lo time be prescribed by resolution ofthe board of 
directors. 

Section 10, Absence or Disabilitv of Officers. In die case of the absence or disabihty ofany officer of lhe Corporalion andof any per>on 
hereby, auihorized toad in such officer's place during such officcr,'s absence or disability, the board ofdireclors may by resolution delegate the powers and 
diides of such officer to any oihcr officer or lo any director, or lo any other person whom it may select 

ARTICLE V 



INDEMNIFICATION OF OFFICERS. DIRECTORS AND OTHERS 

Scclion 1- Nature nf Indemnity, Each person who was br is made a parly or is tiireatened lobe made a party to oris involved in anyaction, 
.suit or proceeding, whether civil, criminal, administrative or invesiigaiive (hereinafter a "rtrocccdinii").- by reason of die fact ihal he or a person of whom he is 
the legal rcprcscniativc, i,'; or was a direclor or officer, ofthc 

Corporation or is or was serving at die request of the CorporaUon as a dircctor, officer, employee, fiduciary, or agent ofanoihcr corporalion or ofa 
partnership, joint venUire, tmsl or other enterprise, including service with respect to employee benefit plans, whether thc basis ofsuch proceeding is alleged 
aciibh in an official capacity as a lUrecior, officer, employee, fiduciary or agent orin any odier capacity, while serving as a director, officer, employee, 
fiduciary or agent shall be indemnified and held harmless by ihe Corporalion lo the fullest extent which il is empowered to do so by die Colorado Business 
Corporation Aci, as the same exisis or may hercafter be amended (tnn, in the case ofany such ameridment, only to die extent that .such amendment permils the 
Corporation to provide broader indemnification rights than .saidlaw permitted thc Corporation lo provide priorio such amendment) again.'it all expense, 
liability.and loss (including allomcys' fees aclually and reasonably incurred by such person in cormcction wilh such proceeding and such indemnification 
shall inure lo die bencfil ofhis or her heirs, executors and administrators: provided, however, ihat, exccpl as provided in Section 2 hercof, the Corporation 
shall indemiufy any such person seeking indemnification in cojiiicclion with a proceeding initialed by such person only if such proceeding was authorized by 
die board of directors "of the Corporation. Th'e right to indemmficalion confcned in this Article V shidl \xa cbntiacl rightand, subject to Sections 2 and 5 of 
this Article V, shall include die righi lo be paid by the Corporation the wpensca'incurred in defending any such p'iuceedirigin advance ofits final disposition. 
Thc Coiporation may, by actwn of its boand ofdireclors, provide indenmificalion Io employees and agcnls oflhe Corporation wilh thc same scope and effect 
as the forcgoing indemnification ofdireclors and officers. 

Section'2. Procedure for Indemnification of Directory and Officers. Any indemrufication of a dircctor or officer of thc Corporation under 
Sectiori 1 of ihis Article V or advance afexpcn.scsiihder Sectiori 5 of this Article V shall be made prompdy, and in anyevent wilhin 30 days, upon die written 
request oflhe direclor or officer. If a delenninalion by the Corporation thai lhe direclor or officer is entided to indeinnificatinn pursuant to this Article Vis 
required, and the Corporation fails lo respond within sixty days to a wriilen request for indemnily, die Corporalion shall be deemed to have approved the 
request If thc Corporation denies a wriiien requesl for indemnification or advancing of expenses, in whole or in part, or if paymenl in full pursuanl losuch 
rcquest is nnl made within 30 days, the right lo inderanificalionor advances as gmnled by ihis Article Vshall be enforceable by the director or officer in any 
court of comfKlcnt jurisdiction. Such person's costs and expenses incuned in connection wilh successfully establishing his or her right to indemnification, in 
whole or in part, in any such action shall also be indenuufied by the CorporatiorL It shall be a defense to any such action (other dian an action brought lo 
cnfori:eaclaim for expenses incuired in defending any proceeding in advance of its final disposilion where lhe required undertaking, ifany, hasbeen lendered 
to.Ihe Corporalion) that the claimanl has not mel Ihe standards of conducl which miikc il permissible under the Colorado Busuiess Corporation Act for the 
Corporalion to indemnify lhe claimant for die amounl ckiuned. but the burden of such defense shall be on die Coiporation. Neitiier die failmcof die 
Corporation (including its board ofdireclors, independeni legal counsel, or its shareholders) to have made a determination prkir to the commencemenl ofsuch 
actiori dial indemnification of die claimanl is proper in thc circumstances because he or she has met thc applicable standard of conducl set forth in thc 
Colorado Business Corporation Acl, nor an aclual dciermination by ihc Corporalion (including lis board ofdireclors, independeni legal coimsci, or its 
sharehbldcrs) dial Ihe claimant has nol mel such applicable standard of conduct, shall be a defense to thc action or crcale a presumption dial die claimant has 
not mel die applicable standard of conduct 
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Section 3. Nonexclusi\itv of Article V. Thc rights to indenuiification and thc payment of expenses incurrcd in defending a proceeding in 
advance of ils final disposilion conferred in diis Article V shall not be exclusive ofany olher righi which any peison may have or hereafter acquire wider any 
statute, provision ofthc Articles, these Bylaws, agreement, vote ofsharcholdcrs or disinterested directors or otherwise. 

Section 4, Insurance. The Corporation may purchase and maintain uisurancc on ils own behalf and on behalf of any person who is orwas 
adirecior, officer, employee, tlduciaiy, or agcnl ofthe Coiporation or was serving at die rcquesi of die Corporalion as a director, officer, employee or agent of 
another corporation, parmership, joint venture, tmsl or other enterprise agauist any liabilily asserted against him or her and incurred by him or her in any 
such capaciiy, whedier or nol the Coiporation would have thc power to indenuiify such person againsi such liability under this Artk;le V. 

Seclion 5 Expenses. Expenses incurred by any person described ui Seclion lof diis Article V in defending a proceeding shall be paid by 
thc Corporation in advance of such proceeding's final disposition unless otherwise determined by thc board ofdireclors in lhe specific case upon receipt of an 
undertaking by or on behalf of the dircctor or officer to repay such amounl if il shall ultimately be determined that he or she is not entitled lobe indemnified by 
the Corporalion. Such expenses incurred by other employees and agents may be so paid upim such terms and conditions, ifany, as die board ofdireclors 
deems appropriaic. 

Scclion 6. Employees and Agents. Persons who arc not co\'ercd by the foregoing provisions of this Article V and who arc or were employees 
br agents ofthc Corporation, or who are or were serving al die rcquesi of die Corporation as employees or agents ofanoihcr corporalion. partnership, joint 
venmre, tmst or other enterprise, raay be indeinnified to the extent authorized at any lime or from time to time by ihc board ofdireclors. 

Section 7. ConUact Righls. Thc provisions ofthis Article V shall be deemed to be a contract right between die Corporation and each director 
or officer who serves in any such capacity at any time while this Article V and die relevant provisions oflhe Colorado Business Corporation Act or other 
applicable law are in effect, and any repeal or modification of this Article V or any such law shaU not affecl ariy righls or obligations then axisling wilh rcspeci 



10 any state offsets or proceeding then exisiing. 

Sectibn 8. Merger or Corisolidation. For purposes ofthis Article V; rcferericcs to ''Ihc Corporation" shall include, in addition lo ihc 
resulting corporation, any consdiuem corporalion (including any constituent of ii constituent) absorbed in a consolidation or merger which, if its separate 
existence had continued, would have had power and authority to indcmriify its direciors: officeis, arid empliiyees""or agents, .S4J thai any pctson who'isnrwas a 
director, officer, employee or agent ofsuch constituent corporation, or is or was serving at die request ofsuch constituent corporalion as a director, officer, 
employee or agent ofanoihcr corporation, parmership, joini venture, irusl or other enteiprise,-shall sland iri'the same position under this Article V with rcspeci 
to the resulting or surviving corporation as he or she would have with rcspcct to such constituent corporalion if its separaie existence had continued. 

I f 

ARTICLE VI 

CERTIFICATES OF STOCK 

Section I. RemiLnion. The board ofdireclors may niake such mles and regulations as jt may deem appropriate conceming the is.suance, 
uansfcr and'regisuadon of certificates for shares of die Corporation, including die appointmenl of transfer agenis and registrars. 

Section 2. Shares Witiioul Certificates. Unless otherwise provided by die'Articles,urdicse Bylaws, Qic board ofdireclors may aulhorize die 
issuanceofany of its class'es or series ofsharcs wilhoul certificates. Such authori/atkiri shall nol affecl shares idfeady rcpresenled by certificales until ihey 
iire surrendered lo tlie Corporation, 

Scclion 3. Fomt Every holder of stock in the Corporation shall be entitled lo have a cenificate, signedby, orin the name of thc Corporalion 
by die chauTnan ofthc board, die prcsidcnt'ora vice-president and ihesccrctiiry of lhe Corporaliori; certifying thenumberof sharcs owned bysuch holder in 
the Corporation, Ifsuch a certificate is countersigned (a) by a transfer agent oran assislanlUansfcragcnt olher than the CorporaUon or ils employee or (b)by 
aregisU-ai:. olhcrlhan the Corporation or its employee, die signature ofany such chaihriiihof the board, presidcnt-vice-presidenl, or secrclary may'be 
facsimiles. ,ln case any officer or officers who have signed, or who.se facsimile signalure or signamres have been used bri, any such certificaie or certificales 
shall cease to be such officer or officers ofthe Corporation whether because ofdeath, resignaiion or olherwise before such certificaie or certificales have been 
delivercd by the Corporation, such certificaie or certificalcs may nevertheless be issued and delivered as though the person or persons who signed such 
certillcaic br certificates or whose facsimile signalure or signaiuresh'avebecn lised Ihereon had nol ceased to be such officer or officers of the Corporalion. All 
certificales for sharcs shall be consecutively numbered or otherwise identified. The name ofthe person to whoni the sharcs represenled tlicrcby are issued, with 
lhe numberofsharcs arid dale of issue, shall beentcredonlhebboksof the Corporaliori.-Shares of siockof lhe Corporalkin shall only be iransferircd on die 
books ofthc Corporation by thc holder ofrecord Ihereof or by such holder's attorney duly aulhbrizfd in wrilingi'upon surrender lo thc Coiporation ofthc 
certificate or certificates forsuch shares endorsed by die a'ppropriate'person nr persons,, wilh such evidence ofthe authenticily ofsuch endorsement, transfer, 
authorization, and other matters as die Corporalion may reasonably require, and accompanied by all necessary sUxrk Uansfer stamps. In that event, il shall 
be the duty, of thc Corporalion lo issue a ncw certi t"icatc tb the person crititlcd thereto,'cancel the old certificate or certificates, and record the iransaction on its 
books. The board of directors may appoint a bank or trusl company organized under the laws of Ihc United Slates or any stale thereof to act as lis transfer 
agent or registrar, or both in connection wilh the irrinsfcr ofany class or seriesof securitiesof thc Corporation. 

-Section 4. Cancellation of CeHificales. All certificates surrendered lo the Corporation foi transfer shall be cancelled and no new certificales 
shall be issued in lieu ihereof unlil the fomier certificaie for die same numberofsharcs shall have been surrendered and cancelled, excepi as herein provided 
with respect to lost, stolen or desiroyed certificates. 

Seclion 5. . Losl Certificates. The board of direciors may direct a ncw certificate or certificates lobe issued in place ofany certificate or 
certificalcs pieviously issued by the 
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Corporalion alleged tohave been losl. stolen, or destroyed, upon die niakingofiui affidavii of that fad by the person ciaiming die certificate of slock lo be 
losl, stolen, or destroyed When authorizing such issue ofa new certificate or ccrtificiiles, the board ofdireclors may, in its discretion and as a condition 
prcecdcm to die issuance thereof, require theownerof such lost, stolen, ordcstroyedcertificatcorccrtificates, orhisor her legal represeniative, to give ihe 
Corporation n bond sufficieni to indemnify the Corporalion against .̂ ny claim that raay be made againsi the Corporation on account of the loss, theft or 
destmction ofany such certificate or the issuance ofsuch new certificaie. 

Section 6. Fixing a Record Date for Shareholder MeeiinRs. In order that Ihc Corporalion may dctcrmmc lhe shareholders enlilled lo notice of 
orto vote at any meeting ofsharcholdcrs or any adjournment ihereof. the board of duectors raay fix a record date, which record date siuill noi precede thc date 
upon which the rc.solution fixing tbe record dale is adopted by the board ofdireclors, and which record date .shall not be morc than seventy (70) nor less ihan 
ten (10) days before die dale ofsuch meeting. Ifno rccord date is fixed by die board of directois, Ihc rccord date for dclenriinirig sliareholders entitied to nolice 
ofor to vote at a meeting of shareholders shall be die close ofbusincss on thc next day preceding the day on which noticc is given, or if notice is waived, at die 
close of business on the day next preceding the day on which the meeting, is held. A delenuination ofsharcholdcrs ofrecord entitled to notice ofor 10 vole at a 
meeiing ofsharcholdcrs shall apply to any adjournment ofthc meeting; provided, however, that the board ofdireclors may fix a ncw record dale for thc 
adjourned meeiing. 

Syylion 7, Fixing a Rccord Dale for Action bv Written Consenl. In order that the Corporaliori may determine the shareholders entiUed to 
consenl to corporaie action in writing withoul a meeting, the board of du-cctors may fix a record date, which rccord date shall not precede thc date upon which 



tile resolution fixing the record date is adopted by the board ofdireclors, and which date shall not be more than ten (10) days after die date upon which the 
resolution fixing the recorid dole is adopted by thc board ofdireclors. Ifno record dale has been tnced by the board ofdireclors, the record date for detennining 
shareholders entitied lo consent to corporate action in wriiing wilhoul a meeiing, when rio prior aciionby theboardof directors is rcquiredby statute, shall be 
thc tirst dale on which a signed wrinen consem .setting forth ihe action taken or proposed to be taken is delivered lo the Corporation by delivery lo its regi.stered 
office in the Slale of Colorado, ils principal place ofbusincss, oran officcror agcnl of the Corporation having custody ofthc book in which proceedings of 
meetings ofsharcholdcrs arc recorded; Delivery made tothe Corporation's registered olTice shall bcby hand or by certified or registered mail, return receipt 
rcquested, Ifno record dale has been fixed by die board ofdireclors and prior action by thc board ofdireclors is required by stanile, the record date for 
determining shareholders entilled lo consent to corporate acton in writing without a meeiing shall beat the close of businesson die day on which theboardof 
dircctors adopts die resolution taking such prior aclion. 

Section 8. Fixine a Record Dale for Olher Purboses. In order Ihat the Corporation may determine die shareholders enlilled lo receive payment 
ofany dividend or other distributk)n or allom-icnt or any rights or ilie shareholders entitled to exercise any rights in respect ofany changc,'convcrsion or 
exchange of stock, or for the puiposes ofany oihcr lawful action, theboardof dircctors may fix a record dale, which rccord date shall not precede the date 
upon which die resohilion fixing the record date is adoplcd, and which record dale shall be nol more than sixly (60) days prior to .such action. Ifno rccord -
date is fLxed, the record date tor dciermining 
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shareholders for any such purpose shall be ill the close ofbusincss on die day on which die board ofdireclors adopts the resolution relating diereto. 

Section 9. Subscriptions for Slock. Unless odierwise provided for in ihc subscription agreeriienl, subscriptions for sharcs shall be paid in 
full at such lime, or in such installments and at such limes, as shall l>e detcmuncdby theboardof direciors. Any call made by the board ofdireclors for 
paymeni on subscripdoris shall be unifonh asioall sharcs of thesame class or asio all sharesof thesame scries. Iri case of default in the pajTnenl ofany 
installiucnt or call when such paymenl is due, the Corporation may proceed lo collect the amount due in the same manner as any debt due the Corpoiation. 

ARTICLE VII 

GENERAL PROVISIONS 

Section 1. Dividends. Dividends upon die capilal stock ofthc Corporalion, subject to,die provisions oflhe Articles, ifany, may be 
declarcd by the board ofdireclors al any regular or special meeting, pursuanl lo law'._ Divklends may be paid ui cash, in property, or in sharcs of the capital 
stock; subjccI to the provisions oflhe Articles. Bcforc payment ofany dividend, there may be sel aside oul ofany funds of the Corporalion available for 

.dividends such .sum or sums as thc directors from tiraelo time, iri iheir, absolule discreiion,,ihink proper as a reserve or reserves to meet contingencies, orfor 
equalizingdividends', or for repairing or maintaining any property of die Corporalion, orany other purpose and the directors niay modify or abolish any such 
reserve in the manner in which it was crcated. 

Section 2. Check-S, l>afts or Orders. All checks, drafts, or other orders forthe paymenl of money by orto the Corporation and all notes 
and other evidences of indebtedness issued in the name ofthc Corporation shall besigned by siich officer or officers, agent or agenis ofthe Coiporation, and 
in such manner, as shall be detemuncd by resolution ofthe board ofdireclors or a duly audiorized committee thereof 

Seclion 3. Contracts. Theboardof direciors may authorize any officer or officers, orany ageril or agents, ofdie Corporalion lo enter into 
any conlracl or to execuie and deliver any instrtimenl in die name ofand on behalf of the Corporation, and such authority may be general or confined to 
specific inslanccs. 

Section 4. Loans. Thc Corporation may lend money lo, or guarantee any obligation of, or otherwise assisi any officer or other employee of 
ihcCorporation orof its subsidiarj', ineludingany officer or employee who is a director oflhe Corjioration or its subsidiary, whenever, in thc judgmeni oflhe 
directors, such loan, guaranty or assistance may reasonably be expecled lo benefil die Corporation. ITie loan, giiaranty or other assistance may be wilh or 
wilhoul inlerest, and may be unsecurcd, or" secured in such manner as lhe board ofdireclors shall approve, including, without limitation, a pledge ofshares of 
sibck of IhcCorporation. Nothing in this seclion contained shall be deemed lo deny, limil or reslrici lhe powers of guaranty or warranty of the Corporation at 
common law or under any statute. 

Section 5. Fiscal Year The fiscal year of die Corporation shall be fixed by resolution of die board ofdireclors. 

14 

Section fi, Corporate Seal, The board ofdireclors may provide a corporate .seal which shall bein the formof a circle and shall have 
inscribed thereon the name ofthe Corporation andthe words "Corporate Seal, Colorado". Thc seal may be used by causing il or a facsimile thereof to be 
impressed or affbicd or reproduced or olherwise. 

Section 7. Votinp Sccuriries Owned Bv Corporation. Voting securities in any other corporaliori held by the Corporation shall be voted by the 
president, unless the board ofdireclors specifically confers aulhorily to voie with rc.specl diereto, which authority may be general or confmcd to specific 
instances, upon some odier person or officer. /\ny person authorized lo vote sccuriiies shall liave thc power to appoint pro,xies, with general power of 
substitution. 



Section 8- Transactioas with the Corporation. The directors and officers of the Corporation may lend money lo, acl as surctj- for, and 
transact odicr business with the Corporalion and shall have die same rights and obligations with respect dicreto as a person who is nol a dircctor or officer of 
thc Corporalion, except dial nothuig contained inihis scclion shall be conslmed lo relieve adirecloriOr officer oflhe Corporation vrom any duties thereto. 

.Section 9. Section I leadings. Section headings in these Bylaws are for convenience bf reference only and shall not be given any substantive 
effect in limiting or otherwise construing any provision hercin. 

Section 10. Inconsisleni Provisions. In the evenl that any provision ofthese Bylaws is or becomes inconsistent wilh any provision oftiie 
Articles, die ColoradoBusiness Corporation Act orany other apphcable law, the provision ofthese Bylaws shall not be given any effect to theexlent ofsuch 
inconsistency but shall otherwise be given full force and effeci. 

Seclion 11. Amendmenls, These Bylaws may be altered, amended, or repealed or new Bylaws maybe adoplcd by Ihc affirmative vote ofa 
majorit>'of theboardof directors al any regular or special meeting ofthc board ofdireclors unless thc Colorado Business Corporalion Act of the Articles 
reser%'e such power exi^Iusively lo the sliareholders in whole or in part or thc shareholders, in ameiiduig or repealing a particular bylaw provision, provitle 
expressly that the diiectors raay not amend or repeal such bylaw. 

r********************* 
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CERTIFICATE 

The undersigned hereby certifies that die foregoing Bylawsconstimtc the tme and complete copy ofthc Bylaws of IC Holdings Colorado, Inc., in ftill force 
and effect as of Oclober 21, 2002. 

Is/ Allan Solomon 

Allan So!oraon,Secrelary 
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Exhibil 3.9 

ARTICLES OF INCORPORATION 

OF 

IOC BLACK ILWVK COUNTY, INC 

10 THE SLCRH lARV OP SlATF. OF TlUi S'f AIH OF lOWA: 

Piusuant to Section 202 ofdie lowa Business Corporation Act, die undersigned, acting as incoiporaloils) of a corporation, adopts die followmg 

articles of incorporation forlhe corporation: 

1. The name of die corporalion is IOC Black Hawk Counly, Inc. 

2. '["he number of shares ihecorporalion is audiorized to issue is" 100,000 of one class wilhoul parvalue. 

3. The sirect address of the corporation's initial regi.stered office in Iowa and the name ofits iniiial regislered agent at that officeis: 

Curtin F. Reason 
220 N Main, Sle. 600 
Davenport, 1A 52801 

4. The name and address ofdie incorporator is as follows: 

Joseph C. Judge 
Lane & Waterman 
220 N Main, Sle. 500 
Davenport, lA 52801 

5. A directoi of this corporation shall not be personally liable lo die corporation nr its slockholders for monelary damages forany action laken, orfor 
any failure lo lake any action, as a director, excepi for liability forany of thc following: (i)fnr ihc amount ofany financial benefil receivedby a 
direclor to which the dircctor is not enlilled, (ii) for an inlentional infliction of harm on thc coiporation or ils sharcholders, (iii) for a violation under 
Section 833, of the lowa Busuiess Corporation Act,or (iv) t'br any intentional violatioii of criminal law, -No amendment lo or repeal ofthis 
Article shall apply to or have any effect on thc liability or alleged liabUity ofany direclor ofthe corporation for or with respect lo any acts or 
omissions ofsuch direclor occurring prior to such aniendment or repeal. ITie directorii ofthis corporatibn have agreed lo serve as direciors in reliance 
upon die provisions of this Article. 

6. The corporalion shall be obligated to indemnify a direclor for liabilily, as defined in subsection 5 of seclion 850 or thc lowa Business Corporation 
Act, from any person forany action taken, or failure to take any action, asa dircclor,exccpt liability forany of die following: (i) receipt ofa 
fmancial benefil to which the person is not entilled, (ii) an intenlionarinfliclion of liai-rii on Ihc corpo ration orils shareholders, (iii) a violation of 
Section 833 ofthe lowa Business Corporalion Act, or (iv) an intentional violation of criminal taw. 

Thc effective dale and lime of ihese Articles oflncorporation is upon filing with the Iowa Secretary of State. 

Dated diis 19lh day of Sepiember, 2003. 

/si' Joseph C. Judge 

Joseph C. Judge, Incorporator 



Exhibil ,3.10 

BY-LAWS 

OF 

IOC BLACK HAWK COUN I Y, INC. 

ARTICLH 1 

OFFICGS 

'ihe principal office of the corporalion ui die Stale of lowa shall be Uicaled in the'Cily of Walerioo, County of Black Hawk. 'I'he 
corporaliori may have such other offices, eiiher w'ithui or wilhout die Stale of Iowa, as the Board ofDireclors may designale or as die business of die 
corporalion may require from' time to' time. 

The regisler«i office of the corporatibn required by the Iowa Business Corporalion Act to be maintained in the State of lowa may he, but 
need not be, identical with the principal office in the State of Iowa, and the address ofthc regislered office maybe changed from time to time by the Board of 
Directors. 

ARTICLE II 

SHARKHOtDF.RS 

Scclion I. Annual Meeiing. The annual meeting ofthc shareholders shall be held at such time and place as shall be delermined by 
die Board of Du-ectors from time to time, for the purpose pf electing directors^and for die transaclion of such'olher business as may coraebeforc the meeting. If 
thc day fixed for Ihc annual loeclirigshallbe a legal holiday, such meeting shall>he held on tlie next succeeding business day. If die election ofdireclors shall 
not be held on the day designated herein forany amiual,meeting of ihcshaieholdeis, orataiiy adjourtiiuent thereof, the Boardof Direciors shall cause the 
election to be held at aspreial meeting'ofthe shareholders as soon thereafter, as convenienliy inay;l>e. 

Section 2. Special Meelings.. Special meetings of lhe shareholders: for any purpose or purposes, unless otherwise prescribed by 
swtuie, may be called by the President, die Board ofDireclors or die holders of not less than orie l̂enth ofall the outstanding shares ofthe corporation entitled to 
vole ai the meeting. 

Sections. Place of Meeting, The Board of Directors may designate anyplace, either within or without die Stale of lowa. as the 
place ot meeting forany arinual meeiing of for" any spebialmeeluig called bythe shareholders. A waiverof notice sigried by all shareholders'entitled to voteal a 
meelingmay designale any place, eidier. within or widioul lhe Slate of Iowa, as the.place for the holding of such meeting. Ifno designation is made, or ifa 
special meeiuig be odierwise caUed, the place bf meeung shall be the regislered office of the corporalion in the Slate bf Iowa, e.xcept as bihcrvs'ise provided in 
Section 12 ofthis Article. 

Section 4. Noiiceof Meetina. Wriilen iir printed notice statirig thc place, day and hour of the meeting and. in case of a special 
meeiing, die purpose or puiposes forwhich die meeling'is called, shal! be delivered riot less than ten nor more dian fifiydays before the date ofthc mcetuig, 
cither personally or by mail, by or al die direction of die President,'or the Secrclary, or the officer or persons calling die meeting, to each shareholder of rccord 
entitled to vote at such meeting. Kotice by electronic transraissiorijs written notice.. If iiiaiied,such'noiice*shall'be deemed lo be delivered when it is eiiher 
(i) deposited in die Uniled Suites mail, addressed lo lhe sharehoideral his addrcs,̂ ; as.it appears on lhe stock transfer books ofdie corporalion. widi postage 
diereon prepaid or (ii) electronically transmitted lo lhe" shareholder in a maiuier aiithorized hy the shareholder. 

Section 5. Closing of Transfer Rooks or Fix ina of Record Dale, Fordic purpose of detennining shareholders entitled to noticc of 
or to vote at any meeting ofsharcholdcrs or any adjoummcnt thereof, or shareholders entitied to rcceive payment ofany dividend, or in order lo make a 
determmation of shareholders for any odier proper purpose, lhe Board ofDireclors of die corporalion may provide dial die stock Uansfer books shall be ckised 
for a slated period bui not to exceed, ui any case, fifty days. Jf the stock uansfer bixiks shall be closed tor thc purpose of detennining shareholders entilled to 
noticc ofor to vote al a meetingof shareholders, such books shall be closed for at least len days imihediately preceding such meeting. Iri lieu of c'losine die 
stock transfer books, die Board ofDireclors rnay fix in ad\'ance a date aslKc record dale forany siich dete'rmiriation of shareholders, such dale in any case lo 
be not more tiian fifty days, and, m case ofa meeting ofsharcholdcrs, not less than len days prior lo tile date on which die pari icular action, requiring such 
deterrainalionofshareholders, is tobeiaken. ffthe slock iransfer books are riol closed and no record dale is fixed for the" dclemiinatiori of shareholders 
entitled lo noiice ofor lo vole at a meeiuig of shareholders, or shareholders entitled to receive payment of a dividend, lhe dale on which notice of the meeting is 
mailed or the date on which Uie resohidon ofdie Board ofDireclors declaring such dividend is adopied. as die case may be, shall be die rccord date for such 
dctcrrauiation ofsharcholdcrs. When a determination ofsharcholdcrs entitled to vote at any meeting of shareholders has been made as provided in this section, 
such deiermination shall apply to any adjournment ihereof 

Section 6. Voting Lisis. The officer or ageni having charge of lhe stock Iransfer books for shares of die corporation shall make, at 
leasl ten days bcforc cach meeting ofsharcholdcrs, a coinplete lisl ofdie sharcholdeis entitled lo vote al such meeting, or any adjournment thereof, arranged in 
alphabetical order, witii die address ofand die numberofsharcs held by each, which lis!,- for a period often days prior tosuch meeting, shall be kept on file 
at die registered office ofdie corporation and shall be subjeci lo inspection by any shareholder at any lime duiuig usual business liouis. Such lisl shall also he 



produced and kept open at the dme and place ofthe meeting and shall be subject to die inspection ofany sharcholder during die whole lime ofthe meeting. The 
original stock transfer book shall be prima facie evidence as to who are the shareholders enlilled lb examine such lists or u-ansfer books or lo vote al any 
nieeting ofsharcholdcrs. 

Section 7. Quorurii. A majority of the outsiariding .jijnres oflhe corporation entitled in vote, represented in person orby proxy, 
shall consliltitc a quorum al a meeting of shareholders. If less than a majority ofthc outstanding shares are represented al s meeting, a majoriiy of the shares 
so represenled may adjourn tbe ineeting from lime tb lime, withoul fiirther 

notice. At such adjourned meeiing at which a quorum shall be present or, represented, any business may.be u^nsacled, which might have been transacted at 
the meeting as originally notified. The shareholders presenl al a duly organized meeting may continue tu transact business until adjbunimeni, noiwiihslanding 
the withdrawal of enough shareholders to leave less than a quonun. 

Section 8. Proxies: At all meetings of shareholder, a shareholder or the .shareholder's agent or attorney-in-fact mayappoini a 
pro.xy to vole or oihenvise act for the shareholder by signing ati appouilnient form or by an electronic transmission. .'\n appointment of proxy is "effective when 
a signed appointment form or an eleclronic transmission ofthc appoiritment is rccei-ved by, the inspector of election or the aiithorized officer or agent oflhe 
corporation before oral the lime oflhe iiiceiing.,Ko proxy shall be valid after eleven monlhs from the dale of its execution, unless otherwise provided inthe 
proxy. 

Section 9. Votuig of Shares. Fach outstanding share entilled to vole shall be entitled to one vote upon each mailer submitted to a 
vole at a meeting ofsharcholdcrs. 

Seciion 10. Voting of .Shares bv CeriainHolders."'Shares sianding in ihe name of another corporation may be voted by such officer, 
agent or proxy as the by-laws ofsuch corxwration may prescribe, or, in ihe absence of such provisions, as thc Boardof Directors ofsuch "corporation may 
delermine. 

Shares held by an .idniinislraior, executor, guardian or conservator rriay be voted by him, either in person or by proxy, without a transfer 
ofsuch .shares into his name. Shares sianding in thenarrieofalrusleemayjie voted by him, either in person orby proxy, but no trustee .shall be entitled lo 
vote sharcs held by him widioul a Iransfer ofsuch shares inio his name. 

Sharcs sianding in die nameof a receiver iriay be voted by such receiver, and shaies held by or under die control ofa receiver may be voted 
bysuch receiver withoul thc transfer diereof irito his name if authorily so to do be conlained in an appropriate order of die court by which such receiver was 
appointed. 

A shareholder whose shares are pledged shall be entilled to vote such sharcs until die shares have been transfcrrcd into the name ofthe 
pledgee, and thereafter ihc pledgee shall be entitled to vole the shaits so nansferred. 

Scclion 11. Infoniial Action bv Shareholders'.; Ariy action required lb be taken at a meeting of thc shareholders, or any odier action 
which raay be taken at a meetingof the shareholders, maybe taken withoul a meetirig ifa consenl in writing, selling forth thc action so taken, shall be signed 
by all ofthc shareholders enlilled lo vole wilh respect lo the subjeci mailer thereof 

Section 12. Meeiing of All Shareholders. Ifall ofthc sharcholders shall meet al any time and place, either within or wilhout the 
Siateof lowa, and consent lo die holding ofa meeting al such lime'and place, such meeting shall be valid without call or nodce. andal such meeting any 
corporate action may be taken. 

Section 13. Voting by Ballot Voting on any question or in any election maybe viva voce unless the presiding officer shall order or 

any shareholder shall demand that voling be by ballot. 

ARTrn.Fni 

BOARD OF DIRECTORS 

Section I. General Powars. The business and affairs of Ihecorporalion shall be managed by its Board ofDireclors. 

Section 2. Number. Tenure and Oualifications. The number ofdireclors ofdie corporation shall be as determined by die Board 
of Direciors and maybe increased or decreased by amendmenl from time tb time, bui in noevent shall be less than one nor more than 12. Each director shall 
hold office until the next annual meetingof shareholders and until his succcssor shall have been elected and qualified Directors need nol be residents ofthe 
Slate of lowa or shareholders of the corporaUon. 

Section 3. RefularMeeiinHS. A regular meeting ofthc Board of Ducclors shall be held without odicr nolice than this By-Law 
immediaiely after, and at ihc same place as, lhe annual meeting of shareholders. The Board ofDireclors may provide, by rcsolution, thc time and place, eilhcr 



wilhin or wilhout the State of lowa for the holding of additional regular nieeting.s withoul odier noticc than such resolution. 

Section 4. St>eci3l Meeunus. Special meeting oflhe Boanl ofDireclors may be called by or at die request ofthe Presideni or any 
direcior. The person or persons auihoriTcd to call special meetings of the Boardof Direciors may fix any jilacc, either widiui or without thc State of lowa, as 
the place for holding any special meelingof ihc.Board of Dirc'ctors called by him,. 

Section 5. Noticc. Notice ofany special meeting shall be given at least seven days prior thereto by written notice delivered 
personally or mailed to each director at his business address, or by telegram. Notice by electronic transmission is written notice. If mailed, such notice shall 
be deemed to be dehvered when it is cither (i) deposiied in thc United Stales mail so addres.wd, wilh postage thercon prepaid or (ii) electronically tnmsmitled lo 
Ihe sharcholder in a manner authorized by thc share-holder. If noticc be given',by iclcgnmi,-such notice shall be deeined lobe delivered when the telegram is 
delivered to the telegraph company. /\ny"director may w'iiivc notice ofany meeting. 'l"he attendance of a director at a meeting shall consiituie a waiver of notice 
ofsuch nieeting, except where a director ancnds a meeting for the express purpose of objecting to'the transactionof any business because the ineeting is not 
lawfully called or convened. Neither the business to be u^nsaclcd al, nor the purpose of, any regular or special meeting ofthc Board of Directors need be 
specified in thc notice or waiver of nolice of such meeting. 

Section 6. Ouorum. Amajority ofthc number ofdireclors fixed by Sectiori 2 of this Article 111 shall constitute a quorum forthe 
transaction ofbusincss al any meeting of die 

Board ofDireclors, but if less than such rriajority is present at a meeting, a majority of thedirectors presenl may adjourn thc meeting trom time to lime wilhoul 
further noticc. 

Section?. Manner of Acting. Thc act of the majority of thedirectors presenlala meeting at which a quomni is present shall bethe 
acl ofthe Board of Directois. 

Section 8. . Vacancies. Any vacancy occiuring on ihc Boand ofDireclors may be filled by the affirmative vote ofa tpajority oflhe 
remaining direciors ihough less than a quorum of the Board of Direciors. A direcior elecied lo fill a vacancy shall be elected forthe unexpired term of his 
predecessor in office. Any directorship to be filled by reasonof an increase in the nunilcr of directors shall be fillcdby eleclion at an annual meeiing or at a 
special meeting of shareholders called for that purpose. 

Section 9. Comnensation,,- By resolution oflhe Bo;irtl of Direciors, the du^eclors may be paid their expenses, ifany, of atlendaiicc 
al cach meeting oflhe Board ofDireclors, and may be paid a fixed sum for attcnikince at each meeting ofthc Board ofDireclors or a stated sakiry as direcior. 
No such payirient sliall preclude any direclor frorn serving die corporalion iri any odier capacity and receiving compensation dierefor. 

. Scclion 10. Presumption of Assent. A dircctor of ihecorporalion who is present at a meetingof the Board of Directors al which 
action on any corporate matter is taken shall be presumed lb have assented lo die actiori taken unless his dissent shall be entered in the minutes ofthc mceung 
or unless he shall file his written dissent to such action with the person acting as the secretary oflhe meeting before lhe adjournment thereof or shall forward 
such dissent by registered mail to the Secretary of the corporation immediately aficr the adjournment of thc meeting. Such right to dissent shall not apply toa 
director who voted in favor ofsuch action. 

Section 11. Informal Action bv Dircctors. Any aclion required to be taken at a meetingof thedirectors, or any oilier action which 
may be taken at a meeting ofthc dircctors, may be taken widioul a meeting if cach dircctor signs a consent describing die aclion to be taken and delivers it to 
die corporalion. Consent may tic withdrawn by revocation signed by ihc dircctor and delivered to ihc coiporation prior to deliveiy to thc corporation of 
unrevoked written consents" signed by, all lhe duectors. 

Section 12. TelenhoneConlbrcnce .Mcetinus. SubjccI lo other applicable provisions contained in these Bylaws, ariy aclion required 
bythc lowa Business Corporalion Act to be taken at a rnecling of dircctors oflhecorporalion, orany actiori which raay be taken at a meelingof thc directors, 
or a commiuee of du-cctors, may be takcii by means ofconference telephone or similar communicadons equipment dirough which all persons participating in 
thc meeting can hear each other, and the participation in a riicciing pursuanl lo ihis provision shall constilule presence of person al such meeting. 

- Section 13. Indemnificiition. 'Ihis corporalion shall indemnify each director and officerof this corporalion, nowor hereafter, 
serving or having served, to thc ftillcst exient possible, againsi all obligations, including attorney's fees, judgmenis. fines, settlements and reasonable 
expenses, aclually incurred by such direcior or officer, tipon claim made by Ihis 
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corporation, by any stockholder tiicrcof or by any diird party; relating to his or her conducl as a directororofficcrof this corporation, except dial the 
mandatory indemrufication required by this sentence shall not apply to liabilily for any ofthc following: (i) for the amount of any financial benefit received by 
a dircctor to which the director is not entitled, (ii) for an intentional infliction of harm on thc corporaUon or its shareholders, (iii) for a violation undCT 
Section 833 oflhe Iowa Business Corporation Acl, or (iv) for any intentional violation of criminal law. The forcgoingright of indemnification shall nol be 
e.xclusive of odier rights to which any du-ecior or officer may be entilled as a maitcr of law. 

ART1C[>: IV 



OFFICERS 

Seclion 1. Number. Theofticersof the cnrpnraiion .shall bea Presirlem, oiieormore Vice Presidem,'; (the nuinber ihereof to !>e 
determined by lhe Board ofDireclors), a Secretary, and a Treasurer, cach nf whorii shall be elected bythe Etoard ofDireclors.- Such odier officers and 
assistant officers as may be deemed necessary may be elected or appointed by the Board ofDireclors. Any two ormore offices may be held by the same 
person. 

Section 2, Election and Term of Office. Thebfticers ofthe corporation lo be"elecled by the Board of Dircctors shal! be elected 
:uuiual!y by die Bbard of Directors al die tiisi meeting ofthe Board of Directors held after each annual meeting ofthc sharcholders. Ifthe eleclion of officers 
shall not be held 3t such meeting, such election shall beheld as soon thereafter as conveniently may be. Each officer shall hold office undl his successor, shall 
have been duly elected and shall liavc qualified or unlil his deaih or until he shall resign or shall have been rcmoved in the nianner hereinat^er provided. 

Section 3. Removal. Any officer or ageii! elected or appointed by the Boardof Dircctors raay bcremovcdby the Boardof Directors 
or tbe officer who appointed such officer or ageht whenever m its judgment llie best bjle/-esl of ihe corporation would be served thereby, but such removal shall 
be ".vithout prejudice to Lhe contract righls, if any, of thc person so reraoved. 

Section 4. Vacancies. A vacancy in any. office becau.sc,ofdcalh, resignation, removal, disqualification orolherwise, maybe filled 
by the Boardof Directors forlhe unexpired portionof the,tenn. 

Section 5. President; ,The President shall be the principal executive officer of the corporation and, subject lo the control ofthe 
Board of Duectors, shall in general supervise and control all of die business and affau^ ofthe corporation. He shall, when present, preside at all raeeiingS of 
the sharcholders and of the Board ofDireclors; He raay, sign, with the Secretary or any'odier proper officer ofthe corporation thereunto authorized by the. 
Board of Dirc"ctbrs, certificates for sharcs ofdie corpdradon, any,dt;eds, iii'ort"gage''s: bonds, contracts, or other instrurtienLs which the.Board ofDireclors has 
authorized to be e.\ecuted. except incases where die signing and e.ieculion.lliereof shall be expressly delegated by the Board ofDirectojs orby Ihese By-Laws 10 
some oihcr officer or agent of the corporation, or shall be required by law to be otficrw'isc signed or excciJled; and in generaj shall perform all duties incident to 
lhe office of 

President and such other duties as raay be prescribed by the Board of Directors from time 10 lime. 

Section 6. The Vice Presidcnls. In Ihe absence of the President'or in the event ofhis death, inability or, refusal to act, the Vice 
President (orin the evem there be morc than one Vice Prcsident, the Vice President designated by.the Boardof Directors) shal! perforin the duties of Uie 
Resident, and when so acting, shall have ai! die powers ofand be subject loaii die restrictions upon the President. Any Vice President may, sign, with die 
Secretary or an Assislani Sccrciar>', certificates forsharcs of die corporation; arid shall perform such other duties as from lime to lime may be assigned to him 
by the President or by lhe Board of Dircctors, 

Section 7. ITieSecieiarv. The Secretary'shall:,''(a) keep die minules of the shareholders' and oflhe Boardof Directors' meeting in 
one or more books provided for dial puipose; (b) maintain and aulhenticale recordsrequired Io be kept underSection 490.160!, subsections 1 and5of dte 
lowa Business Corporalion Act. (c) see diat all notices are duly given in accordance wiih llie provisio'ns of these By-Laws or as required by law; (d) be 
custodian ofthe corporate records and oflhe seal oflhe corporalion anrl sec that Thc seal ofthe corporation is affixed to all documents the execuricin of which on 
behalf ofthe corporation under its seal is duly authorized: (e) keep a register ofthe post-office addres's of each .shareholder which shall be furaishal to thc 
Secretary by such shareholder; (0 sign with the President, or a. Vice President, certificates for shares ofdie corporation, the issuance of which shall have been 
audiorized by resolution oftlie Board of Directors: (g) have generalchargeof the stock trarisfer books ofthe corporation; and(h) in general perform all duiies 
incident to tlie'office of Secretary and such other duties as frora time lo lime may be assigned (o iiira by the Presideni or by thc Board ofDireclors. 

Seclion S. 'I'he Treasurer. If required by tlie Boardof Directors, the Treasurer shall ^vea bond for die failliful discharge ofhis 
duiies in such sum and with such surely or sureties as die Board of Directors shall delcimine. He shall: (a) have charge and custody ofand be responsible 
for al] fiinds and securities of thc corporation: receive and give rcceipls for moneys due and payable to the corporation from any source whatsoever, and 
deposil all such moneys in ihc name of die coiporation in such banks, trust companies or other depositories as shall be selecled in accordance widi thc 
provisionsof Article V ofthese By-Laws: and (b) in general peiform all oflhe duties uicident lo the office of Treasurer and such odier duties as from time to 
lime may be assigned to him by the President or by the Boaii of Direclois. 

Seclion 9- Assistant Secretaries and Assistant Treasurers. The Assistant Secretaries, when authorized by lhe Board ofDireclors, 
may sign with the President ora Vice President, certificates for shiires of die corporation thc issuanceof which shall have been authorized by a resolution of the 
Boaid of Direclois. The Assislani Treasurcis shall respectively, ifrequiredby Ihe Board of Directors, give bonds forlhe faithfiil discharge of dieir duties in 
such sums and wilh such sureties as thc Board of Directors shall determine. The Assistant Secretaries and Assistant Treasurers, in general; shall perform 
such duiics as shall be assigned to them bythe Secretary or the'l'reasurcr, respectively, orby lhe President or die Board of Du-eclors. 

Section 10. Salaries. Thc salaries oflhe officers shall be fi.xed from time to,ume by die Boardof Directors and no officer shall be 
prevented from receiving such salary by rcason ofthc t'acl that he is also a dircctor ofthc corporation. 



ARflCLE V 

CONTRACTS. LOANS.CHFCKS AND DEPOSITS-

Section 1. Contracts. The Board ofDireclors may authonzc any officer orofficcrs.'agcnl or agents, to enter into any conlracl or 

execuie and deliver any insiruraenl in Ihe name ofand on behalf of the corporaUon, and such iiulhoriiy may be genera! or confined lo specific instances. 

Section 2. Loans.. No loans shall becbnlracledoribehalfof the cofpofatiun and no evidences of indebtedness shall be issued in its 
name unless auihorized by a resolution of the Board ofDireclors. Such authorily may be general orcordinedlo specific instances. 

Scclion 3. Checks. I>rafts.-etc. All checks,^drafls or other orders for die paymeni of money, notes or other evidences of 
indebtedness issued in the name ofthe corporation, shall,be signedby such ofiicer br officers, agent or agcrits bf the corporation and in s'uch manner as shall 
from tuuc lo lime be determined by resolution ofthe Boaid ofDireclors. 

Section 4. Deposits. All ftmds of the corporation not otherwise employed shall be deposiied from time to time to the credit of the 

corporalion in such banks, trusl companies or other deposilbri^ as the BoarJidf Directors may select. 

ARTICLE VI 

CERTIFICATES FOR SHARES AND-THEIR TRANSFER 

Section I. Certificates lor Shares. Certificates represeritmg'shares of the corporation shall be in such form as shall be determined 
bythe Board ofDireclors. Such certificalcs shall be signed by'die'Presiderit ora Vice Presideni iiiid by die Seaelary o'r an Assisiant Secretary.. All certificalcs' 
fbr shares sliail be consecutively numbered or otiierwise identified;, Thc name and address of the person to whom die shares represented diereby arc issued, 
with thenumberof sharcs and dale of issue, shall be entei^ on,thcTlock^trahsfcr.bboks ofthc cbipbratibn. .All certificates surtcndcrcd to the corporation for 
transfer shall be cancelled and no ncw certificaie shallbc issued unlillhc former certificate fora like number of sliares shall have been surrendered aiid 
cancelled, except thai in case ofa losl, destroyed or inulilatcd ccrtiiicate a'new one may be issued therefor "upon such lerais and indemnity to tiie corporation as 
die Board ofDireclors may prescribe. 

Seciion 2. Transfer of Shares. Transferof sharesof the corporation shall be'made only on the siock transfer books of die 
corporation by the holder ofrecord ihereof or by his'legal representative/who shall fiifnish proper evidence of authority to transfer, or by his atiomey thereunto 
authorized by power of aUorneV duly executed and filed with.ihc Secretary.of the corporation, and on surrender for cancellation ofthe certificate for such 
shares. The person in 
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whose name shaies stand on the books oflhecorporalion shall be deemed by thc corporation to t>e the owner thereof for all-purposes. 

ARTICLE Vll 

FISCAL YEAR 

'I'hc fiscal year oflhe coiporation shall commence on January Isi ofeach year. 

ARTICLE Vni 

DIVIDENDS 

The Board of Direciors raay frora lime lo lime declare, and thc corporation may. pay, dividends on its outstanding shares in the manner 
and upon thc tcmis and conditions provided by, law and its Articles of Incorporation. 

ARTICLH IX 

SEAL 

The corporalion shall nol have a corporate seal. 

ARTICLE X 

WAIVER OF NO'nCE 

Whenever any notice is required lo be given lo any shareholder or director of Ihe corporation under the provisions of Ihc Articles of 
Incorporation or under the provisions ofthe lowa Business Corporation Act, a waiver thereof ui writing, signed by thc person or persons entitled to such 
nolice, whedier before or after lhe time staled therein, sliall be deemed equivaleni lolhc givuig of such noticc. 



ARTICLE XI 

AMENDMENTS 

These By-L,aws may be aJlered. amended or repealed and nt̂ w Ry-ljws may be adopted by, die Board of Du-ectors at any regular or special 
meeiing of die Board of Du-ectois. 



