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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C: 20549
Amendment No. 1 to
FORM S-4
REGISTRATION STATEMENT UNDER THE SECURITIES ACY OF 1933
Isle of Capri Casinos, Inc.
(Exact name of registrant as specified in its charter)
(For Co-Registranis, Please See Table of Other Registrants on the Following Page)
Delaware 7990 41-1659606
(State ur other jurisdiction of (Primary Standacd Lixlustsial {IRS Employer
incorporation or organization)  Classification Code Number) Identification Number)

600 Emerson Road, Suite 300
St. Louis,-Missouri 63141
(314) 813-9200
{Address, Including Zip Code, and Telephone Number, Including Avea Code. ol Registrants’ Principal Executive Offices)

Edmund L. Quatmann, Jr.
Chiel Lepat Officer and Secretary
600 Emerson Road, Suite 300
St Lonis, Missouri 63141
(314) B13-9200
(Name, Address. Including Zip Code. and Telephone Number, Including Area Code. of Agent {or Service)}

with copy Lo:

Paul W, Theiss, Fsq.
Philip J. NiehofT, Esq.
Mayer Brown LLP
71 South Wacker Drive
Chicago, Lllinois 60606
{312) 7T82-0600

Approximate date of commencement of the propaosed sale of the securities to the public: As soon as practicable afier this Registration
Statement becomes effective.



1§ the securities being regisiered on this form are being offered in connection with the formation of a holding company and there is compliance
with General Instruction G. check the following box. OO

If this form is filed 1o register additional securitics for an offering pursuant to Rule 462(b) under the Securities Act. check the following box and
list the Securities Act registration stutement number ol the earlicr effective registration stalement for the same offering. O

If this form is a post-effective amendment filed pursuant o Rule 462(d) wixder the Securities Act. check the following box and Jist the Scewrities
Act-registration staiement number of the earlicr effective registration statement for the sume offering. O

[idicate by check mark whether the regisirant is a large accelerated fifer, an accelerated filer. a noh-accelerated filer or a smaller reporting company.

o=

See the definitions of "large accelerated filer,” “aceelerated filér” and "sinaller reporting coinpany” in Rule 12b-2 of the Exchange Act. (Check one):

Lurge accelerated filer O Accelerated filer B Non-aecelerated filer O Smaller reporting company O
(Do nwt cheek, i€ d .
smaller reposing company}

It applicable. pluce an X in the box to designate the appropriate rule provision relied upon in conducting this transaclion:

Exchunge Act Rule 1 3e-4(3) {Cross-Botder Issuer Teader Offery U
Exchange Act Rule 14d-1(d) (Cross-Border Third-Paity Tender Offer) O

The Registrants hereby amend this Registration Statement on such date or.dates as may be necessary to delay its effeclive date until
the Registrants shall file a further amendment that specifically states that this Registration Statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933 or until this Registration Statement sl{n]] become effective on any date as the
Securities and Exchange Commission, acting pursuant to said Section B(a), may determine.
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The information jin this preliminary prospectus is not eomplete and may be chanped. We may not sell these secarities until the registration
statement filed with the Securilies and Exchange Commission is effective; This preliminary prospeetus is nol an offer 1o sell these securities.
and it is not soliciting an offer o buy these securities in-any state where the offer or sabe is not permitted.

SUBIECT TO COMPEETION; DATED JULY 26, 2011

Isle of Capri Casinos, Inc.

OFFER TO EXCHANGE
All outstanding $300,000,000 principal amount of
7.750% Senior Notes due 2019 issued March 7, 2011
in exchange for
$300,000,000 principal amount of

7.750% Senior Notés due 2019, which have been
registered under the Securities Act of 1933, as amended

Principal Terms of the Exchange Offer:

We will exchange all old 7.750% Senior Notes due 2019 ihal were issued on March 7, 2011 in a private offeringhat are validly tendered and not
validly withdcawn for an equal principal amount of exchange notes that have been registered under the Secudiies Act of 1933, as amended (the
"Suvcurities Act™).

The exchange ofter expires a1 5:00 p.m.. New York City lime, on August 26, 201 1, unless we extend the offer. You may withdraw tenders of old
notes'al any time prior to the expiration of the exchange offer. The exchange offer is not subject to any condition other than that it.will not violate
applicable law or inerpretations of the stafl of the Securities and Exchange Commission (the "Commission™) and 1hal no proceedings with respect 1o the
exchange affer have been instituted or threatened in any court or by any governmental agency.

Principal Terms of the Exchange Notes:

‘The tenms of the exchange notes w be issued in the exchange offer are substantially idemical to the old notes. except that the exchange notes will be
freely tradeable by persons who are not affiliated with us and will not have registration rights. No public market eurrently exists for the old potes. We
do not intend 10 list the exchange notes on any securitics exchange. and. therefore, no active public market is anticipated.

The exchange noies will be fully and unconditionally guarameed on a senior basis, jointly and severally, by certain of our domestic subsidiaries
that guarantee the old notes, The exchange notes will be our and our guavantors’ general unsecured obligations and will rank equally and ratably in right
of payment with our and our guarantors” existing and future unsecured senior debt. including the old notes, and senior 10 our and our guarantors’
existing and future subordinated debt. The exchange notes will be effectively junior 1o our secured indebredness to the extent of the value of the
colluteral securing such indebtedness. including obligations under our existing senior secured Credit Agreement (as defined helow), which are secured
bv the recal and personal propeny. including capital stock. of our guarantors,

You shouid carefully consider the risk factors beginning on page 11 of this prospectus before participating in the
exchange offer. '

Each broker-dealer that receives exchange notes for its own account pursuant to the exchunge offer musit acknowledge that it will
deliver & prospectus in connection with any resale of such exchange notes. The letier of Lransmitlal states that, by so acknowledging and by
delivering a prospectus, a broker-dealer will not be deemed (0 admit that it is an "underwriter” within Lhe meaning of the Securities Act.

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



of exchange notes received in exchange for old notes where such old notes were acquired by such broker-dealer as a result of market-making
activities or other trading activities. We have agreed that, for a period of 180 days after the expiration time of the exchange offer, we will

make this prospectus available to any broker-dealer for use in connection with any such resale. See "Plan of Distribution.™

None of the Commission, any state securities commission, any stale gaming commission or any other gaming authority or other
regulatory agency has approved or disapproved of the exchange notes or the exchange offer or determined if this prospecius is truthful or

complete. Any represeniation to the conlrary is a eriminal offensc.

The date of this prospectus is L2011,
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You should rely only on the information contained in this document or to which we have referred you. We have not authorized anyone
to pravide you witli information that is dilferent: This document miay only be used where it is legal to sell these securilies. The information in '
this decument may only be accurale on the date of this decument.

References (o the "Company,” "we," "us." and "our" in this prospecius aré to Isle of Capri Casinos, Inc., or Isle of Capri Casinos, Inc. and 118
consolidated subsidiaries, as the context requires.

No person s suthorized in connection with this exchange offer 0 give uny informitioh or o make any representation not contained in this
prospectus. and, if given or made. such other information or representation must not be relied npon @s having been authorized by us.

" This prospectus does not constitute an oller 10 sell or buy any exchange notes in any jurisdiction where it is unlawful o do s0. You should base
your decision to invest in the exchange notes and participate in the exchange offer selely on information contained or incorporated by reference in this
prospectus,

Prospective investors should not construe anything in this prospectus as legal, business ov 1ax advice. Each prospective investor should consult its
own advisdrs as needed (o make its investment decision and ta delermine whether it is legally permitted 10 participate in the eachange offer under
applicable legal investment or similar laws or regulations.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus. including the documents that we incorporate by reference herein. contains forward-looking statements within the meaning of
Section 27A ol the Securilies Act and Section 21E of the Securitics Exchungu Act al 1934, as amended (ihe “Exchange Act”). These lorward:looking
statements are hased on management's cument expectations, estimates and projections. Words such as “expecis.” "anticipaies.” "intends.” "plans.”
"believes,” "seeks.” "estimates,” "forecasts,” "will,” "sheuld.” "approximately,” "pro forma,” variations of these words, and similar cxpressions are
intended to identify these forward-looking statements, Certain factors. including. but not limited to those identified under the heading "Risk Factors” in

this prospectus. as well as those in [tem 1A, "Risk Factors,” and elsewhere in our Annwal Report on Form 10-K for the fiscal year ended Apnl 24,
2011
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and our other filings with the Commission, which are incorporatcd by reference into this proipecius, may cause actual results o differ matenially fromn
current expectations, estimates. projections and forecasts and from past resulis. You are cautioned not o unduly rety on such statements, which speak
only as of the date made. The Company undertakes no obligation to release publicly any revisions to forward-looking statements as the resuh of
subsequent events or developments. ’

INCORPORATION BY REFERENCE

We file annual, quarterly and special reports and other information with the Commission. See "Where You Can Find More Information.” The
following documents are incorporated into this prospecus by reference:

our Annual Report on Form 1(-K for the fiscal year ended April 24, 2011, filed with the Commission on June 16, 2011; and

our Current. Reports on Forms 8-K/A and 8-K. dated June 25, 2010 and Tune 29, 201 1.

All documents and reports filed i)y us pursuant to Sections 13(a), 13(c). 14 or 15(d) of the Exchange Act afier the date of this prospectus and an or
before the time this exchange offer is completed are deemed to he incorporated by reference in this pms:[;eclus from the date of filing of such documents
or reports, exeept as to any portion of any future document or report that is not deemed tw be filed under-those sections. Any statement contained in a
document incorporated or déemed to be incorporated by reference in this prospectus will be decined to he modified or superseded for purposes of this
prospectus 1o the extent that any stalcmernt contained herein or in any other su'hxequendy filed document that also is or is deemed 1o be incorporated by
reference in this prospectus modifies or supersedes such statement. Any statement so modified or superséded will not be deemed. except as so modified

or superseded. to constitute a part of this prospectus.

You may request a copy of these documents at no cost by writing or calling-us at Isle of Capri Casinos, Ine.. 600 Emerson Road,
Suite 300, St. Louis, Missouri 63141, Attention: Chief Legal Officer, Phone: (314) 813-9200, To obtain timely delivery of this information,
you must request this information no later than five (5) business days before the expiration of the exchange offer. Therefore. you must
requesi information on or before August 19, 2011. '

INDUSTRY AND MARKET DATA

In this prospectus and the documents incorporated by reference in this prospectus: we rely on and refer 1o information and stanisiics -regarding the
-industry and the sectors in which we operate. We obtained this information and statistics from various third-party sources and our own internal
estimates. We believe that these sources and estimates are reliable bui have not independently verified them and cannot guarantee their accuracy or
completeness. '
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SUMMARY

This summary highlights selected information contained elsewhere in fhis prospectus. Because this is ondy a summary. it may not contain all of
the information you should consider in making your decision of whether 1o participate in the exchange offer. To undersiand all af the terms of this
exchange offer and for a more complete undersianding of our business, you should carefilly read this entire prospecius, particularly the section
entitled "Risk Factors.” and the docunienty incorporated by reference in thiy prospéctus.. In this prospectus, we use the terim "old notes™ to refer o the
$300.000.000 7:750% Senior Notes due 2019 that were issued on March 7. 2011 in a private offering, the term”exchunge notes” to refer to the
7. 750% Senior Notes due 2019 offered in the exchange offer described in this prospecins and the term "nutes” 1o refer 1 the old notes and the
éxchange notes. collectively. All references w the old notes and exchange notes i:mll;tjc-referencc.\‘ tor the related guarantees. Some of the statements
contuined in this "'Sunmmr)' "are forward-locking statements. Se¢ "Canticnary Statement Regarding Forward-Looking Stutemenis.”

‘The Company

We arc a Icading developer. owner and operator of branded gaming facilities and related lodging and entertainment facilities in regional markets in
the United States. As of April 24, 2011, we own and operate, 15 gaming and entertainment facilities in Louisiuna, Mississippi, Missoud. Iowa,
Colorado and Florida. Collectively. these properties feature approximately 15.000 slot machines and over 370 table games (including approximately 110

_poker tables), over 3,000 hotel rooms and more than forty restaurants: We also,operate a hamess racing track at our casino in Florida. Our partfolio of
properties provides us with a diverse geographic footprint that minimizes geographically-concentrated risks caused hy weather, regional economic
difftculties. gaming tax rates and n:gu]at.ibns imposed by local gaming authorities.

Our principal executive office is located at 600 Emerson Roud, Suite-300, St.-Louis, Missouri 6314 1. Qur telephone nunber is (314) 813-9200.
We maintain an Internel website at hitpd/fwww islecorp.com. Information contained on our website is nol incorporated by reference into this prospectus
and you should not consider information contained on our website as part of this prospectus.

Summary of the Exchange Offer

On March 7. 201 1, we completed te private offering of $300.000,000 of our 72.750% Senior Notes due 2019, In conmection with that private
offering, we entered into a registration rights agreement with the initial purchasers o' the old notes. In that agreement, we agreed. among other things, Lo
deliver 1o you this prospectus for the exchange of up 10 $300,000,000 of new 7.750% Senior Notes due 2019 that have been registered under the
Sccurities Act for up to $300.000.000 aggregaie principal amount of the old 7.7504% Senior Notes due 2019 hat were issued on March 7, 2011, The
exchange notes will be substantially identical to the old notes. excep that:

the exchange notes have been registered under the Securities Act and will be freely tradable by persons who are not afliliated with us:
the exchange notes are not entitled to the rights that are applicable to the old notes under the registration rights agreement; and

our obligation to pay additonal interest on the old notes does not apply if the registration statement of which this prospectus forms a part
is declared effective or certain other circumsiances occur, as described under the heading "Description of Notes—Regisiration Rights:
Special Interest.”

Old notes may be exchanged only in minimum deneminations of $2.000 and larger imegral multiples of $1,000. You should read the discussion
vnder the headings "Summary—Thé&xchange
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Notes™ and "Description of Notes” for further information regarding the exchange noles. You should aiso read the discussion under the heading "The
Exchange Offer” for further information regarding the exchange offer and resale of the exchange netes.

Exchange Offer We will exchange our exchange notes for a like aggregate principal amount and maturity of our
uald notes as provided in the registration rights agreement related to the old notes. The exchange
offer is intended 1o satisfy the rights granted,lo h"pldc_'rs of the old notes in that agreement. Afier
the exchange offer is complete you' will no longer be entitled to any exchange or registration
rights with respect 1o your notes.

Resales Based on an interpretation by the staff of the Comimnission set forth in no-action letters issued to
third parties, we bélieve:ﬂﬁn the exchange notes may be offered for resale, resold and oltherwise
transferred by you (unless yoil are obr "affiliate™ within the meaning of Rule 405 under the
Securities Act) without compliance with the registration and prospectus delivery provisions of
the Securities Act. provided;that vou:

*  are acquiring the exchiange notes in the ordinary course of business; and

*  bave not engaged in, do not'intend 1o engage in. and have no arrangement or understanding
with any person to participate’in 2 distribution of the cxchange notes.

By sipning the letier.of transmittal and exchanging your old potes for exchange notes, as
described below,.you will. he wmiaking representations to this effect.

Each panicipating broker-dealer that receives exchange notes for its own account pursiant Yo the
exchange offer in exchange for the old notes that were acquired as 2 result of market-making or
other trading activity xmgs-t-"ackrmwlc'ﬁge.5]1;11 it will deliver a prospectus in connection with any
resale of the exchange notes. See "Plan of Distribmion.”

Any holder of old notes who:
. is our affiliate,
. does not acquire the exchange notes in the ordinary course of its business or

*  cannot rely on the position of the staft of the Comunission expressed in Exxon Capital
Holdings Corporation, Morgan Sunley & Co. Incorporated or similar no-action letters

2
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Expiration Time

Conmditions 1o the Exchange Offer

‘Procedures for Tendering the Old Noes

musL. in the absence of an exemption, comply with régisimtion and prospectus delivery
requirements of Lhe Securities Act in-connection with the resale of the exchange notes. We will
not assume, aor will we indemnify you against, any :I.inia't‘lirty you may incur under the Secunties
Act or stale or local secririties laws it you lrané;'fer_afl'ly' exchaoge notes isstied 1o you in 1he
exchange offer absent compliance with the app_liéabl':: registration and prospectus delivery
requirements or an applicable exemption.

The exchange offer wili expire at 5:00 p.m., New York City.time. on August 26,201 1, or such
later date and timc to which we extend it. We do not currently intend 1o extend the expiration
lime.

The exchange offer is subject 10-the-following r;:mmlillinns. which we may waive:

»  the cxchange offerdoes not violate applicable law or;:app!icablc interpredations of the staff

of the Comunission; and . i
= there is no action dr procecding instituted or threatened in any court or hy any governmenta!
agency with respectito-this exchange offer,

See "The Exchange Offer—Congitions to the Exchange Qffer.”

i you wish to-secept and pariicipate in this éxchange offer. you must complete, sign and date the
accompanying:letter af transmitlal, ora copy, of [th_é"léuér.of transmittal, according to the
instructions contiined in this prospectus.and the letier.of ransmittal, You must also mail o
atherwise detiver the completed excouted letter of trinsmisal or the copy thereof, wopether with
the old notes and any other: reqr_;':‘red documents, 1o the eXchange agent at the address set forth on
the cover-of the letter of teansmittal: Jf you hold-old _rllotes throngh The Depository Trust
Company ("DTC") dud wish to participate in the exchange offer, you must comply with the
Autoiied andér.Ol’fer-Pf()g_turn procedures of DTG, by which you will agree 1o be bound by
the leiter of transmittal. l-fryoﬁ‘wiﬁrh to'accept and_'pa::‘l.icipalc in this exchange offer and you
cannol-get.your required documents 1o the exchange'agent on dime. you must send all of the items
required By the goaranecd délivéry frcediies de:{clribc'd below.

By signing_ or agreeing to'be hound by the fetter of transmittal. you will represent ta vs that,
among other things:

. any exchange notes.that you receive will be acquired in the ordipary course of your
business:

»  vou have no arangement or understanding with any person or elity lo participate in the
distribution of the exchange notes;
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Special Procedures for Bepeficial Owners

Guaranieed Delivery Procedures

Withdrawal of Tenders

»  if you are a broker-dealer that-will receive exchange notes for your own account in
cxchange for aldnotes that wire icquired as # result of market-making activities. that you
will deliver & prospectus, as required by law.'in connection with-any resale of the exchange
notes; and

* you are not our "affiliate” as defined in: Rule 405 under the Securitics Act.

If you aré a beneficial owner whose old notes are registered in the name of a broker. dealer,
commercial bank, trust company or other nominee and you wish 1o tender your old notes in the
exchange offer, you should promptly. comtact the persou in whese name the old noles are
registered and instruct that person 1o lender on yc;ur behalf. If you wish 1o ehder in the exchange
offer on your own hehalf, prior to completing and executing the letter of transmittal and
delivering the certificates for your old-notes, you must gither make appropriale arrangements to
register ownership of the old notes in your.name or obtain a properly completed bond power
from the person in whose name the old notes are registered. The transfer of registered ownership

may take considerable time and may not be able to be completed prior 1o the expiration ume.,
If you wish to tender your old notes and:
= your old netes are not immediately available;

*  you are upable to deliver on time your old notes or any other document that you are
required to deljver ta the exchange agent: or

*  you cannot-complete the procedures for delivery by book-eniry transfer on time:

then you may tender your old notes according to the guaranteed delivery procedures that are
discussed in the letter of transmittal and in "The Exchange Offer—Guaranteed Delivery
Procedures,”

A tender of old notes pursu:mt‘m the exchange offer may be withdrawn at any time prior 10 the
expiration time. To withdraw, you must send a written or facsimile transmission notice of
withdrawal to the exchange ageni at its address indicated under "The Exchange Offer—FExchany
Agent” before the expiration time of the exchange offer.

4
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Acceptance of the Old Noies and Delivery of
Exchange Notes

Effect on Holders of Old Notes

Accrued Interest on the Exchange Notes and the
Old Notes

Conseguences of Failure 1o Exchange

If all the conditions 1o the completion of this exchange offer are satisfied. we will accept any and
all old notes that ire properly lendéréd in this exchange offer and not properly withdrawn before
the expiration time. We'will rétarn any old notes' that we do not accept for exchange 1o its
registered holder at our expense:promptly. after the expiration ime. We will deliver the exchange
notes 1o the registered holders of ld rotes accepicd for exchange prompliy afier the expiration
time wind aceepiance of such old notes. Please refer to the section in this pm?.péc tus entitled "The
Exchange Offer— Acceptancef Old Notes for Exchange and Delivery of Exchange Notes.”

As o result of making. and'upon acceptanée for exchange of all validly tendered old notes
pursuint to the terms.of, the'exthange offer. we will have fuifilled a covenant contained in the
registration rights agreement. If you are a holder of old notes and div not tender your old notes in
the exchungé offer, you will continueto hold your old notes and you will be entitled to all the
rights and limildlions applicable to the old noies in the indenture, except for any rights under the
registration rights agreémenl-that by their terms termintate upon the consumination of the
exchange offer. See "The Exchiabge Otfec—Purpose and Etfect of the Exchanpe Otfer.”

Fach cxchange note will bear interest from Marchi 7,:2011. The holders of old notes that are
accepted for exchange will be dédmed tohave waived the right to recejve payment of accrued
interest oo those old notes from March 7, 2011 tothe date of issuance of the exchange noies.
Interest on the old nétes accepted forexchange will'cease to accrue upon issuance of the
exchange notes.

Conscqucmly.jif-'yqu exchange.your.old notes for exchange notes, you will receive the same
interest payment on Septémber-15. 2011 that you would have received if you had not accepted
this exchange offer.

Al untendered old nistes will continue to be suk;jcCl 1o the restrictions on ransfer provided for in
the old notes and in the indenture. In gcncrai. the pld notes may not be offered or sold unless
registered under.the: Securities Act-exéept p}:rsi:an: 1o an exemption from. or in @ ransaction not
subject 10, the Securities Act and applicable state or local securities laws, Other than'in
connection with the exchange offer. we do ﬁol\?un"cnt']y anticipate that we will register the old
aotes under the Seeurities Aet. The-trading market for your ald notes will become more limited 10
the extet that olher holders of old notes parlic;pau: in the exchange offer.

5
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LS. Federal Income Tax Considerations

Use of Proceeds

Exchange Agent

The exchange of old notes for exchange, notes in the exchange offer should not be a taxable event
for United States federal income idx purpases, Sce "Certain United States Federal Income Tax
Considerations.”

We will not receive any cash proceeds from the issuance of the exchange notes in the exchange
offer. See "Use of Proceeds.” '

U.5. Bank Nativnal Association is the exchange agent for the exchange offer. The address and
telephone number of the exchange agent are set forth in the section captioned "The Exchange
Offer—Exchanpe Agent.”

6
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The Exchange Notes

The following summary comtains busic informarion abour the exchange notés and is not intended 10 be complete. It may noi contain all of the

information that is imporiani 1o you. Certain terms and conditions described below are subject 1o imporiant. imitarions and exceprions. For a more

complete description of the terms of the nowes, see "Description of Notes.”

Issuer

General

Exchanpe Notes Offered

Matunity Date

[aterest

Interesi Payment Dates on the Exchange Notes

Subsidiary Guarantecs

Isle of Capri Casinos, Inc.

The form and terms of the exchange notes are identical in all material respects to the form and
terms of the old notes except that:

*  the exchange notes have been registered under.the Securities Act and. therefore. will not
bear legends restricling their transfer; and

*  the holders of exchange notes Wwill not be entitled to rights under the regisiration rights
agreemenl, including any-registration rights or rights to additional interest.

The exchange notes will'evidence the same debt a5 the old notes and will be entitied to the
benefits of the indeature under-which the ald notes were issucd.

$300,000.000 aggregate principal amount of 7.750% Senior Notes due 2019 registered under the
Securitics Act.

March 13. 2019,

Lewercst on the exchange notes will accrue ae the rate of 7.750% per annum, payable semi-
annually in arrears.

March 15 and September 15, commencing September 153, 2011,

Holders of old notes-whose old noles are accepted for exchange in the exchange offer will be
deemed 1o have waived the right [0 receiVie any payment in respect of interest on the old notes

-acerued from March 7. 2011 to the date of issuance of the exchange notes. Consequently.

holders who exchange theie old notes for exchange notes will receive the same interest pavment
on Sepfember 15, 2011 (the first interest payment date with respect to the old notes and the first
interest payment date with respect ta the éxchange notes following conspmmation of the
exchange offer) that they would have received if they had not accepted the exchanpe offer.

On the exchange date, each of our restricted subsidiaries tha guarantees our Credit Agreement,
or any other credit facility o which we are a party will guarantee the exchange notes. like the old
notes. provided that such restrieted subsidiary is not otherwise prohibited from guaranteeing the
exchange notes under applicable gaming laws or hy any gaming authorities. The exchange notes
may be guaranteed by additional subsidiaries in the fulure under certain circumstances, See
"Description of Notes—Certain Covenants-—Additional Note Guarantees.”
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Ranking

Use of Proceeds

Optional Redemption

The: Issuer and the initial guarantors generated npi)roxi'ma:cly 100% of ovr consclidated. revenues
for the fiscal year endéd April 24, 2011 and held approximately 95.6% of our consolidated assets
as of April 24, 201 1.

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

*  pari passu with our and our guarantors' existing and future unsecured senior indebledness,
including the old notes;

«  scnior to our and onr guarantors existing afid funtre subordinated indebtedness:

. cffectively juiior to our and our guarantors”secured indebtedness. including indebtedness
under our Credit Agreement. 1o the extent of the value of the assets securing such
indebtedness; and

*  cfiectively junior to a_il obligations of our subsjdiaries that are not guarantors.

As of April 24, 2011, our initial guaraitors would have had a total of approximately $1.2 Billion
of indebtedness outstanding. primarily consisting of $533.0 million of secured indebtedness
under our Credit Agwcmc'_'.nt; $300.¢ million of ihc_ old notes, which were-issued on March 7,
2011 2 a discount of $2.2 million; and $357.3 millioo of our Senior Subordinated Notes due
2014. As of such date, we also had $23.0 million of letters of credil and surety bonds
outstanding under oirr Credit Agreement and have had the ability 1o borrow approximately an
additional $175.0 million under.the revolving credit facility of our Credit Agreement. In addition.
as of April 24, 201 1, our non-guarantor. subsidiaries had $34.5 million of liabilities,

We will not receive any cash procecds from the issuance of the exchange notes. n consideration
for issuing the exchange notes as contemplated in this prospectus, we will receive in exchange
old notes in like principal amount, which will be cancelled and, as such, will not resultin any
increase in our indebtedness. Sce "Use of Proceeds.”

Atany time on or after March 15, 2013, we m:ﬁy redeem some or all of the exchange notes a1 any

line at the redemption prices specilied under "Description of Notes—Optional Redempiion.”

Before March,15, 2015, e may redeem some o atf of the exchange notes al a redemption price
equal 1o 100% of the principal amoum of each exchange 10te 1o be redeerned Plus 3 make-whole
premium described under "Description of Notes—Optional Redemption,” together with accrued
and unpaid interest. 7
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In addition, al any time prior 1o March_13. 2013, we 'may redeem up to 35% of the exchange
notes witlt the net cash proceeds from specified equity offerings a1 a redemption price equal to
107.750% of the principal amount of each exchange note to he redecmed, plus accrued and
unpaid inierest, if any, to the date of redemption.

Redemption or Other Disposition Based Upon The exchange notes are sibject to redemption or disposition requirerents imposed by gaming
Gaming Laws laws and repulaiions of. gaming authorities in jurisdictions in which we conduct gaming
operations. See "Description of Notes—Gaming Redemption.”

C‘hange of Control Upon 2 change of control (as defined in "Description of Notes—Certain Definitions"}), we must
offer 10 repurchase the exchange notes at 101 of the principal ammount. plus accrued interest to
the purchase date. See " Description of Nole.-;—chpurchase at the Option of Holders—Change
Control.”

Asset Sales and Events of Loss If we ar any of our restricted subsidiaries sell certain assets or experience certain evenls of oss,
wé may be required 10 offct to repurchase the exchange notes at a.redemplion price equal 1o
100% of the principal ahount 6f each exchange note 10 be redcemed plus accrued and unpu‘id
interest. See "Description of ques—,Repumhnir»e at the Option oFolders=-Asset Sales” and
"Description of Notes—Repurchase atthe Option of Holders—Events of Loss.”

Certain Covenans The indenture poverning the exchange notes conitains certain covenants, inciuding limiuions and
restrictions on our and our restricted subsidiarics’ ability to:

. incur additional indebtedness or issue preferred stock:

»  pay dividends or make distributions on or purchase our equity inerests;

. ke other restrictedfpaymcnm or investments;

= redeem debt that 1S junior in right of paynient to the exchange notes:

. create liens on-assets to secure-debt;

= sell-or transfer assets:

. enler nuo transactions with affiliates: and

*  emerinlo ril‘crgel‘s.'cm']so]idalions or sates of all or substantially all of our assets.

As of the date of the indenture, all of our subsidiaries other than our wnrestricied subsidiaries {as
defined in "Description of Noies—Certain Definitions™) were restricted subsidiaries. Our
unrestrcled subsidiaries are not subject o any of the restriclive covenants in the indenture. The
restrictive covenants set forth in the indenture are subject to impartant exceptions aml
qualifications,
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No Prior Market The exchange nates will be freely transferable but will be new securities for which there will
initizlly be no'markel. Accordingly; We chnnot assure you whether a market for the exchange
notes will devetop or as to the liguidity of any such market that may develop.

Risk Factors An investment in the exchange notes and participation in the exchange offer involves risk. Prior
10 participating in the exchange offer, poteéntial investors should carefully consider the matters set
forth under the caption "Risk Factors” beginning on page 11 of this prospectus and information
included or incorporated by reference herein, including, without limitation, the information set
forth under "Risk Factors” and elsewhere in onr Annual Repont on Forin 10-K for the fiscal vear
ended April 24, 2011,

10
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RISK FACTORS

Aninvestment in the exchange notey and participation in the exchange offer- involves-risk. Prior to phnici;mn‘n £ in the exchange offer, potential
investors should carefilly consider all of the information set forth in this prospecius and the documenty incorporated by reference herein, including,
“without limitarion, the information set.forth atnder "Risk Factors” and elsewhere in our Annual Report ore Form 10-K for the fiscal year ended April 24,
2011 and, in particular, the risks and unceriainties described below, together with all other information contained and incorporaied by reference in
this prospecius. The risky and uniénaintios described kerein c;zmi therein are.nolthe only ones fucif:g_'us'. Additional risks and unceriginties not
presently known io us or thai we currently deew immaterial may also ccur. The oceurrence of any of those risks and uncertainiies may materially
adversely affect eier financial condition, results of operations, cash flows or Business. In thai case, the price-or value of our securities, including the
exchange nates, could decline and you conld lose alf 61 part of vour invesiment. Cf_u'n.\‘r;’querm_y_'. an invesiment in the e.t.change notes and participation in
the exchunge offer showld anly be convidered by persony whe can assime such risk. You are’encouraged w perform Your own investigation with
respect 10 the exchange noses, the exchange (Jﬂ'c? snet our compeny. Some of the Stafements in this c(isc@xsirm af risk fuctors are forward-looking
statements. See “Cautionary Stutement Reparding Forward-Looking Statemens.”

Risks Related 10 the O1d Noles and the Exchange Notes

The notes and the related guarantees are effectively subordinated to cur and our guaraniors' seniar secured indebiedness and the indebtedness of
our subsidiaries that do not guarantee the notes. -

‘The.notes and dhe relaied guarantees are unsecured obligations and. thevefore, will be effectively subordinated to our and our puarantors’ secured
indebtedness, including borrowings under our Credit Agreement jo the extent of the value of the assets Securing such indebtedness. On March 23,
2011. we entered-into the Second Amendment to Credit Agreement and Amendments to L.oan Documents {the "Second Amendment”). among the
Company, certain subsidiaries of the Company. Wells Fargo Bank. Nulional Axsociation. as Administrative Agent{as successor to Credit Suisse AG.
Cayman Islands Branch (f/k/a Credit Suisse. Cayman islarids Branch)), and the other financiat institutions lisied thérein. 'The Second Amendment.
includes an amendinent and cestatement of the Credit Agreeiment. dated as of fuly 26, 2007-(as amended and restated, the "Credit Agreement”). As of
April 24. 2011, we amxl the goarantors had 0ial indebledness of $1.2-billion, of which $536.7 million' was secured indebledness. In-addition. as of such
date. we had the ability 10 borrow an additional $175.0 millien under the revolving credit facility of our:,Credil Agreement. all of which would be
secured, The indenture governing the notes allows us and the guarantors 1o inciir w'significant amount of additional indebiedness. some of which may
also be secured. in the event we or the guarantors hecome the suﬁject of a hankrupicy, liquidation, diks?lulion, regrganization or similar proceeding, our
assets and the assets of the guarantors securing other indebtedness could not be used to pay the holders of the notes untid after all secured claims against
us and the guarantors have been paid in full, and. after paying such secured claims in full, there may oot be sufficient or any proceeds remaining to pay
the holders of the notes,

None of the non-puarantor subsidiaries has any obligationto pay any amounts due on the notes or to provide us with funds for our payment
obligations, whether by dividends, distributions. loans or other payments. In the event of a hankruptey. liquidation or reorganization of any of our non-
guaranwr subsidiaries, holders of their liabilitics, including trade creditors, will generally be entitled to payment of their claims in full from the assets of
those non-guarantor subsidiaries before any such asgets are inade available for distribution 1o us or any guarantor. Under such circumstances, afler
paying the creditors of the non-guarantor subsidiaries in full, there may not be sufficient or any assets ‘n:limin"mg 1o make payments io us so that we can
meet our payment obligations, including our obligations under the notes. As a‘result, the notes and the related puarantees will be effectively
subordinated to all existing and future liabilities of our subsidiaries that do not gearantee the notes, including the trade pavables. For the fisca) year
ended Apnil 24, 201 i. our non-guarantor subsidiaries accounted for less -

1l
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than one percent of our consolidated net revenues and. as of such date. onr non-goarantor subsidiaries had tota] consolidated assets of $75.3 million and
had tota] consolidated liabilities of $34.5 million owstanding. The indenture governing the notes does not limit the ability of most of our non-guarantor
subsidiaries to incur substantial additional debt.

The guarantees may be unenforceable due to fraudulent conveyance statutes.

Various fraudulent conveyance and similar laws have been enacted for the protection of crediiors and may be utilized by courts to avoid or Timit the
guarantees of the notes by our subsidiaries. The requiremenis for establishing a fraudulent conveyance viry depending on the law of the jurisdiction that
is being applied. Generally. if in 2 bankruptey. reorganization or other judicial proceeding a court were to find that the guarantar received less than
‘reasonably equivalent value or fair consideration for incumring indebtedness cvidenced by guarantees. and:

was insolvent of the time of the incurrence of such indebtedness,
was rendered insolvent by reason of incuiring such indebleduess,

was al such time engaged or about 1o engage in a business or transaction for which its assets constituted unreasonably small capital or

inmtended 1w fncur, or belicved that ivwould incur, debts beyvond s ability w pay such debis as they matured.

such court could. with respect to the guarantor, declare void in whole or in part the ohligations of such guaramor under the guarantees. as well as any
liens granted by a guarantor sccuring its gnarantee or the guaranteed obligations. Any payment by such guaranter pursuant 1o its guarantes could also be
required to be retrmed to it or to a fund for the benefit of its creditors. Genérally, an entity will be considered insolvent if the sum of its debts is greater
than the Fair saleable value of all of its property at z fair valuation'or if'ihe present fzir.saléable value ofiits'assets is Jess than the amount that will be
wequired 1o pay its probable Bability an fis existing debts as they become absolute and mature.

We, meaning only Isle of Capri Casinos, Inc.. have no operations of our own and derive all of our revenue from our subsidiaries. If a guarantee of
the notes by a subsidiary were avoided as-a fraudulent wransfer, holders of other indebiedness of, and trade creditors of. that subsidiary would generally
he entitled 1o payment of their claims from the assets of the subsidiary before such assets could he made availahie for distribution to us o satisfy our
own obligations such as the notes.

The obligations of each guarmntor under its subsidiary guarantee will be limited s0 2% not W constilute s fraudulent conveyance under applicable
law. This may not be effective to proiect the subsidiary guarantee from being voided wader frandulent wansfer taw or may climinate the guarantors'
obligations or reduce such obligations to an amount that effectively makes the subsidiary guaanice worthless. In a recent Florida bankruptey ¢ase, a
similar provision was found to be ineffective to protect the puaraniees.

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

We may not have the ability 10 raisc the funds necessary to fulfill our.obligations under the notes following a change of control defined in the
indenture govemning the notes. Linder the indenture, 2pon the occurrence of a defined change of cantrol, we are required 10 offer to repurchase all of the
notes. However, we may not havesufficient funds at the time of the change of control w wake the required repurchase of the notes. Qur failure to make
ar complete a change of control offer would place us in defaull under the .indenture governing the notes and, if not atherwise waived or cured, could
resuli in a cross-default under our outsianding debt.
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In addition. if a change of contral, as defined in our Credit Agreement, occurs, then our ability to borrow under our Credit Agreement may be
terminaled at the election of the lenders under our Credit Agreement. As we have hist_bricnliy relied on access to credit facilities o fund capital
é)q)énd'ilums and for other general corporate pumxises. any termination of commiunents under onr Credit Agreement could adversely affect our finaneizl
situation and our ability to conduct our business.

We may require you to dispuse of your notes or redeem your notes if any giaming autharity finds you unsuitable to hold them.

We may require you lo dispose of vour notes or redeem your notes if any:paming authority finds yoﬁ unswitable 1o hold them or in order to
otherwise comply with gaming laws 10 which we are subject. Gaming authorilies can generally require that any beneficial owner of our securities,
including holders of the notes, file an application for a finding of suitability. If a gaming authority requnre*; a record or beneficial owner of a aote to file a
suitability application, the owner must apply for a fiuding of suitability within 30 days or at an earlier llme prescribed by the paming authority. The.
gaming awthority has the power 1o investigate an owner's suitability, and the owner must pay all costs of .the investigation. If the owner is found
unsuitable, then the nwner may he required. either by law or the lerms of the notes, 10 dispose of the notes. See "PART |—iTEM [BUSINESS
—~Governament Regulations™ in and "Description of Government Regutations™ in Exhibit 99,1 10 our Annual Report on Form 10-K for the fiscal year
ended April 24. 201 |. which is incorporated by reference herein.

We may not be able to generate a sufficient amount of cavh flow to meet our debt service obligations.

Qur ability 10 make scheduled payments or to refinance our obligations with.respect o the notes and our other indebledness will depend on dur
‘finincial and operating performance. which. in turmn. is subject to prevailing economic-and industry. conditions and other factors bevond our controf,
including the availability of financing in banking and capizal markets, which' Kave cxpericneed significant disruptions in recent periods. If our cash flow
and capital resources are insufficient 1o fund our debt service obligations and other ‘commitments. we_cu:ml'd face substantial liquidity problems and may
be forced to reduce or delay scheduled expansions and capital expenditures. sell material dsseis or operations, obtain additional capital, or restructure or
refinance our indebtédness. We may be unable to effect any of these actions on a timely basis, on commercially reasonable terms or at all, or these
actions may be insufficient to meet our capital requirements. In addition. any refinancing of our indcbleélneSS'COuld be at higher interest rates and may
require us 1o comply with more onerous covenants, which could further réstrict our aperations. If we cannot make scheduled payments on our
indebtedness. we will be in default, and, o5 a resuli. our debt helders could declare all outstanding principal and interest to be due and payable, and we
could be forced into bankruptey or liguidation.

If we default under the agreements governing our indebtedness, we may not be able to make payments vn the notes.

Any default under the agreements governing our indebtedness, including @ defaull under our. Credit Agreement. that is not waived by the required
lenders, and the remedies sought by the holders of such indebtedness, could make us unable to pay amounts due on the notes and may substansially
decrease the market value of the notes. If we are unable to penerate sufficicnt cash flow sind arc’otherwise. unable' 1o obtain funds necessary to meet
required payments on our indebtedness. or if we otherwise fail 10 comply with the various covenants. including financizl and operating covenants, in the
instruments goveming our indebledness (including covenants in our indenture and our Credit Agreement). we could be in default under the terms of the
agreements governing such indebtedness. including our Credit Agreement and the indenture: In the event of such a default, the holders of such
indebledness could elect 1o declare all the funds borrowed thercunder to be due and payable. wgether with acerved and unpaid interest, nnd the lenders
under our Credit Agreement could elect (o tenninale

13
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their commibnents thereunder, cease nmuking further Joans and foreclose on the collateral pledged o them. We have pledged a substantial portion of our
assets to the tenders under our Credii Agreement. In sich sn evenl. we cannol'assure vou that we would have sufficient assets 1o pay amounis due on
the notes. As a result. you may receive less than the full amount you would otherwise be entitled to receive on the notes. See "Description of Notes."

Risks Related 1o the Exchange Offer
You may have difficulty selling the old notes that you do net exchange.

Tf you do not exchange your old notes for exchange notes in the exchange offer. you will conime 10 be subject 10 the restriciions oniransfer of
vour old notes described in the legend on your okl notes. The restrictions on-transfer of your old notes arise. because we issued the old notes under
exemptions from, or in transactions not subject to. the registration rcqmremcms of the Secunucﬁ Act ..md applicable state securities laws. In general. you
may only offer or sell the old notes if they are registered under the Securities Act and dpphcahle stale ‘;ECUI’I[]BN laws or offered and sold upder an
exemption from these requiremeris. We do not intend 1o register the old notes under.the' Qccurltlem{\c[. To the extent old notes are tendered and
accepled in the exchange offer, the trading market. if any. for the mm.'}mmg old notes would be adverscly affected. See "The Exchange Offer

—Cansequences of Failure to Exchange” for o discussion of the pmslhlmmequtncﬁ of failing to exchange your old notes.
You may find it difficult to sell your exchange notes, because there is no existing trading market for the exchange notes.

You may find it difficul to sell your exchange notes, because an active rading ‘market for the exchiange notes may not develop. Thereis o exisiing
trading market for the exchange notes, We da not intend to apply for l1slmg or quolduon of the excham,e notes on any exchange. and so we do not
know the extent to which investor interest will lead 1o the development of a tmdlng market or haw Ilquld that' market might be. Although the initial
purchasers of the old notes have informed us thai they intend to make a mirket in the exchange fiotes, ﬂllr..y are nol obligaled 1o do so. and any market
making may be discontinued a1 any time without notice, As a result, the nidrket price of the exchange notes. as well as your ahility to sell the exchange
nates, could be adversely affected.

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

Any broket-dealer that exchanges its old noies in the exchunge offer for the purpose of participating in a distribution of the exchange notes. or
resells exchange notes thot were received by it for its own account in‘the exchange offer: m§1y be deemed 1o have received resiricted securiiizs and may
be required to comply with the regisiration and prospectus delivery requirements of the:Securities Act in connection with any resale transaction by that
broker-dealer. Any profit on the resale of the exchange notes and any commission or concessions received by a broker-dealer may be deemed to be
underwriting compensation under the Securities Act.

In addition o broker-dealers, any noteholder that exchanges its old notes in the exchanpe offer for the purpose of participating in 3 disiibution of
the exchange notes may be deemed to have received restricied securities and 1hay be required to comply with the registeation and prospectus delivery
requirements of the Securities Act in connection with any resale transaction by that noteholder.

14



http://becau.se
http://purpo.se

Tablc of Contents !

RATIO OF EARNINGS TO FIXED CHARGES
The following table shows our ratio of camings 1o fixed charges far the perinds indicated.

Year Ended

Agri] 27. 2008 _ April 26, 200y
h

’&ﬁ

Agril "5= 1(lIU Annl 24, lel!
* Py

___‘ s m.. X‘-,ow,g'g 09)( S

(M The raio of carnings 1o fixed charges was less than one-to-one for the fiscal years ended Apnil 29, 2007, April 27. 2008 and
April 25, 2010. For the fiscal years ended April 29, 2007, ‘Aprit 27, 2008 and April 25, 2010, earnings were insufficient to cover
fixed churges hy approximately $25.3 million, $56.1 million and $10.0 million, n[:spcclively.

For purposes of determining the ratio of carnings (o fixed charges, earnings consist of earnings before provision for income taxes aud minority
interests, plus fixed charges. excluding capitalized interest. Fixed charges coniist of interest on-indebtedness, including capitalized interest. (lus that
portion of renial expense that is considered to be interest.
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USE OF PROCEEDS

We will not receive any cash proceeds from the issuance of the exchonge notes. In consideration for issuing the exchange notes as contemplated in
this prospectus. we wil] 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,

We used the entire.net proceeds from the sale of the old notes of approximately $289.8 million. after deducting discounts and selling and offering
expenses payable by us, to repay terin loans outstanding under our old credit agrecmenl, dated us of Tuly 26. 2007, as amended on February 17, 2010,
among lsle of Capri Casinos. Inc., as Borrower, the lenders party thereto. Cl’l‘fbil'SUiSsc'AG‘ Cayman Islands Branch (formerly known as Credit’
Suisse. Cayman Islands Branch). as Administative Agent, Issuing Bank and $wing Lire Lender, Credit Suissc Securities (USA) LLC. as Lead
Arranger and Bookrunner, Deutsche Bank Secuvities Inc. and CTBC World Markets Corp., as Co-Syndication Agents. and U.S. Bank. N.A. and
Wachovia Bank. National Assoctation, as Co-Documentation Agents, which has been replaced by the Credit Agreement.

16
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATTON
On June 8. 2010, we, through our subsidiaries. lOC-Vicksburg, Inc. and JOC-Vicksbueg, L.L.C., écompleted the acquisition of the Rainbow
Casino {"Rainbow™) located in Vicksburg. Mississippi pursuant to a Purchase Agreement, dated April 1,2010 {the "Purchase Agreement”). with
United Gaming Rainbow, Inc. and Baily Technologies. Inc. The tmnsacnon was accotnted for us:ng the acqummon method in accordance with the
accounting puidance under Accounting Standards Codification Tapic 805. Business Combinations: On Jime 25, 2010, we filed with the Commission

our Current Report on Fonn 8-K/A containing financizl statements and pro fonta financial informaticn as if the .transaction had occurred on Apnl 27,
2009. ) '

_The unaudited pro forma condensed combined statement of operations was prepared to give effeét m the acquisition by us of Rainbow and is
derived from our historical financial statements and the historical financial stateinents of Rainbow. The hnloncal financial siatewnents have been adj u‘iled
as described in the notes to the unaudited pro forma condensed combined statement of operations.

The unaudited pro forma condensed combined statement of operations is not necessarily-indicative of the financial position or results of operations
that would have been achieved had the above-mentioned transaction occurred on the indicated date, nor is it necessarily indicative of the resulis of future
operations. The unavdited pro forma condensed combined statement of operations should be read in conjunclion with the financial statements and
related notes incorporated by reference herein.

‘Rainbow is included in our consolidated financial statemenis in otr Arinu:il-chu:i on Form-10-K as of April 24, 2011 and for the period from the
acquisition date through April 24, 2011, The following unaudited pro forma condensed combined statement of operations was prepared as if the
scquisition of Rainbow had occurred on Apnil 26, 2010,
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ISLE OF CAPRI CASINOS, INC.
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS

(In thousands, except share and per-share amounts)

Pro-Forma

Rainhow Casino Adjusiments
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See accompanying notes to the unavdited pro forma condensed combined statement of operations.
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Iste of Capri Casinos, Inc.

Notes 1o the Unaudited Pro Forma Condensed Combined Statement pf Operations
1. Basis of Presentation

Isle of Capri Casinos, Inc., (the "Company” or "1sle") compleled the acquisition of Rainbow Casino ("Rainbow™} located in Vicksburg,
Mississippi on June §. 2010, The transaction was accounted for using the acquisition method in a'qcordaq'ce with the accounting guidance under
Accounting Standards Codification Topic 833, Business Combinations. As a result. the'net assets of Rainbow were recorded at their estimated fair
value with the excess of the purchase price over the fair value of the net asséis acquired allocoted to goodwill: The acquisition was funded by
borrowings from Isle's previous senior secured credit facility and the pro forma financial information incfudes the effects of these additional
borrowings. '

The unaudited pro forma condensed combined stateinent of operations has béen prepared o give effect to the acquisition by 1sle of Rainbow and
has been compiled from and includes:
y An unaudited pro forma condensed combined statement of operations cpmbii\ing the audited condensed consolidated statement of
operations of Isle for the fiscal year ended April 24, 2017 with the unaudited condensed ‘statement of operations of Rainbow for the
periad between April 26, 2010 and June 8, 2010 giving effect to the acquisition as if it occurred on April 26, 2010.

The unaudited pro forma condensed combined statement of operations has been compiled using the significani accounting policies under U.S.
generally accepted accounting principles as disclosed in 1ste’s Annual Report on Form 10-K for.Lhe fiscal year ended April 24, 2011 and in accordance
with Anicle 11 of Regulaion S-X. The unaudited pro forma condensed combined statement of operations should be read in conjunction with the notes
hereto and the following: ‘

the Company's historical consalidated financial statements and notes thereto for the yeat ended April 24, 2011 included in the Company's
Annual Report on Form 10-K; and

the historical financial statements and notes thereto of Rainbow‘included as Exhibits 9294 and 99.5 to the Company’s Current Report on
Form 8-K/A filed with the Sccurities and Exchange Commission on June 25, 2010.

The unaudited pro forma condensed combined statetnent of operations is not intended o reflect the resulis of operations or the financial position of
the Company that would have actually resulied had the acquisition been effected on the dites indicated. Further. the unaudited pro forma condensed
combined stzement of operations is not necessarily indicative of the results of operations that may be obtzined in the future.

2. Pro Forma Statement of Operations Adjustments (dollars in thousands)
I
Following are descriptions of the pro forma adjustments 10 the statement of operations 1o reflect the acquisition of Rainbow by Isle.

@) Royalty tees of 3461 are eliminated as the contract for such fees was not assumed by Iste and was tenninated as a condtion of the acquisition.

) The adjusunent for deprectation expense reflects changes in fair value resulling from the application of purchase price accounting and Lhe

amwrtization of intangible 2ssets. including the trade name and customer refationships over their estimated useful life. The useful lives of the
assets acquired are estimated as follows: trade name, 1.5 years: customer list, three years; customer
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Isle of Capri Casinos, Inc.
Notes ko the Unaudited Pro Forma Condensed Combined Siatemeni of Operations (Continued)
2. Pro Forma Statement of Operations Adjustments (doflars in thousands) (Continued)
relationships, eight years: fumiture and equipment, ane 1o five years;-and other property, fifteen to twenty-five years.

© Interest expense reflects the borrowing of S30.000 under 1sle’s previous senior. sectired credit faeility at a 5% assumed interest rate. A 0.25%
change in the assumed interest rate would increase or decrease interest expense by $200.

@) The adjusunent ceflects the application of a 375 effective income tax rate to the pro forma parinership pretax income of. Rainbow. The historical
j pp e p partnership p
statement of operations for Rainbow did not include a provision for income taxes as the entity operated as a partnership with the jndividual
partners responsible for income axes.
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THE EXCHANGE OFFER
Purpose and Effect of the Exchange Oiler

We entered into a regisiration rights agreement with respect to the old notes. Undei'the registration rights agreement. we agreed. for the benefit of
the holders of the old notes, that we will, (a) not Jater than 180 days after the date of original issusnce of Ll;u:p]d notes, file a registration statement for
the old notes with the Commission with respect to a registered offer 10 exchange the old notes for our.exchange notes having terms substaniiatly
identical in all material respects 1o such old notes (except that the exchange notes will generally not contain terms with respect to transfer restrictions).
{h) use all commercially reasonable efforts 10 cause the registration statement provided for under the registration rights agrecment 1o be declared
effective under the Securities Act within 240 davs after the date of original issuance of the old notes and ('c) use al! commercially reasonable efforts 1o
close the exchange offer 30 davs after the commencement thereof provided that we have accepted all the old notes theretofore validly tendered in
accondance with the terms of the exchange offer. We will keep the exchange offer registration statcmenl’effective for oot less than 30 days (or longer if
required by applicable law) afler the date notice of the exchange offer is mailed 1o the halders of the old notes eligible to panicipate in the exchange
offer.

For each old note surrendered to us pursuant to the exchange offer. the holder of the old note will receive a new note having a principal amount
equal 1o that of the surmendercd oid nate. Interest on each new nate will acerue trom the last interest payment daie on which interest was paid on the old
note surrendered in exchange thereof or. if no interest has been paid on such outsianding note, from the date of its original issue.

Under existing Commission interpretations. cxchange notes acquired in a registered exchange offer by holders of old notes are freely transferable
without further registeation under the Securities Act if the holder of the exchange notes represents that it is acquiring the exchange notes in the ordinary
course of its business. that it has no arangement or understanding to participate in the distribution of the exchange notes and that it is not an affiliate of
us OF cur guaTaniors. s such ierms are inerpreied by she Commission. provided thet broker-deaers {"participating broker-dealers™ receiving exchange
notes in a registered exchange offer will have a prospecius delivery, requirement with respect to resales of such exchange notes. The Comimission has
taken the position that participating broker-dealers may {ulfill their prospectus delivery:requirements wi{h respect to exchange notes (other than a resale
of ar unsold ﬂl]o'l.mcnl from the original sale of the uld notes) with the prospectus centained in the exchange offer registration statement relating to such
exchange notes. . '

Under the registration rights agreement. we are required to allow participating broker-dealers and other Persons. if any, with siilar prospecius
delivery requireiments (0 use the prospectus contained in the exchange offer registration staiement in connection with the resale of such exchange notes
for 180 days following the effective dute of such exchonge offerregisiration statement {or such shorter period during which participating hroker-dealers
are required by law 1o deliver such prospectus).

A holder of old notes who wishes 10 exchange its old notes for exchange notes in the exchange offer will be required 1o represent in the letter of
transmittal that any exchange notes 1o be received by it will be acquired in the ordinary course of its business and thal, at the time of the commencement
of the exchange offer. it has no arrangement or understanding with any person o participate in the distribution (within the meaning of the Securitics
Act) of the exchunge notes and that it is not an “uffiliate” of s or our guarantors, as defined in Rute 405 of the Securities Act. or, if it is an affiliate, that
it will comply with the registration and prospectus delivery requirements of the Securitics Act to the extent applicable.

Ench broker-Uealer that receives exchange notes for ils own account in exchange for old notes, where such old notes were acquired by such
broker-dealer as a result of market-making activities or
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other Lrading activities. must acknowledge that it will deliver a prospectus in connection with any resalé of such exchange notes. See "Plan of
Distribution.”

In certain instances. we may be required to file a shelf registralion siatement relating 10 fesales of notes. In sueh case, we will use all commercially
- reasonahle efforts 10 cawse the Commission to declare effective a shelf registmtion statement with respect 1o the resale of the notes within the time
‘periods specified in the registration rights agreement. See “Description of Netes—Regisiration Rights: Special lnterest.”

i
We may be required to pay liquidated dzmages in the form of additional-interest an the Entitled Securitics (as defined below) if:

we fail to file the required registration stalement on time:
the registration statement is not declared cliective by the Commission on time:

we do not complete the offer.to exchange the old notes for the cxchange notes within 30 days afier the date the registration Statement
becomes effective; or- !

if applicable, the shelf or eachange offer registealion stalement is declared effective but ceases to be effective during specified periods of
time in connection with centain resales of the Emtitled Securities.

If a registration default described above oceurs, the annial interest-rate on the Entitled Securities will increase initially by 0.25% for the first 90-day
period immediately following the occurrence of such registration defiul. The annual interest rate on the Entitled Securities will increase by an additional
0.25% for each subsequent 90-day period during which the registration default continues, up to a maximum additional interesi rate of 1.0% per year
over the interest rate shown on the cover of the offering circular distributed in connection with the private placement offering of the old notes. If we
correet the registration default, the accrual of such special interest will cease, and the interest rate on the Entitted Securities wilt revertto the origina)
level, If we must pay tiquidated damages. we will pay them in cash on the same dates that we make other interest payments on the noles until we correct
the registration default. See "Description of Notes—Regisiration Rights: Special Interest.”

Resale of Exchange Noles

Based on interpretotions of the Commission staff set forth in no-action letiers issued to wielated third parties. we  believe that exchange notes
isswed under the exchange offer in exchange for old notes may he offered for resake, resold and otherwise ironsferred by any exchunge note holder
without compliance with the registration and prospectus delivery provisions of the Securitics Act if:

such holder is not an “affiliate™ of us or our guarantors within the mcaning of Rule 405 under the Securities Act:

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

»

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

Any holder who tenders in the exchange offer with the intention of participating tn any manner in a distribution of the exchange notes cannat rcly
on the position of the staff of the Commission set forth in Exxon Capital Heldings Corporation or similar interpretive leiters and must comply with the
registration and prospectus defivery requirements of the Securities Act in connéelion with a secondary ressle sransaction.

If. as stated above. 2 holder cannot rely on the position of the siaff of the Commission set forth in Exxon Capital Holdings Corporation or similar
interpretive letters, uny eftective registration statement

b2
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used in connection with a secondary resale transaction must contain the selling security holder information required by Item 507 of Regulation S-K
under the Securities Act.

This prospectus may be used for an offer (o resell, for the resale or for other retranster of eachange notes only as specihically set furth in this
prospectus, With regard 1o broker-dealers, only broker-deaters that scquired the old’nntes as result of market-making zetivities or other trading aclivities
may participate in the exchange offer. Each broker-dealer that receives exchange notes for its own account in exchange for eligible notes. where such
eligible notes were acquired by such broker-dealer as a resull of market-making aclivities or other trading activities. must acknowledge that it will déliver
2 prospectlus in connection with any resale of the exchange notes. Please read "Plan of Distribution” for more details regarding the transfer of exchange

notes.
‘Terms of the Exchange Offer

Upon the tevms and subject to the conditions set forth in this prospectus and in the leuer of transtninal, we will accept for exchange any old notes
properly sendered and not withdrawn prior o the cxpiration time. Old notes may only be tendered in denominations of $2.000 and integral wmuitiples of
$1.000 in excess of 52,000 provided, that the untendered portion of any old note musi be in 2 minimum dénomination of $2.000. We will issue $2.000
principal amount ar an integral multiple of $1,000 of exchange notes in exchange for a corespanding prlinci;ial amount of ald notes surrendered in the
cxchange offer. In exchange for each old pote surrendered in the exchange offer, we will issue exchange notes with a like principalamouny.

The form and terms of the exchange notes will be substantially identical to the form and termos of the old notes. except that the exchange notes will

be registered under the Securitics Act.
not bear legends restnicting their transfer and

not provide for any additional interest upon our faiture to fulfitl vir obligations undér the registrtion rights agreement 1o file and cause
1p be effective a regisiration slaement,

The exchange notes will evidence the same debi as the old notés. The exchange notes will be issued under and entitled to the benefits of the same
indenture that authorized the issuance of the old notes. Consequentiy, both series will be treated as a single class of debt securivies under that indenture,

The exchange offer is not conditioned upon any minimim aggregate principal amount of exchange notes being tendered for exchange,

As of the date of this prospectus. $300,000.000 aggregate principal amount of the old notes is outstanding. This prospectus and the letter of
transenittal are being sent to alk registered holders of old notes. There will be no fixed record dite for determining registered holders of old notes entitled
1o participate in the exchange offer.

We intend to conduet the exchange offer in accordance with the provisions of the registration rights agreement. the applicable reyuirements of the
Securities Actand the Exchange Act and the rules and regulations of the Commission. Old notes that are not tendered for exchange in the cxchange
offer will remain outstanding and continue to acerue interest and will be eatitled 1o the tights and benefits such holders have under the indenture relating
to the old notes.

We will be deemed 1o have accepied for exchange properly tendered old notes.when we have given oral or written notice of the acceptance to the
exchange agent. The exchange agent will actas agent for the 1endering holders for the purposes of rcc{:iving the exchange notes from us and delivering
exchange notes to such holders. Subject to the terms of the exchonge offer and the registration rights agreement. we expressly reserve the right to amend
or terminake the exchange offer, and not to accept for
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exchange any old notes not previously accepied for exchange, upon the accurrence of any.of the conditions speciticd below under the caption ™

—Conditions 10the Exchange Offer.”

Holders who tender oitf notes it the exchange offer will not be required to pay broKerage commissions or fees or. subject to the instructions in the
letter of wansmitial, transfer Laxes with respect to the exchange of old notes, We will-pay all charges and expenses, other than those transfer wxes
tescribed below, in connection with the eachange offer. It is important that you read the section labeled "—Fees and Expenses” below for more details
repacding fees and expenses iocurred in the exchange offer.

Expiration Time; Extensions; Amendments

The exchange offer will expive at 5:00 p.m., New York City ime, on August 26, 201 1, unless, in our sole discretion, weextend it.

[n order to extend the exchange offer, we will notily the exchange agent orally orin-wreiting of any exteasion. We will notify in wriling or by
public announcement the registered holders of old notes of the extension nf later than 9:00 a,m.. Néw York City time. on the business day after the
previously scheditted expiration time.

We expressly reserve the right. in our sole discretion:

: to delay accepling for exchange any old notes due 1o an extension of the exchange offer;

‘ 1o extend the exchange offer or 10 termipate the exchange offer and to refuse 1w accept old notes not previousty accepled if any of the

.. . - - - (- .. . . .
conditions set forth below under "— Conditions to the Exchange Offer" have not been satistied by giving oral or written notice of such
exiension or lermination o the exchange agent; or

suhject to the terms of the registration rights agreemenit. o ameénd the terms of the cxchange offer i any manner.

Any such delay in acceptance. extension, termination or amendment will be followed as promptly 25 practicable by oral or written notice or public
aunouncement thereof 1o the registered holders of old notes: If we amend the exchange offer in a manner that we determine to constilute 2 maierial
change. we will promptly disclose such amendment in a minner reasonably calciilated 1o inform the holders of old notes of such amendment.

Without bimiting the manner in which we may choose to make public anncuncements of by delay in adceplunce, extension. tlermination or
amendment of the exchange offer, we shall have no obligation 1o publish; advertise ar otherwise communicate any such public announcement other than
by issuing a imely press release 1o a financial news service. If we make any material change 1o this exchange offer, we will disclose this change by
means of 2 post-effective amendment to the registration statement that inclides this érdspeplus and will distribute 2n amended or supplemented
prospectus 1o each registered holder of old notes. In addition, we will extend this exchange offer for an additional five to ten business days as required
by the Exchange Act, depending on the significance of the amendmient. if the exchange offer would otherwise expire during that period. We will
prompily notify the exchange agent by oral notice, promptly confirmed in writing, or written notice of any delay i acceplance. exienston. termination or
amendment of this exchange offer,

Conditions to the Exchange Offer

Notwithsianding any other terms of the exchange offer. we will not be requited Lo accept for exchange. or exchange any exchange notes{or. any
old notes. and we may lerminate the exchange offer
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as provided in this prospectus before accepting any old notes for exchange. if we determine in our sole discretion:

the exchange offer would violate applicable law or any applicable interpretation of the staff. of the Commission: or

any action or proceeding has been institnted or threatened in any court or by any povernmental agency with respect to the exchange otter.
;

In addition, we will not be obligated 10 accept for exchange the old notes of any holder thit has not tade the representations described in the lever
of ransmittal and under *—Purpose an&flect of the Exchange Offer,” "—Procedures lof Tendering the Old Notes™ and “Plan of Distribution,” and
such other representations as may be reasonahly necessary under applicable Commission rules, regulations or interpretations to make available 1o it an

approprate form for registration of the exchange notés under the Securities. Act.

We expressly reserve the right. at any time or at various times. 1o extend the period of time during which the exchanye offer is open. Consequently.
we may delay accepiance of any old notes by giving oral or written notice of such exiension to'the registered holders of.the old notes. During any such
extensions, all old notes previously tendered will remain subjeci 10 the exchange offer, and we miy 2ccept them for exchange unless they have been
previousty withdrawn. We will return any old notes that we do not accept Tor exchange for any reasoh without expense to their tendering holder
promptiy after the cxpfra(ion or termination of the exchange offer. . :

We expressly reserve the right 1o amend or terminate the exchange offer, and 1o reject for.exchange any old notes not previowsly accepted for
exchange, upon the occurrence of any of the conditions of the exchange offer. specified above. We will five oral or written notice or public
announcement of any extension, amendment, non-acceptance or terminalios to the cegistered holders of the old notes as prampily us practicable. In the
case of any extension. such notice will be issued no later than 9:00 w.m., New York City time, on the business day afier the previously scheduled

eapiration time.

Thesc conditions are for our sole benefit. and we inay assert them regardless of the circuunstances thai may give rise to them or waive them in
whole or in part at any or at various tmes in our sole discretion; provided that any waiver of a conditinP of tender will apply to all old notes and not
only to particular old notes. 16 we fail ot any time 1o exeqcise any of the foregoing whts, that failure will net constitute a waiver of such rnight. Each such
right will be deemed an ongoing right thal we may asscrt aLany time or at various times.

In addition, we will not accep for exchange any old notes iendered, and witl not issue exchange notes in exchange for any such old notes, if at
such time any stop order will be threatened or in effect with respect 10 the fegistration statement of which this prospectus constitutes a part or the
qualification of the indenture under the Trust Indénture Act of 1939

Procedures lor Tendering the Old Notes

Only a holder of old notes may 1ender such old notes in the exchange offer. To 1ender in the exchange offer. a holdermust:

complete, sign and date the letter of ransmitwal, or a facsimile of tié letter of wransmitwl’ have the signature on the Jetier of transmitta
guaranteed if the letter of transmitial so requires; and mail or deliver such leiter of transmittal or facsimije to the exchange ageni prior 1o
the expiralion time;

comply with DTC's Automalted Tender Offer Program procedures described below: or
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comply with the guaranteed delivery procedures described below. -

In addition. either:

the exchange agent must receive oid notes zlong with the letter of transmittaly

the exchange ageat must receive, prior to the expiration time, atimely confirmation of book-entry transfer of such old notes into the
exchange agent's account at DTC according to the procedures for book-entry transfer described helow or a properly transmited agent’s
message; or

the exchange agem must receive, prior 10 the expiration time, the natice of gearanteed defivery.

To be tendered effectively, the exchange agent must receive any physical delivery of the letier of transmittal and other required docurments at the
address set forth below under "—FExchange Agenl” prior wo the expiration time:

The tender by a holder that is not withdrawn prior 1o the expiration tiine will constitute an agreement between such holder and us in accordance
with the terms and subjeci to the conditions set forth in this prospectiss and in the letter of transmittal.

‘The method of delivery of old notes, the letier of transmittal and 21 other required documents to the exchange agent is at the holder's eleétion and
risk. Rather than mail these ilems, we recommend that holders use an overnight or hahd dé]ivery servicr::.'ln all cases, holders should allow sufficient
time 1o assure delivery to the exchange agent before the expiration time. Holders should not send us Lh[:: letter of transmitial or old notes: Holders may
request their respective brokers, dealers. commercial banks, trust companies or other nomninices 10 cffect the above transactions for them.

We will determine in our sole discretion all questions as to the validity, form, eligibility (including’time of receipt) and acceptance of wendered old
notes apd withdrawal of iendered old notes. Our detérmination will be final and binding. We rescrve the absoluie right to reject any old notes not
properly tendered or any old notes. the acceptance of which would, in the opinion of our counsel, be unlawful. We also reserve the right to waive any
defects. irregularities or conditions of tender as to particular old notes; provided that any waiver. of a condition of tender will apply to all old notes and
not only o particular old notes. Our interpresation of the ters and conditions of the exchange offer (including the insiruetions in the letter of
trapsmittal) will be final and binding on all parties. Unless waived, any defects or irregularities in connection with tenders of old notes must be cured
within such time as we shall detennine. However, all canditions must be satisfred or waived prior to the expiration of the exchange offer (as extended. if
applicable}. Although we intend 1o notify helders of defects or.irregularities with respect to tenders of old notes, neither we, the exchange agent nor any
other person will incur any liability for failure to give such notification. Teders of old notes will-not be deemed made until such defects or irregularities

Jhave been cured or waived. Any old notes received by the exchange apcnt that are not properly tendered and as to which the defects or irrepulanties
have not been cured or waived will be retumed by the exchange agem without tost 1o the tenderin g holder. unless otherwise provided in the letier of
trapsmittal. promptly following the expiration of the exchange offer.

In all cases, we will issue exchange notes for old notes ¢hat we have accepted for exchange under the exchange offer only after the exchange agent

timely receives:

old notes or atimely hook-entry confirmation of such-old notes inta the exchange agent's account al DTC; and

properly compleied and duly exccuted letter of transmitial and all other required documents. 2 properly iransmitied agent's message or
properly completed notice of guaranteed delivery and all ather required documents.
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By signing the letier of transmittal, each tendering holder of the old notes represents, nmong other things, that;

) any exchange notes that the holder receives will be acquired in the ordinary course of its business:
(i1} the holder has no arrangement or understanding with any persoi or entiiy to participate in.the distribution of the exchange notes;

(D) if the holder is a broker-dealer that will receive exchange notes for its own accaunt in exchange for old rotes that were acquired as a
result of market-making activities. that it will deliver 2 prospectus, as required by jaw, in connection with any resale of such exchange
notes: and

(¥} the holder is not an "affiliate” of us or any of our guarantors. as defined in Rule 405 of the Securities Act.

Any beneficial owner whose old notes are regisiered in the name of a broker: dealer, commercial bank. trust company or other notainee and who
wishes to tender should conuzct the regisiered holder promptiy and instruct it 10 tender on the owners” behalf. If such beneficial owner wishes o tender
on its own behalf, it must, prior to completing, and executing the letter of wransmittal and delivering its 0ld notes. either make appropriale arrangerments to
register ownership of the old notes in such ewner’s name or obtain a properly completed bond power from the registered holder of old notes, The
transfer of regisicred ownership may take considerable time and may not he compicied prior 1o the expimtion time,

Signamnres on a letter of transmittal or a notice of withdrawal deseribed below must be guaranteed by 2 member firm of a registered national
securities exchange or of the Financial Indusiry Regulatory Authority. u commercial bank or vust company having an office or correspondent in the
United States or another "cligible gugrantor institation”™ within the meaning of Rule 17Ad-15 under the Exchange Act. unless the old notes tendered
pursuant thereto are tendered by a registered holder who has not completed the box cntitled "Special 1ssuance lnstructions™ or "Special Delivery
Instructions” on the letter of transmittal or for the account of an eligible guarantor instilution,

if the letter of transminat is signed by a person other than the regisiered holder of any old notes listed on the old notes, such old notes must be
endorsed or accompanted by a properly completed bond power. The bond power must be sigoed by the registered holder as the registered holder's name
appeirs on the old notes and an eligible guarantor institution must guaranice the signatare on the bond power.

1t the lerter of transmittal or any od notes or hond powers are signed by trustees. executors, administrators, guardians, attorneys-in-fact. officers of
corporations or others acting in a iduciary or representative capacity, such persens should so indicale when signing, Unless waived by us. they should
also subsmit evidence satisfactory 1o us of their authority to deliver the letter of transmittal,

The cxchange agemt and DTC have confinned that uny financial institution that is 2 participant in DTC's system may use DTC's Automated Tender
Offer Program 10 tender. Participants in the program may, instead of physically completing and signing the Jetter of transmital and delivering i 10 the
exchange agent. transmit their aceeptance of the exchange offer electronically. They may doso by causing DTC 1o transfer the old noles 1o the exchange
agent in accordance wiih its procedures for transfer. DTC will then send an agent's message 1o the exchange agent. The term "agenl's message” means a
message transmitted by I¥TC, received by the exchange agent and forming part of the. book-entry confirmation to the effect that: (1) DT'C has received
an express acknowledgement from a panicipant in s Awtomated Tender Offer Progrum that is endering okd notes that are the subjec of such hook-
entry confirmation; (2) such participant bas received and agrees 10 he bound by the termns of
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this prmospectus and the letter of transmitlal (or in the case of an agent's message relating o guaranteed dcli:very. that the participant has received:and
agrees to be bound by the applicable notice of guarnieed delivery); and (3) the agreement may be enforcéd against such participant.

'
Euch broker-dealer that receives exchange notes for its own account in exchange for old notes, where such old notes were acquired by such

broker-dealer as a result of markel-making activities ot other trading activities, must acknowledge that it will deliver a prospectus in cornection with any
resale of such Exchange Securities. See “Ptan of Distribution.”

Book-Entry Transler

The exchange agent will make a request 1o establish an account with respect to the old notes at DTC for purposes of the exchange offer prompily
after 1he date of this prospectus, and any financial institution participating in DTC's system may. make hook-entry delivery of old notes by causing DTC
to-transfer such old notes into the exchange agent’s account at DTC in accordance with' DTC's procedures for transfer. Holders of old noles who are
unable to deliver confirmation of the book-entry tender of their.o)d notes into the exchange agent's accoitnt at DTC or all other documents reqitired by
the letter of transmittal to the exchange agent prior to the expiratian time must iender their old-notes according to the guaranteed delivery procedures
described below. '

Guaranteed Delivery Procedures

I vou wish to tender your old notes and:

your old notes are not immediately available;

you are unable (o deliver on time vour old notes or any ather document that you-are required to deliver to the cxchange apent; or

you cannoi complete the procedures for delivery by book-entry transfer on time:

you may tender your ol notes according to the guaranteed delivery procedures described in the letter of transmitial. Those procedures require that:

tender must be made by or through an eligible instinution and a notice of guaranteed delivery must be signed hy the holder;

prior to the expiration Lime. the exchange agent must receive {rom the holder and the eligible institution a properly completed and
exccuted notice of guaraniced delivery by mail or hand delivery.setting forth the name and address of the holder, the cenificale number or
numbers of the tendered old notes and the principal amount of lendered old noles; and

properly completed and executed documents required by the. letter of transmitial. and 1.}|1e tendered old notes in proper form for transfer or
confirmation of a hook-entry transfer of such old notes into the exchange agent’s account at DTC must be received by the exchange agent
within four business days afier the expiration time of the exchange offer.

Any holder who wishes to tender old notes pursusnt to the graranteed delivery procedures must ensure that the exchange agen) receives the notice
of guaraniced delivery and letter of transmittal relating 1o such old notes before the expiration time.

Withdrawal of Tenders

Except as ctherwise provided in this prospectus, holders of old notes may withdraw their tenders at any Bime prior to the expiration of the exchange
offer. For a withdrawal 10 be effective. the exchange agent must receive a written notice (which may:bc by telegram. telex. facsimile transmission or
letter) of withdrawal at ane of the addresses set forth below under "—Exchange Agent”, or the holder rust comply with the appropriate procedure of
DTC's Automated Tender Otfer Program system.
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Any such notice of withdrawat must specify the name of the person who tendered the old notes to bé withdrawn, identify the old notes to be
withdrawn (inchuding the principal 2mount of such old nows and. i applicable, the registration numbers and total principal amount of such old notes)
and, where certificates for old notes have been tfansmitted, specify the naie in which such old Botes were registered if different from that of the
withdrawing holder. Any such notice of withdrawal must also be signed by the person aving tendered lhe old notcs to be withdrawn in the same
manner as the original signawre on the letter of transmittal by which these old notes U«l'cre‘lqhgicrcd, i‘ncluc;fling ny required signatire guarantees, or be
accompanied by documents of transfer sufficient 1o permit the trustee for the old notes to regisier the trmisfer of these nates into the nume of the person

“having made 1he origina) tender and withdrawing the tender and, if applicable beeause the old notes have béen tendered ihrough the book-enry
procedure, specify the name and number of the participant’s account at DTC 1o be credited if different than that of the person having tendercd the old
notes to be withdrawn. '

If cenificates for old notes have been delivered or otherwise identificd to the exchange agent, then, prior 10 the release of such centificates, the
withdeawing holder must also submit the serial numbers of the particular certificates to be withdrawn znd a signed notice of withdrawal with signatures
guarantecd by an eligible guarantor institution unless such holder is an eligible guarantor institution.

If old notes have been tendered pursuant 1o the procedure for hook-entry transfer described shove, any notice of withdrawal must specify the name
and number of the accouni at DTC to be credited with the withdrawn old notés and etherwise comply with the procedures of such facility, We will
determine all questions as to the validity, form and eligibility (including time of receipt) of such notices,’and our determination shall be final and binding
on all parties. We will deem any old notes so withdrawn noi to have been vhlidiy, tendered for exchang’c for purposes of the exchange offer. Any.old
noles that have been fendered for exchange but that are not exchanged for any reason willbe returned uf) their holder without ¢ost to the holder (or, in the
case of old notes tendered by book-eniry transfer into the exchange agent's accouns of DTC according to the procedures described above, such old notes
will be credited 10 an sccount maintained with D'TC for old notes) promptly ufter withdrawal. rejection of tender or termination of the exchange offer.
Pmpérly withdrawn old notes may be retendered by [ollowing one of the: procedures described under "—Procedures for Tendering the Old Notes”
above at any Lime prior to the expirtion time.

Acceplance of Old Notes for Exchange and Delivery of Exchange Notes

Your tender of old notes will constitute an agreement between you and us governed by the terms and conditions provided in this prospectus and in
the reluted tetler of trunsmittal,

By tendering ald notes pursuant 1o the exchange offer, you will represent to us that, among other things:

* you are not our "affilisie” or an "affiliate” of any guarantor of the notes within the meaning of Rule 405 under the Securities Act;

you do not have an amangement or understanding with any person or entity to participate in a distribution of the exchange notes; and

you are acquiring the exchange notes in the ordinary course of your business,

We will be deemed 10 have received your iender as of the date when your duly signed letier of transmital accompanied by your old notes tendered
or a timely confirmation of a book-entry transfer of these notes into the exchange agent’s account at DTC with an agent's message is received by the
exchange agent.
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All questions as 10 the validity, form: cligibitity. including time of receipt.aceeptance-and withdrawal of tenders will be determined by us in our
sole discretion. Our determination will be final and binding.

We reserve the absolute right (o reject any and a!l ald notes not properly tendéred or any old notes that. if sccepted. would, in our judgment or our
vounsel's judgment. be unfawtul. We also reserve the absolute right to waive any conditions 6f this exchalnge offer or irregularities ar defects in tendec
us w0 panticular old notes: provided that sny waiver of a condition of tendet will apply-10. all old notes and not only to particular old notes. Our
interprelation of the terms and conditions of this exchanpe offer. including the instructions’in the letter of transmittal, will be final and binding on al)
parties. Unless waived. any defects or irregularitics in connection with tenders of old siotes roust be‘cured within such time as we shall determine.
However, all conditions must be satisfied or waived prior {0 the expiration of the exchange offer (as extended. if applicable). We, the guarantors. the
exchange agent or any other person will be under no duty to give notification of defects orimegulafities with-respect 1o tenders of old notes, We, the
puaraniors. the exchange agent of any other person witl incur no Hability forany failure to give pm_iﬁc:;xi:on of these defects or irregularities. Tenders of
old notes will not be deemed 1o have been made unti] such imregularitics have been cured or waived. The ‘exchange agent will retum without cost to their
holders any old notes that are not properly tendered and as 1o which the defécts or imegularities have not been cured or waived promptly following the
eapiration nme.

1f all the conditions 1o the exchange offer are satisfied or waived on the éxpiration time. we w_il] accept all old notes properly tendered and will
issue the exchange notes prompuy thereafter. Please refer 1o the section of thi§ prospectus entitled "—Conditions to the Exchange Offer” above. For
purposes of this exchange offer, old notes will be deemed 10 have been accepted as validly.tendered for exchange when, as and if we give oral or written
notice of acceplance Lo the exchange agent.

It any tendered old notes are not accepted for any reason provided by the terms and conditions of this exchange offer or if old notes are submitied
for a greater principal amount than the holder desires to exchange, the unaccepted or non-cxchanged old notes will be requrned without expense 1o the
tendering holdec o, in the case of old notes tendered by book-enury, transfer i)_roccdures described above, will be credited 10 an account maintained with
the book-entry transfer facility. promptly after withdrawal. rejection of-teder orthe ekpiration or termination of the exchange offer.

