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OFFER TO EXCHANGE 
All outstanding $350,000,000 principal amount of 

8.875% Senior Subordinated Notes due 2020 issued August 7, 2012 
in exchange for ' 

S350,000,000 priricipal amount of 
8.875% Senior Subordinated Notes due 2020. which have been 

registered under Ihe Securitici! Actof 1933, asamended 
I 

Principal Terms of the Exchange Offer: 

Wc will exctiange alt old 8.875% Senior Subordinaied Notes due 2020 ihal were issued on Augusi 7, 2012 in a private oflcring that are validly 
tendered antl nol validly withdrawn for an equal principal amount of exchange notes thai have been regisicrcd urider the Securilics Act of 1933, as amended 
(Ihe "Securities Act"). 

Theexchangcofferexpiresal5;00p.m.,New York City time, on . 2012, unless we extend the oflcr. You may withdraw lenders of old 
notes atany linie prior lothe expiration of theexchange otTer. The exchange offer is nol subject to any condiliori other than that it will not violate applicable law 
or interpretations ofthe stafiTof the Securities and Exchange CommLssion (the "Commission") and that no proceedings with respect to the exchange offer have 
been instituted or threatened in any court or by any governmental agency. 

Principal Terras of the Exchange Noles: 

The icrmsof Ihe exchange noles lobe issued in the exchange offer arc substaniialiy identical to the old noti:s, except that the exchange noies will be 
freely tradeable by persons who are not affiliated wilh ui and wilt nol have regislraliori righis. No public market currently exisis for lhe old notes. We do noi 
intend to tisi the exchange notes on any securiiies exchange, and. therefore, no active public market is aiiticipaied. 

'the e.xchange noles will be unsecured and will be subordinaied to all of our exisiing and fiiture senior debt, including obligalioas under our senior 
secured crcdil facilily, and will rank equally with all ofour exisiing and future senior subordinaied debl, including die old noles. All ofour restricted 
subsidiaries thai guarantee the obligations under our senior secured crcdil facilily will gujimnlcc the exchange notes with unconditional guarantees that wil! be 
unsecured senior subordinaied obligations ofthose subsidiaries and will t>e subordinaied to itieir existing and future senior debl, including their guaraniees 
under our senior secured crcdil facility and will nuik equally wilh all of their eitisling and future senior subordinaied debl, including the old notes. 

You should carefully consider the risk factors beginning on page 9 of this prospectus before participallnf» in the 
exchange offer. 

Each broker-dealer Ihat receives exchange notes for ils own account pursuant to the exchange offer musl acknowledge thut it will deliver 
u prospectus in connection with any resaleof such exchange notes. I'he leiter nftransmiltal states that, by so acknowledging and by delivering a 
prospeclus, a broker-dealer will not be deemed to admit Ihut It is an "undervvriter" within the meaning of the Securities Act. 

This 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 e.vchartgc forold notes where such old notes werc acquired hy such broker-dealer as a rcsull of market-making 
activities or other trading activities. We have agreed Ihat. for a period.oflSO days after the evpiratlon time ofthe exchangeoffer, we will make 
this prospectus available to any broker-dealer for use in connection with any siich resale. Sec ''Plan of Distribution," 

.Voneof the Commission, any slate sccuriiies commission, any slate gaming eoinniission orany other gaming aulhorily or other 
regulatory agency has approved or disapproved of lhe exchange notes or the exchange offer or deterinined if this prospectus is truthful or 
complete. Any representation to thc rontrarj' is a criminal offense. 

lhe date ofthis priispeclus is . 2012. 
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You should rely only on Ihc informaiion contained in this document or to which we have referred you. We have not author ized anyone to 
provide you wi th infomial ion tha t is dilTerenl. 'This documenl m a y only be uscd .wherc i t is legal to sell these securities. T h e information in this 
documen l mav tmlv be accura te on the da l e of this document. 

References to the "Company," "wc."' "us ," and "our" in Ihis prospeclus are lo lsle of Capri Casinos, Inc., or Isle of Capri Casinos. Inc. and ils 
consolidaled subsidiaries, as thc coniexl requires. 

No person is authorized in connection with this exchange offer to give any informaiion t)r.to make any represcniation nol contained in this 
prospeclui. and, i fg ivenormade . such olher inibrmalion or represenialion musl nut be relied upon a,shaving.been auihorized by us. 

I'his prospeclus docs nol constilule an offerto sell or buy any exchange noles in anyjurisdiction where il is unlawful to do so. You s h o d d base your 
decision lo invest in lhe exchange noles and participate in Ihc exchange ofJcr solely on information contained or incorporated by rcfeitnee in this prospecius. 

No person should conslnic anything in ihis prospectus as legat. business or lax advice. Each person should consult its own ad\ isors as needed to 
make its invesiment decision and to detemiine whether il i.s legally permilled to parlicipale in the exchange offer under applicable legal investment or simitar 
laws or regulations. 

C A U T I O N A R Y S T A T E M K N T R E G A R D I N G F O R W A R D - L O O K I N G S T A T E M E N H S 

This prospectus, including the documents thai we incorporate by reference herein, coiitains forward-looking slalemenls within the meaning of 
Section 2 7 A o f tlie Sccuriiies Aci and Seclion 21 E o f the Securities Exchange Ac to f 1934; as amended fthe""Exchangc Acl"). These fonvard-looking 
Slalemenls are ba,sed on managemenl's curreni cxpeclaiions, estimates, and pnyecliohs. Words such as "expects," "anlicipates," "'iniends," "plans," 
"believes," "seeks," "cslimaics," "forecasts, ' "will," ".should," "approximately," "pro forma," varialions of lhe.se words, and similar expressions are intended 
lo identify these forward-looking slalcmenis. Ceriain faclors, including but not limited to those idenlified under the heading "Risk Factors" in this prospectus, 
as well as Uiosc in llcm IA. "Risk Factors . ' and elsewhere inour Annual Repori on Form lO-Kfor the fiscal yearended April 29, 2012, our Quarterly Repon 
on Form lO-Q for lhe quarterly period ended July 29, 2012 and ourolher filings wiih the Conimi,ssion, which arc incorporaled by reference into this 
prospeclus. may cau.se aclual resulls lo differ maierialiy from current expectations, estimates, projections, and forecasts and from past results. You are 
cautioned nol lo unduly rcly on such slalemenls, which speak only as of ihedate made. TheCompany undertakes no obligation Io release publicly any 
revisions lo fonvard-tooldng slatemenls as lhe rcsult of subsequeni events or devetopmenls. 
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I N C O R P O R A T I O N BV REFERENCE 

We liic annual, quarteriy and special reports and olher infoimalion wilh the Commission. See "Where You Can Find More Informaiion." The 
following documems are incorpoialed into tliis prospectus by reference: 

• our Annual Report on Form 10-K for lhe fiscal yearended April 29, 2012, filed wilh the Commission on June 14,2012: 

• our Quarterly Repori on Form 10-Q for lhe quarteriy period ended July 29, 2012, filed with ihc Commission on August 3 1 , 2012; 

• our Pro.xy Stalemenl on Schedule I4A for lhe 2012 Annual Meetingof Stockholders, filed widi the Commission on Augusi 22, 2012: and 

• our Current Repons on Fonn 8-K. filed wilh Ihe Conimission on Sepiember 7. 2012. Augusi 22. 2012, Augusi 9. 2012. July 25 . 2012 and 

July 20, 2012. 

All documents and reports filed by us pursuant to Sections 13(a), 13fc). 14 or 15(d) ofthe Exchange Acl after the dale of ihis prospechis and on or 
bctbre tlie time ihis exchange ofler is compleied are deenied lo be incorporaled by reference in this prospectus trom the dale of filing ofsuch documenis or 
rcports, excepi as lo any portion ofany futiu-e document or repon which is noi deemed to be filed under those sections. Any slatement contained in a documenl 
incorporated or deenied to be incorporaled by reference in ihis prospectus will be deemed to be modified or superseded forpurposesof this prospectus to tfie 
exteni that any stfllemciii contained hercin or in any other subsequently filed document whicli also is or is deemed to be incorporaled by reference in this 
prospectus modifies or supcn;cdes such siatetncni. Any slatemeni so modified or superseded will not be deemed, except as so modified or supeiseded, lo 
consiituie a pari ofthis pmspeclus. 

http://lhe.se
http://cau.se


You may rcquesi a copy of these tlocuracnis at no cost by writing or calling us at Isle of Capri Casinos, Inc., 600 Emerson Road, 
Suite .100. St. I.ouis, Missouri 63141. Attention: Chief Legal Officer, Phone: (314) 813-9200. To obtain timely delivery ofthis information, you 
must request this information no later than five (5) business days before thc expiraiion of the cxchange^olTer. Therefore, you mu.st request 
information on or beforc . 2012. 

INDUSTRY AND MARKET DATA 

In this prospechis and lhe documenLs incorporated by reference in this prospeclus, wc rely on and refer in informaiion and siaiisiics regarding the 
industry and thc .sectors in which we operate. We oblained this information and statistics froin various lliird-pariy sources and our own inlemal estimates. Wc 
believe that these sources and esiimatcv are reliable, but have not independenily verified them and cannol guaraniec their accuracy or completeness. 
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SUMMARY 

This summaiy highlights .selecled infonnation comained elsewhere in this pro.specius. Became this is only a .summaiy. It nmy nol contain all 
oflhe information ynu should consider in making ynur decision of whether to parlicipale iri the exchange offer.. To understand all ofthe lerms ofthis 
exchange offer and for a more complete understanding ofour business, you should carefully read this entire prospeclus. particularly tbe section 
enlilled "Risk Factors. " ami the documenis incorporaled by reference in this pro.specius. Iii this prospectus, we u.se the term "old noles " to refer lo 
the S350.000.000 S.S7 5% Senior Subordinated Noles due 2020 ihat v.cre is.sued on Augttsl 7. 2012 in a priwle offering, the term "exchange noles" lo 
refer to the S.S75% Senior Subordinated Notes due 2020 offered in the exchange offer described in this prospeclus and the term "notes " lo refer to the 
old notes and tbe exchange noles. colleclively. All references lo the old notes and exchange notes' include references lo the related guaraniees. Some of 
Ihc .staiements contained in this "."Nummary" are forward-looking .siaiemenis. See "Cautionary .Statement Regarding Forward-Uyoking Statements. " 

The Company 

We are a icatting developer, owner and opcnilor of regional gaming facilities and related dining, lodging and entertainment facilities inthe United 
State.s. As of July 29, 2012, we own and operaie 15 gaming and enlerlfiiiuiicnl facililies in Louisiana, Mississippi, Missouri, lowa, Colorado and Florida. 
Collectively, these properties feature approximalely 14,000 slot machines and over 330 table games (including approximalely 90 pokeriables). over 3,000 hotel 
rooms and more than 45 restaurants. Wc also operale a harness racing track al our casino in Florida. Our portfolio of properties provides us wilh a diverse 
geographic footprinl that minimizes geographically concentrated risks caused by weather, regional economic difficuhies, gaming tax rates and regulaiions 
imposed by local gaming authorilies. 

Our principal execulive office is located al 600 Emerson Road. Suile 300, Sl. Louis, Missouri 63141. Our telephone number is (314) 813-9200. Wc 
maintain an Iniemel websile al hltp://w\vw.islecorp.cora. Information contained on our websile is nol incorporated by rcference into this prospeclus and you 
.should nol consider infoimalion contained on our websile as pari of ihis prospectus. 

1 

Table orCoiilcnls 

Summary ofthe E.\changc OlTer 

On Augusi 7, 2012, we completed iheprivateoficringof 5350.000,000 ofour S.875% Senior Subordinaied Notes due 2020. hi comieciion with that 
private olTering, we eniered into a registration rights agreemem wn'lh the inilialpurchascrs ofthc old notes. In'lhal agreement, weagreed. among olher things, to 
deliver to you this prospectus for lhe exchange of up lo $350,000,000 of ncw 8.875% Senior Subordinated Notes due 2020 ihat have been registered under thc 
Securiiies Acl for up to 5350,000.000 aggregale principal amounl of the old 8.875% Senior Subordinated Nolesdue 2020 that were issued on Augusi 7, 2012. 
The exchange noles will be substantially identical lo the old noles, excepi thai: 

• Ihe exchange notes have been rcgi.stered under Ihe Securities Act and will be freely tradable by persons who arc not alTiiialcd wilh us; 

• the exchange noics are nol eniillcd lo ihe rights ihal arc applicable to lhe old notes under thc registration righls agreemeni; and 

• our obligalion to pay additional interest on the old notes does nol apply ifthe icgisUalion stalemenl of which ihis prospecius forms a part is 
declared effeclive or certain other circumstances occur, as described undcrthehcading"Descriptionof Notes—Registration Righis; Special 
Interest," 

Old noies may be exchanged ordy in minimum denominations of $2,000 and larger integral multiples of 51,000. You should read die discussion 
underthe headings "Summary—The Exchange Notes" and "Descriplion ofNoles" for further infomiation regarding the exchange notes. You sliould also read 
the di.stussion under the heading "'I'he Exchange Offer" for further int"ormalion regarding lhe exchange offer and resale ofthc exchange notes. 

E.xchange Offer Wc will exchange our exchange notes fora like aggregate principal amount and malurily of our oldnotes as 
provided in lhe regislralion righis agreemem related to Ihc old noies. The exchange ofter is iniended to saiisfy the 

http://S350.000.000


righis granled to holder; ofthe old noles in thai agreement. Afler lhe exchange offer is compleie you will no 
longer be entitled to any exchange'or registration rights with rcspeci to your notes. 

I 

Resales Based on an interpretation by the staff of the Commission set forth in no-aciion tellers issued to third parlies. 
wc beticxT ttiat the exchange notes may be offered for resale, resold and otherwise Iransferred by you (unless you 
arc our "atTiliate" within the meaning of Rule 405 under the Secunlies Acl) withoul compliance with the 
registration and prospectus delivery provisions oflhe Securities Act, provided that you: 

• are acquiring the exchange notes in Ihc onlihar>- course ofbusincss; and 

" have not engaged in, do not intend to engage in, and have no arrangemenl or understanding with any 
person lo participaie in a di^ilribution of the exchange noie.s. 

By signing the letter of Iransmiiial and exchanging your old noics for exchange noles, as described below, you 
will be making rcpreseniations to this effect. 

Each participaling broker-dealer thai receives exchange notes for its own account pursuanl lo the exchange offer 
in e.xcliangc for Ihc old noles ihat werc acquired as a result of market-making or olher trading aclivily must 
acknowledge Oral it will delivera prospectus inconncction wiih any resale of thc exchange notes. See "Plan of 
Dislribulion." 

Any holderof old noles who: 

• is our affiliaie, 

• does not acquirc the exchange noles in the ordinary course ofils business, or 

• cannol icty on the posiiion oflhe staff of ihc Commission expressed in Ex.xon Capital Holdings 
Corporation, Morgan Slanley & Co. Incorporated or similar no-action lencrs 
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Expiraiion Time 

CondiUons to ihc Exchange Offer 

iniisi, in die absence of an exemption, comply with registration and prospectus delivery requiremenis ofthe 
SccuriUes Acl in conneciion with the resale of the exchange nbles. Wc will not assume, nor will we indenmify 
you againsi, any tiabilily you may incur under ihe Securiiies Acl or .stale or local securiUes laws ifyou transfer 
any exchange notes issued lo you in the exchange offer absent compliance with thc appUcable rcgistraUon and 
prospeclus delivery requirements or an applicable exempiion. 

'fhe exchangeoffer will expire al 5:00 p.m.. New York City time, on , 2012, orsuch later dale and lime 
in which we extend il. We do not currently ijuend to extend lhe expiraiion time. 

Thc exchange offer is subject to the following conditions, which we may waive; 

• ilic exchange offer docs nol violate applicable taw or appliaible interprciaiionsof ihestafTof the 
Commission; and 

• there is no aclion or proceeding insiiluled or ihrealened in any court or hy any governmental agency with 
respect lo this exchange olTer. 

See "The Exchange Offer—Condiiions to tho Exchange Ofl"er." 

Procedures for Tendering the Old Notes 
Ifyou wish 10 accepl and parlicipale in ihis exchange offer, you musl compleie, sign and dale lhe 
accompanying lener of transmitlal, ora copy of the letler of iransmiiial. acconling lo the inslnjclions conlained 
in Ihis prospeclus and the letter of u-ansmitial. You musl also mail or otherwise deliver the completed, executed 
ielier of u^smilial or the copy Uiereof, togellier wiih the old noles and any other required documents, lo the 
exchangeagcniat Ihe addrcss set forth on the cover ofthe letter of transmiital. Ifyou hold old noles dirough The 
Deposiiory Tnisl Company ("DTC") and wish lo panicipatc in the exchange offer, you musl comply with the 
Auiomated Tender Offer Program procedurcs of DTC, by which you will agrce lo be boimd by die teller of 
Iransmiiial, Ifyou wish lo accepl and parneipate in diis exchange offer and you cannot gel your rcquired 
documenis lo the exchange agent on lime, you must send all ofthe items required by the guaranteed delivery 
procedures described below. 

By signing or agrceing Io be bound by llie leiier of transmittal, you will represent Io us that, among other Uiings: 



any exchange nole,'; that you receive will be acquired in lhe ordinary course ofyour business; 

you have no arrangemenl or underslanding wiUi any person or entity lo parlicipale in the distribulion of 
lhe exchange notes; ' 

ifyou are a broker-dealer ihal will rcceive exchange notes for your own accouni in exchange for old notes 
thai were acquired as a result of markel-making activities, ihal you will deliver a prospectus, as 
rcquircd hy law, in connecUon wiihany resale of the exchange notes: and 

you are nol our "affiliaie" as defined in Rule 405 under the SeouilJes Act. 

Special Procedurcs for Beneficial Owners 
Ifyou are a beneficial owner wtiose old noies ai^ rcgisiercd in the narae ofa broker, dealer, comtuercial bank, 
Irust company or oiher nominee and you wish .to.tender your old noies in the exchange offer, you should 
prompdy conlacl the person in whose name llic old notes are regislered and inslmct thai person lo lender on 
your behalf Ifyou wish to lender in the exchange offer on your'own behalf, prior Io completing and execuiing 
die leiierof transminal and delivering Ihe certificates foryourold notes, you musl either, raake appropriate 
arrangemenls lo register ownership of Ihc old notes^in your nanie or oblain a properly completed bond power 
from Ihc person in whose name the old noles arc regisicred. The transfer of regislered ownership may lake 
considerable time .Tiid may nol be able lo be completed prior lo the e.xpiralion time. 
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Cjuaranteed Dcliver>' Procedures Ifyou wish lo tender yt)ur old miles anil: 

• your old noies are nol immediately available; 

you are unable Io deliver on Ume your old notes or any other document ihal you are required lo deliver m 
die e.xchange agent; or 

Wiihdrawal of Tenders 

• you cannol complete Ihe procedures for delivery by book-entry transfer on Ume; 

then you may lender your old rioles according lo lhe guaranleed deliver;' procedures Ihat are discussed in the 
lellcr of transminal and in "Tlie Exchange Offer—Guaranteed Delivery Procedures." 

A tender ofold noics pursuant lo die exchange offer may be with(hawn ai any limc prior 10 the expiraiion lime. 
To withdraw, you must send a wrilten or facsiinile h-ansmission nolice of withdriiwal to lhe exchange agent at 
its address indicaled under "The Exchange Offer—E.xchange Ageril" before tlic expiration lime oflhe exchange 
offer. 

Acceptance ofthe Old Notes and Delivery 
of Excliange Notes 

Effeci on Holders of Old Noles 

Ifall Ihe condiiions lo lhe coinplelion oftliis exchange ofi'er arc satisfied, wc will accept anyand alt old noles 
that are properly lendered in this exchange offer and noi properly withdrawn before the expiraiion lime Wc will 
relum any old notes ihal wedo not .leccpi for exchange 10 its'rcgisicrcd holder at our expense prorapUy after ihe 
expiration lime We will deliver the exchange notes lo the regisicred holders ofold notes acceplcd for e.xchange 
promptly after lhe e.xpiralion Ume and acceptance of such oldnotes. Please refer lo lhe section in this prospectus 
enlilled "The Exchange Offer—Acceplance of Old Noies lor Exchange and fteliveiy of Exchange Notes," 

A.s a rcsull ofmaking, and upon acceptance for exchange of all validly tendered old nole^ pursuant lo the lerms 
nf, the exchange offer, wc will have fulfilled a covcnani conlained in tbe rcgisu-ation righls agreemeni. [f you arc 
a holder ofold notes and do "not tender ynur old notes in theexchange offer, you will continue 10 hold yourold 
noles and you vvill be eniiiled 10 all the righis and limiuiiions applicable to the old noles in the indenlurc, exccpl 
for any righls under the regislraUon righls agreement that by ihcir terms lerminale upon the consummation of 
llic exchange offer. Sec "Thc Hxcli.inge Oficr—Purpose and Effect oflhe Exchange Offer," 

Accrued Intercsi on the Exchange Noles 
and the Old Notes Each exchange note will bear interest from Augusi 7, 2012. The holders ofold noies thai are accepted for 

e.xchangc will be deemed to have waived die righi 10 receive payment of accrued inlerest on those old noics frora 
.August 7, 2012 lo lhe dale ofis.suance oflhe exchange notes. Interest on the old notes accepted for exchange will 
cease lo accme upon issuance ofihe exchange notes. 

Consequently, ifyou exchange your old notes for exchange: notes, you will receive the same interc't paymeni on 
December 15, 2012 ihal you would have received if you had nol accepted thi?: exchange offer. 



Consequences of Failure to exchange 
AU untendered old notes will continue to be subjeci 10 lhe restrictions on Iransfer provided for in the old noies 
and in the indennirc. In general, the old noics may noi be offered or sold unless regislered under ihe SecuriUes 
Act, excepi pursuanl to an exempiion from, or in a iran.saction nbl .subject lo. the SecuriUes Acl and applicable 
state or local securities laws. Olhcrlhan in connecUon wiUi lhe exchange olTcr, we do not currently aniicipate 
that wc wiU register the old noles umkr Ihc Securiiies Act, The trading market for your old noles will become 
morc limited to the e,xiem lliai oilier'holders ofold notes participate in iheexchangcoffer. 
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U.S. Fetieral IncomeTax Consideralions 

Use of Proceeds 

Exchange .Agent 

The exchange of old noies for exchange noles in lhe exchange offer should noi be a taxable event for Uniled 
Stales federal income tax purposes. Sec "Certain Uniled Stales Federal Income Tax Consideralions." 

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

U-S. Bank National AssociaUon is the exchange agent for the exchange offer The address and telephone 
number oflhe exchange agent are sel forth in lhe .section- captioned 'The Exchange Offcr^ Exchange Ageni." 
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The Exchange Notes 

lhe following summary contains basic Information about the exchange noles and is nol intended to be complete, ll may not contain all oflhe 
informaiion that is imporianl to you. Ceriain terms and conditions described helow are subjeci to important limiiations and exceptions. For a more 
complete description oflhe terms ofthe notes, .see "Descriplion nf Notes. " 

Issuer 

General 

Exchange Noles Offered 

Malurily Date 

Inieresi 

Imeresi Paymeni Dates on lhe Exchange 
Notes 

Subsidiiuy' Guarantees 

lsle of Capri Casinos, Inc. 

The form and lenns oflhe exchange notes arc identical in all material respects to die fomi and lemis oflhe old 
noles excepi that: 

• llie exchange noles have been regLstered under Ihc Securities Act and, Uierefore, will nol bear legends 
restricting their transfer; and 

• Uic holders of e.xchange noics will nol he entitled lo righls under ttie registration rights agreemeni, 
including any regislralion righls or ri^is to addiUonal inlerest. 

The exchange notes vvill evidence the same debt as the old noles and vvill be entilled to the benefils ofthe 
indenlurc under whicli ihc old noles were issued. 

S350.O million aggregate principal aniount of 8,875% Senior Subordinated Noies due 2020 regislered under ihe 
Securiiies Act. 

June 15,2020. 

Interest on the exchange notes will accrue at Uie rale of 8.S75% per annum, payable scmi-aiuiually in anears. 

June 15 and December 15, commencing December 15, 2012. 

Holders ofold noies whose old notes are accepied for e.xchange in llie e.xchange olfer wiil be deemed to have 
waived ihe righi to receive uny payineni in respect of inlcrcsl on the old noles accrued from Augusi 7, 2012 lo the 
date of issuance oflhe exchange notes, Consequcnlly, holders vvho exchange iheir old notes for exchange notes 
will receive the same interest paymenton December 15, 2012 fthe firsl interest payment dale with respect to ihc 
old notes and the firsl inieresi paymenl dale with re,spccl to Ihe exchange notes following consummation ofthe 
exchange offer) that they would have received iflhey had not accepied the exchange offer. 

On die exchange date, cach ofour resu îcted subsidiaries that guarantees our senior secured credit facility will 
guaranlee the excliange noles, like llie old notes, provided Uial .such resiricied subsidiary is nol other-wise 



Ranking 

prohibiled from guaranteeing the exchange notes under applicable "gaming laws or by any gaming authorilies. 
The exchange noles may be guaranteed by''additional subsidiaries'in lhe fulure under ceriain ciicumsiances. Sec 
"'DescripUon ofNoles—Certain Covenants—AddiUonal Nole Guarantees." 

'fhe Issuerand the initial guarantors generated approximalely I00*/o ofour con.solidaled revenues forlhe 
quaneriy period ended July 29, 2012 and hetd approximately 95% of our consolidaled asseis asof July 29, 
2012. 

I'he exchange noics, like the old notes, will be unscaircd and will be sutxirdinaicd loall ofour existing and 
fulure senior debl, including obligaiions under our sem'orsecured credil facility, and will rank equally with all 
ofour exisdng and fulurescniur subordinaied debl, including Uie old notes. As of July 29, 2012. we and our 
restricted subsidiaries would have had approximately Sl.t'billion of senior debl outstanding. 
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U.se of Proceeds 

.'Ml ofour restricted subsidiaries ihat guamutccihe obligations under our senior secured credil facility will 
guaranlce the exchange noics, tike the old noles, with uncondiUonal guarantees dial will be unsecured .senior 
subordinated obligaUons ofthose subsidiaries and will be subordinated to iheir exisUng and fuiure .senior debt, 
including their guaraniees underour senior secured credit facility and will rank equally wilh all of Iheir existing 
and fulure senior subordinated debl, including Ihe old notes. 

Wcuill not receive any cash proceeds from Uic Lisuiincc of theexchange notes, hi consideration for issuing thc 
exchange notes as contemplated in this prospectus, we will receive in exchange old notes in like principal 
amoiuit. which will be cancelled and, as such, will nol result in any increase in our indebtedness. See "Use of 
Proceeds." 

Opiion a! Redemption 

RedempUon or Olher Disposilion Based 
Upon Gaming Laws 

Atany Ume on or aficr June 15, 2016, we may, redeem some or all of Uie exchange notes at any limeai the 
redempUon prices specified under "Description of Notes—Optional Redemplion." 

Before June 15, 2016, we may redeem some orall of Uie exchange rioles at a redemption price equal to 100% of 
the principal amounl ofeach exchange note lo be redeemed plus a make-whole premium described under 
"Description ofNoles—Optional Redemplion" logeiher with accrued and unpaid interesl, ifany, lo thc date of 
redemption. 

Inaddition, at any lime prior to June 15, 2015, we may redeem up to 35% of tbee.xchange notes wiih the net 
cash proceeds from specified equily offerings al a redemption price equal lo 108.875% ofthe principal amount 
ofeach exchange note lo be redeemed, plus accrued and unpaid interesl, ifany, to ihc daie of njdempUon. 

r 

exchange noles are subjeci to redemplion or disposilion requirements imposed by gaming laws and 
lalions ofgaming authoriUes in jurisdictions in which we conducl ganiing operations. Sec "Description of 

The 
regulaiions ofgaming 
Noies^Gaming Rcdempiion." 

Change of Control Upon a change of control (as defined in "Description ofNoles—Certain Definitions"), we may be rcquircd to 
offer to repiuchase the exchange noles at, 101% of theprincipal amouni, plus accrued and unpaid interest, if 
any, to Uie date of repurchase. See "DescripUon ofNoles—Kepurchase al die Opiion of Holders—Change of 
Control." 

Asset Sales and Events of Loss If we or any of our lesu-icicd subsidiaries .sell eei-lain assets or experience certain evcnls of loss, we may be 
required lo ofTer lo repurchase the exchange notes at a rcdempUon price equal to 100% of theprincipal amount of 
each exchange note to be redeemed plus accrued and unpaid interest, ifany, lo the dale of repurchase. See 
"Descriplion ofNoles—Repurchase al Uie Opiion of Holders—Assel Salcs" and "Descriplion ofNoles 
—Repurchase at Ihc OpUon of Holders--Even Is of Loss." 
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Certain Covenants •fhe indenture goveming the exchange noles contains certain covenant,';, including limiiaiions and reslriciions on 
our and our resiricied subsidiaries' abilitv to: 

incur addiUonal indebtedness or issue preferred slock: 

pay dividends or make distributions on or purchase our equily iniercsLs; 



• make other i esU-iclcd payments or invesmients; 

• redeem debt that is junior in right ofpaymcnl lo the exchange noles; 

• crcale liens on assets to secure debl; 

• sell or uansfer assels; 

• enter into transactions with afTitiales: and 

• enierinio mergers, consolidations, or salcs of all or substantially all of our assels. 

.As oflhe dale oflhe indenlurc, alt ofoursubsidiaries oihenlhan'our unrestricted subsidiaries (as defined in 
"Description of Notes—Ceriain Definitions") were resu-icicd subsidiaries. Our luiresiricled subsidiaries arc not 
subjeci loany of die restricUve covenants in the indenlure. The restrictive covenants set forth in the indenture are 
subjeci 10 imporianl exceptions and qualifications. 

No Prior Market The exchange notes will be freely transferable but will be new securities for which there will initiaUy be no 
markel. Accordingly, we cannol assure you whelher a markel for the exchange noles wilt develop or as lo the 
liquidity ofany such market that may,dc\elop. 

Risk Factors An investment in thc e.xchange notes and panicipaiion in the exchange otTer involves risk. Prior lo panicipating 
in the exchange offer, potential inveslors should carefully consider the matters sel fonh under the capUon "Risk 
Faclors" beginning on page 9 of Ihis prospectus, and information iiii:ludcd or incorporated by reference herein, 
including, withoul limiiaiion, the infomiation scl forth under "IRisk Factors" and elsewhere in our Aimual 
Report on Form 10-K for the fiscal yearended April 29, 2012 and in our Quaneriy Repon on Form lO-Q forthe 
quarterly period ended July 29, 2012. 
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RISK FACIORS 

An invesimeni in ihe exchange notes and panicipaiion in the exchange offer involves risk. Prior lo participating in the exchange offer, polenlial 
investors should carefully consider all oflhe infonnalion .set forth in thi.s pro.specius and the docwnent.s incorporaled by reference herein, including. 
withnui limitation, tlie informaiion setforih under "Ri.sk Faclors " and elsewhere in,our Annual Report on Form 10-Kfor the fi.scal year ended 
April 29. 2012 and in our Quarterly Repon on Form 10-Q for the cpionerly period ended July 29. 2012 and. in particular, ihe risks and uncertainlies 
de.scril)ed below, together with all olher informalinn conlained and iiicnrporaied hy reference in this prospectus. Die risks and uncertainlies de.scribed 
herein and iherein are nol the nnly onesj'acing us. Addiiionai risks and uncertainties nol presently known to its nr that we currenlly deem immaterial 
may also occur. Tlie (Kciinence nfany ofthose risks and uncertainties may materially adversely affecl ourfinancial condilion. results of operaiions. 
cashflows or business. In that case, the price or value nf our .seciuities. including the exchange notes, could decline and you could lose'all or part of 
your investment. Con.sequenlly. an investment in the exchange noles and panicipaiion in the exchange offer should only be considered bv persons who 
can a.ssume .sMch risk. You are encouraged to perform your own invesligation with respect lo the exchange noles. the exchange offer and nur company. 
Some of the SlalemenLs in this discii.ssion of risk faclors ure forward-looking statements. Sec 'Cautionary Staiement Rcgarding Forward-Uioking 
Siaiemenis. " 

KLsks Related tn Ihe Old Notes and the Exchange Noles 

Your right tn receive payment on the notes or under lhe guarantees is junior lo all ofour and the subsidiary guaranlors' senior debt and 
effectively junior to all debl and olher liabilities ofour non-guarantor sub.sidiaries. 

The noles willbe expressly junior in ri^i of paymem to all of our exisUng and futurc senior debl, including £300 million aggrcgale principal amouni 
ofour ouisianduig 7.75% senior noies due 2019 and any amounls ontslanding under our S800 million senior secured credil facilily. All ofoursubsidiaries 
that guarantee the notes also guarantee our 7.75% senior noles and our senior securedcredit facility and, simitar to lhe notes, thc guarantees will be expressly 
jimior in right ofpaymcnl loall exisiing and future senior debl oflhe subsidiarj' guaranlors, including Uieir guarantee ofour 7.75% senior notes and our 
senior secured credit facility. 

Pursuant lo thesubordinaiion provisionsof die indenture goveming the noles. if there is a distribution toour or Ihe subsidiary guarantors' creditors 
becauseof a bankruplcy. IiquidaUon, reorganization or similar proceeding retaUng lous or the subsidiaryguafanlors. holders of debl that is seruor to die noles 
and the guarantees will be paid in full before any payment may be made with respect to the notes and thc guarantees. In any ofthc foregoing events, we cannot 
aSsurc you that wc would have sufficieni assets lopay amounts due on lhe notes and ihc guarantees after paying our and the subsidiary guarantors' scm'or 
debt b full. As a rcsull, holders ofthe notes may receive less proportionally than the holders of debt senior lo Ihe notes and the guarantees. In addition, the 
subordination provisions ofthe indenlure goveming the notes provide thai we and the guaranlors can make no payments on the noles and lhe guaraniees 
during thc continuance of any pa>Tncni default on our or the subsidiary guarantors' senior debt, and paymenis to you may be suspended fora period of up to 
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t79<laysifa non-payment defauh exisis under our or lhe .subfiidiary guarantors' senior debt. Asof July 29. 2012, we and lhe subsidiary guarantors; had 
approximalely St.! billion of sem'ordebl oulsianding. 

Some ofour subskliaries will nol guaranlee ihc noies. None of Uie non-guaian lor subsidiaries has any obligalion lopay any amounis due on Ihe noles 
orlo provide us wilh funds forouror their respective paymenl obligations, whelher by dividends, disu-ibutions, loans orolherwise In lhe event ofa 
bankniptcy, IiquidaUon, reorganizaUon or similar proce«lihg rclaling lo any ofour non-guaranlor subsidiaries, holders of their debl and other crcditors, 
including trade creditors, will generally be entided lo payment of their claims from Ihe assets of Uiosc non-guanintor subskliaries before any assets arc made 
available for disuibulion lo as. Under such circumstarices, afler paying Uie creditors of lhe non-guaranlor .subsidiaries in full, there may nol be sufficieni or 
any assels remaining lo make payments to us so that wccan mccl our paymenl obligaiions, including our obligaiions under the notes. Asa rcsull, the notes 
vvill be effectively subordinated to all existing and futurc liabiliUes, int:tuding iradc payables, ofour subsidiaries that do not guarantee Uic noles. For Uie 
quarterly period ended July 29,2012, our non-guarantor subsidiaries accounted for less than one percent ofour consolidaled revenues and, as of suchdate, 
our non-guarantor subsidiaries had lolal consohdated assets of S79.1 million and had loial consolidaled liabihijes of S54.2 million oulsianding. including 
50.6 million of indebiedness. The indenmrc goveming Uic notes does nol limit Uic abiUly of mosl ofour non-guaranlor subsidiaries lo incur addiiionai debl. 

'I'ablc of Contcnis 

The notes and tbe guarantees are un.secured, and your right to enforce remedies is limited by the rights of holders of secured debt. 

'Vhe notes and die guaiiintees wil! nol be secured by any of our assets or any assets ofour subsidiaries. Our obhgalions under our senior secured 
credit facilily are secured by substaniialiy all of our assels and the assels ofoursubsidiaries. Ifweliecome insolveni or are liquidated, or if paymenl underour 
.senior secured crcdil t'aeitit>' is accelerated, the lenders under our senior secured credil facUily wiU be entitled to'exercise the remedies available to a secured 
lender under applicable law. These lenders will have a claim on our assets and the assets ofoursubsidiaries beforc the holdersof the notes. 

The guarantees may be unenforceable due tofraudident conveyance .statutes. 

Various frauduknl conveyance and similar laws have been enacied for Ihe prolcction of credilors and may be uUli/ed by courts to avoid or limit die 
guaraniees of Uie notes by oursubsidiaries. The requirements foresiabhshing a fraudulent conveyance vary depending on Uie law of the jurisdiction thai is 
being applied. Ocnerally, if in a bankmplcy, reorgnnization or olher judicial proceeding a court were lo find that the guarantor received less ihan reasonably 
equivalent value or fair consideraUon for incurring indebtedness evidenced by guaraniees, and: 

• vvas insolvent at the lime oflhe incurrence ofsuch indebiedness, 

• was rendered insolveni by reason of incurring such indebtedness, 

• was 81 such Ume engaged or aboul to engage in a business or iriinsaciion for which its assets conslilulcd unreasonably small capital, or 

• iniended tu incur, or believed that il would incur, debls beyond its ability lo pay such debls as Ihey matured, 

such court could, with respecl lo the guaranior, declare void in vvhole or in part the obligations ofsuch guaranior under the guarantees, as well as any liens 
granled by a guarantor securing its guarantee or Uie guaranteed obligaiions. Any paymenl by such guarantor pursuant lo its guaranlee could also be required to 
be relumed lo it. or lo a fund for Uie benefil ofils creditors. Generally; an eniiiy will be considered insolvent ifthe sum ofils debts is grealer than die fair 
saleable value ofall of ils property al a lair valuaUon or if the presenl fail" saleable value of itsasseis is less than theamount Ihal will berequircd lo pay ils 
probable liability on ils exisUng debls, as ihey become absolule and malure. 

We, meaning only lsle of Capri Casinos, Inc., have no operations ofour own and derive all ofour revenue from our subsidiaries. If a guaranlee ofthc 
noles by a subsidiarx' were avoided as a fraudulcnl Iransfer, holders of other indebiedness of, and trade creditors of, thai subsidiar>- woutd generally be 
enliUed lo paymenl of their claims from the assels of Ihe subsidiary before .such assets could be made available for disuibution lous to sadsfy our own 
obligaUons such as the noles. 

Thc obligations ofeach subsidiary guarantor under ils guaranlee ofthe noles will be limiicd so ns nol to consiiiute a fraudulcnl conveyance under 
applicable law. Tliis may nol be effeclive lo proieci Uie guanmiee from being voided under fraudulent transfer law, or raay chnUnate die subsidiary guarantors' 
obligaUons or reduce such obligations to an amnunt Uial effecUvely makes the guaranlce worlhlcss. In a recent Florida bankmplcy case, a similar provision 
was found lo be ineffective to proleci die guaraniees. 

H'e may nol he able lo repurchase notes upon a change of control offer. 

Under die indentiu-c goveming Uie notes, upon Uie occurrence ofa change of conu-ol, as defined therein, we are required lo offer to repurchase all of 
die notes. However, our senior secured credil facility currenlly prohibits us from repurchasing die noles prior lo their stated malurily and, ifa change of 
control were to occur, we would have lo firsl oblain the conscnl ofihe lenders under our senior secured credit facilil>' to waive such restricUon and allow us to 
repurchase thc notes. We cannot assure you that we would be able to obtain such a con.scnt. Nonetheless, our faihire to offer to repurchase the notes or 
repurchase any notes so tendered in sueh an offer due to ihc prohibitions under our senior secured credit facility vvould suit conslitute an event ofdefault under 
Ihe indenlure goveming lhe notes. 

The indenmre goveming our 7.75% senior noles has Uie same definition ofchangc of control as Uic indenlurc goveming the noies and, upon Uie 



occunence ofachangeof control, we would also be requircd lo make an offer Io repurchase all ofthe 7.75% senior notes, but, underthe termsof Uie indenture 
goveming Uie 7.75% senior notes, all tendered 7.75% senior notes must be repurchased firsl in full bcforc any notes are repurchased. Even ifwe were able to 
oblain Ihe 
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conseniof die lenders under our senior secured crcdil facility to repurchase the noles. wc may not have the funds available or beable to raise lhe funds 
necessary lo repurehase all ofour 7.75% senior notes and the notes upon a change of enntiol. Any failurc by us lo make or complete a change of control offer 
for the notes would place us in default under the tndentm-c goveming ihc notes and, if noi otherwise waived or cured, coukl result in a eross-defaull under our 
oUier outstanding debL including our 7.75% senior noles and our senior secured credit facility. 

Inaddition, ifa change of control, as defined in our senior .secured credit facility, occurs, then our abUiiy to borrow under our senior secured credil 
facility, as the case may be. may be terminated at the election of the lenders under our senior secured credit facility. As we have historically relied on access to 
credil facilities to fund capital expenditures and for other general corporate purposes, any tcrminaUon of commiuoenis under our senior secured credit facility 
could adversely afieei our fmancial siluaUon and our ability lo conducl our business. 

iVe may require you to dispose ofyour notes or redeem your noles ifany gaining authorit}' finds yon unsuitable to hold thenu 

We may require you lo dispose ofyour noles or redeem your noles ifany gaming authority finds you unsuilable to hold them or in order to otherwise 
comply wilh ganiing laws to which we arc .subject. Gaming auUiorities ain generally requirc dial any beneficial owner of our securities, including holders of 
the notes, file an application fora finding of suitability. Ifa ganung authority requires a record or beneficial owner of a note to file a suitability application, Uic 
owner must apply fora findingof suitability widiin 30 days or at an eariicr limc prescribed by the gaming aulhorily. Thc gaming auUiorily has ihepowerlo 
invesUgalean owner's .suilability and thc owner musl pay all costs ofthc in vesiigaliim. If lhe owner is found unsuitable, then lhe owner maybe required, eilhcr 
by law or Uie terms of the notes, to dispose of the notes. See "Dcscriplion of Uie Noles—Gaming Redemplion'-of Uiis prospectus and "PART 1—ITEM 1. 
BUSINESS—Government ReguLitions"inand "Dcscriplion of Government Regulaiions" in Exhibil 99.1 loour Atmual Report on Form 10-K forlhe fiscal 
year ended April 29. 2012, which is incorporaled by refercnce hercin. 

The debl agreements impose significant operating and financial restrictions on ns and our subsidiaries which may adversely affect our ability to 
operate our business. 

The indenlures governing die noles and our 7.75% senior noles and oui' senior secured credil facility impose significant operaUng and financial 
resuiclions on us and our .subsidiaries. These restrictions linut our ability and ihe ability ofour subsidiaries lo, among olher Ihings: 

• incur addiUonal indebledness or issue preferred slock: 

• pay dividends and or distributions on our capital slock, repurchase, redeem or retire our capital slock; 

• prepay subordinated indebiedne.ss; 

• make investments; 

• guarantee other indebtedness; 

• create liens on our asseis: 

• transfer and .sell assets; 

• crcale or permit resuiclions on lhe ability of oursubsidiaries lomake dividends or miikc olher dislribulions lo us; 

• enler into satc/leaseback transaclions; 

• enter into Iransactkms wilh affiliates; and 

• merge orcoasolidale vviUi anoiherconipany (ir sell all or substantially all ofour asseis. 
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In addilion, our senior secured crcdil facilily requires us to maintain specified financial ratios and saUsfy ceriain financial covenants, including, bin 
riot Umited to, maintaining a consolidated senior secured leverage raUo and a consolidated lolal leverage ratio below specified maximum thresholds, maintaining 
a consolidaled inieresi coverage ratio above specified minimum thresholds and limiting lhe amount ofour armual capilal expenditures. Some ofthese financial 



ratios become more restrictive over the life oflhe .senior seaired credil facility. We could also incur addiiionai indebiedness having even more resiricUve 
covenants. Asa resultof these restricdons and covenants, our managemenl's ability lo operate ourbusiness in il,s discrction is Hmited, and wemay be unable 
lo finance our future operations,-compete effectively, pursue acquisiUons or take advantage of new business opportunities, any of which could harm our 
business. 

Ifweorany of our subsidiaries fait to comply wilh any of die covenanisundcr our senior securedcredit facihly, the indenmres governing the notes 
and our 7.75% .senior notes or any oihcr indebtedness could prevent us from being able to draw.on our revolving credil facilily, cause an event of default imder 
such debl agreement and result inanacceleraUonofall ofour outs innding indebtedness. If at! ofour outstanding indebledness were tobe acceleraied, wemay 
not have, or be able to obtain through salcs of assets; financing arrangements or odienvise, sufficient funds to pay all such accelerated indebtedness or lo 
repay the noles in full after we pay ail our seruor debt in full. 

iVe may not be able lo generate a .sufficient amount of cashflow ta meet our deht .service obligations. 

Ourability to make scheduled payments or to refinance our obligations with rcspcct tothe notes and ourother indebtedness wilt depend onour 
financial and operaUng performance, which, in lum is subjeci to prevailing cconoinic and indusiry conditions and other factors, including die availability of 
financing in banking and capital markeis. which have experienced significanl disruplions in recent periods, beyond out control. Ifour cash How and capilal 
resources are insufficieni to fund our debl ser\'ice obligations and olher commiUnents, we could face subsianUal Uquidily problenis and may be forced lo 
reduce or delay scheduled expansions and capital expenditures, sell maierial assets or operations, obtain addiUonal capital, or restructure or refinance our 
indebledness. We may be unable to effeci any ofthese actions on a timely basis, on commercially reasonable Icrras or at all, or these acUons may be 
msufficienl lo meel our capital requiremenis. In addilion, any refinancing of our indebledness coutd be at higher interesl rates and may require us lo comply 
with morc onerous covenani-s, which could further reslrici our operations, Ifwe cannoi make scheduled payments on our indebtedness, wc will be in defauh 
and, as a result, our debt hoklers could declare all outstanding p'rincipal and interesl lo be due and payable, arid we could be forced inio bankruplcy or 
IiquidaUon. 

Risks Related lo the Exchange Offer 

You may have difficulty selling the old notes thaiyou do nol exchange. 

Ifyou do nol exchange your old noles for exchange notes in.lhe exchange offer, you will coniinuc lo be subject to thc reslriciions on transfer ofyour 
old notes described in the legend on your old noles. The restrictions on.transfer ofyour old notes arise, l->ecause we issued Ihe old notes under exemptions from, 
or in u-ansactions not .subject to. Ihe rcgistraUon requircmenls of lhe Sccuriiies Acl and applicable sUile .securities laws. In general, you may only offer or sell 
the old notes iflhey are registered under the Securiiies Act and applicable .stale securiiies laws or offered and sold under an exempiion from these requiremenLs, 
Wc do not intend to regisler the old notes under thc Securities Act. To the exleni old notes arc lendercd and accepied in lhe exchange offer, the trading market, if 
any, for the remaining old notes would be adversely affected. Sec "Tlic ExchangeOffer—Consequences of Failurc to Exchange" fora discussionof the 
possible consequences of failing lo exchange your old notes. 

Ynu may find il difficult to sell your exchange note.s, because ihere is no existing trading markel for the exchange note.s. 

You may find ii difficuh to sell your excliange notes, because an acUve trading markel for the e.xchange notes may nol develop. There is no existing 
irading market for the exchange notes. We do not intend to apply for listing or quotation of die exchange noles on any exchange, and so wedo nol know ihc 
cxieni to which investor intercsi will lead lo the developmenl ofa Irading markel or how liquid Ihai market might be. Although the initial purchasers of thc old 
notes have informed us Ihal Uiey iniend lo make a markel in lhe exchange noles, ihey are nol obligaled lo do so, and any market making may be discontinued 
at any time withoul noiice As a resuli, the market price ofdie exchange notes, as well as your.abitiiy to set! the exchange notes, could be adveisely affeciMl. 

Table ol'Contenis 

Broker-dealers ar noteholder' may become subject to thc regi.slration and pro.spectus delivery requirements oflhe Securities rlei. 

I 

Any broker-dealer Ihat exchanges ils old notes in the exchange offer for Uic purposeof participating in a distribution of the exchange notes, or resells 
exchange notes that vvere rcceived by it for ils own account in the exchange offer, may be deemed to have received rcstricled securilics and may be required lo 
comply wilh the registration and prospectus delivery requirements of Uie Securilics Acl in connecUon with any resale IransacUon by thai broker-dealer. Any 
profil on the resale ofthe exchange notes and any comraission or coiiccs-sions rcceived by a broker-dealei^ may be deemed lo be underwriting corapensaUon 
under the SccuriUes Acl. 

In addiUon to broker-dealers, any noteholder that exchanges its old notes in theexchange olfer forthe purpose of participaimg in a distribution ofthe 
exchange notes may be deemed to have received rcsuicted securiUes and may be required to comply widi the regi.slraiion and prospecms delivery requiremenis 
ofthe Securiiies Act in coiuiccUon with any resale transaction by Ihal noteholder. 
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R.\ IIO OF EARNINGS TO FIXED CILARGES 



The following lable .shows our raUn of eamings to fixed charges for Uic quarter ended July 29, 2012 and for each of Uie years ended April 29, 2012, 
April 24, 2011. April 25, 2010, April 26, 2009 and April 27, 2008, 

Quarter ICnded V('a^^)nlle^^ _ ^ 

. Iu ly29, Apr i l I9 . A p r i l l J . Apri l 25, April 26. Apr i l 27, 
2012 2012 2€ l l 2010 20M 2IMS 

(1) Forthe yearended April 29,2012, eamings were insufficient to cover fixed charges by approximately $3.4 million. 

(2) Forlhe year ended April 25. 2010, eamings were insufficieni to cover fixed charges by approximately Sl-7 million. 

(3) For the year ended April 27,2008, earnings were insufficient to cover fixed charges by approximalely S52.6 million. 

For purposes of determining the ratio of earnings lo fixed charges, earnings consist of earnings before provision for income taxes and non-controlling 
inleresls. plus fixed cliarges, excluding capilaUzed interest. Fixed charges consist of interesl on indebtedness, including capitalized interesL plus Uial portion of 
rental expense thai is considered to be inlerest. 
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USE OF PROCEFDS 

We will not receive any cash proceeds tram lhe issuance oflhe exchnnge notes. In considcr.ilion for issuing lhe exchange notes as eontcniplaled in this 
prospecliLS, we will receive in exchange old notes in like principal amount, which will be cancelled and, as such, wilt not result in any increase in our 
indebtedness. 

Wc used the entire net proceeds I'rom the sale ofthe old notes of approximately S343 million, aficr deducting discounts and selling and offering 
expenses payable by us, together with cash on hand, lo fund(i) die purchase of any and all of our outstanding 7% senior .subordinated noles due 2014 
lendered in the lender offer dial we launched July 24, 2012, (ii) dieredemplionof any and all 7% senior subordinaied notes due 2014 that remained 
oulsianding lollowing consummation of such tender offer and (iii) the paymentof related fees and expenses. 

SELECTED FIN.VNCIAL DATA 

In the first quarter of fiscal 2013, we adopted the Financial Accounting Standards Board's ('FASB") AccounUng Slandards Update ("ASU"') 
No. 2011-05, "Presentation of Comprehensive Income," as amended by ASU No. 2011-12, "Deferral of die Eftective Date for Amendmenls to Uic Presentation 
of Reclassifications of Items Outof Accumulated Other comprehensive Income in Accounting Standards Updale No. 2011-05." These updates revise die 
manner in which reponing entities present comprehensive income in their financial staiements. Tlie following selected financial infomiation revises hislorical 
infomiaUon lo illustrate the new presentation requircd by these pronouncements forthe periods presenied. The Consolidaled Slatements of Comprehensive 
Income (Loss) sel forth below have been derived frora oiir audited financial sialemcriis for each of die thrc-c fiscal yeius ended April 29, 2012, April 24, 2011 
and April 25, 2010, but are nol covered by the auditors' repons issued on such financial slalemenls. The following informaiion should be read in conjunciion 
vvith Part 11. Hem 7. "Management's Discussion and Analysis of Financial Condition and Results of OperaUons" and Pan II. Ilem 8, "Financial Slatemenls 
and Supplemenlar>' Data" ofour Fomi 10-K forlhe fiscal yearended April 29, 2012, which is incorporalcd herein by reference. 

CONSOLIDATED STATK.MENTS OF COMPRFIIENSIYE INCOiME (LOSS) 
(unaudited, in thousands) 

Vear F.iidfd 

April 29. April 24, April 25. 
_ _ _ m i 2011 2010 

N e r i n c o m r ( j o s 5 ) ^ ^ ^ g ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ # ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ - ^ p - ^ ^ ^ ^ ^ gl'Sg^f(. 129?? 5 3 jg|$ ^i^^a?'4[540"i^$"^^^Sg(3.-273)l 
Other comprehensive income, nel of lax: _ 
^De^^^ha^efad j i f t tmSt^n^^^^ i i ^^^ i t^^ 
^| j"ou^;y^1Wd_2^'^I i29.^12fArir^^ 

Uiuealized gain on inlerest rale derivaUves, nel of income lax provision (bencfil) of 
$4 t, S( 19) and $2,863 for the yeare ended April 29, 2012, April 24, 201 I and 
April 25,2010, respeciiyely _ _ _ 68 _ (32) ^ 4.456 

OUicr comprehensive income |,3S0 5.825 7.131 
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THE EXCHANGE OFFER 

Purpose and Effcci of the Exchange Offer 

We entered inio a registration righls agrccmenl wilh respect to die old notes. Undcrlhc rcgistraUon rights agreement, weagreed, for the bencfil ofihe 
holdersof lhe old notes, ihat we will, (a) not later than I SO days after die dale of original issuaneeoflhe old notes, fi|e a regislration stalemenl for die old noles 
vvith the Commission w-ith respect to a regisicrcd offer to exchange Uic old noles for our exchange notes having terms substantially identical in all maierial 
respects lo such old notes (excepi ihat Ihc exchange notes will generally nol contain lerms with respci:l to transfer resU-iciions), (b) use aU commercially 
reasonable efforts to cause die registration staiement pro\'ided for under thc registration rights agreemeni to be declared effective under the Securities Acl within 
240 days afler Uic date of original issuance oflhe old notes and (c) use all commercially reasonable cff'ons to close Ihe exchange oft"er 30 days al'ter the 
commcnccraenl Uiercof providedihal wehave acceplcd all lhe old noies theretofore validly tendered inaccordance with thc tenns oflhe exchange offer. Wc will 
keep lhe exchange offer rcgistraiion slalement effective for nol less dian 30 days (or longer if rcquircd by applicable law) afler the dale noUce of die exchange 
offer is mailed lo the holders ofthe old noles eligible to participate in thc exchange ofi'er. : 

For each old note sunendered to us pursuanl lolhc exchange ofl'er, Uieholder of the old'note wilt rcccive a new nole having a principal amouni equal 
to that ofthe surrendered old note Iniercst on cach new note will accrue fi^im die last interesl paymenl date on which intercsi was paid on the old note 
surrendered inexchangc ihereof or, if no interest has been paid on such outstanding nolc, from Uicdaleof ils original issue. 

Under exisUng Conimission inierprciauons, exchange notes acquircd in a registered exchange ofi'er by holders ofold notes are freely transferable 
withoul funher registration underthe Securilics Act iflhc holder ofthe exchange noles represents that it is acquiring Uic exchange notes in theordinary course 
of its business, Uiat il has no arrangeiiKUl or understanding lo participate in the distribulion ofthe exchange notes and that il is nol an affiliate of usor our 
guaraniors, as such lerms are interpreted by the Commission, provided dial broker-dealers ("parUcipating broker-dealers") receiving e.xchangc notes in a 
registercd exchange offer will have a prospectus delivery requircment with respeci to'resales ofsuch exchange noies. Thc Commission has taken the position 
that participating broker-dealers raay fiiifill their prospectus delivery requirements with rcspect to exchange notes (other ihaii a resale of an unsold allotmenl 
frora the original sale ofthc old notes) with UK prospectus conlained iu thc exchange offer registration statement relatinglo sueh exchange notes. 

Underthe regislraUon righls agreement, wcare required lo allow participating brokcr-dcatcrs and other Persons, ifany, with simitar prospectus 
delivery requirements to use the prospectus contained in die exchange offer regish-alion stateriient in connection with the re=;ale ofsuch exchange noles for 
180 days Ibllowing the effecUve date ofsuch exchange offer regisu-ation slalement (or such shorter period during which participaling broker-dealers are 
required by law to deliver such prospectus). 

A holderof old notes who w-ishcs to exchange its old notes for exchange notes in the exch.inge offer will be requiredio represeni in die letterof 
transmittal dial any exchange noles to be rcceived by it will be acquired in ihc dnlinary course of its business and that, ai ihe Ume of die commencement oflhe 
exchangeoffer, it has no arrangemem or understanding wiUi any person to participate in .the distribution (within the meaning of the Securities Act) of the 
exchange notes and that it isnot an "affiliate" ofus or our guarantors, as dcfuied in Rule 405 ofthc SccuriUes Acl, or, ifil is an afliliate, ihal it will comply 
vvilh the registration and pro.spccms delivery requircments ofthe Securities Act to the extent applicable 

Each broker-dealer that receives exchange notes for ils own account in exchange for old noles, where such old noies were acquired by such broker-
dealer as a rcsull of markel-making acUvities orother uading aclivities, musl acknowledge that il will deliver a prospeclus inconncction with any resale of 
such exchange notes. Sec "Plan of Disuibution." 

In certain iasiances, wc may be required lo file a shelf rcgislration slatemeni relating to resales of notes. In .such case, we will use att eommcrciatly 
reasonable efforts lo cause the Commission to declare effective a shelf regislration slalenicnl withrespecl loihe resaleof the notes w'nh'in the time periods 
specified in Ihe regisffaUon righis agreement. See "Descriplion ofNoles—Registration Righls; Special Interest." 

We may he rcquired to pay liquidated damages in the form of additional intercsi on the HntiUcd Securities (as defined below) if; 

• wc fail 10 file lhe required registration stalemenl on Ume; 
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• Ihe registration statemeni is not declared effective by the Commission on Ume; 

• wc do nol compleie ihe offer lo exchange the old notes for die c.\change noies vviihin 30 ilays after the date the rcgisiraiion statemeni becomes 
effective: or 

• ifapplicable, Uic shelf or exchange offer rcgislration statement is declared effective but cea.ses to be effective during specified periods of lime in 
conneciion with certain resales ofthe EnUUed Securiiies. 

Ifa regisuation defauli described above occurs, the aimual interest rale on the Entitled Securities wil! increase initially by 0.25% for the firsl 90-day period 
immediately following the occurrence ofsuch registration default-'The annual interesl rate on the Enlilled Securities will increaseby an additional 0.25% for 
eacli subsequent 90-day period during which the registration default continues, up to a maximum addiiionai inieresi raieof 1.0% per year over the interest rate 



shown on the cover ofthe otYering circular di.siribuied in connection wiih the private placement offering ofthe old notes. Ifwe correct die rcgLstraiion default, 
the accrual ofsuch special iniercst will cease, and the inlerest rate on the EntiUed Securities will revert lo the original level. Ifwe must pay liquidated damages, 
we will pay them in cash on Uie same dales that wc make other interest payments on thc notes unlil we correct the registration default. See "l>escriplion of 
Notes—Regismition Rights: Special Interest." 

Resale of Exchange Notes 

Based on interpretations of ihc Commission siaff set forth in no-aetion letters issued to unrelated third parties, we believe that exchange notes issued 
under the exchange olTer in exchange for old notes may be offcrcd for resale, resold and otherwise iransfened by.any exchange note hotder wiihoui compliance 
wilh the rcgislration and prospectus deliver^' provisions oflhe Securilics Aci if: 

• such holder is nol an "affiliaie" of us or our guaranlors wilhin the meaning of Rule 405 underthe Securiiies .Aci; 

• such exchange noles are acquircd in lhe ordinary course of Uie holder's business; and 

• die holder does nol intend lo participate in the distribution of .such exchange noles. 

Any holder who tenders in the e.xchange offer with the inlention of participating in any manner in a distribulion ofthe exchange notes caruiol rely on 
Ihe position of the staff of the Commission .sei forih in Exxon Capital Holdings Corporalion or simitar interpretive Idlers and musl comply with the regislration 
and prospecius delivcr>' rcquircmenls of Ihe Securilics Act in connection wilh a secondary' resale iransaction. 

If, as Slated above, a holder cannol rcly un Uie position oflhe slafi'of lhe Commission set forth in Ex.xon Capital Holdings Corporation or sirnilar 
interpretive leiiers, any elTective regislration statement used in conneciion with a .secondary resale uansaction must contain the selling security holder 
information requircd by Item 507 of Regulation S-K underthe Securiiies Act 

This prospecius maybe used for an offerto rcsell, for die resale or for other retransfer of exchange notes only as specifically set forth in this 
prospectus. Wilh regard lo broker-dealers, only broker-dealers thai acquircd the old noles as resuli of market-making activities or other trading acUvities may 
participaic in lhe exchange offer. Each broker-dealer thai receives exchange notes for lis o\vn accoiuil in exchange for eligible noies. where such eligible notes 
were acquired by such broker-dealer as a resuli of markel-making activities or olher Irading acliviiies, musl acknowledge ihal it will delivera prospectus in 
connection with any resale ofihe exchange noles. Please read "Plan of Dislribution" for mbre details regarding Ihe transfer of exchange noles. 

Termsofthe Exchange Offer 

Upon the terms and subject lo thc conditions set forth in this prospeclus and in Ihe leiter of Iransmiiial, vve will accepl for exchange any old noles 
properly tendered and nol wilhdrawn priorio the expiraUon fimc. Old notes may only be tendered in denominations of S2,000 and integral multiples of $1,000 
in excess of $2,000: provided, that the imtendcred portion of any old note must be ina mirumum denomination of $2,000. We will issue 52,000 principal 
aniount oran integral raulUple of SI.OOO of exchange notes in exchange fora corresponding principalamount ofold notes surrendered in the exchangeoffer. In 
exchange for cach old note surrendered in thc e.xchange offer, vve will issue exchange noles vvith a like princiiial amounl. 
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The fbmiand tennsof the exchange notes will be substantially identical lothe fomi and lerms ofthe old notes, except dial theexchange notes wUl 

• be registered under the Securities Act, 

" not bear legends resiricting iheir iransfer, and 

• nol provide for any addiiionai intercsi upon our failurc to fulfill oui obligations under the registration rights agreemeni to file and cause lo be 
effective a registration siiueniem. 

•fhe exchange notes will evidence thesame debt as the old noles. The exchange notes will be issued under and enlilled to the benefils ofthe same 
indenlure that auihorized the issuance oflhe old notes. Consequently, both series will be treated as a single class ofdcbt securities under Uiai indenture 

Thc exchange offer is not conditioned upon any minimum aggrcgate principal amouni of exchange notes being tendered for exchange. 

Asof the daleof this prospectus, 5350,000,000 aggregate principal amouniof lhe old noies is oulsianding. This prospeciu,s, the letter of transmiital 
and the notice of guaranteed delivery are being sent to alt regisicred holders of old notes. There will be no fi.'ted rccord dale fordeiermining regisicred holders of 
old notes entided to participate in thc evchange offer. 

We intend to conducl the exchange ofi'er in accordance with Ihe provisions of the regislration righls agreement, the applicable requirements of the 
SccuriUes Act and ihc Exchange Acl andthe rules and regulations ofthc Commission. Old noles that arc not tendered forcxchange in the exchange offer will 
rcmain outstanding and continue lo accrue inieresi and will be enlhled to the righls and bcncfiis such holders have under the indenture relating to the old notes. 

We will be deemed lo have acceplcd for exchange properly lendercd old noies when wc have given oral or written notice of the acceplance lo the 



exchange ageni. The exchange ageni will acl as ageni for lhe lendering holders for lhe purposes of receiving the exchange notes from us and delivering exchange 
noics to such holders. Subjeci lo the terms ofthe exchange offer and Uic registration rights agreement, we expressly reserve the right to amend or icrminate Uic 
exchange offer, and not lo accept tor exchange any old notes not previously accepted for exchange, upon the occunence ofany of the conditions specified below 
under the caption "—Condilkins to Uie Exchange Offer." 

Holders who lender old notes in thc exchange offer will nol be rcquired to pay brokeragceomtnissionsorfeesor, subject to the inslructions inthe 
leiter oflransmittal, transfer taxes with rcspcci lo the cxchangeof old notes. Wc will pay all charges and expenses, other dian Uiose transfer taxes described 
below, in connection with the exchange offer, ll is importani ihat you read the seciion labeled "—Fees and Expenses" below for more details regarding fees and 
expenses incurred in the exchange offer. 

E.\piration Time; E.vlensions; Amendments 

Theexchange offer will expire al 5:00 p.m., Ncw Yoik Cily lime, on ,2012, unless, in our sole discretion, we exiend il. 

In order lo exiend lhe exchange offer, we will notify the exchange ageni orally dr in writing ofany extension. We wiU notify in wriUng or by public 
announcemcnl thc registered holders ofold noles of Uic exiension no laler Ihan 9:00 a.m., New York Cily time; on the business day after the previously 
scheduled expiraiion time. 

We exprcssly reserve the right, in our .sole discretion; 

• 10 delay accepting for exchange any old noies due lo an extension oflhe exchnnge offer: 

• to extend the exchange offer or to lemiinate the exchange offer and lo refuse lo accepl old noles not previously accepted ifany ofthe condiiions sei 
Ibrth below under"—Condiiions lo thc FJtchangc Oft"cr" have not been satisfied by giving oral or written nolice ofsuch extension or lermination 
IO lhe exchange agen:; or 
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• subject Io the icmis ofthe rcgislration rights agrcemcnl, lo amend thc terms oflhe exchange otTer in any maruicr. 

Any .such delay in acccplance, exiension, lemiination or araendment will be followed as promptly as practicable by oral or written notice or public 
announcement ihereof lo lhe rcgisiercd holders ofold notes. Ifwe amend the exchange offer in a manner Ihal wc determine lo constitute a maierial change, we 
will promptly disclose such amendment in a manner rcasonably calculated lo infomi the holders ofold noles ofsuch amendmenl. 

WiUioul hmiling the manner m which vve may choose lo make public announcements ofany delay in acceplance, extension, lermination or 
amendmenl oflhe exchangeoffer, we shall have no obligalion lo publish, advertise or otherwise eoraraunicaie anysuch public armouncemcnt other ihan by 
issuing a timely prcss release to a financial news service. Ifwe make any material change to diis exchange offer, vve will disclose this change by means ofa 
post-effective amendment to die registration statement that includes Uiis.prospecms and will distribute an amended or supplemented prospecms to each 
registered holder ofold notes. In adduion, wc will extend this exchange offer for an additional five to ten business days as required by the Exchange Acl, 
depending on the significance of die amendmenl, ifthe exchange offervvould otherwise expire during Uiat period. We wilt prompUy notify the exchange agcnl by 

•oral notice, prompliy confirmed in writing, or written noticc ofany delay in acceptance, extension, lermination or amendmenl oflhis exchange offer. 

Cnnditions to the ExchangeOffer 

Nonvidisianding any other tenns of Ihc exchange olTer, we will nol be required to accept tor e.xchangc, or exchange any exchange notes for, any old 
noles, and we may lemunaic lhe exchange offer as provided in Ihis prospectus belore accepting any old noles for excliange. ifwe delermijic in our .sole 
discreiion: 

• the exchange offer would violate applicable law or any applicable intcrprelalionofthcsiaff of Ihc Commission; or 

• any action or proceeding hasbeen insiiluted or ihrealened in any court or by any govemmenlal agency wilh respect lo the exchange offer. 

In addition, we will nol be obligated lb accepl for excliange die old noles ofany holder dial has not made die representations described in Uic letter of 
transiiUiial and under"—Purixiseand EfTecl of lhe ExchangeOffer,""—Procedures for Tendering Uie Old Noles" and "Planof Dislribution," and such other 
representations a,': maybe reasonably necessary imder applicable Commission niles, regulations or interpretations to make available to it an appropriate form 
for registration ofthe exchange notes under Uie Securities Acl. 

We expressly resen'e Uie right, ai any time or at various Umes, to exiend die period of time during which Uie exchange offer is open. ConsequenUy, we 
may delay aceepiance ofany old notes by giving oral or wrinen notice of .such extension to the registered holders ofthe old notes as prompdy as pracuaible 
During any such exlensions, all old noics previously lendercd will remain subject to the exchange otTer, arid we may accept them for exchange unless they have 
been previously withdrawn. We will retum any old notes that we do not accepl for exchange for any reason widioui expense to Uieir lendering holder promptly 
after die expiration or lerminaiion ofthe exchange offer. 

We expressly reserve lhe right to amend or lerminale the exchange offer, and lo rejecl for e.xchangc any old noics not previously accepted for exchange. 



upon the occurrence ofany of Uic conditions ofihe exchange ofter specified above. We will give oral or wriiien noiice or public announccmeni ofany exiension, 
amendmenl. non-acceptance or termination to the registered holders of Uie old notes as prompliy as practicable. In ihccase of any extension, such notice will be 
issued no laler Uian 9:00 a.m.. New York Cily time, on the business day after ihc prcviously .scheduled expiraiion time. 

These condiiions are for onr .sole benefil. and vve may assert them regardless oflhe circuriisinnces that may give rise to them nr waive them in whole 
orin part al any or al various times in our sole discretion: provided thai any waiver of a condition of tender will apply lo all old notes and not only lo 
particubrold notes. Ifwe fail at anytime to exercise any of the forcgoing rights; thai failure vvili nol constimte a waiver ofsuch right. Each such righi will be 
deemed an ongoing right thai we may assert at any time or al various limes. 

In addilion, we will nol accepi for exchange any old notes tendered, and will not issue exchange notes in exchange for any such old notes, if at such 
UiBc any slop order wil! be threatened or in effeci with rcspeci lo lhe regisu-alion slalcment of which this prospectus constitutes a part or thc qualification ofthe 
indenture under the Trust Indenture Act of 1939. 
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Procedures for Tendering the Old Notes 

Only a holder ofold notes may lender sueh old noles in the exchange offer. To tender in Ihe exchange offer, a holder musl; 

• complcic, sign and date thc teller of transnunal, ora facsimile of llic teller of transminal; have die signalure on the letter oflransmittal 
guaranleed ifthe letter of transmiital ,so requires; and mail or deliver such letlerof transmittal or facsimile to thc exchange ageni priorio die 
expiration Ume; 

• comply wilh DTC's Auiomated Tender Offer Program proccdurcs described below: or 

• comply with the guaranteed delivery procedures described below. 

Inaddition, either: 

• the exchange ageni must receive old noies along wilh lhe teller of transmitlal; 

• the exchange ageni musl receive, priorio Ihe expiraiion time, alimcly confinnation of book-enlry U-ansfer of such old notes into the exchange 
agent's account at DTC according to the procedures for book-entry transfer described below or a properly transmined agenl's message; or 

• theexchange agcni must receive, prior to lhe expiration time, the notice of guaranleed dcUveiy. 

I'o be tendered effectively, the exchange ageni must receive any physical delivery of the letler of transminal and other required documents al the 
address .set fonh below under "—E.xchangc Agent" prior to the expiration time. 

The tender by a holder that is nol withdrawn prior lo lhe expiration time wil! constitute an agreemeni between such holder and us in accordance with 
Ihe terms and subject lo theconditions set forth in this prospeciusand in Ihe leiierof iransmittal. 

lhe method of deliver>' ofold notes, lhe letter oflransmittal and all other requiied documenis Io thc exchange agent is at thc holder's eleclion and risk. 
Rather than mail Uicse ilcms, we recoramend that holders use an ovemiglit or hand delivery service. In all cases, holders should allow sufficient tirae w assurc 
delivery lo the exchange agent beforc the expiraiion lirae. Holders should uoi .send usihe leiierof tfansmiilnl, the notice of guaranleed dchverv'or old notes. 
Holders may requesi iheir respective brokers, dealers, commercial banks, tmst companies or odicr nonUnees lo cfTeci lhe above transactions for them. 

We will determine in our sole discretion all queslions as lo Ihe vatidiiy. fomi, eligibility (including time of receipi) imd aceepiance of lendered old 
noics and wiihdrawal of lendered old notes. Our deiermination will be final nnd binding. We reserve the absolute right to rcjcct any oldnotes not properly 
lendered orany old noies, Uie acceptance of which vvould, in the opinion of our counsel, be unlawful. We also reserve Uic right lo waive any defects, 
inegularities or condiUons of tender as lopanicubrold notes: providedlhatany waiver of a condilion of tender will apply loalt old holes and not only to 
particular old notes. Our inierprciation ofthe temis and conditions of Uie exchange offer(including the instrucUons ui the letier of transmitlal) will be final and 
binding on att panics. Urdess waived, any dcfecis or irregularities in conneciion wilh tenders ofold notes musl be cured vviihin such time as we shall 
delermine. However, all conditions musl be satisfied or waived prior to Ihc expiration ofthe exchange offer (as exlended, ifapplicable). Aldiough we intend to 
notify holders of defects or irregularities wiUi respect iq lenders ofold notes, iieitlicr we, Ihe excliange agent nor any oUier person will incur any hability for 
failure to give such notification. Tenders ofold notes will nol be deemed made unlil such defects or irregularities have been cured or waived. Any old notes 
received by the exchange agent that are noi properly tendered and as to which the defects or irregutarilies have not t>een ciffed or xvaived will be rctumed by the 
exchange agent withoul cost to die tendering holder, urUess otherwise provided in lhe letter of transmittal, prompUy following the expiration ofthc exchange 
oficr. 

In all cases, wc wiU issue exchange notes for old noies that we have acceplcd for exchange trader lhe exchange offer only after thc exchange agcni 
Umely receives: 

• oldnotes ora timely book-enuy confirmaiion ofsuch old notes into Ihe exchange agent "s account at DTC: and 
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• property completed and duly executed letter of transmitlal and all other required documents, a properiy iransniiited agenl's message or properly 
completed noticc of guaranleed delivery and aU other required docuinents. 

By signing the lcner of transmittal, each tendering holderof lhe old notes represents, among olher thuigs, Uiat: 

(i) any excliange noies Uial die holder receives vvill be acquircd in the ordinary course ofils business; 

(ii) the holder has no arrangemenl or underslanding with any person or enlity to participate in the distribution ofUie exchange notes: 

(iii) if die hotder is a broker-dealer Uiat wilt receive exchange notes for iis own accounl ine.\change forold noics ihai vvere acquired as a result of 
markel-making activities, Uiat it will deliver a prospectus, as requircd by law, in connection wilh any resale of such exchange notes; and 

(iv) the holder is not an "affiliate" ofus or any ofour guaranlors, as defined in Rule 405 ofthc Securities Aci. 

Any beneficial owner whose oldnotes are registercd in the name ofa broker, dealer, commercial bank, trust company or other nominee and who 
wishes to tender should contact the registered holder promptly and insu-uct it to tender on die owners' behalf. Ifsuch beneficial owner wishes to tender on its 
own behalf, it must, prior to completing and cxecuiinglhcleitcr of Iransmittal and delivering its old noics, cither make appropriate arrangenKnts to register 
ovvncrship ofthc old noles in such owner's name or obtain a properly compleied bond power from lhe registered holder ofold noics. The transferof registered 
ownership may lake considerable time and raay not be complcled prior to ihc expiration time. 

Signamns ona letterof transmittal, a notice ofguiiranteed deliverv' ora n<iticc of withdrawal described below must be guaranteed by a member firm 
ofa regislered national securities exchange or of Ihc Financial Indusuy Regukilory Authority, a commercial bank or trust company having an office or 
correspondent in llie United Stales or anolher "eligible guarantor instimtion", with in thc meaning of RulcJ 7Ad-l 5 under the Exchange Acl, unless die old noles 
lendered pursuant diercto arc tendered by a registercd holder vvho has not completed lhe box entitled "Special Issuance Inslmctions" or "Special Delivery 
Instructions" on the letlerof transmiital or for thc accouni of an eligible guarantor institution. 

Ifthe letterof transmittal orthe notice of guaranleed delivery is signed bya peison other than die registered holder ofany old noles listed on ihe old 
notes, such old notes musl be endorsed or accompanied by a properly completed bond power. The bond power musl be signed by die regislered holder as the 
registered holder's name appears on the old notes and an eligible guaranior institution rausi guarantee thc signature on the bond power. 

Ifthe leiierof transmiital, the noticeof guaranteed delivery or any old notes or Ixind powers aresignedby trustees, executors, administrators, 
guardians, alloraeys-in-faci. officers of corporations or odiers aciing in a fiduciary or reprcseniative capaciiy, such persons should so indicaie when signing. 
Unless waived by us, ihey should alsosubnul evidence satisfactoi-y lo usof Uicir auUiorily to deliver ihc IcUcr of h-ansmillal or lhe notice of; guaranteed 
delivery. 

The exchange agent and DTC have confirmed thai any financial inslitution ihal is a participant in DTC's system may use DTC's Auiomaied Tender 
Offer Program to lender. Participants in Uic program may, inslead of physically completing and signing the tcilcrof transmittal and delivering it to theexchange 
ageni, transmit their acceplance ofthc exchange offer electronically. They iriay do so by causing D't C lo traiisfer ihc old rioles lo the exchange agent in 
accordance with its proccdurcs for transfer. DTC will then send an agent's messageto the exchange agent. The temi "agent's message" means a message 
transmitted by DTC, received by the exchange agent and forming part of the book-entry confimiaiion to the effect dial:( 1) DTC has received an express 
acknowlcdgemeni fi'om a participani in ils Automated Tender Offer Program thai is tendering old notes thai arc die subject ofsuch book-enlry confumation; 
(2) such participant has received and agrees to be bound by die terms of ihis prospeciusand the leiierof transmittal (or in Uie case of an agent's message 
relating lo guaranteed dehvery, thai lhe participani has received and agrees lo be bound by the applicable nolice of guaranteed dehvery); and (3) the agreeiueni 
may be enforced agaiasl sueh participant. 

Each broker-dealer dial receives exchange notes tor its own accounl in exchange for old noies, where such old notes werc acquircd by such broker-
dealer as a result of markel-making acUviiies or oUier irading activities, must acknowledge that il vv'ill deliver a prospeclus in conneciion vviUi any resale of 
such Iixchange Securiiies. See Tlan of Dislribulion." 
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Book-Entry Transfer 

The exchange ageni will make a requesl lo estabhsh an account with respect to thc old noles at DTC for purposes of Uic exchange otTer promptly after 
Ihe dale ofthis prospecms, and any financial institution participating in DTC's system may make book-entry delivery ofold notes by causing DTC lo 
Iransfer such old noles into die exchange agent's account al DTC in accordance wiUi DTC's procedures for iransfer. Holders ofold noles who are unable lo 
deliver confumation ofthc book-cntrv'tender of their old notes into llic exchange agent's accounl al DTC'or all other documents required by the lener of 
Iransiiullat lo Ihc exchange ageni prior to the expiration lime must lender ihcir old noles according lo thc guaranleed dehvery procedures described below. 



Guaranteed Detivery Procedures 

Ifyou wish to tender your old notes and: 

• your old notes arc nol immediately available; 

• you are unable to deliver on time your old notes or any olher document that you are required to deliver to the exchange agent: or 

• you caruiot complete die procedurcs for dehvery by book-cnlr>' transfer on time; 

you raay tender your old notes according lo the guaranteed delivery procedures described in the letterof uansminai. Those procedures require that: 

• lender rau.st be made by or through an eligible institution anda notice of guaranteed dehvery must be signed by Uieholder; 

• prior to ibc expiration tirae. the exchange agcni must receive from the holderand Ihe eligible instiluiion a properly completed and executed noiice 
of guaranleed delivery by mad or hand delivery selling forth Ihe name and address of the hotder.the certifiaile number or nuraberi of the 
lendered old notes and the principal amount of tendered old notes: and 

• properly complclcd and executed documents required by the letterof uansmittal and thc tendered old notes in proper form for trtuisfcr or 
confimiaiion ofa book-entry transfer of .such old notes into Uie excliange agent's account al DTC must be received by ihc exchange agent prior to 
5:00 p.m.. New York City time, wilhin Uuee business days after Uic expiraiion limc of the exchange offer. 

Any holder who wishes to tender old notes pursuant lo lhe guaranteed delivery procedurcs must ensure ihal the exchange agent receives the nolice of 
guarameed deliver^' and letlerof iransuuital relating to such old noles bcforc ihc expiration time. 

Withdrawal of Tenders 

Except as olherwise provided in this prospectus, holders ofold notes may withdraw iheir tenders ai any time prior to the expiration of the exchange 
offer. For a wididrawal to be effective, the exchange agent must receive a written noticc (which may be by telegram, telex, facsiraile iransmission or letler) of 
withdrawal at one of Uic addresses set forth below under "—Exchange Agcnl", or llic holder must comply with the appropriale procedure of DTC's Automated 

• Tender Offer Program sysiem. 

- Any such notice of wididrawal n-iust specify thc name oflhe person who lendered the old notes to be wididrawn, identify the old notes to be 
withdrawn (including the principal amount ofsuch old notes and, if applicable, llic registration numbers and lolal principal amounl of such old notes) and, 
where certificates forold noles have been transmitted, specify the name in which such oldnotes werc registered if diftercnl from diatof Ihe withdrawing holder. 
Any such notice of withdrawal must also be signed by the person Iiaving tendered lhe old notes lo be wilhdrawn in the same manner as the original signature 
on die letterof u-ansmitial by which thescold notes werc tendered, includlngany required signature guaraniees, or be accompanied by documents oftransfer 
sufficieni lo penuii thc trustee for Ihc old noles to register the Iransfer ofthese notes into the name ofihe person having made the original lender and 
wiUidrawing the tender and. ifapplicable because lhe old 
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notes have been tendered ihrough the book-entry procedure, specify lhe name and number oflhe participanl's accounl ai D'fC lo be credited if different ihan 
Uial ofthe person having lendered the old noles to be withdrawn. 

If certificales forold notes have been dehvered orolherwise identified lo lhe exchange agent, then, prior to the release of such certificates, the 
withdrawing holder musl also submii die serial numbers of die particular certifiailes lo be wiUidrawn and a signed nolice of wiUidravral wiih signatures 
guarruilccd by an eligible guaranior instiluiion unless such holder is an eligible guaranior institution. 

If old noles have been tendered pursuanl lo the proccdurc for book-entry transfer described above, any notice of wiUidrawal musl specify thc name 
and numberof Ihe accoum al DTC tobe credited wilh die wilhdrawn old noles and otherwise comply wiih thc procedures nf.sueh facilily. We will deiennine 
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 panics. 
We wiU deem any old notes so withdrawn not to have been validly tendered for exchange for purposes ofthe exchange offer. Any old notes thai have been 
tendered for exchange bui that arc not exchanged for any reason will be returned lo Uieir hotder wiihoui cost lo the holder (or, in thc case ofold notes tendered by 
book-enlry iransfer into the exchange agent's accounl of D fC according to Uie procedures described above, such old notes will be credited lo an accouni 
maintained wiUi DTC for old notes) promptly after withdrawal, rejection of lender or termination ofthe exchange otTer. Properly wilhdrawn old notes may be 
reiendered by following one ofihe procedures described under "—Procedurcs for Tendering lhe Old Notes"' above at any time prior lo lhe expiraiion lime. 

Acceptance of Old Noles for Exchange and Deliver>- nf Exchange Noles 

Your tender ofold notes will constitute an agreement between you and us governed by the lerms and conditions provided in this prospectus and in the 
rclaled leiierof iransminal. 

By lendering old notes puisuant lo thc exchange offer, you wilt represeni to us that, among olher things: 



• you are nol our "affiliate" oran "affiliate" ofany guaraniorof thc notes wilhin the meaning of Rule 405 under the Securities Act: 

• you do nol have an arrangemenl or underslanding with any person nr cntilj' lo participaie in a dislribulion oflhe exchange noles; and 

• you arc acquiring die exchange notes in Uieordinar>'courseof your business. 

We will be deemed to have rcceived your tender as of thedale when your duly signed letterof transmittal accompanied by yourold notes tendered ora 
timely confinnation ofa book-entry transferof Uiese notes into the exchange agent's accounl al DTC with an agent's message is received bythe exchange agent. 

All questions as lo Ihe validity, form, eligibilit>', including lime of receipt, acceptance and withdrawal of lenders will be deiemiined by us in nur sole 
discreiion. Our delcrminalion will be final and binding. 

We reserve lhe absolute right lo rejecl any and all old noles not property lendered or any old noles that, if accepted, would, in our judgment or our 
counsel's judgment, be unlawful. We also reserve the absolute right to waive any conditions ofthis exchange ofl'er or inegularities or defects in lender as lo 
particular old noles; provided that any waiverof a condilion of tender will apply loall old notes and not only lo particular old noles. Oiu" interpretation oftlie 
lerms and conditions ofthis exchange offer, including the instruclions in lhe leiierof transmittal, will be final and binding on all parties. Unless waived, any 
defects or inegularities in connection wilh lenders ofold notes musl be cuied wiUiin such tinie as we shall detemiine. However, all conditions musl be satisfied 
or waived prior lolhe expiraiion of ihe e.xchangc offer (as exlended, ifapplicable).'We, itic guarantors, thc exchange agent orany other person will be under no 
duty to give notification of defects or iircgularities with respect to tenders ofold notes. We, the guarantore, thc exchange agcni or any other person will incur no 
liability for any failure to give notification ofthese defects or inegularities. fenders ofold noles will not be deemed lo have been made uniU such irregularities 
have been curcd or waived. The exchange agent wilt reWm withoul cosl lo Uieir holders any old noles ihal are nol properly tendered and as to which thc defects 
or irregularities have not been cured or waived promptly foUowing Ihe expiration liinc. 

Ifall the condiUons to die exchange offer are salLsfied or waived on lhe expiration lime, we wiU accepi alt old notes property tendered and will issue the 
e.xchange notes promptly diereafler. Please refer to ihe seclion ofthis prospecius entitled 
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"—Condiiions to Uie Exchange Offer" above For purposes ofthis exchange offer, old notes wilt be deenied lo have been acceplcd as validly lendered for 
e.xchange when, as and if wc give oral or wriilen notice of acccplance loihe excliange ageni: 

Ifany lendered old notes are nol accepted for any reason provided by thc terms and conditions oflhis exchange offer or if old notes are submilled fbr 
a greater principal amount than die holder desires lo exchange, Uie unaccepted or non-c.xchangcd old noies will be relumed without expense lo Uie lendering 
holder or, in thc case ofold notes tendered by book-entry uansfcr procedurcs described above, will be credited to an accounl maintained wiUi die book-entry 
transfer faciiilj-, promptly after wiUidrawal, rejection of lender or the expiratiori or lenninaiion of Uie exchange offer. 

By lendering into this exchangeoffer, ynu will inevocably. appoini nur designees as youraliorney^in-facl and proxy with fiill power of substitution 
and resubstilution lo lhe full extent ofyour righls on the old notes tendered, subject to thc indenlurc. 'fhis proxy will be considered coupled wiih an interest in 
the tendered old notes. This appointment will be effeclive only when and to Ihe exient ihat we accept your old notes in this exchange offer. Alt prior proxies on 
tliese old notes will dien be revoked, and you will not be entitled lo give any sub,sequern proxy. Any proxy thai you may give subsequently wdl nol be deemed 
effective, -

Exchange Agent ' 

U.S. Elank National As.sociation has been appointed as exchange agent for ihc exchange offer. You should dircci questions and requests for assistance 
or requests for additional copies of thisprospectus, the letter of transmitlal or Uic notice of guaranleed dclivm'to lhe exchange agent addressed as follows: 

By Facsimile Trait.smi.s.sinii 
(foreligibie institutions only); 

(651)466-7372 
Attn: Specialized Finance 

To Confirm by Telephone: 
(800) 934-6802 

By Overnight Courier. Registered/ Certified Mail and by Hand: 
U.S. Bank National Association 

Corporate Trust Services 
60 Livingston Avenue 

Sl. Paul, [vlinnesota 55107 
.^tm: Spcciali7£d Finance 
lsle of Capri Casinos, Inc. 

S.875% Senior Subordinaied Noles due 2020 



Deliver>' lo an address oUier than as scl forth above or transmission via facsimile other than as set forth above does nol constitute a valid delivery lo 

the excliange agent-

Fees and Expenses 

Wc will bear thc expenses of soliciling lenders. The principal solicilation is being made by mail; however, wc may make additional soticiiaiions by 
telegraph, telephone or In perrion by our officers and rcgutar employees and those of our affiliates. 

Wc have not rclained any dealer-manager in connection with the exchange offer and will not make any paymenls to broker-dealers or others sohciling 
acccpiancesof thc exchange ofler. We will, however, pay the exchange agent icasonableandcuslomaryt'ces forits services and reimburse il forits related 
reasonable oul-of-pocket expenses. We wUl also pay brokerage houses and other custodians, nominees and fiduciaries their reasonable om-of-pocket expenses 
for forwarding copies oflhe prospectus, lcttersof transmittal nnd related documents lo thc beneficial owners of the okl notes imd for handling or forwarding 
lenders for exchange lo their cuslomers. 

Our expenses in conneciion with the exchange offer include Commission registration fecs, fees and expenses ofthc exchange agent and irasiee, 
accounting and legal fees, printing cosls. transfer laxes and rclated fees and cxpcrises. 
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Transfer Taxes 

We wilt pay all h-ansfer taxes, ifany, applicable to the exchange of oldnotes under the exchange offer. The tendering holder, however, will be required 
to pay any transfer laxes (whether imposed on the regislered holder or any oihcr per.son) if: 

• ccrtiCcaies reprcsenling old noles for principal umounlsnot lendercd or accepted forcxchange arc lobe delivered lo, orare to be issued in the name 
of, any person other than lhe regisicred hotder ofold noles tendered: 

• tcndercd old notes arc rcgisiercd in the nameof any person olhcrlhan llic person signing the letter oflransmittal; or 

• u-ansfer ux is imposed for any rcason other ihan Ihc exchange ofold notes under lhe exchange offer. 

If salisfaclory evidence of paymenl ofsuch taxes is not submitted wilh the letter oflransmittal. lhe amount of such transfer taxes will be billed to that 
tendering holder. 

Consequences ofFailure lo Exchange 

Holders of oldnotes who do nol exchange their old noles forcxchange noles under the exchange olfer wiU rcmain subjeci lothe restrictions on transfer 
ofsuch old noles assel forth in the legend primed on thc old notes asa consequence of Uie issuance ofthc old notes pursuanl lo thc exemptions from, orin 
transacUons not subject to, the registration requirements oflhe Securities Acl and applicable stale securities laws and otherwise as sel forth in the ofi"cring 
circular distributed in connection with die prix'atc placement offering ofthe old noics. 

In general, you may noi offer or sell the old noles unless they are regislered under the Securiiies Aci or ifthe offer or sate is exempt from rcgi.siralion 
under the Securilics Act and appticable siaic securiiies laws. Excepi as required by ihe registration righls agrcemcnl related lo the old notes, we do not iniend to 
regisler resales ofthe old notes under the Securities Acl. Based on interpretations ofthe Commission statT. exchange notes issued pursuant lo die exchange offer 
may be ofTered for resale, resokJ or oUierwise Iransfened by their holdei-s (oihcr Uian'any such holder Ihal is our or a guarantor's "affiliate" within the meaning 
of Rule 405 under the Securilics Act) without compliance wiUi the rcgislration ;uid prospetitus delivery provisions of lhe Securities Act; provided that lhe 
holders acquired Ihc exchange noies in the ordinary, courec ofthe holders" business and the holders have no arrangenicnt or underslanding wiih respeci to Uic 
distribulion of the exchange notes lobc acquire-d in die exchange offer. Any holder vvho lenders in theexchange offer for die purpose of participating ina 
disuibution of the exchange noles could nol rely on lhe applicable uilerpieUilions oflhe Comnussion and inusi comply wiUi Uie rcgisuation and prospeclus 
delivery rct|uirements ofthc Securities Acl in connection wiUi a secondary rcsale transaction. 

We do nol currenUy aniicipate that we vvill register under lhe Securiiies Acl any old notes that remain outstanding alter completion ofthe exchange 
offer. 

Accounting; Trcatmenl 

We wiU rccord the exchange noles in our accounling records at Ihe same cairying value as Uie old notes, as reflccial in our accoimUng rcconls on Uic 
date of exchange Accordingly, we will not rccognize any gain or loss for accounting purposes in connection with the exchange offer. Wc vvill amortize the costs 
ofthe c.\change offerand the unamortized expenses rclaled to UK issuance ofthe exchange noies over die lerm of die exchange notes. 

Other 

PanicipaUon in the exchange offer is volunmiy, and you should carefully consider whelher to accept. You are urged to consult your fmancial and tax 
advisors in makim; your own decision on whal action lo lake. 



We may in the ftiWrc seek to acquire untendered old notes in Uic open market or.privately negotiated transactions, ihrough .subsequent exchange 
offers or otherwise. We have no present plans to acquire any old notes thai are nol tendered in Ihe exchange offer br 10 file a registration statemeni to pennii 
resales ofany untendered old notes. 
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DESCRIPTION OF NOTES 

You can find ihe definitions of certain Icrms used in this description under lhe subheading "Certain Definitions." In this descriplion, "thc 
Company ,"""we," "us''and "our" refer orUy lo Isleof Capri Casinos, Inc. and not to any ofits Subsidiaries. 

The Company issued Ihe old notes and will is.sue Ihc exchange notes under an Indenlure, dalcd as of August 7, 2012, among itself, thc Guaranlors 
and U.S. Bank National Association, as trusiee. Thc terms of theexchange notes will include those slated in the Indenlure and Uiose made part oflhe Indenture 
by reference to Uie Trust IndcnhircAcI of 1939, as amended (die "Trust Indenture Acl"). 

On August 7, 2012, vve issued $350,000,000 aggrcgale principal amount ofold notes under the Indenture.'Die termsofthe exchange notes will be 
identical in all material respects to the old notes, exccpl the excliange noics wil! not contain transfer restridions, and holders of exchange notes will no longer 
have any registration righls or any other rights under the regislralion rights agjcemenl. Thc trustee wUl authenticate and deliver exchange notes for original issue 
only in exchange for a like principal amount ofold notes. 

Used in this "E>escription ofNoles," excepi as the coniexi othenvise requires, Uic lerm "Noies" means all 8.875% Senior Subordinated Notes due 
2020 issued by the Company pursuanl lothe indenturc (including Uie exchange noles offered Tor exchange hercby, Uie 5350,000,000 ofold noles and any 
additional notes Ihat die Corapany may issue from time lo time under die Indentiue). 

Thc following dcscriplion is a summary ofthc material provisions oflhe Indenture and the Registration Rights Agreement. It does not rcslate those 
agreements in their entirety. We urge you lo read the Indenlurc and the Registration Rights Agreemeni because Ihey, and not this description, defme your rights 
as Holders of die Notes. Copies oflhe Indenture and the Registration Righls Agreemeni arc available as .sel forth below under"—Addiiionai Information." 
Certaui defined Icrms used in this descripUon bui nol defined tielow under "—Cenain l>fim'lions" have die meanings assigned lo them in the Indenture and 
the Registiation Righis Agreement. 

Thc rcgistered Holder ofa Nole will be Ircaied as thc owner of il for all purposes. Only regislered Holders will have righls under the Indenlure. 

Brief Description of lhe .Notes and the Nole Guarantees 

The Notes 

'[Tie Noics; 

• will be general unsecured obligations ofthc Company; 

" will be subordinated in righi of pajTiicnt lo all exisiing and fulure Senior Debl ofdie Company, including lhe Company's 7.75% Senior Noics 
due 2019 and amounis oulsianding under ils Bank Credit Facilily; 

• vviU he pari passu inr i^l ofpaymcnl wiUi any futurc senior subordinaied •Indebtedness oflhe Company; 

• will be senior in right ofpaymcnl lo any futurc Indebledness ofthc Coinpany that is specifically subordinaied to die Notes: and 

• will be fully and uneonditkinally guaranteed by lhe Guarantors. 

The Note Guarantees 

The Notes will be guaranleed by each of lhe Company's exisiing and, subjeci lo any applicable restrictions ihercon underany Gaming Laws or by 
any Gaming Authorily. fulure Significanl Resiricied Subsidiaries, which are initially all of Ihe Subsidiaries of Ihe Company excepi Uiu-estricled Subsidiaries. 

Each Note Guaraniec of Ujc Notes: 
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• vvill be a general unsecured obligauon oflhe Guaranior; 



• will be subordinaied ui right ofpaymcnl to all existing and futurc unsecured Senior Deht ofthc Guaranior, including the Company's 7.75% 
Senior Notes due 2019 and araounts oulsianding under ils Bank Credil Facilitj'; 

• wilt be pari passu in righi of pa>'ment with any future senior subordinaied Indebtedness of thai Guarantor and 

• will be senior in right of payraent lo any futurc Indebledness of Uic Guaranior dial is specifically subordinated to the Nole Guaranlee 

.As of July 29, 2012, the Corapany and lhe Guaranlors had lolal Scnicff Debl of approximately $1.1 billion. As indicated above and as discussed in 
detail below under the caplion "—Subordination," paymenls on lhe Noles and under these Note Guarantees will be subordinaied lo thc paymenl of Senior 
Debl. ITie Indenturc pemiils us and Ihe Guaranlors to incur additional Senior Debt. 

Nol all ofour Subsidiaries will parantce lhe Notes. In the event ofa bankruplcy, liquidation or reorganization ofany of dicsc non-guaranlor 
Subsidiaries, Uie non-guaiunlor Subsidiaries will pay Uie holders of dieir debt and oihcr obhgalions, including irade payables, beforc they will beable lo 
dislributeany of their assels lous. For the quarterly period ended July 29.2012, our non-guarantor Subsidiaries accounted for less than one percent ofour 
consolidated revenues, and, as ofsuch dale, our non-guarantor Subsidiaries had lolal consolidated asseU of S79.1 mUlionand had lolal consolidated 
liabilities of S54.2 million oulsianding, including $0.6 million of Indebtedness; See noie 13 lo our consolidaled finant:ial slalemenls in our Form 10-Q forlhe 
quaneriy period ended July 29, 2012. which is incorporated herein by reference, for more delail aboul the division ofour consolidated revenues and assets 
between our guarantor and non-guarantor Subsidiaries. 

As ofthe dale oflhe Indenlure, all ofour Subsidiaries will be Restricted Subsidiaries, excepi for thc Subsidiaries listed as Unrestricted Subsidiaries 
in thc definition thereof. However, underthe circumstances described below under the caption "—Certain Covenants—^Designation of Restricted and 
Unrestricted Subsidiaries." wc will be permilled to designale certain of our Subsidiaries as Unresuicled Subsidiaries. In addition, our Unresuicled 
Subsidiaries will nol be subject to many ofthc restrictive covenanLs in the Indenlurc. Our Unrestricied Subsidiaries, as well aii Restricied Subsidiaries that are 
nol Significant Rcstricled Subsidiaries, will not guarantee lhe Notes. 

Principal. Malurity and Interest 

'llic Notes will be unsecured senior subordinaied obligations of ihc Company. Thc Company issued 5350,000,000 in a^rcgalc principal amounl of 
old notes on August 7.2012. Exchange noles ina tike principal amounl willbe issued in exchange forall old iiotes properiy tcndercd and nol wiUidrawn in Uie 
exchange oiler. Thc Company may issue additional Notes under the Indenture from lime lo time after Uiis exchange ofter. Any issuance of additional Noles is 
.subjeci loall of thc covenants in the Indenture, including the covenant described below under the caption "—Certain Covenants—ln[;urrencc of Indebiedness 
and Issuance of Prefened Slock." Thc Noles and any addiiionai Noles subsequenlly issued under lhe Indenlurc will be trailed as a single class forall 
purposes under the Indenlure, including, wilhoul limitation, waivers, amendmenls, rcdemptions and offers lo purcha.se. The Company will issue Notes in 
denominations of S2,(X)0 and integral multiples of SI,000 in excess of S2,000, Tlic Notes will mature on June 15, 2020. 

Inlcrcsl on die Noles wUI accme al Uie rate of 8,875% per annum and will be p.iyable semi-annually in anears on June 15 and December 15, 
commencing on December 15, 2012. Inlcrcsl on overdue principal and inlerestand Special Intercsi, ifany, will accme at a rale Uiat is 1% higher than thc then 
applicable interesl rale on Ihe Notes. Thc Company wiU make each inieresi payment to the I-iotders ofrecord on the immediately preceding June 1 and 
December 1. 

Each exchange note will bear interest from Augusi 7, 2012. Thc holders ofold notes thai are accepted for exchange vvill be deemed to have waived the 
right 10 receive paymeni of accrued iniercst on diose old noles from August 7, 2012 lo thedateof issuanceof theexchange notes. Iniereston the old notes 
accepted for exchange will cease to accrue upon issuance ofthe exchange notes. Consequcnlly, ifyou exchange your old notes for exchange notes, you will 
receive the same interest paymeni on December I5. 2012 Uiai you would have received ifyou had not accepted this exchange offer. Interest will be compulcd on 
ihc basis ofa 360-day year comprised of twelve 30-djiy monUi.s. 
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Methods of Receiving Payments on the Noles 

Ifa Holderof Noles has given wire iransfer inslructions to lheComp.iny, UieCompany will pay all principal of, prenUumon, ifany, interest and 
Special Inieresi. ifany, on, ihal Holder"s Noles in accordance wilh Uiose inslructions. All olher payments un Ute Noles will be made at the ofTice or agency of 
thc paying agcnl and registrar wiUiiii lhe Cily and Siateof New York unless IheCompany elects to make interest paymenls by check mailed to die noteholders 
al their address set forth in the regisler of 1 lolders, 

Payin*; Agent and Registrar for lhe Notes 

The tmsice will initially act as paying agent and rcgismu*. The Company may change the paying agent or registrar without prior nolice to die Holders 
oflhe Noles, and UieCompany orany of iis Subsidiaries may acl as paying ageni or registrar. 

Transfer and Exchange 

A Holder may transfer or exchange Notes in accordance with the provisions of the Indenturc. The regisirar and the trusiee may require a Holder, 
among oUier tilings, lo funush appropriale endorsemenis and transfer documents in comiection with a transfer of Noles. Holders will be rcquircd lo pay all 
ta.xcs due on uansfcr. The Company will nol be required lo transfer or exchange any Note sclecied for redempUon. AJso, the Corapany will not be required to 

http://purcha.se


Iransfer or exchange any Note fora period of 15 days before a selection of Noies lobe rcdeemed. 

Note Guaraniees 

The Noles will be fully and uncondilionally guaranleed on an unsecured .senioriSubordiiuiled basis byeach ofthc Company's existing and. subjccI 
to any applicable resuiclions Uiereon under any Gaming Laws or by any Gaming Authority, future Significant Restricted Subsidiaries. Each Note Guarunice 
will be subordinated lo the prior pa>'raenl in fiill ofall Seruor Debt of thai Guarantor, and Uie Nolc Gu.'u^antees vvill bcjoinl and several Obligationsof Uie 
Guarantors. The Obligations ofeach Guaranior under lis Note Guarantee will be limiicd as necessary lo prevent that Nole Guarantee from constimting a 
fraudulent conveyance under applicable taw. Sec "Risk Faclors—Risks Related lo Uic Old Noics and the Exchange Notes—^Thc guarantees may be 
unenforceable due to fraudulent conveyance slarates." 

A Guarantor may not sell orolherwise dispose of alt or substantially all of itsasseis lo, oreonsoliflaie withor merge with or into (whether or noi such 
Guaranior is the surviving Person) another Person, other Uian Uie Company or anoUier Guaranior, unless: • 

(1) immediately after giving effect lo.such u-ansaction, no Defauli or Evenlof Defauh exisis; and 

(2) cither 

(a) the Person acquiring Ihe property in any such sate or disposition or the Person formed by or surviving any such consolidation or merger (if 
oUier Uian such Guaranior) unconditionally assumes all Uie Obligationsof Uial Guaranior under its Nolc Guaranlee, the Indenture and the 
Registration Rights Agreement pursuanl to a .supplemental indenture satisfactory lo die trustee: or 

(b) Uie Nel Proceedsof such sale or other disposition are applied in accordance with iheapplicable provisions of the Indenlure. 

Thc Note Guaranlee of a Guarantor vvill be released: 

(1) inconncction wiihany saleoroUier disposilion of all or .substantially all oflhe assets of dial Guaranior, by vvay of merger, consolidation or 
otherwise, toa Person dial is not (either beforc or after giving effect lo such transaclion) the Companyor a Resuicled Subsidiary oflheCompany, if 
Ihc sale or oihcr disp>osiiion is in compliance vvith Ihc first paragraph of ihe covcnani described below under thc caplion "—Rcpurchasc at Ihe Option 
of Holders—Asset Sales:" 

(2) in connection with any sate or other disposition of Capital Slock of diat Guarantor to a Person thai is not feiUicr before or afler giving effect lo such 
transaction) thc (jimpany ora ResiriciedSubsidiaryof the Compiuiy, if the .sale 
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or oUier dispositkin is in comphance wilh the first paragraph of the covenani described below under thc caplion "Repurchase al ihe Option of Holders 
—Asset Sales;" 

(3) ifthe Company designates any Restricted Subsidiary duil is a Guiuanior lo be an Umesiricted Subsidiary' in accordance wiUi lhe applicable 
provisions of die Indenture; 

(4) if the Guaranior is no longer a Significanl Restricted Subsidiary: or 

(5) upon legal defeasance, covenant defeasance or salisfaction and discharge of ihc Indenture as provided beiow under thc captions "—Legal Defeasance 
and Covenant Defeasance" and "—Satisfaction and Discharge.'" 

Sec "—Repurchase al die Opiion of Holders—Assel Sales'" and "—Certain Covenanis—^Designation of ResU-ieled and Unreslricied Subsidiaries." 

Siihordinaliou 

The paymenl of principal of, prenuum on, ifany, interest and Special Inlcrcsl, ifany, on, Uie Notes will be subordinated to Uie prior pavineiil in full 
ofall Senior Debt of ihc Company, including Senior Debt created, incurred, assumed or guaranleed after Ihe daleof the Indenturc. 

The holdersof Senior Debl will be entided to receive paymeni in full ofall Obhgations due in respecl of such Senior Dcbi (including interest after the 
commencemenl ofany bankruplcy proceeding at die rate specified in the applicable Senior Debt) before ihe'llolders of Notes wiU be entilled to receive any 
paymenl wiUi respect lo the Notes (except that Holdersof Notes may re-ceivc and relain Permined Junior Securiiies and payments made from the trust described 
under""—Legal Defeasance and Covenani Defeasance"), in lhe event ofany disuibution to creditors of die Company; 

(1) ina liquidation or dis,soluiion of Uie Company; 

(2) in a bankmptcy, reorganization, insolvency, receivership or similar proceeding relating to the Company or its property: 

(3) in an assignmeni for Uie benefil of credilors; or 



(4) inany marshaling of the Company's a.s.sels and liabilities. 

'ITic Company also niay nol make any payn>eni ordistribution lo die imslec or any Hotder in rcspect of Obligaiions with respecl to Uic Notes and 
ma>' not acquire fi-om the trustee or any Holder any Notes fbr cash or property (excepi ihal Holders of Noles may receive and relain Penniited Junior Securities 
and payments made from ihe trusl described under'"—Legal Defeasance and Covenant Defeasance") if: 

(1) a paymenl default on Dcsignaied Senior Debt occurs and is conlinuing; or 

(2) any other default occurs and is continuing on any seriesof Designated Senior Debllhalperniits holdersof Ihat series of Designated Senior Debt to 
accelerale its maturity andthe Imsiee receives a nolice ofsuch default (a " Paymenl Blockage Nolice") from lhe Corapany orthe holders ofany 
Designated Senior Debt, 

TTic Company may and will resume payments on and dislribulions in rcspeci ofthe Notes and may acquire them upon the eariier of: 

(1) in Ihccase ofa pajTiient default, upon Uie dateon which such default is cured orwaived; arid 

(2) in [he case ofa nonpayment default, upon the earlier of thc dale on which such nonpayment default is cured orwaived or 179 days afler the dale on 
which the applicable Paymeni Blockage Nolice is received, unless Uie maturity ofany Dcsignaied Senior Debt has been acceleraied, 

if die Indenture Olherwise penniis such pa>Tnenl, distribulion oracquisition at thc timeof slich payment, distribulion or acqtusiiion. The Period during which 
theCompany is prohibited from making payTncnts or distributions in respecl ofthc Notes or acquiring any Noies as described inihis paragraph is referred to 
as the "Paymenl Blockage Period." 
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Noiwiihslanding anydiing in Uic subordination provisbns of lhe Indenliu-e or the Noles to Uie contnuy, 

(1) in noevent shall n Payment Blockage Period extend beyond 179 days from the date oflhe receipt by thcTrustee of Uie Payment Blockage Noticc 
initialing such Paymeni Blockage Period, 

(2) iherc shall be a period ofal least 186 consecutive days in each 365-day period when no Paymenl Blockage Period is in effect, and 

(J) nol more than one Paymeni Blockage Period with respect to thc Notes may be commenced wiUiin any period of 365 consecutive days. 

No nonpayment default that existed or was continuing on the dale of deli verj'ofany Paymenl Blockage Nolice to Ihe trastee vvill be. orbe made, the 
basis for a subsequeni PayTnent Blockage Notice imless such default has been cured or waived for a period of not less tiian W days. 

Iflhc trusiee or any Holder ofthc Notes receives any paymeni ofany Obligations witii rcspcci lolhc Notes (except that Holdcrsof Noles may rcceive 
and reUun Pemiilted Junior Securities and paymenls made from Ihc trusl described under "—Legal Defeasance and Covenani Def"easance") when; 

(1) the payment is prohibited by Uiese subordination provisions: and 

(2) lhe imstee or Ihe Holder has aclual knowledge dial die payment is or was prohibited, 

the Irustee orthe Holder, as Uie case may be, will hold the payment in trasl forthe benefit ofthc lloldcni of Senior Debi. Upon ihe proper writien requesi ofihe 
Holders of Senior Debt, the U-ustcc or Uie Holder, as the ease may be, will deliver Uic amounts in trasl lo the Holders of Senior Debl or ifKir proper 
rcprcscniativc. 

Tbe Company must promptly notify Holdcrsof Senior Debt if payment on the Noles is acceleraied because of an Evenlof Defauli. 

The Note Guaraniees will be subject lo the same subordination provisions described above witfi respecl thc Senior Debl ofthe Guarantors. 

As a result oflhe subordination provisions described above, in theevent ofa bankruplcy, liquidation. rcorgaru7,ation or sinular proceeding relatuig to 
Ihe Company or iis property. Holders ofNoles may recover less ratably than credilors oflhe Company who arc Holders of Senior Debt. As a result ofdie 
obligation to deliver amounts received in trosi to holdcrsof SeniorDebt, Holders ofNoles may recover less ratably than trade creditors of the Company. Sec 
"Risk Faclors—Your right to receive paymenis on the notes or under the guaraniees is junior lonit ofour and lhe subsidiary guarantors' senior debl and 
effectively junior to all debl and other liabihties ofour non-guarantor subsidiai ies." 

Opikinal Redemption 

At any time priorio June 15, 2015. die Company raay on any one or morc occasions redeem up to 35% of die aggregate principal amounl ofNoles 
issued under lhe Indenture, upon nol less Uian 30 nor more Uian 60 days' nolice, al a redemption price equal lo 108.875%. of die principal amouni oflhe Noles 
redeemed, plus accraed and unpaid iniercst and Special Interest, ifany, to Uie dale of redemption (subject to Uie rights of Holders of Notes on Uie relevant 
record date to receive inieresi on Uic relevant interest paymenl dale), with the nel cash proceeds of an Equily Offering by die Conipany; provided that: 



(1) at least65%of Uie aggregate principal amtiunt ofNoles originally is.sued Iinder UlC Indenlure (excluding Notes heldby theCompany and iis 
Subsidiaries) remains outstanding immediaiely after the occurrence ofsuch redemption; and 

(2) Ihe redemption occurs within 90 days of die date ofthc closing ofsuch fruity Offering. 

I 
Atany lime prior lo June 15, 2016, theCompany may onany one or morc occasions redeem all or a pan of the Notes, upon nol less Uian 30 nor 

raorc Uian 60 days' notice, at a rcdemption price equal lo 100% ofthc principal ainoum of the Noics redeemed, phis ihc Applicable Premium as of, and 
accrued and unpaid interesl and Special Interesl, ifany, lo the 
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dale of redemption, subjccI loihc rightsof Holders of Notes on lhe relevanl record date loreceive inieresi due on lhe rclcvani inieresi paymeni dale. 

E.xccpl pursuanl to lhe preceding paragraphs, lhe Noles will rnit be redeemable at the Company's option prior lo June 15, 2016. 

On or after June 15, 2016. the Company may on anyone or more occasions redeem all nra partofihe Noles, upon noi less than 30 nor more than 
60 days' notice, at thc redemplion prices (exprcssed as percentages of principal araounl) scl forth below, plus accmed and unpaid intercsi and Special Inlcrcsl, 
ifany. on Ihe Noles rcdeemed, to the applicable date of redemption, if redeemed during the twelve-month period begirming on June 15 of the years indicated 
below, subject to the rights of Holders of Notes on the relevant record dale to receive iritercsl on the relevanl inieresi payment date: 

Per«Bl2j;e 

ilar:438%i 

Unless the Company defaults in the paymeni ofthc redemption price, interest will cease to,accrue ori the Notes or portions thereof called for 
rcdemption on the appticable redemption dale. 

Mandatory Redemption 

Except as described below under "—Gaming Redemption" and "—Rcpurcha.se al thc Opiion of Holders," the Conipany is nol rcquired lo make 
mandalory redemption or sinking fund payments wilh respect Ui the Noles. 

Gaming Rerlemption 

Notwidisianding ariy odierprovision hereof, ifany Gaming Audiority requires Uiat a Holder or Beneficial Ownerof Noles must be Ikrcnscd, 
qualified or found suitable under any applicable Gaming Lavv and .such Holjlcror Beneficial Owner (1) fails 10 apply fora license, qualificalion nra finding 
of suilability wilhin 30 days after being rcquired lo do so (orsuch lesser period as rcquircd by the Gaming AuUiority) by Uic Ganung Authority or by die 
Company pursuant loan orderof die Gaming Aulhorily, or (2) ifsuch Holder or such Beneficial Owner is nol so licensed, qualified or found suiiable. Uie 
Company will have Ihc right, al ils option: 

(1) tp requirc such Hotder or Beneficial Owner to dispose of such Holder'sor Beneficial Owner's Noies wiihin 30 days of receipt ofsuch notice or such 
finding by Uie applicable Gaming AuUiorily or such earlier date a*; may be ordered by such Gaming AuUiority: or 

(2) lo redeem the Notes ofsuch Holder or Beneficial Owner at a rcdemption priccequal lo Ihc lesser of: 

(a) the principal amounl ihereof, and 

(b) the price at vvhich such Holder or Bcnetleiat Ovvner acquircd thc new Notes, 

together wiUi. inciUierease accrued and unpaid intercsi, ifany, to Uic earlier of thedale of rcdempiion or thc date of the finding of unsuitabilily. ifany, by 
such Gaming AuUiority, which may be less than 30 days following the notice of rcdemption, ifso ordered by such Gaming Authority. 

The Company shall notify the irustee in wriiing ofany such redemption as .soon as practicable The Holder or Beneficial Owner ofNoles applying 
for a license, qualification or a Tuiding of suiiabUity is obligaled to pay all costs ofdie licensure or investigation for such qualification or finding of suilability. 

Repurchase al the Option of Holders 

Change of Control 

Ifa Change of ConUol occurs, cach Holderof Noles will have Uic right to require Uie Company to repurehase all or any part (equal to $2,000 or an 
integral multiple of Sl ,000 in excess thereof) of thai Holder's Noles pursuanl to a Change of 
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Control Offer on lhe tcnns set forth in the Indenture. In Uic Change of Control Ofl'er, Uic Company will offer a Change of Control Payment in cash equal lo 
l01%of Uie aggregale principal amount of Noles rcpurchased, plus accnied and unpaid interesl arid Special Interest, if any, on thc Notes repurcha.sed tolhe 
dale of puichase, subjeci to the rights of Holders ofNoles on Uie rclevant record dale Io receive interesl due on ihc relevant interesl payineni dale, Wilhin 
30 days fotkiwing anv Change of Control, the Company vvill mail a noticeto cach Holdcr.dcscribing die transaclion or iransactions that conslitulc thc Change 
of Control and offering to repurchase Notes on the Change of Control Paymenf Date specified in the noticc, vvhich date will be no eariier than 30 days and no 
later Ihan 60 days from lhe dale such notice is mailed, pursuanl lo the proccdurcs rcquired by Uic Indenture and described in such nofice. The Company will 
comply wiUi the requirements of Rule 14e-l underthe Exchange Acl and any othersecurities laws und regulations thereunder to the exient those taws and 
rcgulaUons are applicable in coimection with the rcpurchasc oflhe Notes as a resuli ofa Change of Control. To the extent that the provisions ofany securities 
1.WS or regulations confiicl widi the provisions ofthe Indenture relating to a Change of Control Offer, the Company will comply wilh Uie_ applicable sccuriUes 
laws and regulaiions and wil! not be deemed lo have breached its obligations under the provisions of Uic Indenmre rclating to a Change of C^nh-ol Offer by 
virtue ofsuch compliance. 

On thc Change of Contiol Payment Dale, lhe Company will, to Uic exteni lawful: 

(1) accept for paymenl all Notes or portions of Notes properly tendered piusuant to the Change of Control Offer 

(2) deposil widi the paying agent an amount equal lo Uie Change of Control Payment in respect ofall Notes or portions ofNoles properiy tendered: and 

(3) deliver or cause lo be delivered lo the trustee die Koies properiy accepted together wiib an officers' certificate slating Uie aggregale principal amouni of 
Notes or portions of Notes being purchased by the Company. 

The paying agent will promptly mail to each Holderof Noles properiy tendered die Changeof Control Payment forsuch Noles. andthe trustee will 
profuplly authenticate and mail (orcause to be transferred by book entry) to each Holder a new Noie equal in principal amount loany unpurchased portion of 
thc Notes .surrendered, ifany. Ibe Corapany will publicly announce the results ofdie Change of Control Offer on or as soon as practicable after Uic Change of 
Control Paymenl Dale. 

i he provisions described abox'c that require the Company to make a Change of Control Offer following a Change of Control will be applicable 
vvhedier or nol any oUier provisions ofthc Indenturc are applicable. Extrepl as described above widi respect toa Change of Control, Uie Indenmre does not 
coniain provisions thai pemiit the Holders ofthe Notes to require thai the Company repurchase or redeem the Noies in Uie event ofa takeover, recapitalization 
or similar u-ansaction. 

The Company will nol be required to make a CThange of Conirol Offer upon a Change of Control if (I) a ihird party makes the Change of Conirol 
Offer in Uie manner, at the times and otherwise in compliance with Uie requiremenis sel forth in Uic Indenmre apphcable Io a Change of Control Offer made by 
thc Company and purchases all Notes properly lendcrcd and not wididrawn under Uic Change of Conu*ol Offer, or (2) noiice of redemption has been given 
pursuant lo the Indenture as described above imder die capUon "—Optional Redemption," urUcss and unlil diere is a defauh in payment oflhe applicable 
redemption price. Notwidisianding anydiing lo Uie contrary conlained herein, a Cliange of Control Offer may be made ui advance of a Change of Control, 
condilioned upon the consummation ofsuch Change of Control, ifa definitive agrcement is in place for the Change of Control at the time the Change of 
Control OtTer is made. 

The definition of Change of Control includes a phrase relating to the direcl or indirect sale, lease, transfer, conveyance or oUier disposition of "all or 
substantially all 'of ihe properties or asseis of Uie Company and iLs Subsidiaries lakcn as a whole Alihough iherc is a limiied body of case taw interpreting Uic 
phrase 'subsiantially all," there is no precise established definition of Uic phrase under applicable law. Accordingly, ihc ability ofa Holderof Notes lo require 
the Company lo repurchase ils Noles as a result ofa sate, lease, transfer, conveyance or other disposilion of less Uian all of Uieassetsof UieCompany and its 
Subsidiaries laken as a whole lo another Person orgroup maybe uncertain. 

Asset Sales 

TTie Company will not, and will not pennit anyof ils Resiricied Subsidiaries to, consuiimiate an Asset Sale imless: 

(1) no Default or Evenl of Default has occurred and isconlinuingor vvould occur at Ihe timeof or after giving pro forma effect lo such Asset Sale; 
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(2) the Conipany (or the Resuicled Subsidiary, as the case may be) receives consideration at the lime ofthe A.ssel Sale at leasl equal to the Fair Market 
Value (mea,suredas of Ihedate of Uic defmitive agieemeni with respect lo such Asset Sale) of Uie assels or Equiiy Interesls i.ssuedor sold or otherwise 
disposed of; and 

(3) al leasl 75%of die consideration received in Uie Asset Sale by UieCompany orsuch Restricied Subsidiiiry is in lhe form of cash or Cash 
Equivalenis. For purposes ofthis provision, each ofthe following wilt be deemed to be cash: 

(a) any habilities, as shown on die Company's mosl rccenl consolidated balance sheet, of UieCompany orany Restricted Subsidiary (oUier 
Uian contingenl Uabililies and liabihties thai are by Iheir lerms subordinaied lo the Notes or any Note Guaranlee) dial arc assumed by the 



transferee ofany such assels piu-suani to a cusiomary novation or indemnity agreemirnt that releases the Corapany or such Restricied 
SiJisidiary from or indemrufics against further liabilily; 

(b) any securities, noles or oUier Obligations received by lhe Corapany or any such Reslricted Subsidiary from sueh transferee dial are 
convened by the Company or such Restricted Subsidiary'imo cash or Cash Equivaleriis with ISO days afier consummation ofsuch Asset 
Sale, lo the cxieni ofthe cash and Cash Equivalents received in thai conversion; and 

(c) any-Slock orassets ofthc kind referrcd to in clau.*es (2) or (4) of ihe next paragraph of this covenani. 

Withui 360 days after Uic receipt ofany Nel Proceeds from an Assel Sate, Uie Company (or Uie apphcable Reslricted Subsidiary, as Uic case may be) 
must apply such Net Proceeds: 

(1) Io prcpay, rcpay, redeem or purchase (and reduce die commiimenis under) any Senior Debt, including indebledness under die Bank Credil Eacitily, 
and, iflhc Indebtedness repaid is revolving credit Indebtedness, Io conespondingly permanently reduce commitmenis with rcspeci iheieio; 

(2) to acquire all or substantially all of thc assels of or any Capital Slock of, anoUicr Permilled Business, if, after giving effect lo any such acquisilion 
of Capital Slock, the Pennitlcd Business is or becoines a Restricied Subsidiary of Uie Company: 

(3) Io make a capilal expenditure; and/or 

(4) to acquirc oiher assets that are nol classified as currcnl assels under GAAP and.ihal are used oir useful in a Permitted Business; 

provided, however, that if IheCompany orany Restricted Subsidiary' contractually conunils wilhiri such 360-day period Io apply such Nel Proceeds within 
180 days ofsuch contractual commiimeni in accordance vvith clause (2), (3) or (4) above, and such Nel Proceeds are subsequendy applied as contemplated ui 
such conUTictual commitment, Uien die requirement for application of Net Proceeds set forth in this paragraph shall be considered satisfied. 

Pending the final apphcation ofany Nel Proceeds, the Company (or the applicable Restricted Subsidiary) may lemporaiity reduce revolving credil 
bonowings or otherwise invest lhe Nel Proceeds in any maimer that is not prohibited by the Indenturc. 

Any Nel Proceeds from Asset Sales Uial are noi applied or invested us providetl in lhe second paragraph ofthis covcnani will constilule " Excess 
Proceeds." When the aggrcgate amouniof Excess Proceeds exceeds $20.0 million, wiUiin five days thereof, the Company will make an offer (an" A.s.sei Sale 
Offer") lo all Holders of Notes and all holders of other indebledness thalis pari passu wilh Uie Noles coniaining provisions similar to diosesei forUi in ihc 
Indenlurc vviih respect to offers lo purchase, prepay or rcdccm with the proceeds of sates ofassels lo purchase, prepay or redeem the maximum principal 
amounl of Noles and such other pari pas.su Indebtedness (plus all accmed interest on the Indebtedness and the amoum ofall fees and expenses, including 
premiums, incuned in connection IherewiUi) ihai may be purcha.sed, prepaid or redeemed out of the Excess Proceeds. The offer price in any Asset Sale Offer 
will be equal Io 100% oflhe principal amounl, plus accrued and unpaid inieresi and Special Interest, if any,,lo thc dale ofpurchase, prepaymenl or 
redemplion, subjeci lo thc righis of Holders of Noics on the relevant record date to rcccive interest due on lhe relevanl intercsi paymeni dale, and will be payable 
in cash, Ifany Excess" Proceeds remain afler consummation of an Assel Sale Offer, die Company may use those Excess Proceeds for any purpose not 
olherwise prolubiled by Ihe Indemure. Ifthe aggregate principal amount of Noles and other pari pas.su Indebtedness tendered in (orrequired lobc prepaid or 
redeemed in connection with) such Assei Sale Offer 
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exceeds die amounl of Excess Pnxeeds, the Uustee will select the Notes and such other pari passu Indebledness lo be purchased on a pro rata basis, based on 
the amounls Icridered or required lo be prepaid or redeemed (wiih such adjusimenls as may be deemed appropriale by the Company so Ihal only Notes in 
dcnominaiions of S2,000. oran inlegral multiple ofSl.OOO in excess ihcrcof, will be purchased). Upon completion ofeach Assci Sale Offer, the amouniof 
Excess Proceeds will be reset al zero. 

Evenis of Lo.ss 

Wilhin 360 days after die receipt ofany Nel Proceeds from an Evcnl of Loss, Ihe Company (or the applicable Rcstricled Subsidiaiy, as the case may 
be) may apply sueh Nel Proceeds: 

(1) lo prcpay. rcpay. redeem or purchase (and reduce die conimilmenls under) any Senior Debl. including Indebledness underthe Bank Credil Facilily. 
and, if Uie Indebledness repaid is revolving crcdil Indebiedness, to correspondingly pemianentiy reduce commitments with rcspeci thereto; 

(2) to acquire all or substantially aU of die assets of, orany Capital Stock of. anolher Permilled Business, if, after givingcffeci loany such acquisition 
of Capital Stock, the Permilled Business isoi becomesa Resiricied Subsidiar)'of iheCompany; 

(3) to make a capital expenditure; and/or 

(4) to acquire other assets that are nol classified as curreni assets under GAAP and that are used or useful in a Permilled Business; 

provided, however, that if IheCompany orany Restricted Subsidiary coniractuatly commits within such 360-day period lo apply such Nel Proceeds wilhin 
180 days of such contractual commitment in accordancewiih clause (2), (3) or (4) above, and such Net Proceeds are subsequendy applied as contemplaied in 
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such contractual coramilmeni, Uien the requirement for application ofNet Proceed-; set forth in this paragraph shall be considered satisfied. 

Any Net Proceeds from an Evenlof Loss that are not applied or invested as piovided in the firsl paragraph of thiscovenant will constimte " E.xcess 
1.0.SS Proceeds." When the aggregale amouni of Excess Loss Proceeds exceeds $20,0 miltion, wiUiin five days diereof. the Conipany will make an offer (an 
•• Event of Lihss Offer") tnaW Holders of Notes and all holders of nihcr Indebtedness thai is /Mn/7awi/wilh the Noles coniaining provisions similar to Uiasc 
set fonhinihclndemurcwiUircspcclIooiTers to purehasc, prepay or redeem wiUi Ihe proceeds of .sales ofassets to purchase, prepay or redeem the maximum 
principal amount of Notes and such other pari passu Indebtedness (plus all accnicd interest on die Indebiedness and the amount ofall fees and expenses, 
including premiuras, incurred in connection iherewiUi) Ihat may be purchased, prepaid or redeemed oui of lhe Excess Loss Proceeds, The offer price in any 
Evcnl of Loss Offer will be equal lo 100% oflhe principal amounl, plus accraed and unpjiid iniercst and Special Inlerest, ifany, to thc dale ofpurchasc, 
prepayment or redemplion, subjeci to thc righls of Holders of Noles on the relevant record dale to receive interest due on the rclevant interesl paiTncnl date, and 
will be payable in cash. Ifany Excess Loss Proceeds remain after consumn-ialion of an Evenl of Loss Offer, IheCompany may use tho.sc Excess Loss 
Proceeds for any purpose nol otherwise prohibited by lhe Indenlure If the aggregate principal amouniof Notes and odier pari picssu Indebiedness tendered in 
(orrequired to be prepaid or redeemed in connecUon wilh) sueh Evcnl of Loss Offer exceeds Ihc amotmt of Excess Loss Proceeds, the trustee will selcci the 
Notes and such other/«7/7/>H,WH Indebtedness lobe purchased on a pro rata basis, based on the amounts tendered or rcquircd lobe prepaid or redeemed (with 
such adjusimenls as may l>c deemed appropriate by ihc Company so Ihat only Noles in denominations of S2.000. oran inlegral multiple ofSl.OOO in excess 
thereof, will bepurchased). Upon completion ofeach Event of Loss Offer, dieamount of Excess Loss Proceeds wiU be reset ai zero, 

T'he Corapany will comply wilh the requu-ementsof Rule t4c-l underthe Exchange Act and any oUier .securities laws and regulations thereunder to 
die exterit Uiosc laws and regulations are applicable in connection widi each repurchase of Notes pursuant loa Change ofConirolOffer, an Assel Sale Offer or 
an Eventof Loss Offer. To die exteni ihai die provisions ofany securities laws or regulations conflict with thc Change of Control, Asset Sale or Event of Loss 
provisions of die Indenlure, the Company will comply with the applicable securities laws and regulaiions and willnot be deemed to have breached its 
obligations under the Change of Control, Assel Sale or Event of l^ss provisionsof thc Indenture by virtue ofsuch comphance 

The agreements governing ihc Company's ouisumding Senior Debl coniain, and fulure agreements may coniain, prahibilions of certain events, 
inchiding evenis dial would constilutc a Change of Control or an Asset Sale and including 
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repurchases ofor odicr prepaymcnis in respect ofthe Notes. The exercise by the 1 lolders of Notes of their right lo require the Company to repurchase thc Notes 
upon a Changeof Conirol, an Assel Sale or an Evenl of Loss could cause a default under ihese olher agreemenls, even iflheChangeof Control. Asset Sale or 
Evenlof Loss itself does not, due to die financial effeci ofsuch repurchases on UieCompany. In theevent a Change of Control. A.ssei Sale or Event of Loss 
occurs al a time when the Company is prohibited from purchasing Notes. Uic Company could seek Uieconsent ofils senior lenders lo Uie purcha.se of Noles or 
could ailempi Io refinance the borrowings that coniain such prohibition. If ilic Company does not oblain such a conscnl or repay those borrowings, the 
Company will remain prohibiled from purchasing Noles. In dial case, tiie Company's failure lopurchase lendered Notes would conslitute an Evenl ofDcfault 
under Uie Indenture, which could, in lum, constitute a default under such Senior Debt.' In such circumstances, the subordination provisions in die Indentme 
would likely restrict paymenis lo die Holders ofNoles. 

Selection and Notice 

If less Ihfin all oflhe Noles are to be redeemed ai any time, lhe inisiee will select notes for redemption on a pro rata basis (or, in Uie case of Noies 
issued in global form as discussed under "—Book-Enlry, Delivery and Form." based on a method that most neariy approximales a pro rata selection as the 
trasiec deems fair and appropriate) unless otherwise requircd by law or applicable stock exchange or depositary requiremenis. 

No Noles of S2,000 or less can be redeeined in pan. Notices of redemplion will be mailed by firsl class mail at Icasi 30 bui not more dian 60 days 
before the redemplion dale lo each Holder of Noles to be rcdeemed at ils regislered address, excepi thai rcdempiion notices maybe mailed more than 60 days 
prior 10 a redemption dale ifthe notice is issued in comiection wilh a defeasance oflhe Noics or a satisfaction and dischari;e oflhe Indenmre Notices of 
redemption may not be conditional. 