E.\hibit3.11 

ARTICLF^ OF ORGANIZATION 
OF 

IOC — BL,\CK IL\WK DIS IRIItUTlON COMPANY', LLC 
A COLORADO LLMlf ED LLVBILITY COMPANY 

The undersigned, being a nalural person ofal least 18 years of age, acting as u'rganizer, hereby fonns a limiied liability company by vulue of Ihe 
Colorado Limiied Liability, Company Act, Colo. Rev. Stat.'7-SO-101 ei seq.. as amended /die "Act") and adopts lhe following Articles of Organization forsuch 
limited liability company. 

AKTICLET 

Name 

The name ofdie limited liability company is IOC — Black Elawk Distribution Cbmpany, LLC (the "Company"). 

ARTICLE II 

Principal Place bf Business . 

The principal place ofbusincss oftiie Company is 1641, Popps Ferry Road, Suite B-l, Biioxi, Mississippi 39532. 

ARTICLE III 

Registered Agent 
The regisicrcd ageni of die Company in Colorado is CT Corporation. The busuiess address oflhe registered agent is 1675 Broadway, Suite 1200, 

Denver, Colorado 80202. 

A i m CLE IV 

purpose 

The Company is oiganized foi any legal and lawiul purpose pursuanl to Ihe Act. 

ARTICLE V 

Managemeni of tlie Company 

The Company .shall be managed by ils sole member. The sole riieniber ofthe Coinpany shall be ISLE OF CAPRI BLACK HAWK, L.L.C. (the 
"Member"), whose address is 1641 Popps I-eny Road, Suite B-l, Biioxi, Mississippi -39532. 

ARTICLE,VI 
Transfer Restrictions 

The following transfer restrictions are imposed widi respecl to the Conipany: 

The Company shall nol issue any voting sccuriiies orodier voting inierests, except inaccordance witii the provisions ofthe Colorado Limited 
Gaming Act and the regulations promulgated thereunder. The issuance of ariy voting securities or olher voling inierests in 

violation diereof shal! he void and such voling securities or olher voting interests sfiallbc deemed nol lobe issued and outstanding until (a) the Corapjany shall 
cease to be subject to thc jurisdiction ofthe Colorado Limited Ganiing ConU-ol Commission. or(b) the Colorado Luniled Gaining Conirol Commission shall, 
by affirmative action, validate said issuance or waive any dcfccl in issuance. 

No votuig securities or other voting uilcresls issued by Uic Company and no inierest, claim or charge therein or diereto shall be transferred in any 
manner whatsoever excepi ui accordance with ihe provisions ofthe Colorado Liniited Gaining Acl and the regulations promulgated thereunder. Any transfer in 
violation thereof shall t>e void until (a) die Conipany sliall cease to be subjeci to the jurisdiction oflhe Colorado Limited GamingControl Commission, or 
(b) die Colorado Limiied Gaming Conirol Commission shall, by affirmative action, validate .said uansfcr or waive any defect in said transfer. 

If the Colorado Limited Gaming Control Commission atany time detennines thai a holder of voling securities or other voting interests of tfic 
Company is unsuitable to hold such securities or other voling inleresls, Ihen die Coiupany may, within sixt>' (60) days after thc fmdirig of unsuitability, 
purchase sucH voting securities or odier voling interests of such unsuitable person at the lcsserof(i) die cash equivalent ofsuch person's investment in die 
Company, or (ii) the curreni market price as ofthe dale oflhe fuiriing of unsuilability iinlcss such voting securities nr other voting inleresls are transferred to a 
suitable person (as determined by lhe Colorado Limited Gaming Control Commission) wilhin sixly (60),days afler the fmding of unsuitability. Until such 
voting "securit ies or other voting interests are owned bj' peraons found by the Colorado Limited Gaming Coritrol Commission to be suitable to own them, (a) die 
Company shal! not be required or permitted to pay any dividend oi uiierest with regard lo die voting securities or other votuig interests, (b) the holder of such 
voting securities orother voting interests shall not be cniided to vole on any matter as the holderof the voting securities orother voling uiierests, and such 
voting securities or otiier voting inleiests shall nol forany purposes be included in die votuig securiUes orother voting interests oftlie Company enlilled to vote. 



and (c) the Company shall nol pay any remunciation inany form to die holder oflhe voting securities or other voting interests excepi in exchange for such, 
voting securities or otiier voling inleresls as provided in this paragraph. 

The address to which the Secretary of State niay send a copy of ibis document upon completion of filing (or to which the Secretary of Stale may 
retum,Ihi.s documenl if filing is renised) is: c/o Brownstein Hyati'&, Father, P.C, 410 17'''Slreet, Suite2200, Denver, CO, S0202, Atteniion; Aaron M. 
Hyatt. Esq, 

IN WITNESS WHEREOF, 1 have signed these Articles of Organization diis 22''^ day of February. 2002, and I affirm, under penalty of perjury, 
that the facts stated herein are true. 

/s/Aaron M. Hyatt 

Aaron ,Vi; Hyatt, Organizer 
c/o'Brownsteiri Hyatt & Farber,'P.C. 
410T?lh Street, Suite 2200 
Denver, Colorado'80202 



E.thibit3.12 

OPERATING AGREEMENT 

OF 

IOC — BLACK ILVWk JDIS'I RIBUTION COMPANY, LLC 

A COLOR.\D0 LIMITED LLVBILITV CO.MPANY 

THIS.OPERATING AGREEMENT is made as ofthc 22 day of Febmary, 2002 by;tHc ISLEOF CAPRI BLACK RAWK^ L.L.C., a Colorado 
limiied liability company, as'the sole managuig member (thc "Member'') of IOC — Black Hawk Distribution Company, LLC, a Colorado limiied liability 
company, (Ihe "Companv-'L 

NOW,-'f HEREFORE, ptusuani to lhe Act (as defmed below), the following shall constitute the Operatirig Agreement, as amended from tinie to time, 
fordic Corapany. 

ARTfCLF 1 
DKEINITIONS 

The following terms used in this Agreemeni shall have the following meanings (iirilcss otherwise expressly provided herein):-

(a) "Act" nieans the veisioriof the Colorado Liniiuii Liabilily "Company Act "adopted by tiic Slale of Colorado. Colo. Rev, Stat §§ 7-80-101 « 
seq.. as amended fiom time to lime. 

(b) ".Agreement" means this Operating Agreement as oiiglnally executed and as ameiided fmm time to time. 

(c) "(^apilal Conlribuiion" means lhe amounl of iiioiiey and llicfair inarkct ""value of ariy property other than money conu-ibuied to the 
Company by the Member with reaped lo such Member's Membership Interesl in lhe Gompany. 

fd) "Code" nieans ihe (niemal Revenue Code of 19S6 oricarresponding provisions.of subsequeni superseding federal i^venue laws. 

(c) "Cnranany" means IOC ^ Black Hawk Dislribution Company, LLC, a Colorado limited liability company. 

(f) '•Entity" means any general partnership, limiied partnership, lirriiled'liability company, corporation, joint venture, tmst, business Imst, 
"cooperative or association. 

(g) "Member" mcans ISLE OF CAPRI BLACK HAWK, L.L.C, a Colorado limiied liabililycompany, die sole memberof die Company. 

(h) "Membership Inieresi" means.ihc ownership inlerest ol'jihc .\lcmbcrinthe.Company al any particular linic, including the right ofsuch 
Member lo any and aU benefits lo which such Member may be enlilled as provided in ihisAgreeriieiil orthe Act, together with the 

obligations ofsuch Member to comply with all tlic terms and provisions ofthis Agreement und the Acl. 

(i) "Person" means any individual or Enlily.and die heirs, executors, adndnistfators, legal representatives, successors, and assigns ofsuch 

Person where the contexi so admits. 

G) "Properiv" means all real and personal property, tangible and uilangible, owned by the Company. 

(k) "Regulations" mcans Oic federal uicomclax regulations, including temporary (but nol proposed) regulations, promulgated under the Code. 

ARTICLE 2 
FORMATION OECOMPANY 

2.01 Formation. On February' 22, 2002. lhe Cbmpany was organized as a Colorado limiied liabililycompany underand pursuant to die Acl. 

2.02 Name. Thc name ofthe Company is IOC — Black Hawk Distribution Company, LLC, a Colorado linuled liability company. 

2.(13 Principal Place of Business. The principal place of business of theCompany shallbc 1641 Popps Ferry Road, Suite B-I, Biloxl, 
Mississippi 39532. The Company may locale ils places of bu.siness and registered office al any odier place or places as lhe Member may from time lo time 
deem advisable. 

2.04 Regislered Office and Registered Agent. The Company's registercd office shall be at the office of its registered agent al 1675 Broadway, 
Suite 1200 Denver, Colorado 80202 and dienaracof its iniiial registered agent alsuch.iddress shall be CT Corporation System. 

file:///lcmbcrinthe.Company


2.05 Articles of Organization. The Articles of Organization arc hereby adopted and incorporated by rcference ui this Agreement. In the evenlof 
any inconsistency between the Articles ofOrganiTatibn and this Agreement, the termsofthe Articles of Organization shall govern. 

ARTICLE 3 
BUSINESS OF COMPANY 

3.01 Permitted Businesses. The busuiess oflhe Company shall be: 

(a) To engage ui any lawful business subject to any provisions of law govenung or regulating such business; 

(b) To exercise all odier powers neccssan' to reasonably be connected with the Company's business which may legally tic cxciciscd 
by limiied liabilily companies under tlie Aci: and 

(c) To engage in all activities necessaiy, cusiomary, convenient or incideni to any, of the foregouig. 

ARliCLE4-
rONTRlBUTIONSTOTHE COMPANV 

4.01 Member's Initiiil.Capital Contribulion. Thc Member shall make ils initial Capital Conbibution to die Company concurrentiy witii its 
execulion and delivery ofthis Agreement, as set forth on Rxhibit A hereto'. 

4.02 Withdrawal or Reducrion of Member's Contribution to Capital. The Mcnibcr.shall not receive out ofthe Company's Property any 
part ofsuch Member's coniribulions locapitaluntil all liabilities of IheCompany, exccpl liabilities to the Member bn account of its contributions to capital, 
liave been paid or there remains Property ofthe Company sufficient to pay the Member.. 

4.03 Addifional Capital Contribufions. The Meniber shall nol be obligated lo.raake any,additional Capital Contributions lo die Company. 
Ifthe Company needs addiiioiial capilal lo meet its obligations, the Company may borrow all or part of such'additional capilal from any source, including, 
withoul lirailaiion, the Meiubcr: pmvided. however. Uiat.the Member sliall'not be obligated £o make a Joan to die Company. 

4.04 .\o Third-Parly Beneficiaries. Theprovisionsof this Article 4 are not intended to be for the benefil ofand .shall nol confer any rights on 
any cfedilor or other Peison (other Ihari the .Memfier in siich Member's capaciiy asa .Member) lo whom any "debts, liabilities or obligations are owed bythe 
Company or thc Member. 

ARTICLES 
. ALLOCATIONS 

5.01 Allocations. So longas the CumjKUiy is disregarded as;an entily,for federal income tax puiposes, all income and loss shall be reported on 
the Member's tax relum. Prior to adniiituig any additional members,, lhe Member shall arnend this Agreemeni to comply with the provisions of subchapter K 
of the Code. 

ARTICLE 6 
OlSIRIBUnONS 

6.01 Cash FIo-w. 'fhe Member shall, from time lo time, detemiine iind distribute the cash ilow to lhe Member as it may dclcrmuic. 

ARTICLE 7 
BOOKS. RECORDS AND ACCOUNTING 

7.01 Books and Records. The Company shall maintain at its principal place ofbusincss books of accounl relating lo Ihe operation and 
business of the Conipany. 

yVR 1ICLE 8 
MANAGEMENT 

8.01 Management. The business and affairs ofdie Company shall be managed by die Memtier. The Member shall direcl, manage and 
conirol die busuiess of die Company and the Member shall have full and coniplde authority, power and discretion to make any and all decisions and to do 
any and all tiiingswhich the Member deems lo be rcasonably required in light ofthe Company's business and objectives. Thc Member, individually, shall 
have full autiiorily to bind die Company and lo make any decisions requircd to operate die Conipany. 



8.02 Indemnity of thc Member, Employees or Agents; Insurance.: 

(a) The Company shall indemnify the Meraberarid its employees and agents inrespect to the payments made and personal liabilities 
rcasonably incurred by such Member, employee or agcnl in the ordinary andproper conduct of the.Company's'bitsinass or property. 

(b) TheCorapany may purchase and maintain insurance on behalf ofa Person whois orwas a Member, employee, fiduciary or 
agenlof iheCompany or who, while a Member, employee, fiduciary or agerit of theCompany, is or was serV'irig at the requesi of theCompany as officer, 
partner,.tmslee, .Meriiber. employee, fiduciar>',,or agent of any other foreign or domestic limited liability, company orany corporation, partnership, joint 
venture, liust, odier enterprise, or employee iKnefil plan againstariy liability asserted againsi bfincuitid bysuch Persori in any such capaciiy or "arising out 
ofsuch Person's slatus as such, whether or not die Company would have dicpower to indeiimify suchPerson against such liability underthe provisions of 
this Article 8._ Any such insurance many beprotuied frbmahy insurance conipariy designated by thc Member, whether such insurance conipany is formed 
under thc laws ofthc State of Colorado or any other jurisdiclion oftlie United States or elsewhere. 

(c) 'I'he indemnification set forth in diis Article 8 shall in no event cause the Member lo incur any liabilily, or result inany liability 
ofthc Member to any diird party, beyorid those liabilities specifically enumerated in th"e Articles of Orgiini2alion,.the Act or this Agreement 

AKfiCLE9 
RIGHTS ASP OBLIGATIONS o r THE MEMBER 

9.01 Limitation of Liability. The Member's liability shall be limited as setforih herein, in the Act and oiherapplicablc law, 

9.02 Company Debt Liability. The Member will nol be personally liable for ariy debts or lasses of theCompany. except as provided in the 
Act. 

9.03 Loans by Member to the Company. The Meniber may loan money to,'aci as surety for, or transact other business widi, the Conipany, 
and, subject lo other applicable laws, shall have the same righls and obligations widi respecl thereto as a Person who is not a Member, but no such transaction 
shall be deemed to constimte a Capital Contribution to the Company. 

ARTICLETO 
MEEUNGS 

10.01 Annual .Meeting, Noiwiihslanding anything herein lo the contrary, the Company shall have no annual meetings. 

10.02 Special Meelings. Special meetings, for any puipose or purposes, urdess otherwise proscribed by stalulc, may be called by the Member. 

ARTICLETl 
DISSOLUTION AND TERMINATION 

11.01 Dissolution. 

(a) Thc Company shall he dissolved upon the written election of thc Member. 

(b) Prior to written election ofthe Member to dissolve, die Member shall execute a slatemeni of uitcnt to dissolve in .such form as shall 
be prescribed by the Cotorado Secreiaiy of Slate and fde duplicate oiiguials of the_ same with thc Colorado Secrclary of State's office. 

1J.02 Effect of Filing of Dissolving Slalcment. Upon die filuigwhh the Colorado'Secrelarv'of Stale ofa stalenient "of inlenl lo dissolve, Ihe 
Company shall cease to cany on ils business, exccpl insofar as may be necessary fur.lhe winding up ofits business, but its separaie exislence .shall continue 
until articles of dissolution have been filed with lhe Secretary of Slate or until a decree dissolving the Company has been entered by a court of competent 
jiuisdiction. 

11.03 Distribution of Assets Upon Dissolution. In seuling accounts after, dissolution, the liabilities ofdie Coinpany shall be entided lo 
paymenl in thc following order 

(a) 10 creditors, in ihe order of priorily ns provided hy law (exccpl iodic .Member on accounl of its Capital Contribulion); and 

(b) to die Member. 

11.04 .-Vrticlcs of Dissolution. When all debls, liabihties and obhgalions have been paid and discharged or adequate provisions have been made 
therefor and all ofthe remaining Property and assets have been distributed tb thc Member, articles of dissolution shall be executed and filed as rcquircd by die 
Acl. Upon the filing of the articles of dissolution, the existence of iheCompany shall cease, except for the purpose of lawsuits, other "proceedings and 
appropriate action as pro-vided in lhe Act The .Member shall thereafter be trustee for the Member and creditors of die Company and as such shall have 
authority to distribute any Company I'ropcrty discovered afier dissolution, convey real estate and take such other actionas may be necessary on behalf and in 
the name of the Company. 



11,05 Winding Up. Thc winding up ofthe affairsof theCompany and the dislribution of itsasseis stiall be coiiducled exclusively by the 
Member, who'is herebv aulliorized lo take al! 

actions necessary to accomplish such distribution, including widiout limitation, selling any Company assets the Merniier deems necessary or appropriate lo 
sell. 

ARTICLE 12 
MLSCELLANEOUS PROVISIONS 

12.01 Application of Colorado Law. This Agreement, andthe application or interpretation hereof, shall be governed exclusively by its terms 
and by the laws of the State of Colorado, and specifically, Ihc Act. 

12.02 Amendments. The Member may amend Ihis Agreement at any time. 

12.03 Con.struction. Whenever the singular number is used in ihisAgjcement and when requu^ by the context, the same shall include the 
plural, and die masculine gender shall include die feminine andneuler genders, and.vicc versa. 

13.04 Headings. The headings in this A^eeraent are inserted for convenience only andare inno way iniended lo describe, interpret define, or 
limit the scope, e.xient or inteni of Ihis Agrceraenl or any provision hereof 

12.05 Severabilit)'. Ifany provision ofthis Agreeriienl or thc application thcrcofto any, Person or circumstance shall f>c invalid, illegal or 
unenforeeable lo any exient, the remainder ofthis Agreement and thc applicalion thercof shall not be affected arid shaU be enforceable to lhe fullest exient 
permitted by laW. 

12.06 Creditors. None ofthe provisionsof this Agreement shaUbe tor, the benei"it ofor enforceable by any creditors ofthc Company, 

IRemainder of page intentionally lefl blank] 
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CERTI Ft CAT E 

The undersigned hereby agrees, acknowledges and certifies thai the foregouig Opcraluig Agreement constiiules the Operaiing Agrccmenl of IOC • 
Black Hawk Distribution Company,'LLC, adopted by thc iVfcmber ofthc Company a-s of diis-22 day of February, 2002. 

SOLE MEMBER; 

ISLEOFCAPRI BLACK HAWK, L.L.C, 
a Colorado limiied Habihly.company 

By: Isl Allan B. Solomon 
Nariic: Allan B. Solomon 
Title: Manager, Executive Vice President. General Counsel, Secretary 

EXHIBIT A 

NAME. AI>D!^.SS. INITIAL CAPITAL CONTRIBUTION 
AND MEMBERSHIP INTEREST OF MEMBER 

Name nnd Address 

Initial Capilal 

ContributioD 
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4, 

5. 

6. 

Stiitc ofMissouri 
Robin Ciirnahan, Sccretar>' of State 

File Number:.200719090865 
LC0828242 

Date Filed: 07/09/2007 
Robin Carnahun 

Secrelarj' of Stale 

Articles of Organization 

The name ofdie limiicd liability company is: 

Midwest Region Developmenl, LLC 

The purpose(s) for whk;h die liraiied liability conipany, is org.ini?ed: 

The transaction of any lawful business forwhich a limited liability' company may be organised under the Missouri Limited Liability' 
Company Act, Chapter 347 RSMo. 

The name and address ofthe limited liability, company's regisicred agent in Missouri is; 

C T CORPORATION SYSTEM 
Name 

The management ofdie luniled habdity conipany is: D Manager 

The duration {'period of existence) for this limited liability coiupany is: 

Perpetual 

The naraefs) and streel addressfcs) ofeach organizer: 

Robert D. Cantwell, 101 South Ilanley Road. Suite i700, St; Louis MO 63105 

120 South Central Ave. Clayton MO 63105 
Address 

IE] Member 

In Affirmation thereof, thc facts staled above are true and correct: 
(The undcrsigried underslands thai false statenients made in this filing are subjecf to lhe penalties provided under .Section 575.040, R.SMn) 

Robert D. CanlweH 

State ofMissouri 
Robin Carnahan, Secretary of Stale 

Corporations Division 
PO Boi 778/609 \V. Main St.. Rm. 322 
Jefferson Citv. .MO 65102 

Amendment of Articles of Organization 
(Submii with fding fee of $25.00) 

Charter fJ: LC0828242 

File Number: 
LC0828242 

Dale Filed; 07/29/2007 
Robin Carnahan 
Secretary of State 

The current name ofthe limiied liabilitv' company is Midwest Region Developmenl, LLC 

The effective dale ofthis documenl is the date ri is filed by the Secretary of Slale ofMissouri unless a future date is olherwise 
indicated; 

(Date may not he more than 90 days afler the filing date in this Office) 

State date of occurrence that required this amendment: 

The articles of organization are hereby ainended as follows: 

Article I. The name or die limiicd liabilily company is: 

July 23,2010 
mon lli/day/yea r 

IOC-Cape Gu-ardeau. LLC. 



5. (Check ifapplicable) This araendmeul is required lo be fded b'ec'ausc: 
n management oflhe liiniied liabilitj' company is vested in one or more managers where management had nol been so previously vested. 

• D manageiuent ofthe limited liabiliT>',corripariy-, is no longer vested ui one'or more managers where managemeni was previously vested. 
El a change in the name or the liniited iiabilii>' company. 
D a change in the time set fonh in the articles of organization forlhe limiied liability, company lo dissolve. 

6, This amendment is (check either or both): 
D authorized under die operating agreement 
El required to be Eled"under lhe'provisions of RS.Mo Chapter 347 

In Affirmation diereol", die facts stated above are true and corrcct: 
(The undersigned understands dial false siaienienls made in ihis fihng are subject to the penalties provided under Sccuon 575.040, RSMo) 

Isl Edmmid L. Quatniann. Jr. Edmund L. Quatinanu. Jr. ^ July 23. 2010 

A u tlwrized Signalure Primed Name ' Dale 

Authorized Signalure Printed Name ' Dale 

Authorized Signature Printed Name. Date 

Name and address tn return filed documenl: 

Name: Gallop, Johnson & Neuman, LC; Attn: J. Jones 

Address: 101 Soudi Hanie>-. Suite 1700 

Cily, Stale, and Zip Code: St. Louis. MO 63105 
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July 23,2010 

CONSENT OF THE SOLE MEMBER OF 
MIDWEST REGION DEVELOPMENT. LLC 

The undersigned, being the sole member of MIOWEST, REGJ'ON DEVEL6P\iENt. LLC, a Missouri liraiied liability conipany (hereinaller 
called lhe "'Company"), does hereby approve, adopt and vole in favorof the following resolutions: 

1. Amendment of Articles of Organization. 

WHERE^VS, die sole member desires to change the name ofthe Company; 

NOW, THEREFORE. BE IT RESOL'i'ED, that die'Aiticles bf Organization be amended by deleting Article I in its entirely and replacing 
said Article with: 

The name ofdie limiied liabililycompany is: lOC-Cape'Girardeau, LLC: and it is 

RESOLVED,- FURTHER^ that anyofficer of the .sole'iiieriiber be and hercby is authorized to execute and deliver an Aniendment of • 
Articles of Organization in thc form required by the Missouri Secretary of State, and to take such other actions and to enter imo, execute and deliver 
all such odier documents, instruracnis, certificales"; state'iiierits,'agrceiiierils',-notices and any other wrilings, as such authorized person, ui his or her 
sole discreiion, may deem necessary or dcsuable and'proper to efiect die foregouig resolutioris (the necessity or desirability arid propriety bf such 
actions to be conclusively evidericedby the'exet;ution Md deliyery '̂of such documents); and any such action or execution is hereby approved, 
confirmed and ratified in all respecis asif expressly contemplated and .sclforUi ficrcui. 

2. Miscellaneous. 

RESOLVED, that execulion of Ihis consenl may be evidenced :by facsimileT.&ansrained or e-mail transmitted copies authenticated lo the 
satisfaction ofdie sole member ofthe Compariy. 

APPROVED AND ADOPTED as of ihe date first above written. 

ISLE OF CAPRI CASINOS, INC. 

By: Isl Edmund L. Quatmann, Jr. 

Edmund L. Quatinaiin,Secrelary 

BEING THE SOLE MEMBER 

OPERATING AGREEME.NT 
OF 

MIDWEST REGION DEVELOPMENT, LLC 
a Missouri liraiied liability company 

This Opeiatriig Agreement is made as of July 9, 2007, by die sole member of iVIIDWEST REGION DEVELOPMENT. LLC (lhe -Company"). 

1. TheaddressoftheregisleredoQiceofdieCompany is 120 Soulh Central Avenue, Clayton, Missouri 63105, and die name ofthe 
regislered agent ai such ot"iQce is CF Corporation Sysiem! 

2. Theprincipalofficeof die Company shall be localed at 600 Emerson Road, St. Louis, Mis.souri 63141, or al such other location as die 
sole member dctenni nes . 

3. The sole member oflhe Coinpany is lsle of Capri Casinos, Inc: ("Sole Member"). 

4. The business and afiairs ofdie Company shall be managed by the Sole Member. Any decision or acl matlc or perfomied by the Sole 
Member wrihin the scope oflhe power and authority granted to die Sole Member hereunder shall control and bind theCompany. 

5. This Operating Agreement constiWIes a writien declaration ofthe sole member in accordancewiih Section 347.015(13) ofthc Missouri 
Limiied Liability Company Acl {Chapter 347 RSMo), as amended (the "Act"). 

6. The Company hercby adopts and incorporates herein by, reference the provisions of die Act, as diey relate to the conduct of die business 
and affairs of the Company, ils rights and powers, and die rights, powers and duties of ils Sole Member and its agents and employees. 



The undersigned Sole Member hereby ratifies all actions undertaken by. Robert D. Caritwelias iheOrganizerof the Company pursuant to 
and for the purpose of causing the organization of ihe Obmpany, iind allbtheracis'inciderital thereio are hereby, approved, contimied and 
ratified. 

ISLE OF C.^PRl CASINOS, INC, 

By: /s/Gregory D. Guida 

Gregory D. Guida, Secretary 

BEING THE SOLE MEMBER 
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Slale ofMissouri 
Rebecca McDowell Cobk, Secretary of Stale 

P.O. Box 778, Jefferson City. MO 65102 
Corporation Division 

Thc name of die limiicd liability company is: 

Articles of Organization 
(Submit in duplicntc with filing fee of S105) 

Is/ Rebecca .McDowell-Cook Azlar Missouri Riverboat Ganiing Company, L.L.C. 
(MiLsl include "Limited Liahilily Company." "IJmited.Company. ""LC, " "LC.. " "L.L.C." or'"LLC") 

'fhe purpose(s) for which the limiied liability corapany is organized: 

the transaction ofany orall lawful business forwhich a limited liability, compiany may be organized underSection 347.010 lo 347.187 

The name and address oflhe limiied liabilily company's registered agent in. Missouri is: 

CT Corporalion Sysiem, 120 S. Ceniral Ave., Clayton, MO 63105 
Name Street Address: May nol live P.O. Box unle.ss sireei address also provided Cily/Slate/Zip 

'fbc managemeni ofthc limited liabilily conipany is vesied in one or.mor'e managers. D 
Yes EJ 
No 

5. Thc events, if any, on which die limited liability company is to dissolve or ihc number of years Ihc limited liabililycompany is lo conluiuc, which 
may be any number or perpetual: 
The period oflhe Company's duration shall be perpetual or until die Company is dissolved in accordance widi the OperaUng Agrcemcnl or the Acl. 

6. 'I'hc nanic(s) and addressfcs) ofeach organizer 

Halpin J. Burke, One Mercantile Cenler, Si. Louis, MO 63101 

7. For lax purposes, is the liniited liabilily company considered a corporation? D Yes 
[SJNo 

8. The effective dale of diis documeni is the date ills tiled by the Secretary'of State of Missouri, unless you indicate a ftiture date, as follows: 

(Dale may nol be more llian 90'daysafler the filing date in ihis office) 

9. See attached. 

In Affirmatinn thereof, the facts stated above arc true: 

Isl Halpin J. Burke Halpin J. Burke Organizer 
(Signalure) 

(Signature) 

(Signalure) 

(Printed Name) 

(Primed Name) 

(Printed Name) 

(!)rganizer 

Organizer 

ARTICLE IX 

Indemnification of Members, and Officer̂  

The Corapany shall indemnify cach person who is or was an orgaruzer. Member or officer of die Company, or of any other corporation or company 
which he, sheor il is serving orscA'ed in any capacity at die rcquest oftiie Company, against any and all liabihly and reasonable expense thai maybe 
incurred by him, her or il in connecdon with or resulting from any claim, action, suil or proceeding (whether actual or threatened, brought by or in die right of 



die Corapany or such odicr corporation or company or odierwise, civil or crirainal. adminisirative, investigative, or ui connection with an appeal relating 
iherelo), in which he, she or it may become involved, as aparly orolherwise, by rcason ofhis, her or it being or having been an organizer, .Member orofficer 
of die Company or of such other corporation or company, orby reasbri ofany pasl orfuture aclion laken or not laken in his, berdr its capacity as such 
organizer, .Member or officer, whedier or not he, she or it continues to be such at the time such liability or expense is incurred; pmvided, that such person 
acied in good faith, in what he, she or it rcasonably believed to be the besl interests of the Company or such olher corpoiation or company, as the case may be, 
and, in addition, in any criminal action or proceedings, h ^ no reasonable cause lo believe dial his, her or its conducl was unlawful. As used ui this 
Article IX the terms "liabilily" and "expense" shall include, but shall riol he limiicd to, atlorneys' fees and disbursements and amounls ofjudgments. fines or 
penalties againsi, and amourits paid in setdemcnl byian organizer, .Member or officer. Detennination ofany claiin. aclion, suit or proceeding, civil or 
criminal, byjudgraent, setdcment (whether withor without court approval) or conviction or upon a plcaofguilly or of nolo contendere, orils equivalent, shall 
not crcale a presumption Ihat a Member or officer did not racclthe slandardsof conduct set forth inthe first sentence ofthis Article IX. 

Any such Member or officer who has been wholly succcssfii], on die raerils or odierwise, widi respect to any claim, suit or proceeding of die 
character described herein shal! be cniided to indcmiuficatkin a.s of right. Except as provided ui the preceding sentence, any indemnification hercundcr shall be 
made at the discretion of thc Company; but only if independent legal counsel (who may be regular counsel of lhe Conipany) shall deliver to it their wrilten 
opinion dial such organizer. Member of officer has met such slandards. 

If several claims, issues or raauer of action are involved, any sueh person may be entitled lo indemnification as to some matters even diough he, she 
or it is nol so entitled as to otters. 

Thc Corapany may advance expenses to, or where appropriaic may at ils expense undertake defense of, any organizer. Member or officer upon 
rccciptofany undertaking by or on behalf of such person to repay such expenses ifil should ultimately be determined thai he, shcoril is not entilled to 

• indemnification under this Aiticle IX, 

The term "Merabcfas used herein includesany "meniber" of theCompany as thai term is defined in die Act, and any director or olliccr or 
committee member ofany corporate memberof die Company, acting on behalf of a corporate member as a Member ofthc Corapany. 

Thc rights of indemnification provided hcreunder.shall be in addition lo any rights Io which any peison concerned may olherwise be enlilled by 
conlracl or as a mailer of law, and shall inure lo Lhcbenefit of the heirs und persona! representadvenf any such person. 

File Number: 
LC0027462 

Date Filed: 06/11/2007 
Robin Carnahan 
Sccretarj- nf Slale 

Slale of iMissouri 
Robin Carnahan, Secretar)' of State 

Corporations Division 
P,0. Bos 778. 600 W. Main Street, Rin. 322 
Jefferson City. MO 65101 

Amendment of Articles of Organization 
(Submh with niing fee otSZS) 

1. The currcnl nameof the limited liabilily company is: 

Azrar Missouri Riverboat Gaming Company, L.L.C. 

2. The effeciivc date ofthis document is the date it is filed by the Secrclary of Slale ofMissouri, unless a future date is uidicated, as follows: 

(Dale may nol he morc than 90 days afler the filing date in this Office) 

3. State date of occunence that requircd this amendment: June 11, 2007 

Monlh/Year/Day 

4. Tbe articles of organization are hereby anx^nded as follows: 

Article I shall be amended so dial said Article shall read as follows: 

1. The name ofthe limiied liabilily conipany is: lOC-Caruthervillc, LLC 



5. (Check if applicable) This amendment is required lobe fded because: 

n nianagemeni oflhe limited liability conipany is vested in one or more managers where management had nol been so previously vesied. 

n managemeni ofthe hmricd liability company is no longer vested in one or more managers where management was previously so vested. 

tH] a change ui lhe name ofthe limiied liability coinpany. 

D a change in the lime sel forth in thc articles of organization for Uie limited liabilily,company todissolve. 

6. This amendment is (check eiiher or bolh): 

E] authorized under die operating agreemeni 
EJ required lo be tiled underthe provisions of KSMo Chapter 34 7 

In affirmation diereof, the facts stated above are Urue: 
(The undersigned undeniland diat i"alse slatements made in diis filing ait subjeci lu die penalties provided underSection 575,040, RSMo) 

Isl Gregory D. Guida 
Authorized .Sigfialure 

Authorized Signature 

Grcpor>' D. Guida 
Primed Name 

Printed Nanie 

June 11,2007 
Dale 

Dale 

Auihorized Signalure Printed Name Dote 

Name and address lo return filed docuriient: 

Name: 

Address: 

City. Stale and Zip Code: 

Slate of Missouri 
Amend/Restate — LLOLP/LLP/LLLP 

1 Pagefs) 

Siateof Missouri 
Robin Carnahan, Secretary of State 

CorporaliODs Division 
P.O, Box 778, 600 W. Main Street, Km 322 
Jefferson City, MO 65101 

1, 

Amendment of Articles of Organization 
(Submit with filing fee of S25) 

File Number: 200628312904 
LG0027462 

Date Filed: 10/05/2006 
Robin ^Carnahan 

Secrelar)' of Slflte 

The curreni name of Ihc limiied liabilily company is: 

Aztar Missouri Riverboal Gaming Company, L.L.C. 

2, The elTective date of diis document is the dale it is fded by thc Secretary of State of Missouri, unless a futurc date is indicaled as follows: 

(Date may nol be more than 90 days afler the filing dale ui diis Office) 



Stale date of occurrence thai requu-cd this amendment: September" 29 ,2006 

Monlh/Year/Day 

The articles of organization are hereby ainended as follows: 

Article Four shall be amended so dial said Article shall read as follows: 

Article Four. The manageraent ofthc linuled tiabilily.company is vested in one or more managers: Yes 

(Check if apphcable) This araendmcnl is requircd to be filed because: 

[U managemeni ofthc limited liabilhy corapany is vested in one or more managers where manQgcracnl had nol been so prcviously vcsitxl. 

D iiiaaageraenl ofthc hmited liabilit>' corapany is no longer vested u i o n c o r morc nianagers where managemeni was prcviously so vested. 

D a change in the name ofthe limited liability company. 

n a change in the time set forth in lhe articles bf organization for theiliinited liability company'lo dissolve. 

6. This amendment is (check either or both): 

EI authorized under the operating agreement 
IH] requued lo be filedunder theprovisionsof RSMo Chapter 347 

In affirmation thereof the facts stated above arc true: 
(The undersigned imdeisiajid thai false slatements niade in this'filing are subject to the penalties provirieri under Section 575.040, RS.Mo) 

/s / Nclsori W, Armstrong 

(Authorized Signature) 

(Authorized Signalure) 

• Nelson W^ArriisiTorig' 

. (Printed Name). 

(Printed Ndiiie) 

September 29.-2006 

(Dale) 

(Date) 

(Auihorized Signature) (Printed Name) (Date) 

Name and address lo return filed documenl: 

Name: Mary M. Bannister. Esq. 

Addrcss: 101 S. Hanley, Suite 1700 

Ciiy.Slate and Zip Code: St. Louis, Missouri 63105 

Slate of Missouri 

Amcnd/Restaie— LLC/LP/LLP/LLLP 

IPageC-i) 
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SECOND AMENDED AND RESTATED 
OPERATING AGREEMENT 

OF 
lOC-CARUTIIERSVILLE, LLC 

This Sccond Amended and Restaied Operatuig Agrcemcnl of lOC-CARUTHERS VILLE LLC (tius '-Agreemeni"), dated us of June, 12, 2007, is 
entercd into by Isle of Capri Casinos, inc., a Delaware coiporation, as the sole member (die "Member"), and AUan Solomon, Tiraothy Hinkley and Bernard 
Goldstein (collectively, the "Managers"), The Member and lhe Managers, by" execuliori of this Agreement, hereby conlinue a limited liability coinpany 
pursuant to and in accordanix with ihe Missouri Linuled Liability CompanyAci (thc '-Aci-') and hereby agrees as follows: 

1. Narag. The name oflhe limited liability company hereby continued is "lOC-Caruthersville, LLC" (ITk/a Aztar Missouri Riveiboat Gaming 
Company, L.LiC.) (the "Company"). 

2. Purpose. The purpose tbbe conducted or prbriiotcd by the Company is to engage in"any activity and to exercise any powers permitted tb limiied 
liability companies underthe lawsof the State of.Missouri. 

3. .Member. The name and business or mailing address ofthe Member aî c as follows: 

^aiat;' Aildnss 

4. Powers. The business and affairs 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, appropriale, proper, advisable, incidental or coriveruent [u~of for die furtherance ofdie purposes described hercin, including 
all powers, statuiory or oiherwi.sc,'pbsscs5cd hy_ members under the laws of the Sfaic of Missouri. Thc Managers may from timcio time appoint persons lo 
aclonbehalf of the Company and may hire cmployccs'ahd agents and appoint officers to perform such funciions as from time to time shall be delegated lo 
sucli employees, agents arid officers by the member. The .Managers (and any indiyiclual appointed by the Managers) are hereby dcsignaied as an audiorized 
person, within the mearung ofthc Act, to execute,,deliver and file die certificate of formation ofthe Compariy (arid any amendments and or resiatemenis 
diereof) and any olher certificales (arid any ariienilnients and/or rcstalemeril>"'lhereof)net^s^^^^ lo qualify to do business in any slale orodier 
jurisdiction iri which the Company conducts business. 

5. Capital Contributions. TTie Member may make, but is nol requued lo make, fulure contributions lo the Company in cash or olher property in ils 
discrction. 

6. Profit and Losses. Distribiilioris may be made to'the Member al the linies and in the aggregate araounts determined by the .Member. Such 
distributions shall belong to the Member. 

7. Admission of Additional Members. No person may be admitted to the Company as a member withoul die prior wrinen consent ofthe Member. 

S. Liability of Members. The Member, and any additional member, shall noi have any liabilily forthe obligations or liabilities of theCompany except 
lo the exient provided by'law, 

9. Governing Law. 'Hiis Agreement shall be govemed by, and consinied under, die laws ofthe Stale ofMissouri. all righls and remedies being 
governed by .said Jaws. 

10. Tax Classification. It is iniended for the Company to be treated as a disregarded as a separate entity from the Member for U.S. federal income tax 
purposes. No election will be made to treat the Company as an association taxable as a corporatibn for U.S, federal uicome lax purposes. 

IN WriXESS WHEREOF, die undersigned, inlenduig lo be legally Ijniind hereby, has duly executed ihis Second Amended and Restated Operaiing 
Agreeioeni as oflhe date and year fû I wTitien above, 

MEMBER: 

Isle of Capri Casinos, Inc„ 
a Delaware corporation 

By; Is! [SIGNATURE APPEARS HERE] 



Name: 
Title: 

MANAGERS: 

fsl Allan Solomon 

Allan Solomon 

/s/Timothy Hinkley 
Timothy.Hinkley 

Ys/ Bernard Goldstein 
Bernard' Goldstein 

AMENDMENT NO. I 
idfllE 

AMENDED AND RESlA i ED OPERA I ING AGREEMENT 
. "OJF * " 

AZTAR MISSOURI RIVERBOAT.GAMBLING COMPANY L.L.C. 

WHEREAS, Aztar Missouri Riverboal Gaming Cbmpany, L.L.C. (the "Coiiipaity"):arid'Tropic-3ria Cas'idosarid Resurb; Inc.. as di'e ioic merriber of the 
Conipany (die "Original Member"), entered into an Amended and Restated Operatirig Agrcemerit forlhe Company, effective as of Januaij' 3, 2007 (die 
"Operaiing Agrcement"). 

WHEREAS, pursuanl lo that certain Assignment of Membership Inlcrcsl, dated as of JimclO,-2007 ,'belwcen die Original Member and lsle of Capri 
Casuios, Inc. (the "Currcnl Member"), the Cuirent Meniber acquiied all of the outstanding menibership inleresls ofthc Companyand replaced the Original 
Membcr.as the sole iucraber oflhe Company. 

WHEREAS, puniuant lo Seclion 5 of the Operating Agreement,the sole member ofthe Company, may replace the Manager at any. 

NOWTHEREFORE, die Currcnl Member agrees as follows: 

The second sentence oCSection 5 oflhe Operaiing Agreemeni is hercby.deleicd and replaced in its entirety with the following: 

"'The Manager ofthc Company shall be lsle of Capri Casinos, liic.'-' 

SOLE MEMBER 

ISLE OF CAPRJ CASINOS, INC. 

By: Isl [SIGNATURE APPEARS HERE] 
Name: 
Title: 



Exhibit 3.17 

CERTIFICATE OF FORMATION 
OF 

IOC SERVICES, LLC 

This Certificate of Formation of lOG SERVICES, LLC(thc "Corapany") is being e.xecuted and filed by the undersigned auihorized person for the 
puipose of fomiing a limited liability company under the Dela'warc Limiicd Liabilily Cuitipaiiv Acl (6 Del.-Code § 18-101 et. seq.). 

Article One 

Thc name oflhe Delawarc limited liabihly corapany formed hereby is IOC SERVICES, LLC. 

AjlicleTwQ, 

The address ofdie registered oflice of die (Tompany in die Stale of Delaware is Coiporation Trust Center, 1209 Orange Streel, Wilmuigton, New 
Castle Counly, Delaware 19R01, and the name and address" of the "regislered agcnl fnY seryice "orpVoces's ori the Companyin die Slaie nf-Delaware is The 
Corporation Trusl Company, 1209 Orange Street, Wilmington, New Castle County, Delaware' 19801. 

IN WITNESS WHERFOF, die undersigned has execuled this Certificaie of Formation on October 14, 2002. 

/s/Maik A. Fullmer 
Mark A. Fullmer 

STA TE OF DEL A WARE 
SECRETARY OF STA TE 

DIVISION OF CORPORA TIONS 
FILED 09:00 AM 10/15/2002 

020634986-3579540 



Exhibit 3.18 

LIMITED LIABILITV COMPANV 
AGREEMENT OF 

IOC SERVICES, L.L.C. 

THIS U.M1TED LIABILITi' COMPANY AGREEMENT (Ihis "Agreemeni"), ctl'eciiveas of the 15 day of October, 2002, is entercd uilo 
by and araong IOC SERVICES, L.L.C, a Delaware limited liabilily conipan'y (the "Cumpajiy'.'),and Isle of Capri Casriios, Inc., a'Delaware corporalion, die 
Cornpany's sole member on the date hereof (lsle of Capri Casinos, Inc., togellier wilh those intlividuals and entities adniitted as members fiuin time to time 
subsequent to the date hereof in accordance wilh ihc Icrms herein,- shall collectively be'refened lo herein as "Men'ibers"). The Company and the Members 
hercby recite and agree as follows: 

1. Formalion 

The Company and the Membei s hereby eslablish the terms of the operation of Ihe Company, a Delaware limited liability corapany, 
pursuanl to Title 6, C!hapter,18of tiie Delaware Code,-llie I)ela-\rare Liniited Liability Compariy Act (Oie"DeLLCA"). 'iTiey unconditionally ratify, confirm 
and adopt the Certificate of Fomiation (ihc "Certificate") of the Company executed on Ociober 14; 2002 by Mark A. Fullmer, as organizer (lhe "Organizer"), in 
full. . " ' • 

2. Principal Place of Business 

The regisicred office in Delaware ia localed al J2()9 Or;mge Sireet-'Wilmuiglon, Ncw Castle County, Deiaware'1980!, and the principal 
bu&uiess office of the Cotnpany'ftiic "Principal Busuiess Office") shall'bc'lo'caledal 164i;Ptipps FeriylRuad, Biioxi, Mississippi 39532, oral such other' 
location as may be designated by die Meriibers fn:>fn time to lime. 

3. Release of Organizer 

With dieii adoption ofthe Certificate, the .Members hereby, luicondilionally ratify, confinn and adopt all actionsofilie Organizer lo date. 
They furiher relieve the Organizer ofany further duties or obligations lo the Gompany as ofthc date'of this'Agreement and agrce that the Corapany shall, and 
hereby does, fiilly release, indemnify and hold die Organizer harmless from arid againsi any loss; claim orother liability the Organizer may uicural ariy time 
as a rcsuh ofthe Organizer's service to the Company. 

4, Accounting and Reporis for IheCompany 

(a) Records and Accounling. The books and records ofthe Companyshall be kept, and the financial posiiion and the results ofits 
operations recorded, in accordance wilh the accounting methods selected by the Maniigers or Direclois from tirne to time, and if nol so selected, the books and 
records,shall be mainiained in accordance wilh geiieially accepied accoimiing pruiciples consislcnlly apphed. The books and records of die'Cbmpany shidl 
felled all the Company's transactions and shall be appropriale and adequate for the Corripany's busiriess. The accoundng year oflhe Corapany for financial 
reporting and tor federal income lax purposes shall be consisiem with that ofthe Members. 

(b) Access lo Accounting Records. All books, records, files, securities arid olher docuraenls or information maintained by the 
Corapany shall be raainUiined at die Principal Business Officcoraiany other office of,thc'Coiupany agreed to by the .Managers or Directors, and'each 
Merriber, as well as'its duly authorized representative, shall have access forany purpose reasonably related lo the Member's inleresfasa member oflhe 
Company lo all .books.and records al die offices of lhe Corapany and the righi.io inspect arid copy them at reasonable times and upon reasonable nolice . 
Nolwilhslaiiding lhe foregouig, each Member shall have the inspection rights granicti by, and lhe Company "shailmaintain al ils regislered office die records 
lisied in, Scclion 18-305 oflhe DcLLCA. 

(c) Oulside Consultants. The Company may oblain lhe services of oulside accountants, attorneys and other consultants. 

(d) 
during die year dien ended; 

Reports. The Company shall use ils best efforts lo send the following uifomi.ilion to each peison who was a Member at any time 

(1) Such tax infomiation regarding all ilems atuibmable lo die Company as shall be necessary' for inclusion in federal income lax 
relums by die Members. 

' (2) The balance sheet of theCompany as ofthc end ofsuch year and slalemenls ofoperations and changes in Members" capital 
contributions, prepared in acconlance with the accounUng raetiiod selected . The information shall also scl forth disuibutions lo die Members for die period 
covered thereby and thc amount ofany dislribulions released from reserves established in prior periods. 

5. MemlKiKship inleresls and Capilal Accounls 

(a) Membership Interests and Organization. E-xJiibil A to Uils AgrcemcDt stales (1) the relative interests ofeach Member (die 
"Merabership Intercsts") in die Company, and (2) lhe initial confribuiion ofcash or property ofeach Member. 



(b) Certificates for Membership /nle.re.sl.s. The Membership Intercsts shall not be represented by any certificaie of membership or 
olher evidence of membership other dian thc Certificate and Ihis Agreenierit. 

(c) Addilion to or Withdrawal of Capiial Coniribulions. Additional capital may be contributed to thc Company, or capilal may be 
withdrawn, bu! only as authorized by appropriale adminisirative actions underthis Agreement. 