By tendering into this exchange offer. you will irrevocably appoint our designees as your auomeg‘(—in-facl and proxy with full power of substitution
and resubstitution to the full exient of your rights on the old notes tenderid, subject 1o the indenture. This proxy will be considered coupled with an
interest'in the tendered old notes, This appointment will be effective only when and 6 the cxtent that we accept your ald notesin this exchange offer. All
prior proxics on these old notes will then be revoked, and you will not be entitled 1o give sny subsequen! proxy. Any proxy that you may give
subsequently will non be deemed effective.

Exchange Agent

Ui.5. Bank National Association has been appointed as exchange agent for the exchange offer. You should direct questions and requests for
assistance or requests for additional copies of this prospectus, the letter of transmittal or the notice of guaranieed delivery fo the exchange agent
addressed as follows:

By Facsimile Transmissien
(for eligible Instilutions only):
(651) 495-8158
At Specialized Finance
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To Confirm by Telephone:
(800) 934-6802

By Overnight Conrier, Registered/ C‘Emﬁed Mail and by Hand:
U.S. Bank Natinnal Association
Carporate "Trust Services
60 Livingston Avenue
St Paul, Minpesowa 55107
Altn; Spcciu]-ized Finance
_ Isle of Capai Casinos, Inc.
7.750% Senior Notes due 2019

Delivery.to an address other than as set forth above or transmission via facsimile other than as set forth above does not constitute a
valid delivery to the exchange agent.

Fees and Expenses

We will bear the expenses of soliciting tenders. The principal solicitation is being made by mail; however, we may make additional solicitations by
telegraph, telephone or in person by our officers and regular employees and those of our affiliowes.

We have not retained any dealer-manager in connection with the exchange offer and will not make any payments to broker-dealers or others
soliciting acceptatces of the exchange offer. We will, however, pay the exchaige agent reasonable and cistomary fees for jts services and reimbiirsé it
for its refated] reasonable out-of-pocket expenses.. We will alser pay brokeruge houses und other cusmdi‘:ms. nominees and fiduciaries their reasonohble
out-of-pocket expenses for forwarding copies of the prospectus. letiers of transmittal and related documents to the beneficial owners of the old notes
and tor handling or forwarding tenders for exchange to their customers.

Qur expenses in connection with the exchange offer include Commission registration fecs, fees and expenses of the exchange agent and trustee,

arcounting and legal feex. printing costs, transfer taxes and relaled fees and expenses.
Transfer Taxes

We will pay all transfer taxes. if any, applicable to the exchange ot old nowes under the exchange offer. The itendering holder. however. will be
. required 10 pay any transfer taxes { whether imposed on the registered holder or any other person) if:

certificates representing old notes for principal amounts not tendered or accepted for exchange are to be delivered to. or are 1o be issued
in the name of. any person other than the registered hoider of old notes tendered:

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

vansfer tax is imposed for any reasen other than the exchange of old notes under the exchange offer.

Il sausfactory evidence of payviment of such laxes is not submitted with the Jetter of transmittal, the amount of such transfer taxes will be billed to
that tendening holder.
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Consequences of Failure to Exchange

Holders of old notes who do nol exchange their old notes for exchange notes under the exchange offer will remain subject to the restrictions on
transfer of such old notes as set forth in the legend printed on the old notes as a consequence of the issuinee of the old notes pursuant to the exemptions
from. or ir transactions not subject to, the registration requirements of the Securities Act and a_pplicablc?smte securities Jaws and otherwise as set forth in
the offering circular distributed in connection with the private placement offering of the old notes.

In general, you may ot offer or sell the old notcs unless they are regiStered-under the Securities Act or if the offer or sale is exempt from
registration under the Securitics Act and applicable state securities laws. Except as required by:the regisiration rights agreemen related (o the old notes,
we do not intend to register resales of the old notes under the Securities Act.. Rased on'interpretations of the Comumission-staff, exchange notes issued
guarantor's “affiliale” within the meaning of Rule 405 under the Securities Act) withoul compliance wiLh the registration and prospectus delivery
provisions of the Securities Act: provided that the holders acquired the exchange notes in-the ordinary course of the holders” business and the holders
have no amangement or understanding with respeet to the distribution of.the exchange notes to be acquired in the exchange offer. Any holder who
tenders in the exchange offer for the purpose of participating in o distiibution of the exchange notes could not rely on the applicable interpretations of the
Comemission and must comply with the registration and prospectus delivery reqitirements of the Securities Aci in connection with a secondary resale
transaction.

We do not currenily anticipate that we will register under the Securities Act any old notes that remain oustanding after completion of the exchange
nfter.

Accounting Treatment

We will record the exchange notes in our accounting records at the same carrying value as the old notes. as reflected in our accounting records on
the date of exchange. Accordingly. we will not recognize any gain or loss for accounting purposes in connection with the exchange offer: We wil
umortize the costs of the exchange offer and the unamortized expenses related 1o the issuance of the exchange notes over the 1erm of the exchange noies.

Other

Participation in the exchange offer is voluniary, and you should carefuily consider whether 1o accept. You are urged 10 consult your financial and
tax advisors in making your own decision on what action 1o take.

We may in the future seck 10 acquire untendered old nates in the open market ar privately negotiated transactions, through subsequent exchange
offers or otherwise, We have no present plans to acquire any old notes that are not wendered in the exchange offer or to file a registration statement 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 "Certaini Definitions.” In this description.  "the

Company,” "we." "us” and "our” refer only o lsle of Capri Casinos, Inc. and ot to any of its Subsidiaries.

The Company issued the old notes and will issue the exchange fotes under an ']n_dcmum dated as of March 7. 201 1. amoag itself, the Guarantors
and U.5. Bank National Association. ds trustee. The terms of the exchange notes will include those stated in the Indenture and those made part of the
Indenture by reference to the Trust lndentuce Act of 1939, as amended (the "Trust Inderiture Act™).

On March 7, 2011, we issued $300,000.000 aggregate principal amouat of old notes under the Indenture. The terms of the exchange notes will be
identical in all material respects 1o the old aotes. except the exchange nofes will not contain transfer restrictions, and holders of exchange notes will no
longer have any registration ights or any other rights under the registrnion rights agréement. The leustee will anthenticate and deliver exchange notes
far original issue only in exchange for a like principal amount of old notes. .

Used in this "Description of Noles,” except as the coniext otherwise requires, the term "Notes™ means all 7.750% Senior Notes due 2019 issned
by the Company pursuant to the Indenture (including the exchange notes oftered for exchange hereby, the $300,000.000 of old notes and any addilional
notes that the Company may issue from time to lune under the Indeature).

The following description is 2 summary of the material provisions of the Indenture and the Registration Rights Agreeraent. It does not restate those
agreements in their entirety. We urge you 1o read the Indenture and the Registration Rights Agreement. because they. and noi this description, define
your rights ax Holders of the Notes. Copies of the Indenture and the Registsation Righis Agreement are availuble as set forth below under
—Additional Information.” Certain defined terms used in this description but not defined below under "—Certain Definitionkive the meanings
assigned (o them in the Indenture and the Registration Rights Agreement.

The registered Holder of 3 Note will be treated as the owner of it for all purposes, Only registened Holders will have rights under the Indentuge.
Brief Description of the Notes and the Note Guarantees
The Notes

The Notes:

will be general unsecured obligations of the Company:
will be pari passu in right of payment with all existing and future unsecured scnior Indebiedness of the Company;
will be senior in right of payment to all existing and future Subordinated Indebicdness of the Company: and

will be fully and unconditionally guaranteed by the Guarantors.

However, the Notes will be effectively subordinated to all secured likleledness of the Company 10 the extent of the value of the assets securing such
Indebtedness, including Obligations under the Bank Credit Facility. which are-sceured by substantially afl of the assets of the Company and the
Guarantors. See "Risk Factors—Risks Related to the Old Notes and the Exchang®Notes-—The notes and the related guarantees are effectively
subordinuted to our and our yuarantors’ senjor secured indebtedness and the indebtedness of our subsidiaries that do not  guarantee the noles.”
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The Note Guarantees

The Notes will be gnarantecd by each of the Company's cxisting and, subject to any applicable resirictions thereon under any Gaming Laws or by
any Gaming Authority, future Significant Restricted Subsidiaries. which arc initially ail of the’ Subisidiaries of the Company. except-Unrestricied

Subsidiaries.

Each Guarantee of the Notes:

* will be a general unsecured obligation of the Guarantor: - ! -

will be pari pussi in right of payment with al| existing and future senjor: Indebtediess of that Guarantor; and

* will be senjor in right of payment to all existing and futire _E‘shboxd.inmcd Ihdebtedness of that Guarantor.
However, the Guarantees will be effectively subordinited to all secured Indebiedness of each Guarantor to the extent of the vatue of the assets securing
such Indebledness, including Obligations under the Bank Credit Facility, which ane secuced by substantially.all of the assets of the Company and the
Guarantors, See "Risk Factors—Risks Related 1o the Old Nutes and the Exchang®oies—The notes and the related guarantees are effectively

T L -
subordinated to our and our guarantors’ senior secured indebtedness and.the indebtedness of our subsidiaries that do not guarantee the noles.

Nt all of our Subsidiaries will guarantee the Notes. In the event of a hankruptcy, Yiquidation or reorganization of any of these non-guaranior
Subsidiaries. the nop-guarantor Subsidiaries wilt pay the holders of their debt and other obligations. including 1rade payables. before they will be able 1o
digtribute any of iheir asseis (o us. For the fiscal year ended -April 24, 2011, our non-guarantor S_uhsid?iarics accounted for less than one percent of our
cansolidated net vevenues, and. as of such date. our non—guar:ihlur Subsidiaries had total conlsolidaledfasscls of $75.3 million and had wial consalidated
linbilities of $34.3 million omsianding. See note 21 i our consolidated financial statements in our Form 10-K for the fiscal year ended April 24, 2011,
which is incorporaied herein by reference. for.more detail about the division of our consolidated revennes and assets between our guarantor and nog-
guarantor Subsidianies,

As of the'date of the Indenture. alf of our Subsidiaries will be Restricted Subsidiarics. except for the Subsidiaries listed as Unresiricted
Subsidiaries in the definition thereof. However: under the circumstances-described below vader the caption "—Certain Covenantis—Designation of
Restricted and Unvestricted Subsidinries.” we will be permitied o dedignate certain of otr Subsidiaries as Unrestricted Subsidiuries, In addition. our
Unresiricted Subsidiaries will not be subject to many of the resuictive covénants in the Indenture. Our Uneestricted Subsidiarics. as well as Restricted
Subsidiaries that are not Significant Restricted Substdiaries, will not guaranice the Notes. :

Principal, Maturity and Interest .

The Company issued $300.000.000 in aggregate principal amount ol old notes on March 7, 2011 . Exchange notes in a like principal amount will
be issued in exchange for all old noies properly tendered and not withdrawn in the exchange-offer. The Company may issue additional Notes under the
rdenture from time to time after this offering. Any issuance of additional Notes is subject to all of the covenants in the Indenture; including the
covenanl described below under the caption "—Certaiflovenants—Incurrence of Indebledness und Issuance of Preferred Stock.” The Notes and any
addiional Notes subsequently issued under the Indenture-will he treated as a single class for all purﬁoses under the Indenture. inchiding, without
limitation. waivers. amendments. redemptions and offers 10 purchase. The Company will issue Notes in denontinations of $2.000-and integral multiples
of $1.000 in excess of $2.000. The Notes will mawre on March 15, 2019, '
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Interest on the Notes will accrue at the rate of 7.75056 per aanum and will be payable sei-annually in acrears on March LS and September L5,
commencing on September 15, 201 1. Interest on overdue principal and interest and Special Interest. if any: will acerue a1 a rate that is 1% higher than
the then-applicable interest rate on the Notes. The Company will make each interest payment w the Halders of record on the imumediately preceding
March 1 and Sepiember 1.

Each exchange note will bear interest from March 7, 2011, The holders of old notes thist dre accepled Tor exchange will be deemed 10 have waived
the right to receive paymeni of accrued inierest on those old notes from March 7, 2011 1o the daie of issnonce of the exchange notes. Inierest on the old
notes accepled for exchange will eease 10 accrue upon issuance of the exchange notes. Consequently, if you exchange your old noies for exchange
notes. vou will receive the same interest payment on Seplember 15, 2011 that you would havc.mce.i\_red'if'you had notaccepled this exchange offer.
Intercst will be compuied on the basis of a 360-day year comprised of 1welve 30-day months.

Methods of Receiving Payments on the Notes

If a Holder of Notes has given wire transfer instructions to the Company. the C‘bmpany will pay all] principal of. premium on, if any. interest and
Special Inierest. if any. on that Holder's Notes in accordance with these instructions. All other payments on the Notes will be made at the office or
agency of the paying agent and registrar within the City and State of New York unless the Company eiecls to make interest payments by check mailed
to the noteholders at their addresses sei forth in the register of Holders. :

Paying Agent and Registrar for the Notes

The trustee will initially act as paying agent and registrar. The Company may change the paving ngent or registrar without prior notice to the
Holdecs of the Notes. and the Company ot any of its Subsidiaries may act as paying agentor égistrac.

Transfer and Exchange

A Holder may transfer or exchange Notes in accordance with the provisions of the Indenture. The regisirar and the trusice may require a2 Holder,
among other things. to furnish appropriate endorsements and transfer documents in connection with a transfer of Notes. Holders will be required to pay
all 1axes due on transfer. The Company will ot be required to transfer or exchange any Note sé;]cc;cd!for redemption. Also. the Company will not be
reguired to transfer or exchange any Nate for a periad of 15 days before aselection of Notes to he redeeimed,

‘Note Guaraniees

The Nates will be fully and unconditionally prarameed by each of the Company's éxisting and. subject to auy applicable restrictions thereon under
any Gaming Laws or by any Gaming Aunthority. future Significant Restricted Subsidiaties. Thesé Note Guarantees will be Joint and several Obligations
of the Guarantors. The Qbligations of each Guaranterunder its Note Guarantee witl be limited as necessary to prevent that Note Guarantee from
conslituting a frandulent conveyance under applicable law. See “Risk Factors—RiskRelated to the Old Notes and the Exchange Notes—The
guarantees may he unenforceable due to fraudulent conveyance statutes.”

A Guarantor may not self or otherwise dispose of all or substantistly all of its assets 0. or consolidate with or merge with or into twhether or not
such Guarantor is the surviving Person), another Person, other than the Company or ancther Guarantor, uriless:

ey immediately after giving effect 10 such transaction. no Default or Event of Default exists; and
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) cither:

@ the Person acquiring the property in any such sale or disposition or the Person formed by or surviving any such consolidatiop or merger
(if other than such Guarantor) unconditionally assumes all the Obligations of that Guai-.::;:mr under its Note Guarantee. the Indenture. and
the Registration Rights Agreement pursuant 10 a supplemental indenture satisfactory’ o the trustee: or

() ihe Net Proceeds of such sale or other disposition are applicd fh uécoidanie with lh"c'applicablc pruvisions of the lndenture.
The Note Guarantee of 2 Guarantor will be released:

M in connection with any sale or other disposition of all or substantially all of the-assets of:that Guamntor, by way of merger, consolidation or
otherwise, to a Person that is not {either before or after giving éffectto such transaction) the Conpaily or a Resiricted Subsidiary of the
Company, if the sale or other disposition is in compliance with the first paragraph of the covenant deseribed below under the caption *
—Repurchase at.1he Option of Holders—Asset Sales:”

) in connection with any sale or other disposition of Capital Stock of that Guarantor to a Person llrmt,irg not (either hefore or afier giving effect 10
such transaction) the Company or a Restricted Subsidiary of the Company. if the sale ot other disposition is in campliance with the first
paragraph of the covenart described below under the eaption "Repurehuse-at tHe Oplion of Holders— Assel Sales:”

(3) if the Company designates any Restricted Subsidiary that is a Guarantor to be an Unrestricted Subsidiary in accordance with the applicable
provisions of the Indenture:

) if the Guarantor is no longer o Significant Restricted Subsidiary: or

5) vpon legal defeasance, covenant defeasance or satisfaction and discharge of the Indenture as provided below under the captions "—[.egal
Defeasance and Covenani Defeasance" and "—Satisfaction and Discharge.”

See "—Repurchase al the Option of Ilolders—Asset Sales” and “—Certain Covenants—Designation of Restricted and Unrestricted Subsidiaries.
Optinnal Redemption

Atany titne prior to March 15, 2014. the Company may on any one or More occasions redeem up 10 35% of the aggregate priocipal amouns of
Noies issued under the Indenture, upon not less than 30 aer more than 60 days’ notice. at a n:demptiot:l price equal o 107 7504 of the principal amount
of the Notes redeemed. plus accreed and unpaid intevest and Special Interest. if any. to the date of rcdemption (subject to the rights of Holders of Notes
on the relevant record dale to reccive interest on the refevant interest payment date). with ithe net cash proceeds of an Equity Offering by the Company:
provided that:

Y  aileast 65% of the aggregate principal amount of Notes originally issued under the Indenture {excluding Notes held by the Company and its
Subsidiaries) remains outstanding immediately after the occurrence of such redemplion: and
2y the redemption occurs within 90 days of the date of the closing of such Equity Offering.

At any lime prior Lo March 15, 2015, the Company may on any oné or more occasions redeem ali or a part of the Noies. upon not less than 30 nor
maore than 60 days' notice, af a redemption price equal to 100% of the principal amount of the Notes redeemed, plus the Applicable Premium as of, and
accrued and unpaid intcrest and Special Interest. if any. 10 the date of redemption. subject to the rights
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of Halders of Notes an the elevant record date to receive interest due on the relevant interest payment date,

]
Except prrsuant to the preceding paragraphs, the Notes will not be redeemable at the Company’s option prior 10 March 15, 2015.

On or after March-15. 2013, the Company may on any one of more occasions cedeem all ona parl:m‘ the Notes, upon ant less than 30 nor more
than 60 duys’ notice, at the redemption prices {expressed as percentages of principal amount) set forth below, plus accrued and unpaid interest and
Special Interest. if any. on the Notes redeemed, to the applicable date of fedemption, if redeeined during the twelve-moath period beginning on
March 35 of the years indicaied below. subject to the rights of Holders of Notes onthe rélevant record date to receive interest on the relevanl interest
payment date:

Perceninge
Ty e TN 3 Ny O
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101.938%
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Ualess the Company defaults in the payment of the redemplion price, interest will cease’to accrue on the Notes or portions thereof called for
redemption on the applicable redemiption date.

Mandatory Redemption

Except as described below under "—Gaming Redempiion”™ and "—Repmrchase at the Option of Holders,” the Companyrist required to make
mandatery redemption or sinking fund paymens with respect 1o the Notes. - !

Gaming Redemptinn

Notwithstanding any other provision hercof, if any Gaming Authorily requires that a Holder or Beneficial Owner of Notes must be licensed,
yuzkified or found suitoble uider any applicable Gaming Law and such Holder or Beneficial Owner (1) fails 10 apply for a license. gualification or a
finding of suitability within 3{) doys afier being reguired 10 do so (ur such lesser period as requined hyI the Gaming Authorityy by the Gaming Authority
of by the Company pursianl to an order of the Gaming Autharily. or (2) if such Holder or such Beneficial Qwner is not so licensed, qualified or found

" suitable, the Company will have the right. a1 its option:

(1 1o require such Holder or Beneficial Owner to dispose of such Tolder's or Beneficial Owner's Notes within 30 days of receipt of such notice or
such finding by the applicable Goming Authority or such carlier date as may be ordered by such Gaming Autherity; or

2) to redeem the Notes of such Holder or Beneficial Owner at a redemption price cqual to the lesser of:

(2} the principal amount thereof, and

(b the priee at which such Holder or Beneficial Owner acquired the new Notes,

together with. in either case, acerued and unpaid interest. if any, to the earlier of the date of redemption or the date of the finding of unsuiability, if any.
by such Gaming Authority, which may be less than 30 davs following the aotice of redemption, if so ordeced by such Ganing Authority.

The Company shall notify the trusiee in writing of any such redemption as soon ag practicable. The Holder or Beneficial Owner of Notes applying
for a license, qualification or a finding of suitability is obligated to pay all costs of the ticensure or investigation for such qualification or finding of
suitability. :
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Repurchase at the Oplion of Holders
Change of Conrrol

1f a Change of Control occurs, each Holder of Notes will have the right to require.the Company to repurchase all or any part (equal to $2.000 or an
intepral multiple of $1.000 in excess thercof) of that Holder's Notes purshant to a Chaiige of Control Offer on the termns set forth in the Indenture. In the
Change of Control Offer, the Company will offer a Change of Control Payment incash equal to 101% of the'aggregate principal samount of Notes
repurchased. plus accrued and unpaid interest and Spectal Interesy, if any. on thc-Notes-mpurchnsed to the date of purchase. subject 1o the rights of
Holders of Notes on the relevant record date 1o receive interest due on the relevant interest payment date. Within 3@ days following any.Change of
Control, the Campany will mail a notice to each Holder describing the Lransiction ortrangactions thut constitute the Change of Control and offering 0
repurchase Notes on the Change of Control Payment Date specified in the notice. which date will be no earlier than 30 days and no later than 60 days
from the date such notice is mailed, pursuant 1o the procedures required by the Indenture and dcscribcd'in such notice, The Company will comply with
the requirements of Rule i4e-1 under the Exchange Act and any other securitiés laws-and regulations thereunder to the extent those laws and reguiations
are applicable in connection with the repurchase of the Notes as a result of o Change 6f Control. To the extent that the provisions of any securities laws
or regulations conflict with the provisions of the Indenture relating to a Change of Control Offer, the Cc!)mpan_\' will comply with the applicable
securities laws and regulations and will not be deemed to have breached its obligations upder the provisions of the Indenture relating to a Change of
Control Offer by virtue of such compliance.

On the Change of Control Payment Date, the Company will, 10 the extent lawful:

(1) aceept for payment all Notes or portions of Notes properly icndered pursuant to the Change of* Control Offer;

&) depaosit with the paying agent an amount equal to the Change of Control Payment in respect of all Noies or portions of Notes properdy tendered;
and

() deliver or cause 10 be delivered 10 the trustee the Notes properly accepted together with an officers’ centificale stating the aggregate principal
amount of Notes or poritons of Notes being purchased by the Company,

The paying agent will promptly mait to each Holder of Notes properly tendered the Change of Control Payment for such Notes. and the trustee will
promptly authenticate and maif (or cause to be transferred by book entry) 10 cach Holder 2 new Note equal in principal amount to any unpurchased
portion of the Notes surrendered. if any. The Company will publicly annctuince the results of the Change of Control Offer on or s soon as practicable
after the Change of Control Payment Date.

The provisions described above that require the Company 10 make i Change of Control Offer following a Change of Control will be applicable
whether or not any other provisions of the Indenture are applicable. Except as described above with respect to 2 Change of Control, the Indenture does
not contain provisions that permit the Holders of the Notes to require that the Cormpany repurchase ar redeem the Notes in the event of a takeover,
recapitalization or similar transaction.

The Cempany wili not be required (o inake a Change of Control Offer upon a Change of Contral if (1) a third party makes the Change of Control
Offer in the manner. at the tmes and otherwise in compliance with the requiremeats set forth in the Indenture applicable to a Change of Cantrel Offer
made by the Company and purchases all Notes properly endered and not withdrawn under the Change of Control Offer, or (2) notice of redemption

has been given pursuant to the Indentuge as described above under the caption "—Optional Redemption.” unless and until therds a default in pavment

of the applicable redempion prive. Notwithstanding anvthing 1o the comrary contained herein, 2 Change
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of Cantrol Offer may be made in advance of a Change of Control. conditivned upon the consumenation of such Change of Control. if a definitive
agreement is in place for the Change of Control at the time the Change of Contral Offer s made. ’

The definition of Change of Control inctudes a phrase relating o the direct or indirect sale. 1ease, ransfer. conveyance or other disposition of "all
or substantially all” of the properties or assets of the Company and its Subsidiaries taken as a whole, Although there is 4 limited body of case law
interpreting the phrase "substantially all,” therc is no precise cstablished definition of the phrasc under applicable law. Accordingly, the ability of a
Holder of Notes (o reguire the Company (o repurchase its Notes as o result of a sale, lease, transfer, cm;veyance or other disposition of less than alt of
the assets of the Company and its Subsidiaries taken as 2 whole 0 another Person or group may be uncertain.

Assef Sales

The Company will not, and will not permit any of its Restricted Subsidiaries to, consummate an Assct Sale unless:

t na Default or Event of Default has occurred and is continuing or would ocear at the time of or after giving pro forma effect to such Asset Sale;

2) the Company (or the Restricted Subsidiary. as the case may be) receives consideration at the tine of the Asset Sale at least eqgual 1o the Fair
Market Value (measured as of the date of the definitive agreement with respect 1o such Agset Sale) of the assets or Equity Interests issued or
sold or otherwise disposed of; and

3)  atdeast 75% of the consideration received in the Asset Sale by the Company or such Restricted Subsidiary is in the form of cash or Cash
Equivalents. For purposes of this pravision. each of the following will be deemed 10 be cash:

(=) any habilities, as shown on the Compuny’s most recent consolidated balance sheet, of the Company or any Restricied Subsidiary (other

than contingent liabilities and liabilities that are by their lerms subordinated to the Notes or any Note Guarantee) that are assumed by the
transferee of any such assels pursuant 1o a customary noviion or indemnity agrecement that releases the Company or such Restricted
Subsidiary from or indemmifies against further liability:

(b) any securities. notes or other Obligations received by the Company or any such Restricted Subsidiary from such transferee that are
converled by the Company or such Restricted Subsidiary imo cash or Cash Equivalents with 180 days afler consumimation of such
Assel Sale. to the extent of the cash and Cash Equivalents received in that conversion: and

(c} any stock or asseis of the kind referred to in clauses (2) or (4} of the nex1 paragraph of this covenant.

Within 360 days after the receipt of any Net Proceeds from an Asset Sale, the Company (or the applicable Restricted Subsidiary, as the case may
be} must apply such Net Proceeds:

1 10 prepay, repay. redeem or purchase (and reduce the commitments under) any senior secured Indebledness. including Indebiedness under the
Bank Credit Fucility. and. if the Indebtedness repaid is revolving credit Indebtedness, to cormespondingly permanently reduce commitments with
respect thereto;

2)

1o acquire all or substantinlly 2t of the assets of. ar any Capital-Stock of, another Permitted Business. if, after giving effect w any such
acquisition of Capital Stock. the Permitted Business is or becomes a Restricted Subsidiary of the Company:

&) o make 3 capital expesdituee: or

39



http://ofca.se
http://ca.se

Tahle of Contents

15 B acquire other assets that age noi classified as current assets under GAAP and that are used or usefu) in 2 Permitied Business:

provided. however. that if the Compaiiy or any Restricied Subsidiary contractually commits within such 360-day period to apply such Net Proceeds
within [80 days of such contractual commitment in accordance with clause (2) (3) or,{4) above. and such Net Proceeds are subsequently applied as
contemplated in such contractual commitmeni. then the requirement for application of Net Proceds set forth in this paragraph shall be considered
satisfied.

Pending the final application of any Net Proceeds, the Company {or the applicable Restricted Subsidiary) may temporurily reduce revolving credit
borrowings or otherwise invest the Net Proceeds n any manner that is not prohibned by the Indentore.

Any Net Proceads from Asset Sales that are not applied or invested as provided in the second phrﬁgraph of this covenant-will constitute " Excess
Proceeds.” When the aggregate amount of Excess Proceeds exceeds $20.0 million. within five days 1hcfreaf. the Company will make an offer (an "Ayser
Sale Offer™) io all Holders of Notes and-all holders of other lndebtedness that i pari passu-with the-Notes containing provisions similar to, those set
forth in the Indenture with respect to offers 1 purchase, prepay or redeem Wwitl'the:proceeds of sales of assets to purchase, prepay or redeem the
‘maximum principal amount of Noies and such other pari passu Indebtedness (plus-all scerued interest on the-Indebtedness and the amount of all fees
and expenses, including premiums, incurred in connection therewith) that may e purchased., prepaid of redeemed out of the Excess Proceeds, The offer
‘price in any Assel Sale Offer will be egnal 10 100% of the. principal Zmounl; p)ﬁx‘-accmed and unpaid interext and Speciat Interest, if any, to the date of
purchase, prepayment or redemption. subject to the rights of Holders of Notés ati the relevant’ record dale to receive interest due on the rclév:ml interesi
payment date, and will be payable in cash. if any Excess Proceeds remain after. consurnmation of an Asset Sale Offer. the Company may use those
Excess Proceeds for any purpose not otherwise prohibited by the Indentwe. if the aggregate principal amount of Notes and other pari passu
indebtedness tendered in (or required to be prepaid or redeemed in connection with) such Asset-Sale Offer excéeds the amount of Excess Proceeds, the
tustee will select the Notes and such other, ;ﬁa ri passu lndebiedness 1o be purchased on a'pro raza basis. based on the amounts tendered or required (o
be prepaid or redeemed (with such adjuslménts as may be deemed appropriate by the Company so that only Noies in denominations of $2,000, or an
.imcgml multiple of $1.000 in excess thereof, will be purchased), Upon complelion of each Asset Sale Offer, the amount of Excess Proceeds wiil be
Fescl at zero.

Events of Loss

Within 360 days after the receipt of any Net Proceeds from an Event of Loss. theé Company {or the applicable Restricied Subsidiary, as the case
may be) may apply such Net Proceeds:

h . prepay. repay. redeem or purchase (and reduce the commitments under) any.senior secured Indebtedness. including Indebtedness under the

Bunk Credit Facility, and. if the Indehiedness repaid is revalving credit Indeiedness, w cormespondingly permanentiy reduce commitments with
respecl thereto; ’ )

@ 4w acquire all or substantially alt of the assets of. or any Capital Stock of. another Permitied Business. if. after giving effect to any such
acquisition of Capital Stock, the Permitted Business is or becomes-z Restricted Subsidiary 6f the Company;

) tomakea capital expenditure; or

) to acquire other assets that are not classified as carrent assets under GAAP and that are ised or useful in a Permitted Business:
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provided. however, that if the Company or any. Restricted Substdiary contractually commiis within such 3q0day period to apply such Net Proceeds
within 180 days of such contractual commitmien in accordance with clause (21,.(3) or (4) above, and such Net Proceeds are subsequently applied as
comemplated in such comractual commitment, then the requirement for epplication of Net Proceeds et forth in this pasagraph shall be considered
satisfied.

Any Net Proceeds from dn Event of Loss that are not applicd or invested as provided.in the first paragraph of this covenant will constitute ™ Excess
Loss Proceeds,” When the aggregate amount of Excess Loss Proceeds exceeds $20.0 million, within five (Ljays thereod, the Company will make an offer
(an "Event of Loss Offer™ 1o all Holders of Notes and all holders of other Indebtedness that is par passiywith the Notes containing provisions similar
to those set forth in the Indenture with respect 10 offers to purchase. prepay or redeem with the proceeds of sales of assets to purchase. prepay or
redeem the maximuem principal amount of Notes and such other pari passu indebtedness (plus all accrued interest on the Indebtedness and the amount
of all fees and expenses, including preminms. incurred in connection therewith) that may be purchased, prepaid or redeerned out of the Excess Loss
Procecds. The offer price in any Event of Loss Offer will be equal to 100% of-the principal amount. plus accrued and unpaid interest and Special
Interest, if any. to the date of purchase. prepavment or redemption. subject to the rights of Holders of Notes on the .relevant record dale 1o receive
interest due on the relevant interest payment date, and will be payable in cash, If any Excess Loss Proceeds remain afier consummation of an Event of
Loss Offer, the Company may use those Excess Loss Proceeds for any purpose not otherwise prohibited by the Indenture. If the ageregate principal
amount of Notes and other pari pussu Indebtedness tendered in (or required to be prepaid or redeemed in connection with) such Event of Loss Offer
exceeds the amount of Excess Loss Proceeds. the trustee will sclect the Notes and such other pari pa.csu'lndcblgdness to be purchased on a pro raia
basis, bused on the amounis endered or required to be prepaid or redeemed (with such adjustments as m:ay-be deemed appropriate by the Company 50
that only Notes in denominations of $2.000, or an integral multiple of $J.000'in cxcess thereof. will be purchased). Upon completion of each Event of -
Loss Offer. the amount of Excess L.oss Proceeds will be reset at zero.

The Company will comply with ihe requirements of Rule 14e-1 under the Exchange Act'and any other securities laws and reguiations thereunder
to the extent those laws and regulations are applicable in connection with each repurchase of Notes pursuant to a Change of Control Offer. an Asset
Sale Offer or an Event of Loss Offer. To the extent that tie provisions of any sécuritiés laws or regiilatiens cenflict with the Change of Control, Assct
Sale ar Event of Loss provisions of the Indenture, the Company will comply with the applicable securities laws and regulations and will nol be deemed
to have breached its obligations under the Change of Conirol. Asset Sale or Event of Loss provisions of the Indenture by virme of such compliance.

The sgreements governing the Company’s other Indebtedness contain, and Tuture agreemaents may contain, prohibitions of certain events, including
cvents that would constitute 8 Change of Conirol or an Asser Sale and including repurchases of or other prepayments in respect of the Notes. The
cxercise by the Holders of Notes of their right 1o require the Company to repurchasé the Notes upon a Change of Control, an Assel Sale or an Event of
Loss could cause a default under these other agreements, even if the Change of Control. Assct Sale or Event of Loss itself does no. due to the financial
effect of such repurchases on the Company. lu the event a Change of Control, Asset Sale or Event of Loss occurs at a time when the Company is
prohibited from purchasing Notes, the Company eould scck the consent of its senior lenders to the purchase of Notes or could attempt to refinance. the
borrowings that contain such prohibition. I the Company does not obtain a consent or repay those borrowings. the Company will remain probibited
frotn purchasing Notes. I that case, the Company's failure 10 purchase tendered Notes would CDﬂ.‘ililu:tc an Event of Default under the Indenture, which
cotld. in turn. constitute a default under the other Indebiedness. Finally. the Company's ability 1o pay cash to the Holders of Notes upon a repurchase
may be limited by the Company’s then existing financial resources. See "Risk Factoss—Risks Related to the Old Notes and the Exchange Notes—W.
may not be able 10 repurchase notes upon a change of control ofter.”
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If less than all of the Notes are to be redeemed at any time. the trustee will sclect notes for.redemption'on a pre rara basis (or, in the case of Notes
issued in global form as discussed under "—Book-Entry. Delivery and Form,” based on aethod that most nearly approximates a pro rate selection as
the trustee deems fair and appropriate) unless otherwise required by Jaw or applicable. stock exchange or depositary requirements.

No Notes of $2.000 or less can be redeemed in part. Notices of redemption will be mailed by first class mail at least 30 but not more than 60 days
before the redemption date to each Holder of Notes 10 be redeemed at its registcred address. except that redemption notices may be mailed more than
60 days prcr 1o a redemption dute if the notice 1s ssued in connection with a defeasance of the’ Notés or o satisfaction and discharge of the Indenture,
Notices of redemption may not be conditional.

If any Noe is 1o be redeemed in part only. the notice of redemption that relates-10 that' Note.will state the'portion of the principal amount of that
Note shat is 1o be redeemed, A ncw Note in principal amount equal to the unredéemed portion of the original note will be issued in the name of the
Holder of Notes upon cancellation of the original Note. Notes called for redemption become due on the date fixed for redemption. On and aftér the
rederpption date, interest ceases 1o accrue on Notes or portions of Notes called for redemption.

Certain Covenants
Restricted Payments

The Company will not. and will not permit any of its Restricted Subsidiaries to, directly or indirectly:

(M declare or pay any dividend or make any other payment-or distribution on account of the Company's or any of iis Restricted Subsidiaries” Equity
Intecests (including, without limitation. any payment in connectjon with any merger.ot consolidarion i'nvo]ving the Company or any of its
Restricted Subsidiaries) or to the direct or indirect holders of the Company’s or any of its Restricted Subsidiaries’ Equity Interests in their
capacity as such (other than dividends or distibutions payable in Equity Interests (other than Di:;'_qualified Stock) of the Company and cther than
dividends or distributions payable to the Company or a Restricted Subsidiary of the Company). *

(2) purchase. redean or otherwise acquire or retire for value (including, withoul limilation. in conngction with any merger or consolidation
N b
involving the Company) any Equity Interests of the Compauy:

& make any payment on or with respect to, or purchase, edeem. defease or otherwise acquire or.retire for value any Subordinated Indebtedness of
the Company or any Guacantor (excleding any intercompany lndebledness between or among the Company and any ol its Restricted
Subsidizaries). except (x) a pavment of interest or principal at the Stated Maturity thereof 2nd (yY with respect to the 2014 Notes, a paymeni of
intenest or principal at the Stated Maturisy or within 15 months prior 1o the Stated Maturity thereof; or

S make any Resincied tvesument,

(uh) such payments and other actions set forth in these clauses (1) through (4) above being collectively referred to as ™ Restricted Payinenis” ),

unless, ot the time of and after giving effect to such Restricted Payment:

() ne Default or Event of Default has occurred and is continiing or would occur as a consequence of such Restricted Payment:
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(b)

()

the Company would. at the time of such Restricted Payment and-after giving pro forima effec'1 thereto zs if such Restricted Payment had
been made at the beginning of the applicable four-quarter period: have been permitted 10 incur at least $1.00 of additiondl Indebtedness
pursuan! to the Fixed Charge Coverage Ratio test set forth inthe first paragraph of the covenant described below under the caption ”

—Incurrence of Indebtedness and Issvance of Preferved Stock:"™ and

such Restricted Payment together with the aggregate amount of all ather. Restricted Paymenu. made by the Company and its Restricied
Subsidiaries since the date of the lndenture (excluding Restricled Payments penmued by c]auses (2). (). (6). (7). (BY and (10) of the
next succeeding paragraph)., is less than the sun without duplication, of:

(5

(2)

)

{4

50% of the Consolidated Net Income of the Company for the period (takeén s one ar:coummg penod) from the beginning of the
fiscal quarter commencing immediately prior o the dite of the-Indenture o the _cnd‘of the Company's most recently ended fiscal
quarter for which internal financial statémens are available ar-the time of such Restricted Payment (or, if such Consolidated Net
Income for such period is a deficit, less 100% of such deficit): plus

100% of the agprepate net cash proceeds received by the Compan)ﬂﬁ“om any. Person {other than from a Subsidiary of the
Company) since the beginning of the {1scal quarter commencing immediately prior 1o the date of the Indenture as a contribution to
its common equity capital or from the issite or sale of Qualnfvmg Equity. Interests of the Company or the .amount by which
Indebtedness of the Company or any Restricied Subsldlary i réduced on the Camp:my s batance sheet upon the conversion or
exchange after the date of the Indenture of such Indebiedness into 6r for Quahly:m. Equity Interests of the Company: pliex

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

@ the sale or liquidation of such Invesiment, the paymen: of dividends or interest, repayments of principal loans or advances
or other distributions or transfers of asscis to the' Company or any of its Restricted Subsidiaries or the termination.
cancellation, satisfaction or reduction (other than by means of payments py the Company or. any of its Restricted
Subsidiaries) of obligations of other Persang which have been Guarantegd by the Company or any of its Resiricied
Subsidiaries;

(B ihe redesignation of Unrestricted Subsidiaries as Restricted Subsidiaries;

() a Persan in which the Company or any Restricied Subsidiary had made a Restricted Investment becomes a Restricied
Subsidiary,

in each case such net reduction i Investments being:

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

7 an amount not 1o exceed the aggregate amount of fnvestments previously made by the Company or any of its
Restricted Subsidiaries which were treated as a Restricted Payment .when made. and

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

to the extent not incleded in the Consolidated Net Incame of the Company. and after the entire amount of the Restricted
Invesiment in any Unrestricted Subsidiary or any other Investment has been returned. received or reduced pursuant 1o the
immediately preceding
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cluuse (3). 30% of the amount of dividends, distributions and paywents of principal and interest recewved by the Company or any
Restricted Subsidiary since the date of the Indenture from orin respect of such Unrestricted Subsidiary or such other lnvesument.

The preceding provisions will not prohibit;

) the payment of any dividend or the consummation of any irrevocable redemption within 60 days after the date of declaration of the dividend or
piving of the redemplion notice. as the case may be. if at the date of declaration or nolice, the dividend or redemplion paytnent would have
complied with the provisions of the Indenture;

= the making of any Restricted Payment in exchange for, or out of or with the net'cash proceeds of the substantially concurrent sale (other than to
4 Subsidiary of the Company) of. Equity laterests of the Company {other than Disqualified Stack) or from the substantially concurtent
contribution of common equity capiial 1o the Company, provided that the amoum of any such net cash proceeds that are uiilized for any such
Resiricted Payment will not be considered to be net proceeds of Qualifying Equity Interests for plt:i'pDScs of clause (c)(2} of the preceding
paragraph:

3) s0 long as.no Defaukt or Event of Default has occurred and is continuing; the paymén[ of any dividend (or. in the case of any partnership or
_ limited liability cotnpany. any similar distribution) by a Restricted Subsidiary of the Company to the holders of its Equity Interests on a pro rata
basis:

4 the repurchase, redemption. defeasance or other acquisition or retirement for value of Subordinated Indebtedness of the Company or any
Guarantor in exchange for. or with the net eash proceeds from a substantially concurent incurrence of. subordinated Permitted Refinancing
Indebtedness: . ' -

(5 so long as no Defaull or Event of Default has occurred and is continuing, the repurchase. redemption or other acquisition or retirement for value
of any Equity Interests of the Company or any Restricted Subsidiary of the Company held by any cugrent or former officer. director or employce
of the Company oz any of its Restricted Subsidiaties pursuant to an? equity subscription agreement, stock option agreement. sharcholders’
agreement or similar agreemient: provided that the aggregate price paid for all such repurchased. redecmed, acquired or retired Equity Interests
may not exceed $2.0 million in any twelve-month period with unused amaunts in any wwelve-month period permitied to be carried forward 1o the
next succeeding twelve-month period until used;

(o) the payment of any amounts in respect of Equity Imerests by any Restricted Subsidiary organized as a pannership or a limiied liahility company
or other pass-through entity: ' :

@l 1o the extent of capital contribudons made to such Restricted Subsidiary (other than capital contributinns made 1o such Restricled
Subsidiary by the Company or any Restricted Subsidiary),

Y 1o the extent required by applicabic law, or
(w 1o the extent necessary for holders thereof to pay taxes with respect 10 the net income of such Resiricted Subsidiary. the payment of
which amounts under this clause {c} is required by the terms of the relevant partnership agreement. limited liability company operating
apreement or other govemning document;

provided that. except in the case of clauses (b) and (¢). ro Default or Event of Defauh has occurred and is continuing at the time of such
Restricted Payment or would result therefrom. and provided fierther that. except in the case of clause (b)Y and (c). such distributions are made pro
rate in accardance with the respective Equity Interests contemporaneously with the distributions paid to
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(N

8)

9

(10)

(11}

12y

the Company or o Resiricted Subsidiary or their Affiliates holding an interest in such Equity Interests:

the cepurchase of Equity nterests deemed to accur upon the exercise of stock options or warrants 10 the extent such Equity Interests represent a
portion of the exercise price of those stock options or wareants or the repurchase of Equity Interests'upon the vesting of resiricted stock.
restricied stock units or performance share units to the extent necessary to satisfy tax withhelding obligations atiributable 10 such vesting:

50 long as no Default or Event of Default has occurred and is continuing. the declaration and payment of regualarly scheduled or accrued
dividends to holders of any ciass or seties of Disqualified Stock of the Company or any preferred siock of a;)y Restricted Subsidiary of the
Company issued on or after the date of the Indenture in accordance with the covenant described below uader the caption "—Incurrence of
Indebtedness and Issuance of Preferred Stock:"

so long as no Default or Event of Default has occurred and is continuing. the repurchase, redemption or other acquisition or retirement for value
of any Subordinated Indebtedness pursuant 1o provisions similar to those described under the captions "Repurchase at the Option of Holders
—Change of Control,” "Repurchase at the Option olTolders—Asset Sales” or "Repurchase at t:he Option of llolders—Events of Loss:"
provided that all ¥otes tendered by Holders in connection with o Change of Control Offer, an Asset Sale Offer or an Event of Loss Offer, as
applicable. have been repurchased. redeemed or acquired for value:

payments of cash, dividends. distributions. advances or other Restricted Payments by the Company or any of its Restricted Subsidiaries to allow
the payment of cash in licu of the issuance of fractional shares-upon (i} the exercise of options or warrants or (ii) the couversion or exchange of
Capiial S1ock of any such Person: -

the redemplion. repurchase or repayment of any Capital Stock or Indebiedness of the Company or any Resiricied Subsidiary. if required by any
Gaming Authority or if determined. in the good fiith judgsiteit of the'Board of Directors. 10 be necessary 1o prevent the Joss or to secure the

. b
granl or reinstatenent of 2ny gaming license or other right o conduct Iawful gnming operations; and

50 Jong as no Defsuli or Event of Default has occurred and is continuing, other Restricted Payments in an aggregate amount nat o exceed
$85.0 million since the date of the Indenture.

The amount of al} Restricted Payments (other than cash) will be the Fair Market Value on the date of the Resiricted Paymeni of the asset(s) or

securitics proposed to be transferred or issued by the Company or such Restricted Subsidiary. as the case may be. pursuant to the Restricted Payment.
The Fair Market Value of any asseis or securities that are required 1o be valued by this covenant will be determined by the Board of Directors of the
Company whose resohiion with respect thereto will be delivered 1o the trusiee. The Board of Directors’ detenminaion must be bused uwpon an opinion or
appraisal issued by an accounting, appraisal or invesiment banking firm of national standing if the Fair Market Value exceeds 510.0 million.

Incurrence of Indebtedness and Issuance af Preferred Stock

The Company will not. and will not permit any of its Restricted Subsidiaries to, directly or indirectly. create, incur. issue. asstme. guaraniee or

otherwise become directly or indireetly liable. contingently or otherwise. with respect lo (collectively. " incier™) any Indebtedness (including Acquired
Debt). and the Company will not issue any Disqualified Stock and will not permit any of its Restricted Subsidiaries to issue any shares of preferred
swocks provided, hineever, that the Company may incur Indebtedness (inchuding Acquired Debt) or issue Disqualified Stock. and the Guarantors may

incur Indebledness (inchiding Acquired Debi) or issue preferred stock. if the Fixed Charge Coverage Ratio for the Company's most recently ended four
Tull fiscal quarters for which internal finzncial swiements
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are available inmediately preceding the date on which such additional Indebtedness is incurred or such Disqualified Stock or such preferred stock is

issued. as the case may be, would have been at teast 2.0 1o 1.0, determined on o pro forma. conselidated basis (inchuding a pro forma application of the

nel proceeds therefrom), ax if the additional Inklebtedness had heen;incurmd' or the Disqualified Stock o the preferred stock had been issued, as the cuse

may be, at the beginning of such four-quarter period.

(1)

(2}

(3}

4)

(3}

©

]

Thee first paragraph of this covenam will not prohibit the incurrence of any of 1he following items of Indebiedness (collectively. ” Perminted Debt™):

the incurrence by the Campany and any Guaranior of additional Indebtedness pursuant to the Bank Credit Facility or other Indebtedness
constinning senior Indebtedness: provided that the aggregate principal amount of all such lndebtcdfmss ouistanding under this clause (1) as of
any date of incurrence {after piving pro forma cffect 1o the application of the proceeds of such incarrence). including all Permitied Refinancing
Indebtedness incurred (o repay. redeem, éxtend: refinance, rencw, replace, defease or refund any Indebiedness incucred pursuant to ihis

elause (1), $hall not exceed the greater of(x) $825.0 million and (y) 3.5 times the Company's Cun:l;nljduled EBITDA for the period of four fiscat
quarters most recently ended prier to such date for which intemal financial reports are available, ended not more than 135 days prior to such date
(using the pro forma calculation conventioas for. Consolidut_'ed'EBI'l‘D}\ referencediin the deﬁnitio‘n of Fixed Charge Coverape Ratio). in each
case, 10 be reduced dollar-for-doliar by the amount of the aggrepate amount of a1} Net Proceeds of Asset Sales applied 10 permanently prepay of
repay Indebtedness under the Bank Credit Facility or any other Indebiedness constituting senior Indehtexiness pursuant io the covenant

described above under the caption "—Repurchase at the Option of Holders—Asset Sales™ be-Events of Loss:”

the incwitence by the Company and its Restricted Subsidiaries of the Existing Indebiedness;

the incurrence by the Campany and the Guaranitors of Indebtednéss represented by the Nates and the related Note Guarantees to be issued on
the date of the indenture and the exchange notes and the related Note Guarantees to be issued pursuant 1o the Registration Rights Agreement;

the incurrence by the Company or any of its Restricted Subsidiades of lixlebiedness repreﬁcmed by Capital Lease Obligations. FF&E Financing.
mortgage financings or purchase money obligations, in each ase, '1cqu|m or fefinance fumnun fixtures and equipment incident to and useful
in the operation of Casinos, Casino Hotels or.any Casino Related I-amllty in an aggregaie pnnc:pa[ amount. iacluding all Permitied Refinancing
Indebtedness incirred 10 renew. refund. refinance, replace, defease or discharge uny Iuc_lcbtednesg incurred pursuant 1y this clause (4), not 10
exceed the sum of (x) the product of (i) $10.0 million and (ii) eack néw Casino scquired or built by the Campany afier the date of the Indenture.
and (v} the product of (i) $7.5 million and (ii) each new Casino Hotel o (_.mm\ Related Facility acquired or built by the Company after the date
of the Indenture;

the incurrence by the Company or any of its Restricted Subsidiaries of Permitted Refinancing Indebtedness in exchange for. or the net proceeds
of which are used to renew, refund, refinance, replace. defease or discharge any Indebiedness (other than intercompany Tndebtedness) that was
permitted by the Indenture to be incurred under the first paragraph of this covenant or clauses (1), (2), (3). (2}, (5). (11} or (13) of this
paragraph;

the incurrence by the Company or any of its Restricied Subsidiaries of intervompany Indebtedness beiween or among the Company and any of
i1s Restricted Subsidiaries: provided, however, that: .

{3 if the Company or any Guaramior is the obligor on such Indébtedness and the payee is not the Company or a Guaranlor. such
ludebtedness must be unsecured and expressly subordinated 1o the prior payment in full in cash of ajl Obligations then due with respect
to the Notes. in the case of the Company. or the Note Guarantee, in'the case of o Guarantor: and
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(b) (1) any subsequent issuance or transier of Equity 1nterests thal results in any such Indebtedness being held by a Person othier than the
Company or 2 Restricted Subsidiary of the Company and (ii) any sale or other ransfer of aany such Indebledness to a Person that is not
-either the Company or a Restricied Subsidiary of the Company, ‘

will b deemed. in sach case. 1o consiiute an incumence of such Indebiedness by the Company of such Restricted Subsidiary, as the case may
be, that was not permitied by this clause (6

the issuance by any of the Company's Restricted Subsidiaries to the Company.or to any of its Restricted Subsidiaries of shares of preferred
stock: provided, however, that: ‘ L

() any subsequeat issuance or transfer of Equity Interests that results in-any-such preferred stock being heid by a Person other than the
Company or a Resiricted Subsidiary of the Company; and

(b any sale or other transfer of any such preferred stock to a Person that is not either the Company or a Restricied Subsidiary of the
Company,

will be deemned. in cach case. to constitutc an issuance of such prefcrred stock by such Restricted Subsidiary thar was not permited by this
clause (7); ’

the incurrence by the Company or any of its Restrcted Suhsidiaries of-Hedging Obligations entéred into in the ordinary coiirse of bisiness and
not as speculative Investments, but as hedging transactions designed to protect the Company and-its Restrieted Subsidiaries agouingt Auctuations.
in interest rates in connection with Indebtedness otherwise - permitted under the Indenture or against exchange rate risk or commeodity pricing
risk;

the guarantee by any of the Guarantors of Indebiedness of the Company. or of any other Guafintar, or the grarantee by a Restricted Subsidiary
of Indebiedness of the Company or any other Resiricted Subsidiary; to-the extent that the guaruiteed Indebicdness was permitted 10.be incurred
by snother provision of.this covenant; pravided that if the Tndehtedness heing:guaranieed is sut}nrdinatéd to ar pari passu with the Notes, then
the Guarantee may only be incurved hy a Guarantor and must be subordinated to; or pari passu with. as applicable, the Notes to the same extent
as the indebledness guaranteed: .

the incurrence by the Company or any of its Restricted Subsidiaries of Indebtedness in respect of workers’ compensation claims. self-insurance
obligations, performance bonds. surety and appeal bonds and other siiftilar srrangements and léters af credit provided by the Company and its
Restricied Suhsidiaries incurred in the ordinary course of * business (including to suppon the Company's and its Restricted Subsidiaries’
application for gaming licenses or such workers” compensation claims, self-insirance ohligalions: bonds or guarantees) and in amounts
customary in the industry in which Lht_: Company and its Kestricted Subsidiaries operate: provided, however, thal upon drawing of such leners of
credit or the incurrence of any such debtedness for borrowed muney, any reimbursement obligations with respect to such Indebtedness are.
reimbursed within 30 days following such incurrence;

Indehtedness arising in cannection with the endarsement of instruments for depaosit in the ordinary course of business;

Indebledness arising from agreements of the Company erany of its Restricted Subsidiaries providing for indemnification. adjusunent of
purchase price or similar obligations. in each case. incurred or assumed. in connection with the acquisition or disposition of any business. assets
or a subsidiary. other than guaraniees of Indebtedness incurred by any Person-acquiring all or any
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portion of such business. asseis or subsidiary for the purpose of financing that acquisition; provided thal;

{® such Indebtedness is not reflecied at the time of such incurrence or assumption on the balance sheet of the Company or any of it
Restricted Subsidiaries (contingent obligations referred w in a footnote’or footnotes to financial statements and not otherwise reflected.on
the balasice sheet will not be deemed (o be reflected on thal balance shedt for purposes of this clause (a)): and

(™ jnthe cose of a disposition, the maximum assumable liability in respect of that lndch;edn;css shall a1 no time excced the gross proceeds.
inéluding non-cash proceeds (the fair market.valuc of those non-cash.proceeds being measured at the.time received and without giving
effect m-any subsequent changes in value), actually received by the Company and/or that Restricted Subsidiary in connection with that
disposition; and '

(13) Acquired Debt and any other Indebiedness incurred to finance a merger, consolidation or, other dcquisition: provided that (x) inmediately after
giving effect to the incurrence of such Acquired Debt and such other Indebtedness, as the case may be, on a pro forma basis as if such
incurrence (and the related merger, consolidation or other acquisition) had occurred at the beginning of the applicable four-quarter period, the
Fixed Charge Coverage Ratio for the Company and its Restricted Subsidiaries would be greater-than the Fixed Charge Coverage Ratio for.the
Company and its Restricted Subsidiaries irﬁmedi:ucly prior'te such-merger: consolidation ot other acquisition and (y)(i)'in the case of Acquired
Debt, has a Weighted Average Life to Mawrity equal to or greater than three Sré:ars and (ii} in the case of any such other Indebtedness. has a final
maturity date at least 91 days after the' Stated Maturity of the Notes and has a Weighted Average Life to Maturily greater than the Weighted -
Average Life to Maturity of the Notes; and

U4)  he incumence by the Company or any Restricied Subsidiary of additona) indehiedness in an aggregate principal amount {or ncereted value, os

applicable) at any time outstanding under this clause (14). including all Permisted Refinancing Indeblédnpess incurred-to repay. redeem. extend.
renew, refund. refinance. replace, defease or discharge any Indebtedness incurred pursuzant 10 this clause (14). not 1o exceed the greater of
(i) $30.0 million and (i} 2.5% of Consolidated Net Tangible Asscls.

The Company wilt not incur, and will not permit any Guarantor to incur, any Indebtedness (inctuding Permitted Debt) that is subordinated in right
of payment to ;'my other Indebiedness of the Company or stch Guarantor unless such Indebtedness i also Subordinated Indebtedness that is
subordinaied in ﬁghl of payment tn.the Notes and the applicable Note. Guarantee on substantially ._idcr;lica] terms: provided, however, that no
Indebtedness will be deemed to be subominﬁi:ed in right of payment to any,other Indebtedness of the Cottpany solely by virtue of being unsecured or

_by virtue of being secured on 4 junior priority basis‘or by virtue of not having the benefit of any guarantee. ’

For purpeses of determining compliance with this "In¢cuirence of Indebredness and lssiance of Preférred Stock” covenani. in the event that an item
of Indebtedness or any portion thereof meets the criteria of ore than'one of the categorees of Permitied Debi described in clauses (1) through
(14 abave: or is entitled 1o be incumed pursuant to the first paragraph of this:covenant. the Company will be permitted to classify such item of
Indebtedness or any portion thereof on the daie of its incurrence, and'may later reclissify all or any portion of such iiem of Indebtedness, in any manner
that complics with this covenant. Indehtedness under Credit Factlities outstanding on the dite on which Notes are first issued and authenticated under
the Indenture. including the Bank Credit Facility. will initially be deemed to have been incurred on siich date in reliznce on the cxception provided by
clause (1) of the definition of Permitted Pebt. The accrual of intérés[-«rr.prcfcrred.smck dividends. the gccretion or.amortization of original.issue
discount. the payment of intcrest on any kndebtedness in the formn of additional Indebiedness with the same terms, the reclassification of preferred stock.

as . '
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Indebtedness due 1o a change in accounting principles, and the payment of dividends on preferied stock or. Disqualified Stock in the formeof additional
shares of the same class of preferred stock or Disqualified Stock will not be deemed to be an incurrénce of Indebtedness or an issuance of prcférred
stock or Disqualified Stock for purposes of this covenant: provided. in each such case, thal the amount thereof is included in Fixed Charges of the
Caimpany as accrued. For purposes of determining compliance with any U.S. dollar-denoininated restriction on the incumrence of"lndéble'dﬂess. the U.5.
ﬂu]]ar—u{uiv‘a]enl!principa[ amount of Indebiedness denominated in a foreign currency shall be uilized, caleulaied hased on the relevant cufrency
exchange rate in effect on 1the date such Indebtedness was incurred. Notwithstanding any other prf)vi_si'on‘ of this covenant, the maximum amount of
Indcbtedness that the Company or any Restricted Subsidiary may incur purstant to this covenant shall n:m be deemed 10 be exceeded solely as a result

of fluctuations in exchange rates or currency values.

The amount of any Indebtedness ouistanding as of any date will he:

(1) (he accireted value of the Indebtedness. in the case of any Indehteidness issued with original issue discount;
@) the principal amount of the Indebtedness. in the case of any other Indebtedness: dnd

@ i respect of Indebiedness of another Person secured by a Lien on the assets of the specified Person. the lesser of: .

(2 the Fair Market Value of such assets a1 the date of determination: and

{b) the amaunt of the Indebtedness of the other Person.

Liens

From and after the Refinancing Date. the Company will ot and will not permit-any of its'Resuicted Subsidiaries to, create. ificur: assurme or
otherwise causc or suffer to exist'or become effective any Lien of any kind (other thantPermitted Liens) seéuring indebtedness upon any of-their ©
properly or asseis, now owned or hereafier acquired, unless all payments due under the Indenture and the Notes ave securcd on an equal and vatable
basis with the Obligations so secured until such time as such Ohligalions arc.no longer seciréd by a Licn.

If the Company seeks any waiver. conseni or amendment 16 the Bank Credit Facility which requ'in:s the agreement, approval or consent of lenders.
holding at }east a majority of the'loans and unused commitments thereunder. the Company shall inchiide in such proposed waiver. consent or
amendment. 3 proposal to amend Section 7.2C of the Bank Credit Facility to cither delete such section or o provide that the Notes and the Indenture
constitute a named exception therennder and shall in good faith use its comercially reasonable efforts to effect such amendment to Section 7.2C.

Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries

‘The Company will not, and will not permit any of its Restricied Subsidiaries w. directly or indirectly: create ar permit 1o exist or hecame effective
any consensual encumbrance or restriction on the ability of any Restricted Subsidiary to:

(m pay dividends or.make any other disiributions on its Capital Stock to the Company or any of its Restricted Subsidiaries. or with respect to any
other, interest or participation in, or measured by. its profiis. or pay any Indebtedness-owed 16 the Company or any of its Restricted Subsidiaries:

2 . . R
(2} make loans or advances to the Company or.any of its Restricted Subsidiaries; or

i
() sen. lease or wransfer any of its properties or assets to the Company or any of its Restricted Subsidiaries.
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However, the preceding restrictions will not apply 1o encumbrances or restrictions exigting under.or by reason of: .

agreements governing Existing Indebtedness. including the Bank Credit Fq@ilit)"::é’in‘(:ffécl on ll{e date of the Indenture, and any amendments,
restatements. modifications. renewals, supplements, refundings. replacements or.refinancings of those agrecments; provided that, in the
determination of the Board of Directors made in good faith {which determination shall be conclusive and binding absem manifest error), the
amendments, restatements, modifications, renewals, supplements, reﬁlr__u.lings,.repincemenls cor refinancings are. nol materially more restrictive,
taken as a whole. with respect to such dividend and other payment restrictions than those contained in those agreements on the date of the
Indenture;

the Indenture, the Notes and the Note Guaraniecs: .

-

agreements governing other Indebiedness permitted to be incurred wnder the provisions of the covenant desceribed above under the capiion
—Incurrence of Indebledness and Issuance of Preferred Stock™ and any amendments, restatements: modifications, renewals, supplements,
refundings, replacements or refinancings of those agreements: provided that the restrictions thefein are fiot materially mére restrictive; taken as a
whole, than those contained in the Indenture, the Notes and the: Note Guarantees as determined by the Board of Directors of the Company in
good faith, which determination shall be conclusive and binding absent manifest error: |

applicable law, rule, reguiation or omder, including any Gaming Law, or as otherwise required in any Gaming Authority:

any instrument govérnirig. Indebtedness or Capital Stock of a Person acquired by the Company oriiny of its Restricted Subsidiaries as in effect
ai the time of such acquisition (except 1o the extent such Indebtedness or Capital Stock was incurred in connection with or in contemplation of -
such acquisition). which encumbrance or restriction is not applicable. to any, Person, or the properties or assets of any Person, other than the
Person; or the property or asseis of the Person, so acyuired: provided hat, ta the case of Indebtédness. such Indebtedness was permitted by the
terms of the Indenture o be incurred; ) :

customary resirictions on subletting or assignment in contracts, leases and licenses entered into in the ordinary course of business;

purchase money obligations for propenty acquired in the ordinary course of husiness and FF&E Finincings or Capital Lease Obligations that
impose restriclions on the propenty pirchased or leased of the iature described in clause (3) of the preceding paragraph:

any agreement for the sale or other disposition of a Restricted Subsidiary that restricts dislribtluinns by that Restricted Subsidiary pending its sale
or other disposition;

any restriction or encumbrance contained in contracts for the sale of assets (o be consummated in accordance with Lhe Indenture solely in respect
of the asseis 1 be sold pursuant to such contracy; '

i
Permitted Refinancing Indehtedness; provided that the restrictions consained inthe agreements governing such Permitted Refinancing

Indebledness are not materially more restrictive. taken as 3-whole, than these contained in the agreements goveming the Indebtedness being
refinanced as determined by the Board of Directors of the Company in good faith..which determination shall be conclusive and binding absent -
manifest error;

Liens permitted to be incurred under the provisions of the covenant described above under the caption "—Ljens” that lumit the cight of thalebtor
Lo dispase of [he assets subjéct w such Liens:
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(12 provisions limiting the disposition or distribution of assets or propérly in joint venture agreements. asset sale agreements. sale-leaseback
agreements. stock sale agreements and other similar agreements {including agreements entered into in connection with a Restricied lavestment)
entered into with the approval of the Board of Directors of the Company,' which'limitation is applicable only to the assets that are.the subject of

such agreements:
(13 resirictions on cash or ather deposits or net worth imposed by custotners. vendors or lessors under contracts entered into in the ordinary course
of business;

agreements in existence with respect 10 a Restricted Subsidiary at the time it becomes a Restricted Subsidiary, provided, however that such
agre¢mients are not entered into in anticipation or contemplation thereof:

(14)

(13) restrictions imposed by Indebtedness incurred under Credit Facilities: provided. ihat, in the determination of the Board of Directors made: in good
faith (which determination shall be conclusive and binding abscent manifest error)., such restrictions are no more restrictive taken as a whole than
those imposed by the Bank Credit Facility as of the date of the Indenture; and ' .

(1_6) . replacements of restrictions imposed pursuant 1o clauses (1) through (15) that are no more resu-if:live than those being replaced.

Merger, Consolidation or Sale of Assets

The Company will non. directly or indirectly: (1) consolidate or merge-with or into another Personl(thmér or nof the Company is the surviving
corporation), or (2) sell. assign, wansfer, convey or otherwise dispose of all or subsiantially all of the propenties or assets of the Compuny and its
Restrcted 'Subsidiaries taken as a3 whole. in one or more related transactions. to another Person. unless:. )

(1) either: (a) the Company is the surviving corporation; or (b) the. Person foried by or surviving any such consolidation or meiger (if other than
the Company) or 1o which such sale. éssigumem, wransfer. conveyance or other disposttion has bee’ made is an entity organized or existing
under the.laws of the United States. any state of the United States or the Disttict of Columbia; and. if such entity is not a corporation. a co-
abligor of the Notes is a corporation organized or existing urler any such laws;

@ the Person lormed by or surviving any such conselidation or merger {if other than the Company) or the Person to which such sale, assignment,
transfer, conveyance or other dispo.éiiion has been made assumces all Lhc'()biiga:ions of the Company under the Notes, the Indenture and the
Registration Rights Agreement pursuani to agrecments reasonably satisfactory to the trustee;

3 inunediately after such wansaction, no Default or Event of Default exists;

) the Company or the Person formed by or surviving any such consolidation or merger (if other than the Company), or to which such sale,
assignmenl. trapsfer, conveyance or other dispasition has been made would, on the date of suéh transaction after giving pro forma effect thereto
and any related financing transactions as il the same had occurred at the “heginning of the app!icub]e four-quarter period (i) be permilted to incur
at least $1.00 of additional Indehiedness pursuant to the Fixed Charge Coverage Ratio test s.et forth in the first paragraph of the covenant
described-above under the caption "—Incurrence of Indehtedness and Issuance of Préferred Stock™ or (i) have a Fixed Charge Coverage Ratio
cqual 10 or greater than the Company's Fixed Charge Coverage Ratio inuncdiately prior 1o stch transaction or series of transaclions; and

& such transaction will not result in the loss or impairment of any gaming or othér licénse necessary for the continued conduct of operations of the,
Company or any Restricted Subsidiary as conducted immediately prior to such transaction.

51



http://lea.se

Table of Contents

In addition. the Company will not, directly or indirectly, lease ail or substantially all of the properties and assets of it and its Restricied Subsidiaries

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

This "Merger, Consolidalion or Sale of Asseis” covenant will not apply.to dny sale, assignment, transfer, conveyance. lease or other disposition of
assets between or among the Company and its Restricted Subsidiaries, Clauses (3) and (4) of the figst parapraph of this covenant will nat apply 1o
(1) anv Ferger or consolidation of the Company with or into one of: its Restricted Subsidiarics-for any purpose of (23 with or inte an Affliate solely for

the purpose of reincorporating the Company in another jurisdiction.
Transactigns with Affiliates

The Contpany will not. and will not permit any of its Restricted Subsidiaries to, inake any. payment to o sell. lease. transfer or. otherwise disposc
ot - . . - - J T . -
of any of its properties or assets to. or purchase any property or assets from, or enter ingo or.make or amend any transaction. contract. agreement.
understanding, loan, advance or guarantee with, or for the benefit of, any Affiliate of the Company (each. an ~ Affiliare Transaction™), unless:

(0 the Affiliate Transaction is sct forth in writing and entered it in good faith on-tcrms that are nd less favorable'to the Company or the relévam
Restricted Subsidiary than those that would have been obtained ina comgparable transaction by the Company or such Restricted Subsidiary with
an unrelated Person. or. if in the reasonable opinion of a mqurily of the disintcrested directors of the Company. sich standard is inapplicable to
(he subject Affiliste Transaction, then such Affiliate Transaction is'fair.to the Compuny or the rélevent Restricted Subsidiary; as.the case may be
(or 10 thie stockholders as a group in the case of a pro rata dividend 6r other distribution 10 stocklolders permitted under the caption ™
—Resliricted Payments™). from a financial point of view: and

@) the Company delivers to the trusice:

(a) wiih respect 1o any Affiliate Transaction or series of relaied Affifiate Transactions involving aggregaie consideration in excess of
$5.0 milkkon. a'resolution of the Bodrd ol Directors of the Company sel-forth-in an officers"éertificate cenifying that such Affiliate
Trunsaction complies with this covenant znd that such Affiliute Traiisactian has been approvéd hy a majority of the disinterested
members of the Board of Directors of the Company; and. ‘

(b} with respect to any Affiliate Transaction or-series of reloted Affifiate Transactions involving aggrepate consideration in excess of
$15.0 miilion. an opinion as to the faimess to the Company or sch Subsidiary of such Affiliate Transaction from a financial point of

view issued by an accounting, appraisal ot investiment banking firm of national standing.

The following hicras will not be deeraed to be Affiliate Transactions-and, thevefore: will not be subject to the provisians of the prior paragraph:

) any employment agreement. employee benefit plan, officer or direclor indemnification agreenient or any similar arrangement entered into by the
Company or any. of its Restricted Subsidiaries in the ordinary course of business and payments pursuant thereso:

@ transactions between ar among the Company and/or its Restricted Subsidiaries:

h management agreements (including tax management arrangements aris'iqg ot of, or related 10, .the filing of a consolidaled tax return) entered
into. consistent with past practice. by the Company or any Reitricted Subsidiary. on:the one hand. and an Unrestricied Subsidiary or other
cntity. on the other hand. pursuant to which the Company or such Restricted Subsidiary.controls the day-to-day gaming operations of such

endity:

n
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) (ransactions with 4 Person (other than an Unrestricted Subsidiary of the Coumpriiv) that is an Affiliate of the Company solely because the
Company owns, directly or through a Restricted Subsidiary.an Equity Interest in, or controls, such Person:

3 payment of reasonable and customary fees and reimbursements of expenses (pursuant to mdcmmlv arrangements or otherwise) of officers.
directors. employees or consultants of the Company or any of its Resificted Subﬂndmnes

(6)  any issnance of Equity Interests (other than Disqualified Stock} of the Company to Affiliates of the Company;
i

() Restricted Payments that do niot violate the provisions of the Indenture described above under the capiion “—Restricted Payments” and any
Permitted Investrnent:

&) reasonable and customary compensation and indemnification of directors; officers and employees: and

®  transactions pursuant to agreements existing on thé date of the Indenture or.any athendment therelo or 2ny transaction contemplaied thereby -
(ihc]udiqg pursuartt to any amendment thereto} or by any replacetent agreement thereto so iongj as any such amendment or replacement
agreement is not more disadvantageous to the Holders in any inaterial respect. thap the original a_’greemcnl s in-effect on the date of the Indenture
as determined in good faith by the Board of Directors of the Company. which detenmination shall be conclusive and binding absent manifest
Srror.

Business Activities

"The Company will nen, and will not permil any of its Restricted Subsidiaries 1o, engage in any business other than Permitted Businesses, except 1o
such exlent as would not be material to the Company and its Restricted Subsidiaries taken ag a whole.

Additional Note Guarantees

If the Company or any of its Restricted Subsidiaries acquires or creates another Domcsiic_Subsidinry after the date of the Indenture (other than a
Subsidiary of an Unrestricted Subsidiary) that becomes a Significant Restricted Subsidiary or dny Restricted Subsidiary of the Company that was not
inftially a Significant Reswricied Subsidiary becomes a Signilicant Resiricled Sibsidiary. then that Signilicant Restricied Subsidiary will become a
Guarantor and execute n supplementat indenture and deliver an opinien of counsel’ satisfactory 1o the tnistee within 10 business days of the date on
which it became a Significant Restricted Suhsidinry. h . ;

Designation of Resrricted and Unrestricted Subsidiaries

‘The Board of Directors of the Company may designaie any Restricted Sﬁbsidiury 10 be an. Unrestricied Subsidiary if that designation would not -
cause 2 Defauli. If a Restricted Subsidiary is designated as an Unrestricted Subsidiary. the aggregate Fair. Markel Value of al outstanding/Investments
owned by the Company and its Restricted Subsidiaries in the Subsidiary designated as an Unrestricted Subsidiary will be deemed 10 be an Investroent
made as of the time of the designation and will reduce the amount avaitdble for Restricted Payments under the covenant described above under the
caption "—Restricted Payments™ or under one or more clauses of the definition of Permitied Investments, as determined byhe Company. Thai
designation will only be permitted if the Investment would he permitted at that time and if the Restricted Subsidiary otherwise meets the definition of.an
Unrestricted Subsidiary. ‘Ihe Board of Directors of the Company may redesignate any Unrestricted Subsidiary to be 2 Resiricted Subsidiary if that
redesignation would not cause a Default.
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Other than the Subsidiaries of the Company hat are designated as Unreswicted Subsidiaries on the date of the Indenture as set forth in the
definition of "Unrestricted Subsidiary.” any: designation of a Subsidjary of. the Company as an Unrestricted Subsidiary will be evidenced to Lhe trustee
hy filing with the wustee a certifted copy of 2 resolution of the'Board of Difectors giving, effiect to such degigiation and an officers’ certificate certifying
—Restricted

that such designation complied with the preceding conditions and was permilled by the covenant described above under the caption
Pavments.” If. at :;ny time, any Unrestricted Subsidiary would fail to meet the preceding requirements as an Unrestricted Subsidiary. it will thereafter
cease to be zn Unrestricted Subsidiary for purposes of the Indenture and any Indebtedness o such SUh}siciiury will be deemed (o be'incurred by a
Restricted Subsidiary of the Company as of such date and, if such Indebtedness is not permitted w be incurred as of such date under the covenant
described vader the caption "—Incunence of Indebtedness and Tssuance of-Préferred Stock.” the Company ‘wilbe'in defadlt of such covenant, The
Board of Directors of the Company may at any time designate any Unrestricted Subsidiaty 1o be'a Reswricted Subsidiary of the' Company:, provided that
such designation will be deemed to be an incurrence of Indebrednuss by a Restdeted Subsidiary of the Company of any outstanding lodebtedness of
such Unrestricted Subsidiary, and such designation will only be permitted if (1) such' Indebtedness s permitted under the covenant described under. the
caption "—Incurrence of [ndebtedness and Issuance of Preferred Stock.” caleulated on &' pro forma basis as if such designation had occurred ai the
beginning of the applicable reference period: and (2) no Default or Event of Default would be i existence following such designation.

No Amendment to Subordination Provisions

Withom the consent of the Holders of at least two-thirds in aggregate principak smoun: of the Notes then owtstanding. the Company will not
amend, modify or alter the terms of any Subordinated Indebtedness, including the indénture goverriing the Company's existing 2014 Notes. in any way
that will: '

M increase the rate of or advance the time for payment of interest on dny such Subordindted Indebledness::

{2} increase ihe principal of, advance the final maurity date of or shorten the Weighted Average Life 1o Maturity of any such Subordinated
Indebtedness;

() alter the redemption-provisions or increase the redemption price orterns at which the Company is required 1o offer to purchase any such
Subordinated Indebiedness: or '

4 amend any other subordination provisions of any documenis, insliuments or agreements:governing any such Subordinated Indebiedness.
including Article 14 of the indenture goveming thé 2014 Notes. in any manner that s adverse (o' he interests of the Holders of the Notes in any
material respect.

Payments fir Consent

‘The Company wili not. and will not permit any of its Restricted Subsidiarics 1o, directly orindirectly. pay or couse 1o be paid any consideration to
or for the benefit of any’Holder of Notes for or as ai inducemient 1o any consent, waiver or amcndmesi of any of the terms or provistons of the
‘Indeniure or the Noles unless such consideration is offered to be paid and is paid to all Holders of the/Notes that consent, waive or agree (o amend in
the time frame set forth in'the solicitation documents relating to such consent, waiver or agreement.
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Whether or not required by the rules and regulations of the SEC, so lomz as-any Notes are om‘:mndmg, the Cmnpany will furnish to the Holders of _
. Motes or cause the trustee to furmish to the Holders of Notes (or file with the SEC for pub]xc availability), wnhm the time periods specified in the SEC's
rules and regulations: i

ay an quarterly and annual financial information that would be required 1o be filed with the- SEC on'Forms 10-Q and t0-K if the Company were
requirced to file such reports, including 2 Management’s Discussion and Analysis of Financial Condition and Results of Operations that
describes the financial condition and results of operations of the Company and its consolidated Subsidiaties (provided that such information
shzll show in reasonable dewil. either on the face of the financial stateinents or.in.the'footnotes thereto; the financial condition and resuits of
operations of the Company and the Guarantars separate from the financial ondition and results of operations of the Subsidiaries of the
Company thal are not Guarantors with such reasonable deimil a5 requiced by the SEC of as-would be reqﬁ':red by the SEC if the Company was
subject to the periodic reporting requirements of the Exchange Act) and. with rcspcct to the annual information only. a report thereon hy the

Company’s cenified independent accountants; and

(2) all current reports that would be required 10 be filed with the SEC on Form _8-'K if thie Company $~'e;e required to file such reports.

In addition, the Company will file a copy of the information and reponts referted to in ‘clp@ses_ﬂld) anxl (2} above with the SEC for public availability
within the time periods specified in the rules and regulations applicable to such reports (unless the SEC \;vil! not accept such 2 filing) and will post the
reports on its websiie within those time periods. The. Company will at all limes comply with Section 314(s) of the Trust Indenture Act.