Ifany Note islo be redeemed in pan only, the nolice of redemption that relates to thai Note will stale the portion of Ihe principal amount of thai Noie 
Uial is to be redeemed. A new Noie in principal amount equal lo ihe unredeemed ponion of Ihe original nole wilt be issued in the name ofthe Holder of Notes 
up(m cancellation ofthe original Note Noies called tor redemplion become due on the dale fixed for redemption. On and afier die redeniption dale, interest 
ceases lo accrae on Noles or portions ofNoles called for redemplion. 

Certain Covenanis 

Restricied Payments 

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

(1) declare or pay any dividend or make any oUier payment ordistribution on account of Uic Company's or any of ils Restricted Subsidiaries' Equity 
Interests (including, without limitation, any paymenl in connection with any merger or consolidation involving Uic Company orany ofils Reslricted 
Subsidiaries) or to the direct or indircci holders of die Company's or any of its Reslricted Subsidiaries' Equiiy Inleresls in Uieir capacity as such 
(oUier Uian dividends ur dislributions payable in Equily LiIeresLs (other than Disqualified Slock) of die Corapany and oUier dian dividends or 
disuibutions payable lo lhe Company ora Restricted Subsidiary of iheCompany); 

http://purcha.se


(2) purchase, redeem or odierwise acquire or retire for value (including, without limitation, in connection vv'ith any merger or consolidation involving the 
Company) any Equity hitcresls ofthc Company; 

(3) make any paymenl on orwiUi respect to, or purchase, redeem, defease or olheiwise acquire or retire for value any Subordinated Indebtedness of the 
Company or any Guaranior (cxchiding any intercompany Indebledness between or .irnong the Gompany and any ofits Resu-icted Subsidiaries), 
except a paymenl of inieresi or principal al the Stated Maturity thercof; or 

(4) make any Reslricted Invesimeni, 

(all such 'paymenis and oUicr actions scl forth in these clauses (1) through (4) above being colleciivciy referred to as " Restricied PaynienLs"). 

unless, at the time ofand after giving cficct to such Reslricted Payraent: 
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(a) no Default or Event of Default has occurrcd and isconlinuingor wnuld occur as a consequence of sueh Reslricted Payment: 

(b) thc Company would, at the time of such Resfricted Payment and after givuig pro forma cft'ecl thereto as if such RcsU-iclcd Paymenl had 
been made at the beginning ofthe applicable four-quaner period, have been pemiitied lo incur al leasl Sl-00 of additional Indebledness 
pursuanl lo Uie Fixed Charge Coverage Raiio lesl set forth in the first paragraph ofthe covenani described below under the caplion " 
—Incunence of Indebledness and Issuance of Prcfcrrcd Stock;" und 

(c) such Restricted Pajmenl, logetherwith Ihe aggrcgate amounl of all other Restricted Payments marie by the Company and ris Restricted 
Subsidiaries since the date ofthc Indenturc (excluding Resiricied Paynients permitied by clauses (2), (4), (6), (7), (8) and (10) of Uie next 
succeeding paragraph), is less than thc sum, without duplication, of: 

(1) 50% ofthe Consohdaled Net Income oflhe Company for the period (laken as one accounting period) from the begiiming ofthc 
tTscal quarter commencing immediately prior to Uic date oflhe Indennire to the end of die Company's mosl recendy ended fiscal 
quarter for which inlcrnai financial slalcmenis arc available al die time ofsuch Resiricied Paymenl (or, ifsuch Consolidated Net 
Income forsuch period is adeficit, less 100% ofsuch deficit); plus 

(2) KKKii ofthe aggrcgale net cash proceeds received by the Company frorri any Person (other than from a Subsidiary ofihe 
Company) since the beginning ofthe fiscal quarter cominericing immediately prior lo the daie ofthe Indenture as a contribution lo 
ils common equily capital or from lhe issue or sale of Qualifying Equily Interests of the Company or the amount by which 
Indeblcdncssof IheCompany orany Resu-icied Subsidiary is reduced on lhe Company's balance sheei upon the conversion or 
exchange afierlhedaicof Uie Indenlurc of such Indebledness iriloor for Qualifying Equily Inleresls of Uie Company: plus 

(3t the ainount equal to ibc nel reducUon in Invesimenis Uial were irealed as Restriclcd Inveslments subsequent to the date of Uie 
Indenlure resulting from: 

(a) Uie sale or liquidation ofsuch Invesimeni. lhe paymenl ofdividcnds or interesl, repayments of principal loans or 
advances or olher distributions or transfers ofassels lo the Company orany of its Resiricied Subsidiaries or the 
lermination, cancellation, satisfaction or reduction (olher than by meansof paj-menlsby IheCompany orany of ils 
Restriclcd Subsidiaries) of obligations of oUicr Peisons which have been Guaranteed by theCompany orany ofiis 
Resiricied Subsidiaries; 

(b) Ihe redesigiuilion of Unreslriclcd Subsidiaries as Restricted Subsidiaries: 

(c) a Person in which the Company or .-my Reslricted Subsidiary had made a Restricied Investment becomes a Restricied 

Subsidiarj', 

in each case such net reduction in Inveslments being: 

(\) valued as provided in lhe lasl paragraph of thiscovenant, 

(y) an amounl no! to exceed Ihe aggiegale amounl oTinvesimcnts previously made by theCompany orany of its 
Restricied Subsidiaries which werc irealed as a Reslricted Paymenl when maifc, and 

(?) included in Uiis clause (3) only lo the extent not included in the Consolidated Net Income ofthe Company: 
plus 

(4) to the extent not included in Uie Consolidaled Net Income oflhe Company, and after the entire amount ofthc Resiricied Investment 
in any Unreslricied Subsidiary or any oiher Invesiment has been returned, received or reduced pursuant to Ihe immediately 
preceding clause (3), 50% ofthe amount ofdividcnds, dislributions and paymenls of principal and inieresi received by lhe 
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Company orany Resu-icted Subsidiarj- since Uiedate oflhe liidcnluie from or in respecl ofsuch Unreslriclcd Subsidiary or such 
other Investment. 

Thc pieceding provisions will not prohibit: 

(1) lhe paymenl of any divklcndor dieconsummalion ofany irrcvocable redemption wilhin 60 days after lhe date of declaration of lhe dividend or 
givingof Ihc rcdemption noticc, as the case may be, it at the dale of declaration or noticc, thc dividend or rcdemption payment would have complied 
wilh the provisions ofihe Indenmrc; 

(2) the making ofany Reitricled Payment in exchange for, oroutof or with the net cash proceeds ofthe substantially concurrent sale (olhcrlhan loa 
Subsidiary oflhe Company) of, Equity Interesls oflhe Company (olher than Disqualified Slock) or from the substaniialiy concurrent contribution 
ofcommon equity capital to theCompany: provided dial lhe amount of any such nel cash proceeds thai are ulilixcd forany such Rcstricled Paymenl 
will not be considered lo be nel proceeds of Qualifyirig Equity Inleresls forpurposes of clause (c)(2) ofthe pieceding paragraph; 

(3) so long as no Defaidt or Event of Default has occurrcd and is conlinuing, Ihc payment ofany dividend (or, in die case ofany partnerslup or Unfiled 
liability company, any similar distribution) by a Resiricied Subsidiary of theCompany lb thi: holders ofils Equily Inleresls on a pro rata basis; 

(4) die repurchase, rericmplkin, defeasance or oUier acquisition or retiremenl fof value of Subordinaied Inrlcbledncss of IheCompany or any Guaranior 
in exchange for. or wiih lhe nel cash proceeds from a subsiantially concunent incurrence of, .subordinated Permilled Refinancing Indebtedness; 

(5) so long as no f>efauli or Evenl of Defauli has occuned and is conlinuing, the repurchase, redemption or olher acX|uisition or retiremenl for value of 
any Equity Interests of theCompany or any Reslricted Subsidiary of theCompany held by any current or former oiTicer, direclor or employee of the 
Company or any of its Resuicled Subsidiaries pursuanl lo any equity subscription agreement. Slock opiion agrccmenl, shareholders' agreement or 
similar agiecnieni: pmvided ihal Uic aggregale price paid for all such repurchased, redeemed, acquired or relu-ed Equit>- Interests may not exceed 
S5.0 million in any twelve-monUi period widi unused amounls in any Iwelve- month period permilled to be carried forward tu lhe nexl succeeding 
twelve-month period until used; 

(6) -die paymenl ofany amounts in respecl of Equily Interesls by any Rcstricled Subsidiary organized as a parmership or a limited liabilily company or 
other pass-ihrougti entity; 

(u) lo thc extent ofcapilal conU"ibutions made lo such Restricied Subsidiary (other than capital coniributions made lo such Restricted 
Subsidiary by the Company or any Reslricted Subsidiary), 

(b) to the exient required by appUcable lavv, or 

(c) to the exieni necessary for Iiolders thereof to pay laxes with respecl to the net income ofsuch Resmcted Subsidiary, the payment of which 
amounts under Uiis clause (e) is required by the icmis uf Uie relevanl partnership agreement, hmited liability company operating agreenieni 
or other goveraing document; 

provided that, excepi in thecascofclau.ses (b) and (c), no Default or Evenl ofDcfault has occurred and is conlinuing at Uie lime ofsuch Rcstricled 
Paymeni or would resuli Uierefrom, and provided further Ihal, e.xcepl in Ihc case of clause (b) and (c), such dislributions are made pro rata in 
accordance wilh tiic respective Equily bilercsis contemporaneously wiUi Uic distributions paid lo lhe Company or a Restriclcd Subsidiaiy or Uicir 
Affiliales holding an interest in sueh Equily Interests: 

(7) die repurehase of Equilj* Inleresls deemed Io occur upon the exercise of slock oplions or warranis lo the exieni such Equily Interests rcpreseni a 
ponion of thc exercise price of ihosc slock oplions or wananis or the repurchase of Equir>' Interests upon ihc vesting of resuicled siock, resiricied 
siock unils or perfonnance share units lo Uic exleni necessary lo satisfy iax withholding obhgalions altributable lo such vesting: 

(8) so long as no Default or Event ofDcfault has occurred and is continuing, the declaration and payment of regularly scheduled or accrued dividends 
lo holders ofany cla.ss or scries of Disqualified Slock of Uic Company or any preferred slock ofany Reslricted Subsidiary oflhe Company issued 
on or after die dale of Uic Indenlure in 
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accordance with the covenant described below under the caption"—Incunence of Indebtedness and Issuance of Preferred Stock;" 

(9) so long as no Default or Event of Default has occuned and is conlinuing, Uic rcpurchasc, rcdemption or oUicr acquisition or rcliremcnt for value of 
any Subordinaied Indebtedness pursuanl to provisions .simUar to those described under the captions "Repurchase al the Opiion of Holders—Change 
of ConU-ol," "'Repurchase al the Option of Holders—Asset Sates" or "Repurchase at the Opiion of Holders—Events of Loss:" provided dial all 
Notes tendered by Holders in connectioii with a Change of Control Offer, an Asset Sale (Jffer or an Event of Loss Offer, as applicable, have been 



repurchased, rcdeemed or acquircd for value: 

(10) paj'menis ofcash, dividends, dislributions, advances or oUicr Restricted Paymenls by Ihe Company or any of its Restricied Subsidiaries to allow 
Uie payment of cash in lieu of Uie issuanceof fractional sharcs upon (i) Uie exercise of oplions or warranis or (u) Uie conversion or cxchangeof 
Capilal Stock ofany such Person; 

(11) the rcdempiion, repurchase or repayment ofany Capilal Stock or Indeblcdncssof theCompany orany Restricted Subsidiary, ifrequircd by any 
Gaming Authoritj'or if determined, ui the good faiUi judgment ofthe Boardof Directors, lo he necessary to prcvent the loss orto secure the grant or 
reinstatement of any gaming license or other right to conduct lawful gaming operations; and 

(12) so long as no Default or Evcnl of Default has occurrcd and is continuing, other Restricted Payments in an aggregate amounl not lo exceed 
S 100.0 nulhon since the dale oflhe Indenture. 

The amount ofall Restricted Paymenls (oUicr than cash) will be the Fair Market Value on the dateof the Restricied Paymeniof lhe assel(s)or 
securilics proposed to be transferred or issued bj' die Company or sueh Keslricted Subsidiary, as the case may be, pursuant to the Restricted Payment, The 
Fair Market Value ofany assets or securiiies that are required lobe valued by diis covenant will be determined by thc Board of Direciors ofdie Company 
vvhose resolution wiUi respect Uierelo will be delivered lothe imstee The Boardof Directors' deleniiination must be based upon an opinion or appraisal issued 
by an accounting, appraisal or invesiment banking furo of national sianding ifthe Fair MarketValue exceeds S20.0 million. 

Incurrence of Indebtedness and Issuance of Preferred Slock 

The Corapany will nol, and will nol permit any of its Resuicled Subsidiaries lo, direcily or indirccUy, create, incur, is.sue, assume, guarantee or 
oihenvise become dirccily or indirccUy liable, contingenily or oihenvise, wilh respect lo (collectively." incur") any Indebtedness (including Acquired Debt), 
and the Company will not issue any Disqualified Slock and will nol pennii any ofils Restricted Subsidiaries lo issue any shares ofpreferred slock; 
provided, however, thai die Company may incur Indebledness (including Acquired Debt) or is.suC'Disqualified Slock, and the Guaranlors may incur 
Indebledness (including Acquiied Debt) or issue preferred stixrk. if Uie Fixed Charge Coverage Raiio for the Company's most recently ended four fiill ftscal 
quarters for which inlemal fmancial slatements are available immediately preceding Uic dale on which such additional Indebtedness is incurred or such 
Disqualified Slock orsuch prefened stock is issued, as the case may be, woutd have been ai least 2.0 to 1.0, delermined on a pro forma, consolidaled basis 
(including a pro forma applicalion of Uic net proceeds iherefrom), asif die additional Indebledness had been incuned orthe Disqualified Stock or the prcfcrrcd 
stock had been issued, as lhe case may \>e, at the beginning ofsuch four-quarter period. 

The fu^i paragraph of thiscovenant will not prohibii the incurrenceofany of die following items of Indebtedness (colleclively,'" Permiued Debt"'): 

(1) lhe incurrcnce by dicCompany and any Guaranior of additional Indebledness pursuanl lo Ihe Bank Crcdil Facifily or olher Indebledness 
constimting Senior Debi;/jrcn'/f/er/that lhe ag.gregale principal amounl ofall such indebtedness outstanding under this clause (1) as ofany dateof 
incunence (after giving pro forma effeci to the application ofthe proceeds of such''incurrence), including all Permilted Rellnancuig Indebledness 
incurrcd lo repay, rcdccm, extend, rcfinance, rcncw, replace, defease or refund any Indebledness incurred pursuant to this clause (1), shall nol exceed 
thc greater of (x) S825.0 million and (y) 3,5 times the Company's Consolidaled EBITDA for the period of four fiscal quarters most rccenUy ended 
prior to such date for which inlemal financial reports arc available, ended not more than 135 days prior lo such dale (using the pro forma calculalion 
conventions for Consolidaled EBITDA referenced ui Ihe definition of Fixed Charge Coverage Ratio), in each case, to be reduced dollar-tbr-dotlar by 
the amounl oflhe aggjegaic amounl ofall Net Proceeds of As.sel Sales applied to permanently prcpay or rcpay Indebtedness under lhe Bank Crcdil 
Facilily or any other Indebledness constituting Senior Debl pursuanl lo lhe covenant described above under lhe caption "—Repurchase al the OpUon 
of Holders—A.ssel Sales" or "—Evenis of Loss:" 
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(2) Uie incuirence by the Companyand ils Restiicted Subsidiaries of Uic Existing Indebtedness: 

(3) Uie incurrence by the Company and the Guaranlors of bidcbicdness represented by the Notes and thc related NotcGuaraniees to be issued on ihedate 
oflhe Indenture aiidihee.\cliange noles and the related Nole Guaraniees lo be issued pursuant lo thc Registration Righis Agreemeni: 

(4) Uie incurrcnceby the Conipany orany ofils Resuicled Subsidiariesof Indebtedness represenled by C âpital Lease Obligations. FF&E Financing, 
mortgage financings or purchase money obligations, in cach case, to acquire or refinance fmnilure, fixmrcs and equipment incident to and useful in 
lhe operation of Casinos, Casino Hotels or any Casino Related Facility, in an aggrcgate principal amount, including all Permitted Refinancing 
Indebtedness incurred to renew, refund, refinance, replace, defease or discharge any Indebledness incurred pmsuanl lo Uiis clause (4), not to exceed 
the sum of (s) the produci of (i) SIO.O million and (ii) each new Casino acquircd or buill by UieCompany afierthe daleof die Indenmre, and (y) lhe 
produci of(i) S7.5 milhon and (ii) each ncw Casino Hoicl or Casino Relaied Facilily acquired or buill by theCompany after lhe date of ihc 
Indenture; 

(5) the incunence by the Conipany or anyof hs Restricted Subsidiariesof Permitted Refinancing Indebledness in exchange for, or the net proceeds of 
which are used lo renew, refund, refinance, replace, defease or discharge any Intlebiedness (other Uian intercompiany Indebledness) that was 
pennined by the Indenture to be incuned under Uie firsl paragraph of Utis covenani or clauses (I), (2), (3), (4), (5), (11) or (13) of Uiis paragraph: 

(6) the incunence by the Companyorany of ils Restricied Subsidiariesof intercompany Indebledness between or among the Company and any ofils 
Restricted Subsidiaries: provided, however, that: 



(a) ifUicCompanyorany Guarantor is the obligor on such Indebtedness and die payee is not tlie Company or a Guanmtor, such Indebledness 
musl be unsecured and expressly subordinaied lo Uic prior paymenl in full in cash ofall Obligations Ihen due widi rcspeci lo the Noles. in 
thecaseof UieCompany, or Uie Nole Guaranlce. m the case ofa Guaranior and 

(b) (i)any sub.sequcnl issuance or iransferof Equiiy Inierests ihal resulls in any such. Indebledness being held by a Person oUier Uian the 
Company ora Restricted Subsidiary of UieCompany and (ii) any sate or other iransferof any sueh Indebledness loa Person Uial is nol 
eiiher lhe Conipany ora Restriclcd Subsidiarj'oflhe Company, will be deemed, In each easel lo cnnstituie an incunence ofsuch 
Indebtedness by die Company or such Restriclcd Subsidiary, as the case may be, that was nbt permilted by this clause (6); 

(7) lhe issuance by any of Uie Company's Resiricied Subsidiaries lo Uic Company or to any ofils Restricied Subsidiaries ofshares ofpreferred stock; 
provided, however, ihal: 

(a) any .subsequent issuance or iransfer of Equily Inleresls that resulls in any such prcferred slock being hek) by a Person other than lhe 
Company or a Restricted Subsidiaiy of die Company: and 

(b) any sale or olher Iransfer ofany such preferred slock toa Person that is nol cither theCompany ora Reslricted Subsidiaiy of lhe 
Company, 

will be deemed, in cach case, lo constitute an issuance ofsuch prcfencd slock by such Restricted Subsidiary Uiat was nol pennitted by this 
clause (7); 

I 

(8) die incmTcnce by UieCompany orany ofils Reslricted .Subsidiariesof Hedging Obhgations eniered uilo in theordinary course ofbusincss and nol 
as speculative Investments, but as hedging transactions designed to protect the Company, and its ResiriciedSubsidiaries againsi fluctuations in 
interest rates in connection with Indebtedness Olherwise permitied under the Indenlurc or agauist exchange rale risk or commodity pricing risk; 

(9) iheguaranlcebyany of die Guaranlors of Indebledness ofthe Corapany or of any oUicr Guaranior, or Uic guaranlce by a Resuicled Subsidiary of 
Indebledness ofthe Company or any oiher Restricted Subsidiarj', to thc exteni Uiat the guaranleed Indebtedness was permined to be uicurred by 
anolher provision cif this coveiwnl; provided ihai iflhc Indebtedness being guaranteed is subordinaied loor pari pa.s.vu wifh Ihc Notes, then the 
Guarantee may only be incuned by a Guarantor and must be suborduialcd lo, or pari pa.ssu vvith, as applicable, the Notes lo the same extem as the 
Indebtedness guaranleed; 
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(10) die incunence bythe Company orany of ils Restriclcd Subsidiaries of Indebledness in respecl of workers' compensation claims, self-insurance 
obligaiions, performance bonds, surety arid appeal bonds and oihcr similar arrangemenls and tellers of credil provided by die Company nnd ils 
Restriclcd Subsidiaries incurred in lhe ordinary course ofbusincss (including lo support lhe Company's and ils Restricied Subsidiaries' applicalion 
for ganung licenses or such workers' compensation claims, self-insurance obligations, bonds or guarantees) and in amounts cusiomary in the 

" indusuy in which UieCompany and ils Restricied Subsidiaries operate:./jrwi'/f/cJ. however, Uial̂ upon drawing ofsuch lellers of credit orthe 
incunence ofany such Indebtedness for borrowed money, any reimbursemeni obligations wilh respect lo such Indebiedness are reimbursed within 
30 days following such incurrcnce; 

(11) Indebtedness arising inconncction with the endorsement of instruments for deposil in the ordinarj'course of business: 

(12) Indebledness arising from agieemenls of the Corapany or any of ils Reslricted Subsidiaries providing for indemnificaUon, adjustment of purehase 
price or sinular obligations, in each case, incurred oi assumed in connection wilh lhe acquisition or dLsposilion ofany business, assels or a 
.subsidiary, olher Uian guarantees of Indebledness incuned by any Person acquiring alt or any portion ofsuch business, assets or subsidiary for Ute 
purpose of financing thai acquisition: provirled that: 

(a) such Indebtedness is nol refiected al Uie time ofsuch incurrence or assumpiion on the balance sheet of UieCompany orany of its Resuicled 
Subsidiaries (coniingeni obligations rcfcrrcd lo in a foomoie or foolnoies to financia] slatemenls and nol otherwise refiecied on the balance 
sheet will nol be deemed lo be reftecled on dial balance sheei Ibr purposes oflhis clause (a)); and 

(b) in lhe case ofa disposition, the maximum assumable liability in respecl of Uial Indebledness shall al no time exceed die gross proceeds, 
including non-cash proceeds (lhe fair markel value of ihosc non-cash proceeds being measured al Uie time received and wiUioui giving effcci 
Io any subsequeni changes in value), acluaUy rcceived by ihc Coinpany and'or ihal Resiricied Subsidiary in connection with thai 
disposition; 

(13) Acquired l>ebl and any other Indebledness incurred to finance a merger, consolidation or odier acquisition; providedihal (x) immediately after 
givingcffeci lo thc incunence of such Acquu-ed Debt and such olher Indebtedness, as ihccase maybe, on a pro forma basis as ifsuch incunence 
(and the related merger, consolidaiion or other acquisition) had occurrcd at the beginnuig oflhe applicable four-quarter'period, the Fixed Charge 
Coverage Ratio for Uie Company and ils Restricted Subsidiaries would be greater than the Fixed Charge Coverage Ratio for Uie Company and iis 
RestrictedSubsidiaries immediately prior to such merger, consolidation or other acquisition and (y)(i) in Uie case of Acquired Debt, has a Weighted 
Average Life to Maturity equal to or ^calerthan ihree years and (ii) in the case ofany such other Indebiedness, has a final maturity date al least 
91 days after Uic Slated Maturity of the Notes and has a Weighted Average Life to .Mamriiy grealer Uian the Weighted Average Life to Malurity of Ihe 



Noies; and 

(14) die incurrence by lhe Corapany or any Resuicled Subsidiary of addiiionai Indebledness in an aggregale principal aniouni (or accrcied value, as 
appticabte)aiany limc oulsianding under this clause (14), including all Perniiiled Refinancing Uidebledness incurred lo rcpay, redeem, exiend, 
renew, refund, refinance, replace, defca.'̂ e or discharge any Indebiedness incurrcd pursuant lo this clause (14), nol to exceed the grealer of 
(i) S40.0 million and (ii) 3.0?ii of Consolklaled Net Tangible Assels. 

Eor puiposes of delemiining compliance with ihis "Incurrence of Indebtedness and Issuanceof Prefened Stock" covenant, in ihe event thai an item of 
Indebtedness orany portion thereof meeis the crilcria of more than one of die categories of Permitted Debt described in clauses (1) through (14) above, oris 
entiUcd Io be incuned pursuanl to thc firsi paragraph oflhis covenani, Ihe Company will be permitted to classify such item of Indebtedness or any portion 
ihereof on Ihe dale ofits inciurence, and may laler reclassify all or any porUon ofsuch ilem of Indebiedness, inany manner Ihal complies wilh Ihis covenant. 
Indebtedness under Crcdil Facilities oulsianding on the date on which Noles are firsl issued and authenticated under the Indenlure. including Uie Bank Credil 
Facility, wUl initially be deemed to have been uicurred on such date in reliance on Ihc exception provided byelausc(l) of the dctmition of Permilled Debt.'The 
accrual of interesl or preferred slock dividends, the accretion or amortization of original issue discounl,' lhe paymenl of inlerest on any Indebtedness in thc 
fomi of additional Indebtedness with the same lerms, the reclassification of prcferred stock as Indebtedness due lo a change in accounting principles, and Uie 
paj'ment ofdividcnds on preferrcd slock or Disqualified Slock in lhe formof additional shares oflhe same class ofpreferred slock or Disqualified Slock vvill 
not be deemed to be an incurrence of Indebtedness or an 
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issuance ofpreferred slock or Disqualified Slock forpurposes of ihis covcnani; provided,in cach such case, ihat lhe amoimt diercof is included in Fixed 
Charges ofthc Company as accraed. For puiposes of determining compliance with any U.S. doUar-dcnominatcd restriction on Uic incurrence of Indebtedness, 
the U.S. dollar-equivalent principal amounl nf Indebtedness denominated in a foreign currency shall be utihzed, calculated based on the relevanl currency 
exchange rate in effeci on the date such Indebiedness was incurrcd. Noiwiihslanding any olher provision of ihls covenani, lhe maximum amounl of 
Indebiedness Uial the Corapany or any Resiricied Subsidiary may incur pursuanl lo ihis covenani shall nol be deemed lo be exceeded solely as a rcsull of 
fiuciuations in exchange rales or cunency values. 

The amounl ofany Indebtedness outstanduig as ofany dale will be; 

(1) die accreted value of U>c Indeblednesi, in the case ofany Indebledness issued with original issue discoiml; 

(2) lhe principal amount ofthc Indebtedness, in lhe case ofany olher Indebledness; and 

(3) in respecl of Indebtedness ofanoihcr Person secured by a Lien on the assels oflhe specified Person, the lesser of: 

(a) lhe Fair Markel Value ofsuch assels at die dale of determination; and 

(b) the araounl of Uie Indebtedness ofthc other Pereon. 

No Layering nfDeht 

TheCompany will not incur any Indebledness dial is contraclually subordinate or junior in right ofpaymcnl to any Senior Debt of the Company 
and senior in righi ofpaymcnl to ihc Noies No Guaranior will incur any Indebledness thai is conlraciuallj' subordinale or juiuor in right ofpaymcnl lo the 
Senior Debt ofsuch Guaranior and senior in righi of paymenl losuch Guaranior's Note Guaranlce. No such Indebtedness will be considered lo be 
conu-aclually subordinated or junior in right ofpaymcnl loany Senior Debl of Uic Companyorany Guaranior by virtue of being unsecured orby virtue of 
being secured on a jmuor priority basis. 

Liens 

The Company will not and wdl not pemut any ofils RcsU-icicd Subsidiaries lo, cieale, incur, assume or otiierwise cause or suffer lo exist or become 
effective uny Lien ofany kind (odicr dian Pemiilted Liens) securing Indebledness upon any of Iheir property or asseLs, now owned or hereafter acquired, 
urdess alt paymenis due under die Indenture and thc Notes are secuied on an equal and ratable basis wilh the Obligations so seemed unlil such time as sueh 
Obligations arc no longer .secured by a Lien. 

Dividend and Other Paymenl Restrictions Affecting Re.stricted Subsidiaries 

The Company vvill noi, and will not permit any of iis Rcstricled Subsidiaries lo, dircctly or indireeth', create or permil to exist or become efTective 
any consensual encumbrance or leslriclion on lhe abiliiy ofany Restricted Subsidiary to: 

[ I) pay di\idends or make any other disttibutions on its Capital Stock lo the Company or any of ils Reslricted Subsidiaries, or with respecl lo any 

oUier inlerest or participation in, or measured by. ils profits, or pay any InUebtcdness owed lo Uie Company or any of ILS Reslricted Subsidiaries; 

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

(3) sell, tease or transfer any of ils properUes or assets lo lhe Company or any ofits Restricted Subsidiaries. 



I lowever, thc preceding restrictions wilt not apply to encumbrances or restrictions exisUng under or by rcason of: 

(1) agrcemenisgoveraing Existing Indebiednessand Uie Bank Credil KacUiiy as in cft'cctou ihc date oflhe (ndenture and any amendmenls, 
resiatcmenLs, modificaiions, renewals, supplemenls, refundings, replacemenis or refinancings of Uiose agrcemenus; provided ihat, in the 
delermuiationof the Board ofDireclors made in good faidi (which delcrminalion shalTbe conclusive and binding abscnl manifest error), Uie 
amendments, rcstalements, modifications, renewals, supplements, refundings, rcptacemcnls or refmaricings arc nol materially more restrictive, 
taken as a 
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whole, with respect to sueh dividend and olher payment resirictions Uian ihose conlained in those agreements on the date ofthe Indenmre; 

(2) UlC Indenture, the Notes and the Nole Guardntees: 

(j) agreements goveming other Indebtedness permitied to be incuned under the provisions ofihe covcnani described above under thc caption " 
—Incurrence of Indebtedness and Issuance of Preferred Stock" and any, amendments, resiatemenis, modifications, rcnewals, supplements, 
refundings, replaccmenlsorrefmancings of those agreements; ;jrai»/cr/dial the resuiclions Ihercin are nol materially more restrictive, taken as a 
whole, than those contained in the Indenturc, the Notes and Uie Nole Guaraniees as deiemiined by the'Board of DiivetoRj ofthe Company in good 
failh, which delemiinalion shall be conclu.sivc and binding ab.seni manifesl error; 

(4) applicable law, rale, rcgulation or order, including any Gaming Uiw. or as otherwise rcquircd by any Gaming Aulhorily; 

(5) resbicfions under any agreement relating to any Person, property, assets or business acquired by the Company or any ofils Reslricted Subsidiaries 
as in effect al the lune ofsuch acquisition (except to ihc extent such reslriction was incuned inconncction with or in conlcmplalion of such 
acquisition), which rcslriction is nol applicable lo any Person, properties, assels or business other ihan the Person, or the propertj', assels or 
business, so acquired; 

(6) cuslomarj'resuiclions on sublclling or assignmeni in conlracls, leases and licenses entered into in Uicordinary course of business; 

(7) any sueh contractual encumbrance in existence as of Uie Issue Dale or imposed by or in connection with the incurrence ofany FF'&E Financing or 
Capilalized Lease Obligations incurred pursuant to clause (4) of die .second paragraph of lhe covenant described underthe subheading "Incurrence of 
Indebtedness and Issuance of Preferred Slock," provided such encumbrance docs not have the effcci of resiriciuig Uie pajTiienl ofdividcnds lo the 
Company or any Restricted Subsidiary or Uic paymenl of Indebledness owed to thc Company or any Restricted Subsidiaiy or reducing die araounl of 
any such dividends or paymenis; 

(8) any agrccmenl for lhe sale or other disposiUon ofa Restricied Subsidiaiy thai restricts dislributions by dial Restriclcd Subsidiary pending its sale or 
olher disposilion; 

(9) any reslriction or encumbrance contained in coniracts for the sale ofassels to be consummated in accordance with die Indenture solely in rcspeci of 
Ihe assets lo be sold pursuani to such contract; 

(10) Permitted Refinancing Indebtedness; provided thai the restrictions contained in Ihc agrcemenis goveming such Permitted Refinancing Indebtedness 
are nol malcrially more restrictive, laken as a whole, ihan those contained in die agreements goveming Uie Indebledness being rctiiumccd as 
determined by thc Board ofDireclors of UieCompany in good failh. which determination shall be conclusive and binding absent manifest error: 

(11) Liens permitied lo be uicuned under the provisions ofthc covenant described above under the caption "—Liens" thai hmil theright of lhe debtor lo 
dispose ofthe a,ssels subjeci lo such Liens: 

(12) provisions limiting Uie disposition ordisU-ibuUon ofassels oi property ui joint veniure agreements, asset sale agreements, sale-leascback agreements, 
stock sate agreements and other simitar agreements (including agreements entered into in connection wilh a Restricted Invesimeni) emercd inio wrih Uie 
approval of Uie Board ofDireclors ofthc Company, which limitation is applicable only lo Uic asseis dial arc the subject ofsuch agreements; 

fl3) resirictions on cash or other deposits or net worth imposed by cuslomers, vendors or lessors under coniracts entered into rii the oidinaij'couise of 
business; 

(14) agrecmenus in existence with respect toa Resuicled Subsidiarj' al Uie lime it becomesa RcslriciedSubsidiary, provided, however that such 
agreemenls are noi entered into in anticipation or coniemplalioii thereof; 

(15) resuiclions imposed by Indebledness incuned under Credii Facilities; providedihal, in the delennination ofdie Board ofDireclors made in good 
faidi (which determination shall be conclusive and binding absent manifesl error), 
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such resirictions are no more reslriciivc taken as a whole dian diosc imposed by Uie Bank Credil Facility as of Uic date of Uie Indenlure: and 

(16) replacements of resuictions imposed pursuant lo clauses (I) through (15) ihatare no more restrictive Uinn ihose beuig replaced. 

Merger, Consolidation or Sale of A.s.sels 

Thc Comfiany will not, dirccUyor indircctly: (I) consolidate or merge with or into another Person (whcthcrornol theCompany is ihc surviving 
corporalion), or (2) sell, assign, transfer, convey or oUierwise dispose ofall or .subsiantial ly all oflhe properties or asseis of Uie Company and its Restricted 
Subsidiaries taken as a whole, in one or more related IransacUons, lo anodier Person, unless; 

(1) cither: (a) ihe Corapany is thc surviving corporation; or (b) Uic Person formcdby orsurvivingany .such consohdation or merger (if other than the 
Company) or to which such sale, assignmeni, transfer, conveyance or other disposition has been made is an entity organized or exisiing under the 
laws of Uie Uniled Slates, any stale of Uic United States or the District of Columbia; and, ifsuch entity is nol a corporation, a co-obligor of the Noles 
is a corporalion organized or existing under any such laws; ' 

(2) die Person formed by or surviving any such consolidation or merger (ifolher than the Corapany) or the Person to whichsuch sale, assignment, 
ti^msfer, conveyance or other disposriion has been made assumes all Uie obligationsof UieCompany under die Notes, the Indenture and Uic 
Rcgislration Righls Agreement pursuanl lo agreemenls reasonably salisfaclory to die" trustee: 

(3) immediaiely aftersuch transaction, no Default or Evenl of Default exisis: 

(4) lhe Company or die Person formed by or surviving any such consolidation ormi;rgcr(if other Uian the Company), or to which such sale, 
assignmeni, u-ansfcr, conveyance or other disposition has been made would, on the dale ofsuch irarisaclion after giving pro forraa effect thereto and 
any related financriig iransactions as if the same had occuned ai the begimungof Uic applicable I'bur-quailer period (i) be permitied lo incur al least 
Sl.OO of additional indebledness pursuanl iodic Fbicd Charge Coverage Ratio test set forth in the firsl paragraph oflhe covenant descriljcd above 
under the caption •'—incurrence of indebtedness and Issuance of Prefeired Stock" bi (ii) have a Fixed Charge Coverage Ratio equal lo or grealer Uian 
the Company's Fi.xcd Charge Coverage Ratio immediaiely prior lo such Iransaction or series of u-ansactions; and 

(5) such Uansaction will nol result in the loss or impainiieiU of aiiy gaming or oUicr license necessary for the continued conducl ofoperations ofdie 
Company or any Restricied Subsidiary as conducied immediaiely prior lu such transaction, 

In addition, Uic Company will nol, direcUy or uidirecdy, lease all or substantially all oflhe properties and assels of il and ils Resuicled Subsidiaries 
lakcn as a whole, in one or more relaied transactions, lo any diher Person. 

This "Merger, ConsolidaUon or Sale of Assets"' covcnani wilt nol apply lo any sale, assignmeni, liansfcr, conveyance, lease or oUicr disposition of 
asseis beiween or among UieCompany and ils Restricied Subsidiaries. Clauses (3) and (4) of Uic firsl paragraph of this covenani will not apply lo(t) any 
merger or consolidation oflheCompany wiUi or into one of its ResiriciedSubsidiaries fbr any purpose or (2) with or into an Affiliate solely forthe purposeof 
reincorporating the Company in anolher jurisdiclion. ' 

Tran.sactions with Affiliates 

Thc Company will not, and will not permit anyof iis Resiricied Subsidiaries lo, make any paymenl loor .sell, lease, iransfer or olherwise dispose nf 
any of ils properties or a,ssels lo, or purchase any properly or assels from, or enter inio or make or amend any U^an.saclion, contracl, agreement, 
underslanding. loan, advance or guaranlee widi, or for Uie benefil of-any Affiliate of iheCompany (cach, an ^'Affiliaie TraiLsaciion"). unless: 

(1) the Affiliate'Transaction is set forth in writing and entered into in gotxl faith on icrms ihatare no less tavorabte lo UieCompany or the relevam 
Resiricied Subsidiary ihan those thai would have been oblaincti in a comparable iransaction by Uic Company or such Restricted Subsidiary wiih an 
unrelated Person, or, if in the rcasonable opinion 
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ofa majority of Uie disinterested direciors of Uie Company, such standard is inapphcable to llie subjeci Affiliaie Transaction, then such Affiliate 
Transaclion is fair lo die Company or the relevant Reslricted Subsidiarj', as the case raay be (or lo lhe stockholders as a group in file case ofa pro 
rala dividend or other distribution lo stockholders permilted under lhe caplion "—ResUicted Payments"), from a financial point of view; and 

(2) Uie Company delivers lo Uie trustee: 

(a) with respect to any Affiliaie Transaction or scries of related Affiliate Transactions involving aggregate consideraUon in excess of 
S5.0 milhon, a resolution ofthe Board ofDireclors oflhe Company sel forth in an officers" certificate certifying thai such Affiliate 
Transaction complies with this covenani and dial such Affiliate Transaction has been approved bya majorityof Uie disinleresied members 
of the Board of Dircctors of Ihe Company: and 

(b) with respecl to any Affiliate Transaction or series of rclated Affiliaie Transactions involving aggregate consideration in excess of 



515.0 million, an opinion as to thc fairness lo lhe Company or such Resuicled Subsidiary of such Affiliate Tran.saction from a financial 
point of view issued by an accounling, appraisal or invesiment Hanking firm of national sianding. 

Thc following ilems will not be deemed to be Affiliate 'fransactions and, thcreforc.'will nol be subject lo the provisions of die prior para^aph: 

(1) any employment agrccmenl, employee bencfil plan, officer or director indemnificatibn agreement orany sinular arTangcraent eniered into by Uie 
Companyorany ofils Resuicled Subsidiaries in ihcorduiarycourseof business and payments pursuanl thereto; 

(2) transactions beiwccn or among the Company and/or ils Restricted Subsidiaries; 

(3) management agrceinents (including tax managemeni arrangements arising out of, or rclated to, the filing ofa consohdated tax relum) entered into, 
consi-sient with pasi praciKe, by die Company or any Restricied Subsidiary, on the one hand, and an Unrestricted Subsidiaiy or olher entity, on the 
olher hand, pursuanl lo which Uie Company or such Restricted Subsidiary controls the day-lo-day gaming operations ofsuch entily; 

(4) transactions wilh a Person (olhcrlhan an Unrestricied Subsidiaiy of theCompany) that is an Affihaie of the Company solely because thc Company 
owTis, directly or Uuough a Reslricted Subsidiarj-, an Equity Inlerest in, or controls, such Person; 

(5) payment of rcasonable and customary tecs and reimbursements of expenses (pursuant to indemnity arrangements or oUierwise) of officers, 
dircciors. employees or consultants of Uie Company orany of its Restricted Subsidiaries; 

(6) any issuanceof Equiiy Interests (olhcrlhan Disqualified Slock) of iheCompany lo Affiliales of IheCompany; 

(7) Reslricted Paymenls dial do nol violate the provisions oflhe Indenture described above under Ihc caption "—Restricied Paymenls" and any Permined 
Invesimeni; 

(8) reasonable and cuslomarj' compensation and indenmificalion ofdireclors, officers'and employees; and 

(9) iransactions pursuant to agrcemenis existuig on thc daleof die Indenlure orany amendment thereto or any transaction contemplated thereby 
(including pursuant to any amendment iherclo) or by any replacement agrccmenl dicreto so long as any such amendmenl or rcplaccment agrccmenl is 
nol morc disadvaniageous tothe Holders ui any material respect than lhe original agreemeni as in effect on thedale ofthe Indenture as detennined in 
good faith by thc Board ofDireclors of Uic C?ompany, which delermuiaiion shall be conclusive and binding abscnl maitifesi error. 

Busine.ss .-ictivities 

The Cnmpany will not, and will not permil any ofiis Reslricted Subsidiaries lo, engage in any business olher ihan Permitted Businesses, except to 
such exieni as would not be material lo die Company and lis Rcstricled Subsidiaries lakcn as a whole. 
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.Additional Note Guarantees 

Iflhc Company or any ofils Resiricied Subsidiaries acquires or creates anoUier Domestic Subsidiary after the date ofthe Indenture (other dian a 
Subsidiary of an Unresiricted Subsidiary) Utal becomes a Significant Restricted Subsidiary or any Resnicled Subsidiary of the Company ihal was nol 
initially a Significanl Restricted Subsidiaiy becomes a Significant Resiricied Subsidiary, ihen that Significanl Rcstricled Subsidiarj' wil! become a Guarantor 
and execuie a supplemental indenture and deliver an opinion ofcounsel satisfactory lo the trusiee within lO.business days oflhe dale on which il became a 
Significant Restricted Subsidiaiy. 

Designation of Re.stricted and Unrestricted Subsidiaries 

T'he Board ofDireclors oflheCompany may designate any Restriclcd Subsidiary lo be an Unresuicled Subsidiary if Uial designation would nol 
cau.se a Default, Ifa Restricted Subsidiary is designated as an Unreslriclcd Subsidiaiy, the aggregale Fair Markel Value ofall outsUinding Invesimenis owned 
by IheCompany and ils Restricted Subsidiaries in Uic Subsidiary designaled as an Uiucslricled Subsidiarj'willbe deemed lo be an Invesiment made asof lhe 
time of Uie designation and will reduce lhe amount available for Rcsu-icledPaymcnts under the covenant described above under Uie caption "—Reslricted 
Payments" or under one or more clauses of Uie definition of Permitted Invcitmenls, as determuied by the Conipany. 'Ihal designation will only beperiitincd if 
the Invesiment would be permilted al dial time and if die Resu"icled Subsidiaiy olherwise meeis the definition of an Unrestricted Subsidiary. The Board of 
Directorsof Uie Company may rcdesignaic any Unresiricted Subsidiary to be a Rcstricled Subsidiary ifthat redesignaiion vvould not cause a Default. 

OUicr Ulan Uie Subsidiaries oflhe Company dial are designated as Unreslricied Subsidiaries on thedale of die Indenlure as sel forth in Uie defmiiion 
of "Unrestricted Subsidiary," any designation ofa Subsidiarj'of IheCompany as an Unresu-icled Subsidiarj'will be evidenced tothe irusicc by filing with 
the tmsiee a certified copy ofa resolution oflhe Board of Directors giving effect to such designation and an officers' certificate certifying that such designation 
comphed wiUi the preceding conditions and was pennitlcd by Uie covenant described above under the caplion "—Resiricied Payments." 1 f, al any tunc, any 
Unreslriclcd Subsidiary would fait lo meet the preceding requiremenis as an Unrestricted Subsidiarj-, il will Uiercafter cea.se to be an Unrestricted Subsidiaiy 
forpurposesof the Indenture and any Indeblcdncssof such Subsidiary will be deemed lobe uicurred by aRestricted Subsidiarj'ofUicCompany asof such 
dale and, ifsuch Indebledness is nol pemutted to be incuned as ofsuch date under the covenant described under the caption"'—Incunence of Indebtedness 
and IssuaiKC of Prefenred Stock," the Company will be in default of such covenant. The Boardof Directorsof theCompany may alany time designale any 
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Unresnicied Subsidiaiy to be a Restticted Subsidiary of Ihc Company; provided that such designation will be deemed to be an incurrence of Indebtedness by 
a Resuicled Subsidiary ofthc Company ofany oulsianding Indebledness ofsuch Unreslricied Subsidiary', and such designation will only be permined if 
(1) such Indebiedness is pemiiited under Uie covenant described under lhe caplion "—bicuirence of Indebtcdriess and Issuance of Prefened Stock," ealculaled 
ona pro forma basis as if such designation had occurred at the beginningof iheapplicable reference period; and (2) no Default or Event of l>fault wouldbe in 

existence following such designation. 

Paymenis for Consent 

Thc Company will nol, and will nol permit any of its Resuicled Subsidiaries to, dirccily or indircctly, pay or cause lobc paid any consideration to 
or for the benefil ofany Holder of Noles foror as an inducement lo any consenl, waiver oramendmenl ofany ofthe Icrms or provisions of the Indenture or the 
Noies unless such consideration is offcrcd lo be paid and is paid to all Holders oflhe Noles Uial consenl, waive or agree Io amend in die lime frame set forth in 
the solicilation documents relating to such consent, waiver or agreement. 

Repons 

Whelher or not required by Uie rales and regulations of the SEC. so longasany Notes are outstanduig, IheCompany will funush lo the Holdersof 
Noles orcause Uie imsiccto furnish lo Uie Holdersof Notes (orfile wiUi Uic SEC for public availability), wiihin lhe time periods specified in lhe SEC's 
rules and regulations: 

(1) all quarterly and annual fmancial information ihai would be rcquired lo be filed wilh.the SEC on Forms 10-Q and 10-K if IheCompany were 
rcquircd to filesuch reports, including a Managemenl's Discussion and Analysis of Financial Condilion and Resuhs of Operations thai describes die 
fmancial condilion and resulls ofoperations of die Company and iis consolidated Subsidiaries (provided dial such infonnalion shall .show in 
leasonabie detail, eidier on the face of Uie financial statemenls or in ihe foblnotcs thereto, Uie financial condition and resulls ofoperations ofthc 
Company and the Guaranlors separaie from Uic fmancial condilion and resulls ofoperations oflhe Subsidiaries of 
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the Company Uiat are not Guaranlors wiOi such reasonable detail as requircd by lhe SEC or as would be required by the SEC iflhc Company vvas 
subjccI to the periodic reporting rcquircments of ihe Exchange Act) and, vviUi respect lo theahniuil uiformaiion only, a report ihercon by the 
Company's certified independeni accounianls; and 

(2) all currcnl reports ihal would be requircd lo be filed with the SEC on Fomi 8-K ifihe Company were required lo file such reports. 

In addilion, Uic Company will file a copy of Ihe infomialion and reporis referred to in clauses (1) and (2) above wilh ihc SEC for public availability 
wilhin lhe time periods specified in lhe nUcs and regulaiions applicable lo such reports (unless lhe SEC wil! nol accepl such a filing) and will posl lhe reporis 
on ris website wilhin those limc periods. TheCompany will ai all times comply with Section 314(a) of the Tnist Indenlure Aci. 

'Die Company and the Guaranlors agree Uial, for so long as any Notes remain oulsianding, if at any lime they aie nol required lo file wilh lhe SEC 
Uie rcporls requu-ed by the preceding paragraphs, diey will furnish lu the Holders ofNoles and lo securities analysis and prospective investors, upon their 
requesl, lhe infonnalion requircd to be delivered pursuanl lo Rule 144A(d)(4) under die Securities Acl. 

Notwithstanding thc tbregoing, Uic Corapany will be deemed lo have furnished such reports referred lo above to the trustee and the Holders ofthe 
Noles if Uie Company has filed such reporis widi thc SEC via die EDCiAr< filuig syslcm and such reporls'arc publicly avaUable. 

Events ofDcfault and Remedies 

Each oflhe ibllowing is an "Event of Default": 

(1) default for 30 days in the payment wlicn due of inieresi and Special bileresl, ifany, on lhe Notes whcthcrornol prohibiled by the subordination 
provisions of Uie Indenture; 

(2) default in die payment when due (al malurily. upon rcdemption or oUierwise) of thc principal of or premium, ifany. on, lhe Noles whcUier or not 
prohibiled by Uie subordination provisions of ihe Indenlure; 

(3) failure by Uie Company or any ofits Resuicled Subsidiaiies for 30 days after notice to Uie Company by the tmslee or ihe Holders ofat least 25% in 
aggregale principal aniomil of Uie Notes ihen ouisumding voluig as a suigle class lo comply with Uieproviskins described under ihe captions " 
—Repurchase al theOption of Holders—Change of Conirol." '—Rcpurchasc at Ihc Option of Holders—Asset Sales.""—Repurchase al die Opiion 
of Hotders^—Evenb of Loss," and "^Certain Covenanis—Merger. Consolidation or Sate of Assets;" 

(4) failure by the Company or any ofils Restricied Subsidiaries for 60 days after notice lo lhe Company bv lhe Uustee or Uie Holdersof al leasl 25% in 
aggregale principal amounl ofthe Noles then outstanding voting as a single class to comply with any oflhe oUier agreements in the Indenture; 

(5) default under any mortgage, indenlure or instmraenl under which there may be issued or by vvhich Uiere may be secured or evidenced any 
Indebledness for money bonowed by UieCompany orany of iLs ResiriciedSubsidiaries (or the paymenl of which is guaranteed by the Company or 
any ofits Rcstricled Subsidiaries), whethersuch Indebtedness or Guarantee now exists, or is created after the dale oflhe Indenture, if Uial default: 



(a) is caused by 3 failurc lo pay principal of, premium on. if any, or inlerest, ifany, on,such Indebtedness after the expiration of the grace 
period provided in such Indebledness on thedateof such default (a " Paymenl Default''); or 

(b) results in the acceleration ofsuch Indebtedness prior lo ils express malurity; and 

in each case, the principal amounl of anv'.such Indebtedness, together wilh ihc principal amounl ofany other .such Indebtedness under which ihcrc 
has been a Payment Default or Uie maturity of which has been so acceleraied, aggregates $35.0 million or morc; 
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(fi) failure by Ihe Company or any of its ResiriciedSubsidiaries to pay final judgmenis entered by a court or courts of compelenl jurisdiclion in an 
unin-sured aggregale amount ui excessof S35.0 miliion, which judgments are nol paid, discharged or stayed, fora period of 60 days; 

(7) exccpl as penniited by die Indenlure, any Nole Guarantw is held in any judicial pioeeeding to be uricnforceable or invalid or ceases for any reason to 
be in full foree and effect, or any Guarantor, or any Person acting on behalfof any Guarantor, denies or disaffirms its obhgalions under its Note 
Guarantee: 

(8) the revocation, lemiination. suspension or cessation lo be efiirctivc of uny gaming license or otiier right to conducl tawtiil ganiing operations al one or 
more C'asuios of IheCompany or any Restricted Subsidiary which shall continue for more than 90 conseculive days and which Casinos, taken 
together, contribute more than 5% of ihc Company's Consohdated EBITDA; provided ihat (he voluntary relinquishment of any sueh gaming license 
or right vvill nol constitute an Evcnl of Defaull if, rii die reasonable opinion of Uic Company (as evidenced by an officers' certificaie) such 
relinquishment (a) is in the best interesl of ihe Company and its Subsidiaries, taken as a whole, (b) does not adversely affcci Uie Htdders of Uie 
Notes in any material respect nnd (c) is noi reasonably expecied lo have, nor are the reasons therefor reasonably expecled lo have, any material 
adverse effect on Uic effecliveness ofany gan-ung license or similar right, or any right to renewal thereof, or on ihc prospective receipt ofany .such 
license or righi, ineach aise. in anyjurisdiction in which the Company or any of ilsSubsidiaries is localed or operates; and 

(9) certain evcnls of bankruptcy or insolvency described in lhe IndenUire with respecl to Ihe Company or any of ils Restricied Subsidiaries thai is a 
Significanl Subsidiary or any group of its Restricied Subsidiaries that, taken together, would constimte a Significanl Subsidiary. 

In die case of an Evcnl ofDcfault arising fiom certain evenis of bankruplcy or insolvency, widi respeci to the Company, any Reslricted Subsidiary 
oflhe Company Uml isa Sigiuficant Subsidiarj- orany groupof Restricied Subsidiariesof Uie Company ihal, laken together, would constitute a Significant 
Subsidiarj', all outstanduig Notes will become dueand payable immediate ty. wilhout furtheraction or notice. If any oUier Event of Default ocairs and is 
contuiuing, the tmslee or the Holders ofat least 25% in aggrcgale principal amountoflhe then oulstandingNotes may declare all the Notes lobe dueand 
payable immediaiely:/;r«vif/t'(/that so longasany Designated Senior Debl is ouistanding, such acceleration shall not be effective unlil die earlier of (i) five 
business days followinglhedehveiy of notice ofacccieration lo the holders of such Designaled Senior Debt (or ui the case ofthe Bank Credit Facility, die 
adminisirative agcnl thereunder) and (ii) the acectcration ofany Designated Senior Debt. 

Subjeci to ceriain limiiations. Holders ofa majority in aggregale principal amount ofthc then outstanding Notes may direcl the ti-uslee in ils exercise 
ofany trust or power. Thc tmslee may withhold from Holders ofthe Notes notice ofany continuing Default or Event of Defaull if ii determines ihal 
widiholding nolice is in their interest, excepi a DefauUor Evenlof Default relatinglo the payment of principal of, premium on, ifany. inlerest ;md Special 
Interest, ifany. 

SubjccI to the provisions ofthc Indenlurc relating lo the duties ofthc uustee, in case an Event ofDcfault occurs and is continuing, Uic trustee will be 
under no obligation to exercise any oflhe rights orpowers under die hidenlurc at the rcquest or du-eeiion of any Holders ofNoies unless such Holders have 
offered lo the iroslee indemnity or security icasonably salisfaclory to the Tmslee againsi any loss, tiabilily or expense 

Except to enforce die righi loreceive payment ofprincipat, premium, ifany, interest or Special Interest, ifany, when due, no Holder ofa Note may 
pursue anj' remedy with respecl lo the Indenlurc or the Notes unless: 

(1) such Holder has previously given lhe Uustee wrinen notice Uiul an Event of Defaull is continuing; 

(2) Holders ofat least 25% in aggregale principal amounl ofdie Uien oulsianding Noles make a vvrilten rcquesi lo the trusiee lo pursue the reniedj'; 

(3) .such Holder or Holders offerand, if requesled, provide lo Ihe tmstee .security or indemruty reasonably satisfactory lo Uie trustee against any loss, 
liabilily orexpcnse; 

(4) the inisiee docs nol comply wiUi such requesl wiUiin 60 days after icccipl of therequesi and the offerof security or indemnity: and 
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(5) during such 60-day period. Holders of a majoriiy in aggregale principal amount of Uie then oulsianding Notes do nol give Uie imsiee a direction 



inconsisleni with such rcquesi. 

T'he iiolders ofa majority in aggregate principal aniouni oflhe then outstanding Notes by wrinen notice lo the trustee may. on behalf of the Holders of 
all ofthe Noies, rescind an acceleration or waive any exisiing Default or Evenl of Defauli and its coiisequences under the Indenture, ifihe rescission vvould not 
confiicl with anyjudgment or decree, excepi a continuing Default or Evenlof Default iri Ihe paymeril ofprincipat of, premium on, ifany, interest or Special 
Inieresi, ifany, on, the Notes. 

Notwiihsianding any other provision ofthe Indenture, the sole remedy for an Evcnl of Detault relating to the failure to comply wrih the rcportuig 
obligations described above under the heading "—Certain Covenants—Reports,'" and forany I'iulurcTo comply wiUi thc rcquiremenlsof Section 314(a) ofihe 
'Trust indenlure Acl, will forthe 365 days after the occunence of suchan Event of Defauh consist exclusively'of the right lo receive Special Iniereston Uie 
principal amounl of Uie Noies al a rale equal lo 0,50% per annum. The Special Inlcrcsl will be payable in Uie same manner and subjeci lo tiie same terms as 
other interesl payable under the Indenlure, Thc Special Interest wit! accrue on alt oulslandiiig Notes from and including Uie dale on which an Eveni of Defaull 
relating lo a failurc to comply with ihc reporting obligations described above under die heading "-^CertainCovenants—Reports" or Section 314(a) of the Trust 
indenture Act fust occurs to but excluding the 365th day ihercafter (or .such earlier date on whichthc Event of Default relating tosuch rcporting obligations is 
cured or waived). Ifthe Event of Default resuhing from such faUureto comply widi tiie rcporting obligations is conUnuing on such 365lhday, such Special 
Interest will cease to accme andthe Notes will be subject tothe other remedies provided under lhe headirig"-4Eventsof Default and Rcmedies." 

Thc Company is required to deliver to the imsiee annually a slatcment regarding compliance with the Indenlure. Upon becoming aware ofany Default 
or Evenlof Defaull, theCompany is requiredio deliverio the trustee a stalemenl specifying such DefauliorEvent ofDcfault 

No Personal Liability of Directors, Officers, Employees and Stockholders 

No direclor, officer, employee, incorporaior or stockholder of Ihe Company or any Guarantor, as such, will have any liabilily for any obligations of 
lhe Corapany or die Guaranlors under lhe Notes, the Indenlure. Ihe Note Guarantees or for any claim based on, in respeci of, nr by reason of, such obligations 
or Uicir creation. Each Holderof Notes by accepting a Nole waives and releases all sueh liability. The waiverand release are partof Uie consideration for 
issuance ofthe Noles. The waiver may nol lx;efl"cclive 10 waive liabilities under the federal securities taws. 

Legal Defea.sance and Covenant Defeasance 

The Company may at any time, al Ihe option ofits Board ofDireclors evidenced by a resolution set forth in an officers' certificate, elect lo have alt of 
ils obligations discharged with respecl lo the oulsianding Notes and att obligations ofthe Guarantois discharged with rcspeci to their Note Guarantees ("' Legal 
Defeasance") cxccpi for; 

(1) lhe rights of Holders ofoulsianding Notesto receive payments in rcspcct of Uic principal of, premium on, ifany, iniercst or Special Interest, ifany, 
on, such Notes when such paj'mcnts are due from thc inisl refened.lo helow; 

(2) the Company's obligaiions wiUi rcspcct to the Noles concerning issuing Icmporary Notes, rcgistt-ation ofNoles, mutilated, dcstt'oyed, losl or stolen 
Notes and die mainienance of an office or agency for paynienl and money for security paj'mcnts held in trust: 

(3) the rights, powers, trusts, duties and immunities ofthe uustee under thc Indenlure, and Uie Company's and lhe Guaranlors' obligations in 
connection therewith; and 

(4) Uie Legal Defeasance and Covenani Defeasance provisions oflhe Indenture 

In addilion, thc Company may, at its opiion and al any time, cleci lo have the obligations of Uie Company and the Guarantors released wiUi rcspcci lo 
ceriain covenanis (including ils obligalion to make Change of Control Offers, Assel Sale Offers and Event of Loss Offers) that arc described in the Indenlurc ( 
"Covenani Defeasance") and ihercafter any omission to comply with Ihosc covenants wiU not constitute a Defaull or Event of Defaull wiihrc.speci to Ihe 
Noles. In the event Covenant Defeasance occurs, all Evenis of Defauh described under "^—Eventsof Delaull and Remedies" (cxccpi those 
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relatinglo payments on the Noles or bankruptcy, receivership, rehabilitation or insolvency events) will no longer constilutc an Event of Defaull with respecl lo 
Ihe Notes. 

In order lo exercise eiihei Legal Defeasance or Covenant Defea,sancc: 

(1) the Conipany must irrevocably deposit wilh the trustee, iri tmst, forthe benefit of Uie HoklerS of the Noles, cash in U.S. dollars, non-callable 
Govemmenl Securities, or a combinalion thereof, in amounls as will be sufficient, in Uie opuiion ofa luitionally lecognized uiveslmem bank, 
appraisal firm or firm of independent public accouniants, to pay die principal of, premium on, ifany, interest and Special Inlerest, ifany, on, the 
oulsianding Notes on the smied date for paymenl diereof or on the applicable rcdemption date, as lhe case may be, and die Company musl specify 
whether the Notes are being defeased to such stated date for payment or to a particular redemplion dale; 

(2) in the case of Legat Defeasance, the Company musi deliver lo the tmsiee an opinion ofcounsel reasonably acceptable to the trastee confirming that 
(a) Uie Company has received from, or there has been published by, ihe 1 niemal Revenue Sen'ice a mling or (b) since the date ofthc Indenlure, there 
has been a change in lhe applicable federal inconie tax taw, in either case to the effect that, and based Uiereon such opinion ofcounsel will confirm 



that, die Holders of die ouistanthng Noics wilt nol recogni7C income, gain or loss for tederal income tax purposes as a result ofsuch Legal Defeasance 
and will be subject lo federal income tax on Uic same amounts, in Ihc same manner and al the same times as would have been Uie case ifsuch Legal 
Defeasance had not occurred; 

(3) in the case of Covenani I>efca,sance, the Conipany must deliver lo the ii-ustee an opinion ofcounsel reasonably acceptable lo thc trusiee confumuig 
thai thc Holders of Uic outstanding Notes will not recognize income, gain or ioss for federal income lax purposes as a resuli ofsuch Covenani 
Defeasance and will be subjeci to federal income tax on the Mime amounts, in thc same maiuicr and at die .same limes as woutd have been thc case if 
such Covenant Defeasance had nol occurrcd; 

(4) no Default or Event of Defaull has occurred and is continuing on the dateof such deposil (other than a Defauh or Evenlof Defauh resulting trom thc 
borrowing offunds to be applied to such deposil (and any simitar concurrcnl deposil relating to olher Indebledness), and the granting of Liens lo 
secure such borrowings); 

(5) such Legal Defeasance or Covenani Defeasance will nol resuh in a breach or violation of, or constitute a defaull under, any maierial agrccmenl or 
instrument (other than the Indenture and Ihe agreements governing any oilier Indebtedness being defeased, discharged or replaced) to which thc 
Company orany oflhe Guaranlors is a party or by which ihe Conipany orany ofthe Guarantors is bound; 

(6) the Corapany must deliver lo the trusiee an officers' certificate slating ihai lhe deposil was nol made by the Corapany with the intent of preierring the 
Holdersof Notes overthe other creditors ofthe Company with the riiteni of defeating, hindering, dclayingordefi^udingany creditorsof thc 
Company or others; and 

(7) the Company must deliver to the trustee an officers' certificate and an opinion ofcounsel, each slating that all conditions precedent relating to the 
Legal Defeasance or thc Covenant Defeasance have been complied with. 

Amendment, Supplement und Waiver 

Except as provided in the next two succeeding paragraphs, the Indenture or the Noles or Ihe Note Guarantees may be amended or supplemented with 
lhe consenl oflhe Holders ofat leasi a majoriiy in aggregate principal amount ofihe then outstanding Noics (inchiding, withoul limitation, Addhional Notes, if 
anj') voling as a singk: class (including, without limilation, consents obtained in connection wiih a lender offer or exchange offer for, or purchase of, the 
Notes), and any exisiing Defauh or Evenl of Defaull (olher.than a Defauli or Evenl of Defaull in the paymenl of die principal of. premium on, ifany, uiieicsl 
or Special Inteiest, ifany. on, ihc Noies. except a payment defaull resulting from an acceleration dial has been rescinded) or compliance with any provision of 
thc Indenture or thc Notes or the Note Guaraniees maybe waived wilh ihe consenl ofthe Holders ofa majoritj' in aggregate principal aniount of Uie Ihen 
outstanding Noles (including, wilhout limitation. Additional Notes, ifany) voling as a single class (including, wilhoul limilation. consenls oblained in 
conneciion wilh a purchase of. or lender offer or exchange oiTcr for. Notes), 

Wilhoul the consent ofeach Holder of Notes afieeled, an amendmenl, supplemeni or waiver may nol (with rcspeci lo any Noies held by a non-
conseniuig Holder): 
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(!) reduce die principal aniouni of Noics whose Holders must con,scnl lo an amendmenl, supplemenl or waiver: 

(2) reduce the principal ofor change the tTxed maturity ofany Note or alter or waive any of the provisions with respect lo die redemption of thc Noles 
(exccpl those provisions relating lo Uie covenants descritied above under the caplion "—Rcpurchasc at die Option of Holders"); 

(3) reduce lhe raic ofor change the lune for paymenl of inieresi, including default inlerest, on any Nole; 

(4) waive a Defaull or Event of Default in lhe payment ofprincipat of, premiuni on, ifany, interest or Special Interest, ifany, on, the Notes (except a 
rcscission ofacccieration ofthe Noics by the Holders ofat Iciisl a majority in aggregale principal amount ofdie dien ouLstanding Notes and a waiver 
ofthe paymeni default thai resulted from such acceleration); 

(5) make any Nolc payable in money other than thai slated in lhe Notes; 

(fi) make any change ui thc provisions ofthe Indentuie relating lo waivers of pasl l>efaulls or the righls of Holders of Notes lo receive paymenls of 
princifxil of, premium on, ifany. iniercst cs- Special Interesl, ifany, on. Uie Notes; 

(7) waive a redemption paymenl with respecl loany Nole (olher than a payment required by one of the covenants described aboveunder die caption " 
—Repurchase at the Option of Holders"); 

(8) release any Guaranior fi'om any of its obligations under ris Nolc Guarantee or die Indenmre, except inaccordancewith the termsof die Indenmre; or 

(9) make any change in thc preceding amendmenl and waiver provisions. 

In addriion, any amendmenl lo, or waiver of, the provisions oflhe Indemure rclaling lo subordination that ach^ersely affects the righls of die Holders 
oflhe Notes vvill require the consenl oflhe Holdcrsof at least 66%% in aggregate principal amouniof Notes then outstanding. 



Noiwiihslanding lhe preceding, wilhoul thc consent ofany Holderof Notes; theCompany, the Guarantors and die trustee may ahiend or supplcmeni 
thc Indenmre, lhe Notes or the Note Guarantees: , 

(1) to cure any ambiguity, defect or incon.^islency; 

(2)' to provide for uncertificated Notes in addriion to orin place of certificated Notes; 

(3) to provide for the assumption ofthc Company's or a Guaranloi's obligations lo Holdcrsof Notes and Nolc Guarantees in thecaseof a merger or 
consolidation or sale ofall or subsiantially all ofthc Conipany's or such Ouaranior's assets, as applicable; 

(4) Io make any change that would provide any addiiionai rights orbenefits to the Holdersof Noies or that does not adversely affecl the legal righls 
under the Indenmrc ofany Holder, 

(5) to comply wilh requirements oflhe SEC inonderlo cft'ecl or maintain Uie qualification of the Indenture under the Trusl Indenture Act: 

(6) to confonn Uie text ofthe Indenture, thc Noles, the Note Guarantees to any provision ofthis Description of Notes to thc extent that such provision in 
this Description of Notes was intended to be a verbatim recitation ofa provision of the Indenture, the Notes or the Note Guarantees, vvhich intent may 
be evidenced by an officers' certificate lo Ihat effect; 

(7) to provide forthe issuanec of Addiiionai Notes in accordancewiih the limiiations sel forth in the Indenturc as ofthe dale ofthe Indenturc; 

(8) to comply widi requirements of applicable Gaming Laws or to provide for rcquiicmenls imposed by applicable Gamuig Aulhoriiies: or 
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(9) to allow any Guarantor lo execute a supplemenlal indenlure and/or a Note Guarantee wiih respect to lhe Noles. 

Salisfaerinn and Discharge 

The Indenture wilt be discharged and will cease tobeoTfurthercffeeias to all Noles issued diereunder. when; 

(1) either 

(a) aU Notes dial have been authenticated, exccpl lost, stolen or desu^oyed Notes that have been replaced or paid and Noles for whose paymenl 
money has been deposited in trust and thereafter repaid to lhe Conipany, have been delivered lo the mistee for cancellation; or 

(b) all Noles thai have nol been delivered io the hTjsiee for cancellation have become due and payable by rcason ofthc mailing of a notice of 
rcdempiion or olherwise or will become due and paj'abte wiUiin one vear and the Company or any Guaranior has irrevocably deposiied or 
caused to be deposiied with Uic misiee as trust funds in uiisi solely for Ihc benefil ofthe Holders, cash ui U.S. dollars, non-calhble 
Govemment Securities, or a combuiation Uiereof, in iimounis as w ill be sufficient, wilhout consideration ofany rcinvestmcnl of inlerest, lo 
pay and discharge the entire Indebtedness on Uie Noles nol delivered lb Uie uustee for ciuicellalion for pruicipal of, premium on, ifany, 
interest and Special Interest, if any, on, the Notes to thedale of maturity or redemption:' 

(2) in rc.speci of clause 1(b), no Defaull or Evcnl ofDcfault has occurred imd is coniinuriigon Uicdaleof thc deposil (otherdian a Default or Event of 
Default resulting from thc bonowing of funds to be applied lo such deposit and any similar deposit relating to other Indebledness and, in cach ease, 
lhe granting of Liens to secure such bonowuigs) and Uie deposit will not rcsull ina brcach br violalionof, or constitute a default under, any oUier 
insinimenl lo which IheCompany orany Guarantor is a party or by which iheCompany orany Guarantor is bound (oihcrthan withrespecl to ihe 
bonowing of funds lobc applied concunenlly lo make Ibc deposil icqiured lo effect such satisfaction and discharge and any similar concuncnl 
deposil relaiuig lo other Indebtedness, and in each case Uie granUng of Liens to secure such borrowings); 

(3) the Company or any Guarantor has paid or caused to be paid alt sums payable by it under die indenlm-e; and 

(4) UlC Company lias dehvered irrevocable insUuclions lo die uustee under Uic Indenture lo apply the deposiied money lowaid Uic paymenl of Ihc Noles 
ai malurily or on Uic redemption dale, as die case may be 

Inaddition. thc Company musl deliver an officers' eerUficaleaiid an opinion ofcounsel to the inisiee slating Uiai att conditions precedenl to 
satisfaction and discharge have been satisfied. 

Concerning thcTrustee 

Ifthe trusiee becomes a creditor of theCompany or any Guarantor, the hidcnturc limits the righi oflhe trusiee lo obtain paymeni of claims in certain 
cases, or to realize on certain propertj' received in respecl ofany such claim as security or otherwise The trustee wilt IK permined to engage in other 
Uransaclions; however, ifil acquires any confiicting interest il musl eliminate such conflict within 90 days, apply lo the SEC for pennission to conlinue as 
Iruslee (ifthe Indenture has been qualified under the Trusl Indenture Ad) or resign. 



The Holders ofa majoritj' in aggregate principal amount ofthe then ouistanding Notes will have the'right to direcl Uie time, method and place of 
conducluig any proceeding tor exercising any remedy available lo Uie trusiee, subject to_certain exceptions; The Indenmre provides that ui case an Event of 
Defaull has occurrcd and is continuing, the tnistee will be rcquired, in Uie cxerci,';cof its power; to use ihedegfec of care ofa prudent man in the conduct ofhis . 
own affairs. Subjeci lo .such provisions, die tmsiee will be under no obligalion lo exercise any of ils righls orpowers under lhe Indenlure al Uie rcquesi of any 
Holder of Noles, uidess s-uch Holder has offered lo Uic uiislcc uidenmriy or securily reasonably salisfaclory lo il againsi any loss, liabilily or expense. 

Additinnal Information 

Anyone vvho receives this prospectus may oblain a copy oflhe Indenture and thc Registration Rights Agreemeni without charige by writing to lsle of 
CapriCasinos. Inc., 600 Emerson Road, Suite 300, Sl. Louis, Missoiui 63141, Attention; 
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Chief Legat Of fleer. Phone; (314)813-9200. A copy of lhe Indenture'and lhe Registration Rights Agreement is filed as an exhibil lo ihe regislration slaleiuenl of 
which this prospectus is a part. 

Book-Eniry, Delivery and Form 

Except as set forth below, the exchange notes will be issued in registered, gjobal form in minimum dcnominaiions of S2,000 and integral multiples of 
SI,000 in excess Ihcrcof Exchange noles willbe issued prompUy after the expiration time of this exchange offer. 

Exchange noies initially wilt be represenled by one or raore noles in regislered, global forin vvrihnut'uileresi coupons (the " Global Noie.s"). The Global 
Noles will be deposiied up<m issuance wilh die ttTisiee as custodian for The Depository Tmsl Company (" DTC), in New York, New York, and regislered in 
thc name of DTC or ils nomuiee, in each ca,sc, for crcdil to an accounl ofa direcl or indri-eclpaTticipant ui DTC as described below. 

Except as sel forth below, die Global Noles may be iransfened, in whole and nol in purl, only to anolher nominee of DTC or lo a successor of DTC 
or its nominee. Beneficial iniere,sis in lhe Global Noies may noi be exchanged for definitive noles in registered certificated form ("' Cenijicaied A'oles") except ui 
the limiied circumsianccs described below. Sec "—Exchange of Global Notes for Certificated Noles." Except in the limited circumsianccs described below, 
owners of beneficial interests in the Global Notes will not be entitled to receive physical deUvery of Notes urcertUicaied fonu. 

Depository Procedures 

'The following descriplion of die operaUons and procedures of D'TC, Euroclear System (" Eiiroidear') and Clearstream Banking, S.A. ( 
"Clearslream") are provided solely as a mutter of convenience. These opcraUons and procedures are solely .within the control ofthe respective senlemeni 
systems and are subject to changes by Uiem. TTic Company lakes no rc.siJonsibili[y for ihese operations and pitvccdures and urges inveslors to contact the 
system or Uieir participants direcUy to discuss these matters. 

DTC has advised Uie Company that DTC is a limiled-purpose Imsl company created to hold securiiies for ils participatriig organizations 
(coUectively, die "Pariicipaiiis") and to facUiiaic the clearance and senlemeni of transactions in those securiiies between lhe Participanls through electronic 
book-entry changes in accounts ofils Participants. The Participants include securities brokers and dcalen (including the Initial Purchasers), banks, tiust 
companies, clearing corporations and certain other organizations. Access lo DTC's .system is also available lo other entities such as banks, brokers, dealers 
and uust companies thai clear through or maintain a custodial rclationship with a Participant, ciUicr dirccUy or indircctly (collectively, the " Indireci 
Participanls"). Persons who arc not Participanls may Beneficially Own securities held by or on behalf of D'TC only throng the Participants or lhe Indireci 
Participanls. The ownership inleresls in, and transfers of ownerslup inleresls in, each securily hetd by or onbehalfof DTC are rccorded on die records oflhe 
Participanls and hidirecl Participanls. 

DTC has also advised ihe Company dial, pursuam lo procedures established by it: 

(1) upon deposil of lhe Global Noles, DTC wilt credit lhe accounls oflhe Participanls dcsignaied by lhe Initial Purchasers wiUi portions of theprincipal 
amount oftiie Global Notes: and 

(2) ownership ofthese intercsis in the Global Noles will be shown on, and the transfer of ownership ofthese interesls will be effected only dirough. 
records mauitained by DT'C (vvilh respect to the Participanls) or by the Participanls and the Lidirect Participants (wiUi icspcci to other owners of 
beneficial riileresi in the Global Notes). 

Investors in thc Global Notes who arc Participants may hold their interests therein directly ihrough DTC. Investors in the Gkibal Noics vvho are nol 
Participants raay hold thcu- uiierests Uiercin riiducctly Uirougli organizations I including Euroclear and Clearstream) which arc Participants, hivestois in the 
Global Noles may also hold tiieir interests Uierein tiuough Euroclear or Cleaislream, if Uiey are participanls in sueh sysiems, or indirectiy Ihrough 
organizations thai are participanls. Inveslors may also hold interests in lhe Global Noles ihrough Participanls In the DTC system other Uian Euroclear and 
Clearslream. Euroclear and Clearslream will bold inleresls in lhe Global Noles on behalf of iheir participanls through cuslomers' securiiies accounls in their 
respective names on die books of theirrespective depositories, which are Euroclear Bank S.A./N.V., as operator of Euroclear, and Citibank, N.A., as 
operaior of Clearstream. All inierests in a Global Note, including those held through Euroclear or Clearstream, raay be subjeci to the procedures and 
requiremenis of DTC. Those inleresls held ihrough Euroclear or Cle,nrsireara may also be subjeci to lhe procedures and requiremenis ofsuch systems. 'ITie 
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laws of some slaies requue that certain Persons take physical dcliverj' in defiiutive formof securiiies Uial ihey own. Consequently, the ability to iransfer 
beneficial inierests m a Global Note to such Persons will be limiied to thai exleni. Because DfC can acl bnly on behalf of Uie Participanls, which in turn act on 
behalf of the Indu^ecl Participants, the ability of a Person having beneficial uiierests in a Global Note to pledge such intercsis to Persons Uiat do noi participate 
in Ihe DTC system, or odienvise take actions in rcspcci of such inleresls, may be affecied by the lack ofa physical certificate evidencing such interests. 

Except as described below-, owners of inleresls in the Global Notes will nnl have Notes registered In their names, will nol receive physical 
delivery ofNoles in cerlincaled form and vvili not be considered thc registered owners or'"holders" Ihereof under Ihe Indenlure forany purpose. 

PajTnents inrespect of lhe principal of, premium on, ifany, inieresi and Special Inlerest, if imy, on̂  a Global Note regislered in thc name of DTC or 
its nominee vvill be payable to DTC in its capacity as the registered holder underthe Indenture Underthe terrns ofthe Indenture, the Company and the tm.stee 
will treat lhe Persons in whose names the Notes, including die Global Noies, ai-e rcgistered as the owners ofthe Notes for the purpose of receiving payments 
and forall olher purposes. Consequently, neither lhe Company, Uic irustee norany agent of the Company orthc IroSleehas or will have any responsibility or 
liabifily for: 

(1) any aspcci of DTC's records or any Participanl's or Indircci Participanl's rccortls rclaling loorpaymeius made on accouni of beneficial ownership 
interesl in the Global Noics or foi mainiaiiung, supervising or reviewing anyof DTG's records orany Participant's orindircct Participanl's records 
relatuig Io the beneficial ownership intercsis in the Global Notes; or 

(2) any odicr mailer relatuig lo the actions and practices of DTC orany ofils Participanls or Indireci Participants. 

DTC has advised the Company ihal its current practice, upon receipi ofany paymenl in respect of securities suchas thc Noles (including principal 
and inlerest), is lo credii the accounts ofihe relevant Participants wiih the paynienl on thc paymenl dale unless DTC has reason lo believe that it will not 
receive payment on such paymenl dale. Each relevant Particip.int is credited wiih an amounl proportionate lo its beneficial owneiship of an interest in the 
principal amouni ofthc relevant securily as shown on Uie records of DTC. Payments by Uic Panicipanis and the Indireci Participants lo ihe Beneficial Owners 
ofNoles will be govemed by sianding instruclions and cusiomary practices and will be the responsibility of the Pariicipanlsorlhe Indireci Participanls and 
will nol be Uie responsibility of DTC, the tt-usiee or the Company. Neither lhe Corapany nor Uie mistee wiU be liable forany delay by DTCorany ofthe 
Participants or thc Indircci ParUciponts in identifying Uic Beneficial Owners ofthc Noics, and thc Company and thc trustee may conclusively rcly on and will 
be protected in relying on insmictions from DTC or ils nominee for all purposes. 

Transfers between the Participants will be effected in accordance wilh DTC's procedures, and will be setlled m .same-day funds, and transfers 
beftveen participants in Euroclear and Clearstream will be eftecicd in accordance with iheir respective rules and operating procedures. 

Cross- markel Iransfcrs between the Participants, on thc one hand, and Euroclear or CtearsU-eam participants, on Uic other hand, will be effcfted 
Ihrough DTC in accordaiKe wilh DTC's mles on behalf of Euroclear or Clearstream, as the case maj' be, by their rcspective depositaries: however, such 
cross- markel transactions will require delivery of instmctions to Euroclear or Ctcarstteani, as Uie case maybe, by Uic counterparty in such system in 
aixordancc wilh thc rules and procedures and wilhin the eslablishcd deadlines (Biu&.sels lime) ofsuch system. EurocIearorCiearstream, as Ihccase may be. 
will, ifthe u-ansaction meets its senlemeni requiremems, dehver instruclions to ils respective depositary to take action lo effeci final selUemenl on its behalf by 
delivering or receiving interests in the retevam Global Note ui DTC, and making or receiving paymeni in aiicordanee wiUi normal procedures for .same-day 
funds selllemenl applicable to D TC. Euroclear parUcipams and Clearstream participanls may nol dehver insUuclions directly to die depositories for Euroclear 
or Clearslream. 

DTC has advised UieCompany ihal il will take any action pcnnitled lo betaken bya Holderof Notes only a! the direction of one ormorc 
Participanls to whose accouni D'tC has credited the intercsis in the Global Noles and only in respect ofsuch portionof the aggregale principal amouniof die 
Noles as lo wluch such Participant or ParticipaiUs has or have given such direction. However, if Uiere is ari Evenlof Default under the Noles. DTC reserves 
the right lo exchange Uie Global Notes for legended Notes in certificated foim, and to distribute sueh Notes lo ils Panicipanis. 

Alihough DTC, Euroclear and Clcarsmram have agi-ced to Uie foregoing procedures to tacililaic transfers of inierests in the Global Notes among 
participants in D'fC, Euroclear and Clearsu-cam. Ihey are under no obligation lo perfomi or In 

53 

Tableof Conicnls 

coniinuc lo perform such procedures, and may discontinue .such procedures al any Ume. Noneof ihe Company, thc iruslee and any of iheir respective agents 
will h-ive any responsibility forlhe performance by DTC, Euroclear or Clearslrcam or ihcir respeciive participanls or indircci participanls of iheir respeciive 
obligations under the rales and procedures govemuig Uicir operaiions. 

E.v.ehange of Global Noles for Certificated Noles 

A Global Noie is exchangeable for Certificated Noies if 

(1) DTC (a) notifies IheCompany Itiai il is unwiltriigoi unable lo conlinue as depositary for lhe Global Noles or{b) has ceased to he a clearuig agency 



regislered under the Exchange Aci and, in eiiher case, the Company fails lo appninl a successor deposilary: 

(2) Uie Company, ai jls opiion, notilTes the trusiee in writing dial it elecis to cause thc issuance oflhe Certificated Notes; or 

(3) there has occurred and is conlinuing a Defaull or Evcnl of Defaull wrih rcspcct Ui Ihc Noles. 

Inaddition, beneficial inleresls in a Global Noic maybe exchanged for Certificated Notes upon priorwritten noticc given to die intstcc by oron behalf 
of DTC in accordance wiihthe Indenture. In all cases. Certificated Noles delivered in exchange forany Global; Note or beneficial interests in Global Noles will 
be regislered in lhe names, and issued in any approved denominations, requested by or on behalfof the depositary (in accordance wiih ils cusiomary 
procedures) and will bear the applicable restrictive legend, unless that legend is nol required by applicable law. 

Exchange of Certificated Notes for Global Noles 

Certificated Notes may not be exchanged for beneficial interests in any Global Note unless the transferor first delivers to thc trustee a written 
certificate (ui the fomi provided ui the Indenlure) to thc effeci thai such transfer will comply with Uic appropriaic transfer restrklions applicable lo such Notes. 

Same Day Settlement and Payment 

Thc Company will make pajmenls in respect ofthe Notes represented by the Global Notes,- including principaL premium, ifany, interesl and 
Special Interest, ifany, by wire transfer of immediately available funds to the accounts specified byDTC or its nominee. The Company will make all 
paymenis of principal, premium, ifany, inteiest and Special Inierest, ifany, wilh respect Io Ccrtificaied Noics by wire iransferof immediaiely available 
funds to the accounls specified by the Holders ofthe Ccrtificaied Notes or, ifno such accounl is specified, by mailing a check to each such Holder's registered 
addrcss. I he Notes represented by die Global Notes are expected lo be eligible lo trade in Dl C's Samc-l,)ay Funds Settlement Sysiera, and any permitted 
secoridary market traduig activity in such Noies vvilT therefore, be required by DTC to be settled ui immediately available funds. The Company expecis that 
secondary irading in any Ccrtificaied Notes will also be setded in immediately available funds. 

Because of lime zone differences, the securities account ofa Euroclear or Clearstream participani purchasing an inieresi in a Global Note fi'om a 
Participani will be credited, and any such crediting wilt be reported to the relevanl Euroclear or Clearstream jiariicipant, duruig the securities settlement 
processing day (which must be a business day for Euroclear and Clearslrcam) immediately following Uicseillcmenldaieof DlC. DTC has advised the 
Company that cash received in Euroclear or Clearslream asa rc.sull of sates of intercsis in a Glbbal Note by or through a EurocIearorCiearstream participani 
loa Participani wUl be received with value on the senlemeni dale of DTC but wiU be available in the relevanl Euroclear or Cleaistream cash account only as of 
die busuiess day for Euroclear or Clearstream following DTC's settlement dale. 

Regislralion Righls; Special Inlerest 

The following description is a summary ofthe maierial provisions ofthc Registtation Rights Agreement! It docs not restate that agreemeni in ils 
entirety. Wc urge you lo read die Regislration Rights Agrccmenl in its enlirelj' bcciiusc it, and not this description, defmcs your rcgistraiion righls as Holders of 
these Notes. See "—Additional InformaUon." 

The Company, the Guaranlors and the Iniiial Purcha,sers eniered into die Rcgislration Rights Agreemeni on Augast 7, 2012. Pursuanl lo the 
Rcgistraiion Rights Agrcemcnl, the Company and the Guarantors agreed to file with ihc SEC the 
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Exchange Offer Rcgistraiion Stalemenl (as defined in thc Registration Riglits Agrceracni) on Uie appropriale form under the Securiiies Acl wilh respeci lo Uic 
Exchange Notes (as defined in Ihe Registration Rights Agreement). Upon Ihc effectiveness oflhe Exchaiige Offer Registration Siaiemcnt, Ihe Coiupany and the 
Guarantors wiU offer lothe Holdcrsof Entitied Securiiies pursuanl lolhe Registered E.xcliangc Offer (as dcTmed in lhe Registtation RighlsAgreemeni) who are 
able lo make certain representations lhe opporninity to exchange Uieir EnliUed Securities tor Exchange Notes. 

11": 

(1) Ihe Companyand thc Guaranlors are not 

(a) requued to file thc E.vchauge Offer Regislration Siatemcni; or 

(b) pcnnitled to consummate the Registered Exchange Offer because ihe Registered Exchange Offer is not permitied by applicable law or SEC 
policy; 

(2) any Initial Purchaser requesis wiih rcspeci to the Entided Securiiies (or Private Exchange Securities, as defmed in the Registration Righis Agreement) 
nol eligible lo be exchanged for Exchange Noles in ihc Rcgisiercd Exchange Offer and heid by ii following consummation oflhe Registered Exchange 
Offer; or 

(3) any I lolder of EntiUcd Securilics notifies lhe Company prior 10 the 20th business day following consummation of die Exchange Offer dial: 

(a) il is prohibited by taw or SEC policy from participaling in the Regisicred Exchange Offer 



(b) il may nol resell Uic Exchange Notes acquired by ii in the Registered Exchange Offer to Uie public wilhout dehvering a prospectus and lhe 
prospectus contauied in the Exchange Offer Regi5iraUon Statement is not appropriaic or available for such resales; or 

(c) it is a broker-dealer and OWTIS Noles acquired direcily from the Company oran Affiliateof IheCompany, 

the Corapany and lhe Guarantors will file wilh Uie SEC a Shelf Regislration Slalcment (iis defined in die Re^stration Rights Agreement) to cover resales of die 
Notes bv the Holders oflhe Noles who satisfy certain condhions relating to the provision of in formation in connection with the ShelfRegistration Statemeni. 

Forpurposes ofthc precedriig, " Entitled .Securities" means ê dch Nolc until the earliest to. occur of; 

(1) die dote on which such note has been exchanged by a Person other than a broker-dealer foran Exchange Note in the Registered E.xchange Offer. 

(2) tbllowriig the exchange by a broker-dealer rii the Regislered Exchange Oft"cr ofa Note for an Exchange Note, the date on vvhich such Exchange Noie is 
sold to a purchaser who receives fiom such brokcr-dealeron orpriorlo the daleof such sale acopy ofthe prospectus contauied in the ExchangeOffer 
Rcgislration Statemeni: 

(3) die dale on whichsuch nolc has been effectivety regisicred under the Securilics Act and disposed ofin accordance with the Shelf Rcgisfralion 
Statement; or 

(4) die dale on which such note is actually sold pursuanl to Rule 144 under the Securilics Acl. 

The Rcgislration Rights Agreemeni provides thai; 

(1) the Company and the Guarantors will file an Exchange OfferRegislralion Statemeni with the SEC on or prior to 180 days after the closing of Uie 
offering of the old notes; 

(2) the Company and the Guarantors will use all commercially reasonable cftorts to have the E.xchangc Offer Registration Statement declarcd elTeclive by 
the SEC on or priorio 240 days after the closing of Ihc offering of thc old noics; 
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{'}) unless the Rcgistered Exchange Offer would nol be permilted by applicable law-or SEC policj", Ihe Company and the Guaranlors will: 

(a) cormnence the Regislered Exchange Offer and 

(b) use all commercially reasonable efforts to issue on or prior to 30 business days, or longer, if required by applicable securities taws, after 
the date on which thc Exchange Offer Rcgislration Statement was declared effective by thc SEC, Exchange Notes in exchange for all notes 
lendercd prior Uicreto in the Registered Exchange Offer and 

(4) if obligaled to file the Shelf Registtation Stalemenl. the Company and the Guaranlors will use att commercially reasonable efforts to file the Shelf 
RegisU-alion Slatemeni with the SEC on or prior lo 60 days after such fiiing obligalion arises and lo cause the ShelfRegistration lo be declared 
effective by die SEC on or prior lo 120 days afler sueh obhgation arises. 

If: 

(1) UieCompany and die Guaranlors tliil to tile any oflhe registtation staiements required by Ihc Regi.slraiion Righis Agrc-emcnlon orbefore ihe dale 
specified for such filing: 

(2) any ofsuch regislration statemenls is nol declared efTective by die SEC on or prior to the dale specified for such effectiveness (die " Effectix-eness 
Targei Dale"); 

(3) the Conipany and the Guaramors fail lo consummate thc Regisicred Exchange Offer wiihin 30 business days of the Effectiveness Target Dale with 
rcspeci 10 the E.iichange OTfcr Registration Statemeni: or 

(4) die Shelf Rcgisttniion Siaiemeni or die ExchangeOffer Registration Slatement is declared effective but Uiereafter ceases lo be effective or usable in 
connection with resales of Entitled Securiiies during lhe periods specified in the Regislralion RighlsAgreemeni (each such evenl referred to in 
clauses (1) ihrough (4) above, a"Regisiralinn Default"), 

then the Company and the Guarantors will pay Special Inieresi to each holderof EntiUed Securities until all Registtation Defaults have been cured. 

With respecl lo the first 90-day period immediaiely following the occurrence oflhe firsl Registration Default, Special Interesl wiU be paid in an 
amounl equal to 0.25% per annum ofthe principal amouni of EnUlled Securiiies outstanding. TTic amouniof die Special Interesl wiU increaseby an additional 
0.25% per annum wiih respecl lo each .subsequeni 90-day period until all Registration Defaults have been cured, up to a maximum araounl of Special Inieresi 
foraU Rcgislration Defaults of l.Cfti per aimumof Uic principiat arnount ofthc EnliUed Securiiies outstanding. 
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All accmed Special Interest will be paid by die Company and the Guaranlors on Uie next scheduled interest paymenl dale lo DTC or its nominee by 
wire iransfer of immediaiely available ftindsor by federal funds check and lo holders of Certificated Notes by wire uansfeito the accounts specified by Uiem 
orby mailing checks to Uieir regislered addresses if no such accounts have been specified. 

Following the cure ofall Registration I!)cfaults, thc accrual of Special Iniercst wiU cease 

Iiolders of Notes will be required lo make cenain rcpre,sen lal ions lo the Compuny,(as described in the Registration Rights Agreement) in order to 
panicipaie in tbe Registercd Exchange Offer and will be requu-ed to deliver certain infonnation lobc used in cqiuiecrion wiih the Shelf RcgisUTiiion Statement 
imd to providecommentsontheShctf Registration Statement wilhin die time periods scl forth inthe Regislralion Rights Agreemeni in orderlo have their Notes 
included in Ihc ShelfRegistration Statement and benefit from theprovisions regarding Special Interest set foilh above. By acquiring EntiUed Securities, a 
Holder wiU be deemed to have agreed to indemnify die Company and the Guaranlors againsi ceriain lossesarisingout of infonnation furnished by such Holder 
in writing for inclusion inany Shelf Registration Statement, Holders of Noics will also berequircd lo suspend their use of die prospeclus included in ihc Shelf 
RegisU-alion Siatement under certain cireumstanccs upon receipt of wrinen notice to that effect fironi the Company. 
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Certain Definitions 

Sel forth below .ire certain defined terms used in the Indenture. Reference is made lo the Indenture for a full disclosure ofall defined icrms used 
therein, as welt asany other capitalized ienns used herein forwhich no definition is provided, 

"Acquircd Debl" means, vviih respeci lo any specified Person: 

(1) Indebtedness ofany oihcr Person existing al tfie time such other Person is merged with or into or became a Subsidiary of such .specified Person, 
whether or not such Indebledness is inclined ui connection with, or in eoutcmplatton of, such other Person merging with or into, or becoming a 
Restricted Subsidiary of, such specified Person; and 

(2) Indebtedness secured by a Lien encumbering any assel acquircd by such specified Person. 

"Afilliiue" ofany specified Person means any other Person directly or indirecUy conttoUriig or conlrolled by or under direcl or indu-eci common 
control wilh such .specified Person. For purposes of Uus definition, "control,"' as used wilh rcspeci lo any Person, means die possession, direcily or indireclly, 
oflhe power to direct or cause the direcUon oflhe management or policies ofsuch Person, whether through the ownership of voting securities, by agreemenior 
otherwise;/^roi'/f/tt/Ihat bcnefieiai ownershipof 10% or more ofthc Voling Stock ofa Person will be deemed to be control. Forpurposes of this definition, the 
terms '"conttolling," "controlled by'" and "under conimon control with" have correlative meaiungs. 

".Airplane" means Ihc Citation 5 aiiplane ow-ned by lhe Company as of Uie date ofthc Indenture. 

"Applicable Premium" means, with respccI Io any Noie on any redemption date, ihe giealei of; 

(1) 1.0% ofthe principal amouni ofihe Note; or (2) Uie excess of: 

(a) the present value at such redemption date of (i) thc redeniption price ofthc Nole ai June 15, 20! 6 (such rcdemption price being set forth in 
the table appearing above under the caption "—Optional Redemption") plus (ii) all rcquircd intercsi p.iymcnls due on the Noic ihrough 
June 15, 2016 (excluding accrued bui unpaid interest lo the rederaption dale), computed using a discount rate equal tothe Treasuiy Rate as 
ofsuch redemplion date plus 50 basis points; over 

(b) the principal amount of die Note, 

"A.ssets Held for Sale or Development" means; 

(1) die Au-plane; 

(2) Ihe Real Eslaic Options; and 

(3) die Cripple Creek Land, 

".-Is.set Sale" mcans: 

(I) the sate, lease, convej-anceor other disposition of any assels or righls by IheCompany orany of ihe Resiricied Subsidiaries: provided thai the sale, 
lease, conveyance or oUier disposilion of all or subsiantially alt of the assets of UieCompany and its Restricied Subsidiaries taken asa whole willbe 
govemed by die provisions oflhe Indenlure described abo\'e under the capUon "—Repurchase at the Option of Holders—Cbange of Conttol" and/or 
the provisions described above under the caption "—Ccrtaui Covenants—Merger, Consolidation or Sale of Assets" and not by theprovisionsof the 
Assel Sale covenant; and 



(2) the issuance of Equity Inleresls by any oflhe Reslricted Subsidiaries or the sale by.the Coriipany orany ofthe Restticted Subsidiaries of Equriy 

Inleresls in any of the Subsidiaries, 

Noiwrihstandriig the preceding, none oflhe following ilems wiU be deemed to be an ;\ssct Sale: 
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(1) any single transaction or series of rclaled transaclions Ihal involves assels having a Fair Markel Value of less than 520.0 million: 

(2) a transferofassets beiween or aniong UieCompany and lis Rcstricled Subsidiaries; 

(3) an is.suance of Equily Inleresls by a Restricted Subsidiary of theCompany lo theCompany orlo aRestricted Subsidiarj-of the Company; 

(4) Uie sate, lease oroUier Uansfcr of producls. services, accounls receivable or currcnl assets, as defined in accordance with GAAP in die ordinary 
course ofbusincss and any sale, abandonmenl or odierdisposition uf dariiaged, wom-out or obsolete assels, including inielleciual properly, thai is, 
in the reisonable judgment of IheCompany, no longer econnmiealty practicable to maintain or nseful in the conduct oflhe business of UieCompany 
and its Restricted Subsidiaries taken as whole or property replaced wilh similar property orsimilar ulilily in theordinary cour.sc of busuiess: 

(5) licenses and subhccnscs by theCompany orany nf iis Resuicled Subsidiariesof software or riilelleciual property in Uie ordinary course of 
business; 

(6) .iny surrender or waiver of contracl righis or .seltiemcnl, rclcase, recovery on or sunender of conlract, lort or other claims in the ordinary course of 
business; 

(7) the granting of Liens not prohibiled by Uie covenani described above under ihc caplion "—Certain Covenants—Liens;" 

(S) Ihe sale or other disposilion of Assels Held for Sale or Development: 

(9) lhe .sale or oihcr disposition ofany Excess Land; 

(tO) die sale orother disposition ofcash or Cash Equivalents; 

(11) a Restt-icted Paynient thai docs not violate thc covenant described above under die caplion "—Ceriaui Covenanis—Restticled Paymenis" ora 
Pennrilcd Investmcnl; 

(12) the disposition of receivables in conneciion with the compromise, senlemeni or colleclion thercof; 

(13) leases (as lessor or subles.sor) of real or personal property and guaranties of any such lease rii the ordinarj'course of business; and 

(14) any cxchangeof like property pursuant to Seclion 1031 ofthe Inlemal Revenue Codeof 19S6, as amended, foru.se ina Permitied Business. 

"Bank Credit Facilily" mcans dial certain Amendedand Restated Credil Agreeriicnt, dated as of March 25, 2011, by and aniong die Company, die 
lenders named dierein and Wells Fargo Bank Naiional Association, as admuiisirativc agcnl, issuing bank and swing line lender, providhig for revolving credit 
and icrm loan bonowings, including any rclaled notes, Guarantees, collateral documenis, insUuments and agreemcnLs executed in connection dicrcwidi, and, 
in each case, as arnended, restated, modified, renewed, refunded, rcplaced in any manner (includriig increasing the amounl of available bonowings thereunder 
and whcUier upon or after lermination or otherwi.se) or rcfinanced (including by means of sates of debt .securities to institutional investors) in whole or in pan 
from time to time, 

"Beneficial Owner" has the meaning assigned losuch term in Rule l3d-3 and Rule 13d-5 underthe E.xchange Act, excepi that ui calculalriig the 
beneficial ownership ofany particular "person" (as thai lemi is used in Section 13(d)(3) of Uie Exchange Acl), such "person" will be deemed lohave beneficial 
ownership ofall .securities that such "person" has the right to acquire by conversion or exercise of oUier securities, whether such right is currenlly exercisable 
or is exercisable only after the passage of lime Thc terms "Beneficially Owns" and "Beneficially Owned" have a corresponduig meaning. 
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"Board oJ'Direciors" means: 

(1) with respecl lo a corporalion, the board ofdireclors ofthc corporation or any commiltce thereof duly auihorized to act on behalf of such board; 

(2) wilh respecl to a partnership, thc board ofdireclors of Ihc general partner of the partnership; 

(3) witil respect toa limried tiabilily company, thc managuig member or members orany controlling committee of managing members thereof; and 

http://foru.se


(4) wiUi rcspect to any olher Person, the boaid or commiltce of such Person serving a similar fimction. 

"Capital Lease Obligalion" means, at Uie time any detennination is to be made, the amount of Uie liabilily in respeci ofa capita! lease thai would at 
thai time be required lo be capitalized on a balance sheet prepared in accordance with GAAP, and the Slated Mamrity thereof shall be the date ofihe last 
paymeni of rem or any olher amounl due under such lease prior lo lhe firsl dale upon which such tease may be prepaid by the lessee wiUioul payraent ofa 
penally. 

"Capital Slock' means: 

(1) in lhe case of a corporalion, coiporale slock; 

(2) in the case of an association or busuiess entity, any and aU shares, interests,' participation.s, righls or other equivalents (however designated) of 
corporaie siock: 

(3) in die case of a partnership or luniled tiabilily company, partnership uiiercsls (whelher general or liraiied) or membership interests; and 

(4) any Other interest or participation ihal confers on a Person theright to receive a share of thc profits and losses of, or disinTiutions ofassels of, the 
issuing Person, but excludirig from all ofdie foregoing any debl securities convertible into Capital Slock, whelher or not such debl securities include 
any right of participation wiUi Capital Slock. 

"Cash Equivalents" means: 

(1) United States dollars; -

(2) securiiies issued orduirclly and ftdly guaranleed or insured by Lhe United States government orany agency or instrumentality of Uie Uniled Slates 
QO\emmcm (prnvided thai the full faidi and credil ofthe Uniled States is pledged ui support ofthose securities) having mattirities of not more than 
twelve months from thc date of acquisition; 

(j) certificalcs of deposit and Eurodollar time dcposils with mamrilics of Iwelve months or less from Uie dale of acquisilion, bankers' acceplances with 
maturities nol exceeding twelve months and overnight bank deposits, in each case, wilh any lender party to the Bank Credii Facilily or wiUi any 
domestic commertrial bank having capilal and surplus in excessof S506.0 million; 

(4) rcpurchasc obhgations with a term of not more than 365 days for underlying securities of thc types described in clauses (2) and (3) above entered 
into wrih any financial instiluiion meeting lhe qualifications specified in clause (3) above; 

(5) commercial paper having one ofthc iwo hi^csl ratings obtainable from Moody's or S&P and, in cach case, raalurriig withui iwclve monUis after 
thedale of Kquisition; and 

(6) money market ftmds and mulual funds at least 90% of thc assets of which consiimtc Cash Equivalents ofttie kinds described in 
clauses (1) through (5) of this definition, 

"Casino" means a gaming esiablishmenl owned by the Company ora Resuicled Subsidiary and coniaining al leasl 400 slot machines and 10,000 
square feel of >pacc dedicated lo Ihe operation of ganies of chance 

"Casino Hoiel" mcans any hole] or suitilar hospilatitj' facility vvilh al least 100 rooms owned by the Company ora Restricted Subsidiarj'and 
serving aCasinu, 

59 

'fable of Conienis 

'Ca.sinn Related Facility" means any building, rcstauranl, Ihealer, amusement park or olher entertainment facility, pitrkriig or recTcalionat vehicle 
facihties or retail shops located al or adjacent to. and directly ancillarj' lo, a Casino and used or lo be used in connection with such Casino other ihan a Ca.sino 
Hold. 

"Change of Connor means an event or series of events by which: 

(1) any'"person" or "group" (as such terras arc used ui Seciions 13(d) and t4(d)of the Exchange Aci) (other Uian the Permilled Equily lloklcrs) is or 
becomes Uie Beneficial Owner, driecdy oi indirectiy, of securities repiesciUing more dian 50% oflhe combined voling power of die Company's 
oulsianding Voting Stock, but excluding in each case from the percentage of voling power held by any group, the voiing power of shares owned by 
lhe Pennined Equity Holders who are deemed lo be member.'! of die group provided that {i)such Peiroillcd Equily Holders beneficiallvown a 
majoriiy of lhe voling power oflhe Voting Slock held bysuch group and (ii) at such lime the Permilted Equity Holders together shall fail to 
BcneficiaUy Ovn, du'ecity or indirectly, securities representing at least the same pcrc-ciitagc ofvoling power ofsuch Voiing Siock as die percentage 
Beneficially Owned by such person or group; or 

(2) duringany period of 24 consecutive raonUis. individuals who at the beginningof such period constituted Uie Board of Directorsof lhe Company 



(logeiher with any new or replacemeni direciors whose election by the Board of Duectors ofthe Company, oi whose nomination for election by thc 
Company's shareholders, was approved by a vote of at least a majoiily of Uie direciors Uien still rii office who were eilhcr dircctors at the beginning of 
such period or whose election or nomination for election was previously so approved) cease for any reason to constilule a majority ofthe duectors 
Ihen in office; or 

(3) die Company consolidates wiUi or merges wilh or uilo any Person or sells, teases, tt^ansfers, conveys or oUierwise disposes of, directly or indu-eclly. 
alt or .subsiantially all ofthc asseis ofthc Company and its Subsidiaries, lakcn as a whole, to any Person, pursuanl to a transaction in which Uie 
outstanding Vniing Slock of Uie Company is changed inio or exchanged for cash, securiiies or other property (olher Uian any such uiuisaction where 
thc outstanding Voiing Stock oflheCompany is (a) changed only lo the exieni riecessarj'to rcflecl a change in the jurisdiction of incorporation of Uic 
Company or (b) is exchanged for (i) Voting Stnck of Uie survivuig corporalion which is not Disqualified Slock or (u) cash, securities and oUier 
property (other than Capital Stock of the surviving corporalion) in an amount which could be paid by the Company as a Restt*icted Paymenl as 
described above under the caption "—Certaui Covenants—^Rcsiricied Payments" (and such amount'shall be treaicd as a Rcstt-icled Payment) and no 
person or group, olher than Pcrmriied Equily Holders (including any Permilted Equiiy Holdcre who are part of a group where such Permitied Equity 
Holders beneficially own a majoriiy of die voting power of lhe Voling Stock hetd by such group), owns immediately after sueh irimsaclion, directly 
oruidireclK', raore ihan 5(Riof Ihe combined voting power of the outsianding'VotingSlock of die survivuig corporation): or 

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

"Change of Control Offer" has the uKaning assigned to thai lenn in thc Indenture govemriig die Notes. 

"Complelion Guaranlee and Keep-Well .-igreement" meatLs; 

(1) die guaranlee by thc Company ora Guaranior of Uic completion of the development, consuuction and opening ofa new Casino, Casino Hotel or 
Casino Related Facilily by one or more Unrestricted Subsidiaries of die Company; 

(2) any Indebtedness of an Unrestt^icted Subsidiary guaranleed by the Company or any Guarantor pursuant lo a Complelion Guarantee and Keep-Well 
AgreemenL prior to Uie time Ihc Conipany or such Guaranior makes any principal,'inlercst or comparable debt service paymenl wiUi respect lo such 
guaranleed Indebtedness; 

(3) die agrcement by theCompany ora Ciuaranlor to advance funds, property or services on behalf of one ormore Unrestricted Subsidiaries oflhe 
Company in order lo maintain thc financial condilion of such Uiueslriclcd Subsidiary in cormcction wilh Uic developmcnL consttaiclion, opening 
and operation ofa new Casino, Casino Hotel or Casino Rclated Facility by.such Unreslriclcd Subsidiarj'; or 

(4) any agrccmenl, guaranlce or Indebtedness of similar nature and effect entered into in the ordinary course ofbusincss and consisiem wrih pasl 
practice 
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provided ihat such agreemenL guarantee or Indebtedness is entered into or incurred, as the case may be, in connection widi obtaining financing for sueh 
Casino, Casino Hotel or Casino Rclaled Facilily or is required by a Gaming Aulhorily. 

"Completion Giiaraniee/Keep-Well Indebtedness" af ihe Company orany Guaranior means (i) any Indebtedness inciured for money borrowed by 
thc Company orany Guarantor in connection wrih the pcrtbmianceof any Completion Guarantee and Keep-Well Agreemeni or(ii)any Indebtedness of one or 
morc Unreslriclcd Subsidiariesof lhe Company Uiai is guaranteed bj' thc Company or a Guarantor pursuanl lo a Completion Guaraniec and Keep-Well 
Agreement, in the case of guaranteed Indebtedness underthis ckiuse(ii), on and afterthe lime the Company or such Guaranior makes any principal, inlcrcsl 
or comparable debl service pav'nienl with respeci to such guaranteed Indebtedness. 

"Consolidated EBITDA ' means, with icspcci lo any specified Person forany period, the Consolidated Nel Incomeof such Person forsuch period 
plus, wilhoul duplication; 

(1) an amounl equal loany nel loss realized by such Person orany of ils Restricted Subsidiaries in connection vviUi an Asset Sale, to Uie extent sueh 
loss was deducted in conipuluig such Con.solidaled Net Income: plus 

(2) provision for taxes based on income or profits ofsuch Person and ils Restricted Subsidiaries forsuch period (inchiding franchise laxes imposed in 
lieu ofor as additional income lax), to die cxieni thai such provision for laxes was deducicd in compuiuig such Consohdaled Net Income: plus 

(3) lhe Fixed Charges ofsuch Person and its Reslricted Subsidiaries for such period. Io Uie extern ihal such Fixed Charges vvere deducted in computing 
such Consolidaled Nel Income; plus 

(4) lhe Transaction Cosls for such period, to die exieni that such Transaction Costs were deducted ui computing .such Consolidated Net Income; plus 

(5) any foreign cunency u-anslation los.ses (including losses related lo currency remeasurements of Indebtedness) of sueh Person and its Restt-icted 
Subsidiaries for such period, to the exteni thai such losses were laken into accounl in computing such Consolidaled Nei Income; plus 

(6) depreciation, amortization (uicluding amortization of uitangibtes but excluding amortization of prepaid cash expenses that were paid in a prior 



peritxi) nnd olher non-cash charges and expenses (including non-cash expenses associatcd.with Uie granting of stock options or oUier equity 
compensaiion, but excluding any such non-cash charge or expense to die exteni that il represents an accrual ofor reserve for cash charges or expenses 
inany future period or amortization of a prepaid cash charge or expense dial was paid in a prior period) ofsuch Person and its Restricted 
Subsidiaries for such period to the exieni Uuil such depreciaiion, amortization and oUier non-cash charges or expenses were deducted in computing 
such Consolidaled Nel Income; plus 

(7) prc-opcning expenses; plus 

(8) any prepaymenl premiums as.socialed with lhe prcpajmenl oflhe Noles, 

in cach case, on a consolidated basis for die Company and lis Rcstricled Subsidiaries and detennined in accordance wilh GAAP. 

"Consolidated Nel Income ' mcans, forany period, Uic nci income (loss) of the Compariy and ils Restricted Subsidiaries on a consohdaled basis for 
such period laken as a single accounting period delermined in accordance wiih GAAP and wilhout any reduction in respecl of prefened slock dividends; 
providedihal Uiere shall be excluded (i)the net income (loss) ofany Person accrued priorio thedale ri becomes a Restricted Subskiiary oflheCompany or is 
merged into or consolidated witii theCompany or any of ius Kestt-ictcd Subsidiaries orUial Person's assels are acquired by lhe Company orany of ils 
Restticted Subsidiaries, (ii) Uie nel income of any Restricted Subsidiary of Uic Company'lo thc exient dial die declaration or paymenl ofdividcnds or similar 
dislributions by that RcslriciedSubsidiary of dial income is nol al Uic tirae permilletl by operationof the lerrns of its chaner or any agrceracni. instrumenl, 
judgment, decree, order, statute, mle oi govemmenlal regulation applicable lo Uial Reslricted Subsidiary, (iii) the net uicome (loss) ofany Person that is not a 
Resuicled Subsidiary except to tfie exteni ofthe amounl of management fecs and dividends or oUier disttibutions actually paid to the Company ora Restricted 
Subsidiarj' during such period (other than any such dividends or distributions made for, the purposes of paying uny laxcs arising from any cquitj' ownership 
interests in such Persons) and (iv) items classified as 
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cxttTiordinarj'or any non-cash riem classified as non-recurring (oUierthan die lax benefit of lhe utilization of nel operating loss cany forwards or allernalive 
minimuni lax credils). 

"Consolidated Nel Tangible Assets" ofany Person as ofany dale means ihc lolal assets of such Person and its Restticled Subsidiaries as of ihe 
mosl rccenl fiscal quarter end forwhich a consolklaled balance sheet of such Person and its Restricted Subsidiaries is available, minus total goodwill and 
oUicr uilangible assets ofsuch Person and its Restticled Subsidiaries reficclcd on such balance sheet, all calculated on a consolidated basis in accordance wiUi 
G,\AP. 

"conlinuing" means, wiUi respecl lo any Defaull or iivent ofDcfault, Ihal such Default or Evenl of Default has not been cured or waived. 

"Credil Factiitie.s" means, one or more debt facilities (including, without limitation, die Bank Crcdil Facilily) or commereial paper facililies or 
indentures, in each case, wilh banks or other institutional lenders or a iroslee providing for revolving credit'toans. term loans, receivables financing (including 
ihrough die sale of receivables lo such tenders or lo special purpose entities fomied Io borrow fi-om such tenders againsi such receivables) or lellers of crcdil, or 
issuances of debi securities, in each case, as amended, resialed, modified, renewed, refunded, replaced in uny manner (whether upon or after lerminaiion or 
otherwise) or refinanced in whole or in part t"mm time lo time 

"Cripple Creek Land' mcans die real eslalc owned or leased by the Conipany in Cripple Creek, Colorado, 

"Defaull" meins any event that is. or with the passage ofiimc or thc givingof nolice or botfi would be, an Event of Defauh. 

"Designaled Senior Debt" means; 

(1) any liKlebiedness oulsianding under the Bank Credil Facility; and 

(2) after paymeni in full ofall Obligations under the Bank Credit Facilily, any other Senior l>bt permined under die Indenture die principal amounl of 
which is S25.0 million or more- and that has been designated by die Corapany as "Designaled Senior Debl." 

"Developmenl Ser\-ice.s" mcans. wilh re.spect loany Qualified Facility, Uie provision (through rclauied professionals or otherwise) of development, 
design or consuuction services with respecl lo such Qualified Facility, 

"Disqualified Stock" means, with respect loany Person, any Capilal Stockorolher similar ownership or profit interest that, by ils icrms (or by the 
lerms ofany security riilo whkrhil is eonvenible. or forwhich ii is exchangeable, in cach case, al die option of (he holderof tfie Capital Stock), or upon lhe 
happening of rmy event, matures or is mandaioiily redeemable, pursuanl lo a sinking fund obligalion or otherwise, or redeemable at die option of Uie holder of 
Ihe Capilal Stock, in whole or in pan, on or prior lo ihe dale thai is 91 days after the date on which Uie Noles malure NotwiihsUinding the preceding senience, 
any Capiial Stock that would constimte Disqualified Smck solely because die holders of die Capilal Slock have the right to requri-e die Company to 
repurehase such Capilal Stock upon the occurrence ofa change of control oran asset .sale will nol constitute Disquahficd Slock if die terms ofsuch Capital 
Slock provide that Ihe Company may not repurcliase or redeem any .such Capital Stock pursuant to such provisions unless such repurehase or rcdemption 
comphcs wiUi the covenant described above under ihc caption "—Certain Covenants—Restricied Paymenls." The amount of Disqualified Slock deemed lo be 
oulsianding at any time for purposes ofdie Indenturc will be ihc maximum amount ihal the Company and ils Reslricted Subsidiaries may become obligaled lo 
pay upon Ihe malurity of, or pursuant lo any mandalorj' redemption provisions of, such f)isquahficd Slock, exclusive of accrued dividends. 



^"Domestic .Subsidiary" means any Restricied Subsidiary of iheCompany Uial was formed under Uic lawsof the United Slates or any stale of die 
United Slates or Uie Disttici of Columbia or that guaraniees or oUierwise provides dried credil support for ariy hidcbiedness of Uie Company. 

"Equil)' Interests" means Capilal Slock and all warranl.s, options or olher righis lo acquire Capilal Stock (bui excluding any debl securily ihal is 
convertible into, or exchangeable for, Capilal Slock). • '• 

"Equily Offering" means a public or privaie .saleof Equity Inierests of Uic Company.by IheCompany (olher than Disqualified Slock and other than 
toa Subsidiary of die Company). 
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"Evenl ofLo.s.s" means with respect lo any property or assel (langibic or inlangible, real or personal) dial has a Fau- Markei Value of S20.0 rajUion or 
more, any ofihe following: 

(1) any loss, destruction or damage ofsuch property or assel; 

(2) any inslitution ofany proceedings for the condemnation or seizure ofsuch properly or asset orfortheexcrciscof any rightof eminent domain or 
navigalionat servilude: or 

(3) • any actual condemnation, seizure or lakriig, by exerciseof thc powerof eminent domain orothenvise, of such property orassel, or confiscation of 
such propeny or assci or the requisition of Uic useof such property or asset. 

"Excess Land" mcans (i) die upproximalcly three acres in the aggregate of rcal propertj-, owned in fee by the Company or ils Reslricted Subsldinrics 
asof thedateof UlC Indenture, localed north of U-S, 90 in Biioxi. .Mississippi and (ii) ihc appro,xiniatc!y 150 acres ofrcal properly owned rii fee by lhe 
Company or iis Restricied Subsidiaries as of Uicdaleof thc Indenlurc adjacenlTo lhe Company's Casino and Casino Rclaled Facility in Pompano Beach, 
Florida. 

"Existing Indebtedness" mcans all Indebtedness oflhe Companyand ilsSuljsidiarics (olhcrlhan Indebtedness underthe BankCrcdit Facility) rii 
existence on the date oflhe Indenture, unlil such amounls urc repaid. 

"Fair Markel i'ahie" means the value that would be paid by a willing biiyer to an unaffiliated wilting sellci in a transaction nol involving distress or 
necessity of either party, determined in good failh by the Board ofDireclors oflheCompany (unless 6therwi.sc provided in the Indenture). 

" F F & E " means fumiiure. fixiures and equipment used in lhe ordinary course of bu.siness in Uie operation ofa Permriled Business, 

"FF&E Financing" means Indebledness, thc proceeds of which will be used solely to finance or rcfinance the acquisilion or lease by the Company or 
a Restricted Subsidiarj' of FF&E. 

"Fixed Charge Coverage Ralin" means wiih respecl lo any speeiCed Person for any period, lhe ratio of the Con.solidaied EBITDA ofsuch Person 
for .such period to thc Fixed Charges ofsuch Person forsuch period. In the event thai die specified Person orany of ils Restricied Subsidiaries incurs, 
assumes, guaraniees, repays, repurchases, redeems, defeases or otherwise discharges any Indebtedness (olher than ordinary working capilal borrowings) or 
issues, repurchases or redeems preferrcd stock subsequent to the eomnicncemenlof ihe period for vvhich Ihe Fixed Chaise Coverage Ratio is bcuig calculated 
and on or prior to the daie on which thc eveni for vvhich the calculalion of the Fixed Charge Coverage Ralio'is made (the" Calculation Date"), then the Fixed 
Charge Coverage Ratio will be calculated giving pro forma effcci (in accordance with Regulation S-X under the Securities Acl) to such incunence, assuraptton, 
Guaranlee, repaynient, repurchase, redemption, defeasance or other discharge of Indebtedness, or such issuance, repurchase or redemption of preferred slock, 
and the use ofthc proceeds theretrom, as ifthe same had occurred al ihe beginning ofthe applicable Tour-quarter reference period. 

In addriion, fbr purposes of calculating thc Fixed Charge Coverage Ratio; 

(1) acquisitions thai have been made by the specified Peison or any of ils Reslricted Subsidiaries, including Ihrough mergers or consolidations, or any 
Person orany ofits RestrictedSubsidiaries acquired bythe specified Person orany of its Restriclcd Subsidiaries, and including all related financing 
transactions and including increases in ownership of Rcstt-icied Subsidiaries, duruig the four-quarter reference period or subsequent lo such reference 
period and on or prior lo die Calculation Dale, or thai are lo be made on Uie Calculation Date, will be given pro forma effeci (in accordance vvith 
Regulation S-X trader thc Securiiies Acl) as iflhey had occurrcd on the first day ofthe four-quarter reference period: 

(2) any Asset Sale or Event of Loss oceunuig during the four-quarter reference period or subsecjueni to such reference period and on or prior to the 
Calculatt'oii Date will be given pro forma effeci (in accordance with Regulation S-X under Uie Seairities Aci) as iflhey had occurred on die firsl day 
oflhe four-quaner refercnce period; 

(3) any Person dial is a Restticled Subsidiary on lhe Calculalion Dale wilt he deemed to have been a Restticted Subsidiary ai all limes during such four-
quarter period; 

63 



"Table ofConlenis 

(4) any Person Uiat is not a Restricted Subsidiary on the Calculation Date will be deemed not to have been a Restricted Subsidiary at any time during 
such four-quarter period; nnd 

(5) ifany Indebtedness bears a floating rale of iniercst, the inieresi expense on such Indebtedness will be calcuhiled as ifthe rale in ciTccl on the 
Calculation Date had been the applicable rate for lhe cnlue period (taking into account any Hedging Obligation applicable to such Indebtedness if 
such Hedging Obligation has a remaining term as at the Calculation Date in excessof 12 months). 

"Fixed Charges" mcans, with respecl lo any specified Person for any period, Uie sum, wilhoul duplication, ofi 

(1) lhe con.salidaled uiierest expen.scof such Person and its Restricted Subsidiaries forsuch period, whether paid oraccrued, including, wiUioui 
limitation, amnrti7.ation ofdcbt issuance costs and original issue discounl, non-cash interest payments, die uiterest component ofany deferred 
paj-ment obligations, Uic inieresi component ofall paymenls associated with Capital Lease Obhgations, commTssions: discounts and other fees and 
charges riiciurcd ui respeci of lellcr ofcredit or bankers' acceptance fmancings, and net of lhe effect ofall paymenls made or rcceived pursuant lo 
Hedging Obligations in respect of inieresi rales; plus 

(2) Ihe consolidaled interesl expense ofsuch Person and ils Restricted Subsidiaries Uiat was capilalized during such period; plus 

(3) iuiy interest on Indebledness of anoUicr Person Uial is guarameed by such Person or one ofits Reslricted Subsidiaries or seaired by a Lien on asseis 
ofsuch Person or one of ils Restticled Subsidiaries, whelheror nol such Guaranlce or Lien is called upon (excluding any Complelion Guaraniec and 
Keep-Welt .Agreemeni, but including any iniercst expense or inlerest component ofany comparable debt .service paymenls wiUi respect to any 
Completion Guaranicc/Kcep-Wetl Indebiedness to lhe exteni such Complelion Guaranlee/Keep-WeU Indebiedness is acmally beuig serviced by such 
Person or any Restricied Subsidiary ofsuch Person): plus 

(A) the interesl portion ofany defened payment obligalion; plus 

(5) an amount equal to Vs oflhe base rental expense (i.c, not any rent expense paid as a percentage of revenues) attributable to such Person and its 
Restt-icted Subsidiaries; plus 

(6) the amounl ofdividcnds paj-able by such Person and ils Reslricted Subsidiaries in respeci of Disqualified Stock (odier dian such dividends 
payable to such Rcsln'cicd Subsidiaries), 

"G/tAF' mcans generally accepied accounling principles .sel fiirth in thc opinitms and pronouncements ofihe Accounting Principles Board of die 
American Inslilule of Certified Public AccounUmts and staiements and pronouncements oflhe Finiuicial Accounting Slandards Board or in such olher 
swiemcms by such oUicrentity as have been approved by a significanl segment of Uicaccounlriig profession, which arc in effect frora time lo time. 

''Gaming Authority" mcans any agency, auUiorily. board, bureau, commission, depailment, office or riistrumeniality ofany nature whatsoever of 
the United States federal or any foreign government, any siate, province or any ciiy or otfier polriical subdivision or oihenvise and vvhether now or hereafter rii 
exislence, or any otTiccr or official diereof, with aulhorily lo rcgulalc any gaming operation (or proposed g;miing operation) owned, managed, or operaied by ihc 
Company or any ofits Subsidiaries. 

'Gaming Law.s" means all applicable provisions ofall: 

(1) constitutions, treaties, staiules or laws goveming gaming operaiions (including withoul limitation card club casuios and pari-mumcl race tracks) 
and rules, regulations and ordinances of any Gaming Aulhorily; 

(2) govemmemal approvals, hcenses, pcmuls, registfations, qualifications or finduigs of suilability rclaling to any ganiing business, operation or 
enterprise; and 

(.i) orders, decisions, judgmenis, awards and decrees ofany Ganiing Aulhorily. 
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"Gnvernmeni Securities" means securities ihai are markeiable direcl obhgations issued or unconditionally guaranleed by the Uniled Stales of 
America or issued by any agency or instrumcnlaliiy diercof for Uie timely paymeni of which ils full failh and credit arc pledged. 

"Guarantee" means a guaramee olher than by endorsement of negotiable instmmenis for collection in Uie ordinarj' course ofbusincss, drieci or 
indircci, in any marraer including, widiout limilation, by way of a pledge ofassels or ihrough letters ofcredit or reimbursemeni agreements inrespect ihereof, 
ofall or any pan ofany Indebtedness (whedier arising by vriiue of partnership arrangemenls, or by agrcemenis lo keep-well, lo purchase assels, goods, 
sccuriiies or services, lo lake or pay or lo maimain financial stalemenl conditions or otherwise). 

"Guaranlors" means any Subsidiary oflheCompany that execules a Note Guaranlee in accordance wilh the provisions of Uie Indenture, and iis 
respeciive successors and assigns. In cach case, until the Note Guarantee ofsuch Person has been released in accordance with Uie provisions oflhe Indenmre. 



"Hedging Obligation.s" means, with respecl to any specified Person, Ihe obligations ofsuch Person under 

(1) intercsi role swap agreemenls (whedier from fixed lo floalriig or fiom floating lo fixed), inieresi rale cap agreemenls and inieresi roie coUar agreemenls; 

(2) olher agreemenls or amuigements designed lo manage uiterest rales or riileresi rale risk; and 

(3) olher agreemenls or arrangemenls designed lo protecl such Person against fiuciuations in currencj' exchange rates or commodiiy prices. 

"Holdei'' means a Person in wbo.se name a Note is regisicred. 

"Indebtedness" means, wiUi respecl to any specified Person, any indebledness ofsuch Person (excluding accmed expenses and irade payables), 
vvhether or not contingent: 

(1) Ul respeclof borrowed money; i 

(2) evidenced by bonds, notes, debentures or similar instruments or leiters of crcdil (or reimbursemenl agreements in respect thereof); 

(3) in respect of banker's acceplances: 

(4) representing Capital Lease Obligations and Uic balance oflhe ricfcncd and unpaid ofthc purchase price ofany property or services, cxccpi any such 
balance thai constitutes an accrued expense or irade payable and other than obhgations rclating to an operating lease ofhotel rooms or similar lodging 
iTiciliUcs entered uiio t"orthc principal purpo.scofprovidriig lodging at or near lhe .site ofa Casino, which facilities are rcasonably expected to be 
beneficial to the Company"s operating re.sulis: 

(5) representing any Hedguig Obligations; and 

(6) representing the maximura ffxcd redemption or repurchase price of Disqualified Slock ofsuch Person, 

ifand to the exteni any ofthc precedriig items (olher than lellers ofcredit and Hcdgriig Obligations) vvould appear as a liability upon a balance shcel oflhe 
specified Person prepared in accordance wiUi GAAP. In addilion, die lemi "Indebledness" includes all hidetiledness of others secured by a Lien on any asset of 
the specified Person, provided thai, so long as such fiidcbiedness is Non-Recourse i;)ebi as lo Uie specified Person (oihcr Uian lo lhe asseis securing such 
Indebledness), Uic amounl ofsuch lndcblC(hicss shall be equal lo thc lesser of (i) thc amounl ofsuch Indebledness or (ii) thc Fair Markel Valueof Uic assets 
securing such Indebtedness on the date of delenninalion and, lo die cxtcnl̂ not otherwise included, thc (juarantee bj' thc specified Person ofany Indebtedness of 
any oUier Persnn. Indebtedness shall be calculated wilhout giving effeci lo die effecLs of Accounling Slandards Codification Topic 815 and rclaled 
inierpreiations to ihe extent such effects would otherwise increase or decrease an amounl of [ndebtedncss forany purpose under the Indenlure as a result of 
uccounUng for any embedded derivatives created by Uic icrms ofsuch Indebtedness. 
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Notwithstanding the foregoriig, (i) a Completion Guarantee and Keep-Well Agreement shall not constitute Indebtedness, and (ii) Completion 
Guaranlee/Keep-Well Agrccmenl indebtedness shall constilule Indebtedness. 

"Indenlure" rneans the indemure governing Ihe Noics daied as of the date the Notes arc origuiallj'issued, as amended or supplemented from time to 
lime. 

"Initial Purcha.ser.s" mcans Credil Suisse Securiiies (USA) LLC, Wells Fargo Securities, LLC, DcuLsche Bank Securities hic, U.S. Bancorp 
Invesimenis, Inc. and Capilal One Souihcoast, Inc. 

"Ins-estmenLs" mcans, witfi respecl to any Person, (1) all direcl or uidirect investments by such Person rii oUicr Persons (uicluding/Vffiliaies) in Uie 
forms of loans (including Guarantees or oUiei obligations), advances or capiuilconlributions (excluding commission, travel and sinubr advances lo officers 
and employees made in Uieordriiaiy course of business). (2) purchases orodier acquisitions forconsideration of Indebtedness, Equily Interests or oUier 
securities, (3) the making by such Person or any Subsidiary of such Person ofany pajmienl pursuant loany Coriiplclion Guarantee and Keep-Well Agreemeni 
(but noi the enlering into any Completion Guarantee and Keep-Well Agreemeni) or in respecl ofany Completion Guaraniee/Kcep-WeU Indebledness and (4) alt 
other ilems that are or would be classified as invesimenis on a balance sheei prepared rii accordance wrih GAAP. Ifihe Companyorany Restricied Subsidiary 
of die Company sells or odierwise disposes ofany Equiiy Inleresls of .iny direcl or indireci Restricied Subsidiary of UieCompany such Uiai, afler givingcffeci 
loany such sale or disposition, such Person is no longer a Restticled Subsidiary oflhe Company, theCompany will be deemed lohave made an Invesimeni 
on Ihe dale of any such sale ordisposiiion equal tolhe Fair Markel Vahie of Uic Company's Invesimenis in such Subsidiary thai werc nol sold or disposed of 
in an amounl deiemiined as provided ui die final paragraph oflhe covcnani described above under die caption "'—Certain Covenanis—Resuicled Paymenls." 
'Ibe acquisition by the Company or any Restricted Subsidiarj' oflhe Company ofa Person Uiai holds an Invesiment in a tiiird Person wiil be deemed Io be an 
Invesimeni by die Company or such Reslricted Subsidiary in such third Person in an amount equal lo tfie Pari- Markel Value of die Invesimenis held by Uie 
acquired Person in such ihird Person in an amount delermined as provided in the final paragraph ofthe covenani descnTied above luider the caplion " 
—Certaui Covenants—Restricted Payments." Except as oUierwTse provided in the Indenmrc, the amount of an Investment wiU be detennined at the time the 
Invesimeni is made and wiUioul giving effect to subsequeni changes in value. 

http://wbo.se


"Lien" means, wilh respect to any assel, any mortgage, lien (sialulory or oUier), pledge, charge, security interest or encumbrance of any kind in 
respect ofsuch asset, whether or not filed, recorded or oUierwise perfected under applicable taw, riicluding any condiUonal sate or oUier titie rclcntton 
agreement, any lease in the namre ihereof, any opiion or oUier agreement to seller give a security uileresi in and any filriig ofor agreement togive any Tmancing 
slatemeni under die Unifomi Commereial Code (or equivaleni statutes) of any jurisdiction. 

"Moody'.s" mcans .Moody's Investors Service. Inc. 