(d) Cdpildl .Accounts. The capital accounts of the Members shall initially be .set as determined by thc accountants forlhe Coinpany 
.or by written unanimous consent of the .Vlcmbcrs; and a Member's capital accounl shall, from lime lo time, be; 

(1) Increased by: 

(A) Any addiiionai capilal contributions oflhe Member as authorized by appropriate adminisirative actions imder this Agreement; 

(B) The Member's sharc.of profils oflhe Company, detemiined pursuant to diis Agreement, during each'fiscal year, whedier or not 
distributed; and 

(C) The agreed fari-markefvalue of ari'y properly (less liabilities assumed by die Company) contributed by die Member; or 

(2) Decrcased by: 

(A) All distributions,'whcthcr ofthe capilal or income, to orforthe accounl of the Member (other than payments rcceived by the 
Member in repaymeni ofany if>an): 

(B) 'Hie Member's share of losses ofthc Company deteimined during each'fiscal year pursuant lo this Agreement: and 

(C) The agreed fair markel value ofany properly (less liabilities assumed hy the Member) distributed by the Gompany.to lhe 
Member. 

The foregoing provisions are intended to comply with the provisions contained in Trcasury Regulaiions 1.704-1 (b)(2)(iv) underthe Irilcmal Revenue Code of 
1986, as amended (the "Internal Revenue Code"), and capital accounts shall be maintained iii accordance witli diese provisions. 

6. Administrative'Pravisions 

(a) Managers or Direciors. All powers shall be vested in, arid thc business and affaurs of die Company shall be managed by eiiher 
a Board of .Managers or a Board of Du^rctors consisting of one or more -Managers or Directors selected by the Members as provided hereui . 'I'hc initial 
Managers or Directors shall be Bernard Goldstein, John M. Gallaway. and AllaiiB, Solomon,-whb shallseiVe as die Managers or Directorsof the Company 
unlil a successor or successors shall have been duly clecled and qualified.. 'Die number of Managers or Direciors shall remained iixcd, urdess changed by lhe 
Members. The number of Managers or Directors may be increased by die Members or may be decreased by'the Members, or ui the event ofany vacancy or 
vacancies, by die Managers or Directors to eliminate such vacahi^ics. Any^decrease in the nuniber of Managers or Dircctors by the Members shall ha '̂e the 
effeci of lemiinating the term ofoffice ofall Managers or Directors unless the effect ofsuch decrease is merely to eliminate a vacancy, or vacancies . Ifsuch 
decrease lenninaling the lemi of ofTice ofall Managers or Directors i,s effecied at a meeting bf Members, the new Managers or Direciors shall be elected al such 
meeting. Each .Manager or Director shall hold office unlil thc annual meeting held ncxi afler his election and untd his succcssor shall have been elected and 
qualified, umi! he shall resign or unlil he shall have been removed by the Members, with ofwidiout cause, at die Members' discretion. 

(b) Vacancies. Ifa vacancy on lhe Board of Managers or Board ofDireclors occurs by reason ofdeath, resignation, removal or 
otherwise or ifa newly creaied Managenhipor Drieclorship results frorn an increase in the numberof Managers or Direciors, such vacancy raay be filled for 
the unexpired lerm by a majority vote oflhe Managers or Directors then rii office or by the sole remauiuig Manager or Dbtctor, although less dian a quomra 
exists. Kach person so cicclcd shall be a Manager or Director until his successor is elecied by the Members, 

who may make such eleclion ai their next annual meeting or any special meeung duly called for that purpose. 

(c) Meelings of Managers or Direciors. Regular meetings ofthe Managers or Directors shall be held al such time and place as may 
from lirae to timcbcdetennbicdby Ihc .Vlanagcis or Directors. No notice need be given ofany regular, meeiing. Special mcctingsof the Managers "or Direclois 
raay be held al such time and place as raay be designated in thc notice or the'waiver of noiice ofthe meeting , Special meetings ofthc Managers or Directors 
may be called by die Ch^raian ofdie Board, die Presidem, by any two (2) Managers or Directors, or by any one (1) Manager or Direclor when ihere are two 
(2) Managers Or Duectors oriess then sen'ing. Unless nolice shall be waived by all Managers or Dire"ctors,'noiice ofany special meeting (including a 
statement of the purposes ihereof) shal! be givai lo each .Manager al leasl twenty-four (24) hours ui advance ofthc mecluig if oral or two (2) days ui advance of 
die meeting if by mail, lelegraph or olher written communication. Any Manager or Duector may vote at any meeung in person or by proxy. Participation in 
any meetingof the Maiiageisor Directors maybe ui person orby lelephone . Auendarice at a meetingby any Manager or Director, without objeclion in writing 
by him, shall constitute his waiver of nodccof such meeting. A majority ofthc total number of Managers br Directors shall constitute a quomm fordic 



transactionof business; provided, however, dial ifany vacancies exist by rcason of death, resignation, removal or odierwise, a majorityof the remaiiung 
Managers or Direciors shall constitute aquorum for die purposeof filling of such vacancies . Each Manager or Direclor shall have onevoie on ail matters 
brought bel'ore die Boardof Managers or Board ofDireclors, Thc affirmative vole ofa majoriiy oflhe Managers or Directors present at a raecting ai which a 
quomra is present shall be required to approve any aclion or maitcr .submilled lo the .Managers or Direciors for approval. 

(d) Disclosure to Gmning Regulatory Aulhoriiies. Each Manager or Direclor must agree lo provide such background informaiion, 
including a financial staiement, and conscnl to such background investigation, as may be rcquircd by gaming regulatory authorities ofany slale or odicr 
jurisdiction in or subjeci to which lhe Company does or proposes lo do business, and musl agree to respond lo questions from such gaming regulatory 
auihorities. Ifany Manager of Director is unwillriigorunable to oblain witliui a reasonable periixl of time any necessary approval by gaming rcgulauiry 
authorities ui ariy such state or odicr jurisdiction, dien such Manager orDirecIorshali,'if so requested by.a majorityof the re'maining Managers or Direciors, 
resign asa iManager or Direclor. Ifand to'the exieni requu-ed by.the gaming regulatory authorities ofany stale or other jurisdiction in whichthc Company does 
or proposes lodobusiness, orof any state or jurisdiction whose laws or regulations are otherwise apphcable to the Company, such Manager or Dircclorshall 
abstain from participating inany action with respect toopcrationsof theil'ompany in such state or jurisdiclion pending such background check or approval. 

(e) Officers The Corapany shall have officers elected by die Managers or Directors, Appbinlmcnfof apersonasan officer shall not, 
by virtue ofsuch appointment alone, raake such person a .Manager under die DcLLCA . Each ofthe officers shall have all such powers, responsibilities and 
obligations as arc associated by custom or statute with then respective offices urider the Delawarc General Corporalion Law. 

(f) Authorizing Actions. Any action lo be taken by the Members or the Managers or Directors under thc DcLLCA or this Agreement 
maybe taken (!)at a meeting ofthc Merabers or die Managers or Directors, respectively;'hcldon such terms and aficr notice requircd by this Agrecrnent, or, 
(2) by unanimous written actibnof the Merabers or the Managers or Diiectors, respectively , No notice need be given ofany action proposed lo be taken by 
written action, or an approval given by written action, unless specifically rcquired by die DcLLCA or diis Agreement. Copies ofall wriilen actions must be 
kept vvith the records ofthe Corapany. 

(g) Meetings. Meelings of die Merabers hereunder will be heid upori no less dian seven (7) and no more dian forty-five (45) days 
prior to written nolice delivered in accordance wiih ihis Agreement, Any Member may vote at any meeting in person or by proxy. Participation in any raecting 
oflhe Merabers may be in person or by telephone. Noiiceof any meeiing may be waived in writing, cither before or after die meeting . The presence ofa 
Meniber al any meeting shal! constitute a waiver of nodce and the form thereof, unless a Member's presence at such meeting is solely for the purpose of 
objecluig to die form of nolice or llic holding ofa meeiing without proper noiice . 'I'hcpresence of Merabers having a niajorily in interesl of tiic Merabership 
Interests shall constilule a qiibnira fur die transaction bf business ofdie Members. Except as otherwise priivided by thc DcLLCA, the affirraative vote ofa 
majoriiy in interesl of die Membership Interests shaO be require-d lo approve any action or matter submiucd tothe Members for approval. 

(b) Indemnificalion. Thc Company_shall, and hereby does, fiilly release, uideranify and hold any Member, Manager, Direcior, 
officer, employee or agent ofthc Company harmless frorii and against any loss, claim or oihcr tiabilily the .Mcrabcr, .Manager, Director, oflicer, eraploycc or 
agcnl of theCompany raay incur at any time as a rcsuh of thc uidemnitcc's service to die Corapany, to ihc fullest extent permined or rcquircd by Scclion 145 of 
die Delaware General Corporation l^w, Del. Code Arm. § 145, â  ainended from time to tune, and it shall be assumed dial die indemiulcc shall nc govemcd by 
such law to die same extent as an officer or director ofa Delawaie business corporation. The Company may advance expenses uicurred by thc indemnitee by 
appropriale adniinisfrative action under ihis Agrccmenl following thc Company's receiplof thc indemnitee's agreement to reimburse die Company for the 
advance in lhe evenl ofa deterrauiation thai the indemnitee is not entitled to indemnification by thc Corapany. 

(i) Admis.sion of Additional Members. The Members may admil lo the Company additional Members who will participaie in Ihc 
profiLs, losses, cash available for distributions, and ownership ofdie assels oflhe Company onlyby joint aclion oftiie Members. 

7. Profit or Lo.sses 

'I'he net profils ur die net losses (and any separalely slated items, including without liiriilatiun, depreciation, amortization and tax credils) of 
Ihe Company shall be allocated lo lhe .Members, pro-rata in accordance with Ihcir .Membership Interests in the Company. 
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S. Dislribulions 

From time to lime, the Managers or Directors may authorize the Company to raake distributions lo the Members for die purpose of 
defraying the annual lax liability caused by the Company's profits. The Company may make other disu-ibutinns to the Merabers if the Members approve 
such distributions by joint action. Any distributions shall be made pro-rata lo Ihc Members in accordance with their Membership Interests ui the Corapany. 

9. Dissolution 

(a) Evenis Causing Dissolution. Thc following evcnls (cach a "Dissolution Evenl") shall cause a dissolution oflhe Company: 

(1) The consent ofdie Members by joint aclion. 



(2) Atany time there arc no Members; provided that die Gonipany is nol dissolved and is not required to be woundup if wilhin 90 
days after die occurtcncc of die event that lenninated the conluiucd membcrshipbf the last reinaining Member, the personal represeniative ofdie last remaining 
Member agrees ui ttxiiuig to continue tbe Company and to thc admission of the personal representative of such Member or its noiiiinee'or designee to the 
Company as a Member, elTectivc as ofthe occurrence of thc event that lemiinaied the continued membership ofthc last remaining Member, 

(3) "fheenuy of a judicial decrce of dissolutkin under Section 18-802 of dieDeLLCA. 

(b) I Reserved] 

(c) Winding Up the Company. Upon dissolution, the Members shall wind up the Company and liquidate ils assels and liabilities 
according to Sections 18-803 and 18-804 ofthc DcLLCA. Afterthe Diss<ilution Event and until completiori of the winding up, thc Members may contuiue to 
conducl dicbusincssof die Company pursuant to the Admuiisirativc Provisions of Ihis Agreement. However, the Corapany shall not conduct anybusiness 
thalis inimical to the winding up of die Corapany. The Merabers shall at all times retain lhe maximum limitation of liabilit>'with respect tb claims against the 
Conipany as is allowed by the DcLLCA. '("his hmilalion of liability shall not be diminished by, die fact dial Members have not fonnallycommcriced the 
•winding up of die Company after a Dissolution Event. Anyaction takenby a Meinberlhathas die effect bf rcducriig the limitation of liability available under 
the DeLLC.A shal! have no effect, and shall be null and void ab initio unless all Merabers consent lo it 

(d) Cains or Losses in Winding Up. Any gains orlossesondispnsitinnof Company properties in die process of liquidation will be 
crcdiled or charged to the Membere in the proportion of their Membership Interesls . Any property distributed in kind in lhe winding up must be valued and 
treated as though the property were .sold and thc cash proceeds were distributed . The difference between die valueof thc property distribuied ui kind and its 
book value will be treated as a gain or loss on the sale of the property and credited or charged to thc Membere in proportion to thefr Membership Interests. 

10. Reslriciions on Tran.sfe'rs of Interesls 

(a) Transfers Limiied. Except as expressly pcrmiued hercui. Members shall not sell, assign, transfer, mortgage, charge or odierwise 
encumber, or suffer any third party to sell, assign, transfer, mortgage, charge or olhcrW'ise encumber, or contracl lodoorpermit any of lhe foregoing, whether 
voluntarily or by operationof law (herein sometimes coll«:l!vc!y called a "transfer"), any part orall of iheir Mcmfiership Intercsts. 

(b) Permilted Transfers. Notwilhstandriig die limitation on transfers staled in this Agreement, a .Member.may from time to time 
transfer all or any portion oflhe Member's Membership Interest, ifthe transfer'(1) would not resuh in a "temiination" under Section 70S ofthe Inlemal 

Revenue Code and (3) is to any ofthe following (collectively, "Pennitted Transferees"): 

(A) A transferee approved by the other McmbeiSj 

(B) One or morc oflhe affiliates ofa Member (controlled by or under common control with thc Member) at thc time oflhe transfer, or 

(C) Any other legal enlity ui which all ofthc interesls are, :uid will continue to be, owned by thc Member oi one or more such 
affiliales. 

The approval ofa iransferee inany one or more instances shall not limit or waive lhe need forsuch approval in any other or subsequeni in.siances. 

(c) Transferee. Ifa transfer occurs by operation of law or contrary lo this Agreement's prohibition on certaui transfers, and thc 
Iransferee is nol a Permitted Transferee, ihc Iransferec shall not have any right lo participaic in the managemeni ofthc business and affairsof the Companyor 
become a Member. For purposes of voiuig, the Membership hiterest of the transferring Member shall not be counted in determining whether votes oflhe 
Members consiituie joint uaions. A u-ansferee shall bnly be entitled loreceive Ilic share ofprofits or olher compensation by way of income und the return of 
conuibutions to which the transfening Member would olherwise be entitled . Additionally, thc transfer shall not rehcvc a transferring .Member ofany liability 
hereunder. 

(d) Substituted Member. A subsliluicd Member is a person who has been adraiUed to all the righis ofa Member who has fransferred 
or assigned its Membership hitcresls in die Company as provided for heierii. Thc substituted Meniber lias all the rights and powers and is subjeci to all lhe 
restrictions and liabilities ofhis assignor. 

(e) Addiiionai Limitations. As a condition to lhe effecliveness ofa tran-sfcrioa Perraitted Transferee, the Permitted Transferee shall 
execute a radtication of this Agreement and shall deliver ii lo the other Members. The odier Members may also impose olher conditions of transfer and require 
the execulion and delivery ofother agreements as they rcasonably deiennine lo be necessary to avoid lhe violation ofany federal and state law with rcspect lo ihc 
transfer and to evidence the transferee's agreemeni lo be bound by this Agreement. 

(1) Applicability. 'I'he foregoing provisions contained in this Section 10 shall only apply if the Corapany has twoor more .Members, 
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11. General Provisions 



(a) Choice of Law. Thc validity ofthis Agrccmcnf is to be dclerraincd under, and the provisions ofthis Agreenieni are lo be 
consirued in accordaiKc wilh, the laws ofthe State of Delaware. 

(b) Binding Effect. 'I'his Agreenieni is lo be binding upon, and inure to the btmcfil of the successors and permilted assigns of the 
Members, 

(c) Gender and Plurality. Wherever applicable, die pronouns designating the masculine or ncuicr will equally apply to the feminine, 
neuter or masculine genders. Furthermore, wherever applicable wrihin this Agreement, thc singuhr will uictude thc plural and vice versa . The term "person" 
when used herein shall include a namral person and all fonns of entities, incliiding, witiiout liniiutlion, a corporation, frusl, association, partnership, limited 
partnership, parmeiship in conunendam, limiied liabilily company or limited liabihly partnership. 

(d) Notices. All notices, demands, and odicr writings rcquired herein, or delivered in connection hcrcwiih, may be eilhcr delivered in 
pereon orby privaie courkr (which shall be effective upon deliveiy), by facsimile or similar coramunication (which shall be effective upon confinnation of 
delivery on the sender's facsimile machine or other communication device), orby prcpaid registered or certified mail (which shall be ctTcclive five business 
days after being so mailed) lo the address for notice set forth as follows; 

Isle of Capri Casinos. Inc. 
1641 Popps Feny Rd., Ste. B-1 
Biioxi, Mississippi 39532 
.'\Rention: Mr. Gregory D. Guida• 
Facsimile No.: (228)396-2634 

IOC Services. L.L.C. 
.1641 Popps Feny Road, Sle. B-l 
Biioxi, Mississippi; 39532 
Attention: Mr. Gregory D. Guida 
Facsimile No.: .i:228) 396-2634 

This address shall continue lo constitute the appropriale address for nonces under this Agrccmenl undl thc receiving Member notifies each other Member in 
wriiing ofa change. 

(c) Cuplions. Article, section and paragraph captions and head notes are for reference purposes only and will nol be considered to 
affect context 

(f) Severabdily. Ifany part of diis Agitcment is'found by a court of compelenl jurisdiction to be void, agaiitsi public policy or 
olherwise unenforceable, die part shall be reformed by thc court to die extent necessary to make such provision enforceable . Ifthe entire provision is deemed 
unenforceable by die court, the provision shall be deleted. Iri'either evenl, this Agreemeni and each ofthc remaining provisions of it. as so amended, shall 
rcmain m full force and effect 

(g) Inlegration. Both this Agreement and thc Certificate eriibody Ihe enlire agreement and understanding among the Members and 
supersede all prior agreements and understandings, if any, aniong and between Members relating to the subject matier hereof. 

(h) Counlerparis. This Agreement may be executed in several counterparts and dial all counterparts so executed are lo constitute one 
agreement buiding all .Members, notwithstanding the fact that all Membere are not signatories to the original or to the same counterpart . Any party hereio may 
execuie this Agrccmenl by facsimile signature or similar form of communication, and such signalure shall be legal and valid for all purposes . Each party so 
execuiing ihis Agreemeni shall prompdy sign an origmal hereofand deliver the originally signed document lo die oihcr Member. 

[remaindcrof Olis page inlenlionally left blank] 
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THUS rXJNE AND PASSED, on the date stated below, before me, die undcr.signcd Noiary Public, duly couuitissioned and qualified in 
and for die parish or counly and ihc slate of the Notary's jurisdiction as slated below, by the pereonal appearance of IOC SERVICES, L.L.C, appearing 
ihrough its undereigned Manager, who acknowledged and declarcd under oath, ui the presence of the two undersigned wilncsses, that iheComptmy signed this 
Agreement a:; rhe Company's free acl and deed for the purposes .stated hercin. 

IOC SERVICES, L L C . 

Isl [SIGNATURE APPPiARS HERE] 

Witness 

Isl [SIGNATURE APPEARS HERE) 

By; 
Name: 
•fille; 

/s/ John M. Gallaway 
John M. Gallaway 
Presideni &'CJhief Operating Officer 

Witness 

Date 

Ociober 18.2002 

file://'/Rention


/s/JuyceL.Hart 
NOTARY PUBLIC 

Notary-'s jurisdiction: 

Terra expires: 
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THUS DONE AND PASSED, on the date stated below, bcforc rac, the undersigned Notar)' Public, duly commissioned and qualified in 
and for the parish or county and thc stale of the Noiar>''s jurisdicuon as sinled below," by the personal appearanceof Isleof Capri Casinos, Inc., as Member, 
appearuig throu^ its undereigned officer, who acknowledged and declared under oadi; in Ihc presence of the tiA'o undersigned wiuicsses, that the Meniber 
signed this Agreement as the Member's free act and deed forthe purposes slated herein. 

ISLE OF CAPRI CASINOS, INC. 

Isl [SIGNATURE APPFiARS HERE) 
Witness 

Isl [SIGNATURE APPFJXRS HERE] 

Witness 

By: Is/ John M- Gallaway 
Name: John M! Gallaway 
Title: President & Chief Operating Officer 

Ociolier 18,2002 
Date 

Nolar>"s jurisdiclion; 

Terra expires: 

/s/Joyce L. Hart 

NOTARY PUBLIC 

Member NaiDc 

EXHIBIT A 
TO THE 

LIMITED LIABILITY COMPANY' AGREEMENT 
OF IOC SERVICES, LLC. 

Iniiial Membership Inleresls and Contributions 

IdilliliMctntMrsbjp 
lolcrnl Contrib a tioD 

ISLE:0F.CAPR10AStN0S,INC.-J^^i,ij^^°g:;^^:.- U.V:.^\^ 
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Exhibit 3.19 

CERTIFICATE OF INCORPORATION 

OF - -

IOC-VICKSBURG, INC. 

1. Thc narae oflhe corporalion is IOC-Vicksburg, Inc, (die "CorporaUon"). 

2. Thcaddrcssof die Corporation's regisicrcd office in die Stale of Delaware i.s 1209 Orange Slreet, in thc Cii>'of Wilmuigton, County of 
Newcastle. The name ofthc Corporation's rcgisierc-d agcnl at such address is Thc Corporation Trust Corapany. 

3. Thc naUirc of die busuiess or purpo.ses to be conducied or promoted by die Corporation is to" engage inany lawful ael oractivity for which 
corporations may be organized underthe General Corporalion Law of the Siateof Delaware'(the "DGCL"). 

4. The lolal number of sharcs of slock which lhe Corporation shall have aulhorily.to issue is one thousand (1,000) sharesof common stock, 
atone cent (S.Ol) parvalue pcrshare. 

5. The narae and mailing address of lhe incorporator is as foltows: 

Howard L. Rosenberg 
Mayer Brown LLP 
71 South Wacker Drive 
Chicago, Illinois 60606 

6. Thc Corpomlion is to have perpclual existence. 

7. In furtherance and nol in liraiiation oflhe powers confcned by thc DGCL, lhe boardof directoi-i of die Corporalion is expressly auihorized 
lo adopl. alter, araend or repeal the By-Laws oflhe Corporation. 

8. iMeclings oflhe sKKkholders ofthe Corporalion may he held wilhin or withoul the Stale of Delaware, as the By-Laws may provide. The 
books of the Corporation may be kept (subjeci loany provision conlained in die DGCL) outside die Slate of Delaware at such place or places as raay be 
designated frora time to time by the board of du^ctore of the Corporalion or in ihc By-Laws of IhcCorporation. Ejections ofdireclors of IhcCorporation need 
nol be by written ballot unless the By-Laws oflhe Corporalion shall so provide, 

9. Thc Corporalion reser\'es Ihc right lo araend, alter, change, add to or repeal any provision conlained in this Certificate of liKorporalion, in 
the manner now or hereafter prescribed by thc DGCL, and all righls conferred herein upon siockholdere ofthe Coiporation are granled subjeci to diis 
reservation. 

10. (a) A du-cclor ofdie Corporalion shall have no personal liability to die Corporation or ils stockholders for monelary damages for 
breach of fiduciaiy duly as a director, excepi (i) forany breach of die director's duly of loyalty to thc CorporaUon or ils slockholders, (ii) for acts or omissions 
not in good faith orwhich involve intenlional misconducl ora knowing violation of law, (iii) underSection 174 of die DGCL, as it may from time lo time be 
amended, 

or any succcssor provision iherelo, or (iv) for any Iransaclion from which the director derived an improper personal benefit. 

(b) Thc Corporalion shall indemnify, in accordance widi and to the fullest exieni now or hereafter permitted by die DGCL, any 
person who is or was a party, or is or was threatened lo be made a party,' lo any threatened, pending or completed action, suit or proceeding, whether civd, 
criminal, adminisirative or investigative (including, without limiiaiion, an action by or in die rightof die Corporalion). by reasonof die faci thai he or she is 
or was a direclor orofficer ofthe Coiporation (and thc Corporation, in the sole discretion ofthc board ofdircctore oflhe Coiporation, may so indemnify a 
person who is or was a pany. or is or was ihrealened Io be made a party, to any such action, suitorproceedingby reasonof die fact that he or she is orwas an 
employee or agent ofthe Corporation or is or was serving al the rcquest ofthc Corporalion in any other capacity for or on behalf ofthe Corporation) againsi 
any liabilily or expense actually and reasonably inclined by such person in respecl diereof: provided, however, lhe Corporation shall be requircd lo indenmify 
adu-cclororofticcrof the Corporalion in connection wilh an aclion, .suit or proceeding initialed bysuch pieison only ifsuch action, suitor proceeding was 
authorized by die board of directors of lhe Corporation. Such indemnificalion is nolcxclusiveof any odier right to indemnification provided by the DGCL or 
otherwise. 'I'hc ri^l lo indemnificalion cont'encd by this Article 10(b) shall be deemed to be a contracl between thc Corporation and cach person rcfened lo 
herein. 

(c) No amendment to or repeal ofthese provisions shall apply tu or h;ive any effect on the liabihly oralleged hability of any person 
for or with respeci to any acts or omissions of such person occiuring prior lo such araendmcnts. 

I, THE UNDERSIGNED, being die incorporator hereinbefore named, for die purposeof fomiing a corporalion pursuant lolhc DGCL. do make this 
Certificate oflncorporation, hereby dcckiruig and certifying that this is my acl and deed and the facts stated hercin arc tnie, and accordingly, have hereunto set 



myhanddus25'*'day of March, 2010. 

Is' Howard L, Rosenberg 

Howard L. Rosenberg, Incorporator 



Eshibit 3.20 

BY-LAWS 

OF 

IOC-VICKSBURG, INC. 

ARTICLE L. 
OFFICES 

Section 1. Regisrered Office and Ageni. Thc registered office ofthc Corporation in the State of Delaware is 1209 Orange Streel, in die City of 
Wilmington, Comity of New Casde. The name ofthc registered agent oflhe Corporation at such address is The Corporation Tmst Company. The 
Coiporation may also have offices al such other places bodi within'and without tire State of Delaware as the Board ofDireclors iriay fi-om lime to time 
determine or tlic business oflhe Corporation may require, 

ARTICLE II. 
STOCKHOLDERS 

Section 1. Timeand Place of Meetings. All meelingsof the slockholders forthcelcctiqnofdireclorsorforanyothcrpurposcshall beheld al such 
timeand place, withui or withoul the State of Delawarc, as shall be designated by thc Boardof Direclore. In the absence ofa designation ofa place for any 
such meeting by thc Board ofDireclors, each such meeting shall be held at Ihe principal office ofthc Coiporation. 

Seciion 2. Annual Meetings. An annual meeting of siockholdere shall be held for the purpose of electing directors and transacting such other 
business as may properly be brou^t bcforc tlie meeting. Thedale of the aimual meeting shall be detennined bythc Boardof Direclore. 

I 

SecUon 3, Special Meetings. Special meetings oflhe stockholders, forany purpose or purposcs,'uiiIcss otherwise prescribed by the Certificaie of 
bicorporation or by law. may be called by thcPrcsidcnt and shall be called by the Secretary al die'direction ofa majority ofthe Board ofDireclors, oral the 
request in writing delivered tolhe President or the Secretary oflhe Corporation of stockholders owning a majorilv' in amouniof the entire capital stock oflhe 
Corporation issued and outstanding and entitled to vote. 

Seclion 4. Noiice of Meeting';. Writien notice ofeach meeting oflhe siockholders slating lhe place, dale and lime ofthe meeting shall be given nol 
less ihanien nor more than sixty days bcforc thedale oflhe meeting, to each stockholder eriiitled to voteal such meeiing. Thc notice ofany special meetingof 
siockholdere shall stale the purpose or puiposes forwhich the meeting is called. Business Iransacted at any special meelingof slockholders shallbc limited lo 
the purposes slated in lhe nolice. Neither the busuiess to be transacted at; nor the puipose of, an annual or special meeiing of stockholders need be specified in 
any written waiver of notice. 

Section 5. Ouomm; Adjoummenis. The holders ofa majoriiy oflhe slock is.sucd and oulsianding and entitled to vote diereat, present in person or 
represented by proxy, shall 

constitute a qunram al all meetings ofthc slockholders for thc transaclion ofbusincss, excepi as otherwise rcquireil by ihcsc By-ljiws, the Certificate of 
Incorporalion, or the General Corporalion Law ofthe Slate of ISelaware as from time lo lime in ctTect (the'" DGCL'-D. Ifa quomm is nol rcpresenled, lhe holders 
ofthc stock present in person or represented by proxy at Ihc meeting and entitled lo vote thereat .shall have power, by thc affirraative vole ofthe holders ofa 
majoriiy ofsuch stock, to adjourn the meeting to another time and/or place, wilhoul notice oiher.thiin announccincnl ai thc meeiuig, except us hereinafter 
provided, until a quorum shall be present or reprc-senicd. Al such"adjourned meeting, at which a quomm shall be presenl oi' represenled, any bu&iness may be 
Iransacted which might have been Iransacted al the origiiial meeting. Iflhc adjournment is for mtire than thirty days, or if after lhe adjournment a ncw recoid 
date is fi.xed for the adjourned mcctuig, a nolice of the adjourned meeiing shall be given to each stockholder of record enlilled to vote at the meeting. Withdrawal 
of siockholdere from any meeting shall nol cause lhe failure of a duly conslilulcd quorum al such meeiing. 

Seclion 6. Votinu, 

(a) At all racctings of the siockholdere, each stockholder shall be cniided to vote, in person, or by proxy appoinied in an instmraenl in writing 
subscribed by.the stockholder or otherwise appointed inaccordancewith .Section 212 of the DGCL, cach sharc of voting slock owned by such stockholder of 
record on the record dilc for the meeting. Each .stockhbldcrshallbeenlilled to one vote for each .sharc of voiing stock held bysuch stockholder, unless 
otherwise provided in thc tXXL or Ihe Certificate of Uicorporalion. 

(b) When a quorum is presenl alany raecting, theaffuTnalive voteof the holdcre ofa majority ofthe stock having voting power present in 
person or represenled by proxy and voling shall decide any question brought licfore such meeiing, unless the question is one upon which, by express provision 
nf law or of thc Certificate of Incorporation, a dilTcrcnl vote isrequired, in which case such express provision shall govern and conUol the decision ofsuch 
question. Any stockholder who is iri attendance ala meeting of siockholdere either in person or by pro.xy, but who abstains from tfic vole on any matier, shall 
not be deemed presenl or represented al such meeting forpurposes ofthe precedriig sentence withrespecl tosuch voie, but shall be dccracd present or 
represenled at such meeting forall other purposes. 

Seclion 7. Informal Aclion bv Slocklioldcre. Any aclion required lo be taken at a meeting ofdie siockholdeis, oi any odier aclion which may be 



Uiken al a meeting ofthe slockholders, may be Uiken without a meeting, wilhoul prior notice and wilhout a vote, ifa consent in writing, seltuig forth die aclion 
so laken, shall be signed by die holdcre ofoulsianding stock having nol less than thc miiiinium nuraber of votes thai would be necessary lo authorize or lake 
such action at a meeting at whichall shares entitied tovotc ihereon were pre.senl and voted. Prompt noticeof the laking ofthe corporate action wilhoul a 
meeiing by less than unanimous wrilten consenl shall be given to diose stockholders who have nol coasenletj in wriiing. 

ARTICLE 111. 
DIRECTORS 

Section 1. General Powers. The business and affairs of Ihc Corporalion shall be managed and corilrolled by or under the direction ofils Boardof 
Direciors, which may cxereLse 

all such powers of, and do oil such acts and diings as may be done by, the Corporalion and "do all such lawful acts and things as are not bylaw or by the 
Certificaie of Incorporalion orby these By-laws direcicd or rcquircd to be exereised or done by Ihe siockholdere. 

Section 2. Number. Oualificatjon and Tenure. Thc Boardof Directorsof the Corporation shallconsist of nol less dian one (1) member and not 
morc than ten (10) merabers. Withui the linut above specified, dienumberof du-ectore shall be detennined from time lo lime by resolution oflhe Board of 
Directors. The dumber of directors inidally shiill be fixed at three (3). Thc ducclors shall be elected at die iinnual meetingof the stockholders, "except as 
provided in the Certificate of Incorporation or Scclion 3 ofthis Article, and each directorelccled shall hold office until his or her successor is elected and 
qualified or until his or her earlier dcadi, lermination, resignation or removal from office. Du^ctore need nol be stockholders. 

Seciion 3. Vacancies and J l̂cwlv-Crealcd Direclorshins. Vacancies and newly created directorships resulting frora any increase in Uic number of 
directors may be filled by a majority of die direclore then in office, although" less than aquomm, or by a stile remariiing director, and each director .so chosen 
shall hold office unlil his or her successor is cicclcd arid qualified or until his or her earlier death, lermuialion, resignation, retiiemenl, disqualification or 
removal from office. If diere are no direclore in office, then an election of chrcciors may be held in die manner provided by law. 

Seclion 4. Place of Meetings. The Board of Directore may hold meetings, both regular and special, either within or withoul die State of Delaware. 

Section 5. Meedntis. Thc Board ofDireclors shall hold a regular meeting, lobe known as the annual meeting, immediately following each armual 
meetingof die stockholders. Other regular riieetings ofthc Boardof Direciors shall be held at such dme and place as shall fram time to time be delermined by 
die Board. No notice of regular meelings need be given, other ihan by announccincnl al the immediaiely .preceding regular raecting. Special racctings of the 
Board maybe called bythc President or by the Secretary'on the wrilten request ofa majorit)-ofthe Boardof Directors. Noticeof any special meeiing ofthe 
Boarcl shall be given al least two days prior diercto, either in writing, or iclcphonically if confirmed prompdy in.wridng, lo each direclor at die address shown 
forsuch direclor on the recordsof die Corporation. 

Section 6. Waiverof Noticc: Business and Purpose. Noticc of any. meeting ofthc Board ofDireclors raay be waived in writing signed by the pereon 
or persons aiUlicd lo such iwUce eiiher before or after the lime of lhe meeting. Thealtendanceof a director al any meeiing sballconslilulea waiver of notice of 
such mceluig, except wliere a director attends a meeting for the express purpose of objecting lo the Iransaction ofany busuiess because Ihc lueeling is nol 
lawfully called or convened and at thc begriming ofdie meeting records such objection with the person acting as secreia;>' ofthe meeting and does not diereafter 
vole on any action laken ol die meeting. Neither the business lo be Iransacted at, nor the purpose of, any regular or special meeiing ofthc Board need be 
specified in die notice or waiver of notice of .such nieeting, unless .specifically rcquircd by the DGCL. 

Section 7. Ouorum and Manner of Acting. At all meetings oflhe Board of Direclois a majoriiy of the loial numberof direclore shall conslitute a 
quorum for lhe transaction ofbusincss. 

Ifa quomm shall not be present at any mcctuig ofthc Board ofDireclors, the directors prcserit thereat may adjourn the raecting from tune lo time, widioul 
notice other than announcement al the raecting, until a quorura shall be presenl. The aci ofa majority of the du'cctore pre.seni al any ineeting at which there is a 
quorum shall be the act of the Board of Du'cctore, except as raay be otherwise specifically provided by the DGCL orby the Certificateof incorporation. 
Wididrawal of direclore frora any meeiing shall nol caii.sc die failurcof a duly constituted quomm al such raecting. A dircctor who is in attendance al a 
meetingof the Boardof Directors but who abslains from thc vote on any matter shall nol be deemed prcscnt at such meeiing for purposes ofthe preceding 
sentence with rcspcci lo such vote, but shall be deemed presenl at such meeting for ail oihcr purposes. 

Sections. Ortrani7aiion. Thc Chief Execulive Officer, if elecied, shall aci as chaimian al all meeluigs of the Board of Direclore. Ifihe Chief 
Executive Oflicer is nol elected or, if elected, is nol present, a direclor chosen by a niajorily oflhe directors prcscnt, shall acl as chairman at such meetuig of 
thc Board ofDireclors. 

Section 9. Comminee^. Thc Board of Dircctors, by resolution adopted bya niajority of die whole Board, may designale one or more directors lo 
constilutc an Executive Committee, The Board of Directors, by resolution adopted by a majority of the whole Board, raay crcale one or more other commillees 
and appoint one or raorc directore to serve on such commiliee or committees. Each director appointed lo serve on any such commiliee shall serve, utUess die 
resoluiion designaiing the respective committee is sooner amended orrescuided by the Board of Directore, until die nexi aimual meeting ofdie Board or unlil 
ihcri respective successors arc designated. Thc Board of Ducclors, by resolution adopted by a majoriiy of die whole Board, may also desi^ale addhional 



directors as allematc members ofany committee lo serve as members ofsuch comnuttee in the place'"and stead ofany regular member or membere diereof who 
may be unable to attend a meeting or otherwise unavailable to act as a mcriiber̂ of .such committee. In the absence or disqualification ofa member and all 
alternate members designated to serve in the place and stead ofsuch member, the member or members thereof present at any meeting and not disqualified from 
voting, whether or not .such niember or members constitute a quorum, may unanimously appoint another director m act at die meeting in the place and .sicad of 
such absent or disqualified member. 

The Executive Commiltce shall have and may exercise all the powers and authorily of.dic Board of Directore rii thc management ofthe business and 
affaire of ihc Corporation between die meetings ofthc Board ofDireclors, and any other coriimiltee may exereise the power and authority ofthc Board of 
Du^ectofs lo the exient specified by thc resolution establishing such comiuittcc,or llie Certificate of Incorporation orlhcscBy-laws; provided, however, that no 
i;oniiuillcc raay lake any action that is expressly requued by Uic DGCL or Ihc Certifiaile oflncorporation or.diese By-laws lo be taken by the Board of 
Direciors and nol by a comrainee diereof Each committee shall keep a record of ris acts and proceedings, which shall form a part ofdie records oflhe 
Corporation in the custody of lhe Secretary, and all actions ofeach comminec shall be reported to the Board of Directore ul thc next mcctuig ofthe Board. 

Mcctingsof coinmiltees may be called at anytime by the Chief ExecuLveOfficer, ifany.lhc President or Ihe chainnan of Uic respective comnuttee. A 
majority of the membere ofthe coniraillce shall constitute a quortim for die transactionof business and excepi as expressly 

limiledby Uiis seclion, thc acl ofa majorityof die members present at any meeiing al which there is a quomm shall be die acl ofsuch commillec. Exccpl as 
expressly provided in this section or in Ihe resoluikm designaiuig the coniraitiee, a majority ofthc merabers ofany such coraraittee may select its chainiiaii, fix 
its mks of procedure, fix Uic time and place of its mcetriigs and specify whal notice of.meetings, ifany.'shall be given. 

Section 10. Aclion widioul Meeting. Unless otherwise restricted by thc Certificate oflncorporation or these By-Laws, any action rcquired or 
pennitlcd lo be taken at any meetingof lhe Board ofDireclors or of any commillec thereof may be lakcn without a meeting, ifall members oflhe Board or 
committee, as the case rnay be, consenl dierelo in writing or eleclronic Uansiuissioh, and die wriiing or writings or elccU-onic U"ansniission or liarismissioris are 
tiled with the minutes of proceedings oflhe Board or corainiilce. 

.Section 11. Attendance bv Telcnhone. Members ofthe Board ofDireclors, nrany comminee thereof, may participate in and act at any meeting oflhe 
Boardof Directors, or,such comminee, as dieca,se may be, ihrough the use ofa conference telephone or olher communications equipment by meansof which 
all pcreons participating in thc meeting can hear each other. Participation ui such meeting shall constitute attendance and presence in pereon at the meetuig of 
the person or persons so participating. 

Scclion 12. Comnensation. Direclore may be paid such compensalion for their scr\'iecs and such rcimbureemenl for expenses of attendance al 
raeetuigs as the Board of Directors raay from lime to lime dclermine. These payments shall riot preclude any director from serving die Corporation rii any 
other capacity and receiving compensalion Uierefor. 

Scclion 13. Disclosure to Uaraine Rceulalory Authorities. Each dricclor and officer rausi agrce lo provide such background information, including a 
fmancial stalemenl, and consent to such back^und investigation, as may be requircd by gaming regulator)' authorities ofany stale or olher jurisdiction in or 
subjeci lo which the Corporalion docs or proposes lo do business, and must agree lo respond lo questions frorri such gahiuig rcguJaloiy authorities. Ifany 
direclor or officer is unwilling or unable to obtain wiihin a reasonable period of time any necessaiy approval by gaming regulatory authorities inany such stale 
or other jurisdiction, dien such direclor or officer shall, ifso requested bya majority of die remaining directore, resign as a director or officer. Ifand to die 
extent rcquired by the gaming regulatory auUiorities ofany slale or other jurisdiction in which die Corporation does or proposes lo do business, or ofany slate 
or jurisdicuon whose laws or regulations are otherwise applicable lo the Corporalion, such director shall absLiin from participating in any aclion with re.speci 
lo operations of die Corporation in such state or jurisdiction pending such background check or approval, 

ARTICLE IV. 
OFFICERS 

Seclion 1. Enumeralion, Thc officers of the Corporation shall be chosen by thc Board of Direciors and shall include a President anda Secretary. 
Thc Board of Du^cctore may also elect a Chief Executive Officer, a Chief OperatingOfficer, a Chief Financial Officer, oneor more Vice Presidents, oneor 
more Assistant Secretaries, a Treasurer and Assistant Treasurers and such 

other officcre and agcnls as il may deem appropriate. Any number of offices may be held by thc same pereon. No officer need be a stockholder. 

Seclion 2. Term of Office. Thc ofticers oflhe Corporation shall be elected al the annual meeting oflhe Board of Directore and shal! hold office until 
their successors are elected and qualified, or until Uieir eariicr death, lermination, resignation or removal fiism office. .Any officer or agent oflhe Corporalion 
may be removed al any dme by the Board of Dirccwrs, wilh or withoul cause. Any vacancy in any office because ofdeath, resignation, termination, removal, 
disqualificaUon orolherwise. may be filled by Uie Board of Directore for die uncxpricd portion ofthc tcnri. 

Section 3. Chief F'xccutive Ofiicer. Ihe ChiefExeculive Officer, when and if elected, shall be Uiechiefcxcculiveofficer of IhcCorporation and, as 
such, shall have general supcn'ision. direction and control of Uie business and affaire of the Corporation, subjccI tothe control of the Board ofDireclors, 
shall preside at meetings of lhe Board of Direclore and of siockliolders and shall have such other functions, aulhorily and duties as customarily appertain to 



die office oflhe chief executive ofa business corporation or as raay be prescribed by the Board of Direclore. The ChiefExeculive Officer, ifany, shall be a 
member of Uic Board of Directors of the Corporation. 

Section 4. President. l>uring any period when Ihcre shall be an office of Chief Executive Oflicer, the Presideni shall be die presidem ofthe 
Corporation and, as such, shall be re.sponsible for Ihegcneral active manageriient of the business of the Corporation, subject to die conirol of Uie Board of 
Dircctors and die ChiefExeculive Officer, ifany, and shall have such other functions, authority and duties as may be prescriljcd by tiic Board of Direclore or 
die Chief Executive Officer. Duruig any period when there shall nol be an office of Chief E.\ccutivc Officer, Uie President shall be die chief executive officer of 
tiie Corporation, and. as such, shall have die functions, audiority and duiies provided for die ChiefExeculive Officer when diere is an office of Chief 
Executive Officer. 

Sectiori 5. (ĵ 'hief Ooeradng Officer. The Chief Operating Officer, ifany, shall be die chief operaiing officer of die Corporalion and. as such, shall 
be responsible for thc day-to-day operations ofthc Corporation, subject to the control ofthe BiMrd of Ducclors and the Chief E,xecutivc Officer, ifany, and 
shall have such other funciions, authority "and duties as may be prescribed by the Board of Directore or die Chief Executive Officer. 

Section 6. Chief Financial Officer. ThcChief Financial Officer, if any, shall bCjthechief financial officer of the Corporation and, as such, shall 
supcr\-isc and be responsible forthe overall financial operations oflhe Corporalion, subject to the control oflhe Board of Du^clore and the Chief Executive 
Officer, ifany, and shall have such olher fiinctions. aulhorily and duties as may be prescribed by the Boardof Dircctors or the Chief E.xccutix'e Officer. Thc 
Chief Firiancial Officer, ifany, shall be the Corporation's "principal financial officer" and may, bui need not, be the Corporation's "principal accounting 
officer." 

Section 7. Vice PresideT>(. Each Vice Prcsident shall perform such duiics and have sucholhcrpowereasmay from lirae to time be prescribed by die 
Board of Directore, the ChiefExeculive Officer or the President. 

Seclion 8. Secretan,-. Thc Secretary shall: (a) keep a record ofall procccdings.of the stdckhbldcre, die Board of Dircctors and any comniiUees 
thcrcofin one ofmore books provided for Uiat purpose; (b) give, or cause to be given, all notices that are requued by law or ihcse By-laws lo be given by die 
Secrclary: (c) be custodian of the corporaie records and, if die Corporation has a corporate seal, of the seal oflhe Corporation; (d) have audiority Io affix die 
seal ofthe Corporalion loall;instmments thc execution of which'requires .such .seal and lo attest such alTixing oflhe seal; (c) keep a register ofthe post office 
address ofeach .siockholder which shall be furnished In the Secretary by such siockholder: (f) sign, wiUi the ChiefExeculive Officer, ifany, or Prcsident or 
any Vice Presideni, or any oUier officer thercunlo authorized by thc Boardof Directors, any certificates for sharcs of Uie Corporation, orany deeds, mortgages, 
bonds, contracts or other uistmnients which the Board of Dircctors has auihorized to.be executed by the signamre ofmore than one officer (g) have general 
charge ofthc stock transfer books of the.Corporation; (h) have,authorily to certify as true and correcl, copies of Uic By-laws, or resolutions of die 
siockholdeis, the Boardof Dircciorv and committees thereof, andofolher documents of lhe Coiporation: and (i)'in general, pertonnihe dudes incident to die 
officeof secrclary and such other duiies as from lirae to tirae inay be prescribedby Uic Boaid of Directore; the ChiefExeculive Officer or thc Prcsident. Thc 
Board ofDireclors may give genera! authority to any other officer to affix iheseal ofthe Corporation and lô  attest such affixing ofthc seal. 

Scclion 9, Assislani Secrelarv. I'hc Assistant Secretary, if any, or if diere shall be raore than one, cach Assislani Secrclary in the absence of the 
Secreiaiy or in the event of die Secretary's inability or refusal Io acl, shall have the audiority lo perform die duties of the Secretary, subjeci losuch linulations 
thercon as maybe imposed by the Boardof Direclors,*and such other duiics" as may from time to time be prescn"bed by Uie Boaid ofDireclors, lhe Chief 
Executive Officer, the President or thc Secretary. 

Section 10. Treasurer. The Treasurer, ifany, shall: (u) have chaige ofand be responsible for thc maintenance of adequate books ofaccount forthe 
Corporation; (b) have charge and custody ofall funds and .securities ofthc Corporation, and be responsible diercfor and for the receipt and disburscmeni 
thereof; and (c) perform the duties incideni tolhe office of ireasurcr and such other duties as may frora lirrie to dme be prescribedby the Board of Directore, 
the Chief E.xecutive Officcror the President. Tbe Treasurer may sign wilh the Chief Executive Officer, ifany, or lhe Presideni, orany Vice President, orany 
olher officer thereunto auUiorized by the Boardof Directore, certificates for shares ofthc Corporation. If rcquired by thc Boardof Directore, the Treasurer 
shall give a bond for die faldiful discharge ofhis or her "duties in such suni and with such surety or sureties as die Board of Direclore may detennine. 

Section 11. Assistant Treasurer. Thc Assistant Treasurer, if any, or if there shall be raore dian one, each Assistant Treasurer, iri thc absence of the 
Treasurer or in Uieevent of die Treasurer's uiability or refusal to acl, shall have the authorily. to perform the duties of the Treasurer, subject to such limitations 
thercon as may be imposed bythc Boardof Directors, and sueh oihcr duiics as may from timcio lime be prescribed by Uie Boardof Dueciore, the Chief 
Executive Officer, Ihc Presideni or the Treasurer, 

Section 12. Oihcr Ofidcers .ind Agenis. Any officer orageni who iselected orappoinled from timeioirine by the Boardof Dircctoreand whose 
duties are not specified in these By-laws 

shall perform such duties and have such powereas raay frora lirae lo time be prescribed by the Board of Direclore, Uic Chief Executive OlTicer or the 
Prcsident. 