The Company and the Guarantors agree that. for so Jong 45 any Notes remain-cutstanding, if at any time they are not required to file with the SEC
the reports required by the preceding paragraphs, they will furnish to the Holdeys bf Notes:and 1o securities analysts and prospective investors, upon
their request. the information required to be delivered pursuant to Rule 134 ATd)(4) under ¢ Securities Act,

Notwithsianding the foregoing. the Corapany will be deemed to have fumished such repoits referred to above o the trestee and the Holders of the
Notes if the Company has filed such reports with the SEC via the EDGAR filing system-and such reports are publicly avaitable,

Events of Default and Remedies

Ench of the following is an "Evem of Defaili™:

() default for 30 days in the payment when due of interest and Special Inieresl, if any, on the Notes;

D defaultin the payment when due (at maturity, upon redemprion or otherwise) of the principal of. or premium, if any. on. the Notes:

&) prior 10 the Refinancing Datc. failure by the Company or any of its Restricted Subsidiarics 1o comply with Section 7.2 of the Bank Credit
Facilily for 60 days afier notice to (he Company by the trustec or.the Holders of a1 least 25% in agéregme principal amount of the Notes then
outstanding voting as'a single class:

() failure hy the Company or any of its Restricted Subsidiaries o comply with the pmvisions described under the captions —Repurchase at the

Option of Holders—Change of Conirel,” "—Repurchase al the Option of Holders—Asset Sales,” "—Repurchase at-the Oplion of Holder

—Eveants oLoss,” and "—Certain Covenants—Merger, Consolidation or Sale of 'Assetsl:"‘
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(3}
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{10)

failure by the Company or any of its Restricted Subsidiaries for 60 days after notice to the Company by the teustee or the Holders of at least
25%,in ageregaie principal amount of the Notes then omstanding voting as 4 single class to comply with any of the other agreements in the
Indenurc:

defauivunder any mortgage, indenture or instriment under which there may be issued or by whicﬁ there may be secured or evidenced any

- Indebtedness for money borrowed by the Company or any of its Restricted Subsidiaries (or. the paymem of which is guarantecd by the

Company or any of its Restricted Subsidiaries). whether such Indebredness or Guarantee now exists. or is created after the da:c of the Indenture,
if that default:

(@) is caused by a failure 10 pay principal of. premium on.-if any. or intérest, if any. on. such Indebtedness afier the expiration of the grace
period provided in such Indebtedness on the date of such default (a ™ Payment Defauli™); or

(b) results in the aceeleration of such Indebtedness prior o its express maturity,

and, in each case, the principal amount of any such Indebiedness. together with'the princi[;;al amount of any other such Indebtedness under
which there has been a Payment Default or the maturity of which has been so accélefated, aggreg'ales' $25.0 million or more;

failure hy the Company or any of its Restricied Subsidiarivs 10 pay final judgments entered by a court or conrts of competent jurisdiction in an
uninsured aggrepate amount tn excess of $23.0 million. which judgmenis are not paid, diséha'rgé:(’l;or stayed. for a peried of 60 days:

except as permitted by the hidenture. any Note Guarantee 35 held in-any judicial proceeding o he unenforceable or invalid or ceases for any
rezson to be in full force and effect. or any Guarantor. or any Person acting on behalf of any Cuamnmr denies or disaffirms ils obl:gauons
under its Note Guarantee:

the revocation. termtination, suspension or cessation ta be effective 6f any gaming license or other right to conduct lawful gaming operations a
one or niore Casipos of the Company or any Restricied Subsidiary which shall continue for more than 90 consecutive da_\"s and which Casinos,
taken together, contribute ntore than 5% of the Company's Consolidated EBITDA, provided that the voluntary relinquishment of any such
gaming license or right will not constitute an Eveny of Default if, in the reasonable opinion of the Company (2s evidenced by an officers’
certificate) such rélinquishmrient (a) is in the best interest'of the Company-and its Subsidiaﬁcs..i;kaen as a whole, (b) does not adversely affect the
Holders of the' Notes in any material respect and (€) is not reasanably expected 0 have, nor are the reasans therefor reasonabiy expecied to have,
any material adverse effect on the effeciiveness of any gammg license or similar right, or any right to renewal thereof, or an the prospective
receipt of any such license or right. in cach case. inany _]Ill'l\dlcllﬂﬂ in.which the Company or any of its Subsidiaries is located or operates; and

certain events of bankrupicy or insolvency described in the Indenture with respect 10 the Con'lp'any or any of its Resiricted Subsidinries that is a
Signiftcani Subsidiary or any group of its Restricted Subsidiaries that. taken 1ogether. would constitute a Significant Subsidiary.

In the case of an Event of Default arising from cenain events of hankiupicy or itsolvency. with respéct to the Company: any Restricted Subsidiary

of the Company that is a Significant Subsidiary or any growp of Restricted Subsidiaries of the Company that. taken together, would constitute a
Significant Subsidiary. all outstanding Notes will become due and payuble immediately without further action or notice. If any other Event of Defauht
occurs and js continuing. the trustee or the Hobders of at least 25% in aggregate principal amount of the then oummmhm> Notes may declare all the

Notes to be due and payable immediateiy,

'
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Subject 1o certain limilations, Holders of a majority in aggregate principal amount of the then q’mslam:iing Notes may direct the trustee in its
exercise of any toust or power. The trustee imay withhold from Holders of the Notes notive of. any.con:inu'ing Default or Event of Default if it determines
that withholding notice is in their interest. except a Default or Event of Default relating w the payment of pn ncipal of. premium on, if any. interest and
Special Interest. if any.

Subject 1o the provisions of the Indenture felating 1o the duties of the triisiee, in case an Event of Pefault occurs and is continuing, the trustee will
be under no obligation to exercise any of the rights or powers under the Indentore atthe request or dirpc(ion of any Holders of Noles unless such
Holders have.offered to the trustee reasonable indemnity or security against ny loss, ]iabiii;_y or expense, Except to enforee the right to receive payment
of principal, premium, if any, interest or Special Interest, if any, when due, no Holder of,a Nole may pursue any remedy with respect o the Indenture or
1he Notes unless:

(O such Holder has previously given the trusiee written notice that an Evént of Default is continuing;
2 . : . ‘ L
2) Holders of at least 259 in aggregate principal amount of the then cutstanding Notes inake a written request to the trustee to pursue the retedy:

(3} such Holder or Halders offer and. if requesied, provide to the trustee securily. or indemnity reasonshly sat'isfac'lo'ry to the'trustee against any
loss, lability or expense:

(4) the rustee does nat comply with such request within 60 days after receipt of the request and the offer of security or indemnity; and

(5)

during such 66-day periad, Holders of a majority in aggregate principal amount ofthe then outstanding Notes do not give the tristee a direction
inconsistent with such request.

The Holders 6f a majority in aggregate principal amount of the then otititanding Notes by written notice to the trustee may. on behalf of the
Holders of all of the Notes. rescind an acceleration or waive any :_xlslme Default or Event of Default and its consequences under the Indenture, if the
Teseission would not conflict with any judgment or decrec. eXCEpt a commumg Demuh or Event of Def.mh n'the payment of principal of; premium on,
if any, interest or Special lnterest, if any, on, the Notes,

Notwithstanding any other provision of the Indenture, the sole emedy for da Event of Defauly relatin'g to the fuilure to comply with the reporting
obligations described above under the heading "—Certdin Covenants—Reports.” and for any tm]ure to complv with the requirements of Section 314
of the Trust Indenture Act, will for the 365 days afier the otcurrence. of such an Event of Default consist exclusively of the right 1o recéive Specinl
Interest on the principal 2mount of the Notes at a rate equal o 0.5Q% per annum. The Special Interest will-be payable in the same manner.and subject 1o
the same terms as other interest payzble under the Indenture. The Special Inierest will accrue on all outstanding Notes from and including the daie on
which an Event of Default relating 10 a failure 10 comply with the reporting obligations described above under thic heading "—Ceriain Covenants
—-Reports” or Section 314{a) of the Trusi Indentire-Act first occurs to but excluding the 365th day thereafter (or such caliér date on whicthe Event of
Default relating o such reporting obligations is cured or waived). If the Event of Default resulting from such failure to comply with'the reporting
obligations is continuing on such 365th day. such Special Intercst will ceuse 10 accrue and the Notes will be subject to the other remedies provided
under the heading "—Fveats of Detault and Remedies.”

The Company is required 1 defiver 1o the trustee annually a slatenient regarding compliance with the Indenture, Upon becoming aware of any
Default or Event of Default, the Company is required to deliver to the triestee @ statemeit specifying such Defawlt or Event of Defauli.
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‘No Personal Lialﬁii(y of Directors, Officers, Employees and Stockholders

No director. officer, employee. incorporator or stockholder of the Company or any Guarantor, as such. will have any liability for any obligations of
ihe Company or the Guarantors under the Notes, the lndepture, the Note Guarantees or for any claim base_’d on.'in respect 'of. or by reason of, such
abligations or iheir creation. Each Holder of Notes by accepting a Note waives and releases all such liability. The waiver and release are pant of the
cousideration for issuance of the Noies. The waiver may not be effective 10 waive:liabilities under the federal securities laws.

Legal Defeasance and Covenani Defleasance ‘

The Company may at any lime, at the option of its Bourd of Direciors evidenced by o resohriion set forth in an officers’ cerificate, elect 1o have al)
of its obligations discharged with respect o the outstanding Notes and al] obligaions of the Guarantors discharged with respect to'their Note
Guaranices ("Legal Defeasance”) except for:

n the rights of Holders of outstanding Notes to réceive payments in respeet of the principal of; pn:m:ium o, if any. interest or Special Imtercst, if
any. on, such Notes when such payments are due from the trust referred 10 below:

@ e Company's obligations with respect 1o the Notes conceming issuing-temporary: Notes, rcgisu*é:iij_n of Notes. mutilated. destroyed. lost ar
stolen Notes and the maintenance of an office or agency for payment and money.for security payments held in trust;

(). the rights. powers, trusts, dutics and immunitics of the trustec under the Indenture, and the Company’'s and the Guarantors' obigations in
connection therewith; and

) ke Legal Defeasance and Covenant Defeasance provisions of the Indeniure.
t
In addition, the Company may, at its option and at any time, elect’io have the obligationsof the Company and the Guarantors released with respect

to certain covenants {including its obligation to make Change of Control Offers. Assel Sale Offérs and I:Evc_m of Loss Offers) thal are described in the
lidenture (" Covenant Defeavance”) and-thereafter any omission to comply with those covenants.will not constitute a Default or Event of Default with

“respect to the Notes. In the event Covepant Défeasance ocenrs. sll Events of Defaultidescribed under ":—Evems-ot' Default and Remedies™ (except thos:
relating 1o payments on the Notes or bankruplcj.‘rcceivershipt rehabilitation or-insolvency evenis) will no Jonger constitute an Event of Default with
respect to the Notes. i

In order 1o exercise either Legal Defeasance or Covénant-Defeasance:

M e Campany must irrevocably deposit with the trustee, in tnist, for the benefit of the, l-iqldc_rs nlf the Noves. cash in U.S. dollars, nen-callable
Government Securities. or a combination thereof: in-amoiints‘as will he'sufficient.in the opinion of a nationally recognized investrient bank.,
appraisal firm or firm of independent.pubjic accountants, to pay the principal of. premium on, if Any. interest and Special Interest. if any. on. the

-ouistanding Notes on he stzted date for payment thereof or on the applicable redemption dame, ds the case may be. and the Company must
specify whether the Notes are being défeased io such stated date for..f:aymem or to'a panticular redemption date;

@) in the casc of Legal Defeasance, the. Company must deliver Lo theitrustee an opinion of counsel reasonably acceptable to the trusiee confirming
thut (a) the.Company has received from, or there has been published by, the Internal Revenue Service'a ruling or (b) since the date of the
[ndenwre; there has been @ change in the applicable federal income tax. law, in either case 1}\{2 effect that, and based therean such o'pinio‘n of
counscl will confirm that, the Holders of the outstanding Notes will ot recognize income. gain or Joss for federal income tax purposcs as a

-result of such Legal Defeasance and will be subject 10 federal income tax-on the saime amounts. in '
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the same manner and at the same times a3 would have been the case if such Lepa! Defeasance had n‘m_occurred'.

() in the case of Covenant Defensance, the Company must deliver Lo the uustce an opinion.of counsel reasonably accepiable to the wustee
confirming that the Holders of the outstanding Notes will not recognize income, £ain or loss for fc{jcm] income 1ax purposes-as a resul of such
Covenant Defeasance and will be subjeci to federal income tax on the same  amounts. in the same manner and at the same tmes as would have
heen the case if such Covenant Defeasance had not occurred:

(4)  po Default or Event of Default has occurred and is continuing on the date of such deposit {other than a Defauli or Eventof Default resulting
from the borrowing of funds 1o be applied to such deposit (and any similar concurrent deposit relaling 1o other Indebledness), and the granting
of Liens to secure such borrowings):

GY  such Legal Defeasance or Covenant Defeasance will not resuit in a breach or violation of, orconstituie a default under, any material agreement
- . . M . o .
or instrument (other than the Indenture and the agreements governing any other Indebiedness being defeased, discharged or replaced) w which
the Company or any of the Guarantors is a party or by which the Company or any of the Guaraniors i€ bound;

©) the Company must déliver to the trusiee an officers’ certificale staling that the déposil‘Was‘liol‘made by the Company with the intént of preferring
the Flolders of Notes over the other creditors of the Company with-the intent of defeating, hindering, detaying or defrauding any creditors of the
‘Company or others; and

() the Company must deliver 1o the trustee an officers’ certificate and-an opinion'of chunisél, cach stating that all conditions precedest relating 16 tie
Legal‘Defeasance or the Covenant Defeasance have been complicd with. '

Amendment, Sipplement and Waiver

Except as provided in the next two succeeding purz{gmphs. the Indenture or the Notes or the Note C:}nagamces may be amended or Supplemented
‘with the consent of the Holders of at ieast 2 majority in aggregate principal amount of the then outsianding Notes (including: without limitation.
Additional Notes, if any} voting as a single class (including. :without Jimitation, consents obtaired in connection with o tender offer or exchange offer
for, or purchase of, the*Notes), and any existing Default or Event of Default{other than a Default or Event of Default in the payment of the principal of,
premium on. if any. interest or Special Interest, if any. on, the Notes, except a'payment defiult resulting from an acceleraiion that has be'mi rescinded) or
compliance with any povision of the Indentnre orthe Notes or the Note Guarantees may,be waived with the consent of the Holders of a majority in
aggrepate principal amount of the then outsianding Notes {including, without limitation, Additional No!us. if any) voling as a-single class (including,
without limitation, consents obtained in connection with a purchase of., or tender offer or exchange offer for, Notes).

Without the consent of each Holder of Notes affected, an amendoient, supplement or waiver may not (with respect to any Notes held by a non-
consenting Holder): :

A1} reduce the principal amount of Notes whose Holders must consent to an amendment, supplement of waiver;

2 reduce the principal of or change the fixed matrity of any Note-or alter or waive any of the provisions with respect 10 the redemption-of the
Notes (except those provisions relaling to the covenants described above under the caption "—Repurchase at the Option of Holders”):
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reduce the tate of or change the time for pavment of interest, including default interest. on any Nate;

waive a Default or Event of Default in the payment of principal of. presium on. if.aiy. interest or Special Interest. if any, an. the Notes (except a
rescission of acceleration of the Notes by the Holders of at deast a majority in aggregate principal amount of the then ouistanding Notes and a
waiver of the pavment default that resulied from such acccleration);

make any Note payable in money other than that stated in the Noies;

make any change in the provisions of the Indenture relating to waivers of past Defaulis or the righls of Holders of Notes 1o receive payments of
principal of. premium on, if any, interest or Special Imerest. il any, on, the-Notes:

waive a redemption payvment with respect to any Note (other than & payment required by one of th:c covenants described above under the caption
"—Repurchase at the Option of Holders"):

release any Guarantor from any of its obligations under its Note Guarantee or the Indenture, except in accordance with the terms of the
Indenture; or ‘

make any change in the preceding amendment and waiver provisions.
1

Notwithstanding the preceding. without the consent of any Holder of Notes. the Company, the Guarantors and the trustee may amend or

suppicment the Indenture. the Notes or the Note Guarantees:

(O

&)

{4)

(3)

(G))

Q)

(3)

9)

10 cure any ambiguity. defect or inconsistency;
to provide for uncentificaied Notes in addition 10 or in place of certificated Notes:

1o provide for the assumption'of the Company's or a Guarantor's obligations to Holders of Notes and Note Guarantees in the case of a merger or
consolidation or sale of all or substantially ali of the Company's or such Guarantor's assets; as applicable;

10 make any change.thos would provide any additiona) rights or bengfits 1o the Holders of Notes or that does not adversely atfect the lepal rights
under the Indenture of any Holder:

to comply with requirements of the SEC in order to effeet or maintain the qualification of the Indenture under the Trust Indenmure Act:

to conform the text of the Indenture, the Notes, the Note Guaraniees to any provision of this Description of Noles to the exient that such
provision in this Description of Notes was intended to be'a verbatim recitation of a.provision of the lndeniure, the Notes or the Note Guarantecs.
which intent may be evidenced by an offtcers’ centific¢ate 1o that effect;

to provide for the issuance of Additianal Notes in accordance with the [imitations set forth in the Indenture as of the date of the Indenture;
i

1o comply with requirements of applicable Gaming Laws or to provide for requirements imposed by apphicable Gaming Authorhies: or

1o allow any Guarantor to execute a supplemental indenture and/or » Note Guarontee with respect to the Notes.
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Satisfaction and Discharge

‘Ihe_Indenture will be discharged and will cease to be of further effect as to all Notes issued ihereunder. when:

) ither

@) all Notes that have been authenticated, except lost. stolen or destroyed Notes that have been replaced or paid and Notes for whose
payment money has been deposited in st and therezfter repaid 1o the Company. have been delivered to'the trusiee for cancellation: or

(b)  a1Notes that Bave not been delivered to the trustce for cancellation have become duc;and payable by reason of the ma_iling of a notice of
redemption or atherwise or witl become due and payable within one year'and the énmpanFy or any Guaranior has irrevocably depesited
ot caused to be deposited with the trustee as trust funds in trust solely forthe benefit of th:e Holders. cashi in U.S. dollars, hoi-callable
Government Securities, or a combination thereof. in amounts as will.be sufficient, without consideration of any reinvestment of inlerest,

. to pay and discharge the entire Indehtedness oo the Nates not délivéred to the trustee. for cancellation for principal of, premium on, if
any, interest and Special Interest, if any. on. the Notes 1o the date of maturity or redemgption:

t .
@) in respect of clause 1(b). no Default or Event of Default has occurred-and is contining op the date of the deposii (other than a Default or Event
“of Default resulting from the borrowing of funds 1o be applied to such deposit and any.similar dr:'posi: relating to other Indebtedness and, in each
case, the granting of Liens to secure such borrowings) and the deposit will not result in a‘hreéqh:qu violation of. or consiitute a default under.
any othcrf instrument to which the Company or any Guarantor is a party.or-by which the Company or any Guarantor is bound (other than with
respect to the horrowing of funds 10 be applied congurrently t6 make the deposi required to effect such satisfaction and discharge and any
similar concurrent deposit re].ming 1o ather Indehtedness. and in each case-the granting of Liens to secure such borrowings);

(3} the Company or any Guarantor has paid or caused to be paid all sums payable by it under the Indenture: and

“) the Company has delivered irrevocable instructions to the trustee under the Indenture to apply the deposited -money toward the pavment of the
Notes a1 maturity or on the redemption date, as the case may be.

Tn addition, the Company must deliver gn officers’ certificate and an opinion of counsel to the trustee stating that all conditions precedent to
satistuction and discharge have been satisficd.

Cancerning the Trustee

If the trustee becores a creditor of the Company or any Guarantor. the Indenture limits the dght of the trustee to obtain payment of claims in
cerlain cases, or to realize on certain property received in respect of any suchclaim as security or otherwise. The trustee will be.permitted 1o engage in
other transactions; however, if itacquires any conflicting interest i must climinate such conflict Wil_hil; %0 days. apply to the SEC for pcrmis.siun. o
continue as trustee (if the Indenture has been qualified tnder the Trust Indeniure Act) or resign.

The Holders of a majority in aggregate principal amount of the then outstanding Notes will have llhe right to direct the time, method and place of
conducting any proceeding for exercising any remedy availahle to the trusiee, subject 1o certin exc:ep'iions. ‘The Indenture provides thal in case an Event
of Default has occurred and is continuing, the trustee will be required, in the exercise of its power, to;use the degree of care of a prudent man in the
contuct of his own affairs, Subject 1o such provisions. the umstee will'be under no obligation 1o exercise any of its rights or powers under the Indenfure
st the
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request of any Holder of Notes, unless such Holder has offered (o the wrustee reasonable indeminity or security satisfactory o it against any loss. liability

or expense.
Additional Information -

Anyone who réceives this prospectus may obiain a copy of the Indenture 2nd the Registration Rights Agreement without charge by writing to Isle

the Indenture and the Registration Rights Agreement s filed as an exhibit 1o the registration staement of “:hi?:h this prospectus is a part.

Book-Entry, Delivery and Form

Except as set forth helow. the exchange notes will he issued in registered. glohal form in minjmum denorriir'latiqns’ of $2.000 and integral multiples
of $1.000 in excess thereof, Exchange notes will be issued promptly after the expiration time of this e;ch.fmgc,offcring. Exé:hangc notes inttially will be
represenied by one or more notes 1o regisicred, global form without interest coupons {the” Glr;bcil-N:;re.vj). The Global Notes will be deposited upon
issuance with the trustee as custodian for The Depository Trust Cumpany.(f'DTC';')'.;iu‘Nt':W"Ytirk,‘New-;Ydrk, and registered in the name of DTC or its
nominec. in each case. for credit 10 an account of a direct or indireci participant in D'TG-as described below.

Excent as set forth below, the Global Notes may be transfered. in whole arid not in part, only 10 another, nominee of DTC or to a sutcessor of
DTC or its nominee. Beneficizl interests in the Global Nates may not be exchanged for.definitive notes 1n registered ceruficated form (" Cerificared
Nartes™) except in the limited circurnstances described helow. See "—Exchange of Global Notes for Centificated Notes.” Except in the limited
circumstances described below. owners of beneficial intercsts in the GloBal Notes will notbe entitled 1o receive physical delivery of nbtes in certificated

form.
Depository Procedures

The following description of the operations and procedures of DTC. Euroclear-System ("Ewroclear™) and Clearsiream Banking, S.A.
("Clearstream™) are provided solely as a matier of convenience. These operaticns and' procedures sre solely within the control of the respective
settlement systems and are subject to changes'by them. The Company takes no tesponsibility for these opérminns and procedures and urges investors (o
contact the system or their participants directly to discuss these matters, '

DTC has advised the Company that DTC is a limited-purpose trust company created o hald secuzities for its panicipating organizations
{collectively. the "Participants”) and to facilitate the clearance and settlément of transactions in those sécurities between the Participants through
electronic book-entry changes in accounts of its'Participants. The Participants include securities br’oker"s and dealers (including the Initial Pitrchasers).
hanks, trust companies. elearing corporations and certain other organizations, Accuss 1a IYI'C's syster is also availible-to other emities such as banks,
brobers. dealers and arust companies that clear through or maintain a custodial ‘relationship with a Panicipanl; cither directly or indirectly {collectively,
Lhe “Indirect Participunis™). Persons who are not Participams may Beneficially Own securities held by or on behalf of ID1'C only through the
Pasticipants or the Indirect Participanis. The ownership interests in, and transfers of nwnurship'imcms'w i, each security held by or on behall of DTC
are recorded on the records of the Panicipanis and Indireci Participams. ‘

DTC has also advised the Company that. pursuant to pri;ce&un:s eslablished by it

O upoh depasit of the Global Notes, IYTC wilt credit the acconnts of the Participants designated by the Initial Purchasers with portions of the
principsl. amount of the Global Notes; and
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(2} Gwnership of these interests in the Global Notes will be shown on, and the transfer of ownetship of }hcs’c interests will be effected only through,
" records maintained by DTC {with respect 10 the Panticipants) of by the Participanis and the Indirect Paricipants (with respect to other owners of.
beneficial imterest in the Global Notes).

Investors in the Global Notes who are Partici pan'ts may hold their interests therein direety through D'?"C. Investors in the Giobal Notes who are
not Particifiants may hald their interests therein indirectly through organizations (including Eurdclear and Clearstream) which are Participants. Investors
in the Global Notesjmay also hold their interests therein through Euroclear or Clearstream, If they are participants in such systems, or indirectly through
organizations that are participants. Investors may also hold interests in the Global Notes ﬂlltmgh"}’anic'ipdn;ts in the DT'C systew other than Euroclear
and Clearstream. Euroclear and Clearstream will hold interests in the Global Notes on behalf of their participants through customers’ securities accounts
in their respective names on the books of their respective depositories. which are Enroclear Bank S5.AJN.V., as operator of Euroclear. and Citibank,
MN.A., as operator of Clearstream. All interests in a Global Note. including those held through Euroclear o;!Clearstream. may be subject to the
prOCEdUI:t'.S and regiirements of DTC. Those interests held through Euroclear or Cleatstream may also be subject to the procedures and requirements of
such systems. The Jaws of some states require thot certain Persons take physical delivery, in definitive forth of securities that they own.. Consequently,
the ability to transfer beneficial interests in a Global Note to such Persons will be limited to that cxtent. Because DTC can act ondy on behalf of the
Participants, which in turn act on behalf of the Indirect Participants, the ability of o-Person having bencﬂc_ial interests in u Global Note to pledge such
interests 10 Pérsons that do nat participate in the DTC system, or otherwise take actions in respect of such interests, may be affected by the Jack of
physical cenificate evidencing such interests. l

Except as de:s‘c_r*_ib'ed below, owaers of interests in the Glohal Notes will not have notes registéred in their names, will not récéive physical
delivery of notes in certificated form and will not-be considered the registered owners or "holders™ thereol under the Indenture for any
purpose.

Payraents in respect of the principal of. premium on, if any, imerest and Special Interesy; if any, onta Global Note registered in the name of DTC
or its nominee will be payable to DTC in‘its capacity as the’registercd holder under the Indenture, Underithe terms of the Indenture, the Company and
the trustec will treat the Persons in whose names the Notes. including the Global Notes. are registered as the owners of the Notes for the purpose of
receiving payments and for all other purposes. Consequently, neither the Company, the trustee Tior any agent-of the Cénnpany or the trustee has or will
have any responsibility or liability for: ’

) any aspect of DTC's records or any Participant's or Indireet Participant’s records relating o or payments made on account of beneficial
ownership interest in the Global Notes or for mainwining. supervising or reviewing any of DTC's records or any Participant's or Indirect

Participant's records relating to the beneficial ownership interests in the Global Notes: or ,

2 any other matter relating 1o the actions and practices of DTC or any of its Panicipants or Indirect Participants,

DTC has advised the Company that its current practice. upon receipt of any payment in respect of securities such as the Notes (including principal
and interest), is:to credit the accounts of the relevant Participants with the payment on the payment date ualess DTC has reason 1o believe that it will not
receive payment on such payment date. Each relevant Participant is eredited with an amount proportionate 1o its beneficial ownership of an interest in the
principal amount of the relevant security as shown on the records of DTC. Payments by the Participants and the Indirect Paricipants to the Beaeficial
Owners of Notes will be governed by standing instructions and costomary practices and will be the responsibility of the Participants or the Indirect
Patticipanis and will rot be the responsibitity of DTC. the trustee or the Comgany . Neither the Company nor the trustee wiil be liable for any detay by
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DTC o5 any of the Participants of the tndirect Participants in identifying the Bencficial Owners of the Notes. and the Company and the ustee way
concluiively.rely on and will he protected in relving on instructions from DTC er its nomince Tor all purposes. :

Transters hetween the Participants will be effected in accordance with DTC's procedures, and will be settled in same-day funds. and transfers
_ between participants in Euroclear and Clearstream will be effected in accordance with théir-respective rules'and operating procedures. .

Cross-market transfers between te Participants. on the one hand. and Eufottear or, Clearstréad participants, on the otherhand. will bé effected
through DTC in accamlance with DTC's rules on behalf of Euroclear or Clearstredm, as the case may he.-h'y their respective depositaries; however, such
eross-market wransactions will require delivery of instructions o Euroclear or Clearstreanm, as the case may be, by the counterparty in such system in
accordance with the rules and procedures and within the established deadlines (Brusséls time) of such system. Evroclear or Clearstreain, as the case may
be,-will, if the transaction meets its setilement requirements, deliver instructions 1o ity respective depositary to take action to effect final setilement on its
behalf by delivering or receiving interests in the relevant Globat Note in D'TC. apd making or ceceiving payment in accordance with normal procedures
“for sami-day funds seitlement applicable io DTC. Euroclear panticipants and Clcamirczyn_ participants mag}-nol deliver instructions directly to the
g]éposilbries for Euroclear or Clearstream. '

'

DTC has advised the Comﬁany that it will take any action permitted to be taken by.a Hold(‘_:r.of‘Notes only at the direction of one or more
Participants 10 whose account DTC has credited the interests in the Global Notes and only In respect of such portion of the aggrepate prihcipa] amotnt
of the Notes 25 to which such Participant o Pant icipants has or have given such direction,” However, if thete is an Event of Default under. the Notes,
DTC reserves the right to exchange the Global Notes for legended notes in centificated formi. and to distribuiz Such notes to.its Participants,

Although DTC: Euroclearand Clearsiream have agreed 10 the foregoing procedures to facilitate transfers of interests in the Global Notes among
participants in DTC. Euroclear and Clearstieam, they are under no obligation to perforin or 1o continue'io perform such procedures, and may
discontinue such procedures al any time.’ None of the Company. the trustee and-any. of their. respective sgénts will have any responsibility for the
performance by DTC. Euroclear or Clearstream or their respective participants or indiréct paru'c?panm ofitheir respective obligations under the rules and
procedures goveming their operations: 7 '

Exchange of Global Notes for Ceirtificated Notes

A Global Note is exchangeable for Certificated Notes if: .

() BDTC (a) notifies the Cémpany that it is unwilling or unable to contivue as depositary for the Global Notes or {b) has ceased 10 be a clearing
ageney registered under the Exchange Act and. in either case. the Company. fuils to appoint s successor depositary:

) . . . . sl N . § . .
) the Company, at its option, notifies the trustee in writing that it ¢lects to cause the issuance of the Centificated Notes: or

) there has occurred and is continuing a Default or Event of Defoult with respect 1o the Notes,

In addition, beneficial inerests in & Global Note may be exchanged for Certificated Notes upon prior written noticé given 1o the wrustee by or on behulf
of D'I'C in accordance with the' Indenture. kn all cases, Certificated Noies delivered in exchange for any Global Note or beneficial interesis in Global
Notes will be regisiered in the names. and issued in any approved denominations, requested by or on'behaif of the depositary (in accordance with its
customary procedures) 2nd will bear the applicable restrictive legend. unless that legend is nnr.‘mquiéd by applicable law,
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Exchange of Certificated Notes for Global Notes

Centificated Notes may not be exchanged for beneficial interests in any Global Note unless the wransferor first delivers 1o the trustee a wrillen
cerlificate (in the form provided in the Indenture) to the effect that such transfer will comply*with the approprizte transfer restrictions applicable to such
notes.

Same Day Seltlement and Payment

‘I'ie Company will make payments in respect of the Notes represented by the Global Notes, mcludmg pnnmpal premivm, if any, interest and
Special Interest, if any, by wire iransfer of immediately available funds o the accounts specified by DTC or its nominee. The Company willinake all
payments of principal, premiurm. if any, intercst and Special Interest, if any, with respect to Certificated Notes by wire transfer of immediately-available
funds to the accounts Sbcciﬁed by the Holders of the Certificated Notes or, if no -such account.is specified. by mailing a check to each such Holder's
registered address. The Notes represented by the Globad Notes are expected to be eligible to trade'in DTCs Same-Day Funds Settlement Sy:_;len{, and
any permitted secondary market trading activity in such Notes will, therefore, be req"ui'rcd by D'TC 10 be seutled in immediately available funds. The
Company expeets that secondary irading in any Centificated Notes will also be setiled in immiediately availzble funds.

Because of (ime zone differences, the securities account of a Euraclear or Cleafstream participant putchasing an interest in a Global Noie from a
Participant will be credited, and any. such crediting will be reported 10 the relevant Euroclear or Cléarstream participant, during the securilics settlement
processing day (which must be a business day for Enraclear and Clearstreain) immediately, following the settlement date of DTC. DTC has advised the
Company that cash received in Euroclear or Clearsiream as a result of sales of ifiterests in-a Global Note by or throegh a Euroclear or Clearstream
participant 10 2 Panticipant will be received with value on the scttiement date of DTC but will he-available in the relevant Evroclear or Clearstream cash
accoum only as of the business day for Furoclear ar Clearstream following DTC's seiilemént date.

Registration Rights; Special Interest

The following description is a summary of the nuterial provisions of the Registration Rights Agreément. It does not resiate that agreement in its
entirety. We urge you to read the Registrmtion Rights Agreement in its entirery, because it and not 1his deséription; defines your registration rights as
Holders of these Notes. See "—Additional Information.” !

The Company, the Guarantors and the Initial Purchasers entered into the RLng]’ﬂllOl‘\ Rights Agmumenl opn March 7, 201 1. Pursvant o the
Registration Rights Agreement..the Company and the Guarantors agreed to file with the SEC the: ‘Exchange Offer Registration Statement (as defined in
the Registration Rights Agreement) on the appropriaie form under the Securitics Act.with respect 1o the Exchange Notes (as defined in the Registration
Rights Agreement). Upon the effectiveness of the Exchange Offér Registration Statement, the Compiny and the Guarnntors will offer 1o the Holders of
Entitled Securitics pursuant 1o the Registered Exchange Offer (as defined in the Registration Rights Agreemént) who are able to make certain
representations the opportunity to exchange.their Entitled Securities for Exchange Notes. '

-

(H the Company and the Guarantors are not

@ required 1o file the Exchange Offer Registration Statetment; or
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(b permitted to consummate the Registered Exchange Offer because te Registered Exchange éffcr is not permitied by applicable law or
SEC policy:

2 any Initial Purchaser requests with respect to the Entitled Securities (or Private Exchangc‘ScéiJﬁlies:.'as defined in the Registralion Rights
Agreement) not elipible 10 be exchanged for Exchange Nates in the Registered Exchange Offer and held by it following consummation of the
Registered Exchange Offer: or

Q) any Holder of Entitled Securities notifics the Company prior to the 20th business day following consummation of the Exchange Offer that:

@) it is prohibited by law or SEC policy from participating in the Registered Exchange Offer;

(b) it may-not resell the Exchange Notes acquired by it in the Registered Exchange Offer 1o thie public without delivering a prospectus an_d
the prospectus contained in the Exchange Offer Regisiration Swteineint is not appropriate or available for such resales:.or
€} itis o broker-dealer and owns Notes acquired directly from the Company. of an Affiliate of the Company.

the’ Company. and the Guarantors will file with the SEC a Shelf Registration Statemént (as defincd in the Registration Rights Agreement) to cover '
resales of the Notes by the Holdess of the Notes who sais{y cenain conditions relating to the provision of information in tonnection with the Shelf
Registration'Statement

For purposes of the preceding. " Envitled Securities™ means each Note until the earliest 1o occur of:

m the date o which such note has been exchanged by a Person other than 2 broker-dealer lor an Exchange Note in the Registered Exchange Offer:

(2} following the exchange by @ broker-dealer in the Régistered Exchange Offer ui: a Note lor an Exchange Nate, the date on which such Exchange
Note is sold to a purchaser who receives from such broker-dealer.on or prior to the date of such sale a'copy of the prospectus contained in the '
Exchange Offer Registration Statement; :

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

Sy the date on which such note is actually sold pursuant to Rule 144 under the Securitics Act.
The Registration Rights Agreement provides that:

(1 the Company and the Guarantors will file an Exchange Offer Registration Statemient with the SEC on or prior 10 180 days after the closing of
this offering: '

Q) the Company and the Guaraniors will use all commercially reasonable efforts to have the Exchange Offer Registration Swtement declared
effective by the SEC on or prior to 240 days after the closing of this offering:

@) mless the Repistered Exchange Offer would not be penmitied by applicable law or SEC policy. the Company and the Guarantors will:

() commence the Registered Exchange Offer: and

®  pseall commercially reasonable efforts te issue on or prior 10 30 business days. or ]o'nger_‘. if required by applicable securities laws. after
the date on which the Exchange Offer Regisiration Statement was declared effective’by the SEC, Exchange Notes in exchange for all
notes tendered prior thereto 1n the Registered Exchange Difer; and
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() if obligated to file the Shelf Registration Statement, the Company and the Guarintors will use all commeércially reasonable efforis to file the Shelf

“Registration Staternent with the SEC on or prior to 60 days after such filing obligation arises and to cduse the Shelf Registration 1o be declarcd
effective by the SEC on or prior to 120 days arter such obligation arises. '

If:
() the Company and the Guarantors fail 1o file any of the registration statemems required by the Registration Rights Agreement on or before the
date specified for such fiting: o

@) any of such registration statements is not declared effective by the SEC on or prior to the date specified for such effectiveness (the "Effectiveness
Turget Dare’}. -

Q) the Company and the Guarantors fail 10 consummate the Registered Exchange Offer within 30 business days of the Effectiveness Target Date
with respect to the Exchange Offer Registrution Statement; or i

) Ihe Shelf Registration Statement or the Exchange Offer Registration Statement is declared efféctive but thereafier ceases to be effective or usable
in connection with resales of Entitled Securities during the periods specified in the Registration Righis Agreement (each such eveat referred to in
clauses (1) through (4) above, a "Registration Default™},

then the Company and the Guarantors will pay Special Interest 1o each holder of Entitled Securities until all-Regisiration Defauhs have been cured.

With respect o the first 90-day period immediately following the occurrence of the first Registration Default, Special Interest will be paid in an
amaount-equal 1o 0.25% per annem of the principal amount of Entitled Securities outsianding. The amoun of the Special Interest will'inerease by an
additional 0.25% per annitm with respect to éach subsequent 90iday period until all chistmgion'Dcfaulis have heen cured, up 10 2 maximum amount of
Special Interest for all Registration Defaults of 1.0% per annum of the principal amount of the Entitled Securities ouistanding.

All acenied Special Interest will he paid by the Company and the Guarantors on the next scheduled interest payment date o DTC or its nominee by
wire Lransfer of immediately available funds or by federal funds check:and 1o holders of Certificated Notes:by wire transfer 1o the accounts specified by
them or by mailing checks to their registered addresses if no such accounts have been specified.

Following the cure of all Registration Defaulis, the accrual of Special Interest will cease.

Holders of Notes will be required to make certain representations to the Company (as deseribed in the Registration Rights Agreement) in order 1o
pacticipite in the Registered Exchange Offer and will be required to deliver cerlain information to be used in connection with the Shelf Regisiration
Siatement and to provide comments on theé Shelf Registratton Statement within'the time ‘periods set forth in the'Registration Rights Agrecment in order
to have their Notes included in the Shelf Registration Sintement aind-benefit from the provisions rcgard'ing Special Interest set forth above.: By acquiring
-Entitled-Securities. a Holder will be deemed 10 have agreed to indemnify the Company and the Guarantors against certain losses arising out of
information furnished by such Holder in writing for inclusion in any Shelf Registration Statement. Holders of Notes will also be required 1o suspend
their use of the prospectus included in the Shelf Registration Stzlement uider certain circumstances u|?0n receipt of written notice to that effect from the
Company. ;
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Certzin Definitions

Set forth below are certain defined terms used in the Indenture. Reference is made o the Indénture for a full disclosure of all defined terms used
thercin. as well as any other caphtalized terms used herein for which no defintiion is provided.

"2014 Notes" means the 7.00% Senior Subordinated Notes due 2014 issued by the Company.

"Acguired Debi” means. with respect to any specified Person: .

() Indebtedness of any other Person existing at the time such other Person is merged with of into or became a Subsidiary of such specified Person.
whether or not such Indebtedness is incurred in conneciion with, or i contemplation of, such other Person merging with or into, or becoming a
Réstricted Subsidiary of, such specified Person: and

@ Indebtedness secured by a Licn encumbering any asset acguired by such specified Person,

"Affitiate” of any specified Person means any ather Person directly or indirectly. controfling or-eontrolled by ar under direct or indireet commen
control with such specified Persan. For purposes of this definition, "cantrol,” as used witlr-rcspécl 1o agy IPi:rlwtl, means the possession, dicectly or
indirectly. of the power to direct or cause the direction of the management or.policies of such Person, whether through the ownership of voting
securities, by agreement or otherwise: provided that beneficial ownership of 10% or more of the V_tiling $iock of a Person will he deemed to be control.
For purposes of this definition. the terms "controlling.” "controlled by" and "under common contm!.\k_'i[h'f have comelative mearings.

'

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

"Applicable Premium™ means, with respect to any Note on any redemption date. the- greater oft

(M 1.0% of the principal amount of the Note: or

(2) the excess of:

the present value a1 such redemption date of (i) the redemption price of the Note at Marci'x 15.2015 (such redemption price being se1
forth in the table appearing sbove under the ciplion "—0pfi0nal‘Redcinpli(’m")'plus (ii) all required interest payments due on the Note
through March 15, 2015 (excluding accrued bul unpaid interest to the redemption date). ‘computed using a discount mte equal to the
Treasury Rate as of such redempiion date plus 50 hasis poinis; over

(b) the principal amount of the Nole.

“Asyers Held for Sale or Development” means:

) the Airplane;
2 the Real Fstate Options; und

GY e Cripple Creek Land.

"Asser Sale” means:

(1) he sale. lease. comveyance or ather disposition of any assets or fights by the Company or any of the Restricted Subsidiaries: provided that the
sale. Jease, conveyance or other disposition of all or substaniially all of the assets of the Cornpany and its Restricted Subsidiaries taken as a
whole will be governed by the provisions of the Indenture described above under the caption "—~Repurchase at the Option of Holders—Chan
of Comrol” and/or the provisions described above under the caption "—Certain Covenants—Merger, Conselidation or Sale of Assels” and ni
by the provisions of the Asset Sale covenant: and '
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(2} ihe issuance of Equity Interests by any of the Restricied Subsidiaries of the sale by the Company,orfan.y of the Restricted Subsidiaries of Equity
Interests in any of the Subsidiaries.

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

0 any single transaction or series of related trunsactions that involves assets Baving a Fair Market Value of less than $20.0 million;

(2} adransfér of assets hetween or afong the Company and its Resiricted Subsidiaries; )

]
3

3 an Issuance of Equity Interests by a Restricted Subsidiary of the Company 16'thie Company or to g Restricted Subsidiary of the Company:

) the sile, lease or other transfer of products: services or iccounts rccei_vaii]e in the ordinary course of businéss and any safe. abandonment or
other disposition of damaged. worih-out or obsolete assets, including iniéllectual‘property < that is.-in the reasonable judgment of the Company,
no'longer economically practicable 1o maintain or usefu! in the conduct of the bii§iness 6f;lhe Company and its Restricted Subsidiaries iaken as
whicle; ;

_ |

5} . licenses dnd sublicenses by the Company or any, of its Restricted Subsidiardes of software or iméilectual property in the ordinary course of

business: .

(®) any surrender. or, waiver.of contract rights or seitlement, reléase, recovery on or surrender of contract; 19¢t or other claims in the ordinary course

of business:
Q) the granting of Liens not prohibited by the covenant described above under the caption "—Certain Covenants—Liens:”
@®) the sale or other disposition of Assets Held for Sale or Developmeni;

() the sale or other disposition of any Excess Land:

10} he sale or other disposition of cash or Cash Equivalents;

1) 4 Restricted Paym,ént that does not violate the covenant described above under the caption "~—Centain Covenants—Restricted Paymenoa
Permitted Investment;

(12} e disposition of receivables in connection with the compromise, settlemen or collection thereofl:
(13)  jeases (as lessor or sublessor) of real or personal property and guaranties of any such lease in the ordinary course of business: and

(14 any exchange of Tike property pursuant (o Section 1031 of the Intemal Revenue Code of 1986, as amended. for use in a Permiited Business.

"Bank Credit Facility” means that cenin Credit Agreement, dated as of July 26, 2007. by and among the Company. the lenders named l_here'in and
Credit Suisse. Cayman Islands Branch, as administrative agent. issuing bank and swfng line lender, providing for up 1o $1.35 billion of revolving Eredit
and tenn loan borrowings. incleding any related notes. Guarantees, collateral documents, instruments and agréements eaecated in connection therewith.
and. in each case. as amended. restated. modified. renewed. refunded.. replaced in any manner (whether upon or after termination or otherwise) or
refinanced {including by means of sates of debt securities to institutionsl’investors) in whole or.in.part from time 10 time.

"Beneficial Owner® has the meaning assigned to such term in Rule, 13d:3"and Rule 13d-5 under the Exchange Act, except that in calculating the
beneficial oweership of any particular "person” (as that térm is used n Section 1 3(d)(3) of the Exchange Act. such "person” will be deemed 1o have
beneficial ownership of all securities that such "person” has the Tight to acquire by copversion or exercise of
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() -
other securities. whether such ght is currently exercisable or is excrcisable only after the pastage of tine. The terms "Beneficially Owns™ and

"Beneficially Owned” have a corresponding meaning. -

-"Buard of Directors” means:

(1} with respect 10 2 corporation. the board of directors of the corporation or any commitice thereof du]}’ authorized 1o act on behalf of such board:
2} wih respect to a partnership, the hoard of directors of the general partner of the partnership;
3) with respect to a limited lishility company, the managing member or members or any controlling cc;)mmit':ce of managing members thereof: and

W wih respect to any other Person. the board or committee of such Person serving a similar function.

"Capital Lease Obligation” means. 2t the time any delermination is 1o bé niade. the amovny of the liability. in respect of a capital lease that would at
that titne be reyuired to be capitalized on a bafance sheet prepared in accardance with GAAP, and the Siateid Maturity thereof shall be Lhe date of the last
payment of rent or any other amoun due under such lease prior to the first date upon which such lease mny be prep.'nd by the lessee without payment of
a penalty.

“Capitaf Srock” means:

(1} inthe casc of a corporation, corporate slock;

@ in the case of an association or.business entity, any and all shares, interests: participations, rights or other equtivalents (however designated) of
corporale stock:

() inthe case ofa partnership or limited liability company. parinérship interests {whether general ()_If‘ limited) or membership interests; and

) ;
(4), any other interest or participation that confers on a Person the rig,hl 10 receive a share of the profits and losses of. or distributions of assets of,
the issuing Person, but ucludmg from all of the forégoing any dett securities convertible into C..lp]lﬂl Stock, whether or not such deht secuenities

include any right of pnmc:pnlmn with Capital Siock.

“Cash Equivalenis”™ means:
(1) United States dollars:

-

securities issued or directly and fully guaranieed or insured by the United:States povemment or any agency or inistrumentality of the United
States government {prentdéd that the full faith and credit of the United States is pledged in support of those securities) having mamirities of not
more than twelve months from the date of acquisition:

(3 certificates of deposit and Eurodollar time deposits with maturities of twelve months or less fram the date of acquisition. bankers” aéceplances
with maturities not exceeding twelve moaths and overnight bank deposits: in each case; with any lender,panty to the Bank Credit Facitity or with
any domestic commerrial bank having capital and surplus in excess of $5300.0 million and a Thomson Bank Watch Rating of B or beiter;

) repurchase obligations with a rerm of not more than seven days for underlying securities of the types described in clanses (2) and (3) above
entered into with any financial instilution meeting-the qualifications specificd in clause (3) above;

0} commercial paper having onc of the two highest ratings obtainable from Moody's or S&P and, in each case, maturing within twelve months afier
the date of acquisition; and

{6) meney market funds and mutual funds at least 909 of the assets of which constinite Cash Equivalents of the kinds described in clauses (1)
through (5) of this definition,
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“Casing" means a gaming estahlishment owned by the Company or a Restricted Subgidiary and containing 21 least 40 stot machines and 10,000

syuare feet of space dedicaled to the operation of games of chance,

i

"Casino Herel" means any hotel or similar hospitality facility with ot least 100 reoms owned by the Company or a Restricted Subsidiary and

serving a Casino.

"Casino Related Facility” means any building. restaurant, theater, amusement park or other entertainment facility, parking or recreational vehicie

facilities or retail shops located at or adjacent to, and directly ancillary to, a Casitio and vsed of to be used in connection.with such Casino other than a
Casino Hotel.

M

2)

)

()

"Change of Control” means an event or series of evenls by which:

any "person” of "group” {as such tenns are used in Sections 13(d) and 14{d) of the Exchange AC\S (other than the Permitted Equity Holders) is
or hecomes the Beneficial Owner. directly or indirectly. of sccurities fepresenting 509 or iore oj" thé combined voling power af the Comnpany's
ouisianding Vouing Stock. but excluding in each case from the percentage of voting power held by any. grmoup, the voting power of shares owned
by the-Permitted Equity Holders who arc deemed to be members of the group provided that (i) sus:h-Pefmiltc_:d Equity Holders beneficially own a
majority of the voting power of the Voting Stuck held by such grovp and {ii) ot'such tme, the Permivied Equity Holders together shall fail to
Bencficially Own, directly or indirectly. securities representing at least the same percentage of voting power of such Voting Stock as the
percentage Beneficially ancd by such person or group; or '

during any perdod of 24 consecutive months. individuals who at the beginning of such period_constituted the Board of Directors of the Company
(logcther}vith any new or replacement directors whose election by the Board of Directors of the Company. or whose nomination for clection by
the Company's shareholders. was approved by a vote of at least a majorily of the directors'then siill it office who were either directors at the
beginning of such period or whose election or nomination for election was previously so'approved) cease’ for any reason lo-constitute a majorily
of the dircetors then in office; or

the Company conselidates with or merges with or into any Person or sells, lenses, wansfers, conveys or otherwise disposes df, directly or
indirectly, al or substantially'all of the assets of the Company and'its Subsidiaries, taken"as a whole; to any Persen. pursuant to a transaction in
which the outstanding Voting Stock of the Company is ehanged'into or exchanged for cash, securities or other property (other than any such
transaction where the outsianding Voting Steck of the Company.is (a) changed only 1o the extent necessary to reflect a.—changc in the jurisdiction
of imo_rpom[ion of the Company or (b} is exchanged for (i) Voting Stock of the surviving corporation which is not Disqualified. Siock or

(ii) cash, securities and other property (other than Capital Stock of the: surviving corporation) in-an amount which could be'paid by the Company
as a Restricted Payment as described ahove under the caption "—Certain Covenants—Restricied Payments” (and such amount shall be treatec
2 Restricted Payment)) and no person or .group. other thah _i’cmﬁucd Equity:Holders (including any Permitted Equity-Holders who are part of a
group where such Permisted Eqguity Holders beneficially own a majority of the voting power of the-Voting Stock held by such group), owns
immediately afier such transaction. directly or indirectly; more than 50% of the combined vosing power of the omsianding Vot ng Stock of the
SUrvViving corporation: or '

the Company is liguidated or dissolved or adoptsa plan of liguidation or disselution,
I

“Change of Control Offer” has the meaning assigned te thai term in the Indenture governing the Notus.
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Q).

)]

"Completion Guarantee and Keep-Well Agreemen!” means:

.the puarantee by the Company or a Guarantor of the completion of the development. construction and opening of a new Casino. Casino Holel or

Casino Related Facility by one or more Unrestricted Subsidiaries of the Company:

any Indebiedness of an Unrestricted Subsidiary guaranteed by the Company or any Guarantor pursuant to a Completion Guarantee and Keep-
Well Agreement, prior to the time the Company or such Guaranior makes zny principal. ifterest or comparable debt service payment with
respect to such guaranteed Indebtedness:

the agrecmen by the Company or » Guaranior 1o advanee funds, propenty or services on behalf of tne or more Unresiricted Subsidiarics of the
Company in order to maintain the financial condition of such Unresiricted Subsidiary in onnection with the development, construction, opening
and operation of a new Casino, Casiro Hotel or Casino Related Facility by such-Unrestricted Subsidiary; or

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

provided thai such ugreement, puarantee or Indebtedness is entered into or incurred, as the casc may be, in connection with obtaining financing for such
. ; 4 - 101

Casino. Casino Hotel or Casino Related Facility or is required by a Gaming Authoriiy. '

" Completion Guarantee/Keep-Well indebtedness” of the Company or any Guarantor means (1) any Indebtedness incurred for money borrowed by

the Company or any Guarantor in connection with the performance of any Completion Guaraitee'and KeepsWeéll Agreement or (ii) any Jndebtedness of

one or miore Unrestricted Subsidiaries of the Company thatis guaraiteed by the Company.ora Guarantor pursuant to a Completion Guarantee and

Keep-Well Agreement, in the case of guaranteed Indebtedness under this clause (i). on and after the time the Company or such Guarantor makes any

principal, interest or comparable debt service payment with respect 1 such guaranieed Indebiedness.

"Consoliduled FBITDA" means. with respect (o any specified Person for any.period, the Consolidated Net Income of such Person for such period

plus. without duplication:

Ly

(2}

{3)

+

(5}

{6)

an amount equal to any extraordinary toss plus any pet loss realized by such Person or any of 1ts Reswicted Subsidiaries in connection with an
Asset Sale, to the extent such Josses were deducted in computing such Consolidated Net Income; plus

provision for 1axes based on income or profits of such Person and its Restricted Subsidiaries [or such period (including franchise 1axes imposed
in liew of or as additional income tax). to the cxtent that such provision for taxes was deducted in computing such Consolidated Net Income; plus

the Fixed Ch'argcs of such Person and ils Restricted Subsidiaries for such period. 10 the extent that such Fixed Charpes were deducted in

computing such Consolidated Net Incoine: prluy
3 !

the Transaction Costs for such period. 1o the extent that Such Transaction Costs were deducted in computing such Consolidated Net Income:
plus :

any foreign currency transtation Josses (including losses related 1o currency remeasurements of Indebicdness) of such Person and'its Restricted
Subsidiaries for such period, 10 the extent that such Josses were taken into account in computing such Consolidated Net Income: plus

depreciation, amortization (including amontization of intangibles but cxcluding amortization of prepaid cash expenses thar were paid in a prior
period) and other non-cash charges and expenses (including non-cash expenses associated with the granting of stock options or other equity
compensation. but excluding any such non-cash charge or expenie to the exwent that it represénts
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an accrual of or reserve for cash charges or expenses in any future period or amaostization of a prepaid cash chorge or expense that was paid in a
. L. . . - ] e . . .
prior perod) of such Person and its Restricted Subsidiaries for such pertod to the extent that such depreciation, amortization and other non-cash

charges or expenses were deducted in compuling sech Consolidated Net Intoie: ptes

7 pre-opening expenses: plirs
() any prepavment premiums associated with the prepayment of the Company's 2014 Notes or the Notes; mintes
9 interest income; minus

(10 pyn-cash items increasing such Consolidated Net Income for such perind, other than the acéreal of revenue in the ordinary course of business,
in each case, on a consolidated basis for the Company and its Restricted Subsidiaties and determined it atcordance with GAAP.

*Consolidated Net Income™ means, for any period, the net income (Joss) of the Company and its Rcsftrict_cd Subsidiarics on a-consolidated basis for
such period Laken as a single accounting period determined in accordance with GAAP and without any reduction in respect of preferred stock.
dividends; provided that there shall be excluded (i) the income (loss) of any Person accrued prior 10 the ddie it becomes a Restricied Subsidiary of the
Company or is merged ime or consolidaied with the Company or suy of its Restricted Subsidiasics or tha} Person's assets are acquired by the Company
or ahd;' of.its Restricted Subsidiaries. and (i) the income of any Restricted Subsidiary of the Company to the extent tht the declaration or payment of
dividends or similar distributions by that Restricted Subsidiary of that income is nol at the iime permitted by operation of the terms of its charter or any
agreement, instrument. judgment, decree, order, statute, rule or governmental regefation applicable 1o that Restricted Subsidiary. There shall be excluded
from Consoliglmed Net Income the income (loss) of any Person that is not a Restricted Subsidiary exceptito the extent of the amoum of management
tees and dividends or other disinbutions actually paid w the Company or a Restricted Subsid,iary ditring such period (other than any such dividends or
distributions made for the purposes of paying any taxes arising from any equily Gwhetship interests in such Persons). ’

"Consolidaied Net Tungible Asvery” of any Person as of any date means the-otal assets of such Person and its Restricted Subsidiaries as of the
most recent fiscal quarter end for which-a consolidated balance sheet of such Person and'its Restricted Subsidiaries isxa\;ni!ab]e‘. minus total goodwili
and other intangible assets of such Person and its Restricted Subsidiaries reflected on such balance sheet. all caleulated on a consolidated basis in
accordance with GAAP. .

"ceinfinuing" means, with respect 10 any Defauli or Event of Default, that such Default or Event of Default has not been cured or waived.

"Credit Facilities” means, one or more debt facililies (including. without limitalion, the Bunk Credit Facifily) or commercial paper fucilities or
indensures, in cach case. with banks or other institutional Jenders or.a trusiee providing for revolving credit loans, lenn'loans, receivables financing’
(including through the sale of receivables w such lenders or 10 special pupase entities formed 1o horeotw from such tenders against such receivables) or
letters of credit, or issuances of debt securities. in each case, as amended, restated, modified. renewed. n:fundr:d replaced.in any manner (whether upon

or after termination or atherwise) or refinanced in whole of in purt from iimie (o timé.
"Cripple Creek Land™ means the real estate owned or feased by the Company in Cripple Creck. Colorado.
* Sy s - i ~
"Defoudt” means any event that is, or with the passuge of time or the giving of notice or bath would be, an Event of Defuult.
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\
"Development Services™ means, with respect to any Qualified Facility. the provision {through retained profesqmmlq or otherwise) of development.

dn.sngn or construction services with respeci to such Qualified Facility.

" Disgualified Stock™ means. with respect 10 mmy Person, any Capital Stock or other. similor ownership or profut interest that, by its terms {or by the
terms of any security into which it is convertibie. or for which it is exchangeable. in each case, al the option of the holder.of the Capital Stock). or upon
the happening of any event. matures or is mandatorily redeemable. pursuant o a sinking fund ubligutioh ur otherwise, or redeemable at the option of the
holder of the Capital Stock. in whole or in part. on or prior to the date that is 1 days afier 1he date on which the Notes mature, Nolwithsianding the
preceding sentence. anv Capital Stock that would constitute Disqualified-Stock soté]y;hccmme the holders of the Capiial Stock have the right 10 require
the Company to répurchase siich Capital Stock upon the occurrence of a change of coptrol of an asset sale will not constiture Disqualified Stock-if the
terms of such Capital Stock provide that the Company may not repurchase or redeem soy sich Capiial Sicl'yck pursuant o such provisions unless such
repurchase or redcmption complies with the covenant described above under ihe caption "—Cértain Covenants—Restricted Payments.” The amount ¢
Disqualified Stock deemed 1o be outsianding at any time for purposes of the Indenture will.be the maxinim amount that'the Company and its Restricted
Subsidiaries may become obligated to pay upon the maturity of. or pursuant o any mandatory mdempnon provisions of. such Disqualificd Siock.
‘exclusive of accruéd dividends.

" Dismestic Subsidiary ™ means any Restricted Subsidiary of the Company that was formed iinder the'laws of the United States or any state of thé
United States or the District of Columbia or that guarantees or otherwise provides direct credit support for any Indebtedness of the Company.

" Equity Intergsts” means Capital Stock and all warrants. options or otherrights to .u.qum. Capital Slock (but excluding any debi security that is
convertible into, or exchangeable for. Capna] Stock).

“Equity Offering" means a public or private sate of Equity Interests of the.Compagy by the Company (othér than Disqualified Stock and other than
to 4 Subsidiary of the Company).

"Event of Loss” means with respect 1o any property or asset {tangible or intangible. reak or pcrsohai‘) that has o Fair Market Value of $20.0 million
or more. any of the following: ‘

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

) any institution of any proceedings for the condemnation or seizure of such property or asset or for the exercise of any right of eminent domain
or naviganonal servitude: or
!

&) any actual condemnation: seizure or 1aking, by exercise of the power of eminent domain or otherwise, of such property or asset, or confiscation
of such property or asset or the requisition of the use of such property or asset..

"Excesy Land” means (i} the approximately three acres in the aggreg'nc' of-real property.owned in fee by the Company orits Restricted Subsidiaries
as.of the date of the Indenture, located north of U.S. 20 in Biloxi. Mmsmmpp: and (ii} the approxa:m[clv I50'acres of real property owned in fec by the
Company or its Restncled Subh;d:aru;.t. as of the date of the Indenture idjacent to the Company’s Casino and Casino Related Facility in Pompano Beach,
Florida.

"Eisting Indebledness™ means all Indebtedness of the Company and iss Subsidiarics (other.than Indebiedness under the Bank Credit Facility) in
existence on the date of the Indenture, uniil such amounis are repaid.

"Fair Market Valué® means the value that wounld be paid by a willing buyer to an unaffiliated wiliing seller in a transaction not involving distress or
necessity of either party. determined in good faith by the Board of Directors of the Company {unless gﬂlemise provided in the Indenture).

'
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"FF&E" means fumiture, fixtures and equipiment used in the ordinary course of business in the operation of 2 Permilied Business.

"FF&E Financing” means Indebtedness, the proceeds of which will be used solely to finance or refinunce the scquisition or lease by the Company
or a Restricied Subsidiary of FF&E.

" Fixeil Charge Coveruge Ratief means with respect 1o any specilied Person for any périod, (e ratio ;()l’lhe Consolidated EBITDA of such Person
for such period to the Fi"xcd Charpes of such Person Jor such period. In the event that the specified Person or.any of its Restricied Subs_idiaries'im:ur:~:=
assumies. guaraniees, repays. repurchases, redeens. defeases or otherwise discharges any Indebtedness (other than ordinary working capital
horowings) or issues. repurchases or redeems preferred stock subsequent 1o the comuiencement of the period for which. the Fixed Charge Coverage
Ratio is being calculated and on or prior 10 the date on which the event for which.ihe calculation of the Fixed Charge Coverage Ratio is made (the
"Calculation Date™); then the Fixed Charge Coverage Ratio will be calculated piving pro forma effect (in accordance with. Regulation 52X under the

,Seéuri-ﬁcs Act) to such incurrence. assumption. Guarantee. repayment, repurchase. rcélcmplion. defeasance or other discharge of Indebtedness, or such
issnance. repurchase or redempiion of preferred stock. and the use of the procecds thérefrom, as'if the same hod occurred at the beginning of the
- applicable four-quarter reference period.

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

1) acquisitions that have been made by the specified Person or any of its Restricied Sitbsidiaries, inélutiing-mrou@ nergers or consolidations, or
:u_:j.f Person or any of its Restricted Subsidiarics acquired by the specificd Person or any of is Rgg_lricled@ubﬁdinric;. and incheding all related
ﬁ:iéncing' transactions and including increases in ownership of Restricted Subsidiaries; during the four-quarier reference period or subsequent 10
such reference period and on or prior to the Caleulation Date, ar that'are-to be made on the Galcu]r':nion- Date. will be given pro forma effect (in
accordance with Regulation S-X under the Securities Act) as if they had occurred on the first dav.of the four-quarter reference period:

() the Consolidated EBITDA auribuiable to discontinued operations, as detennined in accordance with GAAP, and operations or businesses (and
ownership intcrests therein} disposed of prfor 1o the Caloulation Date, will be'excluded; )

(3} the Fixed Charges auributahle to discontinued operations, as deteriined in accordance with GA AP, and operations or husinesses (and
ownership interests therein) disposced of prior to the Calculation Date, will be cxcluded, but anly 1o the extent that the obligations giving rise 1o
such Fixed Charges will not be obligations of the spécified Person or.any-of its Restricted Sub:'%idiaries folfowing the Calcutation Date;

) any Person that is a Restricied Subsidiary on the Calculation Daté will be deemed to have been a Restiicted Subsidiary at all times during such
four-quarter peniod;

() any Person that is not a Restricted Subsidiary on the.Caleuiation Date will be deemed not 10 have been a Restricted Subsidiary at any time during
such four-quarter perdod; and

(6) if any Indebtedness bears a flozting rate of imerest. the interest expense on such Indebtedness will be caleulated as if the rate in effect on the
Calcutation Date had been the applicable rate for the entire penod-{taking into account any Hedging Obligation applicable to such Indebtedness if
such Hedging Obligation has a remaining term as at the Calculation Date in excess of 12 months).
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"Fixed Churges” means, with resp;:ct 0 By g'-pt:c ified Person for any period, the sim, without duplication. of:

(1) the consolidated interest expense of such Person and its Restricted Subsidiaries for-such period, whether paid or accrued. incheding. without

o limitation, amortization of debt issuance costs and original issue discount. non-cash interest payments. the intevest component of any deferved
payment obligations. the interest component of all payments associated with Capital Lease Obligations. commissions. discounts and ather fees
and charges.incurred in respect af letter of credit or bankers' acceptance fingncings, and net of the efTect of all payments made or received

pursuant to Hedging Obligations in respect of interest rates: plus
2} ihe consolidated interest expense of such Person and its Restricted Subsidiaries that was capitalized during such period; plus

3 any interest on Indebtedness of another Person that is guaranteed by such Person or one of its Restricted Subsidiarics or secured by a Licn on
assets of such Person or one of its Restricted Subsidiaries, whether or not such Guarantee o, l:iet:':i.gz called l'lp()[l (excluding any Completion
Guarantee and Keep-Welt Agreement, but including any interest expense or interest component of .gny'¢n;qp:gr:ib]e debt service poyrems with

. respect 10 any Completion Guarantee/Keep-Well Indebtedness 1o the extemt sueh Completion Guarantee/Keep-Well Indebtedness is actuatly
being serviced by such Person or any Restricted Subsidiary of such Pe!‘.‘:.()n):‘-pltr.v

) he product of (2) all dividends. whether paid or acerued and whether or-not in cash, on any_scriu;§ of Disqualified Stock of such Person or any
of its Restricted Subsidiaries. other than dividends on Equity Interests payable solély, in' Equity Intereits of the Company. (other than
Disqualified Stock) or 1o the Company ar a Restricted Subsidiavy of the Company, tindes (b) a fraction, the numerator of which is one and the
denominator of which is one minus the then current combined federal, -state and local stamtory tax rate of such Person, expressed as a decimal,
in each case. determined on a consolidated basis in accordance with GAAP. '

GAAP" means generally accepted accounting principles set forth in the opinions and pronouncements of the Accounting Principles Board of _the
Aunerican Institute of Certified Public Accountants and statements afid pronounceimenits of the Financial/Accounting Standards Board or in such other
statements by such other entity as have been approved by a significant segment of the accounting profession..which aré in effect from tiue 1o time.

"Gaming Authoricy™ means any agency, authofity. board, bureay, cémmission, depariment, office (|5r instrumentality of any nature whatsoever of
the United States federal or any foreign govemument. any state. province or any City.or other political subdivision or otherwise and whether now or
hereafier in existence. or any officer or afficial thereof, wi,m‘authoﬁty to regulale any gaming operation {ar proposed gaming operation) awned,
managed, or operated by the Com}mny or any of its Subsidiaries, T ’

"Gaming Laws" means all applicable provisions of all:

Y constitutions. treaties, statutes of laws governing gaming operations (including without limitation card club casinos and pan-mutuel race tracks)
and rules, regulations and ordinances of any Gaming Authority;

) governmensal approvals. licenses, penmits. registrations. qualifications ot findings of suitability relating 10 any gaming business, operation or
enterprise: and . '

G} orders. decisions, judgments, awards and decrees of any Gaming Awhority.

"Governmenr Securities” means securities that are marketable direct obligations issued or enconditionally'guaranteed by the United States of
America ot issued by any agency or instrumentality thereof for the timely payment of which.its full faith and credit are pledged,
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"Guarantee” means a guarantee other than by endorsement of negotiable instruments for collection in the ordinary course of business. direet or
indirect, in any manner including, withoiut limitation. by way of & pledge of assets or through Jetteis 'of credit or reimbursement agreements in respect
thereof, of all or any part of‘any Indebtedness (whether arising by virtue of.partnership a:‘rangem_enls,'or-h_\«: agreements t6 keep-well, 1o purchase assets,
goads, securities or services, 1o take or pay or to maintain financial s1atement conditions or otherwise),

"Guaraniors” meins any Subsidiary of the Company that executes a Note Guaraiteg in accordance with the provisions of the Indenttire, and its
respective successors and assigns, in each case, umil the Note Guarantee of such Person has been'released.in accordance with'the provisions of the
Indenture. ‘

"Hedging Obligutions™ means, with respect to any specified Person, 1he abligations ofisuch Person u_'“nder:

m interest rate swap agreements (whether from fixed 1o floating or from [Noating 1o fixed). interest rate cap agreemems and interest raie collar

agreements;
7 - . . -
@) other agreements or arrangements designed to manage interest rates or interest rate risk: and

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

! R
“tndebtedness™ means, with respect 1o any specificd Person, any indebtedness ol such Person (excluding-accrued expenses and trade payables).
whether or not contingent:

(n int respect of barrowed money; -
@ evidenced by bonds. notes, debentures or similar instruments or leuters of credit (or reimbursement agreements in respect thereof);
(3)  in respect of banker's acceptances:

)} representing Capital Lease Obligations:

) representing the balance deferred and unpaid of the purchase price of any property or services, ¢xcept any such balance that constitues an
accrued expense or trade payable:

(®) represeating 2ny Hedging Obligations.

0 representing the maximuom fixed redemption or Jﬁpurcha-;e price of Disqualified Stock of such Person,

if and 1o the extent any of the preceding items (other than letters of eredit and Hedging Obligations) would appear as a liability upon a balance sheet of
the specified Person prepared in accordance with GAAP. In addition, the term "Indebtedness” includes all Tudebtedness of others secured by a Lien on
any assetof Uie specified Person, provided that. so long as such Indebiedness is Non-Recourse chl;as 10 the specified Person (other than 1o the assets
securing such. indebtedness). the amount of such Indebledness-shall be equal 1o the lesser of (i) the amount of such Indebtedness or (i) the Fair Markel
Value of the assets seeuring such Indebtedness on the date of determination and, 10 the exient not othérwise incheded. the Guarantee by the specified
Person of any. ndebtedness of any other Person. lodebtedness shall be caleulated without giving-effeét to the effects of Stateriient of Financial
Accounting Stondards No. 133 and related interpretations 1o the extent such effects would otherwise increase or decrease an amount of Indebtedness for
any purpose under the Indenture as a result of accounting for any embedded derivatives created by the terms of such Indebredness,
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Notwithstanding the foregoing. (i) 2 Compietion Guarantec and Keep-Well Agreement shall not constitute {ndehtedness. and (ii) Completion
Guaraniee/Keep-Well Agreement Indebtedness shall constitute Indebiedness.

"Indeniure” means the indenture goveming the Notes dated as of the date the Notes-are originally issu?d, as amended or supplemented from time

o time,,

" Iitial Purchasers™ means Credit Suisse Secunties (USA) LL.C, Wells Fm,o Securities, LLC, Dewsche Bank Securities, inc.. Commerz
Markets LLC and U.S. Bancorp Investments. Inc.

. i
"Investments” means, with respect 10 any Person, (1) all direct or indirect investimenis:by such Person in other Persons (including Affiliates) in the

forms of loans (including Guarantees or other obligations). advances or capital contributions (excluding c0|mmission. trave] and similar advances 10
officers and einployees made in the ordinary course of business). (2) purchases oother acquisitions for consideration of Indebtedness. Equity Interesis
or other securiiles, (3) the making by such Person or any Subsidiary of such Person of-any payment pursu:ant io any Completion Guarantee and Keep-
Well Agreement (but not the entening into any Completion Guarantee and Kecp—“’éllﬂgrécmem) or in respeéct of any Completion Guaraniee/Keep- Welt
Indebtedness and (4) all other items that are or would be classified as investments o1 a balance sheet prep.'_x.réd ih._:acc'ordanc"c' with GAAP_If the '
Company or 10y Restricted Subsidiary of the Campany sells or otherwise disposes of any Equity Interests of any direct or indirect Restricted

Subsidiary of the Company such that. after giving cffect to any such sale or disposition, such Person is nd longer a Restricted qusidihry of the
Company. the Company will be deemed to have made an lovestment on the date of uny-such sale or disp(}silion egual to d:w.-Fair; Markel Value of the
Company's Invesimenis in such Subsidiary that werg not sold or disposed of in an atmoum detérmined as provided in the final parageaph of the covenant
described above under the caption "—Ceriain Covenamis—Restricied Payments:" Thé acquisition by [I_;e Company or any Restricted Subsidiary of th
Company of a:Person that holds an Investment in a third Person will be deemed to be an Investtent by the Company or such Réstricied Subsidiary in
stch third Person in an amount equal to the Fair Market Value of the Investnenis held by the-acquired P:':rson in such thitd Person in an amouat
determined as provided in the fmal paragraph of the covenant described above under the caption "—CertaitCovenanis—Restricted Payments.” Excep!
as otherwise provided in the Indenture, the amount of an Investment will be detenmined at'the time the Investiment is made and without giving effect 1o
subscquent changes in value.

"Lien” means. with respect 1o any assel, any.mortgage, lien {statutory ar.other), p!edgc chaige, \cCunly interest or encumbaance of any kind in
respect of such asser. whether or not filed. recorded or otherwise perfected ufider applncable law, including any conditional sale or other tille relention
agreement, any lease in the nature thereof, any option or ather agreemeént to sell or give a'securily interest in and any f1hng of or agreement 1o give any
financing statement uader the Uniform Commercial Code (or cquwalenl statules) of any Jurisdiction.

"Mondy's" means Moody's Iavesiors Service, Inc.

Ner Loss Proceeds™ means the aggrcbate cash proceeds ond Cash Equivalents received by the Companv or any of 11s Restricted Subsidiaries in
mpcc: of any Event of Loss (including, without limitation, insnrance procceds from condennatioh awards or damages awarded by any judgiment). net
of:

(m

the direct cosis in recovery of such Net Loss Proceeds, including, without imiwtion, legal. accounting: appra.mal and insurance adjuster fees and

any relocation expenses incurred as a resull thereof;

.amouats required 1o be applied 10 the repayment of lndebledness. ather than intercompany Indébiedness, secured by a'Lien on the asset or assets
that were the subjeci of such Event of Loss; and
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&) any taxes paid or pavable as a result of the receipt of such cash proceeds. in each case taking mto account any available tax credits or deductions
and any x sharing arringements,

“Net Proceeds” means the aggregate cash procecds and Cash Equivalents received by the Company of any of its Restricted Subsidiaries in respect
of any Asset Sale (including, without limilation. uny cash or Cash Equivalents received upon the sale or mh;er disposition of any non-cash consideration
received in any Asset Sale), net of: ,

(1) the direct cosis relating 1o such Asset Sale, including, without Bimitmion, legal, accounting and invéstmem banking fees. and sales commissions,
and any relocation expenses incurred as a resuli of the Asset Sale;

@ amounts required to be applied to the repayment of Indebtedness. other than intercompuity. Indébtedness. secured by a Lien on the assel or assels

that were the subject of such Asser Sale:

| .
3 taxes paid or payable as a result of the Assel Sale, in exch case, after taking.into account any available tax credits or deductions and any 1ax
sharing amangernents; and ’

“ any rescrve for adjustment or indemnification obligations in respect of the sale price of swch asset or assets established in nccordance with

GAAP. |

“Non-Recourse Debi™ means Indebledness:

(1) a8 to which neither the Company ror any of its Restricted Subsidiaries () provides credit support of any kind (including any undertaking.
agreement or instrumient that would constitute Indebtedness) or (b) is directly or indirectly.liable as a guarantor or otherwise: and

@ as ta which the lenders have been notified in writing that they will not have any recourse 1o the stock or assets of the Company or any of its

Restricted Subsidianes (other than the Equity Interesis of an Unrestricted Subsidiary).

The faregoing notwithstanding, if the Company or a Resiricted Subsidiary (x) makes a'loan 10 an Unrestricted Subsidiary that is permitted under the
covenant described under the caption "—Certain covenants—Resiricted Payments” or is a Permitted I:n\'eslmem and is otherwise permitted 10 be
incurred under the indenture or (y) executes a Compiction Guarantee and Keep-Well Agreement for the benedtt of an Unresiricted Subsidiary for the
purpose of developing. cons_trucji}wg. opening and operating a new Casino. Casino Hotel or Casino Retated Facility or Completion Guarantee/Keep-Well
Indebtedness, such actions referred to in the foregoing clauses (X) and (y) shall not prevent the Iudcble{]ncss of an Unresicicted Subsidiary 10 which
such aétions_rf:]z_ne fron being considered Non-Recourse Debt,

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

"Notes” means the 7.750% Sentor Notes due 2019 1o be issued by the Company. and any additional Notes and, following the Registered Exchange
Offer. any Exchange Notes issued in accordance with the Registration Righls Agreement. -

“Obligatipns™ means any principal. interest penalties, fees. indemnifications. reimbusements, damages and other liabilities pavable under the
documentation governing any Indebtedness.

"Perminted Rusiness” means, with respect 1o any Person as of the date of the Indenture, any casino gaming or pari-mutvel wagering business of
such Person or any business that is refated to, ancillary to or supportive of. connected with or arising out of the caxing gaming or pari-mutuel wagering
husiness of such Person (including, withowt limihation. developing and operating 1odging, dining, amusement. spons or entertainment facilities.
transportation services or other related aclivities or enterprises and any addiiions or improvemenis thercto).
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" Permiiied Equily Holders™ means Irene Goldstein and the lincal descendants of: Bernard Goldstein :m:d Irene Goldstein (inchrding adopied
children andtheir lineal descendents) and any entity a majority of the Equity lnerests f w_h'fch are owned by sueh persons or which was cstablished for

the exclusive benefit of. or the estate of, sny of the foregoing.

" Permitied Invesimen!y” means:

" “any lnvestnent in the Company or in a Restricted Subsidiary of the Company;

@ any Investment in Cash Equivalents:

(& any lnvestment by the Company or any Restricted Subsidiary of the Company in a Perioh, il as u_resull of such Investment:

(@ such Person becomes a Restricted Subsidiary of the Company:or

b} such Person is merged, consolidated or amalgamated with or into, or.transfers or cdn\?‘ﬁyﬁﬁuhsiﬂniiﬂlly al} of jis-assets 10, or is liquidated
into, the Company or a Restricted Subsidiary of the Company: :

) any [ovesunen made as a result of the reccipt of non-cash consideration froin an.r\ssct‘Sa'lc or.an Event of Loss Offer that was made pursuant
10 and in compliance with the covenants described above Under the captions "—Ri:p_urc}luse-af'lhe Option of Holders—Asset Sales” and ”
—Repurchase at the Option ollolders—Events of Loss,” tespectively;

) any Investmeni made solely in exchange for, or out of or with the net cash proceeds of a substantially concurrent sale {other than o a Subsidiary
of the Company) of, Equity literests (other than Disqualified Stock) of the Company; provided ;‘;i\ch net tash proceeds from Such sale of Equity
Interest are excluded from clause (c)(2) of the first paragiaph of the covenant describied.above {lnder the caption "—Certain Covenants
-—Restricted Payments:”

) any [nvestments received in compromise or resolution of (A) obligations of trade creditors or, customers that were.incurred in the ordinary
course of business of the Company or any of its Restricted Subsidiarics, including pursuant to any.plan of reorganization or similar arrangement
upon the bankruptcy. or insolvency of any trade creditor.or customer: or (B) litigation. arhitralion or'other disputes:

M Investments represented by He(l_ging Obligamions:

® loans or advances to employees made in the ordinary course of business of thé Company or any Restricled Subsidiary of the Coinpany i an
.aggregate principal amount not to exceed $250.000 in any fiscal year of the Company and $1.0 mitiion in the aggregate atany one time
outstanding:

9) repurchases of the Notes:

(10 any guarantee of Indebtedness permitied to be incurred by the covenant entitled "—Certain Covenants—Incurrence of ladébtedness and
lssu:mf.:e of Preferred Stock™ other than a guaranice of Indebiédness of an Affiliate of the Conipany that is nét a Restricted Subsidiary of the
Company:

an any Investment existing on. or made pursnant to binding commitmunts cxisting on. the date of the Indenture and any Investient consisting of an

cxtension. modification or rencwal of any Investment existing on, or made pursnant 1o a binding commitment cxisting on, the date of the
Indentnre: provided that the amount of any such Investment may be increased (a} as required by the terms of- such Invesunent as in exisience on
the date of the Indeniure or (b) as otherwise permiited under the Indeniure;
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(I2)  Investments acquired after the date of the Indenture as a result of the acquisition by the Company or/any Restricted Subsidiary of the Company
of another. Person, including by way of a terger. amalgamatin dr consolidation with or into the Company or any of its Restricted Subsidiaries
in 2 transaction thal is not pmﬁbitcd by the covenant described above under the caption *—Cerlain 'CQ\'cnants—Merger, Consolidation or Sa
of Assets” after the date of the Indenture to the extent that such Investments were not made in comgmplalion of such acquisition. merger.
amanan-mtioi! or consolidation and were in existence on the date of such acquisition, merger, amalgamation or consolidation:

(3 Invesiments in Capri Insurmnce Corporation; 2nd

(14} Qualified Equity Investments in an aggregate principal amount not 0 exceed $65.0 million.