"Net Lo.ss Prnceed.s" mcans the aggregale cash proceeds and Cash Equivalents received by Uie Company orany of its Re,siricied Subsidiaries in 
respeclofany Event of Loss (including, wilhout limilation, insuiance proceeds frora condemnation awards or damages awarded by any judgmeni), nel ofi 

(1) the direct cosls in recovery ofsuch Nel Loss Proceeds, including, wiUioul limitation, legal, accouriling, appraisal and insurance adjuster fees and 
any relocation expenses incuned as a result thereof; 

(2) amounls required lo be applied lo the repaymeni of indebiedness, other than uilefcompany Indebledness, secured by a Lien on the asset or assets thai 
were thc subjeci ofsuch Eventof Loss; 

(3) any laxespaidorpayableasaresutt of die receiplof such cash proceeds, rii each case lakuig into accounl anyavailable tax credils or deductions 
and any tax sharing arrangemenls; and 

(4) any reserve against any liabilities oi indemnification obligation as.socialed wiUi such Eveni of Loss established in accordance wiUi GAAP. 

"Net Proceed.s" means Uie aggregate cash proceeds and Cash T:quivalenls received by the Company or any of lis Restricted Subsidiaries in rcspeci 
ofany Assel Sale (including, withoul limiuition. any cash or Cash E'quivalenLs received uponthe sale or oUier disposition ofany non-cash consideralion 
received in any Asset Sale), nel of; 
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(1) lhe drieci cosls rclating to •iuch Assel Sale, including, wilhout limitation, legal, accounting and investment banking fees, and salcs commissions, 
and any relocation expenses riicuncd as a rcsull of tfic Assei Sale: 

(2) amounls required lo be applied lo die repaymeni of Indebledness. olher dian riilercompany hidcbiedness, secured by a Lien on the asset or assels dial 
were lhe subjeci ofsuch Assci Sale: 

(3) laxes paid or payable as a rcsull of Ihe Assel Sale, rii each case, after laking into account any available lax credits or deduciions and any lax sharing 
anangements; and 

(4) any reserve for adjustmenl or riidcmnificalion obligations in respeci of tfic sale price ofsuch asset or assets estabhshed in accordance with GAAP. 

"Non-Recourse Debl" means Indebledness: 

(1) as lo which neither the Company norany of its Restricted Subsidiaries (a) provides credil support ofany kind (including any undertaking, 

agreemenior insttumcni that would constitute Indebtedness) or(b) is dricctty or uidirectly liable as a guaranioi orolherwise; and 

(2) as to which die lenders have been notified in wriiing ihal they will nol have any recourse to lhe siock or assets oflheCompany orany of ils 
Resiricied Subsidiaries (oUicr than die Equity Inleresls of an Unrestricied Subsidiarj'). 

TTie foregoing noiwiihslanding. iflhc Company or a Restriclcd Subsidiary (x) makes a loan lo an Unrestticled Subsidiarj- Uial is permilled under die 
covcnani described under Uie caplion "—Cenain covenants—Restricied Pnymeiils" or is a Permilled Invesimeni and is oihenvise permilted to be incuned 
under the Indenture or (y) execules a Completion Guaranlce and Keep-Well Agreement for Ihe benefit of an Unrc.slricled Subsidiary for die purpose of 
devclopuig, consttTJcling, opening and operating a new Casino, Casino Holel or Casino Related Facilily or Completion Guaranlee/Keep-Well Indebledness, 
such actions referred to in the forcgoing clauses (x)and (y) shall not preveni tfie Indebtedness of an UnrestrictedSubsidiary lo which such actions relate firom 
beirig considered Noo-Rccomse Debt. 

"Nole Guarantee" nieans die Guaraniec by each Guaruiiior ofthe Company's obligations under the Indenture and lhe Noles. execuled puisuani lo 
the provisions of ihc Indenttire. 

"Nnie.s" means the 8.875% Senior Subordinaied Notes due 2020 issued by the Company, and any additional Noles and, following the Registercd 
Exchange Offer, any Exchange Notes issued rii accordance with lhe Registration Rights Agreement. 

"Obligations" mcans any principal, riileresi. penalties, fees, indemnifications, reimbursemems, damages and otfier liabilities payable under the 
documentation goveming any Indebtedness. 

"Permitted Busine.ss" means, with respect to any Person as of Uie dale of tfie indenmre, any casino gaming or pari-muluel wagering business of 
such Person or any business thai is related lo, ancillarj' loor supportive of, connecicd witfi orarisriigoui of die casriio garning or pari-muiuel wagering 
business ofsuch Person (riicluding, wiUioul limitation, developing and operating lodging, dirung. amusemeni, sports or entertainment facilities, ttiinsportalion 



services or olher rclated activities or enterprises and any additions or improvemenis Ihcreto). 

"Pennitted EquiiyHolders" means the tuieal descendants of Bernard Goldstein and bene Goldsicin'(including adopted children and Uicir lineal 
descend3nts)andany entity a majoriiy of the Equiiy Intereslsof which are owned by such persons orwhich was established for die exclusive benefit of, or die 
eslalc of, any of the foregoing. 

"PenniftedInvestments" means: 

(1) any Investmcnl in the Company or in a Restticted Subsidiary of Uic Company; 

(2) any investment ui Cash Equivalents; ' , 

(3) any Investment by thc Company orany RcslriciedSubsidiary oflheCompany ina Person, if as a result ofsuch Investmcnl: 
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(a) sueh Person becomes a Restricted Subsidiary oflhe Company; or 

(b) such Person is metyed, consolidated or amalgamated with or riilo, or transfers or conveys substantially all ofils assels tti, oris liquidaied 
into, die Corapany or a Restricied Subsidiary of the Company; ' 

(4) any Investment made as a resultof the receipi of non-cash consideralion ft-om an Asset Sale or an'Evenl of Loss Offer Uial was made pursuanl to 
and in compliaoee wilh the covenants described above under the captions "-—Repurchase at lhe Option of Holders—Assel Sates" and " 
—Repurchase al the Option of Holders—^Evenls of Loss," respectively: 

(5) any Investraenl made solely in exchange for, or out ofor wilh Ihe nel cash proceeds ofa substantially concuncnl sale (oUier tfian to a Subsidiary of 
the Company) of, Equily Interesls (oUier Uian Disqualified Slock) oflhe Company; provided sueh net cash proceeds from such sale of Equily 
Interest are e.xcluded fiom clause (c)(2) of ihc fust paragraph of lhe covenant described atiove underthe caplion "—Certain Covenanis—Reslricted 
Payments;" 

(6) any Investments received in compromise or resolution of (A) obligationsof trade creditors or customers that were incuned in the ordinary course of 
business oflheCompany or any of iL-; Restriclcd Subsidiaries, including pursuanl to any plan of reorganization or similar arrangemenl orother 
disputes; 

(7) Investtnents represented by Hedging Obligiilions: 

(8) loans or advances lo employees made in the ordinarj'course of business of die Company or any Restricted Subsidiary of theCompany in an 
aggregale principal amounl not to exceed 5250,000 in any fiscal yearof UieCompany and S 1.0 million in die aggrcgale alany one time ouistanding; 

(9) repurchases ofthe Noles; 

(10) any guarantee of Indebtedness pemiilted to be incuned by Uie covenani enlilled"—Certain Covenants—^Incurrence of Indebledness and Issuance of 
Prcferred Slock" otfier tfian a guarantee of Indebtedness of an Affiliateof theCompany that is not a Restticled Subsidiary of ihe Cnmpany; 

(11) any Invesiment existing on, or made pursuant to binding commitments existingon, thedateof ihe fiidcniure and any Investment consisting of an 
extension, modification or renewal ofany Investnieni ex isiriig on, or made puisuani to a binding commitment existing on, thedateof tfie Indenlure: 
pravided thai theamount of any such Investment may be increased (a) as rcquiredby thc terms ofsuch Investment as in existence on the daleof the 
Indenlure or (b) as olherwise permitted under the Indemure: 

(12) Inveslments acquircd afler the dale oflhe Indentuie as a result oflhe acquisilion by the Company or any Restricied Subsidiarj' ofthe Company of 
another Penion. riicluding by way ofa merger, amalgamation or consolidation wiUior into die C-'ompany orany of its ResUicted Subsidiaries ina 
transaction Ihal is nol prohibited by the covenant described above under die caption""—Ceriain Covenants—Merger, Consolidation or Sale of 
Assets" after thc date ofthe Indenlure lo ihe extern that such Investments were nol made in contemplation ofsuch acquisiUon, merger, amalgamation 
or consolidation and were in exislence on thectiteof sueh acquisilion, merger, araalgaraaiion or consohdation: 

(13) Invesimenis ui Capri Insurance Corporalion; and 

(14) Qualified Equily Investments (i) rii an aggregate prriicipat aniouni not lo exceed S65.0 milhon orfu) in an aggregale pruicipal amount greaiei than 
$65 million, providedihal the foUowing conditions are .salisfied; 

(a) Ibe primaiy purpose for which .such Investment was made was to finance or olherwise facililate die developmenl, construction or 
acquisilkin of a facility (a "Qualified Facility") Uiat (A) is located in ajurisdiction in which die conducl ofgaming using eleclronic gamuig 
devices is permitted pursuanl lo applicable law and (B) conducts or, following such development, consiruction or acquisition, will conducl 
gaming utilizing electronic gaming devices or thai is relaied lo, ancillary or supportive of, connected with or arisriig oul of such gaming 
busuiess; 
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(b) the pro forma Fixed Charge Coverage Ratio of theCompany on Uie dale of thc Investment would have been greaicr ihan 2.50 lo 1,00; 

(c) noncof lhe Permilled Equily Holders or any Aft'ilialeof such Persons, oUierthan Ihe Company or its Subsidiaries, isa direct or riidu-ecl 
obligor, conlingenUy or othcnvise, ofany Indebtedness ofsuch entity or a director indirect holder of any Capilal Stock ofsuch enlilj', olher 
than Ihrough Iheir respective ownership inleresls in the Company: and 

(d) al lhe timeof the Invcslmem. die Noles shall berated al least "B2"by .Moody's Investor's Services, Inc. and "B" by Standards Poor's 
Ratings Group or their rcspective successors (or, if eiiher such entity orboth shall not raake a ratmg oflhe Noles publicly available, a 
nationally recognized securiiies rating agency or agencies, as the case may be, seleaed by thc Company). 

"Permitted Junior Securities" means: 

(1) Equily Interesls in lhe Company or any Guarantor; and 

(2) debt securities Ihal are subordinated lo all Senior l>ebl and any debl securities issued in exchange for Senior Debt lo subsiantially lhe same extent as. 
or to a grealer extent than, the Notes and the Note Guaraniees are subord riiuted lo Senior Debl under the Indenture. 

" Pennilled Liens" mcans: 

(1) Liens on asseis oflhe Company orany of ils Restricted Subsidiaries securing Senior Debt; 

(2) Liens in favor ofthe Company or thc Guaranlors: 

(3) Liens on property ofa Person existing al the time such Penion becomes a Restricted Subsidiary ofthc Company or is merged wiUi or into or 
consolidaled wilh theCompany orany Restricted Subsidiary of the Company; provided thai such Liens werc in existence priorio the contemplation 
ofsuch Person becoming _a Reslricted Subsidiary of IheCompany or, such mcrger'or consolidation and do not extend loany assets oUier tfian those of 
Ihc Person that becomes a Restricied Subsidiary of theCompany or is merged with or into or consohdated with Uie Companyorany Restricted 
Subsidiarj' of tile Company; 

(4) Liens on property (including Capilal Slock) existing althe lime of acquisiUon ofthe property by die Company or any Subsidiarj'oflhe Company: 
provided thai such Liens were in existence prior to such acquisilion and nol incurred in contemplation ofsuch acquisilion; 

(5) Liens lo securc Uiepcrforraanceof stalutory obligations, insurance, surely or appeal bonds, workers compensation obhgations. unemployment 
in.suranee or other type of social ,̂ ecurity, performance bonds or other obligations ofa like nature incurred in the ordinarj'course of business 
(riicluding Liens lo seciue letters ofcredit issued lo assurc payment ofsuch obligations): 

(6) Liens to seauc Indebtedness (uicluding Capital Lease Obhgatkins and FF&E Friiancing) permitted by clause (4) ofthe sccond paragraph of Uie 
covenani enlilled'"—Ceriain Covenants—hicunence of Indebiedness and Issuanceof Prefened Stock" covering only the assets acquired with or 
financed by such Indebtedness; 

(7) Liens existing on Ihc dale oflhe Indenlurc; 

(8) Liens for laxes, assessments or govemmenlal charges or claims that are nol yel deluiquenl or thai are being contested in good failh by appropriale 
proceedings prompdy uislilulcd and diligently conclutled; provided that any reserve or other appropriale provision as is requirc-d in conlbrmily witfi 
GAAP has been made iherefor 

(9) Liens imposed by taw, such as carriers', warehousemen's, landlord's and mechanics' Liens, rii each case, incurred In the ordinary course of 
busuiess; 

(10) survey exceptions, easements or reservations of, orrighls of others for, licenses, rights-of-way, navigational serviludes. sewers, eleciric lines. 
telegraph and lelephone lines and olher simitai- puiposes, or zonuig or oUier 
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resttictions as lo the use ofrcal properly that were not incuned in conneciion wilh Indebtedness and that do not in the aggregate maieriaUy adversely 
affect die value of said properties or maierialiy impair Uicir use in tfie opcralion of tfic busuiess ofsuch Person; 

(11) Liens created for the benefil of (or to secure) the Noles (or the Note Guaraniees); 



(12) Liens lo secure any Permined Refinancing Indebtedne.ss pennitted lo be incunred under lhe Indenmre; pwvided, however, that: 

(a) lhe new Lien is limited loall or partof Ihe same property and assels that secured or, underthe written agreements pursuanl lo which Uic 
original Lien arose, could secure Uie origriial Lien (plus improvcnienis and accessions lo, such properly or proceeds or distributions 
ihereof); and 

(b) the hidcbiedness sccurcd by Ihc new Lien is nol increased lo any amoiml grailcr Uian ihc sura of (x) Ihc ouistanding principal amount, or, 
ifgrealer, committed amounl, of Uie Indebtedness renewed, rcfiuided, refinanced, replaced, defeased or discharged with .such Permilled 
Refinancing Indebledness and (y) an amount necessary to pay any fees and expenses, including intercsi and premiums, related lo such 
renewal, refunding, refinancing, replacemeni, defeisance or discharge: 

(13) Liens on in.surance policies and proceeds tfiereof. or olher dcposii.s lo secure insurance premium financings; 

(14) any inlcrcsl or trite ofa les.sor rii property subjeci lo any Capital Lease Obligations or ari'operating lease or teases or subleases granted to olhers not 
interfering in any maleriat respecl witfi the business of Ihe Conipany or any Restricted Subsidiary: 

(15) Liens arising from filing of Uniform Commercial Code financing slalcmenis as a prccautionarj' measurc rii connection vvilh leases: 

(16) bankers' Liens, righls of setoff. Liens arising oui of judgments or awards nol constituting an Evenl of Defaull and notices of lis pendens and 
associated righis rclaled to htigaiion being coniesied in good faiUi by appropriaic proceedings and for which adequate reserves have t>een made; 

(17) Liens on cash, Cash Equivalenis or oUicr property arising in comiection with the defeasance, discharge or redemption of Indebledness; 

(18) Liens on specific items ofinvcnlory or other goods (and theproceeds thereot^ ofany Person securing such Person's obligations in respeclof bankers' 
acceptances issued or created in theordinary course of busriicss for lhe accounl ofsuch Person to facilitate Uie purchase, .shipment or slorage ofsuch 
invenlory or other goods: 

(19) grants of software and other technology licenses in die onlinary course ofbusincss; 

(20) anycharterofa Vessel,/jrov/(/e(/thal(a) in thc good taidi judgmeni oflhe Boardof Dircciors oflhe Company such Vessel is not necessary forthe 
conducl of tlie business of iheCompany orany of ils Restriclcd Subsidiaries as conducted immediaiely prior thercio, (b) the lemis of the charier arc 
commen;:iatly reasonable and represeniihe Fair Markel Valueof the cliarter, and (e) the Person chartering the asseis a^ees to mariitain the Vessel and 
evidences .such agreemeni by delivering such an undertaking to tfic inisice: 

(21) Liens arising out of conditional sale, title retention, consignment or similar arrangemenls for thc sate of gotids entered into in lhe ordinarj' course of 
business; 

(22) Liens uicuned rii the ordinarj' course ofbusincss oflhe Company orany Restricted Subsidiary of UieCompany with rcspect to Indebtedness or 
obligations thai do nol exceed $40.0 million al any one time oulsiandriig; 

(23) Liens (riicluding extensions and rcnewals thereof) upon real or langibic personal property acquired byany Person after thc dale of the Indenture: 
provided Uial 
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(a) any such Lien is crcated solely fbr tfie purpose of securing Indebledness representing, or incurred to finance, refinance or refund, all cosls 
(includriig the cost of consuuction. inslalhilion or improvemenl) ofthe item of properly subject ihtTclo, 

(b) thc principal amounl oflhe Indebtedness secured by ihat Lien docs not exceed tOfl%of Ihal cosi. 

(c) that Lien does not extend Io or cover any olher property other than that ilem of property and any improvements on that item, and 

(d) the riicunenec of Uiai bidebiedncss is permined by thc covenani described above under the caplkin "—Certain Covenants—Incunence of 
Indebledness and Issuance of Preferred Slock:" 

(24) Liens cncumberuig properly or asseis of tfiai Person under consimclion arising from p r o ^ s s or partial paymenis by thai Person or one of iis 
Subsidiaries retaUng to that propeny or assels; 

(25) Liens encumbering customary initial deposits and margin accounls. and other Liens incurred ui the ordinary course ofbusincss and which are 
witfiin die general parameters customary in thc gaming industty; and 

(26) Permined Vessel Liens. 

"Permilted Refinancing Indebtedness" mcans any Indeblcdncssof UieCompany or any of its Restricied Subsidiaries issued in exchange for, orthc 
net proceeds of whkh arc used to renew, refund, refinance, replace, defease or discharge other Indebtedness oflhe Company or any ofits Restricted 



Subsidiaries (other than intercompany Indebiedness); proviiled that; 

(1) theprincipalainounl(oraccreied value, ifapplicable) ofsuch Permitted Refinancuig Indebtedness does not exceed the prriicipal amouni (or accreted 
value, ifapplicable) of die hidebtedncss renewed, refunded, refinanced, replaced, defeased or discharged (plus all accmed inieresi on die 
Indebtedness and lhe amouni ofall fees and expenses, including premiums, incurred in corineciion iherewiih); 

(2) such Permilled Rcfmaneing indebiedness has a fmal maturity dale laler Ihan the final malurily dale of, and has a Weighted Average Life to Maturity 
that is (a) equal lo or grealer than the Weighied Average Life to Mamrity of, the Indebledness being renewed, refunded, refinanced, replaced, defeased 
or discharged or (b) raorc than 90 days aficr Uie final raaluriiy daicof Uic Notes; 

(3) if die bidebiedncss being renewed, refunded, refinanced, replaced, defeased or discharged constitutes Subordinated Indebtedness wiih respect to thc 
Notes, such Permilted Refinancing Indebiedness is subordinaied in righi of paymenl lo Uie Noles ori lerms al leasl as favorable lo Uie Holders of 
Noles as those conlained rii Ihe documcniaiion goveming Ihe Indebledness being renewed, refunded, relTnanccd, replaced, defeased or discharged; 
and 

(4) such Indebtedness is riicuned either by Uie Company, a Guarantor or by Uie Restricted Subsidiary of Uic Company tfiat was Uie obligor on Uie 
Indebtedness beuig renewed, refunded, refinanced, replaced, defeased or dischargc<l and is ^laranteed only by Persons who were obligors on the 
Indebtedness being renewed, refunded, refinanced, replaced, defca.sed or discharged. 

"Permilled I'es.sel Liens" shall mean maritime Liens on ships, barges or oUier vessels for damages arisuig out ofa maritime tort, wages ofa 
stevedore, when employed directly by a person hsicd in 46 U.S.C, Section 31341, crew's wages, .salvage and general average, whether now existtng or hercafter 
arising and other maritime Liens which arise by operationof law during normal operaiions ofsuch ships, barges or other vessels. 

"Person" means any individual, corporation, partnership, joint venture, association, joint-slock company, trust, unincorporated organization, 
luniled liabihty company or govemmenl or other entity. 

"Qualified Equity Investment" means an Investment by the Company or any of its Restticted Subsidiaries, in tfie form ofeiiher a direct Investmcnl 
or the making of payments pursuant lo any Complelion Guarantee and Kecp-Wetl Agreeinent, in any enlity primarily engaged or pre-paring to engage in a 
Permined Business; providedihal the Company or any ofils Restticted Subsidiaries al the time ofthe Investment (a) owns in thc nggrcgaic al leasi 35% of UK 
ouistanding Voting Slock ofsuch enlity, or (b)(i) controls tfic day-lo-day gaming operations ofsuch eniiiy pursuanl lo a written agreement and (ii) provides or 
has provided Developmenl Services wilh re.spccl lo the applicable Ouaiified Facility. 
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"Qualified Facility" means a facilriy ihai (a) is localed in ajurisdiction in vvhich the conduct ofgaming using eleclronic ganung devices is peimitted 
pursuant to applicable law and (b) conducts or vvill conducl a Penniited Business, 

"Qualifying Equity InteresLs" means Equity Interests ofthe Company olhcrlhan Disqualified Slock, 

"Rcal Estale Oplion.s" means (l)all oplions heldby the Compimy orils Rcstricled Subsidiaries, directly or uidricclly, as of Uicdaleof the Indenture 
for an amount, in each case not exceeding St ,0 million to purchase or lease land, and (2) all options acquired by the Company, dirccily or indirectly, after the 
dale ofthe Indenlure for an amount, in each case, not exceeding S2,0 million, lo purchase or lease land. 

"Regislration Rights Agreemeni" mcans thaicertain Rcgislration Righls Agreement among the Company, Ihe Guaranlors and ihc Iniiial Purchasers, 
dated as of the dale oflhe Indenture. 

"Re.slricledInvestment" means an Invesiment other than a Pemiined Invesimeni. 

"Restricted Subsidiary' ofa Person means any Subsidiarj' of the referent Person that is nol an Unrestricted Subsidiarj-. 

"SiiJ''' means Siandard & Poor's Ratings Group. 

"Senior Deht" mcans; 

(1) all Indebtednessof theCompany orany Gu.iranior oulsianding under Crcdil Facililies, all Hedging Obligations, all Treasury .Vlanagemcm 
Arrangements and aU Obligations with rcspeci to any oflhe foregouig; 

(2) any oUier Indebtednessof Uie Company orany Guaranior permilled lo be incurred under Uie terms ofihe Indenturc, unless Uie instrument under 
whichsuch Indebtedness is incuired expressly provides that ii ison a parity with or subordinaied in rightof paj'meni Io Ihe Notes or any Nole 
Guarantee; and 

(3) all Obligations witfi respecl lo ihe items lisied rii Uie preceding clauses (1) and (2). 

Notwidislandriig anything lo Uie contraiy in Uic preceding, Senior Debl wilt not include: 



ft) any liahilily for federal, siaie, local or other laxes owed or owing by Ihc Company or any Guaranior; 

(2) any riilercompany Indebledness ofthe Company or any of ils Subsidiaries to the Company or any ofiis Affiliales: 

(3) Indebtedness for goods, materials or services purchased in ihe ordinary course ofbusincss or Indebtedness consisting of trade payables or other 
curreni habilities (other than any currcnl habilriics owing under tfie Bank Credit Facilriy or die cunenl portion ofany long-lerm Indebledness which 
would constitute Senior Indebtedness but for thc optTaiion ofthis clause (3)); 

(4) UlC portion ofany Indebtedness thai is incuned in violation oflhe indenlurc; />mvjV/£'(/that Indebtedness under a Crcdil Facihlj'will nol cease tot>c 
"Senior Debt" by virtue ofthis clause (4) ifil was advanced on the basis of an officers' certificate to thc effect that il was permilled to be incurred 
trader the indenture: 

(5) Indebtedness which, when incuned, is wilhout recourse to the Company or the Guiirantors or any unsecured claim arising in respect thereof by 
reason of the application ofSectkin 111 l(bXl) of Title 11, US. Code; or 

(6) indebtedness ofthe lype described rii clause (6) oflhe defiiuUon of'"Indebtedness", 

"Significanl Restricted Subsidiaiy" meansany Reslricted Subsidiary that is (i) aguaranlorof thc Company's Obhgalions imder the Bank Credil 
Facility or any other Crcdil Facilily and! ii) is nol prohibiled from guarantccriig thc Noles undcrany applicable Gaming Laws or by any Gaming Authorily. 

"Significant .Subsidiary" means any Restticled Subsidiary Uial would bea "significanl subsidiary" as defined In Article 1, Rule t-02 of 
Regulation S-X, promulgated pursuanl lo lhe Sec-urities Act, as sueh Regulation is in etTecl on tfie dale ofthe Indenture. 
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"Special Interest" has the meanriig assigned to that lerm pursuanl lo the Registration Rights Agreement. 

"Stated Maturity" means, widi respect In any inslallmenl of riileresi or principal on any series of Indebledness, lhe date on which die paymenl of 
iniercst or principal was scheduled lobc paid in the documentation goveming such Indebiedness asof thedateof die Indenture, and will not riicludeany 
contingent obligaiions lo repay, redeem or repurchase any .such interest or principal prior to die dale ori^ially scheduled for the payment iheicof 

"Subordinaied Indebtedness" means any Indebtedness ihat is suborduialcd in right ofpaymcnl to the Notes or a Note Guaranlee; provided. 
hosiever.'dial no Indebtedness will be deemed lo besub'ordriiaicd in right of payment lo the Notes or any Note Guarantee solely by vritue of being unsecured or 
by virtue of being secured ona juiuoipriority basis or by virtue of nol having ihe benefilof any guarantee. 

"Subsidiary" means, witfi rcspcct to any specified Persnn: 

(t) any corporation, association oiothcrbusiness entity of which more than 50% of the loial voling power ofshares of Capilal Slock cnUlled (wiUioul 
rcganl to the occunence ofany contingency and after givriig cft'ecl lo any voting agreement or .stockholders' agreement that effectively minsfers votriig 
pow-er) IO vole in the election ofdireclors, managers or trustees ofihe corporation, association or other business entity is al the lime owned or 
conttollcd, directly or indireclly, by that Person or one or more ofthe other Subsidiaries of thai Person (ora combinalion thereof); and 

I 

(2) any parUiership or limiied liabililycompany of which (a) more ihan 50% oflhe capilal accounts; disttibulion righls, lolal equriy and volriig 
interests or general and luniled parmership inlcre-sls, as applieible, arc owned or controlled, dirccUy or indireclly, by such Person or one or more of 
the other Subsidiaries of ihat Person or a combination thereof, whelher in the forni of membership, general, special orlimiled partnership interesls or 
olherwise, and (b) such Person or any Subsidiary ofsuch 1'cr.son isa controlling general jarmer or otherwise controls such entity. 

"Transaction Cost.s" means Uic fees, costs and expenses payable by die Company in connection witfi any Indebledness or refmaneuig of 
Indebtedness permitted to be incurrcd or rctlnanccd pursuant to Uic covcnani described above undcrlhc caplion "—Certarii Covenants—Incunence of 
indebledness and Issuance of Preferred Stock" or by Section 7,1 of the Bank Credit Facility. 

"Treasury Managemeni .Arrangemenr nieans any agrcemcnl or otfier airangemcni govemriig lhe provision of treasury or cash managemeni 
icT\ices. including deposil accounls, overdraft, credil or debil cand, funds ttansfer, auiomaied clearinghouse, zero balance accounts, relumed check 
concentration, controlled disbursemeni, lockbox, accounl icconcilialion and reporting and ttadc finance services and oUier cash management services, 

"Treasury Rate" means, as of any redemption date, the yield to malurity ;isof such redemplion dale of United Stales Treasurj' securities with a 
conslani malurity (as compiled and published in the most recent Federal Reserve Slatisiical Rclea.sc H.l 5 (519) thai has become publicly available ai least two 
busuiess days prior to die redemplion date (or, ifsuch Statistical Release is no longer published, any publicly available source of similar market daia)) mosl 
nearly equal to ihe period from tfie redemption date loJmie 15,2016, provided, however, thai if die period from Uie redemption date to June 15, 2016 is tess 
than one year, the weekly average yield on actually iraded United Slalcs Trcasury securiiies adjusted lo a consiant maturity of one year will be used. • 

" Unresiricted Suhsidiary" means 

(1) initially the following Subsidiaries of the Company: IOC—Nevada, LLC"; ASMI Management, Inc; Capri Air, Inc: Capri Insurance Corporation: 
Casino America, Inc.; IOC MTssissippi, Inc,; IOC—Coahoma, Inc; IOC—PA, L,L.C.; IOC Developmenl Company, LLC; IOC 
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Manufacmring, Inc.; IOC Pillshurgh, Inc.; Isle of Capri Ca.sino Colorado, Inc; Isle of Capri of Jefferson Counly, Inc.; Isle of Capri of 
Michigan LLC; JPLA Pelican, LLC; Lady Luck Gaming Corporalion and ils subsidiaries; Lady Luck Gulfport. Inc.; Lady Luck Vicksburg, Inc.; 
Riverboat Corporalion of Mississippi^Vicksburg; Pompano Park Holdings. L.L.C; IOC—Cameron, LLC; CSNO, L.L.C; LRGP Holdings. 
L.L.C; lsle of Capri Bahamas Holdings, inc. and Isle of Capri Baliamas. Ltd.; and 

(2) any Subsidiarj' of the Company thai is designaled by the Board of Direciors of Ihe Company as an Unrestricted Subsidiaiy pursuani to a 
resolution of die Board ofDireclors, but only lo the cxieni that such Subsidiary; 
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(a) has no Indebledness otfier than Non-Recourse Debt; 

(b) exccpl as permitted by die covenani described above under Uie caplion "—Certain Covenants—Transactions wiUi Affiliales," is nol party 
to any agreement, contract, arrungement or underslanding witfi tfie Company or any ResU-icted Subsidiary oT the Company imless the 
lemis ofany such agreemeni, conttacl, arrangemenl or underslanding aic no less favorable lo Uie Company or such ResU îcied Subsidiary 
than those Uiat mighl be obtained al the time fmm Persons who are not Affili-ites ofthe Company; 

(c) is a Person with respeci to which neither Ihc Company nor any of ils Restticled Subsidiaries has any direct or indireci obligaUon (a) Io 
subscribe for additional liquily Inleresls or (b) Io mainlain or preserve such Person's financial condition or lo cause such Person lo achieve 
any specified levels of operating resulls: and 

(d) has nol guaranteed or otherwise dirccily or indireclly provided crcdil .support forany Indeliledncss of theCompany orany ofiis Rcstt-icicd 
Subsidiaries; 

provided, however, thai ihc Company or any of ris Guaranlors may enter into a Completion Guarantee and Keep-Well Agreement for the benefil of an 
Unreslriclcd Subsidiary, or may incur Completion Guaranlee^ccp-Wclt Indebledness, for lhe purpose ofsuch Unrestricied Subsidiarj' developing, 
conslrucling, opening and operaiing a new Casino, Casino Hold or Casino Rclaled Facilily, and thc e.xecution and performance (ifsuch performance is 
pennined under die covenant described under lhe headriig "—Cenain Covenants^—Restticled Paymenis") ofsuch Corapletion Guarantee and Keep-Well 
Agreemeni or Completion Guaranlcc/Keep-Wcll indebtedness shall not prevent a Subsidiary from becoming or remaining an Umcslricied Subsidiary. 

"Vessel' meioii any riverboal orbarge, whetfier owned or acquried by theCompany orany Resuicled Subsidiary on or after lhe daleof the 
Indenture, useful for gaming, adminisli-alive. enlertainment or any other purpose whatsoever. 

"I'oting Slock' ofany specified Person as ofany dale means the Capital Stock ofsuch Peison that is al die time entitled lo vote in the election ofthe 
Board of Drieclors of such Person. 

"Ifeighted Average Life to Maturity' means, when applied loany Indebledness al any dale, the number of years obtained bydividriig; 

(1) the sum oflhe producls obtained by multiplying (a) Ihe amounl ofeach tfienrcmariung inslallmenL, sinking fund, serial malurily or oUiei rcquired 
payments of principal, including paymenl al final maturity, in respect ofihe Indebledness, by (b) lhe number of years (calculated loihcncarcsl one-
Iwclftfi) dial will elapse between such dale and lhe making ofsuch paymenl; by 

(2) ihc then ouistanding principal amount ofsuch Indebledness. 
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CERl AIN UNITED S IA FES KEOKRAL INCOME TA-X CONSIDERATIONS 

General 

The following is a summary of cert-iin U.S, federal income lax consideralions relating to ihc purehasc. ownership and disposition of an exchange 
note acquired pursuanl to the exchange offer. For purposes of ihis discussion, a "U.S, Holder" means a beneficial owner of an exchange note that, for U.S, 
federal riicome ux purposes, is cither; 

• a citizen or residenl alien individual oflhe Uniled Slates; 

• a corporation (including for this purpose any oUicr entily treated as a corporation for U.S. federal income tax purposes) created or organized rii 
or under lhe laws oflhe Uruied States or any Stale diereof or lhe Distt-iel of Columbia: 

• an esiate tfie income of whkh is subjeci to U.S. federal income taxation regardless of ils source: or 



• a trusl (i) thai is subjeci lo Uie primarj' supenision of a court within the Uniled Smtesand under Uie conti-oi of one or more "United Stales 
persons" (as defined for U.S. federal inconie lax purposes), or (ii) ihal has u valid election in'effect under applicable U.S. Treasury regulations 
to be treated as a "United States person." 

A non-U.S, Holder means a beneficial owner of an exchange note tfiai, for U.S. federal income tax purposes, is an individual, corporalion (uicluding 
for tfiis purpo.se any olher entity Irealed as a corporalion for U.S. federal income iax purposes), ttusl or estate that Ls not a U.S. Hotder. 

This sunmiary is based un provisions ufthe Internal Revenue Code of 19S6, as amended (die ''Code^'), Treasury regulations issued Uiereunder, and 
administtalive and judicial interpretations tfiereof, all as of die daicof Uiis prospectus andall of which are subjeci to change or differing inierpretation (perhaps 
rctroaciivcly), and is for general infomiation only. This summary addresses only holders who hold the exchange notes as capital assets wiihin the meaning of 
Section 1221 of tfie Code (generally, property held for investment) and does not represent a detailed descriplion of Uie U.S, federal riicome tax consequences to 
holders of Ihe exchange notes rii Hghl of their panicular cricumsianccs. in addriion. ri doesnot represent a detailed description ofthe U.S. federal income lax 
consequences applicable toholdersof the exchange notes that arc subjeci to special neauncni under lhe U.S; federal income lax laws, including, without 
limitation, taxpayers subjeci to Uic altemative minimum iax, U.S. expatriates, financial instiluUons, partnerships or oUier pass-through entities, or inveslors in 
such entities, individual retircmenl and oUicr lax deferred accounts, deiters and traders in securilics orcunencies, insurance companies, lax-̂ exempt 
organizations, persons holding tfic exchange notes as pan ofa conversion, consuiictivc sale, wash sale or olher integrated UTuisaction or a hedge, straddle or 
sj-nthetic securily, and U.S. Holders whose functional currency is other than the U.S, dollar. We cannol assure you that a change in law will not alter 
significantly thc tax considerations that wc describe in this summary. 

Ifa U.S. or non-U.S. pannership (uicluding for this purpose an entity or anangemeni treated as a partnership forU.S, federal income tax purposes) 
holds the exchange notes, the tax ueaimcnlof a partner generally will depend upon die slatus oflhe partner, the activities oflhe parmership and certain 
dctcnuinalions made al thc partner level. Non-U.S. partnerships also generally are subject to special lax documenmtion rcquiicmenls. 

We have noi and will not seek any mlings or opinions from the tiilemat Revenue Service ("IRS") or opriiions from counsel regardriig the mailers 
discussed below, Tliere can be no assurance Uial tfic IRS willnol lake positions conccming the lax consequeriecs of Uie acquisition, ownership or disposition 
ofthc exchange noies that are differenl from those discussed belovv. 

I 

You should consult your own lax advisor conccming tfie particular U.S, federal income tax and other U.S, federal tax (such as eslale and gift) 
con5ec[uences lo you resulting from your ownership and disposition of Uie exchange notes, as well as lhe consequences to you arising under the laws ofany 
other laxing jurisdiclion, ' 

The ExchangeOffer 

'The cxchangeof yourold notes forcxchange notes pursuant lo the tennsof the exchange offer .should nol be a taxable event for U.S. federal inconie 
lax puiposes. Conscqucnilj', your initial tax basis ui .-ui exchange note should be equal 
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lo your adjusted lax basis in tfic old note at Ihe time ofthc exchange of such old note for thc exchange note. In addriion, your holding period foran exchange 
note sliould include your holding period for the old note exchanged for such exchange note 

Contingenl Payments 

In cenain circumsUuiccs (as described in "Description of Notes—Optional Redemplion" and "Dcscriplion ofNoles—Repurchase at die Option of 
Holders—Change of Control"), wemay be obligaled lo pay you amounls rii excess of ihe sLiied riilcrcsi and principal payable on the exchange notes. The 
obligation lo make such payments may implicale the provi-sions of Treasury regulations rclating to '•contingenl paymenl debl instroracnls." Under applicable 
treasury regulations, lhe possibihiy ofsuch amounis being paid will nol cause lhe exchange holes lo be treaied as coniingeni paymenl dcbi instroments if iherc 
is only a remote ctiancc thai ihesc contingencies will occiu-or ifsuch contingencies are considered lo be iucidcnIaL Ifihe exchange noies were deemed lobe 
conlriigenl payment debl insUTimentt:, j'ou mighl, among olher things, berequircd lo treat any gain recognized on the .sale or other disposriion of an exchange 
note as ordinary income ratficr Uian as capilal gain, and tfie timing and amounl of income inclusion may be dilTerenl from the conscquencci discussed hercin. 
Altiiough die matter is not free from doubt, we intend lo lake lhe posiiion Uial Uiesc coniriigencies are remote or incidental and Uierefore the exchange notes are 
not subject to the rules governing coniingeni payniem debl riisirumcnls. Our detemiination will be binding on you unless you explicitly disclose on a statement 
attached to yourlimcly filed U.S. federal income lax return forthe taxable year ihal includes the acquisition date of theexchange note that your'dciermination is 
different. Assuming our position is respected, any amounls paid to a U.S, Holder pursuanl lo any such redemption or repurchase, as applicable, would be 
taxable as described below in"'—U.S. Holders—Dispositions," and any paymenls of Special Interest in Ihe event wc do nol comply with our obligations 
under tfie registration rights agreement should be taxable aS addrilonal ordinary income when received or accrued, rii accordance with such holder's regular 
method of tax accounting foi U.S. federal income lax purposes. Any amounls paid to a non-U.S. Holder pursuant lo any such redemplion or repurchase, as 
applicable, would be subject to the rules described below in "—Non-U.S. Holders—Dispositions," and any paymenls of Special iniercst raay be treated as 
interest subject to tfie rules described below in "—Non-U.S. Holders—Inieiest" or as otfier income subjeci to U.S. federal witfiholdriig tax. Non-U.S. Holders 
thai are subject to U.S. federal withholding tax .should consult Uicir lax advisors as lo wheUicr they can obtain refunds for all or any portion of any amounl 
widiheld. ll is possible, however, thai Ihe IRS may lake a contrary position fiom thai described above, in which case lhe tax consequences to you could differ 
materially and adversely from those de.scribed below. The remariider oflhis disclosure assumes that thc exchange notes will not be treated as contingenl 
paymenl debt irtstrumenls. 

U.S. Holders 
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InteresL ITie old notes werc nol issued with original issue discount for U.S. federal income tax purposes, TTicrefore, a U.S, Holder will have 
ordinary riileresi income equal to the amouni of inieresi paid or accrued on ;ui exchange nole, includable rii accordance with lhe holder's rcgutar method of lax 
accounting for U.S, federal income lax purposes. 

Dispositions. Generally, a sale, exchange [cxccpi as discussed above), redemption, retirement or otfier taxable disposition of an exchange note will 
rcsult in capital gain or loss equal lo the diffcrcnce, ifany, between tfic amourit realized on the disposition (excluding amounts attt-ibuiablc lo accraed and 
unpaid interest, which, as descrii>ed above, will be taxed as ordinarj' income lo the exient not prcviou-sly included in gross uicome by Uie U.S. Holder) and lhe 
U.S. Holder's adjusted tax basis in the exchange note A U.S. Holder's adjusled tax basis for determining gain ot;' loss on the disposition of an exchange note 
generally will equal the purchase price of Uie old nole exchanged for such exchange iiolc, reduced by amqrlizabtc bond prcmium to reduce riileresi on the old 
note Sueh gain or loss wUl be long-tenn capilal gain orloss ifthe exchange note is held for more than one year as of the tirae of the disposition. Long-term 
capital gariis recognized by certain non-corporale U.S. Holders, includuig individuals, will generally be subjeci to a reduced rale. Thc deduciibiliiy ofcapilal 
losses is subject to limitations. U.S. Holders should consult Uicu- tax advisors regarding the u-cainiem of cap iuU_ gains and losses. 

Non-U.S. Holders 

Interest. Thc United Stales generally imposes a 30% witlUiolding tax on payments of inieresi lo non-U.S. persons. The 3(R4 (oriowerapplicable 
treaty rale) U.S. federal withholding tax will not apply lo a non-U.S. Holder in respecl ofany payment of riileresi on the exchange notes that is not effectively 
connected with the conduct ofa U.S. bade or business provided Uiat such non-U.S. Holder: 

• does not actually or consmjctively own 10% or more oflhe loia! combined voiing powerof att classcsofour voling stock wilhin the meaning of 
die Code and the U.S. Treasury regulations; 

76 

"fable of Coniems 

• is nol a controlled foreign corporalion ihai is rclaled lo us aclually or consmictivcly ihrough sufticienl slock ownership; 

• is nol a bank whose receipt of inlcrcsl on ihc exchange noles is described in section 881 (c)(3)(A) of the Code (Le, interesl receivedby a bank on 
an exiension of credil made pursuanl to a loan agreement entered inio in the ordinary course of ils trade or business): and 

• (a) provides idenlifying information (i.e., name and addrcss) lo us or our paying agent on IRS Form W-8BEN(or successor form), and 
certifies, under penalty of perjury, dial such non-U.S. Hotder is nbl a UiS. person, (b) a fmancial instiluiion hotdriig Uie exchange noles on 
behalf of such non-U.S. Holder certifies, under penally of perjury, that it has received the applicable IRS Form W-SBEN (or successor form) 
from the beneficial owner and provides us or our paying agent with a copy, or (c) holds ris exchange note directiy through a "qualified 
in termed iaiy"' and certain condiiions are satisfied. 

Ifa non-U.S. Holder cannol satisfy the icquriements de.scribed above, paymentsof inlerest made lo sueh non-U.S. Hotder wUl be subjeci to Uic 30% 
U.S. federal withliolding lax, urUess such non-U.S. Holder provides ris with a property executed (i) IRS Form W-8BEN (or successor form) cbiming an 
exempiion from or reduction in withholding under the benefil of an income tax irealy or (ii) IRS Fomi W-8ECI (or succcssor tbrm) slating thai interest paid on 
the exchange note is nol subjeci lo wrihholding iax because il is effectively connected wrih such non-U.S. Holder's conduct ofa Iradc or bnsriiess rii the United 
Stales. 

ifa non-U.S. Hotder is engaged in a trade or business in Uic United Slates anil inlerest on tfic exchange notes is effectively connected wiih the conduct 
of thai ttadc orbusraess (and, if requu-ed by an applicable income tax ttcaly, is aiuibulable loa perraaneni esiablishmenl in die Uruted Slalcs maintained by 
such non-U.S. Hotder), such non-U.S, Holder, although exempt from the 30% withholding tax (provided the non-U,S. Hotder supplies appropriate 
certification), generally will be subjectto U.S. federal income tax on thai interest on a net uicome basis in Uic same manner as ifsuch non-U.S. Holder werc a 
"Uniled Stales person" as defined under the Code. In addition, ifa non-U.S. Holder is a non-U.S. corporation, il may be subjeci lo a branch profits tax equal 
to 30?i (oriowerapplicable treaty rale) of iis earnings and profits forlhe taxable year, subject lo adjusimenls, thai arc effectively connected with the conduct by 
it ofa trade or business in the United States. Forthis purpose, efiectively connected inieresi on the exchange noles writ be included in earnings and profils. 

Di.spnsilions. Any gain rcatizcd on the disposilion of an exchange note by a non-U.S. Holder (other than anj' amount allocable to accmed and 
unpaid interest, which is taxable as intercsi and may be subjeci lo die rules described above under'"—Interest") generally wUl nol be subjeci to U.S. federal 
income or witfiholdriig lax unless (i) tfiai gain is effectively connected wiih ihc non-U.S. Holder's conduct ofa ttade or business in the Uniled Suites (and. if 
rcquircd by an income tax treaty, is allributable lo a U.S. pemiancnl esiablishment maintariicd by such non-U.S. Holder), or (ii) such non-U.S. Holder is an 
individual who is present in the Uniled Slalcs for 183 days or more in die taxable year of tfiat disposition and certain otfier condiiions are mel. 

If a non-U.S. Holder's gain is effedively cormccled wilh .such non-U.S, Holder's U.S. trade or.business (and, ifrequircd by an apphcable income 
tax treaty, is atttibutable to a U.S. pennaneni esiablishmenl maintained by such non-U.S. Holder), such non-U.S. Holder generally will be required lo pay 
U.S. federal income lax on the net gain derived from the sale in thc same manner as ifil were a 'United Suites person " as defined under the Code. Ifsuch a 
non-U.S. Holder is a corporation, such non-U.S. Holder may also, under ecrUun circumstances, be subject to a branch profits Uix al a 30% rate (or kiwer 
applicable ttcaly rale). If a non-U.S. Holder is subjeci to the 183-day mk described above, such non-U.S. Holder generally wiH be subjccI to U.S. federal 
income tax ala fiat rale of 30% (or a reducedraie underan applicable trealy) on the aniouni by which capilal gariis allocable to U.S. sources (including gains 
fi-om Ihe sate, exchange, redemption, retircmenl or other taxable disposition of theexchange note) exceed capital losses allocable to U.S. sources, even ihough 
lhe non-U-S. Holder is not considered a resident alien under the Code. 



Information Reporting nnd Backup Withholding 

In general, riifomiation rcpiining requiremenis apply to inlere.sl paid lo, and to tfic proceeds ofa sale or otfierdisposition (riicluding a redempUon) of 
an exchange note by, certain U.S. Holders. In addition, backup widiholding (cunenlly al a rale of 28%) may apply toa U.S. Holder unless such holder 
provides a conect taxpayer identification number and otiierwise complies wilh applicable requircmenls ofihe backup widiholding rules. Backup withholding 
generally docs not apply to paymenis made to certain exempt U.S. pcrs<)ns. 
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In general, a non-U.S. Hotder will not be subject to backup witfiholdriig and information rcporting with rcspcci to payments of inlcrcsl ihat wc make 
lo .such holder provided thai wc have received from such holder die certification described above under "~-Non-U.S. Holders—Interest" and neither wc nor 
our paying agent has actual knowledge or reason loknow Uiat j'ou area U.S. Holder. However, we or our paying agent may be required lo report lothe IRS and 
the non-U.S. Holder paynients of intercsi on the exchange noles and the amouniof tax, ifany, 'iv'ithheld with respccI tothose paj'meiits. Copiesof the 
information reiums reporting such inieresi payments and any withholding raay also be made available lo the tax authorities in the country in which thc non-
U.S, Holder rcsidcs under the provisions ofa treaij' or agrcement. 

Paj'menlFof thc proceeds ofa sate or other disposition (including a redemption) of ihe exchange noles made to or through a non-U.S, officeof non-
U.S. fmancial intermediaries that do not have certain enumerated corracciions with thc United States generally will not be subjccI lo infomiation reporting or 
backup withholding. In addilion, anon-U.S. Holderwill not Ije subjeci lo backup withholding or information reportingwith re.speci to the proceedsof the .sate 
or olher disposilion of an exchange note wrihin the Uniled Slates or conducied ihrough non-U.S. financial inlermediarles wiUi ccitain eiiumeraicd connections 
with Uie Uniled SttUes, if Uie payor receives lhe certification described aboveunder"—Non-U.S. Holders—Inieresrorsuch holder otherwise establishes an 
exempiion, provided that the payor does nol have aclual knowledge or reason lo know Uial the non-U.S. Holder is a United Slates person or the condilkins of 
any olher exempiion are nol, in fad, salisfied. 

Backup withholding is nni an additional lax. Any amounls wilhheld under lhe backup withholding niles will be allowed as a refund or credii against 
a holder's U.S. federal riicome tax liabilily provided the requri-cd information is furnished by such holder lo tfie IRS in a timely manner. 

Recently Enacted Uniled Stales Legislation 

Uniled Slates legislation enacied in 2010 generally imposes a lax of 3.8% on the "nel invesiment incoriic" of certain individuals, trusls and estates for 
ta.xable years bcguining after December 31, 2012. Aniong other ilcms, nel investment income generally includes gross riicome flxjio inieresi and net garii 
attribuiable lo tfie disposition of certtiin properly (such as an exchange nolc), less certain deduciions. Holders should consuli Uieir own lax advisors regarding 
the possible implications ofthis legislation in their particular cireumstanccs, 

Addilionatty, United Slates legiskilion enacted rii 2010 significantly changes the reporlriig requirements imposed on ceriain non-U,S. persons, 
includriig ceriain foreign financial riislilultons and uivesuncnl funds, In general, a 30^D wiihholding lax could be rinposed on payinenls made lo any such non-
U.S. person unless .such non-U.S. person complies wiUi certain reporting rcquricnienls regarding ils direcl and indireci United States shareholders and/or 
United Slates accountfiolders. Such wilhholduig could apply to paj-menls regardless of vvhedier they are made to such non-U.S. person in its capaciiy as a 
holder of an exchange nolc or in a capacJtj' of holding a exchange note for the account of anodier. These rules apply generally lodebt inslrumenis issued after 
March 18, 2012, however, the IRS recently issued proposed regulations, Uial if finalized, would exempt from these rules any debl insttiimenl that is 
ouistanding on January 1, 2013 (and nol maierialiy modified on or after January 1, 2013). In addition. alUiough these rates currently would apply to 
applicable paj'menis made on or aficr January I, 2013, Uic proposed regulations provide that ihc withholding provisions described above woutd apply 
generally to p.iyments of interest on debl securiiies made on or after Januaiy I, 2014 and lo payments of gross proceeds from a sate orother disposition ofdcbt 
sccuriiies on or after Januaiy 1. 2015. Thc proposed regulations described above will not be effeciivc unlil they are issued in their final form and, as of die 
date hereof, il is nol possibtelodciermuiewheUier they will be finaUzed in theri current form oral all. Holders shouldconsult Uieir tax advisors regarding these 
withholding provisions. 
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PLAN OF DISTRIBUTION 

Each broker-dealer that receives exchange notes for its own accounl pursuant lo ihe exchange offer musl acknowledge ihai il will deliver a prospecms 
in connection wilh any resale ofsuch exchange notes. This prospecius, as it may be amended or suppiemenled from lime lo time, may be used by a broker-
dealer rii connection wilh resales of exchange noics received inexchangc fbr old notes where such old noics were acquired as a resuh of markel-making 
aetivriies or Olher tradriig activilies. Wehave agreed tfiat, fora periixl of 180 days alW the expiraiion tiiiK of Uie exchange offer, we will make this prospectus, 
asamended or supplemented, available lo any bmker-dealer foruse in connection with any sueh rcsale. In addilion, until ,2012, all dealers 
effecting iransactions in Ihe exchange notes may be requricd to deliver a prospectus. 

Wc will nol receive any proceeds from any sale of exchange notes by broker-dealers. Exchange notes received by broker-dealers lor their own account 
purT;uanl to die exchange offer may be sold from time to time in one or more ttansadions in the over-the-counter market, in negotiated tran.sactions, dirough the 
writing ofopiions on thc exchange notes or a combriialionof such methods of resale, al markel prices prevailing at Uie trine of resale, at prices related to sueh 
prevailing market prices or at negotiated prices. Any such resale may be made direcdy lo purchasers or to or ihrough brokers or dealers who may receive 



compensalion in ihe form of commissions or concessions from any such broker-dcaleror the purchasers of ariy such exchange notes. Any broker-dealer ihal 
resells exchange notes that were received by it for ris own accounl pursuam to the exchange offer, and any broker'or dealer that participates in a di.stribution of 
such exchange notes may be deemed to be an "underwriter" wiUirii the meaning of Uic Sccuiriies Act, and any profil on any such rcsale of exchange notes and 
any comraission or concessions received by any such persons may be deemed to be undervvriiing compensatioii under Uie Securities Act. The teller of 
Iraiismiiial slalcs Ihai, by acknovvledging tfiat it will deliver and by delivering a prospectus, a broker-dealer will not be deemed to admit ihai it is an 
"undenvriier" wiihin the meaning of the Securities Acl, 

For a period of 180 days after the expiration time ofthc exchange offer vve, will promptly send additional copies of ihis prospecms and any 
amendment or supplemeni to this prospectus to any broker-dealer lh.it requests such documents in the letter of transmittal. We have agreed to pay all expenses 
incident to the exchange offer (including thc expenses of one counsel for the holders oflhe notes) olher than commissionsorconcessionsof any brokers or 
dealers and will indemnilj' the holders ofthe noles (inchiding any broker-dealers) againsi certain liabilities, includriig liabihties under die Securities Acl. 
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LEGAL MAT! ERS 

Mayer Brown LLP, Chicago, Illinois, will pass upon certain legal matters rclaling lo tfie exchange offer. 

E X P I L K T S 

Thc consolidated financial siaiemenis of Islcof Capri Casinos, Inc. appearing in Islcof Capri Casinos, Inc.'s Annual 
Rcport (Form lO-K) forlhe yearended April 29. 2012 (including Uic schedule appearing tficrein)and Uic effectiveness of Isle of Capri Casinos, Inc.'s riiiemal 
conirol over financial reporlriig as of April 29, 2012, have been audiled by Emst'& Young LLP. independeni registered public accounling firm, as set forth in 
its reports thereon riictudcd Uiereui, and incorpiorated herein by refercnce. Such consolidaled financial siaiemenis have been incorporaled herein by rcference rii 
reliance upon such reports given on Ihc aulhorily ofsuch firm as experts in accounlriig and auditing, 

WHERE YOU CAN FIND MORE INFORMATION 

Wc file annual, quarterly and currcnl rcports, proxy slalcmenis und other information vviih the Commission. You may read and copy the re-ports, 
Slatements and other uiforraational Uie Commission's public reference room al;100 E Slreel, N.E., Washinglon, D.C. 20549. You can requesl copies of tfiese 
docuinents by wrriing to thc Coramission but must pay photocopyriig fees. Please call Uie Commission al t -800-SEC-0330 for ftirUier riifomiation on the 
opcralion ofthc public reference rooms. Our Commission filriigs are also available to Uie public on the Commission's Iniemel websile ( hllp://w\\'xv..sec.gov). 
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OFFER TO EXCHANGE 

AU outstanding 5350,0110,000 principal amount of 
8.87-'̂ % Senior Subordinated Notes due 2020 issued August 7. 2012 

for 

$350,000,000 principal amouniof 
8.875% Senior Subordinated Notes due 2020, which have been 

registered under the Secunlies Acl of 1933. as amended 

Prospectus 

http://lh.it


.2012 

Unlit . 2012. all dealers thai effeci Uansactions in theexchange noics, wheUicr or not'participating in Uiis exchange offer, maybe rcquircd 
to deliver a prospecms. This is in addilion to die dealers' obligalion to deliver a prospecttis when acting as undervvrilcrs and with respect to their unsold 
allotments or subscriptions. 
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PARI II 

INFORMATION NOT REQUIRED IN PROSPECTUS 

Item 20, Indemnification of Directors and Officers. 

(a) Section 145 ofthe Delaware General Corporalion L.aw; Seclion 83.of the Louisiana Business Corporation Law; .'Vticle 8, Subarticle E" of 
Ihe Mississippi Business Corporalion I-aw; Article 109 ofthe Colorado Business Corporalion Act; Division VIII, Part E of tfie Iowa Business Corporation 
Act; Scclion 78.751 of die Nevada Business Corporalion Acl; Section 351.355 oflhe General and Business Corporation Lawof thc Siateof Missouri; and 
Seclion 607.0850 of the Florida Business Corporation .Act; (1) give coiporations organized in those slates broad powers to indemnify Uieir present and fomier 
directors and officers and those of affilriilcd corporations against expenses incurred rii Uie defense ofany lawsuii to which tficy arc made parties by reason of 
being or having been such dricciors or officers, subject to specified condiiions and exclusions; (2) give a dinscior or ofTicer who successfiilly defends an aclion 
the right to be so indemnified and (3) authorize the co-registrants to buy directors' and officers' liability uisurancc. 

(b) Article 8 of lsle of Capri's Amended and Restated Certificate of Incorpoialion provides for riidemnrilcaiion ofdireclors and officers to the 
fullest exieni pemutted by law. 

In accordance witfi Seciion 102(b)(7) oflhe Delaware General Corporation Lavv. Isle of Capri's /Vmc'nded and Resialed Certificaie oflncorporation 
provides Uiai dri-eciors shall not be personally liable for monelaiy damages fur breaches of tfieri-.fiduciarj'duty as direciors excepi fbr(l) breaches of dieir duty 
of loyalty 10 the regislranl or iis stockholders. (2) acls or omissions nofingood failh or Ihal involve inlentional misconducl or knowing violations of law, 
(3) unlawfiil paymenl ofdividcnds .-IS prohibiled by Scclion 174 of the Delaware General Corporation Law or (4) transactions from which a director derives an 
improper personal bcnefii. 

Various provisions conlained in tfie Certificalcs oflncorporation. By-laws or other organizational documenis oflhe other co-regisu-ants provide for 
indemrufication ofihe direciors and officers of those co-rcgistranis and, rii some cases, limit or eliminate thc personal Iriibility ofthe dircciors ofthose eo-
rcgj.strants in accoidance wiUi the laws ofthc states in which those co-rcgisirants are organized. 

Item 21, Exhibits and Financial Staiement Schedules. 

A list of exhibits filed with this registration statemeni is contauied in theindex to exhibits, which is riicorporaied by reference. 

Item 22. Undertakings. 

Each ofthe undersigned registrants hereby undertakes: 

(1) To file, during any period in which oTfen: or f:ates arc being made, a posi-cffeciive ameridment to Ihis rcgistraiion siaiemcnt: 

(i) lo include any prospectus required by Seclion 10(al(3) ofthc Securities Act of 1933: 

(ii) toreftecl in the prospecms any facts or evcnls arising after the eft'eclive date of ihe regiswalion siaiemeni (or Uie mosl recent posi-
cffccttve aniendment thercof) which, uidividually or in the aggregate, represent a fundamental change in Uic informaiion set forth tn thc registration 
statement. Notvviihsttmdtngthc foregoing, any incrcase ordccreiscin volume of securities oftcred (ifihe total dollar valueof sccuriiies offered would 
nol exceed ihai which was regislered) and any deviation from lhe low or high end ofthc estimated maximum oft"cring range may be reilecied in lhe 
formof prospeclus filed with tfie Commission pursuant lo Rutc42'l(h) if, in ihc aggregale, lhe changes in volume and price represeni no more Ihan 
20 perccnl change in the maximum aggregale offering price set forth in the "Calculation of RegistraUon Fee" lable in the effective regisuation 
slalement: and 

(iii) lo include any maierial information with respect io the plan oTdisiribution not previously disclosed in the regisuation slalement 
or any maierial change lo such infoimalion in the registration slalcment. 
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(2) Thai, for the ouipo.se of determinina anv liabiliiv under tfie Securities Aci of 1933, cach sueh posi-effeciive amendmenl shall be deemed lo 



be a nevv registration staiement rclating to the securiiies offered therein, and lhe offerriig of such securiiies al ihal timeshall be deemed to be the irutial bonajide 
offering thereof 

(3) T'o remove from registtation by means ofa post-effective amendmenl any oflhe securiiies being registercd which remain unsold ai the 
lemiination ofthc offering. 

(4) Thai, forpurposes of delcrmining liabilily under lhe Securiiies Acl of 1933 lo any purchaser; 

(i) ff lhe registrants are relyuig on Rule 430B: 

(A) Each prospectus filed by the registrants pursuanl lo Rule 424(b)('3) shall be deemed to be pan of Uic regislration 
statemeni as ofthe date the filed prospecius was deemed pail ofand included rii'thc registration siaiemcnt; and 

(B) Each prospeclus rcquircd lo be filed pursuanl lo Rule 424(b)(2), (b)(5), or (b)(7) as pan ofa registtation siatemcni in 
reliance on Rule430B relating loan offering made pursuaiu to Ru!c'415(a)(lXi). (vii), or (x) for die purpose of providing the infonnation 
requricd by section tO(a) ofthe Securiiies Act of 1933 shall be deemed to be part ofand included rii the registtation staiement as ofthc 
eariier ofthe dale such formof prospecms is first used after effecliveness or the date ofthe first contract of sale of securriies In the offering 
described in the prospecttis. As provided in Rule 430B, for liabilily purposts of tiic i.s,suer and any peison thai is al tfiat dale an 
undenvritei, such dale shall be deemed lo be a ncw effeclive dule ofthe regislration siatement relating lo Ihc securriies rii thc'regisirotion 
statement to which thai prospectus retates, and ihe offerriig ofsuch securities ai dial time .shall be deemed to be the initial bona fide offering 
thereof. Provided, however, ihat no slatement made in a registration statement or prospectus that is part ofthe registration slalement or 
made in a documeni incorporaled or deemed incorporalcd by rcference inio ihc rcgislration statemeni or prospecms that is part ofthe 
registt-ation statement will, as lo a purehaser wiUi a time of contt̂ act of sale prior lo such effective dale, supersede or modify any stalemenl 
dial was made in Ihc registtation siatement or prospecms thai was part ofthc regisuation statement or made in any such document 
immediately prior to such effective date; or 

(ii) if the registrants are subject to Rule 430C, each prospectus filed pursuant lo Rule 424(b) as part ofa regislration staiement relating 
to an offering, oiher than regisu-alion stateinenls rctyriig on Rule 430B or otfier tfian prospectuses filed rii reliance on Rule 430A, shall be deemed lo be 
pan ofand included rii the rcgislration Slatcment as ofthe dale il is firsl usedafler effectiveness. Provided, however, that no staiement made in a 
registration staiement or prospectus tfiai is pan ofthc registration statement or iriade in a documeni incorporated or deemed incorporalcd by reference 
inio lhe regislralion siaiemeni or prospeclus that is part ofthe regislralion statemeni will, as to a purchaser with a time of conuact of sale prior to such 
(irsl use, supersede or modify any slalcment thai was made in die registration statement or prospeclus dial was pan ofthe regislralion stalemenl or 
made in any such documenl immediaiely prior lo such date of firsl use. 

(5) Thai, forlhe purpose of determining liabilily of lhe registrants under Uie Seciuities Acl of 1933 loany purchaser ui the initial dislribution 
ufthe securities, each oflhe undersigned registrants undertakes ihal in a priiiiary offering of securiiies ofsuch undersigned registtanl pursuanl lo this 
regisu^ation statemeni, regardless of Uie underwriting raetfiod used lo sell the securiiies lo the purchaser, if ihe securitt'eS arc offered or sold to such purchaser 
by mcans of anyof Uic following communications, such undersigned registtani wilt be a scUcrio'lhc purehaser and will be considered to offer or sell such 
securities to such purehaser; 

(i) Any preliminary prospecms or prospecius ofsuch undersigned registrant rclating to Ihe offering required to be fik:d pursuanl to 
Rule 424; 

(ii) Any fiee wriiing piospeclus relalriig lo the ofTering prepared 'Dy oron behalf ofsuch undersigned regislranl or used or refened to 
by sueh undersigned registrant; 

(iii) Tlie portton ofany other free writriig prospecms relatuig lo thc offering containing material infonnation about such undersigned 
registrant or its securities provided by oronbelialf of sueh undersigned registrant; and 
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(iv) Any other communication tfiai is an offer ui lhe offering made by such undersigned regisirant lo the piuchaser. 

(6) Thai, forpurposesof delemiining any liabilitj'under the .Securities Acl of 1933. each filing of die regislrani's annual rcport pursuani lo 
Seclion 13(a) or t5(d) oflhe Securiiies E.xchange Act of 1934 Uial is riicorporaied by reference rii lhe regislralion slaleiiK-nt shall be deemed to be a ncw 
regislration stalemenl relating to the securriies offered Uierein, and lhe offering ofsuch securities at that lime shall be deemed to be the iniiial bona fide offering 
thereof 

(7) To respond lo requests for riiformation Uial is incorporaled by reference into theprospcclus pursuanl to Ilems 4, 10(b). 11, or 13 of tfus 
Form, within one business day of receipi ofsuch request, and to .send thc incorporaled documenis by first class mail or other equally prompt means. This 
includes information contained in documents filed subsequeni to the effective date ofthc regislralion staiement through die date of responding lo die request. 

(8) To supply by means ofa post-effective araendmcnl all information concerning a transaction, and tfie company being acquired invoK'cd 
iherein, thai was nol the subject ofand included in the registration siatement when il became effeclive. 



(9) In.sofar as indemnificalion for liabilities arising under lhe Sccuriiies Acl of 1933 may be permitted lo dircciors, officers, and conn-oiling 
persons of iheiegislranis pursuanl lo Uic foregoing provisions, or olherwise, tfic registrants have been advised that in the opinion of tfic Commission such 
indemnification is againsi public policy as expressed rii tfic Sccuriiies Acl of 1433 and is, tfiercfore. unenforceable. In the event Uiat a claim for 
indemnification agairisl such liabilities (olher ihan ihc paymeniby Uie regisuanis of expenses incurred or paid by a dri-ecior, officer or conu-oUing person of 
such registtani in Ihe successful defense ofany aclion, .suil or proceeding) is asserted by such direclor, officer, or conlrolling person in connection with the 
securities beriig registered, thc regi.stranls wiil, unless in the opinion of its counsel the matter has been setUed by conirothng precedenl, subniri lo a court of 
appropriate jurisdiction ihe queslkin whether .such indemmficalion by il is againsi pubtic policy, as expressed rii lhe Securities Acl of 1933 and willbe 
govemed by the final adjudication ofsuch issue 
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SIGNATURES 

Pursuant lo lhe requricmcnis of Uic Securities Act of 1933, each ofthe registtanis has duly caused this registtation sttitemenl lobc signed on its 
behalf by ihe underslgntrd, ihereunio duty auihorized. in UicCity of St, Louis, Slate ofMissouri. on Sepiember 7. 2012. 

ISLE OF CAPRI CASINOS, INC. 

By: h i Virginia M. McDowcU _ _ ^ ^ _ 
Virginia M. McDowielt 

ChiefExeculive Officer, Presideni and Director 
(Principal E.xeculive Ofiicer) 

BLACK IL^WK HOLDINGS. L.L.C; 
CCSC/BLACKJMWK, INC; 
IC HOLDINGS COLOR-^DO, INC; 
IOC BLACK HAWK COUNTY, INC; 
IOC-BLACK HAWK DISTRIBUTION COMPANY', LLC; 
lOC-BOONVlLLE, INC.: 
IOC-CAPE GIRARDEAU LLC: 
IOC-CARUTHERSVILLE, L.L.C: 
IOC DAVENI-ORT. INC.; 
IOC HOLDINGS, LL.C; 
IOC-KANSAS CITY, INC.; 
lOC-LULA, INC.; 
lOC-NA'ICHEZ, INC.; 
IOC SERVICES, LLC; 
lOC-VlCKSBURG, INC; 
lOC-yiGKSBURG, L.L.C; 
ISLE OF CAI'Rl BETTENDORF MARINA CORIORATION; 
ISLE OF CAPRi'BETTENDOIF, L.C; 
ISLE OF CAPRI BLACK'HAWK CAPTTAL CORP.; 
ISLE OF CAPRI BLACK I IAWK, L.L.C; 
ISLE OF CAPRI ^L^ROUE'n"E, INC; 
PPI, INC; 
RAINBOW CASINO-VICKSBURG PART^JERSHIP, L.P,; 
KtVERBOATCORPORA riON OF MISSISSIPPI: 
RIVERBOATSERVICES, INC; 
ST. CH/\RLES GAMING COMPANY. INC. 

By: Isl Virginia M. McDowell 
Virginia .M. McDowell 

Chief E.xecutive Officer, Presideni and Director 
(Prriicipal E.xccutive Officer) 
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POWER OF ATTORNEY 



Each person whose signature appears below consiiiuies and appoints VirginiuM. McDowell, Dale R. Black and Edniund L. QuaTnann, Jr., and 

each of them, wrih full power to a d witfioul the other, Uie true and Liwful attorncys-in-faci and agents of Uic undersigned, wiih full power of substitution and 

resubstilution. forand in die name'place and stead oflhe undersigned, in anyand all capacities, to sign anyand all amendmenls (including post-effective 

amendments) to this registration slatemeni and to file ihe .same, with exhibits thereto, and any and all dtx:umenls in connection therewith, wilh the U.S. 

Seciuilies and Exchange Commission, orwi thany other regulatory aulhorily, and hereby grants unto saidatlomeys-in-facl and agenis, and eachof them, full 

power and auUiorily to do and perform cach and everj' act and thing requisite and necessary lo be done as fully Io all inlcnis and purposes as tfic undersigned 

mighl or could do rii person, hereby ratifying and confirming all that .said allorney.s-in-fact and agenis, oreiUierof ihcm. or his or tfieir substiiuleor 

substitutes, may lawfully do or cause lo be done by virtue hcrcoT 

Pursuantto lhe rcquiremenlsof tfic Securities Act of 1933, ihis registration slatemeni has been signed by die foUowriig persons rii the capacities and 

on lhe dates indicated. 

Sign u Cure Dull! 

Isl Virginia M. McPoweU 

Virginia M. McDowell 

Chief Executive Ofticer, Presideni and Director 

(Principal E.xeculive Officer) 

—ISLE OF CAPRI CASINOS, INC. 

Sepiember?, 2012 

Chief Executive Ofi'icer, Presideni and Di redor ' 
(Principal Executive Officer) 

— C C S C / B L A C K H A W K , INC.; 

IC HOLDINGS COLORAtX), INC.: 
IOC BL.-VCK HAWK COUNTY, INC.; 

lOC-BOONVlLLE, INC: 

IOC D.A VEN PORT, INC.; 

IOC-KANSAS CITY. INC.; 
lOC-LULA. INC.; 

lOC-NATClIEZ, INC.; 
lOC-VICKSBURG. INC.; 
ISLE OF CAPRI BETTENDORF MARINA CORPORATION; 

ISLE OF CAPRI BLACK HAWK CAPITAL CORP.: 
I S L E O F C A P R I MARQUETTE. INC.; 
PPI, I N C ; 

RIVERBOAT CORPORATION OF .MISSISSIPPI; 

RIVERBOAT SERVICES. INC.; 
ST. CHARLES GAMING COMPANY, INC, 

Chief Executive Officer, President and Manager 
(Principal Execulive Ofiicer) 

—BLACK HAWK IlOLDINGS, L L . C ; 

IOC-CAPE GIRARDEAU LLC: 
tCX:-CARUTHERSVlLLE, L.L.C; 

IOC HOLDINGS. L.L.C; 
IOC SERVICES. LLC; 

IOC-VICKSBURG. L.L.C; 

ISLE OF CAPRI BETTENDORF. L . C ; 
ISLE O F CAPKI BLACK I IAWK. L .L .C; 
IOC-BLACK HAWK DISTRIBUTION COMPANY, LLC; 

RAINBOW CASINO-VICKSBURG PARTNERSHIP. L P . 
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Signature Title Due 

Isl Dale R. Black 

Dale R. Black-

Chief Financial Ofticer 
(Principal Fuiancial and Accounting Officer) 

—ISLE OF C/\PRt CASINOS. INC. 
September 7, 2012 

Chief Financial OtTicer and Director 
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4.1 Indenlure, daied as of Augusi 7, 2012, among the Company, tfie guaranlors named therein and U.S. Bank National Association, as Irustee 
(incorporalcd by refercnce to Exhibil 4.1 to thc Company's report on Form 8-K filed on Augusi 9, 2012) 

4.2 Registration Righls AgreemenL dated August 7, 2012, among ihe (i"onipany, the guarantors named iherein and Credil Suisse Securities (USA) 
LLC, Welts Fargo Securities, LLC and Deulsche Bank Securities, Inc. as representatives of lhe several iniiial purcha.sers named iherein 
(incorporated by reference lo Exhibit 4.2 lo the Company's rcport on Form 8-K filed on Augusi 9, 2012) 

4.3 Forinof S.875% Senior Subordinated Nolesdue 2020 (contained in Exhibil 4,1) 
5.1 Opinion of MayerBrown LLP as to the legality of lhe securilics being regislered 

12.1 Computalion ofralio of earnings to fixed charges 
23.1 Consent of Emsl & Young LLP 
23.2 Consenl of-Mayer Brown LLP (contained rii Exhibil 5.1) 
24.1 Powers of atiomey (conlained on the signature page to this regi-stration statement) 
25,1 Form T-1 Slatement of Eligibility imder the Trusl Indenture Act of 1939 
99.1 Form of Letter ofTransmiltal 
99.2 Fomi of Notice of Guaranteed Delivery 

ll-S 



September 7, 2012 

lsle of Capri Casinos, Inc. 
And the guarantor co-registrants 
lisied in Schedute A hereto 

Exhibit 5.1 

Mayer Brown LLP 
71 SouUi Wacker Drive 

Chicago, Illinois 60606-4637 

Maui Tel+1312 782 0600 
Main Fax-1-1 312 701 7711 

wwvv.mayeibiown.com 

c/o lsle of Capri Casinos, Inc. 
600 Emcison Road. Suile 300 
St. Louis. MO 63141 

Dear Ladies and Gcntfcmen; 

We aic issuing Uiis opinion teller rii our capacity as special legal counsel to Islcof Capri Casinos, Ine.Ttfie " Comnanv") and iis guarantor co-
registranls lisied in Schedule A hcreio (collecuvely, die "Subsidiarv Guaranlors."' and together with lhe Company, Uie "Registrants") in connection with the 
RegisUants' offer (Ihe "Exchange Offer") of up to 5350,000,000 inaggregalcprriicipal amouniof Uic Company's 8.875% Senior Subordriiaied Nolesdue 2020 
(Uie "Exchange Notes") pursuani to a Registration Statement on Form S-4 filed witfi the Securifies and Exchange Commission (the " C-ommission") under the 
Securities Actof 1933, as amended (tfie "Act") (such Regisu-ation Statement,'as amendtxi or supplemented, is hereinafter referred lo as the " Regislration 
Suitcment"), The obliuations of tfie Company under the Exchange Notes vvill be guaranleed by lhe Subsidiary Guarantors (the" Guarantee^"). The Exchange 
Noles and die Guarantees are to be issued pursuanl to Uic Indenture (Uie " Indenture"), dated as of August 7, 2012, between the Rcgisiranis and U.S. Bank 
National Association, as Trustee (the "Trusiee"). in exchange forand in replacemeni oflhe Conipany's ouistanding 8.875% Senior Subordinaied NoieS due 
2020 thai have not been regislered underthe Act (ihe "Old Notes") and Uic guaraniees of the Subsidiaiy Guararilors of thc Old Notes. Wc have been riiformcd 
thai S350.(X)0,000 in aggregate priiKipal amount of Old Noles are oulsianding as oflhe dale hercof. 

In connection with the Exchange Offer, wc have examined originals or copies certified orolherwise identified to our satisfaction, ofsuch documenis, 
corporaie rceonis and olher instruments as w-c have deemed necessary for thc purposes ofthis opinion. 

For purposes ofour opinion, wc have assumed lhe authenticily ofall documenis submilled In us as originals, lhe conformiiy lo ihe originals ofall 
documenis submilled to us as copies and the authenticity oflhe originals ofall documents submilled Io us as copies. We have also assumed the genuineness of 
the signatures ofpersons s i t i ng all documents rii connection with vvhich tfus opriiion is rendered! die authority of such persons signingonbchalf of the 
parties thereto other than the Registrants and the due aulhorization. execution and dehvery ofall documents bythe panics thereio other than the Registrants. 
For purposes of Uiis opriuon. we 

.Mayer Brown LLP operaies in combinalion witfi other Mayer Brown entities widi offices ui Europe and Asia 
and is assi>eiaied wiih Tauil &. Chequer Advogados, a Brajtilian law parmership. 

have assumed dial the Indenturc will be valid and binding on thc Tmstee and enforceable ag-iriist the Trusiee rii accordance wiih ils icrms. As lo any facts 
maleriat to the opinions expressed hercin which we have not independently e-slablishcd or verified,'wc have relied upon staiements and represeniaiions of 
otTieeis and olher representatives ofthe Regisuanis and others. Further, riisofar as Ihc opimons expressed hererii relate to or are dependeni upon niaUeis 
govemed bythe laws ofthe states of incoiporaiionoi organization oflhe Subsidiary Guarantor, wehave rclied upon Uie opinions of kxral counsel. 

I 

Our opinion expressed below is subject to lhe qualifications thai we express no opinion as lothe applicability of, compliance wiih or effect of (i) any 
bankruptcy, insolvency, reorganization, fraudulcnl transfer, fraudulent conveyance, moratorium orolhersimilar law affecting thc enforcemenl of creditors' 
lights generally, (ii) general principals ofequity (regardless of wheUicr enforcement is considered in a proceeding in equity or at law), (ui) public policy 
considerations wluch may limil Ihe r i^ls of parties lo oblain certain remedies and (iv) any laws excepi the laws of Uic Slate of Ncw York, the General 
Corporalion Lawof the State of Delaware and the laws oflhe stales of incorporalion or organization ofdie Subsidiary Guaranlors. 

Based upon and .subjeci lo the as.sumpuons, qualifications, exclusions and other limiiations conlained in this teller, vve are of tfie opriiion tfiat when 
(i) thc Registration Siaiemeni becomes effective, (ri) ihc Indenlurc has been duly qualified under the Trusl Iridenlure Acl of 1939, as amended and (iii) the 
Exchange Notes and the Guarantees (in ihe forms examined by us) have been duly authorized by all necessary action on Uie pan oflhe Regisuanis and have 
been duty executed, and auUienlicated in accordance with die provisions of Uic Indenture and duly delivered lo the holders lendering into the Excliange Offer in 
exchange for tfie Old Notes in accordance wrih the terms of the Exchange Offer as set fonh in the Regislration Statement, thc Exchange Notes and the 
Guaraniees will be validly issued and binding obligations ofihe Registrants. 

We hereby consenl to the filing oflhis opinion wiUi the Commission as Exhibil 5.1 to the RcgistroUon Stalemenl. We also consent lo ihe reference lo 
our finn under the heading "Legal Matters" in the Registration Statemeni. In givuig this conseni. we do not thereby admit thai vve arc experts wiihui the 
meaning of Section 11 oflhe Act orwiihin Uie calegory ofpersons whose conseni isrequired underSection 7 ofthe Act or the rules and regulations of Uie 
Commission. 



This opriiion is limited to the specific Issues addressed herein, and no opriuon raay be riiferred or imphed beyond that expressly staled herein. Wc 
assume no obligalion lo revise orsupplement Uiis opriiion should the prcscnl laws ofthc United Slalcs be changed by legislative action, judicial decision or 
oihenvise. 

This opriuon Ls furnished in connection wrih Uie filing of lhe RcgisU-aiion Slalement and is nol to be iLScd, circubled, quoted or otherwise relied upon 
for any other purpose. 

Vcrytnily yours, 

Isl Mayer Brown LLP 
Mayer Brown LLP 

.Schedule .\ 

Black Hawk Holdings. L .LC 
CCSC/Blackhawk. Inc. 
IC Holdings Colorado, Inc. 
IOC Black Hawk County, Inc. 
IOC-Black Hawk Distribution Company, LLC 
IOC-Boon vii ie. Inc. 
lOC-Cipc Girardeau LLC 
lOC-CaniUiersville, LLC, 
IOC Davenport, Inc. 
IOC Holdings. L.L.C 
IOC-Kansas City, Inc. 
lOC-Lula, Inc. 
IOC-Natchez, Inc. 
IOC Services, LLC 
IOC-Vicksburg. Inc. 
IOC-Vicksburg, L.L.C. 
Isle of Capri Bettendorf Marina Corporalion 
Isle of Capri Bettendorf L.C 
lsle of Capri Black Hawk Capital Corp. 
Isle of Capri Black Hawk, L.L.C. 
Isle of Capri Marquette, Inc. 
PPI, Inc. 
Rainbow Casino-Vicksburg Partnership. L.P, 
Riverboal Corporalion of .Mississippi 
Riverboal Services, Inc. 
Sl. Charles Gaming Company, Inc. 



Exhibit I2.I 

Isle of Capri Casinos, Inc. 
Exhibil 12:1 - Ratio of Earnings to Fixed Charges 

QuariiT 
rndnl F'acal Vvar Cadnl 

7/29/21112 d/29/2012 4/24/2011 4/25/2U10 iil6ritm 4/27/2008 

(dollars In mlllloiu) 

Income from conlinuing ops before income laxes 
and noncontrolling inieresi $ 6.1 $ (2.3) $ 10.7 S (1.6) $ 29.0 $ (51.0) 

bitercsl capitalized during the period 
î l̂j itstell'Ilarniiigr^S 

Fixed c h a r g e s : ^ ^ ^ g j ^ ~ 
Interest expCTise 

jlnieresi.'capiializctlSsn^S 

> : £ 2 8 . 7 ^ g ^ ^ ^ g 9 4 ^ 3 ^ ^ S ^ S l T 0 : 8 ^ S g ^ ^ « l T 4 ^ S ^ ^ 1 2 9 : 6 ^ S ^ ^ ^ 6 4 : 7 f 

_ J "_$ i.0.4__ $__̂  K7̂ 9 .t^ 91.9 S r 75.4 $ 92.9 $ 107.6 

Inierest ponion of rent expense 2.1 8.7 S.I 7.6 7.7 8.1 
^Adiuslcd fixed clMrgc^S^=ag^^ ^ ^ ^ ^ T r T ^ a a S i ^ ^ l Q 0 ; 1 ^ S ^ ^ S 8 3 : 1 ^ ^ ^ 1 O O T S S S ^ ^ j 1 1 3 ^ 

Hatiolo f: Ear ningslo-Fixed i€ha rg^ l 

(1) For the yearended April 29, 2012, caming,s were in.sufficicnl lo cover tixed chaises by approximately S3.4 miltion. 

(2) Forlhe yearended April 25. 2010, earnings were insufficieni lo cover fixed charges by approximately St.7 million. 

(3) Eor Ihc year ended April 27, 2008, eamings were insufficieni lo cover fixed charges by approximately $52.6 million. 



Exhibit 2.3.1 

Consenl oflndependent Registered Public Accounling Fum 

Wc conscnl lo ihe reference toour finn under Uie caplion "Expen.s"in the Regislralion Siaiemeni (Forni S-4 No. 3.̂ 3-00000) and relaied Prospecius of Islcof 
Capri Casinos, Inc, for the registration of $350,000,000 of 8.875% Seiuor Subordinaied Noles due June 15, 2020, and to Uic incorporation by reference 
ihcrcrii ofour reports dated June 14, 2012, wiih respect lo the consohdatcd fmancial statements and schedule of Isle of Capri Casinns, Inc., and tfie 
effectiveness of inlemal control over financial reporting of Isle of Capri Casinos, Inc, included in ils Annual Report (Form 10-K) for the year ended April 29, 
2012, filed wilh the Securilics and Exchange Commission. 

/s/Enist& Young LLP 

St. Louis, Mi.ssouri 

September?. 2012 



Exhibil 25.1 

SECURITIES AND EXCHANGE COMMISSION 
Washington. D.C. 20549 

FORM T-1 
STATEMENT OE ELIGIBILITY UNDER 

THE TRUST INDENTURE ACT OF 1939 OF A 
CORPORATION DESIGNATED TO ACT AS TRUSTEE 

Check ifan Application lo Determine EHgibililj' of 
a Trustee Pursuanl to Section 305(b)(2) 

U.S. BANK NATIONAL ASSOCIATION 
(Exffil name of Tmslee as .specified in iis chaner) 

31-0«41368 
t.R.S. Employer Idenlification No. 

800 Nicollet .Mall 
Minneapolis, Minnesota 

(Addrcss of prriicipal cjcecutive offices) 
55402 

(Zip Code) 

Philip G Kane. J r 
U.S. Itank National Association 

225 Asylum Streel 
Hartford, CT 06103 

(S60}24l'£842 
(Name, addrcss and telephone number of agent for service) 

Isle of Capri Casinos, Inc. (1) 
(Exact name of obligor as specified in ris charter) 

Delaware 
(Stale or other jurisdiclion of incorporalion ororganizalion) 

600 Emerson roud. Suile 300 
Si Louis. ^Iis^ouri 

I Addrcss of Prriicipal Execulive Offices) 

•11-1659606 
(I.R.S. Employerldeniificalion N'o.) 

63141 
(Zip Code) 

(1) Sec Table of Subsidiary' Guarantors 

«.875% SE.N'IOR SUBORDINATED NOTES DUE 2(ii20 
(Trilc oflhe indenlure Securities) 

TABLE OK SUmSIDIARY ( . U A R A N T O R S 

Smif or oitii'r 
jurii^iiklkiN 1)1 
inr..nirirslif.n 

Primnrj 
Stnndnril 
Indiutrial 

Cla^tilicniiiiii 
r « r e 

IR.S 
Em plover 

IHrnilfiritlina 

Addrcu, tDcludin[> 

zip code, and 
tclcpboDC Dumber. 

includiac i rca 
code, of cach co-

obliROl's 
nrinrinal i - i rni i i ip 



r.-md name ol obligor m. specified to Lis charier cr nrfiu]ii?iHLOn ^umber .Vumber _^_ pfHto 

CCSC/Blackhawk. Inc. ^"pi?!?.^?,„ 7990_ ĴA-A^̂ 3L .̂_^̂ ^ '.' _^ 

i0C"Bia"ck Tra^^"minh%1inr~ ^ Z""II~~"""ZT~ I " ^ - ^^P^ .1- 83-0380482_ (1J_ 
I ^ i ! i S e M a « i ' ^ D i i S b u u 5 ^ ^ i ^ , L ^ ^ 
10C-BoonviHc7lnc. [ "_'__ " ' " _ !^ivad2__ ' 7990 __ _ 8S-Q3Q3425 (1) 

ioC-CaruthcTsviTlc. L.LX^ Missouri __ 7990 36-4335059 ( 0 _ 

IOC HoldTngs, L.L.C. Louj&iaiia 7990 64-0934982 (I) 

10C-Lula7in^~ "_' Z Z Z Z " T " I ^ " " ' " " MississippT "™" /"_ 7"9Ji ^ 88-fl30l634 (1) 
I Q G ^ N a t e l K g ^ l n c g ^ ^ ^ ^ ^ ^ ^ ^ ^ g S ^ ^ ^ ^ s M i ^ i p p l ^ ^ ^ i ^ 7 9 9 Q . . ^ ^ ^ ^ . 8 
IPC Sen-ices, LLC ' . „ I 1 _ - _De_l3_ware_ _ 7990 54-2078201 ..^Jlh .„ 

ioovkk^g. L.L.C. ~ " ~ ^̂ ^̂ E î_~Z'~̂ .- Jl?5..^__,.^i:22^i^ZL._-ZIIIZliLlZZZZ 
IslejDJ^gn=Bctte^^fiMSm^ 

IsleofCapri Bettendorf, L.C. lowa 7990_ 62-1810319 

islcof Capri Black Ha^kTL.L.C. " " Z Z Colorado "^ 7990 34-1422931 (vf^ ' 

PRE Ine! ' ^oridTi 7990 ' 65-05S519S B.3J^^^'^!!^yiciKb"iSg;paiffi^ 
Riverboal Corporalion of .Mississippi Mississippi 7990 64-0795563 _ ( ! )__ 

St. Charles Gaming Coinpany, Inc. Louisiana 7990 72-r23l262 (1) 

(l)600EmersonRoad, Suite 300, Sl, Louis, .VIO 63141, 314-813-9200, 

FORM 1-1 

Item t. GENERAL INFORMATION. Fumish die following information as to die I'msiec. 

a) Name and address ofeach examining or .supervising aulhorily tn which it is subjeci. 

Comptroller of thc Currency 
Washington. D.C. 

b) iVhether il is authorized tn exercise corporate Imst powers. 
Yes 

Item 2. AFFlLIA'nONS WITH OBLIGOR. If die obligor is an affiliaie oflhe Tmslee describe each such affiliation. 
None 

Items 3-15 Items 3-13 are nol applicable becau.se tn the besl oflhe Trustee's knowledge, the obligor is nol in defauh under any Indenture fnr 

which the Trustee acLs as Trustee. 

Item 16. LIST OF EXHIBITS: l.isl below all exhibils filed as a part of this statement of eligihitity and qualification. 

1. A copy of lhe Anieles of Asst«:i3tion of thc Tmslee.* 

2. A copy of the certificate ofaulhority of die Trustee to commence busriicss, attached as Exhibil 2. 

3- A copy oflhe ceitificale of authority' ofthe Trustee to exercise corporate trusl powers, attached as Exhibil 3. 

4. A copy of the existing bylaws ofthe Trustee,** 

5. .•\ copy ofeach Indenture referred to in Item 4. Kot applicable. 

6. The consenl of lhe Trusiee rcquircd by Seclion 321(b) of iheTniil Indenture Ael of 1939, allyched as Exhibil 6. 

7. Repori of Condidon of IheTmslee as of June 30,2012 published pursuanl to law or die requirements of ils supervisriig or examining 
authority, atuiched ns Exhibil 7. 

http://becau.se


• bieorporatcd by reference lo Exhibri 25.1 to Amendnient No. 2 lo registration slalcment on S-4, RegLslration Number 333-128217 filed on 
November 15,2005. 
** Incorporalcd by reference Io lixhibit 25.1 to regislralion stalemenl on S-4, RegisUalion Number 333-166527 filed on May 5, 2010. 

SIGNATURE 

Pursuani to die requirements ofthc Tmsl hidenlurc Acl of 1939, as amended, lhe Trustee, U.S. BANK NATIONAL ASSCXIATION, a national 
banking associaiion organriied and exisiing under thc laws oflhe United Stales of America, has duly caused diis statement of eligibiliiy and qualification to be 
signed on ils behalf by the undersigned, Ihereunio duly auihorized. all rii die City of Hartford, Slale of Connecticut on the 5lh of September, 2012. 

Dy: /s/Philip G. Kane, Jr. 
Philip G. Kane, Jr. 
Vice Presideni 

Exhibit 2 



Wa.shinglon. DC 20219 

CERTIFICATE OF FIDUCIARY POWERS 

i, John Walsh, Aclriig Comptroller of the CurrerKV, do hereby certify that; 

1. The Compn-oller ofdie Currency, pursuant lo Revised Statutes 324. etseq., asamended, 12 U.S.C. I. el seq., asamended, has possession, custody and 
conu-ol ofall records periaining to the charlcrriig, regulation and supervision ofall National Banking Associations. 

2. "'U.S. Bank National Association." Cincinnati, Ohio, (Charier No. 24), was granted, under the hand and seal ofthe Comptroller, the right lo act in all 
fiduciary capacities aulhorri^ed mider the provisions of thc Act of Congress approved September 28. 1962, 76 Stat.668,12 U.S.C. 92 a, and thai the 
authority so granted remains in fiill Ibreeandeffcct on thedateof this certificate. 



Treasury Demand Notes 
•TradifTg'Liabi l i l i c s^^^^ 
Olher Borrowed Money 

^Acffpljmccsfe^gigS^^;;:;^^—r» 
Subordinated Notes and Debentures 

=^01hcnEiabilili&^^T^™ 
Total Ijahilitics 

K?S_2^S3j~iiS2:' •-
35.563.317 

l^^s^flS-

,„._._ _5,829,8lT 

Equity - ^ 

Common and Prefened Slock Common and Prefened Slock 
sSurpliisl 
Undivided Profils 

^ fTo la l : Eqt[i7>^1ip i la I ^ j 

s^^=g2;ot'5lo5;)I 
18.200 

-Totiiliniahiliti&sandiEquity.Gapitiilsr 



Exhibil 99.1 

LET 1 EK OF T l U N S M i n AL 

ISLEOFCAPRI CASINOS, I.VC. 

OFFER 10 EXCHANGE 

All ouistanding 8.875''/o Senior Subordinated Notes due 2020 issued August 7, 2012 
in exchange for 

8.875% Senior Subordinated iNolcs due 2020, 
»vhich have been registered under the Securilics Acl of 1933. as amended. 

Pursuant to Ihe Prospectus, dated , 2012 

The exchange offer will expire at 5:00 p.m. Ncw York City time on . 2012. unless c.vtendcd. Tenders may be withdrawn prior to 
5:00 p.m, .\ew York City lime on the expiration date. 

The exchange agcnl for the exchange offer is: 
U.S. BANK NAI'IO.N'AL ASSOCIATION (die "F^xchange Agem") 

By Facsimde Tran.smi.s.sion 
{for eligible institutions only): 

(651)466-7372 
Aiui: Speciahzed Friiance 

To Confirm hy Telephone: 
(800)'J34-CiJ102 

By Overnight Courier, Registered/ Certified Mail and by Hand: 
U.S. Hank National .Association 

Corporate Tnist Services 
60 Livingston Avenue 

Sl. Paul, Miiuicsota 55107 
.-\ltn: Specialized Fuiancc 
Lsle of Capri Casinos, Inc. 

8.875% Senior Subordinated Notes due 2020 

Delivery of This Letter oflransmittal to an Address Other Than as Set Forth Above, or Transmission of Instruclions by F'acsiniile 
Other Than as Sel Forth Above. Will Not Constitute a Valid Delivery of Your Old Notes, 

By signriig this letter of u^ansmiltat (diis "Lcitcr of TransmilUil"), you hereby acknowledge ihat you have received and reviewed ihc prospectus, 
dated ,2012 (the "Prospectus"), of Isleof Capri Casriios. Inc. (thc "Company") and ihis Lcller of Transmittal. The Prospectus, logetherwith this 
Letler of Transmitlal, constiiules die Company's offer to exchange (the "Excliange Offer") an aggregate principal amount of up lo 5350,000,000 ofthe 
Company's 8.875% .Senior Subordinaied Notes due 2020 (the 'Exchange Notes"), which have been regislered under ihc Securiiies Act of 1933, as araendcd 
(Ihc '"Securities AcC), for a like principal amounl of lhe Company'.s issued and ouistanding 8.875% Senior Subordinated Notes due 2020, issued on .August 
7, 2012 (the "Old Notes"). The E.xchange Notes will be fully and uncondilionally guaranteed on a seniorsubordinaledbasisjoinily and severalty, by certain 
of die Company's domestic subsidiaries dial guaranlee the Old Notes. The Old Notes were issued in offerings under Rule 144A and Regulations ofdie 
Securiiies Act thai were not regislered under the Securiiies Act. This Exchange Offer is being exlended io all holders of ihe Old Notes. 

Ifyou deckle lo lender youi Old Notes, and tlie Company accepts die Old Noles, diis will constilule a binding agreement between you and thc 
Company, subjeci lo die terms and conditions set fordi in die Prospectus and diis Leiter ol "frunsmiltal. You musl do one of lhe fottowriig prior to die 
expiration oflhe E.vcliange OlTer lo participate in the E.ichangc Offen 

• lender your Old Noies by sending lhe certificales for your Old Noles. in proper tbnn for uansfer, a properly compleied and duly execuled Letler 
ofTransmiltal. with any requricd signaime guarantees, and all other documenis requircd by ihis Letlerof Ti-ansmillal to Ihe Hxchangc Agent al 
one ofthc addresses listed above: 

• lender yotu Old Noies by using lhe book-eniry iransfer pmcedurcs described in lhe Prospecius under die caplion '"The Exchange Offer 
—Procedures for Tendering the Old Notes," and Iransmilting this Lellcr of Tt-ansmillal. wiihany rcquired signalure guanmlces, oran Agent's 
Message (as defined below) instead ofthis I,etler of "fransmittal, to die Exchange Agent; or 

• lender your Old Noles in accordance to llic guaranteed deliver)' procedures set forth in the Prospeclus under the heading "The E.xchange Offer 
—Guaranleed Delivery- Procedures." 

In order for a book-enlry transfer lo conslriuic a valid lender ofyour Old Kotes in llie Exchange Ofi'er, tlie Kxchange Agcnl musl receive a 



confirmation of book-enir>- Uansfer (a "Book-Entry Confimiaiion") ofyour Old Noles into thc Exchange Agent's accounl al The Depository Tnt l Conipany 
prior to the expiraiion of die Exchange Offer. The icmi "Agenl's Message" meiins a message transmitted by The Depository Trust Company, received by the 
Exchange Agent and formriig part oflhe Book-Enlr)' Coiifiimalion. to Ihe effeci that: (1) 'ITic Depository 'trust Company has received an express 
acknowledgement from a participant in its Auiomated Tender Ofi'er Program that is lenderuig Old Noies Ihai are Ihc subjeci of sueh Book-Enuy Confirmaikin: 
(2)suchparlicipanthasrecci\'edandagrees to be bound by the terms ofthe Prospeclus and the Ixllcr ofTransmiltal (or in thc case of an agenl's message 
relating to guaranteed deliver)', dial the participant has received and agrees lobe bound by Ihc applicable Notice of Guaranteed Delivery); and (3) die agreemeni 
may be enforced against such participani. 

Delivery" of Documents to The I>eposilor>' Trust Conipany Wil! Not Cnnstituie Dcliver>".to (he Exchange Agent. 

Only registered holders of Old Notes (which temi, for purposesof Oiis LcHcr of Transmtlal, includes any parlicipanl rii The Depository 
frust Company's system whose name appears on a securily posriion listing as the owner ofthe Old Notes) are entitled to tender theri" Old Notes t'br exchange 
in Ibc Exchange Offer. Ifyou are a beneficial owner whose Old Noics arc registered in thc name of a broker, dealer, commereial bank, trust company or odicr 
nominee and you wish to tender your Old Noies in die Exchange Offer, you should prempllycontacl.thc person rii whose name the Old Notes are regislered 
and instruct dial person lo lender on your behaif If you wish lo lender in llic Exchange Offer on your own behalf, prior to completriig and executing this Lener 
of Transmitlal and delivering the certificales for your Old Notes, you musl either make appropriale arrangements toregislet ownershipof the OldNolcs in 
your name or obtain a properiy completed bond power fnnm the person rii who.se name Ihc Old Notes are regi.stered. 

You Musl Complete This Letter of Transmittal If You Area Registered Holdej.of Old Noles (Which Term, for Purposes of This Letler of 
TransmittaL Includes Any Parlicipanl in the Depositor^' Trust Compiiny's System Whose Name Appears on a Securily Position Listing as thc 
Owner of the Old Notes) and Either (1) You Wish to Tender the Certificates Rcpresenfing Vour Old Notes lo the Exchange Agent Togelhcr With 
This Letler of Transmittal. (2) ^'ou Wish to Tender Vour OldNolcs By Book-Entry Transfer to the Exchange Agenl's Account at thc Depository 
Trust Companyand Vou Elect lo Submit This Letter of Transmittal to (he Exchange Agent Instead of an Agenl's Message or (3) Vou Wish lo 
Tender Your Old Notes In Accordance to the Guaranteed Delivery Procedures Sel forth in lhe Prospectus under Ihe Heading "The E.vchange Offer 
—Guaranteed Delivery Procedures." 

Holders who wish lo tender liKir Old Noles and (1) whose Old Noles are not inunediately available, (2) who cannol deliver Iheir Old Notes, diis 
Lener of Transmrital or any other documenis required by this Letier of Transminal to Ihe Exchange Agent priorio iheexpriation ofthe Exchange Ofler or (3) 
who cannol complcic the procedurcs for book-entry transfer on a timely basis, may lender their Old Noics according lo the guaranteed 

dehvery procedures sel forth rii the Prospecms under the headriig "Tbe Exchange Offer—Guaranteed Deliver>' Procedures." See Instmciion 14 to this Leuer of 
'fransmittal. Delivery of documents lo The Deposiiory Trust Corapany docs not constitute delivery lo thc Exchange Agent. 

In orderlo properly complete this Lerter of Transmittal, you must: (l)coniplete the box tilled "Description of Old Notes Tendered," 12) if 
appropriate, check and complete the boxes relating to book-entry iransfer and thc boxes fiUed "Special Issuance Instmctions" and "Special Delivery 
Instructions," (3) sign ihis Letter of Transrailtal by completing the box titled "Sign Here" and (4) complete the Fonn W-9. By complctuig thc box titled 
"Description of Old Notes Tendered" and signing below, you will have tendered your Old Noles for exchange on the temis and condidons described in the 
Prospeclus and Ihis Leiter ofTransmiltal. Vou should read the detailed instructions below belore comptefing ihih Letter of Transmrital. 

NOIE: SIGNA I URES MLS I' BE PROVIDED BELOW. 
PLIu\SE RF:AD THE ACCOMPANYING INSTRUCTIONS CAREFULLY. 

BOX BELOW IO BE COMPLEIED B^'ALL TENDERING IIOLDERS OFOLD NO IES. 

DESCRIPTION OF OLD NOTES TENDERED 
(Sec Instruction 3) 

Aggrfgnlf Principal 
iVame and Addrts^ of Aiuuiini uf 

gl^icred Holder ^ Cerlilicale Niimhgr(>V Old Niilg<s) Tt-ndered** Frinflpal Amnunl 

«« 
Need not be completed by holders who lender by book-entry unnsfer. 
Old Notes lendered by this Letter of Transmitlal rausl be in minimum deiiorainalions of S2,000 prriicipal amounl or larger inlegral multiples ofSl.OOO. 
Unless otherwise indicated in column 3, a holder will be deemed to have lendered ALL of the Old Noles represented by the certificate(s) in column 1. See 
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Instruction 4. 

Boxes Below To Be Checked y\s Applicable, 

• Check here ifthe cfrtificalt!(s) representing your Old Notes is (arc) being lendcrcd with this Letter of TransmittaL 

D Check here if the certificaie(s) reprcsenling your Old .N'otcs has (have) been lost, destroyed or slolen and you require assistance in 

obtaining a new ccrtincalc. 

Certificate i\umbcr(s) 

Principal Araouni(s) Represented 

You must contact the Exchange Agent lo obtain instructions forreptacing tost,.destroycd or stolen ccnificalc(.s) representing Old Noles. (See 
instmciion 12) 

SPECIAL ISSUANCE INSTRUCllONS 
(Sec Inslrucfions I, 5 and 6) 

To be completed ONLY ifihe Exchange Notes or Old Notes not tendered orexchangcd are to be issued rii thc name of someone olher Ihan lhe 
regisicrcd hotder ofihe Old Notes whose namc(s) appear below in thc box irited "Sign Here." 

D Old Nole(s) to; 
D E.\chaiige Nole(s) lo: 

Name: 

Address: 

Telephone Numt>er ( ) 

(Please Print) 

(Zip Code) 

(Tax Idenlification or Social Securily No.) 
(See Insiruclion 9) 

SPECIAL DELIVERY IN.STRUCTIONS 
(Sec Inslmctions 1,5 and 6) 

To be compieted ONLY if the Exchange Noles or Old Noies nol lendered or exchanged are lo be delivered lo .someone odier dian die regislered holder of 
thc Old Notes whose nanie(s) appcar(s) below rii Ihc box titled "Sign Here" or lo the registered holder at an address olher than that shown below in the box titled 
"Sign Here." 

n Old Nole(s) lo: 
n E.\cliange Noie(s) to: 

Name: 

Address: 

(Please Print) 

(Zip Code) 

Telephone Number ( ) 

(Tax Identification or Social Security No.) 
(See Instruction 9) 

Boxes Below (o be Checked by Eligible Guaranior Inslilulions Only. 

D Check here if lendered Old .\otcs are being delivered by book-entry transfer lo the Exchange Agent's accounl al The Deposiiory Trust 
Company and complete the following. 
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Name of Tendering Insrimiion 

Accounl Number 

Transaclion Code Number 

D Check here if tendered Old Notes arc being delivered pursuant lo a Noticc of Guaranleed Delivery and complete the following. 

Namc(s) of Regislered Holder(s) 

Window Ticket Number (ifany) 

Dale of Execution of Notice of Guaranleed l>:tivcr>' 

Name of Eligible Instiluiion 'f hat <!juaraniced Delivery 

If Guaranteed Delivery' is in be made hy book-enliy Inuisfer: 

Name of'Lendering institution 

Accoum Number 

Transaclion Code Number 

O Check here if Old Notes ihal are nol lendered or not exchanged arc to be returned by crediting The Depository Trusl Company account 

number indicaled above. 

By credilriig the Old Notes to the Exchange Agent's accounl al The Deposiiory Trust Company rii accordance with ils Automated Tender Offer 
Program and by complying widi iis applicable Auiomaied Tender Offer Program procedures with rcspeci lo ihc Exchange Offer, including Iransmilting an 
Agenl's Message lolhe Exchange Agcnl in which iheholdcr of thc Old Notes acknowledges receipi ofthis LettcrofTransmittal and agrees lo be bound bythc 
tenns of Uiis Letter ofTransmiltal, the participani in The Depositoiy Trust Company coafimis on belialf uf itself and the beneficial owners ofsuch Old Notes 
alt provisionsof this Letter of Transmittal appticable to 

il and such beneficial ownerb as fully as ifil had completed the riilbrmalion required herein and executed and inuismrited this Leiierof Tranimiltal lo lhe 
Exchange Ageni. 

D Check here ifyou are a broker-rteafcr and wish to receive 10 additional copiesof the prospectus and 10 copies ofany amendments or 

supplements thereto. 

Name 

Address 

If lhe undersigned is nol a broker-dealer, ihc undersigned represenls that it is not engaged in, and docs noi intend to engage rii, a dislributkin ofthe 
Exchange Notes. Ifthe undeisigned is a broker-dealer dial will receive Exchange Notes for ils own account in exchange forthe Old Notes Ihal were acquried as 
a resullof markel-making acUvities or other Irading acliviiies, il acknowledges dial ii will delivera prospeclus in coimection with uny resale ofsuch Exchange 
Notes; however, by so aclcnawtedging and by deliveruig a pmspectus, ihe iradersigncd will nol be deemed lo adraii that it is an -"imderwriier" within die 
meaning ofthe Securities Acl. 

Ladies and Gentlemen: 

Upon the terms and .subject lo thc condiiions of the Exchange Offer, as described in the Prospeclus and this LeUer ofTransmiltal, I hereby tender to 
lsle of Capri Casinos, Inc. the aggregale principal amouni of Old Notes indicated atxive. 

Subjeci to and efTeclive upon the acceptance for exchange ofall or any portion ofthe Old Notes tendered by this Letler ofTransmiltal in accordance 
with die Icrms and condiiions of the Exchange Offer, including, ifthe Exchange Offer is exlended or amended, die terras and conditions ofany extension or 
amendment, 1 hereby sell, assign and transfer to, or upon the order of, the Company alt right, title and intercsi in and lo lhe Old Notes lendered by this Letter 
ofTransmiltal. I hereby inevocably consiimtc and appoint thc Exchange Agent as my agent and altomey-in-faci with full knowledge dial the Exchange Agent is 
also aciing as die agent oflheCompany in connection with die Exchange Offer widi respectto the tendered OldNolcs, wilh fiill power of subsfitution, such 
power of attorney being deemed to be an inevocable power coupled wrih an. interest, subjeci only lo die righi of wrihdrawal described in die Prospeclus, lo 



(i) deliver ccnificales for the lendcrcd Old Notes lo die Company logether with all accompanying evidences oftransfer and audicnticity to, or upon thc order of, 
die Company, upon receipt by die Exchange Agem. as my agent, ofthc Exchange Notes to be issued in exchange for thc tendered Old Notes, (ii) presenl 
certificates for die tendered Old Notes for iransfer, and to transfer the tendered Old Notes on thc books ofthe Company, and (iii) recei\'e for the account ofthe 
Company all benefits and olherwise exercise all righls of ownership oflhe lendered Old Notes, alt in accordance with the terms and condriions ofthe Exchange 
Offer. 

1 hercby represeni and warrant that I have full power and aulhorily to lender, sell, assign and transfer lhe Old Notes tendered by this Letter of 
Transminal and thai, when the lendered Old Notes are accepied for exchange, the Company will acquire good, markeiable and unencumbered title to ihe 
lendered Old Notes, free and clear of all liens, resu-ictions, charges and encumbrances, and dial the lendcre'd Old Notes are no! subject to any adverse claims 
or proxies. I will, upon request, execute and deliver any addiiionai documents deemed by the Company or the Exchange Ageni lo be necessary or dcsri-able lo 
complete Ihe exchange, sale, assignment and transferof the Old Noles lendered by this Lcller ofTransmiltal, and 1 will comply with my obligations underthe 
Registration Righis Agreement, dated as of Augusi 7, 2012 (the "Registration Rights Agreemenf'), by and among thc Company, the guarantors named therein 
(thc "Guarantors") and lhe iniiial purchasers named therein. I have rcad and I agree to all oflhe terms ofthe Exchange Offer. 

The namcls) and addressjes) ofthe registered holdcr(s) (which lerm, forpurp<»scs oflhis Letter ofTransmiltal, includes any participant in Thc 
Depository Trust Company's sysiem whose name appears on a securily posiiion listing as die holder oflhe Old Notes) ofdie Old Noles tendered by ihis Letier 
ofTransmiltal are printed above as dicy appear on thc cerliflcale(s) reprcsenling ttie Old Notes. Thc certificate numberfs) and thc Old Notes ihat I wish to 
lender are indicaled in lhe appropriaic boxes above. 

Unless I have otherwise indicated by completing the box filled "Special Issuance Instmctions" above, 1 hereby drieet dial lhe E.xchangc Koics be 
issued in the name(s) of die undesigned or, in die case ofa book-enlry Iranster of Old Noics, thai lhe Exchange Notes be credited lolhc accounl indicaled 
above mainiained wrih 'fhe Depositor)' Tmst Corapany. Sirailarly, unless 1 have otherwise indicated by compleling lhe box uUed "Special Delivery 
Irisiruclion.s," I liereby direct that thc Exchange Notes be delivered to die address shown lietow my signature. 

Ifl havc(l) lendered any Old Noies ihatare not exchanged ul the Exchange Offer for any reason or (2) submitted certificates for more Old Notes than 
I wish IO tender, unless 1 have otherwise indicated by completriig thc boxes titled "Special Issuance Instructions" or "Specriit Delivery inslrucfions," f hereby 
direct tJial certificates for any Old Notes llial arc not lendered or not exchanged should be issued in thc name oflhe undersigned, ifapplicable, and delivered to 
the address shown below my signamre or, in die case ofa Nxik-enuy transfer of Old Noles, thai Old Notes that arc not tendered or nol exchanged be credited 
lo thc account indicaled above maintained with Thc Depository Trust Company, in each case, al lhe Conipany's expense, promptly following thc cxpuTition or 
lermination oflhe E.xchange Offer. 

I understand that if I decide to tender Old Notes, and the Company accepis the Old Notes for e.xchange, this will eonstriuie a binding agreemeni 
beiwccn mc and the Company, subjeci lo ihc terms and condiiions sel forth in the Prospeclus and this Letter ofTransmiltal. 

1 also recognize thai, under cenain circumsianccs described in ihe Prospecius under the caplion "The Exchange Offer—Condiiions lo the Exchange 
Offer," die Company may nol be required lo accepl for excliange any oflhe Old Noles tendered by this Leiter ofTransmiltal. 

By lendenngOkl Notes and execuiing Ihis Letler of Transmitlal, or delivering an Agent's Message inslead of diis Lcller ofTransmiltal, 1 hereby 
represeni and agree tliai: 

(1) 1 am nol, nor is lhe periion icceivriig my Exchange Notes pursuanl to the Exchange'Ofler, an "affiliate" (as defined rii Rule 405 under the 
Securities Acl) ofthc Company or any ofthc Guaranlors: 

(2) any E.xchange Notes I orany such other person receive rii the E.\change Offer arc being acquired in ihcoidinary course of business: 

(.ll neilher I norany such other person has any arrangement or underslanding widi any person lo panicipaie in a dislribulion ofthe Exchange Notes 
lo be issued in the Exchange OlTer: and 

(4) ifl am a Participating Broker-Dealer (as defined below), 1 will receive the Exchange Noles Ibr my own account in exchange for Old Notes that 1 
acquired as aresult of my mark el-m;ik ing orother Uading acliviiies. and 1 will delivera prospectus meeiing the requirements uf die Securities 
.Act in connection with any resale oflhe E.xcliange Noles I receive in ttie Excliange Offer. 

As used in this Letterof Tnuisraittal, a "Panicipating Broker-Deakr" is a broker-dealer diat receives Exchange Notes for ils own account inexchangc for Old 
Notes ihat it acquired as a result of markel-making or olher u-ading aclivities (odicr dian Old Noles acquircd directly from thc Company or any affiliaieof ilie 
Cnmpany). Ifl am a Pariicipaiing Broker-Dealer, by making lhe represenialion scl forth above and delivering a prospectus in connection with any resale 
Iransaction invotvuig the Exchange Notes, I understand thai t wilt nol be deemed to have admitted that I am an "underwriter" within the meanriig ofthe 
Sccuriiies Act Ifl am using thc Exchange OtTer to participaie in a disU-ibution of iJie Excliange Notes, t acknowledge and agree thai, if die resales are of 
Exchange Notes obmined by me in e.xchange for Old Notes acquired by nie in the Exchange Offer directly from die Company or an affiliate diercof, 1(1) coutd 
not, under Sccuriiies and E>ichange Commission pohcy, rely on the posiiion of the Comraission enunciated in Morgan Slanley and Co., Inc. (available June 5, 
1991), Exxon Capital Holdings Corporalion (available May 13, 1988) or similar inlerprelive letters, as interpreted in die Commission's letler to Shearman & 
Slerlriigdatcd July 2, 1993, and similar no-action letters, and (2) must comply wilh iheregistralion and prospectus delivery requirements of IheSecuriiies Act 
ui connection widi a secondary resale u-ansaction and dial such a secondary resale umisaction musi be covered by an effeclive rcgisuaiion slatement coniaining 
the selling security holder informaiion required by Item 507 or 508, as appticable, of Regulafion S-IC underthe SecuriliesAcl. 



The Company agreed to use all commercially rcasonable efibm to keep the Registration Suitcment of which the Prospecius fomts a part effeclive and 
10 amend and supplement the Prospectus contained iherein, rii order In permit such Prospectus to be lawfully delivered by all persons subjeci to thc prospecius 
detivcryrequrienienlsoflheSecurilies Act for such period of time as such persons must comply with such"requriements in order lo resell lhe lixchangc Noics: 
provided, however, thai (i) in the case where such Prospectus and any amendment or suppleiiicril diercto mast be delivered by a Participating Broker-Dealer, 
such period shall be thc lesser of 1,80 days and the date on which all Participating Broker-Dealers have sold all Exchange Noies hetd by ihcm (unless such 
.period is extended pursuant to Ihe Regisuation Rights Agreement) and (ii) the Company shall make such Prospecms, and any amendmenl or supplemenl 
thercio, available to anv Participaling Broker-Dealer for use in connection wrih any resale of any,Exchange Notes for a period of nol less than 90 days after the 
consummation of the Exchange Offer. 

Each panicipating Broker-Dealer, by lendering Old Noles and execuung Uiis Lellcr ofTransmiltal, or delivering an Agenl's Message riistead of this 
Letter ofTransmiltal. agrees that, upon receipi of notice from die Company oflhe occunence ofany event or the diseoverj- ofany fact dial makes any 
stiilement contained or incoi-poraied b\' reference in die Prospecius untrue rii any maierial respecl or that causes the Prospecms lo omri to state a material fact 
necessary in order lo make the slatemenls conlauied or incorporalcd by reference rii lhe Prospecius, in light ofthc cireumsuuices under which Qiey were made, 
not misleading, thc Participatriig Broker-Dealer will suspend the sale of Exchange Noles under the Prospecms, Each Participatriig Broker-Dealer fiirther agrees 
dial, upon receipt ofa notice (rom die Company to £u,spend thc sale of Exchange Noles as provided above; die Participatriig Broker-Dealer will suspend resales 
oflhe Exchange Notes until (1) the Company has amended or supplemented the Prospecm.s to correcl Ihc misSlalcment or omission and has fiimished copies 
of thc amended or .supplenienied Prospectus to die Participating Broker-Dealer or (2) the Corapany has given notice dial the saleof the Exchange Notes may be 
resumed, as ihccase laay be. Iflhc Company gives nolice lo .suspend ihe saleof lhe 

Exchange Notes as provided above, il will extend the period rcfcrrcd to above durriig which Participatriig Broker-Dealers are entitled to use the Prospectus in 
conneciion with the rcsale of Exchange Notes bythc number of days during iheperiod from and riicludriig die date ofthe givingof .such noticc to and 
including the date when Panicipaiing Broker-Dealers receive copies oflhe suppiemenled or amended Prospecms necessary to pennit resales ofthe Exchange 
Notes orlo and inchiding die dateon which die Company has given nolice that Ihe sale of Exchange Notes maybe re.sumed, as the case may be. 

As a result, a Participaling Broker-Dealer who riilends to use die Prospectus in connection with resales of Exchange Notes received in exchange for 
Old Notes in the Exchange Ofier musl nolify ihc Compimy, prior to the expiration oflhe Exchange Offer, that it is a P;uticipalriig Broker-Dealer. Participating 
Broker-Dealers musl send the rcquircd written notice to ihe Company's execulive offices al 600 Emerson Road, Suile 300, Si. Ijouis, Missouri 63141, Aim: 
Edmund L. Oualmann. Jr.. Chief Legal Officer and Secretary, and dn's nolice must be received by the Company prior to thc expiraiion of lhcE.\change Offer. 

Interest on thc Exchange Notes will accrue as described in thc Prospeclus under the caplion "Descriplion ofNoles—Principal. Maturity and interest." 

All audiority conferred in or agreed lo be confcned in tills llellcr of Transmiital will survive my dcalti or incapacity, and any obligalion of mine 
under diis Letlerof Tnmsmitial will be binding upon my heirs, executors, administrators, personal representatives, trustees in bankruptcy, legal 
representatives, successors and assigns. E.xcepl as staled in Ihe Prospectus, this lender is iiTcvocable. 

SIGN HERE 
(SEE INSTRUCTIONS 2. 5 AND 6) 

(PLI-:,\SE COMPLETE EORM W-9 BELOW) 
(NOIE: S K ; N A T U R E ( S ) MUST BE GUAR,VNTEED IF REQUIRED BV INSTRUCTION 2) 

This Lclterof Transmitlal must lie .signed by (t) the registered holder(s) (whicii term, forpurposes ofthis Lcller of Tran.smriial, includesany 
panicipanl in Thc Depository Trusl Company's system whose name appears on a securily posiiion listing as Ihc holder of lhe Old Notes) exactly as the 
namc(s) ofthc registered holderis) appcarfs) on iheceiiificalc(s) for the Old Notes lendered oron the register of holders mainiained by or for the Company, or 
(2) by any person! s)aulhorLr;ed to become die regislered hoIdcr(s) by endorsemenis and documems iransniiited widi diis Lcller of Transmrital, riichiding any 
opinions ofcouiLsel, certificalions and olher informaiion as may be rcquircd by the Company in accordance wilh lhe reslriciions on iransfer applicable lo lhe 
Old Noies. Ifthe signalure below is by a inisiee, cxecuior, adniinislraior, guardian, allorncy-in-fact, ofiicer ofa corporation or anolher acfing in a similar 
fiduciary or reprcsenlaiivc capacity, plea.sc sei fonh lhe signer's full fiiie. 

See irailruction 5. 

(Signalure(s) of Nolcholder(s)) 

Dated 

Narac(s) 
(Please Print) 

Capaciiy 



Address 

Tax Idenlilicalion or 
Social Securitv No. 

Area Code and 'Lelephone No, 

No. 

No. 

Eligible Guaranior Institution 

Official Signature 

Dated 

(/Jp Code) 

(See Instruction 9) 

Signnlurc(s) Guaranteed 
(Soe Instruction 2, if required) 
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f W * * l » W ISl/Ktl- • " • 

Z. C^Uy Bel ]icu w n n SfCiiKl 10 t iKa«> neitxHIng. B 

II. CaVncurc tcn te i -^bBc i to i r iM ia i lng ivou ssAU.3.ciirTipl ' 
O t y n . l t « o ^ c t t * . t o o • » a 4 « e 0 t ^ « « l n u a a U 3 f m t o n . i a t 
B-oT d i a tfun «< DV DGrtiAnKii ncooo >ran a U.S. ll acM « t u 9 nasi 
1 HM nA4Ct lo t w w MieidAQ l i u bn Fcrvign p i iv^*^ ' i/iar* o( 
rfl^lvji)'cmnttCl*fl f J J rw ' " " " 

t n i . II a raiuKslif v t i s ycu • I O D •(»•• (nanfmnw>atataa<.«it 
ycvTI i l , yov'ni41UMir i*rMu*i{H%'«"^ ' - I « *U>tUMd^/t.m'A' 
lo tna io i r iV ; -B . 
Oalnltnn ot > UJS-panon. Fo (« i lm ' la i p u t u a i . iouBra 
oi t ' f lMOOa US pnson ' (OiSf i : 

• AAynJifOM'ntw <t 3 U 3. c.tu*n CJ U.S.iUcfffll a>Fi. 

• A p u t r w t n n . co>T»'iiwi,n«>perv. o ' c n o ^ ^ . ' o n n u i ' K i " 
dSertidd n OW U u K t SUUi f> lyttw t u - a n s or n t UM«a s u n t , 

• An u u i a toOwr ^»> B f < n ^ l o t i i ^ » 

• AW«u< :n« ) { i i *MnMinnog>Aa£ i («s t cu» }O i . - ) ;D i - ' ^ 
Spacia i v i n for p a r t n t r v t ^ P v w t n p s inn ccnouci 3 « t n * c 
buinssi in(haIlniM&u):*3im{|«ntia3|r iw>i»<tuipi i^ a i . i M u i i i ^ 
U> ̂  MV lore 91COIL-IC^'eXAt U i x n n ; bor^ tucn Bu inca . 

' FurlHx. n c a t u i c u a i nnaia a Fom n 4 t a t pet bctnivea v«d, • 
l iuwMtr io « ' • O J ' M to prMiTM n a a l u n - W a a (wav> p a t w i 
a iapi i iu iawUt>i iu ingi t t .Thackv>.JycuvaAU.S.paiBintnt t s t 
nvtmv n>pv lmr ihpcend jc tng i l ( i uHorbu i f l «a i mnaUnwd 
SiaM. (xo.-ae f u n H^a ta tfia peaunfOp b e c i t r y i • / » ' US 

(̂ dra: W - B p » . » , ! ( » (J 



• g ^ m a i i . . t J - ;< i i 

Tbt M>tei> *«« (Tta F » n W4 B d» MiVMrtKo ta pwpo**i sl 
tXUt f ig t r ^UV.A H a l i a ' n l s A d ^ r M m t T ^ c n i t i J U T ' a b s 
tfivt «f n i l UICVT:* f!cr-. M Mrt iwtf ip <aidjc! n« 1 I n d t o> b>^ (>tt 1 
t>ir« Un Md ̂ i ! * 3 B f i.*i* fa ewro f s r a 

• Tin U£. owptr d • OirCQViM v i l t f ** 'n°< l ) ^ ' ^ ' 'K -
• Ti i tU9, 'graiaart>o<iwa>nvoI>i^0iorauMiL-onctC^*nja. 
i nd 

• H B U.S. but! <uCw S«119r«U7 t w D " 3 ixd Uw Ixnd i ^wwi v l 
VwtnaL 

F«n*gn partoA !> y tu • * a <e> *0i1 Mr*»V ^ î o( Ida F»<n W 4 
»ttUBdL UM M m r a t r tfa F « n W-J ba" ' ^ ' ^J^ iHn !> 11. 
WUr>otH>s eTTu «n Nc<*<»()vii Alam i » j ^ » q n En: l e l -
H>iifHl4wit rfan «»>• BacoKHB a rMUar* i^an. Ctrwi IV, any 4 
' w n t < M Y COI i M f O j t f ra; UM t i t M i ^ ol • a> I'ee^ w rcoiM 
pr •V:ir«laU,8. U> «n e w u i t u x i t l nco in i V4o«Wf«r. nrafl ti.< 
ktedto m r t : n a i in>r(cn o o w i a 1 " o m g CSAB * Extxotionf 
• r*c:M>)i r i *4»r '>ts:uat 'T i t rpt>ni t i t *>wfV<onf>«inu?io 
csntni t f a earUfltitKO c' n o c r v a i a n f f v r V i a p ^ ^ f u i M r w w a t 
batxr : *aU,G.nsdvt i i a i I ii l i i | i i [ i m i ' 

, H r o j ant a U- ' i . i cv* r ( • ;« ] i f B a n S ^ cn « i w c w l Q ) . 
c m a n f d o M n v r Q c ^ u v * ( < a t t i k M t r I O ( i u n a n i « t i i i p t s n 
h m U . S u>annru» t ) (a t t c ' n r rB .pa imu« i£ lucnaU i iana<« 
10 Fom W< thtt wac* at L"* lo»o>-n] t ™ Oant 

' 1, Ihtlvar^ccvTVy, Cvwt fy . t iu ins tbaDi tsaTBl rac l j 'uv la ' , 
H n ' C b y Q u e x ' i a d t H m x o r t o n R t a t ' u r a M a a n i t ' . tn,-

Z. H H t iB tT t r tea aea»nr f l t i t r a r ^ 
a rha anic^ r u n a i far I scB f ^ f i n t t u trae^ tfat oenUfu IM 

t t r n s O i a t md 4 i a i cap t v^ 

V Il>t i jp t 'o id r -o ju t cJ i i » r » »iuw»"»aa tar OW a i * n x o n 
. h n l i i i . 

1-Sii«eV« *»:ts 10 iBl»( #w tM^Olbn frffii t i ^ i » « i * »i» iKff-a t l 
Wfrvcfy oicrt- ' 

e o a W M c • ID or f ia U.S .Ou i i (KOr^ n> It tUy t ^ev i M 
a4nnM«< (ran UB tar (c iwiv inp nc«n« racAVafl frr t O v H W 
Ck<1*1t Icroair .Vdrakal t / .DWUnlMSUtd. UnM U & *»«. ini 
AOar l (rS baecrit * r c t d t r l c i s i far CD >urQasEi 4 ha s har asf n 
Ira Uh l t d StUM aiMgJi a c i n O s r f * ' ^ ^ c ' " * ^ * ' C ^ ' B c n 2 «! 
Iht I n t PMIOO-.'lo IT* U S-Chra MKy (tdao Jif/. » . t M 4| U « ^ 
Vv OIMI o u t « ! Alt c'a M la c c M n n Kl t r t ^ * " » i t t i i t ^ Oi'nma 
MiidKit baovn** t 'nuMir ta^wio f i i tUnt t i lB tc lc i 'AOi rnEH.^ 
t uo t r t i>t« not: Et l 1«( t i l c c t o t t n i i ' K l i i c v i g i t t f t Z e) t i t i n l : 
( r sUM) CM 4 ' a y n g <n Sl I tB«tf l jm W C)a n « i f i a n p t « i liarr> •«> 

' <n !> i a Iw i c fMan l i pvCt -o i i i ^p f i cccwwi i / d t i lMn toFv r i ' 
W-t • gtaoRiarii Ban r ^ u d i t t i t rtorrcMn dDEf bad abon E 

, t i t va i l Bitl #> ;W<r t . 

H j m ar« a ravao tiar I a « i IT a hrkgn VIt V nX •uk.'iz* ID bnaiup 
woyiciarg. ̂ t a n t r a j j i e M I M tppcci ia t t u ^ v ' t t M Fcm VMI 
WAiat It baca i * i r f lHH idM^ R K I O M r i b t i g cada'n M>naitf3.M <i<>j 
n « unocr c w u n a m d l a u •xOrosavt ecy to Bw RS a pf for t jgD 
e i » u a i c w ' » * » - r ' v » . i c « ^ # d " t a f i i i p w * * ' o * ! ^ j ' ' *5** t ' * i tn« 
n^t»»ti^9i::IOIxiciu3wMicMntneU)BntBEM;Bw-«>.9T<Cil' 
n i i f t t i . civtftnck, tmivand^baxti Bchtne* n i n c B c u n , mnis. 

. rD/ i ta l .n i ; rv 'T i '< ' i * i 'W. Vo lcp lanp i i tns iUbxnt t^Kabua l 
epvatan. (1*4 ta le t *k*nuet<n) t r tnMtJ : t *c i t *bac iw 
w lWwdn j , 

Tcii wn not b t kCj ic i 10 tMAui Ktrrc^dA) on (KQniKi you 
•acvrf 4 yni g«a tht raqurnlv grcu c a r t a m . n u a Uia prufiw 
CHIMalicni UKl i (ccn£tr«wUjc04n!* tMinBdv.dBiA«n)OLa' 
t ^ r t t i t n 

Paymanta yeu ratelva laf l &• t u t i M i to b M k i i p 
w) l»n) (9 i (s It: . - - - . -

I V b u M r n i l ^ J n t N T n ' ^ K t a t i t n c M H l v . 

J, Yau i*> n d can (T ) o « m i^Mn r t^ i rad p«a U M Pan H 
n tM idA 'u M ^ l a * 3 t v o i b ' t a 

9. TtHOBian t> t r *« i t« iarVi i l rowh'n ' t *d ' '>r ta(n«KTi i i , 

<,-nw UG •«» you r a l t m ara i >t>«a to uc>;ifi MitrvMl ng 
BM^tidt fCu IUI n d rapM (ft ) f u •ntt'Ot j m Av^VMot CM ytm iju 
rasinlbf rapcrCett r t a iE l rddvi ikna(en;r},t> 

'& .Yu i> i ' ne<c*n fyMtn t raas t^«u tyeuvanc) t iD< ia lo 
bv^at i wi ' i lvul f igt fvsv < abrtiw (hr ittio'U&'a f tv taL . imr fvd tod 
•exstola ccncwl >D*r tM3 bn / i 

' rag.2 

C M t f l pa}<t» DM pi^TT^I t H * tiMTipl ) ronbac;<(a-v^ 'dng. 
S M in* M C v d ^ n a M o ^ VU ir« M o i n w travutera «• t i t 
nt<r>i«ttr«(i^«mVf:t: 

A'>osiBf))adB'>cAn Inr ptffiTiTVifB cn (uc> 1. 

UpcUUng You r t n t c r m a i b i n 

v«u mvtl fi<«v4* ititfciiM (fUmaliert w niy patort I B w i a n ^ . 
M nad 10 M an n a r M oena J i m a I no c n j * an txoTH paw* 
n l a iM«pau r t i aaw i4 i t | i i i n : t i « ^«u i i i t n t n M U M licfn n a 
M O m F(( t d i r v • . rcu i t i rr M M 10 nmwa ucciMd rt e i rc i«n J 
r w aa a C c o s e n l w i >ui aweti M be t n S ea>0oiaisA or J p u r o 
ivi^ct or* m oMrn l . fti i ^ l o a . ymi (Tut U n tfi a m h x n W.Bd 
lhinintvTIHCnviOMtc(irH(CDQint,'l<ia3s<npa. I f f i t o iwwro 'a 

Penalt ies 

FWUn to t'.vrAn TIN. K you t d t> t ^ « i yaw COToa r w •» fi 
•t(|,it«t>. t « t 0 • »iA,*t) ta 1 t>art«,lr M S ^ Ka IMA tu(M*. 'v t 
ina*i>(uEaitatai i jaiDHisoniAaeBu)>Biidn(i t la aitE^nyaet 

CMpaiwiy't f l f t tr t>WfmMaa^Bt^t<t«>iB<>IBiie!afc>».tvou 
n b a a l£3t Etnti'^^C'i wiih ra (a.-aonAc Eu i * n n lat i tu ^ rv> -
o tc l i s tvatwdns. ycu«r<t>4:v*^lQS$&0Op«nstr.^ 
C i t ab^ pa r t l y lar taWlrkig k tvnoMen. W: k i v C t a i ^ 
c t r t i euanK* i f f ' t i a i ^A i n i j r tub.ao y«u t o c i ' A w p v i u t t 
n e w l n j tnas andta i i u 'm^ t ^ nnl, , 

U a u B of T I M L H IM i n p O t V tkK.'^IM) o UMB riTl] 41 vOalEn =f 
l idH' .a i> ,Vi inKf i t« tnnB| iM lut^ad 13 ev i t m o rT im p n u t t a 

Spoottle InstnifltlDrts 
Nima. 
H ) tu [ia an ' n t * A n \ •,01 rtxA t r i iKn V * " * " t v i n n ' r f n B n on 
! » « nccn* tia MIuTL McW-V. ' ' )«uht i« iMl t4M)Vur 'a i ln*rak 
l7'(Mtanca 4 u t » msraQt W V K U I nEorrno 1 * Seen'."iBariT 
Aannatnla: i i i l lh i intr i>oha4*. tn l iB yviJ I r t f M m . l t w tu t narv 
•noan on y o ' U " ^ ^ " a r - l y ( * i l " i d yOLf i * « >K nana. 

tf IM t t ccw i is t i , W | nirics.'iai CiH. era intn CAW. ma rcria oT 
ma [WKn Of, int t /wnao* nxT^a you tnwaa i l fttft I cl e v k m , . 