ARTICLE V. 
CERTIFICATES OF STOCK AND THEIR TRANSFER 

http://to.be


Seclion 1. Fonn. The shares of die Coiporation shall be represented by certificates in such fonn as any officer may approve; provided, however, 
Ihe Boardof Direclore may provide by resolution or resolutions that sonicor all ofany or all classes orseries of die Corporation's siock shall be uncertificalcd 
shares. Each certificate for shares .shall be consecutively numbered or odienvise identified. Certificates of stock in die Corporation shall be signed by or rii thc 
name of thc Corporalion by die Chief Executive Officcror die President or a Vice Presideni and by die Treasurer or an Assisiant Treasurer or Ihc Secreiary or 
an Assistant .Secretary ofthe Corporalion. Where a certificate is countersigned by n transfer agent,'other than the Corporation oran employee ofthe 
Corporalion, or by a registrar, Uic signalures of one or more officcre ofthe Corporalion may be facsinules. In case any officer, uansfer ageni or regisirar who 
has signed or whose facsunilc signature has been placed upon a certificaie shall have ceased to be such officer, transfer agent or registrar before such certificate 
is issued, the certificate raay be issued by IhcCorporation wiUi Uie .same effect as if such" officer, mmslcr agcnl or regisirar were such officer, transfer agent or 
registrar at the dale ofils issue. 

Seciion 2. Transfer. Upon surrender tothe Corporation orthe iransfer agent ofthe Corporation of a certificaie for shares duly endorsed or 
accompanied by proper evidence of succession, assignment or audiority Io Iransfer, il shall be Uieduiy of the Corporalion lo issue a new certificate of slock or 
uncertificated shares in place ofany certificate theretofore issued hy thc Corporalion lo thi; pereon entitled thereto, cancel tbe old certificate and record thc 
transaclion in its stock transfer books. 

SecUon 3. Replacement. In case of the loss, destruction, mutilation or theft ofa certificate forany stockof IhcCorporation, a ncw certificaie of slock 
or uncertificated shans in place ofany certificate theretofore issued by the Coiporation may be issued upon the surrender of die mutilated certificate or, in the 
caseof loss, destruction or theft ofa certificaie, upon satisfactory proof of such loss, destmction or theft and upon such lams as the Board of Directore may 
prescribe. Thc Board of Direclore may in its discrction require the owner ofthc lost, destroyed or stolen certificaie, or his legal representadve, to give the 
Corporation a bond, in such sum and in such form and widi such surcty or sureties as it riiay dri^ct, to indemnify the Coiporation against any claun dial 
raay be made againsi it withrespecl lo thc certificaie alleged to have bccn'losl, destroyed or stolen. 

ARTICLE VL 
INDEMNIFICATION OF DIRECTORS, OFFICERS. EMPLOYEES AND AGENTS 

Section 1. Third Party Actions. The Corporation shall indemnify any person who was or is a party or is threatened to be made a pari>- to any 
threatened, pending, or complclcd aclion, suit or proceeduig, whether civil,(criminal, administrative, or investigative, including all appeals (odicr than an 
action, suil or proceeding by or in theright of IhcCorporation) fay reason oflhe fact diat he is of was a dircctor orofficer ofdie Corporalion (and the 
Corporation, in the 

discretion of die Board of Direclore, raay so indenmify a person by rcason oflhe fact dun he is or was an employee or agent ofdie Corporation oris orwas 
serving ut therequesi of the Corporation inany otiier capacity for or on behalfof the Corporation), to die fullest exicni permitted by law, riicluduig 
indemnifying such person agauisi expenses (including attorneys' fees), judgments, decrees, fines. penaUies, and amounts paid ui selllemenl actually and 
rcasonably incurrcd by him ui connection with such action, suit or proceeding ifhc acted in good failh and in a manner which he rcasonabty bcHeved lobe ui 
ornol opposed lo thc best interests ofthc Corporation and, wrih rcspect to any criminal action or proceeding, had no reasonable cause to believe his conduct 
was unlawful; provided, however, the Corporation shall be requued lo indenuiify an officer oi dircctor in conneciion wiUi'an action, suit br proceeding 
initiated by such person only ifsuch action, suit or proceeding was authorized by the Board ofDireclors. The termriiation ofany aclion, .suil or proceeding 
by judgmeni, order, seulcmenl, conviction, or upon a plea of nolo contendere or ils equivaleni, shallnot, of itself, create a presumption thai die pereon did not 
act in good faith or in a manner which he reasonably believed to be ui ornol opposed to the besl inierests of the Corporalion and, withrespecl many criminal 
action or proceeding, had rcasonable cause to believe dial his conducl was.unlawful. 

Seclion 2. Actions Bv or in Uie Right ofthc Cornoration. The Corporation shall indemnify any pereon who was or is a party or is threatened to be 
made a party lo any tiireatened, pending, or completed action or suit, including all appeals, by orin Uie rightof the Coiporation lo procure a judgmeni in its 
favor by reason of ihefaciiliaihc is or was a directoror officer of the Corporalion (and ihcCorporation, in the discreiion oflhe Boardof Direclore, may so 
indemnify a pisreon by reason oflhe fact dial he is or wasanompluyec or agent of the Corporation or is or was scrvriigat diercquest ofthe Corporation inany 
other capaciiy for or on behalf of the Coiporation). lu the fullest extent permitted by law, including indemiufying such peison againsi expenses (including 
attorneys' fee's) actually and reasonably incurred by him in conneciion wilh ihcdcfcnseorscttlement of such action or suit ifhc acted in good failh and ina 
manner he rcasonably believed to be in or not opposed to the best intercsts ofthe CorporaUon, except that no indemnification shall be made in respect ofany 
claim, issue or raatlcras lo which such person shall have been finally adjudged lo be liable for negligence or misconducl in the performance of his duly to thc 
CorporaUon unless and oidy lo theexlent that die court in which such acliqnor suil was brought, or any.otlicr court of compelenl jmisdiction, shall dclermine 
upon'application dull, despilc die adjudication of liabilily but in view of all the circumstances of Uic case, such pereon is fairly and reasonably entitled to 
indemnily for such expenses as such court shall deem proper. Notwithstanding die foregouig, the Corporalion shall be required to indemnify an officer or 
direclor in connection with an action, suit or proceeding initialed by .such pereon only ifsuch action, suil or proceeding was authorized by the Boardof 
Direclore. 

Section 3. Indemnity if Successful. To thc exteni ihat a present or former director, officer, employee or agent ofthc Corporation has lieen successful 
on the merits or olherwise rii defense of any aclion, suri or proceeding rcferredio ui Section 1 or 2 of ihis Article, or in defense ofany claim, issue or raauer 
ihereui, he shall be indemnified against expenses (including allomcys' fees) aclually arid rcasonably incuired by him in connection Uierewith, 

Section 4. Siandard of Conducl, Exccpl in a situation governed by Section 3 ofthis Article, any indemnification under Seclion 1 or 2 ofthis 
Article (unless ordered by a court) shall be made by ihc Corporation only as auihorized in die specific case upon a determination dial 



indemnification of die present or Ibiraer direclor, officer, employee or agent is proper in die circumstances because he has met thc apphcable standard of 
conduct set forth iri Seclion 1 or 2, as applicable, ofthis Article, Such dciermination shall be rnade, wiUi rcspeci lo a person who is a director or officer ai die 
time ofsuch determination: (i) by a majoriiy vole ofdireclors who are nol parties in such action, suil or proceeding, "even diough less dian a quomm; (ii) by a 
commiiieeof such directore designated by majority vole ofsuch directors, even though less.than aquoram;{iii)if ihereare no such directore, or if such 
direclore so direct, by independeni legal counsel in a written opinion; or (iv) by the siockholdere. Thc determriialion lo be made thai indemnification is proper 
wilh rcspcci to a person who Is a formerdircctororofficcr, or an employee or agent of ihcCorporation, shall be madcby a majority of die board ofdireclors. 

Section 5. Exncnses. Expenses (including allomcys' f'ces)ofeachofficeranddirector hereunder indemnified aclually and reasonably incurred in 
defending any civil, criminal, adminisuative or investigative aclion, suit or proceeding br dircai diereof shall be paid by die Corporation ui advance ofdie 
fmal disposilion ofsuch action, suil or proceeding upon receipt of an undertaking by or on behalf of such person to rcpay such aitiouni ifit shall ultimaicly 
be delermined that he is not entided lo be uidemnificd by thc Corporalkin as authorized rii this Article. Such expenses (includriig allomcys' fees) incurred by 
former duectors, officers, employes, and agenis may be so paid upon the receipt of die aforesaid iuiderlakuig and such tcnus and condiiions, ifany, as the 
Board of Direclore deems appropriaic. 

Secdon 6. Nonexclusiviiv. 'Hie indcmnilication and advancement of expenses provided by, or granted pursuant to, olher Sections ofthis 
.Article shall not be deemed exclusive ofany olher rights to which those seeking riidcranification or advancement of expenses may.now or hereafter be enirilcd 
underany law, by-law, agreement, voteof stockholders or disinlcresled directors or odierwise, bolh as lo action in his official capacity and as lo action in 
another capaciiy while holding such office. 

Seclion 7, ln.surance. Thc Corporation may purchase and maintain insurance on behalf ofany pereon who is or was a director, officer, employee or 
agent of IhcCorporation, or is or was seri'ing al thc request of die Corporation as a director, officer, employee orageni of anolher corporation, limited liability 
company, partnership, jouit veniure, trust or'othef enterprise against imy liabilily asserted against him arid incurred by him in any such capacity, or arising 
oul ofhis status as such, whelher ornol thc Corporation would have die power lo indeninify him agauist such liabilily under the provisionsof thc DGCL. 

Sections. Definitions. For purposes bf tiiis Article, references to "Uie Coiporation" shall include, inaddriion to Ihc resulting corporation,-any 
constituent corporation (including any constiuicnt ofa cdnstilueril) absorbed in a consolidation or merger which, if ris scparaie existence had continued, would 
have had die power and audiority to uideiiuiify any or all ofits direclore, officers, employees and'agents. so that any person who was a direclor, officer, 
employee orageni of such constiluenl corporation, orwas servirig at the rcquesi ofsuch conslituenl corporation uiany other capaciiy, shall stand in thc same 
posiiion under the provisions ofthis Article with nspccl to the resulting or survivuig corporation as such pereon would have had with respccI lo such 
conslituenl corporation if ils separalc exislence had continued as such corporation was constituted immediately prior to such merger. For purposes oftlus 
Article, references to "other oipacriies" shall include sen.-ingas a trustee or agent for any 

10 

employee benefit plan; references to 'Tines" shall include any excise taxes assessed on a person with rcspcci to an employee bencfil plan; and references to 
"serving al die rcquest of the Coiporation" shall uicludc any service as a dircctor, officer, employee or agent oflhe Corporation which imposes duiies on, or 
involves sen-ices by such du^cclor, officer, employee, or agcnl with respccI tn an employee benefil plan, ils participants, or beneficiaries. A pereon who aclcd 
in g(X)d failh and rii a manner he or she rt^sonably believed to be in lhe best interests oflhe panicipanis and beneficiaries of an employee benefit plan shall be 
deemed lo havcocled in a manner'"nol opposed to the best intercsts of the Coiporation" ns reterrcd to rii this /Vticle. 

Section 9, .Scverahilitv if any provision hereof is invalid nr unenforceable rii anyjurisdiction, thc other provisions hereof shall rcmain in full force 
and effect in such jiiri,sdiction, and Uie remaining prO\'!sioris hereof .̂ ihall be liberally consinied lo clfectuate die provisions hereof, and the invalidity ofany 
provision hereof in anyjurisdiction shall nol affect the validity orenforceability of such provision in any other jurisdiction. 

Section 10. Amendment- The righi to indcinnilication conferred by ihis Article shall be deemed to be a conlract between the Corporation and cach 
pereon refened therein until amended or repealed, but no amendment to oi repeal ofthese provisions shall apply lo or have any effect on Uie right to 
indemnification ofany person wiih respect lo any liabilily or alleged liability ofsuch person for or with rcspcci to any act or omission ofsuch person 
occurruig prior lo .such aniendmenl or repeal. 

ARIICLE Vll. 
GHNERAL PROVISIONS 

Section I. Fiscal Year Thefiscalycar of ihcCorporation shall be fixed from lime to time by rcsoluUon of ihc Board of Directore. 

Section 2. Comcratiop Senl. Tlie corporate seal, ifany, of the Corporation shall be in such fomi as raay be approved from lirae lo tirae by lhe 
Board of Directore. Thc seal may be usedby causuig il ora facsimile thereof lobe impressed or affixed or uiany olher manner reproduced 

Section 3. Notices and .Mailing. Except as otherwise provided in Uic IXJCL, the Certificate of Incorporation or these By-laws, all notices rcquired to 
be given by any provision ofthese By-laws shall be deemed to have been given (i) when rcceived, if given in person, (ii) on ihe date of acknowledgment of 
receipt, if sent by telex, facsiraile oroUiei wire trans mission, (iii) one day after delivery, properly addressed, toareputablecourierforsarae day or overnight 
delivery or(iv) three days after being deposiied, properiy addressed, in die U.S. Mail, certified or registercd mail, postage prcpaid. 

Section 4. Waiverof Notice. Whenever any notice is rcquired lobe given underthe DGCL or Uie provisions ofthe Certificate of Incorporalion or 
these By-laws, a waiver diereof rii wrilriig, signed by the peison or persons entilled to said notice, whether beforc or after the tune slated therein, shad be 



deeraed equivaleni to nolice. 

II 

Seclion 5. Inierpretation. hi these By-bws, unless a clear contrary intention appeare, the singular number includes the plural number and vice 
versa, and rcference lo cidicr gender includes'die oihcr gender. 

ARTICLE VIM. 
AMENDMENTS 

These By-laws may be altered, araendcd or repealed or ncw By-laws may be adopted by die Board of Directors. .'I he fact that tiie power to amend, 
aller, repeal or adopt the By-laws has been confcned upon the Board of Directors shall nol divest the stockholders ofthe same powers. 
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Exhibit 3.21 

CERTIFICATEOF FOR.MATION 

OF 

lOC-VlCKSBURG. L.L.C. 

1. The nameof the liraiied liabililycompany (lhe "LLC") is lOC-Vickshurg. L.L.C. 

2. Thc address of die registered office of die LLC in the Slale of Delaware is 1209 Orange Strcet, rii ihc City of Wilraingion, Counl>' of Ncw Castle. 
Thc name of the registered ageni of the LLC al such address is The Corporalion Trusl Company. 

IN WITNESS WHEREOF, die undersigned has executed'diis Certificate of Formation of die LLC dus 25 * day of March. 2010. 

Is/ Howard L. Rosenberg 

1 lowaid L. Rosenberg 
Authorized Pereon 



Exhibit 3.22 

LLMIIKD LIABILITVCOMPANViAGRF.EMF.NT 
OF 

jOC-VICKSBURC. L.L.C. 

This LIMITED LIABILITY COMPANY AGREEMENT (diis "Agreemciil")of IOC-Vicksburg, L.L.C. (die "Comnanv") is emcred riilo as of 
March 25. 2010 by lOC-Vicksburg, Inc., a Delaware corporation, as Uie sole member (the " Member'-') of die Company pursuant to the provisions oftiie 
l>e!aware Lintited Liabilily Company Acl (as amended fiom tirae to time, the " Aill"), "u the following terras antl conditions: 

AUTTCLE I 
THE COMPANV 

1.1 Foniiation. 

(a) The .Member has caused a liraiied liabihly company lo be formed pureuanl to and in accordance widi die Acu and hercby 
designates Howard Rosenberg as an "authoriTcd pereon" wilhinlhemeariingof the Act for ihe sole purpose ofexecuting, deliveruig and filing a 
Certificateof Formation of UieCompany with the Secretary of Slate of Delaware. The Company shall be govemed pursuant to theprovisionsof the 
Acl and upon the terms and conditions sel forUi ui Uiis Agreement. 

(b) The Board ofManagers (or officers, employees or agents authorized by the Board ofManagere or thc Member) shall execute and 
file such forms or certificates and may take any and al! oUier actions as may be rcasonably necessary lo perfccl and maintain the .status ofdie 
Company under lhe laws ofany other stales or jurisdictions in which Uie Coriipany engages in business. 

1.2 Comnanv Narae. Thc name ofthc limited liabililycompany sliall be "lOC-Vicksbiirg, L.L.C." and all business of die Company shall be 
conducted in such name or such other name as die Boardof Managers shall deleraiinc. 'I'hc Company shall holdall ofits property rii thenameoflhe 
Company and nol rii the name oftlie Member, 

1.3 PurT>o-;e. TheCompany is formed forlhe object and purpose of, and the naliucof the business to be conducted and promoled by die 
Corapany is, engaging in any lawful act of activriy for which limited hability companies maybe formed under die Acl and engaguig in any andall acliviiies 
necessary or incidental to lhe foregoing. 

1.4 The name and thc business or mailing address of the initial sole Member is: 

Name Ai ldrwi 

lOC-VicksbuTg, Inc.-;".' ' - 'T ' ^sL •' '^^^ ';600Emereori'Rd.,StcT300./^^ ":;'..;^^^ "•" ' I 

r.-/'^'y,l?^^--^V/ t n •^^•i;<0m:GMmi'> ^r^r^ :l^:^ '^ 1 
; ',T '.S"j"^''C\'"-.-' "• '». . ' ' .- '- 'i '.-.^^' ^̂  '>.-\.'Altii:'Gcnerai'''eouiisel j ^ l -f^,' ''-^ fi. . ' ^ ' ' : J V < ',,V:,_,"'2 i^,:''\ 

1.5 Term, fhe term ofthc Company shall begin upon tlie filuig ofthc Certificateof Formation with the DclawareSecrelaiy of State and shall 
coniuiue unless and until the Company is dissolved in accordance wilh this Agreement orby law. The existence of UieCompany as a separate legal entily 
shall conlinue unlil thc cancellaUon ofdie Cenificate of Foniiation in the manner requircd by the Act. 

1.6 Principal Place of Business. The principal place of business ofthe Companyshall be 600 Eraerson Rd., Sle, 300, Si. Louis, MO 63141 
oral such other location as may be designated by the Boardof Managcre from lime to time. 

1.7 Accnl for Sen-ice of Prncc!s';: Regisicred Office. The name and address of lhe registered agent of thc Company for service of process on the 
Company in the State of Delaware is Thc Corporation Tmst Company, 1209Or<inge Streel, Wilniinglon, DE 19801. The Board of .Managers may change 
the registered agent or office and appoini successor regislered agenis through appropriale filings with die Secretary. 

1.8 Reservation of Other Business Opportunines. No business opporturuties other than those aclually exploited by the Corapany shal! be 
deemed the property of theCompany, and the Meniber may engage in or possess an inieresi in any oihcr business venture, independently or with others, of 
any naturc or description, even if such veniure or opportunity is indireci compeUtion wilh lhe business of theCompany. The Corapany shall have no righls 
by virtue hereof in or to such other business ventures, or to thc income or profils derived therefrom. 

ARTICLE 11 
iVLXNAGEMENT AND MEMBERSHIP 

2.1 ManaEcincnl. The business and affairs of thc Companyshall be managed bya board of managers (the " Boardof Managers''). The 
Board of .Managers shall have all power and authorily lo manage, to direci the managemeni, business and affaire of. and lomake all decisions lo be made by 
oron behalfof, IheCompany. TTie powers oflhe Boardof Managers shall include all powers, statuiory orolherwise, possessed by or permitted lo managcre 
ofa limiied liability company underthe lawsof the Slate of liklawarc. fhe Boardof Managers shall have full power and authority to do all ihings deemed 
necessary or desirable to conducl lhe busuiess oflhe Company. 



2.2 Board ofManagere. 

(a) Thc Board of Managcre shall be comprised of tfucc (3) raanageis, or such odier number as die Member shall tiom time lo time 
deicnnuie (each a ".Manager." and collectively, Uie "Managcre"). 

(b) Thc followmg individuals will constitute lhe iniiial racrabeis ofthc Board ofManagers; James B. Peny, Virginia .M. McDowell 
and DaleR. Black locach serve as a .Manager mitil such lime as his or her death, resignation or removal pureuanl lo die terms of this Agreement. 

(c) The Board of Managers shall mccl from time lo time at the rcquesi of any one Manager upon not less than one business day's 
prior written nolice delivered to each of the Managcre and specifyuig the nature of any business to tie transacted at such meeting. A Manager may 
waive noticc ofany meeting, whether before, on or after the date ofsuch meeting, and attendance by a Manager at a meeting shall consiimtc a waiver 
of notice by such .Manager, excepi when .such Manager attends the irieeiing for lhe express purpose ofobjecting at the beginning ofthe meeiing loihe 
transactionof business because ihc meeting is not lawfully called or convened. A majority of the Managers then in office, whelher present in person 
orby lekphone, shall constitute a quomm at any meeting lo acl as the Boardof Managers as provided hereunder. Any action requiring die vole, 
consent, approval or action ofor an election bythc Boardof Managers or requued to be taken at a meeting ofthc Boaid of Managcre may betaken 
(i) uta meeting by an affirmative vote ofa majority of the Managers prcscnl afsuch inccUng or (ii) without a meeting if a consent in writing, sehuig 
forth the action so taken, is signed by a majority of die .Managcre iil such time. Proriipl notice ofthe laking of aclion by written consent shall be 
given to all Managcre who did not sign thc written conscnl. 

(d) Any Manager may be removed at any time for any rcason by the Member. 

(c) Any Manager may resign al any time by giving written noticc to ihc Member and the other Managers. 

(f) Vacancies und newly created Manager positions resulting from any increase in the authorized numberof Managcre maybe filled 

by the Member or thc voie ofa majority of die Managcre dien ui office provided dial a quomm is prescnL and any other vacancy occurring in Uie 
Boardof Managers maybe filled by thc Member or a majoriiy ofthc Managcre then in office, even if!es.s than a quorum. Any .Manager elected to fill 
a vacancy nol resulting fram an increase in die numberof Managers shall have the same remaining term as that ofhis or her prcdecei«or. 

2.3 Disclosure lo Gaining Regulatory Authorities. Each Manager and officer musl agree to provide such background infomialion, riicluding a 
fmancial siatemcni, and consenl to such background invesligation. as raay be required by gaming regulatory authorities ofany slate or oUier jurisdiction in or 
subject lo which UieCompany docs or proposes lo do busuiess, and musl agree lo respond loqucstionsTroin such gamuig regulatory-authorities. Ifany 
Manager or offiirer is unwilling ur unable lo oblain widiin a rea.sonablc period of lime any iicce.s.sary approval by gamuig reguialory authorities in any such 
state or other jurisdiction, then such Manager or ofticer shall, ifso requested by a majority ofthe remaining Managcre, resign as a Manager or 
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officer. If and to the extent requircd by thc gaming regulatory authorities of any state or other jurisdiction in which the Corapany does or proposes to do 
busuiess. or ofany state or jurisdiclion whose laws or regulations are otherwise applicable to the Company, such Manager or officer shall abstarii from 
participating in any action with rcspcci to operationsof die Company in such state or jurisdiction pending such background check of.approval. 

2.4 Officcre- Thc Board ofManagere shall have the power Io appoint any person or pcreonS as agents (who may be relerred lo as officers) and 
to hire employees or other agents to acl for thc Company wiUi such tides, ifany, as the Board of .Managers deems appropriaic and to delegate losuch officcre, 
employees or agents such ofthe powers as are granted to the Board of Managcre hereunder. Unless the authority oflhe agent designated as thc officer in 
question is hmited by Uic Board of .Managcre, any officer so appointed shall have the same aulhorily.to act for thc Company asa corresponding officer of a 
Delaware corporation woutd have lo acl fora Delaware corporation in Ihe absence ofa specific delegation of auUiority. The Boardof .Managere may frora time 
lo time detennine die compensation ofany officers, employees and agents oflhe Coinpany or may delegate some or all compensation decision's to officere or 
employees ofthe Company. 

2.5 Binding AuUiority. TheBoard ofManagers oran officer appointed bythe Board of Managers or the .Member shall have Ihe authority to 
bind die Corapany. A Manager shall have aulhorily to bind die Corapany only in lhe evenl Uial thc Manager has been granled express authorily lo buid the 
Company under the terms ofthis Agrccmenl or pureuanl u> any wriilen resolution approved or adopted by the Board ofManagere. 

2.6 Merger and Conversion. Either lhe Boardof Managers orthe .Member may approve the merger.consolidation orconvcreion oflhe 
Company with or into any other entity, and no .such merger, consolidation or conversion shall require the Corapany lo wind up ils affairs and distribute its 
assets. 

2.7 Wrinen Consent of die Member. Any action requiring Uie vote, consenl. approval or actiori ofdie Member may be taken by an executed, 
written consent, setting forth the action to be so taken, by the Member. 

2.8 Books and Records. The Company shall maintain proper and usual books and records pertaining lo die business of die Company, The 
books and records ofdie Company sliall be kept at die principal office ofthc Company or al such other places, within or without the State of Delaware, as die 
Board of .Managers shall from time to lime dclcrmuie. 



2.9 Salary'. No salar>' shall be paid to any Manager for his or her duiies set forih hereunder unless othcnvise approved by the .Member. 

2.10 Limited Li-ibilitv. 

(a) Excepi as otherwise provided by die Act, the debls; obligations and habilities ofthe Company, whether arising in conlract, tort or 
odierwbe, shall be solely the debts, obligations and liabilities ofthc Company, and neilher the Member nor any Manager or officer shall be obligated 
pereonally forany such debt, obligation or liability of die Corapany solely by reasonof being a raembcr, manager or officer of theCompany. 

(b) To the exient thai at law or in equity, the .Member, any Manager or any officer shaU have duties (including fiduciary duties) and 
liahiliiies In Uie Company, such duties and liabilities may be reslricted by provisions ofthis Agreemeni. The Member, thc Managers and the officers 
oflhe Company .shall nol be liable lo the Company or to the Member forany loss, damage or claim incurred by reasonof any act oromission 
performed or omitted by the Member or such Manager or officer in g(X)d taith on behalfof the Compariy and ina manner rcasonably believed to be 
withui the scope ofaulhority conferred on the Member or such Mariagerorofficerby this Agrcemerit. 

(c) Thc Member and each ofthc Managere and officers shall be fully, protected in rclyingin good faith upon die records ofthc 
Corapany and upon such information, opinions, reports or slatcraents presented lo the Company by any peiTSon as to thc matters the Member or 
such Manager or officer reasonably believes arc within such oUier person's profcs.siqnal or expert competence and who has been selected with 
reasonable carc by oron behalfof UieCompany, including informaiion, opinions, reports or .slatemenls as tothe value and amounl of the assets, 
liabilities, profils, losses or net cash flow or any other facts pertinent to the existence aiid araounl ofassels from which distributions to die Member 
might properly be paki. 

(d) Any repeal or raodification of Uiis Section 2.10 shall nol advcreely affect any right or protection of thc Merabcrorany Manager or 
officer exisiing prior to such repeal or modificalion. 

2.1 1 Indemnification. 

(a) Third Party Actions. Thc Corapany shall indemnify any person who was or is a part>' or is threatened to be made a party lo any 
tiireatened, pendriig, or completed action, suil or proceeduig, whether civil, criminal, adminisuative, or investigative, uicluding all appeals (other 
than an action, suit or pfocecding by or in the right of the Company) by rctison ofthc fad that he is or was a manager or officer of the Company (and 
the Corapany, in thc discretion of the Board ofManagere, may su indemnify aperson hy reason of Uie fad that he is or was an employee or agent of 
the Company or is or was serving at Uie requesl of Uie Company rii any olhercapacily for or on behalf ofthe Company), lo die fullest extent 
permitted by law, including indemnifying such person'against cxjicnses (including attorneys' fecs), judgments, decrees, fines, penalties, and 
amounls paid In setdemcnl actually and rcasonably incurrcd by him in connection wiUi such aclion, suit or proceeding if he aclcd in good failh and 
in a manner which he reasonably believed to be in or nol opposed to the best interests ofdie Company and, wiUi rcspeci lo any crimuial aclion or 
proceeding, had no reasonable cause lo believe his conduct was unlawful; provided- however. Uic Coinpany shall be requircd lo indemiufy an officer 
or manager rii connection with an action, suit or proceeduig rititiaicd by such person only ifsuch aclion, suil or proceedriig was auUiorized by die 
Board ofManagere. The termination ofany action, .suil or proceeding by judgmeni, order,'setdcment- conviction, or upon a plea of nolo contendere 
or ils equivalent, shall not, of itself, create apresumplk)n dial the pcrion did not acl in good failh or in a manner which he reasonably believed lobe 
in or nol opposed to lhe besl interests of the Conipany and, with rcspeci to 

any criminal aclion or proceeding, had reasonable cause lo believe that his conduct was uidawful. 

(b) Actions Bvorin die Ripht of theCompqpv. The Company shall uidemnify any person who was or is a party or is threatened to 
be made a party loany direaiened. pending, or completed actionor suil, uicluding all appeals, by or rii the right of UieCompany to procure a 
judgmeni in its favor by reasonof the fact that he is or was a manager or officer of the Company (and thc Company, ui the discretion of the Boardof 
Managere, may so indemnify a person by rcason ofthc fact thai he is or was an employee or agent ofthe Company or is or was servuig at ihc requesl 
ofdie Corapany inany olhercapacily foror onbehalfof the Corapany), to the fullest exient permilled bylaw, including uidemnifyuig such pereon 
againsi expenses (including allomcys' fees) actually and rcasonably riicurred by hira in connection with the defense or senlemeni ofsuch action or 
suit ifhc acted in good faiUi and rii a manner he reasonably believed lo be in or nol opposed io lhe besl interesls ofthe Company, except dial no 
indemnification shall be made rii respeci ofany claim, issue or maitcr as lo which such pereon shall have been finally adjudged lo be liable for 
negligence or misconducl in the performance ofhis duty lo die Company unless and only to Uie extent ihat the court in which such aclion or suil was 
broughl, orany oUiercourt of compelcnl jurisdiction, shall delermine upon applicalion Ihat, despite die adjudication of liability but in view ofall die 
circumstances oftiie case, such pereon is fairly and rea-sonably enlilled lo indemnity for such e.xpenses as such court shall deem proper. 
Notwithstanding thc foregoing, the Corapany shall be required to indemnify an officer or manager in connection with an action, suil or proceeding 
initiated by such person only if sueh action, suit or proceeding was authorized by the Board ofManagers. 

(c) Indemnity if Successfiil. To Ihc exient thai a prcscnl or fomicr manager, officer, employee or agent of Uic Clorapany has been 
successful on the merits or otherwise ui defense of any action, suil or proceeding referred to in Section 2.11 (a) or £]il, or in defense of any claim, 
issue or matter Uierein, he shall be uidcmruficd againsi cxperises (including attorneys' fees) aclually and rcasonably incuned by him in connection 



IherewiUi. 

(ti) Standard of Conducl. Excepi rii a siniation governed by Seclion 2.1 Kc). any. indemnification under Section 2.1 l(a1 or 
£bX(unless ordered by a court) shall be made by lhe Company only as authorized in the specific case upon a delemiinalion that indemnification of 
the presenl or former manager, officer, employee or agent is proper in the circumstances because he has mel the applicable standard nf conducl set 
forth in Secdon 2.11(3) or(t>). as applicable. Such delenninalion shall be made, wilh rcspecijoa pereon who is a manager or officer at the time of 
such determination; (i) by a majority vote of managers who are not parties to such aclion, sirit or proceeding, even Uiough less than a quonun; (ii) by 

• a commillec ofsuch managers designated by majority vote ofsuch managcre, even Uiough less than a quonun; (iii) if ihcre are no such managers, or 
ifsuch managere so direcl, by independent legal counsel in a written opriiiori; or (iv) by Ihe Member. The detcrraination lo be made Ihat 
indemnification is proper with respect lo a person who is a former manager or officer, or an employee or ageni of die Company, sliall be made by a 
majority oflhe board of managere. 

(c) Expenses. Expenses (including allomcys' fecs) ofeach officer and manager hereunder indemnified actually and reasonably 
incurred in defending any civil, crirainal, adrauiislrativc or irivestigalive action, suit or proccedin'gor threat thercof shall be paid by the Company in 
advance of the final disposition ofsuch aclion, suil or proceeding upon receiplof ari uridcrtaking by or on behalf of such person lo repay such 
amuunl ifil shall ultimately be detennined dial he is nol entitied lo be indenuufied by the Compahy as authorized in tlus Section 2.1L Such 
expenses (riicluduig allomcys' fees) uicurred by former managers, officers, employees'; and ii"gerils may be sb paid upon die receipt ofthe aforesaid 
undertaking and such lerms and conditions, ifany, as lhe Board of Managers deems appropriate. 

(f) Noncxclusivilv. Thc indemnificalion and advanceiiicnl of expenses provided by, or granled pureuanl lo, this Section 2.11 shall 
nol be deemed exclusive ofany oihcr righls lo which those seeking indemnificalion or advancement of expenses may now or hereafter be entitled 
undcrany law; by-law, agreemeni. vote of thc Member or disinterested managere or otherwise, bolh as to aclion in his official capacity and as to 
aclion in anolher capaciiy while holding such office, 

(g) lasunincc. Thc Company may purchase and maintain insurance on behalf of aiiy person who is or was a manager, officer, 
cmployecoragcnlof theCompany, or is or was ser\'ing at lhe rcquest of the Conipany as a manager, officer, employeeoragent of anolher 
corporation, limited liability corapany, partnerehip, joint veniure;'trusl or other enterprise againsi any liabilily asserted againsi hira and incurred by 
him in any such capaciiy, or arising out ofhis slatus as such, whether or not thc Corapany would have the power to indemnify him againsi such 
liabililj' under Uic provisions oflhe .Act. 

(h) Defmriions. For purposes ofthis Section 2.11. refeiences lo '"the Company" shal! include, in addition to lhe resulting entity, any 
constituent entily (including any constituent ofa constiluenl) absorbed in a consolidation or merger which, if its separate existence had continued, 
would have had the power and authority to inderaiufy any br all of its managers, officers, eraployees and agents, so that any person who was a 
manager, oflicer, eraploycc or agcnl of such constituent entity, or was iicrv'uig al Uie requesi ofsuch constiluenl entity in any oihcr capaciiy, shall 
stand rii the sarae position under Uie provisions of dus Scclion 2.11 wilh respccI lo Uic resulting or survivuig entity as such person would have had. 
with respect lo such constiluenl entity if ils separate exislence had continued as such enlity was conslilulcd immediately prior lo such merger. For 
purposes of this Section 2.11. references to "other capacities" shaU include serving as a tmstee or agent for any employee benetit plan; references to 
"fines" shall uiclude any excise taxes assessed on a pereon wilh rcspect lo an employee benel'ii plan; and references to "seA'uig al the request ofthe 
Conipany" shall riicludeany service .xs a manager, officer, employee or agent of the Company which imposes duiies on, or riivolves services by 
such manager, otTicer, eraploycc, or agem with respeci lo an employee benefit plan, ils participanls, or beneficiaries. A pereon who acted in good 
faith and in a manner he or she reasonably believed lo be in thc besl intereslsof Uie participants and beneficiaries of an employee benefit plan shall be 
deemed lo have acted in a manner "nol opposed to the besl intercsis ofthe Company" as refened lo in this Sccliim 2.11. 

(i) St^'''^'^bilitv. Ifany provision hercof is invalid ur unenforceable" in anyjurisdiction, lhe other provisions hercof shall remain in 
full force and effect in such jurisdiclion, and the remaining provisions hereof shall be liticrally conslmed to efTecluate the provisions hercof, and Ihe 
invalidily ofany provision hereof in anyjurisdiction shall nol affcci the validity orenforceability of such provision in any other jurisdiction. 

(j) Amendment The right to indemnification conferred by Uiis Seclion 2.11 shall be deemed lo be a contract beKveen the Company 
and cach person referred therein unlil amended or repealed, but no anicndracni to or rcpeal of these provisions shal! apply lo or have any effect on the 
right to riidcranification of any person with respect toany liabilhy or alleged liabilily of such person foror with rcspeci loany acl or omission of 
such person occurring prior to such amendmenl or repeal. 

2.12 Transferof Interest. 'ITie Member may Uansferor assign all or a portionof ils inieresi in theCompany, Upon a transfer of Ihe Member's 
entire interest rii Uie Company, such lran.sfcree or assignee shall become thc "Member" for all purposes of this Agrccmenl, Upon a transfer or assignmeni of 
less than the Mem'oer's cnlric interesl the Company, the Member and such transferee or a,ssignce shall amend this Agreemeni to refiect such transfer or 
assignment. 

2.13 Admission of Addiiionai Membere. No person may bcadraitied lo the Company as a member wiUiout iheprior written conscnl of Uie 
Membei. 



ARTICLE 111 
FISCAL MATTERS 

3.1 Depnsiis. Ail ftindsof theCompany shall bedeposiied in an account or accounts in such banks, uust corapaniesoroUierdeposiinries as 
the Boardof Managere (or officcre, employees or agents authorized by thc Board of Managers) hiay select. 

3.2 Fiscal Year. Tlie fiscal yearof die Companyshall be a fi.scal year the Board ofManagere maydcterrouie is appropriate. 

3.3 .AgreemenLs. Consenls. Checks. Etc. All agreements, consents, checks, th-afts or other ordere for die payment of raonev', and a!! notes or 
other evidences of indebtedness issued in die narae of the Conipany shal! be signed by those pcreons authorized from dme to dme by the Board of Manageix. 

J.4 Transactions with the Mcrabcr. Excepi as provided ui thc Acti Uic Member may lend money to, borrow money from, act as surcty. 
guaranior or endorser for, guarantee or assume one or morc obligations of provide collateral for, and transact other business with thc Company and has thc 
same righlsand obligations with respecl lo any such matter as aperson who isnot Uie Member. 

3.5 Confributions. The Member shall have made such contributions as shall be refiected on thc books of UieCompany. The Member may, 
but is not requu^cd to. make additional contributions to die Company. 

3.6 Distributions. TheCorapany may make distributions to die Member as deiemiined by ihc Boardof Managers frora time lo lime in 
accordance \yith this Agrccmenl to the ctleni pennitted by UK Acl or oUicr applicable law. 

ARTICLEIV 
DISSOLUTION 

4.1 Dissolution. TheCompany shall dissolve and its affairs shall be woundup upon the firel to occur of the following: (a) Uie written consent 
oflhe Member or (b) upon an evenl specified under lhe lawsofDelawarcor in this Agrccmenl as one effecting dissolution. 

ARTICLE V 
MISCELLANEOUS 

5.1 Amendments. This Agrcemcnl may be altered, amended, restaied or repealed, or a new Agrcement may be adopted, upon the wrilten 
consenl of ihe Member, 

5-2 Binding Effect. Exccpl as otherwise provided in this Agreement, every covcnani, term and provision ofthis Agreement shall be binding 
uponand inure lothe bencfil ofthc Member and its successors, transferees and assigns, 

5.3 Third Parties. NoUiuig in this Agreemeni, whether expressor implied, shall be conslmed lo give any pereon, including creditors, other 
than iheCompany, a Manager, the Member or an officerof iheCompany, any legal orbcneficial or oUicr equilable righi, remedy or ciaim under or in respecl 
of ihis Agreemeni, any covcnani, condilion, provision or ogreemcnl contained herein or the property ofthe Company. 

5.4 Conslruclion. The Member shall have the full power and auUiority to consume and interpret this Agreement. 

5.5 Headings. Section and other headings contained in this Agreemeni arc fbr reference purposes only and are nol intended to describe, 
riitcrprei, define or limit Uic scope, e.\ienlor intent of ihis Agreement orany provision hereof 

5.6 Scvcnibilit\'. Evciy provisionof this Agrcement is intended to be severable. Ifany lemi or provision hercof is Ulegal or invalid forany 
rcason whatsoever, such illegality or invalidity shall nol affect die validity or legality oflhe remainder ofthis Agreeriicnt. 

5.7 yarimion of Pronouns. All pronouns and any variations Uicrcof shall be deemed to refer lo masculuic, feminine or neuter, singular or 
plural, as die identity of die person or persons may require, 

5.8 Governing t^w. The laws of Uic State of Delaware shall govera the validit}'of ihis Agreement, the constniction ofiis lemisand die 
interpreiaiion ofthe rights and duties ofthe Member, wiUiout regard to the principles of confiicts of laws. 

5.9 Tille lo Comnanv Asseis. All Company assels shall be deemed lobe owned by Uie Corapany as an entity, and die Mcrabcr shall nol have 
any owncrehip uiterest therein. 

5.10 Facsimile Signatures. The facsinule signature ofany Manager or Member may be.used at all dines and forall purposes in place of an 
original signalure. 

file:///yith


5.11 Connteroarts. This Agreemeni may be executed in or morc counieiparts, each of which .shall be deemed an originid, but all of which 
together shall constitute one and the same !n.strament, 

/Signature Page Follows) 
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IN WITNESS WHEREOF, Uic Mcrabcr has executed this Agreement as ofthc day fusi.wrillcn above. 

IOC-VICKSBURG, INC. 

By: /s/ Edmund L. Qualmann, Jr. 

Name: Edmiuid L. Quatmann, Jr. 
'fide:, SVP and Genera! Counsel 

[Signature Page to LLC Agreement] 



Exhibit 3.23 

ARTICLFii OF INCORPORATION 

TO: The Secreiary of Slate oflhe Slate of lowa: 

We, the imdcrei^cd, acting as incorporators ofa corporation underthe Iowa Business Corporation Ael, under Chapter 490 of tbe lowa Code, adopl 
thc following Articles oflncorporation for such corporation: 

I. T'he name ofthe corporation is: 

Lady Luck Beltendorf Marina Corporation 

II. TTie period ofits duration is perpetual. 

HI. Tlie purpose or purposes for which the corporation is organized are: 

T'he purpose for which die corporation is organized is lo transaci any or all lawful business for which corporations may be incorporated 

under Uie lowa Business Corporation Acl. 

IV. The aggregale number ofshares which Uic coiporation is auUiorized to issue is 10,000 consisting of one class, withoul par value, 

V. Tire address of die initial registered officeof IhcCorporation is.220 N. Marii Street, Suilc 600, Davenport, Scoll Counly, Iowa, 52801-

1987, and die n a m e o f its initial registered ageni at such address is Curtis R. Season. 

VI. Thc number ofdriirclore constituting lhe initial Boardof Directors oflhecorporalion is fourl-l) and Uic names and addresses of Uic 

pcreons whoare lo serve as direclore until die firel amiual meetuig of the shareholders or until Uieir successors arc clecled and shall qualify are: 

Name , Adclreui 

Alairi,UT>oldiS'̂ ,̂-'̂ -,.>v^ - / - ^ ^ i r T ^ T i ^ l O S l c ^ ^ r r A v c ^ ^ •- . . ' ^ K \ - l , ^ 
^ : ^ . ^ : ^ ' V - " ^ " :->^-tV: •;h---;V:;-".ias;Vegas^NV 89101 ..^^^,-- '• _%\-• . K > : •>•-> -

Amd^^^^UL^^kins^r" " '"" > t ' ^ ' ' ' ; ^22"0S i1wi r t ^Ap^ 'T^^^ > ' > ^ . -̂ --̂  

k^JL:^C:j:J^^J±:J^:::l^^ 

Vll. Thc name and address of Ihc incorporaUir is; 

Name 

VTH, The corporate exislence shall commence on the date on which the Secrel,ir>'bf Siaicof the State of Iowa shall issue a Certificateof 
Incorporalion for the coiporation. 

IX. A director ofthis corporalion shall nol be pereonally liable to thc corporalion or ris siockholdere for monelary damages for breach of 

fiduciary duty as a dircctor, except for liabilily to the extent provided by applicable law (i) for any brcach oflhe dri^clor's duty of Io>'alty to ihecorporalion or 
its siockholdere. (ii) for acts or omissions nol in good faith orwhich involve inlentional raisconducl or knowing violalionof the law, (iii) forany transaclion 
from which the du-ector derived an improper pereonal benefit, or (iv) under Section 833 of Uic lowa Business Corporation AcL No amendment l o o r repeal of 
this Article shall apply loor have any effeci on tiie liability oralleged liability of any direclorof Uie corporation foror wiUi rcspeci to any acls or missions of 
such dircctor occurring prior 10 such araendment or repeal. The directors of diis coiporation have agreed to serve as directors in rcliance upon theprovisions 
ofthis Article. 

DATED diis21.st day of October. 1997 

h i Curtis E. Season 

Curtis E. Bcason, Incorporator 



STATEOF IOWA ) 
)ss; 

COUNTY OF SCOTT ) 

On this 2!"dayofOctobcr, bcforeme, die undersigned, a NoUuy Public in and for said State, personally appeared Curtis B. Season, lo me known 
to be the identical pereon named in and who executed the foregouig rii.strament, and acknowledged Uiat they execuled ihc same as his voluniaiy act and deed. 

Isl Kendra L. Beck 
Noiary Public iri and for said Coimty and Stale 

ART ICLES OF AMENDMEN I 

OF 

L.\DV LUCK BETTENDORF M.VRINA CORPORATION 

TOTllESECRE-fARYOFSTAIEOFTHE STATE OF IOWA: 

Pureuanl to Section 1006 of die lowa Business Corporalion Act, the undereigned corporalion adopts lhe following amendment to the coiporation's 
Articles oflncorporation. 

1, Thc name of the corporation is l^dy Luck Beiiendorf Marina Corporalion. 

2. The following amendment to Ihc Articles of Incorporation has been adopted: 

Article I ofthe Articles oflncorporation shall be delisted in ris enlriely and the following riiserted in ris place: 

Thc name of die corporation is Isle of Capri Bettendorf Marina Corporation. 

3, Thc date of adoption of thc amendmenl was March 1, 2000. 

4. T'he amendment was approved by the sharcholdere. The designation, number ofoulsianding sharcs, number of voles entitled lo be cast by each 
voling group entided to vote separately on the amendment, and Ihe number of voles ofeach voting group indisputably represented al Uie meeting is as 
follows; 

VOIKS ENTITLED IO VOTES 
Dl':SinNATION .SHAKES BECA,STON REPRE.SENTED AT 
OF CROUP Oin.sT.\NDINC AMENDME.Vl' MEETING 

5. The total number of votes cast for and agauist the amendment by cach voting group entiUed lo vote separalely on the amendment is as I'oUows: 

VOrt.VC VOTES VOIES 
CROUP roil AGAINST 

6. The numberof votes cast for the amendmerit by each voting graup was sufficient for approval by Uiat voting group. 

Thc elTeclive dale and time of Uus document Is upon filing wilh the Iowa Secretary of State. 

LADV LUCK BETTENDORF MARINA C0RPOR.\T10N 

By: Isl Michael Hireh 

-Michael Hihh, 
Vice President/General Manager 



Eihibit 3.24 

BY-LAWS 

OF 

U\DY LUCK BE'lTENDORF MARINA CORPORATION 

ARTICLE I 

OFFICES 

Theprincipal olTiec of Uic corporalion in the Slale of lowa shitll be located in the Cily of Bettendorf. County of Scott.- T'he corporation may 
have such other offices, eidier within or wjUioui die Slale of lowa, as lhe Board of Directois may desijyiatc or as the business oflhe corporation may require 
from lime to time. 

Thc registercd office oflhe corporation requircd by Uic Iowa Business Corporation Act to be maintained rii the State of lowa may be, but 
need nol be, identical wrih ihe principal oftice in the Stale of lowa, and the address ofthe rcgistered office may be changed from time lo tinic by the Board of 
Du'cctore. 