"Permitted Liens" means:

{13 Liens on assets of the Company or any of is Restricted Subsidiaries securing Indchtedness and other Obligations under Credit Facilities that
were permitted by the terms of the Indentiire to bé incurred pursuant to'clause (§) of the second paragraph of the covenant described above
under the caption "—Certaif ovenants—Incmrence of Indebtedness and Tssuance of Preferred _Slqbk" or by Section 2.1A'of the Bank Credit
Facility and/or securing Hedging Obligations reldted thereto and/or securing Obligations with regard 1o Treasury Management Arrangements;

(Y Liens in favor of the Company of the Guarantors;

&) Liens on property of a Person existing at the lime such Person beconmwes a Restricted Subsidiary of thé Company o is merged with or into or
consnlidated with the Company or aﬁy Restricted Subsidiary of the Company: provided that s_uch_.' Liéns were in existence prior to the
comemplation of such Person hecdming a Resiricted Subsidiary of the Company or sitch merger or.consolidation and do not exiend 1o any
assets other than those of the Person that becomes a Restricted Subsidiary of the Company ofis merged with or inta or consolidated with the
Company or any Restricied Subsidiary of the Company: .

H Liens on property (including Capital Stock) existing o1 the time of acquisition of the property by the Company or any Subsidiary of the
Company: provided that such Liens were in cxistence prior to such acquisition und not incurred in contemplation of such aequisition:

(5} Liens to secure the performance of statutory obligations. insurance, surety or appeal bonds. workers compensation obligations. performance
bonds or other obligations of a like nature incurred in the ordinary course of business (including Ligns to secure Jeuers of credit issued 10 assure
payment of such obligations);

(6} Liens 1o secure Indebtedness (including Capital Lease Obligations and FF&E Financing) permitted by clause (4) of the second paragraph of ihe
covenant entitled "—Cenatn Covenants—incurrence of [ndebtedress and issuance of Ptefér_rpd Stock” covering only the assets acquited with
financed by such Indebtedness; ’

) Liens exi.\;ting on the date of the Indenture;

(8)

Ligns for axes. assessments or governmental charges or claims that are nat yet dcfinqucm or thai are being conlested in good faith hy
appropriate procecdings promptly insticuied and diligently concluded; provided that-any reserve or other appropriate provision as is required in
conformity with GAAP has been made therefor;

) Liens imposed by law. such as carriers’. warchouseinen's. landlord's and mechanics' Liens, in each case, incuired in the ordinary course of
business: ’
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{10)

(an

(12)

(13)

(r4)

(19

(20

.20

survey éxceptions, easements ot reservations of, or rights of others tor, licenses, rights-of-way. navi pational servitudes. sewers, electric lines.
telegraph and telephone lines and other similar purposes, or zoning or other reslrictions as t0-the uselof real property that were not incurred in
conncciion with Indebtedness and that do not in the aggregate materially adversely alfcet the value of said properties or materially inpair their
use in the operation of the business of such Person:

Liens created for the benefit of (or to secuse) the Notes (or the Note Guarantees); .

L.iens to secure any Permitted Refinancing Indebtedness permitted to be incurred under the Indeniture; provided, however, that:

@ the new Lien is Bmited to all or part of the same property and assets'thiz secured or-under the written agreements pursuant to which the
original Lien arose, could secure the original Lien {plus improvements and accessions 1o, such property or proceeds or distributions
thereof); and

() ihe Indebredness secured by the new Lien is fiot increased 10 any aimount greater than the surm of (x) the ouistanding principal amount,
or, if greater, committed amount. of the Indehtedness renewed. refunded, refinanced. replaced. defeased or discharged with such.
Pérmitted Refinancing Indebtedness and (y) on amount necessary to pay any fees. and expenses, including interest and premiurns, related
to such renewal, refunding. refinsncing, replacement. defeasance or cjischurgc:

'
Liens on insurance policies and proceeds thereof: or other deposits. 1o securc insurance premium financings;

1
any interest or title of a lessor in property subject 1o any Capital'Lease Obligations or.an operating lease or leases or subleases granted to others
B o - . . L . . L
nat interfering in any material respect with the business of the Company or any Restricted Subsidiary:.

filing of Uniform Commercial Code financing statements as'a precantionary measure in copnection.with leases;

bankers’ Liens, righis of setoff. Liens arising out of judgments.or awards not constituting an Event of Default and notices of lis pendens and
associated rights relited to litigation being contested in good faith by oppropriate proceedings uid for which adequate reserves have been made;

'

Liens on cash, Cash Equivalents or other property arising in connection with the defeasance. discharge or redempiion of Indebtedness:

Liens oo specific items of inventory of other,goods (and the proteeds thercol) of any Person securing such Person’s obligations in respect of
bankers' acceptances issued or created in the ordinary course of business for the account of such Person to facilitaie the purchase, shipment or
starage of such inventocy or othet goods:

grants of software and other te¢hnology licenses in the ordinary course of business;

any charter of a Vessel, provided that (a) in the good [aith judgment of the Board of Directors of the Company such Vessel is not necessary for
the conduct of the business of the Company or any of its Restricied Suhsidiaries as condué:tcd-immcdiately prior.thereto, (b) the terms of the
charter are conmmercially reasonable and represent the Fair Market Value of the charter, and'(¢) the Person chartering the assets agrees to
maintain the Vessel and evidences such agreement by delivering such an undertaking to the trustee:

Liens arising out of conditiona] sale. tille retention, consignment or similar arrangements for the sale of goods entered into in the ordinary course
of business:
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(24)

(25)

(26)

Liens incurred in the ordinary course of business of the Company or any Rcstricwd_Subsidiary of the Company with respect (e obligations that
do not exceed $10.0 million a1 any one time outstanding:

Liens (including extensions and rencwals theeeof) upon real or tangible personal property acquired by any Person after the date of the Indenture:
provided that '

(@ any such Lien is created solely for the purpose of securing Jndebtedness representing. of incurred to finance, refinance or refund. all
casts (including the cost of construction, installation er.improvement).of the item of praperty subject thereto,

f
1
(b) the principat amount of the Indebtedness secured by that Lien does nit exceed | 00% of that cost,

(c) that Lien does not extend to or cover any other property other than that item of property and any improvemenls on that item, apd

() the incurrence of that Indebtedness is permitted by the covenant described aboveunder the caption "—Certain Covenants—Incurrence
Indebledness and Issuance of Preferred Stock:"

Liens encumbering property or asscis of that Person under construction arising frof progress or partial paymenis by that Person or one of its
Subsidiarics relating to that propenty or assels;

Liens encumbering customary initial deposits and margin‘accounts; and other Liens incurred in the ordinary course of business and which are
within Lhe general paramelers customary in-the gaming industry; and

Permitted Vessel Liens.

"Permitted Refinancing Indebtedriess” means any Indebtedness ol the. Company.or any of its Restricted Subsidiaries issued in exchange for, or the

fiet proceeds of which are used to renew, refund, refinance, replace, defease or discharge other Indébtedness of the Company or any of its Restricled
Subsidiaries tother than intercompany Indebledoess); provided that:

)

2

{4

the principal amount (or accreted value, if applicable) of such Permitied Refinancing Indebiedness does not exceed the principal amount (or
acereted value, if applicable) of the Indebledness renewed, refunded. refinanced, réplaced. defeased or dischiarged (plus all accrued interest on
the Indebtedness and the amount of all fees and expenses, including premiums, incurred in connection therewith):

such Permitted Refinancing tndebiedness has 2 final maturity dae later than the final maturity date of. and has a Weighted Average Life 10
Malurily that is (3) equal to or greater than the Weighted Average Life w Maiurity.of, the Indebtedness being renewed. refunded, refinanced.
replaced. defeased or distharged ar (b) more than 90 days after the final maturity date of the Notes:

if the lndebtedness being rencwed, refunded. refinanced. replaced. defeased or discharged constitutes Subordinated Indebledness with respect 1o
the Notes. such Permitted Refinancing Indebtedness i subordinated in right of payment 1o the Notes on terus a1 least as favorable 1o the
Holders of Notes as those contained in the documentation governing the Indehtedness being ;"cnewcd. refunded. refinanced. replaced. defeased
or discharged: and

such Indebtedness is incurred either by the Company. a Guarantor. or by the Restricted Subsi:dimy of the Company 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, refunded, refinanced, replaced, defeased or discharged.
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"Permitted Vessel Liens” shall mean mariime Liens on ships. barges or other vessels for damnages arising out of a maritime tort. wages of =z
stevedore, when employed directly by a person listed in 46 U.5:C.-Section 31341, cresi's wages, salvage and general average, whether now existing or
hereafter arising and other maritime 1iens,which arise by operition of kiw during normal operations of such ships, barges or other vessels.

"Person® means any individual. corporation, parinership. joint venture. association, joint-stock company. trust, unincorporated organization,
limited habilily campany or government or other entily.

"Oualificd Equity Investmént™ means an Investment by.the Company or any of its Restricted Subsidiaries; in the form of either a direct Investment
or the, making of payments pursuant to any Completion Guarantee and Keep-Well Agreement. in any entity, primarily engaged of preparing 10 engage i
a Permitied Business; pruﬁided ihat.the Company or any of its Restricted Subsidiaries at the time of the Ihvesiment {a)yowns in the apgregate at least
35% of-the owstanding- Voting Stock of such entity, or (b}(i) controls the day-to-day gaming operations of such emity pursuant to a written agrecment
and (ii} provides or has provided Development Services with respect to the applicable Qualified Facility.

"Quatified Faciliry” means a facility that (2) is located in a jurisdiciion in which the conduct of gaming using electranic gaming devices is permitied
pursuant to applicable law and (b) conchects orwill conduct a Permitted Business,

"QOualifving Equity Interests” means Equity Inierests of the Company other than Disqualified Stock.

"Real Estaie Options™ means (1) all options held by the Corpany or its Restricted Subsidiaries. directly or indirectly. as of thé dae of the
Indenture for an amotint, in each case not exceeding $1.0 million to purchase or lease land. and (2) all'optjons acquired by the Company, diregtly or
indirectly, after the date of the Indenture for dn amount. in each case. not excceding $2.0 million. to purchase or lease land.

“Refinancing Date™ means the earliest 1o occur of (i) the date on which all Indebtedness under the Bank Credit Facility is no longer cutstanding and
all unused commitments therennder have been cancelled or expired. (ii) the date on which the Bauk Credit Facility has been refinanced, or has been
amended and restted, or has been amended to increase the cutstanding obligations or commitments,thercunder and (iii) the date on which the Company
has obtamed uny waiver. consent, or amendment with respect to Section 7.2 of the Bunk’ Credit Facility ‘,“ in effect-on the date hereof,

"Registration Rights Agreemient” means that certain Registration Rights Agreement among the Company, the Guarantors and the Initial . Purchasers,
dated s of thé date of the Indenre. ’

"Resiricted Invesiment” means an Investment other than a Permitted Investment.
"Restricied Subsidiary” of a Person means any Subsidiary of the referent Person that is not an Unrestricted Subsidiary.

"S&P" means Standard & Poor's Ratings Group.

"Significant Restricted Subsidiary” means any Restricted Subsidiary that is (3) a guaranior of the Cqmpany’s Obligations under the -Bank Credit
Facility or any other Credit Facility and (ii) is not prohibited {rom guaranteeing ihe Notes under any applicable Gaming Laws or by any Gaming
Authority. '

"Significant Subsidiary™ means any Resiricted Subsidiary that would be a "significant subsidiaiy” as defined in Article 1. Rote 1-02 of
Regulation §-X, promulgated pursuani io the Securities Act, a5 such Regulation is in etfect on the date'of the Indenture.
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"Special Interess” has the meaning assigned 1o that term pursuant to the Repistration Rights Agreement.
i £ 4 ITIL P ! nxKig b .

"Stated Maturity” means, with respect 1o ahy installment of interest or principal on mig—,rrf«;eri'és’ of Indebtédness, the daté on which the payment of
interest or principal was scheduled to be paid in the documentation governing such Indcbtedness as of the dat of the Indenture, and will not include any

contingent obligations to repay. redeem or repurchase any such interest or principal prior o the date qr}gi'na!_]y scheduled lor Lthe payment thereol.
: -

"Subardinated indebtedness™ means the 2014 Notes and 2ny other Indebledness that is subordinated in right of payment io the Notes or a Note
Guarantee: provided. however, that no Indebtedness will be deemed t6 be subordinated in right of payment to the Notes or any Note Guarantee solely
by virue of being unsecured or by virtue of being secured on a junior-privrity basis or by virtue of not having the benefit of any. gilarantee.

"Subsidiary” means. with respect to any specified Person;

(h any corporation, association or other business entity of which more thun 509 of the total voting power of shares of Capital Siock entitled
(without regard 1o the oecurrence of any contingency and after giving effect to zny voling agreemenl or slockholders' agreement that elfectively
transfers voling power) 1o vote in'the election of directors. manajers or trustees of the corporation! association or ather business entity is at the
time owned or controlled. dircctly or indireetly, by that Person or one or mare of the other Subsidiaries of that Person (or a combination
Lhereol); and i ' .

) any partnership or limited Hability company of which (a) more than 50% of the capital accéunts. distribution rights, total eqitity and voling
interests or general and limited partnership:interesis. as applicable. are owned or cnn_lrollcq.,dimc:‘]y‘or indi'reclly_, by such Person or one or more
of the other Subsidiaries of that Person or a combination thereof, whether in the form of membership, general, special or limited partnership
interesis or olherwise. and (B) such Person or any Subsidiary of such Person is a controlling gen:eml barmer or otherwise controls such entity.

"Transaction Costs” means Lhe fees, costs and expenses payable by the Company in connection with any Indebtedness or refinancing of
Indebtedness permitled to be ipcurred or.refinanced pursuant to the covenant deseribed above vader the caption "—Certain Covenants—Incurrence of
Indebledness and Issuance of Preferred Stock™ or by Section’ 7.1 of the Bank Credit-Facility.,

"Treasury Management Arrangement” means any agreement or other arrangement governing the provision of treasury or cash management
services, including deposit accounts. overdrafi, credil or debit caid. funds 1ransfer, sutomated clearinghouse. zero balance accounts, returned check
concepiration. controlled disbursement. lockbox, accoumt reconciliation and reporting and wade finance services and other cash management services.

"Treasury Rute” means. as of any redemption date, the yield 1o maturity as of such redémption date of United States Treasury securities witha
constant maturity (as compiled and published in the most recent Federal Reserve Statistical Release H.13 {519) that has become pubficly available at
teast two husiness days prior to the redemption date (or. if such Statistical Release is no longer.published, any publicly available source of similar
market data)} mast nearly equal to the perod from the redemption date 10 March 15, 2015 provided, h;m_vever, that if the period from the redemption
date 1o March 15, 2015 is less than ove year, the weekly average yield on actually traded United Slalcs’-'l‘reﬂsur)' securities adjusted 1o a constant
maturity of one year will be used. . . o

"Unrestricied Subsidiary™ means

(0 initially the folfowing Subsidiaries ol Gy Company: I0C-Nevada, LLC: ASMI Managémenl. inc.:‘Cupri Air, Ine.: Capri Insurance Corporation;
Casino America, Inc.; 10C Mississippi, Inc.:
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IOC-City of 81. Louis, LLC: 10C-Coahoma. Ine.: IOC-PA, . L.L.C.: 1) of Capri—St. Louis County. Inc.’ IGC Development Company: LLC:
TQC Manufacturing, Inc.; Iste Singaporé. Inc.; 10C Pitsbirgh, Ine.: 1sle of Capri Gasino Colorado. Ine:/The Isle Casinos Limited and its
subsidiaries; I81¢ of Capri of Tefferson Cointy, tnc.lsle of Capn of MiEli?gan LELE 1351e (il‘Capri‘U?( I-loldings,-lnc;:' Isle Rosemont, Inc.;

JPLA Pelican. LLC; Lady Luck Gaming Corporation and it5 subsidiaries: Lady Luck Guifport, Inci: Lady Luck Vicksburg, Ine.: Tri--C
Development, Inc.; Riverboat Corporation of Misstssippi—Vickshorg; Pompano ParHoldings. _L.:L.C.', 10C-Cameron, LLC; CSNO, L1..C.
LRGP Haldings. L.L.C:: Isle of Capri Buhamas Holdings. Inc. and ils subsidizrics: and

@) any Subsidiary of the Company. that is designated by, the Boaid of Litectors of the Campany as an Unrestricted Subsidiary pursuant o a
resolution of the Board of Directors. but only 1o the extent that uch Subsidiary: !

(1) has oo Indebieduess other than Non-Recouise Debt:

(b} except as permnitted by the covenant described above under the capiion "—Certain Cove;;anls—Tmhsnclions,wilh Affiliates;” is quirty
1o any agreement.’contract, arrangement or understanding with the Company. or aiiy-Restricted Subsidiary of. the Company unléss the
terms of any Such agreement; coritract. arrangement or understanding are no-less favorable 1o the Compaay or such Restricicd Subsidiary
than those that might bé obtained'at the time from Persons who are not Affiliates of the Cojnpnny:

(c) is 2 Person with respect 10 which neither the Company nor any of its Restricted Subsidiaries has any direct or indirect obligation (a) to
subscribe for additional Equily Interests or {h) to maintain or preserve such. Persoh's ﬁ_nan't:ial condition or to cause such Person to
achieve any specified levels of operating results; and

. ! ! . L.
) has not glarnteed or otherwise directly or iidiréctly provided credit support for any Indebiédness of the Company or any of its
Restricied Subsidiaries:

provided. however, that the Company or aity of its Guaruntors may enter into a Complétion Guarantek and Kecp-Well Agreement for the benefit of an
Unrestricted Subsidiary, or may incur Completion Guarantee/Keep-Well Indebtedsess, for the purpose of such-Uarestricied Subsidisry develeping,
constructing, opening and operating a new Casino:Casino Hotel or Casino Related Facility, and the exetution and performance (if such’ performance is
permitted under the covenant described under the heading "—Certain Covenanls—Restricted Payments™) of suChenpletion Guaraniee and Keep-Well
Agreement or Compleiion Guarantee/Keep-Well Indebtedness shall ot prevent a'Subsidiary from-becoming or remaining an Unrestricted Subsidiary.

"Vessel" means any riverboat or barge, whether owned or acquired by the Company of any Restricted Subsidiary on or after the date of the
Indenture. useful for gaming, administrative. entertainment or any other purpose - whatsoever.

"Voting Stock” of any specified Person as of any date means the Capital Stock of such Person that is at the time entitled to vote in the: election of the
"Boad of Directors of such Person. '

" Weighted Average Life 1o Marrity” means. when applied 10 any Indebtedness at any date, the nul'mber of vears obtained by dividing:
) the sum of the products obtained by multiplying (3) the amount of each then remaining installment. sinking fund. serial mawrity or otier

required payments of principal. including payrient at final matirity. in respect of the Indebtedness; by (b) the number of years (calculated to the
nearest one-lwelfth) that will elapse between such daic and the making of such paymnent; by

@ the then outstanding principal amount of such Indebtedness. N
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CERTAIN UNITED STATES: FEDERAL INCOME TAX CONSIDERATIONS
General

The following is a summary of certain U.S, federal income tax cousiderations of the purchase, ownership and disposition of an exchange rote
acyuired pursuant 1o the exchange oifer. For purposes of this discussion, 2 "U.5, Holder” means o benelicial vwner of an exchange note tha, for .S,
federal income. 1ax purposes, is either:

a cilizen or resident-alicn individual of the United States;

a corporation (including for-this purpose any other entity treated as a corporation for LS. federal income tax purposes) created or
orgamzed in or under the laws of the United States or any state thereof or the District of Columbia;

an estate the income of which is subject to U.S. federal income 1axation, regardless of its source; or

a trust 1) that is subject to the primary supervision of 2 court within the United States and under the control of one or more "United
States persins” (as defined tor U8, federal fncome tax pilsposes) or (i) that hias o valid elééion in effect under applicable U.S. Treasury
regulations 10 be weated as a "United States person.”

A mnoin-U.5. Holder means a beneficial owner of an exéhinge note tiat, for U.S. fedefal income 1ax purposes. is an indi vidual. corporation
(incleding for this purpose any other entity reated as » corporation for U.S. federal income tax parposes), trust or esiate that is not n U.S. Helder.

This summary is based on provisions of the Internal Revenue Cadé of 1986, a5 amended (the "Code”), Treasury regulations issued therewnder,
and administrative and judicial interpretations thereof, all as of the date of this prospectus and all of which are subject to change or differing
interpretaiion (perhaps retroactively). and is for general information only. This-summary addresses only holders who hold the exchange notes as capital
assets within the meaning of Section 1221 of the Code (generally. property held for investifient) and docs'not represent'a detailed description of the U.S.
federal income 1ax consequences io holders of the exchange notes in 13 ghl'bf their, particular circumstances. In addition, it does not represent a detailed
description of the L1.5. federal income i2x consequences applicable 10 holders of the exchzange noles Lhm'ixre subject ta special treattnent under the 1L.S.
federal income tay laws, including, without Jlimilation, raxpayers-subject to the altemative minimum tax, U.S. expatriates, financial institutons,
pannerships or other pass-through entities. or investors in such entities, individual retireyient and ather tax deferred accounts, dealers and waders in
securities or currencies: insurance companies..1ax-exetipl organizations, persons holding the exchange notes as part of a conversion. consiructive sale.
wash sale or other integrated iransaction or a hedge, straddle or synthetic secunty: and U:S. 1olders whose functional currency is'other than the US,
dollar. We cannot assure you that a change in kxw will not alter significantly the tax considerations that we describe in this summary.

If a U.S. ar nen-U.5. partnership {including for this purpose an enfity or arrangement treated as a partnership for. U.S. federal income ax
purposes) holds the exchange notes, the 1ax treatment of a pantner generally will depend upon the stalus of the partner, the activities of the partnership
and certain determinations made at the partier level. Non-U.S: partnerships also generally are subject to special ax documentztion requirements.

We have not 2nd will not seek any rulings or opinions from the Internal Revenue Service (“IRS"Y or opinions from counsel regarding the matters
discussed below. There can be no assurance that the IRS will not take positions concerning the tax consequences of the acquisition, ownership or
disposition of the exchange notes thal are ditferent from those discussed below.

87




Tahle of Contenis

You should consult your own tax advisor concerning the particular U.S. federai income tax and other U.S. federal 1ax (such as estate and gift)
consequences (o vou resulting from your ownership and disposition of the eachange nolesas welj as the cansequences (0 you artsing under the laws of
any other taxing jurisdiction,

The Exchange Offer

The exchange ol your old notes for exchange notes pursuant to the terms of the exchange offer shon[c[ not be a taxable event for U.S. federat
income 1ax purposes. Consequently. your initial 1ax basis in an exchange note-should be equal to your adjusied tax basis i the old note at the time of the
exchange of such old note-for the exchange note.-In addition, ‘your holding period for an exchdnge note should iticlude your holding period for the old
note cxchaneed for such exchange note.

Contingent Payments

In certain circumstances (as described in "Description g;f Notes—Optional Redemption” and:"Deseription ofNotes—Repurchase at the Opiion ol
Holders—Change of Control"), we may be obligatéd 10 pay you amounts in excess of the stated interest and principal payable oo the exchangaotes.
The obligation 1o make such payments may implicale the pi';)'v.isiom of Treasury regulations reliting o "contingent payment debt instrements.” Under
applicable Treasury regulations, the possibility of such amounts hf_mg paid will not cause the exchange notes to be treated as comtingent pavment deht

instruments if there is'only a remote chance that these.contingencies will'oecur o if such contingencics are considered to be incidental. If the exchange
notes were deemed to be contingent paymem debt instruments, you might: among ather things, be rcqum:d 10 treat any gain recognized on the sale or
other disposition of a note as ordifuu'y incomse rather than as capital gain', and the Ii'ming and amount ofinc?mc inclusion may be different from the
consequences discussed herein. Although the matter is not free from doubt, we intend o take the position that these contingencies are remote or
incidental- and, therefore, the exchange rotes are not subject to the rules governing contingent payment debt instruments. Our determination will be
binding on you unless you explicitly disclose on a statement attached 1o ybur.liu;ciy.ﬁlcd 1.5 -federal income lax retum for the tuxable year that includes
the acquisition date of the note that your determination is different. Assuming our p‘os_ition‘is respected, any amounts paid to a .S, Holder pursuaat to
any such redemption or repurchase. as applicable. would be taxable as desciibed below in "—U.S. Holdn_ers—bispositions." and-any payments of
Spécial Interest in the event we do not comply with cur obligations under the registeation rights agreement should be taxable as addivonal ordinary
income when received or accrued. in accordance with such holder's regular method of tax accounting for U.S. federal income tax purposes. Apy
amounts paid © a non-U.S. Holder pursuant 10 any such redemption or répurchase. s applicable, wouldflz:c subject 1o the rules described below in "
—Non-U.S. Holders—Dispositions,” and any payments ol 5pcual Interest may be wreated as inteTest’ suchLl 10 thdes described helow in "-—Non-
U'S. Holders—Interest” or as other income subject to U. S. federal withholding tax, Non-U.S. Holders thal are subject tdi.S. fedecal withholding tax
should consult their tax advisors as to whether they can obtain refunds for all or any poition of any amount withheld. It is possible, hbowever, that the
IRS may take 4 contrary position from that described abéve, in ivhich case the tax consequences to you could differ materially and adversely from those
described below. The remainder of this disclosure assumes that the exchange notes will not be treated '1% contingent payment debt instntments.

LS. Holders |

Inierest.  The old notes were notissued with original issue discount for U.S. fedéral income (ax purposes. Therefore. a U.S. Holder will have
ordinary interest income equal to the amount of interest paid or accried onan exchange note includable in accordance with the holder's regular method
of tax accouming for 1.S. federal income tax purposes,
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Dispositions.  Generally, a sale, exchange. redemption. retirement or other taxable disposiion of an e;(change role will result in capital gain or
loss equal to the difference. if any, between the amount realized on the disposition {excluding-amounis attributable to accrued and unpaid interest. which,
a5 descrihed above, will be toxed as oriinary income 1 the exient not previcuily inchuded in.gross income by.the U.S. Hulder) and the U:S. Holdet's
tax basis in the exchange noie. A U.S. Holder's tax hasis for determining gain or loss.on the disposition of an exchange note generally will equal the
purchase price of the old note exchanged for such exchange note. feduced by amoftizable Bond prémium io reduce interest on the old note. Such gain or

loss will be long-term cupimi gain or loss if the exchange note is held for more than one year ax-of the time of the disposition. Long-term capital gains
recognized by certain non-corporate 1S, Holders. including individuals, will generally be subject 1o a reduded rate. The deductibility of capital losses is
subjeet to limitations. .S Holders should consult iheir 1ux advisors regarding we emment of capital gaing and losses.

Non-U.S: Holders

fnterest.  The United States generally imposes a 30% wiihhélding tax on payments of inferest to non-U.S. persons: The 30% (or lower applicable
treaty rate) 1.5, federal withhalding tax will not apply 1o a nen-1.S, Holder in respect of any payment of interest on the exchange riotes that is not
effectively connected with the conduct of a U.S. trade or business, provided that such non-11:8. Helder;

does not actually or constructively own 108% of more of thetotal combined voting.power of all classes of oxr volmng stock within the
meaning of the Code and the 11.5. Treasury regulations;,

is not a controlled foreign corporation that is related to us acueally or con’émlciive]y through sufficient stock ownership:

is not a hank whewe receipt of interest on the notes is deseribed-in section 881(e)(3)(A) of the Code '(i.e.. ifterest received by 2 hank on
an extension of credit made pursnant te a loan agreement eatered into in the ordinary course of iis trade ar business) and

() provides identifying information (i.e.. name and address) 1o us orour paying agent onIRS Form W-8BEN (or successor fonn) and
certifies. under penaliy of perfury. that such non-U'S. Holder is not a LS, person, (b) a financial institution holding the exchange notes
on'behalf of such non-U.S. Holder certifies. under. pasialty of perjury, that it has received the applicable IRS Form W- SBEN (or
sucoessor form) from the beneficial owner and provides s or olr paying agenl'with a u)py or (¢) holds its exchange note directly
trough a "qualified imermediary” and certain conditions are satisfied.

I 4 pon-ULS. Holder cannat satisfy the requirements described above. payments of interest made to such non-U. ‘i Holder will be subject 10 the
30%.U.S. tcderal withholding tax. unless such non-U.S. Holder provides ns.with & properly. executed, (1) IRS Form W-8BEN (or successor form)
claiming an exemiption from or reduction in withholding under the henefit’ ‘of an income tax tréaty or (i) IRS Form W-8EC! (or successor form) siating
that interest paid on the exchange note is not subject 1o withholding tax becouse it is effectively connu.le;d with such non-U.S. Holder's conduct of a,
trade or business'in the United States. '

If-a non-U.S. Holder is enpaged in airade or business in the United States and intercst on the cxch.flngc notes is effectively connected with the
conduct of thai trade or business (and. if required by an applicable income tax weaty. is altributable to a permanent establishment in the United Stnes
maintained by such non-t.5. Holder). such non-U.S. Holder, although exempt from the 30% wi\hhpjdi,’ng tax. generally will be subject to U.S, federal

. income tax on thilt interest on a net income basis in the same manaer as if such ‘nan-U.S. Holder.were a‘"Uniled Staies person” as deﬁnjcd-undcr the
" Code. In addition. if a non-U.S, Holder is a non-U.S. corporation. it may be subject to a branch profits tax equal to 30% (or lower applicabie reaty rate}
of its earmings and profits for the taxable
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year. subject to adjustments, that are cffectively connected with the conduct by it of a trade of' busiriess i the Linited States. For this purpose, effectively
connected interest on the exchange notes will be included in eamings and.profits,

Dispositions.  Any gain realized on the disposition of an exchange note by 3 von-U.S. Holder (other than any amount allocable 10 accrued and
unpaid interest, which is taxable as interest and may be subject to the rules descrbed above under "—Interest”) generally will nobe subject 1o U.S.
federni iIncome or withholding 1ax unless (1) tat gain is effectively connccted with the non-U.S. Holder's cd{nduct of atrade or business in the United
States {and. if required by an incormne tax treaty, is attributable 10 a U.S. permanent establishment maintained by such non-U.5. Holder) or (i) such non-

"U.S. Holder is an individual who is present in the United States for' 183 days or more in the taable vear of:that disposition and cenain other conditions

itre met.

It & non-1.5. Holder's gain is elfectively connecled with such non-U.S: Holder's U.S. tride or business {and, if required by an applicable income
tax treaty, is ansdbutable to a U.S, permanent cstablishment maintained by such non-11.5. Holder), such no0-U.S; Holder genera]ly will be required to
pay U.S. federal income tax on the net gain derived from the sale in the same manner as if it were a "United States person” as defined under the Code. If
such m;n U.S. Holder is a corporation, such non-U.5. Holder may also. under certzin circumstances, be subject 10 a branch  profits tacat a 30% rate
‘(or.lower applicable treaty mie). 1f o non-U.S. Holder is subject to the 183-day rule described above, such non-U.5.*Holder genérally will be sibject lo
U.S. federal income tax at a flag rate of 30% (or a reduced rate under an applicable treaty) on'the amaount by which»capital gains allocable 10-U.S. sources
(including gains from the sale, exchange, redemption, retirement or other taxable disposition of the exchange note) exceed capital Josses allocable 1o
U.S. sources. even though the non-U.S. Holder is not considered a resident alien under the Code.

Information Reporting and Backup Witkholding

In general, information reporting requircmem apply to intcrest paid to. and to the proceeds of a sale or other disposition {including a redemption)
of an exchange note by. certain U.S. 1olders, In addition. backup \\?i[hllolding'(CI!ficlin al arate 0t"28'a’&£) nay appiy o a U.S. Holder, unless such
holder provides a cortect taxpayer identification namber and otherwise complies.with applicable requirements of the backup withholding rules, Backup
withholding generally does not apply 10 payments made w0 certain exémpl us. persons. !

In general, n'non-L1S, Holder will not he subject to backup.withhalding and information reporting with respect 10 interest payments that we make
1o such holder. provided that we have received from such holder the centification deseribed above.under "—Non-11.S. Holders—Interest.” and aeithe
we nor our paying agent has ;x.:nral knowledge or réasen to know that youare 4 U:S.-Holder. However, we orour paying agent may be required to
report 10 the IRS and the non-U.S. Holder payments of interest on the exchange netes and the amount of ux, if any. withheld with respect to those
payments. Copies of the information returns reporting such-interest payments and any withholding may aiso be made availabie to the wx authonties in
the country in which the non-U.S. Holder resides under the provisions of a treaty or agreement. '

_ Payments of the proceeds of a sale or other disposition (including a rédemption) of the exchange nistes made to or through a non-U-S. office of
non-U.S. financial intermediaries thal do not have cenain enomerated connections with the United States generally will not be subject o information
reporting or backup withholding. In addition. a non-U.5. Holder will not be'subject to backup witholdi;n;g or information reporting with respect to the
proceeds of the sale or other disposition of an exchange note within the United States or cohdutted through non-U.S. financial intermediaries with
cerlain enymented connections with the United States if the payor receives the certification described above under "—Non-U. 5. Holders—Interest™ «
stich holder otherwise establishes an eiqmpu’on. i ‘

90



http://purpo.se
http://ntherwt.se
http://iho.se

Table of Contents

provided that the payor does not have actua) knowledge or reason to know that the nen-U.S, Holder is a United S1ates person or the conditions of any
other exemption are not. in fact. satisfied. . . ‘ -

Backup withholding is not an additiona) tax. Any amounts withheld under the backitp withholding rules will be allowed as a refund or credit
. against a holder's U.S. fuderal income tax lability. provided the required information is fumished by such holder 10 the IRS in a timely manner,

Recently Enacted United States Legistation

United States legislation énacted in 2010 generalty imposes a tax of 3.8% on the "net investment income” of certain individuals. trusts and estates
for taxable years begihning after December 31, 2012. Among other items. net invesiment income gcncrali_yjinc]uges gmoss income from interest and net
gain altribuiable to the disposition of certain property (such as an exchange-note}, Jess certain deductions. Holders should consult their own tax advisors
regarding the possitile implications of his Jegislation'in their particular circumstances.
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PLAN OF DISTRIBUTION

Each broker-dealer thal receives exchange hotes for ils own account pursiiant to the exchange of fér st ackmﬁwledge that it willdeliver a
prospectus in connection with any resale of such exchanpe notes. This prospectus, as it inay. be amended or supplemented from time 1o lime. may be
used by a broker—dealer in connection with resales of cxchange notes received.in exchange for old notes where such old notes were acquired as a result
of market-making activities or other trading activities. We Have agréed that,-for a pc}iod of 180'days after the expiration time of the exchange offer, we
will make this prospectus, as amended or supplemented, available 1o any broker-dealer for use in connectiofy with any such resale. In addition,
until . 2011, all dealers cffecting transactions in the exchange notes gy be required to déliver a prospectus.

We will not receive any proceeds from any sale of exchaiipe noles by broker-dealers. Exchange notes received by broker-dealers for their own
account pursuant 1o the exchange offer ma'y be sobd (rom tice to lime in one or more ransacdons in the o\'grAch-countet warket. in negoliated
transactions, through the writing of options on'the exchange notes or a_ combination of such methods of resale. at market prices prevailing 21 the time of
resale, at prices related to Such prevailing markel prices or at negotiated prices. Any'such resale may be madé directly 1o purchasers or (o or through
brokers or dealers who may receive compensation in the form of commissions or concessions from any such broker-dealer or the purchasers of any.
suth éxchange notes. Any broker-dealer thai resells exchange riotes that were received by it for its own aceount pirsuant to the exchange offer, aid any
broker or dealer that participates in a distribution of ‘such exchange notes may be' deomed 1o be an "underwriter” within the meading of the. Securities

.Act, and any profit on any such resale of exchange noles and any commtission of concessions received by any such persons may be deemed to be
underwriting compensation under the Secaritics Act. [Fhe letter of-imrismilta_l states that, hy ucknnw!e_dgirig‘lhb.t it will déliver and by delivefing a
prospectus, a’broker-deater will not be deemed 10 admit that itis an "underwriter” within-the meaning of the Securities Act.

For a perod of 180 days after the expiration time of the exchange offer we; will.prmptly send additional copiés of this prospectus and aiy
amendment or supplement o this prospectus 1o any broker-dealer that requests such documents in the lettér of transmiual. We have agreed to pay all
expenses incident to the exchange offer (including the expenses of one counstl-for- the holders of the notes) other than commissions or concessions of
any brokers or dealers apd will indemnify the holders of the notes (including any broKer-dealers) against cenain liabilities, including fiabilitics undér the
Securities Act.
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LEGAL MATTERS

Mayer Brown LLP, Chicago: lllinois. will pass upon certain legal matters relating to this offering.

EXPERTS

The consolidated financial statements of Isle of Capri Casinos’Ine, appearing in sle of Capri Casinos Inc.’s Annual  Report (Form 10-K) for the
year ended April 24 2011 (including the schedule appearing therein), have been andited by Ernst & Young LLP, independent regisiered public
accounting firm. as set forth in its report thereon included therein, and incorporated herein by reference. Suc:h consolidated financial statemenis have
been incorporated herein by reference in reliance upon such reports given in the authority of such firn as experts in accounting and auditing.

I
The financial satements of Rainbow Casino Vieksburg Parmership, L.P. {the "Pannership™} as of and for the years ended June 30, 2008 and 2000

incorporated in this prospectus by reference 1o the feport on'Fonn 8-K/A of 1I¢ of Capn Casinos, Inc., [iled on June 25. 2010, have been audited by
Deloitte & Touche LLP, independent auditors. as siated in their report (which repert exi’)wssgs an unguahfied opinion and includes explanaiory
paragraphs relating 10 (i) the presentation of the Partnership’s financial:sialements as described in'Note | 1o the financial statements and (if) Bally
Technologies; Inc.'s sale of all of its interest in the Partnership on June 8, 20H0 as described in Noie 8 10 the financial staiements 1, which is incorporated
i)crein‘ by reference.

WHERE YOU CAN:-FIND MORE'INFOR MATION

We file annual, quartery and current reports. proxy staicments and other information.with the Comniission. You may read and copy the reports.
stalements and other information at the Commission's pibiic reference room at 100 F Street, N.E., Washingtor. D.C. 20549. You can request copies of
these documents by writing 10 the Commission but must pay photocupying fees. Please eall the Commission at 1-800-SEC-0330-for further information
on the opuration of the Public Reference Rooms. Gur Commission filings are alsa availible to the public on the Comumission's Intemet website
(huphww.sec. govh
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OFFER TO EXCHANGE

All.outstanding $300,000,000 principal amount of
7.750% Senior Notes-due 2019 issued March 7,2011

for

$300,000,000 principal amount of
7.750% Senior Notes dué 2019, which have been
registered under the Securities: Act of 1933, as amended

Prospectus

.20

Until . 2011, sl dealers that effect transactions in the exchange notes. whether or not participating in this offering, may be required 1o
deliver,a-prospectus. This is in addition to the dealers’ obligation to deliver a prospectus when acling as underwriiers and with respect to their unsold
alttmems or subseriptions, ‘
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PART 11
INFORMATION NOT REQ-.U[REI) IN PROSPECTUS
Hem 20. Indemnification of Directors and Officers.

{a) Section 145 of te Delaware General Comporation Law;, Scction 83 of the Loumana Business Corporauon Law; Article 8_ Subarticle E of the
Mississippi Business Corporation Law; Aricle 109 of the Colorado Business Corporation Act Division: VHI Pan E of.the Jowa Business Corporation
Act: Section 78.751 of the Nevada Business Corporation Act: Section 351.355 of the General and Busmf_:s§ Corporation Law of the State of Missouri:
dnd Section 607:0850 of the Florida Business Corporation Act: (1) give corporiticis ofganizaed in thné.e_;té:_és'hmaéi'powcrs o i"r'\d_emhil_' ¥ their present
and former directors and «afficers and those of of filiated corporations againsl expenses iﬁcurrmliin the: defense of uny lawsuit to which they are made
parties hy reason of being or having been such directors or officers, subject to specificd conditions and exchisions, (2) give a director or officer who
sueeessfully defends an action the right to be'so indemnified and {3) authorize the cosre gistrants (b buy dircctors' aid officers’ lability insurance:

{b) Anicle 8 of Isle of Capri's Amended and Restated Certificate of incorporation provides for jndq'njniﬁf:mion of directors and officers 1o the
fullest extent permitted by law.

In accordance with Scetion 102(bX7) of the Delaware General Corporation-Law, Isle of Capri’s Amended and Restated Certificate of Incorporation
provides ihat directors shall not be persenally liable for-monetary dumages for hreaches of ‘their ﬁdﬁcfary Huly as direciors except for {1) breaches of
their duty of loyalty to the registrant orits stockholders, (2) acts or oimissions fiet in good faith of that involve intentional misconduct or knowing
violatiops of law, (l3) unlawful payment of dividends as prohibited by. Section’ 174 of the Dcla\»'archénqr:n_]__C‘prpmj:_nion Law or (4) transactions from
which a director derives an improper personal benefit.

Various provisions contained in the Certificates of incorporation. By-laws or dther organizational documents of the other co-registrants provide for
indemnilication of the directors and officers of those co-registrants and, in some cases, limit or-eliminate the personal liability of the directors of those
co-registrants in accordance with the laws of the siates in.which those co-registrants are organized,

Hem 21, Exhibits and Financial Statement Schedules. )

A list of exhibits filed with this registeation smlemeﬁl is contained in the index 1o exhibits. which is incorporated by reference.

- Uem 22, Undertakings.

Each of the undersigned co-registrants hereby undenakes: -

{11 Tofile, during any period in which offers or sales are being made, ' post-effective amendmem: to this registration stalcinent:
(1) 1o include any prospectus required by Section 10{a)(3) of the Securities Act of 193%; '

(1} to reflectih the prospectus any fac1s or events arising aficr the efféctive date of-the regiswation Statement (or the most recent post-
effective amendment thereof) which, individually er in the agpregate, represent a fundamental c}l;argge in the information set forth in the
registration stateruent. Notwithstanding the foregoing, any incresse or decrease in volume of securities offered (if the total dollar value of
securities offered would not exceed that which was tegistered) and any deviation from the Jow or high end of the estimated maximum offering
range may be reflected in the form of prospectus filed with-the Commission pursuani io Rule 424(b) if, in the aggregate. the changes in volume
and price represent no more than 20 percent change in the maximum aggregate
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offering price set forth in the "Calculation of Registration Fee” table in the effeciive registration stzlement: and

i
(iti) to include any material information with respect to the plan of distribution not previously disclosed in the registration statement or zny
material change W such information in the registration Statement.

(2} That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be

d new registration statemeit relating to.the séciirities offered thereii, and the offering of such secirities at thal lifeé shall be deemed to be the initial bona
fide affering thereof.

(3} Toremove from registration by means of a post-cffective amendment aily of the securities being registered which remain unsold at the
termination of the offering.

{4) That. for purposes of detenmining liability under the Securities Act of 1933 1o any purchaser:

(1) If the registrants are rclying on Rule 4308:

+

(A) Each prospectus filed by the registrants pursuant to Rule 424(b)(3) shall'be deemid to be part of the registration statcront as
of the date the filed prospectus was deeméd part of and includedin the registration statefnent; and

(B) Each prospecrus.required to be filed pursuant 1o Rule'424(b(2), (b}(5), or (b)(7} 'aq part of a registration statement in reliance
on Rule 430B relating to an offering nwdc‘pursuam;}o-Rulc 4150} 1); (li.'ji).' or{x).for the purpose of providing the information
required by section. E{a) of the Securities Act of 1933 shall be decmed 16 be part of and included in the registration statement as of the
earlier of the date such form of prospectus'is first used after. effectiveness or the date of the first contract of sale of securities in the
offering described in the prospectus. As provided in Rulc 4308. for liability purposes of ihc issuer and any person that is ot that date an
underwriter. such date shall be deemed 10 be a new effective date of the registration siatemient relating to the securities in the regisiration
siatement 1o which that prospectus relates. and 'the offering of such sccurities at thal time sh.zl] be deemed 1o be the initial hona fide
offering thereof. Provided, however. that no slatement made in a registration statement or,prmpcclue that is part of the regﬁlmuon
statement or made in a document incorporated or deemed incorporited by reférence into lhe registration statement or prut:pcctus thatis
pant of the registration statement will, as to a parchaser with a time of contract of sale pnor lo such effective date. supersede or modify

any statement that was made in the registration statement or prospeclusthat wus part of lhe registration stiement or made in any such
document immediately prior to such cfective date; or

(i} If the registradts are subject to Rule 430C. each prospectus filed pursuant to Rule 424(b) as part of a registration statemeni relating to
an offering. other than mgisuatioﬁ statements relying an Rule 4308 or othier than prospechses filed in reliance on Rule'430A. shall be deemed
to be part of and included in the registration statement as of the date it is first uscd afier effectiveness. Provided, hewever. that no statement made
in a registration statement or-prospectus that is part of the registration stalement or made in a document incarporated or deemed incorporated by
seference into the repistration statement or pmspéclus that is part of the registration staement witl, a5 10 a purchaser with 2 time of contract of
sule prior to such first use. supersede or modify any statement that was made in the registmtion statement or prospectus that was part of the
registration statemnent or mage in any such documens immediately prior 10 such date of first use.

{5) Thal for thé purpose of determining liability of the registrants under the Securities Act of 1933 to'any purchaser in the initial distribution of
the securities, each of the undersigned registrants
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underiakes that in a pnmary offering of securities of such undersigned registrant pursuant to this registration statement. repardless of the underwriting
method used o sell the securities to the purchaser. if the securities are offered or sold to such purchaser by means of any of the following
communications, such uridersigned registrant will be a seller'to the purchuser.and will be considered 1o offer or sell such sécurities to such pirchaser:

(i} Any preliminary prospectus or prospectus of such undersigned registrant relating to the offering required 1o be filed pursuant o
Rule 424;

(i1} Any free writing prospectus relating to the offering prepared by or on behalf of such undérsigned registrant or used or referred 10 by
such undersigned registeant;

(i) The portion of any other free writing prospectus relating 1o the offering containing material information about such undersigned
repistrant or its securities provided by or on behalf of suéh undersigned registrant; and

(iv} Any other communication that is an offer in the offering made by such undersigned registrant to the purchaser.

(6) That. for.purposcs of determining any linbility under the Securitics Act of 1933, each filing of the Registrant's annual report pursuant to
Section 13(a) or 13(d) of the Securities Exchange Act of 1934 that is incorporated by reference in the' regi.ffu*ation statement shall be deemed 1o be a new
mg{strnﬁon siatemeni relating to the securities offered thertin, and the offering of siich securities at that 1ir:'1e shall be deemed to be the initial 'bona-ﬁde
offering thereof. . - -

¥

(7) To respond to requests for information that is incorporated by reference:into the prospectus pucsuant 1o ltems 4, 10(b). -1 1, or 13 of this Form,
within one business day of reeeipt of such request, and 10 send the _incorpm'ale'd documents by first class mail or other equaily prompt means. This
‘includes information contained in documents filed subsequent to-the effective daie of the registration statement through the date of responding to the
request.

(8) To supply by means of a post-effective amendment all information concerning a transaction, an:d the company being acquired involved therein.
that was not the subject of and included in the registration statement when it became eflective, '

(9 Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted 1o directors, officers, and controlling
persons of the Registrant pursuant to the foregoing provisians, or otherwise, the Registrant has'heo,n‘ advised that in the opinion of the Commission
such indemnification is against public policy as expreised in the Securities Act of 1933 and s, therefare, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the Registrant of expénses'incurrediorf paid hy a director, officer or controlling person
of the Registrant in the suceessful defense of any action, suit or proceeding) is asserted by'such director. otficer, or controlling person in connection
with the securities being registered, the Registrant will, ualess in the apinion:of its counsel the matter haé heen sculed by controlling precedent. submit
to & court of appropriate jurisdiction the question whether such indemnification by itis against public policy as expressed in the Securities Act of 1933
arsd will he govemed by the final i:djudic:-uinn of such issue. .
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SIGNATURES

Pursuant to the requirernents of the Securities Actof 1933, each of the registrants has'duly caused this fegistration statement 19 be signed on its
behaif by the undersigned, thereunto duly authorized, in the City of Si. Louis, State of Missouri, on july 26, 2011.

ISLE OF CAPRI'CASINOS, INC.

£3

- /s EDMUND L. QUATMANN. IR.

Eduwwnd L. Quatmann, Jr.
Chicf Legal Officer and Secretary

BLACK ITAWK HOLDINGS, L.1,.C.;

CASINO AMERICA OF COLORADO, INC.:

-CCSC/BLACKHAWK, INC::

GRAND PALAIS RIVERBOAT. INC.;

IC HOLDINGS COLORADO: INC.:

10C BLACK HAWK COUNTY! INC.:

10C:BOONVILLE,'INC.: !

. I0C-CAPEGIRARDEAU 1LC:

JOC-CARUTHERSVILLE, LL.C.:

TOC DAVENPORT, INC.:

TOC HOLDINGS, L.L.C.:

IOC-KANSASCITY. INC.:

10C-LULA, INC.;

10C-NATCHEZ, INC.;

10C SERVICES, LLC:

10C-VICKSBURG: INC:;

JOC-VICKSBURG. 1.L.C.:

ISLE OF CAPRI BETTENDORF MARINA
CORPORATION:

ISLE OF CAPRI BETTENDORF. I..C.:

ISLE OF CAPRI BLACK HAWK CAPITAL CORP.;

ISLE OF CAPRI BLACK HAWK. L1.C::

iSLEOF CAPRI MARQUETTE, INC.

PPL INC.;; '

RAINBOW CASINO-VICKSBURG
PARTNERSHIP. L.P.:

RIVERBOAT CORPORATION OF MISSISSIPPI:

RIVERBOAT SERVICES; INC.»

.ST: CHARLES GAMING COMPANY. INC.

14
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/s/ EDMUND L. QUATMANN, JR.

Edmuhd‘l,:; Quaimann, Jr.
Chief Legal Officer and Secretary

IOC-BLACK HAWK DISTRIBUTION
COMPANY. LLC
* ISLE OF CAPRI BLACK HAWK. LL.C.. its sole
member. !

fs/ EDMUND 1. QUATMANN, JR.

Edmund T.. Quatmana, Jr.
Chief Legad Officer and Secretary
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Pursuant io the requirements of the Securittes Aet of 1933, this registration.stalement has been signed by the following persons in the capacities

and on the dates indicated, '

Signature Titte Date
* President and Chief Executive Officer (Principat July 26, 2011
Executive Officer)
Virginia M.'"McDowell —ISLE'OF CAPRI CASINOS. INC.

President. Chief Exiccutive Officer.and Director
{Prncipal Executive Officer)
—CASING AMERICA"OF COLORADO, INC.;
" CCSCRLACKHAWK, INC;

GRAND PALAIS RIVERBOAT, [NC.;

IC HOLDINGS COLORADO, INC;;

i0C BLACK HAWK COUNTY, NC.:

10C-BOONVILLE, INC.;-

10C DAVENPORT, INC:;-

I0C:-KANSAS CITY; INC:

IOC-LULA, INC:

I0C-NATCHEZ, INC.;

I0C-VICKSBURG, INC.: .

ISLE OF CAPRI BETTENDORF MARINA

CORPORATION; |

ISLE OF CAPRI BLACK HAWK CAPITAL
CORP:;

ISLE OF CAPRI-MARQUETTE. INC.:

PP, INC.;

RIVERBOAT CORPORATION OF
MISSISSIPPI: . :

RIVERBOAT SERVICES; INC..
ST. CHARLES GAMING COMPANY, INC.
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Slgnulure

Dale B. Black

Tille

President, Chief Executive Officer and Manager
(Principal Executive Officer)
—BLACK HAWK HOLDINGS, 1LL.C.
TOC-CAPE GIRARDEAU'LLC:
I0C-CARUTHERSVILLE, LL.C.: |
10C HOLDINGS. L.L.C,;
10C SERVICES, LLC:
0C-VICKSBURG, LG
ISLE OF CAPRI'BETTENDORF, L.C.:
'ISLE OF CAPRI BLACK HAWK, L L.C.:
ISLE OF CAPRI BUACK HAWK, L.I.C., as
sole member of
I0C-BLACK HAWK DISTRIBUTION
. COMPANY,LLC; .
RATNBOW CASINO-VICKSBURG
PARTNERSIIP; LP.’
Chief Financial Officer
(Principal Fiancial'and Accounting Officer)

—ISLE OF CAPRI CASINOS. INC.

Chicf Financial Qfficer and Director

{Principal Financial-and Accounting Officer)

~CASINO AMERICA OF COLORADO, INC.;

CCSC/BLACKHAWK, INC.:

'GRAND PALAIS RIVERBOAT, INC..

1 HOLDINGS COLORADO, INC;

10C BLACK HAWK COUNTY, INC.:
1OC-BOONVILLE, INC;

10C DAVENPORT, INC::

JOC-KANSAS CITY INC.;

I0C-LULA, INC.:

JOC-NATCHEZ, INC.;
JOC-VICKSBURG, INC.;
"ISLE OF CAPRI BETTENDORF MARINA

CORPORATION:

ISLE OF CAPRI BLACK HAWK CAPITAL

CORP.:
1SLE OF CAPRI MARQUETTE. INC.:
PPLINC
‘RIVERBOAT CORPORATION OF
MISSISSIPPL:
RIVERBOAT SERVICES, INC.;
ST. CHARLES GAMING CDMPIAN Y, INC.

-7

Date

July 26.
2011




Table of Contents

Signoninie

James B. Perry

Title

Chief Financial Officer and Manager
(Principal Financial and Accounting Officer)
- BLACK HAWK 1IOLDINGS, L.L.C.:
10C-CAPE GIRARDEAU LLC:
10C-CARUTHERSVILLE, L.L.C.:
10C HOLDINGS, 1L.L.C.;
10C SERVICES, LL.C;
10C-VICKSBURG, L.L.C.:
SLE GF CAPRI BETTENDORF. L.C.:
ISLE OF CAPRI BLACK-HAWK.'L.L.C.;
ISLE OF.CAPRI BLACK:HAWK, L.L.C.. as
sole memberof- '
[0C-BI.ACK HAWK DISTRIBUTION
COMPANY, LLC:
RAINBOW CASINO-VICKSBURG
PARTNERSHIP. L.P.

Executive Chairman and Director
—ISLE'OF CAPRI'CASINOS, INC.:

CASINO AMERICA OF COLORADO, INC.;

CCSC/BLACKHAWK, INC.;

GRAND PALAIS RIVERBOAT, INC.:

IC HOLDINGS COLORADO, INC:;

IOC BL.ACK HAWK COUNTY, INC.;

IOC-BOONVILLE, INC.:

10C DAVENPORT, INC.:

I0C-KANSAS CITY, INC.:

[OC-LULA, INC.;

I0C-NATCHEZ, INC::

10C-VICKSBURG, INC.; -

ISLE OF CAPRI BETTENDORE MARINA
CORPORATION:

ISLE OF CAPRI'BLACK HAWK CAPITAL
CORP.:

ISLE OF CAPRT MARQUETTE!, [NC.:

PPL, INC.:

RIVERBOAT CORPORATION OF
MISSISSIPPL:

RIVERBOAT SERVICES. INC.:

ST. CHARLES GAMING COMPANY, INC.

M-8
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2011
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Robert S. Goldstein

W. Randolph Baker

*

Alan 1 Glazer

Jeffrey D. Goldstein

*

Richard A. Goldsiein

Gregory J. Kozicx

*

Lee 8. Wielansky

*By: fs/ EDMUND L. QUATMANN, IR,

Edmund L. Quatmann, Jr.
Attarney-in-Fact

Titke

Executive Chairman and Manager,
—BLACK-HAWK HOLDINGS. L.L.C..

10C-CAPE GIRARDEAU LLC:

IOC-CARUTHERSVILLE_. LLC.:

10C HOLDINGS, L.L.C.;
10C SERVICES, LLC:
IOC-VICKSBURG. L.L.C.;

ISLE OF CAPRI BETTENDORFE. L.C:
‘ISLE OF CAPRI BLACK-HAWK. L.1.C.:
ISLE OF CAPRI BLACK HAWK. L.L.C.. as

solc metmber of

10C-BLACK HAWK DISTRIBUTION

COMPANY. LLC;

RAINBOW CASINO-VICKSBURG

PARTNERSHIP, L.P.

Vice Chairman and Director—Isle of Capri

Casinos, Inc.

Direcipr—-—[sle of Capri Casinos,

Direcior—Isle.of Capri Casinos,

Director—Isle of Capri Casinos.

Director—Isle of Capri Casinos,

Director—Isle of Capri Casinos,

Direcior—1isle of Capri Casinos.
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Inc.

‘Inc.

Inc.

Inc.

inc.

nc.

Date

July 26, 2011

July 26, 2011

Tuty 26, 2011

July 26, 2011

July 26, 201]

July26, 2011

Suly 26, 2011
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INDEX TO EXHIBITS

Exhibit
Number Descriplion

3.1* Articies of Organization of Black Hawk Holdings, 1.:L..C.
3.2¢ Operling Agreement of Black Hawk Holdings. L.L.C.
3.3* Anticles of Incorporation, as amended. of Casino America of Colordo. Inc.
3.4* Bylaws of Casino America of Colorado, Inc.
3.5* Anicles of Incorporation of CCSC/Blackhawk. inc,
1.6* Amended ::md Restated Bylaws of CCSC/Blackhawk, Tac:
3.7* Articles of Incorporation of IC Holdings Colorado. lue.
5.8* Bylaws of IC Holdings Celorado, Inc.
3.9* Articles of Incorperation of 10C Black Hawk County, Tne,
3.10* By-Laws of 1QOC Black Hawk County. lnc.
3.11* Acticles of Organization of 10C-Black l-lu-wk Di.slrib.minn Company, LLC
3.12* Operating Agreement of [OC-Black Hawk Distribution Comipany. LLC
3.13* Aricles of Organization. as wmended. of 10C-Cape Girardean LLC
3.14* Operating Apreement of 10C-Cape Girardeaw LLC
3.15* Anticles of Organization, as amended, of FOC-Caruthersville. L1.C
3.16* Second Autended and Resated Operating Apreemient of JOC-Cannthersville. LLC
3.17 Cenificaie of Formation of IOC Services, LLC
3.18* Limited Liability Company Agreement of 10C Services, LLC
3.19* Certificate of Incorporation of IOC-Vicksbury. Inc.
3.20* By-Laws ol FOC-Vicksburg. Inc.
3.21# Centificate of Formation of 10C-Vicksburg, 1..1..C.
3.22* Limited Liability Company Agreement of YOC-Vicksburg, L.L.C.
3.23* Adicles of Incorporation. as amended, of Isle of Capri Bettendarf Marina Corporation
3.24* By-Laws of Isle of Capri Bettendori Marina Corporation ’

3.25* Anicles of Incorporation, as amended, of Isle of Capri Black Hawk Capital Corp.



3.26* Aricles of Qrganization. s amended. of Isle of Capri'Black Hawk. L.L.C.
3.27* Third Amended and Restaied Operating Agreement of 1sle of Capri Black Hawk. LL.L.C.
3.28* Certificate of Mississippi Limited Partoership, as smended, of Rainbow Casiua—Vickshurg Partnecship. L.P.

3.29% Amended and Restated Agreement of Limited Partnership of Rainbow Casino-Vicksburg Partnership, L.P.
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Exhibit
Number Descriplion

4.1  Indenture, dated us of March 7, 201 1. amiong the Company, the guarantics uarﬁcfd therein and U.S. Bank
National Association, as trustee (incorporated By reference to Exhihji 4.1 o the Company’s report on Form 8-
K Dled on March 8. 2011}

4.2 Regisiration Rights Agreement, dated March 7. 2011, among the Company, the guarantors named therein and
' Credit Suisse Securities (USA) LLC, as represemiative of the several initial purcpascrs named therein
(incc_)rpomtul by reference to Exhibit 4.2 1o the Company's repoit on Form 8-K filed on March 8201 1)

4.3 Form ol 7.750% Senior Notes due 2019 {contained in Exhibit 4.1) -
5.1% Opinion of Mayer Brown LLP as to the Jegabity of the securities biging rcgistcrecll

12.1* Compumation of ratio of eamings 10 fixed chorges

23.1**Consent of Ernst & Young LLP

23.2+*Consent of Deloiue & Touche LLP

23.3* Cousent of Mayer Brown LLP (contined.in Exhibit 5:1)

24.1* Powers of attgrney

25.1* Form T-1 Swtement of Eligibility under the Trust Indenture Act of 1939

99 1**Fonn of Letier of Transmittal

99.2%*Form of Notice of Guaranieed Delivery

* .
Previously filed.

et

Filed herewith.
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Exhibit 23.1
Cansent of Independent Registered Public Accounting Firm
We consent to the reference to our ﬁrm undes the caption “Expents” in Amendment No, | to the Registratian Statemest (Form S-4 No. 333-175570) und related
Prospectus of isle of Capri Casinos, Inc. for the registration of $300.000,000 of 7.750% Senior Notes due \Ian:h 15,2019, and 1o the incorporation by
reference therein of our reports dated June 16, 2011, with respect to the consolidated financial statements and r.chedulc of Isle of Capri Casinos, Inc., and the
effectiveness of inlemal control over financial reporting of Isle of Capri Cusinos, Ine., included in ‘its Annual Repon (Form 10-K)) for the vear ended April 24,
201, filed with the Securities and Exchange Commission.
/s/ Ernst & Young., LLP |

St. Louis, Missouri

July 26, 2011




Exhibit 23.2
CONSENT OF INDEPENDENT AUDITORS

“We consent to the incorporation by reference in this Amendment No. 1 10 Registration Statement No, 333175570 of Iste of Capri Casinos, Inc, on Form'5-4 of
our report dated June 24, 2010, refating to the {inancial statements of Rainbow Casing Vicksburg Partnership, L:P. {the “Partnership™) (which repon expresses
on ungualified opinion and includes explanalory paragraphs refating 10 {i) the presentation of the Parnership’s financial stmerhents as deseribed in Note § 1o
the financial statements and (ii} Bally Technulogies, fne.’s sale ol all of its interest in the Puﬂncrshii: an June §,20t0 45 described in Note 8 to'the financial
statements) appearing in the repont on Form §-K/A of Lsle of Capri Casinos, 1ne: lled on June 25, 2010:

I‘s."'[).f:]nitlc & Touche LLP

New Orleans, Louisiana
July 26, 2011




Exhibit 99.1
LETTER OF TRANSMITTAL
ISLE OF CAPRS CASINOS, INC,

OFFER TO EXCHANGE _
All outstanding 7,750% Senior Natés, due 2019 issuéd March 7, 2011
in exéimnge‘l'of
7.750% Senior Notes due 2019,
which have hecn registered under: the Securities Act 0f 1933, a5 amended.

- Pursuant to the Pro_spcctus._;dated , 2011

The exchange offer will expire at 3:00 p.m. New York City time on August 26, 201 1, unl_ess__ext_endcd. Tenders may be withdrawn prior to 5:00
p-m. New York City time on the expiration date.

The exchange agent for thé cxchange offer is: )
1.5, BANK NATIONAL ASSOCIATION (the *Exchange Agent™)

By Facsimile Transmission,
{far eligible instintions only):
(651) 495-8158
Atmn: Specialized Finance

Tor Confirin hy Telephone: !
{8060} 934-6802,
By Overnight Cowrier, Registered/ Certified Mail and by Hand:
LS, Bank-National Association
Corporate Trust Services
60 Livingsion Avenuc,
SL. Paul, Minmesota 55107
AnnzSpecialized Finance :
Isle of Capri Casinos, Inc.
7.750% Senior-Nules dite 2019

Delivery of This Letter of Transmittal to an-Address Other Than as Sét Forth Above, or.Transmission of Instructions by Facsimile
Other Than as Set Forth Above, Will Not Constitute 2 Valid Delivery of Your Old Notes.

By stgning this letter of transmina) (this “Letter of Transmital'™), you hereby acknowledge that you fiave received and reviewed the praspectus,
dated , 2011 {the “Prospectus™); of |sle uf Capri Casinas, Iie. (the “Company™) and this Letter of Transtitial. The Prospectus, together with
this Lettes of'l'nmnnml copstitutes the Company’s offer to exchange {the “Exchange Offer™) an aggregate principal asmount of up ta $300,000,000 of the
Company’s 7.750% Senior Notes due 2019 {the “Exchange Notes™), which have been registered under the Securities Act of 1933, as smended (the “Securities
Act™, for a like principal amount of the Company’s issued and oulstandmb 7.750% Senior Notes due 2019 issued on-March 7, 2011 (the “Old Notes™).
The Exchange Notes will be fully and unconditionally guaranteed on a senior basis _|mnt]y and severally, hy certain of the Company's domestic subsidiaries
that guarantee the Old Notes. The Qld Notes were issued in offerings under Rule 144A and Regulation'S of the Sccurities Act that were noi registered under the
Securitics Act. This Exchange Offer is being extended to ali holders of the ©ld Noles.

I you decide 10 tender your Old Notes, d.[‘.ld the Company accepts the Old Notes, this w 1]] constinite a binding agreement betwecen you and the
Company, subject to the terms and conditions set forth in the Pruspecaus and this Lesier of Transmitial. You st do one of the following prior to the
expiration of the Exchange Offer to participate in the Exchange Offer:

*  tender your Ol Notes by sending the certificates for your Old Notes, in proper form for transter, a properly completed and duly executed Letter
of Transminal, with any required signatitre guaraniees, and all other documents required by | this Letter of Transmittal to the Exchanpe Agent at
one of the addresses listed above:

s 1ender your Old Notes by using the book-entry transfer procedures described in lhe,le-spec'tm_ under the capiion “The Exchange Offer
—~Procedures for Tendering the Old Notes,” and transmitting this Letter of Transmatial, with any required signature guaraniees, or an Agent’s
Message (as defined below) instead of this Letter of Transmittal, to the Exchange Agent; or

*  tender your Old Notes in accordance to the guaranteed delivery procedures set forth in the Prospectus under the heading “The Exchange Offer
—~Guaranteed Delivery Procedures.”



I order for 2 book-entry transfer to constitute a valid tender of your Old Notes in the Exchange Offer, the Exchange Agent must receive a
confirmation of book-entry transfer (a ' Book-Entry Confinmatian™) of your. Old Motes into the’ Ixchange Agent’s account at The Depository Trust Company
prior to the cxpiration of the Exchange Offer. The term “Ageit’s Message™ mieans a message transiiitied by The Depostiory. Trust Company, received by the
Exchange Agent and forming part of the Boak-Entry Confimation, to the effect that: (1) The Depository Trust Campany has received an express
acknowledgement from a participant in-its Automated Tender Qffer Program that is tendering O1d Notes that are. the subject of such Book-Entry Canfinmation;
(2) such participant has received and agrees to be bound by the terims of the Prospecius and lhE Lelter of Transmittal (or.in the case of an agent’s message
rel..mng ta guaranteed delivery, that the participant has received and agrees to be bound by the apphcablc Notice of Guaranteed Delivery); and {3) the agreement
may be ehforced against such participant.

Delivery of Documents to The Depositary Trust Company Will Nat Canstitute Delivery, wo:the Exchange Agent.

.Only regisicred holders of Old Notes (which term, for purposes of this Lelter ofTransrruna]ﬂncludcs any participan! in The Depository Trust
Company's system whose name appears on  Security position Bsting as the owner of the Old Nms) arc cnmlcd 10 tender thicir Old Nowes for exchange in the
Fxchange Offer. If you are a beneficial owner whose Old Notes are I’Cgislﬁ‘ﬂ?d in the name o[' a brokcr ‘dealer, comnmercial bank, trust company or other
nominee and you wish to tender your Old Notes in the Exchange Offer, you should: promptly coniact the pCISOI'I in whose name the Old Notes are registered
and instiuct that person to tender an your behalf, 1f you wish to tender in the: Lxcha.ngc Offer un your own behalf; prior to completing and executing this Letter
of Transmitial and delivering the certificates for your Old Notes, yuu rhust cither make appropriate arrangenients to register awnership of the Old Notes in
your name or obtain a properly completed band power from the person in whose name the Old Notes are registered,

You Must Complete This Letter of Transmittal if You Are.a Reg:stcred Helder of "Old Notes (Wlnch Term, [or Purposes of This Letter of -
Transmittal, Includes Any Participant in the Depository Trust Company’s Sy stem Whow Name Appt.ars ocna Sccunt} Pasition Listing as the
Owniér of the Old Notes) and Either (1) You Wish to Tender the Cernf'catcv Representing Your Old Notes to the Exchange Agent Together With
This Letter of “I'ransmittal, 2 ‘Yon Wish to Tender Your OldNotes By Book- Entry Transfer to'the Exchange Agent’s Account at (he Depositery
Trust Cump:mv and You Elect 10 Submit This Letier of Transmittalio’the lnchange Agent Instead of an. Agent's MesSige or (3) Yon-Wish 1o
Tender Your Old Notes In Accordance 10 the Guaranteed Defivery Procedures Set forth-in'the’ Prospectas under the Heading “The Exchange Offer
—Guaranteed Delivery Procedures.”

Holders who wish 1o tender their Old Noies and (l} whose Qld Notes are not 1mmcdxatcly av miab]c {2} who cannai deliver their Old Notes, this
Letter of ‘Fransmittal or any other dovuments required by titis Leticr of Transmittal 1o the };xchange Ageni pnor to the expiration of the Exchange Ofter or (3)
who caimat complete the procedures for bovk-cntry traasfer on a timely basis, ma} tender. their Old Notes according to the guaranteed

2

delivery procedures set forth in the Prospectus under the Hedding “The Exchange Offer—Guuaranieed Dql-i‘\r'eiry Procedures.” See Instruction 14 1o this Letter of
Transmittal. Délivery of documenis to The Depository Trust Company does not consiitute delivery to the Exchange Agenl.

In order to properly complete this Letter of Transmittal, you must; (1) complete the box titled “Dcscrlpnon of Otd Notes Tendered,” (2} |t
-appropriate, check and complete the boxes relating to book-entry transfer an the boxes fitled “Special [ssuam.c Instructions™ and “Special Delivery
lns:.m:.uons (3) sign this Letter of Transmittal by cumplcung the box titled “Sign Here” and (4) complete the box titled “Substitute Forn W-9." By
completing the box titled ¢ Descnplzon of Old Notes Tendered” and signing bclow yau will have gcnd:md vour Old Notes for exchange on the terms and
conditions described in the Praspectus and this Letter of Transuiital. You should icad the detailed instructions below before completing, this Leter of

- Trensmittal,

‘NOTE: SIGNATURE 5‘\IL'S I BE PROVIDED BELOW!
PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY.

BOX BELOW TO BE COMPLETED BY ALL TENDERING HOLDERS OF OLD NOTES.

DESCRIPTION OF OLD.NO'I‘I_-IS TENDERED
{Sce Instrction 3)

Aggregate Principal

Nagie and Address af Amount of
Registered Llolder Certificate \'umhn.r(sj' . Old Nate(s) T endcn:d“ Principal Amount
RS N L AL T N A T - B S sk B NN SN

v

‘WI“W - 1.__'.“,%“ T

— i P L
s s &S ..{,._!p. ,,‘,'{;: PRACHEaE o

Totul:

* Necd not be completed by holders who tender by book-entry transfer.

**  Old Noics tendered by this Lenter of Transmiltal must be'in minimum denaminations of $2,600 pi'incipal‘amoum or larger imtegral multiples of $1,000.



¥

Unless otherwise indicated in column 3, a hotder will be deemed to have tendered ALL 6f the Old Notes represented by the certificate(s) in column 1. See

fnstruction 4.

Boxes Below To Be Checked As Applicable.

-Check here il the certificate{s) representing your Old Notes is (arc) being téndercd with this letter of transmittal.

Check here if the certificate(s) representing your Old Notes has (have) been lost, r.iestroyed or stolen and you require assistance in otiaining

a new certilicate.

Certificate Number(s)

Principal Amount(s) Represented

i

You must contact the Exchange Apent to obtain instructions for replacing lost, destroyed or.stolén ccrliﬁcatc(s) representing Old Notes. (Sce Instruction

12)

SPECIAL ISSUANCE INSTRUCTIONS
(See Instructions 1, 5§ and 6)

To be completed ONLY if the Exchange Notes or Old Notes not tendercd or exchanged are to-be issued in the name of someone other than the
registered holder of the Cld Notes whose name(s) appear below in the box titled “Sign Here”

0 Old Note(s) to:
O ECxchange Note(s)to:

Name:
{Please Print)
Address:
(Zip Code)
Telephone Number ( ) -

{Tax ldentification or Sacial Security No.}
(See Instruction ?)ﬂ

4

SPECIAL DELIVERY INSTRUCTIONS
(Sec Instructions 1, 5 and 6)

To be completed ONLY if the Exchange Notes or Old Notes not tendered or exchanged are to be delivered to someone other than the registered holder of
the Old Notes whose name{s) appear(s) below in the box titied “Sign Here™ or to the registered holder at an address other than that shown below in the box titled

“Sign Here.”

O Old Note(s) to:
O FExchange Note(s) 1o

Name:
(Please Print) B
Address:
’ (Zip Cade)
Telephone Number { ) . -

{Tux Identification or Social Security No.)
-(See Instruction 9}

Boxes Below 1o be Checked by Eligible Guarantor Institutions Only.

O  Check here if tendered Old Notes are being delivered by book-cntry transfer to the Exchange Agent’s account at The Depository T'rust
Company and complete the following.



Name of Tendering Institution

Aceount Number ' . - -

Transaction Code Number .

0O  Check here if tendered O1d Notes are being delivered pursuant 10 a Notice of Guaranteed: Delivery and complete the folio“‘ing.

Name(s) of Registered Holder(s)

Window Ticket Number (if any)

Date of Fxecution of Notice of Guaranteed Delivery
Name of Eligible Institution That Guarunteed {elivery
If Guaranteed Delivery is to be made by book-eniry transfer:

Name of Tendering Institution

Account Number [

Transaction Code Number

O Check here if O1d-Notes that are not tendered or not exchanged are fo be returned by erediting The Depository Trust Company account
number indicated above.

" By crediting the Old Naies to the Exchange Agent’s account at The Depasitory Trust Company in accordance with its Automated Tender Offer
Program and by complying with iis applicable Automated Tender Offer Program procedurca with respect to the Exchange Offer, including tansmitting an

Agent's Message to the Exchange Ayent in which the holder of the Old Noes acknow lrd(_.,t:s receipt of this Léuter of Transmittal and agrees
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- to be bound by the terms of this' Letter of Transmittal, the participant in The Depository Trust Company confirms on behalf of itself and the beneficial
owners of such Ol Notes all provisions of this Letter of Transmittal applicable to it and such beneficial owners as fully as if it had completed the information
required herein and executed and transmitted this Lettér of Transmittal to the Exchange Agent.

D Check hereif vou are a broker-dealer and wish to receive 10 additional copies of the prospectus and 11 copies of apy amendments or
supplements thereto.

Name:

Address: -

{f the undersignéd is not a broker-dealer, the undersigned represents that it is not engaged in, and docs not intend to engage in, u distribution of the
Exchange Notes. [f the undersigned is a broker-dealer that will receive Exchange Notes for its own account in exchange for the Old Notes that were acquired as
a resuit of market-making activities or other trading activities, it acknowledpes that it will deliver a prospetius in'conncetion with any resale of such Exchange
Notes; however, by so acknowledging and by delivering a prospectus, the undersigned will not be deemed to admit that it is an “underwriter” within the )
meaning of the Sccurities-Act.

Ladies and Gentlemen:

Upon the ierms and subject to the conditions of the Exchange Offer, s described in the Prospectus and this Levter of Transmintal, § hereby tender 1n
Isle of Capri Casinos, Inc. the aggrepate principal amount of Old Netes indicated above.

Subject to and effective upen the acceptance for exchange of all or any pention of the O1d Notes.tendered by this Letter of Transmittal in accordance
with the terms and conditions of the Exchange Offer, including, if the Exchange Offer is extended or aménded, the ferms and conditions of any extension or
amendment, 1 hereby sell, assign and ransfer to, or upan the order of, the Company ait right, ile and interest in and to the Old Notes tendered by this Letter
of Transmittal. [ hereby irrevocably constitute and appoint the Exchange Agent as my'agtm and attomev-in-fact with {ull knowledge that the Exchange Agent is
also acting s the agent of the Company in connection With the Exchange Offer Wwith respect 1o the téndered Old Notes, with full power of substitution, such
power of atlorney being deemed to be an irevocable power coupled with an-interest, subject only to the nﬂ)t of withdrawal described in the Prospectus, to (i)



deliver centificates for the tendered O1d Notes 10 the Company together with all accoipanying evidences of wansfer and authenticity to, or vpon the order of]
‘the Company, upon receipt by the Exchange Agent, as my agent, of the Exchange Notes to be issued in exchange for the tendered Old Notes, (1) present
certificates for the tendered Old Notes for transfer, and to transfer the tendered Old Notes on the books of the Company, and {1ii) receive for the account of the
Company all benefits and otherwise exercise all rights of ownership of the tendered Old Motes, all in aceordance with the terms and conditions of the Exchange
Offer. . '

| hereby represent and warrant that | have full power and authority to tender. sell, assign and transfcr the Old Notes icndered by this Letter of
Transmittal and that, when the 1eniered Old Notes are accepted for exchange, the Company Will acquire bmd marketable and unencumbered title to the
tendered O3 Noles, frec and ¢lear of all liens, restrictions, t.lmrgc:. and encunibrances, and that the tendeted Old Notes are not subject to any adverse claims
or proxies. 1 will, upon request, execute and deliver any additiona! documents deemed by the Cumpany o1 the Exchunge Agent (o be necessary or desirable 1o
complete the exchange, sale, assignment and 1rensfer of the Old Naies tendercd by this Letter of Transmittal, and 1 will comply with my obligations under the
Registration Rights Agreement, dated as of March 7, 201 1 (the “Registrution Rights Agreemeit”), by and among the Company, the guarantors named therein
{the “Guarantors™) and the initial purchasers named therein. | have read and I agree to all of the terms of the Exchange Offer.

The namels) and addressies) of the registered holder(s) {which érm, for purposes of this Leuter of Transmittal, intudes any participant in The
Depository Trust Company’s system whose name appears on a sccurity position listing as the holder of the Old Notes) of the Old Notes tendered by this Leiter
" of ‘Transmittal are printed ubave as they appear on the certificate(s} represcnting the Ofd Notes. ‘The certificate number(s) and the Old Notes that | wish to
tender arc indicated in the appropriate boxes above.

Unless I have otherwise indicaied by completing the box titled “Special Issuance [nstructions” above, I hereby direct that the Exchange Notes be
issued in the name(s) of the undersigned ar. in the case of a book-entry transfer of O Notes, that the Exchange Notes be credited 1o the accounf'indicaled
above maintained with The Depository Trust Company. Similarly, unless | have olherwise indicated by compieting the box titled “Special Delivery
Instructions,” | hereby direct that the Exchange Notes be delivered o the address shown below my signatwe,

If | have {1) tendered any Old Notes that are not exchanged in the Exchange (ffer.for any reason or (2) submitted cetificates for more Old Notes than
} wish 1o tender, unless | have otherwise indicated by completing the boxes titled “Special Issuance Instractions” or “Special Delivery Instructions,” | hereby
dircet that certificates for any Old Notes that are not tendered or not CXChdngcd should be issued in the namé of the undcrsngnod if appllcab]c and delivered 10
the address shown below my signature or, in the case of a bouk-cniry transfer of Old Notes, that Oid Notes l_lmr are not tendered or ioi cxchanged be credited
to the account indicated above maintained with The Depository Trust Company, in each case, at the Company’s cxpense, prompily following the expiration or
termination of the Exchangé Offer.