Salt profi lttor. EfUBr r o ^ fiOvOMl ivr<t s> V K M I on rau moona 
UiitbTncnira'NiFw'.IJnt. V o i m r / a r i t i t i w b u a n r a . i i K ^ a 
*d>ri|i txanat* D ISQAT nsrVcn oia ' a a T m n a »/ i l j i» j i rd» i 
• V l l n n t ' ' ! ( *» ! ' - -

PHkHnHp. C Ca/panHat^ at B CAyeraUn. &aw Pit ant I f l r«-w 
V Wt ; i * i r i t " I r t i «ntl BTy liu» iw»t .ItatS, o r ' * r o l ) u * w n n • 
(QB^i r e m ' an ft» *flutwa»tRtrr«>>fl^tyinhdan^ anra* b s . 
0«rit«ir£*d wiBly. E r t r tjitawntr"! mTit cn t » 'Kant ' int. n-.* 
n in to i i r>««ni i i ' ' in i * rMoni r i« 'N»na ' in t« tewn* i««Ma ' 
e tM^ iMC * 4 . ^ . TTia nima cn Iha :H9(na* [ f l i i n ^ t s trit AkM 
ihc iH i t nVvmocu i I t i W h m e n K h f n I M neorn tw tM i t vvU i i . 
For taa rv r . 'I a tasgn LUC dial a t t t i a d H I a i i a t ^ tM ta m i y let 
U & t t^y t t t tapuF W i l ha* a fe-wtwe owntr. tfit dornttte c o ^ t 
n^ni 3 rtqiHM 10 Uo omr t l ld (n IM -1 Urr ̂  I M . 11 i ra drect 0 « « 
ol tn* aMiy 11 a t o B^duisar AM «ot.1yi « W t m l m o t m r IM) >t not 
t H n v s M M f tdva ' IV p>ir7Sn & I I R t i td insGSMfdt r fVt 
(Kotcnn iN)u( ]^Mt fWToU»t6k i l»d t r t i r 'a r>a*<M l l r « » n i w 
C l*ie OSaijautd c i L I y i a b n g n o m m . f m f i u n G c m a v a n 
iWmpralaConnW-*. 

Mina.&w:k i>Hmrcpr. i ] ib(n br i» i t l id t r t> lc><Mulu iQnol r ia 
M iMn <iMt» nama a toiarad CM tna-M(r-«'tnt pWvdjx/coa 
(M(in«)a, r sVwt f iO . C Ccrpoalion S Corporiioi. Tnai.'ttililia 

UmJM kJabittr (tenpBiV (LU3, d i i i * p* ton A m i M M in* 
'Ncint* i m 4 SI L lC. 'd t iC^DD'UmMdf iMiUyec i ' inV* ' " * ' ^? 
BW H U r i n i * p ( n w « t coot Hf BIB B l caas icu v> A M ipac* 
l ova iM aieut(aAnt,USt4lrt i i«>iMaB*«DVtrm«'0'ar Ml9-»-
un l u i n w * . tn i i t r f^ K> pa-mnnp,«)«u aw an u e VM r u r< ad a 
Fpm £Of tf a Forrn 3M9 Isb t ttit-d c i i~cv^:nlon.'«rVT * C I v 
Coapivni tti 01 " ^ lor S iwi JMHU cn. i| yoii a * m LiC tfm >* 
dhagwMI u in«ni Jr (aovFU B'o^ U ev<i* t f l i » Kt»>iton 
CMla i iX l l .7n) i '3 t r j (a^ Irr t rWMr t f r t and t iAa* lai) dsnsi 
cht(^ t>t1XCt^a 'm- '« j lh tam«DfVia lLC^*( f i i i»J l t>bt ' ' ~ 
i «M fad « i Wa-Mun.' i iM] • ano lw t U ^ n v 4 net i i t n p H t i a t > 

laAra' t t t a t w w H . H ifw U C « a w v 9 a ^ t a v i • « tv K c m n * 
frv^ C* PvAW. t r T f HI* fpprafA-'Ao tc< c ' t ^ l c n a i ^ fll f>a f < f l * 

Twpjio:* 



O e x a - M t b i . E>ca yo j ' b .a i ys= <iv-ir a : dionn n i i fOircd M crn: 
l9<aocWMMI«n»i«;H>nai' l iW t h « n * ^ p n i d miKMn« nam* 
tfoanonnidiamocUha a ^ t r a r M n a t a l n Q O i a a a i t . t a i 
T ^ t r l « aty biVMa*. 'Kwa. «< OQA nyn* 01) n * 'Bkan« i * aai^V 
a t ieQw»4 eoi Cv 1 3 ^ ' I na. 

Exempt Payee 
l v«uarau t r«3 f tc imam«4: wtt tv i iUig v « i v v c u n m a a i 
o a a i M A o » t n a m i K > ! h i ( i c u m t i i b o i i n K M ex :u9 . ra i 
OilCii at* T M T C I pa^iM'Doi n <ni I n t KCwng >i«-(^i»n*i« nsirW 
i i M * ; : i m d t n t t i t r a r r n . ' i ^ i n a d a i t f i t k r n 

OawJ£y. nctu i l jxs ( n c u j i ^ g^a'propi'tiai) a n fict o n i - ^ Iro-i 
b t o a c W t?t»Uixi. Covocu cn* ' • a u r n hzTi cacu(> wiWioaH)' 
fa-eartaii rnvrVs. t t x h a t ra i raamddai t la ida ' 
MaiB. I )«u b * aj i tnpi ( arn b a C " ^ V o r e ^ ^ . r«u iliOu d U« 
uinp:a!«iBstQn-i(»zv«d(«t3!bia*iTan««MDac<upiV>i>io'iirig 

Tht t a U * ng OQWa ora Btanpi t i n M C H ^ i t W n i d ^ 
I .̂  An a ^ i r u k ^ A i r ^ h n i z i uidw a»a 

o u t b t e ascajft U K B * ' t aa tn tOMi iu i - . fB t i tdk t in KXJf t t i n * 
(K f j i amrc i al caeicn eOlf f f^ 

; . Tha Utnad Stoaa c* nriy el o agenc*! IF ram#TitcIct o , 

' 1 A n i i t . i lN [^»)ct ct Co ix r t ia 4 t K c n s t n rf i^a U i iad b i l a i . 
o s ^ d ^ w f pa : texa< id ,«e< i to i ncsnt^tamilt i.. 

,. < A l a i ^ 9 0 t * m i e n o i t i f i l l i p v i t c a l a i a d ' r W n . a ^ i n e a i 
a n t tw ian la i l «s, cr 

^ A n t M t . u l i ^ i j I i r ^ a m a n a snyirfiU x p t r c a i i r 

Oihai B > n a 11^ rntr t » « a n V i kam bacui) wttiiica9ng n c u A 
&A(npDrMni . 

/ . A hiH)!^ Mnl 'S b.uiH ol Mu«. 
l A d u i ' t ' AB*ci#J«t a c c r v n o t i t a t i v ^ n a d l a t t y t l a ' VMN* ' 

t n tad su i *>. lb* {>«7 Cl a Ci>i/TtM. Of a poKntoTK^ n> U i M d 
Etttaa,-

B.Atjujraac<i>rrMx.cn rrortrunt r>{^iilBr*a a in n a Ctfninaaity 
^ A m t Trtano a a t » n * c ( r , 

l a A n a i t n i u n v t S f f M e i i n j A 

) t ,An(>«I ) ip t t i i r * ( lA ia< t r n * « 9 v r , - ^ ^ t « i y a a i /w ivdw 
irvuXrntMCcnilMrrrAcionncO, 

13, A u T m a n v i S I I i r O c p a n o i b y a b s n u l i t e u d o i & S ( ( 4 
13 Arnsncavu taa^n . 
1*. Andda i ran n i o a n n V i t O . ^ a n a i t c a r T r u k t y u a n o n r i a t a r -

ckiMdaiX.o 
t^. A t r M a t r i a Ftern a i M n t t t t t a W . or ( iBH/ l»d intaeiKir 

«»!/, 
Thata-^Wigi f iBl ifDika i j p v (^ (ay rann Bisl ror Da anvria 

tom tMA<4i wSinaSng, Tba d t v i aa»Ui la tm t i t o f t prpiat I t ino 
iseva. i r r o m n i t . 

i r i h * paymaM b t a r . . . 

M t r t t l fnd a .^dtnd p d j i i n ^ ^ 

^rcinat I r i m x i o n t 

AUronajt dirdwiiJi ' 

P3)TT)>iTt a iA teoo ( t iM I *a 13 ba 
npoi lwl and dracl M-csovtr 
(MOO' • " " 

fOf . . . 

AS tJitf<fit p t yMt (|iCt|>l 
le ts 

Eiuarrpt p3)iM> 1 tmaigl ia m l / 
7>cu(^ 13 A i t a .CM 'va t i nnx 

E w ^ aciaa 1 ttnuah :• 

Gontn<V. ***-^W P n * * i 

P 4 r i I. Taxpaysr fdot i t thcat iCKi N u m t M f (TIN) 

e f l i » y n r T l N t a t M > n P ^ * ' ' * * t ^ ) ' v D u » a m f l * i i i a ' M ^ 
VOJ a> ran I t n * trid )ra rn i • fltia t o g ^ tnSSr l . i« i 'T IM 4 Vo^ i m 
nctvoua ak<aav* ' d i n i I ^unn ra * ( lTa4 .E r i i a i t n t i a a a c x . 
BtOrty >iXT<M( R o . l l y w U D r o l l i t n t n mM,iatHaa>tO(it IaTW 
bitorr,; 

If you t f # • E»( fir (9i«ior WW i m bgtr* an QM. i « u r « r « u r • Ow 
ymi SOI » ON. l i a i ^v t i , tht t K pr«l«ra IhJl you I I I * vcu SSrt 

If <nMi m • > n i p ^ f - w i M ' i i C irisi 4 dvagiTi fKi t» an *>vy 
riwnrsl*hTmMcs«n*i(attL>rilaf baCdayOvr tUv t l tQenpEt^ I } , 
V i i v Ih* Ptmai'i 3MICT SN.-J in * oittMr n » oil*) ' CO n«l I I 4 K la* 
a £f*4siaM> (M1/-1 Ed. M m* l i e >a ̂ ac» i ad M a M(i»ena«n «>. 
ptnntrcftp, t n v t M a m n i ' a Q M : ' 
•niia. SM On biei a\>a{^ 4 Mr ItaVMi tiMiJetlin Cl nana tfid OH 
m-rtiniiau. 
iwar CO sal aTlM, I i«u (13 nM haw d TIN, cppy lor a m JTW*(UM>. 

- Ta i r F 4 lOf »il>SN. a^ famSS-E-ACVk<«;Mn lar« S K U ) Sacurjy 
C i r t torTiy«iiiacwSbcs?S*cvh7Aarnn.s:f3tancacacrgtiB^ 
c m cniivi x i t t W . K i e^r, rau r u ) 040 g n UiLa tsnn by nK^i^ 
1.SC-t 12.1213 UH Fum Hi . f . ' t ^^C&antn iRSin i i va ia lTsV i^ar 
I(Mnl.(cB.on MtartMr, IP Dwy Idl an H W L or Fcnh . ' t^,~Appicttcn tar 
Cr«'a>ar i t e u t c U o i l l i^ritw,' la app^i lor cn EM' Ta j can ap|>7 CM 
ryi EM »Hn*by oscimne l l i a l M v t b i t a s i r t f^ , i r i ,oof /ausntnv 
i t id c ̂ ti ing a i CfTva^ir M K C (£zicn M^tibtr jCIN} mOir Sun ng B 
B t«HtB : vau can g« Fttmt W-- /vH Rn<i apn ina ins by T11 n ; 
IfiS ff» o( by ca.'lng I-aoa-TAX-FORM (1 ;tt)(y82944/^), 

^ TW B« ovcMl ia c c n v * * F l ^n W 4 but do rial K n * B TIH. « n i 
' j iopiad F o ; <B t i t tpaa* <u t w nU' t ign and U i t U M bnr\ aaa glia 
I cair>*rKrti*»«,Fef nvt«iaMtfTaa(V!D«voantt , -s ideaiUn 
(s ipn t ru inE*wo« j ( . t e l t o ( * t f . - yb i f l »»o» tB j iT i« fM, f l t oB4^ 
>eM vr3 l^tvt SO dayt to p t i 0 TVI and giv* l l 10 A * I aouMtti b i f c i i vou 
M * « « ; f a ta tac«<i* .S '««ngan[ ) i ;n) t i ' ra , nvtM^byHCaosM 
ret « £ ^ to Bttwr I jpa i ol ptyintna. You w F t * M^act la bacUe 
v i rWyQi^ on u tucn M|«Tria'its ladi ygv brtMO* yixr TM 10 i r« 
laqieaiK.-

ra«ii. O i i t ing- i t f ^ 'dd Fe^ in^i i i^ n i l you .^WeiiaaO,-ao^ 
TIHivl lulyci iMandlatpPVtarenBEccfi . " ' -

CaoOon: A esr tv f tWf obni iua *KI> u i u f m * f a r a ^ oMurmuv 
u i t i M KiPicoruJt Ft»n iV,« 

Pdilll.-CftKiniRilioii 
rci«ui>-^iQinta>4inoi1nja9<ni(nai yonar tAUS fiuaon.a. 
lasdtraa' t i ) . agnFon-lV/'S V t w r i a y b a n i i k t i A M t O B V i b i ^ ' 
wINiOrilfiaiQvtvvan'Tittrn l ; h»b • : t ^ j ' « • I n l l <and^cnpao t t 
'ntf«aJa Olhtra'aa 

t»iOu\l t i ^ (iifttn rrqpVriiK*. I" Ih* etae'rf a Otr.>s»iJ*d wa ly. Ihe 
p t f i cnBda i^«dcn ih i rMaW* in*nud 'Kon C j e r r n p a i m . s a * 
G B W W ft!j« eri cage a; 

. Sy i t lw ia i j i i ] | ia i iMt»:&i r r fya la lha i :ar t<c j i ' i jnaa 'n i t i3 t*Jn 
l a n t 1 nn^ j ih l ,b* ' inF, B n t a r n ' t a n Q b r n p a Q * * . 

I. kMHMt. 'dvldaivL and b'lrlor BMAenga aectunu'aotntd 
betara 1 Rb4 and b rM t r aocbuRU coniideflM a ^ M d i ^ i ^ 1 « X 
Vaurnuttg- 'MiOuixrrKiTM.buitOLjdohai l u n l a t ^ l r i t 
cv t 1 cat on : 

3. l i tWvat. dnMirtd, brtAar. anJ baitt> au t t tngvaacou i t i 
Miantd Miar t m and brcMr teeeuntt cboMarad ioai^v* fiiMig 
IDS3. V iu riuK B ^ ff« a«t (« t t an Oi Qccwip *V in< ) r f ) < ^ aoiV, <r 
tnu^v* l i A t c t lo tMC>ia> <nnw>'d ng cAOyM art n*r4V o W d i ^ 
yois eoTraci TIN la Ol* rMuttlarVrtu ini«i e rou a-.* t * rn£ 'o t^B 
b f ] I t4 t an M e n cy tne Vl* Ecmi 

3.'naW i « M * tnrai icvont-y ou nuM k ^ IN^ m bt ca I en. y Ou n t y 
' ̂  a a out riMTi; 01 m« c«v(nu-on. 

£<a 'B«r. ICaa i/^^VtKtawoiaTosD^LaKr^VTarucaw 
'>*nnB.*n t ia> i i .gp i .^ r^ t .>^ iA ia ig jp j»a«»awi) rVt t»m»f t : ' - -

lOauMgC wncnmTT«ir jT- ,atc»m—>*i : l *c:» ' i in :* tno»t ig i f» 
t^T-w^i , t^ar-y* *^«.(^t0p'PA»i1p«»fllr'tninti?nfq! t m p ^ n v t t h ' f 
««n*i^ Cl^ bf t hrkrtl fitAoairw Bjv* ir. 
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'Cra-iu«fvv.)).roi« fto.4 

4. OWiw pfynaMt,-fbi i rntdl g ' l f lOir cental TM. IMJI y(u 00 na> 
t = M la >g^. I'M » u « « i o n » v « u ^tt j K K » ti»*n r t m a a inai «aii 
haiwfTuwoMjy j i v m t n ncOTat" T i n . - t t l ^ p s y r t t n r « : « M 
[ S j r i t n l i m x i b n t l * C E u M o l l b * m a J t c l I T ' S Iradt D b > a r « u [ 3 
r M a . (0)«l«s. o<Kili fOOw Ihan &.; 1 lor r r v o n n a w ) c»d«a> md 
baaUi etr* t « v < M [fc^/dng p t j r w r t i ta ta rpcuona) pajnwTH ta 
anontnw«H«* (oi » • « : « . payiTtn't ta c « i » n litWig h i« i t r m . 
n *n *e rxmd (ihenrwn ar t js io t t t *Dc«ed«oay io j i»ney i 
fflc^fdngaaqmanli l» co'KnitinBS. 

5. Man«t«a bM<«M * r i d by T O U »e«MBan o^ A a M a M t a m of 
•Bcixcd crcoart t caiceBafton a l daM. VJiCtiad t i l f a n wPCram 
i i b i ^ i«n l * ( i a>d* r * td«^g29L l fU ,Cowd*aE3A;A i th t tMSAar 
H3A eeobraabort* <r datrfbulMna, and ena ian «*trfb>«eM.' 'bu 
r i u u Q'.a j a r Goiraci TIN. bui you no n » rtf.-a l a ^gn itia MR tcal c n 

W^Gil HiuTi« nnd Mumber Tu Oiv« lhe Reques ter 

r « r t i « b * * > ' * e i a « t OwtcWMIMSSMtf^ 

\ I M f 
i TNrwJjilo—TultiTtCTHjrl' ' 

i ( ^ ^ W j ^ ^ t n - i ^ t ' 

4,4 n—AJanrn iua^ i r t ^^ 
* t m i y i > * > h i b a t u i M . . 
B. Ss-c^ta tua t c n t n Ri> • 
I d 1 1 ^ U M&> EuU 1> LW 
O l l t l v 

>«9^ OHwi ay in ikl<tiu!< 
a. 0 KOI tva I t ^ u w <««vM 

[£c^. l a e nag HraiM 1 u n 

1>H I^Ki rr «H^B«' 

T h c M J a n i w • 

T h t p v i i . ' 

TVrDrirtoi' 

T . a a w w i t a — t r u a l M W t a t y | i h t m o t i 
(UMoj t ~ - i 

^nfisa - -
10. AscEKbn. iftti. it*)iLU(. 

lu«inr;toa*<iaarH> 
11. fnTJuJii i a ' n t t a T i r w i^C 
17. A bmai M itaitaaa reiuir« 

13. AcBnrtwB) v« ikport] <ra ijf 
* l ^ i t : n t i i l H i s i « c < • p t i t i ; 
vflty I H A n • aitb u b«d 
K > K i n t m . s n j a a a v . \ n 
p r iT f tiolRcavit B T d A t l l 
twyncf n y i n * * . 

u.CrBDtvbuHMvvnjcrri i t f i r 
l O t i t n a y t t n g u M t x a a W 
Fiw>inEDFtai)Udii(]7&*>-
^ n f t K n a t o o r . u m i d i a c * * 

'T>it(M.hu^ip 
nv to ias a r c t i r t r 
%cpuClK,u(.Iy 

T*<»*sl 

l l u > - l ^ ( . > ' l - w V n . ' « * n U I ^ U > v » l -

**&jF*vir*w«f&rhKtl.tf**fk«tlr^-«a*«#*B-.^^>b-a^a''IVW.fAnd 
t« 'Ifa* — ••• • ifc ^ a^ »—,'r—• >i» ifc^ «r—. jw« , m Btug m i " IB 
• w i r ^ . l w T ^ W i - w / ^ w l i w ' w w t r t r W H • ; ; 

KMa. IT M n«ru> « 6rc>*d •.ntn ruf# UUiV am naiM « KHtd, <̂ a 
r u n o t • r t u w c o n K M r a d i a r i a l n u d a w t r t t n a n a u t a i 

E « c u i i Y o w T a x Reoords Irbrn lEltti i l i ty TheR 

Manlly tfuCl OCf i t «*WI leniBon* UMO ><3J' ( i^ lcnal jifeRTdMn 
s u ^ U ) v i t riacTM:i«ca^>a(wtFn«nDBC^I0'ari>ffiBk3ari.rtuig 
n lomatar t w VUU ycM DarnuCtfi.-ID oetvv I • k>S er am*< C( iMa 
An .i]«nt(y ini«riT«y i-ii« yot/ SSM u g M A j t eo i ray C* • l u f A t n 
t^ t^gycuSSl t lO la£*vaa(*V(Vl ' ' 

r p i a g u e a i w r r a v 

• P i M c d y n i r & i N . , 

• FA*ur» your wnp:«|i ird pfettcWQ your SSlt; and. 

• S t canAi u t i tn [ f o ^ i > g a t u p r q m ; 

Ilyouitiiwcanti^aflectadby'danlrlyllieadnclyoureea'-Mt 
rtol'lw ten i IM iRS.'iitwond r'jin iMty to CM nt f rn and tVwo* ntribar. 
'pirtad QnlTi* 'HS rialrC* a ' adv : . 

II y<>ur_ui ' • ewd i wa n o i c u n r i ^ ' i A K W l by~4l«nliiy Iti«§ b j t yoii 
VinX you t rv at rak Ai> t a t V B I cr a ts tn pura* or • rah i . q j*c lo iv l>a 
O M I afro ftci.v.ly ( » e r * i i rtivii; e o n t a 0 4 n s U t r t t y TNrt n o t n t 
at i - t t»- t } l»-4 fM oj tJXf in Fonn t4C». 

Fa ipora vAiiruiJan, sat P i iAc i i i n 4S3S. UDXCT Thoa ftaipiUi 1 
a«dVcti-riAMi«»flct, • 

v g n a a( iO*M ty iri in itno tr« a ipmrKT ig tcoricrnc ra r : i 9 • 
9>'i]am|WQbtcn,orsataaLrigl>*P'<rMiwngia>prD<iarria truir.ttM 
nMb«cnrB^VMi'TiM3h'^irTra'a^nnni |rT9t3aiE%biato' ' 
Tik<oj;y«r AOfOcal* S«i T«* (TAS) wi^Unca^ Yau Mn rtatf) TA$ by 
c*^n j v» lK i \ a ' Jnma»* t»» i f * * \ yA i l ^ l u r i l i t , t rT r / roo 
i-K»-a25-«ia-_"" "• — • 
Pibta (it ywJrMlf frWn au((jc^u• t o i ^ a « p M l i ^ aC ta^^ 
(•Trtnng I* n» eration Nld u» cf anal aro «r<tBte OH'fMiS 90 
miTi o ^ . I ouui bua nus amkU Old *Mt» ia»: Tna rniKi corwum ca 
a Mntng ±n (nnl to ainti I A^y c^iTing ta ha an •Mab'ahvj 
>*g4nua (nitipr M n andiarrcii laaein n* uMr. Mo tubavurng-
( ivaJ* ^ihwnut'On llial t r j ba ut*4 tor dtrAly tfialt I 

TtiBIRSODB«no! n t l i l c c o r t K l 3 > r ' V l U q i i y V « r ' * ( i r u ^ A'jO.lht 
nSi9Dair>el>*<yakap«nniald«s'ad c^brmi lcn tTcughapu lare i^ 
la i fMya l tor dtt P N rM*tia!<S.~M«>iMNCfe.'D> a War aaovl f f ieAs 
inbrirolnn I n t w i a a d l card tent ; or o t f s Enancat-acnu'VB 

. II ybu IW9 W an v i | » e i W ] t o a l C I tnng o C« arom Ih* ins . 
laiw:trdtlti>'*ia«aa4eiaeAiMrt>i||ir4g^..-iauVri^'A9aT*pori'niti^ 
cl (Fit n n fnr:».;-epo'.o> offini BM frn^art)' In fca Tnkftury I reMina 
Canvctfr;^ T u A i i T i n i l i i K i i ' i l l -AM-Of i^-c^ l . V u c v i F d i ^ i l 
iuse''i:<ui <m;X la Iha Fadar Tnd* Co tT tSCr i ac OcmOuca gev' 
or ntnUCI VHTIBI innrnc<Kv.-a0«n V t-a^MOIHEFI 
(l.er/-43fl-t.l3S). 

Va^ nS.oi>y to^tant r o a ilxiuilij«nl«y VKTI anlb«t> l o ra^xa 
i l x » r a j . 

Privacy Acl Hoiice 
•ira-fin-nriri ir i nt n i r > i i ii i " " r i - r - i r — i i n - r r r lit iTiirf T m r r i n p i r i 111 [rii i i lu i f i i r i i i t i j i nail t i n t a l m a ii'iii l i ' i t i i i i t a i i i i t i i a 1 t'l 
tclalB^^e^lr^nla^^^^^^^c'I=t^*'^^^^^«0^^^B^*3^B^l.^l»^la^HflracfcM•)O^p^fai»>c*»Q'jli^cn<T J i a d i i i i u i a t l a t ^ ^ 
clart)i:crcar*laacmyaiiFtac>]aninA,«ntinU3A «• -nA y*wrptmxix*KMa r i i 1 im I n - i t i i i i i l i U t i l m l i i l l i K i i i i i a i m i i i i i ] » t l i t i i ITj 
fif^van)t>«rfinwaitiBiiAin AuaiA«iiiaHCtr*^^amtiAnaii^in*i>wi|tiaaica^pv^«HrlAHarj»aif i M iniAntvatf i^^chBajaina^.h^ft i t f l . l ldAur- i-
CIC;.*trtia.irij 'Jfl.ponCE3tja*:Jutrii tcniri)ut<^i>t* W n lhrKaLjniJiilj:ndwjiT;tytB^lQd«CM1uatwLcvurxihnitfatiiB|y.Ki kuir^ai iJiaat ag i n i a 
kl i t A n j a i M B J i A i n l b v * tt t o ^ ' i a d i t r whraamt t c i tUsK /n^ t ^n i t i a UU^' in lk i i^nHr. Vw'a ia lpcr f lK iBtTNi t iU iR D ni l VcmiBtiH^cd t> 
n c t B i i t c a n u u a i i i3cnSf3a.a ' :p»ai£ iD»^t i ) •9<3rc t3 i |>a :a( ia :£ i i ia .L t :k«n«, -V iU«u, in i t fnu i in»pq i ia< iu ip i ] '< ( ' r fu09e i ru 
I I I pCmnf f t .C tm i i i a» t» t i»T i i "g 'gTJ>Uf r» 'm '0 bean ta iq i taa t iM tah j i ' . . . 
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INSTRUCTIONS 

FORMING PART OF THE T E R I M S rVND CONDITIONS OF THE I-IXCH.^NGE OFFER 

! . OF.LI VER V OF LETFER OF 'IR^VNSMFrrAL AND CERTIFICATI-ZS. You must complcic diis teller of Transniillal ifyou are a holder 
of Old Noles (which icrni, for purposes of diis Leiter of Traiismiiia], include; uiiy parlicipanl in Thc Depository Trust Company's system whose name 
appears on a,securily position li.'Jiingas the holder ofthe Old Noles) and either (a) you wish to lender the certificates representing your Old Notes lo the 



IJxchange Agent together widi diis Letter of Transmittal, (b) you wish to lender your Old Noics by book-cntiy ttansfer lo die Exchange Agent's accounl at Thc 
Deposiiory Trusl Company and you elect lo submii this Lellcr of Iransmiiial lo Ihc Exchange Agcnl in.stead of an Agent's .Message or (c) you wish lo lender 
your Old Notes in accordance to the guaranteed delivery procedurcs set forth in thc Prospectus under die heading "The F.xchange Offer—Guaranteed Delivery 
Procedures." In order to consiituie a valid tender ofyour Old Noics, ibc Kxchange Agent musl receive ihc'following documents at one ofthc addresses listed 
above prior lo Uie expb-ation of die Fxchange Offer: (i) certificales for the Old Notes, in pruperform for transfer, Book-Entry Confirmation oftransfer ofthe 
Old Noles into die Exchange Agent's accounl al The Depositoiy Irust Company, or certificates for Uic Old Notes in accordance to lhe guaranleed delivery 
procedurcs scl forth in the Prospectus under the heading "The ExchangeOffer—Guaranteed Delivery Procedures," (ii) a property completed and duly executed 
Letlerof Transmiital, with any required signature guarantees, in Ihc case ofa book-enlrj' transfer, an Agenl's Message instead of this Letlerof Transmitlal, or 
a properiy completed Notice of Guaranleed Delivery, and (iii) all other documents required by this Letter of Transminal. Old Notes lendered in the Exchange 
Offer musl be in ininimiun denominations of S2.000 principal amounl and larger inlegral muliiples ofSl.OOO. 

THE METHOD OF DELIVERY OF CF-RTll-ICATES FOROLD NOTES, LETTERS„OFTRANSMITTAL, AGENT'S MESSAGES. 
NOTICES OF GU/VRANTEED DELIVERY AND ALL OTHER REQUIRED DOCUMENTS IS AT YOUR ELECTION. IF YOU DELIVER YOUH OLD 
NOTES BY MAIL. WE RECOMMEND REGISTERED MAIL. PROPERLY INSURJiD. WITH RETURN RECEIPT REQUESTED. IN ALL CASES. 
YOU SHOULD ALLOW SUFFICIENT TIME TO ASSURE TIMELY DELIVERY. DO NOT SEND CERTIFICATES FOR OLD NOTES, LETTERS OF 
TRANSMITTAL. AGEKTS MESSAGES, NOTICES OF GUARANTEED DELIVERY OROTHER REpUIRED DOCUMENTS TO THE COMPAN'Y'. 

TheCompany will nol accepl any allernalive, conditional or coniingeni tenders. Each lendering holder, by execution oflhis Lellcr ofTransmiUal or 
delivery of an Agenl's Message instead oflhe Letterof Transmiital, waives any right to receive any nntice oflhe acceplance ofsuch tender. 

2. GUARANTEE OF SIGNATURES. No signature guaranlce on this Lcller ofTransmiltal is requircd if: 

(a) this Leiter of Tran.'imilial is signed by the registered holder (which term, forpurposesof diis Letter of Transmitlal, includes any parlicipanl in 
Thc Deposiiory Trusl Company's sysiem whose name appears on a scciunly position listing as die owner of die Old Noles) of Old Noics 
tendered widi this Letterof Transmittal, unless such holderis) has completed eilhcr thc box tided "Special Issuance Instructions'" or the box titled 
"Special Delivery Ins Unc I in as" above, or 

(b) thc Old Notes arc tendered for the accounl ofa firm ihat is an l-ligiblc Guaranior institution. 

In all oQier cases, an Eligible Guaranior Inslilulioii must guaraniec the sigiiature(5) on this Letier of Transmitlal. Sec Insuitciion 5. 

An "Eligible Guaranior Inslitution" (asdefined in Rule 17Ad-]5 promulgated under thc Securiiies Exchange Acl of 1934, as amended (the 
"Exchange Act')) means: 

• Banks (as defmed in Section 3{a) ofthe Federal Deposil Insurance Acl); 

• Brokers, dealers, municipal sccuriiies dealers, municipal securiiies brokers, govemmenl securities dealers and goverruneni securiiies brokers 
(as defined in the Exchange Acl): 
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• Credil unions (as defined in Seclion 19(b)(1)(A) ofthe Federal Reserve Acl); 

• National securiiies exchanges, registered securities associations and clearing agencies (as these terms are defined in the Exchange Act): and 

• Savings associations (as detained in Seclion 3(b) of the Federal Deposit Insurance Act). 

3 . INADEQUATE SPACE. If die space provided in thc box captioned "Description of Old Notes Tendered" is inadequate, lhe certificate 
numbcr(5) and/or lhe principal amnunl of Old Notes and any olher rcquircd informaiion should be listed on a separalc signed schedule which is allached to 
this Letter ofTransmiltal. 

4. PARTIAL TENDERS AND \\1TIIDR,\ W A L RIGIITS. Tenders of Old Notes will be accepted only in minimum dcnominaiions of S2.000 
principai amouni or larger inlegial multiples ofSl.OOO. Ifyou arc tendering less ihan all oflhe Old Noles evidenced by any certificate you are submilling, 
please fill in the principal amouni of Old Notes which arc to be tendered in column 3 ("Principal Aniouni of Old Koies Tendered') ofthc box titled 
"Descriplion of Old Notes Tendered." In that c-a,se, unless you have odierwise indicated by compleling lhe boxes tided "Special Issuance Instructions" or 
"Special Delivery Insimclions," new cerlifieaic(s) forthe remaindcrof Ihc Old Notes thai were evidenced by your nld ccnif^caie(s) will be .senl lothe regisleied 
holderof the Old Notes, promptly after lhe expiration ofdie Exchange Offer, .All Old Noles rcpresenled by certificates delivered lo ihe E.\.change Agcnl will be 
deemed to have been tendered unless otherwise indicated. 

Excepi as otherwise provided in this Letter nf Transmittal, tenders of Old Noles may be wilhdrawn at any time prior to die expiration of die Exchange 
Offer. For a withdrawal to be effective, a wriilen nolice nf withdrawal musl be received by the Exchange Ageni prior to lhe expiraiion of thc Exchange Offer at 
one ofthe addresses listed above. Any nodce of withdrawal musl specify thc name ofdie pereon who tendered thc Old Notes to be withdrawn, idenlily the Old 
Notes lo be wididrawn, including the principal amoiml ofthe Old Notes, and, ifapplicable, the registrafion numbeis and toUil principal aniouni ofsuch Old 
Notes, and where certificates fnr Old Notes have been uansmitied, specify lhe name in which die Old Notes are registered, if different from that of ihc 
wilhdrawing holder. If certificates for Old Notes have been delivered orolherwise identified to the Exchange Agem, dicn, priorio Ihe release of die certificales. 



Ihe wididrawing holder mu.sl alsn submii the .serial numbers oflhe particular cenifii!alcs lobe withdrawn and a sighed nolice of withdrawal wilh signalures 
guaranteed by an Eligible Guaranior In.ilinnion, unless die holder is an Eligible Guarantor In.slitutiori. If Old Notes have been tendered using thc proccdurc for 
bnok-entry transfer described in die Prospeclus under lhe caplion "Thc Exchange Offer—Book-Entr>'Transfer,''any noiiceof withdrawal must spieciiy thc 
name and number of Ihc account al Thc Depository Trusl Company lo be crcdiled widi Ihe withdrawn Old Noles and otherwise comply wilh the procedures of 
thebook-enuy transfer facilily. All questions as to die validity, form and eligibility (including time of receipt) ofthese noiices will be determined by Ihe 
Company. Any such deiermination w-ill be final and binding. 

Any Old Notes so wilhdrawn will be deemed not m have been validly tendered forcxchange for purposes oflhe Exchange Offer. Any Old Notes thai 
have been tendered for exchange, bui thai arc not exchanged for any reason will be rclunicd to thc rcgisiercd holder without cost to that holder promptly after 
wididrawal, non-acceptance of tender or termination of the Exchange OlTcr. In the case of Old Notes lendcied using thc procedure for book-entry transfer 
described in the Prospectus under die caption "The ExchangeOffer-—Procedurcs for Tendering the Old Notes;" the Old Noles will be crcdiled to the tendering 
holder's accounl with Thc Depository 'frust Company. Properly wilhdrawn Old Notes may bcVc-iendcred al any lirae prior to the expiration ofthe Exchange 
Offer by following one of die procedures described in the Prospectus under the caption "The Exchange Offer—^Procedures for Tendering thc Old Noies." 

5. SIGNATURES ON LETTER OF TRANSMITIAL. ASSIGNMENTS AND ENDORSEMENTS. Ifthis Letter ofTransmiltal is signed by 
the registered holdcifs) ofthe Old Notes lendered hereby, ihe signa[ure(s) must correspond exactly \viih the name(s) as writien on die face ofthe 
ceniGcale(s) wilhout alleralion, enlargement or any change whatsoever. 

Ifany oflhe Old Notes tendered hercby are registercd in the name of two or morc joint owners, all such owners must sign this Letter ofTransmiltal. 
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Ifany tendered Old Notes aic registered in different name(s) on .wveral certificalcs, it will be necessary to complete, sign and .submii as many 
separate Leners ofTransmiltal as there are different registered holden;. 

When this Letterof Transmittal is signed by dieregislcTcd holder(s) of lhe Old Notes listed and transmitted by this Leiierof Transmittal, no 
endorseinent(s) of ceriifieale(i) or separate bond powcr(s) are ret]uircd unless Exchange Notes are to be i.ssued in the name ofa person odKr than the regislered 
holder(s), Signalure{s) on the cenificale(s) or bund powcr(,s) musl be guaranleed by an EUgible Guarantor Institution. 

Ifa person or persons olher ihan the registered holders) of Old Notes signs thc Lellcr of transmittuL certificates for die Old Notes musl be endorsed 
oraccompanied by appropriate bond powers, signed exactly as die name or names ofthc registered holdcr(s) that appears on the ccnificales for the Old Notes 
and alsn musl be accompanied by any opinions ofcounsel, certifications and other information as the Company may require in accordance with die 
resirictions on transfer applicable lo thc Old Notes. Signatures on certificates or bond powers must be guaranteed by an Eligible Guarantor Instiluiion. 

Ifyou arc a Irustee, executor. adminisUalor, guardian, attonicy-in-fact, officerof a corporation, or.act in a similar fiduciary or representative 
capaciiy, and wish lusign diis Leiierof Transniillal or any eerlifiealcs for Old Notes or bond powers, you must indicaie your slatus when signing. Ifyou are 
acting in any of diese capacities, ynu niiisi submii proper evidence salisfaclory In us ofyour audiority loso acl unless we waive Ihis requirement. 

6. SPECIAL ISSUANCE A.ND DELIVERY INSTRUCTIONS.. If Exchange Notes are to be issued in die name ofa person odicr than llic signer 
ofthis LeiierofTransraittal, or if Exchange Noles arc to be delivered 10 someone odier than die signer of this LettcrofTransmittal orlo an address oihcr than 
ihat shown above, the apprapriaie bo.xes nn diis LcttcrofTransrailtal should be complcled. 

Certificalcs for Old Noles nol exchanged will bereiurned by mail or, if tendered hy book-enlry transfer, by crediting die accounl indicaled above 
maintained wilh The Depository Trusl Company, Sec InsUiiction 4. 

7. IRREGULARITIES- All queslions as to the validity, form, eligibility (including lime of receipt) and acceptance of Old Notes tendered for 
exchange will be determined by the Company in ils sole discreiion. I he Company's delcrminalion will be final and binding. The Company reserves the 
ab.soluie righi tu reject any and all lenders of Old Notes improperly tendered or lo hot accepl any Old Notes, the acceptance of which might be unlawful as 
detemiined by ihe Company or its counsel. Thc Company also reserves the absolute right to waive any defects or irregularities or condidons ofthe Exchange 
Offer as loany Old Notes eiiher bcforenr affer the expiraiion of lhe Exchange Ofter, including Ihe right to waive thc ineligibility ofany holder who seeks to 
lender Old Noles in Uic Exchange Offer; provided that any waiver of a condition of lender will apply, lo all Old Noles and not only to particular Old Notes. 
The Company's interprctalion of the icrmt, and conditions of die Exclumge OlTer as to any particular Old Notes either before or arter the expiraiion oflhe 
Exchange Offer, including die terms and conditions ofthc Lellcr ofTransmiltal and die accompanying instruclions and the Noticc of Guaranteed Deliveiy, 
will be final and binding. Unless waived, any defects or irregularities in connection with tenders of Old Notes for exchange musl be cured wilhin a reasonable 
period of time, as deiemiined bythe Conipany. However, all conditions must be satisfied or waived priorio thc expiration of the Exchange Offer (as extended, 
ifapplicable). Neiiherihe Conipany, the Exchange Agent nor any olher person has any duty togive notification of any defector iiiegulariiywidi respect to 
any tender of Old Noles forcxchange, nor will die Company have any liability for failure logive such notification. 

8. QUESTIONS, REQUESTS FOR ASSISTANCE AND ADDiriONAI. COPIES. Questions and requesis for assislance may be dirccied lo 
the Exchange Agent al the addresses and telephone number listed on the front ofthis Letlerof Transmittal. Additional copies ofthe Pmspectus, this Letterof 
Transmittal or lhe Notice of Guaranteed Delivery may be obtained from lhe Exchange Agent or from your broker, dealer, commeaial bank, trust company nr 
other nominee. 

9. 28% BACKUP WITHHOLDING; FORiM \V-9. Notice Pursuanl to IRS Circular 230. The discussion under this heading "28% BACKUP 
WITHHOLDING; FORJM W-9" is nol intended or wrilten by us or nur counsel lo be used, and cannol be used, by any person for Ihc purpose of avoiding lax 
penalties that may be imposed under U.S. tax laws. The discu.ssion under this heading, "28% BACKUP WITHHOLDING; FORM W-9," is provided to 

file:///viih


support lhe promoiion or marketing by us of the Exchange Offer. F.ach taxpayer should seek advice 
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based on the taxpayer's particular cireunistances from an independent lax advi.sor concerning thc potential lax consequences of an cxchangeof the Old Noies 
for Exchange Notes pursuant to die Exchange Offer. 

Under U.S. federal income tax law, a holder whose tendered Old Noles are accepted for exchange is required to provide lhe Exchange Agcnl vvitli the 
holder's cnrrect taxpayer identification nuniber ("TIN"") on thc Form W-9 afwve. If lhe Exchange Agent is nol provided with the correct TIN, the Internal 
Revenue Scr\'iec may subjeci the holder or nlhcr payee to a $50 penally. In addition, cash payments lo such holders or other payees widi rcspcci to Old Noles 
exchanged in die Exchange Ofter raay be subjeci to 28"/'o backup widiholding. 

Certain holders may not be subjeci to these backup withholding and reporting rcqiiiremenLs. The.se hnlders should nevertheless complete the Fnrm W-
9 above, and check Ihe applicable bnx in Part I nf ihc Form W-9, lo avoid possible erroneous backup withholding. A foreign person may qualify as an 
exempt recipient by submilling a pnipcrly completed IRS Form W-8BEN, .signed under penalties of perjuiy, adesting to that holdei's exempt staius. 

Backup withholding is nol an additional U.S. Federal income lax. Rather, Ihc U.S. Federal income lax liability ofa person subjeci lo backup 
withholding will be reduced by the amount of lax ^^ithheld. If backup withholding results in an overpaynieni of laxes, a refiind may be oblained. 

For furiher information concerning backup withholding and insiruciions fnr completing the Form W-9 above (including how lo obtain a TIN ifyou 
dn nol have one and how lo compleie die IRS Form W-9 ifthe Notes arc held in more llian one name) consuli the instruclinns to the Form W-9 above. 

10. W A I V E R O F CONTRITIONS. The Company's obligation lo complete the Exchange Offer is .subject lo the conditions described in thc 
Prospectus under the caplion "The Exchange Offer—Cnnditions to Ihe Exchange Offer." Iliese conditions are for ihc Company's benefit only, and lhe 
Company may assert diem regardless of lhe circumstances giving rise lo any condilion. 'IheCompany may also waive any condilion in -ft'holeorin part at 
any time in ils sole discreiion; provided ihai any waiver ofa condilion of lender will apply to all Old Notes and not only to particular Old Noles, Thc 
Company's failurc at any time lo exercise any ofthe foregoing rights wiil nol constitute a waiver of that righiand each ri^l is an ongoing right Ihal the 
Company may assert al any time, 

11. NO CONl)ITION.-\L 'TE.NDERS. No alternative, conditional or contingent tenders will be accepted. Ail tendering holders of Old Noles. by 
execution of diis Letler of Transrailtal, waive any right loreceive noticc ofthc acceplance of Old Notes forcxchange 

12. LOST. DESTROYED OR STOLEN CERTIFICA TES. Ifany cenificatc(s) representing Old Notes have been lost, destroyed or .stolen, thc 
holder should check the box above regarding losl, destroyed or slolen certificates and prompdy nolify the Exchange yVgcnt. The holderwill then be instructed 
as lo die steps dial must be laken inorderio rcplace Ihe cerlificatc(s). This Letter nfTransmitlal and related documents cannot be processed unlil lhe 
procedures tor replacing lost, destroyed or stolen certillcate(s) have been followed. 

13. TRi\NSFER TAXES. You will nol be obligated to pay any transfer laxes in conneciion wilh the lender of Old Notes in the Exchange Offer 
unless you instruct thc Conipany to register Exchange Notes in the name of, or requesl thai Old Noles not tendered or not accepted in the Exchange Offer be 
relumed lo. a person other than the registercd tendering holder. In diose cases, you will be responsible for the payment ofany applicable Uansfer lax. If 
salisfaclory evidence of paymenl of these taxes or an exemption from payment is not submitted with this Leiierof Transmittal, no certificales for Exchange 

.Notes will be issued until such evidence is rcceived by the Exchange Agent. 

14. GUAR.\iNTEED DELIVERV PROCEDURES. Holders who wish lo lender their Old Notes and {1) whose Old Notes an- nol inimediately 
available, (2) who cannot deliver their Old Noics, the LeUer ofTransmiltal orany other required documenis lolhc Exchange Agent prior to the expiration of die 
Exchange OtTer or (3) who cannot complcic the procedures tor book-entry transfers on a timely basis, may effeci a tender if: 

(a) the lender is made ihrough a member firm ofa regislered national .•iccurilies exchange or ufthe Financial bidustr>' Regulatory Authority, a 
commercial banknrlmsi company having an office or correspondent in the Uniled Slates nran "eligible guaranior insiitutinn" wiihin die 
meaning nf Rule 17Ad-15 underthe Exchange Acl (an "Eligible In si i ration'"); 

IS 

(b) prior to the expiration of the E-xehange Ofter, the Exchange Agent rcceivesfrom such holder and thc Eligible Institution a properly completed and 
duly executed Noiiceof Guaranleed Delivery (by mail or hand delivery) settingforth the name and address of the holder of Old Notes, the 
certificate or rcgistraiion nuiiiber(s) oflhe tendered Old Noles and die princijial amounl of Old Noles lendcrcd. slaiing that die lender is being 
made thereby and guaranleeing ihal, prior In 5:00 p.m.. New York Cily time, wiihin ihree (3) business days after die expiraiion of the Exchange 
Offer, the tendered Old Nnies, a duly executed Letter of Tran.sniilial and any other requircd documenis will be deposited by the Eligible 
Institution with the Exchange Ageni; and 

(c) a properly completed and duly executed Letter ofTransmiltal, any other rcquircd documents and tendered Old Notes in proper form for transfer 
(or a confumalbn of book-eniry transfer ofsuch Old Notes into the Exchange Agent's accounl at The Depository Trust Company) musl be 
rcceived by thc Exchange .'\gcnl prior to 5:(X) p.m.. New York Cily time, widiin three (3) bu,siness days after the expiration oftlie Exchange 
OtTer. 
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Any holder who wishes in lender Old Noies pursuanl lo the guaranteed deliver '̂ procedures described above must ensure that the Exchange Agent 
receives Ihc Nolice of Guaranteed Deliver)- relating lo such Old Notes prior to thc expiration of the E.xchange Offer. Failurc lo complete ihe guaranteed dcli\'ery 
procedures oudincd above will not, of itself, affcci the validity or ctTect a revocation ofany Letter of Tiansmillal form properiy completed and executed by a 
holder who aitempled lo uie lhe guaranleed deliver)' procedures, 

I.MPORT.\NT:THIS LEXTER OFTRANSMTTTAL (TOGETHER WITH OLD NOTES OR CONFIRMATION OF BOOK-ENTRY 
TRANSFER AND ALL OTIHCR REQUIRED DOCUMENTS) OR A NOTICE OF GUARANTEED DELIVERY MU.ST BE RECEIVED BV 
TUE EXCHANGE AGENT PRIOR TO THE EXPIR,\TION OF THE EXCH.VNGE OFFER. 
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Exhibil 99.2 

NOUCE OF GUARANTEED DELIVERV 

ISLE OK CAPRI CASINOS, INC. 

OFFER TO EXCHANGE 

All outstanding 8.875% Senior Subordinated Notes due 2020 issued August 7, 2012 
in e.\change for 

8.875% Senior Subordinaied Noles due 2020, 
which have been regisicred under the SecuriliesAcl of 1933. as amended. 

Pursuant to Ihe Prospectus, dated , 2012 

The exchange offer will e.xpire at 5:00 p.m. Ncw York Cih' time on • 2012, unless extended. Tenders may be withdrawn prior Io 
5:00 p.m. iNew York City time on Ihe evpiralion dale. 

This Noiice of Guaranteed Delivery, or one subsiantially equivaleni lo this form, and lhe related Letlerof Transmitlal (the "Letter ofTransmiltal") 
must be used lo accept tJic E.xchange Offer (as defined below) of lsle of Capri Casinos, Inc., a Delaware corporalion (the 'Company"), made pur.suanl lo die 
Prospectus, dated ,2012 (as il may be amendedor supplemented from time to lime, Ihc "Prospectus"), if (1) certificates for the Company's 
outstanding 8.875% Senior Subordinated Nolesdue 2020, issued on Augusi 7, 2012 (die "OW Notes"), arc "not immediately available, (2) the Leiierof 
Transmitlal and all documents rcquired by lhe Lcller of fransmillal caruioi be delivered lo U!S. Bank Nadonal Association (the "Exchange Agent") priorio 
lhe e.xpiralion ofthe Exchange OlTer or (3) llic procedurcs fnr delivery by book-entry Umisfer cannot be completed on a timely basis. Such form must be 
delivered by mail or hand dchverv- only to die Exchange Ageni as set forth below. In addition, in order lo utilise the guaranteed delivery procedures to tender the 
Old Notes pursuant lo die Exchange Offer, a properly completed and duly executed Letter of Transrailtal, any odier required documenis and tendered Old 
Noles in proper form for transfer (or confirmaiion ofa book-enlry iransfer ofsuch Old Notes into the Exchange Agent's accounl al The Deposiiory Trusl 
Cnmpany ("DlC")) musl al.so be rcceived by die Exchange Agent prior lo 5;00 p.m., Ncw York Cily limc, within dirce (3) business days afier the expiration 
ofthe Exchange OfTcr. Capitalized terms not otherwi.se defmed in this Notice of Guaranleed Delivery arc defined in the Prospeclus, 

The Exchange Agent for thc Exchange Offer is: 
U.S. BANK NATIONAL ASSOCIATION 

By Oi'ernight Courier. Regislered/ Certified Mail and by Hand: 
U,S. Bank National Association 

Cnrpnralc Trust .Sen'ices 
60 Livingsion Avenue 

Sl. Paul, Minnesota 55107 
Attn: Speciali7:cd Finance 
lsle of Capri Casinos, Inc. 

8.875% Senior Subordinated Notes due 2020 

To Confirm by Telephone: 
(800)934-6803 

Delivery of This Notice ofGuaranlccd Delivery lo an .Address Other Than Set Forth Above Will .Not Constitute a Valid Deiiver>'. 

This Nolice of Guaranteed Deliver*' is not lo be used lo guaranlee signatures. Ifa signature on a Leltet ofTransmiltal is rcquired lo be guarameed by 
an "Eligible Inslinuion" under lhe instruclions lo lhe Letlerof TransmilUil, such signature guaraniec must appear in the applicable .space provided in ihc 
signature box on thc Letter ofTransmiltal. 

Ladies and Gonilemen: 

•fhe undersigned hercby lenders to the Company, upon die lerms and .subject lo the conditions set forth in die Prospectus and the Leiter of 
Transmitlal (which together constitute ilie "Exchange Offer"), receipt of whicli are hereby acknowledged, die aggregale principal amount of Old Notes scl forth 
below pursuanl to die guaranteed delivery procedure described under the heading "The Exchange Offer—Guaranteed Delivery Procedures" in the Prospeclus 
and Insiruclion 14 ofthc Letterof Transmittal. Delivery of documenis lo Dl'Cdocsnoiconslitutedeliverj'to the Exchange Agent. 

Nanie(.s) of Regisleied Holdcr(s); 
(Please Print or'fype) 

Address(es): 

Prioctpal Amount ol Old N'uiet Teodered:* Crnlticale No4s). (it available): 



' Musl be in minimum dcnominaiions of S2.0(X) prim-ipal amount or lai'ger integral multiples of Sl,0OO. 

If Old Nntes will be delivered by book-entily iransfer in DTC, provide the DTC account number and Iransaclion number. 

DTC Accounl Number 

Trausacliun Number 

All auihoritj' conferrcd or agreed to he conferred in this Notice of Guaranteed Delivery shall survive the death or incapacity ofthc undersigned. Everv' 
obligation oflhe undersigned under ihis Nolice of Guaranleed Delivery shall be bimling upon the heirs,-excculors, adminislralors, personal representatives, 
triLstees in bankruptcy, legal representatives, successors and assigns nf the undersigned. 

PLEASE SIGN HERE 

Musl be signedby the holder(s) nf Old Nnies as their name{s) appear(s) on certificates for Old Nnies or on a security posiiion listing, orby 
person(s) auihorized lo become registercd holder's) by endorsement and documenis transmined wilh this Notice of Guaranteed Delivery. 

Signaiurc{s) of Ho!der(s) of .Authorized Signatory Date 

Area Code and Telephone Number 

If signaltu-e is by atiomey-in-facl. trustee, cxccuior, adminislrator. guardian, officer or other person aciing in a fiduciary or representalive capacity, 
such person musl scl forth his or her full tille below. 

Please prim name(s) and address(es) 

Namc(s) of Holder(s) 

Title/Capacity: 

Address(es): 

GUAR,\NTEE OF DELIVERV 
(Not to he Used for Signature Guarantee) 

The undersigned, a mcraf>crfirm ofa regisicred nadonal securilics exchange or of die Financial IndusUy Regulatory Aulhorily, a commercial bank or 
Uust coinpany having an office or a correspondent in the United Stales oran "eligible guarantor instiluiion" within the meaning of Rule l7Ad-15 underthe 
Sccuriiies Exchange Act of 1934, as ainended, hereby guarantees ihal thc undersigned will deliver lo the Exchange Agent the certificaie(.s) representing die Old 
Notes being tendered by this Nolice of Guaranteed Delivery in proper form for iransfer (or a confimiaiion of book-enlry transfer afsuch Old Notes into the 
Exchange Agent's account at die book-eniry uansfer facility of DTC) with a properiy complclcd and duly executed Letterof Transmittal and any other 
required documenis, all within direc (3) business days after the e.xpiration oftlie Exchange Offer. 

Name of Firm 

(Authorized Signature) 

Address Name 

Please Print or Type 

Zip Code Title 

Telephone Number 

The institution that completes ihis form must communicate thc guarantee to the Exchange Agent by the expiraiion ofthc Exchange Offer and must 



deliver lhe certificates rcpresenling any OM Notes (or a confirmation of book-entry iransfer ofsuch Old Notes into the Exchange Agenl's accounl at DTC), the 
Letter ofTransmiltal and any other required documents to the Exchange Ageni within tlie lime period .shown in this Noticc of Guaranleed Delivery. Failurc to 
do so could result in a financial loss lo such institution, 

NOTE: DO NO T SEND CERTIFICA TES OF OLD NO TES WITH THIS FORM. CERTIFICATES FOR OLD NOTES SHOULD ONI,^' BE 
SENT WITH YOUR LETTER OF TR.VNSMITTAL. 
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As filed with IheSecuriiies anil Exchange Commission on September. 25. 2012 
Registration No. 333-183783 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

Amendment No, 1 lo 

FORM S-4 
REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933 

Isle of Capri Gasihos, Jnc. 
(Exact name of regislranl as specified in iis charter) 

(For Co-Resist rants. Please See Tahlc of Other Rcgisiranis on the Following Page) 

Delaware 
(Stale or other jurisdiction nf 
incorporation or organization) 

7990 
(Primary Standard Industrial 
Classification Code Number) 

41-1659606 
(IRS Employer 

Ideniificaiion Number) 

600 Emerson Road, Suilc 300 
SL Louis, Missouri i63141. 

(314)813-9200 

(.Address, including Zip Code, and Telephone 
Number, Including Area Code, of Registrants' 

Principal,Executive Offices) 

Edmund L. Quntmann, Jr . 
Chief Legal Officer and Secretary 

600 Emerson Road, Suilc 300 
St. Louis, Missouri 63I4I 

(314)813-9200 
(Name, Addrcss, Including Zip Code, 

and 'Telephone Number, Including y\rea 
Code, of Agent for Service) 

with copy lo: 

Paul \y. Theiss, Esq. 
Philip J. Niehoff, Es<|. 

Mayer brown LLP 
71 Soulh Wacker Drive 
Chicago, Illinois 60606 

(312)782-0600 

Approximale date of commencemenl oflhe proposed saleof the seciirilies to thc piihlic: As soon ns pnicticable after this Regislralion Slatemeni 
becomes effective. 

It the securiiies being registered on this fnrm are being offered in connection widi the fonnaiion ofa holding company and there is compliance with Genera! 
InsUiiction G, check thc following box. • 

If diis form is filed to register additional securities for an offering pursuant to Rule 462(b) under die Securities Acl, check die following box and lisl the 
Securiiies Act rcgislration statement number of lhe eariier effective registration slatement for lhe .same offering. P 

If Uiis form is a posl-effective amendment filed pursuam to Rule 462(d) under the Securities Act, check die following box and lisl the Securities Acl 
regislralion slatcment number ofihe earlier effective regisuation slatemeni for the same offering. D 

Indicate by check mark whether thc regisirant is a large accelerated filer, an accelerated filer, a non-accelerated filer or a smaller reporting company. See lhe 
defmitions of "largcaeceleraicd filer," "accelerated filer" and "smaller reporting coinpany" in Rule l2b-3 of Uie Exchange Act. (Check one): 

Large accelerated filer D Acceleraied filer E) Non-accelerated filer D 
(Do not check ifa smaller reporting company) 

Smaller reporting company D 

Ifapplicable, place an X in the box to designale die appropriale rule provision iclicd upon in conducling this transaction: 

Exchange Act Rule 13c-'I{i) (Cross-Border issuer Tender Offer) D 
Exchange Acl Rule I4d-l(d) (Cross-Border Third-Party Tender Offer) D 



'The Regislrants hereby amend Ihis Registration Stalemenl on such date ordates an may be necessary- to delay its effective date until the 
Registrants shall Tile a further amendment ihat specifically states thai this Registration Statement shall ihereafler become effective in 
accordance with Section 8(a) oflhe Securities Act of 1933 or until Ihis Registration Slatement shall become efTeclive on any date as thc Securilics 
and E.xchangc Commission, acting pursuanl to said Section 8(a). may deiennine. 
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The infomialion In this preliniluari' prospectus Is nnt complete and may he changed. We may not sell tbe^e securities until tlie registration 
slalcment filed with the Securities and Exchange Commission is effective. This preliminan' prospectus is not an offer to sell these securities, and 
it is not soliciting an offer to buy these securities in any stale where the offer nr sale Is nut pcrnillled. 
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OFFER TO EXCHANGE 
All outstanding 5350,000,000 principiil amounl of 

8.875% Senior Subordinated Notes due 2020 issued August 7, 2012 
in exchange for 

5350,000,000 principal amount of 
8.875% Senior Subordinated Notes due 2020, which have been 

regislered under the Securities Act of 1933, as amended 

Principal Terms of thc E.vchange Offer: 

We will exchange all old 8.875% Senior Subordinated Notes due 2020 Ihat werc issued on Augusi 7, 2012 in a privaie offering dial are validly 
tendered and not validly withdrawn for an equal principal amounl of exchange notes thai have been registered under the Securities Acl of 1933, as amended 
(the "Securities Act"). 

The exchange offer expires al 5K)0 p.m., Ncw York Cily liuie, on ,2012, unless we exiend die offer. You may withdraw tenders ofold 
notes at any time prior to the expiration ofthe exchange offer. Thc exchange offer is not subject to any condition other than that il wil! not violate applicable law 
or interpretations of the staff of the Securities and Exchange Commission (lhc"C!ommission")andthaino proceedings with respeci to Iheexchangcoffer have 
been instibited or threatened in any court or by any governmental agency. 

Principal Terms of thc Exchange Notes: 

Tbe icmis ofthe exchange notes lo be issued in the exchange offcrare subsiantially identical lothe old notes, except that the exchange uoles will be 
freely tradeable by persons who arc nol affiliated widi us and will not have registration righls. No public market currenlly exisis for lhe old noles. We do nol 
iniend to list thc exchange notes on any securiiies exchange, and, therefore, no acliv'e public markel is anticipaled. 

Thc exchange noies will be unsecured and will be subordinaied to all ofour exisiing and fiiture senior debt, including obligations under our senior 
secured credil facihty, and will rank equally with all ofour existing and future senior subordinated debt, including the old notes. All ofour restricted 
subsidiaries dial guaraniec the obligaiions under our senior secured credit facility will guarantee'Ihe exchange nbtes with unconditional guarantees ihat will be 
unsecured senior subordinaied obligaiions of diose subsidian'es and will be subordinated lo their existing and fulure senior debl, including Iheir guaraniees 
underour senior secured ciedil facilily and will rank equally wilh allof their existing and fulure senior subordinated debl. including lhe oldnotes. 

You should carefully consider the risk factors beginning on page 9 ofthis prospectus beforc participating in thc 
exchangeoffer. 

Each hroker-dealer Ihal receives exchange noles for ils own account pursuanl lo Ihe exchangeoffer must acknowledge thai ll will deliver 
a prospectus in conneciion «ilh any resale of such exchange miles. The letter of Iransmiiial slates that, by S4i acknowledging and hy delivering a 
prospectus, a broker-dealer will not he deemed to admit Ihal il is an "iinderwrlter" wiihin the meaning of IheSecuriiies AcL 

This prospectus, as il may be amended or supplemcnlcd from time to lime, may be used by a broker-dealer in connection with resales 
ofcxchange noles received in exchange forold notes Mhere.such old notes were acquired hy such broker-dealer as a resuli of markct'making 
aclivities or other trading aclivities. We have agreed thai, for a period of 180 days after lhe expiration lime of Ihc exchange offer, we will make 
this prospeclus available lo any broker-dealer for use in conneciion with any such rcsale. See "Plan of Distribution." 

None of the Commission, any slale securities cumniission. any slaie ganiing conimission ur any olher gaming aulhorily or other 
reguialory agency has approved or disapproved of the exchange notes or Ihc exchange offer or dciermined if this prospeclus is truthful or 
complete. Any representation lo the contrary is a crmilnal offense. 

Thc date ofthis prospeclus is ,2012. 
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Where You Can Find More Infomialion SO 

Vou should rely only on Ihe informai ion contained in Ihis documen l or to which wc have, refer red you. W e h a v e nol u u l h o r i / c d anyone Io 
provide you with information Ihal is difTereni. th i s document may only he used where il is legal Io" sell these securities. The information in this 
documenl may onl>' he accurate on lhe date oflhis document. 

References to lhe ''Company," "we," "us,"'and "our" in this prospeclus arc Iblsle of Capri Casinus, Inc.. or Isle of Capri Casinos. Inc. and its 
consolidated subsidiaries, as die conte.\l requires. 

No person is authorized in connection with this exchange offer to give any information of to make any representation not contained in diis 
prospeclus, and, if given or made, such odicr informaiion or represenialion must not be relied upon as having been authorized by us. 

This prospecms docs not consiituie an offer lo sell or buy any exchange notes in anyjurisdiction where il is unlawful to do so. You should base your 
decision to invest in tlie exchange notes and participate in the e.xchange olTer solely on infonnation contained or incoiporated by reference in diis prospectus. 

No person should construe anyihing in this prospeclus as legal, business or tax advice. Each person should coitsult ils own adyi,sorS as needed to 
make ils invesimeni decision and to determine whether il is legally pennitted lo participate in the exchange ofter under applicable legal invesimeni or similar 
laws or regulations. 

CAUTIONARY STATEM EN T REGARDING FORWARD-LOOKING STAl EMENTS 

This prospeclus, including lhe docunienls dial wc incoiporaie by reference hercin, coniains forward^lookingsiatcments wiihin the meaning of 
Scclion 27A of die Securiiies Act and Section 21E ofthe Securities Exchange Act of 1934, as amended (ihc "Exchange Acl"). These forward-looking 
blalenienls are based on managemenrs currcnl expectations, esliiiiales. and projections. Words such us "expects," "anlicipates," "intends," "'plans," 
"believes." "seeks," "estimates," "forecasts," "will." "should," "approx irfialely," "pro forma!," variations of these words, and similar e.xpressions are intended 
to idcnlify these forward-looking siaiemenis. Certain faciore, including but nol limiied to those idenlified under lhe heading "Risk Factors" in ihis prospecms, 
as well as those tn Hem IA, "Risk Faclors," and elsciAherc inour Anhua! Report on Form 10-K for thc fiscal year ended April 29. 2012, our Quarterly Repori 
on Fonn 10-Q for ihc quarterly period ended July 29, 3012 and our other filings wilh ihcCnmmission, which are incorporaled by reference inio this' 
prospecms, may cause actual resulls lo differ maierialiy frbm cuirenl c.-xpectations, eslimiitcs, projeclions, and forecasts and from pasl results. You aic 
cautioned not lo unduly rely on such slalemenls. which speak only asof ihe dale made. The Company undertakes no obligation to rclcase publicly any 
revisions to fonvard-looking suitements as the rcsull of subsequeni events or developments. 
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INCORPORATION BV INFERENCE 

We flic annual, quarterly and special reports and other infonnalion wilh the Commission. See "Where Vou Can Kind More Infomialion." lhe 
following documents are Incorporaled into ihis prospectus by refei-ence: 

• our Annual Repori on Form 10-K for Ihe fi.scal yea rended April 29, 2012, tiled with the Commission on June 14, 2012: 

• oiu" Quarteriy Repori on Form 10-Q for die quarterly [Kriod ended July 29, 2012, filed wilh the Commission nn Augusi 3 1 , 2012; 

• our Proxy Slatement on Schedule 14A for die 2012 Annual Meel ingof Stockholders, filed wilh the Commission on August 22, 2012; and 

• our Current R e p o n s on Form 8-K. filed with the Commiss ion on Sepiember 7, 2012, August 22. 3012, Augusi 9. 2012, July 25 . 2012 and 
July 20, 2012. 

All documenis and rsporis filed by us pursuant lo Seciions 13la), 13(c), 14 or 15(d) of ihc Exchange Act afler (i) the d a t e o f the iniiial regisuation 
siaiemcnt of which diis prospeclus forms a pari and prior to ihe effectiveness of the regisuation stalemenl and{ii) die dale of this prospecms and on orbefore 
the time this exchange offer is completed are deemed lo be incorporated by reference in this prospeclus from the date of tiling ofsuch documenis or reports, 
exccpl us In any portion o fany fumre documenl or report which is not deeraed to be filed under diose sections. Any statemeni contained in a documenl 
incorporated or deemed to be incorporated by reference in ihis prospectus will be deemed lo be modified or superseded for purposes of this piuspeeius to the 
exteni that any statement contained hercin or in any other subseqiienily filed documenl which also is or is deemed to be incorporated by rclerence in this 
prospecms modifies or supersedes such slatcment. Any slalement so modified or superseded will not be deemed, except as so modified or superseded, lo 
conslitulc a part of lh is prospectus. 



You may rcquest a copv of these documents at no cosl hy writing or calling us at lsle of Capri Casinos. Inc.. 600 Emerson Road. 
Suile 3(M). St. Louis. >Iissouri 63141, Atteniion: Chief Legal Onicer. Phone: (314) HI3.9200. To oblain limely deliver) of Ihis informaiion, you 
must requesl this information no later than five (5) business days hefore the expiration oflhe exchange olTe'r. Therefore, you musl request 
information on or before , 2012, 

liVDUSTRV AND MARKET DATA 

In ihis prospectus and die documents incorporaled by reference in this prospectus, we rcly on and refer to information and siaiisiics regarding the 
indusiry and lhe sectors in which weoperate. We obtained this infonnalion and statistics frorn Various ihird-party .sources and our own inlcmal eslimales. We 
believe that Ihese sources and csiimaie; are reliable, but have not independently verified them and cannol guaraniec Iheir accuracj' or compleleness. 
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SUMMARY 

This .summaiy highlights .selected informaiion cnniained elsewhere in this prospecitus. Because Ihis Ls only a summaiy. il may nol coniain all 
oflhe informaiion you should consider in making your decision of whether lo participate in the exchange offer. To understand all oflhe lerms ofthis 
exchange offer and for a more complete wider.siu tiding ofour lni.sine.ss. ybu .should'carefully read this entire praspecius. particularly the section 
entitled "Risk Factors. " and die diK'uments incoiporated by reference in this prospectus. In this'prospectus, we use the term "oldnotes " lo refer to 
the S3 50.000.000 S.S75% Senior Subordinaied Notes due 2020 that were issued on Augusi 7. 2012 in a prixiiic offering, fhe lerm "e.xchange noies" to 
refer lo the S.H?5% Senior Sulx>rdi>iated Noles due 2020 offered in lhe exchange offer described in this pro.specius and the term "notes " to refer lo the 
old limes and the e.xchange notes, colleclively. All references to the old notes and exchange notes include references to the related guaraniees. Some of 
the slatemenls contained in this 'Summary " are fonvard-looking siaiemenl.s. .See "Cautionary .Statement Regarding Fnrward-Lnoking Statemenls. " 

TheCompany 

We arc a leading developer, owner and operator of regional gaining facilities and related dining, lodging and entertainmenl facililies in the United 
Slates. As of July 29, 2012, we own and operate 15 gaming and enlenainment facilities in Louisiana, Missi.ssippi, Missouri, Iowa, Colorado and Florida. 
Collectively, ihesc properties feanire approximately M,(X)0 slot machines and over 330 tabic games (including appro.ximateiy 90 poker tables), over 3,000 holel 
nwms and more than 45 reslauranls. Wc also operate a harness racing track at our casino in Florida. Our portfolio of properties provides us wilh a diverse 
geographic fooiprini Ihat minimizes geographically concentraled risks caused by weather, regional economic difficulties, gaming tax rales and regulaiions 
imposed by lucal gaming aulhorhies. 

Our principal execulive office is located al 600 Emerson Road, Suile 300, Sl. Louis, Missouri 63141. Our telephone number is (314) S13-9200. We 
niaintain an Intemet website at hllp://www.isIccorp.com. Information contained on our websile is nol incorporated by reference into this prospecius and you 
should nol consider imbrmaiion contained on our websile as pari of this prospeclus, 
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Summary of lhe ExchangeOffer 

On August 7, 2013, we completed die privaie offering of $350,000,000 ofour 8.875% Senior Subordinaied Nolesdue 2020. In conneciion with ihat 
private ofTering, wc eniered into a registration righls agreement wilhlhe iniiial purchasers of thc old notes. In Uiai agrcement, we agreed, among other ihings, lo 
deliverio you this prospeciusfor thc exchange of up to 5350,000,000 of new 8.875% Senior Subordinaied Nolesdue 2020 thai have been rcgi.stered underthe 
Securities Act forup to 5350,000,000 aggregale principal amount of llie old K.875% Senior Subordinaied Notes due 2020 dial were issued on Augusi 7,2012. 
The exchange noics will be substaniialiy identical to lhe old notes, cxccpi that: 

• thc exchange notes have been registered under lhe Sccuiiiies Acl and will be freely tradable by persons who arc not affilialed wilh us: 

• lhe exchange noles are ixit entitled lo the righls that are applicable lo thc old notes under the registration righls agreement: and 

• tmr obligalion In pay addiiionai interesl on the old noles does nol apply iflhc registration siaiemeni nf which ihis prospecius forms a part is 
declared effective or certain odier circumstances occur, as described under the heading "Description ofNoles—Registration Rights; Special 
Inieresi." 

Old notes may be exchanged only in minimum denominations of 52,000 and larger inlegral multiples of SLOOO. You should rcad the discussion 
under die headings "Summaiy—^The Exchange Notes' and "Descriplion of Noics" for furiher informaiion regarding lhe exchange notes. You shuuJd also read 
lhe discussion under lhe heading "Thc Exchange Offer" fbr funher infonnalion regiu-ding the exchange olTer and rcstJe oflhe exchange notes. 

Exchange Offer We will exchange our exchange notes for a like aggrcgate principal amounl and malurily ofour old notes as 
provided in thc regislralion rights agreement related to the old notes. The exchange offer is intended lo satisfy thc 

http://lni.sine.ss
http://www.isIccorp.com


Resales 

rights granled to holders of the old notes in thal.^greement. Aficr the exchange offer is complcic you will no 
longer be emilled lo any cxehanije or'rcgisUalion righls.wilh respecl to your noles. 

Rased on an inierprciation by ihe staff of the Commission set forth in no-acdon leners is,sued to ihiiti panics, 
we believe ihai the exchange noics may be olTered for resale,'resold and otherwise tnmsfened by you (unless ynu 
arc our "affiliate" within Ihe meaning of Rule 405 underthe Securiiies Acl) wilhout compliance with the 
registration and prospecms deliveiy provisions of die Securhics Acl, provided thai you: 

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

• have nol engaged in, do nol inleiid to engage in, and have no arrangement or understanding with any 
person to participate in 3 dislribution of theexchange notes. 

By signing the iener of transmitlal and exchanging your old notes forcxchange notes, as described below, you 
will be making represeniations to tills effect. 

Each panicipating broker-dealer Uiat receives exchange noles for its own accounl pursuant lo the exchange ofl'er 
in exchange for lhe old noles that were acquircd as a result of rnarkel-making or other trading activily musl-
acknowledge that il will deliver a prospectus in connection wiihany nssale of theexchange notes. Sec "Plan of 
Distribution." 

Any holder of old notes who: 

• is our affiliate, 

• does nol acquire the exchange noles in the onJiairy coiirse ofils business, or 

• cannol rcly on the position oflhe staff of lhe Commission exprcssed in Exxon Capilal Holdings 
Corporailion, Morgan Slanley & Co. Incorporated orsimilar no-action letters 
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Expiraiion Time 

Condiiions lo the E.xch;uî e Offer 

Procedures for Tendering the Old Noics 

must,.in die absence of an exemption, comply wilh registration and prospecms delivery requiremenis oflhe 
Securities Acl in corineciion with the rcsale of die exchange noles. Wc will not assume, nor will wc indemnify 
you againsi, any liabilily yoii may incur under thc Securilics "Act or slale or l(K-al securilics laws if you transfer 
any exchange noles issued to you in thc exchange offer abscnl compliance with lhe applicable registration and 
prospectus delivery requircments or an applicable exempiion. 

Thc exchange offer will expire al 5:00 p.m.. New York City time, on , 2012, or such later dale and lime 
10 which we exiend il. We do not currently intend to exiend die expiration time. 

The exchange olTcr is subjeci to thc following conditions, which we may waive: 

• die exchange offer dues noi violate applicable law or applicable interprelaiioOSof llie siafl""of thc 
Commission; and 

• there is no aclion or proc'ceding insiiluted or threatened in any court or by any govcmmental agency wilh 
rcspcci lo diis exchange offer. 

See "The Exchange Offer—Conditions to thc Exchange Offer." 

Ifyou wish to accept and panicipaie in this exchange offer, you musl complete, sign and date lhe 
accompanying lcner of iransmiiial, oracopy of die letter of iransmiiial, according lo die inslructions contained 
in this prospeclus and ihc letter of uansminal. You must also mail or otherwise deliver thc completed, executed 
letter oflransmittal or ihc copy diereof, together with the old notes and any other requircd documents, lo the 
exchange agem atthe address .set forth on the covcrof the Icllei-" of transmittal. Ifyou hold old notes ihrough Tlie 
Deposiiory Trusl Company ("DTC") and wish to participate in the exchange offer, you musl comply wilh the 
Automated Tender Offer Program proccdurcs of DTC, by'which you will agree to be bound by die Iclicr of 
transmiital. Ifyou wish lo accept and participate in this exchange offer and you cannol get your rcquircd 
documents to the exchange agent on time, you musl scrid all oflhe items required by lhe guaranteed delivery 
piocedurcs described below. 

By signing or agrceing to be bound by the lener of transmittal, you will represeni lo us that, among olher ihings: 



Special Procedures for Beneficial Owners 

any exchange notes that you receive will beacquired in the ordinary course of your business: 

you have no arrangement or understanding wilh any person or entity ui participate in the dislribulion of 
lhe exchange noies; 

ifyou arc a broker-dealer ihat will receive exchange noles for your own accounl in exchange for old notes 
that were acquired as a result of niarkel-niakihg acliviiies, Oiat you will deliver a prospectus, as 
required by law, in connection witfi any resale ofthe exchange noles; and 

you aie nol our "affiliate" as defined in Rule 405 under the Securities Acl. 

[f you are a beneficial ovvner whose oldnotes are regislered in lhe name ofa broker, dealer, commercial bank, 
Ifusl company or other nominee and yuu wish- lo lender your old noics in the exchange offer, you should 
promptly contact thc person in whose narae thi; old notes are regisicax) and instruct Ihat person to tender on 
your behalf Ifyou wish lo tender in the exchange offer on your own behalf, prior to completing and executing 
lhe letler of iransmiiial and delivering the certificates for your old noles, you musl cither make appropriate 
arrangements to register ownershipof Ihc old notes in your name orobpin a properly completed bond power 
from the person in whose name the old notes aic rcgi.stered. The' trarisfer ofregistered o\vnership may Lake 
considerable lime and may nol be able to be completed prior to the expiration tune. 
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Guaranteed Delivery Procedurcs Ifyou wish lo tender yoiu old notes and: 

• your old noies are nnl immediately available: 

you arc unable lo deliver on time your old notes or any other document ihat you are required to deliver to 
the exdiange agent; or 

Withdrawal of Tenders 

• you carmoi complete the proccdurcs for delivery by book-cntr>' transfer on time; 

Ihen you may lender your old notes acconling lo lhe guaranleed delivery proccdurcs thai are discus.sed in the 
lellcr oflransmittal and in '"I'he.Exchange Offer—Oua ranleed Delivery Procedure.s." 

A lender ofold notes pursuant to thc exchange offer may be withdrawn at any limc prior lo the expiraiion time 
To withdraw, you must send a wrilten or facsimile transmission noticc nf withdrawal to the exchange agent at 
its address indicaled under "The Exchange OtTer—Exchange Agcnl" before the expiraiion lime of die exchange 
offer. 

Acceptance oflhe Old Notes and Dclivcrv' 
of E.xchangc Notes 

Effeci on llnldcn; of Old Notes 

Accrued Intercsi on thc Exchange Notes 
and the Old Noics 

Ifall theconditions in ihc complelion of this exchange olTer arc satisfied, wc will accept anyand all old notes 
that arc properly tendered in this exchange offer and nol properly withdrawn betbrc thc expiration time. Wc will 
return any old notes ihat wedo not accept fnrexchange to its regislered holder at our expense promptly after thc 
e.vpiraiioniime. We will delivei theevcliangc notes tolhc registered holdcrsof old notes accepted forcxchange 
prompliy afler the e\pLiat ion lime and acceptance of such old noles. Please refer to lhe section iii this prospectus 
entitled "The Exchange Offer—Acceptance of Old Notes for Exchange and Delivery of Exchange Notes." 

As a result ofmaking. and upon acceptance for exchange nf all validly tendered old noles pursuanl to die terms 
of. Ihc exchange offer, wc will have fiilfilled a covenant contained in the registration rights agreemeni. Ifyou arc 
a liolder of old notes and do not tender your old notes in lhe exchange offer, you will conlinue to hokl your old 
notes and you will be enlilled lo all die riglits and limitations applicable to the old notes in the indentuie, excepi 
for any righls under the regisUaiion righls agreemeni that by their lerms terminate upon the consiimmalion of 
the exchange offer. Sec "Thc Exchange OlTcr—Purpose and Effeci oflhe Exchange Offer." 

Each exchange note will bear interest from August 7, 2012. The holders ofold notes that are accepted for 
exchange will be deenied io have waived the right lo receive paymenl of accmed interest on those old notes from 
August 7, 3012 to Ihe daleof issuanceof die exchange notes. Inieresi on lhe old noles accepied for exchange will 
cease lo accrvie upon issuance ofthe exchange noies. 

Consequently, if yoii exchange your old notes for exchange noles, you will receive the same inlereil payment on 
lieccmbcr 15, 2012 thni ynu would have received if you had noi acceplcd this exchange offer. 



Consequences of Failure to F..xcbangc 
All untendered old notes will conlinue to be subject to die restrictions on iransfer provided for in die old notes 
and in the indenture. In general, the old nnics"may nol be offered or sold unless registered under lhe Securities 
Acl, except pursuani lo an exempiion from, or in a transaction noi subject lo, die Securities Act and applicable 
stale or local securities laws. Olher than in conneciion with the exchange offer, we do nol currcndy aniicipate 
that we will register the old notes under thc Securities Acl. The uuding market for your old notes will become 
more liniited lo lhe exieni thai other holders ofold notes participate in thc exchange offer. 
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U.S. Federal Income Tax Coasideralions 

Use of Proceeds 

Exchange Agem 

Thc exchange ofold noles for exchange notes in the exchange offer .should not be a taxable event for Uniled 
States federal income tax puiposes. See "Certain United Slates Federal Income Tax Considerations." 

We will nol receive any cash proceeds from Ihe'issuance ofthc e.xchange notes in the exchange offer. See "Use of 
Proceeds." 

U.S. Bank National Association is tlie exchange agent for the exchange offer. The address and lelephone 
numberof the exchange agent arc sci fonh in the section captioned "The ExchangeOffer—Exchange Agent," 
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The Exchange Nolo 

I he following summar)- contains basic information abmil Ihe e.xchange noles and is not iniended lo be complete. It may nol contain all ofthc 
information that is important loyou. Ceriain lernis and conditions described below arc suhjeci to imiiorlanl limiiations and e.xceplions. For a more 
complete description oflhe terms ofthe notes, .see "Descriplion ofNoles. " 

Issuer 

Genera! 

Isle of Capri Casino-S, Inc. 

The fonn and lenns ofthe exchimge notes are idenlical in all maierial respecis to the forra and icmis oflhe old 
notes excepi that: 

• the exchange notes have been registered under die Securities Act and, therefore, will not bear legends 
reslrk-ling Iheir transfer; and 

Exchange Notes Offered 

Malurily Date 

Interest 

Inieresi Paymeni Dales on lhe Exchange 
Noles 

Subsidiarv Guarantees 

• the holders of exchange notes will not be enlilled lo rights under thc registration rights agreement, • 
including any regislralioii righls or rights lo additional iniercst. 

'fhe exchange notes will evidence thc same debt as lhe old notes and will be emilled lo lhe benefits ofihe 
indenture under which die nld notes were issued. 

S350.0 miltion aggrcgale principal amounl of 8,875% Senior Subordinated Notes due 2020 registered under the 

Securities Act. 

June 15. 3020. 

Interest on the exchange notes will accme at ihc rate of 8.875% per armum, payable semi-annually in anears, 

June 15 and December 15, commencing December 15, 2013. 

UoUlere ofold notes whose old notes arc accepied for exchange in lhe exchange offer will be deemed lo have 
waived die right loreceive any payment in respeclof inlerest on the old noles accrued from Augusi 7, 2012 lothe 
date of issuance of Uic exchange notes. Consequently, holders who exchange their old noies for exchange notes 
will rcccive thc same interest paymenl on December 15, 3013 (thc first interest payment date with respecl lothe 
old noles and the firsl inieresi payment dale witfi rcspeci lo thc exchange notes following cnnsummatlon nf the 
exchange offer) thai they would have received iflhey had not accepied thc exchange offer. 

On the exchange dale, each ofour restricied subsidiaries dial guarantees our senior secured credil facility will 
guarantee die exchange notes, like tlic old noles, provided thai such restricted subsidiary is nol olherwise 



prohibiled from guaranteeing die exchange notes under applicable ganiing laws or by any gaming auihorities. 
The exchange noles may be guaranteed by additional subsidiaries in the future under certain circumstances. See 
"Etescriplion of Noies—Certain Covenants—Addiiionai Nole Guarantees." 

Thc Issuer and lhe inhial guarantors generated approximately 100% ofour consolidaled revenues forthe 
quarterly period ended July 29, 2012 and held approximalely 95% of our consolidaled assets as of July 29, 
2012. 

Ranking 'i'he exchange noles, like the old notes, will be unsecured and willbe subordinated to all ofour existing and 
fulure senior debt, including obligations under our senior secured credit facilily. and will rank equally with all 
ofourexislingandfuhirescnkirsubordinaieddcbt, including the oldnotes. Asof July 29, 2012, we and our 
reslricted subsidiaries wouUl have had approximalely $1.1 billion of senior debt oulsianding. 
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All ofour restricted subsidiaries that guarantee the obligations underour senior secured credil facilily will 
guarantee die exchange notes, like tfic old notes; with unconditional guarantees that will be unsecured senior 
subordinated obligations of ihbse subsidiaries and will be subordinaied lo Iheir existing and future senior debt, 
including their guaraniees underour seiuor sccurcd credil facilily and will r:mk equally wilh all of their existing 
and fulure senior subordmaied debl, including thc old notes. 

Use of Proceeds We will nol receive any cash proceeds from the issuance of theexchange notes. In consideration for issuing the 
exchange notes as conlcmplaled in ihis prospecms, we will rcceive in exchange old notes in like principal 
amoimt, which will be cancelled and, as .sucli, will not result in any increase in our indebtedness. Sec "Use of 
Proceeds." 

Optional Redemption 

Redemption or Odicr Disposilion Based 
Upon Gaming Laws 

Change of Control 

At any timeon nr afler June 15, 2016, wc may redeem snmenrall ofthe exchange notes at any time at the 
redemption prices .specified under "Dcscriplion ofNoles—Optional Redemplion," 

Before June 15, 2016, wemay redeem some orall ofthe exchange notes ala redemption price equal to lOO^oof 
lhe principal amounl ofeach exchange uote lo be rcdeemed plus a make-whole premium described under 
"Description of Notes—Opliunal Rcdempiion" logeiher wilh accmed and unpaid inlcrcsl, ifany, tu ihe date of 
rcdempiion. 

In addition, at any time priorio June 15, 2015, wc may redeem up lo 35% of die exchange notes wiihthe nci 
cash proceeds from specified equity offerings at a rcdempiion priccequal to 108.875% of theprincipal amounl 
ofeach exchange nolc to be rcdeemed, plus accrued and ungiaid inlcrcsl, ifany, to the date of rcdemption. 

The exchange noies arc subject to rcdemption or disposition requirements imposed by gaming laws and 
rcgulalioiis of gaming authorilies in jurisdidions in which wc conduct gaining operations. See "Descriplion of 
Noics^—Gaming Redemption." 

Upon a change of control (as defined in "Description of Notes—Certain De^lnilio^s'^, we may be rcquircd to 
offerto repurch.ise die exchnnge noies at 101% oflhe principal amount, plus accrued and unpaid interest, if 
any. lo the date bf repurchase. See "Description ofNoles—Repurchase al lhe Opiion of Holders—Change of 
ConU-ol." 

Assel Sales and Events of Loss Ifweorany of our restricted subsidiaries sell cenain assets or e.xpcriencc certain eventsof loss, wemay be 
requircd lo offer lo repurchase the exchange noles al a rcdemption price ct]ual lo 101)% oflhe principal amounl of 
Ciich e.xchange note to be ledecmed plus accrued and unpaid interest, ifany, lo the date of repurchase. Sec 
"Description of Notes—Rcpurchasc at die Option bf Holders—^Asscl Sales" and "Descriplion ofNoles 
—Repurchase at the Option of Holders—Events of Loss." 
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Certain Covenants Thc indenture goveming lhe exchange notes contains certain covenants, including limitations and restrictions on 
our and our reslricted subsidiaries' ability to: 

incur additional indebtedness or issue preferred slock; 

pay dividends or make dislribulions on or purchase our equity inierests; 



make other restricted paymenLs or investments; 

ralecin debt that is junior in right of paynient to the cjtchange notes: 

crcale liens on asseis to secure debl; 

sell or UTinsfer assets; 

enter into transactions witfi affiliales; and 

enter into mergers, con.solidations, ur sales ofall or substantially all ofour assets. 

As of die date oflhe indenture, all ofoursubsidiaries other than our unresU-iclcd subsidiaries (as defined in 
"Descriptionof Noles—Certain Definiiions") were restriclcd subsidiaries. Our unresiricted subsidiaries are nol 
subject lo any ofthe restrictive covenants in the indentured T'he restrictive covenanis set fonh in the indenmre are 
subjeci lo iniportant exceptions and qualifications. 

No Prior .Vlarkel Thc exchange notes will be freely transfciablehut will be new securities for which tfiere will initially be no 
market. Accordingly, we cannol assure you syhcihcr a market for tfie exchange noics will develop or as to the 
liquidity ofany such markei that may develop. 

Risk Faclors An invesimeni in lhe exchange notes imd panicipaiion ih Ihe exchange offer involves risk. Prior lo participating 
in Ihe exchange offer, polenlial investors should carcfuily consider the niatlers scl forth under die caplion "Risk 
Faclors" beginning on page 9 of this prospeclus. und infomialion included or incorporated by reference herein, 
including, wilhoul limiiaiion, ihe'ihfbmtalion set lorUi under "Risk Eaelors" and elsewhere in our Aiuiual 
Report on Fonn 10-K for the fiscal year end&d April 29. 2012 and in ourOuarlerly Report on Form lO-Q forlhe 
quarterly period ended July 29i'2012. 
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RISK FACTORS 

An invesimeni in the exchange notes and participation in the exchange offer involves risk. Prior to participating in ihe exchange offer, potential 
investors .should carefully consider all ofihe information setforih in this prospectus and the documenis ihcaiponited by reference herein, including, 
wilhoul limilation. the informaiion setforih under "Risk Faclnis " and.elsewhere in our AnnuaTReporl on Fnrm 10-Kfor the fi.scal year ended 
April 29. 2012 and in our Quarterly Repnrt on Forrii 10-Q for the quarteriy period endedjidy 29, 2012 and. in panicular. the risks and uncertainties 
described helow. logether with all other informaiion conlained and incorporaled hy reference In this prospeclus. The risks and uncertainties described 
herein and therein are not the only ones facing us. Additional risks and uncertainties not presently known to its or ihal we currenlly deem immaterial 
may al.so occur. The occunence nfany ofthose risks and uncertainties may materially adversely affect ourfinancial condilion, results ofoperaiioits. 
cashflows or busine.ss. In that case, the price or value ofour .securities, including theexchange notes, could decline and you could lose all or part of 
your investment Consequently, an invesimeni in theexchange notes and parliclpaiio/i in the exchange offer .should only lie considered by peiyons who 
can a.s.sume .such risk Ynu are encouraged to fjeiform your own invesiif^alion wilh resj>ect to lhe exchange noles. the exchange offer and nur cnmpany. 
Some oflhe slatements in this discu.s.sinn nf risk factors are forward-looking .siaiemenis. .See "Cautionary Stalemenl Regarding Forward-looking 
Slatemenls. " 

Risks Related to lhe Old .Notes and lhe Exchange Notes 

Vour right lo receive payment on the notes or under the guarantees is junior lo all ofour and lhe subsidiary guarantors' senior debt and 
effectively junior to all debt and other liabilities ofour non-guarantor subsidiaries. 

fhe noles will be expressly junior in right of paymenl lo all of our existing and fiimre senior debt, including S300 million aggregateprincipal amounl 
ofour ouistanding 7.75% senior nolesdue 2019 and any amounls outstanding under our 5800 million senior sccurcd crcdil facilily. All of om subsidiaries 
thai guarantee Uie noles also guaramee our 7.75% senior notes and om senior secured credit facility and, similar lo lhe noles, lhe guarantees will be exprcssly 
junior in right of payment loall exisiing and fulure senior debt ofthe .subsidiar>' guarantors, including iheii-guarantee ofour 7.75% senior notes and our 
senior secured credit facilily. 

Pursuanl tothe subordination provisionsof the indenture governing the nines, if ihcrc is a distn"bution to our or the subsidiary guarantors' creditors 
because of a bankruptcy, liquidation, reorganizaUon or similar proceeding relatinglo us or Ihc subsidiary guaranlors, holdersof debt thai b senior to die noies 
and the guarantees will be paid in full bcforc any payment may be made wilh rcspect to the notes and the guaraniees. In any ofthc foregoing events, wc cannol 
assmc you that we would have suflicient assets to pay amounls due on the noles and ihe guarantees after paying our and tfie subsidiary guarantors' senior 
debl in full. As a result, holders oflhe notes may receive less proportionally than the holders of debt senior lo the notes and the guaraniees. In addition, the 
bubordinalion provisions oflhe indenture goveming tfie noles provide dial we and Uie guaranlors can make no payments on the notes and the guarantees 
during the continuance ofany paymeni default on our or die subsidiar>' guaranlors' senior debt, and payments to you may be suspended for a period of up to 



179dflysifanoii-paymenldcfauhe.xistsunderour or the subsidiary guarantors' senior debl. Asof July 29, 2012, vi-e and the subsidiary guarantors had 
approximately SI.l billion of senior debt outstanding. 

Some ofour subsidiaries will nol guaranlee the notes. None ofthe non-guarantor subsidiaries ha,s any obligation to pay any aniounLS due on die noles 
or to provide ns with funds for nur or their respective paymeni obligaiions, whether by dividends, distn'huiion.s, loans or odierwise. In lhe evenl ofa 
bankruplcy, liquidation, reorganization or similar proceeding relating to any of our non-guaranior subsidiaries, holders of dicir debl and other crcditors, 
including trade creditors, will generally be entitled to payment of their claims from the assets ofthose non-guaraiilor subsidiaries bcforc any assets arc made 
available for dislribution lous. Under such circumstances, af̂ er paying the creditors oflhe non-guarantor,subsidiaries in frill, there maynot be sufficieni or 
any assels remaining lo make payments lo us so ihal wc can meel oiir paymenl obligations, including our obligaiions under lhe noles. As a result, the notes 
will be effectively sut>ordinatcd lo all existing and future liabilities, including trade payables, of bur, siibsidiaries that do not guarantee the notes. For the 
quarterly period ended July 29, 2012, our non-guarantor subsidiaries accounled for less tfian one percent of our consolidaled revenues and, as ofsuch dale, 
our non-guarantor subsidiaries fuid lotal consolidated assets of $79.1 miilion and had lotal consolidated liubiliiies of S54.2 million oulsianding, including 
SO.6 million of indebtedness. The indenturc governing tfic noles docs not limit ihc ability of mosl ofour non-guarantor subsidiaries to incur.addidonal debl. 
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The nates and the guarantees are unsecured, and your right to enforce remedies is liniited by the rights of holders of secured debt. 

The notes imd the guarantees willnol be secured byany of our assets orany assets ofoursubsidiaries. Our obligulions under our senior sccurcd 
credit facility arc sccurcdby substantially all ofour assets and the assels ofour subsidiaries. If we become insolvent orare liquidated, orifpaymenl imder our 
senior sccurcd credit facility is accelerated, the lenders under our senior sccurcd crcdit facility'will be entitled to exercise the remedies available lo a secured 
lender under applicable law. Ihesc kndcrs will have a claim on our assets and ihc assels of our subsidiaries before Uic holders of die noles. 

Tlie guaraniees may be unenforceable due tofraudident conveyance .statute.s. 

Various franduleni conveyance and similar laws have been enacied for Ihc prolMtion of credilors and may be utilized by courts to avnid or limit Ihc 
guarantees ofthe noles by our .subsidiaries. The requiremenis for esiablishing a fraudulcnl conveyance vary depending nn the law of the jurisdiclion dial is 
being applied. Generally, if in a bankruplcy, reorganization or other judicial pinceedinga court werc to find tfiat die guaranior received less ihan reasonably 
equivaleni value or fair consideration for incurring indebtedness evidenced by guaraniees, and: 

• was insnlvcni at the limc nf ihc incurrence of such indebtedness. 

• was rendered insolveni by rcason of incurring such indebtedness, 

• was al such tirne engaged or about to engage in a business or u-;insacUon for which its assels constituted unreasonably small capital, or 

• intended to incur, or believed dial il would incur, debls beyond ils ability lo pay such debls as. diey maturcd, 

such court could, wiih respect to die guaranior. declare void in whole or in part the obligaUons ofsuch guarantor under the guarantees, as well as any liens 
granted by a guaranior securing its guarantee or ihc guaranleed obligaiions. Any paymenl by such guaranior pursuant lo ils guaraniec could also be required lo 
be relumed lo ii, or loa fund for die benefil of ils crcditors. Generally, an entity will be considered insolvent if die .sum of ils debts is greaicr than the tair 
.saleable value ofall ofits property al a fair valuation or iflhc presenl fairsalcable value ofils assels is less than the aiuounl dial will be rcquircd to pay ils 
probable liabilily on lis exisiing debls, as ihcy become absolule and mature. 

Wc, meaning only IsleofCapri Casinos, Inc., have no operations ofour own imd derive all ofour revenue from oursubsidiaries. If a guarantee of the 
noles by a subsidiary were avoided as a fraudulent transfer, holders ofother indeblechiess of and trade credilors of, dial subsidiary would generally be 
entided lo payment of iheir clainis from the assets ofdie subsidiary before such assets could be made available for distribulion to us to satisfy our own 
obligations such as the notes. 

Thc obligaiions ofeach subsidiary guarantor under its guarantee ofthc notes will be limited,so as notlo cnnslitutca fraudulent conveyance under 
applicable law. This nwy noi be effeciivc lo prniecl lhe guaraniec fi-om being voided under fraudulent Iransfer law, or may climinaie the .subsidiary guaraninrs" 
obligations or reduce such obligaiions to an amounl that effectively makes the guarantee worthless. In a recent Florida bankraptcy case, a similar provision 
was found to be ineffective lo protect thc guarantees. 

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

Under Ibe indenturc governing the noles, upon the occurrence ofa change of conuol, as defined therein, we are rcquired to ofTer lo repurchase all of 
thc notes. However, our .senior .secured crcdit facility currenlly prohibits us from repurchasing thc notes prior to Uicir stated malurily and, ifa change of 
control werc to occur, we would have to fnst obtain the consenl ofthe lenders under our senior secuied credit facility to waive such restriction and allow us to 
repurchase the noles. We cannot assure you tfiai we would be able lo obtain such a consent. Nonetheless, our failure to offer lo repurchase the notes or 
repurchase any notes so tendered in such an offer due to thc prohibitions under our .senior secured credit facility would still consiimie an event ofdefault under 
the indenture goveming the notes. 

'fhe indenlurc goveming our 7.75% senior notes has lhe same defmhion of changeof control as ihe indenture goveming the noies and, upon the 



occuncnccofacliangeofcoiiu-ol.wc would also be requircd to make an offer lo repurchase all of dic7.75% senior notes, but, under tfie terms of die indenture 
goveming Uie 7.75% senior notes, all lendered 7.75% senior notes musl be rcpurchased firsl in full bcforc any noles arc repurchased. Even ifwe were able lo 
oblain the 
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conseniof the lenders under our senior secured credii taciliiy to repurchase the notes, wc may not have the funds available or be able to raise the funds 
neccssarj'to repurchase all of our 7.75% senior notes and the noies upon a change of control. Any failure by us to make or complete a change of control offer 
for die noles would place us in default under die indenture goveming Ihc notes and, if nol odierwise waived or ctircd, could result in a cross-dcfaull under our 
olher outstanding debl, including our 7.75% senior notes and oui" senior secured crcdit facility. 

Inaddition, ifa change of contrai, asdefined in our senior secured credit facility, occurs, then our ability to borrow under our senior secured credil 
facilily, as ihccase may be, maybe terminated at die eleclion of the lenders under oiir senior secured credii facilily. As we have hislorically relied on access lo 
credit facililies to fund capital expendimres and for nther general corporaie purposes, any lerminaiion of commitments underour senior secured credit facility 
could adversely affecl nur financial situation and our ability to conducl our business. 

fi'e may require you 10 dispose ofyour notes or redeem your noles if any gaming aulhorily finds you unsuitable lo hold them. 

We raay requirc you lo dispose ofyour noles or redeem your notes ifany ganiing authority fmds you unsuitable to hold ihcm or in order to otherwise 
comply with gaming laws to which wc arc subjccI. Gaming authorities can generally reqiiire that any beneficial owner ofour securities, including holders of 
the notes, file an application fora finding of suilability. If a gaming aulhorily requires a record orbcneficial owner ofa note to file a suitability application, Ihc 
owner musl apply fora finding of suitability wiUiin 30 days or at an eariier time prescribed by Ihc ganung audioriiy. The ganung aulhorily has lhe power in 
investigate an owner's suitabiliiy and Oic owner must pay all cosls of lhe investigation. Ifthe owner is found unsuitable,'then die owner may be required, either 
by law or the icrms oflhe notes, lo dispose of tfie notes. See "Dcscriplion ofthe Notes—Gaming Redemption" of this prospecms and "PART 1—ITEM 1. 
BUSINESS—Govemmenl Regulations" inand "Description of Government Regulations" in Exhibil 99.1, toour Anniial Repon on Form 10-K for die fiscal 
yearended April 29, 2012, which is incorporaled by reference herein. 

The debt agreements impose significant operating and financial restrictitins on us and our .subsidiaries which may adversely affect our ability to 
operate our business. 

I'hc indentures goveming the noles and our 7.75% senior noles and our senior secured cre-dil facility impose significant operaiing and fmancial 
rcslricliuiLs on us and oursubsidiaries. These resuiclions limil our abiliiy and iheabiiily of our subsidiaries lo, among olher Ihings: 

• incur addiiionai indebletiness or issue prefened siock; 

• pay dividends and or dislribulions on our capilal slock, fcpurchase, redeem or retire our capital stock; 

• prcpay subordinated indebtedness; 

• make invesmients; 

• guaraniec other indebtedness; 

• creaie liens on our asseis; 

• iransfer and sell asseis; 

• create or permit reslriciions on the ability ofour subsidiaries to make dividends or make other dislribulions lo us; 

• cnlcr inio .sale/leaseback transactions; 

• enter inio iransactions wilh affiliates; and 

• merge or consolidate with anolher company or sell all or .substantially all nf nur as?;els. 
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In addilion. our senior secured credil facility requires us In maintain specified financial ratios and satisfy ccrUiin financial covenanis, including, but 
nol limiied to, maintaining a consolidaled senior secured leverage ratio and a consolidated total leverage ratio below specified maximum thresholds, maintaining 
a consolidaled inieresi coverage ratio above specified minimum thresholds and limiting the amounl ofour annual capita! expenditures. Someof these financial 



ratios become more restrictive over lhe life of tfic senior secured credit facility. Wc could alsoincur additional indebtedness having even more resuictive 
covenanis. As a result ofthese resirictions and covenants, our managemenl's ability 16 operale our business in its discrcUon is limited, and we may be unable 
lo fmance our fulure opcraUons. compete effedively. pursue acquisitions or take advaniage of hew business opporliinilies, any of which could harm our 
husine.s.s, 

Ifwe or any ofour subsldbrics fail to comply with any of die covenanis under our senior secured credil facility, the indentures goveming tfie notes 
and nur 7.75% senior noles or any olher indebtedness could prevent us from being able to draw on our revolving credil facilily, cause an event of default under 
such debt agreemeni and rc-sult in an acceleration ofall of our outstanding indebtedness. Ifall ofour oulslandiiig indebtedness were to he accelerated, we may 
nolhave, or be able lo obtain Ihrough sales ofassels, financing arrangemenls or otherwise, suflicient funds to pay all such acceleraied indebledness or lo 
repay the notes in full afler we pay all our senior debt in full. 

We may nol he able to generate a sufficient amount of cash fiow to meet our debt .service obligation.^. 

Our ability to make scheduled payments or to refinance our obligations wiUire.specl to Ute notes and ourother indebledness will depend on om 
fmancial and operating performance, which, in lum is subjeci lo prevailing economic and industry condiiions and oUier factors, including the availability of 
financing in banking and capital markets, which have experienced significant disruptions in recent periods, beyond our control. Ifour cash flow and capilal 
resources are insufficieni to fiind our debl service obligations and other commitments, we could face substantial liquidity problems and may be forced lo 
reduce or delay scheduled expansions and capital expendiiurcs, sell material assets or operations, oblain addiiionai capilal, or resunclure or refinance our 
indebiedness. We maybe unable loeffect any of Iheseaclionson a limely basis, on cnrnmcrcially reasonable terms or at all, or dicsc actions may be 
iasufficicnt lo mccl our capilal requiremenis. Inaddilion,any rcfinancingof our, indebtedness could beat higher inierest rales and may require us to comply 
with more onerous covenants, which could fiutfier resUict our operations. If we cannot make scheduled paymcnls'bn our indebledness.'we will be in defauh 
and. as a rcsult, our debl holders could declare all oulsianding principal and interest lo be due and payable, and we could be forced into bankruplcy or 
liquidation. 

Risks Related lo Ihc Exchange Offer 

You may have difficulty .selling the old notes thaiyou do not exchange. 

Ifyou do nol exchange your old noles for exchange notes in lhe exchange olTcr, you will conlinue to be subjeci lo the restrictions on transfer ofyour 
old notes described in the legend on your old notes. The reslriciions on Iransferof yourold notes arise, because we issued thc old notes under exemptions fi-om, 
or in iransaclionsnoisubjeciio, the registration requirements ofUic Securiiies Act and applicable stale securities lavvs. In general, you may only offer or sell 
the old notes iflhey are registered underthe Seairities Act and applicable state securiiies laws of ofi'ered and sold "under an exemption from these requhemenis. 
We do nol iniend to regisler lhe old notes under the Securities Act. To the extent old notes are tendered and accepted in the exchange offer, the trading market, if 
any, for die rcmaining old notes would be adversely affecied. Sec "The Exchange Offer—Consequences ofFailure to Exchange" for a discussion ofthc 
possible consequence^ of failing lo exchange your old notes. 

You may find il difficult to .sell your exchange notes, because there is no existing trading market for thc exchange nates. 

You may fmd it difficult to sel! your exchange notes, because an active trading market for the exchange noles may nol develop. There is no existing 
trading market for the exchange notes. We do nol inlcndloapply for listing or qiiotatioh of the exchange notes on any exchange, and so we do not know tfie 
extent 10 which investor inicrc-sl will lead lo the development of a irading market or how liquid that market might be, Altfiough die iniiial purehasers of tfic old 
noles have informed us dial they iniend to make a markel in the e.xchange notes, dicy are not obligated to do' so, and any maikci making may be discontinued 
al any time without notice. Asa result, lhe market priceof tfie exchange'nolcs, as well as your abilitv- to sell die exchange notes, could be adversely affected. 

12 

Table nf Contents 

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

/\ny broker-dealer that exchanges lis old noles in the exchange offer for tfic purpose of participating in a distribution ofthe exchange notes, or resells 
exchange noles thut were received by it for ils own account in ihc exchange offer, may be deemed to have rcceived restricted securities and may be rcquircd lo 
comply witfi die regislralion and prospectus delivery requirements ofthe Securities Acl in connection with any resale transaclion by tfial broker-dealer. Any 
profil on lhe rcsale ofdie exchange notes and any conunission or concessions received by a broker-dealer may be deeined to be undenvriUng compensalion 
under the Securiiies Aci. 

In addilion to broker-dealers, any noieholdcr ihat exchanges its old noics in thc exchange offer for the purpose of p.irtieip.nting in a distribulion ofthe 
exchange noies may be deemed lo have received resuicled securilics and may be requircd to comply wiUi the legisu-alion and prospeclus delivery requircmenls 
ofthc Securities Acl in connection with any resale transaclion by that noteholder. 
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R/\T10 OF EARNINGS TO FIXED CHARGES 



The following lable shows our raiio of carmngs lo fixed charges for the quarter ended July 29,2012 and for each of Uie years ended April 29, 2012. 

April 24, 201 L April 25. 2010, April 26, 2()09 and April 27, 2008. 

Qu art rr Knded \'e*r Kndfd 
July 29, .\pril29. April 1-I. .•\prll 25. Aprfl 26, April 27, 

2012 2012 2011 lOlO IPW 20m 

'giogfeamin^TQ_fi%d^^ :^±J^^f:<^^^,^'^-(i)£^^~}'K}^^^^^^ AZ(2f: j ^ Z ^ ^ ^ A" .̂ '":''>1-J.Xf •,-' ',' - ( 3 ) ' . ^ ' - ! ^ ^ 

(1) For the year ended April 39. 2012, eamings were insufficient lo cover fixed charges by approximately S3.4 million. 

(2) For die year ended April 25, 2010, earnings were insufficieni lo cover fixed charges by approximalely S1.7 million. 

(3) For Ihe year ended April 27, 2008. earnings were insufficieni lo cover fixed charges by approximately S52.6 million. 

For puiposes ofdeiemiining the ratio of earnings lo fixed charges, eamings consist of camirigs_ before provision for income taxes and non-control ling 
inleresLs, plus fixed charges, cxchiding capilalized interest. Fixed charges consist of iniercst on indebtedness, including capilalized interest, plus dial portion of 
rental expense ih.ii is considered to be interesl, 
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USE OF PROCEEDS 

We will not receive any cash proceeds from the issuanceof theexchange notes. In consideration for issuing thc exchange noles as contemplated in this 
prospectus, we will receive in exchange old noles in like principal amounl, which will be cancelled and, as such, will not result in any increase in our 
indebtedness. 

We used the enurc net proceeds from the sale of tfic old noles of appro.ximateiy $343 million,'aficr deducting discounis and selling and offering 
expenses payable by us, togctficr wilh cash on hand, to fund(i) thepurcha.scofany and all ofour outstanding 7% senior subordinaied notes due 2014 
lendered in the tender offer that we launched July 24, 2012, (ii) the redemption ofany and all 7% senior subordinaied nolesdue 2014 that remained 
ouLiianding following consummfllion of .such lender offer and (iii) the payment nf related fees and expenses. 

SELECTED FINANCL\L DATA 

In the firsl quarter of fiscal 2013, we adopted the Financial Accounling Standards Board's ("FASB") Accounling Slandards Update ("ASU") 
No. 2011-05, 'PreseniaUon of Comprehensive Income," as amended by ASU No. 2011-12, "l^ferra! oflhe Effective Dale for/VnKndmcnts tolhe Presentation 
of Reclassifications of Items Oul of Accumulated OUier comprelierisive Inconie in Accounting Standards Updale No. 2011-05." These updates revise tfie 
maimer in which reporting enlilies present comprehensive income in tfieir financial staiements. The following selecled financial infomiaUon revises historical 
information to illustrate the ncw presentalion rcquired by these pronouncements for the periods presented. Thc Consolidaled Statements of Comprehensive 
Income (Loss) sel fonh below have been derived from our audited financial staiements for each nf Uie ihree fiscal years ended April 29, 2012, April 24, 2011 
and April 25, 2010, but are ntrt covered by lhe auditors' reports issued on such financial staiements. The following information should be rcad in conjuncUon 
wiUi Part II, Item 7, "Management's Discussion and Analysis of Firiancial Condilion and Rcsulls ofOperations" and Part 11, Item 8, "Financial Staiements 
and Suppleniciilary Data"of our Fonn 10-K for the fiscal year ended April 29, 2012, which is incorporaled hercin by reference. 

CONSOLIDATED SI ATEMENTS OF COMPREHENSIVE INCOME (LOSS) 
(unaudited. In Ihoiisands) 

V*ar Knded 
AprU 29, April 2J. Apr i l 25, 

_^ 2012 m i 21110 

Other comprehensive income, nei of tax: 

Unrealized gain on interest rate derivatives, net of income lax provision (benefit) of 
$4 L S( 19) aiid $2,863 for the yean; ended April 29, 2012, April 24, 201 1 and 
April25,2010. respectively 68 (32) 4.456 

Otfier comprehensive income _ _ _ _ '•380 5 825 7 131 
G o m j i r e h e n ^ i v e i n c o n f P s ) ] ^ ^ . 1 0 ; 3 6 5 p ' $ ^ < ^ < . 3 ; 8 5 8 ^ 
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Tahlc ofConlenis 

THE EXCILVNGE OFFER 

Purpose and Effeci of Ihc Exchange Offer 

We entered into a registration rights agreement with respecl to the old notes. Under the regislralion righls agrcement, we agreed, for the bencfil ofthc 
holdersofUKoldnolcs, Ihal wc will, (a) not later dian 180 days after the date of original issuaneeoflhe old notes', file a registration statement for die old noles 
wilh die Commission wilh respecl to a rcgi.stered offer lo exchange tfie old noles for our.cxchaiige holes having lenns substantially identical in all material 
respects to such old noies (except that tfie exchange notes will generally not contain tenns witfi respecl to transfer restrictions), (b) use all commercially 
reasonable efforts to cause the regisuation statemeni provided for under the regisUalion righls agreemeni to be declarcd effecUve under lhe Sccuriiies Acl within 
240 days after tfie date of original issuaneeoflhe old notes and (c) use all commcreiaUy reasonable efforts to close die exchange offer 30 days afler the 
commencemenl thereof provided tfiat wc have accepted all the old noles ihercloforc validly lendcrcd in accordance wilh ihc icniis ofthc exchange offer. Wc will 
keep die exchange offer regislralion siatemcni effeclive for nol less ihan 30 days (or longer, if requircd by applicable law) afler the dale nolice of Ihe exchange 
offer is mailed to Uie holders of Uic old notes eligible lo participate in tfie exchange offer. 

For cach old note surrendered to us pursuani to lhe exchange offer, the holder of lhe old noic.wiU receives new note having a principal amount equal 
to that ofthe surrendered old note. Inlerest on cach ncw nole will accrue fmm die last interest paymenl date on which iniere=t was paid on the old note 
.sunendered in exchange thereof or, ifno iniercst has been paid on such outstanding nolc, from the date ofits original issue. 

Under existing Commission inlerprciations, exchange notes acquircd in a regfsiered exchange offer by holders ofold notes arc freely transferable 
without funher registration under tbe Securities Act iflhc holder ofthe exchange notes represents thai it is acquiring the exchange notes in thc ordinaiy course 
ofils business, that it has no arrangement or unden?landiiig lo parlicipale in the distribulion of theexchange notes and that il is nol an affiliate ofus or our 
guarantors, as such terms arc inlerprctcd by die Commission, provided Uiat broker-dealers {"participating broker-dealers") receiving exchange noles in a 
registered exchange offer will have a prospeclus deliveiy requirement with rcspeci to resales ofsuch exchange noles. The Commission has taken tfie posiuon 
that participating broker-dealers raay fulfill their prospectus delivery requirements wilh respect to exchange notes (other than a rcsale of an unsold allotment 
from the original saleof the old notes) with Ihc prospectus contained in thc exchange offer registration statemeni relating tosuch exchange notes. 

Under the registration rights agreemeni. wc are required in allow parUcipaling broker-dealers and other Peisons, ifany, with similar prospectus 
delivery requircmenls lo use die prospeclus contained in the exchange offer regislration staiement in connecUon with thc resale of .such exchange notes for 
180 days following the effective dateof such exchange offer registration statemeni (orsuch shorter period during which panicipating broker-dealers are 
required by law lo deliver such prospectus). 

A holderof old notes who wishes to exchange its old noles forcxchange noles in the exchange offer will berequircd lorcprcseni in lhe letterof 
transmittal ihal any exchange notes to be rcceived by il wiU be acquired in the ordinary course ofils business and Uiat, al Uic lime of thc commenccnKnl of Uic 
exchangeoffer, it has no arrangement or understanding with any person to panicipaie in thedisu-ibuiionfwitfiin the meaning of the SecuriUes Act) ofthc 
exchange notes and dial il is nol an "affiliaie" of us or bur guarantors, as defined in Rule 405 of die SecuriliesAcl, or, if il is an afliliale, thai it wil! comply 
with die rcgistraUon and prospectus delivery rcquiremenlsof tfic Securities Act lothe exteni applicable. 

Each broker-dealer that receives exchange notes for ils own account in exchange for old noles, where such old notes were acquircd by sucli broker-
dealer as a resultof market-making aclivities orother Irading aeliviUcs, musl acknowledge dial il will delivera prospectus in connection widi any rcsateof 
such exchange noles. See "Plan of Distribution." 

In certain instances, wc may be required to file a shelf rcgistraUon statement rclaling to resales of notes. In such case, wc will use all conunercially 
reasonable efforts to cause the Commission to declare effective a shelf regislralion stotcinent with rcspeci to the resale oflhe noles within the lime periods 
specified in die regislration righls agreemeni. See "Descriplion of Noles—Rcgisiraiion Rights; Special Inierest." 

Wc may be required to pay liquidaied damages in tlic t'bnn of addiiionai interest on thc Entitled Securities (as defined below) if: 

• wc fait to file lhe rcquircd registration .slaleinenl on Ume: 

16 

Table ofConlenis 

• thc registruUon stuteinent is not declared effective by the Commission on time; 

• wc do nol complete the offer to exchange Uie old noics for the exchange noics within 30 days af̂ er thc date the registration staiement becomes 
efTective: or 

• ifapplicable, lhe shelf or exchange offer registration statemeni is declared effective bui ceases to be effeclive during specified periods of lime in 
cormeclion with certain resales ofthe Entitled Securiiies. 

If a rcgislration default described above occurs, tfic annual inlcrcsl rale on ihc Entilled Securities will increase initially by 0.25% for the first 90-day period 
immediately following the occurrence of such registration default. Thc annual interest rate on the Entitled Securities will increaseby an addiiionai 0.25% for 
each subsequent 90-day period during which the regislraUon defauh conlinues, up to a ma.ximum addiUonal inlerest rateof 1.0%per year over die interest rate 



shown on the cover ofthe offering circular disu-ibuted In connection wilh the private placement offering oflhe old notes. Ifwe conect tfie registration defauh, 
the accrual ofsuch special interestwill cease, and theinterest rale on the EntiUcd SecuriUes will revert lothe original level. If wc must pay liquidaied damages, 
we will pay tfiem in cash on the sarae dates that we make olher interesl paymenis on thc noies unlil we correcl the registration default. Sec "Descriplion of 
Notes—Registrdiion Rights; Special Interest." 

Resale of Exchange Notes 

Based on interpretations ofthe Commission slafl'scl forth in no-aclion lellei-s issued to unrck-ilcd third parties, wc believe ihat exchange noles issued 
under lhe exchange offer in exchange for old notes inay be offered for rcsale, resold and odierwise.Iransferred by any exchange note bolder witfioul compUance 
with the regisUalion and prospectus delivery provisions oflhe Securiiies Acl if: 

• such holder is nol an "affdiate" of usor our guaranlors within the meaning of Rule 405 under the Securities Act; 

• such exchange noles are acquircd in die ordinaiy course of thc holder's business; and 

• the holder does nol intend lo participate In ihedistri'DUtionof such exchange notes. 

Any holder who lenders in the exchange offer with tfie intention of participating in any manner ina disu-ibution ofthe exchange noles cannot rely on 
die position ofthe staff of the Commission set forth in Exxon Capital Holdings Corporalion or similar inlerpreUve letters and musl comply with tfie registration 
and prospectus deliveiy requircments ofthe SecuriUes Act in conneciion with a .secohdaiy rcsale tnmsaclion. 

If, as Slated above, a holder cannol rely on ihe posiiion oflhe staffof the Commission sel forth in Exxon Capital Holdings Corporation orsimilar 
inlerpreUve letters, any effeclive registration statement used in comiection with a secondary resale transaction rausl contain tfie selling security holder 
infomiation required by Item 507 of Regulation S-K under tfie Sccuriiies Act. 

This prospecms raay be used foran offerto resell, forthe rcsalcor for other relransfer, of exchange notes only as specifically sel fortfi in diis 
prospecms, WiUi rcgard lo broker-dealers, only brokcr-dealeni tfial acquired Ihe old notes as result of market-making activities or other Irading activilies may 
participate in tfic exchange offer. Each broker-dealer thai rcceivcs exchange noles for ils own account inexchangc for eligible notes, where such ehgible noles 
were acquircd by such broker-dealer as a result of markel-making activilies or otfier trading activilies, rausl acknowledge that it will deliver a prospectus in 
connection with any resaleof ihc exchange noles. Please read "Plan of Di.slribuUoii" for more details regarding the transfer of exchange notes. 

Terms oflhe ExchangeOffer 

Upon Ihe terms and subject to the condiUons scl forth in this prospeciusand inlhc letter of tnuismiltal. wc will accept forcxchange any old notes 
properly lendered and not wididrawn prior 10 the expiraUon Ume. Old notes may only be tendered in denominations of $2,000 and integral mulUples of Sl,000 
in excess of S2,000; provided, that the untendered portion ofany old note must be in a minimuni denomination nr$2,000. We will is.sue S2,fl00 principal 
amounl oran integral multiple ofSl.OOO of exchange notes in exchange fora coiresponding principal amouni ofold notes surrendered in die exchange offer. In 
exchange Ibr each old note surrcndercd in the exchange offer, we will issue exchange notes with a like principal amount. 
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lhe fomi and termsofthe exchange noles will be substantially identical to the form and terms ofthe old notes, except that thc exchange notes will 

• be regislered under thc Securities Act, 

• noi bear legends rcsiriciing their transfer, and 

• not provide tor any additional interest upon our failure to tiiltil! our obligaUons under thc registration rights agreement to file and cause to be 
cff'ectivc a regisuation slatement. 

Thc exchange notes will evidence the same debt as the old nolcs: The cxchauge noics vviU be issued under and enlilled to the benefits ofthc same 
indenture that authorized Ihc issuance ofthc old notes. Consequently, boUi scries will be treaicd as a single class ofdcbt securities under thai indenture 

Tbe exchange offer is not condilioned upon any minimum aggregale principal amount of exchange notes being tendered for exchange. 

Asof the dale of diis pnjspcctus, 5350,000,000 aggregale principal amount of the old, noles is outstanding. 'ITiis prospectus, the lclterof UTmsmillal 
nnd the noticeof guarameed delivery are being sent loall registered holders of oldnotes. There will be no fixed rccord date for determining regisicred holders of 
old notes enlilled to participate in the exchange offer. 

We intend to conducl the exchange offer in accordance with the provisions oflhe regislralion righls agreement, the applicable requirements ofthe 
Securities Act and the Exchange Act and the rules and regulaiions ofthc Commission. Old notes thai arc not lendered for exchange in the exchange offer will 
remain oulsUmding and continue to accrue inlerest and wUl be entitled to thc rights and benefils such holden; have under Uie indenlurc relating to the old notes. 

Wc will be deemed to have accepted for exchange properly icntlered old noles when wc have given oral or wrinen nolice oflhe acceptance to die 



exchange agent- The exchange agent will acl as agcnl for lhe tendering holders for the purposes of receiving tfie exchange notes from us and deliveriug exchange 
notes tosuch holders. Subjeci lothe lerrns of the exchange offer and the regi.slration rights agrccmenl, we expressly reserve the right to amend or lemiinate thc 
exchange olfcr, and not to accepl forcxchange any old notes not previously accepted for exchange, upon lhe occurirence ofany ofthe conditions specified below 
under lhe caplion "—Conditions to thc Exchange Offer." 

Holders who tender old noics in the exchange offer wil! not be required to pay brokerage commissions or t'ces or, subject to the insmictions in thc 
letterof transmittal, transfer taxes with respect tolhe exchange ofold noles. We will pay all charges and expenses, oUierthan those transfer taxes described 
below, in connecUon with thc exchange ofl'er. Il is iraponant that you read Uie section labeled "—Fees and Expenses" below for raorc details regarding fees and 
expenses incurred in die exchange offer. 

Expiration Time: Exlensions; Amendmenls 

Thc exchange offer will expire al 5:00 p.m., Ncw York Cily lime, on ,'2012, unless, in our sole discretion, weexlcnd il. 

In order to extend the exchange offer, we wiU notify the ^change agent orally or in'WTlting ofany exiension. We will notify in writing or by pubUc 
announccnienl Ihe registered holders ofold noles ofthc extension no later Uian 9:00 a.m., New York Cily lime, on die business day after the previously 
scheduled expiration lime. 

Wc expressly reserve ihe righi, in our sole discreiion: 

• to delay accepting for exchange any old noles due loan extension of the exchange offen 

• to extend the exchange offer or to lerminale theexchange offerand lo refu.sc to accepl old notes nol previously accepted ifany of the conditions sel 
fonh below under "—Condidons to the Exchange Offer" have noi been satisfied by giving oral or w-rilten notice ofsuch extension or tcrminaUon 
in Ihe exchange ngcni; or 
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• subject to the Icrras ofthc regislralion rights agrcemcnl, lo amend tfic tenns ofthc exchange offer in any manner. 

Any such delay in acccpuuice, extension, temiination or amendmenl will be followed as promptly as practicable by oral or writien notice or public 
announcement tficreof lolhc regislered holders ofold notes. Ifwe amend theexchange offer in a manner that we delermine lo consUlute a material change, wc 
will pmmpUy disclose such amendment in a manner reasonably calculated lo inform the hnlders ofold notes ofsuch amendment. 

Without limiting thc manner in which wc may chooiic to raake public announcements ofany delay in acceptance, extension, lerrainaUonor 
amendment ofthe exchange offer, we shall have no obligation to publish, advertise or olherwise communicate any such public announcement olher than by 
issuing a Umely press release to a fmancial news service Ifwe make any material change to this exchange offer, we will disclose this change by mcans ofa 
posi-effecUve amendnient to the regisuation stalenient Uiat includes this prospectus and will distribute an amended or suppiemenled prospecms to each 
registered holderof old noles. InaddiUon, we will extend this exchange offer for an addiiionai five lo len business days as rcquiredby die Exchange Acl, 
depending on the significance of the amendment, ifthe exchange offer would olherwise expire during dial period. We wiU promptly notify the exchange agent by 
oral nolice, prompUy confinned in writing, or wrinen nolice ofany delay in acceptance, extension, tcrminaUon or amendraent of this exchange offer. 

Conditions Io Ihe Exchange Offer 

N'otwaihsiandingany olher lemis oflhe exchange offer, we will nol be requircd to accept for exchange, or exchange any exchange notes for, any old 
noles, and wc may lenninale the exchange offer as provided in this prospectus before aceepling any old notes for exchange, ifwe determine in our sole 
discreiion: 

• the exchange offer would violate applicable law or any applicable interpretalion ofthc stalf of thc Commission; or 

• any aclion or pioeeeding has been insliluied nr ihrealened in any court or by any goveminental agency with respecl lo tfie exchange offer. 

In addilion, we wUl not be obligaicd lo accepl for exchange die old notes ofany holder ihal has not inade the rcpreseniations described in the letter of 
transmiital and under"—Purpose and Effeci of the Exchange Offer," "—Procedures for Tendering die Old Notes" and "Planof Disuibution," and such other 
representations as may be reasonably necessary under applicable Commission niles, rcgulaUons or interpreiations to make available to it an appropriale form 
for rcgistraUon of thc exchange notes under the SccuriUes Act. 

We expressly reserve the right, at any time or at various Uraes, to extend the period of Uinc during which the exchange ofTer is open. ConsequenUy, wc 
maydclay acceplance of uny old noles by giving oral or wrinen noiice ofsuch exiension tothe regislered holders of the nld notes as prompUy as practicable. 
During any such exlensions, all old notes previously tendered will remain subject to the exchange offer, and we may accepl tfiem for exchange unless they have 
been previously withdrawn. We will return any old noles that we do not accept for exchange for any reason wilhout expense to their lendering holder prompliy 
after thc e.xpiraUon or tennination ofthc exchange offer. 

Wc exprcssly reserve Ihc riglil lo amend or termiuaic tfie exchange offer, and lb reject for exchange any old noles nci previously acceplcd for exchange. 



upon the occunence ofany oflhe condiiions oflhe exchange offer specified above We will give oral or writlch riolice or public announccmeni ofany exiension, 
amendmenl, non-acceptance or tem-iination to tfie rcgistered holders oflhe old noles as promptly as practicable. In the case ofany extension, such noUce will be 
issued no laler than 9:00 a.m.. New York City lime, on thc business day afier die previously scheduled expiration limc. 

These conditions are for our sole benelil, and we may assert iheni regardless of the cireumstahces.lhal may give rise lo ihem or waive ihem in whole 
or in part at any or at various limes in our sole discretion: provided that any waiver of a condiUon of tender will apply Io all old noles and nol only lo 
particular old notes. If wc fail at any time to exercise any ofthc foregoing rights, that failurc will not constitute a waiver of .such right. Each .such right will be 
deemed an ongoing right that wc may assert al any Ume or at various times. 

In addition, wc will not accept for exchange any old notes lendered, and will not issue exchange notes in exchange for any such old notes, if at such 
time any stop order wUl be ihrealened or in effect widi resped lo the regisuation statement of which this prospeclus constitutes a part or the qualificaUon ofthe 
indenture imder the Tmsl Indenture Acl of 1939. 
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Procedures for Tendering the Old Noles 

Only 3 holder ofold notes may tender such old noles in the exchange offer, 'fo tender in.the exctiangc offer, a holder must: 

• complete, sign and date Uie lener of iransmiital, ora facsimile of Ihe lellcr nf Irarismitial; have Ihc signalure on lhe letter of traasmiital 
guaranteed ifthe leiter of transminal so requires; and mail or deliver such letter of transmitlal or facsimUe to the exchange agent prior lo lhe 
expiraiion Ume; 

comply wilh D'fCs Auiomated Tender Offer Program pnxiedures described below; or 

comply wilh the guaranteed deliver)' procedures described below. 

n addilion, citficr: 

theexch.inge ngeoi must receive old notes nlong with the leiierof transminal: 

lhe exchange agent must receive, prior lo ihc expiraUon time, ii limely confirmation of book-entry transfer, of such old notes into the exchange 
agent's account at DTC according to the procedurcs for book-entry transfer described below or a propeiiy Uansmitied agent's message; or 

• tbe exchange .ngcni must receive, prior to the expiraiion tinie. thc notice of guardnteed delivery. 

To be tendered ctfcctivcly, ihc exchange agent must receive any physical delivery of the letlerof transmittal and other rcquired documents al the 
addrcss set forth below under "—Exchange Agem" prior to die expiration tinie 

The tender by a holder Ihal is nol wilhdrawn prior lo the expiration time will constilule an agreement between such holder and us in accordance with 
lhe terms and subject to Uic conditions scl fonh in ihis prospectus and in ihc lclterof transmiluU. 

The melhod of delivery ofold nntes, the leiierof transmittal and all other requircd documents to the exchange agent is ut the holder's election and risk. 
Rather than mail these ilcnis, we recommend ihai hnlders use an overni'glil nr hand delivery service. In all cases, holders should allow sufficieni limc to assurc 
delivery to thc exchange agent bcforc die expiraUon lime. Holders should nol send us the leiierof u-ansmitial, Ihc noticeof guaranteed delivery or old notes. 
Holders may request their respective brokers, dealers, commcrciiil barUcs, irusi companies or other nominees lo efl'ect the above transaclions for them. 