ARTICLE 11 

SHAREHOLDERS 

Scclion 1, Annual Mcciuig. The armual raecting of siockholdere shall lx: held on such date and at such lime and place as may be 

fixed by die Boardof Du-cctors and staled in Uic noticc of die meeting, for the purpose of electing directors and for Uic iransaclion ofsuch other business as is 
properly brouglii bctbre the meeiing in accordance widi these By-Laws. 

Sectiori 2. Special .Mceumis. Special meelings ofthe shareholders, forany purpose or purposes, unless otherwise prescribed by 
statute, may be called bythc President, die Boardof Direclore or the holders of not less than one-fourth ofall the outstanding shares of the corporalion enuded 
to voic at thc meeiing. 

Seciion 3. Place of Meerini;. Thc Board ofDireclors may designate any place, either wiUiin or widioul Uic Stale of lowa. as the 
place of iiiccluig for any annual meeting 

or for any special meetuig called by the sharcholdere. A waiver of notice signed by all shareholders entitled lo vote al a meeting raay designate any place, either 
wilhin or withoul Uic State of Iowa, as the place for lhe holding ofsuch meeting. Ifno designation is made, or ifa special ineeting be otherwise called Uie place 
of meeting shall be the rcgisiercd office of the corporation in the Siateof lowa. exccpl as otherwise provided in Section l2of ihis Article. 

Section 4. Noticeof Mcciint;. Wrilten or printed nolice staling lhe place, day and hour of the meeting and, in case ofa special 
meeting, thc purpose or purposes for which the meeting is called, shall be delivercd not less than ten nor more than fifty days before the date ofthe mceung, 
eidicf personally or by moil, by or at the direction of Uie Presideni, or thc Secrclary, or the officer or persons calluig the meeting, to each shareholder ofrecord 
entitled to vole at such meeting. If mailed, such nolice shall be deemedio b'c delivcrcd'when deposited ui the United States mail, addressed lo thc sharcholder al 
his address as it appears on thc slock Iransfer books of Uie corporalion, wiUi posiage thereon prepaid. 

Seclion 5, Closing of Transfer Hooks orFixinu of Rccord Dale. For Uie purpose of dctcrmuiing shareholders enlilled to notice of 
or to vote at any meeting ofsharcholdcrs or any adjournment thereof, or shareholders entitled to receive payment ofany dividend, or in order to inake a 
detemiination of sharcholdere for any other proper purpose, the Boardof Directore of die corporation may provide Uial die stock U"ansfer books shall be closed 
fora stated period but nol lo exceed, in any case, fifiydays. If thc slock transfer books shall be closed for thc purpose ofdetcrniining sharcholdere entitled to 
noticeof orlo voteal a meeiing of shareholders, such books shall be closed forat least len days imracdialeiy preceding such mceluig. In lieu bf closuig thc 
slock trarisfer books, llie Board of Du-eclors may fix in advance a dale as tiie record date for any .such delennination ofsharcholdcrs, such dale in any case to 
be nol raorc than fifly days, and, rii case ofa meeting of sharcholdere, not less than ten days prior to the dateon which the particular aclion, requiring such 
determination of sharcholdere, is lo be taken. If the stock transfer books arc not closed and no record dale is fixed for the determination of sharcholdere 
enlilled lo notice ofor to voleal a meclingofsharcholdere, or shareholders cniided to receive payment ofa dividend, the date on which noticeof thc raeeting is 
luadcdor die dale on which Uie resolution of the Board of Direclore declaring such dividend is adopted, as the case maybe, shall be die record dale forsuch 
detemunation ofsharcholdcrs. When a delcnnriiation of sharcholdere entided to vote al any meeting of sharcholdere has been made as provided in this section, 
such determination shall apply lo any adjoummcnl thereof 

Section 6- Voting I.IMS. The officer or agent h.iving charge of die stock Uansfcr books for .shares oflhe corporation .shall make, at 
leasl len days beforc each meeting of shai^holdcre. a complete hsl oftlie sharcholdere entitled lo vote at such raecting, or any adjouminenl thereof, airanged rii 
alphabetical order, with die address ofand the numberof shares held by each, which lisl, fora period of ten dayspriorio such meeting, shall be kept on file 
at the registered office of the corporation and shall be subject lo inspection by any shareholder at any tirae during usual bnsriiess houre. Such list shall also be 
produced and kept open at the time and place of the meeting and shall be subject to the inspection ofany shareholder during the whole lirae ofthc raectriig. The 
original slock transfer book shall be prima facie evidence as lo who arc the shareholders entitled lo examine such lisis or Iransfer books or to voic al any 



meeting of shareholders-

Section 7. Ouorum. A majoriiy oflhe outstanding shares of Uic corporation entided to vole, represented rii person or by proxy, 
shall constimte a quortim at a meeting of shareholders. If less dian a majoriiy of the outstanding sharcs are repres"cnied at a meeting, a majority of die shaies 
so represented may adjourn ihc meeting fiom time to lime without further notice. At such adjourned niectuig al which a quomm shall be present or rcpresenled, 
any business may be transacted, which might have been transacted al the meetirig as originally notified. Thc shareholdcre prcscnt at a diUy organized meeting 
may conlinue to mmsact business until adjournment, notwilhstandriig thc wididrawal of enough sharcholdere lo leave less Uian a quoriim. 

Section 8. Proxies. At all meelingsof sharcholdere, a shareholder may vote by proxy executed rii writing by the shareholder or by 
his duly authorized atiomey in fact. Such proxy shall be filed with the secreiary ofthe corporation before or at the time ofthe meclriig. No proxy shall be 
valid after eleven months from the date of ils execution, unless otherwise provided in the proxy. 

Section 9. Votint; of Shares Each outstanding sharc entitled to voic shall be entitled to one vole upon each matter submincd to a 
vole al a meeting of shareholders. 

Section 10. Voting of Shares bv Ccrtaui Holders. Shares sianding in Uie name of another corporation may be volctl by such officer, 
agent or proxy as die by-laws of such corponition may prescribe, or, in die absence ofsuch provisions, as die Board of Directore ofsuch corporalion raay 
detennine. 

Sharcs held by an admuiistralor, executor, guardian or conservator may be voted by hira, eidier in person or by proxy, without a transfer 
of such sharcs into his name. Shares standing in ihc narae of a tmstee maybe voted by hira, cither in persbn orby pro.xy. but no tmsice shall be enlilled to 
vote shares held by him wiUioul a Iransfer ofsuch shares into his name. 

Sharcs standing in die name of a reccivci may be voted by such receiver, and shares held by or under Uie control ofa receiver may be voted 
by such receiver withoul the uansfcr diereof into his narae if auUiority so lo do be conlained rii an appropriate order ofdie court by which such receiver was 
appoinied. 

A shareholder whose shares are pledged shall be cntriled to vote such shares untri thc shares have been transferred into lhe narae ofthc 
pledgee, and thereafter die pledgee shall be entided lo \'Oie the sharcs so u-ansferred. 

Section 11. Informal Action bv Shareholders. Any action rcquired lo be taken at a meeiing of die shareholders, or any other action 
which raay betaken ala meeting oflhe shareholders, maybe taken widiout a meeting if a coriseni in writing, setting fordi the action so lakcn, shall besigned 
by all oflhe sharcholdere entitled to vole with respect lo thc subject raatler thereof 

Seclion 12. Meeting of All Shareholders. If ad of thc sharcholders shal! meet al any time and place, cither withui or withoul die 
Siateof lowa, and consent lo Uie holding of a 

meeting al such time and place, such meeting shall be valid wilhoul call or nolice, and ai such meeting any corporate action may be taken. 

Section 13. Voling by pallet Voting on any question or in any election may be viva voce unless die prcsidriig officer shall order or 

any shareholder shall demand ihal votuig be by ballot. 

ARTICLE III 

BOARDOF DIRF-CIORS 

Seciion 1. General Powcre. The business nnd affairs of the corporation shall be raanagcd by ils Board of Direclore. 

Seclion 2. Number. Tenure and Oualifications. 'fhe numberof directore of Uic corporation shall be no more Uian four (4) and no 
morc than eight (8). Direciors shall be chosen in the .same manner as the Managere of thc Shareholder are chosen or otherwise as determuied by thc 
Shareholder!s). The iniiial Board of Du-cctors shall consist of die following individuals: Alain Uboldi. Andrew H. Tompkins, Roben G, Ellis and Michael L. 
Sampson. Each dircctor shall hold office until die next annual meeUng nf sharcholdere and umil his .successor shall have been elecied and qualified. Directors 
need not be residents oflhe Siateof Iowa or sharcholdere oflhecorporalion. 

Section 3. Meeunns. Meetings ofthc Board of Direclore may be called by oral the requesl ofany dricctor. Thc person or persons 
authorized to call special meetings ofthe Boardof Directore may fix any place, either within orwiUiout theStateof lowa, as Uie place for holding any special 
uKcting oflhe Board of Direclore called by him. 

Section 4. Quonun. A majority ofdie number of dire-clors fixed by Section 2 of diis Article III shall constitute a quomni for die 
iransaclion ofbusincss at any meetingof thc Board of Dircctors, but if less Ihan such majoriiy is prcscnl al a meeting, a majorityof the directors presenl raay 



adjourn the meeting from time to lime wilhoul further notice. 

Sections. Manner of Acting. Thc act ofall of thedirectors present at a meetuig at which aquomm is present shall be Uie act of 
the Board of Dri-cclore. 

Section 6. Vacancies Any vacancy occurring on the lioard of Directore raay be filled by appointment in lhe same way as the 
vacating dricctor was chosen (e.g. apporiited by one Member ofthe Shareholder). A dricctor elected to fill a vacancy shall be elected fbr the unexpu-ed lerm of 
his predecessor iri ofTice. 

Section 7, Corapensation. By resolution of Ihe Boardof Direclore,'Uic directors may be paid dieri" expenses, if any, of allendanee 
at each meeting oflhe Boardof Du^iors, and may be paid a fixed sum for attendance'at each meeting ofthe Boardof Directors or a stated salary as dircctor. 
No such payment shall preclude any director from serving thc corporation in any oUier capacity' and receiving compensation diercfor. 

Section 8. Presumption of Assent. A direcior ofthc corporation who is present ala raei;ling ofthe Boardof Direciors at which . 
action on any corporaie matter is taken shall be presumed to have assented lo the actio'n taken unless his dissent shall be entered in the minutes" ofthe meeting 
or unless he shall file his written disseni to such action with the person acting as the secretarv'ofthe mcclirig before the adjournment thercof or shall forward 
suchdisscrit byrc^stered mail to the Secretary oflhe corporation immediately after, the adjournment of the meeting. Such'righl lo dissent shall not apply toa 
director who voted in favor ofsuch action. 

Section 9. Inlormal Aciionby Durctore. Any action'rcquired to be taken at a meetingof ihcdireciore, or any other action which 
may be taken al a meeting of Uic directors, may be taken withoul a meeting ifa consent in writing, selling forth the aclion so taken, shall be signed by all of 
Ihe du ĉclore entitled to vote with respect to die subject maitcr thereof 

Section 10. Telephone Conference Mcciinus. .Subjeci lo other applicable provisions conlained in these Bylaws, any action rcquired 
by the Iowa Business Corporation Act to be taken ala meetingof^direcloreoflhecorporalion.orany aclion which may betaken at a meetingof the direaors, 
ora commiliee of direclore, maybe taken by nieans ofconference telephone nr .Siniilar comrriunications equipment Ihrough which all persons participating in 
lhe meeting can hear each other, and the partk:ipation in a meeting pursuant to this provision shall constitute prescrice of person al such meeting. 

Section 11, Indctjtnifi cation. Thi.s corporalion shall indeninifj' cach direclor and officerof this corporation, now or hcreaflcr, 
sen-ing or havuig served, to the fullest exteni possible, againsi all obligalioris, uicluding attorney's fecs,judgracnls. fines, setdemenls and reasonable 
cxperises, actually incurred by such director or officer, upon claim made by litis corporation, by any siockholder ihereof or by any tiiird party, relating lo his 
or hcrcoiiduci aii a directoror officer ofthis corporation, except ihat die iiiantlatory.indeninifieatioii rcquiredby Uus sentence shall nol apply (i) lo a breach of 
director's duty of loyalty to Uie corporation orils stockholders, (ii) for acts or omissions nol ui good faith or which involve inlentional raisconducl or knowing 
violation of Uie law, (iii) fora u^ansaction fbam which a director derived an improper pereonal benefit, or(iy) under Section 490.833 of Uie lowa Business 
Corporation Act, Thc forcgoing righi of riidcranification .shall nol be exclusive of oUier righls lo which any dircctor or ofticer may be entided as a maltcrof law. 

ARTICLH IV 

OFFICERS 

Section 1, Number- Theofilcereoi the corporation .shall bea President, one ormore Vice Presidents (Ihe number thercof lo be 
detennined by Uie Board of Directore), a Secretary, a Treasurer and an Assistaril Treasurer, each of whom shall be elecied by the Board of Direclore. Such 
other officers and assislani ofllcers as may be deemed necessaiy may be elected or appointed by the Board of Dricctore. /\ny two or raore offices raay be held 
by lhe sarae peison. 

Section 2. Election and Term of OtTtce. The officers of the coiporation to be elected by the Board of Direclore shall be clecled 
annually by Uic Boardof Direclore ai the firsl meeting ofthe Board of Duectors held after ench annual raeeting oflhe shareholders. Ifthe eleclion of officers 
shall not be held at such meeting, such eleclion shall be held as soon ihereafler as conveniently may be. Each officer shall hold office undl his successor shall 
have been duly elected and shall have qualified or until his death or until he shall rcsign or shall have been removed in the marraer hereinafter provided. 

Seciion 3. Removal. Any officer or agent elecied or appouiled by the Board ofDireclors may be removed bythe Board of 
Direclore whenever in ils judgmeni the best inieresi ofthe corporation would be served Ihercby, but such removal shall be without prejudice lo tlie conlract 
righls, ifany, ofthe penion so removed. 

Section 4. Vacancies. A vacancy in any office because of death, resignation, removal, disqualification orolherwise. maybe filled 
bythe Boardof Direclore forthe unexpired portion ofthc terai. 

Scclion 5. Presideni. The Presideni shall be the principal executive officer ofthe corporaUon, and, subject lo the control oflhe 
Boardof Durectors, shall in general supervise and control all of die business and affairs oflhe corporation. He shall, when present, preside at all raeelriigs of 
thc sharcholdere and of Uic Boardof Dricciors. He may sign, with thc Sccrctaiy orany other proper officer of die corporation ihercunto authorized by the 



Board of Direclore, certificates for sharcs of the corporation, any deeds, mortgages, bonds, contracts, or odicr inslnnrienls which the Board of Directors has 
authorized lo be executed, c.iccpt in cases where Uic signriig and execulion thereof shall.be exprcssly delegated by.Uic Board of Directore orby these By-Laws to 
some odier officer or agent ofthe corporation, or shall be rcquircd by law to be otherwise signed or executed; und ui general shall perfomi all duties uicident lo 
thc office of President and such oihcr dudes as may be prescribed by the Board of Direciors from time to time. 

Seclion 6. The Vice Presidents. In the absence ofthe President orin the event of his death, inabihty or refusal to acl, thc Vice 
Presideni (or in the eveni there be morc than one Vice President, thc Vice Presideni designated by Ihe Board of Directois) shall perform the duties of die 
President, and when so acting, shall have all the powere ofand be subjeci lo all the resiricuons upon Ihe Prcsident. Any Vice President may sigh, wilh the 
Secrelaryoran Assislani Secreiary, certificatesfor sharcs of Uie corporalion; and shall perform such otiier duiies as fmm trine to lirae may be assigned lo him 
bythe Presidenlor by die Boardof Dircctors. 

Section 7. Thc Secretary. Thc Secrclary shall: (a) keep thc minutes ofthc sharcholdere' and ofthc Board of Dircctore' meeting ui 
one or morc books provided for that purpose; (b) see that al! notices arc duly given in accordance with the provisions of these By- Laws or as requued by law; 
(c) be cuslodian ofthc corporate records and of the seal of the corporation and .see that the seal of the corporation is affixed load docuraenls the execution of 
which on belialf of the corfKiraiion under its seal is duly auUiorized; (d) keep a register of the posl-office addrcss'ofeach shareholder which shall be furnished 
to the Secrelar)'by such shareholder, (e) sign certificates for shares of the corporation, lhe issuance of which shall have 

been auUiorized by rcsolution ofthe So;irdof Driectore; (f) have general charge ofthe stock Uansfer books oflhecorporalion; and (g) rii general perfomi all 
duties riicidcnl to die office of Secrclary and such other duties as from lime totime may be assigned to hiiijby thePrcsidcntor by thc Boardof Dricctore. 

Scclion 8. The T'reasurcr. If rcquired by die Boardof Direclore. die Treasurer shall give a bond for the faidiful discharge of his 
duties in such sum and wiih such surely or sureties as the Board of Dircctors shall determine. He shall in general pcrforma!! of the duties incideni to the 
office of Treasurer and such olher duiics as frorii tirae lb time niay be assigned to him by the President or by the Boardof Direciors. 

Seclion 9. The Assisiant Treasurer. Ifrequri^d by the Board of Dri-eclore, lhe Assistant Treasurer shall give a bond forlhe 
faithful discharge ofhis duties in such sum and wiUi such surely or sureties as the Board of Direclore shall dctcnriine. He shall have chaige and aistndy of 
and be responsible for all funds and .securities oflhe corporation: receive and give reccipLs for.nmneys due and payable lo ihecorporalion from any source 
whatsoever, and deposit all such moneys in the name of the corporalion in such bank.s, trust companies or other depositories as shall be selecled in accordance 
with the provisions of Article V ofthese By-I-aws 

Section 1,0, As^sUral Secretaries. The Assislani Sccrctaiics, when authorized by Uic Boardof Dircctors. may sign widi the 
Presideni ora Vice Presideni certificates for sliares of Uie corporaUon the is.suancc of which shall have been authorized bya rcsolution oflhe Boardof 
Dircctors. I'he Assislani Secretaries, in genera], shall perform such duiies as shall be assigned lo them hy lhe Secretary, or by the President or die Board of 
Direclore. 

Section 11. .Salaries. 'I he salaries of die officcre shall be fixed from limclo lirae by lhe Board of Directors and no officer shall be 

prevented from receiving such saLiry by reason oflhe fact thai he is also a'direclor oflhe corporalion. 

ARTICLE V 

CONTRACTS. LOANS. CHECKS AND DEPOSITS 

Section 1. ConlracLs. The Board of Direciors may aulhorize any officer or officcre, agent or agents, lo enler into any contract or 

execute and deliver any insuiimenl in lhe name of and on behalf of Uic corporalion, and such authorily may be general or confined to specific riistances. 

Seclion 2. Loans. No loans shall beconUacletl onbehalfof ihecorporalion and no evidences of indebtedness shall be issued in ils 
name unless authorized by a resolution ofthe Board ofDireclors. Such authorily may be general or confined to specific instances. 

Scclion 3. Checks. Drafts, etc. All checks, drafts or other ordere for trie paymeniof money, notes or oihcr evidences of 
indebtedness issued in ihc nameof the corporalion, shall be signed bysuch officcror officcre, ageni or agents of ihecorporalion and rii such manner as shall 
froralimeiolimebedetermuiedby resolution of the Board ofDireclors. 

Seclion 4. Denosris. All funds of the corporatibn not otherwise employed sliall be deposited frora time to time to die credit ofthc 

corporalion in such banks. Irust companies or odicr depositories as the Board of Direciors may select. 

ARTICLE VI 

CERTIFICATES FOR SHARES AND THEIR TRANSFER 

Section I. Certificales for Shares. Certificates reprcsenling sharcs oflhe corporalion shal! be in such form as shall be delermined 



by die Board of Driectore. Such certificales shall be signed by die Presideni or a Vice President and by die Secretary or an Assisiant Sccretai>'. All certificates 
for shares shall be consccuU\-ely numbered or oUierwise identified, l he name and address of die person to whom die shares represented Uiereby are issued, 
wilh die nuraber ofsharcs and date of issue, shall be entered on die stock uansfer books of Uic corporation. All certificales sunrendered to die corporation for 
transfer shall be cancelled and no new certificate shall be is-sued until the former cerlil'icale fora like numberof sharcs shall have been surrcndered and 
cancelled, except that in case of a lost, destroyed or mulilatcd certificaie a new one niay be issued diercfor upon such terms and indemnity to the corporation as 
the Board of Dircctore may prescribe. 

Section 2. Iransferof Sharcs. Transferof sharesof die corporation shall be made only on Uic slock transfer books ofthe 
corporalion by die hoWei ofrecord diereof or by his legal represeniative, who shall fiiraish proper evidence ofaulhority to transfer, or by his aitomey Ihercunto 
authorized bv power of anomey duly executed and filed with Uie Secrclary ofthc corporation, and on suirenUer for cariceUation ofthe certificate for such 
shares. Thc pereon in whose name shares stand on Uic books of Uie corporation shall be deemed by.die corporalion to be die owner ihereof for al! puiposes, 

ARTICLE VU . 

FISCALYEAR 

Tlie fiscal yearof ihcCorporation shall be fixed by resolution of Oic Boardof Du-cctors. 

ARTICLE Vm 

DIVIDENDS-

The Board of Du'cclors may from time to lime declare, und thc corpfirjlion raay pay, dividends on its outstanding shares rii lhe maimer and 
upon the terms and conditions provided by law and ils Articles of Incorporalion. 

ARTICLE IX 

SEAL • 

Thc coiporation shall nol have a corporate seal. 

ARTICLE X 

WAIVER OF NOTICE 

Whenever any noticc isrequired lb be given tb any sliareholderordireclor of Ihecorporalion under Uie provisionsof Uic Articles of 
Incorporalion or under the provisions of the lowa Busuiess Corporation Acl, a waiver diercof rii writriig, signed by the person or pcreons entitled to such 
nolice. whether before or after.the time staled ihercin, shall be deemed equivalent loihe givuig of such notice. 

ARTICLE XI 

AMENDMENTS 

These By-!jiws may be altered, amended or repealed and new By-Laws may be adopted by die Board of Du'cctore at any regular or special 
meeting of die Board of Dircciore. 



F:.ihibit 3.25 

ARI ICLF.S OF INCORPORATION 

ISLE OF CAPRI BLACK HAWK CAPITAL CORP. 

KNOW ALL .MEN BY THESE PRESENTS, diat the undersigned riicorporalor, being oflhe age of eighteen ycare or more, desiring to organize a 
corporation under die Colorado Business Corporalion Acl, raakcs, signs and verifies Uicse Articles oflncorporation. 

ARTICLE I 

Thc name of die corporation is ISLE OF CAPRI BLACK HAWK CAPITAL CORP. 

ARTICLH II 

Tbe corporation is to have perpetual existence. 

ARTICLE in 

The nature ofthc busriicss and the objects and thc purposes for which this corporation is crcated arc to engage in die Uansaction ofall lawful 
business for which corporalions may be incorporaled pureuanl lo the Colorado Business Corporaliori Act, 

ARTICLE IV 

In furtherance of the purposes scl forth in Article III ofthese Articles oflncorporation, the corporation shall have and may exercise all oflhe rights, 
powers and privileges now or hercatlcr conferred upon corporations organized underand pursuant to the lawof ihc Slate of Colorado, including, but not 
limited lo, the power lo become a member ofa limiied liabilily coinpany and to enler riilo general partnerships, liraiied partnerships (whether Uie corporation be 
a limited or general paimer), joint ventures, syndicated pools, associations and olher arrangcracnts for carrying on one or more ofthe purposes sel forth in 
Article lUof dicse /Vrticles oflncorporation and in thc Colorado Business Corporation Aci.joinlly orin cominon with others. Inaddition, ihecorporalion may 
do everything necessar>-, suitable or proper for the accomplishment ofany of its corporaie purposes. 

ARTICLE V 

A. Authorized Shares: Thc aggrcgale nuraber of sharcs which ihecorporalion shall have autiiorily lo issue is One Thousand (1,000) sharcs 
of coramon stock. All shares when issued shall be nonassessable and fully paid. Each sharcholder of record shall be cniided at all diarcholdere' racctings to 
one vote for each share of slock sianding in his name on the twoks of die corporatibn. 

B. Transfer Restrictions; Thc corporation shall have the right, by appropriate action, to impose resfrictions upon die transfer ofany .shares 
ofits common siock, orany interest Uierein, from lime totime issued, provided that such resirictions as raay from drae to lime be so imposed or notice of Uic 
subslance Uiereof shall be set forth upon lhe face orback ofthc certificales representing such sharesof common slock. 

I 

C. Prccraolivc Righls; No shareholder of lhe corporalion shall have any prcemplive or olher right to subscribe for any addiiionai unissued or 
freasury sharesof stock or for other securities ofany clams, or for righls, warranis or options tb purchase stock, or for scrip, or for securities of any kind 
convertible into slock or for .securities carrying slock purchase righls. 

ARTICLF VI 

Thc private property of the shareholders of ihc corporation shall nol be subject tolhc payment of corporaie dcbis, liabdities or obligalion loany extent 
whaisoever. 

ARTICLF VII 

The business and affari's of Uie corporation shall be managed by a Board of Directors which shall exercise all thc powcre ofthc corporation," except as 
otherwise provided in the Bylaws oflhecorporalion orby these Articles of Uicorporalion. Thereshall beat least one dricctor or such larger number as shall be 
fixed by the Bylaws or from time lo lime by amendraent of die Bylaws, but no decrease in die nuraber of du"cctors shall shorten die terra ofany incurabeni 
dircctor. 

ARTICLE VIII 

Thc initial Boand of Dircciore shall consist ofthree (3) members. I'he names and address of the pcreons whoare to serve as dircctore unlil the first 
annual meetingof die shareholders or until their successors are clecled and qualified is as follows: 

John Gallaway 



711 Washiigton Loop 
Biioxi, MS 39340 

ARTICLE IX 

Cumulative voting rii the eleclion ofdireclors is nol allowed. 

ARTICLE X 

No contracl or other transaclion between lhe corporalion and any other person, firm, parUicrship, corporalion, Irusl, joint venture, syndicate or oUier 
entity shall be in any way affected or invalidated solely by reason ofdie faci that any dircctor, or officer oflhe corporalion is pecuniarily or otiierwise interested 
in, or in adircclor, officer, shareholder, employee, fiduciary or member of such olher cnlity_ or .solely by rea-srin oflhe fact that any direclor or officer is uiany 
way intercsled, maybe a party to or may be riiicrcstcd in a contract or other transaction ofthe corporation. 

ARTICLE X! 

The corporation shall, subjeci lo die provisions of Uie Bylaws of die corporalion, indenuiify any and all of its directore or officers to the fullest exieni 
provided by thc laws ofdie State of Colorado. 

ARTICLE XII 

No officer, direclor or sharcholder of thc coiporation shall be bound by or have any pereonal liability under any documents, agrcement, 
understandings or airangcments rclaung to thc corporation exccpl as'provided below. The parties toanyagrc'eriientlo which the corporation isa party shall 
look'solely lo the assets ofdie corporation for satisfaction ofany liability oflhe corporation in respei;t ofall documents, agreemenls, understandings and 
arrangemenls relatinglo thc corporation and shall have no recourse against any of die driectore, oflicere or sharcholdere oflhecorporalion or anyof their 
pereonal assels for the performance or paymem of any obhgation thereunder."'The foregoing shall apply to all and any future documenis, agrcemenis, 
undc re landings, arrangemenls and Iransaclioas with respect to the coiporaiiori..Nn'direclor shall be personally liable to thc corporalion or its shareholders for 
monetary damages for breach of fiduciary duty as a director, provided dial tiiis provision shall not eliminaic or limri the liabilily ofa direclor (i) for any 
brcach oflhe director's dutyof loyalty lo the corporation or its sharcholdere, (ii) for acts or omissions not in'good taith or which Involve intentional 
nriscnnduct or a knowing violation of law, (iii) forany act specified iri Section 7-108-403 ofthe Colorado'Business Corporation Acl: or(iv) forany transaction 
from which the dircctor derived an improper pereonal benefil. 'fhe prolectiori afforded in this Article slial! nol restrict other common law piotcctions and righls 
ihai a dircctor may have. The limitations on personal liabilit)' contained in this Article shall continue as to a pereon who has ceased lo be a director, and shall 
inure lOlhebenetTt of hisheri^ cxccuiore andadministratore. Neither lhe amendment nor repeal of dus'Article XIL nor Uic adoption of any provisionof these 
/\rticles oflncorporation inconsislent wilh this Article XII, shallclrininateor reduce thc effect of this Article XII iri rcspcci ofany maitcr occurring, orany 
cau.sc of action, suit or claim that, but for this Article XII would accrue or arise, priorio such araendmcnl, repeal or adoption. 

AKHCLE Xlll 

Inaddition lo the olher powere now or hereafter confened upon the Board of Dricctore by these Articles oflncorporation, the Bylaws oflhe 
corporalion, or by Uic laws oflhe State of Colorado, die Boardof Directors may from tirae to lime disu-ibulc to die shareholder, in partial liquidation a portion 
ofthe corporation's a.'isets, in cash or in kind; .subject, however, to the limiiaiions contained in die Colorado Bu.siness Corporation Act. 

ARTICLE XIV 

A. Thcaddrcssof Uie corporation's iniUalrcgislcrcd office is c/o 1675 Broadway, Denver. Colorado 130202 and the narae of die 
corporalion'b' initial registered agent al ihai address is The Corporation Company, 'lhe wriilen commcnl of die riiiliai regislered agent to the appoinimeni as 
ranch i.'̂  staled below. 

H- Thc address of die corporation's initial principal office is 711 Washington Loop, Biioxi, Mississippi, 39350. 

i 

ARTICLE XV 

Thc directors shall have the power to make Bylai*s and to amend or alter thc Bylaws from time lo tirae as they dccra proper for the administration 
and rcgulation of die affau-s oflhe corporation. 

ARTICLE XVI 

The right is reserved frora time to time to amend, alter or rcpeal any provisions ofand lo add to these Articles of hicorporaiion inany manner now or 
hcreaflcr prescribed or pennitlcd by the laws ofthe Stale of Colorado, and the rights ofall shaicholdcis are subjeci lo Ihis reser^-ation. 



ARTICLF. XMl 

The name and address of Uie incorporator of die corporation is; Christy T. O'Connor. 410 - 17di Street, 22nd Floor, Denver, Colorado 80202. 

IN WITNESS WHEREOF, die incorporatorhasexccuicd these Articles of Incorporalion ibis 16th day of July. 1997. 

/s/Christy T. O'Connor 
Chrisly T. O'Connor, Incorporator 

Thc undereigned consents to the appointment as die initial registered agent nf Isle of Capri Black Hawk Capital Corp. 

CT Corporation System 

By: Isl ISIONATURE APPEARS HERE| 
lis: fNAME APPEARS HERE], Asst. Vice Pres. 
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AR riCLES OF AMENDMENT" 
TO ARTICLES OF INCORPOR.\TION 

Pursuant to the provisions ofthe Colorado Business Corporation Act, die undereigned corporation adopts thc following Articles of Araendraeni to its 
Articles oflncorporation: 

FIRST: The name ofthe Corporalion Is ISLE OF CAPRI BLACK IIAWK CAPITAL CORl'. (the "Corporation"). 

SECOND: The rollnwing ameridment tolhe Arliclcs oflncorporation wiis adopted on this day of August. 1997, as prescribed 
hy the Colorado Business Act. hy a voteof the Shareholders. Fhe number of Shares voted for the amendment was sufficient for approval. The 
text of .Article III will be deleted in ils eniirety and he replaced hy lhe following text so that it will read in its eniirclv assel oul below: 

Ariiclt; ni 

The Corporation's sole purpose is to serve as a co-issuer ofthc Series A/Series B Firel Mortgage Notes due 2004 (the "Notes") to be otfered by Isle of 
Capri Black Hawk L.L.C. and die Corporation in orderto facriiiolc the offering of Uic Notes and to conduct any activities directiy related dicreto or rKCcssary 
in connection therewith. The Corporation will noi have any operations or assets ofany kriid and will nol have any revenues. 

THIEU): I'he amendment docs nol affecl any exchanges, reclassification, or cariccllatinn of issued sharcs. 

IN WITNESS WHEREOF, Allan B. Solomon, as secrelar>' of Uic Corporation, has signed this Ainc'ndraent to Articles of Incoiporation this 12 * day 
of August, 1997 and affirms, under penalty of perjury, Utai lhe facts stated herein are true. 

ISLEOFCAPRI BLACK IIAWK CAPITAL CORP.: 

/s/Allan B. Solomon 

Allan B. Solomon. Secretarv 

ARTICLES OF AMENDME.NTTO 
AR ITCLES OF INCORPORATION (PROFIT) 
Fomi 7.110.106.1 revised 11/21/200! 
Filing for S25.00, This documenl rausl be typed or machine printed. 
If more space if requircd, continue on attached 8 ^h" x H"bhecl(s). 
Deliver 2 copies to: Colorado Secretary of Slate, Business Division, 
1560 Broadway, Suite 200, Denver. CO 80202-5169 
Please include a typed or machine prinlcd, self-addressed envelope. 
For filuig requircraents, see §§ 7-90-301 and 7-110-106, Colorado Revised Statutes 
For more riifoiriiation, sec tbe Citizen's Guide lo the Business Division on our 
Web site, www.sos.state.cs.ns Questions? Conlacl die Business Division: 

http://www.sos.state.cs.ns


voice 303 S94 2251. fax 303 894 2242 or e-maU sos.businessfgsiaie.co.us ABOVE SPACE FOR OFFICE USE ONLY 

Thc undersigned corporalion, pureuanl to § 7-110-106, Colorado Revrised Statues (C.R.S.). dclivere Uiese Articles of Amendmenl to its Articles of 
I iicoijio ration to the Colorado Secretary of State for filing, and slates as follows: 

1. The name of die corporation is: lsle of Capri Black Hawk Capital Corp. 
(ifchanging the name oflhe corporation, indicate name of corporation BEFORE name change) 

2. The date the foUowing aincndincnl(s) to the Articles of Incorporation was adopted: 12/12/2001 

3. lhe text ofeach amendment adopted (riiclude anachraeni if additional space needed): Article 111 oflhe Cortwration's Articles oflncorporation is hereby 
deleted, in ris entrietyand replaced by new Article III anacbcd hercto as Exhibit A and incorporation herein by.this reference. 

4. If c/ia«gi'ng the corporation name, die HOV Homf of the corporation is: N/A 

5. If providing for an exchange, reclassification, or cancellation of issued shaies, provisions for implenientriig lhe amendment if not conlained in lhe 
amendmenl itself: N/A 

fi. Indicate manner in which amendmenl(s) was adopted (mark only one): 
n No shares have been issued or Dircctors elecied — Adopted by Incorporatorfs) 
D No shares have been issued but Dircctore have been elected — AdoplixJ by Ilic board of dircciore 
D Shares have been issued bui sharcholder action was nol "requircd — Adoplcd by the board of directore 
El Thenumberof votes cabt fordic amendmentfs) by each voting group entided to vole separately on Uieamendmenl(s) was sufficieni for approval by 

dial voting group — Adopted by Uie shareholders 

7. Effective date (if not to be effective upon tilriig) upon filing (Not to exceed 90 day.s) 

8. "Die address to which the Sccretarj' of Slate may send a copy of this docuinent upon completion of filing (orto which theSecreiary of Stale may rcturn this 
document if filing is refused) is: Brownsteui Hyan & Farber, P.C, c/o Joshua J. Widoff Hsq.-4U) I7"'Sfreci, Suilc 2200, Denver. Colorado 80202 

Isl Allan B. Solomon Signer's Kaine-printcd Allan B. Solomon 
(individual's signalure) Signer's Tide .E.Kecutive Vice President. Secretary and General Counsel 

I 

OPTIONAL. Thc clccuonic mail and'or Internet address for this entity is'arc: e-mail 
Web sile 

- address J 
voice fa\ e-mail 

FJ:HIBITA 

TO ARTICLES OF I\M ENDMENT TO ARTICLES OF INCORPORATION OF 
ISLE OF CAFRI BI..\CK IIAWK CAPITAL CORP. 

Article HI 

'i'hc naturc ofthc busuiess and the objects and the puiposes forwhich this corporation is created are to engage in the Iransaction ofall lawfiil 
business for which corporations raay be incorporated pureuaiif to the Colorado Brisiness Corporation Act. 
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Mail to: Secretary of Stale For office use only 031 
Corporalions .Sccuon 

1560 Broadway, Suite 200 
MUST BE TYPED Denver. CO 80202 
FILING FEE S50.00 (303)894-2261 
MUST SUBMIT TWO COPIES Fax (303) 894-2242 

Please riiclude a typed ARTICLES OF ORGANIZ,\TION 
self-addressed envelope 

I/Wc the undersigned nalural peiSon(s)of Uie age of eighteen years or more, aciingasorganizer(s)'of a linuicd liabilily conipany under thc Colorado Limiicd 
Liability' Company Act, adopl the following Articles of Organization for cach liriiilcd liabilily company: 

FIRST: The name of the hmited liabilily company is ICB L.L.C. 

SECOND: Principal place ofbusincss (if known): 

THIRD: The strcet address ofdie iniiial registered office ofdie limiicd liabilily company is: 1675 Broadway, Denver, Colorado 80202 

Thc mailing address (if different frora above) ofthc irutial, rcgisiercd oflicc of thc luniled liabihly company is: 

The name ofits proposed regislered agent in Colorado at dial address is: The Corporation Conipany 

FOURTH: The managemeni is vested in managers (check if appropriate) 

FIFTH: Thc names and business addresses ofthe riutial manager or managere or iflhc management is vested rii Uie membere, raUicr than 
managcre. lhe names and addressesof thc member of membere arc: 

NA,ME ADDRtuSS (Inirludc zip code%l 

'Airiihony'a^.f^"'-«' ^--F*-^- s^'^syv-''^"•'•'.- '-c^'^^i^ ^-"V'i)- ' -^^i;^: '?^:55o'o^skQE?mBMer5"^^ ••'1 
Mark W. CoBin 4400One Housion Center, 1221 McKriiney 

Houston, TX 77010 

SIXTH: The name and address ofeach organizer is: 

NAME ADURtlSS (Includr zip cod»> 

Signed - Signed, /s/(SIGNATURE APPEARS HERE] 
Organizer 
Organizer 

I 

FIRST A.MENDMENT TO AR I'lCLFlS OF O R G A N I Z A T ION 
OK 

ICB L.L.C. 
A COLORADO LIMITED LIABILITV COMPANV 

Pureuanl lo Uie provisions oflhe Colorado Limited Liability Company Act, ICB, L.L.C, a Colorado liraiied liability corapany (the 
"Company"), hercby amends ils Articles of Organ i/a tion as set forth herein: 

A. The name ofthe Conipany shall he; S 25,00 

ISLE OF CAPRI BLACK. HAWK, L.L.C. 

B. Article Vll, "Transfer Restrictions" shall be added and sliall read as follows: 

Thc company shallnot issue any voting securities or other voting riitercsts, except ui accordance wiUi theprovisions of thc Colorado 
Lintited Ganung Act and die rcgulaUons promulgated thereunder. The issuance ofany votuig securities or other voting uiierests in violation thereof shall be 



void and such voting securities or other \'otriig interests shall be deemed nol to be issued and outstanding until (a) thc company shall cease to be subject to the 
juri.sdiclion of Uie Colorado Limited Gaming Control Commission, or (b) the Colorado Limited Gamuig ConU-ol Commission shall, by affimiadve action, 
validate said issuance or waive any defect in issuance. 

No voting securiiies or other voting inleresls issued by the company and no interest, claim or charge iherein or thereto shall be transferred ui 
•any manner whatsoever except inaccordance with thc provi-sions oflhe Colorado Lunited Gaining'.'VcI and thc regulations promulgated thereunder. Any 
transfer in violation thercof shall be void until (a) the company shal! cease lo be subjeci lo th'e jurisdiclion ofthe Colorado Limiied Gaming Control 
Commission, or(b) the Colorado Limiied Oaraing Control Comraission shall, by aflinnaUve action, validate said transfer or waive any dcfccl in said 
transfer. 

Ifthe Colorado Limited Gaming Control C-ommission at any time delennines ihat a holderof voting securities or other volriig inierests of 
this conipany is unsuitable lo hold such securities or oUier voting interests, then Uic company may; witlun SLXty'(60)days afierthe finding of unsuitabiUiy, 
purchase such voting securities or other voling riitercsls ofsuch unsuitable pcr.son al the lesser of (i) die cash c'qra'valcnl ofsuch person's investment in die 
company, or(ii) die current raarkei price asof the date oflhe finding of unsuitability unlcss'such voling sccurriics orodier voling interesls are uansferred Io a 
suitable person (as deierrauied by lhe Commission) wilhin sixly (60) days affer Uic finclirig of unsuilability. Until such voling securities or other voting 
interests are owned by pcreons found by the Commission lobe siiitablc to own Uiem, (a),the company shall not be requircd or permitted lb pay any dividend 
orinterest with regard to Uie voting securities or other voting uiierests, (b) Uic holderof such voling securities or other voting inierests shall not be entided to 
vote on any matter as the holder ofthe voting securities or olher voting inleresls, and such voting .securities or other voting interests shall noi for any purposes 
be included in the voting .sccuriiies or other voting inicre,stsof the company cniided lo vole, and(c) the company shall not pay any remuneration in any form to 
die 

1 

holderof the voting securities or other voting interests excepi in e.xchange forsuch voting .securities or other voting interesls asprovided in this paragraph, 

IN WITNESS WTIEREOF, the undersigned. consUtuiing all ofdie Members and Managere of die Company, have signed dus Firel 
Amendment to Articles of Orgaiuzalion this 13 dayof July, 1997 and affinn, imdcr penally of perjury, dial die facts staled herein arc true. 

ICB L.L.C: 

/s/JohnOallawav 
John Callaway, Manager 

Isl Allan Solomon 

Allan Solomon, Manager 

/s/lL Thomas Winn 
H. 'fhqmas Winn. Manager 

SECOND AMENDMEN r TO ART ICLES OF O R G A M Z A T ION 
OF 

ISLE OF CAPRI BLACK HAWK, L.L.C. 
A COLOIWDO LIMITED LIABILITV COMPANV 

Pureuanl lo §7-80-209, Colorado Revised Statutes (C.R.S.), the undersigned dclivere Ihis Aniendment lo die ArUcles of Organization to thc Colorado 
Secretary of Stale for filuig, and stales as follows: 

1. The name ofthc hmited liabililj' company is: ISLE OF CAPRI BLACK HAWK, LLC. 

2. There is a false or cmincous stalemenl in Uic Articles, which shall be changed as 
set forth below. 

3. The following provisions of the Articles of Organ i7.'ition shall be amended and 
restaicd in their enlriely as follows: 

FIRST: The name of die limiied liabilily company is ISLE OF CAPRI BLACK HAWK, LLC. 

SECOND; The principal place ofbusincss ofthe Iriiulcd liability company .shall be 401 Main Street, Black Hawk, Colorado, 80422. 



THIRD; The stiwl address and mailing address oftiie registered agem oflhe limited liability company is: 1675 Broadway, Denver, 

Colorado, 80202. The name ofthe rcgisiercd agcnl in Colorado al Ihat addrcss is The Corporalion Company. 

FOURTH; Management of thc linnlctl liabilily corapany is vested in managers. 

FIETH; The names and business addresses ofthc managcre oflhe limiicd liability company are as follows; 

John M-C'aiiaway.; %.7^ 1 ' ^ ' ^ ^ S 6 3 T f S w s ^ ^ ^ ' ^ P " > f t ^ B - ^ 

'Allari'B.' Solbtjioiij. ^ -̂1 :i^ \ r " ^ ^ ^ j •--2200'C(jq>qrateBiyd.̂  Su ile #310"v • ? " I i-.' •^, :̂. ? •-* .̂ , V' . > V-,,- tV >' "•: .1 
Vf^fJyWy^^ "* ^%^T.-^:^:H^ B6Si'feilbnFFlfe3431'^.^y^'-^-<- ' ' • • ' : ' ' , '.> ^An - • '.V-^'.-^ ^ ' '^ '^^' .^ 

H. TTiomW.Wiiih'.-- .;.• ,V•-^^''^'/3W0>OTt•Oak"^Bbuievafd7stlit"e^675"•= "̂  .- -. / ^ ' ' - - "^ ., '." ••,'̂ - v •^r.f- r -
1. ' f^ .g.-i^ ^;^ .- ;••>,•. ^f .̂h-vT-!oustQn.--T-Xv77056. ^^>.' , '^-; '-••-•-^ ^. ?>• a. ..-.-^? - ,̂, ,>>.:. ^-

SEVENTH: Thc following uansfer resu-iclions are impo.sed wilh respect lo thc limiied liabihty company: 

The company shall not issue any votriig sccuriiies or other voting interests, except in accordance wrih the provisions oftiie Colorado Limited Gaming 
Acl and thc regulations promulgated thereunder. The issuance ofany voting securities or other voting interests in 

violation thereof shall be void and such voting securities or other voling intercsts shall be deemed nol to be issued and outstanding until (a) thc company shall 
cease to be subject to Uie jurisdiclion ofthc Colorado Limiied Gaining Conffol Conim!S.sion, or(b) Uic Colorado Limited Gaming Conirol Commission shall, 
by aCTumative action, validate said issuance or waive any defect in issuance. 

No voting sccurriics or other voting interests issued by the coriipany and no interest, claim or charge Uierein or thereto shall be iransferred in any 
mtmncr whatsoever except in accordance with lhe provision.̂  oflhe Colorado Limited Gaining Act and the.regulations promulgated thereunder. Any transfer in 
violation thereof shall be.void until (a) the conipany shall cease to be subjectio the jurisdiction of the Colorado Limited Gaming Control Commission, or fb) 
Ihe Colorado Limiied Gaming Control Commission shall, by affinnalive action, validate said iransfer or waive any defect in said transt'er. 

Ifihe Colorado Liraiied Gaming Control Commission at any lime deterinines thai aholderof votuig iiecurilies or oUicr voling interests ofthis 
company is unsuilable lo hold such sccuriiies nr other voling riUcrcsls, ihen the conipany may, wiUiin sixly (60) days afierthe fmding of unsuilability, 
purchase such voting securiiies nr odwr voting interests ofsuch unsuilable person at the lesser of (i) Uie cash equivalent ofsuch person's uivestment ui die 
company, or (ii) Uie currcnl markel price as of the dajc ofthe finding of unsuilability unless such voting securities or olher volriig interests are Uansferred lo a 
suiiable person (as determined by the Commission) within sixty (60) days aficr the finding of unsuilability. Until such voling securities or oUicr vbting 
interests are owned by persona found by thc Commission to be suiuible lo own them, (a) the company shall riot be rcquired or permilled lo pay any dividend 
or interest with regard to the voting securities or olher voting interests, (b) the holder of such ̂ voting securiiies or other voling interests shall nol be entitled to 
vote'on any matter as die holderof thc voluig securities orother voUnginteresls; and such voling securities oî  other voting inleresls shall not for any purposes 
be included in thc votriig securities or odier voting intercsts oflhe company eniidcd lo vote, and (c) the company shall not pay any remuneration inany form to 
the holderof the voling seciirities or olher voling interests except in exchange for such voling securities orother voting inierests as provided rii this paragraph. 

{remainder of page intentionally left blank] 

4. 'UlC address to which thc Secreiaiy of State may send acopy ofthis documenl upon coraplction of filing (orto which thc Secretary of Slate 
may retum Uiis documeni if filingisrefiised)is; c/o Brownstein HyaU & Farber, P.C. 410 17 "• Sucel, Suite 2200, Denver, CO, 80202, Attention: Joshua J, 
Widoff Esq. 

IN WITNESS WHEREOF, die undersigned, constimting all of die Membere of ISLE OF CAPRI BLACK HAWK, L,L.C-, have signed diis Second 
Aniendmenl lo Articles of OrganizaUon to be effective ns oflhe 12 * day of Decemher, 2001, and affirm, underpcnally of perjure', Uial the facts staled herein 
are true. 