I understand that if { decide to tender Old Notes, and the Company accepts the Old Notes for exchange, this will constitute a binding agreement
between me and the Company, subject to the temms and conditinns set forth in the Prospectus and this Letter of Transminal,
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| also recognize that, under certain circumstances deseribed in the Prospectus under the caption “The Exchange Offer— Conditions to the Exchange
‘Offer,” the Company may not be required to accept for exchange any of the Old Notes tendered by this Letter of Transmitial,

By lendering Old Notes and execwting this Letter of Transmittal, or delivering an Agent’s Message instead of this Letter of Transminal, 1 hereby
represent and agree that:

{l) lamnat, nor is the person recejving my Exchange Notes pursuant o the Exchange Offer, an “affiliate™ {as defined in Rule 403 under the
Securities Act) of the Company or any of the Guarantars;

(2) any Exchange Notes | or any such other person reccive in the Exchange Offer are being acquired In the ordinary course of business;

(33 neither | nor any such other person has any amangement or understanding with any person to participate in a distribution of the Exchange Notes
to be issued in the Exchange Offer: and

(4) if  am a Participating Broker-Dealer (as defined below), 1 will reccive the Exchange Notes for my own account in exchange for Old Nates that 1
acquired a5 a result of my market-making or other trading activities, and | will deliver a prospectus meeting the requircments of the Securities
Act v conneciion with any resale of the Exchange Notes 1 receive in the Exchange Offer.

As used in this Letier of Tmnsmitial, a “Participating Broker-Dealer™ is a broker-dealer that receives Exchange Notes for its own account in exchange for Old
Notes that it acquired as a result of mariel-making or other trading uctivities (other than Old Notes acquired directly from the Company or any affiliate of the
Company}. If | am a Paricipaling Broker-Dealer, by making the representation sef forth above and delivering a prospectus in conncction with any resale
transaction involving the Exchange Notes, [ understand that [ will not be deemed to have admitted that | a|i-n an “wunderwrites’” within the meaning of the
Sectrities Act. If | am using the Exchange Offer to participate in a distribution of the Exchange Notes, [ acknowledge and agree that, if the resales are of
Exchange Notes abtained by me in exchange for Old Nates acquired by me in the Exchange Offer directly from the Company ar an affitiatc thereof, § (1) could
not, under Securities and Exchange Commission policy, rely on the position of the Commission enunciaied in Morgan Stanley and Co, Inc. {available June 3,
1991), Exxon Capital Holdings Corporation (available May 13, 1988) or similar interpretive letters, as interpreted in the Commission’s lefter to Shearman &
Sterling dated July 2, 1993, and similar no-action letters, andl {2) must comply with the registration and prospectus delivéry requirements of the Securities Act
in connection with a secondary resale transaction and that such a secondary resale transaclion must be covered by an effective registration statement containing
the selling sccurity holder information required by ltem 507 or 508, as applicable; of Regulation S-K under the Sccurities Act,



The Company agreed to use all commencially reasonable efforts to keep the Registration Statement of which the Prospectus forms a part effective and
1o'amend and supplemeit the Prospectus contained therein, in order to permit such. Prospectus 1o be lawfinlly. delivered by all perséns subject fo the prospectus
‘delivery requirements of the Securities Act for such period of time as such persons must comply with such requirements i order to resell the Exchange Notes;
pravided, hawever, that (i) in the ease where such Prospectus and any amendment or supplement therelo must be délivered by a Pamcnpntmg Broker-Dealer,
such perind shall he the lesser of 180 days and the date on which ail Participating Braker-Dealers have sold all Exchange ‘Notes held by them (u.nlcss such
pertod is extended pursuant to the Reg]slmuon Rights Agreement) and (it) the Compdny shall make such- Prospcctm and any amcndmem or supplement
thereto, available 10 any Participating Broker-Dealer for use in connection with dny Tésale of any [:'(Change Notcs for a period of not less than 90 days after the
consummation of the Exchange Ofter.

Each Pantivipating Broker-Dealer, by tendering Ol Notes und executing this Letter of Transmittal, or delivering an Agent's Message instead of this
Letter of Transmittal, agtecs that, upon receipt of notice from the Company of the oconrrence of any event o the discovery of any fact that makes any
statement contained or incorporated by reference in the Prospectus vatrue in any material respect or that causes the Prospectus tO omit 10 state a material fact
niccessary in order 1o roake the statements contained ar incorporated by reference in the Prospeetus, in Jight of the circumstances under which they were made,
no1 misieading, the Panticipating Broker-Dealer will suspend the sale of Exchange Notes under the Psospccms Each Participating Broker-Oealer further agrees
that, upon receipt of a notice from the Company to suspend the sale of Exchange Notes as provided above; thc l-'amc:paung Bml\er-Dea]er will suspcnd resales
of the Exchange Notes until { ) the Company has amended or supplermented the Prospectys to correct the misstaternent or. ‘omissien and: “has fumished copies
of the amended or supplemenied Prospectus to the Panicipating Broker-Dealer or (2) the Company has given _no:sce that the sale of the Exchange Notes may be
resumed, 25 the case may be. If the Company gives notice (o suspend the sale of the
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Exchange Notes s provided above, it will extend the period referred 1o above during which Pantidipating Bmlu:r-Dcalcrs are cntitled 10 use the Prospectus in
connection with the resale of Exchange Notes by the number of days during the peried fram and 1m.ludmg the date of the giving of such noncc to and
including the date when Participating Broker-Dealers receive copies of the supplcmen:ed or ainended Pmspecrus necessary to permt resales of the Exchange
Notes or 1o and including the date on which the Company has given notice that the sale of l'tchzmge Notes may be resumed, as the case may be.

As a result, a Participating Broker-Dealer who intends to usc the Pro<pcuus in connection with resales of Exchange Notes received in exchange for
Old Nares in the Exchange Offer must notify the Company; priar to the expiration’ nf the Exchange Offer, that it is a Participating Hroker-Dealer: Participating
Broker-Dealers must send the required wrilten notice to the Company’s execulive offices at 600 Emerson Rmd Swite 300, Saint Louls, Missouri 63141, Atin:
Cdmund L. Quatmann, Jr., Chiel [.egal Officer and Secretary, and this natice nust be reccived by, the Company prior.ta the expimation of the Exchange Offer.

Interest on the Exchange Notes will acerue as deseribed in the Prospéctus under the eaption i‘I.)(:s;{.:.ripticln of Notes—Principal, Maturity itnd Inrerest.”
All authority conferred in or agreed 1o be conferred in this Letter of Transmillal will survive my death or incipacity; and any obligation of mine
under this Letter of Transmittal will be binding upon my heirs, executors, administrators; personal representatives, trustees in bankrupiey, legal

representatives, sucecssors and assigns, Excepl as stated in the Prospeetuss this tender is irrevocable.
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SIGN iERE
(SEE INSTRUCTIONS 2: 5 AND 6)
{(PLEASE COMPLETE SUBSTITUTE FORM W-9 BELOW)
(NOTE: SIGNATURE(S) MUST BE GUARANTEED IF REQUIRED BY INSTRUCTION 2)

This Letter of Transmillal must be signed by ey the registered holder(s) {which term, far. purpases of this Letter of Transmittal, inclides any
participant in The Depository Trust Company 's systcm whosc name appears on a sccurily position listing as the holder of the O1d Notes) exacily as the
name(s) of the regisiered hotder(s) appear(s) on the certificateds) tor the Old'Notes tendered or'on the register of holders maintained by or for the Company, or
{2) by any persen(s) suthorized to-become the registeréd holder(s) by endarsenaiits and dotuments transmiticd with-this Letter of Transmittal, inchuding any
opinions of counsel, centifications and other information as may be required by the Cnmpa.ny in accordance with the restrictions on transfer applicable 1o the
Old Nates. I ihe signature below is by a rustce; executar, administrator, guardian, attomey-in-fact, officer of'a corporation or another acting in o simitar
fiduciary or representative capacity, please set forth the signer’s full title.

See instruction S.

Signature(s) of Noleholder(s)

Dated:

Name{s):

{Please Print)



Capacity:

Address:
(Zip Code)
Tax Idemification or Social
Security No.:
{See Instruction 9)
Area Code-and Telephone Na.:
- Nou:
No.:
Signature(sy Guaranteed'
{See Instruction 2if required)
Eligible (iuzrantor Instituwtjon:
Official Signamre:
Dated:
10
PAYER'SNAME: LS. BANK NATIONAL ASSOCIATION
SUBSTITUTE Part | — PLEASE PROVIDE YQUR TIN.IN THE BOX AT RIGHT AND
CERTIFY BY SIGNING AND DATING:BELOW. Social
FORM WY Security
Numhber
(If Awaiting
TIN Write
“Applied
For®)
Name R
Business Name - Employer
Identification
Please check appropriate box: Number
O ndividual/Sole Proprietor (if Awaiting
B Corparation O S Compotion TIN Write
O Partnership O Trust/Estaie “Applicd
O iimited Liahility Company For™)
Enter 1ax classification (C=C corporation, $=$ Corporation, P=Partnership)
O Other

O Exempi payee

City, State, Zip Codc

Department of the Treasury Internal Part 2 — Certificate — Under penaltics of perjury, 1 certify that:
Revenue Service
(1) the number shown on this form is my correct Taxpayer ldentification Number (or | am waiting fora
Payer's Request for Taxpayer number 10 be issued to me),
Identification Number (“TIN™)
(2} 1.am not subject to backup withholding because {a) | am exernpt from backup withholding, or (b) I have
not been notified by the [ntermal Revenwe Service (the "IRS™) that | am subject to backup withholding as
a result of u failure 1o report all interest or dividends, or (c) the IRS has notified e that { am no longer
subject to backup withholding, and

{3} lamaU:S. person (including a U.S. resident alienyand will notify the Company of any change in such



status within thirly (30) days of any.such change.

Certification-Instructions — You must cross out item (2) ebove if you have been notified by the IRS that
vou are cumenlly Suh_]e(:l to dekup withhalding bécause of u.ndcrrcponmg interest or dividends ori your tax
returns. However, if after being notified by the IRS that you'are subject w backup withholding, you receive
another notification from the IRS Thal'you afe no 1onger subjecl 10 backup withholding, do not -cross out such
ftem (2). (Also sce instractions in the enclosed Guidelines.)

Signature: Date: . , 20

Part 3 — Awaiting TN O

NOTE: FAILURE TO COMPLETE AND RETURN THIS FORM MAY RESULT- INBACKUP WITHHOLDTNG OF-28% OF ANY CASH
PAYMENTS MADE TO YOU PURSUANT TO THE OFFER. PLEASE REVIEW THE ENCLOSED GUIDELINES FOR CERTIFICATION
OF TAXPAYER IDENTIFICATION NUMBER ON SURSTITUTE TORM W-9 FOR ADDITIONAL DETAILS,

YOU MUST COMPLETE THE FOLLOWIN(’ CERTIFICATE IF YQU CHECKED THE.BOX
IN PART 3 OF THE SUBSTI I'UTE FORM W-9.

CERTIFICATE OF AWAITING TAXPAYER lDENT_lFICATl:ON NUMBER.

1 certify under penalties of perjury that a Taxpayer Idemification Nuinber has not been issed to me; and ¢ither {1) [ have mailed or delivered an
application to receive a Taxpayer Identification Number o the appropriate |nemnai Revenne Service Center o Social Security Administration Office; or (2) |
intend to mail or deliver an applicaiion in the near future: | understand that if 1 do not provide a Taxpayer-Identification NMumber to the Exchange Agemt by the
time of payment, 28% of all repartable payments made 1o me thereafier will be withheld, but that such amoiints will be refunded 10 me if 1 provide a certified
Taxpayer [dentification Number 1o the Exchange Agemt within sixty (60) days.

Signature: Date:

INSTRUCTIONS
FORMING PART OF THE TERMS AND CONDITIONS OF THE EXCHANGE OFFER-

1. DELIVERY OF LETTER OF TRANSMITTAL AND CERTIFICATES. You must complete this Letter of Transmittal il you are & holder
of Ol Notes {which term, [of purposes of this Letter of Transmittal, includes any participant in The Depository Trust Company’s system whose name
appeurs on a sécurity position listing as the holder of the Old Notes) and either (1) you wish to tender the certificates rcpn':scming your Old Noies 1o the
Exchange Agent 1ogether with this Leiter of Transmiittal, {b) you wish to tender your Old Notes by hook-entry transfer to the Exchange Agent’s account at The
Depository Trust Company and you ¢lect to submit this Letter of Transmittal to the Exchange Agem instead of an Agent’s Message or () you-wish to tender
your Old Note’ in accordance to the guaranteed delivery procedures sct forth in the Prospectus under the heading “The Exéhange Offer—Guaranteed Delivery
Procedures.” In order to constitte valid tender of your Old Notes, the Exchange Agent must reccive the _fo]]nwmg_documems at one of the addresses listed
above priar to the expiration of the Exchange Offer: (i) certificates for the Old Notes, in proper form for.transfer, or Book-Entry Cenfirmation of transfer of the
Old Notes into the Fxchange Agent's account at The Depository Trust Company, (if) a properly completed and duly executed Letter of Transmitlal, with any
required signafure guamntees, in the case of a book-entry transfer, an Agent’s Message insicad of this Letier,of Transmittal, or a properly compleied Notice of
Guaranteed Delivery, and (iii) all osher documents required by this Letter of Transmittal, Old Notes tendered in the Exchange Offer must be in minimum
derominations of $2,000 principal amount and larger tntegral multiples of $1,000.

THE METHOD OF DELIVERY OF CERTIFICATES FOR OLD NOTES, LEITERS OF TRANSMITTAL, AGENTS MESSAGES,
NOTICES:OF GUARANTEED DELIVERY AND ALL OTHER REQUIRED DOCUMENTS IS AT YOUR ELECTION. IF YOU DELIVER YOUR OLD
NOTES BY MAIL, WE RECOMMEND REGISTFRED MAIL, PROPERLY INSURED, WITH RETURN RECEIPT RhQUESTED IN'ALL CASES,
YOU SHOULD ALLOW SUFFICIENT TIME TO ASSURE TIMELY DELIVERY. DO NOT SEND CERTIFICATES FOR OLD NOTES, LETTERS OF
TRANSMITTAL, AGENT 'S MESSAGES, NOTICES OF GUARANTELED DELIVERY OR OTHER REQUIRED DOCUMENTS TO THE COMPANY.

The Company will not accept any alierative, conditional or conlingent tenders. Fach tendering kolder, by execution of this Letter of Transmittal o
detivery of un'Agent's Message instead of the [etter of Transmittal, waives any right 1o receive any notice of the acceptance of such tender.

2. GUARANTEE OF SIGNATURES. Na signatre guarantee an this Letter of Transmittal is required if:
(a) this Letter of Transmittal is signed by the registered hotder (which term, for purposes of this Letter of Transmittal, includes any participant in

The Depasitory Trus Company's systein whose name appears on a security position listing as the owner-of the Old Notes).of Old Notes
tendered with this Letier of Transmintal, unless such holder(s) has completed either the box sitied “Special Issuance Instructions” or the box titled



“Special Delivery Instructions™ above, or
{(b) the O!d Notes are tendered for the account of 2 firm that is an Eligible Guarantor [nstitution.
In all ather cases, an Eligible Guarantor Institution must guarantee the signature(sy on’this Letter of Transmitial. See Instruction 3.

An "Eligible Guarantor Instinution ™ (as defined in Rule 17A4-15 pmmulgated under the Securities Exchange Acl of 1934, as amended (the
“Exchange Act™}) mxeans:

. Banks (as defincd in Section 3(a) of the Federal Deposit [nsurance Acth

*  Brokers, dealers. unicipal securities deakers, municipal securies brokers, guv&.mmt:nl seetrilies dealers and government securitics brokers
(as defined in the Exchange Aca)

*  Credit unions (a5 defined in Section 19(b)(1){A) of the Federal Rcsewe-Acf}:
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& National sccurities exchanges, registered securities associations and clearing agencies (as these tenns are defined in the Exchange Act); and

»  Savings associations {as defined-in Section 3(b) of the chcml'll‘}cpcs-i( Insurance Act).

3. INADEQUATE SPACE. If the space provided in the box captioned “Description of Old Notes Tendered” 1s inadequate, the cenificate
number(s) and/or the principal amount of Old Notes and any other required information should be listed ona separate signed schedule which is attached to
this Letter of Transmiltal.

4. PARTIAL TENDERS AND WITIIDRAWAL RIGHTS. Tenders of Old Notes will be accepled only in minimum denominations of $2,000
princtpal amount or larger intepral multiples of 31,060, 1f you are lendenng tess than all of the Dld Notes evidenced by any certificaie you are subminting,
please filt in the principal amount of Old Notes which ast to be wendered in column:3 (“Principal Amuunt of Old Notes Tendered™) of the box tiled
“Drescription of Old Notés Tendered.” In that case, unless you have otherwise indicated by completing the boxes: titled * *Special {ssuance [nstuctons” or

“Speeial Delivery Instnixtions,” new certificate(s) for the remainder of the Old- Notcs that were evidenced by, ;your.old certificate(s} will be sent to the registered
holder of the Old Notes, prompily after the expiration of the Exchange Gffer. All Old Notes represented by certificates delivered 1o the Exchange Agent will be
deemed to have been tendered unless othenwise indicated.

Except as otherwise provided in this Letter of Transmittal, tenders of Old Notes may be withdrawn at any time prior to the expiration of the Exchange
Offer, For o withdrwal to be effective, a written notice of withdrawal mus) be received by-the Exchunge Agent priorto the expiration of the Exchange Offer at
one of the addresses listed above. Any notice of withdrawal. must' specify the name of the person who tendered the Old Notes to be withdrawn, identify the Old
Notes to be withdrawn, including the pnm:ip'ﬂ amount of the Old Notes, snd, i apphcable the registration numbers-and total principal amouni of such Old
Notes, and where certificates for Old Notes have been transmitted, specify the mmc in which the Old-Notes are registercd, if different fram that of the
withdrawing holder. If centificates for Old [\olcs have beén delivered or otherwisc identificd to the Exchange Agent] thén, prior.to the release of the ceniiicates,
the withdrawing holder st alsd submit the serial numbers of the particular certificales to be withdrawn and'a signed notice of withdrawal with signatures
guaranteed by an Eligible Gitarantor [nstittion, unless the hotder is an Eligible Guarantor [nstitution. If Old Notes have been tendered using the procedure for
baak-entry transfer described in the Prospectus under the captmn “The Exchange Offer—Book-Emtry Transfer,” any notice of withdrawal must specify the
name and mumber of the account at The Depository Trust Company o be crediied with the withdrawn Old'Nates and otherwise comply with the procedures of
the book-entry transfer facility. All questions as to the validity, form and cligibality {including time of receipt) of these notices will be determined by ihe
Comipany. Any such determination will'be {inal and binding.

Any Old Notes so withdrawn will be deemed not to have been validly endered for exchange for purposes of the Exchange Offer. Any Old Notes that
have been tendered for exchange, but that are not exchanged tor any reason will be refurned to the registered holdes without cost to that holder promptly after
withdrrwal, non-acceptance of tender or termination of the Exchange Offer. In the case of Old Notes tendered using the procedure for book-catry transter
described in the Prospectus under the caption “The Exchange Offer—Procedures for Tendering the Old Notes,” the Old Notes will be eredited to the tendering
holder’s account with The Depository Trust Company. Properly withdrawn Qld Notes may be re-tendered at any time prior to the expiration of the Exchange
Offer by following one of the provedures described in the Praspectus under the caption “The Exchange Offer—Procedures for Tendering the Otd Notes.”

5. SIGNATURES ON LETTER OF TRANSMITTAL, ASSIGKM laNTS AND hM)ORSl- MENTS. If this Letter of Transminal is signed by
the registered holder(s) of the Old Notes tendered hereby, the signituré(s) must correspand exactly with the namels) as weinen on the face of the
certificale{s) without alteration, enlargement or any change whatsoever.

If any of the Old Notes tendered bereby are rcgisicred_‘in the nanie of two or more joint owners, all such owners must sign this Lewer of Transmitial.

[f any tendered Old Notes are registered in different narne(s) on several certiticates, it wilt be necessary 1o complete, sign and submit as many
separate Letters of Transmilta) as there are different registered holders,




When this Letter of Transmittal is signed by the registered holder(s) of the Old Noles listed and transmitied by this Letter of Trensmttal, no
endarsemnentis) of certificate(s) or separate bond power{s) are required unless Exchange Nozés are to be'issued in the name of a persan other than the registered
holder(s). Signanire(s) on the certificate(s) or bond power(s) must be guaranteed by.an F‘hg)hlc Guarantar Institmion.

[f a person or persons other than the registered holder(s) of Old Notes signs the Letter of Transittal. certificates for the Old Notes must be endorsed
or accomparied by appropriate bond powers, signed exactly as the name or names of the regisiered holderis) that appears on the centificates for the Old Notes
dard also must be sccompanied by any opiniens of counsel, certifications and other informiation as ‘the Company may. require in accordance with the
restrictions on transfer applicable 10 the Old Notes, Signatures on certificates or bond powers must be guzranteed by an Eligible Guarantor Institution.

If you arc a trusiee, cxecuior, administrator, gusrdiar, attomey-in-fact, officer af a corporation, or act in a similar fiduciary or representative
capacity, and wish'to sign this Letier of Transmitial er any certificates for Oid Notes or bond powers, you must indicale your stalus when signing. 1f you are
acling in any of these capacilies, you must submit proper evidence satisfactory 1o us of Your alithority.t0'so act unless we waive this requirement.

6. SPECIAL ISSUANCE AND DELIVERY INSTRUCTIONS.. If Exchanpe Notes are 10 be issued in the name of a person cther than the signer
of this Letier of Transmittal, or if Exchange Notes are to be delivered 10 someone otherthan the signer of this Lerer of Transmittal or to an address other than
that shown above, the appropriate boxes on this Leuter of Transmittal should be’ completed.

Certificates for Old Noies net exchanged will be remimed by mail of, if tendered by book—cnlry transfer, by crediting the account indicated above
mainiained with The Depository Trust Company. See Instruction 4.

7. IRREGULARITIES. All guestions as ta the validity, form, cligibility (ml.ludmg time of receipt) and acceptance of Old Notes tendered for
¢xchange will b¢ detenmined by the Company in its sole discretion, The C()mpany s determination w il be {ins] and binding The Company reserves the
‘absolute right 10 reject any and all tenders of Old Notes improperly tendered or 10 ot accept any Old Notes, the acceptance of which' might be unlawfut as
determined by the Company or its counsel. The Company also reserves the dbsolie right to waive any ¢ ‘defects or imeguiarities or conditions of the-Exchange
Offer as to any Old Notés either before or after the expiration of the Exchangé Offer, including the right to waive the ineligibility of any holder. wha seeks to
tender Old Nutes in the Exchange Offer; provided that any waiver of a condilion of tender will apply to-all Old-Noies and not enly to particular Old Noes.

The Company’s interpretation of the terms and conditions of the Exchange Offer 45 10 any particular Old Notes ejther before of after the expiration of the
Exchange (ffet, including the ierms and conditions of the Letter of Tranismittal and the’ acr:mnp::my']n}9 mstructions, will be final and binding. Unless waived,
any defects or Uregularities in connection with tenders of Qld Notes for exchange must be cured within a reasonable period of time, a3 determuisted by the
Company. However, all conditions mus? be satisfied or waived prior to the expiration of the Exchange Offer (as extended, if applicable). Neither the Company,
the Exchange Agent nor any ather person has any duty to give notification of any defect arirregularity with tespect ta any tender af Old Nates for exchange,
nor wilt the Company have any liability for failure to give such notification:

8. QUESTIONS, REQUESTS FOR ASSISTANCE AND ADDITIONAL COPIES. Questions and requests for assistance may be directed to
the Exchange Agent at the addresses and telephone number listed o the front of this Letter of Transmittsl. Additional copies of the Prospectus, this Letter of
Transmittal or the Notice of Guasanteed Delivery may be obtained [rom the Exchange Agent or fram your broker, dealer, conunercial bank, trust company or
other nominee.

9. 28% BACKUP WITHHOLDING; SUBSTITUTE FORM W.9, Notice Pursuant to IRS Circular 230, The discussion under this heading
"28% BACKUP WITHHOLDING; SUBSTITUTE EORM W-9” is not intended or written by us or our.counsel to be used, and cannot be used, by any
person for the purpose of avoiding tax penaltics that may be imposed under U.S, tax laws, The dlSC‘UbblOI\ under this heading, “28% BACKUP
WITHHOLDING: SUBSTITUTE FORM W9, is provided to support the prometion or marketing by vs of the Exchange Offer. Eath wapayer should seek
advice based on the taxpayer’s particilar circumstances from an independent 1ax udvisor conceming the pmenual tax consequences of an exchange of the Old
Notes for Exchange Notes pursuant to the Exchange Offer.
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Under U.S. federal mcome tax law, a holder whose fendered Qld Notes are accepied for exchange:is required to provide the Exchange Agent with the
holder's correct taxpayer identitication number (*“TIN") on Substitute Form W-9 above. If the Exchange Agent is-not provided with the carrect TIN, the
Internal Revenue Service may subject the holder or other payec to a $50 penalty. In-addition, cash payments to such holders or other payees with respect to Old
MNotes exchanged in the Exchange Offer may be subject 10 28% backup withholding,

The box in Part 3 of the Substituie Form W-9 may be checked if the tendering holder has not been issued a TIN and has applied for a TIN or intends
to apply for a TIN in the near future. if the box in Part 3 is checked, the holder or other payee must also complete the Cenificate of Awaiting Taxpayer
Identification Number above in order 10 avoid backup withholding. Notwithstanding that the box in Part 3 is checked and the Certificate of Awailing Taxpayer
Identification Number is completed, the Exchange Agent will withhold 28% of all payments miade prior 1o the time a properly certified TIN is provided 10 the
Exchange Agent. The Exchange Agent will retain all amounts withheld during the 60-day period following the date of the Substitute Form W-9. If the holder
fursitshes the Exchange Agent with its TN within 60 days after the date of the Substitute Form W-9, the amounis retained during the §0-day period will be
remitied to the holder, and no further amounts will be retained or withheld from payments made to the halder thereafter. I, however, the holder has not
pravided the Exchange Agent with its TIN within the 60-day period, amounts withheld will be remitied 1o the IRS as backup withholding. in addition, 28% of
all payments made thereafter will be withheld and remited 1o the [RS vatil 2 correct TIN is provided.

The holder is required 1o give the Exchange Agent the social security number or employer identitication number of the registered holder of the Old
Notes or ot the last transferee appearing on the transfers attached to, or endorsed on, the Qld Notes. [f the Old Notes arc registered in more than one name or are



not in the name of the actual holder, consult the enclosed “Guidelines for Centification of Taxpayer-Identificalion Number on Substitute Form W-9" for
additional guidance on which number to reporL

Centain holders may not be subject to these backvp withholding and reporting requirements. These holders should nevertheless camplete the
Substitute Form W-9 above, and check the applicable box in.Pari 1 of the Subslimte FoimiW-9; 14 avoid pnss'hlc erronenus backup withholding. A foreign
person may qualify as-an exempt recipient by submitting a properly wmp]ctcd IRS Form W-8B EN, signed under penalties of perjury, attesting to that holder’s
exempt status. Please consult the enclosed “Guidelines for Certification of Takpayer Identification Number on' “Substitute Form W-9" for additional guidance on
which holders are’exempt from backup withholding.

Backup withholding is not an additional U.S. Federal income tax. Rather, the U:S. Federal income 1ax liability of a person subject to backup
withholding will be reduced by the amount of ax withheld. If backup withholding results in an overpayment of taxes, a refund may be obtained.

10. WASVER OF CONDITIONS. The Companys obligation to complete the Exchange Offer is subject to the conditions described in the
Prospectus under the caption *“The Exchange Offer—Conditions 1o (he Exchange Offer.” These conditions- are for the Company”s benefit only, and the
Company may assert them’ regardless of the circumstances giving rise to any condition. The Company may also waive any condition in whole or in part at
any-time in its sole discretion; ‘provided that any waiver of a condition of tender will apply to ail Oid Notes and not only to panicalar Oid Notes. The
Company's failure at any time to exercise any of the foregoing rights will not constitute a waiver of that right and each right is an ongoing right that the
Company may assert at any time.’

11. NO CONDITIONAL TENDERS. No alternative, conditional or contingent tenders. will be accepted. All tendering holders of Old Notes, by
execution of this-Letter of Trunsmittal, waive any right to receive notice of the acceptance of Old Notes for exchange.

12. LOST, DESTROYED OR STOLEN CERTIFICATLS. If any u:l'llﬁL.ﬂc{s) representing Qld Notes have been lost, destroyed or stolen, the
holder shouid check the box above regarding lost, destroved or stolen ceriificites and prompﬂy notify the E\u,hangc Agent. The holder will then be instructed
as 1o the steps Ihal must be 1aken in order to replace the certificate(s), This Leuer of Transmiltal and related documents cannot be pmcessed untii the
"procedirres for. n:p]ﬂcmq last, destroyed or stolen cemﬁcaic(a) have been followed.

13. TRANSFER TAXES: You will not be obligated to pay. any transicr taxes in conmection with the tenider of O!d Notes in the Exchange Offer
unless you instruct the Company 1o register Exchange Notes in the name of, or request “that Old Notes not tendered or not accepted in the Exchange Offer be
returned 10, a person cther than the registered fendering holder. In those cases, you will-be respoitsible for the payment &f any applicable transfer tax. If
satisfactory evidence of payment of these taxes or an exemption from payment is not submiitted with:this Letter of
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‘Transmittal, no certificates for Exchange Notes will be issucd until such evidence is received by the Exchange Agent

14. GUARANTEED DELIVERY PROCEDURES. Holders who wish 1o tender their Old Nn:cs and (1) whose Old Notes are not llnmcdzatcly
available, (2) who cannot deliver their Old Notes, the Lener of Trinsmitlal or any other required docurents 10 the Exchange Agent prior to the expiration of the
Exchange Ofter or (3) wha cannot complete the pmcedures far hook-¢ntry transfers on a timely basis, may cffcct a tender if:

{n) the tqmlgr is made through a member firm of a registered national sécurities exchange or of ihe Financiol Indusiry Regulatory Authority, a
commercial bank or trust company having an office or comespondent in the United States or an “eligible guaranior instiition™ within the
meaning of Rule 17Ad-15 under the Exchange Act (an “Eligibte [nstitution™);

{(b) prior to the expiration of the Fxchange Offer, the Exchange Agent receives from such holder and the Eligible Instiwtion a properly compleied and
duly executed Notice of Guaranteed Delivery (by muail or hand deliverv} setiing forth the name and address of the holder of Old Notes, the
cértificate or registration numberis) of the tendéred Old Notes and the prineipal amount of Old Notes tendered, siating that the tender is being
made thereby and guardnteeing that, prior 1o 3:00 p.m,, New York Chy time, within four (4) business days afier the expirtion af the Exchange
Offer, the tendered Old Notes, a duly executed Letter of Transmittal and any vther required documents will be deposited by the Eligible
Institution with the Exchange Agent: and

{t} 2 properly completed and duly excented Letier of Trapsmiital, any ciher required documents and iendered Oid Notes in praper form for transfer
{or a confirmation of book-eniry transfer of such Old Notes into the Exchange Agent’s account at The Depository Trust Company) must be
received by the Exchange Ageni prior to 5:00 p.m., New York City lime, within four (4) business days afier the expiration of the Exchange Offer,

Any holder who wishes 1o tender Qld Notes pursuant 1o the guaranteed delivery proceiures described above must ensure that the Exchange Agent
receives the Notice of Guaranieed Delivery relating to such Old Notes prior 1o the expiration of the Exchange Offer. Failure 1o complete the guaranteed delivery
procedures outlined above will not, of its<lf, affect the validity or effect a revecation of any Letter of Transmittal form properly completed and executed by a
holder who attempted to use the guaraateed delivery procedures.

TMPORTANT: THES LETTER OF TRANSMITTAL (TOGETHER WITH OLD NOTES OR CONFIRMATION OF BOOK-ENTRY
TRANSFER AND ALL OTHER REQUIRED DOCUMENTS) OR A NOTICE OF. C'UARANTEI-_D DELIVERY MUST BE RECEIVED BY
THE EXCHANGE AGENT PRIOR TO THE EXPIRATION OF THE EXCHANGE OFFER.
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GUIDELINES FOR CERTIF‘ICATIO\ OF TAXPAYER ]DENTIFICATIO\'
NUMBER ON SUBSTITUTE FORM W9 ‘

GUIDELINES FOR DETERMINING THE PROPER IDENTIFICAT]ON NUMBER TO GIVLEE THE PAYER — Social Security numbers have nine’
digits separated by two hyphens: {.¢. 000-00-0000, Employer identification numbers have nine digils separated by only ane hyphen: te. 00-0000000. The table
below will help désermine the number to give the Payer. ,
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1) List the first and circle the name of the person whose number you furnish. If only one person on a juint account has a social security number, that
person’s number must be furnished.

(2) Circle the minor’s name and furnish the minor’s social security number.
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{3} -Yonmust show the individual name, but you may also enter your business or “doing business as™ name. You may use either vour social security
number or employer identification number (if you have onc). If you are a sole proprietor, the [RS encourages you 10 usc vour social security number.

(&) List first and circle the name of the Jegai irust, estale or pension tust,



Note, Granior also rust provide a Form W-9 to trustee of trusi.

GUIDELINES FOR CFRT[F]CATIO\ OF TAXPAYER ]DF\'TIFIC:\TIOI\
NUMBER ON SUBSTITUTE FORM W.9

PAGE 2

Obtaining a Number

If you don’t have a taxpayer identification number-or you don’t know your number, obtain Form 58-3, Application for a Social Security Number
Card, or-Form $8-4, Applivation for Employer ldentificition Number, 2t the Jocul éficé of the Social Security Administration or the Internal Revenue Scrvice
and apply for a numbey.

Payces Exempt From Backup Withholding

Payees specifically exempted from backup withtholding on ALL payments include the following:

An organization exempt from tax under section 501{2), any IRA, or a custodial account under section 403(5)(7) if the account satisfies the
requirements of section 401 (f{2).

The United States or any agency or instruruentality lhcn:nf

A State, the District of Columbia, a possession of the United States, or any subdivision or instrumentality thereof,
A forcign government, a political subdivision of a foreign government, or any agency or instrursentality thereof,
An international oi'ganizalion or any agency or instrumentality thereof.

Other payces that may be exempt from backup withholding include:

A corporation.

A financial institution.

A deater required to register in securities or commeodities registered in the U.S. or a possession of the LS.
A futures commission merchan registered with the Commodity Futures Trading Commission.

A real estate investimen? trust. 7

A common trust fund operated by a bank under section 584(a)..

A trust exempl from tax under section 664 or described in section 4947,

An entity fcg:islcred at all times under the Investment Company Act of 1940,

A middieman known in the investment community as a nominee or custadian,

A forcign central bank of issuc.

Payments of dividends and patronage dividends not generally subject to backup withholding include the following:

Payments w nosresident alicns subject 1o withholding under section 1441,

Payments 10 parinerships not engaged in 2 trade or.business in the. 1.5 and that have at least one nonresident alien partner.
Payments of patronage dividends where the amount received is not paid in money.

Pavments miade by certain foreign organizations.

Section 404(k) distributions made by an ESOP.

Payments of interest not gencrally subjeet to backup withholding includc the following:

Payments of intercst on obligations issued by individuals. Note: You may be subject 1o backup withhalding if this interest is $600 or more and
is paid in the coursc of the payer’s rade or business and you have not provided your correct taxpayer identification number to the payer.
Payments described in section 604%(b)(5) to nonresident alicns.

Payments on lax-free covenant bonds under section 1451,

Pavments made by certain forcign organizations.
Monigage or student loan interest paid to you.

Exempt payees described abave should file the substitute Formy W-9 to avaid possible erroneous backup withhalding.



Privacy Act Notice. — Seclion 6109 requires inost recipients of dividend; inierest or other payments to give laxpayer identification numbers to
payers who must repont the payments 1o the IRS. The IRS uses the mimbers for idemification purposes. Payers muist be given the numbers whether or.not
recipients are required to file tax retumns. Payers must generally withhold 28% of taxable interes:, dividend and certain other payments o a payee who daes not
furnish 4 taxpayer identification number 10 o payer. Certain pénalties may also'apply. '

Penalties

(13 Penalty for Failure to Furnish Taxpayer Identification Number, — [ you fail to' furnish’ your axpayer identification number to a payer,
yOu are subject to a penalty of 850 for cach such fajlure unless your failure is due to reasonable cause and nel to willfud neglect.

(2) Civil Penalty for False Information with Respect to Withholding. — If you make a falsc statement with no reasonable basis that results in
no imposition of backup withholding, you are subject 1o a penalty of $360,

{3) Ciiminal Penalty for Falsifyving Information. — Willfully falsifying certifications or affirmations may subject you 1o criminal penalties,
including fings and/or imprisonment.

@ Misuse of TINs. — I{ the requester dischses or uses TINs in vialation of federal. law, the requester may be subject to civil and criminal
penalties.

FOR ADDITIONAL INFORMATION, CONTACT
YOUR TAX CONSULTANTOR THE INTERNAL:
REVENUE SERVICE
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Exhibit 9%.2
NOTICE OF GUARANTEED DELIVERY
ISLE OF CAPRI CASINOS, INC

OFFER TO EXCHANGE ,
Al nutstanding 7.750% Senior Notes due 2019 Issued March 7,2011
in-exchange for
7.750% Senjor Notes due 2019,
which have heen ' registered under the Securities Act of 1933, as'amended,

Pursuant to the Prospectus, dated . 2011

The exchange offer will expire at 5:00 p.m. New York City time on August 26, 2011, unless cﬂcnded Tenders may be withdrawn prior to’
5:00 p.m. New York City time on the expiration date,

This Notice of Guaranteed Delivery, or one substantially equivalent 1o this form, and the related Letier of Transmittal (the “Letter of ‘Iransmitial™)
must be used to accept the Exchange Offer (as defined below) of Isie of Capri Casinos, Inc., a Délaware corporation (the “Company”), made pursuant to the
Prospectus, dated - 2011 (as i may be amended or supplemented from time to lime, the “Prospeclus "), if (1) centificates for the Company s
outstanding 7.75(/% Scruor Notes due 2019, issued on March 7, 2011 {the *Old Nulca"), are not muncd:ale!y available, (2} tite Letter of Trinsmittal and all
documents requised by the Letter of Transnittal cannot be delivered to ULS. Baiik Nutional Assuciation (the “Exchinge Agent™ prior to the expination of the

- Exchunge Offer.or (3) the procedures for delivery by book:entry transfer cannol' be completed uh a timely basis, Such form must be delivered by mail or hiand
delivery oaly to the Exchange Agent as sct forth below In addition, in order to utilize the guaranteed delivery, procedures to tender the Old Notes pursuant to the
Exchange Offer, a properly compieted and duly exceuted Letier of Transmittal, any ather reqiired documents and tendered O} Notes in proper form for
transfer (or confirmation of a book-eniry transfer of such Old Notes into the Exchange Agent’s account at The Deposuory Trust Company {*DTC™) must
also be received by the Exchange Agent prior to $:00 p.m., New York City,time, Wwithin four (4) business d.ays afier the expiration of the Exchange Offer,
Capitalized terms not otherwise defined in this Notice of Guaranieed Delivery are defined it the Prospectus. |

The Exchange Agent for the Exchange Offer is:
L1.S. BANK NATIONAL ASSOCIATION

By Overnight Courier, Registered/ Certified Mail and by Hanl:
U.S. Bank National Association
Corporaté Trust Services
60 Livingsin Aveniie
St. Paul, Minnesuta 55107
Attn: Specialized Finunce*
Isle of Capri Casinos; Inc,
7.750% Senior Nutes due 2019

T Cimfirm ly Telephone:
(800) 934-6802

Delivery of This Notice of Guaranteed Delivery to an Address Other Than Set Forth Abave Wil Not Constitute a Valid Delivery.
This Notice of Guaranteed Delivery is not to be used to guarantee signatures. If a signatre on a Letter of Transmitial is required to be giaranteed by

an “Lligible Institulion” under the instructions 1o the Letter of Transmiutal, such signature guarantee must appea.r in the applicable space provided in the
signature box on the Lener of Transmiual,

Ladies and Gentlemen:

The undersigned hereby tenders 10 the Company, upon the terms and subject io the conditions set farth in the Praspectus and the Leiter of
Transmittal { wh\ch together constinte the “Exchange Offer™), receipy of which are hereby acknowledged, the aggregatc principal amonn of Old Notes set forth
below pursuant to the puaranteed delivery procedure described under the heading *“The Exchange Offer— Guaraiieed Delivery Procedures” in the Prospecius
and instruction 14 of the Letter of Transmintal. Delivery of documents to DTC docs not constitute delivery 1o the Exchange Agent.

Namefs) of Resistered Holder(s):

(Please Print or Type)

Address(es):




Principal Amount of Old Notes Tendered:* Certificate Nofsh {1 avallable):

-,_,.,g_.,:._,_,,{;_..___.._,w-_.‘r T ey oy 73 T T T ~ LY *
AT W . g 7 & . Wr,,?-, S N w, 5
bold BT a TR, T T TRT Ry e g Bncd i SRR e N R e s

T Jﬁt PR '-_-;“r.‘g,_‘-:
—Ju e AR

. o —— = W e = e i P —
ST E T, R TR B L RTINS W T T R
L IR LA R a5 A5 d = Y Gae ek 3 iy o I % .

*  Musst be in minimum denominations of $2,000 principal amount or larger imegral multiples of $,000.
1§ Old Notes will be delivered by book-entity ransfer 1o DTC, provide the DTC account number and transaction rumber.

DTC Account Number

Transaction Nutnber

All authority conferred or agreed 0 pe conferred in this Notice of Guaranteed Delivery shall survive the death or incapacity of the undérsigned. Every
obligation of the undersigned under this Notice of Guaranteed Delivery shall be binding upon the heirs, executors, administrators, personal representalives,
trustees in bankruptey, legal representatives, sucéessors and assigns of thie undersigned.

- "PLEASE SI1GN HERE

Must be signed by the holder(s) of Old Motes as their. name(s) appear(s).on certificates for Old Nates or on 2 security position listing, or by
person(s) authorized 10 become registered holder(s) by endorsemént and docomernts 'u'a.nsmmcd with this-Notice of Chuaranieed Delivery.

Signature(s) of Helder(s) of Authdrized Signatory . Date

Area Code and Telephone Number

If signature js by auomey-in-fact, trusiee, executor, administralor; guardian; officer or vther person acting in a fiduciary or representative capacity,
such person must set forth his or her full title below.

Please print name(s) and addresses)

Name(s) of Holdei(s)

Title/Capacity:

Address{es):

t

GUARANTEE OF DELIVERY
(Not to be Used for Signature Guarantee)

The undersigned, a member firm of a registered natiunal securities exchange or of the Financial [ndustry Regulatory Authority, a commercial bank or
trust company having an office oF » correspondent in the United States or an “ciigiblé guarantor institution” within the meaning of Rule 17Ad-15 under the
Securities Exchange Act of 1934, as smended, hereby guarantees thar the undersigned will deliver.to the Exchange Agem the certificate(s) representing the Old
Notes being tendered by this Notice of Guaranteed Delivery in proper form for transfer €or a confirmation of book-entry transfer of such Old Notes into the
Excharige Agenit's accouni at the book-enury transfer facility of DTC) with a properly completed and duly executed Letier of Transniittal and any other
required documents, ali within four (4) business days afier the expiration of the Exchange Offer.

Name of Firm

{ Authorized Signature)

Address Name

Please Print or Type

Zip Code Title




Telephone Number

‘The institution that completes this form must communicate the guaranteé to the Exchange Agent by the expiration of the Exchange Offer and mus
deliver the certificates representing any Old Notes (or a confirmation of book-entry transfer of such Old Noltes into the Exchange Agent’s account at DTC), the
Lenter of Transmittzl and any other reqmrv:d docurncms 16 the Exchunge Agent within the time period shown in this Notice of Guarunteed Delivery. Fuilure'to
do so could result in a financial loss to such institution.

NOTE: DO NOT SEND CERTIFICATES OF OLID NOTES WITH THIS FORM. CERTIFICATES FOR OLD NOTES SHOULD ONLY BE
SENT WITH YOUR LETTER OF TRANSMITTAL.
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Isle of Capri Casinos, Inc.

- OFFER TO EXCHANGE
All 0u,tstanding'$300‘,0'[}0,000"principal amount of
7.750% Senior Notes due 2019 issued March 7, 2011
in.exchange for.
$300,000,000 principal.amount of
7.750% Senior Notes due 2019, which have been
registered under thé Securities Act of 1933, as anicnded

Principal Terms of the Exchange Offer:

We will exchange all old 7.750% Senior Notes due 2019 that were issved on March 7. 2011 in a private offeringihat are validiy (endered and noi
validly withdrawn for an equal principal amount of exchange notes that have been registered under the Securities Act of 1933, as amended (the
“Securities Act™).

The exchange offer expires at 5:00 p.m.. New York City ime; on August 26, 201 |,.unless we extend the offer. You may withdraw tenders of old
notes al any time prior to the expiration of the'exchange offer. The exchange offer is not subject w any condition othér than that it will not violate
applicable law or interpretations of the staff of the Securities and Exchange Commission (the "Comumission™) and that no proceedings with respect to the
eachunge offer Kave heen instituted of threstened-in any court or by any governimental agency.

Principal Terms of the Exchange Notes:

"The terms of the exchange notes to be issued in the exchange offer arc substantially identical to the old notes. except that the exchange notes will be
frecly iradeable by persons who are not affilisied with us and will not have registration righis. No public market currently exisis for the old notes. We
do novintend to list-the exchange notes on any securitiés exchange. and, therefore, no active public market is anticipated.

The exchange notes will be fully and unconditienally. guaranteed on a senior basis, jointly and severally. by cenain of our domestic subsidiaries
that guarantee the old notes. The exchange noies will be our and our guarantors’ general unsecured ohligations and will rank equally and ratably in right
of payment with our and our guarantors’ existing and future unsecured senjor debt. including the ofd botes, and senior 10 our and our guarantors’
existing and future subofdinated debt. The exchange notes will. be effectively junior 1o our secured indebtedness to the extent of the value of the
collateral securing such indebtedness, including Gbligations under our existing senior secured Credit Agrcemem (as defined he]t)w) which are secured
by the real and personal property. including capital stock, of our guarantors.

) You sheuld carefully consider the risk factors beginning on page 11 of this prospectus before participating in the
exchange offer.

Each broker-dealer that receives exchange noies for its own accouni’pursuant to the exchange offer must acknowledge that it wilt
deliver a prospectus in connection with any resale of such exchange notes, The letter, of transmittal states that, by so acknowledging and by



delivering a prospectus, a broker-dealer will nol be deemed to admit that it is an "underwriter” within the meaning of the Securities Act.

T'his prospectus, as.it may be amended or supplemented from'time to time. may:be used by a broker-dealer in connection with resales
of exchange notes received in exchange for old notes where such old notes were acquired by such broker-dealer as a result of market-making
activities or other trading activities. We have agreed that, for a period of 180 days after the expiration ime of the exchange offer, we will-

make this prospectus available to any broker-dealer for use in connection with any such resale. See “Plan of Distribution.”

None of the Commission, any stule securities commission, any state gaming commission or any other gaming authority or other
regulatory ageticy has approvéd or disapproved of the exchange notes or the exchange offer or ilel'ermined if this prospectus is truthful or
complete. Any representation to the contrary is o criminal dfTense.

The date of this prospectus is July 28, 201 1.
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You s‘hould rely only on the information contained in this document or to which we have referred you. We have not authorized anyone
Lo provide you with information that is différent. This document‘may only be used where il is lq,ﬂl to sell these securities, The information in

this document may only be accuraie on the dateof this document..

References to the "Company.” "we,” "us,” und "our" in this prospectus aré to Isle of Capri Casinos, Inc., or Isle of Capri Casinaos, Inc. and its

consolidated subsidiaries. as the context reguires.

No person is agthorized in connection with this exchange offer to give any information or W maké any representation not contained in this
prospecius, and. if given or made. such other information or representationamust not be relied upon 25 having been authorized by us.

This prospecius does not constitute an offer to sell ar buy any exchange notes in any junsdictioniwhére ii is unlawful 1o do s0. You should hase
your decision 10 invest in the exchange notes and parumpnlc in the cxchange offer solely on information coniained or mcorpomcd by reference in this

prospectus.

Prospective investors should not construe anything in this prospecius as legal, business or 1ax advice. Each prospective invesior shoitld consult its
own advisors as needed to make its investment decision and o detcrmine whether it is legally permitted to participate in the eachange offer under

applicable legal investment or similar Jaws or regulations.

CAUTIONARY STATEMENT REGARIMNG FORWARD:LOOKING STATEMENTS

This prospectus, including the documents.thal we incorporite by reference herein, contains forward-looking statements within the meaning of
Section 27A of the Securitics Act and Section 2 1E of the Securities Exchange. Act of 1934, as amended (the "Fxchange Acr™). These forward-looking
statements are based on management's current expeciations, estimates and-projections. Words such as "expects.” "anticipates.” “iniends,” "plans.” '
"believes,” "seeks,” "estimates,” "forecasts.” "will,” "should.” “approximately,” "pro-fonna." variations of these words, and simitar cxpréssions are
intended to identify these forward-looking statements. Certain factors. including. but got limited to those identified under the heading "Risk Factors™ in
this prospectus, as well as those in llem 1A, "Risk Factors,” and elsewhere'in our Annual Report on Fonm 10-K for the fiscal year ended April 24,

20t1
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and our other filings with the Commission, which are incorporated by reference into this prospectus, may cause actual results to differ materially from
current expectalions, estimates, prjections and forecasis and from past resulis. You are cautioned not 6 unduly rely on such statements, which speak
only as of the date made. The Company undertakes iio obligation 10 release.publicly any revisions 1o forward-looking statements as the result of
subsequent evenis or developments.

INCORPORATION BY REFERENCE

We file annual, quarterly and special reports and other information with the Commission. See "Where You Can Find More Information.” The
following documients are incorporated into this prospectus by reference: g

our Annual Report on Form [0-K for the fiscal year ended April 24, 2011, filed \»}ilh the Commission on June 16, 2011; and

our Current Reports on Forms 3-KZA and 8-K, dated June 25, 2010 and June 29, 201 1t

All documents and mpon.s filed by us pursuant to Sections [3(a); 13(c), 14-or 15(d) of the'Exchange - Act afier the date of this prospectys and on or
before the fime this exchange offer is completed are deemed to he incarporated by referénce in Lhi.-;‘proépcctus from the date of filing of such documents
or reports, except as to any portion of any future documem or report that is not deemed to be filed undcir those sections. Any stalement contained in 2
document incorporaied or deemed to be incorporated by reference in this prospectus-will be deemed to'be modified or superseded  for purposes of this
prospecius Lo the extent that any statement contained herein ar in any othier subsequently filed document that also i$ ori5 deemed to be incomorated by
reference in this prospectus modifies or-supersedes such staicment, Any statement so medified or superseded will not be deemed, except as so modified
or superseded, to constitute a part of this prospecius.

You may request a copy of these documents a1 no cost by writing or calling us al Islc of Capri Casinos, Inc., 600 Emerson Road,
Suite 300, SL. Louis, Missouri 63141, Attention: Chiel Legal Officer, Phone: (314) 813-9200. To abtain timely delivery of this information,
_You must requesi this information no later than five (5} business days before the expiration of the exchange offer. Therefore. you must
‘request information on or before August 19, 2011,

INDUSTRY AND MARKET DATA

ln this prospectus and the docwments incorporated by reference in this prospectus, we rely on and refer to-infonnation and statistics reparding the
industry and the sectors in which we operate. We obtained this information and siatistics from various li)ird-pany sources and our own internal
estimates. We believe that these sources and estimates are reliable but have not independenty verified them and cannot guarantee their accuracy or
completeness. ’
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SUMMARY

This swmmary highlights selected information contained elsewhere in this prospecius. Because this is anly a swpmary, it may not comtain all of
the information you should consider in making yvour decision of whether 1o participate in the exchange offer. To understand oli of the 1ermy of this
exchange offer and for a more complere understanding of our business, your should carefilly read this entire prospectus. particulurly the seciion
entitled “"Risk Factors.” and the documents incorporated by reference in this prospectus. In this prospecius, we use the term."old notes” 1o refer 1o the
$360,000.000 7.750% Senior Notes due 2019 that were issued on March 72011 .in a private offering, the term’exchange noles” to refer to the
7.750% Senior Notex due 2019 offered in the exchange offer described in this prospectus and the term “nites” 1o refer to the old notes and the
exchange nutes, collectively. All references to the old notes and exchange notes include references to the relaled guarantees. Some of the satements

contained in thix "Summany” are fornvard-tooking stulements. See "Coutiondry Statement Regarding Forward-Looking Statemens.”

’ The Company

We are a Jeading developer, owner and operater of branded gaming facilities and related lodging and entertainment facilitics in regional markets in
the United States. As of Apeil 24, 2011, we own and operate 15 gaming and entertainment facilities in Louisiana, Misstssippi; Missouri. Towa.
Colorado and Florida. Collectively, these properties feature approximately 15,000 slot machines and over 370 table games (including approximately 110
poker tabics), over 3,000 hotel rooms and more than forty restaurants. We also operate a harmess racing track at our casino in Florida, Our portfolio of
;properties provides us with a diverse geographic footprint that minimizes geographically-concentrated risks cansed by weather, regional ecoromic
difficulties. gaming tax rates and reguiali(ms imposed by local gaming authorities.

Our principal execuiive office is located at 600 Emerson Road, Suite 300, St. Louis, Missouri 63141. Qur.telephone number is (314) $13-9200.
We maintain an [nternet website at hitp/fwww islecorp.com. ]nfonn&lion_cqnlhincd on our website is not incorporaied by reference into this prospectus
and you should not consider information contained on our website as part of this prospectus.

Summary of the Exchange Offer

On March 7. 201 1. we completed the private offering of $300.000,000 of our 7.750% Senior Notes due 2019, In connection with that private
offering. we entered into a registeation rights agreement with Lhe initial purchasers of the old notes. In thiit zgreement, we agreed, among ather things, Lo
deliver 1o you this prospecrus for the exchange of up to $300,000.000 of new 7.750% Senior Notes dug 2019 that have been registered-under the
Securities Act for up to $300.000,000 aggregate principal amount of the old 7.750% Senior-Notes due 2019 that were issued on March 7, 2011, The
exchange notes will be substantially identical to the old notes, except that:

the exchanpe notes have been registered under the Securities Act and will be freeiy tradable by persons who are not affiliated with us:

the exchange noles are not entitled to the rights that are applicable to the old notes under the registration rights agreement: and

our abligation to pay additional interest on the old notes does not apply if the registration statement of which this prospectus forms a part
is declared effeciive or certain other circumstances oceur, as described under the heading "Description of Notes—Registration Righas;
Special Imerest.” .

Old notes may be exchanged only in minimum derominations of $2,000 and larger integral multiples of $1.000. You showld read the discussion
under the headings "Summary—Th&xchange
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Motes” axl "Description of Notes™ for further information regarding the exchange notés. You should also reaxl the discussion under the heading "The -

Exchange Offer” for furiher information regarding the exchange offer and resale ol the exchange nales.

Exchange Offer

Resales

We will exchange our.exchange notes for a like aggregate principal o and maturity of cur
old notes as provided in the regisimtion rights agreement reluted w the old rotes. The exchange
offer is intended to salisfy the rights gi-nmed to holders of the old notes in that agrecinent. Alter
the exchange offer is complete you will no Jonger be entitied to any excharige or registration
rights with respect to your notes.

Based on an interpretation by the Staff of the Commission set forth in no-action letters issued to
third parties, we believe that the exchange notes may be offered for resale, resold and otherwise
transferred by you (unless you are our- "affiliate” within_lhc meaning of Rule 405 under the
Securities Act) without compliance with the regisirdlion and prospectus delivery provisions of
the Securitics Act. provided that you:

= are acquiring the excharige notes in the ordinary cowrse of busioess; and

*  have not engaged in, do not intend 1o engage in. and have no arrangement or undersianding
with any person 1@ participate in a distribution of the exchange notes.

By signing the letier of transmitial and exchanging your ofd notes for exchange notes. as
described helow,-you will be making represenlaﬁons 10 this effect.

Each participating broker-dealer that receives exc‘hnngc rotes for its own account pursuant 1o the
cxc:'h:.mgc offerin-exchange for the old notes that were acquired as a result of market-making or
other trading activity mist acknowledge that it will deliver a prospectus in conncction with any
resale of the exchange notes. Sce "Plan of Distribution.”

Any holder of old noles who:
* s our affiliate,
»  does not acquire the exchange notes in the ordinary course of i15 business or

+  cannot rely on the position of the staff of the Commission expressed in Exxan Capital
Holdings Corporation, Motgan Stanley & Co. Incorporated or similar no-action Ietiers

2
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Expiration Time

Conditions 1o the Exchange Offer

Pracedurcs for Tendering the Old Notes

regairements or an‘applicable exemnption.

must, in the absence of an exemption, comply with registration and prospecius delivery
requirements of Lhe Securilics Act in connection with ihe resale of the exchange notes..We wiil
not asswme, nor will we indemnify yoit against. any Iiuhi]ily'y:iu may incur under the Sécurties
Act or state or lucak sectirities Jaws if.you transfer any. exchange notes issued to you in the
exchange offer.absent compliance with the applicable registration and prospecius delivery

The exchange ofter will expire at 5:00 p.m., New York City time, on August- 26, 2011, or such
later date and time to which we extend it We do not'currently intend to extend the expiration
liine. '

The exchange offer is suhjeet 10 the-following conditions, which we may waive:

»  the exchange offer does not violate app]icablc{la\\' or applicab]e interpretations of the staff

of the Cominission: and '

*  thene’is no action or proceeding . instituted or threatened in any court or by any governmental
agency with respect:1g this exchange offer.

See "The'Exchangc-Ql'l'er—Conditi:)l_is.td the Exchange Offer.”

If you wish o accept and-participate in this exchatige offer. you must complete, sign-and q:;_‘i_e';he
ac-companying letter af transmittal; or a copy of the detter of ransmiual. according 10 the
instruétions contained in this prospectus and the letter of ransmital. You must alse mail or
otherwise deliverihe completed, c-xecuied']éne( (_Jf transmittal or the copy thereof. together with
the old notes and any other required documents. 1o the exchanpe agent at the address set forth on
ihe cover of the letter of transmittal. 1f you hold ¢ld notes through The Depository Trust
Company {"DTC"} and wish to panicipate in the exchauge offer. you must comply with the
Automated Tender Offer Program procedures of DT, by which you will agree 10 be bound hy
the letter of transmiital. If vou wish to accept z’gnq' participate in.this exchange offer.and-you
cannot gel your required docunients to the exchange agent on time, you must send all of 1he items
required by the guafanteed delivery, procedures describid below,

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

»  mny.exchange notes that you receive will be acquired in the ordinary course of your

business:

»  you have no arrapgement or undérstanding with.any person or entity to participate in the
distribution of the exchange notes;
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Special Procedures for Beneficial Owners

Guaranteed Delivery Procedures

Withdrawal of Tenders

+  if yoware a broker-dealer that will receive exchange notes for your own account in
exchange for old notes that were acquired as a result of market-making activities. that you
will délives a prospectns, as requiired by law, Iy connection with any resale of the exchange
notes; and )

«  youare not our “affiliate” as defined in Rule 405 under the Securities Act.

If you are a beneficial owner whose old notes are-reRistered in the nane of a broker, dealer.
commercial bank, trust company or other nominee ax_ul‘you wish to tender your old notes in the
exchange offer, you should promplly contact the person-in whose namie the old notes are
registered and instruct thot p_t:rsoh to tender on youF behalf, If vou wish to tender in the exchange
offer on your own behalf; prior to completing and exceuting the letter of transmitlal and
delivering the centiticales for your.old notes. you must eitfier make appropriate arangements W
register Ownc'rﬂﬁp af the old_notes'in your name or obtain a properly completed bond power
from the person in whose name the old notes are registered. The iansfer of registered ownership
may wke considerable Vime and may not be able 10 be corpleted prior to the expiraiion fime.

If you wish to tender your-old notes and:

+  your old notes are not inmediately available:

+  youare unable to'deliver on time your aid notes ar any ather docunent that you are
‘required to deliver to the exchange agent: or

*  youcannot complete the procedures for delivery by book-entry ransfer on time;

then you may:tender.your old nates according to the guaranteed delivery procedures that are
discussed in the letter of transmittal and it “The Exchange Offer—Guaranteed Delivery
Procedures.”

A tender of old notes pursuant to the exchange offer may be withdrawn at anv time prior 1o the
expiration time. To withdraw, you must send a written or facsimile lransmission notice of
withdrawal 10 the exchange agent at its address indicaled under "The Exchange Offer—Exchany
Ageni” before'the expiration iime of the exchange offer.

4




Table of Contenis

-Acceptance of the Old Notes and Delivery of

Exchange Notes

Effect on Holders of Old Notes

Accrued Interest on the Exchange Notes and the
Qld Notes

Consequences ol Failure to Exchange

If all the conditions to the completion of this exchange offer are saisfied, we will accept any and
alh old notes that are properly tendered'in this exchonge offer and not properly withdrawn before
the expiration time. We will retum any old notes that we do rot sccept for exchange o s

‘registered holder at ourexpense promptly after the expiration time. We will deliver the exchange

nates 1o the regisiered holders of old notes accepted for cxchange promply after the cxpiration
time and acceptance of such old notes, Please refer w the section in this prospetius entitled “The
Exchange Offer—Acceptancef Old Notes for Exchaoge and Delivery of Exchange Notes "

As o result of making. and upon ucceptance for exchange of all.validly tendered old notes
pursuant to the terms of"the exchinge offer. we will have fulfilled a covenant comtained in the
registration rights agreement, If you are a holder of old notes and do nat tender vour old noses in
the exchange offer, you will continue to hold your old notes and you will be entitled to ul) the
rights and Limitations applicable to,the old notes in'the indenture, except for any rights under the
rc:gisli‘alion rights agreement that by théir terms terlinaie upon the consummation of the
exchange offer.:See “The Exchange Offer— Purpose and Effect of the-Exchange Offer.”

Euch exchange nole will bear iatercest from Marchi 7, 201 t. The holders of old notes that are
accepted for exchange will be deemed to have waived the right to receive payrient of accrued
interest on those old notes from March 7.2011 to (he date of issuance of the exchange notes.

.Interest on the old notes accepted for cichange will cease to aceree upon issuance of the

exchange notes.

Consequently, it you exchange your old notes for exchange notes. you will receive the sume
interest payment on Seplember. 15. 2011 that you would have received if you bad not accepted

" this cxchange offer.

All untendered old notés-will continue to be subject 10 the restrictions on transfer provided for in
the old notes and in the indenture. In.general, the old notes may not be offered or sold unless
registered under the Securities. Act, excep! pursuant 1o-2n exemption from. or in a ransaction not
subject 10, the’ Securities Act and applicable state or local securitics laws, Other than n
connection with the exchange offer, we do not currently anticipate that we will register the old
notes under the Secirities Act. The trading market for your.old notes will hecome more limited to
the extent that other holders of old notes participate in the exchange offer.

5
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U.S: Federal Income Tax Considerations

Use of Proceeds

Exchange Agent

The exchinge of old notes for exchange notes in the exchange offer should not be a laxable event
for United States federal income tax purposes. See "Certain United States Federal Income Tax
Consideratiors.”

We will not receive any cash proceeds from the issuance of the exchange notes in.the exchange
offer. See "Use of Proceeds.”

LS. Bank National Association is the exchange agem for the exchange offér. The address and
telephone number of the exchinge agent are set forth in the section captioned “The Exchange
Otfer—Exchange Agent.”

]
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The Exchange Notes

The following sumniary comuins basic information aboui the exchange notes and is not intended 10 be complete. It may ntor contain alf of the

information that is important to you. Certain terms and conditions described belinw are subject 1o impontant limitations and exceptions. For a more

complete description of the terms of the notes, see "Dexcription of Notes.”
2 {

lssuer

General

Exchange Notes Offered

Maturity Date

Interest

‘Interest Payment Datés au the Exchange Notes

Subsidiary Guarantees

Isle of Capri Casinos, inc.

The form and terms of the exchange notes are identical in all material respects to the form and
teems of the old notes except that:

:
+  the exchange notes have been registered under the Securities Act and. therefore. will not
bear legends restricting their transfer: and

+  the holders of exchange fotes will ool be entitled to rights under the registration rights
agreement, including any régistration rights orrighis 10 additional interest.
'
The exchange noles will evidence the same debt as |hc old notes and will be entitled to the
benelits of the:indeature wndet which the old noles were issed.

$300,000,000 aggrégale principal stnounl of 7.75Q% Senior Notes due 2019 registered under 1he
Securities Act. ’

March 15. 2019.

Interest on the exchange notes will accrue at the rate of.7,750% per annum, payable semi-
annually in arrears.

March 15'and Seplember 15, commencing September 15. 2011,

Holders of old notes whose old notes are accepted for exchange in the exchange offer will be
decmed to have waived the right 1o receive any paymeht in respect of interest on the old notes
accrued from Muarch 7, 2011 10 thedate of issvance of the exchange notes. Conseguenily.
holders who exchange their old notes-for exchange notes will receive the same interest payment
on September 15. 2011 (the first inferest payment date with respect to the old noles and the first
interest payment date with respect to the exchange notes following consummation of the
exchange offer) that they would have received if.they had not accepted the exchange offer.

On the exchange date. each of our restricted subsidiaries that guarantees our Credit Agreement,
or any other credil facility to which we are a panty will guarantee the exchange notes. like the old
notes, provided that such resuicted subsidiary is nat otherwise prohibited from guaranteeing the
exchange notes under applicable paming laws or by any gaming suthorities. The exchange notes
miay be pupranteed by additional subsidiaries in the futore under certain circumstances. See
"Pescription of Notes—Certain Covenants—Additional Note Guarantees.”

7
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Ranking

Use of Proceeds

Optional Redemption

The Issuer and the initial guarantors generated approximately 100% of our consolidnted revenues
for the fiscal year ended Apiil 24, 2011 and held approximately 95.6% of our consolidated assls
as of April 24, 2011,

The exchange notes and the guarantees, fike the old notes, will be our and our gearantors' general
unsecured abligations and will rank:

»  pari passu with vur and our gearantors’ existing and future unsecured senior indebtedness.
including the old notes;

. senior to our and our puarantors’ existing and future subordinated indebtedness;

»  cifectively junior to.our and our guaraniors secured indebtedness. including indebiedness
under our Credit Apreement, to.the. extent of the value of the assets securing such
indebtedness; and

»  cffectively junior to ail obligations of our substdiarics that arc not grarantors.

As of April 24, 20k L, our initial guarantors would have had a total of approximately $1.2 billion
of indebtedness outstanding. primarily consisting of $533.0 million of secired indchtedness
under our Credit Agréement, $300.0 million of.lﬁc‘ old notes, which were issucd on March 7,
2011 at a discount 6fi52.2 million, and $357.3 million of our Senior Subordinated Notes due
2014, As of such date.-we also had 523.0 million of letiers of credit and surety bonds
outstanding under our Credit Agreement and have had the ahility to bormaw approximately an
additional $1735.0 million under the revalving eredit facility of our Credit Agreement. ln addition.
as ol April 24, 201 I our non-gusrantor subsidiades had $34.5 million of abilities,

We will not receive any cash procéeds from the issuance of the exchange notes. In consideration
for issuing the exchange notes as contemplated in this prospectus, we will receive in exchange
old notes in like principal amount. which will be cancelled und. as such, will not result in any
increasc in our indebtedness. See "Use of Proceeds.”

At any time on or afier March 15. 2015. we may redeem some or all of the exchange notes at any
time at the fredemption prices specified under "Description of Notes—Optional Redemption.”

Before March 15. 2015, we may redeem some or all of the exchange notes a1 a redémplion price
equal 10 100% of the principal smount of each exchange note to be redeemed plus a make-whole
premium described under "Description of Notes—Optional Redemption.” logether with accrued
and unpaid interest.
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Redemption or Other Disposition Based Upon
Gamiag Laws

Change of Control

Asset Sales and Events of Loss

Centain Covenants

In addition, al any time prior to March’13, 2014 we may redeem up 10 35% of the exc}iang'e
notes with the'net cash proceeds from specified equity offerings at a redemption price equ;ﬂ to
107.750% of the principal amountof each exchange ;f\(lte 10 beredeernied, plus acerued znd
unpaid interest, if any, to the date of redempiion.

The exchange notes are subject 10 redemption of disposition requiremenits imposed by gaming
jaws and regulations of gaming authorities in-jurisdictions in which we conduct gaming
operations. See "Description of Notes—Gaming Redemption.”

Upon a change of control (as defined in "Description of Notes—Centain Delinitions"), we must
offer to rcpur-chaxc the eXchange notcks at 1019 of the priiicipal smount. plus acérued interest to
the purchase date. See "Description of Notes—Repurchase at ithe Option of Holders— Change
Control” )

If we or any of our.restricted subsidiaries scll certain assets or experience certain events of loss.
we may be required w offer to repurchase thé exchange notes at a redemption price equal to,
1005 of the principal amount of each exchange note 1o be redeemed plus accrued and unpaid
interest. See.”Description of Notes—Repurchase at the Option oFlolders—Asset Sales”™ and
*Desciiption of Notes:=—Repurchase al the Option of Holdérs—FEvents of Loss.”

The indenture governig the exéhange notes contains eertiin covenants, including limitations and
restrictions on-ourand our restricted subsidiaries’ ability to:

+  incur additional indebtedness or issue preferred siock:

» pay dividends or. make distributions oo (:)r purchase our equity interests;
. make oLhm: restricted payments or investinents;

*  redeemydebi that is junior in right of payment 1o the exchange notes;

*  create liens on assets to secure debt:

. sell or wansfer assers;

*  enter into mergers. consolidations or sales of all or substantiaily all of our assets.

As of the date of the indenture; all'of our suhsidiz:ries other than our unrestricted subsidiaries (as
defined in "Description of Notes—Cenain Delinitions") were restricted subsidiaries. Our
unrestricied subsidiaries are'not subject to any of‘rrljle'reslriclj\’c covenants in the indenture. The
restrictive covenants set forth in the.indlenuire are subject 10 imporiant exceptions and;
qualilications.
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No Priar Market

Risk Factors

The exchange notes will be freely transferable but will be new securiiies for which there will
initially be no market. Accordingly, we cannol assure you whether a markel for the exchange
noies will develop or as to the Ngaidity of any such marke! that may develop. -

An investment in the exchange notes and panticipation in the exchange ofler 1volves nsk, Prior
to participating iin'the exchange offer, potential investors should carefully consider the matters set

forth under the caption "Risk Factors” beginning on page L1 of this prospectus and information

included orincorporated by reference herein, including, without Timitation. the information set
forth under "'Risk:Factors” and elsewhere in our Annual Report on Form 1)K for the fiscal yéar

. ended April 24, 2011,

10 ’
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RISK FACTORS

An investment in the exchange notes and participalion in the exchange offer involves risk. Prior to participating in the exchange (J_,‘fer. poteniial
investors sheould carefully consider all of the infonmation set forth in this prospectus and the documenty incorporuted by reference herein, including.
without limitation. the information set forih under “Risk Factors™ and elsewhere in our Annual Repori on Form 10-K for the fiscal year ended April 24,
201 and, in panticelur. the risks and uncertainties described below, together with all other informarion contained and incorporared by reference in
this prospecius, The risks and unceriginties described hérein and therein are not the onfy ones fucing us. Additional risks and iencertaintics not
presently known to ux or that we currently deem immuaterial may also deenr. The oceurrence of any of those risks and incertaintiés may materiaily
adversely affect our financial condition, residlts of operations, cash flows or husiness. In.that case. the pri(.‘éz or value.of our securities, including the
exchange nones. could decline and you condd lose all or part of vour investmeni. Consequenily. an investmeént in the exchange notes and participation in
the exchange offer should only be considered by perions whe cun assume such risk! You are encouraged 10 perform your own investigation with
respect 1o the exchange nofes, the exchange offer and our company, Some of the statemengy in this disciussion of risk factors are forward-tooking
statemenizs. See "Cautionary Siaterent Regarding Forward-Laoking Stilements,” 7

Risks Related o the Old Notes and the Exchange Notes

. The nutes and the related guarantees are effectively subordinated to onr and our guarantors' senior secured indebtedness and the indebtedness of
‘puir subsidiaries that do not guarantee the notes.

‘The notes und the reloted guarantees are unsecured obligations-and, therefore, will be effectively subordinated to our apd vur guarantors’ secured
indebiedness. including borrowings under our Credit Agreement 1o the extent of the Value of the assets securing such indebtedness. On March 25,
2011. we entered into the Second Amendment to Credit Agreement and Amendments to-L.oan Documenis (the "Second Amendment™), among the
Company, cenain subsidiaries of the Company. Wells Fargo Bank.-National Association. as»‘Administra!i;veAg;:n( {as successor.to Credit Suisse AG,
Cayman Istands Branch (f/k/a Credit Suisse, Cayman tslands Branch)), and the other financial institutions listed therein, The Second Amendment
inchudes an amendment and restatement of the Credit Agreement, dated as.of July 26, 2007 (as amended and restated., the "Credit Agreemc'm"). Asof
April 24, 201 1.—w_e and the guarantors had total indebiedness of $1:2 billion, of which $536.7-million was secured indebtedness. In addition. as of such
date. we had the ability 10 borrow an additional $175.0 million under the revolving credit facility of our Credit Agreement. it of which would be
secured. The indentre governing the notes allows us and the guarantors 1o incur a significant amount of additional -indebtedress, some of which may
also be secured. In the event we or the guarantors become the subject of a bankruptey. liquidation, disﬁnlg’liim, reorganization or similar proceeding, our
assets and the assets of the guarantors securing other indebtedness could not be used to pay the holders of the notes until after all secured claims against
us and the guarantors have been paid in full. and, after paying such secured claims in fulll there may not be sufficient or any proceeds remaining to pay
the holders of the.notes.

None of the non-guarantor subsidiaries has any obligation to pay any amounts due on the notes or to provide us with funds for our payment
obligations. whether by dividends. distributions. loans or other payments. In the evemt of a banksupiey, quuidalion or reorganization of any of our non-
guarantor subsidiaries, holders of their linbilities, including trade creditors, will generally be entitled to payment of their cldims in fuli from tlie assets of
those non-guarantor subsidiaries before any such assets are made available for distribution 10 us or any :r;u_ara_nlor. Under such circumsiances, afier
paying the creditors of the non-guarantor subsidiaries in full, there may not be sufficient or any assets rc:ﬁlaining to make payments to us so that we can
meet our payment obligatians. including our obligations under the notes. As a resull. the notés and the re]:ued_ guaraniees will be effectively
subordinated to all existing and future liabilitics of our subsidiarics that do not guarantee the notes. including the trade payables. For the fiscal year
ended April 24, 201 L. our non-guarantor subsidiaries accounted for less
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.than one percent of our consolidated net-revenues-and. as of such date. our non-guarantor subsidiaries -had total consolidated assets of $75.3 million and
.had total consalidated liabilives of $34.5 million outstanding. The tndenture governing the notes does not Jimit the ability of most of our non- guarantor
subsidiaries to incur substantial additional debt. '

The guarantees may be unenforceahle due to fraudnlent eonveyance stututes.

Various fraudulent conveyance and similar laws have been enacted for the protection of creditors and may be wilized by courts to avoid or limi the
guaraniees of the notes by our subsidiaries. The requirernenis for establishing a fraudulent conveyance vziry:depe'ndinglan the iaw of the jurisdicion that
'is being applied, Generally. if in a bankruptcy. reorganization orother judicial proceeding a court were to find that the guarantor received less than
‘reasonably equivalent value or fair consideration for incurring'indcbledncss evidenced by pusdtantees, and:

was insoivent at the time of the incurrence of such indebiedness,
was rendered insolvent by feason of incurring such indebledness; i
was al sech ime engaged or about to engage in a business or trapsaclion for which its assets constituted unreasonably small capital or

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

stich court could. with respect to the puarantor, declare void in whdle or in part the obligations of such. gudrantor under the guarantees, as well as any
liens granted by a gusrentor securing its guarantee or the graranieed obligations. Any payment by such Buarantor. pursuant o its pearantec could also be
required to be returned to it or 10 a fund for the benefit of. its creditors, Génerally, an entity will be g:onsidg'rcd'insnrvem if the suin of its debts is greater
than the air saleable value of all of its. property at a fair valuafion or if the present faic saleable-value of ifs assets is less than the amount that will be
required to pay its probable liability on its existing debts as they hecome:absolute and mature, '

We. meaning only Isle of Capri Casinos, Inc.. have no operations of our own and derive all of our revenue from our subsidiaries. If-a puarantee of
the nales by a subsidiary were avoided as a fraudulent transfei. holders of other indebtednéss of, and trade creditors of, that subsidiary wouald generally
be entitled 1o payment of their claims from the asséts of the subsidiary before such assets could be'made available for distribution 1o us to satisfy our
own obligations such as the notes.

The ubligations of cach guarantor under its subsidiary guarantee will be limited s0 a5 not to cnns’lilu;lc a fraudulent conveyance under applicable
law. This may not be effective to protect the subsidiary guarantee from being voided under frauchulent transfer law or miay eliminate the gnarantors'
obligations or reduce such obligations to an amount that effectively niakes the suhsidiary guaranted won.:h]é:ss. In a recent Florida bankruptcy case, a
sumilar provision was found to be ineffective 1o protect the guarantees,

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

. )
We may not have the ability 1o raise the funds necessary 1o falfill our obligatons under the noles following a change of conwrol defined in the

indenture governing the notes, Under the'indenture, upon the oceurrence of a defined change of controliwe are required to offer w repurchase aft of the
notes: However. we may not havesufficient funds a1 the time of the change of contol 10 make. the' rcq'uired repurchase of the notes. Qur failure 1w make
or complete a change of control offer would place us in defauli under the inideiyture governing the notes and. if not otherwise waived or cured, could
result in a cross-default under our outstanding debt.
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In addition. if a change of conirol. as defined in our Credit Agreenent, occurs, then our ability to barraw knder our Credit Agreement may be
lerminated at the election of the lenders under our Credil Agreemcm. As we have hisaoﬁca_l]y relied on access 1o credit facilitics to fund capital
expenditures and for other generl corporate purposes. any lermingtion of commitments under our Credit Agreement could adversely affect our financial

_situation and our ability 10 conduct our business.

We may require yuu to dispase af your notes or redeem your naotes if any gaming avuthority finds you unsuitable to hald them,

We may require you to dispose of your noles or redeem your-notes if any-gaming authority finds you Elusui[able' to held them or in order to
otherwise comply with gaming laws to which we are subject. Gaming authorities can generally require that any beneficial owner of our securities,
including holders of-the notes, file an application for a finding of suitability. Ifa gaming authority requires a fecord or beneficial owner of a.note to file a
éﬁimbilfty application, the owner must apply for a finding of suitability within 30 days or at an earlier time i;)réscribcd'b)' the gaming auLhoﬁly. The
gaming authorily has the power to investigate an owner's suitability: and the owner must pay all costs of the investigation. If the owner is fotind
‘_unsuimb!e. then the owner may be required. either by law or the terms of the. hotes, to dispose of the notes. See,"PART I—ITEM IBUSINESS
—QGovernment Regulations™ in and "Description of Government Regulations™ in Exhibit 99.1 to our'Anriual Report on Form 10K for the fiscal year
ended April 24. 2011, which is jncorporated by reference herein. ‘

We may not be able to generate a sufficient amonunt of cask flow to meet our debt service obligations.