We will detennine in our sole discretion all quesUons as lo lhe validiiy, tbnn, eligibililv' (including limc of receipt) and acccplance of lendered old 
noles and wiUidrawal of lendered old noies. Our delcmiimilion vvill be final and binding. We reserve Uie absolute right to rejecl any old noles nol properly 
lendered or any old noles, thc accepumce of which would, in lhe opinion ofour counsel, be unlawful. We also reserve the right in waive any defects, 
inegularities or conditions of lender as lo parUcular old notes; provided that any waiver ofa condiUon oftender will apply to all old noles and not only to 
particular old noics. Our interprctalion of tfic temis and conditions of the exchange oiTer (including ihc instmctions in ihcleilcrof transmittal) will be fmal and 
binding on all parties. Unless waived, any defects or irregiUarilics in comiection witfi tenders ofold notes must be curcd wilhin such limc as wc shall 
determine However, all condiiions must be satisfied orwaived priorio the expiraiion of the exchange offer (as exlended, ifapplicable). AlUiough wc intend to 
notify-holders of defects or irregularities withrespecl to tenders of old notes, neitfierwc, thc e.\ch.Tnge agent nor'any other person will incur any liabililj-for 
failure to give such noiifiealion. Tenders ofold notes will nor be deemed made until such defects nr irrcguiarides have been cured or waived. Any old notes 
received by the exchange agent that are not properly lendered and as lo which the defects or irregulariUes have not been cured or waived wiU be returned by the 
exchange agent wilhoul cost lothe tendering holder, unless otherxvise prnvided in the leiierof iransminal. prompliy following the expiration ofthc exchange 
offer. 

In all cases, vve will issue e.xchange notes for old notes that wc have accepted for exchange under the exchange offer only afler Ihe exchange agent 
umely receives: 

• old notes ora timely book-enliy confirmaiion of such old noies inio ihe exchange agent's accouni at DTC; and 
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" properly completed and duly execuled letter oflransmittal and all other required documents, a properly iransmitled agent's message or properiy 
compleied nolice of guaranteed delivery and all nther required documents. 

By signing the lericr of iransmhial, each lendering holder oflhe old notes a-prescnis, among other things, that 

(i) any exchange notes thai the holder receives will be acquircd in the ordinar>' course of ius business; 

(ii) the holder has no arrangement or undcrsuinding with any pereon or entity toparticipale in tfie distribution of theexchange noles; 

(iii) if tfie holder is a broker-dealer thai will receive exchange noles for ils own accounl inexchangc for old notes tfiai were acquired as a rcsult of 
market-making activilies. thai it will deliver a prospectus, as required by law, in connection wilh any resale ofsuch exchange noles; and 

(iv) Iheholdcr is nol an "affilialc"of us or any of om guarantors, asdefined in Rule 405 of U)c SecuriUes Act. 

Any beneficial owner whose old nntes are registered in the name ofa broker, dealer, commercial bank, trust company or olher nominee and who 
wishes to lender should contact the registered holder promptly and insUTict it io tender on the owners' behalf Ifsuch beneficial owner wishes to lender on its 
own behalf, it must, priorio compleling and execuiing the lellcr nf iransmittal and delivering its old notes, eilhcr make appropriale arrangemenls to register 
ownership ofthc old notes in such owner's name or obtain a properiy completed bond power from the registered holder ofold notes. Thc iransfer of registered 
ownership may take considerable time and may not be completed prior to the explraUon'time. 

Signatures on a letter of transmitlal, a noUce of guaranleed delivery ora noticeof withdrawal described below must be guaranteed by a member tirm 
of a registered naUonal securities exchange orof the Financial IndusUy Rcgulaloiy Audioriiy, a commercial bank or trust company having an office or 
correspondent in ihc Uniled Siatesor another "eligible guarantor insUtii tion" witfiin the meaiiingof Rule 17Ad-15 underthe Exchange Acl, unless thc old notes 
tendered pursuant thcrcio arc tendered by a regisicred holder wfio has not completed the box enlilled "Special Issuance Inslructions" or "Special DcUvcry 
Instructions" on thc letter oflransmittal or for the account of an eligible guaranior institution. 

Ifthe lclterof transmittal orthe notice of guaranteed delivery is signed by a person otfier Uian die regislered holder ofany old notes lisied on the old 
noles, such old notes must be endorsed or accompanied by a properiy completed bond power, l h e b<md power must be signed by the regislered holder as Uie 
regislered holder's name appears on the old noles and an eligible guarantor insiiluiion must guarantee the signature on ihe'bond power. 

Ifthe lclterof transmiital. lhe noticc of guaranleed delivery orany old notes or bond powers are signed by trustees, executors, adminislralors, 
guardians, attorneys-in-fact, officers of corporations or olhers acting in a fiduciary or representative capaciiy, such persons should so indicaie when signing. 
Unless waived by us. they should also submii evidence salisfaclory to us of Iheir auUiority to deliver Uie letter of transmiital or the notice of guaranteed 
delivery. 

The exchange agent and DTC have confirmed that any financial iiislilulion Uiat is a participani in DTC's syslcm may ubc DTC's Auiomaied Tender 
Offer Program lo tender. Participants in thc pro-am may, instead of physically completing and signing the Idler of uansminal and delivering it lo thc exchange 
agent, iransmit their acceptance ofthc exchange offer electronically. They may dn soby causing DTC to transfer the old notes to the exchange agent in 
accordance witfi its procedures for transfer. DIG will then send an agent's message io the exchange agcnl.-'lhe term "agent's message" mcans a message 
transmitted by DlC, received by Uic exchange agent and fomiing part ofthe book-entry confimiaiion lo the effect dial: (1) DlC has rcceived an express 
acknovyledgement from a participant in its Automated Tender Offer Prograni Ihal is tendering old notes ihat arc the subjccI ofsuch book-entry confirmaUon: 
(2) such panicipant has received and agrces to be bound by the terms oflhis prospeciusand the lcner of iransmittal (orin die case of an agent's message 
relating to guaranteed delivery, that lhe participant has received and agrees to be bound by the applicable notice of guaranteed delivery): and (3) the agreement 
may be enforced againsi such parlicipanl. 

Each broker-dealer ihal receives exchange notes for its own accounl in exchange for old notes, where such old noles were acquired by such broker-
dealer as a rcsull of market-making activiUes or other Irading activiUes, musl acknowledge dial ii will deUvcra prospeclus in conneciion witfi any resale of 
such Exchange SecuriUes. See "Plan of Disuibulion." 
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Book-Enlry Transfer 

Thc exchange agent will make a request lo eslablish an accounl wilh respect to Uic old notes al DTC for purposes ofthc exchange offer promptly after 
die date oflhis prospectus, and any financial instimtion participating in DTC's system may make book-enirydclivery ofold noics by causing DTC lo 
Iransfer such old noles inio tfic exchange agent's accounl at Dl C in accordance wiih DTC's procedures for uansfer. Holders ofold noles who are unable to 
deliver confirmaiion ofthc book-entry lender of their old notes into the exchange agent's account at DTC orall other documents required by the letlerof 
uansmittal to the exchange agent prior lo the e.xpiralion time musl lender their old notes according to the guaranteed delivery procedures described below. 



Guaranteed Delivery Procedures 

Ifyou wish lo lender your old notes and: 

• your old notes are not immediately avadable; 

• you are unable to deliver on Ume your old notes or any other documenl Uiai you arc required lo dehver lo the exchange ageni; or 

• you cannol complete lhe procedures for deliverv' by hook-eniiy transfer on time; 

you may lender your old notes according lo thc guaranleed delivery procedurcs described in the letter of transmittal. Those procedures rcquirc tfial: 

• lender must be made by or through an eligible instimUou and a notice uf guanmieed delivery musl be signed by the holden 

• prior lo lhe expiraUon time, the exchange agent must receive from ihe holderand the eligible insiitulion a properly completed and executed nolice 
of guaranleed delivery by mail or hand delivery selling fortfi the name and address of̂ the holder, lhe certificate number or numbeis ofthc 
tendered old notes and thc principal amount of tendered old notes; and 

• properiy completed and executed documenis required by thc letter of tnmsmittal and the tcndcnsd old noies in proper form for iransler or 
connmioUon of a book-entiy transferof such old noics into the exchange agent's accounl at DTC must be receivedby the exchange agent priorio 
5:00 p.m.. New York City lime, wiihin three business days after lhe expiratinn limc of Ihe exchange oficr. 

Any holder who wishes lo tender old notes pureuanl to the guaranteed delivery procedures must ensure thai the exchange agent receives lhe notice of 
guaranleed delivery and lener of uansmitta! rclaling to such old notes bcforc the expiraiion lime 

Withdrawal of Tenders 

Except as oihcrwise provided in this prospecms, holdci-s ofold noics may withdraw their tenders at any time prior lo ihc expiration ofthc exchange 
offer. For a withdrawal to be effective, tfic exchange agent mu.si receive a written notice (which may be by lelcgram, telex, facsiraile transmission or letter) of 
wididrawal at one oflhe addresses set forih below under"—Exchange Agcnf', dr the holder musl comply with the appropriate proccdurc of D'fC's Automated 
Tender Offer Program system. 

Any such nolice of withdrawal must specify die name ofthe person who lendercd ihe old noles lo be wilhdrawn, idemifj' the old notes to be 
wilhdrawn (including the principalamount ofsuch old notes and, ifapplicable, Uie rcgi.stration numbers and total principal amounl ofsuch old nntes) and, 
where certificates for old nnies have been transmitted, specify the name in which such nld noie.s were registered if different fmm that ofthe wilhdrawing holder. 
Any such noticeof wiihdrawal musl also be signed by Ihe person having U:ndered Ihc old nnies lobc wilhdrawn in the same manner as lhe original signalure 
on Ihc letterof transrailtal by which ihesc old notes were tendered, includlngany rcquircd signaWrc guarantees, orbe accompanied by documents of transfer 
sufficieni to permit the trustee for the old notes to register thc transfî r of these notes into the liamc of the person having made thc original lender and 
withdrawing tfie lender and, ifapplicable because the old 
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notes have been tendered ihrough die book-eniry procedure, specify die name and number oflhe participanl's account at DTC to be cretliied if different ihan 
that oflhe person having tendered the old noles lo be wilhdrawn. 

If certificalcs forold notes have been delivered or otherwise identified û  theexchange iigcnt, then,-prior to the release of such certificates, Ihc 
wilhdrawing holder must also submit the serial numbers of the particular cerlilicales lo.be wilhdrawn and a signed noUce of withdrawal wilh signalures 
guaranleed by an eligible guaranior inslitution unless such holder is an eligible guaranior insiiluiion. 

If old noles have been rendered pursuant tn Uic procedure for bnok-cntry transfer described above, any noUcc of wiihdrawal must specify lhe narae 
and numberof die accounl at DTC lo be credilcd with thc withdrawn old notes and otherwise comply with the procedures ofsuch facilily. Wc will determine 
all questions as lo the vahdiiy, form and eligibiliiy (including limc of rcecipi) ofsuch nnUccs, and our delemiinalion shall be final and binding on all parUe.̂ . 
We will deem any old notes so wilhdrawn not to have been validly tendered for exchange for purposes oftlie exchange offer. Any old notes ihat have been 
tendered forcxchange but thai arc nol exchanged forany reason wil! be returned to their holder wiihoui cosl lo die holder (or, in lhe case ofold notes tendered by 
book-enUy transfer into the exchange agent's accoimi of DTC according to the procedures described above, such old notes will be credited to an account 
mainiained wiih D'fC forold notes) promptly afler withdrawal, rejeclionof lendcror temiination ofthe exchange olTer. Properiy wilhdrawn old notes maybe 
reiendered by following one ofthc procedurcs described under "•—Procedures for Tendering the Old Notes" above at any time prior lo lhe expiraUon Ume. 

Acceplance of Old .Notes for Exchange and Delivery of Exchange Noles 

Your lender ofold notes will consUtule an agreemeni between you and us govemed by die terms and condiUons provided in this prospeaus and in the 
rclaled letter of transmittal. 

By tendering old notes pursuant lo the exchange offer, you will represeni tb us that, among otfier things: 



• you arc nol our'"affiliate" or an "affiliate" ofany guaranior of the notes within tfie meaiiingof Rule 405 underthe SccuiiUcs Act; 

• you do not have an arrangement or understanding witfi any person or entily to participate in a distribulion ofthc exchange noles; and 

• you are acquiring the exchange notes in the ordin.'uy course ofyour business. 

Wc will be deemed lohave received your lender as of tfie dale when your duly signc"(l letter of iransminal accompanied by yourold notes tendered or a 
timely confumaUon ofa book-entry Iransfer ofthese notes into the exchange agent's account at DTC widi un agent's message is received by thc exchange agent. 

All quesUons as lo the validity, form, eligibility, including limc of receipt, acceptance and wididrawal of tenders will be determined by us in our sole 
discrction. Our detciraination will be final and binduig. 

Wc reserve the absolute right Io rejecl any and all old notes nol properly tendered or any old notes that, if accepted, would, in our judgment or our 
counsersjudgraeni, be unlawful. We also reserve the absolute right to waive any condiiions of"!this exchange offer or irregularities or defects in lender as to 
particular old notes; provided tfiai any waiver ofa conditionof tender will'apply loall old noics and nol only to panicular old notes. Our interpreiaiion of the 
terms und conditionsof tfus exchange offer, including ihc insimclions in the leiierof transmittal, will 'oe final and binding on all panics. UiUcss waived, any 
defects or irregularities in connection with lenders ofold notes must be cured within such fimc as wc shall detemiine However, all condiUons must be satisfied 
or waived prior lo the expiraUon ofthe e.xchangc offer (as extended, ifapplicable). We, the guarantors, ihc exchange agent or any other person Mill be under no 
duty to give notification of defects or irregulariues wilh rcspect to tenders ofold notes. We, thc guarantors, the exchange agent or any olher person will incur no 
liabdity forany failurc togive noliilcalion of these dcfecis or inegularlUes. Tenders ofold notes wiU not be deemed to havebeen made unlil such irregularities 
have been cured nr waived. The exchange ageni will remm withoul cost to theirholders any old nntes that are not properly tendered and as to which die defects 
or irregulariUes have not been curcd or waived prompUy following the e.xpiralion Ume 

Ifall die conditions to the exchange offer are satisfied or waived on the expiraiion lime, we will accept all old notes properly lendered and will issue the 
exchange notes promptly thereafier. Please rcfer to tfic secUon ofthis prospectus entitled 
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"—Conditions lothe Exchange Olfer" above Forpurposes ofthis exchange offer, old notes will be deemed to have been accepied as validly tcndercd for 
exchange when, as and ifwe give oral or written notice of acceptance io the exchange agent. 

Ifany tendered old notes arc nol accepted forany reason provided by the tcmis and condiiions of this exchange offeror if old notes are submitted for 
a greaicr principal amount than the holder desires lo exchange, Uic iinaccepied nr non-exchanged old notes will be relumed without expense lo the tendering 
holder or, in the case ofold notes tendered by book-cnUy transfer procedurcs described above, .will be credited to an account maintained with die book-enlry 
liansfcr facUily, promptly afler wiUidrawal, rejection of tender or the expiration oi" lenninaiion of die exchange offer. 

By tendering inio tiUs exchange offer, you will irrcvocably appoint our designees as your attomcy-in-fael and proxy with full powerof subsUtuiion 
and resubsUtuiion to ihe fuU exieni ofyour righls on the old notes tendered, subjccI to the indenture. This proxy will be considered coupled with an iniercst in 
die tendered old notes. This appointmenl will be effecUve only when and to the extent that we accepl your old noles in this exchange offer. All prior proxies on 
Ihese old noles will then be revoked, and you will not be cnUlIcd lo give any subsequent proxy. /\Jiy proxy that you may give subsequently will nol be deemed 
effective. 

Kxchanjje Aficni 

U.S. Bank NaUonal Association has been appoinied as exchange agcnl for the exchange offer. Ynu should direct quesUons and requests for assislance 
or requests for additional copies of dils prospecms, the letter oftransmittal or tfic notice of guaranteed deliveiy to the exchange agent addressed as follows; 

By FaiLsimile Transmission 
(for eligible insUlutions only); 

(651)466-7372 
Attn; Specialized Finance 

To Confirm by Telephone: 
(800) 934-6802 

By Ox-ernighi Courier. Registered/ Certified Mail and by Hand: 
U.S Bank National AssociaUon 

Corporate Trust Services 
60 Livingston Avenue 

St. Paul, Minnesota 55107 ' 
.^tm: Specialized Finance 
Isle of t^pri Casinosi Inc. 

8.875% Senior Subordinated Noles due 2020 



Delivery lo an address olher than as scl forth above or Iransmission via facsimile olher Uian as set forth above does nol constittile a valid delivery lo 
lhe exchange agenL 

Fees and Expenses 

We will bear the expenses of soliciling tenders. Thc principal solicitalion is being made by mail; however, we may make addiiionai solicilations by 
telegraph, telephone or in person by our officers and regular employees and those ofour attiliates. 

We have nol retained any dealer-manager in connection wilh the exchange offer and will not make any payments to broker-dealers or others soliciling 
acceplances ofihe exchange otTer. We wiU, however, pay the exchange agent reasonable and customary fees tor ils services and reimburse it for ils related 
rcasonable out-of-pocket cxpenws. Wc will also pay brokerage hou,scs and olher custodians, nominees and fiduciaries their reasonable out-of-pocket expenses 
for forwarding copies ofthe prospecms, Iciiers of iransmiiial and related documenis lo the beneficial owners ofthe old notes and for handling or forwarding 
tenders for exchange to dicir cuslomers. 

Our expenses in connection with die exchange offer include Commission regisfraUon fees, fees and expenses ofthc exchange agent and trustee, 
accounUng and legal fecs, printing cosls, U'ansfer ta.xes and related fecs and expenses. 
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Transfer Taxes 

We will pay all transfer taxes, ifany, applicable to Ihe exchange ofold notes under the exchange otTer. The lendering holder, however, will be required 
to pay any transfer taxes (whether imposed on tfic registered holder or any other j-wrson) if: 

• certificates rcpresenling old notes for principal amounts not tendered or acceplnl for exchange are to be delivered lo, or arc lo be issued in the name 
of, any person other than the registercd holder ofold notes tendered; 

• lendered old noles are registered in the name ofany person other than the person signing the lener of transmitlal; or 

• transfer tax is imposed for any reason other than the excliange ofold notes under ihc exchange otTer. 

If salisfaclory cvidenceof paymeniof such laxes is nol submilled with the lcilerofiransmitt.il, tfie amounl of such uansfer taxes will be billed lo thai 
tendering holder. 

Consequences of Failure to Exchange 

Holders ofold notes who do nol exchange Uicir old notes for exchange noles under die exchange offer will remain subjeci lo tfie reslriciions on transfer 
ofsuch old notes as scl forth in the legend prinlcd on the old notes as a conscquenceof diei'ssuanceof the old notes pursuanl lo die exemptions from, orin 
transactions nnl subjeci lo. Uic regisuaikin requircmenls ofthc Sccuriiies Act and applicabie siaie securities laws and otherwise as set lorth in ihe offering 
circular disiribuled inconncction with the private placement offering of die old notes. 

In general, you may nol offer or sell the old notes unless ihey are regisicred under the Securhics Act or if the offer nr sale is exempt from registration 
mider the Securities Act and applicable stale securities laws, Except as required bythe rcgistraiion rights agreement related to the old notes, we do not intend to 
register resales ofthc old notes underthe SccuriUes Acl. Based on inlerprciations oflhe Commission staff exchange notes issued pursuanl to lhe exchange offer 
may be offered for rcsale, resold or otherwise ininsfencd by iheir holders (olhcrlhan any such holder tfiat is our or a guarantor's "affiliate" widiin tfie meaning 
of Rule 405 under the Securiiies Aci) wiihoui compliance with the regislralion and prospectus delivery provisions ofthe Securities Ace provided ihat the 
holders acquired Uie exchange noles in the ordinary course ofthe holders' business and the holders have no anangemeni or understanding with rcspeci to the 
distribution nf tfic exchange notesto beacquired in tfic exchange offer. /\iiy holder vvho tenders in the exchange offer for thc purpose ofp,-irticipating in u 
disU-ibuiion of theexchange noles coutd nol rely on iheapplicable interpreiations of thc Commission and musl comply widi lhe regislraUon and prospectus 
delivery requirements of die SecuriUes Act in connection wilh a secondary rcsale transaction, 

Wedo not cunenlly anUcipate that wc will register under thc SecuriUes Acl any old notes Uiat remain oulsianding afler complelion oflhe exchange 
offer. 

Accounting Treatment 

Wc wUI record die exchange noles in our accounting records at the siimc carrying value as the old notes, as reflected in our accounting records on the 
dateof exchange. Accordingly, wc will not recognize any gain or loss for accounting purposes in connection witfi the exchangeoffer. Wc wiU amorti7e the cosls 
ofthe exchange offerand die unamortized expenses related lo die issuance of die e.xchange noles over lhe icmi of lhe exchange notes. 

Olher 

ParUcipalion in die exchange offer is voluntary, and you should carefully consider whether lo accept. You are urged lo consult your financial and lax 
advisors in making your own decision on whal aclion lo lake. 

http://lcilerofiransmitt.il


We may in ihc future seek to acquire mitendcrcd old notes in thc open market or privately negoUated transaclions, through subsequent exchange 
offers or otfierwise We have no presenl plajis lo acquire any old notes that are nol tendered in tlie exchange ofler or lo file a regislralion slatcment to permil 
resales ofany unlcndered old notes. 
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DESCRIPTION OF NOTES 

I'ou can fmd the definiiions of certain terms used In diis description under Ihe subheading "Certain Definitions." In this description, "die 
Company," "we," "us" and "our" referonly lo Isle of Capri Casinos, Inc. and nnt toany of its Subsidiaries. 

TheCompany issued Ihc old notes and will issue die exchange noles under an Indenlure, daledas of Augusi 7, 2012, among iiself the Guaranlors 
and U.S. Bank National Association, as Irustee. ITie temis of tfie exchange notes will include ihose staled in tfie Indenmre and ihosc made pan of Uic Indenmrc 
by reference to Ihe Tmst Indenmre Act of 1939, as amended fthe "Tmsl Indenture Act"), 

On August 7, 2012, wc issued S350,(W0,(X10 aggregate principal amount ofold notes under the hidenlure The Icims of tfic exchange notes will be 
identical in all material respecis to the old noles, except die exchange notes will not contain transfer reslricUons, and holders of exchange notes will no longer 
have any regislraUon rights or any other rights under thc registration rights agreenieni. T'he Irasiee wdl autfienlicaic and deliver exchange noics for original issue 
nnly In exchange for a like principal amounl ofold notes. 

Used in tfiis "Description of Notes," excepi as the context odierwise requires, thelerra "Notes" means all 8.875% Senior Subordinated Notes due 
2020 issued by the Corapany pursuam to the Indenmre (including theexchange notes offered for exchange hereby, the $350,000,000 ofold notes and any 
addilkinal noles Ihat the Company nwy issue from lime to Ume under the hidenlure). 

The following descriplion isusumiiKirv' oflhe maierial provisions of'the Indenture and lhe RegisiniUon Rights Agreemeni, lldoes nol restate lho,se 
agreements in their entirety. We urge you to read the Indentiire and the Registration Riglits Agreement beoiusc ihcy, and not this descriplion, defme your rights 
as Holdcrsof the Notes. Copies ofthe Indenlure and tfic Registration Righls Agreement are available .is set forth below under"—Additional Infomiation." 
Certain defined terms ascd in this descriplion but nol defined below under "—Certain Definitions" tiavc Ihc meanings assigned lo Ihcm in the Indcnlinc and 
the Registration Righls Agreement. 

The regisicred Holder ofa Nolc will be treated as the owner of il for all puiposes. Only registered Holders will have rights under the Indenmre. 

Brief Description of Ihe Notes and ihc NotcGuaraniees 

The Notes 

The Notes: 

• will be general unsecured obligaiions oflhe Company; 

• will be subordinated in right ofpaymcnl lo all exisUng and futurc Senior Debt oflhe Company, including die Company's 7.75% Senior Notes 
due 2019 and amounts outstanding under ils Bank Credil Facility; 

• wiil be pari pa.s.su in right nf payment wilh any fulure seninr subordinated Indebtedness of Uie Company: 

• will be serUor in right ofpaymcnl to any fuiure Indebtedness ofthc Company that is specifically subordinated lo lhe Noles; and 

• v\'ill be fully and unconditionally guanuiiced by die Guarantors. 

The Note Guarantees 

Thc Noics will be guaranteed by each of Uic Company's existing and, subjeci lo any applicable resirictions ihereon under any Gaming Laws or by 
any Gaming Aulhorily. fiilurc Significant Restricted Subsidi;iries, which arc initially allof die Subsidiaries oflhe Company exccpl Unresuicled Subsidiaries. 

Each Nole Guarantee oflhe Notes; 
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• will be a general unsecured obligalion of Uie Guarantor; 



• will be subordinaied in right ofpaymcnl to all exisiing and future unsecurcd Senior Debl ofthc Guarantor, including lhe Company's 7.75% 
Senior Notes due 2019 and amounls outstanding under its Bank Credit Facilily; 

• will fxjpari passu in right ofpaymcnl with any future senior sul-)ordinalcd Indebtedness of that Guarantor; and 

• will be senior in righi ofpaymcnl to any fiimrc Indebtedness of tfic Guarantor that is specifically subordinaied to the Nolc Guaranlee. 

Asof July 29, 2012, the Companyand the Guaranlors had total Senior Debt of approxiiiialely $1.1 billion. As indicated above and as discussed in 
detail below under the caplion "—SubordinaUon." payments on Uie Noies and under. Uiese Note Guanmlces will be subordinaied lo ihe paymeni of Senior 
Debt. Thc Indenture permils us and tfie Guarantors to incur additional Senior Debt. 

Not all ofoursubsidiaries will guarantee lhe Noles. In Uic event of a bankmptcy, liquidation or reorganiTalionof any of tfiese non-guarantor 
Subsidiaries, tfie non-guarantor Subsidiaries will pay lhe holders of tfieir debt and other obligations, including trade payables, before they will beable to 
disUibule any of Uieir assets lous. For the quarterly period ended July 29, 2012, bur non-guarantor Subsidiaries accounted for less than one percent of oiu 
consolidated revenues, and, as of such dale, our non-guarantor Subsidiaries hadiotal consolidaled assels of $79.1 nullion und had lolal consolidated* 
liabiliUes of S54.2 million ouisumding, including S0.6 millinn of Indebtedness, See note 13 loour consolidated financial slalemenls in our Form lO-Q forlhe 
quarterly period ended July 29, 2012, which is incotporaied herein by icference, for raore delail aboul lhe division ofour consolidated revenues and assets 
between our guarantor and non-guaranlor Subsidiaries. 

As of the date oflhe Indenture, all ofour Subsidiaries will be Restriclcd Subsidiaries, except for die Subsidiaries listed as Unrestricted Subsidiaries, 
in'the definiUon diereof. However, under tfie circumstances described below undertlie caplion "—Certain Covenants—Designation of Restricted and 
Unrestricted Subsidiaries," we will be pemiitied to designate certain ofour Subsidiaries as Ufitcstricled Subsidiaries. In addiUon, our Uiu-csfrictcd 
Subsidiaries will nol be subjeci to many of die resiricUve covenants in die lndenture..Our Um-eslricicd Subsidiaries, as well as Restricted Subsidiaries Ihal are 
not Significant Resiricied Subsidiaries, will nol guarantee the Notes. 

Principal, Maturity-and Interesl 

The Noies will be unsecured senior subordinated obligations of Uic Conipany. The Company issued $350,000,000 in aggregate principal amount of 
old notes on August 7, 2012. Exchange noles in a like principal amount willbe issued inexchangc for all old notes properly tendered and nol wididrawn in tfie 
exchange offer. The Company may issue addiiionai Nntes under the Inderiture t'roni limc to' tiine afler ihis exchange offer. Any issuance of additional Notes is 
subjeci to all oflhe covenants in the Indenture, including thc covenant described below under the caption"—Certain Oivenanis—Incunence of Indebledness 
and Issuanceof Preferred Slock." The Noles and any addiiionai Noles subsequenUy issued under Uic Indenture will be u^atcdasa single class forall 
purposes under tfic Indenture, including, witfioul limitation, waivers, amendmenls, redemptions and offers lo purchase, Thc Company will issue Noles in 
dcnominaUons of S2,000 and inlegral mulUples of $1,000 in excess of S2,OOoVThc Notes will mature on June 15, 2020. 

Iniereston die Notes will accrue at Ihe rate of8.875% per armum and will be payable semi-annually in arrears on June 15 and December 15, 
commencing on December 15, 2012. Inierest on overdue principal and interesland Special Imeresi, ifany, will accrue al a rate thai is 1% higher Uian tfie Uien 
applicable inieresi rate on thc Notes. The Company will make cadi iniercst paymeni to the Holders of record'on lhe immediaiely preceding June 1 and 
December 1. 

Each exchange nole will bear interest from August 7, 2012. I'he holder's ofold notes that are accepied forcxchange will be deemed to have waived Ihe 
riglil to rcceive payment of accmed interesl on those old noics fiom Augusi '7,2012 tothe daleof issuaneeoflhe exchange notes. Iniereston the old notes 
accepted for exchange will cease lo accme upon issuance oflhe exchange noics. Consequently, if youexchange your old notes for exchange notes, you will 
receive the saine interest payment on December 15, 2012 that you would have received ifyou had nol accepted this exchange offer. Interest will be computed on 
thc basis ofa 36fl-day year comprised of twelve 30-day mnnths. 
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Methods of Receiving Payments on the Notes 

Ifa Holderof Noles lias given wire transfer insiniciinns lo lhe Company, theCompany will pay all principal of, premium on, ifany, interest and 
Special Interest, ifany, on, that Holder's Notes in accordance with those insuiiclions. All other payments on the Noics will be m.ide at the office or agency of 
UiepayingageniandregisIrarwilhinihcCily and Slate ofNew York unless the Company elecis tn make interesl paymenis by check mailed to lhe nntehnlden; 
al their address set forth in thc register nf Holders. 

Paying Agent and Registrar for lhe Notes 

'I'he trustee wiil initially act as paying agent and registrar. Thc Cnmpiiny may change the paying agent or registrar wiihoui prior notice to tfic Holdeni 
of the Notes, and UieCompany or any ofits Subsidiaries may act as paying agerii or registrar. 

Transfer and Eichangc 

A Holdermay u-ansfer or exchange Notes in accordance wiUi the provisionsof lhe Indenmre. 'I'he regisirar and thc trustee may require a Holder, 
among oiher things; to fumisli apprapriaie endorsements and transfer documenis in connection wiih a transferof Noics. Holders will be required lo pay all 
taxes due on transfer. The Company will not be required to transfer or exchange any Note selected for redemption. Also, lhe Company will nnl be required ui 



Iransfer or exchange any Nolc for a period of 15 days before a selection of Nntes to be redeemed. 

Nole Guarantees 

Thc Notes will be fijlly and unconditionally guaranteed on an un.secured senior .subordinated basis by cach oflhe Company's exisUng and, .subject 
lo any applicable resuicUons ihereon under any Gaming Laws or by any Gaming Authority, futiire Si^ificant Restricted Subsidiaries. Each Nole Guarantee 
will be subordinated lo die prior paymenl in fiill ofall Senior l>cbl of Ihal Guaranior, and lhe Nole Guaraniees will bcjoinl and several ObUgations of Uie 
Guaranlors. Thc ObligaUons ofeach Guarantor under ils Nole Guaraniec will be limited as necessary to prevent that Note Guaranlee fi^m consiliufing a 
fraudulcnl convey^ce under applicable law. Sec "Risk Faclors—Risks Related to Ihe Old Noles and Uie Exchange Notes—'fhe guarantees may be 
unenforceable due lo fraudulcnl conveyance statutes." 

A Guarantor may not sell or otherwise dispose ofall or substanUally allof itsasseis lo.qrconsolidatc with or merge withor into (whether or not such 
Guarantor is the surviving Person) anolher Person, olher Uian the Company or another Guaranior, unless; 

(1) immediately affer giving effeci lo such transaclion. no DefauUor Event of DefauU exists; and 

(2) eiiher: 

(a) lhe Person acquiring lhe property in any such sale or dispnsilinn or the Person formed by or surviving any such cnnsolidaiion or merger (if 
olhcrlhan such Guarantor) uncondiUonally assuraes all the Obligations of Uiai Guarantor under its Nole Guaraniec, tfie Indenture and the 
Registration Rjghis Agrceracni pursuant lo a supplemental indenlure satisfactory lo lhe iruslee; or 

(b) the Net Proceeds ofsuch sale or oilier di.sposiliun are applied in accordance wilh the applicable provisions ofthe indenture. 

Thc Note Guarantee ofa Guaranior will be released: 

(1) in conneciion witfi any sale or other disposition of all or substaniialiy all of the assets of Ihal Guararitor. by way of merger, consolidaUon or 
oUierwise, ma Peison ihal is nol (eiiher before or after giving effect to such Iransaction) IheCompany nra RcslriciedSubsidiary of theCompany, if 
die sale or other disposiUon is in compliance with the first paragraph oflhe covcnani described below under the capUon "—Repurchase al the Opiion 
of Holders—Assel Sales;" 

(2) in connecUon wilh any sale or other disposifion of Capiial Slock of that Guarantor 10 a Person ihat is nbt (cither before or after giving efTect lo such 
transaction) die Company or a Restricted Subsidiarv' oflhe Company, if thc sale 
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or other disposiUon is in compliance wiUi the fiisl paragraph of Uic covenani described below under thc caption "Repurchase at Uie Option of Holders 
—Asset Sales;'' 

(3) if lhe Company designates any Restricied Subsidiaiy thai is a Guaranior to be an Unresuicicd Subsidiary in accordance widi the applicable 
proviskins of die Indenture: 

(4) iflhc Guaranior is no longer a Significant Restricted Subsidiary; or 

(5) upon legal defeasance, covenant defeasance or satisfacUon and discharge ofthc Indenture as provided below under tfie capUonS "—Legal Defeasance 
and Covenani Defeasance" and "—^SatisfacUon und Discharge" 

See"—Rcpurchasc 31 the OpUon ofholders—Assel Sales" and '—Certain Coveniuits—Designation of Restricted and UnresU-klcd Subskliaries." 

Subordination 

The paymenl of principal of, premium on. ifany, inieresi and Special Interesl, ifany, on, lhe Notes will be subordinated to the prior payment in full 
ofall Senior Debl of die Company, including Senior Debt created, mcurrcd, assumed or guaranteed after the dateof the Indenture 

The lioldcrs of Senior I>ebt will be entilled to receive payment in full ofall Obligations due in respecl ofsuch Senior Debt (including interesl afier ihe 
commencement ofany bankruptcy proceeding at the rate specified in thc applicable Senior Debl) beforc the Holders ofNoles will be cnliUed to receive any 
payment with respect to the Notes (except thai Holders of Note<: may receive nnd retain Pemiined Junior Securities and payments made from thc lru.st described 
under "—Legal Defeasance and Covenant Defeasance"), in Ihe event ofany distribudon to creditors ofthe Company: 

(1) in a liquidation or dissohition of IheCompany; 

(2) in a bankruptcy, reorganization, insolvency, reccivei-ship or similar proceeding relating lo thc Company or ils property; 

(3) in an assignment for the benefil of creditors; or 



(41 in any marshaling of die Company's assels and liabihUcs. 

The Company also may not make any paymeni or disuibution ui Uic trustee or any Holder in rcspcci of Obligaiions widirespect to the Noles and 

may nol acquire from the trustee or any Holder any Notes for cash or property (except that Holilers of Noles may rcceive and retain Pemiirted Junior Securiiies 

and payments made from die tmst described under "—Legal Defeasance and Covenant Dcfeisancc") if 

(1) a payment defauU on Designaled SeniorDebt occurs and is continuing; or 

(2) any otfier default occurs and is conUnuing on any series of Designated Senior l>;bllhal peiraiLs holdersof thai series of Designated Sai ior Debt lo 

accelerate ils maturity and die Uustee receives a notice ofsuch default (a " F a y menl Blockage Notice") from the Companyor die holders ofany 

Designated Senior O b t , 

Thc Company may and will resume payments on and distributions in respect oflhe Notes and raay acquire ihem upon lhe earlier of: 

(1) in lhe caseof a payment defaull, upon Uiedate on which such default is cmed or waived; and 

(2) in the case o fa nonpayment default, upon the earlier oflhe dale on which such noripaymcnl defaull is cured or waived or 179 days aficr ihc date on 
which the applicable Payment Blockage NoUcc is received, unless the maturity ofany Designiited .Senior Debt has been accelerated, 

iflhc Indenturc otherwi.se permits such paymenl, dislribution or acquisilion al lhe lime of such, paymenl, dislribuUon or acquisiUon. The Period during which 

IheCompany is prohibiled from making payments or dislribulions in respeclof Ihe Notes or'acquiring any Notes as described in Ihis paragraph is rcfeired to 

as the "Paymenl Blockage Period. ' ' 
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Notwithstanding anytfung in the subonJirmlion provisions oflhe Indenlure or die Notes lo Uie conuary, 

(1) ill no evenl shall a Payment Blockage Period extend beyond 179 days î ram the dale ofthe rcceipl by the Trustee ofthe Paymenl Blockage Notice 
initialing such Payment Blockage Period, 

(2) tfiere shall b e a period ofal least 186 consecutive days ineach 365-day period when no Paymenl Blockage Period is in efiect, and 

(3) not more di;m one Paymenl Blockage Period with respect to the Notes may be commenced within any period of 365 consecuUve days. 

No nonpayment default that existed or was continuing on die date of dcliverj' ofany Payment Blockage Notice to thc trustee will be, or be made, thc 
basis fora subsequeni Pajincnl Blockage Noticc unless such default has been curcd or waived fora period of nol less lhan90da>'s. 

If tfic tnistee or any Holderof the Notes receives any paymenl ofany Obligations withrespecl to tfie Notes (except dial Holdersof Noles may receive 
and retain Permined Junior SecuriUes and payments made from the UTISI described under "—Legal Defeasance and Covenani Defeasance") when: 

(1) Uie payment is prohibiled by these subordination provisions; and 

(2) the Irusicc or thc Holder has acmal knowledge that the payment is or was prohibited, 

the Iruslee or tfie Holder, as the ease may be, will hold the payment in trust forthe bencfil oflhe Holdeisof Senior Debi. Upon die proper wrilten request ofthc 
Holden; of Senior Debl, the imstee or the Holder, as lhe case may be, will deliver the amounts in tnisi to lhe Holders of Senior Debt or tfieir proper 
representalive. 

The Conipany must promptly notify Holders of Senior Debt if paynient on Uie Noles is accelerated because of an Event of Dcfaitfi. 

1 he Note Guaj-anlecs will be subject to tfic same suboidlnaiion provisions described above with respecl Uie Senior Debt oflhe Guarantors. 

As a result of the subordinaUon provisions described above, in theevent of a bankruptcy, liquidation, reorganizaUon or sinular proceeding rclaling to 
the Company or ils property. Holders ofNoles may recover less ralably than crc'dilors oflhe Company who are Holders of SeniorDebt. As a result ofthe 
obUgaUonlo deliver amoums rcceived in trusl to holders of Senior Debt. Holders ofNoles may recover less ralably than trade creditorsof lheComp.iny. See 
"Risk Faclors—Your right lo rcceive payments on lhe notes or under die guaraniees is junior to all of ourand the subsidiary guaranlors" senior debl and 
effecUvely junior to all debl and otfier liabilities ofour non-guaranlor subsidiaries." 

Optional Redemplion 

Al any lime prior lo June !5 , 2015, tfie Company may on any oneor morc occasions redeem up lo 35% oflhe aggregale principal amouniof Noles 

issued under the Indenttu-e, upon not less Uian 30 normore than 60 days' notice, a l a redemplion price equal to 108.875% ofUic principal amount of tfic Noies 

redeemed, plus accrued and unpaid interesl and Special Interest, ifany, to tfic diilc of redempUon (subject lo tfie rights of Holdersof Notes on the relevanl 

rccord dale to receive interest on the rclevant interest paymenl date), with Ihe nel cash proceeds of an Equily Offering by lhe Company; provided that: 



(1) al leasl 65% of die aggrcgale principal amount of Notes originally issued under tfie Indenture (excluding Noles held by the Company and ils 
Sub.sidiaries) remains ouLslanding immediaiely after the occurrence ofsuch redenipUon; and 

(2) Iheredemplionoccurs witfiin 90 diys ofthe date oflhe closing of such Equiiy Offering. 

Alany time priorio June 15, 2016, the Company may on any one or more occasions rcxleem all ora part of Uic Notes, upon not less Uian 30 nor 
niore tfian 60 days' notice, al a redemption price equal to l(X)"/o of die principal amounl ofthc NotKi redeemed, plus tfie Applicable Premium as of, and 
accmed and unpaid inierest and Special Interest, if any, lo tfie 
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daleof redemption, subjectto Uie righls of Holders of Noies on the relevant rccord dale loreceive interest due on the relevant inieresi p.iymcnl date. 

E.xccpl pursuant lo tfic preceding paragraphs, the Notes will not be redeemable at lhe Company's opiion priorio June 15, 2016. 

OnorafterJune 15, 2016, theCompany may on any one or more occasions redeem all or a pan of Uic Noles, upon nol less dian 30 normore than 
60 days' notice, at lhe redemplion prices (expre'ssed as pertx'niages of principal arnount) sci fortfi below.'plus accmed and unpaid interesl and Special Interesl, 
ifany, on the Notes redeemed, lo Ihc applicable dale of redemption, if redeemed during ihe.twelvc-monlh period beginning bn June 15 ofthe years indicated 
below, subject to ihc righls of Holdeis ofNoles on lhe relevant record dale lo rc-ccive inlcrcsl on tfie relevant interest paymenl date: 

Year . Pn-ccntai;c 

2o\6.^-/ '^^x.^\h.-z / ^ s : • ^ . j j '^^Zii^-^y: :^^^^-^-:^^:^. . 'T ' -?...^-.---^104:438%' 
2017 _ _ 102.219% 
2ois-'iihdth(̂ aftdf7':- pf-'^ ";^r-..y>c f-^'^-^^h'^^-lT^f: :^?ir^:'>-""" ^ ^ ' ' : : •-•/''"-̂  ''^..'•' ÎQQ:OQO%'. 

Unless the Company defaults ui the paymenl oflhe rcdempUon price, inlcrcsl will cease to accme on Uic Notes or portions thereof called for 
rcdemption ou lhe applicable redemption dale 

Mandalory Redemption 

Exccpl as described below under "—Gaming Redemplion" and "—Repurehase al lhe Opiion of Holders," die Company is not required to make 
mandalory redemption or sinking fund paj'menis wilh respect to lhe Noics. 

Gaming Redemplion 

Noiwiihslanding any odier provision hercof ifany Gaming Aulhorily requires tfiai a Holder or Beneficial Owner of Notes must be licensed, 
qualified or found suitable underany applicable Gaming Law and such Holder or Beneficial Owner (1) fails to apply fora license, qualification or a finding 
of suitability witfiin 30 days afler being required todoso forsuch lesser period as requircd by die Gaming Aiithority) by lhe Gaming Authorily orby the 
Company pursuanl lo an onler of Ihe Gaming Aulhorily, or (2) ifsuch Holder or such Beneficial Owneris nol so licensed, quaUfied or found suitable, the 
Company will have the right, at its option: 

(1) to require Slich Holder or Beneficial Owner to dispose of such Holder's or Beneficial Ov>,'ner's Noles wilhin 30 days of receipt ofsuch notice or sueh 
finding by the applicable Gaming Aulhorily or such earlier dale as may be ordered by such Gaming Aulhorily; or 

(2) to rcdccm ihe Notes ofsuch Holder or Beneficial Owner ai a redemplion price equal to thc lesser of 

(a) lhe principal amounl thereof, and 

(b) the price al which such Holder or Beneficial Owner acquircd lhe new Noto, -

togelherwiih, in cither case, accraed and unpaid interesl, if .iny, lolhc carlierof Ihe dale of redemption or the date of thc fmding of unsuitabilily, ifany, by 
such Gaming Authorily, which raay be less ihan 30 days following the noiice of redemption, if sb ordered by such Gaming Audiority. 

ITie Company shall noUfy the trustee in wriiingof any such redemplion as soon as pracdcable 'I'he Holder or BcneficiaJ Ownerof Notes applying 
fora licen.se, qualification ora finding of suitability is obligated lopay all costs oflhe licensure or invesligaiion forsuch qualificalion or finding of suitability. 

Repurchase al Ihc Option of Holders 

Change of Control 

Ifa Change of Control occurs, cach Holder of Notes will have Uie right lo require Uic Corapany to repurchase all orany part (equal to S2,0O0 oran 
integral mulUple of S1,000 in excess thereof) of that Holder's Notes pui-suant to a Change of 
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Control Offer on lhe temis set forth inthe Indenmre In the Change nfConmil Ofler, the Company, will offer a Change of Control Paymenl in c.̂ sh equal to 
101% nflheaggregaie principal amount of Noles repurchased, plus.iccracd and unpaid iniere,st and Special Interest, if any, on the Notes repurchased lo tfie 
date ofpurchase, subject to the righls of Holders ofNoles on tfie rclevant record dale to receive interc;fdue on the rclevant interest payment date. Wilhin 
30 days following any Change of ConUol, Uie Company will mail a nolice to each Holdcr,describihg tfie transaclion or transaclions Uiat conslitute the Change 
of Control and offering to repurchase Notes on die Change of ConU-ol Payment Date, specified in the noUce, which date will be no earlier Uian 30 days and no 
later than 60 days from tfie dale sueh nolice is mailed, pursuanl lo the procedures required by tfic hidenlure and described in such noUce The Company will 
comply widi the rcquirements of Rule 14e-l underthe Exchange Acl and any other securities laws and regulations Uiereunder to the cxieni those law^ and 
regulations are apphcable in conneciion with the repurchase ofthe Notes as a resuh ofa Change of Conuol. To the exient Uiai the provisions ofany securifies 
laws or regulations confiicl with Uic provisions of Uic IndcnWrc relating to a Change of CnnU-ol Ofl'er, the Conipany will comply with die applicable sccuriUes 
laws and regulatinns and wiU nol be deemed to have breached ils obligations under tfieprovisions ofthc Indenlurc rclaUng to a Change of Control Offer by 
virtue ofsuch compliance. 

On the Change of Control Payment Date, the Company will, to Uic extent lawful; 

{I) accepl for paymenl all Notes or portions ofNoles properly lendered pursuanl to lhe Change of Comrol Offer; 

(2) deposil with the paying agent an amount equal lo the Change of Control Paymenl in rcspect ofall Notes or portions ofNoles properiy tendered; and 

(3) deliver or cause to be delivercd lo the tmsiee lhe Noles properly accepted together with an oflrccrs' cenificate suiting lhe aggregate principal amounl of 
Notes or portions of Notes being pmchased by tfie Company. 

Thc paying agent will prompUy raaillo cach Holderof Notes properiy tendered the Ghangc of Control Payment for such Notes, and the trasiec will 
prompliy aulhenticale and mail for cause lo be iransfened by book cniry) to each Holder a ncw Note equal in principal amount lo any unpurchased portion of 
ihc Noles surrendered, ifany, 'I'he Company will publicly aimounce lhe rcsulls oflhe Change of Conirol Offer on oras soon as pracUcable after thc Change of 
Control Paymenl Dale. 

The provisions described above tfial require tfie Company to make a Change of Control Offer following a Changeof ConUol will be applicable 
whether or not any other provisions ofthe Indenture are applicable. E.xccpi as described above with respecl to a Change of Conirol, lhe Indenture does not 
contain provisions tfiai permit the Holders ofthe Notes to require that the Company repurchase or redeem the Notes In die event ofa takeover, recapitalization 
or similar transaclion. 

The Company will nol be rcquired to make a Change bf Control Offer upon a Change of Control if (I) a third party makes the Change of Control 
Offer in the manner, al lhe times and otficrwisc'in compliance wiUi the requirements set fonh iri the Indenture applicable lo a Change of Contra! Ofl'er made by 
lhe Company and purchases all Noles properly lendered and riol wilhdrawn undcrlhc Change of Gnnb^ol Offer, or (2) nolice of redemplion has been given 
pmsuant lo die Indenlure as described above under die caplion "—Oplionaj Redemption;" unless and unUl there is a default in paymenl of die applicable 
redempUon price. Noiwiihslanding anyihing tu the conlrary conlained herein; a Change of ConU ôl Offermay be made in advance ofa Change of Control, 
conditioned upon thc coasummaiion ofsuch Change of Control; if a'dcfinitivc agreemenf Is in place for the Change of Control atthe time the Change of 
Control Offer is made 

fhe definition of Change of Conirol includes a phrase relaUng to the direct or indirect sale, lease, transfer, conveyance or olher disposiUon of "all or 
substaniiallj' all" of Ihe properUes orasseis oflheCompany and ils Subsidiaries lakcn as a whole. Although there isa limited body of case law inlerprcling Uie 
phrase "substaniialiy all," iherc is no precise established definition of die phrase under applicable law. Accordingly, theabihiy of a Holderof Noles to require 
IheCompany to repurchase its Notes as a result ofa sale, lease, transfer, conveyanceoroiher disposiUon of less ihan all of the assets of theCompany and its 
Subsidiaries laken as a whole to anodier Person or group may be miceriain. 

As.set Sales 

The Conipany will nol, and will not permit any of iLs Restricted Subsidiaries tn, consummate an Assei Sale unless: 

(1) no Defauh or Event ofDcfault has occurrcd and is continuing or would occur at the time of or after giving pro forma elTeci tosuch Asset Sale: 

32 

Table ofContents 

(2) the Company (or the Restricted Subsidiary, as the case may be) receives consideration at thc time ofthe Asset Sale at least equal to the Fair Markei 
Value (measured as ofthe date ofthe defmitive agreement with rcspcct to such Asset Sale) of the assets or Equiiy Interests issued or sold or otherwise 
disposed of; and 

(3) at least 75% of lhe consideralion rc-ceivcd in Ihe Assel Sale by tfie Company ur such Restricted Subsidiary isin die form ofcash orCaih 
Equivalenis. For puiposes ofthis provision, cach ofthe following will be deemed to be cash: 

(a) any liahiliiies. as shown on die Company's mosl recent consolidaled balanceshcel. of tfie Company orany Reslricted Subsidiary (oUier 
tfian ConUngenl liabilities and liabilities Uiat are by their terms subordinated Io the Noles or any Nole Guaranlee) that are assumed by tfic 



bansferec ofany such assets pursuanl lo a cusiomary novaUon orindeninity agreement that releases the Company or such Restricted 
Subsidiary from or indemnifies againsi fiirther liability; 

(b) any sccuriiies, notes or oUier Obligations received hy the Company or any .such Restricied Subsidiary iTom such transferee that are 
converted by tfic Company or such Resnicled .Subsidiarv'.inio cash or Cash Equivalents with ISO days after consummation of such Asset 
Sate, lothe extent of the cash and Cash Equivalents received in that convci-sion; and 

(c) any slock or assels ofthc kind referred in in clauses (2) or (4) of tfic next paragraph of this covenant. 

Widun 360 daysafter Uie receipi ofany Net Proceeds from an A^sel Sale, IheCompany (orthe applicable Resuicled Subsidiary, as Uie case may be) 
must apply such Nel Proceeds; 

(1) to prepay, repay, redeem or purchase (and reduce the commitmenis under) any SeniorDebt, including Indebtedness underthe Hank Credil Facility, 
and, if the Indebtedness repaid is revolving credit Indebtedness, lo correspondingly pemianenUy reduce commitments with respect Uicreto; 

(2) lo acquire all or substanUally all of the assets of or any Capiutl Stock of, anodier Permilted Business, if after giving effect to any such acquisiUon 
of Capital Stock, tfic Permilted Business is or becomes a Restricied Subsidiary "of theCompany; 

(3) lo make a capital expenditure; and/or 

(4) to acquire olher assets thai are not cla-̂ isified as curreni assets under G A/\P and Ihat are used or luseful in a Pennitted Business; 

provided, howei-er, dial if IheCompany orany Restricted Subsidiary contniclually commits witfun sucH 360-day peritxi lu apply .such Nci Proceeds wilhin 
180 days of^such contracmal commitment in accordance witfi clause (2), (3) or (4) above, and such Net Proceeds are subsequently applied as contemplated in 
such conlraclual commiimeni, ihen die rcquircmeni for applicalion of Net Proceeds sel forth in tfiis paragraph shall be considered saUsQcd. 

Pending the final applicalion ofany Net Proceeds, the Corapany (or thc applicable Restricted Subsidiary) may temporarily reduce revolving credit 
bonowings or othei-wise invest the Net Pi oceeds in any manner that is not prohibited by the Indentuie. 

Any Nel Proceeds from Asset Sales thai are nol applied or invested as provided ih the sccond paragraph ofthis covenani will constilule " Excess 
Proceeds." When the aggregate amounl of Excess Proceeds exceeds $20.0 niiilion,,witfiin five days ihereof, theCompany wUl makeanoiTcrCan " As.set Sale 
Offer") loaU Holders ofNotcsandalJ holders ofother Indebtedness that is pari pas.su with the Noles coniaining provisions similar lo those set forth in die 
Indenlure with rcspect to offers to purchase, prep.iy or redeem with the pri^ccdii of sales of a.ssel.'? to purchase, prepay or redeem thc maximum principal 
amouniof Notes and such olher paW/Ki,v,fii Indebtedness (plus all accmed intcrc,st on the Indebtedness and die amounl of all fees and expenses, including 
premiums, incurred in conneciion tficrcwitfi) that may be purchascd,'prcpaid or redeeined out of tfie Excess Proceeds. The ofTer price in any Asset Sale Ofi'er 
will be equal lo 100% ofthc principal amounl, plus accnied and unpaid interest and Special Interest, ifany, to Uiedate of pmchase, prepay-menl or 
redemption, siibject tolhe righls of Holders of Notes on the relevant record dale toreceive inieresi due on Ihc relevant intercsi paymenl dale, and will be payable 
in cash. Ifany Excess Proceeds remain aller consummation ofanAsselSale Offer, the Gompany may use those E.\cess Proceeds forany purpose nol 
oihenvise prohibited by lhe Indenlure. Ifthe aggregateprincipal amount of Notes and other pari passu Indebledness tendered in (orrequired to be prepaid or 
redeemed in cormeclion witfi) such Asset Sale OtTer 

33 

Table ofContents 

exceeds the amount of Excess Proceeds, the Imslec will select tfie Notes and such olher pari passu Indebtedness lo be purehascd on a pro rata basis, based on 
lhe amounts tendered or required to be prepaid or redeemed (wilh such adjusimenui as may be deemed appropriate by tfie Conipany so ihai only Noics in 
dcnuiiu nations of S2,0(X), oran integral multiple ofSl.OOO in excess Uiercof. will be purchased). Uptin complelion ofeach Assci Sale Offer, lhe amount of 
Excess Proceeds will be reset at zero. 

Events of Loss 

Wilhin 360 days afler tfic receipt ofany Net Proceeds from an Eventof Loss, lhe Company (or the applicable Restricted Subsidiary, as die case may 
be) may apply such Nci PrtKccds: 

(1) to prepay, repay, redeem or purchase (.ind reduce the commitments under) any'Senior Debt, including bidebiedncss under lhe Bank Credii Facilily, 
and, ifthe Indebtedness repaid is revolving crcdii Indebledness, lo correspondingly pcmwnenilyrcduce commitments wilh respeci thereto; 

(2) lo acquirc all orsubsianUally ail of lhe assels of, or any Capilal Stock of, another Pennilled Business, if afler givingcffeci lo anysuch acquisilion 
of Capilal Slock, die Permilted Business is or becomes a Reslricted Subsidiary of theCompany; 

(3) to make a capilal expenditure; and/or 

(4) lo acquire oUier assels that are nol classified as curreni assets under GAAP and that arc used or useful in a Permitied Business: 

provided, however, thai if the Companyorany Restricted Subsidiaiy contraciuallycommiis witfiin such 360-day period lo apply such Net Proceeds within 
180 days ofsuch conlraclual commitment in accordance witfi clause (2), (3) or (4) above, and such Nel Proceeds are sub,scquenlly applied as conlcmplaled in 
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such contracmal commiiment, tfien Ihc requirement for applicalion of Net Proceeds scl forth in tfiis paragraph shall be considered saUsfied. 

Any Nel Proceeds from an Evcnl of Loss Uial are not applied ur invested as provided in Ihe first paragraph of this covenant will constimte" Excess 
I.O.SS Proceeds." When the aggregate amount of Excess Loss Proceeds exceeds S20.0 riiillion; within five days thereof the Company will raake an offer (an 
"Event of IM.KS Offer") loaW Holders of Notes and ail holders of other Indebledness that is /wiVi/̂ avA-U wiUi die Notes containing provisions similar to diose 
sel forthin the Indenture wilh respect to offer; lopurchase, prepay or redeem with,die proceeds of salesof assets lopurchase, prepay or redeem tficiuaxiraum 
principal amounl ofNoles and such other pari passu Indebtedness (plus all accraed interest on the Indebtedness and Uic amount ofall fecs and expenses, 
including premiums, incurrcd in connecUon ihercwiUi) that may be purcha.scd, prepaid or redeemed out of Uic E.xcess Loss Proceeds. The offer price in any 
Event oflxjss Offer will be equal to 100%of tfic principal amounl. plus accrued and unpaid interest and Special Iiilerest, ifany, iodic dale of purchase, 
prcpaymenl or redempUon, subject lo lhe righls of Holders ofNoles on the relevant rccord dale to receive interest due on the relevant inlcrcsl paymenl date, and 
will be payable in cash. If any E.xcess Loss Proceeds remain after consummation of an Evenl of Loss Offer, the Company may use Uiose Excess Loss 
Proceeds for any purpose nol oihcrwise prohibiled bythc indenturc. If the aggregate principalamount ofNoles and other par i pa.s.su Indebtedness tendered in 
(or rcquired to be prepaid or redeemed in connection witfi) .such Evenl of Loss Offer exceeds the anioiini of Excess Loss Proceeds, the trustee will select tfie 
Notes and such olher pari passu Indebiedness lo be purehascd on a pro rata basis, based on the araounts tcndercd or requircd to be prepaid or rcdeemed (wilh 
such adjustments as may be deemed appropriale by tfie Company so dial only Noics in dcnominaiions bf $2,000, or an integral muJUplc ofSl.OOO in excess 
ihereof, will be purchased). Upon compleUon ofeach Evenl of Loss Offer, ihcaniount of E.xcess Loss Proceed-s will be reset .il zero. 

TheCompany will comply with the requirements of Rule 14c-l undcrlhc Exchange Act and any other securities laws and regulations thereunder to 
the extent those laws and rcgul-iiions arc applicable in connection wiih each repurchase of Notes pursuani lo a Change of Control Offer, an Assel Sale Offer or 
an Event of Loss Offer. To the exient that theprovisions ofany .seciuiUcslaws or regulaiions conflict witfi the Change of Control, Asset Sale or-Evcnl of Loss 
provisions oflhe Indenture, thc Company will comply with the applicable securilics laws and rcgulaUons and will nbl be deemed to hax'e breached its 
obligations under the Change of Conirol, Asset Sale or Evenlof Loss provisions oflhe Indenlure bytvirtuc ofsuch compliance. 

The agreemenls governing tfic Company's oulsianding Senior 13ebl coniain, and fulure agreements may contain, prohibitions of certain events, 
including evenis thai would constitute a Change of Conu-ol or an Assei Sale and including 
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repurchases ofor other prepayments in respect oflhe Notes. The exereise by tfie Holders of Notes of ihcir right to rcquirc the Company to repurchase tfie Notes 
upon a Change of Control, an Asset Sale or an Event of Loss could cause a defaull under these other agreements, even ifthe Changeof Conuol, Asset Sale or 
Evenl of Loss itself docs not, due to tfie financial efiect ofsuch repurckiscs on Uie Company. In theevent a Change of Control, Assel Sale or Evenlof Loss 
occurs al a Ume when the Company is prohibited from purchasing Notes, the Cnmpany could seek lhe con.sent ofils senior lenders lo lhe purchase of NoieS or 
could atlcmpl to refinance lhe borrowings tfiat coniain such prohibition, If UieCompany does not obtain such a consenl or repay those Uirrowings, the 
Company will remain prohibited from purchasing Notes. In that case, the Company's failure lo purchase icridered Notes would consiituie an Evenl of I>efaull 
under Ihe Indenmrc, which could, in turn, consUlulc a defaull under such Senior Debt. In such cireumstanccs, Ihe subordination provisions in the Indenttire 
would likely rcsuict payments to thc Holders of Notes, 

Seleclion and Notice 

If less than all oflhe Notes are to beredeerned nt any time, thc ttusiee wil! select notes for redemption on a pro rom basis (or, in Uie case of Noles 
i-ssued in global form as discussed under"—^Book-Enlry, Delivery and Form," based on a method Ihat mosl nea'rly approximates a pro /-flm selecUon as the 
Irustee deems fair and appropri.iie) unless otherwise rcquired by law or appliaible stock exchange or depositary requirements. 

No Notes of S2,000 or less can be redeemed in pari. Notices of redempUon will be mailed by firsl cla.ss mail al leasl 30 but nol morc tfian 60 days 
before Ihe redemplion date to cach Holderof Notes to be redeemed at its regislered address, excepi ihut redenipUon notices may be mailed more than 60 days 
prior loa pî dcmpiion date ifihe notice is issued in connection with a defeasance oflhe Noles ora satisfaction and discharge of the Indenmrc'. Notices of 
rcdempUon may nol be conditional. 

Ifany Note is to be redeemed in part only, the notice of redemption that relates to that Note will state the ponion of the principal amount of ihat Nole 
dial is to be rcdeemed. A ncw Nolc in principalamount equal to thc unredeemed portionof the original nolc will be issued in lhe name ofthe Holder ofNoles 
upon cancellation of the origmal Nole. Noles called for redempUon become due on lhe date fixed for redemplion. On and after Uie redemplion dale, inlcrcsl 
ceases to accme on Notes or portions ofNoles called for redenipUon. 

Certain Covenants 

Reslricted Payments 

The Company will nol, and will nol pcmiil any ofits Restricted Subsidiaries to. directly or indirectly: 

(1) declare or pay any dividendomiakeany other payment or distribulion on accounl of lhe Company's orany ofits Restricted .Subsidiaries' Equiiy 
tnlerc-sls (including, without limitation, any payment in comiection with any merger or consolidaUon involving the Company or any of its ResUicted 
Subsidiaries) or to the direct or indireci holders of Uie Company's or anyof lis Restricted Subsidiaries' Equily Interests in their capaciiy as such 
(otfier than dividends or dislribulions payable in Equity Interests (olher ihan Disqualified Stock) of die Company and other dian dividends or 
distributions payable lo Uie Company or a Rcstricled Subsidiary of lhe Company); 



(2) purchase, redeem or odierwise acquire or retire for value (including, witfioul limilation. in conneciinn with any meiger or consolidation involving die 
Company) any Equity Inleresls oflhe Company. 

(3) makeanypaymenionorwithrespect to, orpurcha.se, redeem, defease or olherwise acquire or retire fof value any Subordinated Indebtedness ofthe 
Company or any Guarantor (excluding any inlercnmp.iny Indebtedness between or amorig iKe Company and any ofils Restricted .Subsidiaries), 
e.xccpl a paymenl of iniercst or principal al die Siated Maturity diercof or 

(A) make any ResUicted Investmcnl, 

(all such paymenls aiid oUier acUons set forth in these clauses (I) through (4) above being collectively refened to as " Reslricted Payments"), 

unless, al thc Ume ofand after giving effect to such Restricted Payment: 
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(a) no Defaull or Event of l>;fault has occuned and is conlinuing or would occur, as a conscquenceof such Restricted Paymenl: 

(b) die Company wnuld, at lhe lime afsuch Restricted Payraentand afler giving pro forrria cITecl iherelo as ifsuch Reslricted Paymenl had 
been madeai tfie beginningof tfic applicable four-quaner period, havebeen pemiiited to incur at least Sl.OO of addiUonal indebtedness 
pursuani to thc Fixed Charge Coverage Ratio test set forth in tfic first paragraph of Uic covcnani described below under tfic capUon " 
—Incurrence of Indebledness and Issuance of Preferred Stock;" and 

(c) such ResUicted Payment, logether wilh the aggrcgate amomit ofall other Resiricied Payments made by the Conipany and ils Rcstricled 
Subsidiaries since the dale of Uie Indenture (excluding Restricted Paynienls pemiilted by clauses (2), (4), (6), (7), (8) .ind (10) of the nexi 
succeeding paragraph), is less ihan thc sum, without duplication, of: 

(1) SfBi oflhe Consolidaled Net Income oflhe Coiiipariyfor the period (taken as nne accounting period) from the beginning ofthc 
fiscal quarter commencing immediately prior to the dale of the Indenlure lolhc end ofthc Company's most recently ended fiscal 
quarter for which inlemal financial slalemenls are available at tfic time of such Resuicled Paymenl (or, ifsuch Consolidated Net 
Income forsuch period is a deficit. Ic'ssT 00% ofsuch deficit); plus 

(2) lOÔ Ii of the aggregale nel cash proceeds received by lhe Company from any Pcraon (other than from a Subsidiary oflhe 
Company) since die beginning oflhe TLSCU! quarter commencing immediaiely prior to die date oflhe Indenture as a conuibulion tu 
ils common equily capilal or froin ihcissuc or sale of Qualifying Equily Uiierests of iheCompany or the amounl by which 
Indebledness oflhe Company or any Restricied Subsidiary is reduced on ihc Company's balance sheci upon ihc conversion or 
exchange after the daie ofthc Indenture ofsuch Indebtedness into or for Qualifying Equily Intcrcsts ofthe Company: plus 

(3) die amount equal lo lhe net reduction in Investments that vverc treated as Reslricted Inveslments subsequeni to the date oflhe 
Indenlure resuhing from; 

(a) the sale or liquidation of .such Invesimeni, the payment ofdividcnds or interest, repayments of principal loans or 
advances nr nther distributions <ir transfers of as.sets lo thc Company orany of its Reslricted Subsidiaries orthe 
termination, cancellation, satisfaction or reduction (olher than by means of payments by thcCompanyor any of ils 
ResUicted Subsidiaries) of obligaUons ofother Persons which have been Guaranteed by thc Company or any of its 
Restriclcd Subsidiaries: 

(b) die redesignaiion of Unresuicled Subsidiaries as Resuicled Subsidiaries: 

(c) a Person in which the Company or any Restricted Subsidiaiy had made a Resuicled Investment becomes a Resuicled 
Subsidiary, 

in each case such net reducUon in Invcstnienls being: 

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

(y) an amount nol to exceed the aggrcgale aniount of Investments previously made by thc Company or any of ils 

Restricted Subsidiaries which were ucaicd as a Resuicled Payment when made, and 

(z) included in diis clause (3) only to tfic exteni not included in ihe Consohdatcd Net Income ofthc Company: 
plus 

(4) to the cxieni nol included in die Consolidaled Net Income oflhe Company, and after thc enUrc amount ofthc Resuicled InvesUneni 
in any Unreslricied Subsidiary or any olher Investment has been rcttimed. received or rcduccd pursuant to the immediately 
preceding clause (3), 50% ofthc amount ofdividcnds, distributions and payments of principal and iniercst received by lhe 
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Company or any Reslricted Subsidiaiy since Ihe dale of Uie Indenturc from orin respect ofsuch Unresuicled Subsidiary or such 
other Investmcnl. 

Thc prcceding provisions will not prohibit: 

(1) the payment of any dividend orthe consummation ofany irrevocable redemplion witfiin 60 daysafler tfie date of declaration of IhcdK'idendor 
giving ofthe redempUon nolice, as the case may be. if at tfic date of declaraUon or noticc, tfic dividend or redemption payment would have complied 
wilh thc provisions ofthe Indenture: 

. (2) Uic making ofany Resuictat Payment in cxch.inge for, or out ofor with thenetctsh proceedsof the substantially concuncnl sale (olhcrlhan loa 
Subsidiaiy of tfie Company) of. Equily Inierests oflhe Comp.iny (other dian Disqualified Snwk) or from Uie substanUally concurrcnl conlribuiion 
ofcommon equity capilal to theCompany; provided thai lhe amounl of any such net cash proceeds that are utilized for any.such Restricted Payment 
will not be considered lo be net proceeds of Qu.ilifying Equily Interests for purposes of clause {c)(2) ofthe preceding paragraph; 

(3) so long as no Default or Event uf Default ha.s occurred and is conlinuing, the payment "of any dividend (or. in the case ofany parmership or limited 
liabililycompany, any similar distribution) by a ResUicted Subsidiary of UieCompany to the holders ofits Equily Inleresls on a pro rata basis; 

(4) lhe repurchase, redempUon, defeasance or otfier acquisition or retircmenl for value of Subordinated Indebtedness of die Company or any Guaranior 
in exchange for, or with die net cash proceeds from a substanlially.concurreni incurrciicc of, subordinated Permitted Rcfmaneing Indebletiness; 

(5) so longas no r>efaullor Event of Defaull has occurrcd and is continuing, thc rcpurchasc,redcmption or other acquisiUon or relirement for value of 
any Equity Interests of tfic Company or any Restricted Subsidiary of the Company held by'any cunenl or forhier officer, director or employee oflhe 
Company or any of its Rcsii-icted Subsidiaries pursuant to any equily subscriplion ajp-ecment, stock opiion agreement, shareholders' agreemem or 
similar agreement; provided thai ihe aggregate price paid for ah such repurchased,'redeemed, acquired or retired Equiij' Interests may nol exceed 
S5.0 million in any twelve-month period with unused amounls in any twelve- monlh period pemiilted to be canied forward to the next succeeding 
rwclvc-month period until used; 

(6) the payment ofany amounls in respect of Equiiy Interests by any Restricted .Subsidiary organized as a parmership or a limited liability company or 
other pass-dirougli enUty: 

(a) to the exteni ofcapilal contribuiiims made to such Restrictol Subsidiary (other than capilal coniribulions made to such Restricted 
Subsidiary by Ihe Company or any Restricted Subsidiarj'), 

(b) to thc extent rcquired by applicable lavv, or 

(c) totfiecxtent necessarj-for holders tfiercof to pay laxes with respect lolhe net incomcof such Resuicled Subsidiary, the payment of which 
amounls under this clause (c) is rcquiredby iheterms of Uicrelcvaiit partnership agreement, limited liabilitj'company operaUng agreement 
or olher goveming documenl: 

^jmvi'r/pc/that, exccpl in Ihe case nf clauses (b) and (c), no f>efaullor livent of Default has occurred and is conlinuing al the Ume of .such ResUicted 
Payment or would result therefrom, and provided furiher iĥ dl, except in thecaseof clause (b) and (c), such distributions are made pro rala in 
accordance widi tfie respecUve Equity Intercsis conlcmporancoasly witfi the disuibutions paid to die Corapany or a Reslricted Subsidiary or tfieir 
Affiliales holding an interest in such Equiiy Iniercsis; 

(7) tfic rcpmchase of Equitv- Inleresls deemed lo occur upon lhe e.'iercise ofsKK'k oplions or warrants to the exicni such Equity Intercsts rcpreseni a 
porfion of the exercise price of Ihosc slock opUons or warrants or the rcpurchasc of Equity Intercsts upon lhe vesUng ofrestricted stock, resuicled 
stock unils or perfomiance share unils to Uie extent necessary lo saiisfy tax widiholding obligaUons aluibuiablc to such vesting; 

(8) so long as no DefauliorEvent ofDcfault has occurrcd and is conlinuing, the declaraUon and payment of rcguiarly scheduled or accrued dividends 
lo holdersof any class or series of Disqualified Slock of theCompany or any prefened slock ofany Restricted Subsidiary ofthe Company issued 
on or after the date ofthc Indenture in 
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accordancewiih tfie covenani described below under tfic caption "—Incurrenceof Indebtedness and Issuance of Prefened Slock;" 

(9) so long as no Default or Evenlof Default has occurred and is continuing, Uie repurchase, redemption or other acquisition or retircmenl for value of 
any SubonJinalcd Indebtedness pursuanl lo provisions similar to those described under the captions "Repurchase at tfic OpUon ofholders—Change 
of Conuol," "Repurchase at Ihc OpUon of Holders—Assel Sales" or ''Repurchase at die Option of Holders—Evenis of Loss;" providedihal ail 
Notes tendered by Holders in connection with a Changeof ConUol Offer, an Asset Sale Offer or an Evcnl of Loss Offer, as applicable, havebeen 



repurchased, redeemed or acquii cd for value; 

(10) payments ofcash, dividends, dislribulions, advances or otfier Restriclcd Payments by tfie Gompany or any of its Restricted Subsidiaries to allow 
the paymeni ofcash in lieu of the issuance of fractional shares upon (\) the exercise ofopiions or warrants or (ii) tfie conversion or exchange of 
Capital Slock nfany such Person; 

(11) theredemption. repurchase or repavmenl ofany Capilal Slock or Indebledness of theCompany or any Restricted Subsidiarj', ifrequircd byany 
Gaming Authority or if detemiined, in tfic good faith judgmeni oflhe Boardof Dircctors, lobc necessaiy to preveni lhe loss orlo secure the grant or 
reinstatement ofany gaming license or other right lo conduct lawful gaming operatioris; arid 

(12) so long as no Default or Evenl of Defaull has occuned and is continuing, other Restricted Paymenls in an aggregate amount not to exceed 
S100.0 uUUion since the date of ibc Indenture. 

Thc amounl ofall Resuicled Payments (other dian cash) will be the Fair Market Value on lhe date ofdie Restricied Paymeni of die assel(s) or 
securilics proposed lo be transferred or issued by lhe Company or such Resuicled Subsidiary,'̂  as the case may be, pursuant to the Resuicled Paymenl. Thc 
Fair .Markel Value ofany assels or securilics dialare required lobe valued by Ihis covenant will be determined bythe Board ofDireclors oflheCompany 
whose resolution with rcspect thercio will be delivered lo the traslee.'f he Board oî  Directors' deteniiinalion must be based upon an opinion or appraisal issued 
by an accounUng, appraisal or investmcnl banking firm of national sianding ifihe Fair Market Value exceeds S20.0 million. 

Incurrence of Indebtedne.ss and I.ssuance of Preferred Stock 

The Company will not, and will nol permit any ofits Restricted Subsidiaries lo, directly or indirecdy, create, incur, issue, assume, guaranlee or 
olherwise become directly or indircctly hable. contingently or olherwise, with respect lo.(i:ollccUvely," incur") any Indebtedness (including Acquired Debl), 
and Uic Company will not issue ariy DisquaUfied Stock and will not pemiit anyof its Restricted Subsidiaries lo issueany sharesof preferred stock; 
provided, however, tfiat the Company may incur Indebtedness (including Acquired Debl) or issue Disqualified Slock, and tfie Guarantors niay incur 
Indcbledncss (including Acquired Debt) or issue preferred stock, ifthe Fixed Charge Coverage Ratio for the Company's roost reccnUy ended four fiill fiscal 
quarters forwhich intemal financial slalemenls are available immediately preceding tfic date on" which such additional Indebtedness is incurrcd orsuch 
Disqualified Slock or such prcfcrrcd slock is issued, as tfie case may be, would have been at leasl 2,0 to 1.0, deiennined on a pro fonna. consolidated basis 
(iricluding a pro forma applicalion oflhe nci proceeds thercfrom), as ifthe additional Indebtedness had been incurrcd or tfie Disqualified Slock or the preferrcd 
stock had been issued, as die case may be, at the beginning ofsuch four-quarter period. 

'fhe firsl paragraph oflhis covenant will nol prohibit the incurrence ofany oflhe following items of Indebtedness (collectively," Permitted Debt"): 

(1) thc incunence by lhe Company and any Guaranior of addifional Indebtedness pursuiuil lo Uie Bank Crcdit Facility or other Indebtedness 
constimting Senior Debt; prov/rfft/tfial die aggrcgale principal amount ofall such Indebtedness outstanding under this clause (I) as ofany diitc of 
incurrence (after giving pro fonna effeci lo Ihe application ofthe proceeds ofsuch uicunencc), including all Pennined Refinancing Indebtedness 
incurred lo repay, redeem, extend, refinance, renew, replace, defease or refiind any,Indebtedness incurred pursuant lo this clause (1), shall nol exceed 
the grealer or(x) $825.0 million and (y) 3.5 limes tfie Company's Consoliilaled EBITDA forthe period of four fiscal quarters mosl recently ended 
prior lo such date forwhich inlemal fmancial reports arc available, ended not more Uian 135 days prior lo such dale (using the pro forraa calculation 
conventions tor Consolidated EBITDA referenced in the definiUon of Fixed Charge Coverage Rado). in each case, lo be reduced doUar-for-dollar by 
the amount of the aggregate amount ofall Net Proceedsof Assel Sales applied to pcrmancntfy prepay or rcpay Indebtedness under Ihc Bank Credit 
Facility or any other Indebledness constituting Senior Debt pursuanl to the covenani described above under the caption "•—Repurchase at the Opiion 
of Holders—Assel Sales" or "—^Evenls of Loss:" 
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(2) lhe incurrence by die Company and ils Resuicled Subsidiaries of tfie Existing Indebtedness: 

(3) die incurrence by the Company and tfie Guarantors of Indebtedness rcpresenled by the Noles and Uie related Note Guarantees to be issued on lhe dale 
ofthe Indenlurc and the CAchangc notes and the related Note Guarantees lo be issued pursuant to the Registration Rights Agreement; 

(4) the inciurence by die Company orany of ils ResUicted Subsidiaries of Indebtedness represented by Capital Lease Obligations, FF&E Financing, 
mortgage financings or purchase money obligaiions, in each case, lo acquire or refinance furniture, fixtures and equipment incident to and useful in 
lhe operation of Casinos. Casino Holds or any Casino Related Facilily, in un aggregale principal amounl, including all Permined Refinancing 
Indebtedness incurred to renew, refund, refmance, replace, defease or discharge any Indebledness incurred pursuanl lo ihi's clause (4), noi to exceed 
Ihe sum of(x) ihc produci of (i) SIO.O million and (ii)each new (Casino acquired or built by ihe Companyafler thedateof the Indenture, and (y) the 
produci of (i) $7.5 million and (ii) cach new Casino Hotel or Casino Related Facilily acquired or built by lhe Company after Uic dale oflhe 
Indenture: 

(5) the incurrcnceby iheCompany or any of lis Resukrled Subsidiaries of Permitted Refinancing Indebledness in exchange for, or the nei proceeds of 
which are used to renew, refund, refinance, replace, defease or discharge any Indebtedness (odier Uian inlercompany hideblcdness) dial was 
pennitlcd by thc Indenlure to be incuned under the first paragraph ofthis covenani or clauses (1), (2), (3), (4), (5), (11) or (13) of this paragraph: 

(6) tfie incurrence by lhe Company orany of ils Resiricied Subsidiariesof intercompany Indebtedness beiween or among UieCompany and any ofils 
Resuicled Subsidiaries; provided, however, that: 



(a) if lhe Company or any Guarantor is Ihe obligor on such Indebtedness and the payee is not tfic Company or a Guarantor, such Indebledness 
must be unsecured and expressly subordinated to tfie prior paymenl in fuU'in cash ofall Obligations then due wiUi rcspeci to die Noles, in 
tfie case ofthc Company, or tfie Note Guarantee, in Uic case ofa Guaranior and 

(b) (i}any subsequent issuance or transfer ofEquiiy Inleresls thai icsulls in any such Indebtedness being held by a Person other than the 
CompanyoraRcsuicted.Subsidiaiy of the Company and (ii) any sale or other transfer of any such Indebtedness lo a Person ihal is not 
cither Ihe Company or a Resuicled Subsidiarj' oflhe Company, will be deemed, in each case, lo consUtule an incunence ofsuch 
bidebiedncss by the Company or such Restricied Subsidiary, as the case may be, ihat was not pemiillcd by Uiis clause (6): 

(7) Uie issuance by any of die Company's Reslricted Subsidiaries to tfic Coinpany or.lo any of ils Resiricied Subsidiaries ofshares ofpreferred stock; 
provided, however, that: 

(a) any subsequeni issuance or transfer of Equity Inleresls Ihal results in any .such preferred stock being held by a Person oUier than Uie 
Company or a Restricted Subsidiary of Uic Company; and 

(b) any sale or other iransfer ofany such preferred slock loa Person thai is noi cilhcr.Uic Company ora ResiriciedSubsidiaryof the 
Company, 

will be deemed, in cach case, lo conslilule an issuance of such prefened slock by such Reslricted Subsidiaiy that was not pennitted by this 
clause (7); 

(8) tfie incurrence by the Company or any of ILS Restricted Subsidiaries of Hedging ObligaUons entered into in the ordinarj' course ofbusincss and not 
as speculative Invesimenis, bui as hedging iransactions designed lu prolecl the Company and lis ResUicted Subsidiaries againsi fluctuations in 
inlerest rates in connection wilh Indebtedness olherwise permitted under the Indenture dr against exchange rate risk or commodiiy pricing risk; 

(9) die guarantee by <iny of tfic Guarantors of Indebtedness oflheCompany or of any other Guanmlor,^or lhe guaranlce by a Resiricied Subsidiary of 
Indebtedness of die Company or any olher Rcstricled Subsidiaiy, to die exieni dial the guaranleed Indebledness was permilled lo be incuned by 
anolher provision of lliis covenant: provided ihai if Uic Indebtedness being guaranteed is subordinated to or pari pa.s.su with the Notes, Uicn Uie 
Guarantee may only be incurred by a Guaranior and must be subordinaledlo, or pari passu vviih.'as applicable, Uic Notes to tbe same extent as thc 
Indebtedness guaranteed; 
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(10) the incurrence by the Company orany ofits Reslricted Subsidiaries'of 1 ndebiedncss in respeclof workers' compensation clainis, .self-insurance 
obligations, performance bonds, surety and appical bonds and other similar arrangements and leiters ofcredit provided by the Company and ils 
Restricted Subsidiaries incurred in Uie ordinary course of business (iricluding lo support ihc Company's and its Resuicled Subsidiaries' application 
for gaming licenses or such workers' compensation claims, self-insurance obligalioris, bonds or guarantees) and in amounts customary in thc 
industry in vvhich Ihc Company and iis ResUicted Subsidiaries operate; provided, however, that upon drawing ofsuch lellers of crcdil or the 
incurrenceofany such Indebtedness forborrowed money, any reimbursement obligations wiUi respecl lo such Indebtedness are reimbursed within 
30 days following such incunence; 

(11) Indebtedness arising in conneciion with the endorsement of inslmmenls for deposit in theordinary course of business; 

(12) Indebtedness arising from agreements of the Company or any of its RestrictedSubsidiaries providing for indemnificalion, adjuslment ofpurchase 
price or similar obligations, ineach case, incurred or assumed in conhecti<m wilh the acquLsilion ur disposiUon of any business, assets or a 
subsidiary, oUicr than guarantees uf Indebtedness incurred by any Person acquiring all urany portionof such business, assets or subsidiarj' for die 
purpose of financing thai acquisiUon; provided that: 

(a) such Indebtedness is nol reflected ai thc time ofsuch incunence or assumption on the balance shccl of thc Company or any of its ResUicted 
Subsidiaries (contingent obligaUons referred lo in a foomolc or footaoles lo financial statements and not otfierwise refiecied on the balance 
sheet wiU nol be deemed lo be refiectcd on thai balance sheei for puiposes of tfiis clause (a)); and 

(b) in die case ofa disposilion, the maximum assuiuablc liabilily in rcspeci of that Indebtedness shall ai no lime exceed die gross proceeds, 
including non-cash proceeds (lhe fair markei value of ihose non-cash proceeds being measured ui the lime rcceived and wilhoul giving effeci 
to any subsequent changes in value), aclually received by tfie Company and'or Ihal ResUicted Subsidiary in conneciion with that 
disposition; 

(13) Acquircd Debl and any ndier Indebledness incurred to finance a merger, consolidation or otfier acquisition; provided ihai(\) immediaiely after 
giving effeci lo the incurrence ofsuch Acquired Debl .ind such olher Indebtedness, as the case may be, on a pro fnrma basis as if .such incurrence 
(and the related merger, consolidaUon or other acquisition) had occurred at the begirming oflhe applicable four-quarter period, die FLxed Charge 
Coverage Ratio for thc Company and its ResUicted Subsidiaries would be grealer than thc Fixed Charge Coverage Ratio for the Company and ils 
Resuicled Subsidiaries irrimediately prior to such merger, consolidation or other acquisition and (y)(i) in the case of Acquircd Debt, has a Weighied 
Average Life to Maturity equal to or grealer Uian tfiree years and (ii) in the case ofany such other Indc'oledness, has a fmal maiuriiy date al Icasl 
91 days afler the Stated Malurily of the Notes and has a Weighied Average Life lo .Mamrity greater than the Wcigliled Average Life lo Maturity of the 



Noles; and 

(14) Uic incurrence by tfic Company or any Restricted Subsidiary of addiiionai Indebledricss'in an aggregate principal amouni (or accrcied value, as 
applicabIe)aianyUmcouisiandingundcr tfiis clause (14), including all Pcrmiued Rinfinancing indebletiness incurrcd to repay, redeem, extend, 
renew, refund, refinance, replace, defease or discharge any Indebtedness incurrcd pursuant to ihis clause (14), nol to exceed the grealer of 
(i) S40.0 million and (ii) 3.0"/o of Consolidaled Net Tangible Assets. 

Forpurposes ofdctermining compliance wiih Uiis "Incunence of Indebtedness and Issuance of Prefened Slock" covenant, in theevent thai an item of 
Indebtedness or any portion tfiercof meets Ihe criieria of more tfian one of tfic categories of Peiuiilled Debl described inclauscsd) Ihrough (l4)above, or is 
eniillcd to be incuned pursuanl lo lhe first paragraph of Uiis covenant, Uie Company will be permilled toclassify sueh item of Indebledness or any portion 
thereof on the dale ofils incurrence, and may later reclassify all or any ponion ofsuch item of Indebtedness, in any manner thai complies wilh this covenani. 
Indebtedness under Crcdil Facilities ouistanding on tfic date on which Notes arc first issued and authenUcated under tfie Indenlurc, including the Bank Crcdil 
Faciiily, will initially be deemed lohave been incurrcd on such dale in reliance on the exception provided by clause (|)of thc definition of Permitted Debt. The 
accrual of interest or preferred .stock dividends, the accretion or amortization of original issue discoum, thepayment of iniereston any Indebtedness in Uie 
form of additional Indebtedness with ihc same terms, tfie reclasslficaiion ofpreferred stock as Indebtedness due to a change in accounling principles, and the 
paymenl ofdividcnds on preferred slock or Disqualified Slock in tfic fonn of additional shares ofthe same class ofprefencd slock or Disqualified Stock will 
nol be deeraed to be an incurrence of Indebledness or an 
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issuanceof preferred slock or Disqualified Stock for purposes oflhis covenani; provided, ineach such case, ihal theamount ihcrcof is included in Fixed 
Charges of die Corapany as accmed. For purposes of dciermining compliance with any US: dollar-denominated resuiction on lhe incunence of Indebtedness, 
the U.S. dolliir-equivalenl principal aniount of Indebtedness denominated iri a foreign eiurency shall be utilized, calculated based on lhe relevanl cunency 
exchange rale in effcci on ihc date such Indebtedness was incurrcd. Notwithstariding ariy'oUicf provision of tfiis covenant, the maximum amounl of 
Indebtedness ihat thc Company or any Restricted Subsidiary may incur pursuanl lo this covenant shall not be deemed to be exceeded solely as a result of 
fluctuations in exchange raies or eiurency values. 

The amount ofany Indebtedness ouLslanding as of any date will be: 

(1) die accreted valueof the Indebtedness, in thecaseof any Indebtedness issued with original issue tUscouni; 

(2) die principal amounl oflhe Indebtedness, in tfie case ofany olher Iridebledness: and 

(3) in respect of Indebtedness of anodier Person .secured by a Lien on thc assets of Uie specified Per-̂ on, thc lesser of 

(a) the Fair Market Value ofsuch assets al die dale of detemiination; and 

(b) die amount ofthc Indebledness of tfie other Person.-

No Layering of Debl 

•fhe Company will not incur any Indebtedness Uiat isconlractually subordinate or junior in right ofpaymcnl to any Senior f)cbl of theCompany 
and .senior in right ofpaymcnl lo the Notes. No Guarantor will incur any indebtedness that is contraclually subordinale or junior in right ofpaymcnl to Uic 
Senior Debt ofsuch Guaranior and senior in right of payment lo such Guarantor's Nole Guarantee. No such Indebtedness will be considered to be 
conuaciually subordinated or junior in right ofpaymcnl toany ScniorDcbtof IheCompany orany Guarantor by vinue ofbcing unsecured or by virmeof 
being secured on a junior priority basis. 

Liens 

IheCompany will not and will nol pcrmilany of ils ResUicted Subsidiaries lo, crcale, incur, assume or otherwise cause or suffer lo exist or become 
effective any Lien ofany kind (olhcrlhan Pennitlcd Liens) securing Indebtedness upon any of Uieir property or assets, now owned or hereafter acquired, 
unless all paymenls due under the Indenture and the Notes arc secured on an e(|ual and ratable basis with thc Obligations so secured unlil such time as such 
Obligations are no longer secured by a Lien. 

Dividend and Olher Paymenl Restrictions Affecting Reslricted Subsidiaries 

Ihe Company will not, and will nol permit any of its Resiricied Subsidiaries to, directly or indirccUj', create or pcmiil lo exist or become effective 
any consensual encumbrance or restriction on die ability ofany Rcstricled Subsidiary to: 

(!) pay dividends or make any olher dislribulions on ils Capilal Sttrck to IheCompany orany ofits Restriclcd Subsidiaries, or with respect toany 

other interest or participation in, or measured by, ils profits, or pay any Indebledness owed lo lhe Company orany of its Resuicled Subsidiaries; 

(2) make loans or advances to lhe Company or any of ils Restricted Subsidiaries; or 

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



However, the preceding rcslrictions will not apply lo encumbrances or resuiclions exisluig under or by reason of 

(1) agreements governing Exisiing Indebtedness and the BankCrcdit F.icilityas in effcci on thedateof die Indenture and any amendments, 
restatements, modifications, renewals, supplemenls, reftmdings. replacemenis or refinancings ofthose agreements; providedihal, in lhe 
determination oflhe Board ofDireclors made in good faith (which dclcrmuiation shall be conclusive and binding absent manifest enor), tfie 
amendments, rcsiatemcnis. modifications, renewals, supplements, refundings, rcplace'nicrits or refinancings are not maierialiy more resUiciive, 
laken as a 
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whole, with respecl to such dividend and other payment rcslrictions than those contained in tho.se agreements on the dale of the Indenmre; 

(2) the Indenmre, the Notes and the Note Guaraniees; 

(3) agrccmcnis governing olher Indebtedness pcnniftcd to be incuned under the provisions oflhe covenant described above under the caplion " 
—Incurrenceof Indebiednessand Issuanceof Prefened Stock" and any amendments,-resiatemenis, modifications, renewals, supplemenls, 
iefundings, replacements or refinancings of those agrcemenis: provided dial the resuiclions therein are ndl'maicriaUy mbre resuictive, taken as a 
whole, than those conlained in tfie hidenlure. the Notes and the Nole Guarantees as dctcrminedby tfic Board ofDireclors ofthe Company in good 
failh, which detemunation shall be conclusive and binding absent nuinifest error; 

(4) applicable law, mic, rcgulation or order, including any Gaming l.aw, or as otherwise rcquired by any Gaming Authorily: 

(5) reslricUons under any agreemeni relating lo any Peison, properly, assels or business acquircd by Ihc Company or any of ils Restticted Subsidiaries 
as in eff"eci at the time ofsuch acquisilion (except to the exteni such rcslriction was incurred in connection wilh or in contemplation ofsuch 
acquisilion), which restriction is not applicable to any Person, pixjpcriies, a.ssets or business otfier Uian Ihc Person, or Ihc propeny, assels or 
business, .so acquircd; 

(6) customary resirictions on subletting or a.s.sigmiicnt in conlracls, leases and licenses entered into in the ordinarj'course of business; 

(7) any such conlraclual encumbrance in existence as of the Issue Dale or imposed by or in conncclkin widi the incurrence ofany FF&E Financing or 
Capitalized Lease Obligaiions incurred pm,suant lo clause (4)of tfic,>^cond paragraph ofthe covenani described under die subheading "Incunence of 
Indebtedness and Issimnce of Prcferred Stock," provided such encumbrance does hol have the effect of restricting the payment ofdividcnds lo the 
Company or any ResUicted Subsidiary or the payment of Indebtedness ovved to Uie Company or any Restricted Subsidiaiy or reducing the amounl of 
any such dividends or payments; 

(8) any agreemeni for die s>ale or uiher disposilion ofa Reslricted Subsidiaiy that restricts disuibutions by thai Restricted Subsidiary pending its sale or 
otherdisposition; 

(9) any restriction or encumbrance contained in contracts for the sale of assets lo be consummated in accordance with the Indenture .solely in respect of 
the asseis to he sold pursuant to such contract; 

(10) Permitted Rcfmaneing Indebtedness; piovided dial the rcslrictions contained in the agreemenls governing such Pennitted Rcfmaneing Indebledness 
arc not materially raore resuictive, lakcn as a whole, than those contained in the agreements gbveming thc Indebtedness being rcfinanced as 
determined by the Board ofDireclors of Uie Company in good failh, which detennination shall be conclusive and binding absent manifest enor; 

(11) Liens permilled to be incuned under the provisions oflhe covenant described above under the caption "—Liens" that limit Ihc right ofthc debtor to 
dispose ofdie assets subjeci to such Liens; 

(12) provisions limiiing the disposition or distribulion of assets or property in joint venture agrccmcnis, asset sale agreements, sale-leascback agreements, 
stock sale agreements and otfier similar agrcemenis (including agrccmcnis eniered inio in comiection with a Reslricted Invesimeni) entered into with die 
approval of die Board of Directors of Ihc Company, which lirnitaliun is applicable only to tfie assets thai are ihesubjeci ofsuch agreements; 

(13) reslriciions on cash or other deposits or net worth imposed by cuslomers, vendors or lessors under conlracls eniered into in Uie ordinary course of 
busuiess; 

(14) agreeriients in existence with respeci to a Rcstricled Subsidiarj' at Uic time il becomes a ResUicted Subsidiaiy, prnvided. however thai such 
agreemenls arc not eniered inio in anticipation or conlcmplalion Uiereof; 

(15) reslriciions imposed by Indebiedness incurred under Crcdil Facilities: providedihal, in the determination oflhe Boardof Dircctors made in good 
failh (which delenninalion shall be conclusive and binding absent manifesl enor). 

42 



Tableof Conlents 

such resirictions arc no more restrictive laken asa whole tfian those imposed by Uic Bank Credit Facility asof the dale of lhe Indenlure; and 

(16) replacemenis of reslriciions imposed pursuanl to clauses (1) through (15) that are no" more resuictive than those being repbced. 

•Merger, Con.solidation or Sale of A.ssets 

The Company will not, directly or indirecUy: (1) consolidate or merge .with or into anoUicr Person (whether or no! the Company is UK surviving 
corporation), or (2) sell, assigrt transfer, convey or otherwise dispose of aU or subst;uitially all of the properties orassets oflhe Company and ils Restricied 
Subsidiaries Liken as a whole, in one or more related uansactions. In anotfier Person, unless: 

(1) either: (a) UieCompany is the surviving corporation; or(b) tfie Person formed by or surviving any such consolidation ormcrgcr (if olhcrlhan tfic 
Company) or to which such sale, assigmneni, transfer, conveyance or otherdisposition has been made is an entity orgaruzed or existing under the 
law,sof the United Stales, any slate of die United Stales orthc District of Columbia"; and, if such entity isnot a corporation, a co-obligor oflhe Noles 
is a corporation organized or exisiing under any such laws; 

(2) die Person formed by or surviving anysuch consnlidilionormerger(if other than IheCompany) or the Peison lo which such sale, assignmeni, 
Uansfcr, conveyance orother disposition hasbeen made assumes all tfienhligationsnf IheCompany under Uie Noles, the Indenmre and Uie 
Registratinn Righls Agreement pursuanl lo agrcemenis reasonably saUsfaclory lo the trastee: 

(3) immediately after such transaction, no Defaull or Event of DefauU exists; 

(4) Ihe Company or the Person fomied by or surviving any such consolidatiun or merger (if other tfian lhe Conipany), or lo which .such sale, 
assignment, transfer, conveyance orodier disposition has been made woiild, on Uic date ofsuch Uansaction afler giving pro forma effect thereto and 
any rclated financing uansactions as iflhc same had occurred at the beginning ofthc a~pplicab!e four-quarter period (i) be permitted to incur al least 
SI -00 of additional Indebtedness pursuanl lo the Fixed Gharge Coverage Ratio lest set forth in the first paragraph ofthc covenani described above 
under Ihe caplion "—Incurrence of Indebledness and Issuance of Prcfencd Slock",or (ii) have a Fixed Charge Coverage Ratio equal to or greater than 
the Company's Fixed Charge Coverage RaUo immediately prior lo such Uansaction or series of Iransactions; aud 

(5) such Iransaction wiU not result in the loss or impairment'of anygaming orother license necessary I'ortfieconlinued conduct of operations ofthe 
Company or any Restricted Subsidiary as conducted immediaiely prior io such transaclion. 

Inaddition, die Company will not directly or indireclly, lease all orsiibstantially all of the properties and assets of il and ils Resiricied Subsidiaries 
taken as a whole, in one or more relaied lransaction.s, lo any olher Person. 

This "Merger, Consolidation or Sale of Assels" covenani will not apply to any sale, assignment, Uansfer, conveyance, lease or otherdispositionof 
assets between or among lhe Company and its Resiricied Subsidiaries.,Clauscs (3) and (4) of the first paragraph oflhis covcnani wUl not apply to (I) any 
merger or consolidation ofthe Company withor into one of its ResUicted Subsidiaries for any purpose or (2) with or into an Affiliate solely for the purpose of 
reincorporating the Company in another jurisdiction. 

Transactions with AJfiliates 

The Company will not and will nol permil any ofits RestrictedSubsidiaries to, make any payment loor sell, lease, transfer or otherwise dispose of 
any ofils properties orasseis to, or purchase any property or assets from, or enierinio or make oramend any Uansaction, contracl, agreement, 
underslanding, loan, advance or guaranlee with, or for lhe benefil of any ADiliale of die Company (each, an " Affiliate Transaction''), unless: 

(1) die Affiliaie Transaclion is sel forth in wriUng and eniered imo in good faith on terms that are no less favorable to the Company or the relevant 
Restricted Subsidiary than tiiose Ihat would have been oblained in a comp;uable Iransaclion by die Company or such Resuicled Subsidiary wilh an 
unrelated Person, or, if in Uic reasonable opinion 
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ofa majorityofihedisinleresteddirecloniof IheCompany, such siandard is inapplicable lolhe subjccI Affiliate Transaclion, dien such Affiliate 
'l'ran.sacUon is fair to lhe Company or thc relevanl Resuicled Subsidiary, as the case m.iy be (or to thc stockholders as a group in the case ofa pro 
/•(7/rt dividend or olher distribution lo stockholders pemiillcd under Uie caption "—Resuicled Payments"), from a financial point of view; and 

(2) the Company delivers lo the trastee: 

(a) with respecl toany AffiUale Transaction orseries of relaied Affiliate Transaclions involving aggregate consideration in excessof 
S5.0 mUlion, a rcsoluUon oflhe Board ofDireclors of tfte Company scl forUi in an officers' certificaie certifying that such Affiliaie 
Transaclion complies wilh this covenani and ihat such Affiliaie Transaclion has been approved by a majoriiy of Uie disinlcresled members 
of die Board of Direciors of tfie Company; and 

(b) wilh rcspcci to any Affiliate Transaction or series of related Affiliaie 'fransactions involving aggrcgale consideralion in excess of 



S15.0 miflion, an opinion as to die faimess to Uic Company or such Restricted Subsidiary ofsuch .Affiliate Transaction from a fmancial 
point of view issued by an accounling. appraisal or investment barUcing firm of national standing. 

The following items will not be deemed to be Afliliale Transactions and, therefore, will niii be subject to the provisions of Uie prior paragr.iph: 

(1) any employment agreement, employee benefit plan, officer or dircctor indemnification agrcement or any similar arrangement eniered imo by the 
Company orany of its Restricied Subsidiaries in Ihc ordinaiy course ofbusincss and paymeriis pursuant Uiereto; 

(2) Uansactions between or among lhe Company and/or its Resmcted Subsidiaries: 

(3) managemeni agreements (including tax managemeni arrangements arisuig out of, or related to, thc filing of a consolidaled tax rettim) entered into, 
consistent witfi past practice, by the Company or any Resuicled Subsidiary, on thc one hand, and an Unrestricted Subsidiary or otfier entity, on tfie 
oUicr hand, pursuant lo which the Company or sueh Restricted Subsidiary controls Uie day-lo-day gaming operations ofsuch entity; 

(4) transactions witfi a Person (oUier tfian an Unreslricied Subsidiary of Ute Company) Oial is an Affiliate of Uie Company solely because tfie Corapany 
owns, directly or through a Restricied Subsidiary, an Equity Inlerest in, or coiiuols, such Pcnsbn; 

(5) paymeni of reasonable and cusiomary fees and rcimbursemenLs of expenses (pursuani to indemnity arrangements or otfienvLse) of officers, 
directors, employees nrconsulUinls of tfie Company or any of its Restricted Subsidiaries; 

(6) any issuanceof Equily Intercsis (other than Disqualified Stock) ofthe Companylo Affiliales of UieCompany; 

(7) Resuicled Payments that do not violate the provisions ufthe hidenlure described above under the caplion "—Resiricied Paymenis" and any Permitted 
Invesunent; 

(8) reasonable and cusiomary compensalion and indemnification ofdireclors, officers and employees; and 

(9) transactions pursuant lo agreements exisiing on ihc date oftlie Indenture orany aniendment thereto or any transaclion contemplated thereby 
(including pursuant to any araendment thcrcio) or by any rcplaccment .igreeincrit thercio so'long as any such amendment or replacement agrcemcnl is 
nol more disadvaniageous lo Uie Holders in any maierial respeci than Ihe original agreeincnl as in eflecl on the date of the Indenlure as determined in 
good failh by Uic Boand ofDireclors oflheCompany, which deiermination shall beconclusive and binding absent manifesl enor. 

Business Aclivities 

The Company will not andwill nol permit any of its Restricted Subsidiaries lo, engage in any business oUier dian Permilled Businesses, e.xcepl to 
such exieni as would not be maierial io thc Company and its Resiricied Subsidiaries laken as a whole. 
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Addiiionai Note Guarantees 

Ifthe Company or any of its Restricted Subsidiaries acquires or creates another Domestic Subsidiary afterthe daicof thc Indenlurc (other than a 
Subsidiary of an Unrcsuicted Subsidiary) dial becomesa Significanl Restricted Subsidiary orany Restricted Subsidiary of die Company thai was nol 
initially a Significanl RcslriciedSubsidiary becomesa Sigm'ficanl Resuicled Subsidiary, Uien tfial Significanl Reslricted Subsidiary will become a Guarantor 
and execuie a supplcraenial indenlure and deliver an opinion of counsel satisfaciorv to'the tmslee within 10 business days of tfic dateon which it became a 
Significant Restricted Subsidiary. 

Designation ofRestriaed and Unrestricted Subsidiaries 

The Board of Direclois of die Company may designate any Resuicled Subsidiary iobcan Unreslriclcd Subsidiarj' if thai designulion would nol 
causea Default. Ifa Reslricted Subsidiaiy is designated as an Unresiricted Subsidiary, thc aggregale Fair Market Value ofall outstanding Investments owned 
by the Company and its Resuicled Subsidiaries in the Subsidiary designated as an Unrcsuicted Subsidiary will be deemed to be an Invesiment made as of Uie 
time ofthc designation and will reduce the amounl available for Resuieied Payments under lhe covcnani described above under the caption "—Resiricied 
Payments' or under one or more clauses ofthe defmiiion of Pennilled hivestracnis, as determined by the Company, Thai designation will oiUy be permined if 
the Invesimeni would be peimilied al thai time and ifthe Restticted Subsidiary otherwise meets the definition of an Unresuicled Subsidiary. The Board of 
Directors of Ihc Company raay redesignate any Umestricled Subsidiary to be a Restricted Subsidiary ifthat redesignaiion would not causea DefauU. 

Other than the SubsifUaries of the Company thai arc designated as Unrestricted Subsidiaries on the date ofthc Indenlure as set forth in the defmition 
of "Unrestricted Subsidiarj'." any designation ofa Subsidiaiy of UieCompany us an Unrcslriclcd Subsidiary wil! be evidenced to the trusiee by filing with 
the uuslee a certified copy ofa resoluUon ofthe Board of Direaors giving effect lo such designation and an officers' cerUficate certifying that such designation 
complied wlQi the prc-cediiig conditions and was pemiiited by the covenant described above under the caption "—Resuicled Payments." If, al any lirae, any 
Unreslriclcd Subsidiary woukJ fail lo meel Uic preceding requiremenis as an Unrestricied Subsidiary, il will Uiercafter cease to be an Unreslricied Subsidiary 
forpurposes ofthe Indenmrc and any Indebtedness of such Subsidiary will be deemed tobe incurred bya Resiricied Subsidiary of tfic Company as ofsuch 
daieand, ifsuch liKfeblcdncss is nol permilted to be incurrcd as ofsuch date under the covenani described under thc caption "—incurrenceof Indebtedness 
and Issuance of Prcferred Slock," Uie Company will be in default ofsuch covenani. I'he Boardof Directors ofthc Company may al any time designale any 



Unrestricted Subsidiaiy to be a Resuicled Subsidiary of the Company; provided thai such designation will be deemed to be an incurrence of Indebtedness by 
a ResUicted Subsidiary of the Company ofany oulsianding Indebtedness ofsuch Unrestricted Suhsidiary, and such designation will only be permitted if 
(1) such Indebtedness is permitied under die covenani described under the caplion "—Incurrence of Indebtedness and Issuance of Pret'errcd Stock," ealculaled 
on a pro forma basis as ifsuch designation had iKcuned at die beginning of tfic applicable rcference period; and (2) no Default or Event of Default would be in 
existence following such designation. 

Payments for Consent 

The Company will not, and will not i>crmit any of hs Resuicled Subsidiaries lo, dirccily or indirectly, pay or cause to be paid any consideration lo 
ur fbr the benefit of any Holder of Notes for or as an inducement lo any cunsent, waiver or amendment ofany ofthe lerms or provisions oflhe Indemure or the 
Noles unless such consideration is offered lobe paidand is paid to all Holders of tfic Noles ihat consent, waive or agree to amend in the time frameset forth in 
the solicilation documents rclaling to such consent, waiver or 3greenicnt 

Repons 

Whether or nol rcquired by the rules and regulations oflhe SEC, so long as any Notes arc outstanding,'the Company will fumish to the Holders of 
Noles or cause the uustee lo furnish to lhe Holders of Notes (or file with the SEC for public availability), witfiin thc time periods specified in tfie SEC's 
mles and regulations: 

(1) all quarterly and annual financial information that wouldbe requircd lobe filed.wilh lhe SEC on Forms 10-Q and 10-K if tfic Company werc 
required to file such reports, including a Managemenl's Discussion and Analysis of Financial CondiUon and Results ofOperations that describes the 
financial condition and resulls of operations oflheCompany andils consolidated Subsidiaries (provided thai such informaiion shall show in 
reasonable delaii, eilheron ihc Cicc of die financial sUilcmenIs or in ihc Iboinotes fhercto, the financial condition and results ofoperations ofthe 
Company and lhe Guaraniorsseparatc from Uic financial condition and rcsulls of operationsof tfie Subsidiaries of 
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iheCompany that are not Guaraninrs with such reasonable delail as requircd by tfic SEC ora;. wouldbe required hy the SEC if IheCompany was 
subject tn Uic periodic reporting requirements ofthc Exchange Act) and, wilh respecl to lhe annual information only, a report thercon by tfic 
Company's certified independent accounianls; and 

(2) all current reports tliat would be requirc-d to he filed witfi the SEC on Fonn 8-K ifthe Company were required to file such reports. 

In addition, Uic Company will file a copy of tfie information and reports refened to in claascs (1) and (2) above with lhe SEC for public availability 
wilhin Ihc time periods specified in the roles and regulations applicable to such reporis (unless lhe SEC will not accepl such a filing) and will post the rcporls 
on ils websile within those time periods. I'he Company will al all limes comply wiUi Section 314(a) of tfie Trust Indcnttirc Acl. 

'lhe Company and thc Guarantors agree dial, for so long as any Notes remain oulsianding, if at any lime they are nol rcquired io file wiUi Ihc SEC 
the re-ports required by the preceding paragraphs, they will furnish lo tfic Holders of Notes and to securities analysis and prospeciive inveslors, upon their 
rcquest, Ihe informaiion rcquired lo be delivered pursuanl to Rule 144A(ri)(4) under the Securities Act. 

Noiwiihslanding lhe foregoing, ihe Conipany will be deemed lo have furnished such reports rcfened to above to the iraslec and the Holders ofthc 
Notes ifthe Company has filed such rcports witfi the SEC via the EDGAR filing system and such reports are publicly available. 

Evenis ofDcfault and Remedies 

Each oflhe following is an "Event of Default": 

(1) defaull for 30 days in the paymenl xvhen due of inierest and Special Interest, ifany, on tfie Nnlc^ whetfier or nnl prohibited by thc subordination 
provisions ofthc Indenturc; 

(2) default in die paymenl when due (at maturity, upon rcdemption or otfierwise) of theprincipal of, or premium, ifany, on, thc Noles wheihcr or not 
prohibited by ihc subordination provisions ofihe Indenmre: 

(3) failure by the Company or any of its Restricted Subsidiaries for 30 days after notice lo lhe Company by the Uustee or tfic Holders ofal least 25% in 
aggrcgate principal amount ofdie Notes then outstanding voling as a single class lo comply wiih die provisions described under tfic captions " 
—Repurchase at the Option of Holders—Change of Control," "—Repurchase at the Option of Holders—Assel Sales." '—Repurchase at the Opiion 
of Holders—Evcnls of Loss," and "—Certain Covenants—Merger, Consolidation or Sale of Assets;" 

(4) failure by UieCompany or any of its ResUicted Subsidiaries for 60 days after notice to tfie Cnmpany by ihc imstee or tfie Hnlders ofal least 25% in 
aggregate principal amount of tfic Notes then outstanding voling as a single class lo comply with any of the other agreements in Uic Indenture; 

(5) default under any mortgage, indenturc or instrument under which tfierc may be issued or by which iherc may be secured or evideiKcd any 
Indebtedness for money borrowed by the Corapany or any ofits RestrictedSubsidiaries (or Uic paymeni ofvvhich is guaranleed by thcCompanyor 
any of ils Reslricted Subsidiaries), whethersuch Indebtednessof Guaranlce now exisis, or is creaied after lhe date of the Indenlure, if that default; 



(a) is caused by a failure to pay principal of, premium on, ifany, or interest, ifany. on, such Indebledness afler Ihe expuralion of Uic grace 
period provided in such lndebu;dness on the dale ofsuch defaull fa " Payment Default"); or 

(b) rcsulls in the acceleration ofsuch Indebtedness prior to its expre.ss maturity; and 

in cach case, die principal amount ofany such Indebtedness, logeiher with die principal amount of any otfier such Indebtedness under which there 
has been a Paymeni Defaull or tfie nialuritj- of which has been so accelerated, aggregates S35.0,mil!ion or morc; 
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(6) failure hy IheCompany orany ofits RestrictedSubsidiaries in pay final judgments entered by a conn or courts of compelenl jurisdiction in an 
uninsured aggregale amounl in excessof $35.0 nullion, which judgmenis .ire nol paid, discharged orslayed, fora period of 60 days; 

(7) except as permitted by the Indenmrc, any Note Guaranlee is held in any judicial proceedinglo be uiKnforceable or invalid or ceases for any rcason to 
be in full force and effect, orany Guaranlw-, or any Peison acting on 'oehalfof any Guarantor, denies ordisaffimis its obligations under its Nole 
Guarantee; 

(8) the revocation, temiination, suspension or cessation tobcefrecliveof any gaming license_or other right lo conducl lavvful gaming operaiions at one or 
more Casinosof die Corapany or any Restticted Subsidiary which shall continue for morc than 90 conseculive days and which Casinos, taken 
logetfier, contribute more ihan 5% of tfic Company's Consolidaled EBITDA; provided ihat the voluntary rclinquishmcnl ofany such gaming license 
or right will nol constilutc an Event ofDcfault if in the reasonable opinionof IheCompany (as evidenced by an officers' certificate) such 
relinquishment (a) is in lhe best interest ofthe Conipany and ils Subsidiaries, taken as a whole, (b) does nol adversely affecl Uie Holders of die 
Notes in any materia! rcspect and (c) is nol reasonably expected to have, nor are the reasons therefor reasonably expected to have, any material 
adverse effect on lhe etTectiveness ofany gaining hcense or simiiar right, or any right lo rcnewal Uiercof oron the prospective receiplof any such 
license or righi, in each case, in any jurisdiction in which the Company or any of its Subsidiaries is located or operates; and 

(9) certain events of bankraptcy or insolvency described in the Indenture with respeci lo Ihe Company or any ofits Restricted Subsidiaries that is a 
Significant Subsidiary or any group of ils ResUicted Subsidiaries thai, taken together, would conslitute a Significant Sufjsidiary. 

In the caseof :ui Event ofDcfault arising from cerlaiii evenly of bankruplcy or insiilvency. wiUi respecl lo ihcCompanj', any Restricted Subsidiary 
ofthe Company ihat is aSignificant Subsidiary orany groupof ResUicted Subsidiariesof the Compariy lliaL taken logether, would consiituie a Significanl 
Subsidiary, all oulsianding Notes will become due and payable immediately .,witfiout furtheraction or noticc. Ifany olher Event of Default occurs and is 
continuing, the trustee or die Holders ofat leasl 25% in aggregate principal amount of thc then outstanding Noles may declare all thc Notes to be due and 
payable imniediaiely;/>jYjv/rf«/ihat so longasany Dcsignaied Senior Debt is ouistanding, such acceleration shall not be elTective until thc eariicr of (i) five 
business days following thc delivery ofnoiiceofacceleration to UlC holders of.such Designated Senior Debt (or in UlC case of tfic BankCrcdit Facilitj', thc 
adminisirative agcnl tfiercundcr) and (ii) lhe acceleration ofany Designated Senior Debt. 

Subjeci to certain limitations, Holdeis ofa majority in aggregateprincipal amount of the,then oulstandingNotes may dircci the trusiee in its exercise 
ofany tmst or power. The tmstee may withhold from Holders of Uie Notes noticc ofany conlinuing Defauh or Event of Defauh if it determines thai 
withholding notice is in their interest, excepi a DefauliorEvent of Defaull relatinglo Ihc paymenl of principal of premium on, if.nny, interest and Special 
Interest, ifany. 

Subject to theprovisions ofthc Indenttire rclaluig to thc duties ofthc trustee, incase an Eventof Defauh occurs and is continuing, the tmsteewill be 
under no obligalion to exercise any oflhe righls or powers under die Indenture al the requesi or direction ofany Holders ofNoles unless such Holders have 
offered lo the Irustee indemnily or security rcasonably saUsfaclory lo Uie 'I'msUL'c against any loss, liability or expense 

Except to enforce die right to rcceivepayment of principal, premium, ifany, interesl or Special Inieresi, ifany, when due, no Holder ofa Note may 
pursue any remedy witfi rcspeci lo the Indenlurc or tfie Noles unless; 

(1) such Holder has previously given tfic tmsice written notice that aii Evcnl of Defaull is continuing; 

(2) I lolders ofat least 25% in .iggrcg.itc principal amouniof tfic then outstanding Notes make a written requesl lo the uusiee to pursue the rcmedy; 

(3) such Holder or Holders offerand, if rcquesied. provide lo the inisiec securily or indemnity rcasonably satisfactory tothe uustee against any loss, 
liabUily orexpcnse; 

(4) the imsice docs nol comply with such request witfiin 60 days afler receipi ofthc rcquesi and Ihc offer of securily or indemnity; and 
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(5) during such 60-day period. Holders ofa majoriiy in aggregate principal amount ofthc then outstanding Noies do not giv-c the trastee a direction 



inconsistent with such request. 

The Holders of a majority in aggrcgale principal amount ofthe then ouistanding Noles by .written notice to Uie uustee may, on behalf of tfie Holders of 
all ofthe Noies, re.scind an acceleration or waive any existing DefauU or Event of Default and ilsconsequences under the Indenmre, ifthe rescission would nnt 
cnnfiictwitfianyjudgmcnt or decree, exccpl a continuing Defaull or Evenlof Defaull in Uie paymenl of principal of, premium on, ifany, interesl or Special 
Interest, ifany, on, the Notes. 

Notwithstanding any other provision of tfie Indenlure, thc sole rcmedy foran Evenl ofDcfault relatinglo the failurc to comply with the rcporting 
obligations described above midcr Uie heading "—Certain Covenanis—Reporis," and for any failure to comply wilh die requirements ofSeclion 314{a) of Uie 
Trast Indenture Act, will fbr the 365 days after tfie occunence ofsuch an Event of Defaull consist exclusively of Uic right to receive Special Interest on the 
principal amounl of tfie Notes al a rate equal Io 0.50% per annum. The Special Inlcrcsl wiil be payable in tfie same manner and subjeci to tfie same lerms as 
olher iniercst payable under tfic Indenmrc. Thc Special Inlcrcsl will accrue onall ouistanding Noics from and including the dale on which an Evenlof Default 
rclaUng to a failurc to comply with ihc reporting obligations described above under ihc heading "•—Certain Covenants—Rcports" or Section 314(a) ofthc Trust 
Indenlure Acl firsl occurs to but excluding the 365Ui day Uiercafter (or such eariier dale on which Uic Evenl of Defaull relaUng lo such reporting obligations is 
cured orwaived). If Uie Evenlof f>cfaull resulting from such failure lo comply with the reporting obhgalions is continuing on such 365lhday. such Special 
Interest wiilceasc lo accme and thc Notes will be subject lo the other rcmedies provided imder the heading"—Evenis of Dctault and Remedies." 

TheCorapany is required lo deliver lo the trusiee annually a siatement regarding compliance wilh tfie Indenmre. Upon becoming aware ofany Default 
or Event ofDcfault, IheCompany isrequired lodcliver lo the tnistee a stalemenl specifj'ing,such,Defauh or Event of Defaull. 

No Personal Liabdily ofDireclors, Officers, Employees and Stockholders 

No director, officer, employee, incorporaior or stockholder oflhe Company or any. Guarantor, as such, will have any liabililj' for any obligations of 
die Company or the Guaranlors under die Noles. lhe Indenture, Uie Note Guarantees or for any claim based on, in respecl of or by reason of such obligations 
or their creation. Each Holderof Notes by accepting a Note waives and releases all such liability. The waiver and release are pan ofthe consideralion for 
issuance ofthc Noles. "̂hc waiver may not be effective to waive liabilities iindcr.Uic federal sccuriUes laws. 

Legal Defea.sance and Covenant Defeasance 

'fhe Company may at any time, al the option ofits Boardof Directors evidenced by a resolution sel forUi in an ofBcers' certificate, eleci to have all of 
its obligations discharged with rcspeci to lhe outstanding Notes and all obligations of the Giiaranlors dischaiged with rcspcci to their Note Guarantees (" Legal 
Defeasance") except for: 

(1) Uie righis of Hoklcrs uf outstanding Noles lo receive payments in respect of Uie principal of, premium on, ifany, interest or Special Interest, ifany, 
on, such Notes when such payments are due from the ttusl rcfened lo below; 

(2) the Company's obligations wilh respect to lhe Notes conceming issuing temporary Notes, regislralion of Notes, mutilated, destroyed, losl or stolen 
Notes and lhe maintenance of an office or agency for payment and money for security payments held in Uust; 

(3) the righls, powers, trusts, duties and immunilics of die iruslee under thc Indenmre, and the Company's and the Guarantors' obligations in 
connection Uierewith: and 

(4) the Legal Defeasance .ind Covenant Defeasance provisionsof tfie Indenttire 

In addiUon, Ihc Company raay, at lis option and at any lime, elect lo have the obligations oflhe Cpmpany and die Guaranlors released with rcspeci to 
certain covenanis (including its obligalion lo raake Change of Control Offers, Asset Sale Offers and Event of Loss Offer?) that are described in die Indemure ( 
"Covenant Defca.sance") and Uiercafter any omission to comply with those covenants will not conslitute a Defauh or Event of Defauh with respeci m the 
Notes. In the event Covenant Defeasance occurs, all Events of Defaull described under"—Evenis of Defauh and Remedies" (excepi those 
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relating to payments on ihc Notes or bankraptcy, lecciversliip, rchabililaUon or insolvency events) wiU no longer constitute an Event of Defauh withrespecl to 
die Notes. 

In order to exereise either Legal Defeasance or Covenani Dcfca.'iancc; 

(1) tfie Company rausl irrevocably deposil wilh Uie iruslee, in Uusl, for the benefilof thc Holders of tfie Notes, cash in U.S. dollars, non-callable 
Govemmenl Securilics, or a combinalion ihereof in amounls as will be sufficient in tfie opinion ofa nationally recognized investmcnl bank, 
appraisal firm or firm of independeni public accountants, to pay the principal of, premium on, ifany, interest and Special Interest, ifany, on, the 
outstanding Notes nn the staled date forpayment thercof oron Iheapplicable redemplion dale, as lhe case may be, and lhe Company musl specify 
whelher the Noles are being defeased to such staled date for paymenl or to a particular redemption date: 

(2) in the case of Legal Defeasance, thc Company musl deUvcr lo the trastee an opinion ofcounsel reasonably acceptable lo thc trustee confirming that 
(a) theCompany has received from, or there has been published by, the inlemal RevenucServiccarulirigor(b)sincc thedateof the indenture, there 
has been a change in the applicable federal income tax law, in either case lo the effect that, and based ttiereon such opinion ofcounsel will confirm 



Utat, the Holders ofthc outstanding Notes will not recognize income, gain or loss for federal income tax purposes as a result ofsuch Legal Defeasance 

andwill be subjeci to federal income tax on the .same amounls, in thesame mamier and at the same Umes as would have been ihccase ifsuch Legal 

Defeasance had not occurrcd; 

(3) in the case ofCovenant Defeasance, the Company musl deliver lo thc trustee an opinion ofcounsel reasonably acceptable lo thc trustee confirming 

that thc Holders ofthc outstanding Notes will noi recognize income, gain or loss for lederal rncomelax puiposes as a resuli of such Covenani 

Defeasance and will be.subjecl to federal income tax on the same amounts, inthe same mannerand at the same Umes as would have been thc case if 

such Covenani Defeasance had nol occurred; 

(4) no Defaull or Evenl of ISefaull has occuned and is conlinuing on thedateof such deposit (other tfian a DefauliorEvent of Default resulting froiu thc 

borrowing of fimds to be applied to such deposit (and any similar concurrent deposil relating to other Indebtedness), and the granting of Liens lo 

sccurc such borrowings); 

(5) such Legal Defeasance or Covenani Defeasance wiU hot result ui a breach or violation o f or constitute a default under, any material agreement or 

inslrumeni (other tfian die Indenture arid die aj^emerits governing any'other bidebiedncss being defeased, discharged or replaced) to which thc 

Companyorany ofthe Guaranlors is a party or by which die Companyorany of the Guaranlors is bound; 

(6) the Company rausi deliver to the trustee an officers' certificate staling that the deposil was not made by the Company witfi the inlcni ofpreferring the 

Holders ofNoles over the other credilors of tfie Company with the inteni of defeating, hindering, delaying or defrauding any credilors ofthc 

Conipany or olhers; and 

(7) tfic Company must deliver to the Uuslee an officers' certificate and an opinion of counsel, cach statirig that all conditions precedent relating tothe 

Legal Defeasance or tfic Covcnani Defeasance have been eomplie<l wiUi. 

A i n e n d m e n t . Supplement and W a i v e r 

Except as provided in the next two succeeding paragraphs, thc Indenture or the Notes or thc Nolc Guarantees may be amended or supplemented wilh 
Ihe conseniof die Holders ofal least a majority ui aggregate principal araounl oflhe Uien outstanding Notes (including, without limilation, Additiorial Notes, if 
anj') voting as a single class (including, wiUmul limiiaiion, consents oblained in connecUon wiUi a lerider offer or exchange offer for, or purcliase o f lhe 
Noles), and any e.xisling Defauli or Event of Default (other than a Defaull oî  Event ofDcfault iri thepayment of thc principal o f premiimi on, ifany, inlerest 
or Special Inieresi. ifany, on, Uic Noies, e.xcepl a paymenl defaull resulting from an acceleration Ihat has been rescinded) or compliance wilh any provision of 
thc Indenmrc or the Noics or the Noie Guaraniees may be waived with the consent ofthe Holders ofa majority in aggregale principal araouni of tfie then 
outstanding Noles (including, wilhoul limitation, Additinnal Notes, if ,iny) voting as a single class (including, wilhoul limitation, consenls oblained in 
connection with a purchase of, or lender offer or exchange olTer for. Notes). 

Witfioul thc consent of each Holder ofNoies affected, an amendment, supplement orwaiver maynot (wilh respect Io any Noics held by a non-
consenting Holder): 
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(1) reduce Ihc principal amounl ofNoies whose Holders must consent lo an araendment. siipplcraciit orwaiver; 

(2) reduce the principal ofor change the fixed mamrity ofany Nole or aller or waive any ofthe provisions with re.spect lo the rcdemption of the Notes 

(except Uiose provisions relating to the covenants described above under ihc caption "—Repurchase at thc OpUon of Holders"): 

(3) reduce the rate ofor change the time for paymeni of Lnteresl, including defaull interesl, on any Note: 

(-1) waive a£)cfau]t or Evenl of Defaull in die paymenl of principal of, prenUumon, if imy, inlcrcsl or Special Inlerest, ifany, on, the Noles (cxccpi a 

rcscission ofacccieration ofthe Notes by Uie Holders ofal leasl a majoriiy in aggregate principal amounl ofthe then oulsUinding Notes and a waiver 
of tfie paymenl defauh that resulted from sueh acceleration); 

(5) make any Note payable in money otfier than tfiat staled in lhe Noies; 

(6) make any change in the provisions oflhe Indenmrc rclaling Io waivers of past Defoults or the rights of Holders ofNoies lo receive payments of 
principal of, prerruum on, ifany, interesl or Special Inieresi, ifany, on, thc Noles; 

(7) waive a redemption payment with respect lo any Note (other tfian a payment required by one of thc covenants described above under thc caplion " 
—Rcpurchasc at die Option of Holders"); 

(8) release any Guaranior frora any of its obligations under hs Note Guaranlee or the Indemure, except in accordancewiih the tcmis ofthe Indenmre; or 

(9) make any change in the prcceding amendraent and waiver provisions. 

Inaddition, any amendment to, or waiver of, theprovisionsof thc Indenttire rclatmg lo .subordination that adversely affects thc rights of tfic Holders 
ofthe Notes will require tfie consent of Uic Holders ofat least 66 ^6% ui aggiegatc principal amount ofNoles tficn outstanding. 



Notwithstanding Uie preceding, wilhoul tfie consenl ofany Holder of Noles, thc Company, lhe Gitiranlors and Uie Uustee may amend or suppiement 
tfie Indennue, ihe Notes or the Note Guarantees: 

(1) to cure any ambiguity, defect or incon.sistency; 

(2) 10 provide for uncertificated Notes in addition to or in place of certificated Notes: 

(3) to provide for thc assumption ofthe Company's ora Guarantor's obligations to Holdersof Noies and Note Guarantees in ihccase ofa merger or 
consolidation ur,salcof all or subsiantially all of tfic Curiipany'ri or such'Guaianlor's assels, as applicable: 

(4) lo make any change that would provide any additional righls or benefits to llic Holdcrsof Notes or thai docs not adversely affcci the legal rights 
under ihc Indenturc of any Holder; 

(5) to comply witfi requircmenls of the SEC in order to effect or mainlain the qualification ofihe Indenture under the Trusl Iridcnmre Act: 

(6) lo conform the text of Uie Indenmre, the Noics, Uie Nolc Guaraniees lo any provision of UiisDcscription ofNoles to thc extent tfiai such provision in 
this DescripUon ofNoies was intended to be a verbatim recitation of a provision ofthe Indenturc, the Notes or the Note Guarantees, which intent may 
be evidenced by an officers' certificaie to that effeci; 

(7) to provide forthe issuanceof Additional Notes in accordance with the limiiations set forth in the Indentiue as ofthe date ofthe Indenmrc; 

(8) lo comply wilh requirements of applicable Gamuig Laws or to provide for requirements imposed by applicable Gaming AutfioriUes: or 
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(9) to allow any Guaranior to exeanc a,supplemental indenture and''or a Note Guaranlce wilh respecito die Noles. 

Salisfaction and Discharge 

Thc Indenlure will be discharged and will cease to be of further ctTect as lo all Notes issued thereunder, when: 

(1) eiUier: 

(a) all Notes that have been authenticated, except losl, slolen or destroyed Noles thai have been replaced or paid and Notes for whose payment 
money has been deposited in trust and thereafter repaid lo ihc Company, have been delivered to the Imslec for canccUaiion: or 

(b) all Notes that liavc nol been delivered to thc Uuslee for cancellation have becoinc due and payable by reason ofthe mailing of a noticc of 
redemption or otfier\vise or wiU become due and payable within one year and the Company orany Guaranior has inevocably dcposiled or 
caused lo be deposited with Ihe intstee as trust funds iri u-iist solely for lhe bencfil of lhe Holders, cash in U.S. dollars, non-callable 
Govemnient Securities, or a combination ihcrcof, in amounls as.W'ill be sufficieni, witfioul consideralion ofany reinvestment of interest, lo 
pay and discharge the entire Indebledness on the Noles nnl delivercd lo the Uuslee for canceilalion for principal of, premium on, ifany, 
inieresi and Special Interest ifany, on, die Notes to the dale of maturity or redemption; 

(2) in respeci of clause 1(b), no Default or Event of Default has occurred and is conUnuing on Uic dateof the deposil (other than a Default or Eventof 
Defaull resulting from the borrowing uf funds to be applied to such deposit and any siniilar deposil relating tooUicr Uidebledness and, in each case. 
the grunting of Liens lo secure such borrowings) and tfic deposil will nol result'in a breach or violalion of or constilule a default under, any other 
instrumenl to which theCompany or any Guarantor is a parly or by which IheCompany orany Guaranior is bound (otfier tfian withrespecl to the 
borrowing of funds to be applied concurrently to make the deposit rcquired to effcci such satisfaction and discharge and any similar concurrent 
deposil rclaUng to other indebtedness, and in each case die granting of Liens to sccurc such borrowings): 

(3) the Conipany or any Guarantor has paid or caused lo be paid all sums p.iyable by it under the Indenlure; and 

(4) the Company has delivered irrevocable insmictions to the tnistee under the Indenturc lo apply the deposiied money toward tfie paymeni of the Noles 
at maturity or on lhe redemption date, as ihc ease may be. 

In addition. iheCompany musl deliver an ofTicers' certificaie and an opinionof counsel to the trustee slating thai all conditions prcecdcm to 
saUsfaclion and discharge have been satisfied. 

Concerning the Trustee 

If the trustee becomes a creditor oflheCompany orany Guarantor, the Indenmrc limits the right ofthe Iruslee to obtain paymeniof claims in certain 
cases, or lo rcali/e on certain property received in respect ofany such claim as security or otfierwise. The traslee wil! be permitted to engage in other 
Iransactions: however, if il acquires any conflicting interest it musl eliminate such confiict within 90 days, apply to the SEC for permission lo continue as 
Uustee (if UlC Indenture tias been qualified mider the 'trust Indcnluje Act) or rcsign. 



The Holders ofa majority in aggregate principal amount oflhe ihcn oulsianding Notes will have the right to direct ihc time, meUiod and place of 
conducting any prticccding for exercising any remedy available lo Uie trusiee, subject'to cert.iin exceplions. The Indenture provides Uiat in case an Event of 
Default has occuned and is continuing, die trasiec will be required, in Uie exercise of its power, louse the dega-e of care ofa prudent man in the conducl of his 
own affairs. SubjccI to such provisions, the Uusiee will be under no obligalion lo exercise any of its righls or pqvv-eri: underthe Indenture al tfic requesl of any 
Holder of Notes, unless such Holder has offered lo Uic Uuslee indemnity or security rcasonably salisfaciorj' lo il againsi any loss, liability or expense. 