CASINO AMERICA OF COLOR/\DO. INC., 
a Colorado coiporation 

By: Is/ Allan B. Solomon 
Prinl Name: Allan B.Soloraon 
Tide: Executive Vice Presideni 
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TIIIRD AMENDED AND RESTATED 
OPERATING AGREEMENT 

OV 
ISLE OF CAPRI BLACK HAWK, L.L.C. 

This TTiird Amended and Resialed Operating Agrccmenl ol" ISLE OF CAPRI BLACK HAWK, L.L.C, (this "Agrccmcnr'), eflcctive as of January 
25, 2008, is eniered inio by Casino America of Colorado, Inc., a Colorado corporalion, and Black Hawk Holding.s, L.L.C, a limited tiabilily company 
(logedier, the "Merabers"), and Allan B. Snlomon, Vu-ginia McDowell and Bernard Goldsiein (collectively, the "Managere"). The Membere and die Managers, 
by execution ofthis Agreement, hereby coniinuc a limiicd liability company pureuanl to and in accordance with the Colorado Limiied Liability Company Acl 
(the "Act") and hereby agree as follows; 

1. f-larae. The nameof Uie limited liabihly conipany is "Tsle of Capri Black Hawk; L.L.C," (die "Company"). 

2. Punx>sc. The purpose to be conducted or promoted by thc Conipany is to engage in any activily and to cxere-ise any powcre permitted lo limited 
liability companies under the law.s of Uie Siaie of Colorado, 

3. Members. The name and business or mailing addresses of Uic .Members are as follows; 

NaiiH' AddrcM 

c^moTHSiriSr^fcSisrSornHTTT^^ 

lii£kTl5wk;Ho!driies;L:L.C>'V^-^"^-<:?^'S'^-^00,Eiiia^riniiW .'' 't '^-'l 
v^ . ^ | j . : : ;^ ; f^v, i^-- : i ^ ' : x i^ ^•:^g:'st:,Lmii;^.MQ'63l4i:^K : / . - ' .y^"^--H 

Black 

4. Powers. Thc businessandaffairsof IheCompany shall be managed by or undcrlhc direction oflhe Managcre. The Managcre shall have the power 
to do any and all acts neces.sary, appropriaic, proper, advisable, incidental or'convenient lu or for Ihe fiulherance of Uie purposes described herein, uicluding 
all powers, stalutory orolherwise, possessed by membere underthe lawsof the Slate of Colorado. Thc Managers may frorn time to time appoint persons to 
acl on behalf of theCompany and may hire employees and agenis and appoint officers to [lerform such functions as frora time to time shall be delegated lo 
such eraployees, agents and officere by the member. The .Managers (and any individual appoinied by lhe Managere) arc hereby dcsignaied as an authorized 
person, wilhin the meaning ofdie Act, to execute, deliver and file the articles of organisation of Uie Corapany (and any amcndraenis and or restatements 
Ihcrcof) and any oihcr certificates (and any amendments and/or rcstalements thereof) neccssar>' for the Company to qualify to do business in any slate or other 
jurisdiction in which the Company conducts business. 

5. Canital Contributions. Thc Membere may make, bui are nol requircd lo make, futurc coniribulions lo Ihe Coinpany in casli or odier properly rii its 
discretion. 

6. Profil and Losses. Distributions may be made to the .Members at the times and rii ihc aggrcgate amounts detemuncd by the Members. Such 
disU-ibuiions shall belong to die .Membere. 

7. Admission of Additional Members. No pereon may be admitted lo the Company as a member withoul the prior wrilten consenl ofthc Members. 

8. Liability of .Membere. The .VIcmbers. and any additional member, shall not have any liability for the obligations or liabilities ofthe Company 
except to thc C.Mcni provided by law. 

9. Governing 1-aw. This Agreement shall be governed by, and conslmed under, Uie laws of die Slate of Colorado, all rights and remedies being 
govemcd by said laws, 

10. Tax Classification. It is intended for die Conipany lo be ticaied as a disregarded as a scparaie entity from the Membere for U.S, federal riicome tax 
puiposes. No election will be made lo tieat the Cbnipany as an association taxable as a corporation for U.S. federal uicome tax purposes. 

IN WITNl^S WHEREOF, the undersigned, intending lo he legally bound hereby, has duly executed Uiis TTiird Amended and Restated Operating 
Agreement as oflhe dale and year fust written above. 

MEMBERS: 



Casino America of Colorado, Inc., 
a Colorado corporation 

By; 
Name: 
Title: 

Black Hawk Holdings, L.LiC, 
a Colorado lintited liability company 

By: . 
Name:' 
Tide; 

MANAGERS: 

Allan B, Solomon 

Virgiriia .McDowell 

Beriiard Goldsierii 

3 
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CERTIFICATE OF MISSISSIPPI LIMITED PARTNERSHIP . 

OF 

R,\INBOW CASINO PAR INERSMIP, LP. 

The undersigned sole general paruier (die "Sole General Partner"), pursuant tu Scclion 79-14-201 ofthe Mississippi code of 1972, as 

amended, hereby executes the following certificaie of Limited Partnerehip and sets tbrth: 

I'hc name ofthc Liraiied Partnerehip is Rainbow Casriio Partnerehip, L.P. (the "Limiied Partnership"). 

The name, slreel and mailriig address of thc Sole General Partner is as follow.s: 
NAME ADDRESS 

3. The streel and mailing addrcss of the regisleied office is 205 Jelfcrson Slreel, Anguilla, Mississippi 38721 and the regisicred agent at such address 
is Chris Kirby. 

4. The latest dale upon which lhe Limiied Partnership is lo dissolve is December 31, 2050. 

5. Other raatlers Uie Sole General Partner has determined to riiclude are: Nol Applicable 

IN Wl TNESS WHEREOF, the undereigned, constituting the Sole Genera! Partner of the Limiied Partnership, has caased this Certificate of 
Limiied Partnerehip to be duly executed as ofthis 8Ui day of September, 1993, 

SOLE GENERAL PARTNER: 

RAINBOW CASINO CORPORATION 

By: Is' Leigh ScJppcl 
Name: Leigh Seippcl 
Title; Presideni 

ACKNOWLEDGEMENT 

STATEOF NEW YORK ) 

): 
COUNTS' OF NEW YORK ) 

I, Jeanne C. Devlin, a notary public do hereby certify that on this 8lh day of Sepiember, 1993, personally appeared before me Leigh Scippel who, 
being by me first duly sworn, declared Uiat he is Uic President of Rainbow Casino Corporalion, die Sole General Parlnere of Rainbow CTasirio Parmcrehip, 
L.P., Uiai he is executing the foregoing documeni as General Partner ofthis Limited Partnership and that thc slalemems therein conlained are trtie. 

Isl Jeanne C. Devlin 

Notary Public 

My Commission Expires 

[noiarial seal] 

/VMENUED AND RESTATED 
CERTIFICATE OF MISSISSIPPI LIMIT ED PARTNERSHIP 



OF 
RAINBOW CASINO-VICKSBLRG PARTNERSHIP, L-P-

June 8/2010 

Thc undersigned sole genera! pajlncr (lhe "Sole General Partner"), pursuam,to Sections 79T1 4-202 and 79-14-210 of ihc .Mississippi Code 
of 1972, as amended, hereby executes die following Amended and ResiatcdGertificateof Limited Partnership and sets forth: 

1. 'I'hc name of die Limiied Partncrefup is Rainbow C^asinor.Vicksburg Pailnership,- L.P. (lhe "Limiicd Partnership"). 

2. The name, su-eet and mading addrcss of Uie Sole General Partner is as follows: 

N.OIE ,\DDRESS 

3. The street and mailriig address ofthc registercd office is 1380 Warrenton Road;-P,0:"Box 820768, Vicksburg, Mississippi 39180. 

4. The sure! and mailing addrcss of the regisicred agent is 645 Lakeland East Drive, Suile 101, Flowood, Mississippi 39232 and thc registered agcnl 
at such address is CT Corporation System. 

5. Thc latest date upon which the LiririurdParUierehipis lo dis.solveis December 31, 2060. 

6. Other niatiere die Sole General Partricr has deiennined to include arc: 

Notwithstanding anyihing to die contrary, expressed or implied in Ihis certificaie, the sale, assignment, iransfer. pledge, or other disposilion ofany 
inlerest in thc partnership is void imless approved in advance by thc Mississippi Gaming Commission (the "Commission"). If al any time the 
Corainission finds that an individual owner ofany such inlcrcsl is unsuitable to hold thai interest, the Coninussion shall immediately notify.Uie 
partnerehip of Uiat fact: T'he partnerehip .^iall,wihinten (l()),days from die elate ihat it receives Ihe notice from the Coniniission, relum lo thc 
unsuilable owner the amount of his capilal account as reflected bri the books bf die'pajtriership. Hegriiriing on die dale when the Comraission ser\'es 
noiiceof a delcmtination of unsuiuibilily, pureiiant to the preceding sentence, upon ihe partnership, it is unlawful forthe unsuitable owner; 

(1) To rcceive any .share ofthc profits of dislributions of any cash" or oUier property olhcrlhan a relum ofcapilal as rcquired above; 

(2) To exercise, dircctly or Uirough any Uustee or nominee, any volriig righi conferrcd b'y such interesl; or 

(3) To receive any remuneration in any form from the partnership, for services rendercd of othciwise. 

Any limited parUicr granled delayed licensing ihal is laler found unsuitable bythe Commission shall retiira all evidence ofany ownership rii tile 
limiied parlnerehip lo the limiied partnership, at Which time the limiied partnership shall relum to the uasuitable limiicd p^mer die amounl ofhis 
capilal accounl, and the urisirilable limited partner shall no longer have any direcl or uidirect interest in the limited partnership. 

jSignalurc Page F"ollowsl 

IN WITNESS WHEREOF, die undereigned constituting die Sole General Partner oflhe Limited Partnerehip, has caused this Amended and Restaied 
Certificateof Limried Partnerehip to be duly execuled as oflhe date first written uhove. 

SOLH GENERAL PARTNER: 

IOC-VICKSBURG, INC. (d/b/a lOC-Vicksburg GP, Inc.), a Delaware 
corporation 

By: Is/ Edmund L. Quatmann, Jr. 

Name: Edimind L. Qnatmann, Jr. 
Tille: SVP, General Counsel & Secrelarv 



Exhibil 3.29 

RAINBOWCASINO-VICKSBURG PARTNERSHIP, L.P. ] 
(A Mississippi.Limiied Partnership) 

THIS AMENDED AND RESTATED AGREEMENT OF LIMITED PARTNERSHIP, dalcd as of June 8, 2010 (the "Agreement"), is 
entered into by and between IOC-Vicksburg, Inc. (d/b/'a ICXT-Vicksburg GP, Inc.), a Delawarc corporalion ("General Partner"), as general partner and lOC-
Vicksburg, L.L.C, a Delaware limited liabilily corapany, as'Iriniied parUier ("Linuled Partner"). 

R E C I T A L S : 

A. On June 8, 2010, General Partner and Limiicd Partner acquircd all of Ihc genera! parmcrehip and !iinilcd partnership iniercsis in 
Rainbow Casino-Vicksburg Pannership, L.P. (the "Partnerehip") from United Ganung Rainbow ("UOR") and Thc Rainbow Casino Corporation (n/k/a 
Rainbow Coiporation) ("RCC"), respectively. 

B. On June 8,20! 0, UGR (onbehalfof itself and RC.'C), General Partner and Limiied Partner eniered into thaicertain Firel 
Amendment in the Second Amended and Restated Agrcement to refiect the sale, assignment and transfer ofall of UGR's and RCC's ri^ts, lille and inierc.si in 
the Paiincrehip and thc admission to the Parmership ofGencral Partner as tliesolc general partner nf Ihe Partnerehip and Limited Partner as tbe sole limited 
partner of ihc Parmcrehip followed by the withdrawal fî im the Partnerehip of UGR as the general p.'umcrand RCC as the limiied partner, 

E. General Partner and Limited Partner desire lo amend and restate in its entirety the partnerehip agreement for the Partnerehip, 
pursuani to thc Mississippi Limiied Partnership .Act, g§ 74-14-101 ci.sctj_, ofdie Missi.ssippi Code of! 972. as amended (the "Mississippi Act") and upon die 
terins and conditions set forth in this Agreement, to effect the changes set forth herein. 

A G R E E M E N T : 

'I'he parties agree dial the partnership agreemeni ofthe Partnership shall be amended and restated in its enlriely as follows: 

.Article I: Organritalional Matters 

1.01 Formation; Etc, General Partner and Limiied Partncrhereby agree to conlinue as panncre (sometimes referred to herein as the 
"Partners") inconlinualion ofthe Partnership under the Mississippi Act. An amended certificaie of limited partnerehip (a "CeiUficatc") has been filed br will 
be promptly tiled in thcotlice oftheSccretary of State ofthc Slaie ofMississippircflccluig Ihe tact ihat General Partner is die general partner and Limiied 
Partner is ihc limited partner rii the Partnerehip. Failure to effect such filing in a timely manner shall nol affecl the Partners" respective righis or obligations 
hereunder. 

1.02 Panncre. General Partner shall be Uie .sole general p:irtner rii the Partnerehip. Luniled Partner shall be the sole limiied partner in 
lhe Partnership. Each additional limited partner, ifany, upon execution and delivery ofa cduntcrpan of ihis Agreement, as 

provided for herein, shall become a limited partner in lhe Partnerehip and shall be rencclcd as such on the books and records of the Parmcrehip. 

1.03 Docuraenls. The Partners ackno^vledgc and ratify the filriig of each Certificate by General Partner and Limiied Partner and, after 
the execution and delivery ofthis Agreement, the General Partner shall cause to be filed such other ccrtilicates or filings as may be required for.the operation of 
a limited parmership in the State of Mississippi. -The General Partner shall thereafter file any necessary aniendmcnis to Ihe Certificaie, and shall oUierwise do 
all tilings necessary or appropriate for the maintenance of the Parmership as a limited parlnerehip under the laws of die State of Mississippi. 

1.04 Name. The Partnerehip"s name is "Rainbow Casino-Vicksburg Parmership, L.P." Thc Partnership's business shall be 
conducted underthe name "Rainbow Casino-Vicksburg Limiied Panncrs]iip"or undcrany oUicr name or names reasonably deemed advisable by Uic General 
Partner fi-om time lo time, including withoul fimitaUon, lhe name oflhe General Partner or any Affiliaie ihcrcof or any iradc style or trade names. 'ITie words 
"Limried Partnership" or Idlers "L.P." shall be included in lhe name oflhe Partnership where necessary lo comply with the laws of any jurisdiclion that so 
requu^cs. 

1.05 Regislered OtTice: Principal Office. Unless and imUl changed by the Genend Partner, the registered office ofthe Partnership in 
ihc State of Mississippi shall be localed at 1440 Warrenlon Road, V'icksbuig, .Mississippi 39180. Thc principal ofiicc ofdie Partnerehip shall be c/o lsle of 
Capri Casinos. Inc., 600 Emcreon Rd., Sic. 300, St. Louis, MO 63141, orsuch other place inthe Uniled Slates as may fram time lo time be reasonably 
designated by the General Partner. The Genera! Partner shall give prompt wrilten nolice ofany sueh change to the Limiicd Partner. The Partnerehip may 
maintain offices at such other place or places within or ouisidc the Slate of Mississippi as lhe General Partner deems desirable or advisable. 

1.06 Duration. The Partnership has commenced operations prior lo the date hereofand shall continue unlil I>ccember 31,2060, 
unless eariicr termuialed pureuanl lo Article V. 

1.07 Purposes and Powere. T'he Partnership is organized fortheohjcct and puqiose of conducting, operating and disposing of Uie 
Rariibow Busriicss, and to engage in all such activities and transaclions as are reasonably related lo or incidental lo thc tbregoriig and any other actions or 
business in which a limited partnerelup raay lawfully engage. The Partnership may conducl and operate the Rariibow Business through divisions or other 



formats, utilizing Û ade styles or trade naraes. Thc Partnership shall have all powers necessary or incidental, siutable, desirable or convenieni for die 
accomplishment ofthe aforesaid purposes as limited above, alone or with olhers, as principal or as agent. 

1.08 Power of Anomev. Subjeci lo Section 1.07 above, the Limited Partncrhereby con.sliiutes and appoims die General Partner and 
each ofils auihorized officere and atlome>'s-in-faci, with fiill power of sub.stimiion, as ils imcand lawful agcnl and atlomey-in-fact,-widi full power and 
authority in its name, place and stead, in a manner nol prohibiled by this Agreement, lo execute^ swear to, acknowledge, deliver, file and record in the 
appropriale public 

offices all certificates, documents and oUier instruments that the General Partner deems necessaiy or appropriate lo forai, qualify br continue Uie existence or 
qualificalion oflhe ParUiership as a limiied partnership rii the State of Mississippi. The foregoing power of atiomey is irtcvocable and a power coupled widi 
an interest, and il .shall .survive and nol be affected by the .subsequent death, incorapclency, dissolution, bankmplcy or termriiation of the Limited Partner or 
lhe transfer of all orany portion of Uic Limited Partner's Interest and shall exiend to the Limiied Partner's successors and assigns. 

1.09 Ownership of Propertv. Legal tide lo all assels, righls and property (includriig witiiout limilation. all cash and cash deposits in 
whatever form held, including in gaming machines), whether real, pereonal or mixed and whether tangible or intangible, acquircd by die Partnership shall be 
acquired, held, owned and subsequently conveyed in die name ofthe ParUierehip and rio ParUicr, individually, or collectively, shall have any ownership 
iritercsl rii such partnership properties or ariy portion thereof Subject lo Section I.O"? above,'fa) Ihc Partnerehip shall have die power lo acquire, own, Ica^e, 
sublease, manage, operale, hold, deal in, control or dispose ofany inlerest in real property cbnstitulriig part ofthe Projeel and (b) Uic Partnership shall also 
have ihepowerlo acquire, own, hold, manage, sell, transfer, convey, assign, exchange, plcdgcor olherwise dispose of thc stockof orother interest inany 
Person, foreign or domestic. 

Article II: Definitions 

For the purposes ofthis Agreemeni, the following lenus shall have thc following meanings: 

"Affiliate" ofany Person means any bther person Conlrolled by, Conlrolling or under common Control with such firel Person, including 
wilhoul limilation, directors, officers, employees, siockholdere and agents ofsuch first Person or any oUicr Person Controlled by, ConUolHng or under 
coramon Control with such firel Persbn. "Control," "XTonirolling" or "'ConU'blicd" as lo any Pereon shall mean the pos.scssion. directiy or indirectly, of the 
power to dutcl or cause thcdri'ecuonof lhe management and/or policies of such Person, whether through ownerehip^of voting sccuriiies or partnership 
interests, by agreement or underetanding or otherwise. 

"Evcnl of WiUidrawal" shall mean, widi rcspeci to the General Partner, any bankmplcy or insolvency of the General Parmer and die events 
specified under § 79- 14-402(a) oflhe Mississippi Acl. 

'"Gaming Authorities" mcans, collectively, (i) die .Mississippi Gaming Commission and (ii) any other Governmental Authority that holds 
licensing or permit authorily over gambling, gaming. lottery or casino aclivities conducted by the Partnership, its Partners or its subsidiaries withrii its 
jurisdiction. 

"Gaming Laws" means all laws pursuant to which any Gaming Authority possesses licensing or pemiit authorily over gambling, gaming, 
lollcr>' or casino activities conducied by the Partnership, its Parlnere or ils subsidriiries within its jurisdiction. 

"Governmental Authorily" mcans thc government ofthe United States or any other nation, or ofany polriical subdivision iliereof, whether 
stale or local, and any agency. 

authority, instrumentality, rcgulaloiy body, court, cenual bank or other enlity exercising execuUve, legislative, judicial, taxing, regulatory or admriiialrative 
powere or functions ofor pertauiing lo goverrauent. 

"Interesl" shall mean, as to each Partner, all applicable righls ofsuch Partner under Uiis Agreement. 

"Percentage Inierests" shall mean the interest of a Partner as set forth in Exhibil A aimchcd hercto. 

"Pei-son" shall mean any individual, company, corporation, association, govcrnmenlal or qiiasi-govemmenial authorily orodier entity. 

"Project" shall mean a dockside casino, restaurants, concessions and related activities in Vicksburg, Mississippi (iiKluding die contiguous 
hotel). 

"Rariibow Business" shall raeaii the business and operaiions heretofore and hcreaflcr conducted by Uic Partnership, consisting of thc 
development, owTicrship and opcralion oflhe Project. 

"Transfer" shal! mean thc direcl or indireci sale, donation, assignmeni (as collateral or othcr^visc), pledge, hypothecation, encumbrance. 



transfer or disposition of any hiteresl; "Transferor'" and 'Transferee" shall have correlative nieanings lo the foregoing. 

Article III; Management and Operation ofthe Business 

3.01 Manaeemcni oflhe Partnership, (a) The management and operation of trie Partnerehip shall be exclusively vested in the General 
Parmer, which may exercise all powcre necessaiy or converilent for lhe accomplishment of die purposes ofthc Partnerehip on behalfof and rii die nameof die 
Partnership. In addition to thc powers now or hcreaflcr granted to a genera! partner ofa liniited partnership under applicable iaws or which are granted lo the 
General Partncrunder any other provision ofthis Agreement, the General Partner shall, subject lothe odierprovisibnsofdiis Agreement, have hill power and 
authorily to do all things and on such terms as il may deem necessary ur Ucsu-able lo coriduct the business of lhe Partnership and lo elfecluate die purposes sel 
forth herein. 

(b) TTic Partnerehip may have employees and agcnls who may be designated as officers with titles designated by Uic General Partner. 
and who in such capacities may act for and on behalf of the Parmership. 

3.02 Relatiooshib Between Uic General Partner and the Linuled Partnere. (a) The acts oflhe Genera! Parmer in cairying on Uic 
business ofthe Partnership as authorized herein shall bind die Partnerehip. The Liniited Partner shall not have any right to, and shal! not, (i) lake part in the 
managemeni or control (widiin the meaning of the Mississippi Acl) ofthe Partnerehip's business, (u) act for or bind Uie Parmership, (iii) unn-sactany 
business in the name of or on behalf oflhe Partnership, or(iv) wiUidraw from the ParUierehip a,s a limiied partner "until the Liraiied Partner has assigned'lLs 
Inlerest pureuanl lo and in accordance wilh the provisions hereof The Limited Partner, in ils capacity as limited partner, shall only have lhe rights and 

powers specifically granted to the Limited Partner ui this Agrccmenl or pursuant lb thc Mississippi Acl, 

(b) Neither the General Partner nor Uic Limited P:utner shall be obligaled to make any further contributions to the capital ofthe 
Pannership. 

(c) fhe liability oflhe Limited Partner to third parties shall be limiied as provided in the MississippiAct. TTie Limited Partner 
acknowledges and agrees Uial il shall be Iri-ible to the Partnership for any money orother property disiribuled paid or conveyed to it by the Partnerehip. only lo 
the exteni rcquircd by the .Mississippi Act. 

(d) Notwithstanding any oUicr terra of Uiis Agreement, none oflhe ParUiers, iheri' respective AffiUales or their respective 
siockholdere, members, directore, managcre, officere, employees, servants, direcl or indirect partners, aUomeys or agents, or the officers oftiie Partnerehip 
shall be liable to Uie Partnership or any otiier Person ur any such Affiliate or officer, director, direct or indirect partner, siockholder, member, inanagcr, 
eniployee, aUomey orageni forany acl or omissionlakcn or omitted in good failh by orfor such Persons: provided, dial such acl or omission did nol 
constitute fraud willful violalion of law, willfri! violation ofthis Agreement, reckless disregard ofthc duties ofsuch person or gross ncghgencc in the 
perfomiance ofits duiies, in cach such case, in relationship to the Partnerehip. 

Partner. 
3.0.1 Partnership punds. TTie funds of the Paitnei ship shall bedeposiied in such accounl or accoimls as are dcsi^aled by the General 

Article IV:. Dislribulions 

4.01 Distributions. Thc Partnerehip may make distributions lo the Paitncre as determined by die General Partner fixim tirae lo time in 
accordance with Uie Percentage Inleresls of the Parlnere lo ihc exleni pcnnitled by UicMississippiAct or olher applicable law. 

Article V: Tcrminiitiun and Di.ssoluUon 

5.01 Evcms of Termination. The Parlnerehip shall nol be dissolved unless in good faidi. The Parmership shall be dissolved and ils 
affairs wound up puisuani to Section 5,02 hereof and tlus Agrceracni shall icrrainatc upon the firsl lo occur ofany ofthe following evenis (each, an "Event of 
Termination"): (a) thc execution by cach PartrKr of a unanimous wriilen conscnl to dissolution; (b) the sale or oUier disposition ofall or substantially ah ofthc 
assets of Ihe Partnerehip: (c) the dissolution, wriidriig-up, cessation of business or withdrawal of allof the ParUiere; (d) an Evenlof Withdrawal urdess al the 
time ofthe occurrence ofsuch Event of Withdrawal there is at least one general partner who is authbrizcd and agrees lo continue Ihc business ofthe Pailricrehip 
wilhout dissolution (and. if there arc no reraariiriig general partners, a majoriiyin interest ofthc limiied partners shall make seleclion of a new general partner 
and, if Limiied Partner is the sole Irinilcdparmer, Limited Partner shall be pemiiited to elect to continue thc Partnership in its sole discretion): or 
(e) December 31, 2060. 

5.02 Windine-Up. Upon die occurrence of an Evenl of Tcrmiiuilion, lhe Partnerehip's affairs shall be wound up, its debts paid and 
its business and property, righls and assets disposed of in an orderly nianner as shall be determined by die General Partner and all 

remaiiung property, rights or assels of thc Partnership aficr provision for paymeni ofthe Partnerehip's debts and obligations shall be disuibuted lo the General 
Partner and ihc Limited Partner on a pro rata basis rii accordance wiUi thc aclual dislribulion ofcash to thc Parlnere as provided in Articte V hereof 



Article VI: Reports lo Panners 

6.01 Books nf Account. Appropriate records and books of account shall be kcpl by lhe General Partner, at die principal place of 
business of die Partnerehip. 'I'he Limiied Partner .shall be provided reasonable access to such books and records, at rcasonable times nn reasonable prinr 
notice. 

6.02 Audil and Rcnori. The books and records oflhe ParUierehip shall be kcpl in accordance with applicable law and, ifrequircd by 
law, audited. The General Partner shall provide to the Limited Pamicron a Umely basis iiny information needed lo prepare Uic Partner's federal, state and local 
income lax relums and rcporls. 

6.03 Fiscal Year. The fiscal year and taxable yearof the ParUierehip shall end on die lasl Sunday rii April. 

Article VII: Indemnificalion 

7.01 Indemnification. 

(a) Third Partv Actions. The Partnership shall indemnify any person who was or is a party or is Uireaiened to be made a party lo 
any Ihrealened, pending, orcoraplelcd aclion, suil or proceeding, whelher civil, criminal, administraiive. or investigative, including all appeals (other Uian an 
action, suit or proceeding by or in theright of the Partnership) by reason ofthc fact that such person is orwas lhe general partner or an ofiicer of the 
Parmership afler thc dale hereof (and die ParUierehip, in the discretion of die Genera! ParUicr, riiay so'indemnify a pereon by reason of Uic fact thai such 
pereon is or was an employee or agent of the Partnerehip after the date hereof or is orwas scrvriigat the request ofthe Partnerehip ui any other capacity foror 
on behalf of thc Partnership after the date hereof), to the fullest extent pemiilted hy law," including indemnifying such person agariisl expenses (including 
allbmeys' fees), judgments, decrees, fines, penalties; and arriounls paid in seltiemcnl actually and a-asunably uicurred by such pereon iri connection wilh 
such action, suit or proceeding ifsuch pereon aclcd in good faith and in a niaraier which such pereon reasonably believed to be in or not opposed lo die best 
interests oflhe Partnerehip and, wilh respect to any criminal action or proceeding, had no rcasonable cause to believe such conduct was urdawful; provided, 
however, the Partnerehip shall be required lo indcmnify.the general partner or an officcrjn connection with an action, suit or proceeding initiated by such 
person orily ifsuch action, suit or proceeding was auihorized by the General Partner The termiriation of aiiy.action, suit or proceeduig by judgment, ondcr, 
setdemcnl, conviction^ or upon a plea ofnolo contendere or its equivalent, shall not, of itself crcale a prcsumplion dial thc person did not act in good faith or 
in a nianner which he rcasonably believed to be rii or nol opposed lo the best riileresis ofthc Partnership and, with rcspect lo any crimuial action or proceeding, 
had reasonable cause ui'beiieve dial such conducl was unlawful- Noiwiihslanding anyihing in Uiis Agreement lo the conuaiy. the Partnerehip may, but shall 
noi 

be rcquircd lo, indemnify pursuant lo this Scclion 7.01(a) any person thai was a general partner, officcr.'ciiiployccor agenlof the Partnerelup prior to thedale 
hereof or scr\'ed al thc request ofthe Partnerehip in any other capaciiy for or on behalf of ihe Parmership prior to thc date hereof at thc sole discretion ofthc 
General Partner, 

(b) Actions Bv or in Uic Righi ofthe Partnership. The Parlncrsliip shall indemiufy any person who was or is a party or is tiireatened 
Io be made a party loany ihrealened, pending, or completed action or suil, including all appeals, by or in the righi ofthc Parlnerehip lo procure a judgmeni in 
ils favor by reason ofthe fact Uial such person is or was the general panneroran officerof lhe Parlnerehip aficr lhe dale hereof (and Uie Pannership, in the 
discretion oflhe General Partner, may so indemnity a person by reason oflhe tact dial such person isnr was an employee or agent of the Partnership after the 
date hercof oris or was serving at thc rcquest ofthc Partnerehip in any other capacity for or on behalf of Uie Partnership afler thc date hereof), to the fullest 
extent pemiilted by law, irichiding riideranifying such person against expenses (including atlomeys' fees) actually and rcasonably incurred by such person in 
connection wilh the defense or settlement ofsuch aciionbrsuriif such pereon acted in good faith and in a manner he reasonably believed to be iri or not 
opposed lo the best inierests oflhe Parlnerehip, excepi thai no indcmriificalion shall be made rii respecl ofany claini, bsue or matter as tu which such pereon 
shall have been fmally adjudged lo be liable for negligence or raisconducl in tiie perfoimance ofhis duty to the Parmership uiiless and only lo the exteni Uiat the 
court in which such action or suit was broughl, or any odicr court of competent jurisdiclion, shall determine upon application ihal. despite die adjudication of 
liabilily but in view of all die circumsianccs of the case, such person is fairly and reasonably entitled to riidemnily for such expenses as such court shall deem 
proper. Notwithstanding thc forcgoing, the Partnerehip shall be rcquircd lo indemnify a general partner or an officer rii connection with an aclion, suit or 
proceeding riiitiated by such person only if such action, suil or proceeding was auihorized by the General Partner, NolwiUislanding anyUiing in this Agreement 
tb die contnuy, the Partnership may, but shall not be requircd lo. indemnify puisuanf lb this Seclion 7,01(b) any person that was a general parmei", officer, 
employee or agent oflhe Parmership prior to the date hereof or served al die rcquesi oftlie Pannership in any other capacity for or on behalf of the Partnerehip 
prior 10 Ihe date hercof ai the sole discreiion of the General Partner. 

(c) Indemnily if Successful. To lhe exieni Uiat a present or former general partner, otTicer, employee or agcnl ofthc Partnership has 
been successful on the merits or olherwise in defense ofany acUbn, suil or proceeding, or in defense of any claim, issue or mailer Uierein, and cither (i) such 
person is entitled lo indemnification or(ii) the Partnership has agreed to uidemnify such pereon, ineach case, pureuanl to Seclion 7.01(a) or(b), such person 
shall be indemnified againsi expenses (uicluding attorneys' fees) actually and rcasonably incurrcd by him in connection Uierewith. 

(d) Siandard of Conducl. Exccpl ui a siiuaiion governed by Secdon 7.01(c), any indenmificalion under Section 7.01(a) or 
(b) (unless ordered by a court) shall be made bythe Partnerehip only as auihorized in the specific case upon a detcrraination that indemnification of the presenl 
or fonner general partner, ofiicer, employeeoragent is proper rii die cri-cumslances because he has met the applicable siandard of conduct set forth in 
Section 7.01(a) or (b), as applicable. Such delerraination shallbc made, with rcspeci toa pereon who is a general partner or officer al the lime ofsuch 
delemiinalion, by riidcpendent legal counsel in a wriilen opriiion. 



The delcnnriiation to be made that indemrufication is proper with rcspcci toa pereon who is a former general partner or officer, oran employee orageni ofthc 
Partnership, shall be made by thc General Partner. 

(c) Exricnscs. Expenses (riicludriig altonieys' fees) of each general partner and officer indemnified hereunder actually and reasonably 
incurred ui defending any civil, criminal, adminisuative or investigative aclion, suif or proceeding or dircai thereof shall be paid by thc Partnerehip rii advance 
oflhe final disposilion ofsuch action, suit or proceeding upon rcccipt'bfari undertaking by oron behalf ofsuch person to repay such amount ifil shall 
ultimately be determined Uial such person is nol entided lobe indemnified hy the Partnership as auihorized in thisSection 7.01, Such expenses (riicluding 
atlomeys' fees) incurred by former general parUiers, officers, eriiployees, and agents may be so paid upon the receipt of the aforesakl underlakmg and such 
terras and conditions, ifany, as the General Partner deems appropriatc. 

(1) Nonexclusivity. The indemnification and advancement of expen.ses provided by, or granled pureuanl Io, this Section 7.01 shall 
not be deemed exclusive of any other righis lo which, tho.se .iceking indemnification or arlvanccmeni of expenses may now or hcrcader be cntriled under any law, 
by-bw, agrccmenl or otherwise, bolh as to action in such person's official capacity and as to action in another capacity while holding such office. 

(g) Insurance. The Partnership may purchase and maintain insuranceonbchalf of any person who is or was a general partner, 
officer, employee or agent of die Partnerehip, oris orwas serving al ihc requesl of the Parmership as a dircctor, raanager, general parUier, officer, employee or 
agent ofanoihcr corporation, liraited liability corapany. partnership, joriit venture, trust or other enterprise agariisl any liability asserted againsi such person 
and incurred by .such personin anysuch capaciiy, or arising oul of .such person's status as such, whetiier ur not the Parmership would have tiiepo'wcr io 
indemnify such person against such liabilily under the provisions ofthe Mississippi Act. 

(h) I^fmitions For purposes of Uiis Section 7.01, references to "thc Partnerehip" shall inchidc, in addition lo lhe rcsultriig entity, 
any constituent entity (including any conslimenl of a conslimeni)ab,soibed ina consolidation or merger which, if ils separate existence had coniinucd, woiUd 
liavc had thepowerandaulhoritylouidcmiufy any or all ofits directors, managers, general partners, officers, employees and agents, so that any person who 
was a drieclorj manager, general partner, oflicer, employee nr ageni ofsuch consliluenl entity, or was serving at the requesi of such constituent entily in any 
odier capaciiy, .shall sland in die same position under the provisions of dus Section 7.01 wilh respect lodie resulting or survivriig enlilj'as such person would . 
have had wilh rcspeci to such consdiuem enlity if ils .separate existence had continued as such entity was consiiiuied imniediaiely priorio such.merger. For 
purposesof this Section 7.01, references to "'other capaciUc;" shall include .serving as a trastee orageni for any employee benefit plan; references to "fines" 
shall include any excise taxes assessed on a person with rcspcci to an employee benefit plan; and references to '"serving at the requesl ofthc Partnerehip" shall 
include any service as a'gencral partner, officer, employee or agent oflhe Partnerehip which imposes duties on, or riivolves services by such general partner, 
officer, employee, orageni wilh respecl to an employee benefil plan, its participants, or beneficiaries. A pereon who acted in good farihand ina manner he or 
she reasonably believed to be in thc besl interests oflhe participants and beneficiaries of an employee benefit plan shall be deemed lo 

have acted in a manner "not opposed to the best interests of the Parmcrehip" as referred to in ihis Section 7.01. 

(i) Sevciabriity. Ifany provision of Uiis Scclion 7.01 is invalid or unenforceable in any jurisdiction, Uie other provisions hereof 
shall rcniarii rii full force and effeci rii such jurisdiclion. and Uie remaining provisions hereof shall be liberally consuiied lo cffeclualc the provisions hereof, 
antl Uieinvalidiiyof any provision of Uus Scclion 7.01 in anyjurisdiction shal! nol affecl die validity or enforceabiliiy ofsuch provision in any olher 
jurisdiclion. 

(j) AmcfKJm "̂'- The right to indemnification confcrted by this Section 7.0! shall be deemed to be a contract between die Partnership 
and each person re-t'errcd therein until amended or repealed, but no amendment to or repeal ofthese provisions shall apply to or have any effeci on the right to 
indemnification ofany person wiUi rcspcci loany liability or alleged liabilily of such person foror wiUi rcspcci to any acl or omission ofsuch person 
occurting prior to such amendnieni or repeal. 

Article VIU; Miscellaneous 

8,01 Transfcre of Interesls: Admission of AddiUonal Partners . (a) Subjeci to applicable rcqu u-emenis of Uie Mississippi Act and 
applicable ganiing laws and rcgulaUons, the General Partner and Ihe Limited Partner shall have thc right to Transfer their respective bitcrests lo any Person, 
subjeci to thc provisions ofthis Agreement. 

(b) Upon compliance with Seclion 8.01(a) hercof wiUi rcspect to the Transfer of all orany portion ofiis Iniercst, the Transferee shall 
become a limited partner or general partner, as die case may be, and shall succeed prnportionalely to the Intercsi Transferred by Uie Transferor and shall 
becoriie subject to all ofthe obligations ofthe Transferor with respect lo such Inleresls, only upon compliance with the following addidonal conditions: (i) tbe 
proposed Transferee shall have executed an aniendmenl to this Agrcemcnl, and shall have executed such other instruments as the General Partner may deem 
necessaiy or desirable, to admit such Transferee asa Partner (includriig the execution ofa counierpart of ihis Agreemeni and an appropriale supplement lo this 
Agreemeni pursuanl to which such Partner shall agree lo be bound by and comply with the lerms and provisions hercof) and (ii) the Transferor shall have 
paid lo the Partnership all of the Partnership's expenses connected with such Transfer and substiiution (including withoul liinitation, the legal and accounling 
fees and disbursements oflhe Partnership). 

(c) Iflhc Transferor is Ihc General Parmer, upon compliance with thc Icrmsof Sections 8.01(a) and (b) hereof, the admission oflhe 

http://tho.se


Transfercc as a successor general partner shall occur, and forall purposes shall be deemed to have occurrcd, immediately prior to the wididrawal ofthc 
Transferor General Partner from Uie Partnerehip as a general partner oflhe Partnership. Upon such withdrawal, thc General Partner shall cease to be a general 
partner of lhe Partnerehip and thc successor genera! partner shall, and is hereby auihorized lo, contuiue the busriicss ofdie Partnership withoul dissolution. In 
accordance with the Mississippi Act, the successor general partner shall execute and file an appropriate araendment to die Certificate to reflect its admission lo 
lhe Partnerehip. 

(d) Notwidislandriig any provision of Oils Agreemeni to dieconU-ary, no Transferof any bilcrcsl shall bcelfective lo convey, any 
Interest Ul die Partnership until thc Transferee executes all necessary certificates or other documents and performs al! acls rcquired rii accordance with the laws 
ofdie Siateof Mississippi and any other applicable law, and anyand all documenis as shall be required from time lo lime by the mles and regulations of any 
regulatory body or commission having jurisdiction over Uie Partnership, to the full extent necessary lo consUlute such Transi'eree a Partner and preserve the 
slatus ofthe Partnership as a partnerehip after the completion of such'Transferin accordance wilh such laws. Each such Tran-sferec by accepting the 
Transferof an Inieresi agrces upon the rcquesi ofa Partner to execute such certificales or other documenLs and to perform such acts and gives the power of 
atUimey sel forth in Seclion 1.08 as fuliyas though .such Transferee was an original .signatory hcreio. 

8.02 Applicable Law. NoUviihsIandirig Ihe place where Uiis Agreciuenl may be executed by any ofthe parties herelo, the parties 
expressly agree Ihal all die terms and provisions hereof shall be construed under die internal laws, and not the laws pcriariiing to confiicls or choice of law, of 
the Slale of Mississippi. 

8.03 Binding ARreemeni Exccpl as expressly provklod iri" this Agrcement, this Agreement shall not be consirued so as to confer any 
right or bencfil upon any Pereon other than die parties to ihis Agreement and Uieri' respective .successore and assigns. This Agrccmenl shall be briiding upon 
thc successors and a,ssigiis of Uic Partners. 

8.04 Notices. All notices hereunder shall be in writing and shall be ticcmcd to have been duly given if personally delivercd, mailed by 
registered or certified mail, relum receipt requested, or by telex or telecopy,and confirmed by mail as aforesaid to die Partnerehip or to the General Paruier, at 
bOO Emcreon Rd. Sle. 300,51. Louis, MO 63141; Allention: General Counsel, and lothe Liraited Partner, al 600 Emerson Rd., Ste. 300, St. Louis, MO 
63141; Attention: General Counsel, nr such other address nr addresses as to which Uic Paruiers shall have been ^vcn notice, and .such notice shall be deemed 
to have been given as of die dale delivercd, telexed orielecopied or if mailed, thc second day after being so mailed. 

8.05 Coiinlemarts. This Agreemeni may be executed in counterparls'and by facsimile transmission, all of which together shall 
eonsfiluic one agreement binding on all the parties noRvilhsianding thai all Uic parties are nol signatories lo the origuia! or the same counterpart. 

8.06 Amendments. Any waiver, modificalion or amendment Io this Agreemeni shall be effecli\'c when signed by each Partner. 

8.07 Severability. If any provision ofthis Agreement, or thc application ofsuch provision to any person or circurastance. shall be 
held riivalid the remuriidcrof this Agreement or thc application ofsuch provision.lo other pcreons or circumstances shall not be affected thereby. 
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8.08 Credilors. Noncof Uic provisions of diis Agreement shall be forthe benefil ofor enforceable by any credilors oflhe Partnerehip 
or Olher person doing business with the Partnership (oUier Uian as provided herein). 

8.09 W âivcr. No failure by any party to insist upon the strict performanceof any covenani, duty, agreement, or condition of this 
Agreement or toexereise any right or rcnicdy consequent upon a breach thercof shall constituica waiverof any such brcach or any other covenant, duly, 
agre-cmcnl or condilion. 

8.10 Disclosure to Gamintr Rcpulaiorv Autliorities, Each oflhe Partners acknowledges thatthe exercise of ils righls, remedies and 
powers under this Agrcement may be subject to the approval of relevant Governmental Authorities pursuanl lo Uie Garariig Laws and that (i) it may be subject 
to being called fonvard by Gaming AuthoriUes for licensing or findings of suitability orrequired lo fde applications or provide other inforraaiion; and (ti)such 
righls, remedies and powere may be exercised oiUy to theexlent thai the exercise thereof docs not violiile uny applicable provisionof lhe (jaiuing Laws and that 
approvals (riicluding priorapprovals) required under applicable Gamuig I ju ' s have been oblained. The Partnere agree lo provide all cooperation rcquired by 
applicable laws to the Gamuig Auihorities. Each officer must agrce lo provide such background information, riicluding a financial statemeni, and consenl lo 
such background investigation, as may be rcquired by Uie Gaming Auihorities, and musl agree to rcspond lo questions from .such Gaming Authorities. Ifany 
Partner or officer is luiwilling or unable lo obtain witiiin a reasonable period of time any necessary approval by die (jaming AuthoriUes, Uien such Parmer or 
officer shall, if so rcquested by a majority of die remaining Partners, resign as a Partner or officer. Ifand to lhe exieni rcquircd by the Gaming Auihorities, 
buch Partner or ofTicer shall abstain fram participaling in any aclion widi respccI lo operaiions of die Partnerehip in such slale or jurisdiction pending such 
background check or approval. 
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IN WITNESS WHEREOF, die parties hereto have hereunto set their hands as of thc day and year first set forth above. 



IOC-VICKSBURG. INC. (d/b/a IOC-Vicksburg GP, Inc.), Genera! Partner 

By: Isl Edmimd L. Quatmann, Jr. 
Name: Edmund L. Quatmann. Jr. 
Title; SVP, General Counsel and Secretary-

IOC-VICKSBURG, L.L.C, 
Limited Partner 

By; Is/ Edmund L. Quatmann, Jr. 

Name: Edmund L, Quatmann, Jr. 
Tille: SVP, General Counsel & Secrclary 

EXHIBIT, A 

Peri'colagc 
rs'amr aod Address Intrretl 

General Partner:•' • .̂ ;' . . / ' - "--"̂  .'•,•' . '" '"."•, ,'."'.,„ ,"••-• ^ V'W-"̂ '̂ .-'•''-'.'.l!,g^N ,̂,̂ ;„ ,.,,.^y'••-

IOC-yicksburg,'Iric:.^..- f,-. , -- .*v;- . ' - • • ' " : • : : r y ^ - y ^ ^ - %, V V^l^lWIi '^-STX'^"^iKv^ ^ ' ^ P ^ 
600 EmereMRd.vStc:-360.i^ ;.-'-•; ':,-• •> './t-'f'- ' 'i*.!'--^•: .̂̂ ''." -;• :• .'*"'-" • .vW. ;£, ' - • • , . . "•-" , ' ' 

si^Loijis."Mo;63i4i2o'r-!'; ^y^ ' v '̂ ^-'̂ •".•.'• '̂- ^'r/-.••^•-.. 'r^'^^cV^''^;'^'^' •.•^:'"-''':MJ' : \ 

lOcivipES^^TL^aTcT^TX'''^''^^ 

6̂00 Emcreon Rd.-^StoioOr^^.i.' "• ., 'V" -' •' ^ { ''' - H ^ r A-.^''^'--'•'ikl^U^'^'^'-'i^^^^^ -fv'' ••*! 
si:Louis.'M063i4i2QL^^. ;^v ' :^ i., \ h Z. -:^ :.:^:fSA.'-' '^-^::' '^:. k. . - '7 '^ .^ ' 'ri^-'-^J 



Exhibit 5.1 

MayerBrown LLP 
71 South Wacker Drive 

Chicago, Illinois 60606-4637 

.MainTcl+I 312 782 0600 
July 14.2011 MainFa,x+r3l2'70l 7711 

www .mayeibrown.com 

lsle of Capri Casinos, Inc. 
And thc guarantor co-registrants 
listed rii Schedule A herelo 

c/o Isle of Capri Casuios. Inc. 
600 Emerson Road, Suite 300 
Sl. Louis, MO 63141 

Dear Ladies and Gentlemen: 

We arc issuing thisopirrion letter in our capaciiy as special legal counsel to Isle of Capri Casinos, lric.'(lhc " Companv") and its guaranior co-
rcgistrants lifted in Schedule A hereio (collecUvely, the "Subsidiarv Guaranlors." and together wiUi Uic Corapany, die "Reai.slranls") in connection with the 
Registrants' oifer(the "Exchange Ofi'er") of up U) 5300,000,000 in aggrcgale principal amount of die Company's 7.750?i Senior Noles due 2019 (the 
'T.\<:h3npe N'o'es") pureuanl to a Re^straUon Stalemenl on Fomi S-4 filed with thc Sccurriics and Exchange Comrriission (the " Comraission'") under Uie 
Sccuriiies Acl of 1933, as amended (the "Act") (such Registration Stalemenl, as amended or supplemcnlcd, is hereinafter referred to as lhe " Regisaaiion 
Statement"). The obligaiions of lhe Company under lhe Exchange Notes will be guaranteed by the Subsidiary Guaranlors (thc " Guarantees"). The Exchange 
Notes and die Guarantees arc lo be is,sucd puisuant lo thc Indenturc tUie" Lqdcniure"). dated as of March 7, 2011, Ijetwcenthe Registrants and U.S. Bank 
National Association, as Tmslee (the 'Trtistee"). rii exchange forand in replacement of the Company's outstanding 7.750% Senior Notes due 2019 dial have 
nol been registered undcrlhc Act (Uic "Old Noles") and the guaranleesof the Subsidiary Guarantors of die Old Noles. We have been informed ihal 
S300,0(X),000 in aggregate pruicipal amounl of Old Notes are outstanding as oflhe date hereof 

In conneciion with thc Exchange Offer, we have examined originals or copies certified or otherwise idcnlilTed to our salisfaction, ofsuch documents, 
corporate records and other instniments as we have deemed necessary forthcpurposesof this opinion. 