Our ability 10 make scheduled payments or to refinance our obligations with respect to the notes and 6ur other indebtedness will depend on our
financial and operating performance.-which. in turn, is subject to prevailing econotiic and industry conditions and ather factors beyond our control,
_ihc_luding the availability of financing in banking and vapital markets, which have-experienced significant disruptions in recent petiods. If our cash flow
‘and capital resources are insufficient 1o fund our debt service obligations and other commitments: we could face substantial liguidity problems and may
be forced 1o reduce or delay scheduled expansions and capital expenditures: sl material assets or operations, obtain additional eapital, or restructure or
refinance our indebtedness. We may be unable to efféci any of these actions on & timely hasis, on commercially reasonable termis or at all, or these
actions may be insufficient to meet our capita) requirements»In addition, any réﬁnancihg of our indebledniess could be at higher interest rales and may
require s 1o comply with more onerous covenants. which gould further restrict our operations. If we cannot make scheduled payments on our
indebtedness. we will be in default. and. as a resubt. our debt holders could declare all oul.élar'iding:princi[.!ml and interest to be due and payable, and we
could be forced inko bankruptey or liquidation. -

If we default under the agreements governing our indebtedness, we may. ntot be able to make payments on the notes,

Any default under the agreements poveming our indebtedness. including a default under our Credit Agreement, that is not waived by the required
lenders, and the remedies sought by the holders of such indebtediess, qou]ﬂ make us uwnable 16 pay amounts due on the noies and may substantially
decrease the market value of the notes. If we arc nnable to generate sufficient cash flow and are otherwise unable to obtain funds necessary to meet
required paymenis on our indebtedness, or if we otherwise fail to comply with the various covenants, irjcluding financial and operating covenams. in the
instruments governing our indebtedness (including covenants in our indenture and our, Credit Agreement), we could e in defoult under the terms of the
agreements governing such indebtedness. including our Credit Agreement and the'indentire. fn the eveit of such a default. the holders of such
indebtedness could elect to declare all the funds borrowed thereunder 1o be duc and payable. together with accrued and unpaid imerest, and the lenders
under our Credit Agreement could elect to terminate ' :
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their commitnients thereunder, cease making further loans and foreclose on the collateral pledged.io them. We have pledged  substantial portion of our
assels 10 the lenders under our Credit Agreement. Tn such an’event, we cannol assure you that we would have sufficient asseis to pay amounts due on
the fiotes. As a result, vou may reéeive less than the fult amount you would otherwise be entitled to receive 'on the noles. See "Description of Notes."

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

If you do not exchange your old poles for exchange notes in the cxcﬁnhgc offer, you will coninue 10 be subject to the restrictions eniransfer of
your old notes described in the legend on your old notes. The restriclions on transter of your old notes arisg. because we issued the old noles under
exemptions-from, of in transactions not subject to. the.regisiration requirements of the Securities Actand applicnh]c state securities laws. In general, you
may only offer or sell the old notes if they ore registered rinder the Securities Act and nppﬁcnhle siate securities Yaws or offered and sold under an
exempiion from these rcqniremems.-We do not iniend to register the old nores under the Sccurities Act. T o"thc extent'old notes are tendered and
aceepicd in ihe exchange offer, the trading market. if any. for the remaining old notes would be adversely affected. See "The Exchange Offer
—Conséquences of Failure to Exchange” tora discussion ol lhe possibleonsequences of failing o' ekihange your uld notes.

You may find it difficult to sell your exchange notes, because there is no éxisting trading market for the exchange notes.
! AR : )

You may find it difficult 1o sell your exchange notes, becalse an activetrading market for the exchange notes may not develop. Thereis no existing
trading market for the exchange notes. We do not intend 10 apply for liting or quotalion of the exchange notes on any exchange, and so we do not
know the extent to which investor interest will lead to the development ofa;trading market or how liquid Lj‘)al market might be, Although the initial
purchasers of the old noies have informed us that they intend 1o make a market'in the exchange notes. they are not obligated 10 do 5o, and any market
making may be discontinued a1 any fime without notice. As a result, the markel price of thc'exchangc nolés. as well as your ability to sell the exchange
notes. could be adversely affected.

Broker-dealers or noteholders may become subject to the registration and prospectus defivery reguirements of the Securities Aet,

Any broker-dealer that exchanges its old notes in the Qxcilnnge offer for the purpose of participating in a distribution of the exchange notes. or
resells exchange notes that were received by i for jis own sceount in the exchange offer may be dcemed: to have received resiricied secyrities and may
be required 10 comply with the registration and prospectus delivery requirements of the Sécurities Act in connection with any resale transaction by that
broker-dealer. Any profit on the resale of the exchange notes and any commission or concessions reccivgd by a broker-dealer may be deemed to be
underwriling compensation under the Securities Act.

[ addition to broker-dealers, any noteholder that exchanges its old notes inthe exchange offer for the purpase of participating in a distribution of
the exchange notes may be deemed to have received restricted securities and may be required to comply with the registration and prospectus delivery
requirements of the Securities Act in connection with any resale Lransaction by that notcholder.
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"RATIO OF EARNINGS TOFIXED CHARGES
The tollowing table shows our ratio of eamings to fixed charges for the periods indicated.

Year Ended

Aprid 29,

‘Jou? ,‘\pnl 7. ‘uns .\prll ’6, 2:1!)9 April 25, lelll

A pril "-I, 2011

M The ratio of eamings to fixed charges was less than onczto-one for the fiscal years ended April 29. 2007, April 27. 2008 and
Aprit 25, 2010. For the li5cal years eaded April 29, 2007, April 27. 2008 and- April!25, 2010, earuings were meufnclunl to cover
fixed chargres by approximately $25.3 million, $56.1 milkion and $IO O million.. m\peuwcly

For purposes of deiermining the ratio of earnings to fixed charges. e.n‘ningq consift of eamings before-provision for incomw taxes and minority

interests, plus-fixed charg(s cxclud.mg capitalized interest. Fixed Lh.:rgc.s consist of interest oo indebtedness. inchuding capitalized interesi. p]ut: that

portion of renial expense that is considered o be’interesL
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USE OF PROCEEDS

We will not receive any cash proceeds from (he issuznce of the exchange notes. In consideration for issuing the exchange notes as contemplated in
this prospectus. we will receive in exchange old notes in like principal amount, which will be cancelled and. as such. will not resultin any increase in
our indebtedness.

We used the entire net proceeds from the sale of the old notes of approxirlnatcly, $289.8 million, aficr deducting discounts and selling and offering
expenses payable by us, to repay lerm loans ouislanding vnder our old creditagreement, dated as of July 26, 2007, as amended on February 17, 2010,
among Tske of Capri Casinos. Inc.. as Borrower, the lenders party thereto, Credil Suisse AG, Cayman Islands Branch (formeily known as Credit
Suisse, Cayman Islands Branch), as Administrative Agent, Issuing Bank and-Swing Line Lender, Credit S:lliSsé Securities (USA) LLC. as Lead
Arranger and Bookrunner, Deutsche Bank Securities lac. and CIBC World Markets Corp., as Co-Syndication Agents, and U.S. Bank. N.A.and
Wachovia Bank. Natfonal Association. as Co-Documentation. Agents, which has been replaced by the Credit Agreement.
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

On June §, 2010, we, through our subsidiares, IOC-Vicksburg, Inc. and I0C-Vicksburg. L.L.C., completed the acquisition of the Rainbow
Casino ("Rainbow™) located in Vicksburg. Mississippi pursuant o a Purchase Apreement, d_:ﬁed April 1, 2010 (the "Purchase Agreement”), with
United Gaming Rainbow. Inc. and Bally Technelogies. Inc. The'transaction was accounted for using the ncquiiiiion method in-accordance with the
accounting guidance under Accounting Standaeds Codification Topic 805, Busincss Combinations. On June 25, 2010, we filed with the Commission
our Current Report on Form 8-K/A containing financial statements and pro forma fifancial information as ll' the ransaction had occurred on Aprit 27,
2009.

The unaudited pro forma condensed combined statement of operations was prepared to give effect to the acquisition by us of Rainbow and is
derived from our historical financtal siatements and the historical fnancial staterments of Rainbow. The historical financial statements have been adjusted
as described in the notes 1o the unaudited pro forma condensed combined stitement of aperations.

The wnaudited pro forma condensed combined statement of operalions is wot necessarily indicative of the financial position or results of operations
that would have been achiéved had the abov e-inentioned transaction vecurmed on the mdlcaled date. noris it necessanily indicative of the resulis of future
aperations. The unavdited pro fortma condensed combined statement ofopemuom should he read in conjunction with the financial statements and
related notes mcorpornted by reference herein,

Rainbow is included in our consolidated financial statements in our Annual Report an Form 10-K as'af April 24, 2011 and for the period from the
‘luqulsmon date through April 24, 2011, The following unaudited pro forina condensed combined shltmem of operalions was prepared as if the
JquII\Ill(m of Rainbew had occurred on April 26, 2010. '
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ISLE OF CAPRI CASINOS, INC.
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
(In thousands, except share and per-share amounts)
-Pro fforma
Rainbow Casino  __Adjustments
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See accompanying noies to the unaudited pro formd condensed combined statemeént of operations.
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Isle of Cap;'i Casiros, Inc.

Notes o the Unaudited Pro Forma Condensed Combined Statement of Operations
1. Basis of Presentation

Isle of Capri Casinos. Inc., {the "Company” or “Isic”) completed the acquisition of Rainbow Casino {"Rainbow™) Jocated in Vicksburg,
Mississippi on June 8, 2010, The transaction was accounted for using the acf{uisitinn method in accordance with the accounting guidance under
Accounting Siandards Codification Topic 803, Business Combinations. As a resuly, the net assets of Rainbow were recorded ut their estimated fair
value with the excess of the purchase price over the fair value of the net assets sequired allocated to go;)dwill. The acquisition was funded by
borrowings from Isle’s previous senior secured credit facility and the pro forma financial ibformation includes the effccts of thesc additional
borrowings. -

The unaudited pro fortaa condensed combined statement of eperations has been prepared 10 give effect 10 the acquisition by Isle of Rainbow and
has been compiled from and inclides:

An unaudited pro forma condensed combined statement of opetations combihing the audited condensed consolidated statement of
operations of Isle for the fiscal year ended April' 24,2011 with the unadited condensed statement of operations of Rainbow for the
period between April 26, 2010 and June 8, 2010 giving effect to the acquisition as if it occurred on April 26, 2010.

The unaudited pro forma condensed combined statement of operations has.been compiled using the %igl]iﬁcnn[ accounting policies under U.S.
generally accepled accounting principles as. disclosed in-Isle’s Annual Réport on Form 10-K for the fiscal\year.ended April 24. 2011 and'io accordance
with Anticle 11 of Regulation S-X. The unaudited pro forma condensed combined statemenit of operations should be read in conjunction with the notes
hereio and the following:

the Company's historical consolidated financia) statements and notes thereto. for the year ended Apri) 24, 2011 included in the Company’s
Annual Report on Form 10-K; and )

the historical financial statements and notes thereta of Rainbow included as Exhibits 99.4;:and 99.5 1o the Company's Current Report on
Formm 8-K/A filed with the Secusities and Exchange Commisgion on June 23, 2010.

The unaudited pro forma condensed combined statermnent of operations is not intended to reflect the results of operations or the financial position of
the Company that would have actually resulted had the acquisition been effected on the dates indicated. Further. the unaudited pro forma condensed
combined staterment of operations is not necessarily indicative of the resilts of operations thut may be oblaincd in the fulure,

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

Follewing are descriptions of the pro forma adjustments to the statement of operations 1o reflect the acquisition of Rainbow by Isle.

(@) Royalty fees of $46) are eliminated as the contract for such fees was not assumed by Isle and was tenninated as a condition of the acquisition.

™ phe adjustment for depreciation expense reflects changes in [air value resulting from the application of purchase price accounting and the

amortization of intangible assets. including the trade name and customer relationships over their estimated wseful life. The usefui lives of the
assets acquired are estimated as follows: wade name. 1.5 vears: cusiomer Jist, three vears: customer
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1sle of Capri Casinos, [ne..

-

Notes 1o the Unaudiled Pro Forma Condensed Combined Statement of Operalions (Conlinued}

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

{c)

)

relationships. eight years; fumiture and equipment; one 1o five years; and other propenty. fifteen to twenty-five years.

Interest expense reflects the borrowing of $80.000 under Isle's previous senior qccured credit fac1l:1y a1 a 5% assumed interest rate- A 0.25

cham.e in the assumed mterest rate would increase or decrease interest expense by S"DU

The adjustment reflects Lthe application ol a 37% effective income 1ax rai¢ 20 the pro forma parinership pretax income of- Rainbow. The historical
statement of opermions for Rainbow did not include a provision for-ifcome taxes:as the entity (\permed 25 a parinership with the individual

partners responsible for income taxes.
.20
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THE EXCHANGE OF.FER
Purpose and Effect of the Exchange Offer

We cntered into a registration righis agreement with respect o the old notes. Under.the rcg'istmti(jn'rigjhm agreement, we agreed, for the benefit of
the holders of the old notes. that we will, (a) not later than 180 days afler the date of briginal issuance of the old notes, file a regieraLjon statement for
the old notes with the Commission with respect to a registered offer 10 exchange the old notes for our exchange notes having terms suhstantially
idéntical in all material respects to such old notes {except that the exchange notes will generally not contain terms with respect to transfer restrictions).,
(h} use all commerualiy reasonable efforts 1o cause the registtion stasernent provided for under the registration rights agreement to be declared
effective under the Securities Act within 240 davs afier the date of original issuance of-the old notes and (¢) use all commercially reasonable efforts to
close the exchange offer 30 days ofter the coramencement thercof provided that we have accepted all the old noics thereiofore validly tendered in
accord'mcc with the terms of the exchange offer. We will keep Lhe exchange offer registration statement cffecuve for not less than 30 days (or longer if
required by applicable law) after the date notice of the exchange offer is mailed to'the holders of the old notes eligible to participate inthe exchange
offer,

For each old note surrendered to us pursuant 10 the exchange offer, the hO]der_Of—Ihc,f)]d_ note will receive 4 new note having a principal amount
equal 1o that of the surrendered old rote. Interest on each new note will acérue:from the last interest payment date on which interest was paid on the old
note surrendered in exchange thereof or. if no interest has been paid on such outstanding note. from the cjatc of its original issue,

Under cxisting Commissian interpretations. cxchange notes acquired in a‘registcred exchange offer by holders of old notes are frecly transferable
without further registration under the Securities Act if {the botder of the exchange notes represents that it:':s_u_cquiring the exchange notes in the ordinary
course of its business. that it has no arrangement or undersanding to participate in the distribution of thé eachange notes and that it is not 2n affiliate of
us or our guarantors, as sich terms are interpreted by the Commission, provided that brokér-dealers ("participating broker-dealers™) receiving exchange
notes in a registered exchange offer will have a prospecius delivery reguirement. with respect to resales of such exchange notes. The Commission has
taken the position that participating broker-dealers may fulfill their praspectlus delivery requirements wllh respect to exchange notes (other then a resale
of an unsold allotment from the original sale of the old notes) with the prospectus cotitaingd in the exchinge offer registration statement relating o such
exchange notes.

Under the registeation rights agreement. we are required 1 allow pacticipating broker-dealers and other Persons. if any. with similar prospectus
delivery requirements to usc the prospectus contained in the exchange offer registration staiement in‘connection with the resale of such exchange notes
for 180 days lellowing 1he effective date of such exchange nfl‘:-_rrcgi.\‘rrulinn'smtc;ilunl {or such shoner, period during Which participating hroker-dealers
are required by law to deliver such prospectus). '

A holder of old potes who wishes 1o exchange its old notes for exchange notes in die exchange n'ﬂ'\:r'\_\'ill be required to represent in the leter of
transmittal that any exchange notes to be received by it will be acquired in the ordinary course of its business and that, at the time of the commencement
of the exchange offer. it has no arrangement or understanding with any person 10 participate in the disiribution {within the meaning of the Securities
Act) of the exchunge notes and that it is oot an "affilinte™ of us or our gusrantors, as defined in Rule 403 of the Securities Act, ar, ifitis an affiliate. i
it will comply with the registration and prospectus delivery requirements of the Securitics Act to the e:g'te_nt applicable,

Each broker-Uealer that ceceives exchange notes for its own siccount in exchange for old notes, where such old notes were acquired by such
broker-dealer as a result of marker-making aciivities or
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other trading sctivities, must scknowledge that it will defiver a prospectus in conmection with any resale of such exchange notes. See "Plon of
Distribution.”

In ceriain inslances, we may be required (o file a shelf registration slatement refating 1o resales ol ‘-notcfm In such case. we will use all commercially
reasonable efforts to cuuse the Commission to declare effective o shelf registrution siatement with réspect 10 the resale of the notes within the time
periods specificd in the registration nights agreement. See "Description of Notes—Registeation Rights: Special Ioterest.”

We may be required o pay liquidnted damages in the form of additional interest on the Entitled Securities (25 defined below).if:

we fail 10 file the required registration statemeni on lime;
the registration siatement is not declared effective by the Comimission on time;

we do not complete the offer 10 exchange the old notes for the exchange notes within 30 days afler the date the regisiration statcmen
becomes effective; or ’

if applicable, the shelf ar exchange offer registration statement is decldred effective but ceases to be effective during specified periods of
time in connection with certain resales of the Entitled Securities.

If a repistration default described above occurs, the antual interest rate on the Entitled Secucities will increase initialty by 0.25% for.the first 90-day
period immediately following the occurrence of such registration default. The annual interest rite on the !.inliilcd Securities will increase by an additional
0.25% for each subsequent H)-day period during which the regisiration defauh continues;up 10 2 maximum additional interest rmie of 1.0% per year
over the interest rate shown on the cover of the offering circu]:;r‘disuihutcd in connection with the private placement offering of the old notes. If we
correct the registration defauly, the accruat of such special interest will cease. and'the inierest rate on the f;millcd Securitics will revert to the  original
level, i we mmust pay liguidsed damhge::__ we will pay thern b cash o the same-dmes that we make oihér inercst paymems on the notes umil we correct
the registration default. See "Description of Notes—Regisiration Rights; Special Imerest.” ‘

Resale of Exchanpe Notes

Based on interpretations of the Commission staff set forth in no-action'lettcrs issned to unrelated third parties. we  belicve that exchange notes
issued under the exchange offer in exchange for old notes may be offered for resale, resold and otherwise transferred by any exchange note halder
withoul compliance with the regisiration and prospectus delivery provisions of the Securities Act if:

such holder is not an "affiliate” of us or our guzrantors within thé meaning of Rule 405 ender the Securities Act;

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

the holder does not intend to participate in the distribution of such exchange noes.

Any hotder who tenders in the exchange offer with the intention of paiticipating in any rmanner in a distribution of the exchange notes cannot rely
on the position of the siaff of the Commiission set forth in Exxon Capital Holdings Corporation or similar interpretive letters and musi comply with the
registration and prospectus delivery requirements of the Securities Act in connection with a secondary resale transaction.

If, as stated above, a holder cannot rely on the position of the staif of the Commission set forth in Exxon Capital Holdings Corporation or similar
interpretive letters, any effective registration statement

i
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used in connection with a secondary resale ransavtion must contain the selling security holder information required by liem 507 of Regutation 5-K
under the Securitics Act. i

This prospectus may be used for an offer to resell. for the resale or for other retransfer of exchange m’nes only as specifically set forth in this
proépecius. With regard o broker-dealers. only broker-dealess that sequired the old notes as result of :mark:cl-making aclivities or other trading activites
may participate in the exchange offer. Each broker-dealer that necejves exchange, notes {or its own nccoum"i_'n exchange for clipible notes, where such
eligible notes were acqpiired by such braker-dealer as a result of market-making activities ot other trading activities. wust acknowledge that it will deliver
a prospectus in connection with zny resale of the exchange notes, Please read “Plan of Distribution” for rﬁt:)rc detmls regarding the transfer of exchange
notes.

Terms of the Exchange Offer

Upon the terms and subject io the conditions set forth in this prospectus and in-the letter of lxpnsnﬁllzlll.'we will accept for exchange any old notes
properly tendered and not withdrawn prior 1o the expiration time. Old notes méy only be.tendered in denominations of. $2.000 and integral multiples of
$1.000 in excess of $2.000: provided, that the untendered portion of any old noie mist be in 2 minimum denomination of $2.000: We will issue $2.000
principal amount or an integral multipie of $1,000 of exchange notes in exchange for o-corresponding principal amount of old notes surrendered in the
exchange offer. In exchange for each old ote surrendered in the exchange offer, we will issie exchange notes with a like principalamount.

The form and terms of the exchange potes will be substantially identical o thie fonm and terms of the 6ld notes, except that the exchanpe notes will

be registered under the Secusities Act,
not bear Jegends restricting their transfer and

aol provide for any additional interest upon our failure to fulfill owr obligations undér the regisiration vights agreement to Rle and cause
to be effective a registration statement,

The exchange notes will evidence the same debt as the old notes. The exchange notes will be issued under and entitled to the benetits of the same
indenture thai authiorized the issuance of the old notes. Consequently, both series will be treated as a sin:glc class of debt securities under that indenture..

The exchanpe offer is not conditivned upon any minimum aggregate principal armount of exchange notes being tendered for exchange.

As of the date.of this prospectus. $300.000.000 aggregate principal amcunt of the old notes is outstanding. This prospectus and the letter of
trmsmiitial are being sent o all registered holders of old notes. There will Be no fixed record date for determining registered holders of old notes entitled
Lo participate in the exchange offer.

We intend to conduet the exchange offer in accordance with the provisions of the registration rights agreement, the applicable requirements of the
Securities Act and the Exchange Act and the rules and regulations of the Commission. Old notes that are not 1endered for exchange in the exchange

) .
offcr will cemain outstanding and continue to accrue inlerest und will be entitled to the rights and benefits such holders have under the indenture relating
to the old notes.

We will be decmed to have accepted for exchange properly teadeyed old notes when we have given oral or written notice of the acceptance 1o the
exchange agent. The exchange agent will actas agent for the tendering holders for the purposes of-rccs:iving'lhe exchange notes from us and delivering
exchunge notes to such holders. Subject 1o the terms of the exchange offer and the registration rights agreement. we expressiy reserve the right to amend
or termiinate the exchange offer. and not to accepl for

iJ
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exchange any old notes not previously accepted for exchange. vpon the occurrence of any of the ¢ohditions specified below under the caption
—Condiiions to the Exchange Offer.” '

Holders who tender old notes in the eachange offer will pot be required to pdy brokétage cbmmissi.o:}s or fees or, subject to the instructions in the
letter of transmitlal, transfer laxes with respect to the exchange of old notes. We will pay-all charges and expenses, other than those transfer taxes
described below. in connection with the exchange offer. It is important that you read the section labeled "*—Fees and Expenses” below for more details
regarding fees and expenses incureed in the exchange offer.

Expiration Time; Extensions; Amendments .

The exchange offer will expire at 5:00 p.m., New York City tme, on August:26,°2011, uniess, in our sole discretion, weexlend it

Tn order to extend the exchange offer, we will notify the exchange agent orally.or in writing of any éxtension. We will fotify in writing or by
public announcement the registered holders of 0ld notes of the extension no later than 9:00 am.. New Yark City time. on the business day after the
previously scheduled expiration time.

We expressly reserve the right. in our sole discretion:

Lo delay accepling for exchange any old notes due to an extension of the exchange offer:

10 extend the exchange offer or 10 terminate the exchanye offer and 10 refuse to accept old notes not previously accepted if any of the
coaditions set forth below under "—Conditions to the Exchange Offer” have not been satisfied by piving oral or written nolice of such
eXiension or lermination to the exchange agent; or

subject to the terms of the registration rights agreement. to aménd the terms of the exchange offer in any manner.

Any such delay in acceptance, ealension, termination or amendment will.be followed as promptly as praclicable by oral or wrilten notice or pubiic
- 9 4 . . t . . . .
announcement thereof to the registered holders of old notes. IT we amend the exchange offer in @ manner that-we determine 10 constille. & material
change, we will promptly disclose such amendinent in a manner reasonably: caleulated 10'inform the holders of old notes of such amendment.

Without limiting the manncr ia which we iy choose 1o make public snnouncemenis of any delty, in acceplance, extension, terminution or
amendment of the exchange offer, we shall have no obligation to publih, advertise or otherwise communicate any such public announcement other than
by issuing a timely press release to a financial news service. If we make any material change to this exchange offer, we will disclose this change by
means of a post-etfective amendment to the registration statement that includes this prospectus and will distribute an amended or supplemented
prospecius 1o each registered holder of old notes. In addition, we will exicnd this exchange offer for :1‘h additional five io ten business duys as required
by the Exchange Act, depending on the significance of the amendment; if the exchange offer would otherwise expire during that period. We will
promptly notify the exchange agent by oral notice. prompily confirmed in writing, or writien notice of any'delay in ncceptance. extension, termination or
amendment of this exchange offer.

Conditions 10 the Exchange Offer

Notwithstanding any other terms of the exchange offer. we will ol be required 10 accept for exchange. or exchange any exchange notestor., any
old notes. and we may terminate the exchange offer '
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as provfded in this prospectus before accepting any old notes for exchange, if we determine in pur sole discretion:
the exchange offer would violate applicable law or any applicable interpretation of the statf of the Cominission: or

* any action or proceeding has been instinted ‘or threatened in-any court or by any governmental agency with respect 10 the exchange ofter.

|n addition. wé will not be.obligated to accept for exchange the old :{olcs of any holder that has not made the representations described in the letier
of transriual and under "—Purpose andffect of the Exchange Qftér,""—Procedures for Tendering the Old Notes” and "Plan of Distribution,” and
such other representations as may be reasonably necessary under applicable- Commission reles. regulations or interpretations to make available w it an
appropriate form for registration of the exchange notes under the Securitics-Act. .

We expressly reserve the right. at any time or a1 various times. to extend the perod of time during wlhich the exchange offer is open. Consequently.
we may delay acceptance of any old notes by giving oral ér written notice of sich extension to the registered holders of the old notes. During any such -
extensions, all old notes previous]y tendered will remain subject 1o the exchange offer, and we may-accept-them for exchange unless they have been
previously withdrawn, We will relurn any old notes that we do not:accept for exchange for any reason without expense 10 their tendering hoider
promptly after the expiration or temination of the exchange offer.

We expressly reserve the righl to amend or terminate the exchange offer. and to reject for.exchanpe any old notes not previously accepted for
exchange, upon the occurrence of any of the conditions of the exchange offer specified above. We will give oral or written nolice or public
annonacement of any extension, amendment, non-acceptance or termination Lo the registered holders of the old notes as prorptly as practicable. tn the
case of any extension. such notice will be issued no later than 9:00 a:m.. New York City time. on the business day after the previously scheduled
expiralion ime.

These conditions are for our sole benefit, and we may assert them regardless of the circumstances that may give rise to them or waive them in
whaole or in part at any o at various times in our sole discretion: provided that uny waiver of a condition of tender will apply to all old notes and not
only 1o particular old notes. 1f we fail'at any time o exercise any of the foregoing rights, that failure will not constitute a waiver of such right, Each such
right will be deemed an ongoing dght that we may assert 2l any time or al variots Limes.

In addition, we will not accept for exchange any old notes tendered, and will not issue exchange notes in exchange for any such old notes, if at
such time any stop order will be threatened or in effect with respect fo the registration statement of which this prospectus constitutes a part or the
qualification of the indenturé under the Trust Indénture Act of 1939

Procedures for Teadering the Old Notes

Only a holder of oid notes may tender such old noies in the exchange offer. To iender in the exchange offer. a holder musi:

complete, sign and date the letter of ransmiital, or a facsimile of the letier of trunsmital; have the signalure on the letter of trapsmittal
guaranteed if the letter of transmiual so requires; and mail or deliver such letter of wansmittal or facsimile 10 the exchange ageat prior 10
the expiration time;

compty with DTC's Automated Tender Offer Pengram procedures described below: or
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comply with the guaranieed delivery procedures described below.
In addition, either:

the exchange agent must receive old potes along with.the letter of transinittal;

the exchange agent must receive. prior to the expiration time, a timely confirmation of book-eniry transfer of such old notesinto the
exchange agent’s account at-DTC according o th procedures for-hook-eniry ransfer. described below or 3 properly trafsmiuéd agent's
- IMEesSage: oF

the exchange agent must receive, prior (o the expiration time, the.notice of guaranieed delivery.

“To be tendered effectively, the exchange agent must receive any jihysical delivery of the legr of transmitial anid other required documehts at the

address séi forth below under "—Exchange Agent" prior o the eXpiralion time.

The tender by a hoider that is nat withdrawn prior to the expiration time will constitute an agreemént bétwéen such halder dnd us in accordince
-with the terms and subject 1o the conditions set forth in this prospectus and in‘the letter of ransmitial.

The.method of delivery of old aoles, the leller of transuhittal and all oﬂfcr"req;iired dociunients (o the exchange agent is at the holdér's election and
risk. Rather than mail these items, we recormumend that-holders use an overnight or hnndwdclivery service, In all Eascs, holders sflm_lld allow sufficient
time to assure delivery to the exchange agent before the expirdtion time. Holders. should not send us the letter of transmiiual or old notes: Holders may

-request their respective brokers, dealers. commercial banks, wust companies or other nominees 1o effect theabove transactions for them.

We will determinc in our sole discretion all questions as o the validity: form; c]§gibiii1"y (inciud"ing time of receipt) and accepiance of wendered old
notes and withdrawal of tendered old notes. Our determination will be final and binding. We reserve I.h(': absolute djghito reject any old notes not
properly: tendered or any old notes. the acceptance of which would, in the opinion of our counsel. be unlawful. We also reserve the right io waive any
defects. irrcgularities or conditions of tender as to particular old notes; pmv’i‘ded'ihmﬁany waiver of a coridition of render-will apply to ail old notes and
not only 1o particular old notes. Qur interpretation of the terms and conditions of the exthange offer (inchuding the instructions in the lever of
transmittal) will be final and binding on all parties. Unless waived, any défects or iregularities in connéction - with tenders of old noles must be cured
within such time as we shall determine. However. all conditions must be satisfied or waived prior 1o the expiration of the exchange offer (25 extended. if
Elpplicablc). Although we intend 1o notify holders of defects or irregularities with respect to tenders of old ‘notes. neither we, the exchange agent nor any
other person will incur any hability for failure to give such notification. Tenders of old notes will rot be deemed made umtil such defects or imegularities
‘have been cured or waived. Any old notes received by the exchange agent that are not properly tendered and 2s to which the defects or irrcgularities
hove not been cured or waived. will be retured by the exchange a_gmil'iwili_mm €051 10 the tendering ht;'older. unless otherwise provided in the Jetier of
transmittal, promptly following the expiration of the exchange offer.

|
In all cases. we will issue exchange notes for old notes that we have accepied for exchange under the exchange offer only after the exchange agent
timely receives:

old notes or a timely book-entry confirmation of such old notes into the exchange agent's account a2t DTC: and

. ‘

properly completed and duly executed leuer of transinittal and alf other required documents. a properly transmited agent's message or
properly compieied notice of guaranteed delivery and all other required documents:
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By signing the letier of transmittal, ezch tendering holder of the old notes represents, amoeng other things, that:

() any exchange notes thai the holder receives will be acquired in the ardinary course of.its business:

) ihe holder has no arrangement or understanding with any person or catity to participate in the distribution of the exchange notes:

G} if the holder is o broker-deaier that will receive exchange notes for its own account in‘exchange for old notes that were acquired as a
result of market-making activities, that 31 will deliver a prospectus, as reguired by law, in connection with any resale of such exchange

notes; and

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

ADy beneficial owner whose old notes are regjstered in the name of a broker; dealer; commeréial bank trust company or other nominee and who
wishes 1o tender should contact the registered holder promptly and instruct it 1endér on the owners’ behulf. If such beneficial owner wishes to wender
on'its own behalf, it must, prior to completing and executing the letter.of transmittal and delivéring.its oldjnmcﬁ, cither make appropriate afrangements 1o
register. ownership of the old notes in such owner's name or oblain a propetly completed bond power from the registered holder of old notes. The
wapsier of registered ownership may Like considerable time and may not be comp]cleﬁ prior (¢ the expim'lion time.

Signamres on a letier of transmittal or a nolice of withdrawal described below must be'guaranteed by a-member firm of a registered national
secunties exchange or of the Financia] [ndustry Regulatory Authority. a commercial bank or trust company having an office or correspondent in the
United States or another "cligible guarantor institution™ within the meaning of Rule 17Ad-135 under the Exch;l'ng__:: Act, noless the old notes tendered
pursuani thereto are tendered by a registered holder who has nat complmed;h’e*box entitled "Special lssuznce Insuuctions” or "Special Delivery
instrections” on the letter of wransmitial or for the account of an eligible pudrantor institution,

If the lener of transmittal is signed by a person other than the registered holder of any old notes listed on the old notes, such old notes musi be
endorsed or accompanied by.a properly completed bond power. The bond power miust be sipgned by_lh_e:rcgislcrcd holder as the registered holder's name
appears on the old notes end an eligible guarantor institution must guaramee the signature on the bond power.

If the lenter of transminal or any old notes or bond powers are signed by trustees. executors. administrators, guardians, attorneys-in-fact, officers of
corperations or others acting in a fiduciary or representalive capacity. such persons should so indicate when sigiing. Unless waived by us, they should
also submil evidence satsfactory to us of their authority Lo deliver the letier of transmit,

The exchange agent and DTC have confirmed that any financial institution that is a participanit in D'IC's system may use DTC's Automated Tender
Offer Program 10 tender. Participants in the program may. instead of physicatly completing and signing the letter of wansmiual and delivering it to the
exchange agent, transmis their acceptance of the exchange offer electronically, They may doso by cau:;fing PTC 1o transfer the old notes 1o the exchange
-agent in accordance with its procedures for transfer. DTC will then send an agent's message to the cxcjmnge agent The term "agent’s message” mieans a
message transmitted by D'IC. received by the exchange agent and formiing part of the book-entry confirmation to the effect thai: (1) DTC has received
an express icknowledgement from a panticipant in its Antomated Tender Offer Program'that is tendering old notes that are the subject of such book-
entry confirmation; {2) such participan has veceived and agrees 1o be bovnd by the terms of
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this prospectus and Lhe letier of transmittal (or in the case of an agent's message relating'lo puaranteéd delivery, that the participant-has received and
agrees Lo be bound by the applicable notice of guaranteed delivery); and (3) the agreement miay he enl’omcdfagainsl such participant.

Each broker-dealer that receives exchange notes for 1S own account in exchange for old fotes, where sich old notes were acquired by such
broker-dealer as a result of market-making activities or other trading actvilies. imst acknowledge that it will deliver a prospectus in connection with any
resale of such Exchange Securities. See "Plan of Distribution.”

Book-Entry Transler

The exchange agent will make a request to establish an acconnt with respect to the old notes at D'l'C_-}'nr purposes of the exchange offer promptly
afier the date of this prospectus. and any financial institution participating in DTC's.system may make book-entry delivery of old notes by causing DTC
to transfer siich old notes into the exchange ageni's account st DTC in accordance with DT_Cs“proccdurc.?’ for transfer. Holders of old noles who are
unable 1o deliver confirmation of the book-entry tender of their old notes inio the exchange agent's:account at DTC or all other documents required by

the letter of transmittal to the exchange agent prior 1o the expiration time must tender their.old notes acconling to the guaranteed defivery procedures
described below. '

Guaranieed Delivery Procedures

If you wish to tender your old notes and:

vour ¢ld notes are not immediately available:
you are unable to deliver on time your old notes ar any other document that you-arc required 1o deliver 1o the exchange agent; or

you cannoi complete the procedures for delivery by book-entry transfer on time;

you may tender your old notes according (o the guaranteed delivery procedures described in the letier of transmittal. Those procedures require that:

teader must be made by or through an eligible institution and a notice of guaranteed delivery must be signed by the holder:

prinr o the expiration fime. the exchange agent must receive from-Lhe holder and the cfi;gih]e institution a properly completed and
executed notice of puaranteed delivery by mail or hand delivery setting forth the name :fnd address of the holder. the certificate number or
numbers of the tendered old notes and the principal 2amount of leddered old notes: and *

+

properly completed and executed documenis required by the letterof transmittal and the 1endered old notes in proper form for transfer or
confirmation of a book-cntry transfer of such old notes into the exchange apent's account at DTC must be received by the exchange agent
within threc business days afier the expiration time of the exchange offer.

Auny holder who wishes to tender old notes pursuant to the guaranteed delivery procedures must ensure that the exchange agent receives the notice
of guaranteed delivery and letter of ransmittal refating 10 such old notes before the expiration time,

Withdrawal of Tenders

Except as otherwise provided in this prospectus. holders of old notes may withdraw their tenders a1 any tiine prior 1o the expiration of the exchange
offer. For a withdrawal 1o be effective. the exchange agent must receive a written notice (which may be by telegram, telex. facsimile wansmission or
letier) of withdrawal at one of the addresses set forth below under "—Exchange Agent”. or the holder must comply with the appropriate procedure of
DTC's Automated Tender Oifer Program system.
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Any such notice of withdrawal must specify the name of the person who tendered the old notes to be \\'i;hdxﬁ\\'n, identify the old notes 1o be
withdrawn (including the principal amount of such old notes and; if applicable. the registration numbers anq‘ totz} principal amount of such old notes)
and: where certificates for old notes have been transmitted, specify the name.in whfc:h stich old nofeswere registered if different from that of the
withdrawing holder. Any such notice of withdrawal must alsa be signed by-fht: person having tendered the old noles to'be withdrotn in the snme
manner as the original signatare on the lester of transmittal by which these old notes were tendered, includling any, required signature guarantecs, or be
sceompanicd by documems of iransfer sufficient to pennit the trusice for the old notes 1o mgisier;.lhc_imlmxfer of these notes inlo the name of the person
having made the original iender and withdrawing the tender and. if applicable: because the old notes have been tendered through the book-entry

‘pracedure, specify the name 2nd number of the participant’s account at DTC to be credited if different than that- of the person having tendered the old

notes 1o be withdrawn.

If certificates for old notes have been delivered or otherwise idemified 10 the éxchange agent, then: prior 1 the release of such certificates, the
withdrawing holder must also submit the serial numbers of the particular certificates to be withdrawn-anda signed notice of withdrawal with signatures
guaranteed by an eligible guarmntor institution unfess such holder is zn eligible guaranlo'r‘inf.stiiul‘ion.

If 0ld notes have been tendered pursuant 1o the procedure for book-entry transfer described above, any notice of withdrawal must specify the name
and number of the account 2t DTC o be credited with the withdrawn old uptés and otherwise comply wi{h the procedures of such facility. We ‘'will
determine all questions as 1o the validity. form and eligibility (including time of receipt) of such notices. and our delermination shalt-be final and binding
on o]l parties. We will deem any old noles 3o withdrawn not to have been validly tendered for exchange for purposes of the exchange offer. Any old
notes Lthat have been tendered for exchange but that are not exchanged for any reason will be returned io their holder without cost to the holder (or. in the
case of ald netes tendered by book-entry wransfer into the exchange agent's ageount of DTC according to the procedures descrbed above, such old notes
will be credited to an account maintained with DTC for old notes) promply after withdrawal. rejection of tender or termination of the exchange offer.
Properly withdrawn uld noles may be retendered by following one of the procedures described under "—Procedures (o Tendering the O1d Notes™
above at any time prior to the eapiration time.

Acceptance of Old Notes for Exchange and Delivery of Exchange Notes

Your tender of old notes will constinnie an agreement between you and us governed by the terms and conditdons provided in this prospectus and in
the reluted letter of transmiftal,

By tendering old notes pursuant to the exchange offer, you will represent.to.us that, among other things:

you are not our "affiliate” or an "affiliate” of anv guarantor.of the-nates within the meaning of Rule 405 under the Securitics Act;
you do not have an armangement or understanding with ahy person or eniity 1o participate in a distribution of the exchange notes; and

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

We will be decmed to have received vour tender as of the date when your duly sigaed letter of transmirtal accompanied by your old notes tendered
or a timely confirmation of 2 book-entry wansfer of these notes into the exchange agent's account at DUC with an agent's message is received by the
exchange agent.
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All questions as to the validity. form, eligibility. inchuding time of receipt, scceptance and withdrawal 0f tenders will be determined by us in our
sole discretion. Our determination will be final and binding. ‘

We rescrve the absolute right to reject any and all old notes not properly tendered or any ‘old hotes that, if sccepied, would, in our judgment or our
counsel's judpment, be unlawful. We also reserve the absolute right to waive any conditions of this exchange offer or irregularities or defects in tender
as to particular old notes; provided that any waiver of a condition of ender will apply 10 _aﬁ old notes and xim only to particukar old notes. Our
interpretation of the terms and conditions of this exchange offer, including the instructions it the letter of ransmiual. will be finul and binding on all
partics. Linless waived, any defects or irregularities in connection with tenders of old notes must'be cured \lvithin such time as we shall determine.
lowever, all-conditions must be satisfied or waived prior to the expiration of the exchange offer (25 extended. if applicable). We, the guarantars, the
exchange agent or any other person wilt be under no duty to give notification of defects or irregularities-with respect to tenders of old notes, We, the
guarantors, the exchange agent or any other person will incur no liability for.any failure to give notification of these defects or imegalarities. Ténders of
old notes will ot be deémed to have been made until such irregularities have been cured or waived: The exchange agent will return without cost to their

~holders any old notes that are not properly tendered and as to which the defects or irregularities have not been cured or waived promptly following the

eapiration 1ime.

It all the conditions to the exchange offer are satisfied or waived on the expiration time, we will accepi all old notes properly tendered and will
issue.the exchange notes promptly thereafter. Please refer to the section of-this prospectus entitled " Conditions to the Exchange Offer”.above. For
purposes of this exchange offer, old notes will be deemed to have been accepted as validly tendered for g&xchange when. as and if we give oral or written
notice of acceptance w the exchange agent.

If any tendered old notes are not accepted for any reason provided by the tefins and conditions of this exchange offer or if old notes are submited
for a greater principal amount than the holder desires to exchange. the unaccepied or non-exchanged old notes will be reterned without cxpense to the
tendering holder or. in the case of old notes 1endered by book-enuy'u:armfer procedures described above, will be credited 10 an account maintained with
the book-entry transfer facility. promptly after.wilhdrawal. rejection of temdler or.the expiration or termination of the exchange offer.

By tendering inte this exchange offer, you will ireevocably appoint our designees a8 your awomey-in-fact and prozy with full power of substilution
and resubstitution to the full extent of your dghis on the old ndtes tendered. subject 1o the indentre. This proxy will be considered coupled with an,
interestin the lendered oid notes. This appointment will be effective only when and to the extem that we accept your old notes in this exchange offer. All
prior proxies on these old notes will then be revoked, and you will not be éntitled to give any subsequent pro;iy. Aany proxy that you may give
subsequently will not be decined effective. ’

Exchange Agent

U.S. Bank National Association has been appointed as exchange agent for the exchange offer. You should direct questions and requests for
assistance or requests for additional copies of this prospectus. the letter of transmittal orithe notice of guaranteed delivery to the exchange agent
addressed as iollows:

By Facsimile Transmission
(for eligible institutions only):
(6513 495-8158
Attn: Specialized Finantce

\]
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Tor Confirm by Telephone:
{300) 934-6802

By Overnighi Courier, Registered/ Centified Mail and by Hand:
11.5. Bank National Association
Corporate Trust Services
60 Livingston Avenue:
St. Paul, Minpesota 55107
Attn: Speciallized Finance
Iste of Capri Casines, 1ne.
7.7150% Senior Notes due 20019

Delivery to an address other than as sel forth above or transmission via Tacsimile other than'as set forth above daes not constilute a
valid delivery to the exchange agent.

Fees and Expenses

We will bear the expenses of soliciting tenders. The principal solicitation is being inade by mail: however, we may make additional solicitations by
telegraph. telephone or in person by our officers and regular employces and those of our affiliates,

We have not retained any dealer-manager in connection with the exchange offer and will riot make any payménm to broker-dealers or others
soliciting acceptances of the exchange offer. We will. bowever. pay.the exchange ugent reasonable and customary fees for its services and réimburse it
for s related reasonable cut-of-pocket expenses. We will abso pay brokerage houses and other custodians, hominees and fiduciagies their reasonable
out-of-pocket expenses for forwarding copies of the prospectus, letters of transmittal and-related documents to the beneficial owners of the old notes
and for handling or forwarding tenders for exchange w their customers,

Our expenses in connection with the exchange offer include Commission registration fees, fees and expenscs of the exchange agent and trustee.
accounting and legal fees. printing costs. transfer taxes und reloted fecs and expenses.

Transfer Taxes

We will pay all transfer taxes, if any, applicable to the exchange of old notes vnder the exchaage offer. The tendering holder. however, will be
required 10 pay any transter laxes (whether imposed on the registered holder or any other person) if;

!
certificates representing old notes for principal amounts not tendered or secepted for exchange are w be delivered to. or are o be issued
in the.name of, any person other than the regisiercd holder of old notes lendered;

tendered old notes are regisiéred in the name of any persan other than the person signing the letter of transimittal: or

- transfer tax is imposed for any reason other than the exchange of old notes under the exchange offer.

If satisfactory evidence of paymer of such taxes is not submitted with the letter of transmittal. lhe amoum of such transfer taxes will be billed to
that tendering holder. '
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Consequences of Failure to Exchange

- Holders of old notes who do not exchange their old notes foi exchange notes under the exchange uffur will remain subject to the restrictions on
transfer of such old notes as set forth in the legend printed on the old notes as a consequence of the i ﬁsuance of the old notes pursuant {o the excmpnons
from. or in transactions not subject 10, the registration requirements of the Securities Act and applicable qmte securities Jaws and otherwise as sét forth in
the offering circular distributed in connection with the private placement offering of the old noics. !

In general. you may not offer or sell the old notes unless they are registered under the Securities Act or if the offer or sale is exempt from
registration under the Securities Act and applicable stale securities laws. Except as required by the registration righis agreement related w the old notes,
we do not intend to register resales of the old notes under the Securities Act. Based ‘on'interpretations of the Conunission staff, exchange notes issued
pursuant to the exchange offer may be offercd for resale, resold or otherwise transferred by their holders ('olher-Lhan ariy such holder that is our or a
guarantor’s "affiliate” within the meaning of Rule 405 under the Securities Act) without compliance with the registration and prospectus defivery
provisions of the Securities Act; provided that the holders acquired the exchange notes in the ordinary course of the holders’ business and the holders
have no arrangement or understanding with respect to the distribution of the exchange noles to be acquired in the exchange offer. Any holkder who
tenders in the exchange offer for the purpose of participaling in a distabuion of the exchange notes could not-rely on the applicable inlerpretations of the
Cominission and must cnmply with the registration and prospectus delivery reqiirerfients ul'lhe Scz.unues Act in connection with a secondary resale
transaction.

We do nol currently anticipate that we will register under the Securities Act any old notes that remain outsianding alter completion of the exchange
offer.

Accounling Trealment
'
We wilt record the exchange notes in onr accounting records at the same caitving value as the old notes. as reflected:in our accounting records on
the date of exchange. Accordingly, we will not recognize any gain or loss for accounting purposes in connection with the exchange offer. We will
amortize the costs of the exchange offer and the unamortized expenses relited to the issuance of the exchange notes over the lerm of the exchange notes.

Other

'
]

Participation o the exchange offer is voluntary, and you should earefully consider whether to accepr. You are urged to consult your financial and
- - . - . - '
tax advisors tn maKing your owu decision on what action to take.

'

'
We may in the future seek to acquire untendercd old notes in the open market or privately negotiaied transactions. through subsequent exchange

- ‘ - o - '
offers or otherwise. We have no present plans o acquire any old notes that are not tendered in the exchange offer or 10 file a registration statement to

. i
permiit ressles of any untendered old notes. . i
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DESCRIPTION OF NOTES

You can find the definjtions of certain lerms used in this description unider-the subheading "Certain Definitions.” In this descripiion. "the

Company,” "we.” "us” and “our” refer only to Isle of Capti Casinos, Inc. and ot to any of its Subsidiaries.

The Company issued the old notes and will issue the exchange noles under an ladenture., dated as of March 7. 201 1, among itself, the Guarantors
and U.S. Bank Nutional Association. as trusiee. The terms of the exchange notes will include tose stated in the Indenture and those made past of the

Indenture by reference (o the Trust Indenture Act of 1939, as amended (the-"Trust Indenture Act*).
1

O March 7. 2011, we issued $300,000,000 aggrepate principal amount of old notes under’ the Indenture. The terms of the exchange votes will be
identicat in all material respects 1o the old notes, except the exchange notes will niot contain transfer restrictions, and holders of exchange notes will.no
longer have any registration rights or any other rights under the registeation rights agreement. The trusice ;will authenticate and deliver exchange notes
for original issee only in exchange for a like principal amount of old notes.

Used in this “Description of Notes,” except as the contexi oiherwise requires, the 1emm "Notes"'me:‘ms all 7.750% Senior Notes due 2019 issued
by the Company pursuant to the ludenture (including the exchange notes offéred for exchange hereby. the 5300.000.000 of old notes and any additional
notes that the Company may issee from time to time under the Indenture).

The following description is a suminzry of the material provisions of the tndenture and the Registration Rights Agreement. It does not restate those
agreements in their entirety. We urge you to read the lndenture and the Registration Rights Agreciment, because they, and nol this description. define
your rights as Holders of the Notes. Copies of (he Indenture and the Registration Rights ‘Agreément are availahle as se1 forth helow under
—Additional Information.” Certain detined terms used in this description but not defined below under "—Ceriain Definitionkive the meanings
asstgned to them in the Indenture and the Registration Rights Agrecmém,

The registered Holder of a Nate will be weated s the owner of it for all purposes. Only registered Holders will have rights under the Indenture.
Briel Description of the Notes and the Note Guarantees
The Notes

The Notes:

wiill be penerat unsecured obligations of the Company:
will be pari passu in right of payment with all existing and future upsecured senior Indebtedness of the Company:
will be senjer in right of payment to all existing and futre Subordinated Indebiedness of the Company: and

will be fully and unconditionally guaranteed by the Guarantors,

However, the Notes will be effectively subordinated 10 all secured lndehtedness of the Company to the extent of the value of the assets securing such
Indehtedness, including Obligations under the Bank Credit Facility. which are secured by substantially all of the assets of the Company and the
Guarantors. See "Risk Faclors—Risks Related to the Old Notes and the Exchang®otes—The noles and the related guaraniees are efiectively
subordinated to our and our guaraniors senior secured indebtedness and the indebtedness of owr subsidiaries that do not guerantee the notes.”

X
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The Note Guarantees

The Notes will be guaranteed by each of the Company’s existing and. subjéct 10 any applicable restrictions thercon under any Gaming Laws or by
any Gaming Authority, future Significant Restricted Subsidiaties. which are injtially all of the Subsidiaries of the Company. excepi Uneestricted
Subsidiaries.

Each Guarantee of the Notes:

will be a genera] unsecured obligation of the Guarantor;

will be pari pussu in right of payment with all existing and future senjor idebtedriess of that Guarantor; and

i
* will be senior in-right of payment to all existing dnd future Subordinited Indebtedness of that Guarantor.
1
However, the Guarantecs will be effectively subordinated to all secured Indebtedness of each Guarantor 10 the ‘extent of the vaiue of the assets securing
such Indebtedness, inciuding Obiigations under the Bank Credit Facility. whih arc secured by sub‘stmn'ia']ly all of the assets of the Company and the
Guarantors. See "Risk Factors—Risks Related to the Old Notes and the ExchangMotes—The n'::le_s‘ami the related guaraniees are effectively

subardinated.to our and our guarantors’ senior secured indebiedness and the indébtedness of our subsidiaries that do not guarantee the notes.”

Not all of our Subsidiaries will guarantee the Notes. In the event of a hankruptey, liquidation or ruofganizalinn of any of these non-guaranor
Subsidiaries. the non-guaramtor Subsidiaries will pay the holders of their. debt and other obligationssincluding trade payables, before they will be able 1o
distribute any of their asseis 1o us. For the fiscal year ended April 24, 2011, our non-gudrantor Subsidiaries accounted for less than one percent of our
consolidated net revenues, and. as of such date, our non-guarantor Subsidiaries had total consolidated assets of $75.3 million and had 1otal consolidated
liabilities of $34.3 million outstanding. See note 21 to our consolidated fihancial statements in our Fonn: 10:K for the fiscal year ended April 24, 2011,
which is incorporated herein by reference. for more detail about the division of aur consolidated revenues-and asscls between our guarantor 2nd non-
guarantor Subsidiages. !

As of the date of the Indenture, all of our Subsidiaries will be Restricted Subsidiacies, cxeept for the Subsidiaries listed as Unrestricied
Subsidiaries in the definition thereof. Ilowever, under the circumstances described below uader the caption "—Certain Covenants—Designation of
Restricted and Unrestricied Subsidiaries.” we will be perinitted to designate certain of gur Subsidiaries as Urestricted Subsidiaries. In addition. our
Unrestricted Subsidiaries will not be subject 10 many of the restrictive covcnants in the Indenture. Our Unrestricied Subsidiaries. 2s well as Restricied
Subsidiaries that are not Significant Restricied Subsidiaries. will not guarantee the Notes.

Principal, Maturity and Interest -

The Company issued S300,006.000 in aggregate principal amount of old notes on March 7, 2011, Exchange notes in # like principal amaount will
be issued in exchange for all old nates properly tendered and not withdrawn in the exchange offer, The Company may issue additional Nates wnder the
Indenture from time to time after this offering. Any issuance of additional Notes'is suliject to all of the covenants in the indenture, including the

covenan! described helow under the caption "—Cerlaifovenants—Incurrence ol Indebtedness and lssyance of Preferred Stack.” The Notes and any
additional Nates subsequemly issued under the Indenture will be treated as a single class for all purposes under the Indenture, including, without
limitation. waivers, amendments, redemptions and offers to purchase. The Company will issue Nowes in denominations of $2.000 and integral muhipies

of 51,000 in excess of $2.000. The Notes will mature on March 15, 2019,
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Interest on the Notes will acerue at the rate of 7.750% per annum and will be payable semi-nnnually i arrears on March 15 and September 15,
comumencing on September 15, 2011. Intcrest on overdue principal and interest and Special Interest. if-any. ‘will accrue at a rate that is 1% higher than
the then-upplicable interest rate on the Notes, The Company will make each interest payment (o the Holders of.tecord on the immediately preceding
March 1 and September k.

Each exchange note will bear interest from March 7, 2011, The holders of old notes that are accepled for exchange will be deemed 10 have waived
the right to receive payment of accrved interesi on those old notes from March 7, 2011 to the date of issuance of the exchange notes. interest on the old
noles accepted for exchange will cease 1o acerue upon issuance of the exchange notes. Consequently, if \'6u exchange your old notes for exchange
notes, you will receive the same interest paymeni on September 15,2011 that.you would have received lt vou had notaccepted this exchange offer.
‘Tnterest will be computed on the basis of a 360-day year comprised of 1welve 3{)-day months.

Wlethads of Receiving Payments on the Notes

If 2 Holder of Notes has given wire transfer insinections to the Company. the'Company will pay all principal of, premiem on, if any,. interest and
Special Interest, if any. on that Holder's Notes in accordance with those instructions. Al other payments on the Notes will be nade at_Lhe office or
agency of the paying agent and registrar within the City and State of New Yoik unless the Company elects 1o make interest payments by check mailed
to the noteholdess at their addresses set forth in the register of Holders.

Paying Agent and Registrar for the Notes

‘The trustee will initially act as paying agent and registrar. The Company may change the paving agent or registrar without prior notice 10 the
olders of the Notes. and the Company or any of its Subsidiaries may ¢ as paying agent or regisirar.

Transfer and Exchange

A Holder may tronsfer or exchange Notes in accordance with the provisions of the Indenture. The regisirar and the trusiee may reguire 2 Holder,
among other things. to fumish appropriate endersements and transfer documents in connection with a yansfer of Notes. Holders will be required to pay
all taxes due on transfer. The Company will not be required to transfer or exchange any Note selected for redempuion. Also, the Company will not be
requiced (o transler or exchange any Note Tor a period of 15 days helore o selectionat Notes 10 be rededmed.

"Note Guarantees

‘The Notes will be fully and unconditionally guaranteed by each of the Compan;r?s cxisting and. subject to any applicable resirictions thereon under
any Gaming Laws or by any Gaming Autharity. future Significan Resiricted S;nbsidfaries. These Note Guarantees will be joint and several Obligations
of the Guarantors, The Obligations of ¢ach Guarantor under its Note Guarantee will be limited as neces;snry to prevertt that Note Guarantee from
constituting a frandutent conveyance under applicable Jaw. See "Risk Factors—RiskRelated 10 the Old Noles and the Exchange Notes—The
guarintees may be unenforceable due to froudulent conveyance statutes.”

A Guarantor may nat sell or otherwise dnpose of all er substantially all of i1s assets 1o, or consolidate with or merge with or into (whclher or pot
such Guaramor is the surviving Person). another Peison, other than the' Company ar another Guarantor, unless:
o immediately after giving effect 10 such wansaction, po Default or Event of Default exists: and
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2 cither:

(@ the Persan zcquiring the property in any such sale or disposition or the Persan formed by o surviving any such consolidation or merger
{if other than such Guarantor} unconditionally assumes all the Obligations of that Guarantor under its Note Guarantee, the Indenture and
the Registration Righis Agreement pursuant to a supplemental indenture satisfaciory to the truslee; or

() ihe Net Proceeds of such sate or uther disposition-are applicd in wccordance with the applicable provisions of the Indenture.
The Note Guarsntee of a Guarantor will be released:

8] in connection with any sale or other disposition of all or substantially all of the assets of that Guarantor. by way of merger. consolidation or
otherwise, {0 a Person that is not {either before or after giving ‘effect fo such trarisuction) the Com;ﬁ":iy' or a Restricted Subsidiary of the
Company. if the sale or other disposition is in compliance with the first paragraph of the covenant described below under the caption ~
—Repurchase at the Option of Holders—Asset Sales:”

() in connection with any sale or other disposition of Capital Stock of that Guarantor to a Person that is not (cither before or after giving effect to
such transaction) the' Company or a Restricted Subsidiary of the Company. if the sate or ather disposition is in compliance with the first
paragraph of the covenant described helow under the caption “Repurchase al the Option of Holders—Asset Sales:”™

3 il the Company designates any Restnicted Subsidiary that is a Guarantor to he an Unrestricted Subsidiary in accordance with the applicable
provisions of the Indenture;

4) if the Guarantor is no longer a Significant Resincted Subsidiary; or

3 upon legal defeasance, covenant defeasance or salisfaction and discharge of the Indenture as provided below wader the captions "—Lepal
Deleasance and Covenant Defeasance™ and "—Satistaction and Discharge.”

See "—Repurchase at the Oplion of Holders—Asset Sales” and "—Certain Covenants—Designation of Restricted and Unrestricted Subsidiaries.

Optional Redemption

At any time prior to March 15. 2014, the Company may on any one or more occasions redeem up to 35% of the agpregate principal. amount of
Notes issued under the Indenture, upen not less than 30 nor more than 60 days' notice: at a redemplion price equal 10 107.750% of the principal amount
of the Notes redeemed. plus acerued and unpaid interest and Special Interest. if any. to the date of redemption (subject to the rights of Holders of Notes
on ihe relévant record date 10 receive interest on the Televant interest paymen date). with the-net cash ;:!aroceeds of an Eqeny Offering by ihe Company;
provided that: ’ )

(1} aileast 65% of the aggregate principal amount of Notes originally issued under the Indenture (excluding Notes held by the Company and its
Subsidiaries) remains outsianding immediately afier the ocevtrence of such redemmiion; and
) the redemption occurs within 90 days of the date of the closing of such Equity Offering:

At any time prior to March 15, 2015, te Company may on any one or mose oceasions redeem ail or 2 pan of the Notes, wpon not less than 30 nor
more than 60 days’ notice. at a redemption price equal to 100% of the principal amount of the Notes redeemed. plus the Applicable Premium as of, and
accrued and unpaid interest and Special Interes if any. 10 the date of redemption. subject to the rights

36




Tablg of Contents

of Holders of Notes on the relevani record date 1o receive inierest due on the relevant interest payment date.
Except pursuant io the preceding paragraphs, the Notes will not be redeemable at the Company's option prior 1o March 15, 2015.

On or afler March 15, 2015, the Company may on any one or more occasions redeem all or a part nf'ithe Notes, upon not less than 30 nor more
than 60 days’ notice, at the redemption prices {expressed as percemages of principal amoumt) set forth below. plus acerued and unpaid interest and
Special [nterest. if any. on the Notes redeemed. 10 the spplicable date of :it:dcmjiljo:{. if redeemed during the twelve-month period beginning on
March 15 of the years indicated below. subject to the rights of Holders of Motes on the relevant record date 1o receive interest on the relevant interest
paymenl date: ’

Year Purccnm_gg____
BTG, ¥ e et v SR SR B L B 10308 5
2016 ‘ 101.935%
017 A therealter-. o Lo T Lo G A SR gff = 100.000%

Unless the Company defaults in the paysment of the redewmption price, interest will cease lo accrue on the Notes or portions thereof called for
redemption on the applicable redempuion date.

Mandatory Rédemption

.Except as described below under "—Gaming Redemption” and "—Repurchase at the Option of Holders.” the Companynist required to make
mandatory redemption or sinking fund payments with respect to the Notes.

Gaming Redemplion

Notwithstanding any other provision hereof, if any Gaming Authority requires that a Holder or Beneficial Owner of Notes must be licensed.
qualified or found suitable under any applicable Gaming Law and such Holder or Beneficial Owner (1) l‘fai]s to apply for a license, qualification or a
finding of suitability within 30 days after heing requited 1o do so {or such lesser period as required by the Gaming Authority) by the Gaming Authurity
or by the Compnny pursuant to an order of the Gaming Autharity, or (2)f such Holder or such Beneficial Owner is not so licensed. qualified.or found
suitzble. the Company will have the right. 2l its oplion:

) 10 require such Helder or Beneficial Owner to dispose of such Holder's or Bepeficial Owner's Notes within 30 days of receipt of such notice or
such finding by the applicable Goming Aushority or such earlier date as inay be ordered by such Gaming Authority: or

&y to redeesy the Notes of such Holder or Beneficial Owner at a redemption price equal to the lesser of:

() the principal amount thereof, and

&) the price a1 which such Holder or Beneficial Owner acquired the new Notes,

together with. in either case, accrued and unpaid interest, if any. 1o the earlier of the daie of redempiion or the date of the finding of unstitability. if any,
by such Gaming Authority, which may be less than 30 days following the notice of redemption. if so ordered by such Gaming Authority.

The Company shall notify the trustée in writing of any such redemption as soon as practicable, The Holder or Beneficial Owner of Notes applying
for a license, qualification or a finding of suitability is obligaied 10 pay all costs of the licensure or wvestigation for such qualification or finding of
suitability.
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‘Repurchase at the Option of Holders
Change of Control

If a Change of Control occurs, each Holder of Notes will have the right to require the Company to repirchase all or any part (cqual to $2,000 of an
integral multtiple of $1.000 in excess thereof) of that Holder's Nétes pursuant to a'Change of Cantrol Offer’on the-terms set forth in the Indenture. 1n the
Change of Control Offer, the Company will offer a Change of Control Payment'in cash equal © 101 nfihu ageregate principal amount of Noies
repurchased, plus accrued and unpaid interest and Special Inercst, if any, on.the Notes. repurchased to the date of purchase, subject to'the rights of
"Holders of Notes an the relevant record date to receive interest due on the relevant ifterest payment dnle.'\;Niihin 30 days following any Change of
Control. the Company will mail 2.notice 1o each Holder describing the transaction or ransactions that constitute the Change of Control 2nd offering 1o
repurchase Notes on the Change of Control Payment Date specificd in'the notice, which date will be no edrlier than 30 days and no Jater than 60 days
[rom the date such notice is mailed, pursuant to the procedures réquired by the indemure and described in'such notice. The Company wiil comply with
the reguirements of Rule 14e-1 under the Exchange Act and any, other securities laws and regulations thefeunckr‘ to the extent those laws and regulations.
are applicable’in connection with the repurchase of the Notes as a result of a Change of Control. To the extent that the provisions of any securities laws
or re;gu]aﬁons conflict with the provisions of the Indenture relting 1o a Change of Control Qffer, the Company will comply with the applicable
securities laws and regulations and will not be deemed to have bredched its obligations uiler the provisions of the' Indenture relating to a Change of
Control Offer by virtue of such compliance,

"On the Change of Control Payment Date. the Company will, 10 the extent lawful:

() accept for payment all Notes or portions of Notes properly tendered pursuant to the Change of Control Offer:

) deposit with the paying agent an amount equal to the Change of Control Pavment in'respect of all Notes or portions of Notes propérly tendered:
and

3 deliver or cause o be delivered 1o the 1rustec the Nolés properly accepied wpether wiih an officers’ centificate stating the agpregate principal
amount of Notes or portions of Notes being purchased by the Company. ’ i

The paying agent will prompily mail 1o each Holder,of Notes jiroperly-tendered the Change of Control Payment for such Notes. and the trustee will
prompuly authemticale and mail (or cavse 10 be ransferred by book entry) 10 each Hélder a new Note equal in principal amount 1 any uipurchased
portion of the Notes surrendered, if any. The Coinpany will publicly snnounce the results of the Ch:mi;c of Control Offer on or as soon as praclicable
after the Change of Control Paymem Date.

The pravisions described above that require the Company 1o miake a Change of Control Offer following a Change of Control will be applicable
whether or not any other provisions of the Indenturc are applicable. Except as described above with respect 10 a Change of Control, the Indenture does
not contain provisions that pennit the Holders of the Noies to require that the Company repurchase onredeem the Notes in the event of a takeover.
recapitalization of similar transaction,

The: Company will not be required 10 make a Change of Control Offer upon 2 Change of Conlrul: if (1} a third party makes the Change of Control
Offer in thé manner, at the times and otherwise in compliance with the requirenients set forth in'the Indenture applicable to a Change of Control Offer
made by the Company and purchases all Notes properly weodered and not withdrawn under the Change of Control Offer. or (2) notice of edemption
has been given pursuant to the Indenture as described above under the caption "—Optional Redemplion,” unless and until therds a default in pavment
ol the applicable redempuion price. Notwithstanding anything to the contrary contained herein, 2 Change '
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of Control Offer may be made in advance of 2 Change of Control, conditioned 1tpon thé consummation of fuch Change of Control. if a definitive
agreement is in place for the Change of Control at the time the Change of Cantral Offer is made.

The definition of Change of Control includes a phrase relating to the direct or indirect sale; ledse, transfer, conveyance or other disposition of "all
or substantially ali” of the properties or assets of the Company and its Subsidiaries taken as a whole. Although there is a limited hody of case law
interpreting the phrase "subsiantally all,” there is no precise established definitioh of the'phrise under applicable law. Accordingly, the ability of a
Holder of Notes to require the Company 1o repurchase its Notes as a resuli of-a sale, lease, rnsfer, ¢o:ive'yance or other disposition of less than all of
the assets of the Company and its Subsidiaries taken 45 a whole 10 onother- Person or-group miy be uncen:‘lin.

Asset Sales

The Company will not, and will not permis any of its Restricted Subsidiarics to. consumunate an Assét Sale unless:

(n no Default or Event of Default hosoccurred and 3s continuing or would occur ar the time of or after giving pro-forma effect to such Asset Sale;

&) the Company (or the Restricied Subsidiary, as the case may be) receives consideration at the time of the Asset Sale at least equal to the Fair
Market Vahee (measured as of the date of the definitive agreement with fespect to such Asset Sa]é) of . the sssets or Eguity Interests issned or
sold or otherwise disposed of; and

() atleast 75% of the consideration received in the Asset Sale by the Company or such Restricted Subsidiary is in the form of cash or Cash
Equivalents. For purposes of this provision, cach of the following will be decmed to be cash:

@ any labilities. as shown op the Company's most recent consolidated balznce sheet, of the' Company or any Restricied Subsidiary (other

.- RIT ] . Py - . " + . B ] .
than contingent habilities and lizbilities that are by their leems subordinated (o the Notes or any Note Guarantee) that are assumed by the
iransferee of any such assels pursnant 1o a cusiomary novation ot indemoity agreement that releases the Company or such Restricted
Subsidiary from or indemnifies against further liability: '

{b) any securilies. notes or other Obligations received by the Company or.any such Restricied Subsidiary from such transferee thai are
converted by the Company or such Restricied Subsidiary into cash or Cash Equivalents with 180 days after consununation of such
Asset Sale, to the extent of the tash and Cash Equivalents received in that conversion: arxl

() any stock or assets of the kind referred 1o in clauses (2) or (4) of the next paragraph of this covenant,

Within 360 days ofter the receipt of any Net Proceeds from an Asset Sale, the Company (or the applicable Restricted Subsidiary. as the case may
be) muse apply such Net Proceeds: '

ey to prepay. repay. redecm or purchase (and reduce the commitments undeiy any senior secured Indebtedness. including Indebtedness under the
Bank Credit Facility, and. if the Indehiedness repaid is revolving credit Indehicdness, to correspondingly permanently reduce commitments with

respect thereto: i

@) 1o acqutire all ar substantially all of the assety of, or any Capitaf Stock of, another Permitted Business. if. after giving effect w any such
acquisition of Capital Stock, the Permilted Business is or becomes a Restricted Subsidiary of the Company:

() to muthe a capital expenditure; or

ki)
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) 10 acquire other assets thal are not classified as current assets wider GAAP and that-are psed or useful in 2 Permitted Business:

provided. however. that if the Company or any Restricted Subsidiary contractually commits within such 360-day period to apply such Net Proceeds
withir 180 days of such contraciusl commitment in accordance with clawse {2), 13) or (4) above, and such Net Proceeds are subsequently applied as
contemplated in such contractual commitment. then the reydirement for application of Net Proceeds sel fortli'in this paragraph shall be considered
satisfied.

Pending the final application of any Net Proceeds, the Company (or the applicable Restricted Subsidiary) may temporarity reduce revolving credit
barrowings or otherwise invest the Net Proceeds in any manner that is no! prohibited by the indenture.

~Any Net Proceeds from Agsset Sales that are not applied or invested as provided in the second paragr'aph of this covedant will constitute ™ Exeess
Proceeds” When the aggregaie amount of Excess Proceeds exceeds $20.0 million. within five days Lhelébf: the Company will make'an offer (an "Asser
Sale Offer") o all Holders of Notes and all holders of other Indebledness that i$ pari-peassu with the Notés contining provisions similar to those set
fosth in the Indentre with respect 1o offers to purchase, prepay or redeemn with the’ p’mct:c&s of sales of a_:'sséls’ o ;';urchasc. prepay or redeem  the
maximu principal amount of Noses and such other pari passi Indebtedness (plus al) accrued interest on the Indebledness and the amoumt of all fees
and cxp,en{sg:s.‘inclvuding premiums. incurred in connection therewith) that may he purchascd, prepaid or r'edccmcd out of the. Excess Proceeds. The offer
price in any Asset Sale Offer will be equal to 10% of the principal dmount.plus accried 2nd unpaid intérest and Special Interest. if any. to the date of
purchase, prepayment or redemption. subject io.the rights of Holders'of Noi'c;; on the relevant record dal:e to receive inierest due on the ‘relevant inlerest
payment date; and will be payable in cash. If any Excess Proceeds remain after. consummation of an Assét Sale Offer. the Company may use those
Excess Proceeds for any purpose not otherwise prohibited by the Indenture. If the agprégate principal amount of Notes and other part passu
Indebtedness tendered i (or required 10 be prepaid or redecmed in connection with) such Asset Sale Qf'f;er exceeds the amount of Excess Proceeds, the
trustee will select the Notes and such other pard-passu Indebtetness (o'he pitrchased on a pro raza basis, based on the amounts tendered or required- to
be prepaid or redeemed (with such adjustments as may be geemed appropriate by.the Company so that daly Notes ia denominations of $2,000, or an
inte gral multiple of $1.000 in excess thereof. will be purchased). Ubnh completion of ¢ach Asset Sale Qifer, the amount o Excess Proceeds will be

resel at zero.
Events of Loss

Within 360 days after the receipt of any Net Procceds from an Event of Loss. the Company (or the'applicable Restricted Subsidiary, as the casc
way.be) may apply such Net Proceeds: l

() to prepay. repay. redec or purchase (and reduce the comemitments under) any.senior secured Indebtedness. including Indebredness under the
Rank Credit Facility, and. if the indebtedness repaid is revolving credit Indebledness, 1 correspondingly permanently reduce commitments with
respect thereto: - :

@ to acquire all or substantially al! of the asseis of. or any Capital Stock of, another Permitted Business, if, after giving effect to any such
‘acquisition of Capital Stock, the Permitted Business is or hecomes a Restricted Subsidiary of the Company:;

(3} 10 make a capital expenditure; or

) 1o acquire other assets that are not classified as current assets under GAAP and that are used or useful in a Permitted Business:
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provided. however. that if the Company or any Restricted Subsidiary contractually commits within such 360:day period io apply such Net Proceeds
within 180 days of such contractual commitnent in accordance with clause (2, (3) or (4) above. and such Net Proceeds are subsequently applied as
contemplited in such contractual commitment. then the requirement for 2pplication of’ Net Proceeds set forth in this paragraph shalt he considered
satisfied.

Any Net Proceeds from an Event of Loss that are not applied or.invested as pruwdu! in the first paeraph af this covenant will constilwie ™ Evcess
Loss Proceeds.” When the aggregate anount of Excess Loss Proceeds exceeds $20. 0 million. withid ﬁw, days thereof, the Company will make an offer
(an "Event of Loss Offer™} t all Holders of Notes and all holders of other Indcbtedness that is: pari pn.;.vrr;yulm the Noigs comaining provisions similar
1o those set forth in the Indenture with respect to offers 10 purchase, prepay or.redeein with the proceeds o:f sales of asseis o purch;lse. prepay or
redeem the maximum principal amount of Notes and such other.paré passi. Indebredness (plus all accrued interest on the Indebiedness and the amount
of:all fees and expenses, including premiums. incurzed in connection therewith) that niay be purchased, pn':p:jid or redeemed out of the Excess Loss
Proceeds. The offer price in any Event of Loss Offer will be equal 10'100% of the principal amount, plus aterued and unpaid interest and Special
Interest. if any. to the date of purchase, prepayment or redeinption. sitbject to the rights of Holders of Notes on the relevant record dale to receive
interest due on the relevant interest payment date. and will be. payable in cash. If any, Kxcess Loss Proceeds remain after consummation of an Event of
Loss Offer, the Company may use thase Excess Loss Proceeds for any piepose not otherwise prohibitcd by the Tndenuuee. If the aggrepate principal
amaouint of Notes and other parf pussu Indebtedness tendered in (or required 10 be pmpa:d or redeemcd m connection with) such Event of Loss Offer
exceeds the amount of Excess Loss Proceeds, the trustee wilb select the Notes and' such other pari passu Iud«,btedness to be purchased on.a pro rata
basis, based on the amounts tendered or reguired to be prepaid or redeemed (withy such-adjusuments as ma¥: be deemed appropiiate by the Company so
that enly Notes in denominations of $2.000. or an integral multiple of $1.000 in excess.thereof, will be p}'lrc}iased}; Upon completion of each Event of
Loss Offer, the amount of Excess Loss Proceeds will be reset at zero.

The Company will comply with the requirements of Rule 14e- under the' Exchange Act and any other securities laws and regulations thereunder
to the extent those laws and regulations are applicable in connection, with each repurchase of Notes pursuant to a Change of Control Offer, an Asset
Sale Offer or an Event of Loss Offer. To the extent that the provisions of any:-sécurities laws or. regul:iu'ofns conflict with the Change of Control. Asset
Sale or Event of Loss provisions of the Indenture, the Company will comply with the applicable securities laws and regulations and will not he deemed
to have breached its obligations under the Change of Control, Asset Sale or Event of Loss provisions of-the Indenture by virtue of such compliance.

The agreements governing the Company's other Indebtedness contain, and futire agreements may contain, prohibitions of certain evenss. including
events that would constimte a Change of Contrel or an Asset Sale and inciuding—mpurchascs of or other prepayments in respect of the Noies. The
excrcise by the Holders of Notes of their right to require the Company to repurchase the Notes upon a’ C;'h_qnge of Control, an Asset Sale or an Event of
L.oss could cause a default under these other agreements, even if the Change of Coritrol, Asset Sale or Event of Loss itself does not. due to the financial
" effect of such repurchases on the Company. In the event.a Change of Control, Asset Sale or Event of Loss occurs ai a time when the Company is
prohibited from purchasing Notes, the Company could seck the consent of its-senior lenders 10 the purchasc of Notes or could attempt to refinance the
borrowings that contain such prohibition. If the Company does not oblain'a consent ar repay those borrowinigs. the Company will zemain prohibited
from purchasing Notes. In that case. the Company's failure to-purchase tendered Notes would consiitne an Event of Default under the Lndeniure. which
could. in turn. constitute a defaukt under the other Indebtedness. Finally, the Company's ability to pay cash to the Holders of Notes upon a repurchase
tnay be limnited by the Company's then existing financial resources. See "Risk Fuctors—Risks Related 1o the Old Notes and the Exchange Notes—W.
may nat be able 10 repurchase notes upon a change of controi otfer.”
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If less.than alt of the Notes are to be redeemed at any time. the trustee will select rotes for redemption on a3 pro rata basis (or, in Lhe case of Notes
issued in-plobal form as discussed under "—Baook-Entry. Delivery and Form,” based on aethod that meit nearly approximales a pre rata selection as

the trustee deems fair and appropriate) unjess otherwise required by law or applicable stock exchange or depositary requirements.
i

No Notes of $2.000 or less can be redeemed in pant. Notices of redemption will be mailed by first clags mail at feast 30 but not-more than 60 days
before the redemption date to eaxch Holder of Notes to be redeemed at its reéiﬁtcr&d address: except that rcd‘emplion notices may.be mailed more than
60 days prior 1o a redempiion date if the notice is issued in connection with a defeasance of the Notes or a satisfaction and discharge of the Indenture.
Notices of redemption may not be conditional.

If any Note is io be redeemed in-pari only. the notice of redemption that relates to that Note will stzte the portion of the principal amount of that
Note that is to be redeemed. A new Note in principal amount c_qual'lo the unredecried portion of the original note will be issved in the name of the
Holder of Notes upon canceHaiion of the origina) Note, Notes ealled for redemption become diie on the date fixed for redempiion. On and ofter the
redemption date, interest ceases to accrue on Notes or portions of Notes called for redemption.