Addiiionai Information 

Anyone who receives this prospeclus raay oblain a copy of the Indenture and the Regislration Righls Agrc-cmeni withoul charge by writing to Isle of 
CapriCasinos, Inc., 600 Emerson Road, Suite 300, St. Louis, Missouri 63141, Attention: 
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Chief Legal Officer, Phone: (314)813-9200. A copy ofthe Indenlure and the Registration Rights Agreement is filed as an exhibit lo lhe regisuation siaiemeni of 
which this prospectus is a pan. 

Book-Entry, Delivery and Form 

E.xccpt as set forth below, thc exchange noies will be issued in registered, global form in niinimum denominations of S2,000 and integral multiples of 
$1,0(X) in excess thereof Exchange notes will be issued prompdy after thc expiraiion time ofthis exchange ofl'er. 

E.xchange notes initiaUy wiU be represented by one or morc notes in rcgisiercd, global fonu wilhout interest coupons (the " Global Noles"). The Global 
Notes will be deposited upon issuance witfi the Uustee as cuslodian for The Deposiiory Trust Company (" DTC) . in New 'l'"ork. New York, and registered in 
thenamcof D'l'Cor its nominee, ui each ease, for credit to an accounl of adircclor indireci participant in DTC as described below. 

Except as sel forth below, the Global Notes may be iransferred. in whole and nol in part, nnly in anolher nominceof DTCor to asucces.sorof DTC 
or its nominee. Beneficial interests in the Global Noles may nol be exchanged for definitive notes in registered certificated form (" Certificated Noie.s") except in 
Ihe timiied circumstances described below. See "—Exchange of Global Notes for Certificated Noles." Except in the Umiied circunisiances described below, 
owners of beneficial interests in the Global Notes will not be erititfed lo receive physical delivery ofNoles in ccrtificaied fonn. 

Depository Procedures 

lhe following description oflhe operaiions and procedures of DTC, Euroclear System (" Euroclear") and Cleanrrcam Banking, S.A. ( 
"C/cnr.v/rcflffi") arc provided solely as a matter of convenience. These operatioas and proccduresarcsolcly within the control ofthc rcspective .settlement 
systems and arc subject to changes by tficm. The Company lakes no rcsponsibility for Ihesc operations and proccdurcs and urges investors to contact the 
system or their participanls directly to discuss these mailers. 

DTC has advised lhe Company thai DTC is a limited-purpose Irasi company creaied lo hold securities for its participaling orgaruzations 
(collectively, thc "Participanls") and to facililate the clearance and senlemeni of uansactions in those securities beiween the Participants ihrough electronic 
book-eritiy changes in accounls of its P.inicip.inls. Thc Participants include securities brokers and dealers (including the Initial Purchasers), banks, trust 
companies, clearing corporations and ccitain other organi7alinns. Access to fJTC's system is also available to nther entities such as banks, brokers, dealers 
and Uust compaiues dial clear dirough or mainlain a custodial relationship wilh a Participant, either directly or indirecUy (colleclively, the " Indireci 
Participants"). Persons who arc not Participanls may Beneficially Own securities held by or on behalf of DTC only through the Participants orthc indirect 
Participants. The ownership interesls in, and transfers of ownership inierests in. each security held by or on behalfof DTC are recorded on tfie rcconls oflhe 
Participanls and Indirect Participants. 

DTC has also advised Uie Company Uial, pursuant to procedures established by it: 

(1) upon deposil ofthc Global Notes, DfC will crcdil ihc accounls oflhe Panicipanis designated by ihc Iniiial Purchasers wilh portions oflhe principal 
amount oflhe Global Noles: and 

(2) ownership ofthese interests in thc Global Notes will be shownon, and the transfer of ownership ofthese interests will bcefl"ected only ihrough, 
records mainiained by DTC (with respect to die Panicipanis) or by die Participanls and tfie Indirect Participanls (wiUi respecl to oUicr owners of 
benet'icial inieresi in ihe Global Noies). 

Invesiois In the GIOIMII Notes whoare Panicipanis may hold their interests iherein directly tfirough DTC, Investors in the Global Notes who arc nol 
Participants may hold their intercsts ihercin indircctly Uuough organizations (including Euroclear and Clearstream) which are Participants, inveslors in the 
Global Notes may also hold iheir interests Uierein ihrough Euroclear or Gearsueam, if they areparticipants in such systems, or indirectly tfirough 
organizations thai are participants. Invesuirs raay also hold intere-sls in the Global Noles ihrough Participanls in the DTC systera otfier than Euroclear and 
Cl«irstream, Euroclear and Clean,ucam will hold iniercsis in the Global Noles on belialf of their participanls tfuough customers' securities accounls in Uieir 
respective naraes on Ihe books of iheir respective depositories, which arc Euroclear Bank S-A-ZN-V,, as operator of Euroclear, and Citibank, N.A., as 
operatorof Clearstream. All inierests inaOlobal Note, including ihose held ihrough Euroclear or CleaisUcam, may be subject to the procedures and 
rcquiremenlsof DTC. Those inierests held tfuough Euroclear or CIcarsueam may also be subject to Uie procedures and requircmenls ofsuch systems. TTic 
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law'"s of some suites require tfiat ceriain Persons lake physical delivery in definitive form of securiiies Uial Uiey own. ConsequenUy, Uie ability lo Uansfcr 
beneficial intercsts in a Global Nole lo such Persons win be limited lo that extent. Because DTC can act only oil behalf of tfie Participants, which in turn act on 
behalf of the Indirect Participanls, Uie abilitv'of a Peison having bencficiat iniercsis ina Global Nole lo pledge such inleresls to Persons thai do nbt participaie 
in thc D1'C system, or otfierwise take actions in respeclof such interests, m.iy be affected by tfic lack ofa physical certificate evidencing such interests. 

Excepi as described below, owners of intercsts in Ihc Global Notes will not have .Notes registered in Iheir names, will not receive phy.sical 
delivery of Notes In certificated form and will nol be consider-cd the regisicred owners or "holders" thereof under the Indenture for any purpose-

Paj'mentsinrcspeciof tfie principal of premium ort ifany, interest and Special Interesl, ifany, on, a Global Nole registered in lhe name of DTCor 
its nominee will be payable to DTC in its capacity as the regislered holder, under the Indenture. Under the lemis ofthe Indenmre, tfie Oimpany and the trastee 
will ueai the Persons in whose names the Noies, including lhe Global Notes, are registered as the owners oflhe Notes for tfie purpose nf receiving payments 
and forall other purposes. Consequently, neilher theCompany, thc iraslec nor any agent of UieCompany orthe Intslee has or will haveanv respon.sibiliiy or 
liability for: 

(1) any aspect of D'fC's records or any Participanl's or hidiretl Participanl's records relatinglo or payments made on accounl of beneficial ownership 
intercsi in die Global Notes or for mainlaining. supervising or rcviewirig any of DTC's records or any Participant's or Indirect Participant's records 
relating lo the beneficial ownership inierests in die Global Notes: or 

(2) any other mailer relating to tfic actions and practices of DTC orany of its Participants or Indircci Participanls. 

DTC has advised theCompany that ils currcnl practice, upon rcceipl of any payment in respecl of securiiies .suchas the Noles (including principal 
and interesl), is lo credil tfic accounis oflhe relevanl Participants with the paymenl on the payment dale unless DTC has reason to believe tfial il will not 
receive pajTnenion sueh paynienl date Each rclevant Participant is credited,wilh an amount proportionate to its beneficial ownership of an intensst in the 
principal amounl ofihe relevanl securily as shownon lhe records of DTC. Payments by lhe Participanls and.lhe Indireci Panicipanis lo lhe Beneficial Owners 
ofNoies will he govemed by standing insimclions and customary practices and will bethe responsibility ofthe Participants or die Indirect Participants and 
will not bethe responsibility of DTC, the irusicc nr the Corapany. Neither the Company nor ihelnLslee will be liable for any delay by DTC orany of the 
Participanls or the Indirrci Participanls in ideniifjing lhe Beneficial Owners oflhe Nntes. and the Cnmpany and the traslee may conclusively rely on and will 
be proiecied in relying on insiruciions from DTC or its nominee for all purposes. 

Transfers beiwccn Ihe Participants will be effecied in accordance with DTC's procedures, and will tic sellled in same-day funds, and transfers 
between participanls in Euroclear und CIcarsueam will be ctTecied in accordance with their rcspective riilcs and operating procedures. 

Cross- market transfers beiwccn the Participants, on the one hand, and Euroclear or Clearstream participanls, on the odicr hand, will be effected 
Ihrough DTC in accordance with DTC's rules on behalfof Euroclear or Clearstream, us lhe case may be, by ihcir respective depositaries; however, such 
cross- market Uansactions will rcquirc delivery of insimclions to Euroclear or CIcaisUeain, as the case maybe, by tfic counleiparty in such system in 
accordance wilh lhe rales and procedurcs and within die established deadlines (Brussels time) ofsuch .system, fiuroclcar or ClcaisUeam. as the case maybe, 
will, ifthe transaclion meets its setdemeni requirenienis, deUvcr insuuctions to ils respective depositary to lake action to effcci fmal senlemeni on its behalf by 
delivering or receiving interests in the relevant Global Nole in DTC, and making or receiving payment in accordance witfi normal procedures for same-day 
funds settlement applicable lo DTC. Euroclear participanls and Clearstream participants may nol deliver insuueiions direcUy lo lhe depositories for Euroclear 
or Clearslrcam. 

DTC has advised the Company ihal il will lake any aclion permilted lo be taken bya Holderof Notes only at Uic direction of one or raorc 
Participants lo whose account DTC has crcdiled the hilcrcSls in lhe Global Notes and only in respect ofsuch portion oflhe aggregale principal amount ofthc 
Notcb as lo which sueh Participant or Participanls has or have given such direction. However, if ihere is an Evenl ofDcfault underthe Notes, DTC reserves 
the right to exchange thc Global Noles for legended Notes in certificated fonu, and to disuibute such Notes to its Participants. 

Although DTC, Euroclear and Clearstream have agreed lo ihe foregoing procedurcs lo facilitate uansfers of inierests in the Global Notes among 
participants in DI'C. Euroclear and Clearslrcam, Uiey arc under no obligation lo perfomi or to 
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continue to perform such procedures, and may discontinue such procedures al any lime None oflheCompany, the iraslceand any of iheir respective agenis 
will have any responsibiliiy for tfic perfonnance by DTC, Euroclear or Clearsue;im or iheir respective participants or Indirect participants of Uieir respective 
obligations under the rales and procedurcs governing their operations. 

Exchange of Gtobal Noles for Certificated Noies 

A Global Note is exchangeable for Certificated Noles if 

(1) DTC (a) notifies the Corapany thai it is imwilling or unable lo continue as depositary for the Global Notes or (b) has ceased lo be a clearing agency 



regisicred under Uie Exchange Act and, in eidier case, Uic Company fails to appoint a succcssor depositary; 

(2) tfic Company, at its option, notifies the mistee in wriiing Uiat it elects to cause tfie issuance of tfie Ccnificaied Noles; or 

(3) there has occurred .md is continuing a Defaull or Evem of l>efaull with respecl to the Note.s: 

In addition, beneficial interests in a Global Nole may be exchanged for Certific.iled Notes upon prior written nolice given lo tfie inislec by or on behalf 
ofDTC in accordance witfi the Indenture. In all cases. Certificated Notes deUvered inexchangc forany GlobalNote orbcneficial intercsts in Global Noles will 
be registered in the names, and issued in any approved denoraina lions, requesled by oron behalf of the depositary (in accordance with ils customary 
procedures) and will bear the applicable restrictive legend, unless thai legend is noi rcquired by applicable law. 

Exchange of Cerlificaled Notes for Global Noles 

Certificated Notes may not be exchanged for beneficial inleresls m any Global Nole unless Uic transferor fust delivers to Uie iraslec a wriilen 
certificate (in IIK forra provided in the Indenmre) to the effect that such transfer will comply with the appropriale transfer restrictions applicable lo such Notes. 

Same Day Scltlcment and Payment 

The Company will make payments in respect ofthe Noles represented by Uie Global Noles,'incliiding principal, prcmium, if .my, interest and 
Special Interest ifany, by wire Iransferof immediaiely available funds to the accounls specified by DTC or ils nominee. The Company wifl make all 
payments of principal, premium, ifany, inieresi and Special interest ifany, wiUi rcspcci lo Ccrtificaied Noles by wire transferof immedialelyavailable 
funds 10 die accounls specified by Uic Holders uf tfie Ccrtificaied Notes or, if no'such .iccouni is spccified,'by mailing a check to.cachsuch Holder's regislered 
address. The Noies represenled by die Global Notes aie expected lo be eligible to trade in DTG!s Same-Day Funds Senlemeni System, and any permitted 
secundafj' market trading aclivily in such Noles will, tficrefore. be required by D'l C lo be settled in immediately available funds. The Company expects Uial 
secondary irading in any Certificated Notes will also be settled in immediately available funds. 

Because of time zone diffcrcnces, the securities accounl of a EurocIearorCiearstream participant piirchasing an iniercst in a Global Nole from a 
Participani will be credilcd, and any such crediting will be reported lo Uie rclevarit Euroclear or Clearslitam participani, during die securiiies sclUcment 
processing day (which musl be a business day for Euroclear and CIcarsUcam) immediately following the seUlcriicnt daleof UIC. UTC has advised the 
Company thai cash rcceived in Euroclear or ClearsUcam as a rcsull of sales,of inleresls iri a Global Note by or Ihrough a Euroclear or Clearslrcara parlicipanl 
loa Participant will be received wiUi value on the senleraent date of DTC but will be avaUable in the relevant Euroclear or ClearsUcam cash accouni only as of 
thc business day for Euroclear or CIcarsueam following D'fC's setUement date," 

Registration Rights: Special Interest 

Thc following description isa summary of the material provisionsof the RegisUalion RightsAgrecment lldoes not rcsiaie that agreemeni in ils 
entirely. We urge you to rcad the Registration Righis Agreement in ils entirety because it, and nol tlus description, defines your registration rights as Holders of 
these Notes, See "—Additional Information." 

TiK Company, tfie Guarantors and Uie Initial Purchasers entered into Uic RegisUalion Rights Agrcemcnl on August 7. 2012, Puisuani lo lhe 
Rcgisuation Righis Agrcemcnl, the Company and thc Guaranlors agreed lo file with thc SEC the 
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E.xchange Offer Rcgistraiion Statemeni (as defined in thc Registration Rights Agreemeni) on Uie appropriaic form under ihe Securities Act with respeci to Ihe 
Exchange Noles (asdctined in the Registration Riglits Agrcemcnl). Upbn'theett'eciiveness ofthe Exchange Offer Regislralion Slatement, tfie Company and tfic 
Guaranlors will offer to the Holders of EmiUed Securities pursuant lo Ihe Regislered Excliange Offer (as dcfuied in thc Registration Rights Agrcement) whoare 
able to make certain rcpresenuilions thc opponunilj'lo exchange their Entitled Securities for Exchange Notes. 

If: 

(1) die Company and lhe Guarantors are nol 

(a) required to file ilic Enchange Offer Registration .Statemeni: or 

(b) pemiillcd to consuiiuiiale the Registered Excliange Offer because Uic Regislered E.\change Oflcr is nol penniited by applicable law or SEC 
policy; 

(2) any Initial Purchaser requests with respccI lo thc Entitled Securities (or Privaie Exchange Securities, as defined in the Registration Rights Agrcement) 
not eligible to be exchanged for Exchange Notes in the Registercd E.xchange Offer and held by it following consumin.iUon ofthc Registercd Excliange 
Ofler; or 

(3) any Holder of EnliUed Securities notifies Uie Company prior to Ihc 20th business day followingconsummation ofthe Exchange Offer thai: 

(a) il is prohibited by kiw or SEC policy from pajlicipatuigin Uic Registered ExchangeOffer: 



(b) it may not rcsell UK Exchange Notes acquired hy il in the Registered Exchange Offer to the public wiUiout deliveruig a prospecttis and the 
prospectus contained in the Exchange Offer Rcgisuation Siatemcni is not appropriaic or available for such resales; or 

(c) it isa broker-dealer and owns Notes acquired direcily from the Company oran Affiliaieof the Comp.iny, 

tfie Company and the Guarantors will file with thc SEC a Shelf Rcgisuation Slatcment (as defined in the RegisUalion Rights Agreement) to cover resales oflhe 
Notes by the Holdcrsof the Noles who satisfy certain conditions relatinglo Ihe provision of infonnation in cormcction wilh the Shelf Regislration Slalement. 

Forpurposesof tfie preceding, " Entitled Securities" mcans each Note until the earUcsl 10 occur of 

(1) Ihe date on which such note has been exchanged by a Person other tfian a broker-dealer for an E-\changc Note in the Regislered Exchange Offer; 

(2) following Uie exchange by a broker-dealer in the Registered Exchange Offer of a Note for an iixchauge Note, die date on which such Exchange Nolc is 
sold to a purchaser who receives from such broker-dealer on of prior to the date of such sale a copy of lhe prospectus contained in the Exchange Offer 
Regislralion Stalemenl; 

(3) the dateon whichsuch nole hasbeen effectively registercd under the .Securities Act and disposed of in accordance with the Slielf Regislration 
Swlenient: or 

(4) the date on which such nolc is actually sold pursuant to Rule 144 under the Securities Act. 

The Regisuation Rights Agrccmenl provides dial: 

(1) Uic Company and Uie Guaranlors wiU file an Exchange Offer Registration Statement with the SEC on or prior to 180 days afier Uie closing ofthc 
offering ofthc old notes; 

(2) die Company and tfie Guarantors will use all commercially reasonable efforts lo have tfie Exchange Offer Registration Siatement declared effective by 
UIC SEC on or prior to 240 days after Uic closing oflhe offering oflhe oldnotes: 
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(3) unless the Registercd Exchange Offer would not be permiued by applicable law or SEC poticy, the Company and tfie Guarantors will; 

(a) commence thc Rcgisiercd Exchange Offer; and 

(b) u-sc all commercially reasonable efforts lo Issue on or prior to 30 business days, or longer, ifrequircd by applicable securilics laws, after 
die date on which thc Exchange Offer RegisUalion Slaleinenl was declared effective by the SEC, Exchange Notes in excliange for all notes 
lendered prior thereto in lhe Registered Exchange Offer; and 

(4) if obligated Io fUe the ShelfRegistration Siaiemeni, the Conipany and the Guarantors wUl use all commereially reasonable elTons lo file the Shelf 
Rcgistraiion Slatcment with the SEC on or prinr to 60 days after .such filing obligaUon arises and tn cause the Shelf RegisUalion to be declared 
effective by the SEC on or prior to 120 days after such obligation arises. 

If: 

(1) Ihe Company and the Guaranlors fail to file any ofthc registration statements rcquired by die Registration Rights Agreemeni on or before the date 
specified for such filing; 

(2) any ofsuch regislralion statements is nol declared effective by thc SEC on or pnor to thc dale specified for such effectiveness (the " Effectiveness 
Taigel Dal^'y, 

(3) Ihe Company and Uie Guaranlors fail to consummate thc Registered Exchange Offer wiihin 30 business days ofthe Effectiveness Targei Date with 
rcspect to the E.vchange Offer Registration Siaiemeni: or 

(4) Ihc Shelf Rcgistraiion Statement or thc Exchange Offer Regislralion Smtemenl Is declared effective but ihercafter ceases lo be effective or usable in 
conneciion with resales of Entitled Secimties during Ihc periods specified m thc Rcgistraiion Righls Agreement (cach such event referred lo in 
clauses (1) thTX}U0\ (A) above, a "Regislration Default"), 

then die Company and the Guarantors will p.iy Special Interest to cach holder of EnliUed Securities until all Registration f>efaults have been cured. 

With respect to the first 90-day period immediately ibllowing Uic occuiTcncc oflhe fiist RegisUalion Default, Special iniercst wUl be paid in an 
amount equal to 0.25% per annum of Uie principal araounl of linliUcd Securiiies ouistanding. The amounl of Uie Special Inlcrcsl will increase by an additional 
0.25% per armum wilh rcspeci to each subsequeni 90-day period until all Regisuation Defaults have been cured, up to a maximum amount of Special Inieresi 
for all Registration Defaults of 1.0% per annum of die principal amounl oflhe Entitled Securities outstanding. 



All accraed Special Interest will be paid by Uie Coriipany and Uie Guarantors on the next scheduled inlerest paymenl dale lo DTC or its nominee by 
wire iransfer of immediaiely available fiinds or by federal funds check and to holders of Ccrtificaied Noics by wire Urmsfer to die accounts specified by tfiem 
or by mailing checks lo their registered addres-ses ifno such accounls have been specified. 

Following tfic cure ofall RegisUalion Defaults, Uic accrual of Special Interest wiU cease. 

Holders ofNoies wUl be required to make certain representationsin the Company (as described inlhc Registration RightsAgrecment) inorderio 
participaie in iheRegislered E.\.change Offer and will be rcquu-ed to deliver certain infonnation'lo be used tn connection with the Shelf Rcgislration Slalement 
and to provide commenls on die Shelf Registtation Statement within thc time periods set forth ui the Registration Rights Agreement in onler to have their Notes 
included in the Shelf Regisuation Statement and benefit from Uie provisions regarding Special Iniercst sel fortfi abo'yc. Hy acquiring EnUUed Securities, a 
Holder will be deemed to have agreed to indemnify the Company and the Guarantors againsi ceriain losses arising oul of inforraaiion furnished by such Holder 
in wriiing for inclusion in any Shelf RegisUalion Statement Holders of Notes will also be required lo suspend ihcir use of die prospeclus Included in Uic Shelf 
Regislralion Slalement under certain circumstances upon receipt of written notice lo tliat effect from the Company. 
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Ceriain Definiiions 

Set fonh below arc certain defmed terras used in the Indenmrc. Refercnce Is made lo thc Indenturc for a fn\i disclosure ofall defmed lenns used 
therein, as well as any other capitalized terms used herein for which no definition is provided. 

"Acquired Deht" means, with respect lo any specified Persnn: 

(1) Indebledness ofany other Person existing at the time such other Person is merged wilh or into or became a Subsidiary of such specified Person, 
whether or nol such Indebtedness is incuned in connecUon wiih, orin contemplation of, sueh other Person merging wiUi or into, or becoming a 
Restricied Subsidiarj' of, such specified Person; and 

(2) hidebtcdness secured by a Lien encum'nering any asset acquired by such specified Person. 

"Affiliate" ofany specilicd Person means any other Persnn dircctly orintUrectly coritrolling or conUolled by or under direcl or indirect common 
control with such specified Peison. For purposes of this dcfinilion, "c-unlrol,"as used with respecl loany Person, means Ihe possession, direcUy or indirecUy, 
ofthe power to dircci or cause Ihe direction of Uie management or policies of sueh Person, whether Uuough thcownershipof voting securities, by agreciocnt or 
olhersvise: provided thai beneficial ownershipof 10% or raore of the 'Voting Stock ofa Person vvillbe deenied to be control. Forpurposes of ihis defmiiion, lhe 
terms "conuolhng," "coniroUcd by" and "under common control wilh" have conclalive meanings. 

'.4irplane" nieans the Citation 5 airplane owned by thc Company as of tfie date of Uic Indenture. 

"Applicable Premium" means, with respect to any Note on any rcdempiion date, the grcater of: 

(I) 1.0% ofthe principal anxjunt oflhe Noie; or (2) rhe excess ot': 

(a) die present value al such rcderapUon dale of (i) ihc redemption price oflhe Note at June 15, 2016 (such redemption price being sel forth in 
the table appearing above under Uie caption "—Optional Redemption") plus (ii) all requircd interest payments due on the Note through 
June 15, 2016 (excluiiing accmed but unpaid interest to die rcdempiion date), computed using a discounl rate equal to tfic Treasury Rate as 
ofsuch redemption dale plub 50 basis poinls; over 

(b) the principal amouniof Ihc Nole. 

"A.s,sets Held for Sale or Development" means: 

(1) die Aiiplane: 

(2) Uie Rcal Estate Options: and 

(3) Ihc Cripple Creek Land, 

"A.s.sel Sale" meaas: 

(I) tfic sale, lease, conveyance or other disposition ofany assets or righls by the Company or any of Uie Restricied Subsidiaries; provided dial the sale, 
lease, convcj'ance or olher disposiUon ofall or subsiantially allof Ihc assels of thc Company and ils Resiricied Subsidiaries laken as a whole will be 
govemcd by the provisions ofthe Indenttire described above under the caption "—Repurchase al the Option of Holders—Change of ConUol" and/or 
the provisions described aboveunder Uie caplion"—Certain Covenants—Merger, Con.solidation of Saleof Assets" and not by the provisionsof the 
Assel Sak; covenant; and 



(2) die issuance ofEquiiy hitcrcsts by any oflhe Reslricted Subsidiaries or ihe sale by the Company orany of tfie ResUiclcd Subsidiaries ofEquiiy 

Interests in any ofthc Subsidiaries. 

Notwithstanding thc preceding, none ofthe following ilcms v\ill he .iceined lo be an Asset Sale: 
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(1) any single IransacUon or series of related uansactions thai involves assets liaving a Fair Markel Valueof jess IhanS20.0 million: 

(2) a Iransfer ofassels between or among tfie Company and ils Reslricted Subsidiaries; 

(3) an issuance ofEquiiy Interests by a Restricted Subsidiarj' ofthe Cnmpany to Ihc Company or to a Restricied Subsidiary oflhe Company; 

(4) lhe sale, leaseorolhcr transferof products, services, accounts reccivablenr currcnl assels, as defined in accnrdance wilh GAAP in lhe ordinary 
courseof business and any sale, abandonmenl or otfier disposilion of damaged, wora-oui or obsolete assels, includirig inielleciual properiy. ihal is, 
in lhe reasonable judgment of die Corapany, no longereconoraically practicable to niaintain or useful in tfic conducl of lhe business oflhe Corapany 
and ils Rcstricled Subsidiaries taken as whole or property replaced wiUi similar property or similar-iitilily in die ordinary courseof business; 

(5) licenses and sublicenses by tfie Companyorany uf its Reslricted Subsidiaries ofsoftwareur inielleciual property in Ihe ordinary course of 
business; 

(6) .my suncnder or waiverof conUaci rights or scttfcmcnt, release, rccoveiy on or suncnder of contract. Ion orother claims in the ordinary courseof 
bus ill ess; 

(7) Uie grantingof Liens noi prohibiled by die covenant described above underthe caption "—Certain Covenants^Liens;" 

(8) thc sale or other disposilion of Assets Held for .Sale or Development; 

(9) the sale or other disposilion ofany Excess Land: 

(10) Ihe sale or otherdisposition ofcash or Cash Equivalents; 

(11) a ResUicted Payment tfial does nol violate the covenani described above mider the caption "—Certain Covenants—Restricted Payments" or a 
Permitted Invesiment; 

(12) the disposilion of receivables in connection vvith thc compromise, settlement or colleclion thereof; 

(13) leases (as lessor or sublessor) of i eal or pctsonal property and guaranties ofany such lease in die ordinary course ofbusincss: and 

(14) any exchange of like property pursuam to SecUon 1031 ofthc Intemal Revenue Code of 1936, as amended, foruse in a Permitted Business, 

"Bank Credit Facdily" means llial ceriain Amendedand Reslated Crcdil Agreeriienl, daledas of March 25, 2011. by and among the Company, tfie 
lenders named Iherein and Wells Fargo Bank National Associaiion. as adniiriisUative agent, issuing bank and swing line lender, providing for revolving ciedit 
and lerm loan bonowings, including any related noles. Guarantees, collaleral documents, inslmmenls and agrcemenis executed in connection Uiercwllh, and, 
in each case, as amended, resuiied, modified, renewed, refunded, rcplaced in any manner (including increasing die amounl of available borrowings thereunder 
and wheihcr upon or after termination or otherwise) or rcfuianccd (iricludirig by nieans of sales ofdcbt securities to institutional investors) in whole or in part 
from time to time, 

"Beneficial Owner" has lhe meaning assigned tosuch term in Rule l3d-3 and Rule 13d-5 underthe Exchange Act, except that in calculating the 
beneficial owneiship ofany particular "person" (as that term is used in Seciion 13(d)(3) ofthc Exchange Acl). such "person" will be deemed to have beneficial 
ownership ofall .securities dial such "person" has tfic right to acquire by conversion or exercise of olher securities, whether such right Is currenlly exercisable 
or is exercisable only alter tfie passage of time, 'flic temis "Beneficially Owns" and "Beneficially Owned" have a conesponding meaning. 
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"Board nf Direciors" means: 

(1) wilh respecl to a corporalion, the board ofdireclors of tfie corporation or any committee ihereof duly auihorized lo aci on behalf of such board; 

(2) with respect toa partnership, Uic board ofdireclors oflhe general partner of lhe partnership; 

(3) vvilh rc'spcet loa limiied liabUiiy corapany. ihc managing member or members or any conlrolling committee of managing members ihcreot": and 



(4) withrespecl to any other Peison. lhe board or comniitlee of such Person sep.ing a similar function". 

"Capital Lease Obligalion " means, at ibe lime any delemiinalion is to be made,,the amoum oflhe liability in respect of a capilal lea.se Uiai would al 
that time be required lobe capitalized on a balanceshcel prepared in acconlancc wiihGAAP.'and the Staicd.Maiurilj'thereof shall be Uie dale ofthe last 
payment bf rent or any other amoum due under such lease prior to the first date upon.which such lease may be prcpaid by thc lessee wilhoul payment ofa 
penally. 

"Capilal Stock" means: 

(1) in Uic case ofa corporation, corporate slock; 

(2) . in the caseof an a.ssocialion or business entily, anyand all sharcs, interests, participations, righls or other eqiuvalents (however dcsignaied) of 
. corporaie slock: 

(j) in die case ofa partnership or limiied liability company, partnership interesls (whether general or limited) or merabership inierests; and 

(4) any other inierest or panicipaiion that confers on a Person the righi to receive a share ofthe profils and losses of, or disuibutions ofassels of ihe 
issuing Persnn, but excluding from all ofthe foregoing any debl securities c<)nvenihle inin Capital Stock, whether or not such debt securiiies include 
any right of participaUon wilh Capilal Slock. 

"Cash Equivalenis" means: 

(1) Uniled States dollars; 

(2) securiiies issued or dirccUy and fully guaranteed or insured by thc United States govemment or any agency or inSUumenlalily oflhe United States 
government (/>/-c'v/c/erf that tfic full faitfi and credit oflhe United Slates is pledged in supporl bf tfiosc securities) having maturities of not more than 
twelve months from the dale of acquisition; 

(3) certificales of deposil and Eurodollar lime deposits with maturities of iwelve monlhs or less from Uie date of acquisilion, bankers' acceptances wiUi 
maiurities nol exceeding twelve monlhs and overnight bank deposits, in each case, with any lenderparty Io the Bank Credil Facilily or v.iih any 
domestic coranierciai bank having capilal and surplus in excess of S500.0 million; 

(4) repurchase obligations wiUi a Icrm of not morc Uian 365'days for underlying securiiies of the types described in clauses (2) and (3) above eniered 
into with any financial institution meeting the qualifications specified in clause (3) above; 

(5) commercial paper having one of the two highest ratings obtainable from Moixly'sor S&Pand, in each case, riialuring within twelve monlhs affer 
Ihe date of acquisiUon; and 

(6) money market ftmds and mutual funds at least 90% ofthe assels of which constitute Cash Equivalenis ofthc kinds described in 
clauses (1) ihrough (5) ofthis defimtion. 

"Casino" means a gaming estiblishraent owned by tfic Company or a Resuicled Subsidiary and coniaining at least 400 slot machines and 10,000 
square feet of space dedicated to tfic operation of games of chance. 

"Casino Hnlel" mcans any hotel or similar hospiialiiy facility wiUi al leasl 100 rooms owned by iheCompany or a Restricted Subsidiiuy and 
serving a Casino. 
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"Casino Related Facilit)'" means any building, restaurant, theater, amitsemenl park or oUier cnterlainmenl facility, parking or recreational vehicle 
facililies or retail shops located al or adjacent lo, and directly ancillary lo, a Casino and used orlo be used in cormcction wilh such Casino otfier tfian a Casino 
Hotel. 

"Change ofContmr means an event or series of events by which: 

(1) any "person" or "gnsup" (as such lerms are used in Seciions 13(d) and 14(d) of Uic Exchange Acl) (otfier ihan Uic Permilled Equity iiolders) is or 
becomes the Benetlcial Owner, direcilyor indireclly, of securities representing more than 50% oflhe combined voting power oftlie Company's 
ouistanding Voting Stock, but excluding m cach case from the percentage of voting power held by any group, tfie voling power of shares owned by 
thc Permitted Kquily Holders who are deemed lo be members of the group provided that (i) such Permined Equity Holders beneficially own a 
niajorily ofthc voting power ofthe Voting Stock held by such group and (ii) at such Ume the Permitted Equily Holdere together shall fail to 
Beneficially Own, directly orindirectly, securities rcpresenting at least the same pereenlage of voting power ofsuch Voting Stock as thc percentage 
Beneficially Owned by such person or group; or 

(2) duringany period of 34 consecutive montfis, individuals who at the begiiming of such period constituted the tJoard of Direciors of the Company 
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(togctficr wiUi any newor replacement direciors vvhose election by thc Boardof Directois of thc Company, or whose nomination for election by the 
Company's shareholders, was approved by a vote ofal leasl a majority of tfic directors then still in office who were either directors at the beginning of 
such period or whose eleclion or nomination tor election was previously so approved) cease forany rcason to constitute a majority of thedirectors 
then in office; or 

(3) the Company consolidates with or merges witfi or into any Person or sells, leases, transfers, conveys or otfierwise disposes of directly or indireclly, 
all or substantially all ofthc assets oflhe Company and ils Subsidiaries, taken as a whole, lo any Person, pursuant lo a transaction in which the 
oulsianding Voting Slock ofthe Company is changed into or exchanged for cash, securities or oUier property (otfier than any such ttansacuon where 
the ouistanding Voting Slock oflhe Company is (a) changed only lo the exient necessary to reflect a change in the jurisdiction oflncorporation of Uic . 
Company or(h) is exchanged for(i) Voting Stock of the surviving corporalion which is nol Disqualified Stock or (ii) cash, seciuities and other 
propeny (otfier Ihan Capilal Siockof the surviving corporation) in an amounl which could be paid by the Company as a Reslricted Paymenl as 
described above under Uic caplion "—Certain Covenants—Restricted Payments" (and such amount shall be uealed as a Restricted Payment) and no 
person or group, other Uian Pennitlcd i^uity Holders (inchiding any Permitted Equity Holders who are part ofa group where such Permitted Equily 
Holders beneficially own a majoriiy of tfie voting power oflhe Voting Stock held,by such group), owns immediaiely after such transaction, direcily 
or indirccUy, ruore than 50%of Ihe combined voting power of the outstanding Voting Slock oflhe surviving corporation); or 

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

"Change nfCnntrol Offer" has the meaning assigned to that term in tfie Indenlure goveming Ihe Noles. 

"Cnmplelinn Guaranlee und Keep-Well Agreemeni" means: 

(1) tfie guaranlce by IheCompany ora Guaranior of Ihc completion oftlie develbpmenL'construclion and opening ofa new Casino, Casino Holel or 
Casino Rclaled Facilily by one or more Unreslricied Subsidiaries of Uic Corapany: 

(2) any indebledness of an Unresiricted Subsidiary guaranteed by the Company or any Guaranior pursuant lo a Completion Guarantee and Kccp-Wcll 
Agreement, prior lo the time tfic Company or such Guaranior ra.ikes any principal, inlcrcSl or eoraparable debt service payraent wilh respect lo such 
guaranteed Indebtedness: 

(3) lhe .igrcement by the Corapany or a Guarantor to advance funds, property or services on behalfof one ormore Unresuicled Subsidiariesof tfic 
Company in order lo mainlain the financial condilinn ofsuch Unrcsoicted Subsidiary in connection witfi the development, construction, opening 
and operation of a new Casino, Casino Hotel or Casino Rclated Facilily by such Unresuicled .Subsidiary; or 

(4) any agreement guaraniec or indebtedness of similar nature and effect eniered inio in tfie ordinary course ofbusincss and consisiem wiUi past 
practice, 
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provided that such agreement, guaraniec or indebledness is eniered into or iiicuned, as the case may be, in connection witfi obwining financing for such 
Casino, Casino Hotel or Casino Relaied Facilily or is requircd by a Gaming Autfiorily. 

"Completion GuaranieeJKeei>-\¥ell Indebtedness" ĉ f die Companyorany Guarantor means (i) .my Indditedness incurred for money bonowed by 
the Company or any Guaranior tn conneciion with the perfomiance of any. Completion Guaraniec and Keep-Well Agreement or (ii) any Indebtedness of one or 
more Unrestricted Subsidiaries oflheCompany ihat is guaranleed by tfie Company or a Guarantor pursuant to a Completion Guaranlce and Keep-Well 
Agreemeni, in lhe case of guaranleed Indebledness under ihis clause (ii), on and after lhe Ume die Company or such Guarantor makes any principal, inieresi 
or comparable debt service payment with respect to such guaranteed Indebtedness. 

"Consolidated EBITDA" means, with respect to any specified Person for any period, Ihe Con.solidated Nel income ofsuch Person forsuch period 
plus, wilhoul duplication: 

(1) an amounl equal lu any nel loss realized bysuch Person orany ofits Resuicled Subsidiaries inconncction wiUi an Assel Sale, lo Ihe exient such 
loss was deducted in computing .such Coasolidaled Net Income; plus 

(2) provision for laxcs based nn income or profits of such Person and its Reslricted Subsidiaries forsuch period (including franchise taxes imposed in 
lieu ofor as additional income lax), to tfie exleni Uiai such provision for taxes was deducted in computing such Consolidated Net Income; plus 

(3) the Fixed Charges ofsuch Person and its Resuicled Subsidiaries for .such period, to Uie extent dial such Fixed Charges were deducied In compuiing 
such Consolidated Nel Income; plus 

(4) lhe Transaction Cosis for such period, to the ext«il that such Transaction Costs were deducied in computing .such Coa-iohdaled Nel Income; plus 

(5) any foreign currency Uanslaiion losses (including losses relaied lo currency rcmeasurcments of Indebtedness) of such Person and its Reslricted 
Subsidiaries for such period, to the extent that such losses were taken inio account in computing such Consolidated Net income; plus 

(6) depreciaiion, amortization (including araortl/ation ofintangiblcs but excluding amortization of prepaid cash expenses that were pakl in a prior 



period) and otfier non-cash charges and expenses (including non-cash expenses associated wilh tfie granting of slock options or other equity 
compensation, but excluding any such non-cash charge or cxpen.sc to tfie extent that it represents an accrual of or reserve for cash charges or expenses 
in any future period or amortizaiion of a prcpaid ciish charge orexpcnse Uiat was paid in a prior period) ofsuch Person andils Resuicled 
Subsidiaries for such period to tfic exieni thai such depreciation, amortisation and other non-cash charges or expenses were deducied in computing 
such Consolidated Nel Income; plus 

(7) prc-opening expenses; plus 

(8) any prepaymenl premiums associated wilh lhe prepaymenl oflhe Noles, * 

in each case, on a coasolidated basis for die Company and ils ResUicted Subsidiaries and determined in accordance with GAAP: 

"Consolidated Nel Income" means, forany period, Uic net income (loss) ofth'c Company and its Restticted Subsidiaries on a consolidated basis for 
such period lakcn as a single accounting period determined in accordance with G A J \ P and ,wiihoul any reduction in respect ofpreferred Slock dividends; 
provided ihal thereshall be excluded (i) die net income (loss) of any Person accraed prior lo the date it becomes a ResUicted Subsidiary oflheCompany or is 
merged into or consolidated with lhe Company or any ofits Reslricted Subsidiaiies or thai Persoii's assets are'acquircd by the Companyorany of ib 
Restricied Subsidiaries, (ii) thc nel income ofany Restricted Subsidiary of tfie Company lo lhe exteni thai lhe declaration or paymeni ofdividcnds or similar 
disuibutions by dial Restricted Subsidiary of dial income is noi at tfie limepemiitiedby operation ofthe tenns ofiis charier or any agreement, inslmment, 
judgment decree, order, sUimtc, rale or governmental regulation applicable lb Ihat Restricied Subsidi.iry, (iii) the net income (loss) ofany Person that is nol a 
Restricted Subsidiary excepi to the exieni ofthc amoiuil of managemeni fees and dividends or .other disttibutions actually paid to the Corapany or a Restricted 
Subsidiarj' during such period (odier than any such dividends or disuibutions'riiade for Uie purposes of paying any taxes arising from any equity ownership 
interests in such Persons) and (iv) ilems classified as 
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exUaorduiary or any non-cash iiem classified as non-recurring (olhertlian lhe tax benefilof the,ulilization of net operating loss carrj' forwards or allernalive 
minimum lax credits). 

"Consolidated Nel Tangible .Assets" of any Person as ofany dale mcans Ihe total as.sets of such Person and its Reslricted Subsidiaries as ofthc 
most receni fiscal quarter end for which a consolidated balance sheet ofsuch Person and its Resiricied Subsidiaries is available, minus tola! goodwill and 
oiht:r inlangible assels ofsuch Person and ils Reslricted Subsidiaries reilecied on sui;h balance sheet, all calculated on a consolidated basis in accordance wiUi 
GAAP. 

"continuing" means, wilh respect lo any Defaull or Event of Default, that such Defauli or Evenlof Defaull has not been cured orwaived. 

"Credil Facdides" means, one or more debt facilities (including, wilhoul limitiiion, tfic Bank Credit Facility) or commercial paper facilities or 
indenlures. in each case, with banks or otfier in.stitulional lenders or a iruslee providing for revolving crcdit loans, term loans, receivables financing (including 
Ihrough tfie sale of receivables lo such lendeis or to special purpose entities formed to borrow from such lenders against such receivables) or leiters ofcredit, or 
issuances of debt securiiies, in cach case, asamended, restated, mod ified.'rcnewcd, refunded, replaced inany maimer (whedier upon or after termination or 
otherwise) or refinanced in whole or in part from lime to lime. 

"Cripple Creek iMntf means the rcal estate owned or leased by lhe Conipany in Cripple Creek, Cokirado. 

"Default" means any evcnl that is. or with the passage of time or,the giving of nolice or both wouldbe, an Event of iJefault 

"Designated Senior Debt" means: 

(1) any Indebtedness outstanding under tfie Bank Crcdit Facilitj'; and 

(2) after paymenl in full ofall Obligations under thc Bank Credit Facilily, any other Senior Debt permilted under thc indenmre Ihc prmcipal ainoiuit of 
which is S25.0 million or more and tfial has been designated by tfie Conipany as "Designated Senior l>bl." 

"Developmenl Services" means, wilh respect lo any Qualified Facility, tfic provision (Ihrough reiained professionals or otherwise) of development, 
design or consimclion services wiUi rcspeci lo such Qualified Facility. 

"Disqualified Stock" means, wiUi respccI lo any Person, any Capilal Slock or other similar ownership or profil inlcrcsl that, by ils terms (or by thc 
terms ofany securily into which it is convertible, or for which it is exchangeable, in each case, at the option of tfie holder oflhe Capita! Stock), or upon lhe 
happcningof any evenl, matures or is mandaiorily redeemable, pursuanl toa sinking fund obligalion or otherwise, or redeemable at the option of the holderof 
thc Capital Slock, in whole or in pan, on or prior to the dale tfiat is 91 days afler the date on which lhe Notes nature. NolwiUistanding the preceding sentence, 
any Capital Stock ihai would constimte Disqualified Stock solely because lhe holders ofthc Capilal Slock have ihc right to require the Corapany to 
repurchase .such Capitol Stock upon Uieuccuircnceofa change of cunUol oran assel sale will not constitute Disqualified Slock ifthe lernis ofsuch Capilal 
Stock provide that Uie Company may not repurchase or redeem any such Capital Stock piusuant to such provisions unless such repurehase or redemption 
complies wilh die covcnani described above under lhe capUon "—Certain Covenants—Resuicled Paymeriis." The araounl of Disqualified Slock deemed lo be 
outstanding at any time fbr purposes ofihe Indenmrc will be the maximum aniount that thc Conipany and ils ResUicted Subsidiaries rnay become obligaled lo 
pay upon the maturilj' of br pursuant lo any mandatory icdcmption provisions of, such Disqualified Stock, exclusive of accraed dividends. 
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"Domestic .Subsidiaiy" means any Restricted Subsidiary oflhe Company tfiat was formed under the laws of the United Stales or any stale of Uic 
United Slates or thc Disuict of Columbia or that guarantees or otherwise provides direci credit support for any Indebtedness of tfic Company. 

"Equil)' Inleresls" means Capital Stock and all warranis, options or other rights to acquire Capilal Sttick (but excluding any debl securily ihat is 
convertible into, or exchangeable for, Capilal Stock). 

"Equit)- Offering" means a public or private saleof Equily Interests of the Company by IheCompany (other tfian Disqualified Slock and other tfian 
lo a Subsidiary of the Company). 
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"Event nfljiss" means with respecl to any property or asset (tingibleor intangible, real or personal) Uiai has a Fair .Market Valueof S20.0 milhon or 
morc, any oflhe following; 

(1) any loss, deslraciion or damage of such property or assel; 

(2) any inslitution ofany proceedings fur ihc condemnationor seizure of such property or asset or for the exercise of any righi oferaineni domain or 
navigational servitude: or 

(3) any actual condemnation, seizure or taking, by exerciseof tfic power of cmincnl domain or odierwise, ofsuch property orassel, or confiscation of 
such property or asset or the requisition oflhe use ofsuch properly orassel. 

"Excess Land" mcans (i) the approximately three acres in tfie aggregate of real propertj' owned in fee by the Company or its Rcstricled Subsidiaries 
as of die dateof the Indenturc, localed nordi of U,S. 90 in Biioxi, Mississippi and (ii) ihc approximately 150 acres of real property owned in fee by the 
Company or its Restricied SubsidLirics as of die date oflhe Indenture adjaceni lo die Company's Casino and Casinb Related Facilily in Pompano Beach, 
Florida. 

"Existing Indebtednes.s" means all Indebtedness oflhe Company and ils Subsidiaries (other Uian Indebtedness under lhe Bank Credil Facility) in 
existence on lhe date ofthc Indenlure. until such amounts are rcpaid. 

"Fair Markel Value" me;ms lhe value tfial would tie paid by a wiUing buyer lo an unaffiliated willing seller in a iransaction not involving disUess or 
necessity of eitfier party, detenuined in good faiUi by the Board of Direciors of Uie Conipany (unless olherwise provided in the Indenturc). 

"FFitE" means fumitiirc, fixmrcs and equipment used in Uic ordinary course ofbusincss in the operation ofa Permitted Business. 

"FFi'iE Financing" means indebledness, lhe proceeds of which will be used solely to finance or rcfinance ihc acquisiUonor lease by iheCompany or 
a Restriclcd Subsidiaiy of FF&E. 

"P^ixed Charge Cnverage Ratio" means with rcspect toany specified Peison forany period, Uie ratio of the Consolidated EBITDA ofsuch Person 
forsuch period to tfie Fixed Charges of such Person forsuch period. In the evcnl that tfie specified Person orany of ils Resuicled Subsidiaries inciud, 
as,sumes, guaraniees, repays, repurchases, redeems, defeases or otfierwise discharges any Indebledness (other than ordinary working capitafbnrrnwings) or 
issues, rcpurchases or redeems preferred stock subsequent to the commencement of the period for which the Fixed Charge Coverage Ratio is being calculated 
and on or prior to the date on which the evcnl for which the calculalion ofthe Fixed Charge Coverage Ratio is made (lhe " Caladalion Date"), then the Fixed 
Charge Coverage Ratio wlU be calculated giving pro forma effect (in aecoidancc with Regulation S-X underthe Securities Act) lo such incunence. assumption. 
Guarantee, repaymeni, repurchase, redemption, defeasance or oUier discharge of indebtedness, orsuch issuance, repiuchase or redemption ofprc-fened slock, 
andthe use oflhe proceeds iherefrom, as if die sarae had occurrcd al ihe beginningof Iheapplicable four-quarter reference period. 

In addition, forpurposes of calculating the Fixed Charge Coverage Ratio: 

(t) acquisitions that have been made by lhe specified Personorauy ofils ResUicted Subsidiaries, including ihrough mergersorconsolidations, or any 
Person or any of ils Resiricied Subsidiaries acquired by tfie specified Person or any of ils RcsUieled Subsidiaries, and including all related financing 
transaclions and including increases in ownership of Resuicled Subsidiaries, during the four-quaner reference period or subsequeni to such rcference 
period and on or prior to the Calculalion Date, or that arc to be made on the Calculation Dale, wUl be given pro forraa effeci (in accordance with 
Regulation S-X under IheSecuriiies Acl) as if they had occurrcd on thc fust day ofUie four-quarter reference period; 

(2) any Asset Sale or Event of Loss occurring during Ihe four-quarter reference period or subsequent to such rcference period and on or prior to the 
Calculation Dale will be given pro fomia effect (in accordance with Regulation S-X under thc Sccuriiies Acl) as iflhey had occurrcd on the first day 
oflhe four-quaner reference period: 

(3) any Person dial is a Reslricted Subsidiary on the Calculalion Dale will be deemed lo have been a ResUicted Subsidiary al all Uraes during such four-
quarter period; 
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(4) any Persnn that is not a Reslricted Sub!;idiary on the Calculation Date will be deemed nol lohave been a Resuicled Subsidiary atany lime during 
such four-quarler peritxi; arid 

(5) ifany Indebtedness bears a floating rate of interest, thc interest expense on such Indebledness wUl be calculated as ifthe rate in effcci on thc 
Calculation Date had been thc applicable rate for the enlire period (laking into accoimi any Hedging Obligation applicable to such Indebledness if 
such Hedging Obligation has a remaining lerm as al die Calculalion Dale in excess of 12 months). 

"Fixed Charges" means, with respecl to any specified Person forany peritxi, Uie sun-i, without duplication, of 

(1) tfie consolidated intercsi expense of such Person and ils Restricted Subsidiaries forsuch period, whether paid or accrued, including, witfioul 
limilation, amortizaiion ofdcbt issuance costs and original issue discounl, non-cash inlerest payments, die interest componenl of ariy deferred 
payment obligations, the iniercst componenl ofall paymenls associated wiUi Capital Lease Obligations, cbmnussions, discounts and olher fecs and 
charges incurred in respect of leiter ofcredit or bankers' acceptince financings, and net ofthe effect ofall payments made or received pursuant lo 
Hedging ObligaUons m respeci of inieresi rates; pltcs 

(2) Uie consolidated interest expense ofsuch Person and lis Restricted Subsidiaries Ihal was capilalized during such period; plus 

(3) any iniereston Indebtedness of anolher Person thai is guaranteed bysuch Per,son or one of ils Resuicled Subsidiaries or secured by a Lien on assets 
ofsuch Person or one of its Restricted Subsidiaries, whether or not such Guaranlee or Lien Is called upon (cxchiding any Completion Guaraniec and 
KeepAVcIl Agreement, bui including any inieresi expense or interesl component ofany comparable debl service payments witfi respect to any 
Completion Guarantee/Keep-Well Indebtedness to lhe extent such Completion Guaruntee/Kcep-Wcll Iridebtedness is actually being serviced by such 
Person or any Resiricied Subsidiaiy ofsuch Person); plus 

(4) the inieresi ponion ofany deferred paj'mcni obligalion: plus 

(5) an amounl equal lo '/j of tfic base rental expense (i.e., nol any rent expense paid as a peiceniage of revenues) attributable tosuch Person and ils 
Resiricied Subsidiaries; plus 

(6) Uie amoimt ofdividcnds payable by such Person and ils Restricted Subsidiaries in respect of Disqualified Stock (oUier than such dividends 
payable lo such Restricted Subsidiaries), 

"G.AAP" means generally accepted accounting principles set forth in the opinions and pronouncements ofthe Accounting Principles Board of die 
American Inslilule of Certified IHiblic Accounianls and staiements and pronouncements of Ihe Financial Accounting Standards Boand or in such other 
staieracnis bysuch other entity as have been approved by a significant segmcnl of the accounting profession, which are in effect from tirae to time 

"Gaming Auihnrity" means any agency, audiority, board, bureau, commission, departmenl, office or in.stfumenlality ofany namre whaisoever of 
the Uniied Stales federal or any foreign goverruneni, any state, province orany city or other politicaT subdivision or oihcrwise and vi'hcther now or heieafler in 
existence, or any officer or official thereof, with aulhoriij' to regulate any gaming operation for proposed gaming operation) owned, managed, or operated by ihc 
Company or any ofiis Subsidiaries, 

"Caming Law.s" means all applicable provisions ofall: 

(1) constitutions, ueatics, slalules or laws goveming gaming operations (including witfioul limilation card club casinos and pari-muiuel race lrack,s) 
and rales, regulations nnd ordinances ofany Gaming AuUiorily; 

(2) goveramenlal approvals, Hcenses, pennits. regislralions, quahficalions or findings of suitabiliiy relating lo any gaming business, operation or 
enterprise; and 

(3) orders, decisions, judgments, awards and decrees ofany Ciaming AuUiority. 
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"Gnvernmeni Securities" mcans securiiies dial are markclablc direci obligations issued or unconditionally guaranteed by lhe United Stales of 
America or issued byany agency or instramcniality ihereof forlhe limely paymeniof which ils full faith and credit are pledged. 

"Guaranlee" means a guaranlce other ilian by endorsement of negotiable insiramenis for collection in the ordinary course ofbusincss, dircci or 
indirect, in any manner including, wilhoul limiuition, by way of a pledge of assets or ihrough letters ofcredit or reimbursement agreements in rcspect thereof 
ofall or any part ofany Indebtedness (whedier arising by virtueof parmership anangements, orby agrccmcnis lo keep-well, to purchase assels, goods, 
.securities or services, lo lake or pay or to maintain financial slatemeni conditions or otherwise). 

"fJimra/ilort" means any Subsidiary ofUic Company Ihal execules a Note Guarantee inaccordance witfi tfie provisionsof tfic Indenttue, and ils 
respective successors and assigns, in each case, until the Noie Guarantee of such Person lias been released in accordancewiih lhe provisions of tfic Indenttue. 



"Hedging OhUgolions" means, witfi respccI lo any specilicd Persnn, lhe obligations ofsuch Person under: 

(1) interesl rale swap agrc-emenis (whether from fixed lo floating or from fioating lo fixed), inieresi rale cap agreemenls .md inieresi rale collar agreements; 

(2) other agreements or arrangements designed to manage interest rates or inierest rate risk; and 

(3) otfier agreements or arrangements designed lo protecl such Person against fiuctualioas in cunency exchange rates or eoniniodily prices. 

"Holder' means a Person in whose name a Nolc is rcgisiercd. 

"Indebtedness" mcans, wilh respccI to any specified Person, any indebledness ofsuch Person (excluding accraed expenses and trade payabfcs), 
whether or not coniingeni: 

(1) in respect ofbonowcd money; 

(2) evidenced by bonds, notes, debenmres or similar instruments or letters ofcredit (or reimbursemenl agrccmcnis in respecl ihereof): 

(3) in respecl of banker's acceplances; 

(4) representing Capilal Lease Obligations and the balance of lhe defened andunpaklof lhe purchase priceof any property or services, excepi any such 
balance that constiiules an accmed expense or trade payable and oUierthan obligations relating to an operating leiise of hotel rooms or sinular lod^ng 
facilities enteredinto for the principal purposeof providing lodging ut orncar the site ofa Casino, which facilities are reasonably expected to f)c 
beneficial to the Company s operating resulls; 

(5) reprcsenling any Hedging Obligations; and 

(6) representing the maximum fixed redemption or repurch.ise price of Disqualified Slock ofsuch Person, 

ifand lo the extent any ofthe prcceding items (oUierthan lcttersof credit and Hedging Obligations) would appear as a liability upon abalanceshect of the 
specified Person prepared in accordance witfi GAAP. In addiUon, the term ••Indebtedness" includes all Indebtedness of otficrs secured by a Lien on any assei of 
the specified Person, provided Uiat, so long as such Indebtedness is Non-Recoiuse Debl as to tfic specified Person (other tfian to lhe asseis .securing such 
Indebtedness), theamount of such Indebtedness shall be equ.il,to the lesser nf(i) theamount ofsuch Indebtedness or(ii) the Fair Market Valueof tfie assels 
securing such Indebtedness on the date of determination and; lo tfic extent not oihcrwise included, tfie Guarantee by the specified Person of any Indebtedness of 
any other Person, indebledness shall be calculated without giving effect lo tficcffcctsof Accounting Slandards Codification Topic 815 and related 
inlerprciations lo the extent such effects would otherwise increase or decrease an amount of Indebtedness for any purpose under thc indenture as a resuh of 
accounling for any embedded derivatives crcated by thc terms oi'such Indebtedness. 
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Noiwiihslanding tfie foregoing, (i) a CompleUon Guaranlee and Keep-Well .Agreement shall not conslitulc Indebiedness, nnd (ii) Completion 
Guarantee/Keep-Well Agreement Indebiedness shall constilule Indebtedness. 

"Indenlure" means die indenmre goveming thc Notes dalcd as of tfie dale thc Noles arc originaUy issued, as amended or suppiemenled from Ume to 
lime 

"Iniiial Purchasers" means Credil Suisse Securities (USA) LLC, Wells Fargo Securities. LLC, Deulsche Bank Securilics Inc., U.S. Bancorp 
Investments, Inc. and Capilal One Souihcoast, Inc. 

"Invesimenis" mcans, with rcspcci lo any Person, (I) all direcl or indircci investments by such Person in other Persons (including AfTilialcs) in the 
forms of loans (including Guarantees orother obligations), advances or capilal cnntrihutinns (excluding commission, travel and similar advances lo officers 
and employees made in thc ordinarj' courseof business), (2) purchases or other acquisitions forconsideration of Indebledness, Equiiy Interests orother 
securities, (3) tfie making by such Person or any Subsidiary ofsuch Person ofany payment pursu.int lo any Completion Guaraniec and Keep-Well Agreemeni 
(bin not the entering into any Completion Guarantee and Keep-Well Agreemeni) or in respect ofany Completion Guaraniee/lCecp-Well Indebledness and (4) all 
olher items ihaiare or would be classified as investtnenis on a balance shcel prepared in accordance with GAAP. IfUicCompanyorany Reslricted Subsidiary 
oflheCompany sells or otherwi.se disposes ofany Equity Interests of iuiy diiccl orindircct Restricted Subsidiaryof IheCompany such that, after givingcffeci 
lo any such sale or disposilion, such Person is no longer a Reslricted Subsidiary of tfic Conipany, lhe Company will be deemed to have made an Uivestment 
on the daleof any such sale or disposition equal to die Fair Market Value ofthe Company's Investments in such Subsidiary Uial werc not sold or disposed of 
in an amount dciermined as provided in thc final paragraph oflhe covenani described above under the caption "—Certain Covenants—Resuicled Payments." 
The acquisition by die Company or any Restricted Subsidiary oflhe Company ofa Person thai holds an Investmcnl in a third Pereon will be deemed to be an 
Investment by the Company or sueh Restricied Subsidiary in .such third Person in an amounl equal to the Fair Market Valueof the Investtnenls held by tfie 
acquired Person in such third Person in an amoiml determined as provided in the final paragraph ofthe covenant described above under die caplion " 
—Certain Covenants—Restticled Payments." Except as otherwise provided in the Indenture, the amount of an Investment wiU be dciermined at the time Uie 
Investraenl is raadc and without giving effeci to subsequent changes in value. 
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"Lien" raeans, with rcspect lo any asset- any mortgage, lien (sialulory or oUicr), pledge, charge, .security interesl or encumbrance ofany kind jn 
respect of such asset whether or not filed, recorded or otherwise perfected undcrapplicablclaw, including any coridiliona! sale or olher tide retention 
agreement, any lease in the nature thereof any option or other agreemeni to sell or give a .security inieresi in and any filing ofor agreemeni to give any financing 
statemeni underthe Uniform Commercial Code (of equivalent statutes) ofany jurisdiclion. 

"Moody's" mcans Moody's Investors Service, Inc. 

"Nel Loss Proceeds" mcans the aggregate cash proceeds and Cash Equivalents receivedby theCompany or any of ils Restticled Subsidiaries in 
respeclofany Evenlof Loss (including, without limitation, insurance prcxreeds from condeninalion awards or daraagcs awarded by anyjudgment), net ofi 

(1) tfic direcl costs in recovery ofsuch Nci Loss Proceeds, including, wiUiout limitation, legal, accounling, appraisal and insurance adjuster fees and 
any relocation expenses incuned as a result thereof; 

(2) amounls required lo be applied lo die repaymeni of Indebledness, other than intercompany Indebledness, secured by a Lien on the assel or asseis Ihat 
were tfie subject ofsuch Event of Loss; 

(3) any laxes paid or payable as a rcsull of tfic receipi ofsuch cash proceeds, in cach case taking into accounl any available lax credils or deductions 
and any ULX sharing arrangements; and 

(4) any reserve against any liabilities or indemnification obligalion associaicd wilh such Eveni of Loss established in accordance with GAAP. 

"Nel Proceeds" incans the aggregate cash proceeds and Cash liquivalcnts received by thc Company or any ofils Rcstricled Subsidiaries in respecl 
ofany Asset Sale (including. wiUioul limitation, any cash or Cash Equivalenis rcceived upon Uic sale or other disposilion ofany non-ca.sh consideration 
received in uny Asset Sale), nel of 
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(1) lhe direcl costs rclating tosuch Assel Sale, including, wilhout limilation, legal; accounling and invesiment banldng fees, and sales comnii,ssions. 
and any relocation expenses incurred as a result oflhe Asset Sale; 

(2) amounts rcquired lo be apphed lo Uie repayment of hidcbiedness, olher than inlercom'pany Indebtedness, secured by a Lien on the as.sei or assels thai 
were Ihc subjeci ofsuch Asset Sale; 

(3) taxes paid or payable as a result oflhe Asset Sale, in each case, after laking into accounl any available lax credils or deducUons and any tax sharing 
anangemenls; and 

(4) arty reserxc for adjustmenl or indemnification obligations in icspcci ofthc sale price ofsuch assel or assets established in accordance with GAAP. 

"Non-Recour.se Debt" means Indebtedness: 

(1) as to which neither the Company nor any of ils Restticted Subsidiaries (a) provides credit supporl ofany kind (ineludingany undertaking, 
agreement or insttiiment Uial would consUlute Indebtedness) or (h) is directly or indircctly liable as a guarantor or otherwise: and 

(2) as to which Uie lenders have been notified in writing that they will not have any recourse to Uiestockoras.setsof thc Company or any of its 
Restricted Subsidiaries (other tfian Ihc Equity Interests of an Unreslriclcd Subsidiary). 

The foregoing notwidisianding, if IheCompany ora ResUicted Subsidiaiy (x) makes a loan to an Unrc-stticled Subsidiary tfial is permilted under tfie 
covcnani described under thc caption "^Certain covenants—Restricted Payments'" or is a Pemiillcd Investment and is otherwise permitted to be incurrcd 
under thc indenlure or (y) executes a Completion Guarantee and Keep-Well Agreement for the benefit of an Unresuicicd Subsidiary tor the purpose of 
developing, consiraclmg, opening and operaiing a ncw Casino, Casino Hotel or Casino Related FaciJiiy or Complelion Guarantee/Keep-Well bidebiedncss, 
such .TcUons rcfened lo in the foregoing clauses (x) and (y) shall nol prevent lhe Indebtedness of an Unresiricted Subsidiary to w-hich such actions rclale fmm 
being considered Non-Recourse Debt. 

"Note Guarantee" means the Guarantee by each Guarantor ofihe Company's obligations under ihc Indenture .ind the Notes, executed pursuani lo 
the provisions ofthc Indenture. 

"Noie.s" means lhe 8.875% Senior Subordinated Notes due 2020 issued by the Company, and any additional Noles and, following Uie Registered 
Exchange Ofter, any Exchange Notes issued in accordance witfi thc Registtation Righls Agreemeni. 

"Obligatioiis" means any principal, iniercst, penalties, fees, indemnifications, reimbursements, damages and olher li.ibililics payable under tfie 
documentation governing any lndcbtcdne.s,s. 

"Permitied Busmes.s" means, widi respecl to any Person as of tfie dale ofthc Indenture, any casino gaming or pari-muluel wagering business of 
such Person or any business that is related to, ancillary to or supportive of connected with or arising oul of the casino gaming or pari-mumcl wagering 
business ofsuch Person (including, witfioul limiiaiion, developing and operating lodging, dining, amusemeni, sports or entertainmenl facililies, Iransportation 
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services or other related activilies or enterprises and any additions or improvemenis thereto). 

"Permilled Equity Holders" means the lineal descendants of Bernard Goldstein and Irene Goldstein (including adopted children and Uieir lineal 
descendants) and any entily a majority ofthc Equily Interests of which are owned by such persons nr which was estiblished fnr the exclusive benefil nf, nr the 
estate nf any ofthe foregoing. 

"Permilled InveslmenLs" means: 

(1) any Invesunent in the Company or in a Restricted Subsidiary of tfie Company; 

(2) any investmcnl in Cash Equivalents; 

(3) any Invesimeni by Uie Company or any Resiricied Subsidiary oflheCompany in a Person, if as a resullof such Investment: 
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(a) such Person becomes a Restricted Subsidiary of Ihe Company; or 

(b) such Person is merged, consolidated or amalgamated with or inio, or transfers or conveys substantially aU of itsasseis to, oris liquidated 
inIo, the Corapany or a ResUicted Subsidiarj' of the Company; 

(4) any Invesimeni made as a rcsult of lhe receipt of non-cash consideralion from an Assel Sale or an Event of Loss Offer thai was made pursuant to 
and in compliance with thc covenanis described above under lhe caplioris "—Repurchase al thc Option of Holders—Asset Salcs" and " 
—Repurehase al the Option of Holders—Events of Loss," respectively; 

(5) any InvesUneni m.idc solely inexchangc for, or oul of or with the net cash proceedsof a subsiantially concurrent s;ile (other than to a Subsidiary of 
IheCompany) of Fxiuity Interests (olher ihan Disqualified Slock) of tfie Company; provided such nel cash proceeds from such saleof Equity 
Interest arc excluded from clause (c)(2) ofthe first paragraph of the covenani described above underthe capUon "—Certain Covenants—Rcstricled 
Payments;" 

(6) any Investmeiils rcceived in compromise or resolution of (A) obligations of trade credilois or customeis that were uicuned in the ordinary course of 
business oflhe Company orany ofils Reslricted Subsidiaries, including pursuant to any plan of reurganizaliun orsimilar arrangemenl or olher 
dispules; 

(7) Invesimenis represented by Hedging Obligations; 

(8) loans or advances lo employees made in the ordinaiy course of business nf UieCompany orany Resuicled Subsidiarj' oflheCompany in an 
aggregateprincipal amounl nol to exceed S250,000 in any fiscal year oflhe Company andSl.O million in thc aggregate al anyone lime outstanding; 

(9) repurchases ofthe Notes; 

(10) any guarantee of Indebtedness permitted to be incuired hy the covenant enUlled"—Certain Covenanis—Incunence of Indebtedness and Issuanceof 
Prcfcrrcd Siock" other than a guaranlee of Indebtedness of an Affiliate of tfie Company Uiai is riot a Reslricted Subsidiaiy oflhe Company; 

(11) any hivcstmeni existing on. or made pursuanl lo binding commitmenis existingon, the'daleof ihe Indenttire and any Investineni consisting of an 
extension, modification or remewa! ofany Invesiment existing on, or made pursuant to a binding commitment existing on, thc date of tfic Indenture: 
providedihal Ihe amounl ofany such Invcsuncnl raay be increased (a) as rtxiuired by tfie lerms of such Investment as in existence on tfie dale of Ihe 
Indenlure or (b) as oUierwi.se pcraiittcd under the Indenture; 

(12) Inveslments acquircd afler thedateof Ihe Indenture'as a re.sult ufthe acquisilion by ihc Company or any Restricted Subsidiary of the Company of 
another Person, including byway ofa merger, amalgamation orconsolidation with or into UieCompany orany of ils Restricted Subsidiaries in a 
Uan,saclion that is not prohibited by die covenani described above under tfie capUon "—Ceriain Covenants—Merger, Consolidation or Sale of 
Assets" after tfie date of tfie Indenture to tfic extent that such Investments were not made in contemplation of such acquisition, merger, amalgamation 
orconsolidation and were in exislence on tfie date of such acquisition, merger, amalgamation or consolidation; 

(13) Investments in Capri Insurance Corporation: and 

(14) Qualified Equity Invesimenis (i) in an aggregate principal amount not to exceed S65.0 million or (ii) man aggrcgale principal amount greater tfian 
$65 million, provided that the I'ollowuig condhions are satisfied: 

(a) Uie primary puipose for which such Investmcnl was made was to finance or otfierwise facilitate the developmenl, consuuction or 
acquisilion ofa facility (a "Qualified Facility") thai (A) is located in ajurisdiction in^which the conducl of gaming using elecUonic gaming 
devices is pemihlcd pursuanl Io applicable law and (B) conducts or, following such development construction or acquisition, will conduct 
gaming utilizing electronic gaming devices or thai is related to, ancillary or supportive of connected witfi or arising oul ofsuch gaming 
business; 
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(b) the pro fonna Fixed Charge Coverage Ratio ofthc Company on die date ofthc Investment would have been greaicr Uian 2.50 to l.(K): 

(c) noneof tfic Permined Equity Holdcrsorany Affiliateof such Persons, otfier than tfie Company or its Subsidiaries, is a direcl or indirect 
obligor, conlingenUy or otherwise, ofany indebtedness ofsuch entity or a dircci or indireci holderof any Capilal Stock ofsuch entity, other 
than ihrough Uieir respective ownership interests in tfie Company; and 

(d) al Uie lime of Uie Invesiment, Uie Notes shall be rated al least "B2",by Moody's Investor's Services, Inc. and "B" by Standaid & Poor's 
Ratings Graup or their respective successors (or, if eilher,such entity orboth shall not make a rating ofthe Notes publicly available, a 
nationally recognb.ed sccuriiies rating agency or agencies, as tlie case may be, selected by Uic Company). 

"Permilled.lunior Securities" mcans: 

(1) Equily Inleresls in the Company or any Guaranior, and 

(2) debt securiiies that arc subordinated to all Senior Debt and imy debt securities issued in exchange f'or Senior Debt to substantially tfic same exteni as, 
or to a greater extent than, lhe Notes and the Note Guaraniees are subordinated to Senior Debl under the Indenturc. 

"Permined Lieii.s" mcans: 

(1) Liens on assets of UieCompany orany of its Restricted Subsidiaries securing Senior Debt 

(2) Liens in favor of tire Company or the Guarantors: 

(3) Liens on property ofa Person existing ai lhe time such Person becomes a Reslricted Subsidiaiy ofthe Company or is merged with or into or 
consolidated wilh the Company or any Restricied Subsidiary nf lhe Cornpany: provided that such Liens were In existence prinr to lhe contemplation 
ofsuch Person becoming a Resuicled Subsidiary ofthe Company or such merger or consolidation and do not extend lo any assets other ihan Uiose of 
Ihc Person that becomes a Resuicled Subsidiary of the Company oris merged with or into or consoHttalcd wilh the Company orany Reslricted 
Subsidiary of UieCompany; 

(4) Liens on property (including Capital Stock) existing al lhe lime of acquisition ofthc property by IheCompany orany Subsidiary of IheCompany; 
provided that such Liens werc in exislence prior to such acquisition and not incurred in coniemplation of such acquisition; 

(5) Liens to secure thc performance of stamtnry obligations, insurance, surely or appeal bonds, workers compensation obligations, unempioymeni 
insurance or oiher lype of social securit j ' , performance bonds or olher obligations ofa like nature incuned in the ordinary course ofbusincss 
(including Liens to secure lellers of crcdil issued lo assure paymenl ofsuch obligations); 

(6) Liens lo secure Indebledness (including Capital Lease Obligations and FF&E Financing) permined by clause (4) of tfie sccond paragraph ofthe 
covenant enlilled "'—Certain Covenanis—Incurrenceof Indebledness and Issuanceof Preferred Siock" covering only die assets acquired with or 
financed by such Indebtedness; 

(7) Liens evisiingon thedateof ihc Indenture; 

(8) Liens for taxes, assessmems or governmental charges or claims ihal are nol yet delinquent or thai arc being coniesied in good faith by appropriate 
proceedings promptly instituted and diligently concluded: provided that any reserve or otfier appropriate provision as is requircd in conformity with 
GAAP has been made therefor: 

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

(10) survey exceptions, easements or reservations of or rights of oUiers for, licenses, rights-of way, navigational servlmdcs, sewers, electric lines, 
telegraph and telephone lines and other similar purposes, or zoning or other 
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restrictions as to the use ofrcal property that were not incuned in connection with Indebledness and dial do not in the aggregale materially adversely 
affect the value of said properties or maierialiy impair their use in Uie operation oflhe business ofsuch Person; 

(11) Liens created for the benefit of (orlo secure) the Notes (or thc Note Guaraniees); 



(12) Liens to secure any Permitted Refinancing Indebtedness pennitted lobe incurred under thehideniure; provided, however, ihai: 
I 

(a) the new Lien is hmited to all or part oflhe same properly and assels that secured or, imdcr lhe written agrcemenis pursuant lo which tfie 
original Lien arose, could .secure die original Lien (plus improvemenis and accessions lo, .such property nr proceeds nr dislributions 
tfiereoQ; and 

(b) tfie indebtedness secured by die new Lien Is not increased lo any araounl greater than the sum of (x) lhe ouisumding principal amount, or, 
ifgrealer, commilled amount, of tfie Indebtedness renewed, refunded, refinanced, rcplaced, defeased or discharged with such Permitted 
Refinancing Indebtedness and (y) an amounl necessarj- lo pay any fees and expenses, induding inlerest and prcmiunis, rclaled lo such 
rcnewal. refunding, refinancing, replacement, defeasance nr discharge; 

(13) Liens on insurance policies and proceeds tficreof or other deposits, to sccurc insurance premium'financings; 

(14) any interest or tille ofa lessor in properly subject to any Capital Lease Obligations or an operating lease or leases or subleases granted to others not 
interfering In any material respect wilh thc business ofthc Conipany or any ResUicted Subsidiary; 

(15) Liens arisuig from filingof Uniform Commercial Code financing slalcmenis as a precautionarj'measure in conneciion witfi leases; 

(16) bankers" Liens, rights of .setoff. Liens arising out ofjudgments or .iwards not constiliiting an Evenl of Default and notices of lis pendens and 
associated rights related to litigation being coniesied in good faiUi by appropriale proceedings 'and for which adequale reserves have been made; 

(17) Liens on cash. Cash Equivalents or other property arising in connection wiUi tfic defeasance, discharge or rcdemption of Indebtedness; 

(18) Liens on specific itemsof inventoiy or other goods (and Uieprocee<is lhereol)of any Persun securing such Person's obligations inrespect of Bankers' 
acceptances issued or creaied in ihc ordinaiy course ofbusincss fbr ihc accounl ofsuch Person to facilitate die purchase, shipment or slorage ofsuch 
invenlory or other goods; 

(19) grants of software and other technology licenses in die ordinary course ofbusincss; 

(20) any chaileT of a Vessel, provided thai (a) in lhe good faitfi judgmeni ofthe Boardof Directors ofthe Company such Vessel is not necessaiy for thc 
conduclof tfie business oflhe Company orany ofits ResUicted Subsidiaries as conducied immediately prior Uiereto, (b) thc termsof thc charier arc 
commercially rcasonable and represent lhe Fair Market Valueof the charter, and (c)ihe Person clianering the assels agrces to maintain lhe Vessel and 
evidences such agreement by delivering such an undertaking to the trastee; 

(21) Liens arising oul of conditional sale, title retention, consigmnent or similar arrangemenls for thc sale of goods entered into in theordinary courseof 
business; 

(22) Liens incurred in theoidinary courseof business of IheCompany orany Restriclcd Subsidiary oflhe Company wilh respect to Indebtedness or 
obligations that do not exceed $40.0 milUon al any one time outstanding: 

(23) Liens (including extensions and renewals ihereof) upon re'al or tangible personal property aequire-d byany Person after the daicof the Indenmre; 
providetl tfial 
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(a) anysuch Lien is created solely forthe purposeof securing Indebtedness representing, or incuired lo finance, refinance or refund, all cosls 
(including the cost of consiruction, inslallalion or improvemenl) of tfie item of propeny subjeci thercio, 

(b) thc principal amouniof thc Indebledness .secured by lliat Lien docs not exceed 100% of thai cost, , 

(c) thai Lien does nol e\tend lo or cover any oUicr property oUier ihan that ilera of property and any improvcraenls on thai item, and -

(d) tlie incurrence of that Indebtedness is permilled by the covcnani described above under the caplion "—Ceriain Covenants—Incurrence of 
Uidebledness and Issuance of Prcferred Stock:" 

(24) Liens encumbering property or assets of tfial Person under consimclion arising from progress or partial paymenls by ihal Person or one of its 
Subsidiaries relating Io ihal propeny or assels; 

(25) Liens encumbering customary initial deposits and margin accounis, and oUier Liens incun-ed in thc ordinary course ofbusincss and which arc 
within the genoal parameters customaiy in tfic gaming industry: and 

(26) Peiraiued Vessel IJens. 

"Permitied Refinancing Indebtedness " means any 1 ndebiedncss oflhe Company or any of ils ResUicted Subsidiaries issued in exchange for, or thc 
net proceedsof which are used to renew, refund, refinance, replace, defease or discharge other Indebtedness of theCompany orany of ils Restricted 



Subsidiaries (otherdian inlercompany Indebtedness); providedihal: 

(1) die principal .imount (or accreted value, if applicable) ofsuch Pennitted Refinancing Indebtedness does nol exceed the principal ainount (or accreled 
value, ifapplicable) of die Indebtedness renewed, refunded, rcfinanced, replaced, defeased or discharged (plus all accraed iniereston die 
Indebletiness and the amnunt ofall fees and expenses, inchiding premiums, incurrc-d in conneciion Uierewitfi); 

(2) such Permitted Refinancing Indebledness has a final mattirily dale later Ihan the final malurily daie of, and has a Weighied Average Life lo Maturity 
that is (a) equal to or greater Uian the Weighied Average Life to Maturity of the Indebtedness being renewed, refunded, refinanced, replaced, defeased 
or discharged or (b) more tfian 90 days affer the fmal malurity date of the Noles; 

(3) iflhc Indebtedness being renewed, refiinded, refinanced, replaced, defeased or discharged constiiules Subordinated Indebtedness wiUi respecl to tfic 
Notes, such Permitted Rcfinancing Indebtedness is .suboidinaled in riglit of payment to lhe Notes on terras ailcasi as favorable to the Holders of 
Notes as those contained in the documentation goveming the Indebtedness being renewed, refunded, refinanced, replaced, defeased or discharged; 
and 

(4) such Indebtedness is incurred cither by the Company, a Guarantor or by tfie Reslricted Subsidiary of Uie Company thai was the obligor on thc 
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 dischaiged. 

"Permilled Vessel Liens" shall mean maritime Liens on ships, barges or other vessels for damages arising out of a maritime tort, wages ofa 
stevedore, when employed directly by a person listed in 46 U.S.C. Seclion 31341, crew's wages, salvage arid general average, whether now existing or hereafter 
arising and other maritime Liens which arise by operation of law during normal operations ofsuch ships, barges or otfier vessels. 

"Per.son" means any individual, corporation, parmership, joint venture, associaiion, joinl-slock company, Uust, unincorporaled organization, 
limiicd liabUily company or govemnieni or olher entily. 

"Qualified Equil)' Invesimeni" means an Investment by tfic Corripany orany of ils Restricted Subsidiaries, in the foira of eiUier a direct investment 
or the making of paymenls pursuanl lo any Completion Guaraniec and Keep-Well Agreeriienl, in any entity primarily engaged or preparing lo engage in a 
Pennitted Business; provided tfiai Uie Company or any ofils Restticled Subsidiaries al the lime of die luvesttiieni (a) owns in die aggregale al Icasl 35% ofthe 
ouistanding Voling Slock of such entity, or (bXi) conUols the day-to-day ganiing operations of such entity piusiianl lo awritten agrccnKni and (ii) provides or 
has provided Developnicnt Services-with respecl lo the applicable Qualified, Facility. 
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"Qualified Facilily" nxans a facdily ihat (a) Is located in ajurisdiction in which thc conducl of gaming using clccuonic gaming devices is pcmiittcd 
pursuant to applicable law and (b) conducts or will conducl a Pennitted Business. 

"Qualifying Equily Interests" mcans Equity Inleresls oflhe Company otfier Uian Disqualified Slock. 

'•Real Esiate Options" means (1) all options held by lhe Company or ils Restticted Subsidiaries, direcliy or indirectiy, as oflhe dale of Uie Indentiue 
for an amount, in cach case not exceeding Sl .0 million to purchase or lease land, and (2) all options acquired by ihc Conipany, directly or indirectly, after tfic 
dale ofthe Indenture foran amount, In each case, nol exceeding S2.0 million, lopurchase or lease land. 

"Registration RifiliLs Agreemeni" mcans that certain Registration Rights Agreement among die Corapany, thc Guaranlors and thc Iniiial Purchasers, 
daied as of the dale of lhe Indenmre. 

"Restricted Invesiment" means an Invesimeni otiier than a Pemutted Investment 

"Restricted Subsidiar)'" of a Person means any Subsidiarj'of the referent Person thai is not an Unresiricted Subsidiarj'. 

"S&P" means Standard & Poor's Ratings Group. 

"Senior Debt" means: 

(1) all Indebtednessof the Company or any Guarantor oulsianding under Crcdil Facilities, all Hedging Obligations, all Trcasury Management 
Anangemenls and all Obligations wilh rcspect to any oflhe forcgoing: 

(2) any other Indebtedness of UieCompany orany Guarantor permitted to be Incurred under the termsof tfrc Indenture, unless the insuumcnl under 
which such Indebtedness is incurrcd expressly provides that it is on a parity wiUi or subordinated in right of payment to die Noles or any Nole 
Guaranlee: and 

(3) all ObligaUons with respect to the items lisied in thc prcceding clauses (1) and (2). 

NolwilhsIancUng aiiytfiing to tfie contrary in tfie preceding. Senior Debt will not inchidc: 



(1) any liabilily for federal, stale, local orother taxes owed or owing by IheCompany or any Guaranlon 

(2) any inlercomp.iny Indebtedness of tfic Cpmpany orany ofits Subsidiaries lo Ihc Company or any of ils Affiliates; 

(3) Indebtedness forgotxls. materials or .services purchased in ihc onfinary course of bitsineiis or Indebledness consisting of trade payables or other 
currcnl liabilities (other than any cutrent liabiliUes owing under tfic Bank Credh Facilily or the cunent portion ofany long-term indebtedness which 
would constitute Senior Indebtedness but for the operation ofthis clause (3)); 

(4) Uie portion ofany indebtedness Uial Is incuned in violalion ofthe indenture: provided ihal Indebtedness under a Crcdit Facilily will not cease to be 
"Senior Debt" by virtue of this clause (4) if h v̂ 'as advanced on the basis of an officeis' certificate to the effeci that it was pernuitcd to be incurred 
under tfie indenture; 

(5) hidebtednc-ss which, wlicn incurred, is witfioul recourse to the Company or thc Guarantors or any unsecurcd claim arising in respect thereof by 
reason ofthe applicalion ofSeclion 1111(b)(1) of Tille 11, U.S. Code; ur 

(6) Indebtednessof lhe type described in clause (6) of lhe definition of "I ndebiedncss". 

"Significanl Restricied Subsidiar)'" mcans any Restricied Subsidiary Uial is(i) a guaranUir of the Company's Obligations under the Bank Credit 
F.icility or any olher Crcdit Facilily and (ii) is not prohibiled fmm guaraniceing the Noles under any applicable Gaming IJIWS or by .my Gaming Authority. 

"Significant Subsidian.'" meansany Rcstricled Subsidiary Ihat would be a "significanl subsidiary" as defined in Article 1, Rule 1-02 of 
Regulation S-X. promulgated pursuam to the Securities Act, as such Regulation is in effect on the date of tfic Indenmrc. 
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"Special Inieresi" has the meaning assigned to that terra pursuant to the Rcgisuation Righls Agreement. 

"Staled Malurily" mcans, with rcspeci tn any installmeni of interesl or principal on any scries of Indebtedness, the date on which the paymenl of 
interesl orprincipal was scheduled lo be paid in thc documentation governing such Indebtedness us oflhe date ofthc Indenture, and will not include any 
coniingeni obligations lo repay, redeem or repurchase any such interest or principal prior to the dale originally scheduled for the payineni thereof 

"Sulxirdinaled Indebtedness" means any indebledness thai is subordinated in right of paymenl lo Uie Noles or a Nole Guaranlee; provided, 
howei-er. that no Indebledness will be deemed tobesubordinated in right of paymeni to Uie Notes or uny NoteGuamniee stilely by virtueof being unsecurcd or 
by virtue of being secured on ajunior priority basis or by virtue of nol having Ihe bencfil of .my guarantee. 

"Subsidiary" mcans. with rcspcci to any specified Person: 

(1) any corporalion, association or other business entity of which more Ihan 50% of ihc total volingpowcr of shares of Capital Slock entitled (withoul 
regard lo the occurrcncc ofany contingency and after giving ctTcet to any voting agrcement or slockholders' agrceracni Uiat cff"cciively transfers voiing 
power) to vOie In the election ofdireclors, managers orlnislecs of the corporation, association or, other business entity isat the time owned or 
controlled, directly or indirecUy, by that Person or one or more ofthc other Subsidiaries of tiiat Person (or a combination thereof): and 

(2) any pannership orlimiled liabililycompany of which (a) more than 50% of the capitil accounls, distribution righls, lolal equity and voting 
iniercsis or general and limiied partnership inleresls, as applicable, are owned or controlled, directly or indirectly, by such Peison or one or more of 
die otfier Subsidiaries of tfiat Person or a combination ihcrcof whether in the form of membership, general, special orlimiled partnership interests or 
otherwise, and (b) such Person or any Subsidiarj-of such Person isa conlroiling general partner orolherwise conUols such entily. 

"Transaclion CosLs" means Uie fees, cosis and expenses payable by the Company in connection wiih any Indebtedness or refinancing of 
indebtedness perntitted to be incuned or refmanccd pursuant to the covenant described above under thc capUon "—Certain Covenants—Incunence of 
Indebiednessand Issuanceof Prcfcrrcd Slock" or by Seclion 7.1 oflhe Bank Credil Facihly, 

"Treasury Management Anangemeni" nieans any agieemeni or otfier arrangement governing tfie provision of treasuiy or cash managemeni 
services, including deposil accounls, overdraft, credil or debil card, funds Uansfcr, automated clearinghouse, zero balance accounls, returned check 
concenttalion, conlmlled disbursement, lockbox, accouni reconciliation and reponing and inide fuiancc services and otfier cash managemeni services. 

"Treasuiy Rate" means, asof imy redemplion dale, the yield lo malurity asof such redemption dale of United Slates Trea.s'ury securities wilh a 
constant mamrity (as compiled and publLshcd in tfie roost rcccni Federal RCSCAC Statistical Release H. 15 (519) tfiat has become pubhclj' available at least two 
business days prior to the redemption date (or. ifsuch Statistical Rclcase is no longerpublishcd. any publicly available source of similar market dala)) mosl 
nearly equal lo die period from the redemption dale lo June 15, 2016, provided, however, thai ifihe period from tfie redemplion date to June 15, 2016 is less 
than one year, the weekly average yield on actually traded Uniled Stales Treasury securiiies adjusled toa cnnsttinl malurity of one year will be used. 

"Unrestricied Subsidiaiy" means 

(1) irutially thc following Subsidiaries oflheCompany: KXJ—Nevada, LLC; ASMI Management Inc.; Capri Air, Inc.; Capri Insurance Corporation; 
Ca.sino America, Inc.; I (X Mississippi, Inc.; IOC—Coahoma, Inc.; KX:—PA. L.L.C; IOC Developmenl Company, LLC; IOC 



Manufacturing, Inc.; IOC Pillsburgh. Inc.; IsleofCapri Casino Colorado, inc; IsleofCapriof Jefferson County, inc.; Isle of Capri of 
Michigan LLC; JPLA Pelican. LLC; Lady Luck Gaming Corporation and its subsidiaiies; Lady Luck Gulfjxirt. Inc.; Lady Luck-Vicksburg. Inc.; 
Riverboal Corporalion of Mississippi—Vicksburg; Pompano ParkHoldings, L.L.C; IOC—Catiieron. LLit; CSNO, L.L.C; LRGP Hoidings, 
L.L.C; Isle of Capri Bahamas Holdings, Inc. and Isle of Capri Bahamas, Llii.; and 

(2) any Subsidiary oflhe Company that is designated by Uie Board ofDireciorsof iheCompany as an Unresuicled Subsidiary pursuant toa 
resolution of die Board of Directors, but only lothe exient thai such Subsidiary: 
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(a) has no Indebledness oiher than Non-Recourse Debt; 

(b) exccpl as permilted by the covenant de.scribcd abtive under tfie caption "—Ceriain Covenanis—Transaclions with Affiliales," is nol party 
In any agreement, conlract, arrangemenl nr understanding wilh theCnmpany orany Restricted Sub,sidiary of tfic Company unless the 
tcnns of any such agreement, conlracl, arrangement or imdersumding are no less favorable lo tfie Company or such Reslricted Subsidiary 
than those that might be oblained al the time from Persons who arc not Affihates ofthe Company; 

(c) isa Person withrespecl lo whicii neither UieCompany norany ofits Resuicled Subsidiaries has any direclor indirect obligation (a) tu 
subscribe fiir additional Equity inleresls or (b) to mainlain or preserve such Person's financial condilion or lo cau^e such Person to achieve 
any specified levels of operating rcsulls; and 

(d) has not guaranteed or otherwise directiy or indirectly provided crcdit support forany Indebtedness ofthc Company orany ofits Restricted 
Subsidiaries; 

provided, however, thai theCompany orany of iis Guaranlors may enter Into a Completion Guarantee and Keep-Well Agreemeni for the benefil of an 
Umesiricted Subsidiary, or raay inctu Complelion Guaranlce/Kecp-Well Indebtedness, for thc purpose ofsuch Unresiricted Subsidiary developing, 
cnnsttTicting, opening and operating a new Casino, Casino Hotel or Casino Related Facilily, and the execulion and performance (if such perfoimance is 
pemiilted under thc covcnani described under lhe heading "—Certain Covenants—Resuicled Payments") ol^such Completton Guaranlce and Keep-Well 
Agreemeni or Corapletion Guarantee/Keep-Well Indebtedness shall nol prevent a Subsidiary from becoming or remain ing an Uiuestricted Subsidiary. 

" Vessel' meaiii any riverboat or barge, whelher ownetl <ir acquired by Ihe Company or any Restricted Subsidiary on or after the tbie of the 
Indenture, useful for gaming, administtalive, enlertainment or any olher puipose whatsoever. 

"Voling Slocl^' of any specified Person asof any date mcans the Capilal Stock ofsuch Person that is atthe time cntriled to vote in the election ofthc 
Board ofDireclors ofsuch Person. 

"WeighiedAverage Life to Maturity' means, when apphed lo any Indebledness at any dale. Uie numberof j'ears obtained by dividing: 

(1) Uiesumoflheproducisoblainedby multiplying (a) the amounl ofeach Uien remaining installment, sinking fund, serial malurily or oUier requircd 
paymentsof principal, including paymenl at final mamriiy, in respeci of ihc Indebtedness, by (b) the number of years (calculated to tfie nearest one-
twelfth) Ihal will elapse between such daieand lhe maklngof such paymenl; by 

(2) the then outstanding principal amount ofsuch Indebtedness. 
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CEK IAIN UNITED STATES FEDERAL INCO.ME TAX CONSIDER,\TIONS 

General 

Thc following is a summary of ceriain U.S. federal income tax considerations relating to the purchase, ownership and disposition of an exchange 
nole acquired pursuam to Uic exchange offer. For purposes oflhis discussion, a "U.S. Holder" mcans a beneficial owner of an exchange nole Uiat, for U.S. 
federal income tax purposes, is either: 

• a citizen or resident alien individual of tfie Umted States; 

• a corporalion (including for this purpose any other entily treated as a corporalion for U.S. federal income lax purposes) creaied or orgaruzed in 
or under thelaws ofthe United Stales or any Stale thereof or the Disfrict of Columbia; 

• an estate the income of which is subject to U.S. federal income laxation regardless ofils .source; or 



• a trust (i) diat is subject to tfie primary supervision ofa court within lhe Uniled Stales and under tfie conUol of one or more "Uriiicd States 
persons" (as defined for U-S. federal income tax puiposes), or (ii) ihat has a valid election in effeci under applicable U.S. Treasury regulations 
to be irc-aied as a "United States person." 

A non-U.S. Holder mcans a beneficial ownerof an exchange note Uiat, for U.S. federal income tax purposes, is an individual, corporation (inchiding 
for tfiis purpose any oUicr entily Ucaicd as a corporalion for U.S. federal income tax piuposcs), misl or estale Uiat is nol a U.S. Holder. 

This summarj' is based on provisions oflhe Internal Revenue Code of 19S6, as amended (Uie "Code"), Treasury regulations issued ihereunder, and 
adminisuative and judicial interpretations thereof alias of diedateof tfiis prospectus and all of which arc,subjeci to change or differing intciprclalion (perhaps 
retroactively), and is for general infonnation only. This summary addresses only holders who hold the exchange noles as capital assets wilhm Uie meaning of 
Section 1221 ofthe Code (generally, property held for mvcstmcnt) and docs not represent a detailed descriplion ofthe U.S. federal income tax, consequences to 
holders ofthe exctiangc notes in light of their particular circ-u instances. In adduion, it does nol represeni a dciailcd description oflhe U.S. federal income tax 
consequences applicable lo holders of thc exchange noies Uial arc subjeci to special Uealment under tfie'U.S. federal income mx laws, including, widiout 
limitation, taxpayers subjccI lo tfie alternative minimum lax, U.S. expatriates, finaricial institution.s, partnerships or olher pass-through entities, or investors in 
such enUlies, individual retirement and otfier tax deferred accounls, dealers and traders in securities or currencies, insurance companies, tax-exempt 
organizations, persons holding lhe exchange noles as part ofa conversion, consiructive sale, wash sale or other integrated transaction or a hedge, slraddle or 
synthetic security, and U.S. Holders whuae functional currency is olher Ihan the U.S. dollar. We cannol assure you lliat a change in law will nol aller 
significantly Uie lax consideralions Uial we describe in this summary. 

Ifa U.S. or non-U.S. partnership (including for this purpose an entity or arrangement Uealed as a partnership for U.S. federal income tax purposes) 
holds tfic exchange notes, the tax trcatmenl of a partner generally wiU depend upon lhe staius ofthc partner, the activities of tfic partnerslup and certain 
delcnrunaUons made at tfic partner level. Non-U.S. partnerships also generally iuc subject to special mx documentation requirements. 

We have nol and will nol seek any rulings or opinions from the Lilenial Revenue Service ("IRS") or opinions from counsel regarding the matters 
discussed below. There can be no assurance that lhe IRS will not lake positions concerning the lax consequences of the acquisilion, ownership or disposition 
oflhe exchange notes tfiai are dilTerenl frora ihose discussed below. 

You should consuli your own mx adviS4ir conceming Uie particular U.S, federal income tax and olher U.S. federal tax (such as eslale and gift) 
consequences In you resulting fitira your ownership and disposition of tfic exchange notes, as well as die consequences lo you arising under the laws ofany 
other laxing jurisdiction. 

The Kxchange OR"cr 

Thc exchange ofyour old noics for exchange notes pursuanl to the icrins ofthc exchange offer should not be a taxable event for U.S. federal income 
tax purpo.scs. Consequently, your initial lax basis in an exchange note should be equal 

75 

Table of Conlents 

to your adjusted lax basis in ihc old noteal the timeof die exchange ofsuch old nole for Uic exchange note. In addition, your holding period foran exchange 
note should include your holding period for the old note exchanged fof such exchange note. 

Contiugpnl Payments 

In certain circumstances (as described in "Description of Notes—Optional Redemption" and "Descriplion of Notes—Rcpua'haseai the Option of 
Holders—Changeof Control"), we may be obligated lopay you amounts in excess of tfic slated interesl and piincipai piiyable on die exchange notes. The 
obligation to make such payments may implicate the provisions of Trcasury regulations relating to "contingent payment debl inslrumenis." Under applicable 
Trcasury regulations, die possibility ofsuch amounls being paid will nol cause the exchange noics lo be uealed as contingenl payment debl inslrumenis if there 
is only a remote chance that tfiese conlingencics will occuror if such contingencies are considered to be incidenial. If the excliange notes were deemed to be 
contingent payn-ienl debt Insiramenis, you mighl, among other things, be required to treat any gain recogni7ed on the sale or other disposilion of an exchange 
nole as ordinary income raiher tfian as capilal gain, and thc timing and amount of income inclusion may be differenl from the consequences discussed hercin. 
Although tfic matter is not free from doubl, we intend lo lake thc position that these contingencies are remote or incidental and thercforc the exchange notes are 
not .subject to tfic mles goveming contingent payment debt insiruments. Our determination will,be binding on you unless you cxpIiciUy disclose on a statement 
attached lo your limely filed U.S. federal income ttix return for thc taxable year that includes the acquisilion dale ofthc exchange note ihal your determination is 
different Assuming our pnshion is respeclcd, any amounts paid to a U.S. Holder pursuant to any such redemplion or repurchase, as applicable, would be 
taxable as described below in"—U.S. Holdeni—Dispositions."and3ny paymentsof Special interesl in the evenl we do nol comply wilh our obligations 
under thc regislraUon rights agrcement should be taxable as additional ordinary inconie when received or accraed, in accordance with such holder's regular 
method of lax accounting for U.S. federal income lax purposes. Any amounls paid to a non-U.S. Holder pursuani to any such redemption or rcpurchasc, as 
applicable, would be subject lo lhe mles described below in '"—Non-U.S. Holders—Dispositions," and any payments of Special Interest may be irealed as 
interesl subject to the rales described below in "—Non-U.S. Holders^lnlerest" or as other income subject to U.S. federal withholding lax. Non-U.S. Holders 
tfial arc subject lo U.S. federal withholding lax shouldconsult tfieir lax advisors as to whelher Uiey can oblain refunds forall orany portion ofany amount 
withheld, ll is possible, however, that the IRS may take a conUary posiUon from dial described above, in wluch case tfic la.x consequences to you could differ 
maieriaUy and adversely fixim those described below. The remaindcrof tfus disclosure assumes tfiai theexchange noles wUl not be ueaied as contingent 
payment debl insiruments. 

U.S. Holders 



Interest. The old noles were not issued with original issue discount fnr U.S. federal income lax purposes. Therefore, a U.S. Holder will have 
ordinarj' uiterest income equal to the amount of inierest paid or accraed on an exchange noie, includable in accordance with the holder's regular method of Uix 
accounling for U.S. federal income ttix purpo,ses. 

Di.spnsilions. GeneraUy, a sale, exchange (except as discussed above), rederaption, retircmenl or other taxable disposition of an exchange nole will 
result in capital gain or loss equal to lhe difference, ifany, between the amounl realized on the disposition (excluding amounts atuibutable lo accrued and 
unpaid inlerest, which, as described above, will be taxed as ordinary income to die exteni nol prcviously included in gross income by the U.S. Holder) and Uie 
U.S. Holder's adjusicxi tax basis in thc exchange note. A U.S. Hnlder's adjusted tax basis for delerniinihg 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, reduced by amortizable bond premium lo reduce interest on the old 
note. Sueh gain or loss will be long-term capilal gainorloss if the exchange note is held for more than oiie year as ofthe time ofdie disposition. Long-term 
capital gains recognized by ccrUiin non-corporate U.S. Holders, including individuals, will generally be subject to a reduced rate. Ihc deduciibiliiy ofcapilal 
losses is subject to limitations. U.S. Holders should consult their lax advisors regarding the ueatmcnt of capitil gains and losses. 

Non-U.S. Holders 

InleresL Thc Uniled Suites generally imposes a 30% withholding tax nn paymenls of interest lo non-U.S. persons. 'I'he 30% (or lower applicable 
Ucaiy rate) U.S. federal withholding tax will not apply toa noUrU-S. Holder in respect of any paymeniof intcre.si on the exchange notes that is not effectively 
connected wilh thc conducl ofa U.S. trade or business provided Uiat such non-U.S. Holder: 

• docs nol aclually or consiractively own 10%or raore oflhe total combined voling powerof all classes ofour voting stock wiUiin lhe meaning of 
the Code and thc U.S. Trcasury regulations; 
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• is not a controlled forei^ corporation that is rclaled lo us aclually or consiractively through sufficient stock ownership; 

• isnot a bank whose rcceipl of interest on lhe exchange noles is described in section 88 l(c)(3)fA) ofthc Code (i.e., Interest received bya bank on 
an extension ofcredit made pursuantto a loan agreement enlcrwl into in the ordinary courseof ils irade or business); and 

• (a) provides identifying information (i.e., name and address) lo us or our paying agcnl on IRS Forra W-8BEN (or succcssor form), and 
certifies, under penalty of peijury. that such non-U.S. Holder is nol a U.S.'person, (b) a financial insiiluiion holding Uie exchange notes on 
behalf of such non-U.S. Holder certifies, under peiuiltyof^ perjury, tlial il has received the applicable IRS Form W-8BBN (or successor fomi) 
from lhe beneficial owner and provides us or our paying ageiit with acopy or(c) holds its exchange note direcliy through a "qualified 
inlermcdiary" .md certain condiiions are satisfied. 

Ifa non-U.S. liolder cannol satisfy tfic requirements described above, paymenis of interest made to such non-U.S. Holderwill be subject lo thc 30'^ 
U.S. federal wiUihoIding lax. uidess such non-U.S. Holder provides us wiUi a properly execuled (i) IRS Form W-8Bl;N (or successor fonn) claiming an 
exemption from or reduction in widiholding underthe benefit of an income lax treaty or (ii) IRS Form W-8ECI (or successor fonn) staling tfiat interest paid on 
the exchange note is not subject to withholding tax because il Is effedively connected with such non-U.S. Holder's conduct ofa trade or business in the Uniled 
Slates, 

Ifa non-U.S, Holder is engaged in a trade orbusincss In Uie United States^aiid iniereston die exchange noles is effedively connected with Uic conduct 
of that uade or business (and, if requircd by an applicable income tax treaty. Is attributable toa permanent esiablishment in the Uniled Stales maintained by 
such non-U,S, Holder), such non-U.S. Holder, although cxenipl from tfic30% withholding lax (provided tfie non-U.S. Holder supplies appropriaic 
ccnification), generally will be subjed tbU.S. federal income tax on that inieresi on a nei income basis inlhcsarae manner as ifsuch non-U.S. Holder werc a 
"United States person'" as defined under ihc Code. In .iddition!'if a non-U.S..Holder is a non-U.S. corporation, it may lx: subject to a branch profits tax equal 
Io30Si (or lower applicable treatj'raic)of its eamingsand profits forthe taxable year, siibject to adjiistmcnts, that arc effectively connected with thecondud by 
it ofa uade or business in thc United Slates. For this purpose, effectively corincctcd imeresi on the exchange notes will be included in earnings and profils. 

Dispositions. Any gain rcaUzed on thc disposilion ofan exchange note by a non-U.S. Holder (other than any amounl allocable lo accraed and 
unpaid interest which is l:ixable as intere'si and may be subjeci lo Uie rules described above under "—Inlerest") generally will nol be subjeci lo U.S. federal 
income or withholding lax unless (i) tfial gain is effeelively coimecled wilh lhe non-U.S. Holder's conducl ofa Irade or business in Uic Uniled Slates (and, if 
required by an income tax treaty, is atttibuUiblc to a U.S. permanent establishment maintained by sueh non-U.S. Holder), or (ii) such non-U.S. Holder is an 
individual who is presenl in ihc United Slalcs for 183 days or more in the taxable year of ihat disposition iand certtiin other conditions arc ract 

Ifa non-U.S. Holder's gain is effedively connected witfi such non-U.S, Holder's U.S. Iradc orbusincss (and, ifrequircd hy an applicable inconie 
lax Ueaty, is aiuibulable lo a U.S. permanent establishment mainiained by such non-U.S. ilolder), such non-U.S. Holder generally will be required lo pay 
U.S. federal income tax on the net gain derived from the sale In thc same manner as if it were a "United States person'' as defmed under thc Code, If such a 
non-U.S. Holder is a corporation, such non-U.S. Holder may also, undercertain circumstances, be subject lo a branch profits tax at a 30% rate (or lower 
applicable ireaiy raie). Ifa non-U.S. Holder is subjeci lo lhe 183-day mle described above, such non-U.S. Holder generally will be subject lo U.S. federal 
income tax at a fiai raieof 30^D(ora reduced rale under an applicable treaty) bn ihe amouni by which capilal gains allocable to U.S. sources (including gains 
from the sale, exchange, rcdemption, retircmenl or olher taxable disposition of theexchange nole) exceed capital losses allocable to U-S. sources, even ihough 
the non-U.S. Holder is not considered a rcsidcnl alien under the Code. 



Information Reporting and Backup Withholding 

In general, infonnation reporting requirements apply to iniercst paid to, and lo Uie proceeds ofa sale or other disposilion (including a rederaption) of 
an exchange note by, certain U.S. Holders, in addition, backup widiholding (currently al a rale of 2S%) may apply lo a U.S. Holder unless such holder 
provides a corrctl taxpayer identification number and otherwise complies with applicable requircmenls of lhe backup wiihholding rales. Backup withholding 
generaUy does not apply lo payments made to cenain exempt U.S. persons. 
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In general, a non-U.S. Holderwill not be subjeci lo backup widiholding and informaiion reponing witfi respecl to paymenls of interesl tftat we make 
lo such holder provided tfiai wc iiave received from such holder tfic certification described above under "—Non-U.S. 1 lolders—Intercsi" and neither we nor 
our paying agent has actual knowledge or rcasonio knuWlhat yoii area U.S. Holder. However, wc or our paying agem may be requircd to report to tfie IRS and 
the non-U.S. ilolder payments of intercsi on theexchange notes and the amounl of Uix, ifany, witfUield wilh respect to those payments. Copiesof the 
information returns reporting such interesl paymenis and any wiUihoIding may also be raadc available lo Uie tax aulhoriiies in tfic counlry in which Uie non-
U.S. Holder resides under tfic provisions ofa treaty or agreement 

Paj'mcnts ofthe proceeds ofa saleor other disposiUon (including a redemption) of Ihe exchange notes made loor through a non-U.S. office of non-
U.S. fmancial intermediaries that do nol have certain enumerated connectioiis with thc United Stales generally wdl nol be subject to information reporting or 
backup withholding. In addition, a non-U.S. Holder vvill nol be subject to backup withholding or information reporting wiUi respecl lo tfie proceeds of tfic sale 
or other, disposition ofan exchange note within the United States nr conducied through non-U.S. financial intermediaries wilh certain enumerated connections 
witfi the Uniled Slates, ifthe payor receives Uie certification described above under"—Non-U.S. Holders—lnteresf'or such holder oihcrwise establishes an 
exemption, pmvided that Ihc payor does nol have actual knowledge or reason to know that lhe non-U.S. ilolder is a United Slaies person or the condilinns of 
any other exeniption arc not, in fact satisfied. 

Backup withholding is not an addiiionai tax. Any amounts withheld under the backup withholding rales will be allowed as a refund or crcdil against 
u holder's U.S. federal inconie lax liabUily provided thc requircd information is furnished by such holder lo the IRS in a timely raamicr. 

Recenlly Enacted United Slates Legislafion 

United States legislation enacted in 2010 generally imposes a tax of 3.S% on the "net invesiment income" of certain individuals, mists and cslaies for 
ta.xable years beginning after December 31, 2012. Aniong olher items, net investinent income generally includes gross income from interest and nel gain 
atuibutable lo the disposition ofccrlain property (such as an exchange note), less certain deductions. Holdeis should consult'Uieirown Uix advisors regarding 
the possible implications ofthis legislation in iheir particular circumstances. 

Additionally, United States legislation enacied in 2010 significantly ch.mgcs Uie reporting requirements imposed on cenain non-U.S. persons, 
including certain foreign financial institutions and invesunent funds. In general, a 30% wiihholding lax could he imposed on payments made lo any .such non-
US. person unless such non-U.S. peison complies with certain reporting requirements regarding its direct and indircci United Suites sharcholders and'or 
Uniled Stales account holders. Such widiholding could apply to payments regardless of whether they arc made lo such non-U.S. person in ils capacity as a 
holderof an exchange nole or inacapacitj'ofholdinga exchange note for the accounl of anolher. These rales apply generally to debt insiramenis issued alter 
March 18,2012, however, the IRS recendy issued prnpnscd regulations, ihal if finalized would cxempl frora these rales anydebt inslrameiit thai is 
outstanding on January 1, 2013 (and not maierialiy modified onor after Januaiy I, 2013). In addition, allhougli ihese rales currently would apply to 
applicable paymenls made on or afler Januarj' 1, 2013, die proposed regulations provide thai the wiUihoIding provisions described above would apply 
generally to paymenis of intercsi on debl securhics made on or afler Janu.iry 1, 2014 and lo paymenis of gross proceeds frora a sale or other disposition ofdcbt 
securities on or after Januaiy I, 2015. Thc proposed regulations described above will not be efTeclive until ihcy arc issued in their fmal form and, as ofthc 
dale hereof il is rrat possible to determine whether they will be finalized in their cunenl form or at all. Holders sliould consult ihcir tax advisors rcgarding these 
withholding provisions. 
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PL/VS OF DISTRIBUTION 

Each broker-dealer tfial receives exchange notes for its own account pursuiuil lo ihc exchange offer must acknowledge that it wiU deliver a prospecms 
in connection with any resale ofsuch exchange notes. This prospectus, as it may be amended or suppiemenled from time to limc, may be used by a broker-
dealer in coimection with resales of exchange noles received inexchangc forold noles where such old notes .were acquired as a result of market-making 
acUviiies or oUicr uading activities. Wc have agreed that, for a period of 180 days after thc expiration lime of Ihe exchange offer, we will make tfiis prospeclus, 
asamended or supplemented, available to any broker-dealer for use in connection wilh any such resale In additiort unlil , 2012. all dealers 
effecting transactions in the exchange notes may be rcquired to deliver a prospectus. 

We will not rcceive any proceeds from any sale of exchange notes by broker-dealers. Exchange notes received by broker-dealers fbr thefr own account 
pursuanl to lhe exchange offer may be sold from lime lo time in one or more IransacUons In the over-the-counter market, in negotiated transactions, tfirough the 
writing ofopiions on the exchange notes or a combination ofsuch methoils of resale, at market prices prevailing at the Ume of resale, at prices related lo such 
prevailing market prices or at negolialed prices. /\ny such resale may be made dircctly to purc'hasers or to or tfirough brokers or dealers who may receive 



compensalion in tfie form of commissions or concessions from any such broker-dcaleror the purchasers ofany such exchange notes. /\ny broker-dealer that 
resells exchange notes thai werc received by it for its owTi"accounl pursuantto lhe exchange offer,-and ariy.broker or dealer that participates in a dislribulion of 
such exchange notes may be deemed to be an "underwriter" within the meaning ofthe Securhies Act, and any profit on any such resale of excliange notes and 
any commission or concessions receivedby any such persons may be deemed lo be unilerwTiiing compensation under tfic Securities Act Thc leuerof 
Uansmittal stales thai, by acknowledging thai il will deliver and by delivering .1 prospectus, a broker-dealer will nol be deemed lo admil ihat it is an 
"underwriter^" wilhin the nKaning oflhe Securities Act 

Fora period of 180 days after thc cxpiiarion timeof tfie exchange offer we, will prompdy send additional copiesof this prospecms and any 
amendment or supplcmeni in this prospeclus lo any broker-dealer ihal requests such documenis in the lcller uf Uansraillal. Wc have agreed lopay all expenses 
incideni to lhe exchange offer (including lhe expenses of one counsel fbr thc holders ofthe notes) other Uian commissions or concessions ofany brokers or 
dealers and will indenmify the holders of Uie noles (including any broker-dealers) againsi cenain liabilhies,'includirig liabiliUes under lhe Securities Act 
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LEGAL MATTERS 

Mayer Brown LLP, Chicago, Illinois, wUi pass upon certain legal mailers rclalmg lo Uie exchange offer. 

EXPERTS 

"fhe consolidated financial statemenlsof IsleofCapri Casinos, Inc. appearing in IsleofCapri Casinos, Inc.'s Aimual 
Report (Form 10-K) for the year ended April 29, 2012 (including tfic schedule appearing therein) and thc effectiveness of Islcof Capri Casinos, Inc.'s internal 
control over financial reporting as of April 29, 2012, have been audited by Ernst &';Young LLP,'independent regisicred public accounling firm, as sel forth in 
its reports thereon included therein, and incorporated herein by reference. Such consohdaled financial slatements have been incorporalcd herein by rcference in 
reliance upon such repons given on Uic aulhorily of.such firm as experts in accounling and auditing. 

WHERE \ 0 V CAN FIND MORE INFOR.V1ATION 

We file annual, quarterly and cunenl rcports, proxy slatements and oUicr informaiion with the Comnussioa You may read and copy the reports, 
statemenls and olher information at Uic Coriimission's public reference room al lOO F Slreet, N.E., Washington, D.C. 20549. You can requesl copies of Uicse 
documents by writing to the Commission but musl pay phulocopying fees. Please call the Commission at 1-8OO-SEC-O330 for"further inforraaiion un the 
operation of thepublic reference rooms. Our Comnussion filings arc also available tothe public on the Commission's Iniemel websile ( htlp://vi-n'w.sec.guv). 
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OFFER TO EXCHANCE 

All oulsianding $350,000,000 principal araounl of 
g.87.'>% Senior Subordinated Noles due 2020 issued Auoust 7. 2012 

for 

S350,fl(M),0(M) principal amount of 
8.875% Scniru Subordinated Notes due 2020, which have heen 

regislered under the Securities Acl of 1933. as amended 

Prospeclus 



,2012 

Unlil ,2012, all dealers Ihal effeci transactions in the exchange noie.s, whelher or nol participating in this exchangeoffer, maybe required 
lo deliver a prospectus. This is in addition to the dealers' obligalion lo deliver a prospeclus when aciing as underwriters and wilh respect to their unsold 
alloimenis or subscriptions. 

I'ahlc ofConlerils 

PARTII 

INTORMATION NOT REQUIRED IN PROSPECTUS 

I tcm 20, Indemnification ofDireclors and Officers. 

(a) Section 145 of iJie Delaware General CorporaUon Law; Section 83 ofthc Louisiana Busine.ss Coiporation ijiw; Aniclc 8, Subarticle Eof 
Ihe Mississippi Business Corporalion l..aw; Aniclc 109 of Uie Colorado Bii.sincss Corporalion Act; Division VIM, Part E ofthe lowa Business Corporation 
Act; Seclion 78.751 of Uie Nevada Business Corporation Act; Section 351.355 of Uie General and Business Corporalion Law of lhe Slate of Missouri; and 
Section 607.0850 oflhe Florida Business Corporalion Acl: (I) give corporations organized in tfiose slaies broad powers to indemnify their present and former 
dircctors and officers and those of affiliated corporalions againsi expenses incurred in Ihe defense ofany lawsuii lo which they are made parties by reason of 
being or having bt»n such directors or officers, subject to specified co'ndilions and exchislons, (2) give a director or officer who successfully defends an aclion 
the right to be so indemnified and (3) authorise lhe co-registranis lo buy diredors' and officeis' liiibility insurance. 

(b) Article 8 of lsle of Capri's Amendedand Restaied Certificateof Incorporatiori provides for indenuiification ofdireclors and officers to the 
fullesl exleni pennilled by law. 

Inaccordance wilh Section 102(b)(7) oflhe Delawarc General Corporalion Liiw, Isle of Capri's Amendedand Reslated Certificaie of Incorporation 
provides dial direciors shall not be personally hable for monelary damages fbrbrcaclics of their fiduciary duly as directors except for (1) breaches of tfieir duly 
of loyally to ihc regisuani or its slockholders, (2) acts or omissions noi In good failh or ihat involve intentional mi.scondilct or knowing violations of law, 
(3) unlawful piaymcnt ofdividcnds as prohibiled by Scctionl 74 of Uie Delaware Generiil Corporation Law or (4) Uansactions frora which a director derives an 
improper personal benefit. 

VaritMis provisions contained in the Certificates of Incorporalion, By-laws or other organizational documents ofthc other co-regisUanis provide for 
indemnification ofihe dircctors and officers ofthose co-registranls and, in some cases, limit or eliminate thc personal liability of the dircciors ofthose co-

regisirants in accordance wilh the laws ofthc states in which Uiose co-registrants are organized. 

Item 21. Exhibits and Financial Statement Schedules. 

A list of exhibils filed with this registration staiement is contained in tfic index to exhibits, which is incorporaled by reference, 

[lent 22. Undenakings. 

liach ofthc undersigned registrants hereby undertakes: 

(1) To file, during smy period in which offers or salcs aie being made, a posi-cffcctivc amendmenl to this rcgislration statement: 

(i) to include any prospecttis requircd by SecUon 10fa)f3) oflhe Securities Act of 1933; 

(ii) 10 rellcci in Ihe prospeclus any faeis or evcnls arising after die effeclive dale oflhe regislration siatement (orthe most recent posi-
ctTectivc amendmcnr iheicot) which, individually or in the aggrcgale, represeni a fundamental change in the information set forth in the registratinn 
.statement. Nnnviihstanding the foregoing, any incrcase ordecrease in volumcof securities offered (iflhc tolal dollar value of securities offered would 
not exceed thai which was registercd) and any deviation frora the low or high end of the estimated maximum offering range maybe rcflecled in thc 
form of prospecius filed with the Commission pursuanl to Rule 424(b) If in Uie aggregate, the changes in volume and price represent no more than 
20 percent change in tfie iiia,\iniuin aggrcgale offering price set forth in the "Calculation of Rcgistraiion Fee" lable in die effective rcgisuation 
Slalement; and 

(iii) to include any material infomialion wilh rcspcci to the plan of distribution noi prewlously disclosed in the rcgtsiralion siatemcni 
or any material change to such inforraaiion in the rcgislration staiement 
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(2) Tliat. fbr Uie purpose of dclcmiinin.^ any liabilily under Ihe Securiiies Act of 1933, each such posl-elTective amendinent shall be deemed to 



be a new reglsUaUon siaiemeni relating to the securilics offered Iherein, and the offering of such securities at thai lime shal! be deeraed to be tfie initial bona fide 
offering Uiereof 

(3) To rcraove from regisUalion by means ofa posl-effeclive amendmenl any ofthc securities being registered which reinain unsold at the 
lemiinaiionof Ilie offering. ' 

(4) That for piuposcs ofdeiemiining liabilily under the Securities Act of 1933 lo any purchaser: 

(i) If tfie regislrants arc relying on Rule 430B: 

(.\) Each prospecms filed by thc rcgisUanls pursuam to Rule 424(b)(3) shall be deenied lo be part ofthe registration 
staiement a.s nf the date die filed prospecttis was deemed part ofand included in the registration statement; and 

(B) F^ch prospeclus required lo be filed pursuant to Rule 424(bX2), (b)(5), or fb)(7) as part ofa regislralion slatcment in 
reliance on Rulc430B relating to an offering made pursuant to Rule 415(a)flXi). (vu), or(x)for the purpose ofproviding the information 
required by section 10(a) ofthe Securilics Acl of 1933 shall be deemed lobe part ofand included in the registration slatement as of̂ tfie 
carlierof the date such formof prospedus is liisi used after eflectiveness or tfic dateof Ihe firslconlract of sale of securities in the offering 
desciibed in Uie prospeclus. Asprovided in RuIe430B, forliability purposesof iHe issuer and any per.son thai is at tfuil datcun 
undcrwriler, such dale shall be deemed to be a new effective dale of the regislralion smteriienl relating to lhe securities'in tbe regislration 
Slalement lo which tfiai prospecius relates, and lhe offering ofsuch securities at thai time .shall be deemed lo be UK iniiial 'bona fide offering 
tfiercof Provided, however, thai no slalcment made in a registration statement of prospectus that is part ofthe regislration statement or 
made in a documenl incorporated or deemed incorporated by reference into Ihc rcgisuation statcracni or prospecius that is pan of the 
rcgistraiion stalemenl will, as to a purchaser wiUi a tiiiicoYconUact of sale prior lo such effeclive date, supersede or modify any staiement 
tfiat was made in the registtation statement or prospecms Ihat was part ofthe regislralion statement or made in any such documenl 
iimnedialely prior lo such effective date; or 

(ii) If Ihe registrants are .subject to Rule 4.3(X ,̂ each prospeclus filed pursuani in Rule 424(b) as pan ofa registration stalemenl relating 
lo an offering, olher Ihan registrolinn staiements relying on Rule 430B or olher Uian pro.speciiises filed in reliance on Rule 430A, shall be deemed lobe 
pari ofand included in tfic rc^'sUalion statemeni as of the dale ills fiist used after effectiveness. Pi-ovided. however, thai no staiement made ina 
registration statement or prospecms that is partof the registration siaiemcnt or made in a documenl incorporated or deemed incorporated by refcrcrice 
into the registration statement or piospeclus Uialis piirt oflhe regislration stalemenl vvilLaslo a purchaser witfi a time of contracl of sale prior lo such 
first u.se, supersede or modify any stalemenl tfial was made in the regislralion stalemenl or prospectus tfiai was part oflhe registtation slalcment or 
made in any such documenl immediately prior lo such dale of fust use,-

(5) Thai, for Uic purpose of determining liabihly of ihc rcgisiranis under IheSecuriiies Acl of 1933 to any purchaser in ihc initial dislribution 
oflhe securities, cach oflhe undersigned rcgisUanls undertakes ifiai in a primary offering of securities of such undersigned regisU'anI pursuant to ihis 
regisuation slatement, reg.irdless ofthe undervvriiing method used to sell thc securities to thc purchaser, ifihe securiiies are offered or sold lo such purchaser 
by mcansofany of lhe following communicalions, such undersigned registtani will be a seller to die purchaser and will be considered to offer or sell such 
securiiies to such purchaser: • 

(i) Any preliminary pro.specius or prospectus ofsuch undersi^icd regisu-ani rclating tn die offering required tn be filed pursuanl to 
Rule 434; 

(ii) ,f\ny freewriting prospeclus relatinglo the offering prepared by oron behalfof sueh undersigned rcgtsuani or used or rcferredio 
by such undersigned registrant; 

(iu) The ponionof any oihcr free wriiing prospeclus relating tothe offering containing maierial information aboul such undersigned 
registtani or ils securities provided by or on belialfofsuch undersigned registrani; and 
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(iv) Any otfier communication tfial is an offer In Uie offering made by such undersigned regislranl to the purchaser. 

(6) Thai, fnr purposes ofdctermining any liability under Ihe.Scdirilics Act nf 1933, each filingof the regislrani's annual repon pursuant to 
Section 13(a) or 15(d) oflhe Securities Exchange Acl of 1934 ihai is incorporated by reference in die registtation slatement shall be deemed lo be a ncw 
regisUalion stalemenl relatuig lo die securiu'es offered therein, and thc offering ofsuch securiiies at tfiai lime shall be deemed lo be tfic initial bona tide offering 
thereof 

(7) To respond lo requesis for infonnalion ihal is incorporaled by reference into Uie prospectus puisuani Io Items 4,, 10(b), 11, or 13 ofthis 
Form, witfiin one business day of receipt ofsuch requesl, and to send the incorporated documents by first class mail or other equally prompt means. This 
includes information conlained in documents filed subsequent to the effective date of the regisUalion slatemeni lluough tfie daicof rc.sponding tolhe request, 

(8) To supply by means ofa posl-effective amendment aU information conceming a Iraasadinn, and the company being acquired involved 
therein, Ihal was not lhe subjeci ofand included in the registration slalement when it became effective. 



(9) Insofar as indemnification for liabdities arising under lhe Securities .^cl of 1933 may be pcrmiued to dircciors, officers, and conlrolling 
persons of thc registrants pursuant lo tfie foregoing provisions, orolherwise, lhe regislrants have beenadvised that in thc opinion oflhe Commission such 
indemnificalion is againsi public policy as exprcssed in tfic Securities Acl of 1933 and is, tfiereforc, unenforceable. In theevent dial a claim for 
indemnification against such liabilities (other Ihan the p.iymenl by the registrants of expenses incuned or paid by adirecior, officer or conunlllng person of 
such regislranl in the successful defease nfany action, .suil or proceeding) is asserted by such director, officer, or conlrolling peison in conneciion with lhe 
securities being regislered, thc registrants will, unless in the opinion of its counsel the matier has been sclded by controlling precedent, submii to a court of 
appropriate jurisdiclion Uie question wheUiersuch indemnificalion by it is againsi public policy as expressed in die Securiiies Acl of 1933 and will be 
govemed by lhe final adjudication of such issue. 
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SIGNAIURIi^ 

Pursuant to the reqiuremenis of die Scciu-iUes Act nf 1933, cach nf the registrants has duly caused Uiis regisUalion siatemcni to be signed on ils 
behalf by thc undersigned, ihereimto duly auUiorizcd, in the City of St. Louis, Siateof Missouri, on Sepiember 25, 2012. 

iSLE OF CAPRI CASINOS, INC. 

By; Isl Edmund L. (^ tmaan, Jr. 
Edmund L. Qtiatmaim, Jr. 

Chief Legal Officer 

Bl^GK HAWK HOLDINGS. L.L.C.; 
CCSC/BLACKHAWK, INC.; 
IC HOLDINGS COLORADO, INC.: 
IOC BLACK HAWK COUNTY, INC.; 
IOC-BLACK IIAWK DISTRIBUTION COMPANY, LLC; 
lOC-BOONVILLE. INC.; 
KX-CAPE GIRARDEAU LLC; 
lOC-CARUTHERSVlLLE, L.L.C; 
IOC DAVENPORT, INC; 
IOC HOLDINGS, L.LC; 
IOC-KANSAS CITY, INC.; 
lOC-LULA; INC.; 
IOC-NATCHEZ, INC.; 
IOC SERVICES. LLC; 
IOC-VICKSBURG. INC.; 
lOC-VICKSBURC, L.L.C: 
ISLi: OF CARRLBETTENDORF MARINA CORPORA'I'lON; 
ISLE OF.CAPRI BIHTENDORF, L.C; 
ISLE OF CAPRI BLACK HAWK CAPITAL CORP.; 
ISLE OF CAPRI BLACK HAWK. L.L.C; 
ISLE OE CAPRI MARQUEITE. INC.; 
PPI. INC.; 
RAINBOW CASINO-VICKSBURG PARTNERSHIP, L.P.; 
RIVERBOAT CORPORATION OF ,M ISSISSIPPi; 
RIVERBOAT SERVICES, INC.; 
S'f. CHARLESGAMING COMPAN'Y, INC. 

By: IsJ Edmund L. (Qualmann, Jr. 
Edmund L. Quainnnn, Jr. 

Chief Legal Officer 
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Pursuant to die requircmenls ofthe Securities Ad of 1933, this regislration statement has been signed by tfie folkiwing persons in Ihc capacities and 
on Ihe dales indicated. 



Sipnanirc 

Virginia M. McDowell 

Tide 

ChiefExeculive Officer, Presideni and Direclor 
(Principal Executive Officer) 

—ISLE OF CAPRI CASINOS; INC. 

CTiief Hxecutive Oflicer. President and Director 
(Principal Executive Officer) 

—CCSC/BLACKI-iAWK, INC.; 
IC HOLDINGS COLORADO, INC.; 
IOC BLACK HAWK COUNTY, INC.; 
lOC-BOONVlLLE, INC.; 
IOC DAVENPORT, INC.; 
IOC-KANSAS CITY, INC; 
lOC-LULA. INC.; 
IOC-NATCHEZ, INC.; 
IOC-VICKSBURG, INC.; 
ISLE OF CAPRI BETTENDORF MARINA CORPORATION; 
ISLE OF CAPRI BLACK HAWK CAPITAL CORP.; 
ISLE OFCAPRI MAROUEITE. INC.; 
PPJ, INC.; 
RlVERBOATCORPORATiONOE MISSISSIPPI; 
RIVERBOAT SERVICliS, INC.; 
ST. CH/XRLES GAMING COMPANY', INC. 

Chief ExecuUve Officer. Prcsident and Manager 
(Prini:ipal F x̂ecuUve Officer) 

—BLACK HAWK HOLDINGS, L.L.C; 
lOC-CAPE GIRARDEAU LLC; 
lOC-CARUTHKRSVILLR, L.L.C; 
IOC HOLDINGS^ L.L.C; 
IOC SERVICES, LLC; 
IOC-VICKSBURG, L.L.C; 
ISLE OFCAPRI BETrENDORl'':L.C.; 
ISLE OF CAPRI BLACK HAWK. L.L.C; 

- IOC-BLACK HAWK DISTRIBUTION COMPANY. LLC; 
RAINBOW CASINO-VICKSBURG PARTNERSHIP, L.P. 

Dale 

September 25, 2012 
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Signalure Dale 

Dale R. Black 

Chief Financial Oificer 
(Principal Financial and Accounting Officer) 

—ISLE OF CAPRI CASINOS, INC. 
September 25. 2012 

Chief Financial Officer tuid Direclor 
(Principal Financial and Accounting Oificer) 

—CCSC/BLACKIIAWK INC: 
IC HOLDINGS COLOR/\DO. INC; 
IOC BLACK I IAWK COUNTY, INC.; 
lOC-BOONVILLE, INC.: 
IOC DAVENPORT, INC.; 
IOC-KANSAS CITY. INC.; 
lOC-LULA. INC.; 
I0C-NATCH1:Z, INC.; 
IOC-VICKSBURG. INC.; 
ISLE OF CAPRI BEITENDORF MARINA CORPORATION; 
ISLE OF CAPRI BLACK HAWK CAPITAL CORP.; 
ISLE OF CAPRJ MAROUETTI;, INC.; 
PPI. INC.; 
RIVERBOATCORPORATION OF .MISSISSIPPI; 
RIVERBOAT SERVICES. INC.; 
ST. CHARLES GAMING COMPAQ'. INC. 



Chief Financial Officer and Manager 
(Principal Financial and Accounling Officer) 

—BLACK HAWK HOLDINGS, L.L.C; 
lOC-CAPE GIRARDEAU LLC; 
lOC-CARUTHERSVILLE, L L C ; 
IOC HOLDINGS. L.L.C; 
KX SERVICES, LLC: 
1(X-V1CKS13URG. L.L.C; 
ISLE OF CAPRI BETTENDORF. L C ; 
ISLE OP CAPRI BLACK HAWK. L L C ; 
iOC-BLACK HAWK DiSTRIBUtlON COMPANY. LLC; 
RAINBOWCASINO-VICKSBURG P/VRTNERSHIP, LP. 
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SlKnuturi; 

James B. Perry 

Robert S. Goldstein 

W. Randolph Baker 

Alan J. Giazcr 

Jeffrcy D. Goldstein 

Richard A. Goldstein 

Gregory J. Korlcz 

Scott E. Schubert 

Tille 

Lee S. Wielansky 

*By: Isl Edmund L. Qualmann. Jr, 

Da» 

iitecuiive Chairman oflhe lioard —Isie of Capri Casinos, Ine. 

Vice Chaimian ofthc Board—lsle of Capri Casinos, Inc. 

Dircctor^Islc of Capri Casinos, Inc. 

Direclor—lsle of Capri Casinos, Inc. 

Director—lsle of Capri Casinos. Inc. 

Direclor—Isle of Capri Casinos, Inc. 

Director—Isle of Capri Casinos, Inc. 

Direclor—Isle of Capri Casinos, Inc. 

Direcior—lsle of Oipri Casinos, Inc. 