For purposes ofour opinion, wc have assumed Uic authenticity ofall documents submilled to us as originals, the conformriy lo lhe originals ofall 
documents submiitcd lo us as copies and Uieauthenlicily of die originals of all documenis submitted touiias copies. Wc have also assumed Uie genuineness of 
lhe signalures of persons signing all documents in conneciion widi which Urisopinion'is rendered, thcauUioriiy of such persons signing on behalfof the 
parties diereto odrer Uian thc Regisuants and thc due auUiorizaUon, execution and delivery ofall documenis by the piirties diereto odicr than thc RegisD-ants. 
For puiposes of Uiis opinion, we 

Mayer Brown LLP operates in combinaUon with our ussocialed English limried liabilitj- partnerehip 
and Hong Kong partnership (and its associated entities in Asia) arid is associated wiUi Tauil & Chequer Advogados, a Brazilian law partnerehip. 

have assumed that the Indenlurc will be valid and bindriig on the Trustee and enforceable agauist Uic Trastee in accordance with ils icrras. As to any facts 
materia! lo the opriiions expressed herein which wc have nol independently eslablishcd of verified, we have rclied.upon slaleraenls and rcpresentations of 
officere and other represeniaiives of Uie Registrants and othere. 

Our opbion expressed below is subject to the qualifications that wc express no opinion as to the applicabiUty of compliance with or effea of (i) any 
bankniptcy, insolvency, rcorganizalion, fraudulent transfer, fraudulent conveyance, moraiorium or other similar law affecting lhe enforcemenl of crcditore" 
rights generally, (ii) general principals ofequity (regardless of whether enforcemenl is considered rii a proceedriig rii equity or at law), (iii) public policy 
considerations which raay limil die riglits of parties lo obtarii certain remedies and (iv) any laws excepi Uie laws ofthe Slate of New York, Uie General 
Corporation Lawof Uie Stale of Delawarc and die lederal lawsof theUnited Slaiesof America. 

Based upon and subjeci lo die assuraptions, qualifications, exclusions and other limiiations conlained in this letter, we are ofthe opinion thai when 
(i) the RcgistraUon Statement becomes effeclive, (ri) the Indenturc lias been duly qualified under the Tmst Indenture Act of 1939, as amended and (fii) the 
Exchange Notes and the Guarantees (in the forms examined by us) have been duly authorized by all necessary action on the part ofthe Regislrants and have 
been duly execuled, and authenUcated ui accordance wiihthe provisionsof the Indenlurc and duly delivered to the holders tendering into the Exchange OlTcr rii 
exchange tor Uie Old Notes rii accordance wiUi Ihe tcmis of the Exchange Offer as set forth in die Registration Siaicraenl, the Exchange Noies and the 
Guaraniees will be validly issued and binding obligations nf die Regisuanis. 

We hereby conscnl to Uie firing of dus opuiion with the Commission as Exhibri 5,1 lo the Rcgislration Slalcment. Wc also consent to tbe refercnce to 
our firm tmdcr the heading "Legal Manere" in Ihc Regislration Slalcment. In giving this consenl, wc do not thereby admit ihat we are experts within thc 
meaning of Section 11 of the Act orwiihin the category of persons whose conscnl isrequired underSection 7 of die Act or thc rules and regulations of the 
Commission, 



This opinion is limited to the specific issues addressed hcreui, and no opinion may be inferred or implied beyond that expressly stated hercin. Wc 
assuiuenoobligaUon to revise orsupplement this opinion should die presenl laws of the United Stales be changed by legislative aclion, judicial decision or 
Olherwise. 

This opinion is furnished lo you in connection wilh thc filing of thc Registration Slatemeni and ib nol lo be used, circulated, quoted or otherwise 
relied upon for any other purpose. 

Veryirtily your?. 

Isl Mayer Brown LLP 
MayerBrown LLP 

Schedule A 

Black Hawk Holdings, LL.C. 
Casino /Vinerica of Colorado, Inc. 
CCSt:/Blackhauic, Inc, 
Grand Palais Riverboat, Inc. 
IG Holdings Colorado, Inc. 
IOC Black Hawk Counly. Inc. 
IOC-Black Hawk Dislribulion Company, LLC 
IOC-Boonville, Iric. 
IOC-Cape Girardeau LLC 
lOG-Canilhereville, L.L.C. 
lOC Davenport, Inc. 
IOC Holdings. L.LC. 
IOC-Kansas City. Inc. 
lOC-Lula, Inc. 
lfX:-Nalchez, Inc. 
IOC Sen.'ices, LLC 
IOC-Vicksburg, Inc. 
IOC-Vicksburg. L.L.C. 
Isle of Capri BcIIcndort~ Marina Corporalion 
lsle of Capri Bcucndori", L.C. 
Isle of Capri Black Hawk Capital Corp. 
Isle of Capri Black Hawk. L.L.C. 
Isle of Capri Marquette, Inc. 
PPI, Inc. 
Rainbow Casino-Vicksburg Partnerehip, L.P. 
Riverboal Corporalion of Mississippi 
Riverboat Services, Inc. 
Sl. Charles Gaming Company, Inc, 



E.xhibit 12.1 

Rario of Earnings to Fixed Charges 

Fiscal Year.Kiidtd 
April Z4.1011 April 25.1010 April 26. IOO') April 27. laOH April 29, 2007 

EiiriiinHsi.^iiC'^ 
Income from continuing ops bcforc income taxes 

and nonconUoUuig riiteresl 

lilullart in luilliii'iiv) 

ZS3' 

Fixed charges identified below 102.0^ 84.6 
pDedii£e.•:.•K;^ssjt.-J•^.•^^^^l^^•^^^'^^^'¥7^^^ / T < / - 5 - ' ' C : - : ^ : ; ^ ^ ^ ' ^ ^ 

Interest caprialized during Uie period 0.1 . 0,1 
r^TT^^'^rrrf^-'T-'^^^'y'j'' 'n ~'~ -—— 
Ad|usjcd Larningsi^,;^r; a... 

107.0 

JA. -r " , 3 
9 . 5 . 

Fixed ch'rir'ges: 
Interest expense 

Rrnlerest^'pilalized;."•',«] .;"^. 
.1 

Imeresi portion of rent expense 

{• .Adjusted fixed ̂ charges r j ^ ' ^ . 

" ^ " ^ " " $ ~" 91.9 ' " S " ^ ' _ 75.4 S 92.1 S 106.S $ 

'9.9 9.1 9.3 9.5 9.4 
• ' • ; . ^ ; l S k - ^ . ^ ' l lH.9;l^;S^.^.^^K'.S4:6l^S: '^-w-102;4 '^.S: . . ' r f- / I I S . ? ^ 

—^N^J* i^aM^, i J . ^ j ^ y I I^^IL;i^Mfcihfti^ifin — f ---jariT —-if—it mn j f - f i - M -•-

Ratio ofHarriings^toFlxcd'Chnrgcs •.•<.- ^ fe, jm^m ^ ^ ^ ^ ^ _ ^ _ ^ ^ ^ _ _ _ _ ^ ^ ^ ^ ^ .. ':ii^2ii£^ 



E.vhibit 23.1 

Consent oflndependent Regislered Public Accounling.Finn 

Wc conseni lo the rcfcrcnce to our firm under thc caplion "Expcris" ui Uic Regislralion Stalemenl (Form S-4 No. 333-00000) and rclaled Prospectus of Isle of 
Capri Casinos, Inc. forlhe registrationof 5300,000,000 of 7.750% Seruor Noics due March 15.2019, and lo Uie incorporation by reference therein ofoiu' 
reports dated June 16, 20! 1, withrespecl to the consolidated financial slalemenls and schedule of Islcof Capri Casriios, Inc., and Uic effecUveness of riitemal 
control over financial reporting oflsic of Capri Casinos, Inc., included in ils Annual Repori (Form 10-K) for the year ended April 24, 2011,'filed with.ihc 
Securiiies and E.xchange Commission. 

Isl lirnsi & Voung, LLP 

St. Louis, Missouri 

July 14.2011 



Kxhibit 23.2 

CONSKNT OF INDEPFiVDKNT AUDITORS 

We consent to the incorporation by rcfcrcnce in UiLs Rcgistraiion Stalemenl of Islcof Capri Casinos, Inc. on Fomi S-4of our report dated June 24,2010, 
relating to thc financial slalemenls ofRainbow Casriio Vicksburg Partnership, L.P. (die "Partnership") (which report expresses an unqualified opinion and 
includes explanatory paragraphs rclaling to (i) die presentation ofthc Partnership's financial slalemems as dcscrii>cd in Nolc 1 lo the financial slalcraents and 
(u) Bally Technokigies, Inc.'s sale ofall ofits intercsi in lhe Partnership on June 8,2010 as described in Nole 8 lo the financial sialements)"appeariiig in thc 
repori on Form K-K/Aof Isle of Capri Casinos, Inc. filed on June 25, 2010. 

Wc also conscnl to thc reference to us undcrlhc heading "Experts" in the Prospectus, which is pan ofsuch Registration Slaicraent. 

Isl Deloitte &. Touche LLP 

Ncw Orleans, Louisiana 
July 14.2011 



Exhibit 25.1 

SECURITIES AND EXCHANGE COMMISSION 
Washington. D.C. 20541 

FORM T-1 

STATEMENT OF ELIGIBILITY UNDER 
THE TRUST INDENTUREACT OF 1939 OF A 

CORPORATION DESIGNATED TO ACT AS TRUSTEE 
Check ifan AppiicatiDn tp Determine Eligibility of 

a Trustee Pursuant to Section 305(b)(2) 

U.S. BANK NATIONAL ASSOCIATION 
(Exacl name of Trustee as .specified in ils chancr) 

.11-0841.168 
I.R.S. Employer Identificalion No. 

800 Nlcollel .Mall 
Minneapolis, Mlnnasola 

(Address of principal e.\ecuiivc offices) 
55402 

(Zip Code) 

Cauna ^ l . Silva 
V.S. Bank National Association 

225 AsylumiStrtel 
Hartford. CT 06103 

(860)241-68.^3 
(Name, address and telephone number of agent for scr\'icc) 

Isle of Capri Casinos, Inc. (1) 
(Exact nameof obligor as specified in its charter) 

Delawarc 
(State or olher jurisdicUon of incorporation or organization) 

J1-1659606 
(I.R.S. Hniploycr Identification No.) 

600 Emerson Koad, Suile 300 
Saint Louis, Missouri 

I Address of Principal Executive Offices) 
63141 

(Zip Code) 

7.750% Senior Notes Due 2019 
(Title ofthe Indenturc Securiiies) 

(1) See Table of Subsidiary Cuarantorb 

TABLE OF SimSIDLXRV O L A R A N T O R S 

Stale orother 
jurisdiclion of 
inromiH-atiiHi 

PrliDMrv 
Standard 
IndiifitrLal 

Claui flea lion 
rorie 

IRS 
Emplo)cr 

lilcnrlnralliin 

Ati<tre%i, includinif 
/.ip code, and 

Idepbone Dumber. 
including area 
code, o l each co-

re«isiraDi\ 
Drlndnal exmi l l i e 



Ejtacl name uf oblJEor a i specified in its ctuiiier er organization .Vumber Noinlier OITKU 

Black"-HaVv}; HoldiiiH'L'L-'.C::.;; ' jK •-^s-.r.^„.- ; . - / -:'•-.•.!^"'9'K'C6\6TSdat ^ ^ . , . - \^19m^?^^<: ' . '26 ' - lS096l8^ :^-'^-;^ "-.̂  T n p . : ' . - X ^ ' 
Casino America of Cojomdo, hic. Colorado " 7990 91-1S426S8 "~ . (i) 

ccsGmiSa^?k?fg?:^rtr^<;yT'^^ 
Gnuid Palais Riverboal, Iiic.__^ _ Louisiana 7990 72-123542.3 (1) 

IOC Black Hawk County, Inc. " ^ . , " ,,'..'"y^ ,» 7990.*^ ' 83-03'8M«2 '~ " ( | ) ' 
ioG^Blai:kIlawKDisint)uTion'CoinpanyrLLC.v i .. ...7990^..i:'^ >j9"5^4S96277',\,. ^: j 
lOC-Boonvillc Inc. • ' Nevada ""~' •7990..- 88-0303425 . _ 
lOC-Cipe Girardeaii LLCTT'i^'V •.'%. ' ' / i ' - \ : • -- '-7'^'^r-^C/l<^y?N'ii^soun'^'>'^ ,• ..'--.^7990\-,v. C ..;^/27-3047637,' S ' " ' " . . J .^ j^CJt - ''•:- '"^^ 
IfJCNCanilhersville, L.L.C. ^ „ _ _ _ Missouri ' 7990 " 36-4335059 "̂  " ( { £ 
tOC.Davenp''ort,- ig^ -̂. . 3 ^ . .• .y • . r ^ . i t ' - ^ •-' ..- " .̂~i'̂ .>i , '..^"^f/lo'^^j^; • .;v'?R: -^.^ t ' . - 7 9 9 0 F ^ - -"^-,64^0928290 - 'T ' - ? ~ (1 ) " 5 T 7 " ' ^ 
IPC Holdings. L-L.C. ~ ' Louisiana ' 7990 J 64-0934982 (i)^^ 

IOC-Lula.^nc._ _ • . Mississippi 7990 " ' 88-0301634 (J) 
Toe-Nalcliez,'.Ihc:^^y^ 'VH '̂̂ :?-̂ '.>•, '- 13^,' """"' ; -JT'^^->'."-4j-^-#"M^isrippT^?y-^g^ :t79"90ĝ v.-.̂ >'v̂ f :i;:88^277687.'._•->' ' ^ ( l h H ^ z " ^ . 
IOC Ser\'ices. LLC Debware 7990 54-207820! (1) 

1ocIvi^k'S^Fl^^r5v1^^v^4^^^^r^^^ ] 
IOC-Vicksburg, L.L.C. " IMawarc 7990 " ' . ^27-2281675 .(I) 
lsMfCapHBcllendQrt;MarifiaCoruoVadi^n--r ^ '7^"^^"^^'~^A' '7^-^-.v^'^3^^^-^^ .-,^42^66884 •' • . " g ^ O ' - - . ' " » - v | 
Isle of Capr̂  Bettendorf, L.C . . - lowa ,7990 62-1810319 (l) _ 
i^lT^fOSbn' Black Ka^-k'Capitai Corp.' •' y ' -",-': •? ' •..;•> • .^. .:•'• t -Colorado " . ' ' ^ ' T I ^ j ? 9901': • f< - J./- 91 -1842690 ̂ -̂..̂  :-.-.' ;."';(I JAi • ~"'; -1 
Islc^ofCapri Black Hawk, L.L.C. • . :' .Colorado ' 7990 84-1422931 ( j ) ' " 
lsl^^ofGapiTM^ctle^lng•f -.:̂ ^A ^;-"-^ .-; .» • .y'̂  •i>.,''-.>^"" V y l l o w a r l : . ; ^ ^ ; ^ ^ 9 9 0 ± ' ;g^y:^l62-1810746^^-'. ^ .«. ' ^;; .I" I ) ^ ^ ^ S G l 
PPI, Inc. Plorida 7990 65-0585198 (1) 
^inbow^Casmo-Vjcksbufc-'.Partnership, ILP.\ T"' -~^ " '• .''/.•'v"'^'M'^^''"^^' V''!:'"-'^..-,^^0.^^'" =--̂ T'. - ^(14-0844165--^ ', ' ' • •' '(7)'.K '^S] 
Riverboat Corporation of Mississippi _ _ „ Mississippi 7990 • 64-0795563 (1) 
Riverboat Se'n.'iccs.-kTc'rg ' . ]. •" C T ' •• "̂  .""~~~^'''^"^,-':. y .A'-'I^V^-; iS^aX':.-1,; ,,.;>t.;.j, ,^7990^'"""; ' 1 ^ ^l .42-: 13601 dS' ' " " _ •̂ ' "T^lT) &. ; V'," 71 
St Charies Gaming~Cumpany, inc. Louisiana 7990 72-1235262 (1) 

(1) 600 Einerson Road, Suile 300, Sl. Louis, MO 63141, 314-813-9200. 

EOR.M I t 

Item 1. GENER/\L INFORMATIOiN. Furnish thc following infonnation as lo the Trustee, 

a) Name and address of each examining or supervising aulhorily to which il is .subject. 

Comptroller oflhe Currency 
Washington, D.C. 

b) iVIielher it Ls auihorized to exercise corporate inisl powers. 
Yes 

Item 2. AFFILIATIONS WCI'H OBLItiOR. Ifihe obligor is an affiliaie oflhe Trustee, describe each .such affiliation. 
None 

Items 3-LS Items 3-13 are not applicable because to the best oflhe Trustee's knowledge, the obligor is nol in default underany Indenlure fo. 

which the Tmsiee acts as Tmsiee. 

Item 16. LIST OF EXHIBITS: Lisl below all exhibils filed as a part of this statemeni of eligibHin- and qualificalion. 

1. A copy oflhe Articles of As<;ocialion ofthc Trusiee.' 

2. A copy of Ihc certificate of authority of the Tmstee Io commence business, auachedas Exhibit 2. 

3. A copy of the certificate of authorit)' of thc Tmslee lo exercise eoiportitc tmst powers, attaclied as Exhibit 3. 

4. A copy ofdie exisdng bylaws ofthe Trustee.** 

5. A copy ofeach Indenture referred lo in Item 4. Nol applicable. 

6. The consenl of die Tmsiee requircd by Secdon 321(b) ofdie Tmst Indenture Act of 1939, attached as Exhibil 6. 



7. Repori of Condition of die Tmslee as of March 31. 2011 published pursuant lo law or thc rcquiremenlsof its supervising or examining 
authoritv, attached as Exhibit 7. 

* Incorporated by reference to Exliibit 25.1 to Amendment No. 2 lo registration statement oil S-4, Registiation Number 333-128217 filed on 
November 15, 2005. 
•* Incorporated by reference to Exhibit 25.1 to rcgi.straiion .statement on S-4, Regislralion Number 333-166527 filed on May 5, 2010, 

SIGNATURE 

Pursuant to the requirements ofthc Trusl Indenture Act of 1939. as amended,,the Trusiee, U.S. BANK NATIONAL ASSOCIATION, a nadonal 
banking associaiion organized and existing under the laws ofthe United Slates of America, has duly caused this slatemeni of ehgibiliiy and qualification lobe 
signed on itsbehalf by the luidersigned. Ihcrcimto duly audiorized, all in the City of Hartford, Siateof Connecticut on lhe 7di of July, 2011. 

By: Isl Cauna M Silva 

Cauiia M. Silva 
Vice Piesidcnl 

Exhibil 2 

Comptroller of lhe Currency 

Administrator of National Banks 

Washington, 0 0 20219 

CKRTIFICA'I E OE CORPORATE E.XISTENCE 

I, John Walsh. Aciing CompU-oller of the Currency, do hereby certify ihai: 

1. The Comptroller of the Currency, pursuant lo Revised Slalules 324, el seq., as amended, 12 U.S.C. I, cl seq., asamended, hay possession, custody 
and control ofall records pertaining lo die chartering, regulation and supervision ofall National Banking Associations. 

2. "'U.S. Bank National Association," Cincinnati, Ohio. (Charter No. 24), is a National Banking Associaiion formed imdcr ihc laws ofthc Uniied 
States and is authorized thereunder lo transact die business of hanking on the daicof this Ccrdficaic. 

IN TESTIMONY WHERE OF, I have hereunto subscribed my name and 
cau.sed my seal ofoffice to be affixed to these presents al iheTrcasuiy 
Department, in the City of Washinglon and District of Columbia, Ihis 
.September 9, 2010. 

/s/John Walsh 
.Acting CompIroUer ofthe Currency 

Exhibit 3 



Compuollcr of die Currency 

Administrator of National Banks 

Washinglon, DC 20219 

CERTIFICATE OF FIDUCIARY POWERS 

I, John Walsh. Acting Comptroller of the Currcney, do hereby certify that: 

1. 'The Comptroller ofthe Currency, pursuant to Revised .Stamies 324, ct seq., as amended. 12 U.S.C. 1, ct'seq.. as amended, has possession, custody 
and control ofall records pertaining lo die chartering, regulation and supervision ofall National Banking Associations. 

2. "U.S. Bank National Associaiion," Cincirmati, Ohio, (Charter No. 24), was granted, under the hand and seal ofdie Comptroller, theright to act in 
all fiduciary capacities authorized under die provisions oflhe Act of Congress approved Sepiember 28,1962. 76 Stat.668,12 U.S.C. 92 a. and that thc 
authority so granted remains in fiiU force and effect on the date ofthis Certificate. 

IN TESTIMONY WHERE OF, i have hereunto subscribed my name and 
caused my scalof office to be affixed to these presents at the Trcasury 
Department, in the Cil>' of Washinglon and District of Columbia, this 
Septcmbcr9,20i0. 

/s/John Walsh 

Aciing Comptroller ofthc Currency 

Exhibit 6 

CONSENT 

In accordance widi Sccrion 321(b) ofdie Trust Indenlure Acl of 1939, the undersigned, U.S. BANK NATION/\L ASSOCIATION hereby consenls 
that reports of examination of the undersigned by Federal. State, Territorial or District auihorities maybe furnished by such audiorilies lo IheSecuriiies and 
Exchange Commission upon ils request dierefor. 

Dated: July 7, 2011 

Bv: Is/ Cauna M. Silva 
Cauna M. Silva 
Vice Presideni 

Exhihh 7 
U.S. Bank National Association 
Statement of Financial Condilion 

As of 3/31/2011 

(SOOO's) 

3/.̂  1/2011 

Cash and Balances Due From Depository Inslilulions _ _ _ , $ 13.798.547 

i.-scairities-rf:̂ . W.-^.-i=:^-.j^T:F3,'̂ if ^^. ; : . -Vag^:^i?^^^?T^^ -^-: .5s.7843os:3 



Federal Funds ' 4.446.250 
V̂;Loans'&Xease Finahciiig R^ei\-ablcs;,,' I ^ - ^ .A ^̂ .v •j/ ' Â'"̂  • • •°'-^#!J'4ftf 4^i^:':.'.' '^/"''J ''̂ "":% H;.̂ "-̂ '̂i'':̂ Orv^ ^ • V;.' ^ 188353^1 95g 

Fi.xed Assets ""^ 5.071554 
nStgM^^tf^'^^^^'^r::^^^^ ..\ -"^3T223i55T^ 

QtherAsseLs _ 22.09"f .641 

Deposits ' $ 215,206.369 

TreasiuT Demand Notes 0 

Other Borrowed Money '_̂  34,076.282 

Subordinaied Notes and Debentures 7.760,721 

^dih^Li^b i ig^! - ^;.-;.''.-^.:i^^'^-<'A ^ " r ^ - " ^ ^ ' , , ^ ? ^ : ^ ^ ; ^ ; ~ J I : r ^ : ^ • ^ ^ ^ :- v---^;^." "7:772:8171 
Total Liahiliiies $ 274.011J94 

1 •> ^~>.,:.'--;-•--•' ^•- -• " •- - ^- --J ,ti. ,-'..„« - ^ -- --''. .̂ .'̂ •i-r.a«-.. fe-i^. î .-<v.--i •?:-• .,j:i>'̂ --r.ffc-a-̂ .̂,-. --•" ,̂ •-;•• r ''^ :J 
E q u i t y ^ 
{^Mmon^hiteiesiih^Su^^^^ ^ " :,-ft-..'£rJ'-•'"-' -•'*" " -%'^•C'-^ ^^>;f!^^W-^.%"^irri;*'t^Vn"'j' " ^ f '•' ^ ' " J^'-^ -̂ ''"- Iv76i'."0"i"Ol!| 

Common and Preferred Slock" ' ' 18,2(K) 
^s^\h^t-v^^^.--:-.:--i^ '<'-^^>. '-t^^ ••̂ '' '̂ /̂ ^ w^m':^^^^fw^^7fT^T:^^''%^ . . > ' :̂ '-̂  • I4; I3K'872.^ 

Undivided Profits 16.041,770 
R^^mm Eq5iK-:Ci>piial.-V. ^?^^T^"'^"- AT " V^^^' "̂  sr^^^^r^TT^^^^TT'^---' '•>.- -" ' -j . •$., •- 3L95 :̂5ni 

•f^rtaTlIia^iliticrairdEifiiityCapitaL '1 • '̂ ^̂  s^\a'-• 5- ' - '̂̂ '' -̂ ^ ":.-^-....,tl!7'l^^^^~'[ l^^-J^-^T?^^' . > ^ ' • ". 's". ~ 30.s.i)69.246-j 



E.\hibit99.l 

LETTEROF TRANSMIITAL 

ISLE 01- CAPRI CASINOS, INC 

OFFERTO E.\CHANGE 

All oulsianding 7.750% Senior Noles due 2019 issued March 7. 2011 
in exchange for 

7.750% Senior Noles due 2019, 
which have been registered under the Sccuriiies Acl of 1933. its iimcnded. 

Pursuant to the Prospectus, dated , 2011 

I'he exchange offer will expire at 5:00 p.m. New York Cilv' timeon ,2011, unless extended. Tenders may be wlthdrawTi prior to 5:00 
p.m. New-York City time on the expiralino date. 

Tbe e.xchange agent for lhe excliange offer is: 
U.S. B,VXK NATIONAL ASSOCIATION (die "Exchange Agem^ 

By.Fac.simileTran.smis.sion 
(for eligible insdlullons only): 

(651)495-8158' 
Aim: SpeciaLzed Finance 

To Confirm by Telephone: 
(800) 934-6802 

Bv Overnight Courier. Registered/ Certified Mail and by Hand: 
U.S. Bank National Associaiion 

Corporate Trusl Ser\'iccs 
60 Livingston Avenue 

Sl. PauLMimiesota55107 
Attn: Specialized Finance 
Isle of Capri Casinos, Inc. 

7.750% Senior Noics due 2019 

Delivery of This Letler of Transmittal to an Address Other Than as Set Forth Above, or Transmission of Inslructions by Facsimile 
Olher Than as Set Forth Above, Will Not Consritute a.Valid Delivery of Yonr Old Notes. 

By signing this letterof IransmitUil (this "Letter of Transmiital"), you hereby acknowledge that you have received and reviewed thc prospectus, 
dated , 2011 (the'Trospcctus"), oflsleof.Capri Casinos. Inc. (the "Company") and diis Letter of Tiansmittal. Thc Prospectus, logetherwith 
this Lellcr of Transmittal, constiiules thc Company's offerto exchange (die "Exchange Offer") an'aggregate principalamount of up to S300,000,000of die 
Company's 7.750% Senior Noies due 2019 (the "Exchange Notes"), which have been registered underthe Securities Actof 1933. as amended (the "Securnies 
Acl"), fora like principal amouniof die Company's issued and outstanding 7;750% Senior Notes due 2019, issued on March 7, 2011 (the "Old Notes"). 
The Exchange Notes will be fiilly and unconditionally guaranteed on a senior basis, joinlly and severally, by certain of die Company's domestic .subsidiaries 
dial guaranlee the Old Noles. The Old Notes were issued in offerings under Rule 144A and Regulaiion S ofthc Securities Acl dial were not registercd under thc 
Securities Acl. This E.xchangc Offer is being extended to all holdeis ofthc Old Notes. 

Ifyou decide lo tender your Old Notes, and the Company accepts die Old Noles, diis will constitute a binding agreemeni between you and die 
Conipany, subject to the terms and conditions set forth in the Prospectus and this Ixiler of Transmitlal. You musl do one of ihc following prior to Ihe 
expiration of lhe Exchange Oficr to participate in Ihe Exchange Offer 

• lender your Old Notes by sending die certificates for your Old Notes, in proper fomi for transfer, a prupeity complcled and duly executed Letter 
ofTransmiltal, with any requircd signature guaraniees. and all odier documents requircd by ihis LeUer of Transmittal to die Exchange Agent at 
one oflhe addresses lisied above; 

• lender your Old Notes by using die book-enlry Iransler procedurcs described in thc Prospeciiis under the caption'The Exchange Offer 
—Procedurcs for Tendering thc Old Noles," and iransmirting this Lcller of Transmitlal, with any rcquired signatureguarantees. oran Agent's 
Message (as defined below) instead ofthis Letter of Tnmsmitial, to thc Exchange Agent; or 

• tender your Old Notes in accordance to the guaranteed delivery' procedures set forth in die Prospectus under lhe heading "I he Exchange OfTcr 
—Guaranleed Delivery Procedurcs." 



In order for a book-entry transfer to constimte a valid tender ofyour Old Notes in die Exchange Ofter, die Exchange Agent must receive a 
confirmaiion of book-cnuy" iransfer (a "Book-Entry ConTinnaiion") ofyour Old Notes into the Exchange Agent's accounl al The Deposiiory Trust Company 
prior to Ihe expiraiion ofthc Exchange Offer. The term "Agent's Message" means a message transmitted by The Depositoiy Trust Company, received by the 
Exchange Agent and forming part of die Book-Entry Confirmation, to the effect that: (1) The Depository Trust Conipany has received an express 
acknowledgement fmm a participant in ils Auiomaied Tender Ofl'er Program that is tendering OW Notes that are the subject of such Book-Enlry Confirmation; 
(2) such participant has received and agrees lo be bound by the temis of Ihc Prospecius and die Letter ofTransmiltal (or in the case of an agent's message 
relaune to guaranteed deliveiy, that the participani has received and agrees lo be bound by tbe applicable Noticc of Guaranteed DeUvery); and (3) thc agreement 
may be enforced againsi such participani. 

Delivery of Documents to The Depository Trusl Company Will'Nol Constitute Deliverv' lo Ihe Exchange Agent. 

Only registered holdcrsof Old Notes (which terai, forpurposesof this Lcller ofTransmiltal, includes any participani in Thc Depository Tm-Si 
Company's system whose name appears on a security position listing as.the ownerof ihc Old Notes) are entitled lo lender their Old Notes forcxchange in thc 
Exchange Offer. Ifyou are a beneficial owner whose Old Notes are regisicred inlhc nameof a broker, dealer, commercial bank, Imst corapany or other 
nominee and you wish to tender your Old Notes in the Exchange Offer,'you should promptly contact the pereon in whose name thc Old Notes iue registered 
and instruct that person to lender on your behalf Ifyou wish to tender in Ihe Exchange Offer on your own behalf, prior lo completing and executing this Letter 
ofTransmiltal and delivering die certificates for your Old Notes, you must cither make appropriaic arrangements to register ownership of the Old Notes in 
your name or oblain a properly completed bond power fmm the person in whose name thc Old Noles are registered. 

Vou Must Complete This letter ofTransmiltal if You Are a Registered Holder of Old Noles (Which Terra, for Purposes ofThis Lcller of 
Transmittal. Includes Any Participant in thc Depository Trust Company's System Whose Name Appears on u Securily Position Ltsiing as the 
Owner of the Old Noles) and Eiiher (1) Vou Wish to Tender the Certificates Rcpresenting Your Old Noles to Ihe Exchange Agent Together Wilh 
This Leiter of'I'ransraittaL (2) You Wish lo Tender Your OldNolcs By Book-Entry Transfer lo lhe Exchange Agenl's Accounl al lhe Depository 
Trust Company andLYou Elect to Submit This Letier. ofTransmiltal lo the E.\ch'ange Agent Instead of aii Agenl's Message or,(3)'You Wish to 
Tender Vour Old Noics In Accordance lo lhe Guaranteed Delivery Procedures Sel forih in lhe Prospeclus under Ihe Heading "The Exchange Offer 
—Guaranteed Deliverv' Procedures." 

Holders who wish to tender their Old Notes and (1) whose Old Noies are nol iminediately available, (2) who cannot deliver dicir Old Notes, diis 
Lcller of iransmittal or any other documenis rcquiredby ihis letter of Transmitlal lothe Exchange Agent priorio die expiration of the E.xchangc Ofl'er or (3) 
who cannot complete the procedtues for book-entr>' iransfer on a timely basis, may lender their Old Notes according to the guaranteed 

dehvery procedurcs set forth in die Prospectus under die heading "The Exchange Ofl'er^Guaranlecd Delivery Procedures." See Instruction 14 lolhis LeUerof 
Transmittal. Delivery of documents to TTie Depository Trust Company docs not constitute delivery io die Exchange Agent 

Inorderio properiy complete this Lcncr of Transmittal, you must: (1) complete thc box titled "Description ofOld Notes Tendered," (2) if 
appropriaic, check and complete die boxes relating to book-enlry transfer and the boxes tilled "Special issuanccTnstructions" and "Special Delivery 
Instructions," (3) sleji this Letter of Transmiital by completing the box titled "Sign Here" an'd (4) complete the box titled "Substitute Fonn W-9." By 
completing thc box tilled "Description of Old Noles Tendered" and signing below, you wdl have tendered your Old Notes for exchange on thc terms and 
condiiions described in die Prospcctiis and diLs Leiter of Transmitlnl. You should read the dclailed inslmctions below before completing this Lcner of 
Transmittal. 

NOTE: SIGNATURES MUST BE PRO\TDED BELOW. 
PLE,\SE READ H I E ACCOMPANYING INS FRUCI IONS CAREFULLY. 

BO.X BELOW TO BE COMPLETED BY ALL TENDERING HOLDERS OF OLD NOTKS. 

DESCRIPTION OF OLD NOI ES TENDERED 
(Sec Instmciion 3) 

Aggregale Pri nci pul 
Name and Addrexi ol Amounl ot 
Registered Holder CerHficaie .Nuiulifr(s)' Old Noli:(i) Tctniered** Principal /Mnouni 

Total: 

Need not be completed by holders who tender by book-cntiy transfer. 
Old Notes tendered by this Letter ofTransmiltal must be in minimum denominations of $2,000 principal amounl or larger integral multiples ofSl.OOO. 



Unless otherwise indicated in column 3, a bolder will be deemed lo have lendered/U,L ofthc Old Notes represented by ihc ccrtifiaite(s) in coliunn 1. See 

Insiruclion 4. 

Boxes Below To Be Checked As Applicahle. 

D Check here if thc cerlificalc<s) representing your Old Notes is (arc) being lendered with this lellcr of traDsmittnL 

D Check here if thc ccrlificate(s) representing your Old .Notes has (have) been losl. destroyed or stolen and you require assistance in obtaining 
a new cerlincalc. 

Certificate Number(s) 

Principal Amount(s) Represented 

You must contact the Exchange Agent to oblain instmctions for replacing lost, dcstrovcd or stolen ccrtificalc(s) representing Old Notes. (Sec Instruction 
12) 

SPECIAL ISSUANCE INSTRUCTIONS 
(See Instmctinns I, 5 and 6) 

To be completed ONT-Y if lhe Exchange Notes or Old Notes nol tendered or exchanged are to be issued in thcnaiaeof someone other than the 
registercd bolder of Ihc Old Notes whose name(s) appear below in Ibe box titled "Sign 1 Icrc." 

D Old Nole(s) lo: 
D Exchange Note(s) to: 

Name: 
(Please Print) 

Address: 

Telephone Number ( ) 

(Zip Code) 

(Ta.x Identificalion or Social Security No.) 
(See Instruction 9) 

SPECIAL DELIVERY INSI KLCTIONS 
(See Insiruciions 1,5 and 6) 

To be completed ONLY ifthe Exchange Notes or Old Notes nol lendered or exchanged arc to be delivered to someone olher than thc registercd holder of 
the Old Notes whose namcfslappeaits) below in'the bo,x tilled "Sign Here" or to the registered holder at an addrcss other than thai shown betow in thc box tided 
"Sign Here." 

n Old Note(s) to: 
D E.xchangc Notc(s) to: 

Name: 
(Please Prinl) 

Addrcss: 

Telephone Number ( 1 

(Zip Code) 

(Tax Identification or Social Security No.) 
(See Instnicitnn 9) 

Boxes Below lo be Checked by Eligible Guarantor Inslilulions Only. 

D Check here if lendered Old Noles arc being dehvered hy bo»k-enlr>' transfer lo Ihe Exchange Agent's accounl al Thc Depositor)' Trust 
Companyand complete Ihc followini;. 



Name of Tendering Inslitution 

Accounl Number 

Transaclion Code Number 

n Check here if tendered Old Noics are being delivered pursuantto u Noticc of Guaranleed Delivery and complete Ihe following. 

Nanie(s) of Registered Holders) 

Window Ticket Number (ifany) 

Date of Execulion of Notice of Guaranteed Delivery 

Name of Eligible Institution That Guaranleed Delivery 

If Guaranleed Delivery is lo /«? made by book-entry transfer: 

Name of Tendering Inslitution 

Account Number 

Transaction Code Number 

D Chock here if Old Notes Ihat arc nol tendered or nol exchanged arc to be returned by crediting Thc Depository I'rust Company account 
number indicated uhove. 

By crediting the Old Notes lo lhe Exchange Agenl's account at The Deposiiory Trusl Company in accordance with its Automated Tender Offer 
Program and by complying with its applicable Automated Tender Offer Program procedures with rcspect to the Exchange OlTer, including transmitting an 
Agent's Message lothe Exchange Agcnl in which the holder of the Old Notes acknowledges receipt ofthis Letter of Trjn.smillal and agrces 

lo be bound by die terms of diis Letter ofTransmiltal. die participani in Tlic Deposiiory Trusl Company confinns on behalf of itself and die beneficial 
owners ofsuch Old Notes all provisionsof tliis Leiter of rransniiltal applicable to it and such beneficial owners as fully as ifit had completed the information 
rcquired herein and execuled and iransmitled this Leiierof Transmittal to the Exchange Agent. 

P Check here ifyou arc a broker-dealer and wish lo receive H) addiiionai copies oflhe prospectus and 10 copies ofany amendments or 
supplements thereto. 

Name: 

Addrcss: 

Iflhc undersigned is not a broker-dealer, die undersigned represenls thai it i.s not engaged in, and does nol iniend to engage in, a disu-ibutlon ofthc 
Exchange Noies. Ifthe undersigned is a broker-dealer ihai will receive Exchange Notes for its own accounl in exchange for the Old Notes that were acquired as 
a rcsull ofmaiket-makingactiviiie.s orodier trading aciiviues, it acknowledges thai it will deliver a prospectus in coimection widi any resale ofsuch Exchange 
Noles; however, by .so acknowledging and by delivering a prospectus, the undersigned will not be deemed k) admit that it is an "undcrw'rilcr" within the 
meaning ofthe Securities Act. 

Ladies and Oemlciiicn: 

Upon the terms and subject lo the condiiions ofthe iixchange OtTer, as described in the Prospecms and this Letlerof Tran.smilial, I hereby lender to 
Isle of Capri Casinos, Inc. the aggregale principal amount of Old Notes indicated above. 

Subject to and efTective upon the acceptance for exchange ofall orany portionof thc Old Notes tendered by this Lcner ofTransmiltal inaccordance 
with thc terms and conditions of die Exchange OfTer, including, if die Exchange Offer is extended or amended, thc teims and condiiions ofany extension or 
amendnient, I hercby.scll. assign and transfer to. or upon die order of die Company all right, title and interesl in and lo die Old Notes tendered by diis Letter 
of Transmitul. 1 hereby irrcvocably constitute and appoint ihc Exchange Agent as my agem and attorney-in-fact with full knowledge that the Exchange Agent is 
also acting as thc agent oflhe Conipany in conneciion wiihthe Exchange OfTer with respect lo the tendered Old Notes, with full power of .subsdluliun, such 
power of attorney being deemed to be an irtcvocable power coupled widi an inlerest, subject only to thc right of withdrawal described in the Prospectus, to (i) 



deliver certificates for the tendered Old Notes to the Company together with all accompanyingevidenccsof transfer and authenticity to, or upon the order of, 
theCompany, upon receipt by thc Exchange Agent/as my agent, ofthe Exchange. Noles in be issued in exchange for thc tendered Old Noles, (ii) present 
certificates for the lendered Old Notes foi minsfer, and to n-ansfer lhe tendered Old Notes on the books of̂ thc Company, and (iii) receive for the account of the 
Company all benefils and otherwise exercise all righis of ownership of the tendered Old.Notes, all in accordance with ihe terms and conditions ofthe Exchange 
Offer 

1 hereby represeni and warrant dial I have fiill power and authority to lender, sell: assign and transfer die Old Noics lendered by this LeUer of 
Transmittal and that, when thc tendered Old Notes are accepted for exchange, die Compimy will acquire good, marketable and unencumbered tide to die 
tendered Okl Notes, Iree and clear ofall liens, resirictions, charges and encumbrances, and that the tendered Old Notes arc nol subjeci to any adverse claims 
or proxies. I will, upon requesl, execute and deliver any addiiibnal documents deemed by the Company or the Exchange Agcnl to be necessary or dcsimble to 
complete die exchange, sale, assignment and transfer ofdie Old Noies lendered by this Letter ofTransmiltal, and I will comply wilh ray obligations underthe 
Registration Righis Agrcemcnl, dated as of .March 7, 20! 1 (thc "Registration RiglitsAgrcemcnf), by.and among ihc Company, the guarantors named therein 
(thc "Guarantors") and thc initial purchasers named thcrcin. 1 have rcad and 1 agrce lo all ofthc icmis ofthc Exchange Offer. 

The name(s)andaddress(es)of diercgi-stered holderis) (which terin, for .purposes of this Leiter, of Transmitlal, includesany participani in The 
Depository Trust Company's syslcm whose name appears on a securily posiiion I isl ing as the holder of the Old Notes) ofthe Old Noles tendered by this Lellcr 
of Transminal are printed above as they appear on Ihe ccrtificaie(s) representing the Old Notes. Thc certificate numbei(s) and the Old Notes dial 1 wish to 
tender arc indicated in ihe appmpriate boxes above. 

Unless I have odierwise indicaled by completing die box titled "Special Issuance Insmictions" above, I hercby direct that thc Exchange Notes be 
issued in the iiarae(s) ofthc undersigned or. in the case ofabook-entiy transferof Old Noles. that die Exchange Notes be credited to thc account indicated 
above maintained wilh Thc Deposiiory Trust Company. Similarly, unless 1 have odierwise indicated by completing the box tilled "Special Deliveiy 
Instmctions," I hereby direct ihat thc E.xchange Notcs.be dehvered to the address shown below.my signalure. 

Ifl have (!) tendered any Old Notes that arc not exchanged in the Exchange OlTer for any reason or (2) submitted certificates for more Old Notes than 
1 wish Io tender, unless 1 have odierwise indicated by completing die boxes titled "Special Issuance Instructions'" or "Special Delivery, In,structions," 1 hereby 
direct that certificates f'or any Old Notes that are not tendered or nol exchanged should be issued in thc name ofthc undersigned, ifapplicable, and delivered to 
Ihe addrcss shown below my signature or, in the caseof a book-entry iransfer of Old'Notcs, that Old Notes dial arc not tendered ornol exchanged be crcdiled 
lo die accounl indicaled above maintained widi I'he Depository Trust Company, in each case, al thc Company's cxpenscprompdy following the expiration or 
temiination ofthc Exchange OfTer. 

I understand that if 1 decide to tender Old Notes, and lhe Company accepts the Old Notes for exchange, this will constilule a binding agreement 
between me and die Company, subjeci in the lemis and conditions sel fonh in the Prospecms and this Lcller ofTransmiltal. 

1 also recognize Ihat. undercertain circunisiances described in thc Prospectus under the caplion "The Exchange Offer—Conditions lo thc Exchange 
Offer," thc Company may nol be requircd lo accepl for exchange any oflhe Old Noics lendered by this Letter of'Iransmiital. 

By tendering Old Noles and executing diis Lellcr of'Transmittal, or delivering an Agent's Message inslead of ihis Lellcr of TransmilUil, 1 hereby 
represent and agree that: 

(1) I am not, nor is the person receiving my Exchange Notes pursu.ini lo ihc E-xchange Offer, an "affiliaie" (as defined in Rule 405 under die 
•Securities Act) of the Company or any of die Guaranlors; -

(2) any Exchange Notes I or any such oiher person receive in the Exchange Offer are being acquired in die ortlinary course ofbusincss: 

(3) neither I nor any such other person has any arrangemenl or undcrslanding with any person lo participate in a distribution of the E.xchangc Notes 
lo be issued in thc Exchange Offer; and 

(A) if 1 am a Participating Broker-Dealer (as defined below), I wil! receive the Exchange Noles for my own account in exchange for Old Noles ihal 1 
acquircd as aresullof my markcl-mak ing or other trading activilies. and I will deliver a piospeclus meeting the requircmenls of the Securities 
Acl in connection with any resale of the Exchange Notes I receive in die E.«:cliangc Offer. 

As used in ihis Letter of'I'raasmittal, a "Participating Broker-Dealer" is a broker-dealer that receives Exchange Notes for its own account in exchange for Old 
Notes Ihat il acquired as a resullof market-making or other trading activilies (olher ihan Old Noles acquircd direcily fi'om the Company or any affilLite oflhe 
Company). If 1 am a Participating Broker-I>ealcr, by making lhe representation sel forth above and delivering a prospectus in connection wilh any resale 
transaclion involving the Exchange Notes, I understand that! will nol be deemed to have adniitted that 1 am an'"underwriter" within the meaning of die 
Securities Act. If lam using thc Exchange Offerto participate in a distribution ofthc Exchange Noles, I acknowledge and agree that, ifthe resales are of 
Exchange Notes obtained by me in exchange tor Old Noies acquired by mc in the Exchange OlTer direcdy from the Company or an affiliate thereof, I (1) could 
not, under .Securities and Exchange Commission policy, rely on die position of die Commission enunciated in Morgan .SUmley and Co., Inc. (available June 5, 
1991), Exxon Capilal Holdings Corporation (available May 13, 1988) or similar interpretive lellers, as inleiprcted in the Commission's leiter lo Shearman & 
Sterling dated July 2, 1993, and similar no-aciion letters, and (2) musl comply with the registratibn and prospcctusdelivery rcquiremenlsof the Securities Act 
in connection with a secondary resale Uansaction and that such a secondary resale Uansaction must be covered by an effective rcgisuation slatement conUiirung 
thc selling security hoUcr information requircd by Item 507 or508, as applicable, of Regulation S-K under die Securities Acl. 
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The Company agreed to use all comrneicially reasonable efforts to keep die Registiation Slatcment of which the Prospecms forms a part effective and 
to amend and supplemenl die Prospectus contained diercin, in orderlo pcmiil such" Prospectus lo be lawfully delivered by all persons subject lo lhe prospecms 
delivery requiremenis of die Securiiies Acl for such period of time as such persons must comply widi such requirements in orderto resell thc Exchange Notes: 
pnivided. however, Ihat(i) in the ca.se where such Prospectus and any .nmendmenl orsupplement thereto musl be delivered bya Participaling Broker-Dealer, 
such period shall be die lesser of 180 days and die dale on which all Participating Broker-Den Iers h;ive sold al! Exchange Notes held by them (unless such 
period is exlended pursuant lo the Rcgislratkin Righls Agrccmenl) and(ii) IheCompany shall make such Prospectus, and any amendmenl orsupplement 
thereto, available loany Participating Broker-Dealer for use in coniie(.'tion with any resale of any E.xchange Notes for a period of nol less than 90 days afierthe 
consummation oflhe Exchange OfTer. 