Certain Covenanis
Restricted Payments

The Company will noL. and will not permit any of its Restricted Sibsidiaries to, directly or ii'udirccl.ly‘:

(1) declare or pay any dividend or make any other payment or distribution on account of-the Cqmpan'y's or any of its Restricied Subsidiaries’ Equity
interests (incleding. without imitation, any payment in conncciion with any merger. or consolidation’involving the Company or any of its
Restricted Subsidiaries) or to the direct or indirect holders of the {Company’s'or any of ils‘ReSlrictisd Subsidiaries” Equity Interests in their
capacity as such {other than dividends or distributions payable in Equity Interests (other than Disqualified Stock) of the Company and other than
dividends or distiibutions pavable 1o the Company or a Rtsmmediﬂuhéidiaw of the Company): -

@ purchase, redeem or otherwise acquire or retire for vzlue (including. without limitation, in connection with any merger or conselidation
involving the Company) any Equity Inierests of the Company:

G make :-iny payment on or with respect to, or purchase, redeem. defease or otherwise acquire or retire for value any Subordinated 1ndebtedness of
the Company or any Guarantor (excluding any intercompany Indebledness between or among the. Company and any of its Resiricted
Subsidiaries), except {x) o paymem of interest or-principal st the Stned Mawtity thereof and {y) with respect 1o the 2014 Notes, 2 payment of
interest or principal al the Siated Maturity or within- 15 months prior 1o the Stated Maturity thereof; or

) make any Restricted Investment,

{alt such payments and other actions set forth in these clauses (1) through (4) above being colleaitvely referred 10 as " Restricted Puvmems™),

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

() no Default or Event of Default has occurred and-is continuing or would occtr as a conséquence of such Restricied Payment;
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(b

()

the Company would, at the time of such Restricted Payinent und afier giving pro forma effect thereto as if such Restricted Payment had
been made at the beginning of the applicable four-quaner period. have been permitied to incter at least $1.00 of additional Indebtedness
pursuan! to the Fixed Charge Coverage Ratio lest set forth ia the first paragraph of the cm'e;'mm described below under the caption ™

—Incurrence ol Indebtedness and Issuance ol Preferred Stock:™ and

such Restricted Payment together with the aggrepate amount of-all ather Resiricted Payments made by the Company and its Restricted
Subsidiaries since the date of the Indenture (cxcluding Restricted Payments permitied by clauses (2), (). (6). (7). (8) and (10) of the
next succeeding paragraph). is less than the sum., without dupllcmmn of:

)

&)

3

(4)

50% of the Consolidated Net Income of the Company for the period (taken as one gecounting period) from the beginning of the
fiscal quarter commencing immediately. prior 10 the date of the Indenture’1o the end of the Company's most recently.ended fiscal
quarter for which internal financial statements are available at the time of such Restricted Pavment {or, if such Consolidated Net
Income for such period is a deficic less 100% of such deficity; plus

100% of the aggrepate net cash proceeds received by.the Company from any. Person (other than from a Substdiary of the
Company} since the beginning of the Niscal guarter commencing ir’nmediaiély prior to the date of the Indenture as a contribution to
its common equity capital or from the issue or sale of Qual:fymg Equity literests of the Company or the amoumnt b) which
Indebicdness of the Company or any-Restricted Subsidiary is reduced on.the Company's balance sheet upen the conversion or

exchange after the date of the Indenture of such Iindebtedness into or for Qualiflying Equity Interests of the Company: plus
I

the amount equal to the nel redugction ta Investments that were treated as'Restricted lnvestmenis subsequent 1o the date of the

Indenture resulting from;

(=) the sale or liquidation of such Invesiment. the payment of dividends or imleresl. repayments of principal loans or advances
or other distributions or transfers of assets to the Company or any of its Restricted Subsidiaries or the termination,
cancellation, satisfaction or rediction (other than by meins of payments by the Company or any of its-Restricted
Subsidiaries) of obligatiens ol other Persons which have been Guaranteed by the Company or any of its Restricied
Subsidiaries;

(b the redesignation of Unrestricted Subsidiaries as Restricted Subsidinres:

() a Person in which the Company or any Restricted Subsidiary had made 2 Restricied Investment becomes a Restricted
Subsidiary.

in each case such net reduction in Investments being:

(x) valued as provided in the last paragraph of this covenam.

{y) an amount not 10 exceed the agpregate amount of Invesiments previously made by the Company or any of its
Restricted Substdiaries which were treated as o Restricted Payment when made. and

(z) included in this clause (3) only to the extent not incleded in the Consolidated Net Income of the Company: plus

10 the extent not included in the Consolidated Net income of the Company, and after the eatire amount of 1he Restricied
Invesiment in any Unrestricted Suhsidiary or any other Investment has been rewurned. received or reduced pursuant to the
immediately preceding
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clause (3). 50% of the amount of dividends, distributions and payments of principal and interest received by the Company or any
Restricted Subsidiary since the date of the Indentnee Trom or in respect of such Unrestricted Subsidiary or such other lnvesuncnt.

The preceding provisions will not prohibit:

m the payment of any dividend or the consnmmation of any irrevocable. redemption within 60 days after the date of declaration of the dividend or
giving of the redemption nolice. as the case may be. if at the date of declaration or notice, the dividend or redewsption payment would have
complied with the provisions of the Indenture;

| .
) the making of any Restricted Payment in exchange for, or out of ¢r with.the tiet cash praceeds of the sithstantially concurrent safe (other than 1o

u Subsidiary of the Company) of. Equity Interesis of the Company (other than Disqualified Stock) or from the substantially concurrent
contribution of commen equity capita! to the Company: pqu’decf,th:nme amount of- any:siich net ¢ash proceeds that are utilized for any such
Restricted Payment will not be cansidered 1o'be act proceeds of Qualitying Equity Inerests for purposes of clause (c)(2) of the preceding
paragraph; 1

3 e long as no Default or Event of Defauht has occurred and is continuing, the payment of any:dividlend (or, in the case of any partnership or
limited liability company. any similar distribution) by 4 Restricted Subsidiary of the Compani 16 the hoiders of its Equity Interests on & pro rala
basis;

) the repurchase, redemption, defeasance or other acquisition or.retivement tor value of Subordinated Indebtedness of the Company or an
P p quiss - 0 pany Y
Guarantor in exchange for, or with the net cash proceeds from o substantially concuitent incrrence of, subordinated Penniied Refinancing
Indebtedness:;

5} 5o long 05 no Defauli or Event of Default has occurred and is g:nminuiné.whe reprchase, redemption or other acquisition or retirement for value
of any Equity Interests of the Company or any Restricted Subsidiary of the Company beld by any carmrent or former officer, director or employee
of the Cofnpany or any of its Restricted Subsidiarics puesiianit to*any equity subscription agreement, siock option agreement, sharcholders
agreement or similar agreement: provided that the aggrogae price paid for all such repurchased. redeémed. acquired or revred Equity Interests
may not exceed $2.0 willion in any twelve-month period with unused amoirts.in any wwelve-month penod permitied to be carried forward o the
next succecding twelve-month period until used: ' -

(6)

the payment of any amounis in respect of Equity Interests by any, Restricted Subsidiary arganized as-a partnership or a limited liability company
or other pass-through entity:

*

() 10 the exlent of capitel contributions made 10 such Restricted Subsidiary (other than cap_i!:'xl.conui butions made to such Restricted
Subsidiary by the Company or any Restiicied Subsidiary),

L) 10 the cxtent required by applicable law. or
4 Y app

() to the extlem necessary for holders thereof to pay taxes with respect 10 the net income of such Restricied Subsidary, the payment of.

which amounts under this clause {¢) is required by the terms of the relevant pannership agreement, limited hability company operating

agreemenl or other governing document:

provided thai. except in the case of clauses (b) and (¢), no Default or Event of Default has occurred and is continuing at the time of such
Resiricted Payment or would result therefrom, and provided fierther that, except in the case of clanse (b) and (c). such distributions are made pro
rea in accordance with the respective Bquity Imerests contemporaneously with the distrihutions paid wo
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the Company or a Restricied Subsidiary or their Affiliates holding an imterest in such Equiiy Interests;

M - e repurchase of Equity Interests deemed to accur upan the exercise of stock options dr warrants to the extent stich Equity Interests represent a
portion of the excrcise price of those stock options or warrants or the repurchase of Equity Interests tipon'the vesting of restricted stock,
restricted stock units or performance share units wo the extent necessaty to sausfy ax withhalding obligations autibutable to such vesting:

]

@) 50 long as no Default or Event of Default has occured and s continuing..the declaration and payment of regularly scheduled or accrued
dividends 1o holders of any class or series of Disqualified Stock of the Company or any preferred stock of any Restricted Subsidiary of the
-Company issued on or after the date of the Indenture in accordance with the covenant described below under the caplion "—Incurrence of
Indebtedness and Issnance of Preferied Stock:™

® w0 long as no Default or Event of Defauli has occured and is continging, the repurchase. redemption or other acquisition or retirement for value
of any Subordinated Tndebiedness pursuant 10 provisions similar to those deseribed under the captions "Répurchase at the Optien of Holders
—Change of Coatrol,” "Repurchase at the Option olfolders—Asset Sales” or "Repurchase at thé Option o Holders—Events ot Loss;”
provided that all Notes tendered by Holders'in conpection with a'Change of Control Olfer an Asset' Sale Offer or an Eveni of Loss Offer, as
applicable. have been repurchased. redeemed or acquired for value;

(10} payments of cash. dividends, distributions. advances or other Restricted Payments by the Company o or any of its Restricted Subsidiaries to allow
the payment of cash in lien of the issuance of fractional shares upon (i} the exercise of options or warmms or (i) the conversion or exchange of
Capital Stock of any such Person:

(1D e redemption. repurchase or repayment of any Capital Stock or Indebiedness of the Company or.any Restricted Subsidiary. if required by any
Gaming Authority or if determined. in the good faith judgment of the Buard of Dineetors. 1o be necessiey 1o prevent the loss or 1o secure the
grant or reinsiatement of any gaming license or other right 10 conduer, lawful gaming operations; and’

(12) se-long as np Default or Event of Default hus oecurred and is cominuing, other Restricted Paymentsiin an'aggregate umount not 1o exceed
$85.0 million since the date of the Indenture.

The amount of all Resiricted Payments (other than cash) will be the Fair Market Value on the date of the Restricted Payment of the assel(s) or
securities proposed o be transferred or issued by the Company or such Restricted Subsidiary, as the case may be. pursuant to the Restricted Payment.
The Fair Marker Value of any asseis or secwurities that are required to be valued by this covenant will be delermined by the Board of Directors of the
Company whose resolution with respect thereto will be delivered 1o the trustee, The Board of Direclory deténnination must be based upon an opinion ur
appra-isﬁ! issued by an accounting. appmisal or investment hanking firm of natignal standing if the Faic Mnr;kcr Value exceeds 310.0 million.

Incurrence of Indebtedness and Issuance of Preferred Stock

The Company will pot. and will not permit any of its Restricted Subsidiaries to, directly or indirectly. create. incur, issue, assume. guaratee or
otherwise become direcily or indirectly fiable. contingently or otherwise. with respect w (collectively. " incier™) any Indebtedness {including Acgnired
Debt}, and the Company will not issue any Disqualified Stock and will not permit any of its Restricted Subsidiaries to issue any shares of preferred
stock: provided, however, that the Company may incur Indebiedness (including Acquired Debt) or issue Disqitalified-Siock, and the Guarantors may
incar Indebtedness (including Acquiréd Debt) or issue preferred stock, if the Fixed Charge Coverage Ratio for the Company’s most reéemty ended four
fell fiseal quarters for which intemnal financial staresnenis
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are ovailable immediately preceding the date on which such additional Indehtedness is incurred or suéh»Disql'l::liﬁed Stock or such preferved stock is

issued, as the case may be. would have been at lenst 2.0 to 1.0, determined on a pro ferma;-consolidited basis (including a pro forma application of the

nét proceeds therefrom). as if the additional Indebtedness had been incurred or the Disqualified Stock ot the prifemed stock had been issued, us the case

may be. a1 the beginning of such four-quarter period.

(1)

D

(3}

4

(3

(6}

. 1 .
The first paragraph of this covenant will not prohibit the incurrence of any of the following items of Indebtedness {collectively. ™ Permitted Debi™):

|
I

the incurrence by the Company and any Guaranor of additional Indebiedness pursuant to the Bank Credn Facility or other Indebiedness

constituting senior Indebledness: provided that the aggregaie principal amouni of ull such Indebtednéiss outstadding under this clause (1) as of

- any date of incurrence (after giving pro forma effect W the application-ol:the proceeds of:such incurrence), including all Permitted Refinancing

tndebtedness incurred o repay, redeen. extend, refinance, rehew. répla_’c_'i;._c!cfcase orrefund any Indebtedness incured pursusnt to this

clause (1), shall not exceed the greaier of (x) $825.0 miilion and (y) 3.5 times the Company's'Cnnsdiidaled ERITDA for the perind of four (iscal
quarters most recently eaded prior to such date for which intemal financial reports.are available; ended not more than 133 days prior 10 such date
{using the pro fonna cajcutation conventions for Consolidated EBITDA referenced in the definition of Fixed Charge Coverape Ratio). in each
case. 1o he reduced dollar-for-doliar by the amount of the aggregate amount of all Net Proceeds of Asset Sales applied to permanently prepay or
repay lndebtédness under the Bank Credit Facility or any other ladehiedness pénsfi]yltj{:g senior Indebtedness pursuant o the covenant
described above under the caption "—Repurchase.at the Option of Holders—Asset Sales” br-Events of Loss;”

the incurrenee by the Company and its Restricted Subsidiaries of the Existing-[ndebiedness;

the incurrence by the Company and the Guarantors of Indebtedness reprissented by the Notes and thfl: related Note Guarantees to be issued on
the date of the Indentute and the exchange notes and the related Note Guarantees to be issued pursuant to the Registration Rights Agreement:

the incurrence by the Company or any of its Restricted Subsidiaries of-Indebiedness represented by fCap,iml,Lease Oblipations. FF&E Financing.
mortgage financings or purchase money abligations. in each case. to acquire or refinance furniture. fixtures and equipment incident to and useful
in the operation of Casinos, Casino Hotels or any Casino Reldted Facility. ir'an aggregate principal amount. including all Permitted Refinancing
Indebtedness incurred to renew, refund. refinance. replace, defease or discharge any Indehtedness ifilcurrcd pursuant to this clause (4}, not to
exceed the sum of (x) the product of (i} $10.0 milkion and (i) each new. Casino acquired or,built by the Company after the date of the Indenure,
and (y) the product of (i) $7.5 million and (ii) each new Casino Hotel or. Casino Related Facility acguired or built by the Company sfter the date
of the Indentore; f

the incurrence by the Company or any of its Restricted Subsidiaries of Pérmitted Refinancing Indebtedness in exchange for. or the ner proceeds
of which are used 1o renew, refund, refinance, replace. defease or discharge any Indebledness (other than intercompany Indebledness) thal was
pemmitted by the Indenture to be incurred under the first paragraph of” this covenant or clauses (1).:€2),(3). {d). (5). (L1Yyor{13) of this
paragraph: i

the incurrence by the Company or any of its Restricted Subsidiarics of intercompany Indebiedness between or among the Company and any of
its Restricted Subsidiaries: provided. however, that:

{2 it the Company or any Guarantor is the obligor an such Indebleduess and the payee is nol the Company or a Guarantor, such

Indchtedness must be unsecured and expressly subordinated to the prior payment in full in cash of all Obligations then due with respect
10 the Notes, in the case of the Company. or the Note Guarantee, in the case of a Guarantor: and
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N

(8)

9)

(10)

{b) (i} any subsequent issuance or tansfer of Equity Tnterests that results in any such Tndebledness being held by a Person other than the
Company or 2 Restricted Subsidiary of the Company and (ii) any sale or other trasister of any such Indebtedness o a Person that is not
either the Company or a Restricted Subsidiary of the Company,

will be deemed. in each ease. Lo constitute an incurrence of such Indebicdness by the Company or such Restricted Subsidiary, as the case may
be. that was not permitted by this clause (6);

the issuance by any of the Company's Restricted Subsidiaries to the Comfmny or to any of its Restricted Subsidiaries of shares of preferred
stock: provided, however, that:

() any subscquent issuance or transfer of Equity Interests thai resulis'in any such preferred stock being held by a Person other than the
Company or a Restricted Subsidiary of the Company: and

(b) any sale or other transfer of any such preferred stock io a Person that is not either the Company or a Restricted Subsidiary of the
Company.

will be deemed, in each case. to constitute an issuance of such preferred stock by such Restricted Subsidiary that was not permitted by this
clause (71,

- L
the incurrence by the Company or any of its Resuictéd Subsidiaries of Hedging Obligations entered into in the ordinary course of business and
not o5 speculative Investments, hut as bedging ransactions designed to pretect thet Caompany and its Restricied Subsidiaries against fluchations
in interest mies in connection with Indebtedness otherwise permitied under the Indenture or against éxchange rate risk or commadity pricing
risk;

the puarantee by any of the Guarantors of Indebtedness of the Company or of ady.other Glarantor, or the guarantee by a Resiricted Subsidiary

of Indebtedness of the Company or any other Restricted Subsidiary. to the extent that the guamnteed Indebiedness was permitted to be incurred

by ariother provision of this covenant: provided ihat if the Indebledness 'heing gnaranteed s suhordiﬁated toor pari passu with the Notes, then
the Guaraniee may only be incurred by a Guarantor and must-be subordinated 10, or- pari passue with, as applicable. the Notes to the same extent
as the Indebtedness guaranteed:

the incurrence by the Company or any of its Restricted Subsidiaries of Indebtedness in respect of workers' compensation claims. selZinsurance
obligations. performance bonds. surety and appeal bonds and other similar arrangements and letters of credit provided by the Company and i1s
Restricted Subsidiaries incirred in the ordinary course of business (including to support the Cnrnpa!ny's and 15 Resincted Subsidiaries’
application for gaming licenses or such workers' compensation clains; self-insurance obligations. bonds or guarantees) and in amounts
customary in the industry in which the Company and iis Restricted Siibsidiaries operate: provided, ‘fmwew:r. that epon drawing of such letters of
credit or the incurrence of sny such Indehiedness for borrowed money. any reimbirserrent Obligations with respect to such Indebiedness are
reimbursed within 30 days following such incurrence;

Indehiedness arising in connection with the endorsement of instruments for deposit in the ordinary course of business;

[ndebtedness arising from agreements of the Company or any of its Restrieted Subsidiaries providing for indemnification, adjustment of
purchase price or similar obligations. in each case. incurred or.assumed in conpection with the acquisition or disposition of any business, assets
ar a subsidiary . other than guarantees of [ndebtedness incurred by any Person acquiring all or any
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portion of such business, asseis or subsidiary for the purpose of financing that acquisition; provided thai:
(@ such Indebtedness is not reflected at the time of such incwrence or assumption on the balance'sheet of the Company or any of its
Restricted Subsidiaries (contingent obligations referred to in a footnate or footnotes to financial statements and not otherwise reﬂecled on
the balance sheet will niot be deetired to be reflecied on that halasce sheet for purposm of this clause (a}). and

) inthe cascof dispasition. the maximum assumable liability in respect of that Indebtedness shall at no time cxcced the gross proceeds,
including non-cash proceeds (the fair market value of those non-cash procéeds being measured at the time received and without giving
effect to any suhsequent changes in value), actually received by the.Company and/or that Restricted Subsidiary in connection with that
disposition; and

(13) Acquired Debt and any other indebtedness incurred 1o finance a merger; consolidation or other ncqu‘isition:. provided thal (x) immediately after

giving effect 10 the incurrence of such Acquired Debt and such other Indebiedness, as the case may be. on a pro forma basis as if. such
incurrence (and the related merger, consolidation or other acquisition) had eccurred at the beginning of the applicable four-quarter period. the
Fixed Charge Coverage Ratio for the Company and its Resln'ictcd_SﬂbSidiarics would be-greater-than the Fixed Charge Coverapge Ratio for the
Company and its Restricted Subsidiaries immediately prior.to such merger, consolidation or.other acguisiiion and {y)(i) in the case of Acquired
Debt, has a Weighted Average Life to Maturity equal 1o or greater than three years and (ii) in the case of any such other Indebtedness, has a final
maturity date at least 91 days after;the Stited Maturity of the Notes and-his o Weighted Average Life 1o Maturity geeater than the Weighted
Average Life 10 Maturity of the Notes: and '

(14} the incurrence by the Company or any Restrictect Subsidiary of additional-Indehtedness in an aggrepate prineipal amount (or acereted value, as
applicable) at any time outstanding under this clause (14). including ol Permitted Refinancing Indebtedness incurred to repay. redeem, extend.
renew, refund, refinance, replace, defease or discharge any Indebiedness incurred pursuant to this clause (14). not to exceed the greater of
(i) $30.0 million and (i) 2.5% of Consolidated Net Tanpible Assets. '

The Company will not incur, and will not permit any Guarantor 1o incur, any Indebtedness (including F_:ermilled Debi} that is subordinated in right
of paymen to any other Indebiedness of the Company or such Guaraitor nnless such Indehtedness is also Subordinated Indebtedness that is
subnidinated in right of payment (o the Nates and the applicable Note Guaranies on g:ubsta'ti:tially identical termy: provided, hawever, that no
Indebtedness will be deemed to be subordinated in right of payment 1o apy other Indébtedness of the Company solely by virtue of being unsecured or
by virtue of being secured on a junior priority basis or by virtue of not having the benefit of any guaranice.

For purposes of determining compliance with this "Incurmence of Indebtedness and Issusnce of Preferréd Stock™ covenant, in the evem that an itlem
of Indebredness or any portion thereof meets the criteria of more-than one of the categories of Permitted Debt described in clauses (1) through
(14) above. or is entitled to be incurred purshant 1o the first paragraph of this .covenant, the Company will be permitted to classify such item of
tndebtedness or any portion thereof on the date of its incurrence, and may later reclassify all or any portion of such item of Indebtedness, in any manner
that complies with this covenant. Indebtedness under Credit Facilitics outstanding on the ddte on which Notcs are first issued and authenticated under
the Indenture. including the Bank Credit Facility. will initially be deemed to have heen incurnved on such date in refiance on te exception provided by
clause (1) of the definition of Permited Debi. The accrual of interest or preferred stock dividends, the aceretion or amortization of original issue
discount. the payment of inerest on any Indebtedness in the form of additional Indebredness with the samwe terms, the reclassification of preferred stock
as
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Indebtedness due to a change in sccounting principles, and the payment of dividends on preferred stock or,Disqualiﬁcd S1ock in the form of additionat
ghares of the same class of preferred stock or Disqualified Stock will not be deerned 10 be an incurrence of !ndehlciine.qs or an issuance of preferred
stock or Disqualified Stock for purposes of this covénant; provided. in each such case, that the amount thereof is included in Fixed Charges of the
Cowmpany as accrued. For purposes of determining compliance with any U.S. dollar-denominated resteiction on the:incuirence of Indebtedness. the U.S.
dollar-equivalent principal amount of Indehiedness denominated in a fireign currency shall be utilized. calculated based on the relevant currency
cxchange rate in effect on the date such Indebtedness was incurred. No:wuhqmndmg any other provision of lh:s‘ covenant, the maximum amount of
Indebtedness that the Company or any Restricted Subsidiary may incur pursuant 1o this covenant shall pot be deemed to be exceeded solely as a result
of fluctuations in exchange rules or currency values.

The amount of any Indebiedness outstanding as of any date will be:

1) the accreted value of the Indebtedness. in the case of any Indebtedness issued with original issue discount:
@ _the principal arnouat of the Indebtedness, in the case of any ather In(lcbtcd'nessi and

(£ respect of Indebtedness of another, Person secured by a Lien on the assets of the specified Person. the lesser of:

() the Fair Market Valtue of such assets at the date af determination; und

(b) the amoum of the Indebiedness of the other Person.
Liens

From and after the Refinancing Date. the Company will not and will not permit any of its Reitricted Subsidiaries to. create, incur, assume or
otherwise cause or suffer to exist or hecome effective any Lien of any kind (orr.hcr.‘than Permiitted Liens) securing [ndebtedness upon any of their
properly or assets, now owned or hereafier acquired. unless all pavmenis due under the Indeniure.and the N‘OICS are secured on an equal and ratable
basis with the Obligations.so secured until such tine as such Obligations are io longer secured by a Lien.

It-the Company seeks any waiver. consent or amendment to the Bank Credit-Facility which requires the agreement. approval or consent of lenders
holding at least a majority of the loans and upused commitments thereunder, the Company shail include in such proposed waiver. consent or
amendment. o proposal to amend Section 7.2C of the Bank Credit Facility to either delete such section or 10 pmwde that the Notes and the Indenture
constitute a named exception thereunder and shall in good faith use its commercml!y reasonable effons to cffcc1 such amendiment 1o Section 7.3C.

Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries

The Company will not, and will nat permit any of s Restricted Subsiiaries ta, ditectly or indicectly : create or permit to exist or hecome effective
any consenstial encumbrance or restriiction on the ability of any Restricted Subsidiary 1o:

) pay dividends or make any other distibutions on its Capital Stock to the Company or any of its Restricted Subsidiaries. or with respect to any
other interest or participation in. or measured by. its profits, or pay any Indebteduess owed to the Company or any of its Restrcted Subsidiarics;

@ make toans or advances w the Company or any of its Restricled Subsidiaries: or

() sell. ease or transfer ooy of its properties or assets to the Company or any of its Restricted Subsidiaries.
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However, the preceding resirictions will not apply to encumbrances or restriétions existing under or by r}easnn of:

- b
agreements governing Existing Indebiedness. including the Bank Credit Facility as in éffect'on the dalfe of the Indenture, and any amendments.
restatements. modifications. renewals. supplements. refundings, replacements or. rchnﬂncing§ of those agieements; provided that, in the
determination of the Board of Directors made in good faith (which determination shall be conctusive dnd-binding absent manifest ervor). the*
amendmenis, restatements, modifications, renewals. supplements, rcfundings._ replacements or refinancings are not materially more restrictive;
taken as a whole. with respect to such dividend and other pavment restrictions’than thése contained inithose agreements on the date of the

Indenture;

the Indenture, the Notes and the Noie Guarantees; :
)

agreemenis governing other Indebtedness permitted - be incurred under the provisions of the covenant described above under the caption
—Incurrence of Indebtedness and Issuance of Preferred Stock™ and nny-amg:n'grhéms, restatements, modifications, renewals, supplements,
refundings. replacements or refinancings of those . agreements: provided that the restrictions therein are not materially more restrictive, taken as a
whole, than those contained in the [ndénture, the Notes and the N6 Guarantees as determined by the Board of Directors of the Company in
good faith. which determination shall be conclusive and hinding absent manifest error; -

applicable law, rule, regulation or order, including any Gaming Law, or as-othérwise réquired by an_{r' Gamiing Authority:

any instrument governing Indebtedness or Capial -Sln‘t_:l:‘ of a'Person ucc]iﬁ:"e(i by the Company orany of its Resiricted Subsidiaries as in effec
a1 the ame of such acquisition (except (o the extent such- Indebtednessor Capiml‘Stocic was-incurred in connection with or in contemplation of
such aequisition). which encumbrance or restriction is not upplicable to any Perion. 6r.the properties or asseis of any Person, other than the:
Person. or the property or assets ol the Person, so acquired: }er'r‘dé.'d that, in the case of Indebiedness, such Indebtedness was permitied by the
terms of the Indeniure to be incurred:

customary restrictions on subletting or assignment in contracts, leases wnd licenses entéred ima in the ordinary course of business:

purchase money obligations for pEuperty acquired inthe ordinary course of business and FF&E Fin.jmcings or Capilal Lease Obligations that
impose restrictions on the property purchased or leased of the nature described in clavse (3) of the pft:ceding paragraph:

any agreement for the sale or other disposition of a Restricted Subsidiary that restricts distributions by that Restricted Subsidiary pending its sale
or other disposition:

any restriction or encumbrance contained in contracts for the sale of assets to be consummated in accordance wilh the Indenture solely in respect
of the assets to be sold pursuant to such contract;

Permitted Refinancing Indebtedness: provided that the restrctions contained in Lthe.agreements govering such Permiued Refinancing
Indebledness are not materially more restrictive. aken as 2 whole, than those contained in'the agreements guveming— the Indebtedness being
refinanced as determined by the Board of Directors of the Company in good faith, which determination shail be conclusive and binding absemt
manifest error; )

Liens permitied 1o be ncurred under the provisions of the covenant described above under the caption "—Liens™ that limit the right of thalebtor
1o dispose of the assets subject 1o such Liens:
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(12) provisions limiting the disposition or disiribution of assets or properly injoidt venture agreements, asfsel sale agreements. sale-leaseback
agreements. stock sale agreements and other similar agreements (including agreements entered into in connection with a Restricted Investnient)
eniered into with the approval of the Board of Directors of the Company, .which limitation is applicable only to the assets that are the subject of
such agreements:

{(13)  restrictions on cash or other deposits or net worth imposed by customers, vendors or lessors under contracts entered into in the ordinary course

of business; .

14 agreements in existence with respect 10 a Restricted Subsidiary. ai the time it becomes 4 Restricted Subsidiary. provided. however that such

agreements are not entered into in anicipation or contemplation thereof:

(1 resirictions imposed by Indebledness incurred under Credit:Facilitics: provided \hat, in the determination of the Board of Directors made in good
faith-(which determination shall be conclusive and binding abscat manifest error), such restrictions are no more restriciive taken as a whole than.
those impuscﬂ by the Bank Credit Facility as of the dite of the Indentute; and

(16 replacements of restrictions imposed pursuani to clauses (1) through.(13) that are no more restrictive,than those being replaced-

Merger, Consolidation or Sale of Assets .

The Company will not. direcily or indirectly: (1) consolidate or merge with or ih;o;nnglhc{r Person (whether or not the Company is the surviving
corporatton). or (2) selt. assign. wransfer. convey or otherwise dispose of all or subsiantinily.all of lhc.pmper:ties or assets of the Company and its
Restricied Subsidiaries taken as a wholc. in one or more related transactions. l-another Person. unless:

o cither: (a) the Company is the surviving corporation; or (h) the Person-formed by or surviving any such consolidation or merger (if other than
the Company) or to which such sale. assignment. trunsfer. conveyance or Olher,dispositiﬂn‘-has:bt:cnimadc is an entity organized or existing
wnder the laws of the United States. any state of the United States or the Diswict of Columbia; and. if such entity is not a corporation. a ¢o-
ohligor of the Notes is a corporation organized or existing under any such laws;

& the Person formed by or surviving any such consoelidation or merger (if other than the Company) or the Person 1o which such sale, assignment,
. transter, conveyance or other disposition has been made assuines ail the obligdtions of the Company under the Noies, the Indenture and the
Registration Rights Agreement pursuani (o agreements reasonably satisfaciory to the irusiee;

() ‘immediately after such transaction, no Default or Event of Default exists:

) the Company or the Person formed by or surviving any such censolidation or merger (if other than the Company), or to which such sale,
assignment. transfer, conveyance or other disposition has been made warld. on the date of such transaction after giving pro forma effect thereto
and any refated financing iransaclions as il the same had occurred i the: beginming of the applicable four-quarter period (i) be permitted 1o incur
at least $1.00 of additional Indebtedness pursuzant to the Fixed Charge Coverage Ratio test set forth in the first paragraph of the covennnt
described above under the caption "—Incurrence of Indebtedness and Issuance of Preferred Stock” or (ii) have a Fixed Charge Coverage Ratio
eyual to or greater than the Company's Fixed Charge Coverage Ratio immediately prios 10 such iransaction or series of transactions: and

(53} such.transaction will not result in the loss or impairment of any gaming.or other license necessary for the continued conduct of operations of the
Company or any Restricted Subsidiary as conducted isnmediately prior to such transaction.
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In addition. the Company wili not, dirccily or indirectly. lease all or substantially all of the properties and assets of it and its Restricted Subsidiaries

taken as 2 whole. in one or more related transactions, (o any other Person.

This "Merger, Consolidation or Sale of Assels” covenamt will not apply to any sale, asstgnment, transfer, conveyance, leaSe or other disposition of

assets between or among the Company and 11s Restricted Subsidianes. Clauses (3) and (4) of the first paragraph of this covenant will not apply to

(1) any merger or consohidation of the Company with or into one of its Resiricted Subsidiaries for any purpose or {2) with or into an Affiliate solely for

the purpose of reincorporating the Company in another jurisdiction.

Transactions with Affifiatey

The Company will not, and will not permit any of its Restricted Subsidiaries to, make any.payment to or sell, lease, transfer or othenwise dispose

of any of its properties or assets 1. or purchase any property, or assets from, of enter into or make gr.amend :jmy. wransaction, contract, agreement,
understanding. loan. advance or guarantec with, or for the benefit of - any Affiliate of the Coémpany (each, an'" Affiliate Transaciion™), unless:

(1)

@

(1

e

3)

the Affiliate Transaction is set forth in writing and entered into in‘good faith on terms that are 1o less favorable to the Company or the relevan:
Restricted Subsidiary than those that would have been obtainéd in a comparable transaction by the Company of such Restricted Subsidiary with,
an unrelated Person: or. if in the reasonable opinion of a majority of the disinterested E]ircc_mrs of the Cémpany. stch standard is inapplicable 10
the subject Affiliate Trapsaction, then such Affiliate Transaction is fzir;lo the Codipany or, the relevant Restricted Subsidiary. as the case may be
{or 1o the stockholders as a group in the case of a pro rata dividend or other distribution o' stockholders permitted under the caption
—Reslricted Payments”). from a financial point of view; and

the Company delivers to the trustee:

(@) with respect 10 any Affiliate Transaction or settes of related Affiliate Transactions involvingfaggrcgatc consideration in excess of
$5.0 million, a resolution of the Board of Direetors of the Company set Torth in-an officers’ certificate certifying that such Affiliate
Transaction complies with this covenant and thi such Affilisic Fransaction has been approved by a majority of the disinterested
members of the Board of Directors of the Company: and

(b) with respect o apy Affiliate Transaction or series of related Affiliate Transactions invo]\'ing apggregaie consideration in excess of

$15.0 million, an opinion as to the faimess to the Company or.such Subsidiary of such Affiliate Transaction from a financial point of
view issued by an accounting. appraisal or investiment Banking finnof tiational - sl;mdmg

The following liems will not be deemed 10 be Affiliate Transactions and; therefore. will pot be subject to the provisions of the prior ;;nragraph:

. i
any employment agreement, employee benefit plan. officer or director indemnificalion agreement or‘any similar arrangement entered into by the
Company or any of its Restricted Subsidiaries in the ordinary course of business and payments puirsuant thereto:

transactions between or among the Company and/for its Restricted Subsidianes:.

management agreements {including lax management arrangements arising out of, of related to, the filing of a conselidated tax return) entered
into, consistent with past practice. by the Company or any Restricted Subsidiary, on the one hand. énd an Unrestricted Subsidiary or other
entily, on the other hand, pursuant to which the Company or such Restricted Subsidiary controls the day-to-day gaming operations of such
entity:
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™ ynsactions with a Person {other than an Unresiricted Subsidiary of the Company) that is an Affiliate of the Company solely because the
Company owns. directly or through a Restricted Subsidiary, an Equity.Interest in. or conirols. such Person:

&) payment of reasonable and cusiomary fees and reimbursements of expenses (pursuant to indemnity arrangements or otherwise) of officers.
directors. employees or consubtants of the Company or any of its Restricted Subsidiaries; ©

(6) any issuance of Equity Interests (other than Disqualified Stock) of the Company to Affiliates of the Company:

) Restricted Payments that do not violate the provisions of the Indeature described above under the caption "—Restricted Payments” and any
Permitted Investment;

) reasonable and customary compensation and indemnification of directors, officers and employees: and

) transactions pursuant tn agreements existing on the date of the Indenture o¢ any amendment thereta of any transaction contemplated thereby
(including pursuant to any amendment thereto) or by any replacement agreement thereto so long as any such asmendment or replacement
agreement is not more disadvantageous (o the Holders in any material respect than the original agreement as in effect on the date of the Indenture
a5 determined in good faith by the Board of Directors of the Compaby, which detenmination shall be'conclusive and binding absent manifest
error.,

Business Activities

The Company will not. and will not permit any of its Restricted Subsidiaries to, éngage in any business other than Permitted Businesses. except 1o
such cxtent as would not be material to the Company and its Restricted Subsidiarics taken as a whole,

Additional Note Guarantees

If the Company or any of its Restricted Subsidiaries acquires or credtes another Domestic Subsidiary affter the date of the Indenture (other than a
Subsidiary of an Unrestricted Subsidiary) that becomes a Significant Restricted Subsidiary or any RcSlrii:lEd: Subsidiary of the Company thal was not
initially a Significant Restricied Subsidiary becomes a Significant Restricled Subsidiary, then that Significarit Restricted Subsidiary will become a
Guarantor and execiie a supplemental indenture and deliver an opinion of counse) satfsfncinry 10 the trustee within 10 business days of the date on
which it became a Significant Restricted Subsidiary.

Designation of Restricted and Unrestricted Subsidiarics

The Board of Directors of the Cotpany may designate any Restricted Subsidiary.1o be an Unrestricted Subsidiary if that designation would not
.cause a Default. If a Restricted Subsidiary is designated as an Unresideted Subsidiary. the apgrepate Fair Market Value of all outstanding lnvestments
owned by the Company and its Restricted Subsidiaries in the Subsidiary.designated as an Unrestricted Subsﬁdiary will be deemed to be an Investment
made as of the time of the designation and will reduce the amount available for Restricted Payments under the covenant deseribed above under the
caption "—Restricted Payments” or under one or more clauses of-the definition of Pérmitted Invesiments, as determined byhe Company. That
designation will only be permitied if the Investment would be permitted ai that time and if the Restricted Subsidiary otherwise meeis the definition of an
Unrestricted Subsidiary. The Board of Directors of the Company may redesignate any Unrestricted Subsidiary 10 be a Restricied Subsidiary if that
redesignation would nol cause a Default.
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Other than the Subsidiaries of the Company that are designated as Unrestricted Subsidiaries on the date of the Indenture as set forth in the
definition of "Unresiricted Subsidiary,” any designation of a Subsidiary of the Company. as an’ Unrestricted Subsidiary will be evidenced to the trustee
by filing with the trustee a ceriified copy of a resolutidn of the Bourd of Directoss giving effect 1o such désigiation and an officery’ certificate tenifying

that such designation complied with the preceding conditions and was permitted by the covenant described above under the caption "—Restricted
Payments,” If, at any ime, any Unresiuicted Subsidiary would fail 10 meet the prccf:ding rEQUILCITICNLS a% an l;Jnrcerictcd Subsidiary. it will thereafier
cease 1o be an Unrestricted Subsidiary for purposes of the Indénture 2nd any Indebtedness of sicl Subsidiary will be deemed 10 be inéurred by a
Restricted Subsidiary of the Company as of such date and. if such Indebtedness'is ot permitted 10 be incurred as'of such date under the covenant
described under the capiion *_Incurrence of Indebtedness and lssurnce of Preferred Stock,” the Company!wilbe in default of such covenant. The
Board of Directors of the Company may at any time designate any.Unrestricted Subsidiary to be a Restricted Subsidiary of the Company; provided thal
such designation will be deemed to be an incurrence of Indebiedness by a Restricted Subsidiary of the Company of any outstanding Indebiedness of
such Unrestricted Subsidiary. and such designation will only be permitted if () such Indebtedness is permitted under the covenant described under the
caption "—Incurrence of Indebtedness and Tssuance of Prefemed Stock.” caEEulzi_téd on a'pro forma hasis as if such designation had occurred at the
beginning of the applicable reference period: and (2) ro Default or Event of Default would be in existence following such designation.

No Amendment to Subordination Provisions

Without the consent of the Holders of at least two-thirds in‘aggregate principal amount of the Notes thefi outstaading. the  Company wiil not
amend. modify or alier the terms of any Subordinated Indebtedness; including the indenture governing the Company's existing 2014 Notes, in any way
that wills

1 increase the rate of or advance the tinke for paymen: of interest on-any such Subordinated Indebtedness:
2 increase the principal of, advance the final maturity daic of or shorten the Weighted Avemge Life 1o Maturity of any such Subordinated
Indebiedness; '

+

3 atter.the redemption provisions or increase the redemption price or terms a1 which the Company is required 10 offer to purchase any such
Subordinated Indebedness: ar

) amend any other subordination provisions of any documents, insinuments or agreements governing any such Subordinaled Indebtedness,
-tncluding Anicle 14 of the indenture governing the 2014 Notes, in any manner that is adverse 10 the inierests of the Holders of the Noles in any
material respect.

Payments for Consent

The Company will not. and will not permit any of its Restricted Subsidiaries 1o, directly or indirectly. p.f;y or cause to be paid any consideration (o
or for the benefit of any Holder of Notes for or as an induceinent 1o any consent, waivér or, amendment of any of teterms or provisions of the
Indenture or the Notes unless such consideration is offered to be paid and is paid to all Holders of the Notes ‘that consent, waive or agree 1o amend in
the time frame set forth in the solicitation documents relating to such consent, waiver or agreement.
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Reports

Whether or not required by the nules and regulations of the SEC, 5o long as any Notes are outstanding. the Company witl furnish to the Holders of
Notes'or cause the trustee to fumish to the Holders of Notes {or fife with'the SEC for public availability). within the time periods specified in the SECs
rules and regulations;

(1) ull quarterly and annual financial information that would be reguired to be filed with the SEC on Forms.10-Q and 10-K if the Company were
required 1o file such reporis. including a Management's Discussion and Analysis of Financial Condition and Resulis of Operations that
describes the financial condition and results of operations of the 'Com;'mny and its cnnso!idnlcfi thsii?_‘jarics {provided that sech information
shall shaw in reasonable detail. either on the face of the financial siateménts or in il;e'[ooulates‘thcmlt):.- the financial condition and resulis of
operations of the Company and the Guarantors separate-from the financial condition and results of operations of the Subsidiaries of the
Company that are not Guaranters with such reasonsble delail as required by the SEC or as would be reguired by the SEC if the Company was
subject 10 the periodic reporting requirements of the Exchange Act) and. with respect 1o the annual information only: a report thereon by the
Company's certified independent accoumants; and

)l corrent reports that would be required to be filed with the SEC on Form 8-K if the Company were required 10 file such repors,

In addition, the Company will file a copy of the information and reports referred to in clanses (1) and.(zi abave with the SEC for public availability
within the time periods specified in the rules and regulations applicable to such reports (unless the SEC will not-accept such a filing) and will post the
reparts an its website within those fime periods. The Company will &t all.times comply.with Section 314(a) of the Trust Indenture Act.

The Company and thé Guarantors agree-that, for so lornig as any Notes remain outstanding, if at any time they are not required 1o file with the SEC
the reports required by the preceding paragraphs. they will furnish to the Holders of Notes and 1o securities analvsis and prospective investors, upon
their request. the information required to be delivered pursuant to Rule:143A(d)(3):under the Securities Act.

Notwithstanding the foregoing. the Company will be deemed to have furnished such'repons referred 10 above to the wstee and the Holders of the
Notes if the Company has filed such reports with the SEC via the EDGAR filingsystem and such reports are publicly available.

Events of Default and Remedies

Each of the following is an "Event. of Defaudi”:

M default for 30 days in the payment when due of interest and Special Interest, if any, on the Notes:
(2)  defaudtin the pavment when due (a1 maturity. upon redemption or otherwise) of the principal of, or premium. if any. on. the Notes:

3 prior 1o the Refinancing Date. failure by the Company or any of its Restricted Subsidiaries to comply with Section 7.2 of the Bank Credit
Facility for 60 days after notice to the Company by the trustee or the Holders of at least 25% in aggﬁ;ﬁgate principal amount of the Notes then
outstanding voling as a single class: ‘

) failure by e Company or any of s Restricted Subsidiaries to comply with the provisions described wnder the captions "—Repurchase of the

Oplion of Holders—Change of Control." "—Repurchase at the Option of Holders—Asset Sales,” "—Repurchase a1 the Option of Holde

—Events oLoss,” and "—Certain Covenants—>Merger. Consolidation or Sale of Assets:”
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3)

(6)

&)

(8)

(9}

(10)

1
failure by the Company or any of its Restricied Subsidiaries for 60 days after notice to the Companv bv the trustee or the Holders of at least
23% in aggregate principal amount of the Notes then outsianding. voting as a single class to comply: wnh any of the other agreements in the
Indenture;

default undes any moripage, indentire oy instrament undee which thére may beissued or by which-thére may be secured or evidenced any
Indebtedness for money borrowed by the Company or any.of its Restricted Subsidiaries (or the payment of which is'guaranteed by the
Company or any of its Restricted Subsidiaries). whether such Indebtedoess or Guaraniee now exists.'or is created afler the date of the Indenture,
i that defanlt: ’

{2) is caused by a failure to pay principal of, premium on, if any, or, interesi./if any. on. such Indebtedness after the expiration of the grace
period provided in such Indebiedness on.the date of such default (3" Payment: Defauls’y; o

(b results in the acceleration of such Indebtedness prior Lo its express maturily,

and. in each case, the principal 3mount of any such Indebtedness, tog«;t:he'g.i.}.-:l]_]‘j_qut_:“'p};inéipal amouiit of any ather such Indebicdness under-:
which there has been a Payinent Default or the maturity of which has been so a_(__:c_eleruted aggrepates | $25.0 million or more;

l
failire-by the Company or sny of its Resyicted Subsidiaries fo pa}'iﬁnulfjlu:dgmems entered by a court or.courts of competent jurisdiction in an
uninsured.aggregate amount in excess of $25.0 million: which judgments arcnot paid, discharged or §tayed, for a period of 60 days:

excepl as permitted by the Indenture. any Note Guarantee is held in sy judicial. procgeding 1o be unenfofceable or invabid or ceases for any

reason to be in full forée and effect. or any Guarantor. or any Person actinig.on behalf of any Guammor. denies or disaffirms its obligations
under its Note Guarantec:

]
the. revocation, texmination. suspensian or cessation (o be effective af.ary;gaming license of other vight-to conduct lawful gaming aperations at
one or more Casinos of the Company or any Restricted Subsidiary-which shall'€ontifue for more than 90 consecutive days and which Casinos.
taken together, contributé more than 5% 6f the Campany’s Consalidaled’ ERITINA; provided that the.voluntary relinquishment of any such
gaming license or right will not constitute an Event of Default if, in the reasonable opinion of the Company_(a.s evidenced by.an officers’
ceriificate) such relinquishment (2) is in the best interest of.the Campany and its'Subsidiaries, taken aé‘a‘\;\}hnlc. {b) docs not adversely affect the
Holders of the'Notes in any malerial respect and (e} is pot reasonably expecied 10 havé, nor are'the reasons-therefor reasonably expected to bave,
iny-maicrial adverse effect on the effectiveness of any gaming license or similar fight. or any right to renewal thereof. or on the prospective
receipt of any such license or right, in each case. inany jurisdicﬁl:‘mjn which1he Company or-any of-i':is Subsidiaries is located or uperales; and

cenain events of bankruptey or insolvency described in the Indenture with tespectito the Companyor any of 'its: Restricted Subsidiaries that is
Significant Subsidiary or any group of ils Restricied Subsidiaries that. taken togethiér: would constitute-a Significant Subsidiary.
o

In the case of an Event of Defauit arising from certain events of bankruptey‘or ir-xsoive'nc'y,"with-res’pcct 10 the Company. any Restricted Subsidiary

of:tile’Company that is a Significant Subsidiary or any group of Restricted Subsidiaries of the:Company mal.':mken‘logemer. would constilute a
Significant Subsidiarv, all outstanding Notes wil) become due :and payable immedimely without further action or notice, If any other Event of Defauh

. . - . o s . .
ocenrs and is continuing, the trustee or the Holders of at least 23%in aggregate principal amount of the then outstanding Notes may declarg all  ihe
Notes t¢ be due and payable immediately.
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Subject to certain limitations, Holders of a majority in aggregate principal amount of the then outstanding Notes may direct the trustee in its
exercise of any wrust or power, The trustee may withhold from Holders of the Notes notice of any mnrinuing‘Dcfau]l or Event of Default if it determines
that withhalding notice is in their interest, except a Default or Event of Defaull relating to the payment of principal of, premium on, if any, interest and
Special Interest. if any.

Subject 10 the provisions of the Indenture reluting 1o the dutics of the tristee] in ¢ase an Event of Deéfault océurs and is continuing, the trustee will
be under no obligation to exercise any of the rights or powers under the Indenture at the request or direction of any Holders of Notes unless such
liolders have offered 1o the trusiee reasonable indcmlhily or security against any loss, liqhili[y or expensc. Except to enforce the nght to reccive payment
of principal. premium, it any. intereat or Special Interest, if any, when due, no Holder of a Note may pursue :m‘y remedy with respect to the Indeniuze or
the Notes unless:

(I} such Holder has previously given the trustee written notice that an Event of Default is continuing;
(2} Holders of at least 25% in aggregate principal amount of the then outstanding Notes make a wrillen request to the trustee to pursue the remedy;

3 such Holder or Holders offer and. if requested, provide 10 the trusiee sccun:ly ‘or indemnity reasonably satisfactory to the tisice against any
loss. tability or expense:

4} the trustee does not comply with such request within 60 days after receipt of the request ond the offer’of security or indemnity: and

5) dudng such &0-day pedod, Holders of a majority in aggregate principal amount of the then owtstanding Notes do not give the trustee a direction

inconsistent with such request,

The Holders of a majority in ageregate principal amount of the then ourstanding Notes by written notice to the trustee mav, on behalf of the
Holders of all of the Noles, rescind an acceleration ar waive any exisling Dcfau!t or Event of Defauli and its consequences under the Indenture, if the
rescission would not conflict with any judgmeni or deeree., except a conlinuing Default.or Eveat of Detault in the payment of principal of, premium on,
if any, interest or Special Interest, if any, on, the Noles.

Notwithstanding any other provision of the Indenture, the sole remedy for an Event of Defauit relating 10 the failure to comply with the reporting
obligations dcseribed above under the heading *—Cerlain Covenanis—Reports,” and-for any failure 1o compiy with the requirements of Section 314
of the Trusi Indenture Acl, will for the 365 days after the occtirrence of such an Event of Default consist excl;usi\'ely of the right 10 receive Special
Interest on the principal amount of the Notes at a rate equal to 0.50% per.annum. ‘I'he Special Interest will be payzble in the same manner and subject to
the same terms as other interest payable under the Indenture, The Special Interest-will accrue on all outstanding Notes from and including the date on
which an Event of Default relating to a failure to comply with the reporting obligations described above under the heading "—Certain Covenanis
—Reports” or Section 314(a) of the Trust Indenture Act first occurs to but excluding the 365th day thereafter (or such earlier date on whickhe Event of
Default relating 10 such reporting obligations is cured or waived). If the Event of Default resulting from such failuse to comply with the reporting
obligations is continuing on such 365th day. such Special Interest will cease to accrue and the Notes wilk be s;ubjecl 1o the other remedies provided
under ihe heading "—Events of Default and Remedies.”

The Company is required to deliver to the tntsiee annually a statement regarding compliance with the indenture. Upon becoming aware of any
Defilt or Event of Defuall, the Company is veguired 1o deliver to e trustee o susterment specifying such Defuult ar Event of Defult,
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Tahlc of Conlents
No Persona) Liability of Directors, Officers, Employees and Stockholders

No direcior. officer, employee. incorporator or siockhalder of the Company or any Gu;arantoﬂ as such, will have any liability for any obligations of
the Company or the Guarantors under the Notes. the Indenture. the Note Guarantees or for any claim based on. in respect of, or by reason of, such
obligations or their creation. Each Holder of Notes by accepting o Note waives and releases all such liability. I'be waiver and release are pan of the
consideration for isseance of the Notes. The walver may not be effcctive to waive liabilitics under the federal securitics Jaws,

Legal Defeasance anid Covenant Defeasance

The Company may at any time, at the option of its Board of Directors evidenced by 2 resolution set forth in an officery” certificate. elect to have all
of its obligations discharged with respect to the owstanding Notes and all obligations of the Guarantors discharged with respect 1o their Note
Guarantecs (" Legal Defeasance™) except for:

(1 ihe rights of Holders of ouistanding Notes to receive payments in respect of the principal of, premium on. if any. interest or Special Interest. if
any, on, such Notes when such payments are due from the trust referred 10 below:

(2} the Company's obligations with respect to the Notes concerning issuing temporary Notes; registration of Notes, mutilated, destroyed, lost or
stolen Notes and the maiiteénance of an office or agency. for payinent anid money for.sgeurity paymenls held in st

(3} the rights, powers, trusts, dutics and immunitics of the trustee under the Indenture, and the Company's and the Guaraniors’ obligations in
connection lhcn:wi\h: and

) the Legat Defeasance and Covenant Defeasance provisions of the Indenuire.

In addition, the Company may, af its option and at any time; elect to have: the obligations of the Coiripany and the Guarantors released with respect
10 certain covepants (inc]uding its abligation to make Change of Conirol Offers. Asset Sale Offers:and Evgul' of Loss Offers) that are described in the
Indeniure (" Covenant Defeasance™) and ihereafter any omission 1o comply with those covenants will not coristitute a Default or Event of Defauh with
respect to the Notes. In the event Covenant Defeasance occurs. all Events of Defadlt described under "—Eveats of Default and Remedies” (excent thos
relating to payments on the Noies or bankruptcy. receivership. rehabilitation or ifisolvency events) will no kenger constitute an Event of Defanlt with
respect to the Notes. ’

In order 10 exercise either Legal Defeasance or Covenamy Defeasance:

(1) the Company must irrevocably deposit with the trusice. in 1rust, for the.benefit of the Holdcrs of the Notes, cash in U.S. dollars, non-callable
‘Government Securities, or a combination thereof, in amounts as will be sufficient, in the opinion of 5 hationally recognized investment bank.
appraisal firm or firm of independent public accouniants, to pay the principal of, premiom oh, if any. interest and Special Interesi. if any, on. the
outstanding Notes on the stated date for payment thereof or on the applicable redemption date, as the case may be. and the Company must
specify whether the Notes are being defeased 1o such stated date for payment or 10 a particular redemption date;

) in the casc of Legal Defeasance. the Company must deliver wo the trusiee an opinion of counsel reascnably accepiable 1o the trusiee confirming
that (a) the Company has received from. or there has been published by, the Intemal Revenue Service a ruling or (b) since: the date of the
Indeniure, there has been a change in the applicable federal income tax law, in either case to the effect that, and hased thereon such opinion of
counsel will confirm that, the Holders of the outstanding Notes will not recognize income, gain or loss for fedem! income tax purposes as a
result of such Legal Defeasance and will be subject o federal income 1ax-on the same amounts, in
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the same manner and at the same times as wonld have been the case if such Lega) Defeasance had not ocetirred;

(3)  -in the case of Covenant Defeasance. the Company must deliver to the trusiee an opinion of counsel reasonably acceptable to the trustee
confirming that the Holders of the outstanding Notes will not recognize incone, gaib or loss for federal ibcome tax- purposes as a result of such
Covenant Defeasance and will be subject to federal income tax on the same amounts, in the same manger-and al the same times as would have
been the case if such Covenant Defeasance had not occureed,

) n0 Default or Event of Default has occurred and is continning on the date of such deposit {other than a Default or Event of Default resuking
from ihe borrowing of funds 10 be applied to such deposit {and any similar concurrent deposit mlaung to ather Indebtedness). and the granting
.of Liens to secure such borrowings);

) such Legal Defeasance or Covenant Defeasance will not result in a breach or violation of. or constitute a default under. any material sgrecment
or instrument (other than the Indenture and the agreements governingany other Indebtedness being defeased, discharged or replaced) to which
the Company or any of the Guarantors is a party or by which the Company or any of the Guarantors is bound;

) the Company must deliver to the trustee an off‘cem cemﬁcnte stating that the deposit was not made by the Company with the intent of preferring
the Holders of Notes over the other creditors of the Company with the intent of defeating, hindering, del:mng or defrauding any creditors of the
Company orothers: amd

)]

the Company must deliver 1 the trustee an officers’ certificate iind an opinisn of counsél, each stating that all conditions precedent relating 1o the
Legai Defeasance or the Covenant Defeasance have been complied with.

Amendment, Supplement and Waiver

Except 23 provided in the next two succeeding parnpraphs, the Indenture 6r the Notes or the Note Guarameea may be amended or: supplcmemed
with the consent of the Holders of at least a majority in aggregate principal amount of the then cutstanding l\mee {mcluding, without hmu.mon
Additional Notes, if any) voting as a single class {including, without limiiation. consents obtained in connection with a tender offer or exchange offer
for. or purchase of, the Notes), and any existing Default or Event of Default {other than.a Default or Event of Default in the payment of the principal of,
premium on, if any, intercst or Special Interest, if any. on, the Notwes. except a payment defaull resulting from én scceleration that has been rescinded) or
compliance with any provision of the Indenture or the Notes or the Note Guarantees may be waived with the consent of the Holders of a majority in
aggrepate principal amount of the then outsianding Notes {including. without limitation. Additional Nates, lfany) voting as o single class (mcludlna
without lumtanon consents obtzined in cornection with a purchase of. or tender offer or exchange offer for, Nmes)

Without the consent of each Holder of Notes affected. an amendinent, supplement or waiver may not (with respect to any Notes held by a non-
consenting Holder):

H reduce the principal amount of Notes whose Holders must consent o o aneadmens. suppleiment or waiver,

@ reduce the principal of or change the fixed maturity of any Note or alter-or wajve any of the provisions with respect to the redemption of the
Notes (except those provisions relating 0 the covenants described above under the eaption "—Repurehase a1 the Option of Holders™);
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{3)

4
(3)
(6)
)
(8)

&)

reduce the rate of or change the time for payment of interest, including default interest. on any Note;

waive a Default or Event of Default in the payment of principal.of, premium on. if any. interest or Special Interes, if anv. on. the Notes (excepi a
rescission of acceleration of the Notes by the Holders of at least a majority in aggregate principal amount of the then outstanding Notes and a
waiver of the pavment defanht thar resulted from such accelenution).

make any Note payable in moncy other than that stated in the Noles:

make any change in the provisions of the Indenture relating Lo waivers of:past Defzults or the righis of Holders of Notes to recetve payments ol
principal of. pretium on, if any. interest or Special Interest. if any, on. the Notes:

waive a redemption payment with respect to any Note (other than a payment required by one of the covenants described above under the caption
"—Repurchase at the Option of Holders"):

release any Guarantor from any of its obligations under its Note Guarantee or the Indenture, except in accordance with the terms of the
Indenture; or '

make any change in ihe preceding amendment and waiver provisions.

Notwithsianding the preceding. without the consemt of any Helder of Nates, the Company. the Guarantors and the trustee may amend or

supplement the Indenture, the Notes or the Note Guarzntees:

(1

2)

(3)

)

(5)

(©)

(7

(8}

(9)

w cure any ambiguity, defect or inconsisiency;
w provide for uncertificaied Naotes in addition 10 or in place of certificated Notes;

to provide for the assumption of the Company’s or a Guarantor’s obligations to Eolders of Noles and Notc Guarantees in the case of a merger or
consalidation or sale of all or substantially ali of the Company’s or such Guarantor's assets, as applicable;

to make any change that would provide any additional rights or benefits 1o the Holders of Notes of that does not adversely affect the legal righis
under the Indenture of any Holder;

to comply with requirements of the SEC in order 1o effect or maimain the qualification of the Indenture under the Trust Indenmre Ack:

w conform the text of the Indenture, the Notes. the Note Guaraniees o any provision of this Description of Notes to the extent that such
provision in this Description of Notes was intended 1o be a verbatim recitation of a provisian of the Indenture, the Noies or the Note Guarantees,
which intent may be evidenced by an officers’ certificate 1o that effect;

to provide for the issuance of Additional Notes in sccordance with the limitations set forth in the Indenture as of the date of the Indenture;
to comply with requirements of applicable Gaming Laws or 1o provide for requirements imposed by applicable Gaming Authorities: or

to allow any Guarantor to execute a supplemental indenture andfor o Note Guarantee with respect 10 the Notes.

ob




Table of Contents

Satisfaction and Discharge
The indenture will be discharged and will cease 1o be of further effect as to all Notes issued thereunder. when:

(1) cither.

(@) all Notes that have been authenticated. except lost. stolen or destroyed Notes that have been replaced or paid and Notes for whose
payment money has been deposited in trust and thereafier repaid to the Company, have been delivered 10 the trustee for cancellation; or

(bY a1 Notes that have not been delivered to the trustee for cancellation have become due and payable by reason of the mailing of a notice of
redemption or otherwise or will become due and payable within one year and the Company o;r any Guarantor has irrevocably dep_osiled
or caused to be deposited with the trustec as trust funds’in trust'Solely for the benéfit of the Holders, cash in U.S. dellars: non-callable
Governument Securities, or a combination thereof. in amounts as will be sufficient,-without considerstion of any reinvesiment of “interes,
to pay and discharge the entire Indebtedness on the Notes not delivered to the wrustee for. cancf.-llalion for principal of. premium on, if
any, interest and Special Inter¢st, if any. on. the Notés 1o the date of inaturity or redemption: !

2 in respect of clause 1(b). no Default or Event of Default has occurred and is continuing on'thie date of the deposit (other than-a Default or Event

of Default resulting from the borrowing of funds 1o be applied to such deposit'and any sirriilhr-déposirl relating 1o other lndebtedness and. in each
case. the granting of Liens to secure such borrowings) and the deposit will not result in a breach or violation of. or constitute a defaul: under.
any other instrument 10 which the Company or any Guarantor is a party or by which the Company or any Guarantor is bound (other than with
respect (o the horrowing of funds to be applied concurrently o make the: deposit required 10 effect xujch satisfuction and dischitge ond ony
similar.concurrent deposit relating to other Indebtedness, and in each case the granting of Liens to set":u"re such barmowings);

) the Company or any Guarantor has paid or caused 10 be paid all sums payable by it under the Indenture: and

) the Company has delivered imevocable instructions to the irustee under the indenmure to apply the deposited money toward the pavmem of the
- . . 1
Notes a1 maturity ar on-the redemption date, as the case may be,

In addition, the Company must deliver an officers’ cectificate and an opinion of counsel 1o the Lrustee stating that alt conditions precedent o
satisfaction and discharge have been satisfied.

Concerning (he Trustee

If the trustee becomes 4 creditar of the Company or any Guarantor, the Indenture limits the right of the trustee to obtain payment of chiims in
certain cases, or lo realize on certain property received in respect of any such claim as security or otherwise. The triastee will be permitted to engage in
other transactions; however, iF it acquires any confhcting interest it must eliminate such conflict within 90 days, apply to the SEC for permission 10
continue as wustee (if the Indenture has been qualified vader the Trust Indenture Act) or resign.

The Holders of a majority in eggregate principal amount of the then ouistamding Notes will have the rizht 1o direct the time, method and place of
conducting any proceeding for exercising any remedy availzble to the trustee, subject 1o centain exceptions. The Indenture provides that in case an Event
of Default has occurred and is continuing, the trustee will be required. in the exercise of its power., 1o use the degree of carg of a prudent man in the
conduct of his own affairs. Subject to such provisions, the Lrustee will be under no oblipation to exercise any of its rights or powers under the lndenture
at the
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request of any Holder of Notes. unless such Holder has offered 10 the trustee reasonable indémnity or security satisfactory to it against any loss. lability
Or expense.

Additional Information

Anyone who receives this prospectus may obtain a copy of the Indenture and the Registration Righis Agreement withom charge by writing to Isle
of Capri Casinos. Inc., 600 Emerson Read., Suite 300, Si. Touis, Missouri, 63141, Aucmu)n Chief Legal Officer, Phone; (314) 813-9200. A copy of
the Indenture and the Registration Rights Agreement is. filed as an exhibit to the rc:gmmnon statement of wh:ch this prospectus is a part.

Book-Entry, Delivery and Form

Except as set forth helow, the exchange notes will be issued in registered, plobal form in minimium dcnf;»minalintls of $2.000 and integra] muliples
of $1.000 in excess thereof. Exchange notes will be issued promptly after the expiration time of this éxchange'offering. Exchange notes initially will be
represented by one or more notes in registered, global form without interest coupons (the ” Globa! Notes™). The Global Notes will be deposited upon
isSuance with the trustee as custodian for The Depository Trust-Comjrny ("DTCT), in New York, New Yok, and registered in the mame of DTC or its
nominee, in each case, for credil to an account of a direct or indirect participant in DTC :iﬁf(lcscﬁi)éd.be]ow.

Fxcept ds set forth betow, the Glubal Motes may be transferred. in whalé dnd fiot in parit, oiily 1 anothér nominee of DTC or to a successor of
DTC or its nominee. Beneficial interesis in the Global Notes may:not:be exchanged for definitive notes in registered cértificated form (" Cerrificated
Notes") except in the limited circumstances described below. See "—Exchange of Globaj Notes for. Centificated Notes.” Excepl in the limited
circumstances described below. owners of beneficial interests i the Global Notes will not be entitled 1o receive physical delivery of notes in certificated

form. ) ;

Depository Procedures

The following description of the operations and procedwres of DTC, Euroclear ‘Systh (" thmddur';) and Clearstream Banking, S.A.
("Clearstream™) are provided solely as a matter of convenigiice. These operalions and procedures are solely ‘within the control of the. respective
settlement systems and are subject to changes by them. The Company takes no responsibility for these npemlmns and procedures and urges investors 1o

rontact the system or their participants directly to discuss these matters. -
l

DTC has advised the Company that DTC is 8 limited-purpose trust company created to hold securities for its participating organizations
(collectively, the "Participunis™) and 1o facilitate the clearance and settlement of transactions in those secumn:s between the Participants throuph
clectronic book-entey changes in accounts of its Part:cxpamr. ‘The Participants'include securitics brokers and dealers (including the Initial Purchasers).
banks. trist companies, clearing corporations and centain other organizations. /Access to [TC'S system is .xlso available tn other entities such as banks,
brokers. dealers and trust companies that ¢lear through or mzintain a custedial relationship with a Panicip:mg'_ either directly or indirectly (collectively.
the "Indirect Participunis™). Persons who are not Participants may Beneficially Own securities held by or o behalf of DTC only through the
Participants or the Indirect Participants, ‘The ownership interests in, and transfers of ownership interests in, each security held by or on hehall of DTC
are recorded on Lhe records of the Participants and lndirecti‘anicipnms.

DTC has hso advised the Company that, purseant to procedures established by it

0 upon depasit of the Global Notes, DTC will credit the accounts of the Participants designated by the'Initial Purchasers with portions of the
principal amount of the Global Notes: and
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@ ownership of these interests in the Global Notes will be shown on, and the transfer of ownership of these interests will be effected only throuph,
records maintained by DTC (with respect to the Participants) or by the Participants and the Indirect Participants {with respect to other owners of
beneficial interest in the Global Nates).

Envestors in the Global Notes who are Participanis may hold their interests therein directly through DTC. Investors in the Global Notes who are
not Participants may hald their intercsts therein indirectly through organizations (including Euroclear and Clearstream) which are Participants. Investors
in the Clobal Notes may als0 hold their inerests therein thron £h Euroclear or Clentstrearn, if they are panticipanis in such systems. or indirectiy through
organizations that are participants. Investors may aiso hold interests inthe Gloha) Notes through Parti¢ipants inthe DIC system other than Euroclear
and Clearstream. Euroclear and Clearstream will hold interesis in the Global Notes on behalf of their participants through customers’ securities accounts
tn.their respective names on the books of their respective depositories, which are Euroclear Bank S.A/MN.V., hs operator of Euroclear, and Citibank,

.N.A.as operatof of Clearstream. All interests in a Global Mote, including thase held through Euroclear.or Clearstream, may be subject to the
procedures and rcquih:mcms of DTC. Those interests held through Euroclear or Clearstream may also be suh}ec[ to the procedures and requirements of
such sysiems, The laws of some slates require that certain Persons take physical delivery in d,eﬁ_qitiveqfonn o:l'_ securities that they own. Consequently,
the ability 10 wansfer bencficial imercsis in a Global Note to such Persons will be fimited 10 that extent. Because DTC can act only on behalf of the
Participants..which in tuén act on behalf of the Indirect Participants, the ability,of*a Person having beneficial interests in a Global Note 1o pledge such
interests 10 Persons thai do not panticipate in the DTC system, or otherwise tike actions in- respect of such in[:erests, may be affected by the lack of a
physical centificaie evidencing such interesss.

_ Except as described below, owners of interests in the Glﬁbal Notes will not have notes registered in their nomes, will not reccive physical ‘
delivery of notés in certificated form and will not be considered the registered owners or "holders” thereof under the Indenture for any
purpose.

Payments.in respect of the principal of, premium on, if any, interestand Special Intercst, if any, on, a Glohal Note negistered in the name of DTC
or its nominee will be payable to DTC in its capacity as the registered holder under the Indenture. Under the terms of the Indenture. the Company and
the tnstee will ueat the Persons in whose names the Notes. including the Global Notes. are registered as the owners of the Notes for the purpose of
receiving payments a for all other purposes. Consequently. neither the Company. the trustee nor any agent’of the Company or the truslee has or will
have any responsihility or liability for:

t any aspect of DTC's records or any Participant's or Indirect Participant's records relating to or payments made on account of beneficial
ownership interest in the Global Notes or for maintaining, supervising or reviewing any of DTC's records or any Participant's or Indirect
Participant's records relating to the beneficial ownership interests in.the Glohal Notes: or

2) any other maltter relating Lo the actions and practices of D'TC or any of its Participants or Indirect Panicipants.

DTC has advised the Company that its current practice. upon receipl of any payrment in‘respect of S_ecuri‘\t_ics such as the Notes (including principal
and interest), is 10 credit the. accounts of the relevant Participants with the payimeat on the payment date unless DTC has reason 10 believe that it will not
reccive pa_\"mer;l on such payment date. Each relevant Participant is credited with an amount proportionale to its beneficial ownership of an interest in the
principal amount of the relevant security as shown on the records of DTC. Payments by the Participants and the Indirect Participants 10 the Beneficial
Owners of Notes will be governed by stunding instructions and customary practices and witl be the responsibility of the Participants’or the Indirect-
Panicipants and will not be the responsibility of DTC. the uustee or the Company. Neither the Compiny nor the trisiee will be lable for any delay by
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DTC or any of the Participants or the ladirect Participants in identifying the Beneficial Owners of the Notes. and the Company and the trustee may
conclusively rely on and will be protected in relving on inslmcii_omi from DTC arits nominge-for all purposes:

Transters between the Participanis will be effected in accordance with DTC's procéduires. and will be setiled in same-day funds, and transfers
hetween participants in Euroclear and Clearstream will be effected in accordunce with their respective rules and operaling procedures.

Cross-matket transfers between the Paticipants, on the one hand. and Euroclear or Clearstream participants, on the other hand, will be effecied
through DTC in accordance with DTC's rules on behall of Euroclear or Clearstream, as the case may be, hy l:hcir respective depositaries; however. such
cross-market transactions will require delivery of instructions 10 Euroclear or Clegrstream, as the case may be: by the counterparty in such.system in
accordance with the rules and procedures and within the established deadlines (Brussels time).of such system. Eeroclear or  Clearstream. as the case may
he, will, if the transaction meels iis settlement requitements, déliver instructions 10 its respective depositary to;like action to effect final settlement on its
behall by delivering ot receiving inierests in the relevant Global Note in D'TC. and making or rccei\ving payuent in accordance with normal procedures
for same-day funds settlement applicable to DTC.Euroclear participants and Clearstream participants may not deliver instrections dircetly to the
depositories for Euroclear or Clearstream. :

DTC has advised the Company that it will take any aetion permitted to-be.taken by a Holder of Notes only at the direction of one or. more
Participants to whose account IDTC has credited the interests in the Glohul Notes and only-in respect of such portion of the aggregate principal amount
of the Notes as to which such Pariicipant or Participants has or have given such dircction:. However., if therelis an Event of Defauit under the Notes.
DTC reserves the right to exchange the Global Notes for legended notes in cenificated form, and 1o distribute such notes to its Panticipants.

Although DTC. Euroclear and Clearsiream have agreed to the forcgoing piocediires to facilitaté transfers of imerests in the Global Notes among
‘participants in DTC, Euroclear and Clearstream, they are under no obligation to perform or 10 continue to perform such procedures. and may
discontinue such procedures at any time. None of the Company., th:‘,lru.»‘.luc'aud a-ny,o'fr.heir respective agents will have any responsibility for the
‘performance by DTC, Eurcclear or Clearsueam or \heir respeciive pamiicipants of indirect panicfpams of meif respective obligations under the rales and
procedures goveming their operations, '

Exchange of Global Notes for Certificated Notes

A Gloebal Note is exchangeable for Centificated Notes if:

(1) DTC (a) notifies the Company that it is unwilling or unable to continuc as dcpos'it:uy_ for the Glohal Notes or (b) has eeased 10 be a clearing
agencey registered under the Exchange Aci and, in either.case, the Company fiils.1o appoint a successor depositary;

Y . . - . aat . . . iy
@ the Company, at its option, notifies the trusice in writing that it elects to cause the issvance of the Cenificated Notes; or

() there hos occurred and i con\im;ing 2 Defoult or Event of Default with respeet to the Notes.

[t addition, beneficial interests in a Global Note may be exchariged for Cenificated Notes upon prior writien notice given to the testee by or on behatf
of DTC in accordance with the Indenture. In all cases. Certificated Notes delivered in exchange for any Global Notc or beneficial interests in Global
Notes will be registered in the names. and issued in any approved denominations. requested by or on behalf of the depositary (in accordance with its
customary procedures) and will bear the applicable restrictive legend. unless that legend is not required by applicable law.
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Exchange of Certificated Notes for Global Notes

Cerificated Notes may not be exchanged for beneficial interesis in any Global Note unless the iransferor first delivers to the trustee a writien
certificate {in the form provided in the Indenture) to the effect that such transler will comply with the appropriate transfer restrictions applicable to such
notes.

Same Day Settlement and Payment

‘The Company will inake paymens in respect of 1he Notes representett by the Global Nows, ihclilding principal, premium. if any. interest and
Special Interest, if any, by wire transter 6f immediately available funds 1o the accounts specified by DTC or its nominee. The Company will make zll
paymenis of principal, premiurm. if any. interest and Special Interest, if any, with respect to Certificated Notes by wire transfer of immediately available
funds to the accounts specified by the Holders of the Centificated Notes or, if no such accounit'is specified, by mailing a check to each such Holder's
registered address. The Notes represented by the Global Notes are expected to be eligible to trude in DTC's .‘.fmmu—Duy Funds Senlement System, and
any permitied secondary market irading activity in such Notes will, therefore, be required by DTC to be settled in immediately available funds. The
Company expeels that seeondary trading in any Certificated Notes will also be settled in immediately available funds.

Because of time zone differences, the securities account of a Euroclear or Clearstream participant p:;rch:\:sing an interest in a Global Note from a
Participamnt will be credited, and any sech crediting wiil be reported 1o the relevant Burocicar or Clearstream participant. during the securities settfement
processing day {which must be a business day for Euroclear and Clearsireaim) immediately foilowmg the seulemem date of DTC. DTC has advised the
Company that cash received in Euroclear or Clearsiream as a resubt of sales of iniérems ina Global’ Note by’ or through a Euroclear or Clearstream
participant to a Participant will be reccived with value on the settlement daie of DTC but will be available in the relevant Eiroclear or Clearsiream cash
account only as of .the business day for Evroclear or Clearstream following DTC's seitlement date.

Registration Rights; Special Interest

The foilowing description isa summary of the material pravisions of the Regisiraion Rights Agreement. I does not restate that zgreement in its
entirety. We urge vou to read the Regisiration Rights Agreement in its entirety bécanse it:ahd not this description, defines your registration rights as
Holders of these Notes. See "—Additional Information.”

The Company, the Guarantors and ihe Initial Purchasers entered into the Registralion Rights Agreement on March 7, 2011, Pursuant to the
Registration Rights Agrecment. the Company and the Guaraniors agreed to file with the SEC the Exchange C)}'fcr Registrtion Statemnent (as defived in
the Registration Rights Agreement) on the appropriate form under the Securities Act with respect to the Exc}mngc Notes (as defined in the Registration
Rights Agreement). Upon the effectiveness of the Exchange Offer Repistration Statement, the Company :mc}l the Guarantors will offer to the Holders of
Entitled Securities pursuant o the Registered Exchange Offer (as defined in the Rigistration Rights Agreemént) who are able to make certain
representations the opportunity to exchange their Entitded Securities for Exchange Notes.

If:

(1) the Company and the Guarantors arc not

() reguired tw file the Exchange Otfer Registration Statement; or
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() permitied to consummate the Registered Exchinge Offer because the Registered Exchange Offer is not permitted by applicable law or
SEC policy:

&) any Initial Purchaser requests with respect to the Entiled Securities (or Drivate Exchange Securities, as defined in the Registration Rights
Agreement) not eligihle to be exchanged for Exchange Notes in the Registered Exchange Offer.and held by it following consummation of the
Regisiered Exchange Offer: or

&) any Flolder of Entitled Securities notifies the' Company prior to the 20th busincss day following consunimation of the Exchange Offer that:

(@) it is prohibited by law or SEC policy from participating in the Registered Exchange Offer;

(b) it may not resell the Exchange Notes acquired by it in the Registered Exchange Offer to the public without delivering a prospettus and
the prospectus conwined in the Exchange Offer Registration Statement is not appropriate or a;\'a;'il.:ible for such resales; or.

© it is @ broker-dealer and owns Notcs acquired direcily:froni the Company or an Affiliate of the Company. *

the Company and the Guarantors will file with the SEC a Shelf Registration Statement (as defined in the Regisiration Rights Agreement) to cover
resales of the Notes by the Holders of the Notes who satisfy. certain conditions rélating Lo the provision of information in connection with the Shell
Repistration Siatemeni.

For purposes of the preceding. * Entitled Securities” means each Note uiilil the earliest 1o occur of:

( the date on which such note has been exchanged by a Person other ihai 4 broker-dealer-for an Exchange Note in the Regisicred Exchange Offer:

@ following the exchange hy-a broker-deater in the Registered Exchange Offur of a Nole Tor an Exchange Note, the date on which such Exchange
Note is sold to a purchaser who receives from such broker-dealer on or prior 10 the date of such sale a copy of the prospectus contained in the
Exchange Offer Regisiration Statement:

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

Statement; or

(4} the date on which such nete is actuaily sold pursuant to Rule 144 under the Securitics Act.

The Registration Rights Agreement provides.that:

(1) the Company and the Guarantors will file an Exchange Offer Registration Statentent with the SEC on or prior to 180 days after the closing of
this offering:

& the Company ! the Guarantors wilt use all commercially reasonuble efforts 10 have the Exchange Offer Registration Staiement declared
cffective by the SEC on or prior 1o 240 days after the closing of this offering: '

3 unless the Registered Exchange Offer would not be permitied by applicable law or SEC policy. the Company and the Guarantors wilk:

(@) commence the Regisiered Exchange Offer; and

(1) use alt commercially reasonable efforts te issue on or prior 10 30 business days. or longer. if required by applicable securities laws, after
the date on which the Exchange Offer Repistration Statement was declared effective by the SEC. Exchange Notes in exchange for all
notes tendered prior thereto in the Registered Exchange Offer: and
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() if obligated 1o file the Shel{ Registeation Statement. the Company and the Guarantors willuse all commercially reasonable efforts to file the Shelf
Registration Statement with the SEC an or prior 10 60 days after. such filing obligation ariscs and io cause the Shetf Registration 1o be declared
effective by the SEC on or prior to 120 days aller suchi obligation arises..

i

(1) the Company and the Guarantors fail to file any of the reggistration statements required by the Registration Rights Agreement on or before the
" date specified for such filing ‘

. . . - . A . . o
2} .any.of such registration statements is pot declared cfféctive by the SEC ot or prior [0 the date specified for such effectiveness (the "Effecriveness
! 2 ¢ 0N or 3 5

Target Daid')y ;

)

(3} the Company and the Guarantors fail 10 conswinmate 1he Registered Exchanpe Offer withii 30 busingss days of the Effectivencss Tarpet Dote
with respect to the Exchange Offer Registration Statement; or -

(4} the'Shelf Regisiration Statement ar the Exchange Offer Repistfation Statement is declared effective’ but thereafter ceases to be effecme or usable
in connection with resales of- Enmlcd Sceurities durmg the periods ‘;pectf_ ied in the: Registration nght'i Agreement {exch such event referred ta in
clnus% (l) Lhrough (4) above. a "Rega.vrranm: ‘Default” i . !

then the Company and the Guarantors will pay Special Interest to'cach holder of Emtitled Securities until all Registration Defaults have been cured.
With respect ta the first %-day perind immediately following the pceurence BF the, finsd Registration Detault, Special Imerest will be paid in an

amount equal 10 8.25% per annum of the principst amount of Entitled Securities oulqmndmg “The amount of the Specml Interest will increase by an

additicnal 0.25% per annum with respect 1o cach subsequent 90:day period. umil all Rumatmn{m Defaults h.wc been cured. Up to a maximum armount of

‘;peual Interest for all Registration Defaulis of 1.0%% per annum of the prm{:lp'il amount of e Extitled Secunneq outstanding.

wire tritasfer of lrn_mcdmlcf) avaifuble funds or by federal tu.::ds checkiand 1o hn_l_{J_crs or_Cc,rtmcazcd Noi@a,b_yg wire tmmfer o the accounts .spec:tzed by
them or by mailing checks 10 their registered addresses if no such accoums have been specified.