Sepiember 25. 2012 

September 25, 2012 

September 25, 2012 

September 25, 2012 

September 25. 2012 

September 25, 2012 

Sepiember 25. 2012 

September 25, 2012 

September 25, 2012 

Edmund L. Quatmaim. Jr. 
Anomcy-in-Faci 
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Cihibir 
.Number 

INDEX TO E.vniBrrs 

llr^rriplion 

4.1 indenmre, dated as of August 7, 2012, among the Company, the guaranloni named Uierein and U.S. Bank National Association, as trusiee 
(incorporated by reference to Exhibh4,I tothe Company's repori on Fomi 8-K filed on August 9, 2012) 

4.2 Registration Righls Agreement, dalcd Augusi 7, 2012, among the Company, the guarantors named therein and Credil Suisse Securities 
(USA) LLC, Wells Fargo Securities, LLC and Deulsche Barik Securities, Inc. as reprcscnuitives ofthe several inhial purchasers named 
tfierein (incorporated by reference to l-xhibit 4,2 to the Company's repon on Form S-K filed on August 9. 2012) 

4.3 Forra of S.875% Senior Subordinated Noles due 2020 (conlained in Exhibit 4.1) 
5.1* Opinion of .MayerBrown LLP as to die legality of Ihc sccuriiies being regislered 



12 
23 
23 
24 
25 
99 
99 

.1* 

. 1 * * 

.2* 

.1* 
. 1 * 
. 1 * * 
. 2 * 

Corapulalion ofralio of eamings to fi.\ed charges 
Consent of Emsl & Young LLP 
Consent of Mayer Brown LLP (contained in Exhibit 5.1) 
Powers of attorney 
Form T-I Stalemenl ot^Eligibihiy under lhe Tmsl Indenture Acl of 1939 
Fonn of Leiter ofTransmiltal 
Form of Nolice of Guaranteed Defiverv 

Previously filed 
Filed herewith 
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Exhibit 23.1 

Consent oflndependent Regisicred Pubhc Accounting' Finn 

We consent to thc reference lo our firm under lhe caption "'Expens" in Amendinem No. 1 lo lhe Registration Stalemenl (Form S-4 No. 333-1X3783) and related 
Prospecttis of Isle of Capri Casinos, Inc. for the registtation of $350,000,000 of 8.875% Senior Subordinaied Notes due June 15, 2020, and to Uie 
incorporation by reference therein ofour reports dated June 14, 2012. with respect lothe consolidaled financial statements and schedule of Isleof Capri 
Casinos, Inc., and lhe effectiveness of internal control over fmancial reporting of lsle of Capri Casinos, Inc., included in its Annual Repon (Form 10-K) for 
the year ended AprU 29. 2012. fUcd wilh lhe Securiiies and Exchange Commission. 

Isl Emsl & Young LLP 

St. Louis. Missomi 

September 25. 2012 



Exhibil 99.1 

LETTER OFTRANSMl H A L 

ISl.E OF CAPKI CASINOS. INC. 

OFFER TOEXCHANGE 

All outstanding 8.875% Senior Subordinated Notes due 2020 issued Augu.st 7. 2012 
In exchange for 

8.875% Senior Subordinated Notes due 2020. 
which havebeen registered under, lhe Securities Acl of 1933. as amended. 

Pursuant to the Prospectus, dated , 2012 

The exchange offer will expire at 5:00 p.m. Ncw York City time on , 2012, unless extended. Tenders may be withdrawn prior (o 
5:00 p.m. Ncw York City time on Ihe expiration date. 

Thc exchange agent for the exchange offer is: 
U.S. BANIC NATIONAL ASSOCIA'ITON (the "Exchange Agent") 

By Facsimile Transmission 
(for eligible institutions only): 

(651)466^7372 
Atm: Spe'cialized Finance 

Ta Confirm by Telephone: 
(800) 934r6802 

By Overnight Courier. Registered/ Certified Mail and by Hmid: 
U.S. Bank Naiional Association 

Corporaie Trust Senices 
60 Livingston Avenue 

Sl. Paul, Minnesota 55107 
AtUi: Specialized Finance 
Isle ofCapri Casinos, Inc. 

8.875% Senior Subordinaied Noles due 2020 

Delivery of ITiis Leiierof Transmitlal lo an Address Other Than as Set F'orth Above, or Transmission oflnslrucfions hy Facsimile 
Other Than as Scl Forth Above. Will Not Conslitute a Valid Delivery of Vour Old Noics. 

By signing tfiis letter of tt^nsniiltal (lhis"Lcltcr ofTransmiltal"), you hereby acknowledge that you have received Uie prospectus, dated 
2012 (lhe "Prospecms "), of IsleofCapri Casinos, Inc, (the "Company") and ifiis Letterof Tnmsmillal. The Prospectus, logetherwith this Letterof 
•fransmillal. consiiiuies lhe Company's offci lo exchange (lhe "Exchange Offer") an aggregate princliral amomil of up to 5350,000,000 ofdie Conipany's 
8.875% Senior Subordinated Noics due 2020 (the "lixctumgc Notes"), which have been registercd under tbe Securities Ad of 1933, as amended (lhe 
"Securities Act"), for a like principal amount of Uie Company's issued and oulsianding 8.875% Senior Subordinated Notes due 2020, issued on Augu.st 7, 
2012 (Uie "Old Notes'"). 'I'he iixchange Noies will be fully and uncondilionally guaranleed on a senior subordinated basis, jointly and severally, by cenain of 
the Company's domestic subsidiaries that guaramee ihc Old Notes. Thc Old Notes were issued innffcruigs under Rule I44A and Rcgulalinn S ofihe 
Securilics Acl Uiat were nol registered under tfie Securhics Ad. This E.\change Offer is being extended loall holders of die Old Notes. 

Ifyou decide in lender your Old Notes, and thc Company accepts the Old Notes, this will consiimtc a binding agreement between you and the 
Company, subject lo the lemis and conditions sel forth in lhe Prospecms and tfiis Lcitcr of fraiisniittal. 'j'ou musl do one of the following prior to die 
expiration ofthe Hxchangc Offer to panicipaie in lhe K.vchange Offer: 

• lender your Old Noles by sending the certificalcs for your Old Notes, In proper form fnr iransfer, a properly completed and duty executed Letler 
ofTransmiltal. wilh any rcquired signalure-guarantees, and all olher documenis rcquiredby this Lclterof Transmiital to thc E.\change Agent al 
one oflhe addresses listed above: 

• lender your Old Notes by using thc book-entry transfer procedures described in the Prospeclus under lhe caption "The Exchange Offer 
—Procedures for Tendering thc Old Notes," and iransmilting this Lcller of Transmitlal, wiihany required signature guarantees, or an Agenl's 
-Message (as defmed below) instead of ihis Letterof Transmiaal, to the Exchange Agent; or 

• tender your Old Notes in accordance to thc guaianleed delivery proccdurcs set fonh in thc Prospectus under thc heading "fhe Exchange Offer 
—Guaranteed Dehvery Procedurcs." 

In order for a book-entry transfer lo constitute a valid tender of your Old Notes inthe ExchangeOffer, Uic E.xchangc Agent musl rcceive a 



confumation of book-cntti.' Uansfer (a "Book-Entty Confimiaiion") ofyour Old Notes iiilo ihc Exchange Agent's accounl al The Depository Trust Company 
prior to Uie expiration ofthe Exchange OfTer. Thc icmi "Agenl's Message" riieans a rhessage ttBiismitted by The Dcpnsilnry Trusl Company, received by the 
Exchange Agent and forming part of die Book-Entry Confimiaiion, to tfic effect that: (I) Thc Depositoiy Trust Company has rcceived an express 
acknowledgement fmm a panicipant in Its Autoraated Tender OfTer Programlhat is lendering Old Noles that arc die subject of.such Book-Enlry Confirmaiion; 
(2) sueh panicipanl has received anda^ecs to be bound by the lerms of lhe Prospeciusand the Letterof Transmittal (or in Ihe case ofan agenl's message 
rclaling to guaranteed delivery, that tfic panicipanl lias received and agrees lo be bound by Ibe applicable Notice of Guaranteed Delivery); and (3) the agreement 
may be enforced againsi such participani. 

Delivery of Documents lo Thc Depository Trust Company Will Not Constitute Delivery- to thc Exchange Agcnl. 

Only registered holders of Old Noles (which term, for purposes of Uiis Letterof TransmilLil. includes any participant in The Depository 
Trust Conipany's system whose name appears on a security posiUoii listing as thc owner of the Old Notes) are entitled to tender their Old Notes for exchange 
in Uic Exchange OlTcr. ifyou are a beneficial owner whose Old Notes arc re^stcrcd in Uic name ofa broke'f, dealer, commercial bank, trust company or other 
iioraincc and you wish to lender your Old Notes in thc Exchange Offcr,'yoLishould prompliy contact tfie person in whose name tfie Old Notes are regisicred 
and inslmct that person to tender on your behalf ifyou wish to tender in the lixchangc Ofi'er on your own behalf prior to completing and execuiing Ihis Letter 
ofTransmiltal and delivering lhe certificalcs for your Old Notes, you must either make appropriaic arraitgcmcnls lo register ownership of the Old Noles in 
your name or oblain a properly complclcd bond power from the person in whose narae Uic Old Nbles are regislered. 

Vou Must Complcic This Letter ofTrunsmittal if Vou Arc a Registered Holderof OldNolcs (Which Term, for Purposesof This Leiierof 
TransmittaL Includes Any Participant in Ihe Depository Trust Company's Sysiem Whose Name Appears on a Security Position Listing as thc 
Owner ofthc Old Noles) and Either (I) You Wish to Tender IheCertificatcs Rcpresenting Your Old Noies lo the iixchange Agent Together With 
This Letter ofTransmiltal, (2) You Wish to Tender Vour OldS'otcs By Book-Entry Transfer lo the Exchange Agent's Accounl at the Depository 
Trust Company and You Elect lo Submit This LeUer ofTransmiltal to Ihe Exchange Ageni Instead ofan .Agent's Message or (3) Vou Wish lo 
Tender Yoiir'Old Noles In Accordance to the Guaranteed Delivery Procedures Set forth in the Prospectus under the Heading "The Eichange Offer 
—Guaranteed Delivery Procedures.'' 

Holders who wish to tender tfieir Old Noics and (1) whose Old Notes are not imniediately available, (2) who cannot deliver their Old Noics, this 
Ldler of'Transmittal or any other documents requircd by this Leiierof Transmittal lo the Exchange Ageni prior lo tfie expiialion oflhe iitchange Offer or (3) 
who camiot complete the procedures for book-entry Uansfer on a timely basis, may lender tfieir Old Noies according lo tfie guaranteed 

delivery procedures set fonh in the Prospeclus under Ihe heading '"fhe Exchange Offer̂ —Guai-antecd 13eliver>' Procedures." See Instmciion 14 to this Letter of 
'TransmilUil. Dehvery of documents to Thc I^posiloiy Trust Compiany does "not constilule delivery lo Uie Exchange Agent 

Inorderio properly complete tfus Letter ofTransmiltal, youinust (1) i;omplctc thc box titled "Description of Old Notes Tendered," (2) if 
appropriate, cheek and complete thc boxes rclating lo book-enlry transfer and the boxes tiUcd "Special Issuance Insuuctions" and "Sfweial Delivery 
Inslmctions," (3) sign Ihis Letter of Transmittal by complctuig the box tilled "Sign Here" and (4) complete the Fonn W-9. By completing the box titled 
"Description of Old Notes 'Tendered" and signing below, you will have tendered your Old Notes for exchange on the lemisand conditions described in tbe 
Prospecms and tfiis I-elter ofTransmiltal. You should rcad lhe detailed inslmctions below before compleling tfiis Letler of Transmittal. 

NCTTE: SIGNATURES MUST BE PROVIDED BELOW. 
P L F : , \ S E R E A D TIIE ACCOMPANYING INSTRUCTIONS CAREFULLY. 

BOX BELOW TO BE COMPLETED BY ALL TENDERING HOLDERS OF OLD NOTES. 

DESCRIPTION OE OLD NOTES TENDERED 
(Sec Instmciion 3) 

Affiregaie Principal 
Nameand Address n( Amnunl ill 
Regiitered Ilolder Crrlilirale NumbtiXiJ" Old NDle<s) TcndiTwi** Principal Amount 

Need nol be complcled by holders who lender by book-cnUy uansfer. 
OldNolcs tendered by this Lellcr ofTransmiltal must be in minimum denominations of S2,000 principal amounl or larger integral multiples ofSl.OOO. 
Unless otherwise indicated in column 3, a holder will be decined to have lendered ALL ofthc Old Notes represented by the ccnificatcfs) in column 1. Sec 



Insttiiciion-l. 

Bo.\cs Below To Be Checked As Applicable. 

D Check here if thecerllficale{s) rcprcscnting your Old Noles is (are) being tendered with ihls Leiter of TransmittaL 

D Check here if tbe certificalc(s) representing your Old Notes has (have) been lost, desiroyed or stolen and you require assistance in 

obtaining a ncw certificate. 

Cenific.itc N'umber(s) 

Principal Araount(s) Represenled 

You must contact the Exchange Agcnl lo obtain instnictions for replacing lost, destroyed or slolen ceriifIC.̂ le(s) representing Old Notes, (See 
Instruction 12) 

SPECIAL ISSUANCE INSTRUCTIONS 
(.See Instrncfinns I, ^ und 6) 

To be completed ONLY, if the Exchange Noles or Old Noles nol tendered or exciuingcd arc lo be issued in thc nameof someone other than thc 
registercd holderof the Old Noles whose name(s) appear below Inlhebo.ii tilled "Sign Here." 

D Old Nole(s) to: 
D Exchange Noic(s) to: 

Name: 

Address: 

(Please Prinl) 

(Zip Code) 

Telephone Number ( ) 

(Tax Identification or Social Security No.) 
(Sec Instruction 9} 

SPECIAL DELIVERY INSTRUCllONS 
(See Instruclions I, S and 6) 

To be completed ONTY ifihe Exchange Noles or Old Notes nol tendered or exchanged are to be delivered to .someone other than the registered holder of 
thcOld Notes whose name(s) appeals) below in the box titled "Sign 1 lere" or to the registered holder at an address other than thai shown below in the box tiUed 
"Sign Here." 

D Old Note(s) to: 
D E.\chaiigc Noic(s) lo: 

Name: 

Address: 

Telephone Number ( ) 

(Please Print) 

(Zip Code) 

(Tax Identification or Social Security No.) 
(See instruction 9) 

Boxes BeluM to be Checked liy Eligible Guarantor Inslilulions Only. 

D Check here if tendered Old Notes are being delivered hy book-entry transfer lo lhe Exchange Agenl's account at The Depository Trusl 
Company and complete lhe following. 



Name of Tendering Institution 

.Account Number 

Transaction Code Number 

D Check here if tendered Old Notes are being delivered pursuanl toa Noticc of Guaranteed Delivery and compleie the following. 

Name(s) of Regislered Holderis) 

Window Ticket Number (i f any) 

Date of Executionof Noticc of Guaranleed DcUvcry 

Name of Eligible Institution That Guaranteed Dehveiy 

If Guaranteed Delivery is to be made hy hook-entry transfer: 

Name of Tendering InsUimion 

Account Number 

Transaclion Code Number 

D Check here if Old Notes that arc nol tendered or not exchanged are to be returned by crediting The Deposiiory Trust Company accounl 

number Indicated above. 

By crediting die Old Notes lo the Exchange Agenl's account at 'f he'Deposiloiy i'rust Company in accordance wiUi its Automated Tender Offer 
Program and by complying with its applicable Auiomaied lender Offer Progrdrii procedures wiUi respect to the Exchange Offer, including Uaiismitiing an 
Agent's -Message to Uie E.xchange Ageni in which Uieholder of Uie Old Notes ackiiowledges receiplof this Letter ofTransmiltal and agrees to be bound by lhe 
lerms of tfiis Letler ofTransmiltal, Uie parlicipanl in The Depository Trust Company confirms on behalfof iiself and lhe beneficial owners of such Old Noies 
all provisions of litis Letier ofTransmiltal apphcable lo 

il and such beneficial owners as fully as if il had compleied the informaiion required herein and executed and iransmitled this Letter ofTransmiltal lo thc 
Exchange Agem. 

D Check here Ifyou are a broker-dealer and wish to receive 10 addiiionai copiesof Ihe prospeclus and 10 copies ofany amendments or 

supplements thereto. 

Name 

Address 

Ifthe undersigned Is not a broker-dealer, thc undersigned rcprescnts Iliai it is not engaged in, and docs not iniend to engage in, a distribution of Uic 
E.xchangc Notes, if tiic undersigned is a broker-dealer dial will receive E.xcliange Notes for its own accounl iu exchange for Ihc Old Noles Uiai were acquired as 
u resullof markel-making activities or olher Uading activities, it acknowledges tfial il will dehver a prospectus in connection wiihany resale ofsuch Exchange 
Notes: however, by so acknowledging and by delivering a prospecius, tfie undersigned will not be deemed lo admil thai it is an "underwriter" witfiin die 
meaning ofihe Securities Act 

Ladies and Gentlemen: 

Upon the lemis and subject to Uie conditions ofthe ExchangeOffer, as described in the Prospecttis and tfiis l-etier ofTransmiltal, I hereby lender to 
Isle of Capri Casinos, Inc. the aggregate principal amouni of Old Notes indicated above. 

Subjeci to and effective uponthe acceptance t""or exchange ofall orany portionof the Old Notes tendered by this Letter of Transmittal in accordance 
wiUi iheterms and conditions of tfie ExchangeOffer, including, if tfic Exchange Offer is extended or amended, the terms and conditions ofany extension or 
ainendniem, 1 hereby sell, assign and Uansfer to, or upon the orderof, lhc'Conip.iny all right, lille and interest in and to lhe Old Noles tendered by tfiis Letter 
of TransiuillaL I hereby irrevocably constimie and appoint lhe lijcchangc Agcnl as my agent and aiwmcy-in-facl wilh lull knowledge tfiat the Exchange Agent is 
also acting as the agent ofthe Company in connection wjUi thc Exchange Offer wilh respect to lhe tendered Old Noies, with full power of substiiution, such 
power of attorney being deemed to be an irrevocable power coupled wiih an intcrc'sl, subjed only to thc right of withdrawal described in thc Prospectus, to 



(i) deliver ccnificales for Uie lendered Old Noles to the Company together with all accompanying evidences oftransfer and authenticity to, or upon the order of 
the Company, upon receipi by thc Exchange Agent, as my agent, ofthe Exchange Notes lo be issued in exchange for Uie lendered Old Noles, (ii) present 
certificates for the tendered Old Notes for uansfVr, and to uansfcr Uie tendered Old Noics on Uie books ofthc Company, and (iii) rcceive for the account oflhe 
Company ail benefits and otherwise exercise all rights of ownershipof the tendered Old Noies, all'in accordancewiih the terms and condiiions of the. Exchange 
OfTer. 

1 hereby represent and wananl thai 1 have fiill power and authority lo lender, sell, assign and iransfer ihc Old Noles lendered by ihis i-clier of 
Transmitlal and that, when the tendered Old Notes are accepied for exchange, tfic Company wilt acquiic~good:markcuible and unencumbered tide to the 
lendercd Old Noles, free and clear ofall liens, resirictions, chargesand encumbrances, and Uial llic tendere-d Old Notes are not subjeci toany adverse claims 
"or proxies. 1 will, upon requesl, execute and deliver any additional documenis deenied by lhe Compahy or die Exchange Agent lo be necessaiy or desirable to 
complete the exchange, sale, assignmeni and uansfcr oflhe Old Noles lendered by this Letter ofTransmiltal, and I will comply with ray obligations under Uie 
Registration Rights Agreement, dated as of August 7, 2012 (thc "Registration Righls Agreement"),'by and among tfic Company, thc guarantors named thcrcin 
(tfie "Guaranlors") and die initial purchasers named therein. 

The nanie(.s) and address(es) of tfic re-gistercd holder(s) (which term, forpurposes of this Letler^of Transniillal, includes any panicipant in Thc 
Depository'Tmst Company's syslcm whose name appears on a security position lisiingas iheholdcrof Ihe Old Notes) of ihc Old Notes tendered by tfiis Letter 
of Transrailtal arc printed above as Ihcy appear on tfic cenificaie(s) rcpresenting the Old Notes. The certificate nuraber(s) and the Old Notes that 1 wish lo 
lenderare indicated In the appropriale boxes above. 

Unless I have otfierwise indicated by completing the box titled "Special Issuance Instructions" above, I hercby direct thai thc E.xchangc Notes be 
issued in the namc(s) ofthc undersigned or. in tfic case of a i>ook-entry transferof OM Notes. liiatihc Exchange Notes be credited to the accouni indicated 
above maintained wiUi lhe Depository Trust Corapany. Similariy, unless 1 have otherwise Indicated by compkilirig thc box tilled "Special Delivery 
Inslruaions," I hercby dired dial lhe Exchange Noles be delivered to Uic address shown below ray signature. 

Ifl have (1) lendered any Old Notes Uiaiare not exchanged ui the Exchange Offer for any reason or (2) submitted certificates for more Old Notes than 
I wish to lender, unless I have othei-wisc indicated by compleling the boxes titled "Special Issuance instructions" or "Special Delivery Instruclions," 1 hereby 
dircci that certificates forany Old Notes that arc not tendered or nol exchanged should be Issued In the name of tfic undersigned, if applicable, and delivered lo 
the addiess showTi below my signature or, in the case of a book-enUy Iransferof Old Noles, that Old Noles that are not tendered ornol exchanged be crcdiled 
to the accounl indicated above mainiained wiUi Thc Deposiiory Trust Conipany, in each case, al the Company's expense, prompliy following the expiraUon or 
lemiuiationof Ihe Exchange Offer. 

I understand tfiai ifi decide to lender Old Notes, and thc Company accepts lhe Old Notes forcxchange, tfiis wiil constiniie a binding agreement 
between me and UieCompany, subjed to ihe terms and conditions set fonh in the Prospeciusand this Letter ofTransmiltal. 

I also recognize that under certain circumsianccs described in the Prospectus under the caption "Thc Fjchange Offer—Condiiions to the Exchange 
OfTcr," thc Company may not be required lo accepl for exchange any ofthe Old Notes tendered by ihis Letter of'Transmittal. 

Hy lendering Old Noles and executing Uiis Letlerof Transmittal, or delivering an Agenl's Mes.sage instead of this LettcrofTransmittal, I hereby 
represeni and agree thai: 

(1) 1 am nol, nor is Ihc person receiving my Exchange Notes puisuant lo ihc Exchange Offer, an "affiliaie" (as defined in Rule 405 under tfic 
Securities Acl) of theCompany orany of the Guaranlors; 

(2) any Exchange Noies ( or any such other person receive in the Exchange Offer arc being acquired in Uie ordinary course ofbusincss: 

(3) neitficr I norany such oUier person has any arrangement or understanding wilh any person to participate ina disuibution of Uic Exchange Noles 
to be issued in tfie Exchange Offer; and 

(A) if 1 am a Participating Broker-Dealer (as defined below), I wUI rcxcive the Exchange Notes for my own account in exchange for Old Notes that I 
acquircd as a result of my markel-making or other trading activilies, and 1 will delivera prospectus nieeting Uic requircmenls of tfic Securiiies 
Act in conneciion wilh any resale oflhe Exchange Noics I receive in Uie E.xchangc Offer. 

As used in tfiis Letter of Transniin.il, a "Panicipating Broker-Deiler" is a broker-dealer that receives Exclmnge Notes for its own accounl in exchange for Old 
Notes Uiat it acquired as a result of markel-making or odier ttTidlng activities (oUierUian Old Noles acquired directly from the Companv or any affiliateof the 
Company). If I am a Participating Broker-Dealer, by making thc representation sel forth above and delivering a prospeclus in connection wilh any resale 
u-ansaction involving the Exchange Noles, I undcisiand that! will not be deemed to have adnuilcd that I am an "underwriter" within tfie meaning of the 
SecuriliesAcl. ifl am using thc Exchange OfTcr to participate in a dislribution ofthc Exchange Notes, I acknowledge and agrce thai, ifthe resales are of 
Exchange Notes oblained by me in exchange for Old Notes acquired by mc in Uic Exchange Oficr dirccUy from the Company or an affiliate thereof 1(1) could 
nol, under Securities and Exchange Commission policy, rely on the position of tfie Commission enunciated in Morgan Stanley and Co., Inc. (available June 5, 
1991). Exxon Capilal Holdings Corporalion (available May 13, 1988) or similar interpretive letters, as inletpreled in Ihe Commission's letter loSheannan & 
Sterling dated July 2, 1993, and similar no-aclion letters, and (2) must comply with die rcgisuation andprospectus delivery rcquiremenlsof Uie Securities Act 
in connection with a secondary resale uansaclloii and ihal such a secondary resale uansaction must be covercd by an effective regislraUon statement coniaining 
the selling security holder information rcquiredby Item 507or 508, as applicable, of Rcgulation S-K under tfic Securities Act 



The Company agreed to use aU commercially reasonable efforts to keep the Registration Slatcment of which tfie Prospecms forms a part effective and 
to amend and supplcmeni tfic Prospectus contained therein, in order to pemiit such Prospectus lo be lawfiilly delivered by all persons subjeci lo tfie prospecttis 
delivery requiremenis of tfie Securities Acl I'or such period of liinc as such persons must comply witfi such requirements in order lo resell tfie Exchange Notes; 
provided, however, Uiai (i) in lhe case where such Prospecius and any amendment or supplemenf thereio must be tielivered by a Panicipating Bmker-De.iler, 
such period shall be die lesser of IKO days and tfie date on whicii all Participaling Broker-Dealers have sold all F t̂change Notes held by ihem (unless .such 
period is exlended pursuant to the Registration Rights Agreement) and (ii) the Company shall make such Prospectus, and any amendment or supplemeni 
Uiereto, available loany Participaling Broker-Dealer foruse in connection wiih any resaleof any Exchange Noics for a period of nol less Uian 90 days after the 
consummation oflhe Exchange OtTer 

Each Participaling Broker-I>ealer, by tendering Old Noles and exccuUng this Letter of Transmitttil, or delivering an Agenl's Message instead ofthis 
Lellcr of rnmsmillal, agrees tfial. upon receiplof notice from the Conipany oflhe occuircnce ofany event or the discovery ofany fact thai makes any 
statement contained or incorporated by refercnce in Uic Prospectus untrue in any material rc.spect orihat causes the Prospectus to orail lo slate a material fad 
necessary ui orderlo make thc .siaiemenis contained or incorporated by reference in the Prospeclus, in light of thecircuhastimccs under which Uicy were made, 
not misleading, the Participating Broker-Dealer will suspend the sale of Kxchange Notes under the Prospectus. Each Panicipating Broker-Dealer further agrees 
thai, upon receipt ofa notice from the Company lo suspend thc saleof Exchange Notes as provided above, the Parlicipating'Brokcr-Dcalcr will suspend resales 
of UlC Exchange Notes unlil (1) Uie Corapany has amended or supplemented Uic Prospecms to correcl Uie nusstalCTneiil or omission and has furnished copies 
oflhe amended or supplemented ProspecttJS lo lhe Participating Broker-Dealer or (2) lhe Company has given noiice that the sale oflhe Exchange Notes may be 
restimetl, as the case may be. Ifthe Compariy gives notice to suspend the sale oflhe 

Exchange Noics as provided above, n will extend the period referred to above during which Participating Broker-Dealers are enlilled to use tfie Prospecms in 
cormecliori with thc rcsale of Exchange Noles by thenumberof days during the period froin and including the'date ofthc giving ofsuch notice to and 
including thedale when Participating Broker-Dealers rcceive copies of Uie supplemcnlcd or amended Prospedus necessary to pemut resales of die Exchange 
Notes or lo and including the date on which theCompany has given nolice that the saleof Exchange Notes may be resumed, as Ihccase may lie. 

As a result, a Panicipaiing Broker-Dealer who intends to use Ihc Prospectus in conneciion wiih resales of Exchange Noies received in exchange for 
Old Notes in the Exchange OfTer musl notify Uie Company, prior lo the expiraUon nf the. I:.xchangc Offer, ihal h is a Panicipating Broker-Dealer. Participaling 
Broker-Dealers musl send the rcquircd written nolice lo the Company's executive offices al 600 Emerson'Road, Suilc 300, St. Louis, Mis.souri A3I41, Attn: 
Edmund L, Quatmann, Jr., Chief Legal Officer and Secretary, and this notice musl be received by ihc Company prior lo tfie expiration of lhe Exchange Offer. 

Interest on the Exchange Notes will accrue as described in thc Prospectus under lhe capUon "Descriplion of Notes—Principal. .Maturity and Inlerest." 

All autfiorily conferrcd in or agreed lobe confcned in ihis Lellcr of'Transniillal will survive ray deaUi or incapaciiy, and any obligation of mine 
under this Lcller of Traiisraitial will be binding upon my heirs, execuiors, adriiinisUalors, personal representatives, ttustees in bankmplcy, legal 
representatives, successors and assigns. Except as stated in die Prospectus, tfits tender is irrevocable. 

SIGN HERE 
{SEE INSTRUCTIONS 2. 5 AND 6) 

(PLEASE COMPLETE FORM W-9 BELOW) 
(NOTE: SICNATURE(S) MUST BE <;UAR,\NTEED IF REQUIRED BY INSTRUCTION 2) 

This Letter of Transnuttal must be signed by (I) the rcgisiercd holdcrfs) (which lemi, forpurposesof llus LettcrofTransmittal, inehides any 
participani In Thc Depository Tmst Company's system whose name appears on a security posiiion lisiingas the hoklcrof iheOld Notes) exactly as Uic 
iiame(s) ofthc registered holder(s) appearfs) on the certificatc(s) for the Old Notes lendcrcd or on the register ofholders maintained by or for thc Comp.iny, or 
(2) by any peison(s) audiorized lo become the registered holder(s) by endorsements and documents iransmilted wilh this Letter of Transmiital, inchiding any 
opinions ofcounsel, certifications and oUier information as may tie required by lhe Company in accordance wiUi the resuiclions on Uansfcr applicable lo die 
Old Nntes. Ifihe signature below is by a iruslee, cxecuior, adniinislraior, guardian, alto mey-in-fact, officer ofa corporation or another aciing in a similar 
fldueiar>' or represeniative capaciiy, please scl forth lhe signer's full liUe. 

Sec instruction 5. 

(Signature(s) of Noleholder(s)) 

Dated 

Narae(s) 
(Please Print) 

Capaciiy 



Address 

Tax IdeniificaUon or 
.Social Securiiv No. 

Area Code and Telephone No. 

No. 

No, 

Eligible Guaranior Instiluiion 

Official Signature 

Dated 

(Zip Code) 

(See Instruction 9) 

Signflttirc(s) Guaranteed 
(Sec Instruction 2, ifrequircd) 
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Datnunn SI a U A (HmHL Pu Iti1<ii3.'u> pK(ieaat.)iOiijn 
«»>l iW«1«US p f tM . l vC i t a ' * 
: *n ' ndv i» j» l«h»»»US e.t-f*rt««US i r t i M r * l i * n . 
• A lunmiit f in. oviMritoi i . c«-i(Urv, c (SM''.alone>KU«i 9 
aOv i .a4 t; IN* LMlcO SUttt V uUkf I M l£wi t< Ihr UniKl S t a n . 
• An« t i t i ; r 4 f> i t i hana l fH ' ^B ju ] s i , c 
• *£l«-i*stetr>in(ii i i«)nan n R o e u i t i v s u K K n m / f O I - l 
S P M M (Ml*« lor p*>«Mr»hitW. >^V>#rEA (M o n OOntMJI W H 9 
b i i i nn« in !h i i l l r . t e lS l i l « ir«g.i j i i rar, imtiu'rMtriiHyaik'irfVKlnQ 
iif, oil any lacjfft faunas' U ioco l nconnF ! n n SLLA tu in t ta 
Fi-nmn, n ( » U n r^uoi uttva i r«»m W * I m nol b«vi F»C« w d . • 
nftrtnwtni) a i n u V a a M a M u - K i n i i A tu i ^Hva io ragnpBson 

'sK)piyttiBwVn»iin)*.a;i. TMrnrna. l y t u u m U S pvionMot >a 
pAnfla''naiiivln«tn(tct>n4jOI>>3n(i3dBCl>u*n>a nV i i Un tM 
Suint. rnTfiia r a n V/-0 lo tTn t a n n m t i ^ to « 3 U D I » / n r U S 

UM ru, n w m r t n r W - f f p r v . u r o i l l 



b.*,w*p*, if.-Dia %».2 

n » M r u n otia e IM Fan kV-S 14 IM Mr t i i i nnp lof Bupcfcri d 
a t o i h f i g U U S M U d x i d w & a A g H T f i e i i ' i i m u t ^ c o i i * 
tfora tf nd >BcrH k n VM mil i—rfip and j c l n i i • lu t t i o b i t f i m 
n ttv UnUd S lS t i i n n * V « * n 0 C B « 

• TlM U.S. awn* f t \ a tn^po td • n t y BU rrat tM amty. 
• TiwUS. TWU'o r i smroMwc 'a j sn iea mai EM n n tn* mot, 
mO 

• n » \ l S . i r u B k l t v t > » n ^ 9 l ' ' ' U ' * f M V O ' V I S V t n i i ^ l z l . - t t t f 

r« 'a lenp««oA, l l |« j»*k le>*9-0>r tM. d a i X u i f C u n W - Q 
htt iBft u » tfia ix tKur jJ* Forn W4 baa f U t ' c u a i b l ^ 
V/WuiO ng SI Tx> gn N aval 4«« A : W B m l For» ̂  e;t t • f l 

MsnviidarM ^ < n •nahaumia i f tMaant •aKi.Gar.valy.anya 
nen r^a iMwt fg tua r f lA 'n^ ia f l . 'w la n a d t K ^ trail/lt>reart» 
(va'nnEiaU.S i ^ i M c w u n i i i i M e f ncn 'v .HDwv i i v . rvs t t i . 
Ifaai •» ctnci n a o v a o n W H I M a *«» Af tfttuM.'E*«tpl (na 

aon tn jB tacB l f i n l iTx id rva rxcven t f iB Cio coivt h u c t t m x 
BaecpwallS^ w i d M ( . 'an tvu. p x i m a i 

l l T C u i m t U S •MtttMt'ano'iO i - f t y n g e n t n a - f i ^ t f i 
OBAUnM n 9W tttna e«aa c< > a> IniUf ta <:a,inM . u r ^ o A 
frfri U.*; m En a r i * n t i v u ol 'fiecri*. j o j r v a cOodi • lUMrwn 
U F a n W4IIU1 teactM ralD'oair^ I-M Jana 

I .nw Ina lyco iSy . CaiHniy. nsnaa l M B w u i - i a u a a r ' " ' > • ' 

Z:I>i*«a*tj01i<:aMax»<iQIM>v«rM 

3 nMoveanjrea((cr A C t f o v n i i H U i K i M f nn ran iA iu iN i 

t . I>M Ijpr eno i rxun i a> n a n * iKd cfiaif «> l» <»• u a r t t v n 
k t j n i u . 

* EMIcan tKa>a.<uMF/ih«cwrvl<ni>ir->iwn9>rr<«lp-T>c' 
i r uD ta i ran ra . 

CtaaWb. Afte'a n o f r * U.S.'Crina nco-w U i L'<t2.-¥ r a n B^ 
t u r -o t on Iran tiA l a KTwcntitt n e c r * ' i<>i.«] tif a (7>AKH 
t l u M i t ^ f c a l f ^ rmFi*U n F t Un iM £ u ! * l . Unto UJi. 'AJ>. ITn 
ai jdini a i tecor ia a r^danl a'an b ta«pj?pa>n I ti'a or liar i tc j A 
IMUnlK lE)ua ia>c« iMSct> i i la ) * i r> . MIX—i.H.pitntyac'' I a' 
t M I i t l P r t i K D U t t a U . S - C r i f t i i r M t i r t t ^ l a O ^ l S 1»4|«^o«i 
lh> C rD taoUB lMc* a bixn( i i i .o lo » ! > / m n L^ff ir<aClin*H 
i t i a M M c a n a s B K i t t r d t ' a n U t w U - i M l i a i l a i AOiROa 

n j 0 a M i - t i o i « i r r a i b i n > » c a ( » a i K n d K p i i r « g i i ^ i s ' e i < i i t i 
prouce) tna a >a^i>t <nPi* BCtfKcn Is n:im KX a-trxaen facn lb-
u n m o r m a^tiKJrif.p»l«?PIW»P iKo r^wouo iBaa i l a ' o m 
ViU E l i s i r w n c ia ncunasv f f txr-aaaidcsTEaaaxHftc 
t lMEr l OOl a > a n i c n 

n i m 0 * a nsTBiMrt >*tn M a toraQn an< t f rxn lub.aei lo Cac-ue 
vtitKr'clnd.Q.i* tfaiKUutir Irm r t v n v - ^ ' ta -^a ta t l f cT i^V^ 
wiac 11 Dactup <«iMiotllagr Fivt«n> r m ng n r u n pcinaca to i<su 
njotKVHrairt in£Dna(iyB vlMicaanape^ te ir>*IF\SBiMicaKij* 
a i a n p a ) E W < t n » l u ' « > t i i c u ( i K l M i O Q n | ) ' P i j f w t i c u t 

n t r m . t i v t l r a i . t r B ^ o v t a w t ' t ^ a r g * MnxaXem.nnt i . 
(oj-Bi a . r t r a r c m t * w j , a w e a t t n M t r w n u »on unngboal 

w tncd f l e . 
Vou wB n u t)B B±]>c1 ID hacufi arUTiMirvoniB-ir'wnRycu 

raca i fa ivnugn lnat i iTSXCi ra 'a ' rac jn i l .R in 'a i M i r n i i t 

t;t> i M m 

Pavmtn t i yw i raeeKa i t t l ba u A j e d lo baeXup 
iwitmoMtRO d: 

1, VCtf AinDl1k#niA^qr nn ts l^a fw}wullv. 
3 Vam]i>nolc*K(tt(u TVJ<a^«fitaqunni^Hifw Parlll 

3 . nM!R& iaan« ia< )MMi i n i i i a j i im !M( i «n ncnrfca nu , 
i . T M n s i a i y o u f f m jVuinu ' tacMSCaeMti i i ' imadin j 

tM«m«* f«u <: fl rtci cc iy i &1 )«u/«wn»< Mvi n > fVAM cn vov t v 
rmvn f t o rapa tA* r m v i nid a v i a m ^ on-t^. cr 

1. VD>idanMfaiii>tAiNt>*«a9ia< Vui ycu a-a A M t i ^ i - d l o 
Bac«a v f * i c e n g m M r ( i t a > * ( f W r n c a c 3 a n r r « i ^ d v < 3 a n a 

Caiu (I m r«va EM (njTMna o a ••arv* Iran Mctu) vO-^oa r u 
s*4 t r* n*(^>[>«"« c^ow io3 tiM HROfiUt n n v d c n i to! tn* 
Fl i^ M ^ ot Fcnn W ^ 

Asa BH SMoal lulai >or m^iwsnva on (K$* 1. 

UpdDl ing Y o m In fo ima l i on 
VeunidivBveUif iCMol i l on -MonMnnypfno i ia iUen iO i j 
CaViiorih>ba(a'«jww(tiawa ( t a i a t i w ^ ^ t n t i t n f l t a i i i * 
«»clnrta(iai"»K*vr9iepcilitia{i»)«-art» fiFisluOtfalramfia .. 
DWien ' ^ 4it iV!.voi'rMnrnnM«DTOvlltU3lS>tf nterruDinri 
,<<>BaA C»rou l 'On ih«« iXOiohA«nS(« i |Km(H. n f ycu no 
cngwatxa 'aBarrS Ih irUlicvi.fajfrKAi IjnuAanaai RrrmVV>4 i 
umrairm a HH cnar^sai K> I^>(•cl-cu1l,l(r«•r«>«,' ICiBgrania i f a 
ffirtt" I ' l l* d v i . 

Peiutties 
Fik'kirv t»ItfrT<Mi TIM, > you lal te'luTian tou> t«(T«£t UM le « 
nK*j*i1>r.t«u(i**"b.>><1 tOEpana.iyslCiOln'aactiluttilibua 
i n i m (iTii-1& Un;«i>jB (DI •OsoEti'a CBOa end iW ID wJ W ntc- 'nt 

Ov i l penm/ ia r i ^ t nMnnHanw ln ia tpae i t aMaymet i iD . f ^ . 
rviv* a ta M t iK •vnnrn «- iTi f u (B.tioub'* b t i u IhU >«aii)i 'n n> 
baCHv <re«w(i'9,>Tii «r* (uOfiei toa SMQ PWMT/. 

(art f c u o r u v i- iaTai«nint/tu>,a«t vGu IB o n m ; o«cu*> 
f iCU(In| l (Ka'«"M*' ' r (r iaT7»nl. " 
Mtaut ot U H L S Wa rOKBXia dacoaaicruiai n!l> n r a a t c n o f 
tKl«ia'li«i, Ow r*>iuai<«> iTOf b. auB^id toc^l and a 'nau'panel aa. 

SpocJfio Instruclions: 

Name 

I >i>i B > m n i l ' n l a ; j o i r%m grpcrs^ afur UM r i n s v a n cn 
>V(» n«ena 1*1 i»**n N > M Y * . ty<»urttiV«Wie«4y«u>«M(nin« 
lafUIBnn.a«tanlfT. l$as.- innLj r d i m w g n S o c ^ e a c u V . ' 
Aa^ntirtatniillt^iiirtcliarfr mtv/nx Intnem. ^•^zMnu'iia" 

n Iha cecoa< a n jO (H l e n n . lal I r I t cad (ran cVca. aw nana o l 
IM paJitn O" »i< hi " f " a " " V " * " »w» "tafaa •! P B I 1 o^ »«• fcyn. 
Salapitipiia;Gr.rfk»f>ii.rn9v<)uft'ni;n*ettfioanairOv Mooa 
UKrufejn onffv'Xar-v*'Via You ray Mln ' t«u boi i taa, b iJa; or 
*ilcno txansUE^ (UCV (Una on IM •SiarMis narWoaragailail 
•M t f raiTn'.IM. 

Pv in t ahi». C CoAinnon, cr S Ca/porMOft. Emv M n u v i na-M 
vn |M 'Nv> i * ' i « t * ind«nvUi * '«U lrM*.«~4ens but iMOia 
USA] RsrvT tin I M ' U a n o u rcrw'3 x e t » ) c i cmtT rcntf* t IV. 
QBivi^nladenbti.'Efllai IMcweer'a nana on tna'.funir.I iM, n is 
m n a cd t i t a rd /vn i iM i l on ( N ' M t r i r . In* m m a n n a r Baa 
i}toefSrl»M<!TiUr. n v ^)i^«on A * •Ntt*<cF' l M n : 4 l M r a i « r w 
VicMi on ta* o x r w t±]-aniTian a^ttii IM Fcoma w i M rapcrrao 
Fo c^tirip â  I ' IvaQnU-C irial j baaMd u a d s t g u i l M enlt|r bx 
US l««f l«U-cu ' lw iMnm<>anaKeCiut* ,n* iKnMteoiHW>* i 
fismg 1 i«i»r(4i ID M I I n ( t x i m mo 'Mar^ I M B rw a n d m n o 
s l I M f n i t y itTuEEliraisanlManlty.arCslnatnl oarwr n a ^ n a 
( ta tg^MM B( toona! CXJI c^^pom. Ijrnai m osD^aOM art c/3 
n i rw an th f -Du i iM t i nt/n*V D'tOtriM art t ; ntna* I n t , N m* a M w 
d if t i ds tv t r im} n t i / 4 1 lorafn DOton. yoj r i t f octTctta cn 

ITH^OprEl* Forri VV4. 

MsH. Oiae^ IM E l i y c i n i a tioi tot ria h d * ^ tH! ciEBlczicR of tM 
p- f»o^««K«iwr**«n; t .« j^ lM-H»n." i f . t r l i iOvcJu»i*o 'a 
p>corai6>, r^BEmTHD CCcipc(R>xn SCopcr t la t TrBn'*BX!a) 

InutDd lj«]a!vfMMpany(llC|.imtwKiiaiat(niMiiM 

t n t t t r t n t tn i f i f i r f ra . imnoat la 'n ta i t j taa tca . t t i n i M ^ i a f a 

tsanavoots . in iM' f - . l f r tx rvmVi i i ttT<iittvinUCir«l rmFJaila 
Fwn i s 3 l Er c F e n S i M ta tm Uiad £ i a cticcnlan. a i w 'C * tai 
CcapoRtlonflf * S ' f a Ba^gKtt i 'a i n^^uaiaEnlLCthst â  
a i N ^ m m : tstnary. iyUfiat iarnMn.i i » m « u W FlajM'VICn 
trt:icii-101,7701-3 InirBpl I n ••-pii)r'i(r*ar>G«u=pittf> do rot 
( I lac > Iha LLC t o > v ; • » I M BMia o< t v l i e t a v j n d to t » 
dcn t l a i t a i i r ^ ' rU rH ' iM^4 i ro tha r LLC i raA iv ias r>ga i iw fk i 
( « ) • » ' u - B u ' P w n ^ ' I i M l i e adudgaiMdai inKnt l^ ta in i j i tu 
k tm l i ( w u r . m I w [ M n K n i | > . 4 a i i > iyaia l<aiani4IMh«i iv 
Omtladcn r r v 'M l t f ^ ' i n * . 
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( i . a iV f . f «kn . l im i4 n i !K3 

O l M ' c i M ' f t . &"*•> vCDlMtJVta innaa^ t t t lC in tM l - t ^ ra f l fM^ l ' 
i s n o e c u m r w o a W i O - ^ ' l n / i » t » n a n a d i g u < i r i i M i i M « n » 
itUHTi on V M OWtar a o iha ' cigi'docurieni c t f j l n g IM aiM t r. Yt« 
flVWanlar wy t^ tnaU.V id f .O ' 03Aft t r>*onlh**BiA»»* i»™r* ' 
daettinkd omu nsM* Ira. 
Exempt Payee 
I vTa* Era ai0a*ipl frrn b]icii*(i wJW»i*Jng, anl» f C f i ^ v ^ a 
U B K I b M ax%« ma NnL-• IM n c r c f i lEla t a i IcT VOL/EUtB. i r *n 
Ot«C* m* t i t i t -O* VK j^ - bm o Pa I n - lo"<Ja.n8 »M " f l m f - n m n a ' 
a«*g9M*3 Ml^' .-urM,'>«n md d l l * Sia &>m 

C o m r ^ . r .Sv&i£*(n:ua«gM'apfCC<'dla<i: 'a iVi la>*nclbn^ 
Oiu:u<)v f« iMi rn G ( r K i f U ( n t » a a i « r m . ^ o ^ n . i c - w * a n > a n i 
k r c a i U n p a i r w d t i . l w n s i t n a B l i i n n d n l m l i . 

HotB, > you V f ( tanpi t m DIE-'le ve i r ^ d n j , ycu Efcud n s 
OOn|>«laeigt«rril»>c«dpo««t>«*n<)ni^u;hKaip aitnMdng 

n v u ' c v nQ pa /M i JM a><nni K r ^ t uck to w v i o ^ ' " 9 
l . i M a g B i B t c n a i v - i v t D n L v i n l a i aamoi&ClM.anydA. w t 

(UnodA^accoivi indar MEtsn <0)r i#n ( i M a c c o i r i M I K I I U fw 
ragj l e n a n i ii< t ad Ol <ll l ^ O -

2. TMl>)tKlStt l*aaiaAvo< t i t e a n c v « a nu>u-w<t»'l«[t, 
3 . A K i l t * , t M 3 E t r c l a ( C « r « a . a n e E f * a 9 a i d tMUniadf iUl iE. 

a "ra#uT*»iU<Si,oi 

n A n a c v n t i e n r a e M s d ^ i a a r v i " l i a o w K M i y 
ncniFiKUi laa. 

O f f n p i j a e a n s ' v t t i * tx<rv( ianUc>i tna t i i - i» ' i> 'v nMdr . 
fi AcoFtmtor t 
r. A tO*d^ CaWt'bm^ of.-Ua*. 

.& .AOM« n i#«u ( *« ( i fCC 'v iM t4» rMu tMMra#* . ' i r n i M 
Un tadS t i l a i i . iM i l t t r e t ^Cou tk j i , er •pOMaciOi io ' lMUnla i ] 
SUJM. 

'1} AUvcacDT i r - t t sa inB t tumragsa raaw jh iMCcnr ' ca i / 
Fehi'M Ti tdrg Cc^^nMcn, 

10 A K L I M U M niaarraolDL^, 

11. An «nl Iy i f « t t« *C El CI t n n t a v r f ) Vl* I A> ya.T i/XMi f t * 
Vvati i^oil Cw-pEf^ Aa ot t WJ, 

13. Aai rnr^cninAl i<Mc;o* ' i ' * 'Dra i i3n>unlK M K I U I U V I ) , 

13 A ln i /VA 'MI I ^Prv 

14. A n t n t r u r . oiQim.nina^iMavna'.i cervrun i fSsananiuaDi 

l ^ Ath^a>xr ip l frcnlA-uidiBaaclcinCfl^a :9aaabad nsar^oi 
t(M7. 

t l iBW<Mrr^( t l9>cM«i t /T '<><<P=i '^>^^I>>i ' "^ t M B o r t l 
i i r i u c u « i > t f M d ( ^ n iB i J i a l « f i ' «a iaSna ta ro lM iHS l i «< ia 
iboua ( • v o i ^ l» 

IF tha paymanl ia t o r . . . I THE>Jin*[»r inenl iaaumpt 
I f o r . . . 

h l o i t l ^ a a t c c n a o n r m t 

BKHOT E s i u E t a u 

M wpf lB l p s f t a e'ccm 

D arcit nsimia 1 Uroipn a ana f 
oyewjh I3.'A>».C Eapt tUiu i i 

OBt i rawAaigata ieacicn ia in j C>ar:«MBB>«*a 1 f iRugh^ 
pa^oniB* (iKdBnitI | 

p £ ) r w U » « KOI ra^rao 10 M 
14pOt»] I M a<«CI U * t Oi«r t l N « i « h 7 ' 

P a r i I. T n x p a y e r l d B n i > ' i H l i o n N i J m b e r ( n N ) 

EiRar yoir IL<4 ^ th i app i^ r iMa bo i . M rcuara • r a n M i ; an ana 
umilonciHi.Tt'iant BantM ai f l f ia lp ja iaBSSM.Ti" ' " N . j K M I F H 
riii»<»j* <A-i>^—d>iinr<»u.iin»(•«.<ontaCMx ' n fw joc* 
((•cviyiutMrOM B iw iWno iw . f i f l i lM . iwHwownnrV 
t * t » . 

l i lTOV*s(0*(» iV '" iCT»Fidt»MMrt«iD.H,y( i« 'T i»y* i lw* in*> 
VifH SSM or t i n I tavMV, i M t r t S n ^ a n U u l y n uia you G&H. 

a t a , « • a tnga.fRatTitw L U ; U U I i l dnagupad t l t r wCtj 
I'BjkWW'ilreiTl l»0-*^ l<t !** IxMwrTt j*Bft) 'COTC«VFlXQaiplO"a 
«^l«rl^n nmi>'« S5M ̂  £lN,if vv> oan« laarnr j , Ovno enltr r * 
a n i j s i i a i i wil>t/£ O i l . H Aa LLC'« e'iU±rad Cl 1 Mrp«>^ cn w 
p;/Vw(n (k. arlw ^ d «ni t / s EIM. 

MDto.Suiii l inditrt ' iyi 'paga^fu hiUwcttr fcEia^ aJnanamaTUil 
cnpt f r t i icns, 
K«« toga ta tiM.4)'at«>n<(ravaaTi»,ar^-ylOi a M . m M i i i M - , . 
TowpyicwSSHia** F«nSS-S,>ifp<aon(c««ao';« S * * ' ' / 
Cira, fior^ )<iLr «<:::; SooA SacuJ; A i r v i i t r s s n et fc* a 411 913 
lorn (KUfw ^ ir iv» xz i 9«^. Vou ctty u a B*t i n i w n cp c v l / i e ' 
I>£ec-rf£.i2ia UMfai->VV'/,Av^cfionk(RStria.vAtn'Tc<«K)ct 
fctooi'cw ty i WiwTlnrt.' 10 iMnry hv v i m.'J. a ^cnnSS^, it«;oieMcn l c 
B r o v f R k i f l i i ( c ± l « i r l i « ' i H , KiEOtfflD an Etii. Voj c « i £(w'r l o 
nn i l i l i n f n * by AfEaUna IM IflS aftikM EJ innr^fcffevAiBiKtMii 
i r i d f f u i g m FrTp'ojar WflBff^Eirti r*»-t)«r (Elrl) i^xlw Si« i ng a 
OusriiiE. Youor i 9*1 F fvrv V,/-T anC R W I n n tt>f mf! oy r * tng 
ASBai 'aiby(;ato9t.eaa-TAXrORU|l-MO.tS-3Gjq. ' . 

l l ti>.i «B (ic'-'M tl) COiroew F a n W-S Out (to OM h b * « HH. m U 
'^^(>>a Fo * > t M Ernea (° '<M TIM, E ga and tfiu I M lOTV an i e' la 
lUftMnfOuHier.'rcr n twWlanddvOandpivnanu'andMlsn 
no/T-BnU m d * nOireicainloiaEd'yfcauia'f lt i tni '-xrda. t soBsN 
vu iw4t iavaB( l i lnd iaeo ianNaK]g«a l iaiM(«cr>uslat j«fa«)Cu 
9a>bb;aUIotMcvLE>«ti«Vili'ig«tipcMn^«i T l i a f O - ^ n i ' a C S M 
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I t n u a t ' a h i i V i a w l tnoWnjun ia rwt ra j /& j t t * iOS p A i w i . a 
ie»i»«it tJari.1,'91' f ° " ^ VY-9.'n>i r t ty tH' in j i i i tJ in to i w i t ^ 9 " 
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1, IntofasLclividanct, and bartorautiaag* aceoiMa opcnad 
tMrsralBMand brpkM accow^a coi^dart t t K l i r t tltafag tflSS. 
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ont fcaten brtor* l i f t ing »)* ( a n 
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INSTRUCTIONS 

FORMING PART OK THE TKRMS AND CONDIIIO.VS OF TIIE EXCHANGE OFFER 

1. DELIVERY OF LE'ITER OF TRANSMITIAL AND CERTIFICATES. You must complete this Letier ofTransmiltal ifyou are a holder 
of Old Notes (which temi, for purposes of diis Lener ofTransmiltal, includes any parlicipanl in Thc Deposiiory Tnist Company's sj-siem whose name 
appears on a security position lisiingas the holderof the Old Notes) and cither (a) ynu wish to lender the certificales representing your Old Notes to ihc 



Lxchange Agent togedier with this Letter of Transmitlal. (b) you wi=;h to tender your Old Notes by hook-entiy transfer lo lhe R.xchangc Agent's actrounl al The 
Oeposiiory Tmsl Company and you elect to sohmii Ihis Lcller of Transniillal in the Kxchange Agem instead ofan Agent's .Message or (c) you wish lo tender 
your Old Notes in accordance to the guaranteed deliveiy procedurcs scl fonh in die Prospectus under lhe heading "The Exchange Offer—Guaranteed Delivery 
Procedurcs." In order to conslitute a valid tender ofyour Old Notes, tbe Hxchangc Ageni must rcccive die following documenis at one of thc addresses listed 
above prior lo thc expiration of die Exchange Offer: (i) cerlificales far die Old Notes, in proper form for trans fer,-Book-Enliy Confirmation oftransfer of die 
Old Notes inio the Kxchange Agent's acajunl at The Deposilor>' Tmsl Company, orcenificales ibr the Old Noles in accordance to Ihe guaranleed deliveiy 
procedures sel fonh in lhe Prospectus under the beading "Thc Exchange Offer—Guaranleed Delivery Procedurcs," (ii) a properly completed and duly executed 
Inciter of Transniillal, wilh any rcquircd signature guarantees, in the ca,se ofa Iwofc-enlry transfer, an Agent's Message inslead oflhis Letter ofTransmiltal. or 
a properly completed Notice of Guaranteed Deliveiy, and (lii) all otherdocumenis rcquiredby this Letler of Transmitlal. Old Notes lendcrcd in the Exchange 
Offer irnisi be in minimum denominations of $2,000 principal amount and larger inlegral multiples of S1,(K)0. 

THE METHOD OF DELIVERY OF CERTIFICATES FOR OLD NOTES, LETFERS OF TRANSMITTAL. AGENT'S MESSAGES. 
NOTICES OF GUAR^VNTEED DELr\'ERY AND ALL OTHER REQUIRED DOCUMENTS IS AT YOUR ELECTION. IF YOU DELIVER YOUR OLD 
NOTES BY MAIL. WE RECOMMEND REGISTERED MML. PROPERLY INSURED. WITH RETURN RECEIPT REQUESTED. IN ALL CASES. 
YOU SHOULD ALLOW SUFFICIENT TIME TO ASSURE TIMELY DELIVERY. DO NOT SEND CERTIFICATES FOR OLD NOTES, LETTERS OF 
TRANSMITTAL, AGENT'S MESSAGES, NOTICF^ OF GUARANTEED DELIVERY OR OTHER REQUIRED DOCUMENTS TO THE COMPANY. 

TheCompany will not accepi any altemative. conditional or contingent tenders. Each lendering holder, by execulion oflhis Lellcr of Tnuismiltal or 
delivery ofan Agent's Message instead ofthc Letter ofTransmiltal, waives any right to receive any notice of lhe acccplance of such lender. 

2. GUARf\NTEE OF SIGNA TURES. No signalure guarantee on this Letler of Transmitlal is rcquiral if: 

(a) this Letter of Tiansmillal is signedby the registered holder (which tenn, forpurposesof this Lcitcr of Transmittal, includesany participant in 
The Depository Trust Company's syslcm whose name appeals on a security position lisiingas theownerof ihc Old Noles) of Old Notes 
tendered with this Lcitcr of Transminal, unless sueh holdci(s) has Miuplcted cither lhe box titled "Special Issuance Instructions" or the box tided 
"Special Delivery Inslmctions" above, or 

(b) thc Old Notes arc tendered for die account ofa firm thai is an Eligible Guarantor Institution. 

In all olher cases, an Eligible Guarantor laslitution must guarantee thesignatiire(s) on this Lener of Transmittal. See Inslrucdon 5. 

An "Eligible Guaranior Inslitution " (asdefined in Rule 17Ad-l5 promulgated under IheSecuriiies Exchange Acl of 1934, as amended (the 
"Exchange Aci")) means: 

• Banks (as defmed in Section 3(3) ofthe Federal Deposil bistirancc Act); 

a Brokers, dealers, municipal seeurili« dealers, municipal seciirilies brokers, govemmenl securiiies dealers and govemment securities brokers 
(as defmed in die Exchange Acl); 
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• Credit unions (as defined in Section 19(b)(1)(A) of the Federal Reserve Act): 

• National securilics exchanges, registered securities associaiions'and clearing agencies (as ihese terms are defined in the Exchange .Act); and 

• Savings associations (as defmed in Section 3(b) ofthe Fedeial Deposit Insurance Acl). 

3. INADEQUATE SPACE. If the space provided in the box captioned "DescripUon of Old Noles Tendered" is inadequate, the certificaie 
numbers) and/or the principal aniouni of OW Noles and any other required infomiation should be listed on a separaie signed schedule which is allached lo 
this Leiter of Transniillal. 

4. PARTUL TENDERS AND WITHDRAWAL RIGIITS.Tenders of Old Noles will be acceplcd only in minimum denominations of S2,000 
principal amount or larger inlegral multiples ofSl.OOO. Ifyou arc lendering less than all oflhe Old Notes evidenced by any ceriifieaie you are submitting, 
please fill in die principal aniouni of Old Noies which are to be lendercd in column 3 ("Principal y\mounl of Old Notes Tendered") ofthe box tided 
"Description of Old Notes Tendered.'- In diat case, unless you have otherwise indicated by completing die boxes titled "Special Issuance Instructions'- or 
'"Special Delivery Instructions," nevv ccrtificalc(s) for die remainder ofthc Old Noles Ihal were evidenced by your old ccrtilicate(s) will be sent to die registered 
holder of die Old Notes, promptly afier the expiration ofthc Exchange Offer. Al! Old Noles represenled by certificales delivered lo ihe Exchange Agem wil! be 
deemed to have been tendered unless otherwise indicaled. 

Except as olherwise piovided in Uiis Leiter of Transniillal, lenders of Old Notes may he withdrawn at any time prior to the e.xpiralion ofihe Exchange 
Offer. For a wiihdrawal to be efTective, a writien nolice of wididrawal musl be received by the Exchange Agent prior 10 lhe expiration oflhe Exchange Offer at 
one ofthe addresses lisied above. /Vny notice of withdrawal musl specify thc name ofthc peison who Icndcied the Old Notes lo be wilhdrawn, identify the OM 
Notes to be wilhdrawTi, including lhe principal amounl ofthc Old Notes, and, ifapplicable, the regislralion numbers and lolal principal amounl ofsuch Old 
Noics, and where ccnificales for Old Noies have been transmitted, specify the name in which the Old Notes are registered, if different from that ofthe 
wilhdrawing holder. If cerlificales for Old Notes havebeen delivered or otherwise identified to the E.xchangc Agent, then, priorio the release of the certificates. 



the wilhdrawing holder musl also submii the serial numbers ofthe parUcular ceitificates lo be withdrawn and a signed nolice of withdrawal wilh signalures 
guaranteed by an Eligible Guarantor Institution, unless the holder is an Eligible Guarantor Institution^ If Old Notes' have been tendered using the procedure for 
book-emr>' transfer described in (he Prospectus under die caption "The Exchange Offer—Book-Entiy Transfer^' any notice of withdrawal must specify the 
namcandnumbcrofdieaccountaiThcDeptisilnrj'TruslCompany to be credited with die withdrawn 01(1 Notes and olherwise comply with the procedures of 
the book-enlry transfer facilily. All questions a?; to the validit>\ fnmi and eligibility (including time of receipt) of diese noiices will be detemiined by lhe 
Company. Any .such determination will be fmal and binding. 

Any Old Nolesso withdrawn will be deemed notlo have been validly tendered forcxchange forpurposes ofthe Exchange Ofi'er. Any Old Notes thai 
have been lendered for exchange, but that are not exchanged for any reason will be returned to Ihc regislered bolder, wilhoul cost to that holder prompdy afler 
widxlrawal, non-acceptance of lender or tennination ofthe Exchange Offer. In the case of Old Noles tendered using die pjoeedure for book-entry iransfer 
described in the Prospectus under Ihe caption "The Exchange Offer—Procedures for Tendering the Old Notes," lhe Old Notes will be credited to the lendering 
holder's accounl with The Depository Trust Company, Properly withdrawn Old Notes may be re-tcndcrcd at any time prior lo thc expiration ofthc Exchange 
Offerby following one ofthc procedures described in thc Prospe»::tus underthe caption "The Exchange Offer—Proccdurcs forfcnderinglhcOld Noics." 

5. SIGNATURES ON LETTER OF I'R.XNSM ITIAL, A S S I G N M E N T S ' A N D ' E N D O R S E M E N T S . Ifthis Letterof Transmittal is signed by 
the registered holders) of thc Old N ôtes lendered hereby, ihesignature(s) musl coircspondexactly with the naiiic(s) as writien on the face oflhe 
cerlificale(s) withoul alleralion. enlargement or any change whaisoever. 

• If any of the Old Notes tendered hereby are regislered in the name of two or mure joint owners, all .such owners musl sign this Letter of Transmittal. 
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Ifany lendered Old Noics arc rcgi.^ercd in different namc(s) on several certificates, il will be necessaiy to complete, sign and submit as many 
separalc Lellers ofTransmiltal as there arc different regLsleied holders. 

When this I-elicr uf Transmitlal is signedby Ihe regislered holdcr(s) of the Old Noles lisied and transmitted by this letterof Transmittal, no 
cndorsement(s) of certi{icaie(s) or separaie bond power(s) are requircd unless Exchange Notes are to be issued,in the name ofa person olher than the registercd 
holricr(s). Signanirc(s) on the ceruficale(s) or bond powerfs) must be guaranleed by anEligihle Guaranior Institution. 

[fa person or persons other than the registered holdeifs)of Old Notes signs the Letier of Transminal, certificates for thc Old Notes must be endotsed 
oraccompanied by appropriate bond powers, signed exactly as ihe name or names ofthe registered holdcr(s) thai appears on the certificates for the Old Noles 
and also musl be accompanied by any opinions ofcounsel, certificalions and olher infonnation as theCompany may require in accordancewiih lhe 
restrictions on iransfer applicable lo the Old Notes. Signatures on certificates or bond powers musl be guaranleed by an Eligible Guarantor Inslitution. 

Ifyou are a Imsice, executor, adminislrator. guardian, attomcy-in-fael, ofTicer ofa corporation, or act ina similar fiduciar>'or representalive 
capacity, and wish losign this Letlerof Transmittal orany ccnificales for Old Notes or bond powers, you musl indicate your slatus when signing. Ifyou are 
aciing inany of ihc.ic capacities, you musl .submii proper evidence saiisfaclory.Io us ofyour aulhorily lo so aci unless wc waive ihis requircmcnl. 

6. SPECIAL ISSUANCE AND DELIVERY INSTHUCTIONS. If Exchange Notes are lobe issued in the name ofa person odier than the signer 
ofthis Letterof Transminal, or if Exchange Notes are to be delivered to someone oihcrthan the signer ofthis Letier ofTransmiltal or loan address other than 
Ihat shown above, the appropriate boxes on ihis Letler of Transniillal should be eonipleicd. 

Certific.itcs for Old Noles nol exchanged will be remmed by mail or, if tendered hy book-cntr>' Iransfer, by crediting lhe accounl indicaled above 
maintained with The Depositor '̂ Trust Company. .See Insiruclion 4. 

7. IRREGULARITIES. All questions as to thc validity, fomi, eligibility (including time of receipt) and acceplance of Old Notes tendered for 
exchange will be deleimined by the Coinpany in its sole discreiion. Tlie Company's determination will be linal and binding. Thc Company rct,ervcs die 
absolute right lo reject any andall lenders of Old Notes improperiy tendered orlo not accept any Old Noles, die acceptance of which mighl be unhiwfiil us 
dciermined by llie Company or its counsel. The Company also reserves the absolute right to waive any defects or iiregularilics or conditions ofthe Exchange 
OfTer as toany Old Notcscidierbcforcor after the expiration of the Exchange Offer, including die ri^tto waive the ineliglbilitj-ofany holder who seeks to 
tender Old Notes in thc Exchange Offer, provided thalany waiverof a condilion of tender will apply to all Old Notes and not only lo particular Old Notes. 
The Company's interpretation of the temis and conditions ofthe Exchange Offer as lo any particular Old ts'uies eiiher beforc or allcr die expiration oflhe 
ExchangeOffer, including die terms and condiiions of lhe Leiter ofTransmiltal and the accompanying instructions and lhe Notice of Guaranteed Delivery, 
will be final and binding. Unless waived, any defects or irregularities in conneciion with lenders of Old Noles for exchange musi be cured widiin a reasonable 
period of lime, as determined by the Company. However, all conditions musl be salisfied or waived prior lo the expiraiion ofthe Exchange Offer (as extended, 
ifapplicable). Neither the Conipany, the Exchange Agent nor any other person has any duty togive nolificalionof any defect or iiregulariiy with respecl to 
any lender of Old Notes for exchange, nor will the Compiany have any liabilily fnr failure lo give such notification. 

8. QUESTIONS, REQUESTS FOR ASSIS TANCE AND ADDITIONAL COPIES. Queslioas and requests for assislance may be dirccied to 
the Exchange Agent al die addresses and lelephone number lisied on die front oflhis Letter of Transmittal. Additional copiesof the Prospecms, this Leiierof 
Transmitlal or the Nolice of Guaranteed Delivery may he obtained from the Exchange Agent or from your bmker, dealer, commercial bank, trust company or 
other nominee, 

9. 28% BACKUP WITHHOLDING; FORM W-9. Nolice Pursuant to IRS Circular 230. The discussion under this heading "28% BACKUP 
WITHHOLDING; FORM W-9" is not intended or wTillen by us or our counsel to be used, and cannol be used, by any person for the puipose of avoiding lax 
penalties that may be imposed under U.S. lax laws. Tlic discussion under this heading, '-28% BACKUP WITHHOLDING; FORM W-9," is provided lo 



support die promoiion or maiteting by us oT the Exchange Offer. Each taxpayer should seek advice 
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based on thc laxpayer's panicular circumsianccs Goni an independeni lax advisor concerning the polenlial lax conscqueneesof an exchange of the Old Noles 
for Exchange Notes pursuanl to the Exchange OfTcr. 

Under U-S. federal income lax law, a holder whose tendered Old Notes are accepted for exchange is rcquired to provide thc Exchange Agent with the 
holder's eoirecl taxpayer identification number ("TIN") on die Fonn W-9 above. Iflhc Exchange Agent is not provided wiih the correcl TIN, Uie Inlemal 
Revenue Scr\'ice may subject die holder or olher payee to a $50 penalty. In addition; cash payments lo such holders or odier payees with respect lo Old Notes 
exchanged in the Exchange Offer may be subject to 28% backup withholding. 

Certain holdcre may not be subject lo these backup withholding and reporting requiremenLs. These holders should nevertheless complete the Form W-
9 above, and check the applicable box in Part 1 of the Form W-9, to avoid possible erroneoiis backup withholding. A foreign person may qualify as an 
exempt recipient by submiiting a properiy completed IRS Form W-8HEN, signed under pcnahies of perjur>', attesting to that holder's exempt stams. 

Backnip widiholding is nol an additional U.S, Federal income tax. Rather, ihc U.S,'Fedcral income lax liability of a person subject to backup 
withholding will be reduced by die amounl of tax wilhheld. If backup withholding results in an overpayment of taxes, a refund may be oblained. 

For furdier informaiion conceming backup withholding and insiruciions for coiiipleling Ihe Form W-9 above (including how lo oblain a TIN ifyou 
do not have one and how lo complcic lhe IRS Fonu W-9 if thc Notes arc held in morc than one name) consult thc instmctions lo the Form W-9 above. 

10. WAIVER OF CONDITIONS, 'fbc Company's obligalion lo complete thc Exchange Offer is subject to the conditions described in thc 
Prospectus under the caption "The Exchange Offer—CondiUons lo the E.xchangc OfTer." These conditions are for the Conipany's benefil only, and die 
Company may assert them regardless of the circumstances giving rise lo any coiidilion: The Company may also lA-aive any condition in whole or in pari al 
any Ume in its sole discreUon; provided dial any waiver ofa condiUonoftender^willajiply loall Old Noles and nol only lo panicular Old Noies. Thc 
Company's failure al any time lo exercise any ofihe foregoing righls will nol conslilule a waiver bf ihal right and each righi is an ongoing righi that the 
Company may assert at any Ume, 

11. NO CONDITIO.N'AL TENDERS. NoaltemaUve, conditional orconliiigcnt lenders will be accepted, .Ml tendering holders of Old Notes, by 
execulion oflhis Letter of Transminal. waive any right to receive notice ofthe acceptance of Old Notes forcxchange. 

12. LOST. DESTROYED OR STOLEN CEKTIFICATES. Ifany certificate(s) reprcsenling Old Notes have been lost, destroyed or stolen, the 
holder should check die box above rcgarding lost, destroyed or stolen certificates and prompUy nolilj- thc Exchange Agent. Thc holder will then be inslruelcd 
as lo the steps that must be laken in order lo replace the certificate(.s).-Tbis Leiierof Transmitlal and related documents cannot be processed unUI the 
procedures for replacing lost, destroyed or slolen ccrtiTicaie(s) have been followed. 

13. TRiVNSFER TAXES. You will not be obligaicd to payany Uansfer taxes in conneciion wiih the lender of Old Notes in the Exchange Offer 
unless you inslmct die Company to register Exchange Notes in the name of, or requesl Uiat Old Notes nol tendered or nol accepted in the Exchange Offer be 
remmed to. a person otherdian the re^stered tendering holder. In those cases, you will be res'ponsible tor ihc paymeniof any applicable iransfer lax. If 
salisfaclory evidence of paymeni ofthese taxes or an exempUon from payment is noi submitted with this Letter ofTransmiltal, no certificates for Exchange 
Notes will be issued unlil such evidence is rcceived by the Exchange Agent, 

14. GUARrVNTEED DELIVERY PROCEDURES. Holdeis who wish to tender dieir Old Notes and (1) whose Old Notes are not imniediately 
available, (2) who cannot deliver their Old Notes, the Letter ofTransmiltal orany other required documents to the Exchange Agent prior to the expiration oflhe 
Exchange Offer or (3) who cannot complete thc procedures for book-entry transfers on a timely basis, may etTeci a lender if: 

(a) the tender is made through a member fuio of a regislered national securities exchange or ofthe Financial IndusUy Regulatoij' Authority, a 
commercial bank or tmst company having an office or correspondent in the Uniled Stales or an "eligible guarantor institution" within lhe 
meaning of Rule 17Ad-15 underthe Exchange Act (an "Eligible histituUon'"); 
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(b) prior to the expiration ofthe Exchange Offer, the Exchange Agent receives from such holder and the Eligible InsUluUon a properly completed and 
duly execuled NoUce of Guaranteed Delivery (by mail or hand delivery) setring forth the nameand address of the holder of Old Notes, the 
certificate or regislralion numberfs) oflhe lendered Old Notes and the principal aniount of Old Notes tendered, staling that the tender is being 
made thereby and guaranleeing dial, prior to 5:00 p.m,. New York City time, widiin three (3) business days afler die expiration oflhe E.xehange 
Offer, thc lendcrcd Old Notes, a duly executed Letter ofTransmiltal and any oiher required documents will be deposited by the Eligible 
[nsiituiion wilh the Exchange Agent: and 

(c) a properly completed and duly e.xeculed Letter ofTransmiltal, any other required documents and lendered Old Notes in proper form for transfer 
(or a confinnation of book-eniry transferof such Old Notes'into the Exchange Agenl's accounl al The Depository Tmst Company) musl be 
receivedby thc Exchange Agcnl priorio 5:00 p.m., New Yoik City time, witliin diree (3) business daysafler die expiraUon of ihc Exchange 
Offer. 



Any holder who wishes to tender Old Notes pursuanl lo die guaranteed deliver^' procedures describeii above must ensure dial the Exchange Agent 
receives lhe Noiice of Guaranteed peliverj- relating to such Old Notes prior lo the expiraUon ofthe Exchange Offer. FaUure to complete die guaranteed delivery 
procedures outlined abtwe will not, of itself, affect the validity or effect a revocation ofany Letter of •frarisniinal fomi properly completed and execuled by a 
holder who artempied to use lhe guaranteed delivery procedures. 

IMPORTANT:THIS LE TTER OF TRANSMITTAL (TOGETHER WITH OLD NOTES OR CONFIRMATION OF BOOK-ENTRY 
TRVNSFER /\N'D *VIX OTHER REQUIRED DOCUMENTS) OR A NO TICE OF GUARAN'TEED DELIVERY .MUST BE RECEIVED BY 
I'HE EXCILVNGE AGENT PRIOR TO I'HE EXFIRA HON OF IHE EXCHANGE OFFER. 
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Filed Pursuanl to Rule 424(b)(3) 
RcyislralionNii.3.3.V18.1783 

CASNOS J INC 

Isle of Capri Casinos. I nc. 

OFFER IO KXCHANGE 
All outstanding $350,000,000 principal amounl of 

8.875% Senior Subordinated Notes due 2020 issued August 7. 2012 
in exchange for 

S350,000,000 principal amounl uf 
8.875% Senior Subordinated Notes due 202O. which have been 

registered under the ,SfCurities Act of 1933. as amended 

Principal Terms of Ihe Exchange Offer: 

We will exchange all old 8.875% Senior Subordinated Notes due 2020 that werc issued on August 7, 2012 in a privaie offering that arc validly 
tendered and not validly withdrawn for an equal priiKipal amount of exchange notes that have been regislered under die Sccuriiies Actof 1933, asamended 
(the "Securilics Act"). 

"Theexchange offer expires al 5:00 p.m., New York City limc, on November 1, 2012, unless we exiend die offer. You may withdraw tenders ofold 
notes at any time prior to the expiration ofthe exchange offer. The exchange offer is not subjeci tu any condilion olher than that it will not violate applicable law 
or interpretations ofthe staff of the Securiiies and Exchange Commission (the "Coinmission") and that no proceedings with respecl to the exchange offer have 
been insiituicd or threatened in any court or by any governmental agency. 

Principal Terms of thc Exchange Notes: 

The tenns of the e.vchange notes to be issued in llie e.icbange offer are substantially idenlical to ilie old noles, e.'icepi that ihe exchange notes will be 
freely tradeable by persons who are nol affiliated wiUi us and will not have registr.ition righis. No public market cunenlly exisis for the old notes. We do noi 
iniend to lisl die exchange notes on any securities exchange, and, ihcrefore, no aciive public market is aniictpaied. 

The exchange notes willbe unsecured and will be subordinaied to all of our existing and fimire senior debt, includingobligationsundcr our senior 
secured credit facilily, and will rank equally wjUi al! ofour existing and fiilurc senior subordinated debi. including thc old notes. All ofour resuieied 
subsidiaries thai guaranlee the obligations under our .senior secured credit facility vrill guaranlee the exchange notes with unconditional guaraniees that will be 
unsecured senior subordinated obligationsof those .subsidiaries andwill be subordinated lo their existing and fiinire senior debt, including their guarantees 
underour senior secured credil facility and will rank equally wilh all of their exisUng and fulure seninr subordinated debt, including the old nntes. 

You should carefully consider the risk factors beginning on page 9 of this prospectus before participating in thc 
exchange offer. 

Each broker-dealer thai receives exchange notes for its own accounl pursuant to Ihc exchange offer must acknowledge that it will deliver 
a prospectus in connection \^1th any resale ofsuch exchange notes. The leiter of transmitlal states that, hy so acknowledging and by delivering a 
prospectus, a broker-dealer will not he deenied to admit thai it is an "undcrwiiler" within the meaning ofthe Securiiies Act. 

'This prospeclus. as it may be amended or supplemented from time to time, may be used by a broker-dealer in connection with resales 
nf exchange notes received in exchange forold notes where such old nntes were acquired bysuch broker-dealer as a result ormarkei-making 
activilies or olher trading activilies. Wehave agreed thai, for a period of 180 days afterthe expiration time of Ihe exchange offer. >vc will make 
Ihis prospectus available tn any broker-dealer for use in connection with any such rcsale. See "Plan of Distribution." 

None nf the Commission, any state securities commission, any slate gaming commission or any olher gaming authority or other 
regulatory agency has approved or disapproved of Ihe exchange notes or Ihc exchange offer or determined if this prospectus is truthful or 
complete. Any representation lo the conlrarv' is a criminal offense. 

The daleof this prospectus is October 3. 2012. 
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• ourCun-cni Reports on Form S-K. filed wiUi Ihe Conmiission on September 7, 2012. Augusi 22, 2012. Augusi 9, 2012, July 25. 2012 and 
July 20. 2012. 

All documents and reports filed by us pursuanl to SecUons 13(a), 13(c), 14 or 15(d) of die Exchange Acl afler die date of thisprospectus and on or 
bcforc thc time this exchange offer is complclcd are deemed tobe incorporated by rcfcrcnce in this prospectus from diedateof filingof such docuinents or 
reports, excepi as to any portion ofany future document or report which is not deemed to be filed under those seciions. Any siatement contained ina document 
incorporated or deemed lo be incorporaled by reference in this prospecius will be deemed to be modified or superseded for purposes of ihis pmspectus lo the 
extent that any siaiemcnt contained herein or in any other .subsequently filed document which also is or is deemed to be incorporated by refercnce in diis 
prospeclus modifies or supersedes such statement. Any statement so modified or superseded will not be deemed, except as so modified or superseded, lo 
consUtule a part of this prospeclus. 

Ynu may request a copy of Ihese documenis al no cost by writing or calling; us at IsleofCapri Casinos. Inc.. 600 Emerson Road. 
Suite 300, St. Louis. Missouri 63141, Allention: Chief Legal OfTjccr. Phoiie: (314)813-9200. To oblain timely deliver)'of Ibis informaiion, you 
must requesi this information no later than five (5) business days before thc expiration of the exchange offer. Therefore, you must request 
information on or before Oclober 25, 2012. 

INDUSTRY AND MARKE T DATA 

In Ihis prospectus and Ihe documents incorporaled by rcfcrcnce in ihis prospecms, wc rcly on and refer to information and statistics rcgarding the 
industry and the sectors in which we operale. We oblained this informaiion and siaiisiics from various third-party sources and our own inlernai cslimaies. Wc 
believe ihat these sources and eslimalcs are reliable, but have nol independently verified them and cannot guarantee their accuracy' or completeness. 
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SUMMARY' 

This .summaiy highlighis .selected information conlained elsewhere in this pro.spectiLS. Becau.se this is only a summary, it may nol coniain al! 
oflhe informaiion you should consider in making your decision of whether lo parlicipale in the exchange offer. To understand all ofthe lerms ofthis 
exchange offer and for a more complete underslanding ofour bu.sinessi you should carefully read this enlire prnspeelits. partiintiarly the .sevlinn 
entilled "Risk Faclnis. " and the documenis incorporated by reference in lliis prn.si)eclus. In this prospeclas. wc use the lerm "old nates " lo refer in 
the $350,000,000 S.875% Senior Subordinaied Noles due 2020 that were issued on .August'?. 2012 in a privaie offering, the leim "exchange notes " to 
refer lo lhe 8.875% Senior Suboidinaled Notes due 2020 offered in Ihe exchange .offer described in this prospectus and Ihe lerm "notes" to refer lo the 
nld noles and the exchange notes, collectively. Ati references to the old nntes and exchange noles include references to the related guaraniees. Some of 
the statemenls cnniained in this "Summary" are forward-looking staiements. See "Cautioiiaiy Statement Ref^arding Farv,iird-Looking Slalemenls. " 

The Company 

We are a Icadingdevelopcr, owner and operator of regional gaming t'acilities and related dining, lodging and enlerlainmcm faciliUes in the United 
Slalcs. As of July 2y, 2012, wcown and operate 15 gaming and entertainmenl facililies in Louisiana, Mississippi, Missouri, lowa. Colorado and Florida. 
Colleclively. lhe,';e properties fealure appmximately 14,000 slot machines and over 330 lable games (including approximately 90 poker tables), over 3,0(X) hotel 
rooms and more ihan 45 resiauranls. We also operale a harness racing Irack al our casino in Florida. Our portfolio of properties provides us with a divcree 
geographic footprint that minimizes geographically concentrated risks caused by weather, rcgional economic difficulUcs, gaming tax raics and regulations 
imposed by local gaming authorities. 

Our principal executive office is located at 600 Emerson Road, Suite 300, St. Louis, Missouri 63141. Ourtelephonenumber is (314) 813-9200. We 
mainlain an Internet website al hflp:/i'www.islecorp.coni: Information contained on our website is not incorporaled by reference into this prospecms and you 
should nol consider informaUon contained on our websile as part of Ihis prospectus. 
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Summary oflhe Exchange Offer 

On August 7, 2012, we complclcd the privaie offering of S350,0O0,0(HI ofour 8.875% Senior Subordinated Notes due 2020. In conneciion with thai 
privaie offering, we entered into a registration righls agreement wilh the iniiial purchasers oflhe old noles. In dial agreemeni, we agreed, among oihcr things, lo 
deliver to you lhi5 prospectus for ihc exchange of up to 5350,000,000 of new 8.875% Senior Subordinated Notes due 2020 that have been regislered underthe 
SecuriUes Acl for up to 5350,000,000 aggregate principal amounl ofthe old 8.875% Senior Subordinaied Noles due 2020 Uiat were issued on Augusi 7, 20! 2. 
The exchange notes will be subsiantially identical to the old notes, exccpl ihat: 

• the exchange notes have been regislered under the Secuiilies Acl and will be freely tradable by persons who are noi affiliated with us; 
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die exchange notes arc nol eniitled lo die rights that arc applicable lo the old notes under lhe registration righls agreement; and 

our obligaUon lopay addiUonal intercsi on dieold notes does nol apply if the regislraUon slalcment of which this prospectus fomis a part is 
declared effecUve or certain olher circumstances occur, as de.'Jcribed under the heading "Description of Notes—Registration Rights; Special 
Interest." 

Old notes may be exchanged only in minimum denominations of $2,000 and larger inlegral muliiples of S1,000. You should read the discussion 
under the headings "Summary'—^The Exchange Notes" and "Descnplion of Notes" for further informaUon rcgarding die exchange noles. You should also read 
die diwussion under lhe heading '"'The Exchiinge Offer" for turther infomiation regarding the exchange offer and resale oflhe exchange notes. 

E.\cbange Offer 

Resales 

We will excliange our exchange notes for a like aggregale principal amount and malurity ofour old notes as 
provided in thc registration rights agreement rclated to the old notes. Thc exchange offer is intended to saiisfy the 
righis granted lo holders of the old notes in Ihat agreement. Afterthe exchange offer is compleie you will no 
longer be enUtled lo any exchnnge or registration righls with rcspeci to your notes. 

Based on an interpretalion by the staff of thc Commission set forth in no-acdon leiters issued to third parties, 
we beheve diat the exchange notes may be offered for resale, resold and otherwise transferred by you (unless you 
are our "affiliate" wilhin the meaning of Rule 405 under the Securities Ad) wiihoiiI compliance with the 
regislralion and prospectus delivery pmvisions ofthe Securiiies Acl, pmvided ihat you; 
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• are acquiring the exchange notes in the onUnary course ofbusincss; and 

• have no! engaged in, do nol intend to engage in, and have no arrangement or underetanding with any 
person lo parUcipaie in a dislribution ofdie e.ichange notes. 

By signing the leiter of iransmiiial and exchanging your old noies for exchange noles, as described below, you 
will be making rcpreseniaUons lo this effeci. 

Each panicipating broker-dealer Uial receives exchange notes for ils own account pursuanl to Ihe exchange offer 
inexchangc forthe old noies thai were acquired as a result of market-making or olher Irading aclivily musl 
acknowledge dial it will delivera prospec%is in connection with any resale of die cichange notes. Sec "Plan of 
DislribuUon." 

Any holder ofold noles who: 

• is our affiliate, 

• does no! acquire lhe exchange noies in Ihc ordinaiy course ofils business, or 

• cannol rely on ihc posiiion of the'slaff of Uic Commission expressed in Exxon Capital Holdings 
Corporation, Morgan Slanley & Co. Incorporated or similar no-action letters 

inusi. in die absence of ;in exempiion, comply wiUi regislralion and prospeclus delivery reqiifremenls oflhe 
Securities Act in cunneclion widi thc resale of the exchange notes. We wiil nol assume, nor will we indemnify 
you againsi, any liability you may incur under Uic SecuriUes Aclorsiaieorlocal securities laws if you transfer 
any exchange notes issued lo you in the exchange offer absent compliance with die applicable regislralion and 
prospecius dcliverj' requirements or an applicable exempUon. 

ExpiraUon Tinx: The exchange offer will expire al 5:00 p.m., New York Cily lime, on November 1. 2012, orsuch later dale and 
lime IO which wcc.Mcnd it. We do not currently intend lo extend the expiration lime. 

Condiiions lo the Exchange Offer The exchange otfcr is subjeci tn the following conditions, which wc may waive: 

the exchange offer does not violate applicable law or applicable interpretations of the siatTof the 
Commission; and 

dierc is no aclion or prtx.eeding instituted or threatened in any court or by any govenimental agency widi 
respccI lo this exchange offer. 

See "Tbe Exchange Offer—CondiUons lo the Exchange Offer." 



Procedures for 'Tendering die Old Notes 
Ifyou wish to accept and participaic in this exchange offer, you must compleie, sign and dale Uie 
accompanying letier of Iransmiital, or a copyof die lener oflransmittal. according to the insiruciions contained 
in Ihisprospcctus and the letterof transmiital. You must also mail or olheiwise deliver-lhe completed, executed 
letterof Iransminal or the copy ihereof, togelherwiih the old notes and any other required documents, to the 
exchange ageni at the addrcss sel forth on thc cover ofthc letler oflransmittal. Ifyou hold old noles through The 
Depository Trust Company ("DTC"') and wish lo participate in the exchange offer, you musl comply with ihc 
Auiomaied Tender Offer Program piocedurcs of DTC, by which you will agree to be bound by die letterof 
iransiuittal. Ifyou wish In accept and participate in ihis exchange oHer and you cannol gel your requircd 
documenis to UK exchange ageni uu Ume. you musl send ail ofthe ilcms required by the guaranleed deliver^' 
procedures described below. 

By signing or agreeing 10 be bound bythc letter of transmitlal, you wiU represent In us ihai, among olher diings: 

• any exchange notes thai you receive will be acquired in theordinary courseof your business; 

• you have no arrangement or understanding with any person or enlity to participate in thc dislribuUon of 
tlie exchange noies; 

• ifyou are a broker-dealer ihai will receive exchange notes tor your own account in exchange for old notes 
that were acquired as a result of market-making acUviUes, thai you will deliver a prospeclus, as 
requircd by law, in connection with any resale of the exchange noles; and 

• you are nol oiir "affiliate" as defined in Rule 405 under the Securiiies Act. 

Special Procedurcs for Beneficial Owners 
ffyou are a beneficial owner whose old notes are registered in the name ofa broker, dealer, commercial bank, 
Irusl company or odier nominee and you wish to tender your old notes in the exchange otTer, you should 
prompUy conlacl the person in whose name the old noles arc regislered and insiruci thai pernm lo lender on 
your behalf If you wish to tender in the exchange offer on your own behalf, priorio completing and execuiing 
die leiter of transmittal and delivering the certificales foryourold notes, you must eilhcr make appropriale 
arrangemenls to.register ownership ijf theold notes in your name or obtain a properiy completed bond power 
from the person in whose name the old noles arc registered. The transfer ofregistered ownership may take 
considerable time and may nol be able to be completed prior to the expiraUon Uine. 
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Guaranteed Delivery Procedures Ifyou wish to lender your old notes and: 

• your old notes ;ire not immediaiely available; 

you ure unable lo deliver on lime your old notes or any other document thai you arc required lo deliver lo 
the exchange agent; or 

you cannot complcic thc proccdurcs for delivery by book-entry iransfer nn limc; 

Withdrawal of Tcndere 

then you raay tender ynur old notes according to Ihe guaranleed delivery procedures ihal are discussed in the 
leiter of Iransminal and in "The Exchange Offer—Guaranteed Delivery Procedures." 

A tender ofold notes puisuant to the exchange offer may be withdrawn al any lime prior lo the expiration lime 
To withdraw, you must send a writien ur facsimile Iransmission notice of wilhdra^val to the exchange ageni al 
its addrcss indicated under "The Exchange Offer—Exchange Agent" before the expiraiion time ofihe e:\change 
offer. 

Acceplance ofthc Old Notes and Deliverv-
of E.\change Notes Ifall thc conditions to thc complelion of diis exchange offer arc satisUcd, we will accept any and all old noles 

thai arc properly tendered in this exchange offer and not properiy wilhdrawn before the expiration lirae. Wc will 
return any old noles ihat we do noi accept fnr exchange to its rcgistered holder ai our expense prompliy after ihc 
e.xpiralion time We will deliver the exchange notes to the rcgisiercd holdcft ofold notes accepted for e.vchange 
promptly after thc e\piralion Ume and acceptance ofsuch old noies. Please refer lo the secUon in ihis prospectus 
enUUed "The Exchange Offer—Acceptance of Old Notes for Exchange and Deliver>' of Exchange Notes." 

Effcci on Holders of Old Notes As a result ofmaking, and upon acceplance for exchange ofall validlj' tendered old notes pursuanl to the terras 
of, theexchange offer, we will have iiiltilled a covenant contained in the registration righis agreement. If ynu are 
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Accrued Interest on the l-xchange Noles 
and lhe Old Notes 

Consequences of Failurc to E.xchange 

a holder ofold noies and do nnl,tender your old notes in the exchange offer, you will coniinuc In hokl ynur nld 
notes and you will be enlhled to all die righls and limitations applicable tn die old nnies in the indenture, excepi 
forany rights under lhe registration righls agreenieni that by their terms lemiinate upon lhe consummation of 
the exchange offer. Sec "Thc Exchange Offer—Purpose and Effeci ofthe Exchange Otter." 

Each exchange note wiU bear inieresi fiom August 7, 2012. 'fhe holders ofold noles Ihat are accepted for 
exchange will be deemed to have waived Ihe right lo rcceive paymenl of accrued iniercst on diose old notes from, 
August 7, 2012 to the date of issuance of the exchange notes. Interest on the old notes accepted forcxchange will 
cea,se to accrue upon issuance oftlie exchange notes., 

Consequently, ifyou exchange ynur old noles for exchange notes, you will receive the same interest paymenl on 
December 15, 2012 ihal you would have received if you had nol accepied tliis exchange offer. 

All untendered old noles will conlinue io be subjeci to the restrictions nn transfer provided for in the old notes 
and in the indenture. In generiil, the old notes may not be offered or sold unless registered under the SecuriUes 
Acl, exccpl pursuant to an eXcmpUon from, or in a transaction nnl subject lo, die Securiiies Acl and applicable 
state or local securiiies laws. Olher than in connectioii with the exchange offer, we do not cunenlly anticipate 
thai wc will register the old nntes under the SecuriUes Acl. The trading markel for your old notes will become 
more limiied to lhe exient thai other, holders ofold iiotes participate in the exchangeoffer. 
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U.S. Federal Income Tax Consideralions 

Use of Proceetis 

The exchange of old notes for exchange noics in the exchange offer should not be a taxable evcnl for United 
Stales federal income tax purposes.'See "Certain Uniled States Federal Inconie 'Tax ConsidcraUons." 

We will not receive any cash proceeds from the issuance oflhe excluinge notes in the exchange offer. See "U.se of 
Proceeds." 

Rxehangc Ageni U.S. Bunk Naiional AssociaUon is thc exchange agent for (he exchange offer. The address and telephone 
numberof Ihc exchange agent arc set forth in the section captioned "The Rxchange Offer—Exchange Agcnl." 
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The Exchange Notes 

Thefoilowing .summar)' coniains basic information aboul the exchange noie.s and is nol inieiided lo be complete. It may not coniain all ofthe 
information that is important to you. Ceriain terms and condiiions described below are subject lo important limitations and exceptions. For a more 
complete description oftlie terms oflhe notes, .see "Description ofNoles. " 

Issuer 

General 

IsleofCapri Casinos, Inc. 

The form and terms ofihe exchange notes are identical in ul! maierial respecis lo the form and terms ofthe old 
noies exccpiihai: 

• the e.xchange notes have been registered under the Sccuriiies Act and, therefore, will nol bear legends 
rcsiriciing their transfer; and 

• Ihe holders of e.xehange noles will nol be entilled to rights underthe regislraUon rights agreement, 
including any registration righls or righls to addiiionai interesl. 

The exchange notes will evidence the same debl us die old notes and will be enUUed lo the benefits of the 
indenture under which thc old notes werc, issued. 

Exchange Notes Offered S3 50.0 nullion aggregale principalamount of 8.875% Senior Subordinated Notes due 2020 registered underthe 
Securilics Acl. 

Malurily Dale 

Interest 

June 15,2020. 

Inieresi on die exchange notes will accrue al thc rate of 8.875% per annum, payable .semi-annually in arrears. 



Interest Payment Dates on the Kxchange 
Notes 

Subsidiarv Guarantees 

Jime 15 and December 15, commencing December 15, 2012. 

Holders ofold note„s whose old notes are accepted forcxchange in the e.xchange offer will be deenied lohave 
waived thc right lo receive any paynient in respccI of inieresi on the old noles accrued from Augusi 7, 2012 Io thc 
dateof issuanceof theexchange notes. Consequcnlly. Iiolders who exchange their old notes for exchange notes 
will receive the same iniercst payment on December 15, 2012 (the first interest payment dale wilh rcspect to the 
old notes and the first iniercst payment dale widi respecl to the exchange notes following consummaiion ofthe 
exchange offer) that theywould have received if they had not accepted the exchange offer. 

On thc exchange dale, cach ofour restricted subsidiaries thai guarantees our senior secured credil facility will 
guarantee die exchange notes, like Ihe old notes, provided that such rcstricled subsidiary is not olherwise 
prohibiled from guaranteeing the exchange notes imder appUcable gaming laws or by any gaming authoriUes. 
The exchange notes iiiay beguaranteed by additional subsidiaries ih the fulure under certain circumstances. Sec 
"DescripUon of Notes—Certain Covenants—Additional Note Guarantees." 

The I.ssuerand the iniiial guarantors generated approximately 100*/̂  ofour consolidated revenues for Ihe 
quarterly period ended July, 29,2012 and held approximately 95% of our consolidated a.ssetsas of July 29, 
2012. 

Ranking The exchange notes, like the "old liolcs, will be unsecured and wiil be subordinated loall ofour exisiing and 
future senior debl, including,obligations under our senior securedcredit facility, andwill rank equally with all 
ofour existing and'fuliire senior subordinaied debt, including the oki notes. Asof July 29, 2012, we and our 
reslricted subsidiaries would have had approximalely 51.1 billion ofsenior debt outstanding. 

Tableof Conlents 

Use of Proceeds 

All ofour rcstricled subsidiaries dial guarantee the obligations underour senior securedcredit lacilitx' will 
guarantee thc exchange nolcs;'like the old notes, wjih unconiiilional guarantees thai will be unsecured senior 
subordinated obligaUons ofthose subsidiaries and will be subordinated to their exisiing and futurc senior debt. 
including their guarantees under our'iseruor secured credil facility and will rank equally wiUi all of their existing 
and future senior subordinated debl, including the old notes. 

We will nol receive any cash proceeds from the issuance oflhe exchange notes. In consideration for issuing the 
exchange notes as contemplated in this prospectus, wc will receive in exchange old noles in like principal 
amounl, which will be cancelled and, as such, will nol resuli in any increase in our indebtedness. See "Use of 
Proceeds." 

Optional RedempUon Al any timeon or after June 15, 2016, we may redeem some orall ofthe exchange notes at any time at ihe 
rcdempiion prices specified under "DescripUon of Notes—Oplional Redemplion.'' 

Before June 15, 2016, wc may redeem some or all oflhe exchange noies at a redenipUon priccequal to 100% of 
thc principal amount ofeach exchange nole to be redeemed plus a make-whole premium described under 
"DescripUon of Notes—OpUonal Redemption" together with accmed and unpiaid interesl, ifany, to the date of 
redemption. 

Redemption or Other DisposiUon Based 
Upon Gaming Laws 

Change of Control 

In addition, at any time prior to June 15, 21115, we may redeem up to 35% of die exchange notes with the net 
cash proceeds from specified equity offerings at a redemplion price equal lo 108.875% of ihe principial amount 
ofeach exchange note to beredeerned, plus accmed und unpaid inlerest, ifany, to the dateof rcdempiion. 

The exchange notes are subject to redemption or disposilion requiremenis imposed by gaming laws and 
regulations ofgaming aulhoriiies in jurisdictions in which we conduct gaming operations. See "Descriplion of 
Noles—Gaming Redemption." 

Upon a change of control (as defined in "Descriplion of Notes—Certain l>efinitions"), wc may be required lo 
offer IO rcpurchasc die exchange noles at 101% ofthe principal amount, phis accrued and unpaid interesl. If 
any, to the date of rcpurchasc. See "Description of Kotes—Repurchase at the Option of Holders—Changeof 
Control." 

Asset Sales and Evenis of Loss If we or any of our restricted subsidiaries seU certain assets or experience certain evcnls of kiss, we may be 
required to offer to repurchase thc exchange notesat a redemption price equal to 100% ofthc principal amouniof 
each exchange note to be redeemed plus accrued and unpaid interest, ifany, to die dale of repurchase. See 
"Dcscriplion ofNoles—Repurchase at die Option of Holders—Asset Sales" and "Descriplion ofNoles 



—Repurchase at the Option of Holders—Evenis of Loss." 
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Certain Covenants 

No Prior Market 

Risk Faclors 

The indenlure goveming Ute exchange notes contains certain covenanis, including limilaUons and rcslrictions on 
our and our reslricted subsidiaries' ability to: 

" incur addiUonal indebtedness or issue preferred stock; 

• pay dividends or make dislribulions on or purchase our equity inleresls: 

• make other rcstricled paymenls or inveslments; 

• redeem debt thial isjiinior in riglit of paynienl lo the exchange notes; 

• create liens on us.sets to securc debt; 

• sell or transfer assels; 

• cnlcr into transactions wiUi affiliates; and. 

• enter into mergers, consolidaUons, or sales ofall or subsiantially all ofour assets. 

As of thedateof lhe indenture, all ofoursubsidiaries oilier Ihan our unrestricted subsidiaries (as defined in 
"DescripUofi of Notes—Certairi "Definiiions") were reslricted subsidiaries. Our unrestricted subsidiaries are not 
subjeci lo any of lhe restrictive cox'enants in the indenture. I'hc restricUve covenants sel forth in the indenture arc 
.subjeci to importani excepiionsniid qualifications. 

The exchange notes will be freely.transferable but will be new securiiies for which ihere will initially be no 
market. Accordingly, wc cannol assure you whether u market for die exchange notes will develop or as lo thc 
liquidity ofany such markel thai may develop. 

An investment in Uie exchange noles and participation in thc exchange offer involves risk. Prior lo parUcipaling 
in the exchange offer, polentjal investors should carefully consider Ihe matters set forth under the caplion "Risk 
Factors" beginning on page 9 of Uiis prospeclus. and informaUon included or incorporated by reference hercin, 
including, wilhoul limitaUon. the information sel forth under "Risk Faclors" and elsewhere in our Annual 
Repori on Fomi 10-K for Uie fiscal yearended April 29, 2012 and in ourQuarlerly Repori on Form 10-Q forthe 
quarteriy period ended July 29, 2012. 
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RISK FACTORS 

.4n investnieni in lhe e.xchange noles and panicipaiion in the exchange offer involves ri.sk. Prior to participaling in the e.xchange offer, potential 
inve.stors .should carefully con.sider all ofthe information setforih in this pro.spcclns and the documents incorporated by reference herein, including. 
without limitation, the information .set forth under "Risk Factors " and elsewhere in our Annual Repori on Form 10-Kfor the fi.scal year ended 
April 29, 2012 and in our Quarterly Report on Form lO-Qfor lhe quarterly period ended July 29. 2012 and, in panicular. the risks and uncertainties 
desciibed belnw, ingelher with all olher information conlained and incorporated hy reference in ihis pro.specius. Tlie risks and uncertainlies described 
herein and therein are not the only ones facing us. Addiiionai risks and uncertainties nol presently known to us or that we currently deem immaterial 
may also occur. The occurrence ofany nftho.se risks and uncertainties may materially adversely affect ourfinancial condilion. resulLs ofoperations. 
cash fiows or business. In that ca.se. the price or value of our.securities, including lhe exchange notes, could decline and you could ln.se all nr part of 
ynur investment Cniisequenlly. an investment in the exchange noles and participation in the exchange offer should only be considered hy persons who 
can as.sume .such risk. You are encouraged lo perform your owii investigation wilh respect lo the exchange noles. the exchange offer and our compmiy. 
Some ofthe statements in this dLscu.s.sinn nf risk factnrs areforward-lnoking .slatements. See "CauU'nnar)' Statemeni Regarding Fnrward-l.onking 
Suitements." 

Risks Related to the Old Notes and the Exchange Noles 

Your right to receive paymenl on the noles or under Ihe guaraniees is junior to aU ofour and the .subsidiary guarantors' senior debt and 
effectively Junior to all debt and olher liabdities ofour non-guarantor .subsidiaries. 

http://nftho.se
http://ln.se


ITie notes will be expressly junior in right ofpaymcnl to all ofour exisUng and fulure senior debt, including 5300 million aggregate principal amounl 
ofour outstanding 7.75% senior noics due 2019 and any amounts outsUuiding under our S800 million senior secured credil facilily. All of oiir subsidiaries 
Ihat guarantee the notes al.so guarantee our 7.7.5% .senior notes and our senior secured credit facility and, similar In the noies, the guarantees will be expressly 
junior in n'ghl of paymem in all existing and fiiture senior debt oflhe suhsidiar>'guaraninrs, including their guarantee ofour 7.75% .senior noles and our 
senior secured credil facility. 

Pursuant lo the .subordinaUon provisionsof lhe indenlurc governing the noles, if there is a distribution loour or the subsidiary guarantors" creditors 
because ofa bankruptcy, liquidation^ reorganization or similar proccx'ding relaUng lo us nr the subsidiary guarantors, holders of debl ihal is senior to the noles 
and the guarantees will be paid in full before any payment raay be made with rcspeci to the notes and the guaraniees. In any oflhe foregoing events, we cannot 
assure you thai vve would have sufficieni assets lopay amnunts due on Ihe noles and die guaraniees aficr paying our and die subsidiaiy guarantore" senior 
debl in full. As a result, holders ofthc notes may receive less proportionally than thc holdere ofdcbt senior to, the notes and lhe guarantees. In addition, the 
suboidinalion piovisions ofthc indenmrc goveming die noles provide that we and Uie guiuanlors can make no payments on Ihe nntes and the guarantees 
during the continuance ofany payment default on our or the subsidiary guarantors' senior debl, and paynients to you maybe suspended fora period of up lo 
l79daysifanon-pavTncnt defaull exists under our or lhe subsidiary guarantors'senior debt. Asof July 29, 2() 12. we and the subsidiar>'guaranlors had 
approximalely S1-1 billion of senior debl outstanding. 

Some ofour subsidiaries will nni giuiranlee the notes. None nf the hnn-guurantnr subsidiaries has any obligaUon in pay any amntuiLS due on the notes 
nr lo provide us widi funds for our or their respeciive payrnent obligations, whether by dividends, distn"buUons, loans or otherwise. In Ihe event ofa 
bankruplcy, IiquidaUon. reorganizaUon orsimilar proceeding relating to any ofour non-guarantor subsidiaries, holders of dicir dcbi and other credilors, 
including trade creditore, will generally be enUtled to payment of their claims from the assets of those non-guarantor subsidiaries beforc any assets are marie 
available for distribulion to us. Under such circumstances, afler paying the creditors "ofthe non-guarantor subsidiaries in full, Ihere may nol be sufficient or 
any assels remaining lo make paymenls lous so llial we can meel our, payment obligations, including our obligations under the nules. As a result, thc noles 
will be effectively subordinated lo all existing and fiilure liabilities, iiicluding trade payables, of our subsidiaries that do not guaranlee the noies. For Uie 
quarterly period ended July 29, 2012, our non-guaranlor subsidiaries accounled for less than one percent ofour consolidaled revenues and. asof such date, 
OIU" non-guarantor .subsidiaries had lota! consolidated asseis of S79.1 millionand had lolal consolidaled liabiliUes of $54.2 million oulsianding, including 
SO.6 million of indebtedness. Thc indenturc governing die notes docs not liinillheabiliiyof most ofour noii-guaranlor subsidiaries to incur addiUonal debt. 
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Thc notes and Ihe guarantees arc unsecured, and your right to enforce remedies is limited hy the rights ofholders of .secured debt. 

The noles and the guaraniees willnol be secured byany of our assels or any <ts.sets ofour subsidiaries. Our obligations under our senior secured 
crcdil facility are secured by substantially all ofour assets and lhe assets of oui" subsidiaries, if we become insolveni orare liquidated, or if paymenl underour 
senior sccurcd crcdh tacilhy is accelerated, Ihe lenders under our senior secured crcdil facility will be enilUcd to exereise thc remedies available lo a sccurcd 
lender under applicable law. These Icndcre will have a claim on our assets and thc assets ofour .subsidiaries bcforc the holdcre of the notes. 

• Tbe guarantees may be unenforceable due to fraudulent conveyance .statuies. 

Various fraudulent conveyance and similar laws have been enacied for the proteciion nf crcditore and may be uUlii'.ed by courts in avoid or limit lhe 
guarantees ofdie noles by our subsidiaries. The requirements for estabhshinga fraudulent conveyance vaiy depending on the lawof the jurisdicUon dial is 

'being applied. Ocnerally, if in a bankruplcy, reorganization ornihcrjudicial proceeding a court were to findlhai the guaranior received less than rca.wnably 
equivalent value or fair consideralion for incurring indebledness evidenced by guaraniees, and: 

• was insolveni ai lhe Ume ofthe incurrence ofsuch indebtedness, 

• was rendered insolvent by rcason of incurring such indebtedness, 

• was al such lime engaged or about to engage in a business or transiiclion for which ils assets consiiiuied unreasonably small capilal, nr 

• iniended to incur, nr believed dial it wnuld incur, debis beyond its ability lo pay such debls as they matured, 

such court could. wiUi respecl to die guaranior, declare void in whok; or in part thc obligations ofsuch guarantor under die guaraniees, as well as any liens 
granled by a guaranior securing its guaranlee or the guaranleed obligations.-Any paynient hy such guarantor pursuant lo iis guarantee cnuld also be required to 
be relumed to it. oi to a fund for the benefil of its credilors. Genenilly, an entily will be con.sidered insolvent iflhc sum of its debts is grealer Uian the fair 
saleable value ofall ofits properly at a fair valuation or if the present fairsalcable valueof its assels is less than the amount ihat will be requiied to pay its 
probable liabilily on ils exisiing debts, as ihcy become absolule and malure. 

We, meaning only IsleofCapri Casinos, Inc., have no operations ofour own and derive all ofour revenue from oursubsidiaries. Ifa guaranlce ofthe 
notes by a subsidiaiy werc avoided as a fraudulcnl transfer, holders ofother indebledness of, and trade creditors of, thai subsidiary would generally be 
entided to payment of dieir claims from the assets of lhe subsidiary before such assels could be made uvuilable for dislribution lo us lo saiisfy our own 
obligations such as the notes. 

The obligaiions ofeach .'Subsidiary guaranior under lis guarantee nf thc notes will be limited so as nnl to conslitute a fraudulent cnnveyancc under 



applicable law. This may not be effecUve lo protect the guaranlee from being voided under fraudulent transfer law, or may eliminate ihe subsidiaiy guarantors' 
obligaUons or reduce .such obHgaUons lo an amounl that effectively makes the guaranteeworthless. In a recent Florida bankruplcy case, a similar provision 
was found to be ineffective Io protecl Uie guarantees. 

fVe may not be able lo repurchase noles upon a change of control offer. 

Under the indenlure goveming the notes, upon the occurrence ofa change of control, as defined Uierein, wc are required to offer to repurchase all of 
die noles. However, our seiuor secured credit facility currenlly prohibits us from repurchasing the noles prior to their slated maturity and. ifa change of 
control were lo occur, we would have to first obtain the consent ofthe lenders under our senior secured credit facilily to waK'c such restriction and allow us to 
repurchase the notes. We caimot assure you that ,we would be able lo obtain such a consenl. Nonetheless, our failure to offer to repurchase the notes or 
repurchase any noies so lendered in such an offer due to Uie prohibitions under our senior secured credil facility would still consUtule an event ofdefault under 
the indenture governing the notes. 

The indenture goveming our 7.75% senior notes has lhe same definition of changeof control as thc indenture govenung Uic noles and, upon the 
occurrence ofa change of control, we would also be required to make an offer lo repurchase all ofthe 7.75% senior notes, but, under the terras ofthe indenture 
goveming the 7.75% senior notes, all tendered 7.75% senior notes musl be repurchased firsl in fiill before any noies are repurchased. Even ifwe were able lo 
obtain the 
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consent ofthc lenders under our senkir secured crcdil facilily to rcpurchasc thc notes, wc maynot have die funds.a vai lablc or be able to raise the funds 
necessary to rcpurchasc all ofour 7.75% senior notes and Ihc notes upon a change of conu-ol. Any failurc by usio make or complete a change of control offer 
forlhe notes would place us in default under the indenlure goveming llie noies and, if nol odierwise waived or cured, could result in a cross-defaull under our 
othcT outstanding debl. mcluding our 7.75% senior notes and our senior secured credil facilily. 

Inaddition, ifa change of coiHrol, as defmed inour senior sccurcd credit facility, occure, then ourability lo borrow underour seiuor securedcredit 
facilily, as the case may be, may be terminated al lhe election ofthe lenders under our senior secured credil facility. As we have historically relied on access to 
credil facilities to flind capital expendimres and for other genera! corporate purposes, any lerminaiion nf commitments under our .senior .secured crcdil facilily 
could adversely affect our financial situation and our ability tu conducl our business. 

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

We may requirc you to dispose ofyour notes or redeem your notes ifany gaming authority fuids you unsuitable to hold them or in order lo oihenvise 
comply with gaming laws to which wcare subject. Gaming authoriUes can generally require that any beneficial ownerof our securiiies, including holdersof 
the notes, file an applicatkin for a fmding of suitability. If a gaming authorily requires a rccord or beneficial owner ofa nolc lo file a .•njiiability application, the 
owner musl apply for a finding of suitability within 30 days or at an eariicr time prescribed by die gaming audioriiy. The gaming authority' has the power lo 
invcsiigaie an owner's suilability and Uie owner must pay all cosls oflhe invesligation. If lhe owner is found unsuitable, UKn lhe owner may berequircd, eiUier 
by law or the tcmis ofthc notes, lo dispose ofdie notes. See "DescripUon ofthe Notes-Gaming Redemplion" of this prospectus and "PAK'T I—I'fEM 1. 
BUSINESS—Government Regulations" in and "DescripUon of Government Regulations'" in Exhibil 99.1 lo our Annual Report on Form 10-K forlhe fiscal 
yearended April 29, 2012, which is incorporaled by reference herein, 

. Tlie deht agreements impose significant operating and financial restrictions on us and our subsidiaries which may adversely affect our ability to 
operate our business. 

Thc indentures goveming the noles and our 7.75% senior notes and our senior secured credil facilily impose significanl operaiing and financial 
resirictions on us and our subsidiaries. These rcslrictions limit our ability and Uie ability ofour subsidiaries lo, among olher ihings: 

• incur additional indebtedne.ss or issue preferred slock; 

• pay dividends and or dislribulions on our capital slock, repurchase, redeem or rclire our capital stock; 

• prepay subordinated indebtedness; 

• make investments; 

• guarantee olher indebtedness: 

• create liens nn nur assets: 

• transfer and sell assets; 

• crcale or permit rcsiriciinns on lhe ability ofour subsidiaries lo make dividends or make other distributions to us: 



• enler into sale/lcaseback iransactions: 

• enter into transactions wilh affiliates; and 

• mei^e or consolidate wilh another company or sell all or substantially all ofour asseis. 
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In addition, our senior secured credil facilily rcquircs us lo mainlain specified financial ratios and saiisfy certain financial covenants, including, bui 
nol limiied lo, mainlaining a consolidated senior secured leverage raUo and a consolidaled total leverage raiio below specified maximum thresholds, maintaining 
a consolidated interesl coverage ratio above specified ruuuinuiii duesholds and linuUng the amount ofour aniiual capitai expenditures. Someof ihcse financial 
ratios become morc rcsiriciive over thc life ofdie sentor secured credil facilily. We could also incur addiiionai indebledness having even more restricUve 
covenanLs. As a rcsult ofthese resirieimns and covenants, our management's ability lo operale ourbusiness in its discretion is limited, and wemay be unable 
to finance our fiilurc operations, compete effectively, pursueacquisilionsor lake advantage of new business opportunities, any of which could harm our 
business. 

Ifwe orany of oiu subsidiaries fail lo comply wilh any of Uie covenanis under oui-senior securedcredit facility, the indentures govenung the notes 
and our 7.75% senior notes or any odicr indebtedness could prevent us from being able lo draw on our revolving credit facility, cause an event ofdefault under 
such debt agrccmenl and result in an acceleration ofall'of our outstanding indebleihiess. Ifall of our ouistanding indebledness were to be accelerated, we may 
nol have, or be able to obtain ihrough sales ofassels, financing arrdngenienls or oUierwise, sufficient funds lopay all such accelerated indebledness or lo 
repay lhe notes in fiill after we pay all our senior debt in fijll. 

IVe may nol be able to generate a sufficieni amounl of cash fiow to meet our deht .service obligations. 

Our ability lo make scheduled paynients or to refmance our obligaiions with respect lo Uie notes and our other indebledness wtU depend on our 
financial and operating performance, which, in lum is subjeci to prevailing economic and indusiry condiUons and olher factors, including Uie availability of 
fmancing in banking and capilal markets, which have experienced significant disruplions in rcccni periods, beyond our conffol. Ifour cash flow and capiial 
resources are insufficient lo fiind our debt service obligations and other commitments; wc cnuld face substantial liquidity problems and may be forced tn 
reduce or delay scheduled expansions and capital expenditures, sell nialerial assels or operations, oblain additional capital, or resUiicture or refinaiKe our 
indebledness. We maybe unable to effeci any of these acUons ona timely basis, on commercially reasonable terms oral all, or these actions maybe 
insufficient lo meet our capital requirements. In addilion, any refinancing ofour indebledness could be al hi^cr inicrc!;! rates and may require us lo comply 
wilh more onerous covenanis, which could further rcsirici our opcraUons. Ifwe cannol make scheduled paymenls on our indebledness, wc will be in default 
and, as a result, our dehl holders could declare all ouistanding principal and inlerest tn be due and payable, and we could be forced into bankmptcy or 
IiquidaUon. 

Risks Related to the Exchange Offer 

You may have difficulty .selling the idd notes that you do nol exchange. 

Ifyou do not exchange your old notes for exchange notes in Uie exchange offer, you \v'i\[ conlinue to be subjeci to Uie restrictions on iransfer ofyour 
old noles described in thc legend on yourold notes. ITie restrictions on transferof yourold noics arise, because wc issued the old notes under exemptions from, 
or in transaclions not subject to, the registration requirements oflhe Securities Act and applicable slate securiUes laws. In general, you may only offer or sell 
die oldnotesif they arc registered under the Securiiies Act and applicable stale sccuriiies iaws or offered and sold under an exempiion from these requirements. 
We do nol iniend to register lhe old noles under the SecuriUes Act. To the exieni old noles arc lendercd and acceplcd in the exchange offer, the irading market, if 
any, forlhe remaining old noics would be adveisely affecied. See "The ExchangeOffer—Consequences of Failure to E.xchange" for a discussion ofdie 
possible consequences of tailing lo e.xchange your old noles. 

You may find it difficuh to .sell your exchange notes, because there is no existing trading market for the exchange noles. 

You may find it difficult to sell your exchange notes, because an acUve trading market for the exchange notes may not develop. There is no existing 
Irading market f'or thc exchange notes. We do nol intend to apply for lisiing or quotation ofthe exchange noles on any exchange, and so wc do not know die 
extent lo which investor inieresi will lead lo die development ofa trading market or how liquid dial markel mighl be Although die initial purchasere of die old 
noles have informed us Uiat ihey intend tu make a imuket in the exchange noles, Uiey are nol obliguled to do so, and any murkel making may be disconiinued 
at any lime wilhout noUce. As a result, the market price ofthc exchange notes, as well as your ability to sell Uie exchange notes, could be adversely affecied. 
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Broker-dealers or noteholders may become subjeci to the registration and prospectus delivery requirements ofthe Securities Acf. 

Any broker-dealer that e.\ehanges ils oldnotes in the exchange offer for Uie purpose of participadng in a dislribulion oflhe exchange notes, or resells 
exchange notes that were received by il for its own accounl in lhe exchange offer, luuy be deemed lo have received restricted securiUes and may be required to 



comply with die registraikin and prospeclus delivery requirements oflhe SecuriUes Act inconnecUon with any rcsale transaction by that broker-dealer. Any 
profit on the resaleof die exchange notes and any coimnission or concessions received by a broker-dealer may be deemed to tie underwriUng conipcnsation 
underthe Securities Act. 

In addition to broker-dealers, any noteholder that exchanges its nld notes in the exchange offer for the purpose of participadng in a distribudon ofthc 
exchange notes may be deemed lo have rcceived rcstricled securities and may be required to comply wiih the registration and prospectus delivery requirements 
oflhe Securities -Acl in conneciion with any resale IransacUon by that noteholder. 
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RATIO OF EARNINGS TO FIXED ClIARGES 

'The following table shows our ratio of eamings to fixed charges fnr thc quarter ended July 29. 2012 and for each of Iheyears ended April 29, 2012, 
April 24, 201 L April 25. 2010, April 26, 2009 and April 27̂  2008. 

Quar te r Ended Year Rnded 

Jul}-29, April 29, .April 24. .4pril 25. April 26. April 27. 

2012 2012 2011 2010 _ 1009 ZOOS 
..-.^FTZTCJET^^i^i^^r''^''^-'. -i,* ».l..̂ :̂ E:-J -^•i . . .n\ : ,"^, ' 5^SV". •;-.-^>. i.ir.'O - -i- • l• \̂'. •••'?~^,: R5iiQofeamiJSgsiofix«lcliargcs^ / ' ; > . ^»i:^-l-2xfel-7^-[l)>B:: ^ ^ T ^ q } : : ^ Llx^^ ".:^-:(2n, : - ! ^ ^ : ^ " ^ ^ " Iv3x,/. v.^. ( 3 ) T " . 

(1) For the year ended April 29, 2012, earnings were insufficient lo coyer fixed chiirges by approximately S3.4 million. 

(2) For the year ended April 25, 2010, earnings werc insufficient to'coyer fixed charges by approximalely S1.7 million, 

(3) For lhe year ended April 27, 200X, eamings were insufficieni Io cover fixed charges by approximalely S52.6 million. 

For purposes of dciermining the raUo of earnings to fixed charges, eamings consist of eamings bctbre provision for income taxes and non-controlling 
inierests. plus fixed charges, excluding capitalized interest. Fixed charges consist of interesl on indebtedness, including capitalized inlerest, plus that porUon of 
rental expense ihal is considered to be interest. , 
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USE OF PROCEEDS 

We wil! not receive any cash proceeds from the issuance ofthe exchange notes. In consideraUon for i.ssuing the exchange noles us contemplated in this 
prospectus, we wUI receive in exchange old notes in like principal amount, which will be cancelled and, as such, will imi result in any increase in our 
indebtedness. 

We used lhe enure net proceeds from the sale oflhe old notesof approximately, $343 million, afier deducting discounts and selling and offering 
expenses payable by us. togeUier with cash on hand, to fund (i)'die purchase of any and all of our outstanding 7% senior subordinaied notes due 2014 
lendered inthe lender offer diai we launched July 24,2012. (ii) the redeniption of any and all 7% senior subordinaied nolesdue 2014 that remained 
outstanding followingconsummation ofsuch tender offer and (iii) the payment of rclated fecs and expenses. 

SELECTED FINANCIAL DATA 

In the firsl quarter of fiscal 2013, wc adoplcd die Financial Accounling Standards Board's ("FASB") AccounUng Slandards Updale ('"ASU") 
No, 20 i 1-05. "PreseniaUon of Comprehensive Income," as amended by ASU No. 2011-12, "Deferral oflhe Effective Dale for/Vrocndmcms lo thc Presentation 
of Reclassifications of Items Oul of Accumulated OUicr comprehensive Income in Accounting Slandards Update No. 2011-05." fhese updates revise the 
manner in which reporting entities present comprehensive income in dieir financial statements. The following selected financial infomiaUon revises hislorical 
inl'bmiaUon to illustrate Uic new presentation rcquired by these pronouncemenls fbr Uic periods presented. The Consolidated Statements of Comprehensive 
Income (Loss) set forth below havebeen derived frnm our audited fmancial slatements for each of the three fiscal years ended April 29. 2012, April 24, 2011 
and April 25, 2010, but arc not covered by the audilore' reports issued on such financial slatements. The following informaUon should be read in conjuncUon 
with Pari II, llcm 7, "Management's Discassion and Analysis of Financial Condition and Resulls nf OperaUons" and Part II, liem 8, "Financial Statemenls 
and Supplementary Dala" of our Form 10-K for the fiscal year ended April 29, 2012, which is incorporaled hercin by reference. 

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS) 
(unaudited, in thousands) 

Veir Rndrd 

April 29, April 2J, April 2S, 

.-_™_ .,„ 1 ^ ^— E2i? 
NcHncomejlossf > g ^ i ^ A ' ' i i ^ ' j ^ ' ^ i ^ ^ \ . / ^ _ ^ T ^ J , y ' - V ^ ,:r^>-_"!'^ii:. - : ' 'n29;753)^^SM- ;::;i:.4:540-.^^$__^-' __V:a^273Jl 



Olher comprehensive income, nei of lax: 

Unreali7ed gain nn interest rate derivatives, nel of income tax provision (benefit) of 
$41. S( 19) and $2,863 for die years ended April 29, 2012, April 24, 2011 and 
ApjTi_25^20ia resi>eclively _ ^ _ _ _ ^ 68__^ _ _ _ 

|3T6rei^^^ency7^sla i ' iM^\dj i is5^ "]^t-a^tT^^.:.*.^^^:£^^S.:'^~S'^iS ' '•'̂ 'y-•••• ^°'"'-^Xf'^''^--]^ 'T;-̂  
Odier comprehensive mcoine 1.380 5.825 7,131 
ComprcHenf^^inco^;^^ . f;^-7l28:373)"?,-S-^=v:^ 1 ' I Q ^ e S . -.S:" , :f '̂: -3,858'1 
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TUE EXCHANGE OFFER 

Purpose and Effeci of Ihe Exchange Offer 

We entered into a registration rights agreemeni with respecl lo Uic old ooies. Under Ihe registration rights agreemeni, we agreed, for the benefil ofthe 
holders oflhe old notes, that we will, (a) not laler than 180 days after thc date of original issuance ofthe old notes, file a rcgistraiion slalement for the oldnotes 
wilh the Commission wiUi respecl lo a regislered offer lo exchange the old noles lor our exchange noles having tenits siJbsianUally idenUcal in all materia! 
respects to such old notes (exccpl thai die exchange notes wdl genenilly nol contain lemis with respect to transfer restrictions), (b) use all commercially 
reasonable efforts to cause the registration slalenicnl provided fnr under lhe registration rights ugreemenl to be declared effecUve under the SccuriUes Act wilhin 
240 days afler die date of original issuance ofthe old notes and (c) use all commercially reasonable efforts to close die exchange otTer 30 days after UK 
comniencemeol Uiereof provided ihai wc have accepted al] the old notes ihcretoforc vaUdly tendered inaccordance with thc tennsof die exchange offer. Wc will 
keep lhe exchange offer registration staiement effective fornoi less dian 30 days (or, longer if rcquiredby applicable law) after the dale nolice of theexchange 
offer is mailed to die holdcre of dieold notes eligible to p.inicipalc in die exchange offer. 

For each old nole surrendered lo us pursuant to the exchange offer, the holderof the old note will receive a new note having a principal amount equal 
10 thai oflhe surrendered old note, Interesl on each new note will accme from the last interest payirieni date on which intercsi was paid on the old note 
.surrendered in exchange ihereof nr, ifno interesl has been paid on such outstanding noic, from the dale of its original issue. 

Under exisiing Commission interpretations, exchange notes acquired in a registercd exchange offer by holdere ofold notes arc freely transferable 
wilhout t'"urther registration underthe SecuriliesAcl ifthe holder ofihe exchange noles represenls that it is acquiring theexchange notes in the ordinar>'course 
of its business, that it has no arrangement or underetanding to participate in Uie dislribution ofthe exchange notes and that it is nol an affiliateof iis or our 
guarantors, as such terms are inteiprcled by the Commission, provided that broker-dealers ("participaling biuker-dealers") receiving exchange noles in a 
rc^slcrcd exchange olTer will have a prospectus delivery requirement with respecl lo i-esales ofsuch exchange noies. The Commission has taken the position 
that participating broker-dealers may fulfill their prospectus delivery rcquircrocnts with rcspect lo exchange notes (other than a rcsale ofan unsold allotment 
from the original saleof the old notes) with the prospectus coniaiiied in theexchange offer regislraUon slalcment rclatmg lo such exchange notes. 

Under Ihe registration rights agreement, we ate requircd lo allow panicipaiing broker-dealers and other Persons, ifany, with similar prospecius 
delivery requiremenis to use the prospeclus conlained in the exchange offer regislration statement in conneaion with the resale of such exchange notes for 
ISO days following Uie effeciivc date ofsuch exchange offer registration statement (orsuch shorter period during which participaUng broker-dealers are 
rcquired by law to deliver .such prospectus). 

A holderof old noles who wishes lo exchange its old notes fnr exchange noies in the exchange nffer will be required lo represeni in lhe leiierof 
transmitlal that any exchange notes lobe received by it will be acquired in Uieordtnaiy courseof its business and Uiai, al thelimeof Uic commencement of the 
exchange otTcr, h has no airangement or underslanding wilh any person lo participaie in the dislribuUon (widiin the meaning of die Securities Act) oflhe 
e.xchange notes and dial it is nol an "affiliate "of us or our guarantors, as defined in Rule 405 of die Securities Act, or. ifil is an affiliate. Uial il will comply 
wilh the registration and prospeclus delivery requiremenis ofihe SecuriUes Acl to Uie exteni applicable. 

Each broker-dealer that receives exchange notes for its own accounl in exchange for old notes, where such old notes werc acquired by such broker-
dealer as a rcsult of market-making activiUes orother trading aclivities, must acknowledge dial il will delivera prospectus in connection wiUi any rcsale of 
such exchange notes. Sec "Plan of DislribuUon." 

In certain inslanccs, we may be required lo fUe a shelf regisUaUon stalemenl lelaUng to resales of noles. In such ca.se, we wiU use all commereially 
reasonable efforts to cause lhe Commission to declare effective a shelf regislration statement with respecl lo the resale ofttie notes within the Ume periods 
specified in the registration righis agreement. See "DescripUon of Notes—Registration Rights; Special InteresL" 

We may be required in pay liquidaied damages in the fnmi of addiUonal interesl nn ihe Fntilled Securiiies (as defined below) if: 

• we fail to file tbe rcquired registratinn slatemeni on Ume: 
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• the regislralion statemeni is not declarcd etTecUve by the Commission on lime; 

• wc do not complete the offer to e.xchangc the old notes for lhe exchange noles wiUiin 30 days aficr the date the regislration staiement becomes 
effective; or 

• ifapplicable, the shelf or exchange offer, regislralioii statement is declared etfcclivc but ceases to be efieciive during speciiied periods of Ume in 
connection with certain resales ofthe EnUlled Securities. 

Ifa rcgistraiion default described above occurs, Uie annual inlcrcsl rale on Uic Enlilled Securities will increase iniUally by 0.25% for the first 90-day period 
immediately lollowing the occurrence ofsuch rcgistraUon defauh. The annual interest rate on the EnUlled Securities will increase by an addiiionai 0.25% for 
each subsequent 90-day period during which the regislraUon defauU conUnues, upto'a maximum additional inlcrcsl rateof 1.0% per year over Uie interest rale 
shownon Uiecover of the offering circular disfributed in corineciion with Uieprivuie placement offering of die old notes. Ifwe correcl Uie registration defaull. 
the accmal ofsuch special inierest will cease, and thc interest rate on the Entided SccuriUes wiil revert lo Ihe original level. Ifwe musl pay liquidated damages, 
we will pay them in cash nn ihc same dales dial we make other inieresi payinenls nn the notes until we corrcct the registration default. See "Descriplion of 
Notes—Registration Righls; Special Interest." 

Resale of Exchange Notes 

Based on interpretations of die Commission staff set forth in no-aciioii letters issued lo unrelated third parties, we believe that exchange notes issued 
under the exchange offer in exchange for old notes may be offered for resale, resold and otherwise Iransferred by any exchange note holder widiout compliance 
wiUi thc registration and prospectus delivery provisions of Uic Securiiies Acl if: 

• such holder is nol an "affiliate" of us or our guaranlors wilhin the meaning of Rule 405 under IheSecuriiies Act; 

• such exchange notes are acquired in die ordinary course nf die holder's business"; and 

• the holder does not intend to participaic in the dislribution of such exchange notes. 

Any holder who tenders in die exchange offer with die intention of participaling in any manner in a disuibution oflhe exchange noles caimot rely on 
the position ofdie staff of the Commission set forth in Exxon Capital Holding Corporation or similar inteipreUve lencrs and must comply widi die regisiralinn 
and prospectus delivery reqiuremcnts ofthe SecuriUes Act in conneciion wilh a secondary resale transaclion. 