Each Participating Broker-Deafer, by tendering Old Noles and executing this Letter of Transmittal, or delivering an Agent's Message instead of dtis 
Lcller ofTransmiltal, agrees that, upon receipt of notice from the Company ofdie occurrence ofany event or the discover>'ofany fact dial makes any 
statement contained or incorporated by reference in the Prospectus untrue in any material rcspcci or ihal causes the Prospectus to omit to siate a material fact 
necessary in order to make thc statemenls contained or incorporated by reference in the Prospectus, in light ofthc circumsianccs under which ihey were made, 
not misleading, die Participating Broker-l>a!er will suspend the saleof Exchange Notes under the Prospectus. Each Participating Broker-Dealer further agrees 
dial, upon receipt ofa notice from the Company to suspend the sale of Exchange Notes as provided above, the Participating Broker-Dealer will suspend resales 
of die Exchange Notes until (1) Ihe Gompany has amended or suppiemenled the Pmspccms to correcl die missialemcni or omission and has furnished copies 
ofthe amended or supplemented Prospectus to the Panicipating Broker-Dealer or (2) the Company has given notice that thc sale oflhe Exchange Notes raay be 
resumed, as lhe case may be. Ifthe Company gives notice to suspend the .sale ofthc 
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Exchange Notes as provided above, it will extend thc period referred to above during which Participating Broker-Dealers arc emilled to use the Prospecms in 
connection wilhlhe rcsaleof Exchange Notes by ihenumber of days during Ihcpcrickl from and including the date ofthc giving ofsuch notice to and 
including die date when Participating Broker-Dealers receive copies of the supplemented or amended Prospectus necessary to pemiit resales ofthe Exchange 
Nolcs or lo and including die date on whk:h die Conipany has given notice thai the sale of Exchange Noles may be resumed, as the case may be. 

As a resuli, a Participating Broker-Dealer who intends to use the Prospectus in conneciion with resales of Exchange Notes received in exchange for 
Old Notes in the Exchange Offer mu,si notify the Company, prior lo the expiration ofthc Exchange Offer, that h is a Participating Broker-Dealer. Participating 
Broker-Dealers musl send the rcquired written notice to the Company's executive offices at 601) Emerson Road, Suile 300, .Saint Louis, Missouri 63141, Attn; 
Edmund L. Qualmann, Jr., Chief Legal Officerand Secrclary, and diis noticc must be received by theCompany priorio die expiration of lhe Exchange OfTer. 

Interest on the Exchange Notes will accrue as described in the Prospectus under die caption "Description ofNoles—Principal, .Maturity and Interest." 

All authorily conferrcd in or agreed lo be conferred in Ihis Letter of Transmitlal will survive my death or incapacity, and any obligalion of mine 
under this Letter ofTransmiltal will be binding upon my heirs, executors, admini-straiors, personal representatives, trustees in bankruptcy, legal 
representatives, successors and assigns. Except as stated in die Prospeclus, diis lender is irrevocable. 

SIGN HERE 
(SEE INSTRUCTIONS 2. 5 ANT) 6) 

(PLEASE COMPLETE SUBSTi'l'lliE EORM VV-9 BELOW) 
(NOTE: S I ( ; N A T U R E ( S ) MUST BE GUARANTEED IF REQUIRED BY INSTRUCTION 2) 

This Letler ofTransmiltal musl be signed by (I) the rcgisiercd holderts) (which term, forpurposesof this Letlerof Transmiital, includesany 
participani in The Depository Trust Company's syslcm whose name appears on a security position lisiingas the holderof the Old Notes) exactly as the 
name(s) ofthe rcgisiercd holder(s) appcarfs) on the certiflcaie(s).for thc Old Notes tendered or on thc register ofholders mainiained by or for the Company, or 
(2) by any pcrson{s) audiorized to become llic registered holder(s) by endorscmeiiti and documenis transrnitled with this Letter ofTransmiltal, including any 
opinions ofcounsel, certifications and olher information as may be requircd by the Company in accordance with die restrictions on tansTer appticable to die 
Old Notes. If die signature below is by a trustee, executor, adniinislraior, guardian, atiomey-in-facl, officer ofa corporation or another aciing in a similar 
fiduciaiy or representative capaciiy, please set forth the signer's full tide. 

See instnicrion 5. 

Signaturc(s) or.Noleholdei-(s) 

Daied: 

Namc{s): 
(Please Prinl) 
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Capaciiy: 

Adrires.'?: 

Tax Idenlification or Social 
Security No.: 

/\rca Code and Telephone No.: 

No,: 

No.:-

Eligible Guarantor Insiiludon: 

OfTiciai Signamre: 

Date*!: 

(See Instriietion 9) 

Sign atu re(.'i) Guaranteed 
(See Instruction 2, ifrequircd) 
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(Zip Code) 

SUBSTITUTE 

FOR-Vl W-9 

PAVER'SNAME: U.S. BANK NATIONAL ASSOCIATION 

Pan 1 —PLEASE PROVIDE YOUR TIN INTHE BOX AT RIGHT AND 
CERTIFY BY SIGNING AND DATING BELOW. Social 

Securily 
.Number 

(If Awaiting 
TIN Write 
''Applied 

For") 

Name OR 

Business Name 

Please check appropriate box: 
D lndi\'idual/Solc Proprietor 
D Corporalion D S CorporaUon 
• Partnership D Trusl/Estate 
D Limited Liabililj'Cornpany 
Enter tax ciassificalion (C=C corporation, S=S Corporalion. P=Partnership) 
D Other 
D Exempt payee 

Employer 
Idemincation 

Number 
(If Awaiting 
TIN Write 
"Applied 

For") 

Departmenl of IheTrcasun,' Internal 
Revenue Service 

Payer'.s Requesl for Taxpayer 
Identificalion Number ("TIN") 

Cil>'. State, Zip Code 

Part 2 — Certificaie — Under penalties of perjury, 1 certify that: 

(!) the number shown on this form is my cortcci Taxpayer Identification Number (or 1 am wailing for a 
number lo be issued lo me), 

(2) I am nol subjeci to backup withhokling 'oecausc (a) I am exempt from backup wiihholding, or (b)! have 
not been notified by the Internal Revenue Service (the "IRS") that I am subjeci to backup withholding as 
a resuli ofa failure lo report all inieresi or dividends, or (c) the IRS has notified mc that 1 am no longer 
subjeci Io backup withholding, and 

(3) ! am a U.S. person (including a U.S. resident alien) und will nolify thc Company ofany clumge in such 



slams widiin thirty (30) days ofany such change. 

Ccrtificadon Insimclions —,You must cross oul item (2) above ifyou have been notified by the IRS dial 
you are currenlly subject to backup withholding because of undertcporting inieresi or dividends on your lax 
relums. However, ifafler being notified bythc IRS thaiyou are subjeci to backup withhokling, you receive 
another notification from the IRS ihat you arc no longer subject to backup withholding, do nol cross oul such 
item (2). (Also see instruclions iri the enclosed Guidelines.) " • 

Signature: Dale: . 20 

Part 3 — Awaiting TIN D 

NOTE: FAILURE TO COMPLETE AND RETURN THIS FORM MAY, RESULT IN BACKUP WITHHOLDING OF 28% OF ANY' CASH 

PAYMENTS MADE TO YOU PURSUANT TO THE OFFER. PLEASE REVIEW THE ENCLOSED GUIDELINES FOR CERTIFICATION 
OF TAXPAYER IDEN'tlFlCATION NUMBER ON SUBSTITUTE FORM W-9>0R ADDITIONAL DETAILS. 

YOU MUST COMPLETE THE FOLLOWING CISRTIFICATE IF YOU CHECKED Tl IE BOX 
IN PART 3 OFTIIE SUBSTITUIE FORM W-9. 

1! -

CERTinCATE OF AWAITING I'/VXPAVER IDENTIFICATION NUMBER 

I certify under penalties of perjury that a Taxpayer Idenlification Nuniber has not been issued to'me,'and either (I) I have mailed or delivered an 
application lo receive a Taxpayer Identification Number to lhe appropriate Inlemal Revenue Service Center or Social Securiry Administration Office, or (2) 1 
intend to mail or deliver an application inthe nearfuture, I understand that ifl do not provide a Taxpayer Identificadon Number to the Exchange Agent bythe 
timeof paymeni, 28% ofall reportable payments made to me thercafter will be withheld, but ihal such amounts will,be refunded tome ifl provide a certified 
Taxpayer Identification Number to the Exchange Agent wiUib sixtj' (60) days. 

Signalure: ^ ^ ^ ^ ^ ^ ^ ^ . ^ ^ ^ _ ^ _ ^ ^ ^ ^ ^ ^ ^ ^ ^ _ _ ^ ^ ^ _ . ^ ^ ^ _ ^ ^ _ _ ^ Dale: ^ ^ _ _ _ _ ^ ^ ^ ^ ^ ^ _ _ ^ ^ ^ _ ^ ^ ^ ^ ^ ^ ^ ^ ^ _ ^ ^ ^ ^ ^ ^ ^ ^ ^ . ^ ^ _ _ 
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INSTRUCTIONS 

FOR.\llNG PART OF THE TERMS AND CONDITIONS OF I HE EXCHANGE OFFER 

1. DELIVERV OF LETTER OF TRyXNSMITTAL AND CERTIFICATES. You musl compleie lliis LcUerof Transmiital if you arc a holder 
of Old Notes (which teim, for purposesof Ihis LettcrofTransmittal, includesany participani in The Depositor^' Trust Company's sysiem whose name 
appears on a security position listing as die holder oflhe Old Notes) and cither (a) you wish to tender thc certificates representing your Old Notes to the 
Exchange Agent togelherwiih this LcUcr ofTransmiltal, fb)you wiiihto tender your Old Notes by book-entry, transfer lo the Exchange Agent's accounl at The 
Depository Tiusi Conipany and you elect lo .submit this Letter ofTransmiltal to the Exchange Agent inslead of an Agenl's .Mes,sage or (c) you wish lo tender 
your Old Notes in accordance to the guaranteed delivery procedures set forth in the Prospectus under the heading "The Exchange OfTer—Guaranteed Delivery 
Procedures." In order to constimte a valid tender ofyour Old Notes, the Exchange Agent must receive die following documents alone of the addresses lisied 
above prior.to die expiration oflhe Exchange Offer: (i) certificales forthe Old Noles, in proper form for transfer, or Book-EniryComlrmation oftransfer of die 
Old Notes into the Exchange Agent's accounl ai The Depository Tmsl Company, (ii) a properly cumpfcled and dulyicxeculed LeUer ofTransmiltal. with any 
rcquired signatureguarantees, in thecaseof a book-entry transfer, an Agent's Message instead of this Lclterof Transminal, or a properly completed Noticeof 
Guaranteed Delivery, and (iii) all otherdocumenis rcquiredby this Letter ofTransmiltal. Old Notes tendered in the Exchange Offer must be in minimum 
denominations of S2.000 principal amounl and larger inlegral multiples oTS 1,000. 

THE METHOD OF DELIVERY OF CER'TIFICAl'ES FOR OLD NOIES. LETTERS OF TRANSMITTAL, AGENT'S MESSAGES, 
NOTICES OF GUARANTEED DELIX'ERY AND ALL OTHER REQUIRED DOCUMENTS IS AT YOUR ELECTION. IF YOU DELIVER YOUR OLD 
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 
TRANSMiriAL, AGENT'S MESSAGES, NOTICES OF GUARANTEED DELIVIUIY OR OTHER REQUIRED DOCUMENTS TO THE COMPAN'Y. 

The Company will nol accepl any altemative. conditional or contingent lenders. Each lendering holder, by execution oT this Letter ofTransmiltal or 
delivery of an Agent's Message instead oflhe Letter of Tronsmiiial, waives any right to receivcany noiiceof the acceptanceof such tender. 

2. GUARi\NTEE OF SIGNATURES. No signature guarantee on this Leiter ofTransmiltal is required if: 

(a) this Lcller ofTransmiUal is signed by the registered holder (which term, forpurposes ofthis Letter of Transmittal, includes any participant in 
Thc Depository Trust Company's system whose name appcaison a securily posiiion lisiingas theownerof the Old Notes) of Old Notes 
lendered wilh this Lcller ofTransmiltal, unless such holderis) has complclcd eidier the'box titled "Special Issuance Insmictions" or lhe box tided 



"Special Delivery Uislruciions" above, or 

(b) the Old Notes arc tendered for the account ofa fimi that is an Eligible Guarantor Institution. 

In all other cases, an Eligible Guarantor Instiluiion must guarantee the .signaturc(s) on this Letier nf Transmitlal. Sec Instruction 5. 

An "Eligible Guaranior Institution" (asdefined in Rule 17Ad-l5 promulgated underthe Securities Exchange Acl of 1934, as amended (the 
"Exchange Act")) mcans: 

• Banks (as defmed in Section 3(a) ofthe Federal Deposit Insurance Act); 

• Brokers, dealers, municipal securities dealers, municipal securities brokcTS. govemment securities dealers and govenunent sccuriiies brokers 
(as defmed in the Excliange Acl): 

• Crcdit unions (as defmed in Section 19(b)( I )(A) of the Federal Reserve Act); 
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• National securities exchanges, re^stcred securities associations and clearing agencies (as these terms arc defined in the Exchange Acl); and 

• Savings associations (as defined in Section 3(b) ofthc Federal Deposil Insurance Act). 

3. INADEQUATE SPACE. Ifihe space provided in the box captioned "Description of Old Noles Tendered" is inadequate, the certificate 
number(s) and/or the principal amounl of Old Notes and any other rcquired information should be listed ona separalc signed schedule wluch isallached to 
diis Leiierof Transmittal. 

4. PARTUL TENDERS AND WITHDRAWAL RIGIITS.'Tenders of Old Notes will be accepted only in minimuni denominations of S2,000 
principal amount or larger integral muliiples ofSl.OOO. Ifyou arc tendering less than all ofthe Old Notes evidenced by any certificaie you are submitting, 
please fill in lhe principal amount of Old Notes which are to be tendered in column 3 ("Piincipai Aniount of Old Notes 'Tendered") oflhe box tided 
"Description of Old Noles Tendered." In that case, unless you have otherwise indicaled by compleling the boxes tilled "Special Issuance Insu'uciions" or 
"Special Delivery histniclions," new certificale(s) for the remainder ofihe Old Notes that we're evidenced by your old certificate(s) will be sent to thc registered 
holderof the Old Notes, promptly after the expiration of the Exchange Offer; All Old Notes represented by certificates delivered lo the E.\change Agent will be 
deemed to have been lendered unless oihenvise indicated. 

Except as odierwise provided in ihis Lcller ofTransmiltal, tenders of Old Notes may be withdrawn at any lime pribr to the expiration ofthe Exchange 
Ofl'er. Fora widKlrawal lobccfTeciive, a wriUcn notice of wididrawal musl be received bythe Exchange Agcnl prior Ip the expiration of die Exchange Offer at 
one of the addresses lisied above. Any noticeof withdrawal must specify thenameoflhe person who tendered Ihe Old Notes tobe wilhdrawn, identity the Old 
Noles lo be wididrawn, including the principal amounl of the Old Notes, and, ifapplicable, the regisU-alion numbers and lolal principal aniouni of such Old 
Notes, and where certificates tor Old Notes have been transmitted, specify the name in which die Old Notes are registered, if different from that oflhe 
withdrawing holder. If certificates for Old Noles have been delivered or olherwise identified lothe E-xchange Agent, then, priorio the release of ihc certificates, 
the withdrawing holder musl also submii die serial numbers of the particular certificates lobe withdrawn and a signed noticeof wididrawal wilh signalures 
guaranleed by an Eligible Guarantor Institulkin; unless the holder is an Eligible Guarantor Institution, If Old Notes have been tendered using die procedure for 
book-entry transfer described in the Prospecius under the caption "The Exchange Offer—Book-Entry Transfer," any nbiice of withdrawal must specify the 
name and number ofdie account at The Depositoiy Trust Company to be credited widi the wilhdrawn Old Notes and otherwise comply with the procedures of 
the book-entry transfer facility. All questions as to thc vatidiiy, fomi and eligibility (including lime of rcceipl) ofthese notices will be delermined by thc 
Conipany. Any such determination will be final and binding. 

Any Old Noies so withdrawn will be deemed not lo have been validly lendered for exchange for purposes ofdie Exchange Offer. Any Old Notes that 
have been tendered tor exchange, but dial arc nol exchanged for any reason will be remmed lo die registered holder wthout cosl lo thai holder proinpdy after 
withdrawal, non-acccptancc of tender or icmiinaiion oflhe Exchange Offer In die caseof Old Notes tendered using thc proccdurc for book-cntiy transfer 
described in lhe Prospectus under the caplion "Thc Exchange Offer—Procedures for Tendering the Old Noies," thc Old Notes will be crcdiled to thc tendering 
holder's account with The Depository Trust Company. Properly withdrawn Old Notes may be rc-tendered at any.time prior io die expiration ofthc Exchange 
OfTer by following one ofthc proccdurcs described in the Prospeclus under the caption "Thc Exchange Offer—Procediires for 'Tendering die Old Noles," 

5. SIGNA TURES ON LETTER OF TRA^S^HTTAL. ASSIGNMENTS AND ENDORSEMENTS. Ifthis Letter ofTransmiltal is signed by 
the registered holdeif.s) oflhe Old Noles tendered hereby, ihe sigiiature(s) must correspond exactly with the name(s) as wrinen on ihe face ofthe 
certificaie(s) wilhout alteration, enlargemeni nrany change whatsoever. 

If any of thc Old Noles tcndercd hereby are registered in thenamcofiwoor more joini owners, all such owners mu.stsign this Lener ofTransmiltal. 

Ifany tendered Old Notes are rcgistered in different naine(s) on several certificates, it will be necessaiy lo complete, sign and submii as many 
sepaiale Letters ofTransmiltal as there arc differenl regislered holders. 
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When this Letler ofTransmiltal is signed by lhe registered holderis) of die Old Notes lisied and transmitted by this LctIerofTrtmsmiital.no 
cndorscnient(s) of ccntficale(s) or separate bond power(.s) are requircd unless Exchange Notes are to be issued in lhe name ofa person other than the regislered 
holder!,';). Signature(s)on thecertificaie(s) or bond power(s) must be guaranteed by an Eligible Guarantor Institution. 

Ifa person or persons olher than the regislered holderis) of Old Noles signs thc Letter ofTransmiltal, certificates fbr the Old Notes must be endorsed 
oraccompanied by appropriate bond powers, signed exactly as die name or names of thc registered holderfs) that appears on the certificates for die Old Notes 
and also must be accompanied by any opinions ofcounsel, certifications and olher information as die Company may require in accordance widi thc 
restrictions on transfer applicable lo the Old Noles. Signalures on certificates or bond powers musl be guarantecdby an Eligible Guarantor Institution. 

Ifyou are a tnistee, executor, adrtiinistrator, guardian, aitomey-in-fact, officer of a corporation, or acl in a similar fiduciary or representative 
capacity, and wish to sign this Lcner ofTransmiltal or any certificates for Old Notes or bond powers, you must indicate your status when signing. Ifyou are 
aciing in any of dicse capacities, you must submit proper evidence satisfactory Io us ofyour authority to so acl unless we waive this requirement. 

6. SPECIAL ISSUANCE AND DELIVERY INSTRUCTIONS. IT Exchange Notes are lo be issued in the name ofa peison odier than die signer 
ofthis Letterof Transmittal, or if Exchange Notes arc lo be delivercd lo .someone other than the signer ofthis Lener of Traasmiital or lo an address odier than 
ihat shown above, the appropriate boxes on this LettcrofTransmittal should be completed. 

Certificates for Old Notes not exchanged will be reUimed by mail or, if tendered by book-entry iransfer, by crediting the account indicated above 
maintained with The Depositor^' Trust Company. See Instmction 4. 

7. IR)tEGUL/\RrTIES. Al! questions as to the validilj', form, eligibility (including time of receipt) and acceptance of Old Noles tendered for 
exchange will be determined by die Company in ils .sole discretion. 'ITie Company's deiermination will be fmal and biiiding. The Company rcscrves lhe 
absolute right to reject any and all tender? of Old Notes improperiy lendered or to not accept any Old Notes, die accepuuicc of which might be unlawful as 
determined by the Conipany or ils counsel. The Compahy also reserves thc absolute right to waive any defects or irregularities or conditions ofthe Exchange 
OfTer as to any Old Notes either beforc or afler die expiration of die Exchange OfTcr, including the right to waive llic incligibi!it>- of any holder who seeks to 
tender Old Notes in thc Exchange Offer: provided dial any waiver ofa condition oftender will apply to all Old NotKiand nol only to particular Old Notes. 
The Conipany's intcipretation ofthc lenus and conditions ofthe Exchange Oficr as lo any particular Old Notes eitherbcforeor afler die expiration oTdie 
Exchangeoffer, inchiding lhe terms and conditionsof the Lellcr oTTransmillal and the accompanying insOiictions, will be final and binding. Unless waived, 
any defects or irregularities in connection with tenders of Old Notes forcxchange must be curcd wiUiin a reasonable period of time, as delenriined by the 
Company. However, all condiiions must bcsaiisficd orwaived priorio thc expiraiion oflhe Excliange Offer las exlended, ifapplicable). Neither die Company, 
the Exch.inge Agent nor any other person has any duty lo give notit~icaiion ofany defect or irregularity with respect to any lender of Old Notes for exchange, 
nor will thc Company have any liability for failure to give such notification. 

8. QUESTIONS, REQUESTS FOR ASS1STA.NCE AND ADDITIONAL COPIES. Queslions and requesis for assistance may be directed to 
thc Exchange Agent at die addresses and telephone number listed on die front ofthis LeUer of Transmittal. Additional copiesof the Prospecms, this Leiter of 
Transmiital or the Notice of Guanmtccd Delivery may be obtained fiom the Excliange Agcnl or fiom your broker, dealer, commereial baiik, trusl company or 
odicr nominee. 

9. 2«% BACKUP WITHHOLDING; SUBSTlTirTE FORM W-9, Nolice Pursuanl to IRS Circular 230. The discussion under this heading 
"28% BACKUP WITHHOLDING; SUBS'TITUTE FORM W-9" is not intended or wriilen by us or our counsel to be used, and cannol be used, by any 
person for the purpose bf avoiding lax penalties thai may be imposed mtdcr U.S. tax laws. The discussion under dtis heading, "28% BACKUP 
WITHHOLDING; SUBSTITUTE FORM W-9,'' is provided to support die promotion or marketing by us oflhe Exchange Offer. Each taxpayer should seek 
advice based on the taxpayer's particular circumstances from an independeni tax advisor conccming die potential tax consequences of an cxchangeof the Old 
Notes for Exchange Notes pursuanl to the Exchange Offer. 

15 

Under U.S. federal income tax law, a holder whose tendered Old Noies are acceplcd for exchange is requircd to provide the Exchange Agent with tlie 
holder's corrcct taxpayer identification number ("TIN") on Subslimtc Form W-9 above. Iflhc Exchange Agent is not provided with die corrcct 11N, thc 
Internal Revenue Service may subject die holder or odicr payee to a S50 penalty, hi addition, cash paymenls lo such holders or other payees with respect lo Old 
Noies exchanged in the Exchange OfTci may be subject to 28% backup withholding. 

The box in Part 3 of die Substituie Form W-9 may be checked if die lendering holder has not been issued a TIN and has applied for a TIN or intends 
to apply fora TIN in die near future. Iflhc box in Pan 3 is checked, thc holder or other payee must also complete thc Certificate of Awaiting Taxpayer 
Idenlification Number above in order to avoid backup widiholding. Notwidisianding that the box in Part 3 is checked and die Certificate of Awaiting Taxpayer 
Identification Number is completed, the Exchange Agcni will withhold 2S% ofall payments made priorio thc time a propedy certified TIN is provided to die 
Exchange Agent. The Exchange Agcnl will retain all amounts withheld during the 60-day period following the date ofthc Substimic Form W-9. Iflhc holder 
furnishes thc Exchange Agent wilh ils TIN within 60 days afier the dale of die Subsliluie Form W-9, the amounls reiained during the 60-day period wil! be 
lemined to die holder, and no further amounis will be retained or widiheld from payments made to the holder thereafter. If, however, the holder has not 
prbvided die Exchange Agent wilh ils TIN wilhin the 6(>-day period, amounls withheld will be remitted to the IRS as backup withholding. In addition, 28% of 
all payments made thereafter will be withheld and remined to the IKS until a correct TIN is provided. 

The hotder is required lo give the Exchange Agent thc social securily number or employer identification number oflhe registered holder ofthe Old 
Notes or ofthc last transferee appearing on the transfers allached lo, orcndoiscdon, thc Old Notes. Ifthe Old Noles are registered in morc than one name or arc 
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not in die name oflhe acmal holder, consult the enclosed "Giudelines for Certificalion of Taxpayer Identification Number on Subslimie Form W-9" for 
addiiionai guidance on which number lo report. " i 

Cenain holders may not be subject to these backup withholding and reporting requirements. These holders .should nevertheless complete the 
Substitute Form W-9 above, and check die applicable box in Parl.I.of the .Subslimtc Form W-9, to avoid possible erroneous backup widiholding. A foreign 
person raay qualify as an exempt recipieni by submitting a properly completed IRS Fomi W-8BEN, signed under penalties of perjury', ailesling to that holder's 
exempt .stams. Please consult the enclosed "Guidelines for Certification of Taxpayer Identification Number on Subslimtc Form W-9" for additional guidance on 
which holders are exempt from backup withholding. 

Backup widiholding is not an additional U.S. Federal income lax. Rather, Ihc U.S. Federal inconie lax liability of aperson subjeci lu backup 
withholding will be reduced by the amount of lax wilhheld. Ifbackup withholding results in an overpayment of taxes, a refund may be oblained. 

10. WAALER OF CONDITIONS. The Company's obligalion lo complcic Ihc Exckmgc Offer is subject lo the condiiions described in die 
Prospectus under the caption The Exchange Offer—Conditions to die Exchange Offer." These condiikms are for the Conipany's benefit only, and the 
Company may assert them regardless of die circumstances giving rise lo any. condition. The Coiiipariy riiay also waive any condition in whole or in part at 
any time in its sole discretion: provided dial any.waivcrofaconditionof lender will apply to all Qld Notes and nol only to particular Old Noles. The 
Conipany's failurc at any time to exercise any of the foregoing righls wil! not constitute a waiver of that right and cach right is an ongoing right dial the 
Company may as-scrt at any time. 

11. NO CONDITIONAL TENDERS. No allernativc, conditional or contingent tenders will be accepted. All lendering holders of Old Notes, by 
execmion ofthis Letter of Transminal, waive any right to receive nolice ofthe acceptance of Old Notes for exchange. 

12. LOST, DESTROYED OR STOLEN CERTIFICA TES. Ifany cenificate(s) representing Old Noles have been losl, desiroyed or stolen, die 
holder should check die box iibove regarding losl, destroyed or stolen certificates and pioniptly notify the Exchange Agent. Thc holder will then be insmiclcd 
as to die steps dial musl be laken in order to replace die certificale(s). This Letter of Transnuttal and related documents cannol be processed until die 
procedures for replacing losl, destroyed or stolen ccnificaic(s) have been followed. 

13. TRANSFER TAXES. You willnol be obligaled to pay any iranster taxes in connection witli the tender of Old Notes in thc Exchange OfTcr 
unless you instruct the Company to register Exchange Notes in the name o(̂ , or requesi thai Old Notes not tendered ornot acceplcd in lhe Exchange Offer be 
returned to, a personother than the registered tendering holder. In those cases, you will be responsible for thc paymeniof any applicable transfer lax. If 
satisfactory evidence of paymenl ofthese taxes or an exemption from payment is not subiiiitted.with this Lcuerof 

Transnuttal, no ccrtilicates for Exchange Notes will be issued unlil such evidence is received by the Exchange Agcnl. 

14. GUAIL.\N'TEED DELIVERY PROCEDURES. Holdeis who wish lo lender their Old Notes and (1) whose Old Noics arc nol immediately 
available, (2) who cannot deliver iheir Old Notes, the Letter ofTransmiltal or any other required documents to lhe Exchange Agent prior to the expiration ofdie 
Exchange Offer or (3) who cannot complete thc procedures for book-enlr>' Uansfcrs on a timely basis, may effect a tender if: 

(a) the tender is made ihrough n raembcr iinn ofa registered national securities exchange or of die Financial Industry Regulator)' Authorily, a 
commercial bank or imsl company having an office or coirespondenl in die United Stales or an "eligible guaranior institution" within die 
meaning of Rule 17Ad-15 under thc Exchange Act (an "Eligible Inslitution'"); 

(b) prior to thc expiration of ihc Exchange Offer, the Exchange .^gcnt receives from such holder andthe Eligible Institution a properly completed and 
duly e-xeculed Notice of Guaranteed DcUvei>-(by mail or hand delivery) setting forth thc name and addrcss of the holder of Old Notes, thc 
eertificaie or regislralion numbcr(s) of die tendered Old Notes and die principal amounl of Old Noles tendered, staling thai the tender is being 
made thereby and guaranteeing that, prior to 5:00 p.in., Ncw York City time, within four (4) business days afier the expiration of the Exchange 
OtTer, thc tendered Old Notes, a duly executed Letterof Transmittal and any other required documents will bedeposiied by the EUgible 
Institution with the Exchange Agent: and 

(c) a properly completed and duly executed Letter of'Tiansniillal, any other required documents and tendered Old Notes in proper fomi for Uansfer 
(ora confirmation ofbook-enUy transferof such Old Notes into Ihc Exchange AgetU's accounl al The l.)eposilory Trabt Conipany) musl be 
receivedby the Exchange Agent prior to 5:00 p.m.. New York Cily time, within four (4) business days afler the expiraiion of die Exchange Offer. 

Any holder who wishes to tender Old Notes pursuanl to the guaranteed deliver^' procedures described above must ensure that the Exchange Agent 
receives the Nolice of Guaranleed Delivery relating tosuch Old Notes prior to thc expiraiion ofthc E'lchange Offer. Failurc to compleie the guaranteed deliveiy 
procedures outlined above will nol, of itself affect the validity or ctTect a revocation ofany Letter of Tnmsniinal. fomi properly complcled and executed by a 
holder who attempted to use die guaranteed delivery procedures, 

IMPORTANT:THIS LETTER OF TRANSMITTAL (TOGETHER WITH OLD NOTES OR CONFIRMATION OF BOOK-ENTRV 
TRANSFER AND ALLOTHER REQUIRED DOCU.MENTS) OR A NOTICE OF GUAR^VNTEED DELIVERY MUST BE RECEIXTiD BV 
THE EXCIL\NGE AGENT PRIOR TO THE EXPIRATION OFTHE EXCHANGE OFFER. 
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GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICATION 
NUMBER ON SUB.TTITU IF. FORM W-9 

GUIDELINES FOR DETERMINING THE PROPER IDENTIFICATION NUMBER TO GIVE THE PAYER — Social Security numbers have nine 
digits separated by Iwo hyphens: i.e. 000-00-0000. Employer identification numbers have nine digits separated by only one hyphen: i.e. 00-00000(X). Tlie tabic 
below will help determine thc number to give the Payer, 

Give the 
StKJI.VLSEClJRm' 

For Itiis lype of accounl: ' numberof— 

! 1.-?, A ri individual :s accbiint? " ^ y : ' : 7%: •'-•:'.. ' ^ . - ..̂ r ', >'•''-.'•"' ' -k'l"hc". indi vidiial ! T ^ -j^' "̂ " V.,_ i*̂  ̂ ^\.'- •". •̂ ' \ __̂_' .'-/ii^ -.̂  ; 1 . X- "' '-'> '.... 

2;, Twoor'mdreindividuals Ooiniaccou'nl);^' ^-F.." ..-, -' --'.. .- t i . ' -%The'actual ownerbfthc accotinrbr'^ifcoiiibiii'cd funds, the first-ifidividua! on' ihe 

r'-.r^^Vs-4^^^:^-l^°^^\"' .%^r .^^•:;--"\--f'----SunHm^^'^^^ .:-\-^' n 

3; Guslodiah aci:o"untof'a niinor.(Uiufbriu.Gi£t to'Mlnofs Act) '- ' ; ' .Vrbe_minor(2)-Jc-'. .;• • r» .a- • ' -.. y.. ^ .."• " , / .... ! _ l ; l l - 3 

,4/y a: Theti.sual revocafa!e,savings trust "accounl,(grantor is" also, truslce);̂ ^ Y. • i ' ' : . - . ' • '"'. - V'g '-^ -:. -" ^ ' '',] ,. l^j ^ ^ 

p-": b^So-caU«l trust account thatis not aTefialor:va!idirusi'iindef siaic';^'i^Thcn'climrown"eril)^?H«S^''v^'^Ai "', • '̂-• r-.L̂ r" '^\.",'*'' •'')^' '.̂ •',*V . .^'H =,= 1̂ 

P .law •.-"' ' . .- - i .; r^: . 1., ....̂ "1 >. . ' , • - •• '' '~;#'^r-, - . - - • ••' -•- K ' , ; - - - . : ' : . '.: T j.fg' ,; " .. , j 

5.-__^SbleproprieroishrporsinBc-^'^"n«^ ^̂ "v' --'The.QwWr[3)̂ ^̂ ,_-̂  ^^a^. r*^,-'^-.'""j'^ ._ I . - ' . ' .-̂  ,, ŝ., - ' - - . :? . ' T. •*'.'! 

6.%Tiiiarariioi'lrusI filing underOptiorial FbfTTi-i099 Piling'MelhodJ' .4;;Thc'^dnloT;J.p'..T';.\C V*' . -• '• '̂•' % ' s^' ''-^ ' ''• ' •r̂ " . • ."•"-"-»" 
rl:(s^Reih^Ji^^^cikm:H(ni:4fb)(2)(^^^ 7^ 1^^^'.. ^ C " ' ^ ' ^ ^ • X : T / ; ' • •-.̂ -"^ .̂ •"i '̂•"̂ " --̂  ^".' -̂  • > ' . ' . ' - . \ ' ' 

7h Disretiardcd entily riot b'wned by.an iiidividual--. .-"• ^ •'-' , ' .^''^ ''ITie'bwrierjv. ^. ' . ' 1 • : '^,','-. , "," -, .- , -..v_, _. '•; ^"' ''",^"f 

-•- . • t " -" ." .~J,T.-
8f VA'vahd IrusL^eslaleorpension.lrustv. -S ;^" """^ " • ' V j .* • T'he'le'gal entit>^(do,nbt,turiiish the identification nuinber, ofthe pcisbiial^ " \S, v 4 
)C f.--ti> .^*\ .^ ' S'"'' '^''. *.• "'''̂ ' ' ">?"-"' - ^'i' '̂ ', ' '•" If-̂ ; i'. . ^represeniative oVliiJSlee:'ijriless the legal aitiiyitsclfis nor d^ ""^ 

TT^.pr-S*-—r-5r 
9?. GoiporalionofUiiaitcd.liabiUty^accoiuit electing cbrpbralcsiatuson--iJ.:.';^^ '̂*-: ' . ' J . : • ' ' ' • ' \ ' i ' . - • - ••- ''v '-"'•,.::''*''•'.^-' j - i 

JO^Associatiori.-club. fcligio-J3,chariiab!cVc(IuKilionalor"'otheriax-/- -^v ."̂ The organiiationX.,;/•''?-, ,'t>''- f;',-- , -• .~ ' ' *^y«- ' ' - ^ \ ' '$ 'TZJ^- "5 

-r 1.' Partnership^bVmulii^meriibeT liniited 1 iabiliiy company, -;' '-y,*'X".l-!^:".'Thii pantiershiT<\^'.';^'^S'. ' l'. ̂ "".' '<-î 'i!!"-'L;r :-T̂ -.- 'L '• ^ • '-• •;L!\''.^,if--'-} 

;12^'hTOiSrof.r'egiste^_"rK>rnincc- " - j^^-^- '.',• •̂..•'i 'gy . • ,7~^.-j;,''^'^j^VThe:biQkcrQr;nbniincg» f' ' •,, j'^",'?^ - ' -""̂  " 'a--"^.. ,7,"-̂ ; "^_ 'ii-^l^J.~-y':'Jt^^ 

(1) List the firsl and circle thc name oflhe person whose number you furnish. If oidy one person on a joint account has a social security number, that 
person's number must be furnished. 

(2) Circle the minor's name and fijmish die minor's social securily number. 
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(3) You must show the individual name, but you may also enter your business or "doing business as" name. You may use cither your social security 
number or employer identification number (if you have one). Ifyou area sole proprietor, the IRS encourages you to use your social security number. 

(4) Lisl fusi and circle the name ofthe legal trust, estate or pension tmsl. 



.Note. Granlor also musl provide a Foim W-9 to Uustee of trusl. 
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GUIDELINES FOR CERTIFICATION OF TAXPA\T.R IDENTIFICATION 
NUMBER ON SUBSTI run E FORM W-9 

PAGE 2 

Obtaining a Number 

Ifyou don't have a taxpayer identification number of you don't know your number, obtain Form SS-5, Application fora Social Securily Number 
Canl, or Form SS-4, Applicalion for Employer Identification Number, al die localbtTicc oflhe Social Security Administration or lhe Intemal Revenue Service 
and apply for a number. 

Payees Exempt From Backup Withholding 

Payees specifically exempted from backup wiiliholding on ALL payments include the following: 

• An organization exempt fiximtax under seclion 501(a), any IRA, ora cu.stodial accouni under .section 403(bX7) iflhc accoum satisfies thc 
requircmenls of section 401(0(2). 

• The Uruled Stales or any agency or instrumcnlaliiy diercof 

• A State, die District of Columbia, a possession of die United States, br any subdivision or instiiimcnlaliiy thercof 

• A foreign government, a political subdivision ofa foreign govemnient, orany agency orinsirumcntality ihereof. 

• ,\n international organization or any agency or instrumentality thereof" 

Oihcr payees that may be exempt from backup withholding include: 

A corporation. 

A financial institution. 

A dealer rcquired to register in securities or commodities regislered inthe U.S.'or a possession ofthc U.S. 

A fumrcs commission merchant registered widi the Commodity Fulurcs Trading Conimission, 

A real estate invesimeni trust. 

A common tiusl fund operated by a bank under section 584(a). 

A trust exempt from tax under seclion 664 or described in seclion 4947. 

An entity registercd at all times underthe Investment CompanyAci of 1940. 

A middleman known in the investmcnl community as a nominee or cuslodian. 

A foreign central bank of issue. 

PaynienLs ofdividcnds and patronage dividends nol generally .subject to backup withholding include the following: 

Paymenls to nonresidcnl ahcns subject to withholding under scclion 1441. 

Payments lo parmerships nol engaged in a trade or business in ihc U.S. and that have at least one nonresidcnl alien partner. 
Payments of patronage dividends where the amount rcceived is not paid in money. 

Paymenis made by certain foreign organizations. 

Section 404(k) dislribulions made by an ESOP. 

Payments of interest not generally subject to backup widiholding include thc following: 

• Pajmienls of inieresi on obligations issued by individuals. Nolc: You may be subjeci lo backup widiholding if diis interest is $600 or more and 
is paid in die course of die payer's Uade or business and you have not provided your correcl Uixpaycr identification number to the payer. 

• Payments described in section 6049(b)(5) lo nonresidcnl aliens. 
• Payments on lax-frcc covenani bonds under section 1451. 
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• Payments made by cenain foreign organi7.ations. 

• Mortgage or smdent loan interest paid to you. 

Exempt payees described above should file the substituie Form W-9 lo avoid possible erroneous backup withholding. 



Privacy Act Nolice. —Section 6109 requires mosl recipients of dividend, interest orother paymenls lo give taxpayer identification numbeis lo 
payers who must rcport thc payments to die IRS^The IRS uses die numbers foridentificatioh puiposes. Payers must be given thc numbers whelher or nol 
recipients are required to file tax retums. Payers must generally withhold 28% of taxable interest, dividend and ceriain other payments to a payee who does not 
furnish a taxpayer identification number to a payer. Ceriain penalties may also apply. 

Penalties 

(1) Penalty for Failure to Furnish 'Taxpayer Identification Number. — If ybu fail lo fumish your taxpayer klentification number toa payer, 
you arc subject lo a penally of S50 Tor each such failure unless your failurc is due lo reasonable cause and not to willful neglect. 

(2) CM! Penalty for False Informafion with Respect to Withholding,— Ifyou make a false statemeni with no reasonable basis dial residts in 
no imposition of backup withholding, you arc subjccI loa penalty of S500, 

(3) Criminal Penalty for Falsitying Information. ^Willfully falsifying certifications or affirmations may subject you to criminal penalties, 
including fines and'or imprisonmenl. 

(4) Misuse ofTINs. — Ifthe requester discloses or uses TlNs in violalion of federal law, the requester may be subject to civil and criminal 
penalUes. 

FOR ADDITIONAL INFORMATION, CONTACT 
VOUR TAX CONSULTANT OR THE INTER.NAL 

REVENUE SERVICE 
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Exhibil 99.2 

NOTICE OF GUARANTEED DELIVERV 

ISLE OFCAPRI CASINOS, INC. 

OFFER TO EXCHANGE 

All outstanding 7.75(1% Senior Notes due 2(119 issued Marcli 7, 2UI1 
In exchange for 

7.750% Seriior Notes due 2019, 
which have been regislered under IheSecuriiies Acl of 1933. asamended. 

Pursuant to Ihe Prospeclus. dated , 20II 

The exchange offer will expire at 5:00 p.m. New York City time on , 2011. unless extended. Tenders may be withdrawn prior to 
5:00 p.m. Ncw York Cily time on thc expiration date. 

This NolKC of Guaranteed Delivery, or one substaniialiy equivaleni lo this form, and the relaied Leiter ofTransmiltal (die "Leiter ofTransmiltal") 
must be used lo accept the Exchange OfTer (as defmed below) of Isk of Capri Casinos, Inc., a Delaware corporalion (tiie "Company"), made pursuanl lo thc 
Prospeclus, dalcd , 2011 (as it may be amended or supplemented from limclo lime, the "Prospectus"), if (l)certificaics for the Company's 
outstanding 7.750^i) Senior Notes due 2019, issued on March 7; 2011 (die "Old Notes"), are nol immediately available, (2) the Letter ofTransmiltal and all 
documents requited by thc Letter of Transminal cannol be delivered Io U.S. Bank National Association (the "Exchange Agcnl") prior to the expiration of the 
Exchange Offer or (3) the procedurcs for delivery'by book-entry uansfer cannol be completed on a timely basis! Such form musl be delivered by mail or hand 
riefivery only to the Exchange Agent as sel forth below. In addition, in orderto utilize" lhe guaranteed delivery procedures to lender the'Old Noles puisuani to the 
Exchange Offer, a properly completed and duly executed Letter ofTransmiltal, any other rcquircd documents and tendered Old Noles in proper form for 
Iransfer (or confimiaiion of a book-eniry iransfer ofsuch Old Notes into thc Exchange Agent's account at T'he Ek'pository'Tmsl Company ("DTC")) musl 
also be receivedby lhe Exchange Agem priorio 5:00 p.m., Ncw York City liin'e, within four (4) business days after die expiration ofthc Exchange OtTer, 
Capitalized tenns not otherwise defined in Ihis Noticeof Guaranteed Delivery are defined in the Prospeclus. 

The Exchange Agent for the Exchange Offer is: 
U.S. BANK NATIONAL ASSOCIATION 

By Overnight Courier. Re^^istereiU Certified Mail and by Hand: 
U.S. Rank National .A.ssocialion 

Corporate Trust Services 
60 Livingston Avenue 

St. Paul. Minnesota 55107 
Aim: .Specialized Finance 
Isle of Capri Casinos. Inc, 

7,750% Senior Nolesdue 2019' 

To Confirm by Telephone: 
(800) 9.-i4.6802 

Delivery of This Notice of Guaranteed Delivery lo an ,\ddress Oihcr Than Scl Forth Above Will Not Constitute a Vulid Delivery. 

ITiis Notice of Guaranleed Delivery is not lobe used to guaramee signatures. ITa signature on a LettcrofTransmittal is rcquired to be guaranteed by 
an "Eligible Instimtion" under thc instructions lo thc Letter ofTransmiltal, such signature guarantee must appear in iheapplicable space pixjvidcd in the 
signalure box on thc Letter of Transmittal. 

Ladies and Gentlemen: 

The undersigned hereby lenders to die Company, upon die terms and subject lo the condiiions set forth in die Prospecms and thc LeUer of 
'Transminal (which together constimte thc "Exchange Offer"), receipt of which are hereby acknowledged, die aggregate principal amount of Old Notes set forth 
below pursuant to the guaranteed delivery procedure described under the heading " The Exchange Offer—Guaranleed Dehvery Proccdurcs" in the Prospectus 
and Instruction 14 ofthe Lcner of Transminal. Deliveiy of documents lo DTC does not constitute delivery' to the Exchange Agent, 

Namc(s)orRegistcred lloldcr(s): 
(Please Prim or Type) 

Address(cs): 



Prlocipa] Amoum ofQId Nolei Tepdwul:' CtrtlOcalc So(s). (If available): 

* Must be in minimum denominations of S2,000 principal amounl or larger inlegral multiples ofSl.OOO. 

If Old Noles will be delivered by book-entily u-ansfer lo DTC, provide the DTC accounl number and transaction nmnber. 

DTC Accounl Number 

Transaclion Number 

All authorily confcned or agreed lobeconfcrtcd in this Notice of Guaranleed Delivery shall survive die death or incapacity of the undersigned. Every 
obligation of the imdcrsigned under this Notice of Guaranleed Delivery shall be binding upon the heirs, executors, administralois, personal representatives, 
tru-Slces in bankruptcy, legal reprcsenlatives, successors and assigns ofthe undersigned. 

PLEASE SIGN HERE 

Must be signed by die hQldcr(s) of Old Noles as their name(s) appcar<s) on certificates for Old Notes or on a security posiiion listing, or by 
pcrson(s) audiorijcd to become registered holdcr(s) by endorsement and documents iransmilicd widi this Notice of Guaranteed Dclivcty. 

Signalure(s) of Holderis) of .AulhoriziJd Signaior>' Dale 

Area Code and Telephone Number 

If signalure is by attorney-ui-fact, tmsiee. executor, adniinislraior. guardian, officer or olher person acting in a fiduciarj' or representative capaciiy, 
such person musl set forth his or her full tide below. 

Please print naine(s) and address(es) 

Namc(s) of Holdcrfs) 

Title/Capacity: 

Addrcss(cs): 

GUARANTEE OF DELIVERY 
(.N'ot to be Used for Signalure Guarantee) 

I he undersigned, a member firm ofa registercd national securities exchange or ofthc Fiiianciai Industry Regulatory Authority, a commercial bank or 
trusl company having an office or a correspondent in the Uniled States or an "eligible guarantor instiluiion" widiin die meaning of Rule 17Ad-i5 under die 
Securities Exchange Act of 1934, as amended, hereby guaraniees ihai the undersigned wil! deliver to thc Exchange Agent thc certificale{s) representing thc Old 
Notes being tendered by diis Noticeof Guaranleed l>c!ivcry in proper form for transfer (or a confuTiiaiionofbook-_cnlr>'transfer ofsuch Old Noles into the 
Exchange Agent's account at the l>ook-eniry Transfer facility of DTC) with a projieriy complclcd and duly executed Letter of Transrailtal and any other 
required docnmenLs. all within four (4) business days after ihe expiration ofthe Exchange Offer. 

Name of Firm 

(Authorized Signamre) 

Address Name 
Please Print or Type 

Zip Code Tide 



Telephone Number 

'The institution that completes this fomi must communicate the guarantee lothe Exchange Agent by the expiration of die E.xchaiige Ofter antl must 
deliver the certificates representing any Old Notes (or a confirmation of book-cntr>' u-ansfer ofsuch Old Notes into the Exchange AgenTs accounl at DTC), the 
Letter ofTransmiltal and any other required documenis to the Exchange Agcnl wilhin the time 'period shown in this Nolice of Guaranteed Delivcty. Failure to 
do so could result in a financial loss to such insiimiibn. 

NOTE: DO NOT SEND CE RII FICATES OF OLD NOTES Wil 11 TIIIS FOR.M. CERTIFICATES FOR OLD NOTES SHOULD ONLV BE 
SENT WITH VOUR LETTER OF TRANSMITI AL. 