Following the cure ol all Registration Defaults, the accrual of Special Interest.will-cease.

Holders of Notes will be required to'make certain representations 1o the Company.(as déscribicd in the R:egistmtjon Rights Agreement) in order to
participate in'the Regisiered Exchenge Offer and will be required to deliver certain information 1o be iised in c?:hnectioh with the Shelf Registration
Smlemem and, o provide comments on the Shelf Registiation Stmenient within thie tiidé periods set forth in the Registration Rights Agreement in order
10 have their Notes inclilded in the Shelf Registration Statement-and benefit from the provisions r:.eardmg Spf":mal Interest sct forth above. By acquiring
Entitled Securiiies, a Holder.will be deemed io have agreed to mdemmfy the Company: and the Cuarantors agam:t certain losses arising out of
information furnished by such Holder in writing for.inclusion in any Shelf Regmrauon Statement. Holders nf Notes will-also be required 1o suspend

" their.use of the prospectus included in the SheifRegnsunuon Stateinent under ce}'talt1 circumstandes- upon receipt of written natice 1o that effect from the
Company.
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Certain Pefinitions

Set forth below are certain defined terms used in the Indenure. Reference is made to the [ndeniure for a full disclosure of all defined terms used
therein. as well as any other capitatized terms used herein for which no definition i5 provided:

"201 4 Npres' means the 7.00% Senior Subordinated MNotes due 2014 ssued by the Company.

"Acqrired Debi™ means, with respect to any specified Person:

m Indebtedness of any other Persen existing at the time such other Person is nicrged with or into or,became a Subsidiary of such specified Person,
whether or not such Indebledness is incurred in connection with, or in contemplation of. such other, Person merging with or into. or becoming o
Résuricted Subsidiary of, such specified Person; and

@) Indebtedness secured by a Lien encumbering any asset acquired by such specified Person.

"Affitiare” of any specified i’erson means any other Person dircetly or indirectly controlling or controllzd by or under direct orindirect common
control with such specified Person. For pirposes of this definition, "control,” as nsed with respect to any Pcrf;oh, means Uie possession, directly or
indirecty. of the power to direct or cause the direction of the management or. policies of such Person. . ertelhf:.r‘lhrough the ownership of voting
securitics, by agreeient or otherwise; provided ihat beneficial ownership of 1 0% ior morc 6f theVoting S(o_c(k_o( a-Person will be deemed 10 be control.
For purposes of this définition, the rerms "controlling.” "

controlled by” and "under commaot coitrol wWith™ have correlative meanings.
"Airplane” means the Citation 5 airplane owned by the Company as of the daté of the indenture.

"Applicable Premiwn™ means, with respect 10 any Note on any redemption- date. the-greater of:

{}) 1.0% of the principal amount of the Note: or

(2) the excess of:

(a) the present value at such redemption date of (i) the redemption price of the Note at March 15. 20135 (such redemption price being sei
forth in the table appearing above under the caption "—Optional Redempiion™y plis (i1 1 required interest payments due on the Note
through March 15, 2015 (excluding accrued hut unpaid interest:lo the redelppﬁon date). compé‘ned.,using & discount rate equal 10 the
Treasury Rate as of such redemption date plus 50 hasis poinis; over

) the principat amoiint of the Note.

"Asseis Held fur Sule or Developmen:™ means:

(0 the Airplane;

—
T

) the Real Estate Options; and

3} the Cripple Creck Land.

"Axset Sale” means:

3] the sale. lease. conveyance or other disposition of any assets or rights by the Company or any of the Restricted Subsidiaries: provided thas the
sale. lease, conveyance or other disposition of all or substantially all of the asscts of the Company and its Restriéted Subsidiades taken as a
whole will be poverned by the provisions of the Iidenture -described above under the caption "—Repurchase at the Option of Tlolders—Chan
of Control" and/or the provisions described above under the caption "—Certain Covenants—Mer ger. Consolidation or Sale of Assets™ and m
by the provisions of the Asset Sale covenant: and
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&) the issbance of Equity Interests by any of the Restrivied Subsidiories oy the sale by the Company or any of the Resiricted Subsidiaries of Equity
Interests in any of the Subsidiarics.

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

(th any single wransaction or se_ries of related transactions that.invelves dssérs having a'Fair Marke1 Value of less than $20.0 niilljon:
& a transfer. of assets between or among the Company and-its Restricted Subsidiagies;
) an issuance of-Equity Interests by a Restricted Sibsidiary of the Company 1o the Company or to a Restricted Subsidiary of the Company:

) the sale. lease or other transfer of products, services or accounts receivable in the ordinary course of business and any sale, abandonment or
other disposition of damaged, wom-out ar ohsolete assets. including intelleciual property. thatiis, in the reasonable judgment of the Company,
no longer econamically practicable 1o maintain or useful in the conduct of the business afithe Company:aid its Restricted Subsidiacies taken as
whole;

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

business:

©) any susrender or waiver of contract rights or setttement, release: recovery on ot surrender of contriict, lont or other elaims in the ordinary course
ol business;

N the granting of Liens not prohibited by the covenant described above under:the.caption-"—Certain. Covenants—Liens:”
®) ihe sale or other disposition of Assets Held for Sale or Déveélopment:

) ihe sale or other dispasition of any Excess Land:

(10} jhe sate or oter disposition of cash or Cash Equivalents;

(M} 4 Resuicted Paymens that does pot viplate the covepant described aboveunder the caption "—Certain Covenanti—Restricted Paymenm’a
Pérmitied Investment;

(2} e disposition of receivibies in connection with the compromise. setlement of colleclion thereof;

(13 leases (as lesser or sublessor) of real or personal propenty and guaranties of any such lease in the ordinary course of business; and

(14) any exchange of like property pursuant 1o Section 1031 of the Inicrmal Revenue Code of 1986, as amended. for use in' a Permitled Business.

"Bank Credii Facilin® means that cerlain Credit Agreemant. dated as of July, 26. 2007, by and among &ag Company, the lenders named therein and
Credit Suisse, Cayman Islands Branch. as administrative agent. issuing bank and swing Jine lender, providing for up o $1.33 billion of revolving credil
and term loan borrowings, including any related notes. Guaratecs. collateral documents. instriments and agreements executed in connection therewith,
and. in each case. as amended. restaied. modified. renewed. refunded. replaced in any manner, (whether upon or after termination or otherwise) or
refinanced (including by means of sales of debt sceurities 1o institutional investors) in whale or inipart from Lime. 1o time.

|
"Beneficial Owner” has the meaning assigoed (o such term in Rule 13d-3 and Rule 13d-5 under the Exchange Act, except that in calculating the

heneficial ownership of any panicular "person” (as that term is used in Section i 3(d}(3} of the Exchange Act), such "person™ will be deemed to have
beneficial ownership of all securities that such “"person” has the right to acquire by conversion or exercise of
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other securities. whether such right is cerrenily exercisable or is cxercisable only after the passage of tme. The terms "Beneficially Owns” and
"Beneficially Owned” have a corresponding meaning.

"Buard of Directors™ means:

) wim respecl 1o 2 corporation. the board of directors of the corporation or any committee thercof duly authorized to act on behalf of such board:
) with msp(;(:: 10 2 parinership, the board of directors of the genera) partner of the partnership:
) with respect 10 a limited liability company, the managing member or members or ary controfling committee of managing members thereof; and

() with respect to any other Person. the board or conumnitiee of such Person serving a similar function.

"Capital Lease Obligation” means, at the time any determination is to bé iniide, the amount of the Liahility in reipect of a capilal lease that would at
that time be required to be capilalized on a balance sheet prepared in accordance with GAAP. and the Stated Maturity thereof shall be the date of the last.
payment of rent or any other amount due under such lease prior 1o the first date upon which such lease may be prepaid by the lessee without payment of
a penalty,

"Capital Stock™ means:

hH it the case of 2 corporation, corporate stock:

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

) in ihe case of a pantnership or limited liabitity company. partuership interests {whether general or limited ) or membership interests; and

(4 any other ipterest ar participation that confers on a Person the right to receive a share of the profits and losses of. or distributions of assets of,
the issuing Person, hut excluding from all of the forepoing any debt securities conventible imo Capiial Stock, whether or not such debt seciniies
include any right of participation with Capital Stock,

"Cask Eguivalents” means:

-’

( United States dollars;

() securities issued or dirccily and fitlly guaranieed or insured by the United States povermnment or any agency or instrizmentality of the United
. States government (provided that the full faith and credit of the United States is pledged in support af those securilies) having mawrities of not
more than twelve months from the date of acquisition’

&) certificues of deposit und Eurodollar time deposits with maturities of twelve months or less from the date of acquisition, bankers’ acceptances
with maturities not exceeding twelve months and overnight hank deposits, in-each case. with any lender party to the Bank Credit Facility or-with
any domestic commercial bank having capital and surplus in excess of $500.0 miflion and a Thomson Bank Watch Rating of B or better;

(4) repurchase obligations with o tenn of not more than seven days for underlying securities of the types described in clauses (2) and (3) above
entered inlo with any financial insiiwtion meeting the qualifications specified in clause (3) above:

(3)

commercial paper having one of the two highest ratings obtainable from Moody's or S&P and. in cach case, maturing within twelve months after
the date of acquisition; and

©) money market funds and mutual funds at least 90% of the assets of which constitute Cash Equivalents of the Kinds described in clauses (1)
through (5) of this definition.
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"Casino” means 1 gaming estahlishment owned by the Company or & Restricted Subsidiary and contatning at least 400 slot machines and 10.000
square feel of space dudicated to the operation of games of chance:

"Casine Hotel” means any hotel or similar hospitality facility with at least 100 rooms cwned by the Company or a Restricted Subsidiary and
serving a Casino.

"Casino Related Facilin”™ means any building, resianrant, theater, amusement park or other entertzinment facility. parking or recreational vehicle
facilities or retail shops located at or adjacent to. and directly ancillary 10, a Casino and.used or to be nsed in connection with such Casino other than a
Casino Hotel.

"Change of Contrel” meens an event or series of events by which:

&) any "person” ot "proup” (as such termns arc used in Sections 13(d) and 14(d) of the Exchange Act) (other than the Permiticd Equity Holders) is
or becomes the Beneficial Owner, directly or indirectly. of securities fepréenting 509 or miore of the combined voting power of the Company's
outstanding Voting Stock, but excluding in ¢ach case from the percentage of voting power held by any group, the voling power of shares owned
by the Permitted Equity Holders who are deemed 10 be members of the group provided that (i) such Permitted Equity Holders beneficially own a
majarity of the voting power of the Voting Stock held by such group and (ii) at'such time the Pc"f'mjw::d Equity Holders together shall fail to
Beneficially Own, direcily or indirectly. securities represeating at leastthe smme percentage of voting power of such Valing Stock as the
percentage Beneficially Gwned by such person or group; or '

(2) during any period of 24 consecutive months. individuals who atihe bqgin_ning ofisuch period censtituted the Board of Direcwors of the Company
(together with any new or replacement directors whose clection by the Board of Directars of the Company. or whose nominaiion for election by
the Company's shareholders, was approved by a vole of at least a majority of the directors then still in office who were either directors at the
beginning of such perod or whose eleciion or nomination for eleclion:was previously so approved} cease for any reason to constitite a majority
of the dircctors then in office; or l

G} the Company consolidates with or merges with or into any, Person or sells; leases; transfers, conveys or otherwise disposes of, directly or
indircetly, all or substantially all of the assets of the Company and it§ Subsidiariés.: taken as a whole, 1o any Person. pursuant 1o a transaction in
which the outsianding Voting Stock of the Company is changed into orcxch’angcd for cash, securities or other property (other than any such
trinsaction where the outstanding Voting Stock of the Company is (a) changed only to the extent necessary to reflect a change in the jurisdiction
of incorporation of the Company or (b} is exchanged for (i) Voting Stock of the surviving corporation which is not Disqualified Stock or
(ii) cash, securities and other property (other than Capital Stock of the surviving corporation) in an arupunt which could be paid by the Company
ax a Restricted Payment as described above under the caption "—Certain' Covenanis—Restricted Payments” (and such amount shall be-lreated
2 Restricted Payment)) and no person or group, other than Peamitted Equity Holders (including any Permitted Equity Holders wha are part of a
group where such Permiited Equity Holders beneficially own a majority of the voting power of the Voling Stock held by such group), owns
immediately afler such transaction, directly or indirectly, more than 50% of the combined voting power of the outstonding Voting Stock of the
surviving corporation: or

() the Company 35 Hquidated or dissalved or adopts a plan of lquidation or dissolution,
"Change of Conirol Offer” has the meaning assigned 1o that term in the Indenture goveming the Notes.
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"Completion Guarantee and Keep-Well Agreement’ means:
. '
M the guarantee by the Company or a Guarantor of Lhe CO]]lijiiDn of the developmient. consli:Lici_iion and opening of a new Casino. Casio Howel or
Casino Refated Facility by one or more Unrestricted Subsidiaries of the Company;

2} any |ndebledness of an Unrestricted Subsidiary puaranieed by the Company or any Guarantor pursuaht 10 a Completion Guarantee and Keep-
Well Agreement, prior 1o the time the Company or such Guarantor makes any principal. interest or comparable debt service payment with
respect io such guaranteed Indebtedness;

&) the agreement by the Company or a Guarantor to advance funds. property or services on behalf of one or more Unrestricted Subsidiaries of the
Company in order to maintain the financial condition of such Unrestricted $ubsidiary in conriection with the development. consuruction, opening
and operation of a new Casino, Casino Hatel or Casino'Related Facility by such Uhrestricted Sub_sidi:my: or

‘
) any sgreement. guaraniec or Indebtedness of simikar nature and effect emtered into ih the prdinary cotrse of business and consistent with past

practice, .

provided that such agreement, goaramiee or Indebtedness is eatered into or incurred, as'the case may, be, in connection with obaining financing for such
Casino, Casino Hatel or Casino Related Facility or is required by a Gaming Authority.

"Completion Guaraniee/Keepr-Well Indebtedness™ of the Company-or any Guarantor means (i) any Indebtedness incurred for money borrowed by
the Company or any Guarantor in connection with the performance of any Completion Guaraniec and'Keep-Well Agreement or (ii) any Indebiedness of
one or more Unrestricted Subsidianes of the Company thit is_'ggiiramwd"by the Company.or a Guarantor pursuant to'a Completion Guarantee and
Keep—‘i.\’c]l Agreement, in the case of guaranieed Indebtedness under this'clause (i), on and after the time the Company or such Guarantor makes any

. . . . - . i
principal, interest or comparable debt service payment-with respect to such guarinteed Indebledness.

"Consolidated EBITDA" means. with respect 1o any specitied Person for any period, the Consolidated Net Income of such Person for such period
plus. without duplication:

(H an amount equal 1o any extraondinary loss plus any net loss realized by such Person or any of its Restricted Subsidiaries in connection with an
Asset Sale, to the extent such Josses were deducted in computing such Consolidated Net Income; plus

provision for taxes based on income or profits of such Person and its Restricted Subsidiaries for such period (inciuding franchise taxes imposed
in lieu of or as additional income tax). to the extent that such provision for taxes was deducted in computing such Consolidated Net Income; plus

:

(3} the Fixed Charpes of such Person and its Restricted Subsidiaries for such period, 1o the exient that such Fixed Charges were deducted in
computing such Consolidated Net Income; plus

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

) any foreign currency transkation losses (including losses related 1o currency remeasurements of Indebiedness) of such Person and its Restricted
Subsidiaries for such period. io the extent that such losses were taken into account in computing such Consolidated Net Income: plus

() deprecialion, amortization (including amoniization of intangibles bul excluding amortization of prepaid cash eapenses that were paid in a prior

period) and other non-cash charges and expenses (ineluding non—cash expenses associated with the granting of stock options or other equity
compensation, bul excluding any such non-cash charge or expense to the exient that it represents
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an accrual of or reserve for cash charges or expenses in any future period or amortization of a prepaid cash charge or expense that was paid in a
prior perjod) of such Person and its Restricied Subsidiaries for such period to the exient that such depreciation, amortization and other non-cash
charges or expenses were deducted in computing such Consolidated Nei Ineome: plus

9 pre-opening expenses: plis

@) any PICpaymeni premivms associated with the prepayment of the Company’s 2014 Notes or the Notes: minns

& interest income: minus .

(0)  pan-cash flems increasing such Consolidated Net Income for such period. other than the accrual'of revenuc in the ordinary course of husiness,
" in each case. on a consolidated basis for the Company and its Restricted Subsidiaries and determined in accordance with GAAP.

"Consuliduted Net Income™ means. for any period, the netincome (loss) of the Company and its Rtslﬁc:ied Subsitiories on a consolidaed basis for
such period 1aken as a single accounting period detenmined in sccordance with GAAP and without any reduction in respect of preferred siock
dividends; provided that there shofl be exclnded (i) the income {loss) of any Person scored prior 10 e date i} becomes 2 Restricied Subsidiary of the
Company or is merged into or consolidaied with the Company or any.of its Restricted Subsidiacies or that Person's assets are acquired by the Company
or any of 1ts Resinicted Subsidiaries, and (1) the income of any Resricied Subsidiary of the Company 1o he extent th2t the declaration or payment of
dividends or similar distributions by that Restricted Subsidiary of that income is not af the time permitted by ()pcmuun of the terms of its charter or any
agreemeny, instrument, judzment. deeree. order, staunc, role or povernmental regulation applicable 1o thay Restricicd Subsihiary. There shall be excluded
from Consolidated Net Income the income (foss) of any. Person that is not o Restricted Subsidiary except 1o the extent of the amount of management
fees and dividends or other distnbutions actually p2id to the Company ‘or o Resiricted Subsidiary during such period {other than any such dividends or
distributions made for the purposes of paying any taxes arising from any equity ownership interests in such Persons).

"Consolidated Net Tangible Assets” of any Person as of anv daie means the 1012 assels of such Person and #s Restricted Subsidiaries as of the
most recens fiscal quatter end for which a consolidated balance sheet of such Person and its Resteicted Subsidiaries is available. minus total goodwill
and other intangible asses of such Person and its Restricted Subsidiaries reflected on such halanée sheet, all caleulated on a conselidated basis in
accordance with GAAP. '

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

"Credit Facilities” means, one or more deblt facilities (including, without limitation, the Bank Credit Facility) or commercial paper facilities or
indentures, in each case. with banks or other institutional lenders or a trusiee providing for rcvé]ving credit loans. term loans. receivables Minancing
(including through the sale of receivables o such lenders or to special purpose entities formed o bormwfmfn-such‘lenders against such receivables) or
letters of credit, or issuances of debt securities, in each case, 2s amended, restated, modified. renéwed, refunded. replaced in any manner (whether upon

or alter termination or otherwise) or refiganced in whole or in part from tme 10 Lime,
"Cripple Creek Lamd” means the real estate owned or leased by the Company in Cripple Creek. Colomdo.
"Defaudr” means any event thatis, or with the passage of ime or the giving of notice or both woeld ke, an Event of Befanli.
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"Development Services" means. with respect to any Qualified Facility. the provision'(through retained professionals or otherwise) of development,

design or construction services with respect to such Qualified Facility.

*Disqualified Stock” means, with respect to any Person, any Capital Stock or other similar ownership or profit imerest that. by i1s 1erms {or by the
terms of any seeurity into which it is convenible, or for which it is exchangeable, in'cach’case, at'the opticn of the holder of the Capital $tock). or upon
the happening of any event, matures or is mandatorily redeemable, pursuant to a sinking fund ohligation ot otherwise, or redecmable ot the oplion of the
holder of the Capital Stock. in whale or in part. on or prior to the date that-is 91 days after the date on which thé Notes mature, Notwithstanding the
preceding sentence, any Capital Stock that would constitute Disqualificd Stock soi_ély because the holders of the Capital Stock have the right to require
the Company 1o repurchase such Capital Stock upon the occurrence of a change of control or.an asset salé will not constitute Disqualified Stock if the
terms of such Capital Siock provide that the Company may not repurchase or redeem any such Capital Stock pursuant to such provisions unless such
repurchase or redemption complies with the covenant deseribed above under the caption "—Certain Covenanis—Restricted Payments.” The amount «
Disqualified Stock deemed to be outstanding a1 any time for purposes of the Indenture will be. the rnnxin;mm amount that the Company and its Restricted
Subsidiaries may become obligated.to pay upon the maturity of, or pursuant 1o any mandatory redemptian provisions of. such Disqualified Stock.
exclusive of accrued dividends.

" Domestic Subsidiary™ means any Restricted Subsidiary of the Company that was formed under the laws of the United States or any state of the
United States or the District of Columbia or that guarantees or otherwise provides direct credit support for any Indebtedness of the Company.

" Eguiry Interests™ means Capital Stock and all warrants, options or other rights o acquire Capital Stock (but exciuding any debt security that is
convertible into, or exchangeable for. Capital Stock).

"Equity Qffering” means a public or private sale of Equity Interests of the Company by the Comp:ilr-ty‘(othcr than Disqualified Stock and other than
10 a Subsidiary of the Company). :

"Event of Loss” means with respect 10 any property or asset (tangible or intangible, real or personal) that has a Fair Market Value of $20.0 miltion
ot more, any of the following:

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

2 any institution of any proceedings for the condemnation or seizure of such property or asset or: for the exercise of any right of emineni domain
ar navigational servitude; or

3) any acteal condemnation. seizure or taking. by exetcise of the power of cminent domain or otherwise, of such property or asset, or confiscaiion
of such property or asset or the requisition of the use of such property or asset.

fxcess Land™ means (i) the approximately three acres in the agpregate of real property owned in fee by the Company or its Restricted Subsidiaries
as of the date of the Indenture. located north of LS. 90 in Biloxi. Mississippi and (i) the qpproximatf:ly 150 acres of real property owned in fee by the
Company or its Restricted Subsidiaries as of the date of the Indenture adjucent 10 the Company’s Casino and Casino Relited Facility in Pompuno Beach,
Florida.

"Fxisiing Indebredness”™ means oll Indebledness of e Company and its Subsidiaries {other than indebtedness under the Bank Credit Facilily) in
existence on the date of the Indenture. until such amounts are repaid.

" Fair Market Velue' means the value that would be paid by a willing buyer 1o an unaffiliated willing seller in a transaction not involving distress or
necessity of either party. determined in good faith by the Board of Direciors of the Company (unless otherwise provided in the Indenture).
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"FF&E” means fumiture. fixtures and equipmient used in the ordinary course of businessin the operation of 2 Pennined Business.

"FF&E Financing” means Indebledness, the proceeds of which will be used solely finance or refinance the acquisition or lease by the Compuny
or a Restricted Subsidiary of FF&E.

"Fixed Charge Coverage Ratie means with respect 1 any specilied Person for any- period; the ratio of the Consolidated EBITDA of such Person
far such period to the Fixed Charges of such Person for such period. lo the event ihat the specified Person or any of its Restricted Subsidiaries incurs,
assumes, guaraniees, repays. repurchases, redeems. defeases or otherwise discharges-any Indebtedaess (other than ordinary wor}ung capital
borrowings) or issues, repurchases or redeems preferred stock subu:quem wwthe comminéeritm of the periud for which the Fixed Charge Coverage
Ratio i§ being calculated and on or prior 1o the date on which the evem for whiich the caleulation of the F{ked Charge'Covemge Ratio is made (the

"Calcutation Dase™). then the Fixed Charge Coverage Rano will be calculated giving pro‘forma effect (m accordance with Regulation S-X under the
Securities Act) to such incurrence. assumption, Guaraniee. repaymenl, repurchase. redemption. defcasancc «or other discharpe of Indebtedness. or such
issnance. repurchase or redemption of preferred stock. and the use of the procccds therefrom; as if-the same had occurred at the beginning of the
spplicable four-quarter reference period. : . 7

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

o)) acquisitions that have been made by the :peciﬁcd Person or any of ii\‘ Restricted ‘Gubiidian’es irii‘luding lhmugh mx:rgerq or consolidations. or
financing transactions and mcludmg increases in ownership of Rcslmlcd ‘Eubﬂdlanes durmg lhe four—quancr reference period or subsequem 10
:
such reference period and on or prior o the Caleulation Date, or thit are 1o be'made on the Calculation 'Date, will be-given pro forma effect (in
accordance with Regulation 5-X under the Securities Act) as if they had oceurred on the first day of the four-quarter reference period:
@ the Consalidated EBITD A attributable 10 discontinued operations, as determined in dccordance with GAAP. and operations or businesses (and
ownership interests therein) disposed of prior 1w the Caleulation Date, will he excluded:

B} the Fixed Charges attribusable 1o discontimued operations, as determined in-accordante with GAAP, and operations or businesses (and
owpership interests therein) disposed of prior io the Calculation Date, will be excluded, but only to the extent that the obligations giving rise to
such Fixed Charges will not be obligations of the specified Person or any of its Resiricied Subsidiaries following the Calenlation Date;

) any Person that is a Restricted Subsidiary on the Calculation Daté will be deemed 1o have been'a Restricted Subsidiary at all times during such
four-quarter period:

(5) any Person that is not a Resiricied Subsidiary on the Calculation Date will be deemed not to have been a Resiricted Subsidiary ai any time during
such four-gquarter perdod; and .

© if any Indebtedness hears a floating rate of interest, the interest expense on such Indebiedness will be calcnlaed as if the eate in effect on the

Calculation Date had been the applicable rate for the entire period (1aking.into account any. Hedging Obligation applicable to such Indebtedness if
such Hedgimng Obligation has a remaining 1erm as at the Caleulation Date in excess of 12 months).
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*Fived Charges™ means, with respect io any specified Person for any period. the sum. without duplication. oft

the consolidated interest expense of such Person and its Restricted Subsidiaries for such period. whether paid or accrued. including. without
limiwation, amortization of debt issuance costs and otiginal issue discount, non-cash inkerest p:iyméhis;ihe interest component of any deferred
payment obligations, the imerest component of afl payments associated with Capital Lease Obligations. commissions. discounts and other fees
and charges incurred in respect of lelter of credit or bankers’ accepiance financings, and net of the effect of all payments made or received
pursuant fo Hedging Obligations in respect of interest rates: pius .

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

any interest on Indebtedness of another Person that is guaranieed by.such Person orone ofits Re:stricte_d Subsidiaries or secured by a Licn on
assets of such Person or one of its Restricted Subsidiaries, whether or not such Guaraatee or Lien is called upon (excluding any Completion
Guarantee and Keep-Well Agreement. but including any intercst expénse or interest component of any.comparable debt secvice payraents with
respect to any Completion Gramntee/Keep-Well Indebtedness to the extent such Completion Gufaramcell(cep—WelI Indebtedness is aciually
being serviced by such Person or any Restricted Subsidiary of such Person);. plus

the product of (a) all dividends. whether paid or accrued and whether or not in cash, oo any senies of Disqualified Stock of such Person or any
of its Restricted Subsidiacies. other than dividends on Equity Interests payable soiely in Equity Interests of the Company (other than
Disqualified Stock) or to the Company or a-Restricted Subsidiary. of-the Company, rimes (b) a fraction, the numerator of which is one.and the
denominator of which is one minus the then current combined federal. state’and Jocal statutory tax rate of such Pemson. expressed as a decimal.
in each case, determined on a consolidated basis in accordance with GAAP.

"GAAP" means generally accepted accounting principles set forth in the opinions and pronouncements of the Accounting Principles Board of the

American Institute of Certified Public Accountants and statements and pronounceiments of. the Financial Accounting Standards Board or in such other
statemnents hy such other entity as have been approved by a significant segment of the accounting profession. which are in effect from time to time.

"Gaming Authority” means any agency. authority. board, burcau. commission. department. office or instrumentality of any nature whatsoever of

the United States federal or any foreign governiment. any state, province or any <ity or dther political subdivision or otherwise and whether now or
hereafier in existence, or any officer or official thereof, with authority 10 fegulate any gaming operation {or proposed gaming operation) owned.
managed. or operated by the Company or any of its Subsidjaries.

(1)

{2}

(3

"Guming Laws™ means all applicable provisions of all:

constilutions, wedlies. statules or laws governing gaming operations {including without limitation card club casinos and pari-mutuel race tracks)
and rules. regulations and ordinances of any Gamiing Authority;

povernmental approvals. licenses. permits. registrations, qualifications or findings of suitability relating 1o any gaming business, operation or
eaterprise: and

arders, decisions. judgments, awards snd decrees of any Gaming Authority.

"Government Securilies™ means securities that are marketable direct obligations issued or unconditionally guaranteed by the United States of’,

America or issued by any agency of istrunentality thereof for the timely payment of which its full faith and crediy are pledged.
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"Guarantee” means a guarantee other than by endorsement of negotiable instruments for cellection in the ordinary course of business, direct or
indirect. in any manner including, without limitation, by way of a pledge of assets or through leters of credit or reimbursement agreewents in respect
thereof, of all ar any part of any ndebtedness (whether arising by virtue of partnérship arngements, or Iby dgreements 1o keep-well, 1o purchase assets,
gonds. securilies of services. 1o take or pay or io maintain financial staement conditions or otherwise).

"Guaraniors” means any Subsidiary of the Company that exceutes a Note Guaranlee ih-sécordance with the provisions of the Indenture, and its
respective successors and assigns, in each case. umil the Note Guarantee of such Person'has been released in accordance with the provisions of the
Indenture.

"Hedyging Obligutions" means, with respect to any specified Person, the obligions of-such Person under:

- - . . 1 .
£) inierest rafe swap agreements (whether from fixed 1o floating or [rom floadag 10 fixed), intercst rate cap agreements and interest raie collar
agreements;

) . . . . .
2} other agreements or arrangements designed to manage interest rates or interest rate risk:-and

(3) other agreements or arrangements designed to protect such Person against fluctuations in currency exchange rotes or commodity prices.

"Holder" means a Person in whose name 2 Note is repisiered.

"Indebtedness” means. with respect 1o any specified Person, any indebtedness of such Person (excluding accrued expenses and rade payables),
whether or not contingent:

M in respect of borrowed money:

(2) evidenced by bonds. notes, debenitres or similar instruments or letters of credit (or reimbursement agreements in respect thereof);
) in respect of banker's acceptances:

) representing Capital 1.ease Obligations:

) representing the balance deferred and unpaid of the purchase price of any property ar services, cxcept any such balance that constituics an
accrued expense or trade payable;

(©) representing any Hedging Obligations,

M representing the maxinwm fixed redemption or repurchase price of Disqualified Stock of such Person,

if and to the extent aby of the preceding items (other than fetiers of eredit and Hedging Obligations) would appear as a liability upon a balance sheet of
the specified Person prepared in accordance with GAAP. In addition, (he ferm “lndebiecdness” includes all Indebtedness of thers secured by a Lien on
any assel of the specified Person. provided thal, so tong as such Indebtedness is Nop-Recourse Debt as o the specified Person (other than to tw: assets
securing such Indebtedness). the amount of such Indehtedness shall be equal o the lesser of (i) the amount of such Indebtedness or (1) the Fair Markel
Value of the assets securing such indebiedness on the date of determination and, to the extent not otherwise included., the Guarantee by the specified
Person of any Indebtedness of any other Person. Indebtedness shal) be calculated without giving effect to the effects of Statement of Financial
Accounling Standards No. 133 and related interpretations to the extent such effects would otherwise increase or decrease an amount of Indebiedness for
any purpose under the Indenture a3 a result of accounting for any embedded dervatives crented by the terms of such Indebiedness.
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Notwithstanding the foregoing, (i) 2 Completion Guarantee and Keep-Well Agrecment shall not constitute Indebtedness. and (ii) Completion
Guaraniee/Keep-Well Agreentent Indebtedness shall consttute Indebtedness.

"indenrure” means the indenture governing the Notes dated as of the date the Notes are originally issued. a5 amended or supplemented from time

10 ime.

*Initial Purchasers” means Credit Suisse Securities (USA) LLC. Wells Fargo Securitics, LLC, Dewtsche Bank Securitics, Inc.. Commerz.
Markets LLC and U.S, Bancorp Investments, Inc. i

" Investmenis” means, with respect 10 any Person, (1) all direct or indirect invesunents by such Pcrs:oh in other Persons (including Affiliates) ia the
forms of loans (including Guaranices or other obligationsi, advances or capital contributions (éxciuding commission, travel and similnr advances 10
officers and employees made ity the ordinary course of business). (2) purchiies or other. acquisitions (o considerition of Indebtedness. Equity Interests
or other securilies, (3) the making by such Person or any Subsidiary of such Person of any payment pursuant o any Completion Guaraniee and Keep-
Well Agreement (but not the entering into any Completion Guarantee and Keep*Well Agreement} or-in respect of any Completion Guarantee/Keep- Well
Indebtedness and {4) all ather items that are or would be classified as investments on i baldice sheet prepared in accordance with GAAP. If the
Company or any Restricted Subsidiary of the Company sells or otherwise d'ispn_s'es of any,fqui;y‘lnlcrqis:s of any direct or indirect Restricted
Subsidiary of the Company such that, after giving cffect to any such sale of dispesition. such Person isino fongcr a Resiricted Subsidiary of the
Company, the Company will be deemed to have made an [nvéstment on the date of dny such sale or dispositioh équal to the Fair Market Value of the
Company’s Investments in such Subsidiary tha: werc not sold or disposed of in an amotint desermived as previded in the final ngragmph of the covenant
described above under the caption "—Certain Covenants—Restricted Payments.” The acquisition by the Company or any Restricied Subsidiary of th
Compiny of a Person that holds an Investment in a third Person will be deemed to be an Investtticnt by the Company or such Restricted Subsidiary in
such third Person in an amount equal 10 the Fair Market Value of the Iavestments held by the acquire'ci Person in such third Person in an amount
a5 otherwise provided in the Indennire. the amount of an lavesudent will'be delermined at the time the Investuient is made and without giving effect 10
suhsequent changes.in value.

"Lien” means, with respect to any assel, any mortgage. lién (statiitory or othier), pledge, charge, security interest ar encumbrance of any kind in
respect of such asset. whether or not filed, recorded or atherwise perfectesl. under spplicable law.iinélu?ding any conditional sale or other title retention
agrecment, any Jease in the nature thereof, any opiion or other agreement to sell or give a stcurity - Infetest in and any filing of or agrecment 1o give any
financing statement under the Uniform Commercizl Code (or equivaient statutes) of anv jurisdiction.

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

"Nei Loss Proceeds™ menns the aggregate cash proceeds and Cash Equivalents received by the Company or any of jts Restricted Subsidiaries in
respect of any Event of Loss (including, without limilation, insurance proceeds from condemnation awards or damages awarded by any judgment), net
of:

m the direet costs in recovery of such Net Loss Procéeds, including. without lmitation, legal, accounting. appraisal and insurance adjuster fees and
any refocation expenses incurred as a result thereol; ‘

2} amoums reguired 1o be applied w the repayment of Indebledness, other than intercompany Indeedness. secured by 2 Lien on the asset or assels
that were the subject of such Event of Loss: and
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() any taxes paid or pavable as a result of the receipt of such cash proceeds. in each case taking into account any available 1ax credits or deductions
and any tax sharing arrangements.

"Net Proceeds” means the aggregate cash proceeds and Cash Equivalents reccived by the Company or any of its Restricted Subsidiaries in respect
of any Asset Sale {including, without limitation, any cash or Cash Equivalenis reccived upon-the sale or other disposition of any non-cash consideration
received in any Assct Sale), net of:

() ihe direct costs relating 10 such Asset Sale, including. without limitation. legal, accounting and investment banking fees. and sales commiissions,
and any refocaiion expenses incurred as a result of the Asset Sale:

2 amonnts required 1 be applied (o the repavment of Indebtedness. other than intercompany Indebiedness. secured by a Lien oh the asset or assets
that were the subject of such Asset Sale;

&) taxes |miﬂ or pnyubie a8 a resuli of the Asser Sale. in each case, after taking into sccount any available 1ox eredits or deductions and any tax
sharing arrangements; and

S0 any reserve for adjusiment or ilemnification obligations in respect of the sale price of such-asset or ussets established in accordance with
GAAP. -

"Non-Recourse Debr” means Indebtedness:

() 45 10 which neither the Company nor.any of its Restricted Subsidiarics ta) provides credit support of any kind (including any underiaking,
agreement or instrument that would constizute Indebtedness) or (b) is directly or indirectly hable as o guarantor or otherwise: and

&) as ta whicit the lenders have been notified in writing that l]]e_\" will not have any recourse to the stock or assets of the Company or any of ity
Restricted Subsidiaries {other than the Equity Interests of an Unrestricted Subsidiary).

The forcgoing sotwithstanding. if the Company or a Restricted Subsidiany (x) makes alogn 10 an Unrestricted Subsidiary that is permitted under the
covenant described under the caption "—Certain covenanis—Restricted Paymenis” or is a Permitted [nvestment and is otherwise permitted 1o be
incurred under the Indenture or (y) executes a Completion Guarantee and Keep-Well Agreement for the benefit of an Unrestricied Subsidiary for the
purpose of developing. consuucting. opening-and operating a new Casino. Casino Hotel or Casino Related Facility or Completion Guarantee/Keep-Well
Indebtedness, such actions referred to in the foregoing clauses (x) and (¥) shall not prevent the Indebtedness of an Unrestricted Subsidiary 1o which
such actions relate from being considercd Non-Recourse Debt.

"Nme Guarantee” means the Guarantee by each Guarantor of the Conmpany's obligitions under the Indenture and the Notes, executed pursuant to
the provisions of the Indenture.

"Notes™ means the 7.750% Senior Notes due 2019 to he issued by the Company, and any additional Notes and. following the Registered Exchange
Ofter, any Exchange Notes issued in accordapce with the Registration Rights Agreement.

“Obliganions” means any principal, interest. penalties. fees. indemnifications, reimbursements, damages and ather liabilities pavable under the
docurmentation governing any lndebtedness,

"Permiited Business” means, with respect 1o any Person as of the date of the Indenture. any casino gaming or pari-mutuel wagering business of
such Person or any business that is related 1o, ancillary 1o or supportive of. connected with or arising out of the casino gaming or pari-mutue] wagering
business of such Person (including. without lirjation. developing and operating lodging. dining. amusement. sports or entertainment facilities.
transportation services or other refated activities or emerprises and any additions or inprovements therclo).
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" Permitted Equity Holders™ means Irene Goldstein and the lineal descendants of Bemard Gioldstcin and lrene Goldsicin (including adopted
children and their lineal descendents) and any entity a majoriiy of the Equity Interests of:which are owned by such persons or which was established for
the exclusive henefit of, or the estate of, any of the foregoing,

"Perntitted Inveximents” means;

(0 any lnvestment in the Company or in a Restricted Subsidiary of the Company;

@ any Investment in Cash Equivalems:

) any lovestment by the Company or any Restricied Subsidiary of the Compiny i a Person, i as a resuli of such lavestment:

(@ such Person becomes a Resiricted Subsidiary of ihe Company; or

(b} such Person is merged. consolidated or amalgamated with of into. ar transfers or conveys sibstantizlly all of its assets to. or is liguidated
into, the Company or a Restricted Subsidiary of the Company;

) any Investment made as a result of the receipt of non-cash consideration from-an Asset Sale orr:m Event of Loss Offer that was made pursuant
to and in compliance with the covenants deseribed above under the captions "—Replirchase at the Option of Holders—Asset Sales” apd *
—Repurchase at the Option ollolders—Events of Loss.” respectively:

) any Invesiment made solely in exchange for. or aut of or with the net cash proceeds of a substantially. concurrent sale (other than 1o a Subsidiary
of the Company) of. Equity Jnlerests (other than Disqualiﬁed S1ock] of the Compuny:;providea such net cash proceeds from such sale of Equity
Interest are excluded from clause ()(2) of the first paragraph of the covenant described above under the caption "—Certain Covenunts
—Restricted Payments:”

() any Investments received in compromise or sesolution of (A) obligations of wrade creditors or customers that were incurred in the ordinary

course of business of the Company or any of its Restricted Subsidiaries, including pursuant to’any plan of reorganization or simnilar arrangement
upon the bankrupicy or insolvency of any trade creditor or customer; or (B) litigation, arbitration or other disputes;

7 Favestments represented by Hedging Obligations:

(& loans or advances 1o employees made in the ordinary course of business of the Company or any Restricted Subsidiary of the Company in an

aggregate principal amount not 1o exceed $20L0 in any fiscal yeor of the Company and $1.0 million in the aggregate at any one time
outstanding:

&) repurchases of the Notes:

(10 any guaraniee of Indebledness permitted (o be incurred by the covenant entitled "—Certain Covenants—Incurrence of Indebtedness and
Issuance of Preferred Stock™ other than a guarantee of Indebtedness of an Affiliate of the Company that is not a Restricted Subsidiary of the
Company:

(L)

any investment £Xisting on. or made pursuant 1o binding commitments existing on. the dae of the Indenture and any Investment consisting of an
extension, modification or rencwal of any Invesiment existing on, or made prrsuant o a binding commitment cxisting on, the date of the
Indenture: provided that the amount of any such Invesumert may be increased (2) as required by the terms of such Investment as in exXistence on
the date of the Indenture or {b) as otherwise permitted under the Indenture:;
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(3)

)

(5}

(6)

0]

(8)

9

Investmens acquired afier the date of the Indenture as a result of the acquisition by the Company or any Restricted Subsidiary of the Cnmpaﬁy
of another Person. including hy way of a merger. amalgamation or consolidation with or into lhe'Company or any of its Resiricted Subsidiaries
in a ransaction that is not prohibited by the covenant described above under the caption "—Certain Covenants—Merger. Consolidation or Sa
of Assets™ after the date of the Indenture to the extent that such Investments were not made in comem_pl:ilion of such acquisiljon, merger,
amalpamation or conselidation and were in exislence on the date of:such acquisition. merger. ama:lgnmau'on or consolidation: |

Investments in Capri Insurznce Corporation; and

Qualified Equity Investments in an aggregate principal amount not to exceed $65.0 million,

"Perminted Liens™ means:

Liens on assets of the Company or any of #ts Restricted Subsidiacies securing lndebtedness and other Obligations under Credit Facilities that
were permitied by the terms of the Indenture 10 be incurred pursuan to clause (1) of the second paragraph of the covenant described above
under the caption "—CertaifCovenants—Incurrence of Indebtedness and Issuance of Preferred Stock” or by-Section 2.1 A of the Bank Credit
Facility and/or securing Hedging Obligations related thercto and/or securing Obligations with'égard to Treasury Management Arrangemcents;

Liens in favor of the' Company or the Guarantors:

Liens on property of a Person existing ot the time such Person becomes a Restricted Subsidiary of the Company or is merged with or into or
consolidated with the Company or any Restricted Subsidiary of the Company: provided that such Liens were in existence prior to the
comemplation of such Person becoming # Restricted Subsidiary of the Company or such mergér or consolidation and do not extend 1o any
assets other than thase of the Person that becomes a Restricted. Subsidiary of the Companyor is merged with or into or consolidated with the
Company or any Restricted Subsidiary of the Company:

Liens on property (including Capital Stock) existing at the time of acquisition of the property by the Company or any Subsidiary of the
Company: provided that such Licns were in existence prior to such acqisition and not incurved in contemplation of such acquisition:

Liens 1o secure the performance of statutory obligations. insurance. surety or appeal bonds. workers compensation obligations, performance
bonds or other obligations of a like natre incurred in the ordinary course of business (including Liens 1o secure letters of credit issued 10 assure
payment of such obligations);

Liens to secure Indebtedness (including Capital Lease Obligations and FF&E Financing) permitied by clause (4) of the second paragraph of the
covenant entitled "—Certain Covenants—Incurrence of Indebtedness and Issuance of Preferred Siock” covering only the assets acquired with
financed by such Indebtedness;

Liens existing on the date of the Indenture;

Licns for taxes, assessments or governmenidl charges or claims that are not yet delinquent or that are heing conltested in good faith by
appropriate proceedings prompily instituted and diligently concluded; provided that any reserve or other appropriate provision as is required in
conformity with GAAP has been made therefor;

Liens imposed by law, such as carriers’, warehousemen’s. landlord's and mechanics' Liens. in each case. incurred in the ordinary course of
business:
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(10} survey exceplions, easements or reservations of, or rights of others for, licenses, rights-of-way, favigational servitndes. sewers, electit lines, -
telegraph and tefephone lines and other similar purposes, or zoning or other restrictions as 1o the use of real property that were not incurred in
connection with Indebledness and that do not in the aggregate materially adversely affect the value of said properties or malerially impair their
use in the operation of the business of such Person:

U1 Liens created for the benefit of {or to secure) the Notes (or the Note Guarantees);
(2 Liens 1o secure any Permitted Refinancing Indebtedness permitted 1o be incurred under u_ie indentire; provided. however. that:

)
(@ the new Licn is limited to all or part of the same proparty and-assets thai secured or, under the written agreements pursuant’to which the
ariginal Lien arose. could secure the original Lien (plus improvements and accessions o) such property or proceeds or disuributions
thereol); and

(b) the Indebredness sgcured by the new Lien is not increaged to any amount greater than the sum of (x) the outstanding principal amount,
or. if greater. commitied amount, of the Indebtedness renewed. refunded, refinanced. replaced, defeased or discharged with such
Permitted Refinancing indehtedness and (y) am amoun necessary \o pay any fees and e:@penses. including interest and premiuvms, relaed
10 such renewal. refunding, refinancing. replacemnent, defeasance or discharge:

(13} Liens op insurance policies and proceeds thercof, or other deposiis, o secure insurance premium financings;

(14) any interest or title of a lessor in propenty subject to any Capilal Lease Obligations or an operating lease or leases or subleases granted 1o others
not interfering in any material respect with the business of the Company or any Restricted Subsidiary;

(3) filing of Uniform Commercial Code financing stalements as a precactionary meusure in connection with leases;

(16)  bankers Liens. rights of setoff, Liens arising out of judgments or awands not constituting an Event of Defauli and notices of lis pendenys and
associated rights related to litigation being coniested in goad fajth by, appropriste proceedings and for which adequate reserves have been made:

(U7 Liens on cash, Cash Equivalents or other propenty arising in connection with the defeasance, discharge or redemption of indebtedness:
%) Liens on specific items of inveniory or other goods (and Lhe proceeds Lhereal) of any Pérsan sccuring such Person's obligations in respect of
bankers’ accepiances issued or created in the ordinary course of business for the account of such Person to facilitate the purchase. shipment or
storage of such inventory or other goods:

(19) granis of software and other technology licenses in the ordinary cowrse of business: .
20 any charter of a Vessel, provided thal (a) in the good faith judgment of the Beoard of Directors of the Company such Vessel is not necessary for
the conduct of the business of the Company ar any of its Restricted Subsidiaries as canducted irnmediately prior thereta, (b) the terms of the
charter are commercially reasonable and represent the Fair Market Value of the charter, and (¢) the Person chartering the assets agrees 1o
maintain the Vessel and evidences such agreement by delivering such an undertaking to the trustee;

G Liens anising oul of conditional sale, title retention. consignment or similar arrangements for the sale of goods entered into in the orlinary course
of business:
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(22)

(23}

(24

(25)

(26)

Liens incurred in the ordinary course of business of the Company or any Restricted Subsidiary of the Company with respect to obligations that
do not exceed $10.0 million at any one time outstanding:

Liens (including extensions and renewals thercof) upon real or tangible personal property acquirg& by any Person after the date of the Indenture;
provided that '

@) 4ny such Lien is created solely for the purpose of securing Indebtedness represriting, or incurred to finance. refinance or refund. all

costs (including the cost of constrection, installation or impravement)-of the item of property subject thereto.

(b} the principal amount of the Indebtedness secured by that Lien does not exceed. 100% of that cost,
(<)

that Lien does not extend to or cover any other property other than that lem of property and any improvements on that iten. and

)} the incurrence of that Indebtedness is permitted by the covenant described above under the caption "—Certain Covenants—Incurrence

[ndebtedness and Issuance of Preferréd Stack:”

Liens encumbering property or assets of that Person under construction anising from progress or partial payments by that Person or one of its
Subsidiarics relating 1o that property or assets;

Liens encumbering customary initial deposits and margin accounts, and other Liens incurted in'the ordinary course of business and which are
within the gencri parzmeters customary in the paming industry; and

Permitted Vesse| Liens.

"Permirted Ruefinancing Indebiedness™ means nny-lm’iehl-cdnesﬁ of the Company or any 01'-ils'Rc$l‘ﬁclcd Subsidiaries issued in exchange for, or the

net proceeds of which are used 1o renew, refund, refinance, replace, defense or dischargépmer Indebiedness of the Company or any of its Restricted
Subsidiaries (other than intercompany indebtedness); provided that:

(n

(2}

(3)

)

the principal amount (or accreted value, if applicable) of such Permitied Refinancing Indebtedness does not exceed the principal amount (or
acereled value, il applicable) of the Indebledness renewed, refunded, refinanced, replaced, defeased or discharged (plus all acerved interest on
the Indebiedness and the amount of il fees and expenses, including premiums, incurred in connection therewith):

such Permitted Refinancing Indebtedness has a final matority date Jater than the final maturity date of. and has a Weighted Average Life to
Maturity that is (2) equal 10 or greater than the Weighted Average Lite to Maturity of, the indebtedness being renewed. refunded. refinanced.
replaced, defeased or discharged or (b) more than 90 days after the fina) maturity date of the Notes:

if the Indebtedness being renewed, refunded. refinanced. replaced. defeased or discharged constitutes Subordinated Indebiedness with respect 10
the Notes. such Penmitted Refinancing Indebledness is subordinated in right of payment to the Notes on terms a1 least as favorable 1o the
Holders of Notes as those contained in the documentation gnveming-lhe‘ Indebtedness being renewed. refunded, refinanced. replaced, defeased
or discharged: and

such Indehtedness is incurred cither by the Company. a Guarantor or by the Restricted Subsidiary of the Company 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 tndebicdness being renewed. refunded., refinanced, replaced. defeased or discharged.

83




Table of Contents

“Permitied Vessel Liens” shall mean maritime Liens on ships. barges or atier Vessels for damages arising out of o maritime tort, wages of a
stevedore. when employed directly by o person listed in 46 11.5.C. Section 31341, crew's wages, salvage and general average, whether now existing or
hereafier arising and other maritime Ligns which anise by operation of law during nommal operations of such ships, barjges or other vessels.

"Person” means any individual. corporation. pannership. joisl venture. association, joint=stock coinpany, trust, unincorporaied organization,
limited Hahility company or government or other enlity.

"Quafified Equity Investmens™ means an Investment by the Company or any of its Restricted Slibsicjia:ics. in the formn of either a direct Investment
ot the making of payeenis pursuant 10 any Completion Guurantee and Keep-Well' Agreeent. in any entity primarily engaged or preparing 10 engage in
a Pem_uit‘ted Business; provided thm the Company or any of its Restricted Subsidiaries at-the time'of the inves;mem (2) owns in the aggregate at least
35% of.the cutstanding Voting Stock of such entity, or (b){i) controls the day-to-day, gaming operations of such entity pursuant to a written agreement
and (i) provides or has provided Development Services with respect:to the applic:}b‘le.Qua]i'ﬁed' Facility, - ’

"Qualified Faciliry” means a facility that (a) is located in a jurisdiction in'which the conduct of gaming using clectronic gaming devices is permitted.
pursuant to applicable law and (b) conducts or will conduct a Permitted Business.

"Qualifving Equity Interests™ means Equity Interests of the Company other than Disqualified Sigcjc_

"Real Esture Options”™ means (1) all options held by the Company orits Restricted Subsidiarties, dilmctiy orindirecity. as of the dale of the
Indenture for an smount. in each case not exceeding $1.0 million to purchase orlease land, and (2) all options acquired by the Company, directly or
indirectly, after the date of the Indenture for an amounL in cach case. not exceeding $2.0 million. 1o purchase or lease land.

.

“Refinancing Date™ means the earliest to occur of (1) the date on which all Indebledness under the ‘Bank Credit Facility is-no longer outsianding and’
all unused commitments thereunder have been cancelled or expired. (i} the date on.which the Bank Credit Facilily has been refinanced. or has been
amended and resialed, or has been amended te increase the outstanding obligativns or commitments théréunder and (iii) the date on which the Compony
has obiained any waiver. consent. or amendment with Tespect 1o Section 7.2 6f the Bink Credit Faciiity as in effect on the date hercof.

“Registration Righls Agreement” mcons that certain Registration Bigfns Agrecinent among the C‘bmpany. the Guarantors and the Initial Purchasers,
dated as of the date of the Indenture. .

"Resiricted Investment” means an Investment other than a Permitted Investment. '
" Restricted Subsidiary™ of a Person means aay Subsidiary of the réferent Person that is not un Unrestricted Subsidiary.

"$&F" means Standard & Poor's Ratings Group.

“Significant Restricted Subsidiary™ means any Restricted Subsidiary that is (i) a prarantor of the Comipans's Obligations under the Bank Credit
Facility or any other Credit Facility and (ii} is not prohibited from guaranteeing the Notes under any dpplicable Gaming Laws or.hy any Gaming
Authority.

"Significant Subsidiary™ meuns any Restricted Subsidiary that would he a “significomt subsidiary” as defined in Anicle 1. Rule 1-02 of
Regulation S-X. promuigated pursuant 1o the Securities Act. 45 such Regulation is in effect on the date of the Indenture.
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"Special Interest” has the meaning assigned to thal tlerm pursuant to the Registration Rights Agreement.

" Stated Marurity™ means, with respect to any installment of interest or principat on any séries of Indebtedness, the date on which the payment of
interest or principal was scheduled to he paid in the documeniation governing suchiIndebtedness as of the date of the Indenture. and will not include any
contingent abligations o repay. redeen or repurchase any such inderest or principal prior-to the date eriginally scheduled for the payment thereof,

" Subnrdinated Indebiedness” means the 2014 Notes and any other Indebiedness (hit is subordinated in right of payment to the Notes or 2 Note
Guarantee: provided, however, that no Indebtedness will be deemed to be subordinated in.right of payment to the Notes or any Note Guarantee solely
by virtue of being unsecured or by virtue of being secured on a junjor priority basis or by virtue of not having the benefit of any guarantee.

“Subsidiary™ means. with respect to any specified Persor:

) any corporation, association or other business entity of which more than 50% of the total.voting power of shares of Capital Stock entitled
{without regard to the occurrence of any centingency and after giving effect to any'voting agreeinent or. stochholders’ agreement that effectively
transfers voting power} to vote in the election of direciors, managers or tnistees of the corperation, association or other business entity is at the
time owned or controlled. directly or indirectly. by that Person or.one or maré of the other Subsidiaries of that Person (or a combination
thereol); and

@ any parnership or limited liability company of which (2) mwore than 50% of the capital:accounts. distribution dghts, total equity 2nd vating
interests or generzl and limited partnership interests, as applicable, are owiied or controlled, directly or indivectly, by such Person or one or more
of the other Subsidiaries of thal Person or a corsbination thereof, whether,in the form of membership, peneral, special or limited partnership
intetests or otherwise, and (b) such Person or any Subsidiary of such Person is o controlling general parmer or otherwise controls such entty,

"Trunsaction Cosis" means Lhe fees. cosis and expenses payabie by the Company in connection with any Indebtedness or refinancing of
lndebledness permitted to be incurred or refinanced pursuant to the covénant described above undec the caption "—Certain Covenants—Incwrrence of
Indebtedness and Issuance of Preferred Stack™ or by Section 7.1 of the Bank Credit Facility.

"Treasury Management Arrangemeni” means any agreement or ather arrangement governing the provision of trc-asury or cash management
services. including deposit accounts. overdraft, eredit or debit card, funds transfer, automated clearinghouse. zero balanee accouns. returned check
coneentration, controlled dishursement, lockbox. account reconciliation and reporting and trade finance services and other cash management services.

"Treasury Rate” means, as of any redemption date, the yield to maturity as of such redemption date of United States Treasury securities with a
constant maturity (as compiled and published in the most recent Federal Reserve Statistical. Release H.15 (519) that has become puhlicly available at
least two business days prior 1o the redemption date (or, if such Statistical Release is no longer published, any publicly available source of similar
market data)) most nearly equal o the period from the redemption date to March 15, 2013, provided, hewever, that if the period from the redemplion
date to March 15, 2015 is less than one year, the weekly average vield on actually traded United States Treasury securities adjusted to a constant
maturity of one vear will be used.

“Unresiricted Subyidiare™ means

M initally the lollowiog Subsidiaries of the Compary: [OC-Nevada, LLC; ASMI Management. Inc.; Capri Air. Inc.; Capri Insurance Corporation;
Casino America. Inc.; 1OC Mississippi, Inc.
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10C-City of St. Louis, L1.C; IQC-Coahoma, Inc.; I0C-PA. L.1L.C.: Isle of Capri—St. Lonis County, Inc.: 10C Development Company, LLC:
10C Manufacwring; Inc.; isle Singapore. Ine.2 10C Pitsburgh, Inc.; 1sle of Capri Casino Colorade. Inc: The Isle Casinos Limited and its
subsidinries: Isle of Capri of Jefterson County, Inc.: Isle of Capai of Michigan LLC; 1sle of Capri UK Haldings, Inc.; 1sle Rosemont, Inc.:

JPLA Pelican, LL.C; Lady Luck Gaming Corporation and its subsidiaries; Lady Luck Gulfport; Inc.: Lady Luck Vicksburg, Inc.: Tri—C
Development, Inc.; Riverboat Corporation of Mississippi—Vicksburg: Pompano Parklolings, L.L.C.; I0C-Cameron. LLC; CSNO. LL.C.:
LRGP Holdings, L.L.C.; Isle of Capri Bahamas Holdings. Inc. and-ils stibsididries: and

2 any Subsidiary of the Company that is designated by the Board of Directors of the Company as an Uarestricted Subsidiary purstiant 1o a
resolution of the Board of Directors, hut only 1 the extent that such Subsidiary:.

@ has no Indebtedoess other than Non-Recourse Debt:

(b except as permilied by the covenani described above under the l.'lpllOﬂ "—Ceéntain Covenants—Transactions with Alliliates,” is rmirty
10 any agreement, contract. arrangement or understanding with the Company or any Restricted Subsidiary of the Company unless the
terms of any such agreement. contzact. amangement or undersianding are co less favorable to the Company or such Reslricted Subsidiary
than these that might be obiained at the time from Persons who are nos Affifiates of the Company:

() is a I'erson with respect io which-neither the Company nor any of its Restricted Subsidiaries has any direct or indirect obligation (a) 10
subscribe for additional Equity interests or (b} to maintain or prescrve such-Person’s financial condition or to cause such Person to
achicve any specified levels of operating results; and

G has not graranteed or otherwise direcily or indirectly prhv":dmi credit supm_n‘]'ur any'Indebtedness of the Company or uny of its

Restricied Substdiaries;

provided. however, that the Compiiny or any of its Guarantors may enter into o Completion Guarntee and Keep-Well Agreement for the benefit of an
Unrestricted Subsidiary. or may incur Completion Guarantee/Keep-WelllIndebtedness, for the purpose of such Unrestricted Subsidiary developing.
consiructing, -opening and operating a new Casino. Casino Hotel or Casino Related Facility, and the cxecution and performance (if such performancc is
permitted under the covenant described ender the heading "_-Certain Cc)venanlsths[ricled‘P:_lyn'wnls"-) of suClvmpletion Guarantee and Keep-Wel]
‘Agreement or Completion Guarantee/Keép-Well Indebtedness shall not prevent a Subsidiary from becoming or remaining an Unrestricted Subsidiary.

"Vessel” means any dverboat or barge. whether owned or acquired by the Company or any Resmc:ed Subsidiary on or after the date of the
Indenture., useful for eamme administrative. entertainment or any ather, purpose whatsoever,

"Varing Stock” of any specified Person as of any date means the Capital Stock of such Person that is at the time entitled to vote in the election of the
Board of Directors of such Person.

"Weighted Average Life 1o Maturity' means. when applied t any Indebiedness at any date. the number of years obtained by dividing:

(n

the sum of the products oblained by muhiplying (2) the amount of each then remaining installment. sinking fund, serial maturity or other
required payments of principal. tncluding payineat at final maturity. in respect of the lodehtedness. by (b the nunber of years (calculated w the
nearest one-twelfth) thar will elapse between such date and the making of such payment; by

O] the then ouistanding principal amoum of such Indebtedness,
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i
CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS

General .

The following is a summary of cenain U.S. feder! income tax considerations of the purchase. ownership and disposition of an exchange note
acguired pursuant to the exchange otfer. For purposes of this discussion. a "U.S: Holder” means » benefcial owner of an exchange note that, for U.S,
federal income 5ax purposes. is either:

a citizen ot resident akien individual of the United States:

a corparation {including for this purpose any other entity ireaied osa corporavion for U.S, federal income tax purposes) created or
organized in or under the laws of the United States or any state thercof of the District of Columbia;

an estate the income of which is subject 10'U.S. fuderal income taxation; regardless of its source: or

a trust (i) that is suhject 1o the primary supervision of a courl within thie United $tates and under the conirol of one or more "United
States persons” (as defined for U.S. federnl income tax purp«)scs)'_nr (i1} that has & valid (}iec!ion in effect-under.applicable LL.S. Treasury
regulations 10 be treated as a "United States person.”

A non-U.S. Holder means a beneficial owner of an exchunge note diat; for 1.8, féderal incéime tx- pupses, is an individual, corpofation
(including for this purpose any other entity treated as o comporation for U:S federal income tax purposes), wrust or estate thai is not o U.S. Holder.

This summary is based on provisions of the Internal Revenue Code of 1986, as smended (the "Code”), Treasury regnlations issued thereunder.,
and adminisirative and judicial interpretations thereof, all as of the date of this prospectus and all of which are subject to change or differing
interpretation (perhaps retroactively). and is for general information only. This summary addresses only holders who hald the exchange notes as capital
assets within the meaning of Section 1221 of the Code (generally. property-held for investrent) and dqies not represent a detailed description of the U.S.
{ederal income tax consequences to holders of the exchange-notes in light of their particular circumstances. In addition. it does not rcpreéent a detailed
description of the U.S. federal income iax consequences applicable to holders of the exchange notes that are subject to spectal weatment under the U.S.
federal income tax laws. including. without }imit.:lar.ion. taxpayers suhject o the alternative minimum tax. U.5. expatriates, financial institutions.
pacinerships or other pass-through entities. or investors in such cnlitics, individual retirement and other tax deferred accounts, dealers and traders in
securities or currencies, insurance comnpanies. [ax-cxempt organizations. person’ holding the exchangé notes as part of a conversion, consiructive sale,
wash sale or other integrated transaction or a hedge, straddle -o: synthetic secunity, and U.S. Elolders whose functional currency is other than the U.S.
dollar. We cannol assure you that a change in Jaw will pot alter significantly the Las considerations that we describe in this summary.

IF a U.S. or non-U.S. partnership (including for this purpose an entity or arrangement tieated as a partnership for U.S. federal income 1ax
purposes) holds the exchange notes, the 1ax reatmem of A pariner generally will depend upon the statifs of the paniner, 1hé activities of the parinership
aind certain determinations inade a1 the partaer level. Non-U.S. partacrships also generally are subject 1o special tax documentation requirements.

We have not and will not seek any rulings or opinions from the Imemal Revenue Service ("IRS™ or opinions from counsel regarding the matters
discussed below, There can be no ossurance that the IRS will not 1ake positions concerning the tax consequences of the acquisition, ownership or
disposition of the exchange nates that are different from those discossed below.

87



http://purcha.se

Table of Contents

Y ou should consuli your own tax advisor concerning the particular U.S. federal income tax and OlhE{ U.S. federal tax (such as estate and gift)
conseguences to yau resulting from your ownership and disposition of the exchange notes, as well 25 the consequences Lo you arising under the laws of
any other taxing jurisdiction.

The Exchange Offer

The exchange of your old notes for exchange noles pursuant 1o the teoms of the exchange offer should not be a taxable event for U.S. federal
income tax purposes. Consequenty. your initial 1ax basis in an exchange note should be equal to your adjusted tax basis in the old note at the time of the
exchange of such old note for the exchange note. In addition, your holding period for an exchange note $hould include your helding period for the old

note exchanged for such exchange nole.

-

Contingent Payments

In certain circumstances (as described in "Description of Notes—Qptional-Redemption™ and "Deseription oiNotes—Repurchase at the Option of
Holders—Change of Control”). we may be obligated to pay you amounts in excess of the stated interest and principal payable on the exchangaotes.
The obligation to mauke such payments may implicate the provisions of Treasury regulations;relating to "contingent payment debt:instruments.” Under
applicable Treasury regulations, the possibility of such amounts being paid will ‘not cause the exchange notes to be treated as contingeni payment debt
instruments if there is only a remote chance that these contingencies will occur or'if such contingencies are considered to be incidenta). If the exchange
notes were deemel 10 be contingent payment debt instruments. you might, among other things. be required to treat any gain recognized on the sale or
other disposition of a note as ordinary incorne rather than as capital gain, and the l‘imil‘lg and amount of income inclusion may be different from the
consequences discussed herein, Although the matter is not free from doubt, we intend 1o ke the position that these contingencies are remote or
incidental, and, therefore. the exchange notes are not subject to the rules governing contingent ;i_n}fh)ent;debl instrwments. Our delermination will be
binding on you unless you explicitly disclose on a statement attached to your timely filed U.S. federal income tax return for the taxabie year that includes
the aequisition date of the note that youtr determination is different. Assuming ooy position is respected: any amounts paid to a U.S. Holder pursuant to

any such redemption or repurchase, as applicable, would bc‘lzllgmble as described below in "—U.S. HoIders—DiSp()sitions." and any paymenis of
Special Interest in the event we do nat comply with our obligations under the registeation rights agreement-should be taxable as addidonal ordinary
income when received or accrued, inaccordancé with' suclholder's regilar nethod'of tax accounting for U.S. federal income tax purposes. Any
amounts paid 1o a non-U.S. Holder pursuant to any such redemption or repurchase. as applicable. would be subject w the rules described below in *
—Non-U.S. Holders-—Dispositions,” and any payments of Specia! Interest may be treated as interest subject 1o thdes deseribed below in "—Non-
U.S. Holders—Interest™ or as olher income subject 10 U.S . federal withholding tax. Non-iU.S. Holders that are subject tdJ.S. feder} withholding tax
should consult their tax advisors as to whether they can obtain refunds for all or any portion of any amount withheld. It is possible. however, that the
IRS may take o contrary position from that tescribed abave. in which cisc.thé tax consequences to you could differ moterially and adversely from those
described below. The remainder of this disclosure assumes that the exchange notes will not be treated as contingent payment debi instruments.

LLS. Holders

Interest.  The old notes were not issued with original issue discount for U.S. federal incomhe tax purposes, Therefore. a U.S. Holder will have
ordinary interest income equal 1o the 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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Dispositions.  Generally, a sale. exchange. redemption. retivement or other taxable disposition of an exchange note will resull in capital gain or
loss equal to the difference, if any. between the amount reatized on the disposition (excluding ainounts au:ribmub]e 1o accrued and unpaid interest, which,
us described ahove, will be taxed as ordinary income to the extent not previouly inéluded in grods'ificiime by the U.S. Holder) and the U.S. Holder's
tax basis in the exchange note. A 13.S. Holder's 1ax basts for determining gain or Joss.on the disposition 6f an exchange noe generally will equal the
purchase price of the old nowe exchanged for such exchange note, reduced by-amortizable bond premium :m reduce interest on the old note. Such gain or
loss will be long—tr:lrm capital gain or Joss if the exchange note is held for more than ene year-as of the lin}e of the disposition. Long-term capital gains
recognized by certain non-corporate U.S. Holders. including individuals. will generally be subject to 2 reduced rate. The deductibility of capital losses is
subject w0 limitations. U.S. Holders should consult their tax advisors regarding the treatment of cépiﬁ_‘ql gains and losses.

Non-U.5. Holders

Interest.  The United States generally imposes a 30% withholdiag tax on payments of interest 1o non-U.5. persons. The 30% (or lower applicable
treaty rate) LLS. federa] withholding tax will nat apply w0 a non-11.5. Holder in respect of any, payment of interest on the exchange notes that is not
effectively connected with the conduct of a U.S. trade or business, provided-that such non-U.5. Holder:

does not actually or constructively own 10% or more of the total combined voting power of all classes of our voting stock within the
meaning of the Code and the U.S. Treasury regulations; '

is not a controlled foreign corporation that is related to us actuaily or constmclii'e]y throiigh sufficient stock ownership:

is not a bank whose receipt of interest on the notes is descrihed.in section 881 (c}(3)(A) of the Code (i¢.. interest received by a bank on
an extension of credit made pursuant {o a foan agreement entered into in the ordinary caurse of its trade or business): and

(a} provides identifying information (i.e.. name and address) 1o us or our paying agent on IRS Form W-8BEN (or successor form) and
certiffes, under penalty of perjury, that such non-1.S, Holder is not a U.S, person. {b) a.financial institution holding the exchange notes
on behalf of such non-1).S. Holder certifies, under penally of perjury, that it has received the applicable IRS Form W-8BEN {or
successor form) from the henelicial owner and providestus or our paying agent with a copy or (€) halds its exchange note direcily
through a "qualified inermediary™ and certain conditions are satisfied.

Il a pon-U.S. Holder cannot satisfy the requirements described above, payments of interest made to such non-U.S. Holder will be subject to the
30% U.5. federal withholding tax. unless such non-U.S. Holder provides us with'a properly execuied (i) IRS Form W-8BEM (or successor form)
claiming an exemption from or reduction in withholding under the benefit of an income tax treaty or {ii) IRS Form W-8ECI (or successor form) stating
that interest paid on the exchange note is not subject fo withholding 12x because it is effectively connected with such non-U.S. Holder’s conduct of a
irade or business in the United States.

It a pon-U.S. Holder is engaged in a trade or business in the United States and interest on the exchange notes js cifectively connected with the
conduct of that trade or business (and. if required by an appiicable income tax treaty. is atiributable 10 2 permanent establishment in the Linited States
maintained by such non-U.S, Holder). such non-U.S. Holder. although exempt from the 30% withholding tax. generatly will be sibject to U.S. federal
income tax on that interest on 2 net income basis in the same manner as if such non-U.S. Holder were a "United States person” as defined under the
Code. 1n addition. if a non-U.5. Holder is a non-U.S. corporation. it may be subject o a branch profits tax equal 1o 309% (or lower applicable treaty rate)
of its earnings and profits for the taxable
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year, subject to adjustments, that are effectively comected with the conduct by it of a trade or business in the Linited Staies. For this purpose. effectively
connected interest on the exchange notes will be included in carnings and profits, ’

Dispositions.  Any gain realized on the disposition of an exchange note by a- nDn-U.S..l_lokler‘(,ém:er than any amount allocable to accrued and
anpaid interest, which is taxable as interest and may be subject to the rules descrihed above under “—Interest”) generally will nobe subject to U.S.
federal income or withhelding 1ax unless (i) that gain is effectively connecied with the non:U’S. Holder's conduct of a trade or business in the United
States (and. if required by 2n income tax treaty. is atributable to 2 .U.S. permanent estublishinent maintained by such ron-U.3. Holder) or (ii) such non-
U.S. Holder is an individual who is present in the United States for 183 days or more'in the taxable year.of that disposition and certain other conditions

Are met. +

If a'non-ULS. Holder's guin is effectively connectixd with such non-LLS. Holder's U.S.trade or business {and, if required by an applicable income
X treaty. is aitributable to a U.S. permanent establishment maintained by. such non-U.S. Holder). stch non-U.S: Holder geperally will be required to
pay LS. federal income tax on the net gaio derived from the sale in the same manner: 53t were a " United States person™ as defined under the Code. 1f
such a non-U. S, Holder is a corporation, such non-U.S. Holder may zlso, _undér certain ciicumsiagices, be subject o a branch profits tax at a 30% re
(or lower applicable treaty rate). If a nen-U.S. Holder is subject to the 183-day rule-deseribed above, such non-U.S. Holder generallv will be subject to
© U.S. federal income tax at a {lat raic of 30% {or a reduced rate under an applicable tréaty) (')n‘lhc‘amounlrby which capital gains allocable.to U.S. sources
{including gains from the sale. exchange. redempiion, reirement or other taxable dispositionof the excﬁange note) exceed capitol losses allocable 10
U.5, sources. even though the non-U.5. Holder is not considered a resident alien under the Code.

Information Reporting and Backup Withhelding

In general, information reporting requirements apply to interest paid to. and to the proceeds of o sale or other disposition (including a redemption)
of an exchange note by. certain U.S. Holders. In addition, backup withholding {currently 4l a rale of 28%) may apply 10 a U.S. Holder, unless such
halder provides s correet Eaxpayer identification numher and otherwise complies with applicable requirements of the hackup withholding rules. Bachup
withholding generally does not apply to payments made to certain exempt U.S. persons.

In general, a non-t).S. Holder will not he subject (o backup withholding and:information reporting. with respect 1o inlerest payments that we make
1o such-holder, pravided that we have received Irom such holder the certificition described above uhder "—Non-1.5. Holders—Interest,” and neithe.
we por our paving agent has zctual knowledge or reason 1o Know:that you are a U:S, Holder. However, we or our.paying ageni may he required to
report to the IRS and the non-U.5. Holder payments of interest on the exchange noles and’the amount of tax. if any, withheld with respect (o those
payments. Copies of the information returns reporting such interest payments and any withholding may also be made available to the tax suthorities in
the coupiry in which the non-U.S. Holder resides under the provisions of a reaty or agreement.

Paymenls of the proceeds of a sale or other disposition (including a redemption) of the exchange notes made to or through a non-UL.S. office of
non-U.S. financial intermediaries that do not have certain ehumerated connections with the United Suncs generally will not be subject to information
reporting or backup withholding. In addition. a non-U.S. Iolder will not be subject to backup w:mholdmg or information reporting with respect to the
proceeds of the sale or ether disposition of an exchange note within the United States or conducted through non-U.S. financial intermediaries with
certain enumerated connections with the United States if the payor recgives the certification described above under "—Non-U.S. Holders—Interest™ o
such holder otherwise ¢siablishes an exemption, ’
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provided that the payor does not have actnal knowledge or reason o know that the non-ULS. Holder is a United Stales person or the conditions of any
other exemplicn are 2ol in fact. satisfied. i '

Backup withhelding is not an additional tax. Any amounis withheld under the hackup withholding rules will be allowed as a refund or credit
against 5 holder's U S. federal income tax liability. provided the required information is furnistied by such holder to the IRS in a timely manner.

Recenll_\_' Enacted United States Legislation

United States legislation enacted in 2010 generally imposes a tax of 3.8% on the “net invesimient income" of certain individuals, trusis and estates
for taxable years beginning afier December 31, 2012, Among other items, net investment income gencr:g'lly includes gross income from interest and net
gain attributable to the disposition of certain property (such as an exchange note}, less certain deductions, Holders should consult their own 1ax advisors
regarding the possible implications of this legislation in their particular circumstances.
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FLAN OF DISTRIBUTION

Each broker-dealer that receives exchange notes for ils own account pursuant to the exchangé offer must acknowledge that it wilidelivera
prospecius in conpection with any resale of such exchange notes. This prospecius, as it may. be amended or.supplemented from fime to time. may be
used by a broker-dealer in connection with resales of exchange notes received it éxchange for old notes where such old notes were acquired as a result
of market-making activities or other trzding activilies. We have agreed that, for 2 period of 180°days after the expiration lime of the exchange offer, we
will make this prospecius, as amended or supplemented. available to any broker-dealer far use ingoh'neciinn with any such resale. In addition, umil
October 26. 2011, al! dealers effecting trausactions in the exchange notes may be required to deliver a prospectus.

We will not receive any proceeds from any sale of exchange notes by broker-deslers. Exchange notes received by broker-dealers for their own
account pursuant 10 the exchange offer may be sold from time o time in one or mote ransactions in the over-the-covnter markel. in negotiated
transactions. through the writing of options on the exchange notes or a combibation of such’methods of resale, at market prices prevailing at the time of
ressle, at prices refated to such prevailing market prices or at negotiated prices. Any such resale may be made directly to purchasers or to or trough
brokers or dealers who may ceceive compensation in the form of conunissions of concessions from any 'such broker-dealer oc the purchasers of any
such exchange notes. Any broker-denler that resells exchange notes that were received by it for its own 'account pursuant w the exchange ofler, and any
broker or dealer that participates in z distribution of such exchange notes may be deemed to be an "underwriter™ within the meaning of the Securilies
Act, and any profit on any such resale of exchange notes and any r:omni:?_;sib'n or.concessions réceived by any such persons may be deeimned to be
underwriting compensation under the Securities Act, The letter of ransmittil states that, by acknowledgi nj that it will deliver and by delivering a
prospectus. a broker-dealer will not be deemed to admit that it is an "undecwriter” within the meaning of the Securities Act.

For a period of 180 days after the expiratios time of the exchange offer we, will promptly send additional copies of this prospectus and any
amendment or supplement (o this prospectus to any broker-dealer that requests such docoments in the léuer of transmintal. We have agreed 1o pay all
cxpenses incident 1o the exchange offer (including the cxpenses of onc,c:iuuscl.for,. the holders of the nénes) other than cominissions or concessions of
any brokers or dealers and will indemnify the holders of the notes (including any broker-dealers) agains’i terain Kabilities. including liabilities under the
Securitics Act. '
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LEGAL MATTERS

Mayer Brown LLP. Chicago. Hiinois, will pass upon centain iegal matiers relating 10 11s offering.

‘EXPERTS

The consolidated financial statements of Isle of Capri Casiros Inc. appearing iff Iste of Capri Casinos Inc.s Annual Repost (Form 10-K) for the
year ended April 24, 2011 (including the schedule appearing therein), have been suditéd by Ernst & Youny LLP, independent registered public
accounting firm. as set forth in its report thereon included therein, and incorporated hercin by reference. Such consolidated financial staements have
been incorporated herein by reference in reliance upon such reparts givén in'the authosity oi stich finn as experts in accounting and auditing.

The financial stalements of Rainbow Casino Vicksburg Portpership, L.P. (the "Partnership™) as_ofaiud for the years ended June 30, 2008 and 2009
incorporaled in this prospectus by refercace to the report on Form 8-K/A of [sle of Capn’ Casinos, Inc., filed on June 23, 2010, have been audited by
“Delgitte & Touche LLP. independent auditors, as stated in their repon {which report eXpresses an urigualfﬁed opinion and includes explanatory
paragraphs relating 1o (i) the presentation of 1he Parinership's financial statements as described in'Nose 1 flo the financial statements and (ii) Bally
Technologices, Iné.'s sale of all of its inicrest in the Partoership on June 8, 2010 as described-in Note 8.to.the financial stalements), which is incorporated
herein by reference.

WHERE YOU CAN FIND MORE INFORMATION

We file anunal. quanerly and current repons. proxy statements and other information with thf:,Cmr}mission. You may read and copy the reports.
statements and olher information at the Commission's public reference rooni at 100 F Street, N.E., Washington, D.C. 20549. You can request copies of
these documents by writing to the Commission but must pay photocopying fées. Pleasis call-the Cnmmi?sinn at 1-800-SEC-0330 for funther infommation
on the operation of the Public Reference Rooms. Cur Comemission filings are also available to the public on the Commission's internet website
(hapffww sec. gov).: - )
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OFFER TO EXCHANGE

All outstaﬁding $300,000,000 principal amount of
7.750% Sentor 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

July 28, 2011

Untii October 26. 201 1. all dealers that effect transactions in the exchange notes, whether or pol participating in this offering. may be required to

defiver o prospectus. This is in addition to the dealers’ obligation to deliver a prospectus when acting as nnderwriters and with respect to their unsold
allotments or subscriptions.