If, as Slated above, a holder cannnt rcly nn Uie position nf the staff nf lhe Commissinn sel fnrth in Exxnn Capital Hnldings Corporalion or similar 
interpretive letters, any effective registration staiement u.sed in connection.with a secnntlary resale transaction must coniain the .selling .security holder 
infomiaUon requircd by Item 507 of Regulation S-K under the Securities Act 

Thisprospectus may be used foran oficr lo resell, forlhe rcsalcor fur olher relransfer of exchange notes only as specifically sel forth in this 
prospectus. Wilh rcgard lo broker-dealers, only.brokcr-dcalere that acquired the old noles as rcsult uf market-making activities or olher trading aciiviues may 
participate in the exchange offer. Fach broker-dealer ihat receives exchange notes Ibr iisown account in e.xchange for eligible notes, where such eUgible notes 
were acquircd by such broker-dealer as a rcsull of market-making aclivhics'or olher,Iniding activities, must acknowledge that it will deliver a prospecms in 
cormeclion wiihany resaleof lhe exchange notes. Please rcad "Plan of DislribuUon" for more details regarding the tiansfer of exchange notes. 

'Terms of thc Kxchange Offer 

Upon the terms and subjeci to lhe condiUons set forth in Uus prospecius and in lhe letier of iransmittal, we will accept for exchange any old notes 
properiy tendered and nol wididrawn prior lo the expiraUon Ume. Old notes may only be tendered in denominations of 52,000 and integral multiples ofSl.OOO 
in excessof S2,(K)0: provided, thai the untendered portion of ariy old note must be ina minimum denomination of S2,000. We will issue S2,000 principal 
amount oran inlegral multiple of SI,OiX) of exchange notes in exchange for a corresponding principal aniount ofold noles surrendered in the exchangeoffer. In 
exchange for cach old nolc surrcndered inthe exchangeoffer, wc \\ili issue exchange noles with a like principal amount. 
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The forra and temis of theexchange notes will be substantially identical to the form and termsof the old notes, except that the exchange notes will 

• be regislered under thc Securities Acl, 

• nol bear legends resIricUng their transfer, and 

• not provide for any addiUonal interesl upon our failurc to fiiifill our obligaiions under the regislraUon rights agreemeni lo file and cause to be 
efTeclive a registratinn statement 

file:////ili


The exchange notes will evidence the same debt as the old noles. The exchange notes \vi\] be issued under and enliUed to the benefils ofthc same 
indenture that auihorized die issuance of the old notes. ConsequenUy, bnUi series will be treated as a single class bf debt securities under that indenture. 

The exchange olTer is nol cnnditinned upon any minimum aggregate principal amnunt of exchange notes being tendered for exchange 

Asof die date of Uiis prospeclus, S35O,0OO,{X)0 aggregate principalamount oflhe old notes is oulsianding. This prospectus, ihc letter of transmitlal 
and the noticc of guaranteed deliver>' are being sent to all regisicrcd holdcre ofold notes. There will be no fi.xed rccoid date for determining registercd holdere of 
old noies cnUtlcd lo participate in thc exchange offer. 

We intend to conduct the exchange offer in accordance with lhe provisions ofthe registration rights a^eeioent, thc applicable requircmenls ofthe 
SecuriliesAcl and the Exchange Ael and lhe rules and regulations of Uic Commission. Old notes thai are not tendered fbrexchange in the exchange offer will 
rcmain outstanding and continue to accme intercsi and will be entilled to thc righls and benefits such holders have under thc indenture" relating to the old noics. 

We will be deemed lo have accepted for e.xcliangc properly lendered old notes when we have given oral or written notice of the acceplance 10 the 
exchange agent The exchange agent will act as agent forthe lendering holdere for the purposes of receiving the exchange notes from us'and delivering exchange 
notes to such holders. Subject to the lerms ofthe exchange offer and the registration rights agreement, wc expressly reserve die right to amend or tenninaie lhe 
cxchmige offer, and nol lo accept for exchange any old noles not previously accepted forcxchange, upon the occuirence ofany ofdie conditions specified below 
under die capUon "—Conditions to die Exchange Offer." 

Holdere who tender old notes in the exchange offer will not be rcquircd lo pay brokerage commissions or fees or, subjeci lo the insimclions in the 
letter of transmitlal, transfer taxes with rcspeci to theexchange ofold noles. We will pay all charges andexpenses, odicr than those trainsfer taxes described 
below, in connection with die exchange offer. It is important that you read Ihe section labeled "—Fees and Expenses" below ibr morc details regarding fees and 
expenses ineurtcd in thc exchange offer. 

Expiraiion Time; Extensions; Amendments 

The exchange offer will expire ai 5:00 p.m.. New York City time, on November I, 2012, imless, in our sole discretion, we extend il. 

In order lo exiend lhe exchange offer, we wilt noUly lhe exchange agcnl orally or in wTiting ofany extension. We will notify in \\Titihg or by public 
announcemcnl thc registered holders ofold notes oflhe exiension no laler Uian 9:00 a.m.. New York City Ume, on die business day after lhe prcviously 
scheduled expiration Ume. 

Wc cxpre.ssly reserve the right, in our sole discreUon: 

• IO delay aceepling for exchange any old noies due to an extension of the exchange offer: 

• 10 extend theexchange offer or to lemiinate ilie exchange offer and to refuse to accept old notes not previously accepted ifany of the condiUons set 
forth below under "—Conditions lo the E.xchangc Offer'" have noi been saUsfied by giving oral or wrinen nofice ofsuch exiension or lemUnaiion 
10 the exchange agent; or 
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• subjeci to Ihe lerms ofthe regislralion riglits agieemeni, to amend thc lerms oflhe exchange nffer in any manner. 

Any such delay in acceptance, exiensinn, lerminatinn or amendment will be followed as promptly as practieible by oral or wTillen notice or public 
announccmeni thereof to lhe registere-d holders ofold notes. Ifwe amend Uic exchange offerin a manner thai we detennine to constitute a maierial cliange, we 
will prompdy disckise such amendmenl in a manner reasonably ealculaled tn inform the holders ofold notes ofsuch amendment. 

Wilhoul limiUng the manner in which we may choose to make public announcements ofany delay in acceptance, extension, lemiination or 
aniendmenl oflhe exchange oiTer, wc shall have no obligalion lo publish, advertise or olhcrft'isc commimkaie any such public announcemeni other dian by 
issuing a limely press release lo a financial news service. Ifwe make any niaterial change to this exchange offer, wc will disclose this change by means ofa 
posl-elfecUve aniendment lo the registniUon statement that includes Ihis prospectus and will distribute an amended or suppiemenled prospeclus lo cach 
regisicred holder ofold noles. In addiUon. we wil! extend diis exchange offer for un addiiionai five lo len business days as required by tbe Exchange Act, 
depending on die significance of ihc amendment, ifthe exchange offer would otherwise expire during dial period. We will promptly noUfy die exchange agent by 
oral notice, prompUy confinned in writing, or written notice of any delay in acccptiuicc, extension, tcrminaUon or amendment of this e.xchangc offer. 

Conditions lo Ihe Exchange Offer 

Notwithstanding any other tenns ofthe exchange offer, we will not be rcquired lo accepl for exchange, or exchange any exchange noles for, any old 
noles, and we may terminate the exchange offer as provided in ihis pmspeclus before accepUng any old notes for exchange, ifwe determine in our sole 
diserelinn: 

• the exchange ofi'er would violate applicable law or any applicable iiiterprelalion ofthc staffof die Commission; or 
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• any aclion or proceeding has been insiituted or threatened in any court or by any govemmenlal agency with respecl to the exchange ofter. 

Inaddition, we will not be obligated to accept fbrexchange the old notes ofany holder that has nol made thc representations described in the letlerof 
tiansmillal and under"—Purpose and Effeci oflhe Exchange Offer,'""—Procedures for Tendering thc Okl Noles" and ""Plan of Distribution." and such oUier 
represeniations as may be reasonably necessary under applicable Commission nilcs, regulations or interpretations lo make available Io il an appropriate form 
for rcgistraUon ofthc exchange notes under the Sccurides Act 

We expressly reser\-e die right, at any nmc or ai various Umes, to extend the period of Ume during which the exchange offer is open. ConsequenUy, we 
may delay acceplance ofany old notes by giving oral or written notice ofsuch extension lo die registered holders of die old notes as pipmpUy as practicable. 
During any sueh extensions, all oU notes previously tendered will remain subject to the exchange offer, and wc may accept Uiem for e.xchange unless they have 
been prcviously withdrawn. We will retum any old notes that we do not accept for exchange for any rcason without expense to iheir tendering holder promptly 
afier Ihc expiraUon or lemiinaiionof Iheexchangcoffer. 

We expressly reserve Ihc right loamend or tcmiinale the exchange offer, and lo rejecl forcxchange any oldnotes nol previnusly accepted forcxchange. 
upon the occurrence ofany oflhe conditions ofthe exchange offer specified abovcWc will give oral or written nofice or public announcement ofany extension, 
amendment non-acceptance or lemiinauon lolhe registered holdcre of thc old notes as prompliy as pracUcable. In the case ofany extension, such nodce wiU be 
issued no later Uian 9:00 a.m.. New York Cily lirae. on lhe business day after Uie previously scheduled expiraiion lime. 

'These conditions are for our sole benefit, and wc may assert them regardless oflhe circumstances that may give rise to Uiem or waive them ui whole 
or in part at any nr at various Umes in our sole discretion; provided that any waiver ofa condiUon oftender will apply lo all old notes and not orUy lo 
particular old notes. Ifwe fail at any lime to exercise any ofthe foregoing righis, ihat failurc.will not constitute a waiver of.such right Each such right will be 
deemed an ongoing right ihai we may assert at any Ume or al various limes. 

In addiUon, wc will not accept t'br exchange any oldnotes tendered; and will not issue exchange notes inexchangc forany such oldnotes, if al such 
time any stop order will be threatened or in effect with respecl lo the registratinn slatemeni of which this prospectus constitutes a part or the qualification ofthe 
indenture under the Trust Indenhire Acl of 1939. 
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Procedures for Tendering the Old Notes 

Only a holderof oldnotes may tender such old iwles in iheexchangcoffer. To tender in thc excliange offer, a holdermust: 

• complete, sign and dale the letterof transmittal, ora facsunile ofthc letterof Iransmiiial; have the signalure on Ihe lener of transmiital 
guaranteed ifthe letlerof transmitlal sn requires; and mail or deliver such letter of iransinitlal or facsimile to the exchange agcnl prior to the 
expiration Ume; 

• comply wiUi DTC's Automated 'fender Offer Program procedurcs described beluw; or 

• comply widi Ihe guaranteed delivery procedures described below. 

In addition, either: 

• theexchange agent must receive old notes along wiih the letterof transmittal: 

• ihc exchange agent musl receive, prior lo lhe expiraiion Ume, a timely confinnation of book-enlry iransfer of flich old noles into the exchange 
agent's account al DTC according lo thc procedurcs for bnok-'enlry transfer described below nr a properiy Uiuismitted agent's message: or 

" the exchange agent must receive, prior lolhc expiraUon lime, the noiiceof guaranteed dcUvere'. 

To be lendered effectively, the exchange agent must receive any physical del ivery,.of the letter of transminal and other required documents al the 
address sel forth belnw under"—Exchange Ageni" prior to the expiraiion lime 

The lender by a holder thai is nol withdrawn prior to the expiration lime will consUtule an agreement beiween such holderand us in accordance with 
the lerms and subjeci lo die condiiions set forth in this prospecius and in the lcller of transmittal. 

The roediodofdelivery of oldnotes, die letler oflransmittal andall oUier required documents lo the exchange agent is at the holder's election and risL 
RaUier Uian mail these ilems, we recommend dial holders use an ovemighi or hand delivery service. In all cases, holders should allow sufficieni lime lo assure 
delivery to the exchange agent beforc the cxpiraUnn Ume. Holders should nolscnd us lhe leiicr of transmitlal, the nodce of guaranteed deliverx' or old notes. 
Holders may rcquesi their respective bmlccre, dealers, commercial banks, tmst companies or other no'minees lo effect Ihc above IransacUons for them. 

We will detennine in our sole discretion aU queslions as Io lhe validiiy, foim, eligibiliiy (including Ume of receipt) and acceptance of tendered old 
notes and withdrawal of tendered old notes. Our determination wiU be fmal'and binding. We reserve Uie absolute right lo reject any old notes not properly 
tendered or any old notes, lhe acceptance of which would, in the opinion of ourcoiinsel, be unlawful. We also reserve the right to waive any defects. 



irregulariues or conditions of lender as to particular old notes: provided that any waiver ofa condition oftender will apply to all old notes and not only to 
particular old notes. Our interpreiaiion of the terais and conditions of theexchange offer (including the inslrucfions in Ihe leiter oflransmittal) will be final and 
binding on all parties. Unless waived, ariy defects or irregulariUes inconncction widi lendere ofold notes must be curcd widiin such lime as we shall 
delermine. However, all conditions musl be .satisfied or waived prior lo Ihe expiraiion of the exchange offer (as exlended, ifapplicable). Although we intend lo 
nntifj.' holders of defects or irregulariUes withrespecl lo lenders ofold notes, neither we, die exchange agent norany other person will incur any liabilitx' for 
failure to give such notification. Tcndere ofold riotes will not be deemed made until such defects or iriegulariUes have been cured or waived, .-̂ ny old notes 
received by thc exchange agent that are not properly lendered and as to w îch the defects or irregularities have not been cured or waived will be relumed by the 
e.xchange agent without cosl lolhc tendering bolder, unless olherwise provided in the letter of transnuttal, promptly following the expiration of Ihe exchange 
offer. 

In all cases, wc wUl issue exchange notes for old notes thai we have accepted for exchange under the exchange offer only afler the exchange agent 
timely receives: 

• old notes or a timely book-entry confirmaUon of such old notes into the exchange agent's accounl at DTC; and 
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• properly completed and duly executed letter of transmitlal and all other requfred documenis, a properly transmitted agent's message or properiy 
completed notice of guaranteed dehvery and all other requircd documenis. 

By signing the lener oflransmittal, each tendering holder ofthc old notes represents, among other ihings, that: 

(i) any exchange notes thai the holder receives will be acquired In the ordinary course of its business; 

(ii) the holder has no arrangement or underetanding with ariy person or enlity lo participate in the distribution of die exchange notes; 

(iii) ifthe holderisabroker-dealcr thai will receive exchaiige notes for its o\vn accounl in exchange fnr nld noles ihal were acquired as a resuh of 

markel-making activilies, that it will delivera pmspectus, as required by law. in conneciion wiUi any resaleof such exchange noles: and 

(iv) the holder is nnt an "affiliate'" ofus or any of oui" guarantore, asdefined in Rule 405 oflhe Secun'Ucs Acl. 

Any beneficial owner whose old notes are regislered in the name ofa broker, dealer, cumnjercial bank, tmsl company or olher nominee and who 
wishes to tender should contacl die registered holder promptly and insUiicl it lo lender on the owners' behalf. If such beneficial owner wishes lo tender on its 
own behalf, it must, prior to compleling and executing the letter of u-ansmillal and delivering its old notes, ciUier make appropriate arrangemenls to regisler 
ownerehip of the old notes in such owner's name or obtain a property completed bond power from ihc re'gistered holder ofold notes. The transferof regislered 
ownership may take considerable lime and raay not be completed prior to the expiration limc. 

Signatures on a letter oflransmittal, a notice of guaranleed delivery or a noticc of wiihdrawal described below musl be guaranteed by a member firm 
of a regislered national sccuriUes exchange or of the Financial Industry Reguhtory Authority, a eomniereial bank or trust company having an office or 
correspondent in the United States or another "eligible guarantor insUlulion"' within the meaning of Rule 17Ad-l 5 under the Exchange Act, unless the old noles 
tendered pureuunl thereio are tendered bya registered holder who has nnt completed the box entiUed "Special Issuance Insmictions" or "Special Delivery 
Instmctions" on lhe letler nf transmitlal or for the accouni nf an eligible guaranior inslitution. 

If Uie leiter of Iransmittal orthe nolice of guaranleed delivei^' is signed by a person other Uiun Uieregistcrcdholder of anyold notes lisied on the old 
notes, such old noles musl be cndoreed or accompanied by a properly completed bond power. The bond power must be signed by die regislered holder as lhe 
regislered holder's name appeare on the old noles and an eligible guarantor institution must guaranlee the signature on the bond power. 

Iflhc letter of transminal, the noticeof guaranteed delivery orany old notes or bond powers are signed by Irusiees, execuiors, administrators. 
guardians, allomeys-in-faci, officers of corporations or others aciing in a fiduciary or representalive capaciiy, such persons .shouki so indicate when signing. 
Unless waived by us, ihcy should also submii evidence .satisfactoiy lo us of their aulhorily to deliver the letter oflransmittal orthe noiiceof guaranteed 
delivery. 

The exchange agent and DTC have confirmed that any financial institution that is a participant,in DTC's system may use DTC's Automated Tender 
Offer Program lo tender. Participants in die program may, instead of physically completing and signing lhe letter of transmittal and delivering it lo Ihc exchange 
agent, transmit ihefr acceplance ofihe exchange offer elecironically. They may do so by causing DTC to transfer the old notes to thc exchange agent in 
accordancewiih its procedures for Iraasfer. DTC will then send an agent's message tn the exchange agent The term "ageni's me.ssage" means a message 
transmitted by DTC, rcceived by the exchange agcnl and forming part ofthe book-enlry confirmaUon to the effect that: (1) DTC has rcceived an express 
acknowledgement from a participant in its Automated Tender Offer Program thai is tendering old noles thai are Ihe subject of such book-enlry confiraiaUon; 
(2) such participant has received and agrees to be bound by lhe termsof this prospectus and the leiier of UansmilUil (orin Ihe case ofan agent's message 
rclating to guaranteed delivery, that the pailicipant has received and agrees lo be bound by Ihe applicable notice of guaranleed deliveiy): and (3) the agreemeni 
hiay be enforced againsi such participant 

Each broker-dealer that receives exchange notes for ils own accounl in exchange for old notes, where such old noles were acquired by such broker-
dealer as a result of markel-making activiUes or odier trading activities, musl acknowledge that il will deliver a prospectus in conneciion with any resale nf 
such Exchange Securiiies. See "Plan of DislribuUon." 



21 

Table ofContents 

B(M>k-Entry Transfer 

The exchange agent wiU raake a requesl to establish an accounl with rcspeci to the old notes at DTC for purposes of die exchange offer promptly after 
the date of this prospectus,-and any nnancial institution participating in DTC's system nriay make book-cntiy deliveiy ofold notes by'causing DTC to 
iransfersuch oldnotes into the exchange agent's accounl al DTC in accordance wiUi DTC's procedurcs for Iransfer. HoWereof old noies who are unable to 
deliverconllnualionof die book-entry lender of their old notes into the exchange agent's account at DTC or all otherdocumenis required by lhe leiierof 
UiuismiHal lo the exchange agcnl prior lo the expiration lime must tender their old noles according to the guaranteed delivery procedures described below. -

(.Guaranteed Delivery Procedures 

I fyou wi.'̂ h to tender your old notes and: 

• your old notes are not immediately available; 

• you are unable lo deliver on time your old notes or any oihcr document that you are required to deliver to theexchange agent: or 

• you cannot complete lhe proccdurcs for delivery by book-entry transfer on time: 

you may lender your old notes according to the guaranleed delivery procedures described in the lclterof transmiital. Those procedures require dial: 

• lender musi be made by or ihrough an eligible insUluUon and a nolice of guaranleed deliverx" musl be signed by the holder; 

• prior lo lhe expiraUon lime, the e.vchange agent must receive from lhe holder and the eligible ih.̂ iiiuU6n a properiy completed and executed noticc 
of guaranteed delivery by mail or hand delivcij'selling forth.the name and address ufthe holder, the cerUficate number or nuiiibers ofthe 
tendered old notes and the principal amount of tendered old notes:'aiid 

• properiy completed and executed documents required by the,letter oflransmittal and the,lendered old noies in proper form for transfer or 
confiraiaUon ofa book-cnliy Iransfer ofsuch old notes inio the exchange agent's'accounl at DTC must be rcceived by lhe exchange agent prior to 
5:00 p.m.. New York Ciiy time, widiin Uiree business, days after the expiraUon time of die exchange offer. 

Any holder who wishes to tender old notes pureuant lo the guaranteed delivery procedures musl ensure that ihe exchange agent receives thc notice of 
guaranteed delivery and letter of transmiital relating to such old notes before the expiration time. 

Withdrawal of Tenders 

Excepi as otherwise provided in ihis prospeclus, holders ofold noies'may withdraw dieir lenders al any lime prior to llic expiration ofthc exchange 
offer. For a withdrawal to be effective, the exchange ageni must receive a written notice (ft-hich may be by telegram, telex, facsimile transmission or letter) of 
wiihdrawal at one of thc addresses set forth below under"—Exchange Agent", or Iheholdcr must comply with Uie appropriate proccdurc of DTC's Automated 
Tender Offer Program system. 

Any such noiice of withdrawal must specify the name of the person who tendeied Ihe old notes to be withdrawn, identify the old notes lo be 
wididrawn (including die principal amount ofsuch old notes and, ifapplicable, Uie regisUalion numbers and lotal principal amount ofsuch old notes) and, 
where certificates for old notes havebeen transmitted, specify die name in which such oldnotes were regisicrcd ifdiffercnl from that of the withdrawing holder. 
Any such nntice nf withdrawal must also be signed by thc persnn having tendered the old notes to be withdrawn in die same maimer as die original signuluic 
on Ihe letlerof transmittal by which these old noles were tendered, ineludingany required signature guarantees, oi beaeeorapaniedby documents of transfer 
sufficientlo permil the Irustee for Uie old noles to register Ihc Iransferof these notes into the name oflhe pereon having made the original lender und 
wiUidrawing die tender and, ifapplicable because Uie old 
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noles have been tendered through lhe book-eniry procedure, specify die name and numberof lhe participant's account at DTC to be credilcd if different Uian 
thai ofthe person having tendered the old notes to be withdrawn. 

If certificates forold notes have been delivered or olherwise identified to die exchange agent, Uien. pnor to the release ofsuch certificales, lhe 
withdrawing holdermust also submii the serial numbers ofthe particular certificales Io be withdrawn and a signed noUce of withdrawal wilh signalures 
guaranleed by an eligible guaranior insUiuiion unless such holder is an eligible guaranior insUlulion. 

If old noics have been lendered pureuanl lo lhe procedure for bo(tk-cntiy iransfer described above, any nodce of widxlrawal musl specify lhe name 



and numberof die accounl al DTC to be crcdiled with the withdraxvn old noles and otherwise comply with theprocedures ofsuch facilily. We will determine 
all queslions as lo die vaUdity, fomi and eligibility (including lime of receipi) ofsuch noUces, and our determination shall be final and binding on all parUes. 
We will deem any old noles so wilhdra\\Ti nol lo have beenvalidly tendered for exchange for purposes oflhe exchange offer. Any old notes dial have been 
lendered for exchange bui that are not exchanged for any reason wil! be relumed lo their holder without cost to die holder (or, in the case ofold notes lendered by 
bonk-enirynansfer into the exchange agent's account of DTC accnrding tn Uie procedures described above,'such nld notes will be credited lo an account 
maintained with DTC forold notes) prompliy afler withdrawal, rejection of lender or teniiinuUon oflhe exchange offer. Properiy wiUidrawn old noies maybe 
reiendered by followuig one oflhe procedures described under "—Procedurcs for Tendering ihc Old Notes" above al any Ume prior to the expiraUon Ume 

Acceptanceof Old Noles for Exchange and Deliver)' of Exchange Noles' 

Your lender of old notes will consUtule an agreement between you and ns govemed by the terms and condiiions provided in this prospeclus and in the 
related leiierof iransmiital. 

By lendering old noles pureuanl io Ihe exchange offer, you will represent lo us ihat, among other ihings: 

• you are not our "affiliate" or an "affUiate" ofany guariuilui ofthe notes wilhin die ineaning of Rule 405 under Uie SecuriUes Act: 

• you do nol have an anangemeni or understanding widi any person or entity to participate in a dislribution ofthc exchange notes: and 

• you are acquiring lhe exchange noies in Ihe ordinar>'course of your business. 

We will be deemed in have received your lender as ofthc date when your duly signed letter oflransmittal accompanied by your old noles tendered or a 
limely confirmation ofa book-entry transferof these notes into the exchange agent's accounl al DTC wilh an agent's message is receivedby thc exchange agent 

All quesUons as lo the vahdiiy, form, eligibiUiy. including time of receipt, acceptance and wididrawal of lenders will be deleimined by us in our sole 
discreiion. Our determination will tic final and binding. 

We reserve the absolute right to reject any and all old notes nol properly tendered or any old notes that, if accepted, would, in our judgmcm or our 
counsel's judgment be unlawful. We also reserve the absolute right to waive any condiUons ofthis exchange oft'er or irregularilies or defects in tender as to 
panicular old noies: provided ihal any waiver ofa condiUon of lender will apply loall old noics and not only to particular old noies. Our inlerpretalion oflhe 
terms and conditionsof Uiis exchangeoffer, including the inslmctions in the letter of Iransmiital, will be final and binding on all panics. Unless waived, any 
defects or irregularilies in conneciiori with tenders ofold notes mu.st he cured within .such time as we shall deteiniine. However, all conditions must be satisfied 
or waived prior lo the expiraUon ofthe exchange offer (as extended, ifapplicable). We, the guarantore, the exchange agent or any other pereon will be under no 
duty to give notification of defects or irregubrities with respecl to lenders ofold notes. We, the guarantore, die e.xchange agent or any other pereon will incur no 
liabUity for any failure to give nolificaiion ofthese defects or irregularities. Tendcre ofold notes will not be deemed to have been made until such irregularities 
have been cured or waived. The exchange agent will rerorn without cosl lo iheir holders any old notes thai are not properly tendered and as lo which Ihe defects 
or irregularities have nol been cured or waived promptly following the expiration lime 

Ifall theconditions lo the exchange offcrare satisfied or waived on the expiration time, we will accept all old notes properly tendered and will issue ihe 
exchange notes prompdy Uiereafler. Please refer to die section of ihis prospectus cnUlled 
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"—Conditions to the Exchange Offer" above. Forpurposesof this exchangeoffer, old noles will be deemed to have been accepted as validly tendered tor 
exchange when, as and ifwe give oral or written notice of acceplance to the exchange agent 

If any tendered old notes are noiaccepled forany rea.son provided by the lemis and conditions ofthis exchange offer or if old notes are submilled for 
a greater principal amount than ihc holder desires to exchange, die unaccepted or non-exchanged old noles will be relumed wilhoul expense to the tendering 
holder or, in lhe case ofold notes tendered by book-enlry iransfer procedures described above, will be credited to an accoimi maintained wilh the book-enlry 
transfer facilitx', prompdy after withdrawal, rejection oftender or the expiration or lenninaiion of the exchuiige offer. 

By tendering into ihis exchange offer, you wilt irrevocably appoini our designees as youraiiomcy-in-fact and proxy with full powerof substitution 
and rcsubstituiion to ihc fiiU exteni ofyour righis on thc old notes tendered, subject to thc indenturc. This proxy will be considered coupled with an interest in 
the tendered old notes. This appoinimeni will be effective only when and to the exient that we accepl your old notes in Ihis exchange offer. All prior proxies on 
Ihcse old notes will then be revoked, and you will nol be entitled to give any subsequent proxy. Any proxy that you may give subsequenUy will not be deemed 
effecUve 

Exchange Agent 

U.S. Bank NaUonal Association ha.s been appointed as exchange agent for the exchange nffer. You should direcl questions and requests fnr assislance 
or requests for additional copies of Uiis prospecms, the letter of transmitlal or die notice of guaranleed deliveix' to the exchange agent addressed as follows: 

By Facsimile Transmission 
(for eligible inslilulions only): 



(651)466-7372 
Attn: Specialized Finance 

Tn Confirm by Telephone: 
(XfK)) 934-6802 

By Overnight Courier. Registered/ Certified Mad and hy Hand: 
U.S. Bank National AssociaUon 

Corporate Tnist Services 
60 Livingston Avenue 

St Paul, Minnesota 55107 
Attn: Spccialî Kd Finance 
Isle of Capri Casinos, Ine. 

8,875% Senior Subordinaied Notes due 2020 

l.)e!ivery loan address oUier than as sel forth above or Iransnussion.viu facsimile oUierthan as set forih above does not constilule a valid delivery to 
die exchange agcni. 

Fees and Expenses 

Wc will bear the expenses of soliching lenders. Tlie principal solicitation i.s being made by mail: however, we may make additional solicitations by 
lelegraph, telephone or in person by our officers and regular employees and thoseof our affiliates. 

Wc have nol retained any dealer-manager in connection with the exchange qffer'imd will not make any payments lo broker-dealers or othere soliciling 
acceplances ofthe exchangeoffer. We wifi, however, pay the exchange agent reasonable and customary fees forits services and reimbureeit forits rclaled 
reasonable nul-of-pockct expenses. We wiU also pay brokerage houses arid other custodians, nominees and fiduciaries iheir rcasnnablc out-of-pocket expenses 
for forwarding copies ofthc prospectus, Icttcre of transmittal and rclated documents to the beneficial owners of the old notes and for handling or forwarding 
lenders forcxchange lolheu-cuslomere, 

Our expenses in conneciion wilh Uie exchange offer include Commission registration fees, fees and expenses of Uie exchange agent and trusiee, 
accounting and legal fees, prinUng cosis, transfer taxes and related fees and expenses. 
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Transfer Taxes 

We will pay all traiisfer taxes, ifany, applicable lo die exchange ofold notes under Uic exchange offer. The lendering holdei, however, will be rcquircd 
to pay any transfer taxes [whether imposed on die registered holder or any other person) if: 

• certificales representing old notes for principal araounts not lendered or accepted for exchange arc to be dehvered to. or are lo be issued in lhe name 
of, any person olhcrlhan the regislered holderof old noles lendered; 

• lendered old notes are registered in the nameof any person olher Ihun the person signing thc leiter of transmittal; or 

• Iranster tax is imposed for any reason other than Ihe exchange ofold notes under the exchange ofter. 

If.satisfaclory evidence ofpaymcnl of .such laxes is nol submilled with the leiierof Iransmittal, theamount ofsuch Iransfer laxes will be billed lo ihai 
tendering holder. 

Consequences of Failure to Exchange 

Holdere ofold notes who do nol exchange tlieir old notes for exchange noles under die exchange offer will remain subjeci to die restrictions on transfer 
ofsuch old notes as sel forth in the legend primed on the old notes as a consequence of the issuaneeoflhe old noles pureuant to thc exemptions fiom, orin 
transactions not subjeci lo, the registration requirements ofthe Securiiies Act and applicable state securiiies laws and olherwise as scl forth in the offering 
cireiilar disu"ibuicd in connection with the private placement offering of die oldnotes. 

In general, you may not offer or sell Ihc old noies unless they are registered underthe Securities Act or if the ofl'er or sale is exempt from registration 
under lhe Securities Acl and applicable stale securities laws. E.xcept as rcquired by the regislration rights agreement related to Uic old notes, we do nol iniend to 
regisler resales of thc old notes under thc SecuriUes Acl. Based on interpreiations of the Commission staff, exchange noles issued pureuant to the exchange offer 
may be offered for resale, resold or otherwise transfen-cd by their holders (other than any sueh holder that is our or a guaranlor's ''affiliate" widiin the meaning 
of Rule 405 under the SecuriUes Act) withnui cnmpliance with the rcgislration and prospectus delivery provisions of the Securities Act; provided that the 
holders acquired the exchange noles in the ordinary' course ofthe holders' business and'the holdere have no arrangemenl or underetanding wiih respect to the 
distribulion of Ihe exchange notes to be acquired in die exchange offer. Any holder who tendcre in die exchange offer for the purpose of panicipating ina 
dislribution ofthe exchange noles could nol rely on die applicable inierpreiations oflhe Commission and miisl comply wiUi Uie rcgistraUon and prospeclus 
delivery requirements ofthe Securiiies Act in connecUon wilh a .secondary resale transaction. 



We do nol currently unticipate that we will register under the Securities Act anyold notes Ihal rcmain ouistanding al'ier complelion ofthe exchange 
offer. 

Accounting Treaiment 

We will record the exchange notes in our accounting records at the same carrying value as thc old riotes, as refiecied in our accounting records on the 
date of exchange. Accordingly, we will not recognize any gain or loss for accounting purposes in connection widi tbe exchange offer. We will amorti2e lhe costs 
of die exchange offer and the unamortized expenses relaied lo the issuance of die exchimge notes over the icmi of the exchange notes. 

Other 

Pariicipalinn in theexchange offer is voluntary, and you should carefully consider whelher lo accept Ynu are urged to consul! your financial and uix 
advisors in making your own decision on whal action to liUte. 

We may in the future seek to acquire untendered old notes in the open markel or privately negoUated transactinn.s, through subsequeni exchange 
offers orolherwise Wehave no present plans lo acquirc any. old noles that are not lendercd in the exchange offer or lo file a registration statemeni lo permil 
resales ofany untendered old notes. 
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DESCRIPTION OF NOTES 

You can find the definitions of certain terms used in this descriplion under, lhe subheading "Certain Definitions." In this description, "the 
Company," "we," "us" and "our" referonly to Isle of Capri'Casinos.Inc. andnotlu any of ilsSubsidiaries. 

The Company, issued lhe old notes and will issiie'Uie cx'charigc notes imder an'Iittlehture, dated as of.-Xugusl 7, 2012, among itself, the Guarantors 
and U.S. Bank NaUonal Association, as tnistee. The terms of the e.xeharigê rio.tes will include those stated in die Indenture and diose made part of Uie Indenttire 
by reference to the Trust Indenturc Actof 1939, as amended (Uie "Tmst Indcnliu-e Acl"). 

On August 7, 2012, we issued $350,000,000 aggregate principal aniounl ofold noles underlhe indenture, 'ihc terms of die exchange notes will be 
idenlical in all material respects to the old notes, except the exchangenotes'wiirnot contain transfer restricUdris, and holdere of exchange notes will no longer 
have any registration rights or any other rights under lhe registration righls agreement. The tmsiee will authemicale and deli\'er exchange notes tor original issue 
only in exchange for a like principal araounl ofold notes. 

U.sed in this "Descripikm ofNoles," except as lhe context olherwise requires, lhe term "Noies" means all 8.875% Senior Subordinaied Nolesdue 
2020 issued by the Company pursuant to the Indenture (including the exchange notes nffcrcd for exchange hercby, the 5350,000,000 nf old notes and any 
additional notes that the Company may issue irnm limc lo tim'c under Ihe Indenlure). 

The followuig descripUon is u summary ofthe maierial provisions of llie Indenture and Ihe Regislralion Kights Agrceinent. It does nol rcslate those 
agreemenls in their entirely. We urge you to rcad the Indenlure and the Registration Riglits Agrceinent because they, and not this description, define your rights 
as Holdere of the Notes. Copies oflhe Indenture and the Regislration Rights Agreement are avaUable as sel forth below under"—Additional Information." 
Ccrtaiii defined terms used in this description but not defined below under"—Certain Definiiions" have ihc mcaiiings assigned to Ihcra in the Indenture and 
the Registration Rights Agreemem. 

'fhe registered Holder of u Note will be irealed as theownerof il forall puiposes. Only registered Holdere will have righis under Uie Indenlure. 

Brief Description of thc Notes and the Note Guarantees 

The Notes 

The Noles: 

• will be genera! unsecured obligations oflhe Coiiipany; 

• will be su'oordinaied in right ofpaymcnl lo all exisiing and fumre Senior Debl oflhe Company, including lhe Company's 7.75% Senior Notes 
due 2019 and amounls outstanding under ils Bank Credit Facilily; 

• will \}e par i po.s.su in righi ofpaymcnl with any fulure senior subordinaied Indebtedness ofthe Comp.3ny; 

• will be senior in right bf payment lo any future Indebtedness ofthc Company dial is specifically subordinaied to Uie Notes: and 

• will be fiilly and unconditionally guaranleed by lhe Guaranlore. 



The Nole Guaraniees 

Thc Notes will be guaranteed by each ofihe Company's exisiing arid, subjccI toany applicablereslriciions thereon under any Gaming Laws orby 
any Gaming Authority, fiimre Significant Restricted Subskliaries, which are initially allof lhe Subsidiaries ofthe Company excepi Unreslricied Subsidiaries. 

Each Note Guarantee ofthe Notes: 
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• will be a general unsecured obligation of Uic (juarantor; 

• wdl be subordinaied in righi ofpaymcnl to al/existing and fiiture unsecured Senior Debt ofthe Guarantor, including the Company's 7.75% 
Senior Notes due 2019 and amounts outstanding under its Bank Ciedit Facility; 

• wiU be pari passu in rightof paymeni with any future senior subordinaied Indebtednessof Ihal Guarantor: and 

» will be senior in righi ofpaymcnl ta any fiiture Indebledness of the Guaranior that is specifically .subordinated fo the Nole GtiartinJee 

A.s of July 29,2012, the Companyand the Guarantore had total Senior Debl of approximalely SI.l billion. As indicated aliox'eand 3sdiscus,sed in 
delail below under lhe caption "—Subordination," payments on the Notes and under these Note Guarantees wiU be subordinated lo the paymenl of Senior 
De'ot. The Indenlure pennits us and the Guarantors to incur additional Senior Debt. 

Nol aU ofour Subsidiaries will guarantee thc Notes. In thc evcnl ofa bankmplcy, liquidation or rcorganizatron ofany ofthese non-guarantor 
Subsidiaries, Uie non-guaiamor Subsidiaries will pay die holdere of their,debi and olher obligations, including trade payables, before lltey will be able to 
distribute any of Uicir assets to us. For Uie quarterly period ended July,.29,2012, uurnoii-guarantor Subsidiaries accounted for less Uian one percent ofour 
consolidated revenues, and, as of such daie, ournon-guaraniof Subsidiarics'had loial consolidaled assets of S79.1 million and had tolal consolidated 
liabiliUes of S54.3 miilion outstanding, including SO.6 millionof Indebledness; See note 13 loour consolidated financial'siaiemenis in our Form lO-Q forlhe 
quarterly period ended July 29,2012, which is incorporaled herein by reference (or riiore detail abom rhe division ofour consolidated revenues and assets 
between our guaranior and non-guarantor Subsidiaries. 

As ofthe dateof the Indenturc, all of ourSubsidiaries will be Restricted Subsidiaries,'except forthe Subsidiaries listed a.s Unrestricied Subsidiaries 
in the definiUon thcrwjf However, underthe circumstances described below under the caption "—Certain Covenants—Designation of Restricted and 
Unrestricted Subsidiaries," we will be permitted to designale certain ofour Subsidiaries as Unreslriclcd Subsidiaries. In additicm, our Unrestricted 
Subsidiaries will nnl 1)6 subjeci tn many of the restrictive covenants in Ihelndeniure. Our Unrestricied Sub.sidiaries, as well as Restricted Subsidiaries thai are 
not Significanl Restricted Subsidiaries, will not gu3i"antee Uie Notes. 

Principal. Maturit}" and Interest 

'I'he Notes will he unsecured seJiior subordinaied obligations of !hc Compariy. 'ITie Company issued 5350,000,000 inaggnsgate principal amounl of 
oldnotes on August 7, 2012. Exchange notes ina hke principal aniount will be issued inexchangc for all old notes properly tendered and nol wiUidniwn in the 
exchange offer.-Thc Company may issue addiiionai Noles underthe Indenture frnm lime to Ume aftci-this exchange nffer. Any.issuance of additional Notes is 
subject 10 all oflhe covenants in die Indenlure, ihcluding the covenant described below underthe caption "4—Certain Covenants—Incurrence of Indebtedness 
and Lssuance of Preferred Slock," The Noles and any additional Notes aiibseqiienllv issued under the Indenture will be Irealed as a single class for all 
puiposes under Ihe Indenture, including, wiUioul limitation, waivers, amendments, redemplions and offers to purchase. The Company will issue Noles in 
denominations of $2,000 and integral multiples uf S 1.000 in excess of S2,000. The Notes will malure on June 15, 2020. 

Interest nn the Notes will accrue at the rateof 8.875% per annum and will be payable semi-annually in arreareon June 15 and December 15, 
commencing on December 15, 2012. Inieresi on overdue principal and interest and Special Interest, if any.jwiU accme ai a rate Uiai is 1% higher dian the ihen 
applicable interest rate on the Kotes. The Company will make each interest payment lo lhe Holdere ofrecord nn the inimediately preceding June 1 and 
December I. 

Each exchange nole wiil bear interesl fi-om August 7, 2012. The holders ofold notes dial are acceplcd for exchunge will be deemed lo have wuived the 
righi to receive payment of accrued interest on those old notes trom August 7,2012 lo the dale of issuance oflhe exchange noles. Inlerest on the old notes 
accepted for exchange wUl cease to accme upon issuance ofthe exchange noles. Consequently, ifyou exchange your old noles for exchange noies. you wiU 
receive thc same interesl pa>'racnt on December 15,2012 that you would have received ifyou had nol accepted this exchangeoffer. Interestwill be computed on 
thc basis ofa 360-day year comprised of iwelve .'lO-day months. 
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Methods of Receiving Payments on Ihe Noles 



Ifa Holderof Notes has given wire transfer instructions lo lhe Company, the Company will pay all principal of, premium on, ifany, inieresi and 
Special Interest, ifany, on. thai Holders Notes in accordance with those instruclkms. All other payments on the Notes will be made al the office or agency of 
Ihc paying ageni and registrar within Ihe Ciiy and Slate of New York unless UieCompany elecis lo make interest payments by check rnailed lo die noteholdere 
at their address set forth in the regisler of Holdcre. 

Paying Agent and Registrar for the Notes 

I'he imstee will initially acl as paying agcnl and registrar. 'The Conipany may change lhe paying agent or regisirar wiihoui prior noticeto the Holdere 
ofthc Noles, and Ihe Company or tmy of ilsSubsidiaries may act as paying agent orregistrai. 

Transfer and Exchange 

A Holder may u-ansfer or exchange Notes in accordance wiih thc pnavisions ofthc Indenmre. The registrar and lhe irustee may require a Holder, 
aniongother Uiings, In fumish appropriate cndoreemenis and Uansfer documents in connection wiUi a transferof Notes. Holders will berequircd lopay all 
taxes due on Uansfer. The Company will not be rcquired to Iransfer or exchunge any Note selecled for redemplion. Also, lhe Company will not be rcquired to 
transfer or exchange any Nole for a period of 15 days before a selection ofNoles lo be redeemed. 

Note Guaraniees 

The Notes will be fiilly and unconditionally guaranteed on an unsecurcd senior subordinated basis by each of Uie Company's existing and, subject 
Io any applicable resirictions ihereon under any Gaming I:aws or by any Ganiing AuUiorily, future Significant Resiricied Subsidiaries. [:aeh Nole Guarantee 
will be subordinated lo the prior payment in fiill ofall Senior Debt of thai Guarantor, and the Note Guarantees will be joint and several ObligaUons of Uie 
Guarantore. The Obligations ofeach Guarantor under its Note Guarantee .will be limiied as necessary to prevent that Nole Guarantee from constituting u 
thiudulcnl conveyance under apphcable law. See "Risk Factors—Risks Reliited lo the Old Notes and the Exchange Noles—The guaraniees may be 
unenforceable due lo fi-auduleni con\'eyance statuies." 

A Guaranior may not wil or otherwise dispose ofall or substantially all ofits assets to, or consolidate with or merge with or into (whether or not such 
Guarantor is Ihe surviving Person) another Person, oUier Uian the Company or anolher Guarantor, unless: 

fl) immediaiely after giving effect to such transaction, no DefauliorEvent ofDcfault exists; and 

(2) eilhcr: 

(a) lhe Person acquiring the property in anysuch sale or disposiUon or the Person fomied by or surviving any such consolidation or merger (if 
other ihan such Guarantor) unconditionally as.sumcs all the ObligaUons of dial Guarantor under its Note Guarantee, die Indenture and the 
Registration Rights Agreement pursuanl lo a suppleiiienlal indenture satisfactory to the tmsice; or 

(b) Uie Nel Proceeds of.such .sale or olher disposition areapplied inaccordance with Uie applicable provisionsof Uie Indenture. 

The Note Guaranlce of a Guarantor wil be released: 

(1) in coimection wiUi any .sale or other disposiUon ofall or substantially ail ofthc assets of ihal Guaranior, by way of merger, consolidaUon or 
odierwise. toa Person Uiat is not (eiUier before or afler giving effect to such iransaclion) Uie Company ora Reslricted Subsidiaiy of IheCompany, if 
the sale or oUier disposiUon is in compliance with Uie firet paragraph ofthe covcnani described below under lhe caption "—-Repurchase al the Option 
of Holders—Assei Sales:" 

(2) in connection with any sale or olher disposilion of Capilal Stock of that Guaranior lo a Pereon thai is not (eiiher before or afler giving effect to such 
transaclion) thc Company or a Restriclcd Subsidiary of die Company, ifthe sale 

28 

Table ofConlenis 

or oUier disposition is in compliance with the first paragraph ofthe covenant described below under the caplion "Repurchase al the Opiion of Holders 
—Assel Sales:'" 

(3) if die Company designates any Restricted Subsidiary Ihal is a Guarantor to be an UnresU-iclcd Subsidiar)' in accordance widi lhe applicable 
provisions ofthe Indenturc; 

(4) if Ihc Guarantor is no lunger a Significanl Restriclcd Subsidiary: or 

(5) upon legal defeasance, covenani defeasance or .satisfaction and discharge ofthe Indenture as provided below under the captions "—Legal Defea.sance 
and Covenant Defea.sance" and "—Satisfaction and Discharge." 

See "—Repurchase at the Option of Holders—Assci Sales" und"—Ceriain Covenanis—Designaliun of Restricted and Unrestricted Subsidiaries." 

SubordinaUon 



The paymenl of principal of, premium on, ifany, interest and Special Interest ifany, on, the Koies will be subordinaied Io the prior paj'meni in full 
ofall Senior Debi of Uie Company, including Senior Debt created, incurred, assumed or guaranteed after the date ofihe Indenture. 

The holders of Senior Debl will be entilled lo receive paymenl in full ofall Obligations due in respecl ofsuch Senior Debl (including interesl afler the 
comiiiencemeni ofany bankmplcy proceeding al the rale specified in the applicable Senior Debt) before die Holders ofNoles will be entitied to receive any 
payment with respecl to thc Notes (except that Holders of Notes may receive and retain Pemiined Junior SecuriUes and payments made from tbe trust described 
under "—Legal Defeasance and Covenant Defeasance"), in the event ofany disu-ibuUon lo crediiore ofthc Company: 

(1) in a liquidation or dissolution oflheCompany; 

(2) in a bankruplcy, reoigani/ation: insolvency, rcceiverehip or similar proceeding relaUng to Uic Company or ils property; 

(3) in an assignmeni for Ihc benefil of crediiore; or 

(4) in any marehaling of die Company's assels and liabilities. 

The Company also may nol make any payment or dislribution In die iruslee or any Holder in respect of Obligatkins with respecl to the Noles and 
may noi acquire from lhe triBlee or any Holderany Noies for cash or propei-ty (except Uial Holdere of Noies may receive and retain Permilled Junior Securities 
and paynients made from the tmsl described under"—LegaTDefeasance and Covcnani Defeasance") if: 

(1) a pajoncnt default on Designated Senior Debt occure and is contiiiuing; or 

(2) any odicr defauh occurs and is continuing on any seriesof Designated Senior Debt that permits holdersof Uiat series of Designated Senior Debt to 
accelerate ils maturity and Uie trustee receives a nolice of such default (a " Payment Blockage Notice") fvom lhe Company or the holders ofany 
Designaled Senior Debl, 

The Company may and will resume paymenls on and dislribulions in rcspeci ofthe Noles and niay acquire ihem upon the earlier of: 

(1) in Ihe case ofa payment default, upon thedale on which such defaull is cured of,waived: and 

(2) in the case ofa nonpaymenl defaidl, upon the earlier ofthe dateon which such nonpayment default is cured orwaived or 179 days after the dale on 
which lhe applicable Paj'meni Blockage Noiice is received, unless the mamrity of any Desi^ialed Senior Debt has been accelerated, 

ifthe Indenture oUierwise permits such payment, distribution nr acquisilion al lhe time ofsiich payment, distribution or acquisilion. The Period during which 
the Company is prohibiled from making paj-raenls or distributions in respecl ofthc Notes or acquiring any Noics as described in this paragraph is referred to 
as the "Payment Blockage Period." 
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Noiwiihslanding anything in the subordination provisions of the Indenture or the Noles to the conu"ary, 

(1) in no event shall a Payment Blockage Period extend beyond 179 days from the dale of lhe receipt by thcTrustee ofthe Payment Blockage Notice 
initiating such Paymenl Blockage Period, 

(2) Ihere shall be a period ofat least 186 consecutive days in each 365-day period when no Payment Blockage Period is in effect and 

(3) not more than one Paymeni Blockage Period with rcspeci to ihc Notes may be commenced wiihin any period of 365 conseeuUve days. 

No nonpayment default ihat existed or was continuing on thc dale of dcliverj' ofany Paymenl Blockage Notice to the trustee will be, or be made, the 
basis fora .subsequeni Paj'meni Blockage Notice unless such default has bceii cured orwaived fora pericKl of not less than 90 days. 

If Uie liusteeorany Holderof tbe Notes receives any paymenl ofany Obligations withrespecl to the Notes (except that Holdere of Kotes may receive 
and retain Permined Junior SecuriUes and payments made from the trusl described under "—Legal Defeasance and Covenant Defeasance") when: 

(1) the paj'meni is prohibited by these .subordination provisions: and 

(2) die trusiee or lhe Holder has actual knowledge that the paymenl is or was prohibiled, 

the trusiee or die Holder, as Uie case maybe, will hold the paymenl in trust forthe benefit ofthe Holdere of Senior Debt Upon thc proper written requesi ofthe 
Holdcre nf Senior l>cbt, the tmstee or lhe Holder, as the case may be, will deliver Ihe ainounts in trust lo the Holders of Senior Debl or their proper 
representative. 

The Company must promptly notify Holdersof Senior Debt if paymeni on the Noles is accelerated because ofan Evenlof Default. 



Thc Note Guarantees will be subjeci to the same sulxirdinalion provisions described above with respect thc Seninr Debt ofthe Guarantore. 

Asa resuh of Uie subordinaUon provisions described above, in Uie event of a bankruplcy, liquidation, reorganization or sinular proceeding relating lo 
the Company or ils property, Hnlders of Kotes maj* recover less ratably ihan creditnrs oflhe Company who are Hnlders of Senior Debt. As a result oflhe 
obligation lo deliver amounls received in trasl to hnlders of Senior Debl, Holdersof Notes may recover less ratably than trade crediiore oflhe Cnmpany. See 
"Risk Factore—Your right loreceive payments on the notes or under die guarantees is juiuor to allofour and the subsidiary guarantors' senior debl and 
etTecli vely junior to all debt and other liabilities ofour non-guarantor subsidiaries." 

Opliunal Redemplion 

At any limc prior tn June 15,2015, Uie Company may ori any one or more occasions redeein up lo 35% of lhe aggregateprincipal amouniof Notes 
issued under die Indenture, upon not less than 30 normore than 60 days'notice, ala rcdempiion price equal to IOS.875% ofthc principal amounl oflhe Notes 
redeemed, plus accrued and unpaid interest and Special Interest, ifany, lo the date of redemption (subject 10 the rights of tlolders ofNoles on the rclcvani 
record date lo receive inlerest on the relevanl interesl paj'meni date), with thc net cash proceeds ofan Equity Offering by the Company; prnvided thai: 

(!) al least 65% of Uie aggregateprincipal amount of Notes originally issued mider die Indenture (excluding Notes held by die Companyand its 
Subsidiaries) remains outstanding immediately after die occurrence ofsuch redempUon; and 

(2) Uie redemplion occure wiUiin90days oflhe dateof thc cinsingnf such Equity Offering. 

Atany time priorio June 15, 2016, the Company, may on any one or more occasions redeem all or a partofihe Notes, upon not less than 30 nor 
more Uian 60 days' notice, at a redempUon price equal lo 100% of die principal amouniof the Noics redeemed, plus the Applicable Premium asof, and 
accrued and unpaid interest and Special Interesl, ifany. lo lhe 
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(late nf redeniption, subject to the righls of Holdersof Nntes on thc rclcvani i-ci:ord dale loreceive interesl diie on the relevant inieresi payment dale 

Excepi pursuanl lo Ihe preceding paragraphs, lhe Noles will not be redeemable al lhe Company's option priorio June 15, 2016. 

On or afier June 15, 2016. lhe Company may on any one ur niore occasions redeem all or a part of lhe Notes, upon not less than 30 nor more Ihan 
60 tlays" notice, al lhe rcdempiion prices (expressed as pereenlages uf principal amount) sel fnrUi below, plus accmed and unpaid inieresi and Special Inieresi, 
ifany, onlhe Noles redeemed, lo the applicable dale of redempUon, if redeenicd during lhe iwelve-month period beginning on June 15 of the yeare indicated 
below, subject lolhe righls of Holdere of Notes on thc relevant record daie lo receive interesl on die relevant inieresi payment dale: 

Year Per een la ge 

z921 ^ ^ - ' . . , , , . . . . - . ^ 102.219% 

Unless IheCompany defaults in lhe paymenl ofthe redemption price, inlerest will cease to accrue on lhe Noles or portions ihereof called fbr 
redemption on the applicable redemplion dale. 

Mandalory Redemplion 

Excepi as described below under"—Gaming Redemptinn" and "—Repurchase al the Option of Holders," the Company is not required lo make 
mandalory redemption or sinking fund paj-nicnls wilh re.spccl to thc Notes. 

Oaming Redemption 

Notwithstanding any other provision hereof, if any Ciaming Authority requires that a Hnlder or Beneficial Owner ofNoies rausl be licensed, 
qualified or found suitable under any applicable Gaming Law and such Holder or Beneficial Owner (1) fails to apply fora license, qualification ora finding 
of suilability within 30 days afler being required to do so (or such lesser period as required by die Gaming Aulhorily) hy Ihe Gaming Authorily or by the 
Company pursuanl to an order oflhe Gaming AuUiorily, or (2) if such Holder or such Beneficial Owner is nol so licensed, qualified or found suitable, the 
Company will have die right, al ils option: 

(1) to require such Holder or Beneficial Owner to dispoiic of.such Holder's or Beneficial Owner's Notes wilhin 30 days of receipi ofsuch notice or such 
finding by the applicable Gaming Aulhorily or such eariicr dale as may be ordered by such Gaming Authorily; or 

(2) lo redeem the Notesof such HolderorBcneficia! Owner ala redeniption priccequal to thc lesser of: 

(a) Ihe principal amount thereof, and 

(b) the prire al which such Holder nr Beneficial Owner acquircd Ihc new Notes, 



logetherwith, in either case, accrued and unpaid hiterest;-if any, to iheearlierof thedateof redemption orUiedaleof the finding of unsuilability, ifany, by 
such Gaming Auihnrity, which may be less than 30 days followmg the noliceofredemption, if so ordered by such Gaming AuUiorily. 

The Cnmpany shall noUfy the iruslee in wriUngof any such redemplion as soon as practicable. The Holder or Beneficial Ownerof Noles applying 
fora license, qualification or a findingofsiiilahilily is obligaled In pay all costs oflhe licensure or invesligaiion for such qualificalion or finding of suilabililj'. 

Repurehase al the Option of Holders 

Change of Control 

Ifa Change of Control occurs, each Hokler of Notes will have Uic right to require the Company to repurchase all orany part (equallo S2;000 or an 
integral multiple of $1,000 in excess iherc-of) of that Holder's Notes pureuant lo a Change of 
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Control Offer on the terais sel forth in the Indenture hi lhe Change of Control Offer, theCompany will offer a Change of Control Payment in cash equal to 
101% uf the aggregale principal amoimt of Notc-s repim;ha.sed, plus accmed and unpaid interest luidSpccial Inlerest ifany, on die Notes repiirehased lo die 
date ofpurchase, subject lo the nghts of Holdcre ofNoles oii lhe relevant record date lo ieccive inlcrcsl dul; on lhe relevanl interesl payment dale. Wrihin 
30 days following any Change of Control, the Compariy will niail a nolice Weaeh Holder describing die'transaction or tiansactions that conslilule the Change 
of Control and offering lo repurehase Kotes on the Change of Control Payment Dale specified in thc noUeci which dale will be no earlier than 30 days and no 
later tiian 60 days fiom thedale such notice is mailed,-pureiiant lo Ihc proccdurcs rcquircd by thc'Indenlurc arid described in such notice. Tlie Company will 
comply wilh the rcquiremenlsof Rule I4c-1 under iheExchangc Act and any other sccuriU(;s laws and rcgulaUons thereunder lo lhe extent ihose laws and 
regulations are applicable in cnnncctinn wlUi the repiuthase'of the Notes aVa resuh of a Change of ConUol. To the extent Uial the provisions ofany securities 
laws or regulalkms confiicl with Uie provisions nf the Indenture relating toaChange of Control Offer, die Company will comply with the applicable securiUes 
laws and regulations and will not be deemed to have'breached its obligations urider Uie provisions ofthe Indenlure rclaUng tn a Change of Control Offerby 
virtue ofsuch compliance. 

On the Change of Conirol Paymeni Date, the Company will, tn the exteni lawfiil: 

(1) accepl for paymenl aU Notes orportions of Notes properly tendered pureuant l6 the Change of Control Offer; 

(2) deposil with Uic paying ageni an ainounl equal lo the Change of GnntrolPayirierit iri respect ofall Notes or portions ofNoles properiy tendered: and 

(3) deliver or cause 10 be delivered lo die irustee die Notes properiy accepted together wilh an officers' certificate staling Ihc aggregale principal amounl of 
Notes or portions of Notes being purchased by Uic Conipany. 

The paying ageni will promptly mail lo each Holderof Nntes properly tendered the Change of'Control Paymenl forsuch Notes, and lhe irustee will 
promptly authenticate and mad (orcause to be iransferred by book entry) to each Holder a new Nole equal in principal amounl loany unpiuchased portion of 
the Notes surrendered, ifany. TheCompany will publicly announce die resulls oflhe Change of Control Offer on or as soon as practicable after the Change of 
Control Paymenl Date 

Theprovisions described above thai require the Company to make a Changeof ConU-ol Offer following a Change of Control will be applicable 
whether or not any other provisions ofthe Indenture are applicable E-xcept as described above with respec^Io a Change of Conirol, the Indenture does nol 
contain provisions that permit the Holdersof the Notes to require that the Company repurchase or redeem the Notes in theevent ofa takeover, recapitalization 
or similar Uansaction. 

TheCompany vrillnot be require-d to make a Change ofConirolOffer upon a Change of Conlrul if ( l)a Uiird party makes the Change of Control 
Offer in Ihe manner, at the limes and otherwise in compliance wiUi the requiremenis set forth in the Indenture applicable lo a Change of Control Offer made by 
the Company and purchases all Notes properly lendered and nol withdniwn under the Change of Control Offer, or {2) noiiceof redempUon has been given 
pursuant lo Ihc hidenlurc as described above under the caplion "—Oplional Redemption," unless and until there is a defaultin paymeni ofdie applicable 
redemption price. Notwithstanding anydiing to the conUarj'contained herein; a Change of ConUol Offermay be raadc in advance ofa Change of Control, 
conditioned upon the consummation of such Change of Conttol, ifa definitive agreement is in place fbr die Change of Conttol al lhe lime die Change of 
Control Offer js made. 

The definition of Change of Control inehides a phrase rclating to the direct or indirect sale, lease, Iransfer, conveyance or other disposition of "all or 
substantially all" of the properties orassets of UieCompany and its Subsidiaries taken as a whole. AlUiough Uiere is a hmited body of case law interpreting die 
phrase "substantially all," there is no precise established definition of Uie pluase under applicable law. Accordingly, iheabiiily ofa Hokier of Notes to require 
theCompany lo repurehase its Notes as a result ofa sale, lease, Iransfer, conveyance or other disposilion of less Ihan all oflhe assets ofthe Companyand ils 
Subsidiaries taken as a whole to anolher Person or group may be uncertain. 

A.s.sct .Sales 

The Company will not. and wil! nol permit any ofils Resiricied Subsidiaries to. consummale an Asset Sale unless: 

(I) no Defaulter Event ofDcfault lias occurred and isconlinuingor wouid occur at Uie timeof or afler giving pro forma effect tosuch Assel Sale: 
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(2) Uie Corapany (or Uie Restticted Subsidiary, as die case may be) recdvcs consideration at Uie time nf the .Asset Sale at least equal to die Fair Markel 
Value (measured as oflhe date ofthe defmitive agreement with rcspcci to such Asset Sale) bflhc assef; or Equily Interests issued or sold or otherwise 
disposed of; and 

(3) at least 75% of the consideration received in Uie Asset Sale by Uie Company or such Reslricted Subsidiary is in Uie foira ofcash or Cash 
Equivalents. For puiposes of this provision, each of lhe following will be deemed lo be cash: 

(a) any liabilities, as shown on the Company's most recent consolidated balance sheei, oflhe Company or any Restticled Subsidiary (oUier 
Uian cunungeni liabiliUes and liabiliUes thai are by their, lerms.subordinated lo Ihe Noies orany Noie Guaramee) Ihai are assumed by the 
transferee ofany such assets pureuant to a cusiomary novation or indemnily agreement ihat releases the Company nr such Resiricied 
Subsidiary from or indemnifies againsi further liability; 

(b) any sccuriiies, noles or other Obligations receivedby the Cnmjiany nrany such Restricted Subsidiary fi-om such Iransferee that are 
converted by UieCompany nrsuch Restricted Subsidiarj' into cash or Cash Equivalents wilh ISO days after consummation of such Asset 
Sale, tb Ui"e exient of Uie cash and Cash Equivalentii received in that'conversio'n;"ani] 

(c) any stock or assels of thc kind referred to in clauses (2) or (4) of die next paragraph of ihis cnvenani. 

Wilhin 360 days afler die rcceipl of any Nel Proceeds fiom an Assel Sale,,thc Company (br Ihc applicable Reslncted Subsidiary, as thc case may be) 
musl apply such Net Proceeds: 

(1) to prepay, repay, redeem or purchase (and reduce die commiimenis under) any Senior Debt including Indebtedness imder the Bank Credit Facilily. 
and, ifthe Indebtedness repaid is revolving credit Indebledness, to corfespondiiigly permanently reduce commitraenis wiUi respecl Uiercto: 

(2) to acquire all orsub.yanually all of the a.ssets of, or any Capital Stock of; another Permitted Business, if, afier gi-ving effect many .such acquisition 
ofCapital Stock, the Pemulted Business is orbecomesa'Rcstricicd Subsidiary oflheCompany; 

(3) to make a cupitul expenditure: and/or 

(4) lo acquue olher assets Uial are not classified as current assets under GAAP and that are used or useful in a Pcmiilttxl Business; 

provided, however, Uial if Uic Company or any Reslricted Subsidiary contractually comnUis wiUiin such 360-day period to apply such Nel Proceeds wiihin 
180 days ofsuch contractual commiimeni in accordance wilh clause (2), (3) or (4)'abovc; and such Net Proceeds arc subsequently applied as contemplated in 
such contractual commiimeni, then the requirement for applicalion of Nc! Proceeds sel forth in Uiis paragraph shall be considered satisfied. 

Pending the final application of any Net Proceeds, the Company (orthe applicable Restricted Subsidiary) may tempoiarily reduce revolving credil 
borrowings or otherwise invest the Net Proceeds in any manner that is not prohibite'd by lhe Indenture. 

Any Nel Proceeds from Assel Sales that are nnt applied nr invested as provided in Ihe second paragraph nf Ihis covenani will conslilule" Excess 
Proceeds." When die aggregate amount of Excess Proceeds exceeds $20.0 million, within five days thereof, the Company will make an offer (an " As.set Sale 
Offer") to al! Holders ofNoles andall holdere ofother Indebtedness Uiat is par i pa.ssu-w'nh the Notes containing provisions similarto ihnse set forth in Uie 
Indemure with respect lo offers lo purchase, prepuy or redeem wiihthe proceeds of sales of assets to pure-liase, prepay or redeem Uie maximum principal 
amount ofNoles and such alher pari pas.su Indebledness (plus all accmed iriierest ori the Indebtedness andUie amotml ofall fees andexpenses, including 
premiums, incurred in conncctbn iherewiUi) Dial may be purchased, prepaid or ralecmed oul of die Excess Proceeds. The offer pn'ce in any Assel Sale Offer 
will be equal lo )00% ofthe principal amoimt, plus accrued and impaid interest and Special Interest, ifany, to thedale ofpurchase, prepaymenl or 
rcdempiion, subject tothe rights of Holdere of Notes on the relevanl record diite toreceive interest due on the rclevant interest payment date, and will be,payable 
in cash. Ifany Excess Proceeds remain afler consummation ofan Asset Sale Offer, ihc Company may use those Excess Proceeds for any purpose not 
olherwise prohibited by lhe Indenture. Ifthe aggregate principal amount of Notes and other pari passu Indebtedness tendered in (or required lo be prcpaid or 
redeemed in connection with) such Asset Sale OtTer 
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exceedsiheamounlofExccsiProcecds. thcirustce will select UlC Noies and such other pari passu Indcblcdnesi lo be purchased on a pro raio basis.based on 
thc amounts tendered or requircd to be prepaid or redeemed (wilh such adjusiments as may be deemed appropriale by the Company so tliat oniy Noies in 
denonunalions of S2,000, oran inlegral muliiplc of SLOOO inexcess Uicrcofj will bepurchased). Upon completion of each Asset Sale Offer, the amouniof 
E.xcess Proceeds will t>e reset at zero. 

Events of Loss 

http://pas.su


WiUiin 360 days after Uie receipt ofany Net Proceeds from an Evenl of Loss, Uie Company (or the applicable Restricted Subsidiary, as Uie case may 
be) may apply such Nel Proceeds: 

(1) In prepay, repay, redeem or purchase (and reduce the commitments under) any Senior Debt including Indebledness under the Bank Credit Facilily, 
and, ifthe Inriehiedness repaid is revolving credit Indebtedness, to correspondingly pemianenlly reduce commiimenis wilh respect ihereio; 

(2) Io acquire all orsubslanlially allof die assels of, orany Capilal Slock of, anolher Pennitted Business, if. aficrgiving effeci loany such acquisilion 
of Capilal Slock, the Permitted Btisiness is or becomes a Restticted Subsidiary oflhe Company; 

(3) lo make u cupitul expenditure: and'or 

(4) to acquire other a.ssets that are nol classified as cuirent assels under CiAAP and Ihal arc used or useful in a Permitted Business: 

provided, however^ that if the Coinpany or any Resiriclwl Subsidiary conlractually commits witliin such 360-day jwriod lo apply sueh Net Proceeds within 
180 days of such contractual commitment inaccordance wiUi clause (2);'(3) or (4) above, and such. Net Proceeds are subsequenUy applied as contemplated in 
such conu-aclual commiimeni, then Ihe requirement for application of Nel Proceeds sel forth in,Uiis paragraph shall be considered saUsfied. 

Any Net Proceeds fi'om an Evenl of Loss thai are nnl applied or invested as provided in lhe first paragraph oflhis cnvenani will constilutc" Excess 
Loss Proceeds." When the aggregate amouniof E.xcess Loss Proceeds exceeds ^20.0 million, withiijfive days thereof, theCompany will make an offer (an 
"Evenl'ofLoss CJffer ")iaai] Holders ofNoies and all holdere ofother Indebiedness Uiat is pari passu with lhe Noles containing provisions similarto Uiose 
sel forth in the indenture with respecl to offere lopurchase, prepay, or redeerti,with the proceeds bf sales of assets to purchase, prepay or redeem the maximum 
principal amount ofNoles und such other pari passu Indebtedness (plus all accrued interesl on the Indebtedness and the amounl ofall fees and expenses, 
including premiums, incurred in eoiuiccl'ion iherewiih) ihal may bepurchased, prepaid or redeemed out of the Excess Loss Prot'ccds. The offer price in any 
Evenl of Loss Offer will be eq'iia] to 1(K)% oflhe principal am'oiiritplusacciiied and unpaid inlerestand Special Inlerest. if any. lo Uicdaleof purchase, 
prepaymenl or redemption, subjeci lo Ihe rights of Holdcre of Notcs'on lhe relevarit record date to receive interest due on Ihe relevanl inieresi paymenl date, and 
will be payable in cash. Ifany Excess Loss Pfocecds rcmain after consummaiion of MI Evciil of Loss,bfl~cr. UieCompany may ILSC those Excess Loss 
Proceeds forany purpose not otherwise prohibited by the hideniurcTf the aggrcgate. priricipal amounl of Koies and olher pari pa.ssu Indebledness lendered m 
(orrequired to be prepaid or redeeined in cdnrieclioiiwidi) such Event of Loss Offer exceeds the aniount of Excess Loss Proceeds, the trastee will select Uie 
Notes and such olhevparipas.su Indebtedness to be purchased on a./^rwraW basis, based on the amounts tendered orrequired to be prcpaid or rcdeemed (with 
such adjustments as maybe deemed appropriale by Uie Compahy so'ihal only Nblcs''in"denb'nuiialiqns of S2,0(X), or an inlegral mulUple ofSl.OOO in excess 
Uiereof will be purchased). Upon complelion ofeach Event of Loss Offer, die amount of Excess Loss Proceeds wifl be resei al 7.cro. 

'I'hc Cnmp.iny will comply with lhe requirements of Rule 14e-l underlhe Exchange Aetand any other securiiies laws and regulations thereunder to 
lhe exteni those laws and regulations are applicable in connection with each rcpurcliaseof Notes pureuant Ida Change of Contiol Offer, an Asset Sale Ofi'er or 
an Event of LossOft~er. To thc cxieni thai lhe provisions ofany securiUes laws or regulations confiicl wiUi the Change ofControl,./\ssei Sale or Eventof Loss 
provisions ofthe Indenture, the Company will comply with lhe applicable securities laws and regulaUoris and will riot be deemed to have breached its 
obligations undcrlheChaiigeofCunlml, Asset Sale oi-Event of Loss provisionsof the Indeiiiureby virtueof such corapliance. 

The agreements governing die Company's outstanding Seriior Debt contaui, aifd fuiure agreemenls may coniain, prohibitions of certain evcnls, 
including evenis that would constitute a Change of Control or an Asset Sale and including 
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repurchases ofor other prepayments in respect ofthc Kotes. The exercise by Uic Holders of Kotes of their right to require the Company to repurc-hase the Koies 
upon a Change of Control, an Assei Sale or an Eventof Loiis could cause a defaull under these other agreemenls, even if the Change of Conttol, Assel Saleor 
Event uf Loss ilselfdoes nnl, due to Uic financial effcci ofsuch repurchases ori UieCompany. In the event a Change of Conirol, Assel Sale or Event of Loss 
occure al a lime when Uie Cnmpany is prohibiled from purchasing Notes, lhe Company could seek the consent ofits senior lendeii tu Uie purchase of Notea or 
could altempi to refinance the borrowings that coniain such prohibition. Ifthe Company doe's not obtain such a consenl or repay Uiose borrowings, the 
Company will remain prohibited from purchasing Noles. bi ihal case, the Company's failurc lo pmchase lendered Noles would constitute an Event of Default 
underthe Indenture, which could, in lura, consUtule a default under such Senior Debt In such circumstances, the subordination provisions in thc Indenture 
wouid likely reslrici payments !n tiie Holdere ofNoles. 

Selection and Norice 

If less Uian all oflhe Kolc> are lo be redeemed at any time, thc ttuslce will select notes for redemplion on a pro rala basis (or. in Uie case ofNoles 
issued in global form as discussed under "—Book-Eiitrj', Delivery and Form," based on a melhod Uial mosl nearly approximates a pro rala selection as the 
Iruslee deems fair and appropriate) unless otherwise requircd by law or applicable stock exchange or dcposilaij' rcquircments. 

No Noles nf S2,000 or less can be redeemed in part. Nntices of redempUon will be mailed by firsl class mail al leasl 30 but not more than 60 days 
before Ihe redemplion date lo each Holder ofNoles lo be redeemed at its registered address, except that rcdemption noiices may be mailed more ihan 60 days 
prior to a redempUon date if the noticc is is,sued in connection with a defeasance ofthe Notes oi a satisfaction and discharge ofthe Indenture. Notices of 
redemption may nol be conditional. 

Ifany Kote is to be rcdeemed in part only, the nolice of redemption that relates to thai Kote will stale the portion ofthe principal amounl of that Kole 
Ihat is lo be redeemed, A ncw Kote in principal amount equal lo the unredeemed portion oflhe original nole will be issued in the name ofthe Holder of Kotes 
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upon cancellation ofthc original Kote. Notes called for redeinption become due on the date fixed for redemption. On and after thc redemplion date, interesl 
ceases lo accrue on Koics or portions of Koics called lor redemption. 

Certain Covenants 

Reslricted Payments 

The Company will not, and will not permil any of its Restriclcd Subsidiaries to. direcilyor indirectly: 

(1) declare or pay any dividend ormake any other payineni ordistribution on aecuunl oflhe Company's orany ofits Restricied Subsidiaries" Equily 
Inleresls (including, wilhoul limilation, any paymenl in conneciion wiihany merger or consolidation uivolving the Company or any ofits Restricied 
Subsidiaries) or to the direct orindircct lioldereoflhcCompany'sor any of ils Restricied Subsidiaries' Equity Interests in their capacity as such 
(other than dividends or dislribulions payable in Equity Intcrcsts (other ilian Disqualified Slock) of the Company and other Uian dividends or 
dislributions payable lo thc Company or a Resiricied Subsidiary of Uie Company); 

(2) purehasc, redeem orolherwise acquire or retire for value (including, withnui limitation, in connecUon with any merger or consolidation involving the 
Conipany) any Equity Interests of thc Company: 

(3) make any paymenl on or with respect to, or purcha,se, redeem, defease or otiierwise acquire or retire for value any Subordinated Indebtednessof the 
Company or any Guarantor {excluding any intercompany Indebledness between or among die Company and any of its Restricied Subsidiaries), 
except a paymentof inieresi orprincipal al lhe Staled Maturity ihereof; or 

(4) make any Rcstricled Invesiment 

(all suchpaymentsandoUieractionssct forth in these clauses (1) through (4) above being colleclively refenred to as " Restricied Payments"), 

unless, al the time ofand after giving effcci to such Resuicled Paymenl: 
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(a) no DefauUor Event ofDcfault has occurred and isconlinuingor would occur as a consequence of such Restricted Paymenl; 

(b) lhe Company would, al die time ofsuch Restricied Paymenl and afler giving pro forma effect iherelo as ifsuch Resiricied Paymenl had 
been made at the beginning ofthc applicable four-quarter period, have been'pemiilted lo incur al least SI-00 of additional Indebtedness 
pureuanl to the Fixed Charge Coverage Ratio lest .scl forth in the firet paragraph of Uic covenant described below under Uic capUon " 
—Incurrence of Indebtedness and Issuance of Prcfcrrcd Stock;" and 

(c) such Restticted Payment logetherwith the aggregale umouiil of allother Restricied Payments made by UieCompany and ils Restricted 
Subsidiaries since the date ofihe Indemure (excluduig Restricted Paymenis pemUtied by clauses (2), (4), (6), (7), (8) and (10) ofihe nexl 
succeeding paragraph), is less than the sum, wilhoul duplication, of: 

(!) 50% oflhe Consnlidated Ket Incnme of theCompany for Ihe period (taken as nne accounling period) fmm lhe beginning of the 
fiscal quarter conmicncing immediately prior lolhe dale ofthe Indenlure to the end of Ihe Company'smost recenlly ended fiscal 
quarter forwhich internal financial slatemenls arc available al the timeof such Restticted Payment (or, ifsuch Consolidated Net 
Income for such period is a deficit less 100% ofsuch deficit): plus 

(2) 100% oflhe aggregate net cash proceeds received by theCompany frnm any Person (otherdian fram a Subsidiaiy ofthe 
Company) since thc beginning oflhe fiscal quarter commencing immediately prior to the date ofthe Indenture as a contribudon lo 
ils common equity capital or from Uie issue or sate of Qualifying Equity Interests of theCompany or lhe amounl by which 
Indebtedness oflhe Company or any Restricted Subsidiary is rcduccd bn the Company's bahmce sheet upon the convereion or 
exchange afler Uie dateof lhe Indenrare ofsuch Indebtedness into or for Qualifying Equity Interests of UieCompany: plus 

(3) the amounl equal to lhe net reduction in Investments ihal were treaied as Restricted Investinents subsequent to the date ofdie 
Indenlure resulting from: 

(a) Ihe sale or liquidation ofsuch Invesimeni, the paymenl ofdividcnds or interest, repayments nf principal loans or 
advances or olher disttibutions or iransfcrsof assets to Uie Company orany of its Restricied Subsidiaries or Uie 
tennination. cancellation, satisfaclinnor reduction (other ihan by means of paj'menis by UieCompany or anyof its 
ResUicted Subsidiaries) of obligations ofother Persons which have been Guarantecdby UieCompany orany of lis 
Reslricted Subsidiaries; 

(b) die redeslgnation of Unresiricted Subsidiiuies as Restricied Subsidiaries; 

(c) a Pereon in which the Company or any Reslricted Subsidiary had made a Restticled Invesiment becomes a Reslricted 
Subsidiary, 



in each case such net reduction in Inveslments being: 

(\) valued as provided in thc la.si paragraph of ihis covenani, 

(y) an aniouni nol to exceed thc aggregale amounl of Invesimenis prcviously made by lhe Companyorany ofits 
Reslricted Subsidiaries which were treaied as a Restricied Paymenl when made, and 

(i;) included in Uiis clause (3) only lo lhe cxieni nol included in the Consohdated Nel income of Uic Company; 
plus 

(4) lo UK exient not included in the Consolidaled Ket Income ofthc Company, and afterthe entire amount ofthc Restricted Investment 
inany Unrestticled Subsidiary or any other hivcstmeni has,been retumetl received or reduced pursuani to thc immediaiely 
preceding clause (3), 50%of Uie amount of dividends,-dislribulions and payments of principal and interest received by the 
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Companyorany Restricted Subsidiarj' since thedale ofthe Iiideriliue fro'ra'or in respecl ofsuch Unrestricied Subsidiary or such 
oihcr Invesimeni. 

The preceding provisions will nol prohibii: 

(1) the paymenlofany dividendor the consummation ofany irrevocable redemption within 60 daysafter Ihedate of declarationof the dividend or 
giving ofthe redemplion notice, as Uie ease may be, if at the date of declaration or notice, the'dividend or redemption paymenl would have compUed 
with lhe provisions ofthe Indenlure; 

(2) the maklngof any Reslricted Pavmeni in exchange for, or om of orwilh thc net cash proceedsof die substantially concunent sale (other than toa 
.Subsidiary ofthc Company) of, Equily Inleresls ofthe Company (other ihan Disqualified Slock) or frora die substantially concurrcnl conlribuiion 
ofcommon ixjiUty capilal lo lhe Company; providedihal the amnunt of any such nel cash proceeds dial are utilized forany such Restricted Payment 
wil! not be considered lo be net proceeds of Qualifying Equily Interesls for purposes of clause (c)(2) ofthc preceding paragraph; 

(3) so long as no Default or Event of l>fault has occurred and is continuing. Ihe payment ofany dividend (or. in Ihe ca.sc ofany partnership ur limited 
liabilily company, any similar dislribution) by a ResUicted Subsidiary ufthe Company to the huldere ofils Equity Interests on a pro rala basis; 

(4) Uic rcpureh3.se, redempUon, defeasance or other acquisition or retiremenl for value of Subordinaied Indebtedness ofthc Company or any Guarantor 
in exchange for, or with Uie net cash proceeds from a subsiantially concurrent incurrence of, subordinated Permitted Refinancing Indebtedness; 

(5) so longas no Defaulter Evenlof Defaull has occurred and is continuing, the repurchase, redemption or other acquisiUon or retirement for vulue of 
any Equiiy Interests ofthe Company orany ResiriciedSubsidiaryof the Company held by any current or former officer, direclororemployee oflhe 
Company or any of its Resiricied Subsidiaries pureuanl to any equily subscription agreemeni, .stock opiion agrccmenl, sharehnldere' agrccmenl or 
similar agreement: provided that rhe aggregale price paid for all such repurchased, redeemed, acquired or retired Equitj' Interests may noi exceed 
S5.0 million in any twelve-month period wilh unused anmunls in any Iwclve- month period permitted to be carried fnnA'ard lo the next succeeding 
iwelve-monUi period until used; 

(6) Ihe paymenl of any amounts in respecl ofEquiiy Inlerestsby any Resiricied Subsidiary organized as a partnership ora limited liabililycompany or 
oUier pass-Uu-ough enUty: 

(a) to the extent ofcapilal coniributions made lo such Restricted Subsidiary (other than capital contributions made in such Restricied 
Subsidiarj- by the Company or any Restticled Subsidiarj), 

(b) to the extent required by applicable law, or 

(c) to die exteni necessarj' for holders ihereof to pay laxcs .with respecl to the nel income ofsuch Reslricted Subsidiary, Uie payment of which 
amounls under Uiis clause (c) is required by the terms ofthe relevant partnerehip agreemeni, limited liabiUty company operating agreement 
or other goveming documenl: 

provided that, exccpl in thecaseof clauses fb) and (c), no Default or Evenlof Defaull has occurred and is continuing at the timeof such Restticled 
Payment or would rcsult dierefrom, and provided further that, excepi in the case of clause (b) and (c), such disuibutions are made pro rata m 
accordance widi die respeciive Equiiy inleresls conlemporaneously wiUi ihc disttibutions paid lo die Company or a Resiricied Subsidiary or Uieir 
Affiliates holding an interesl in such Equity Interests; 

(7) Uie repurehase ofEquiiy Interests deemed to occur upon the exercise of .slock options or wairanis toiheextent such Equity Interests represent a 
portion of the exereise price of diose stock optinns or warranis or the repurchase of Equity Intercsts upon the vesting of rcstricled slock, restticted 
stock unils or performance share units lo Uie extent necessary lo satisfy tax widiholding obligations aiuibulable to such vesting: 
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(8) so long as no Default or Event of Defaull has occurred and is conlinuing, Uie declaraUon and paymenl of regularly scheduled or accrued dividends 
lo holders ofany cla.ss or seriesof Disqualified Stock ofthc Company nrany preferred slock ofany Restricied Subsidiary of Uie Company issued 
on or after the dale ofthe Indenture in 
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accordancewiih Uic covenant described below under ihc caplinn "—Incurrence of Indebtedness and Issuanceof Preferred Stock;" 

(9) so long as no Defaull or Evenl ofDcfault has occurred and is conlinuing, Uie repurchase, rcdemption or oUier acquisilion or retiremenl for value nf 
any Subordinaied Indebiedness pureuant lo provisions similar to those described ujidcr the'captions "Repurehase at ihc Opiion of Holdere—Change 
of Conuol," ''Repurchase at Uic Option of Holdere—Asset Sales" or "Repurehase al Uie Option of HoMers—Events of Loss:"" provided dial all 
Notes lendered by Holders in connecUon with a Change of Contnil Offer, an Asset Sale Offer or an Event of Loss Offer, as applicable, have been 
rcpurchased, redeemed or acquired fnr value: 

(10) paymenls ofcash, dividends, disuibutions. advances or olher Resiricied Paymenls by Uie Company orany of its Resiricied Subsidiaries to allow 
lhe paymeniof cash in lieu ofthe issuance of fractional shares upon (i) Uiccxerc-iscof oplions or warrants or (ii) the convereion or exchange of 
Capilal Slock ofany such Person; 

(11) the redemption, repurchaseor repaymeni ofany Capital Stock or Indebtedness of the Companyorany ResUicted Subsidiary, ifrequircd byany 
Gaining Authorily or if delermined, in the good faithjudgmenl oflhe Boardof Dircctore, lo be necessary Io prevcnl the loss or to secure the grant or 
reinsialemenl ofany gaming license or other fight lo conduct lawful gaming operatinns; and 

(12) so longas no Default orEvenl ofDcfault has occurred and is contuiuing, olher Restricted Paymenls in an aggregale aniouni nol lo exceed 
SI 00.0 ntiUion since thc date ofthe Indenmre. 

The amount ofall Restticted Payments (other than cash) will be the Fair Maikci Vahie on Uic dale oflhe Restricted Payment ofthe assei(s) or 
.securities proposed to be transferred nr issued by the Company or such Resiricied Subsidiary, as the ca.se may be, pursuant to ihe Reslricted Pajnient The 
Fair Market Value ofanj'assets or .securities Ihal arc requircd lobc valued by ihis cnvenani will he delermined by the Boardof Directore ufthe Company 
whose resolution with rcspect thereto will be deUvered to thc trusiee. The Board of Directors' determination must be based upon an opinion or appraisal issued 
by an accounting, appraisal or investment banking firm of national .standing iflhc Fair Markel Value exceeds S20.0 million. 

Incurrence of Indebtedness and Issuance of Prcferred Stock 

The Company will not, and will not permil any of its Restricted Subsidiaries lo, direcily or indirecUy, crcale. incur, is.suc, assume, guarantee or 
otherwise become directly or indirectly liable, contingently or other^visc, with rcspcci lo (collectivcly, " incur'.') any Indebtedness (including Acquired Debl), 
and the Company will nol issue any Disqualified Slock and will nol pcmiil any ofils Restricted Subsidiaries to issue any sharcs ofpreferred slock; 
prnvided. however, Uial IheCompany may incur Indebtedness (including Acquired Dcbi) or i.ssue Disqualified Slock, and Ihe Guarantors may incur 
liidebtedness (including Acquircd Debt) or issue preferred slock, if Uie Kixed Charge Coverage Ratio for die Company's most recently ended fourtiill fiscsil 
quarters forwhich internal financial slatemenls are available immediately prcceding Uie dale on which such addilkinal Indebledness is incurred or such 
Disqualified Slock or such preferred slock is issued, as the case may be, wouid have been at least 2.0 to 1.0, deleimined on a pro forma, consolidaled basis 
(including a pro forma applicalion ofthc net proceeds iherefrom), as ifthe additional Indebtedness had been incurred or lhe Disqualified Stock or the preferred 
slock had been issued, as thc case may be, al the beginning of such fnur-qiiarler pcricxl. 

The firsl paragraph oflhis covenani will nnl prohibii the incurrenceofany of Uic following itemsof Indebiedness (collectively. " Permitted Debt'): 

(1) die incurrcnceby die Companyand any Guaraniorof additional Indebledness pur.suanl to Uie Bank Credit Facilily or olher Indebtedness 
constituting Senior Debl; prnvided thai die aggregale principal amounl ofall such Indebialness oulsianding under this clause (1) as of any daicof 
incurrcnce (afler giving pro fomia effect mthe application of die proceeds ofsuch incurrence), including all Pemiined Refinancing Indebledness 
incurred to repay, redeem, extend, rcfinance, renew, replace, defease or refund any Indebtedness incurred pureuanl lo ihis clause (1), shall nol exceed 
Ihc greater of (x)S825.0 million and (y) 3.5 limes Uic Company's Consolidated EBITDA fnr iheperiod of four fiscal quarters most recently ended 
prior losuch dale forwhich inlemal fmancial reports are available, ended nnl more ihuii 135 days priorio such dale (using lhe pro forma calculation 
conventions for Consolidaled EBITDA referenced in the definition of Fixed Charge Coverage Raiio), ui each case, to be reduced dollar-for-dollar by 
the amouniof the aggregale amounl ofall Nel Proceedsof Asset Sales applied to permanenUy prepay or repay Indebtedness underthe Bank Credil 
Facilily or any other Indebiedness constituting Senior Debl pursuanl lo the covenani described above under lhe caption "—Repurehase ai ihe Option 
of Holdere—Assel Sales" or "—Evenis of Loss;"' 
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(2) Uie incurrence by the Company and ils Restticled Subsidiaries of Uie ExisUng Indebledness; 

(3) the incurrence by the Conipany and the Guarantore of I ndebiedncss represented by Uie Notes and Ihe rclaled Nole Guarantees lo be issued on the date 
ofthc Indenlurc and the exchange noies and the rclaled Note Guarantees lo be issued pursuant to die Registration Rights Agreement: 
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(4) Uie iiicurtenceby UieCompany orany ofits Restricted Subsidiaries of Indebtedness represented by Capital Lease Obligations, FF&E Financing, 
mortgage fmancings or purchase money obligations, in each case, to acquire or refinance furniture, fixtures and equipment incident lo and useful in 
the operation of Casinos, Casino I lotels nr any Casino Rekned Facility, in an aggregale principal amounl, including all Permitted Refinancing 
Indebtedness incurred to renew, refimd, refinance, replace, defease nr discharge any Indebtedness incuned piu-suanl to this clause (4), nnl to exceed 
the sum of(x) lhe product of(i) SIO.O million and (ii) each ncw Casino acquired or buill by lhe Company aficr diedateof the Indenture, and (y) the 
pnxluct of (i) S7.5 million and (ii) cach new Casino lloicl or Casino Related Facility acquire-d or buill by lhe Company after the daic ofthc 
Indenture: 

(5) the incuirence by the Company or any of ils Restticled Subsidiaries of Pemiillcd Refinancing Indebtedness in exchange for, or the net proceedsof 
which arc used to renew, refund, refmance, rcplace, defease or discharge any Indebledness (other Uian intereompany Indebtedness) that was 
permitted bythc Indenlure to be incurred underlhe fu-sl paragraph oflhis covcnani or clauses (1), (2), (3), (4),{5), (11) or (13) of ihis paragraph; 

(6) die incurrence by the Corapany orany of its Restricted Subsidiaries of intercompany Indebtedness between or among Uie Conipanyand any ofits 
Restricied Subsidiaries; prnvided. hnwever, that: 

(a) ifihe Company or any Guaranior is Uic obligor on such Indebtedness and Ihe payee is nol die Company or a Guarantor, such Indebtedness 
must be imsccured and exprc.ssly subordinaied lo die prior payment in full in cash ofall Obligations Ihen due wilh respecl lo the Noics, in 
Uiccaseof IheCompany, or lhe Note Guarantee, in the case ofa Guarantor: and 

(b) (i)any subsequent issuanceor transferof Equity Inleresls Uial resulls in any such Indebledness being held bya Person odier Uian the 
Company or a Restricted Subsidiary of the Company and (ii) any sale of olher Uansfer of" any such Indebtedness lo a Person that is nol 
eiUier die Conipany or a Reslricted Subsidiary ofthc Company, will be deemed, in each case, lo constilule an incurrence ofsuch 
Indebtedness by lhe Conipany or sueh Restticled Subsidiaiy, as die case may be, that was nol peniulled by ihis clause (6); 

(7) die issuance by any of lhe Company's Resuicled Subsidiaries lo die Companyor toany of its RcslriclcdSubsidiariesof sharcs of preferred slock; 
prnvided, however, that: 

(a) any subsequent is.suance or iransfer of Equily Intercsis that results in any such preferred stock being held by a Pereon other Ihan the 
Company or a Restriclcd Subsidiary of the Company; and 

(b) any sale or olher uansfer ofany sueh preferred stock toa Pereon thai is nol eiUier Uie Company or a Restticled Subsidiary of the 
Company, 

will be deemed, in each ca,se, lo constilule an issuance of such preferred slock by such ResU-icted Subsidiary that was not pcnnitled by Ihis 
claase (7): 

(8) the incurrcnceby the Company nr any ofits Reslricted Subsidiaries of Hedging Obligations entered into In the ordinarj'course ofbusincss and nnl 
as speculative Inveslments, but as hedging transactions designed to protect the Company and ils Restriclcd Subsidiaries against fiuciuations in 
inieresi rates in connection wilh Indebtedness oihcrwise permilted under the Indenlure or againsi exchange rate risk or commodity pricing risk; 

(9) die guaranlce by any of Uie Ouaranlois of Indebtedness oflheCompany or ofany olherGuarantor, or the guaraiuee by a Restricted Subsidiaryof 
Indebtedness of die Company or any odier Restricted Subsidiaiy, to the exieni thai Ihe guaranteed Indebtedness was permitted to be incurted by 
another provision of dtis covenani; providedihal if die Indebledness being guaranteed is Subordinated to or pari pas.su widi lhe Notes, Uien ihe 
Guaraniec may only be incurred bya Guaranior and must be subordinaied lo, or pari pa.s.sii wiUi, as applicable, the Notes tothe same exieni as the 
Indebiedne.ss guaranleed; 
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(10) thc incurrence by UieCompany orany of its Restticled Subsidiariesof Indebledness in re,spccl of woikcre'eorapen.salion claims, self-insurance 
obligations, peffoniiaiicc bonds, suielj' and appeal bonds aiid other similar arrangements and leiters ofcredit provided by Uic Company and ils 
RestrictedSubsidiaries incurred in the ordinary course ofbusincss (including to support the Company's and its Resuicled Sub.sidiaries' application 
forgaming Ikenses or such workers" compensalion claims, sel f-insuiancc obligations, bonds or guaraniees) and in amounis customary in the 
indusHy in which the Company nnd its Restricied Subsidiaries operaie; provided, however, that upon drawing of .such lellere ofcredit or Uie 
incurrence ofany such Indebtedness for borrowed money, any reimbureement obligations wiih respecl to such Indebiedness are reimbursed within 
30 days following such incurrence: 

(11) Indebtedness arising in conneciion wiUi the endorsemenl of insiruments for deposit in theordinary courseof business: 

(12) Indebtedness arising from agreements of the Companyorany ofits Reslricted Subsidiaries providing fnr indemnification, adjustment ofpurchase 
price or similar obligation.s, in each case, incurred or assumed in cunneclion wilh the acquisilionordiiposiuonof any business, assets or a 
subsidiary, odier than guarantees of Indebiedness incurred by ;iny Person acquiring all or any portion ofsuch business, asseis or subsidiarj' for Uie 
purpose of financing dial acquisition; piovided thai: 

(a) such Indebtedness is nol reflected althe Ume ofsuch incurrence or assumption on the balance sheei of the Company oi any nf ils Restticled 
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Subsidiaries (coniingeni obUgatio'ns referrcd lo in a foolnole or fooUiolcs lo fmancial slalemenls and not oUieiwise reflected on the balance 
sheet will not be deemed to be refiected on Ihal balance sheet for purposes oflhis clause (a)); and 

(b) in lhe case ofa disposition, thc maximum assumable liabilily in rcspcci nf ihat Indebtedness shall al no time exceed lhe gross proceeds, 
including non-cash proceeds (the fair market value nf those non-cash prnceeds being measured at the time received and widinui giving effect 
to any subsequent changes in value), actually received by Uie Company and/or dial Reslricted Subsidiary in conneciion widi ihal 
di.sposilion; 

(13) Acquired Debt and anyolhcr Indebledness incurred In finance a merger, consiilidalion or olher acquisiliun; providedihal (x) immediately after 
givingcffeci luUie incurrence of such Acquired l>eblanU such other Indebtedness, as lhe case may be, una pro forma basis as ifsuch incurrence 
(and lhe related merger, consolidation or other acquisition) had occura-d at the beginningof the applicable four-quarter period, thc Fixed Charge 
Coverage Raiio for the Company and its Reslricted Subsidiaries would be gi cater than the Fixed Charge Coverage Ratio for thc Company and its 
Restticted Subsidiaries immediately prior lo such merger, constUidatinn or other acquisilion und fy)(i) in Ihe case of Acquircd Debt has a Weighlcd 
Average Life to .Maturity equal to or ^-caier than Uuee ycare and{ii) in Ihe case nfany such oUier Indebtedness, has a final maturity dale al leasi 
91 days after Ihe Slated Maiuriiy nf the Notes and has a Weighted Average Life to .Vlalurily'greatcr thiui the Weighied Average Life to Maluritj' ofthe 
Notes; and 

(14) Ihe incurrcnceby UieCompany orany ResiriciedSubsidiaryof additional Indebtedness in an aggregale principalamount (or accreted value, as 
applicable) at any time ouistanding under Uiis clause (14), including all Permilled Rcfinancing Indebtedness incurred lo repay, redeem, exiend, 
renew, refund, refinance, replace, defease or discharge ariy Indebtedness incurred pureuant to ihis clause {14), not lo exceed the greater of 
(i) S40.0 million and (ii) 3.0% of Consolidaled Net Tangible Assets. 

For purposes of determining compliance wilh ihis "Incuirence of Indebiednessand Issuance of Preferred Slock" covenant, in the event that an item of 
hidebtcdness orany portion Uiercof meets the criteria ofmore Uian one ofthc categories of Perinilled Debl described inckiuscs(l) through (14) above, or is 
entitled lobe incurred pureuant lo lhe first paragraph of diiscovenanl.'the Cornpany will be permilled lo classify such item of Indebiedness orany portion 
ihereof on the dale ofils incurrence, and niay later reclassifj' all or any portion ofsuch ilem of Indebtedness, in any manner thai complies with this covenant 
Indebledness under Credil Facilities outstanding on lhe date on which Notes arc first i.ssued and auUienlicated under die Indenturc, including the Bank Credit 
FacUily, will initially be deemed lo have been incurred on .such dale in relimiee on Ihe excepiion provided by clause (1) of lhe defmition of Permitied Debl. The 
accrual of interest or preferred slock dividends. Uic accretion or amortizaiion of original issue discounl, Uie payment of iniereston any Indebledness in die 
form of additional Indebledness with thesame temis, iherecfcissiricalion ofpreferred smck as Indebtedness due to a change in accounting principles, and the 
paymenl ofdividcnds on preferred stock or Disqualified Stock in Uie fomi of addiiionai shares of the sarae class ofpreferred slock or Disqualified Slock will 
not be deemed tobe an incurrence of Indebtedness or an 
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issuance ofprcfcrrcd slock or Disqualified Sinck for purposes nf this covenant: prnvided, in each such case, thai Ihc amounl ihere-of is included in FLxed 
Charges of theCompany as" accrued. Forpurposesof dciermining compliance with ariy U.S. dollar-denominated restriction on die incurrenceof Indebtedness, 
the U.S. dollar-equivalent principal amnunl of Indebledness denominated in a foicign currency shall be utilized, calculated based on the rclevant currency 
exchange rale in effeci on the date such Indebiedness was incurred. Notwithstanding any olher provision of Uiis covenani, the maximum amouni of 
Indebledness ihai the Company or any Restriclcd Subsidiary may incur pureuanl to this covcnani shall not be deemed to be exceeded solely as a result of 
fiuciuations in exchange rales or currency values. 

The amounl ofany Indebtedness oulsianding as ofany date will be; 

(1) Uie accreted value of die Indebtedness, in the case ofany Indebiedness issued wiih original issue discount; 

(2) the principal amountoflhe Indebledness, in lhe case ofany oilier Indebledness; and 

(3) in respect of Indebiedness ofanoihcr Pereon secured by a Lien on ihe assets ofthe specified Person, the lesser ot': 

(a) Uie Fair Market Value nf such asseis at Uie dale of determiiuilion: and 

(b) die amounl of lhe Indebledness of the olher Person. 

No Layering of Debt 

'The Company will nol incur any Indebtedness Uial is conlractually subordinate or junior in right of payment toany Senior Debl of IheCompany 
and senior in right ofpaymcnl lo Ihe Notes. No Guarantor will incur any Indebledness that is cnntractually suboidinalc or junior in right ofpaymcnl to the 
Senior Debi ofsuch Gu;uanior and senior in righi of paymeni to such Guaranlor's Noie Guaranlee. No sueh Indebiedness will be considered lo be 
conlractually .<;ubordinaied or junior in right of paymeni in any Senior Debl of the Company or any Guarantor hy virtue nf being unsecured or by virtue of 
being secured on a juiuor priorily basis. 

Liens 

'The Company will nol and willnot permil any of ils Resuicled Subsidiaries to, crcale, incur, assume or otherwise cause or suffer lo exist or become 



effective any Lien of any kind (other Uiao Pemiitied Liens) securing Indebtedness uponany of ihcirproperty or assels, now owned or hereafter acquired, 
unless al! payments due under the Indenture and lhe Noles arc secured on an equal and ratable basis wiUi Uie Obligations so secured unli! such Ume as such 
ObligaUons are no longer secured by a Lien. 

Dividend and Other Payment Resirictions Affecting Restricted .Subsidiaries 

TheCompany will nol, and will nol permit any of its Re.=;tricted Subsidiaries to. direcUy or indirectly, create or permit to exist or become effective 
any consensual encumbrance or restricUon on the ability ofany ResUicted Subsidiary lo: 

(1) pay dividends or make any odier distribuliuns on its Capilal Slock lo the Company or any of ils Restricted Subsidiaries, or wiUi respecl lo any 
other interest or participation in, or measured by, lis profits, or pay any Indebledness owed loiheCompany orany of ilsRestricted Subsidiaries; 

(2) make loans or advances lo Ihe Company or any of ils Reslricted Subsidiaries; or 

(3) sell, lease or transfer any of its properties orasseis lo IheCompany orany of its Restticled Subsidiaries. 

However, the preceding resirictions will nol apply in encumbrances or resttictions existing under orby reasonof: 

(1) agreements goveming Existing Indebledne'is and the Bank Credit Facility a.s in effect on thedateof die Indenture and any amendments, 
resiatemenis, modifications, renewals, supplemenls, refundings, replacements orrcfinancingsof ihbseagreements; providedihal, in the 
determiriaiion ofthe Board of Directors made in good faith (which detcrminaiiori'shall be conclusive and binding absent manifesl error). Uie 
amendments, resialemcnts, modifications, renewals, supplements, refundings, replacements or refinancings are not materially more resuictive 
taken as a 
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whole, wilh respecl to sueh dividend and olher paymenl resirictions than those conlained in those agreements on the date of die Indenmre; 

(2) die Indenture, the Noles and die Note Guarantees: 

(3) agreements governing other Indebtedness permitted lo be incurred under,lhe provisions oflhe covenant described above under the caption " 
—Incurrence of Indebtedness and Issuance of Preferred Stuck" and any amendments, restatements, mudificalions, rcnewals, supplements, 
refundings, replacements or refinancings ofthose agreements; provided th'dl the resttictions Iherein are nut malcrially more restticiive, taken as a 
whole, than ihosc contained inthe Indenmre, the Noles and the Note (juaranfees asdeterminedby Ihe Board of Directore of theCompany in good 
failh, which delennination shall be conclusive and binding absent manifest error; 

(4) applicable law, rule, regulation or order, including any Gaining l,aw, or as oUierwise reqiured by any Gaming Authority; 

(5) reslriciions under any agreemeni relating lo any Person, properly, asscis or business acquired by the Company or any of its Restricied Subsidiaries 
as in effeci at the time ofsuch acquisition (except lo the exteni such rc.siriction was incurred in connecdon with or in contemplation ofsuch 
acquisilion), which rcstriciion is nol applicable lo any Person, properties, assels or business oUier than the Person, or thc propertj', assew or 
business, so acquired; 

(6) aistoniary restrictions on subletting or assignmeni in conttacts. leases and licenses entered into in Uie ordinarj-course ofbusincss; 

(7) any sueh eonUacluul encumbrance in exislence as of Uie Issue Daleor imposed by or inconneclkin wiih Uie incurrenceof any FF&E Financmgor 
Capitalized Lease Obligations incurred pursuant to clause (4) of Uic second paragraph of Uic covenant described under die subheading "Incurrenceof 
Indebtedness and ls.suancc of Preferred Stock," /:J/-«VIC/C(/such encumbrance does not haveihecffect of restricting Uie payraent of dividends to the 
Companyorany RcslriciedSubsidiary nrihe paymeni of lndebtcdncs.< owed lo the Company or any RcslriciedSubsidiary or reducing the amounl of 
any such dividends or payments; 

(8) any agreement for Uic sale or olher disposition ofa Reslricted Subsidiaiy ih-H resln'clsdisuibutions by that Resiricied Subsidiary pending ils sale nr 
Olher disposition: 

(9) any restriction or encumbrance contained in conttacts for lhe sale ofassels to be consumniated in accordance wiih the Indenture solely in respecl of 
the assets to be sold pursuant to such contract; 

(10) Permitted Retlnancing Indebtedness: providedihal the restrictions contained in the agreements goveraing such Permitied Refinancing Indebiedness 
are not materially more restrictive, uiken as a whole, than Uiosc contained in Ihe agreements governing thc Indebtedness being refinanced as 
delermined by the Boardof Direclnre ofihe Cnmpany in gond faiih, which dctorminalion shall be cnnclusive and binding absent manifest error 

(11) Liens permitted lo be incurred underthe provisions ofthe covenant described above under the caption "—Liens" Uiai limit the right of Uie debtor to 
dispnsc oflhe asseis subjeci lo such Liens; 

(12) provisions limiting Uie disposition ordistribution ofassels or property in joint venture agreemenls. as.setsalc agreements, sale-leascback agreemenls. 



stock sale agreements and other similar agreements (including agreeriients eniered into in connection wiih a Restricted Investment) entered into wilh the 
approval of die Board ofDireclors oflhe Company, which limitation is applicable only lo Uie asscis Ihat arc the subject ofsuch agreements; 

(13) restrictions on cash or other deposits or nel worth irapnscd by cuslomers, vendore or Icssore under coniracts entered inio in lhe ordinary course of 
business; 

f 14) agreements in existence wiUi respect to a Restricted Subsidiary at die limc it becomes a Restticled Subsidiary, provided, however Uiat such 
agreemenls are not entered into in anticipation or contcmplaUon thereof; 

(15) resuiclions imposed by Indebtedness incurred under Credit FaciliUes: provided \)vii, in die detemiination ofthe Board ofDireclors made in good 
faith (which detenninaUon shall be conclusive and binding absent manifesl error), 
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such restrictions are DO raore restrictive taken as a whole than those imposed by die Bank Crcdil Facility as of diedateof Uic Indenture; and 

(16) replacements of resuiclions imposed pursuuni to clauses (1) through (15) ihal are no more restticiive Ihan Uiose being repkiced. 

Merger, Consolidation or Sale o f Assets 

Thc Conipany will not, directly or indirecUy: (1) consolidate or merge with or into another Person (whether or not theCompany is thc surviving 
corporation), or (2) sell, assign, Uansfcr, convey or olherwise dispose of aU or substantially all of lhe properUes or asscis oflhe Cnmpany and ils Resuicled 
Subsidiaries laken as a whole, in one or morc rclated Uansactions, to another Person, imless: 

(1) eilhcr: (a) IheCompany is the stintiying corporation; or(b) die Person formed by or surviving any ."aich consolidation or merger (ifolher ihan lhe 
Companj') or lo which such sale, assignmeni, Iransfer, conveyance or other disposilion has been made is an entity organized or existing under the 
lawsof Ihe UnitedSiates, any stale of ihe'Uniled Slates orthe District of Columbia; and- ifsuch eniiiy is nnl a corporation, u co-obligor of the Notes 
is a corporalion organized or existing under any such laws; 

(2) Ihc Person formed by or surviving any such consolidation ornicrger(if other Uian the Company) or the Pereon to which sueh sale, a,ssignment, 
transfer, conveyance or oUier disposition has been made assumes all the obligaUons of die Company under Uie Notes, the Indenlure and die 
RegisUalion Righls Agreement pur.suant to agreements reasoiiably.salisfiictory to die tmslee: 

(3) immediately after such Uansaction, nb DefauliorEvent of Defaull exists; 

(4) lhe Company or die Person formed bj' or surviving any such consolidation or merger (ifolher than the Company), or to which such .sale, 
assignment, transfer, conveyanceoroiher disposilion has been made would, on Ihe dale of .such IransacUon afler giving pro forraa effeci dierelo and 
any rclaled financing transaclions as ifthe same had occurred at Uie beginning oflhe applicable four-quarter period (i) be pcrniillcd lo incur al leasl 
$1.00 of additional Indebledness pursuanl lo Uie Fixed Charge Coverage Ratio test set forth in lhe first paragraph ofthe covenani described above 
under the caplion "—Incurrence of Indebiednessand Issuance ofpreferred Slock" or (ii) have a Fixed Charge Coverage Ratio equal to or greater Uian 
Ihe Company's Fixed Charge Coverage RaUo immediately prior to such transaction or series of iransactions; and 

(5) such ttunsaclion will not rcsull in the loss or impairment of any gaming or nther license necessary for the continued conduct of operalionsof the 
Company or any Restricted Subsidiarj- as conducted immediately prior to such Iransaction. 

In addition, IheCompany will not, direcily or indirectly, lease all orsubslanlially allof lhe properties and assels of il and ils Reslricted Subsidiaries 
taken as a whole, in one or more related Iransaclitms, to any olher Pereon. 

This "Merger, Consolidation or Sale of Assets" covenant will nnl apply In any sale, assignmeni. transfer, conveyance, lease or other disposilion of 
assels beiween or among thc Company and its Restricted Subsidiaries. Clauses (3) and (4) ofthc firel paragraph of ihis covcnanlwill nol apply lo(l) any 
merger or conSoUdalion oflheCompany with or into one of ils Restticled Subsidiaries forany purpose or (2) wilh or into an Affiliflic solely for the purpose of 
reincorporating the Company in another jurisdiction. 

Transactions with Affiliates 

The Company will nM, and will noi permit any of ils Restricied Subsidiaries tn, make any payment lo or sell, lease, Uansfer or olherwise dispose of 
any of ils properties or assets lo, or purchase any properly or assets from, nr enler into or make or amend any uansaction, conttacl, agreement, 
understanding, loan, advance or.guarantee wilh, or for the benefit of, anj' Alffliaie ofthe Company (each, an " Affiliate Transaction"), unless; 

(I) the Affiliaie Transaction issel forth in wriUng and entered into in good faith on terms Ihat arc nn less favorable to thc Company or the relevant 
Rcstricled Subsidiary than Ihose that would have been ubtuined in a comparable iransactiun by Ihe Company or such Resiricied Subsidiary wiUi an 
unrelated Person, or, if in die rcasonable opinion 
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ofa majority of the disinlcresled directore oflhe Company, such siandard is inapplicable to Ihe subject Affiliate Transaclion, ihen such Affiliate 
Tronsriclion is fair tn the Company or the relevanl Restricted Subsidiary, as lhe case may be (or lo the slockholders as a group in Uie case ofa pro 
ra?{2 dividend or other disUibuUon io slockholders perniitied under Ihccaption "—Rcstricled Payments"), from a financial point of view; and 

(2) Ihc Company dclivere to the trustee: 

(a) with respect to any Affiliate Transaction or seriesof related Afliliale Transactions involving aggregate consideration in excessof 
$5.0 million, a resolution of die Board of Direclore oflhe Company sci forth in an officere' certificaie cerUfying dial such Affiliate 
TransacUon complies wilh this covenani and ihat such Affiliate Transaction has been approved by a majorilj' of [he disinlcresled membere 
of UlC Board of Directors of the Company; and 

(b) with respect to any Affiliate Transaclion br series of relaied Afliliate Transaclions involving'aggregale consideration in excess of 
Sl 5.0 million, an opinion as lo Uie faimess to UieCompany orsuch Resfricted Subsidiary of such Affiliate Transaction ft-om a financial 
point or^icw issued by an accounting/appraisa! or invesiment,banking finn of nalionaFstanding. 

The following items will not be deemed lo be Affiliate Transaclions and, therefore, will not be .subject to the pmvisions oflhe prior paragraph: 

(1) uny empioymeni agreement, employee benefit plan, ofticer or dire-eior indemnification agreemeni or any similar arrangement entercd into by the 
Company orany of ils Restricted Subsidiaries in Ihc ordinary course ofbusincss and payments pursuant Uiereto;' 

(2) ttaiiiaclions beiween or among lhe Company and/or its Resuietctl Subsidiaries; 

(j) management agrcemcnu (including tax management arrangements arising out of, or relaied to, die filing ofa consolidated tax remm) eniered into, 
consistenl with past practice, by die Company or any Resuicled Subsidiary, oil ihc one hand, and an Unrestricted Subsidiary or other entity, on Uie 
olher hand, pursuant to which theCompany or such Restricted'Subsidiary eunttols the duy-lo-daj" gaming operationsof such enUiy: 

(4) Iransactions wiUia Pereon (oUier dianan Uru^cstrieled Subsidiary of Ihe Company) Uial is an Affiliaie of die Corapany solely because UieCompany 
owns, directly or through a Restricted Subsidiarj', an Equity Inieresi in, or controls, such Pereon; 

(5) payment nf reasonable and cu.sloraary fees and reimbursements nf expenses (pureuant to indemnily arrangements or othenA'ise) of officcre, 
directors, employees oreonsullantsof IheCompany or uny of its Restricted Subsidiaries; 

(6) any issuance ofEquiiy Inleresls (olher Ihan Disqualified Stock) oflhe Company lb Afliliatesbf Uie Company; 

(7) Reslricted Paymenis that do nol violate Uie provisions oflhe Indenlure described above under the caption "—Restricied Paymenis" and any Pennitted 
Investment; 

(8) reasonable and cuslomarj-compensation and indemnification ofdireclors, officers and employees: and 

(9) transactions pureuant to agreeinenis existingon thedateof Uie Indenlureoi any amendraent Uicreto or any iransaclion contemplated Uiereby 
(including pureuant to any amendment thereto) or by any replacement agreciiiehl thereto so long as any such amendment or replacemeni agreemeni is 
not more disadN'antugeous to the Holdere in any material respecl ihan thcoriginal agreement as in effeci on the dale oflhe Indenture as deiennined in 
good faith by the Board of Dircciore ofthe Company, which delenninalion shall be conclusive and binding ab.seni manifest error. 

Business Activities 

The Company will not, and will not permit any of its Reslricted Subsidiaries to, engage in any business other than Permilled Businesses, cxccpi lo 
such exieni as would nol be maierial to lhe Company and ils Resiricied Subsidiaries taken as a whole. 
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Addiiionai Nole Guarantees 

Ifihe Company orany of its Restricted Subsidiaries acquires or creates another Domestic Subsidiaiy after the date ofthe Indenture (oUicr than a 
Subsidiarj- ofan Unrestricted Subsidiary) thai becomes a Significanl Rcstricled Subsidiary or any Restricted Subsidlarj-.of the Company that was nol 
initially a Significant Restricied Subsidiary becomes a Significanl Rcstricled Subsidiary, then Uial Significanl Resiricied Subsidiarj' will become a Guarantor 
and execuie a supplemental indenlure and deliver an npininn ofcounsel satisfactory lo the trustee wilhin 10 businew days oflhe dale nn which it became a 
Significanl Restricted Subsidiary. 

Designation of Reslricted and Unrestricted Sub.sidiaries 

'The Board of Directors ofthe Company may designate any Restricied Subsidiary lo be an Unresiricted Subsidiary if thai designation would not 



cau.se a Defaull. Ifa Restricied Subsidiary is designaled as an Unrcstrictcd Subsidiary, lhe aggregate Fair Markel Value ofall outstanding Investments owned 
by the Company and its Restricied Subsidiaries in the Subsidiary designated as an Unrestticled Subsidiaiy will be deemed to be an Invesimeni made as of Ihe 
lime ofthe designation and wiU reduce the amounl available for Resuicled Paymenls under Ihe covenani described above under ihe caption "—Resiricied 
Paymenls" nr under one or more clauses ofthe definition of Pemiitied Investments, as deiennined by the Company. That designation will onlybe permined if 
Ihe Invesimeni would be pemiitied al that timeand ifihe Resuicled Subsidiary niherwise meets lhe definition ofan Unresiricted Subsidiary. The Boardof 
Direciors of die Company may redesignate any Unrestricted Subsidiarj' lobc a Restricied Subsidiary if Uial redesignaiion would not causea Default 

Other Uian die Subsidiaries of UieCompany that are designated as Unrestricted Subsidianes on Uie dale of the Indenlure as set tbrth in die defmition 
uf"UnresUicled Subsidiarj'," any designation ofa Subsidiarj- of UieCompany as an Uiu-esirtcled Subsidiary will be evidenced lo die trustee by filing wiUi 
Ihe Uuslee a ccrtitied copy ofa resoluUon oflhe Board of Direclore giving effect to sueh designation and an otiieere' certificate certifying that such designation 
complied wiUi the preceding conditions and was permitied by ihe covenani described above under lhe capUon "—Resuicled Paymenis." If, at any lirae, any 
Unrcstrictcd Subsidiary wnuld fail to mccl the preceding rcquircmenls as an Unrestricted Subsidiary, il will,Uiercafter cease lo bean Unrestricied Subsidiary 
forpurposesof Uie Indenttire and any Indebtednessof such Subsidiary wiU be deemed tobe incurred bya Restricted Subsidiaryof UieCompany as ofsuch 
daieand, ifsuch Indebtedness isnot pemiillcd lo be incurred as ofsuch dale under Uic covenani described under the caplion "—Incurrenceof Indebledness 
and Issuanceof Preferred Stock." the Company will be in default of such covenant I'he Board of Direclore of die Company, may alany Ume designale any 
Unrestricted Subsidiaiy lo bea Resuicled Subsidiary of the Company; providedihal sueh designation will be deeraed to bean incurrenceof bidebiedncss by 
a Resuicled Subsidiarj' of the Company ofany oulsianding Indebledness ofsuch Unrestticled Subsidiarj', tind such designation will only be pennilled if 
(1) .such Indebledness is permitted under ihe cnvenani described under lhe caplion "—Incurrence of Indebledness and Issuance of Preferred Stock," ealculaled 
nn a pro fnrma basis as ifsuch designalkin had occuired al die beginning of Uie applicable rcference perind; and (2) no Defaull or Event of Default wouki be in 
exislence following such designation. 

Payments for Consent 

The Company will not and will nol permil any ofiis ResUicIed Subsidiaries lo, directly or indireclly, pay or eaiLse lo be paid any consideralion to 
or for the benefit ofany Holder ofNoles foror as an inducement to any coriscrii, waiver or amendment ofany ofthe terms or provisions ofthe Indenture or Uie 
Notes unless such consideration is offered to be paid and is paid to all Holdere ofthc Notes thai consent, waive or agree to amend in the time frame sel forth in 
thc solicitation documents rclaling to such consent, waiver or agrcement 

Repons 

Whelheror not rcquired by Ihe rules and regulations oflhe SEC, so long as any Nnies are ouistanding. IheCompany will fumLsh lo Uie Holders of 
Noles or cause the Uuslee lo fumish lo die Holdere* of Notes (or file wiUi Uie SEC for public avalUibility), wilhin the time periods specified in die SEC's 
mles and regulaiions: 

(1) all quarterly and annual finarKial information that wouldbe required lobe filed widi lhe SEC on Forms 10-Q and 10-K. if UieCompany werc 
requircd lo file such reports, including a .Managemenl's Discussion and /Walysis of Financial CondiUon and Results ofOperations ihat describes Uie 
financial condition and results ofoperations of UieCompany andils consulidale<l Subsidiaries ( provided thai such infonnation shall show in 
rcasonable detail. eiUier on Uie face of Uie tinancial slalcmenis or in the fooinoles thereto, lhe financial condition und resuhs ofoperations oflhe 
Company and lhe Guaranlors separaie from Ihe financial condilion and rcsulls ofoperations ofthe Subsidiaries of 
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the Company thai are not Guaranlore with such rcasonable detail as requircd by Uie SEC or as would be required by Uie SEC if the Company was 
subjeci to the periodic reporting requiremenis oflhe Exchange Acl) and, with respect to the annual infomiation only, a report ihereon by the 
Company's certified independent accountants: and 

(2) all currcnl reports that would be required lo be filed with the SEC on Fomi S-K ifthe Company were required to file such reports. 

Inaddition, Uie Company will file a copy oflhe infomiation and reports referred lo in clauses (1) and (2) above wiUi lhe SEC for public availabilily 
wiUiin die time periods specified in die rales and regulations applicable lo such rcporls (unless die SEC will nol accepl such a filing) and will post the reports 
on ils website wilhin those Ume periods. 'UieCompany will at all limes comply widi Seciion 314(a) of Ute Trusl Indenmre Acl, 

The Company and die Guarantore agree Uiat for so long as any Noles remain outstanding, if at any limc they are nol required lo file with die SEC 
lhe reports required by Uie preceding paragraphs, Ihcy wil! fiunish to Uie Holders ofNoles and In securities analysis and prospective investors, upon their 
requesl, the intbrmation required lo be delivered pureuanl lo Rule l44A(tl)(4)underlhe Securities Act 

Notwithstanding the foregoing, the Company will be deemed lo have furnished .such reports referred tn above to the trastee and lhe Holders ofthc 
Notes iflhc Corapany has filed sueh rcports wilh lhe SEC via the EDGAR filing syslcm and such reports are publicly available 

Events of Defaull and Remedies 

Each ofthe following is an "Event ofDcfault": 

(I) defaull for 30 days in the paymenl when due of inieresi and Special hiteresl, ifany. on Uie Notes whether or nol prohibiled by the subordinaiion 
ptoviskms oflhe Indenture; 
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(2) default in the paymeni when due (al maturity, upon redemplion or otherwise) bf theprincipal of, or premium, ifany, on, the Noles whelher or nol 
prohibiled by Uie subordinaiion provisions ofdie hidenlurc: 

(3) failure by ihe Companyorany ofils RestrictedSubsidiaries for 30 days after notice tn theCnmpany by the tnistee or the Hnlders ofal leasl 25% in 
aggregate principal amounl oflhe Notes dien outstanding voting as a single class to comply wilh thc provisions described under Uie captions " 
—Repurchase al the Option of Holdere—Change of Conirol," "—Repurchase at the Oplionof Holdere—Asset Sales," "—Repurehase at the OpUon 
of Holders—Events of Loss," and "—^Certain Covenants—iMerger. Consolidation or Sale of Assets:" 

(4) failure by IheCompany or anyof ils Restticted Subsidiaries for 60 days after notice lo IheCompany by the lm,slecor die Holdere ofal leasl 25% in 
aggregale principal aniouni ofthe Noies Ihen nutstanding voling as asingle class lo comply wilh any ofthe olher agreeracnts in Uie Indenture; 

(5) default under any mortgage, indenlure or instrameni under which ihcre may be issued or by which ihcre may be secured or evidenced any 
Indebtedness for money borrowed by IheCompany orany of its RestricledSubsidiariesfor thc payment of which is guaranleed by lhe Company or 
any ofits Reslricted Subskliaries), whethersuch Indebtedness or Guarantee nowexists, or is created after Ihc date oflhe Indenture, if ihat defaull; 

(a) is caused by a failure to pay principal of, premium on, ifany. or interest," if any, on, such Indebledness after die expiraiion of the grace 
period provided in such indebledness on the date ofsuch default (a "' Payment DefaulT'); or 

(b) resulls in the acceleration of.such Indebtedness prior in ils express malurily; and 

in each case. Uie principal amount ofany such Indebtedness, Ingelher wilh lhe principal araounl of ariy oUier such Indebtedness under which Ihere 
has been a Payment Default or the matuiiiy of which has been su acceleraied, aggregates S35.0 nullion or.more; 
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(6) failure by iheCompany or any of lis RestrictedSubsidiaries to pay final judgments eniered bya court or courts of competent jurisdiction in an 
uninsured aggregale amounl inexcess of S35.0 million, which judgments are notpaiil, discharged orslayed, fora period of 60 day.s; 

(7) exccpl as permitted by Uie Indenture, any Kole Guaranlce is heid iri any judicial proceeding to be unenforceable or invaUd or ceases Ibr any reason lo 
be in full force and effeci, orany Guaranior. orany Persnn acting on behalf of any Guarantor, denies or disaffirms its obligations under ils Nole 
Guarantee; 

(8) Ihe revocation, termination, suspension or cessation to be effective of any gaming license or olher right io conducl lawfiil gaming operations al one or 
raorc Casinosof Ihe Companyorany Restricted Subsidiary which shall continue for niore ihan 90 consecutive days and which Casinos, taken 
togcUier. coniribulemore than 5% ofthe Company's Consolidated EBTTDA; /7rfli'i'i;/«/that lhe yolunUiry rclinquishmcnl ofany such gaming license 
or right will not conslitute an Evenl of Defaull if, in Uie rcasbnable'opinioii of die Company (as evidenced by an ofllceis' certificate) such 
relinquishment (a) is in the best interest ofthe Corapany and ils Subsidiaries, laken as a whole, (b) does nol advCTSely affecl Ihe Holdere oflhe 
Notes in any raalerial respect and (c) is nol reasonably expected to have, nor are the reasons Uierefor rcasonably expecied to have, any material 
adverse effect on the elTectiveness ofany gaming license or similar righi, orany right to renewal thereof, oron the prospccUve rccciptofany such 
license or righi, in each case, in anyjurisdiction in which lhe Coinpany or any ofils Subsidiaries is localed or operates; and 

(9) certain evcnls of bankraptcy or insolvency described in the Indenturc widi respect to Uie Compuny or any ofits Restticled Subsidiaries ihai is a 
Significanl Subsidiary or any group ofits Reslricted Subsidiaries Ihat, laken logether, would conslitulc a Significanl Subsidiary, 

In lhe case ofan Event uf Defaull m-ising from certain events of baidcruplcy or insolvency, wiUi respect lo ihc Company, any Resuicled Subsidiarj-
of UieCompany thai is a Significanl Subsidiarj" orany ĵ roup of ResUiclcd Subsidiariesof die Company Ihat, lakcn togeUier, would constilutc a Significanl 
Subsidiary, all oulstandingNotes will become due and payable immediaiely widioul furUier aclion or notice. Ifany oUicr Evenlof Defaull occurs and is 
continuing, thc ttustee or the Holders of ai leasl 25% in aggregale principal aniount ofthe then ouisumding Kotes may declare all the Notes to be due and 
payable immediately; provided that so long as any Designated Senior Debt is oulsianding, such acceleration shall nol be eft'eclive until thc earlier of (i) five 
business days following die delivery of notice of acceleration lo the holders of such L>csignate<l Senior Debl (or in thecascof the Bank Credil Facility, Uie 
adiniiuslrative agent thereunder) and (ii) the acceleration ofany Designated Senior Debt 

Subject to certain limitations, Holdere ofa majoritj' in aggregate principal ainounl of ihc then outstanding Kotes may direcl the trustee in iis e.xercise 
of any trusl or power. Thetruslee may withhold from Holdere ofthc Noles notice of any continuing Defauh or Event of Default if ildeiermines thai 
withholding notice is in ihcir inieresi, except a Defaull or Event of Default relating lo lhe paynient of principal of premium on, ifany, inlcrcsl and Special 
Interest, ifany. 

Subjeci to lhe provisions ofthe Indenture relating lo the duties ofthe ttustee, in ease an Event of Default occurs and is continuing, the traslee will be 
under no obligalion loexcrciseany of the righis or powcre under the Indenture at the requesl or direction ofany Holdere of Knies unless .such Holdere have 
offered to Ihe uustee indemnity ur security reasonably saUsfaclory Io Uie Tmslee againsi any loss, liabilily or expense 

Except to enforce ihc right lo receive paymenl of principal, prenuum, ifany. interesl or Special Interest, ifany, when due, no Ilolder ofa Note may 
pureue any remedy widi respecl to the Indenlure or the Notes unless: 



(1) such Holder has previously given tlie tmslee written notice that an Event of Default is continuing: 

(2) Holders ofal least 25% in aggrcgate principal amounl of the then outstanding Notes make a wrinen requesi to the u"usieeio pureue the remedy: 

(3) such Holder nr Hnlders nffer and, ifrequested, provide in lhe ttustee securily nr indemnity reasonably saUsfaclory lo Ihe tmsice againsi any loss, 
liabilily or expense: 

(4) the Irasiee does nol comply wilh such request wiUiin 60 days after rcceipl of lhe requesl and thcofferofsecurily or indemnily: and 
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(5) during such 60-day period. Holders ofa majoriiy in aggregale principal amounl oflhe then ouistanding Noie^do nol give the irasiee adirectinn 
inconsisleni with such request. 

The Holders ofa majority in aggrcgate principal amount ofthc Uien outstanding Kotes by writien noticc to the trusiee may, on behalf of thc Holders of 
all oftheNotes, rescind an acceleration or waive any exisiing Defauh orEvenl of Default and its consequences under die Indenture, ifthe rescission would not 
conflict with anyjudgment or decrc-e, e.xcepl a conUnuing Defaull or Event ofDcfault in die payment of principal of prenuum on, ifany, inieresi or Special 
Interesl, ifany, bn, lhe Noles. 

Kolwithsianding any other provision ofthc Indenture, thc sole remedy for an Event of I3cfauh relating lo the failure to comply wilh ihc reporting 
obEgations described above under ihc heading "—Certain Covenants—Rcports," and forany failure to comply with the rcquircmenls ofSeclion 314(a) ofthc 
'frust Indenture Act, will for die 365 days after the occurrence ofsuch an Evcntofpefauilconsist exclusively of theright to rcccive Special Interest on the 
principal amountoflhe Noles al a rate equal lo 0.50% per annum. The Special Inieresi will be payable in the same rnanner and subject lo lhe same terras as 
other interesl payable under the Indenture. The Special Inlerest will uccriic on all oulstariding Notes frbrii and including the date nn which an Event of Defaull 
relating to a failuie lo comply with lhe reporting obligations described above under Uie heading "—Ceriain Covenants—Reports" or SecUon 314(a) ofthc Trust 
Indenlure Acl firet occure to but excluding the 365di day thereafter(orsuch earlier date on which the Evenlof Defauh relatinglo such reporting obligations is 
cured or waived). If Uie Evenl nf Default resulting from such failure lo comply wiUi the reporting obligations is conlinuing on .such 365th day, such Special 
Interesl will cease to accme and the Kotes will be subjeci to thc other remedies provided under the heading "•;—Events of Defaull and Remedies." 

The Company is requu-ed lo deUvcr to thc ttustee annually a slatemeni regarding corapliance with Uie Indenture. Upon becoming aware ofany Default 
ur Evenl ofDcfault, theCompany is requirc-d to deliver to the trusiee u siaiemeni specifying .such I>cfaullor,Evenlnf IXTuull. 

No Personal Liabilily ofDireclors, Officers, Employees and Stockholders 

No director, officer, einployee, incorporator or stockholder of UieCompany or any, Guaranior, us such, will have any liability for any obligations of 
Ihe Company or die Guaranlors under the Noles, Ihe Indenture, lhe Nolc Guarantees or for any claim based on, in respecl of, or by reason of, such obligations 
or their creation. Each Holderof Notes by accepting a Nolc waives and releases all such liabilily.'fhe waiverand release are pari of Ilie consideration for 
issuance nf Ihc Notes. The waiver may not be effective to waive liabilities under thc federal securities laws. 

Legal Defeasance and Covenant Defeasance 

TheCompany may alany limc, al thc option ofits Boardof Direclnre evidenced by a resoluUon .set forth in an officcre' certificate, elect In have all of 
its obligations discharged with rcspeci to die outstanding Notes and all obligations ofthe Guarantors discharged with respect to dieu- Koie Guarantees (" Legal 
Defeasance") excepi for: 

(1) die rights of Holders ofoulsianding Noles in rcccive paymenls ui respecl of Ute principal of, premiuni nn, ifany. inlcrcsl ur Special Interest, ifany. 
on. such Notes when such paymenb are due frnm the Irusl referred lo below; 

(2) Uie Company's obhgalions wiih respect to die Noles conccming issuing Icmfwrary Notes, registration of Noles, mutilated, destroyed, losl or stolen 
Notes and Uie mainlcnanccof an office or agency forpayment and money for security paymenls held intnisi; 

(3) the righls, powers, Uusis. duiies and immunities of die Imsice under Uie Indenlure, and die Company's and the Guaranlors" obligaUons in 
comieciion Uierewith: and 

(4) lhe Legal Defeasance .nnd Covenant Deteasance provisions ofthe IndenUire 

In addition, the Company niaj", at its opUon and al any lime, elect In have ihe obligaUons oflhe Compuny and lhe Guaranlors released wilh respecl to 
ceriain covenanis (including iis obligation tn make Change of ConUol Offers, Assel Sale Offers and Event of Loss Offere) that are described in Uie Indenture ( 
"Covenant Defea.sance") and thereafier any omission in comply wilh those covenanis will not constitute a Defaull or Event of Defaull wilh respect to the 
Notes. In the event Covenant Defeasance occure, all Everusnf Defauh described under'"—Eventsof Default and Remedies" (except those 
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relatinglo payments on the Notes or bankraptcy, receivership, rehabilitation or insolvency evenls)'will no long'er constimte an Event of Default with respect to 
the Notes. 

In order lo exercise eiiher l.cgal Defeasance or Covenani Defeasance: 

(1) die Company must irrevocably deposit wilh the trustee, in Uusl, for the benefil ofthe Holdere of Uie Notes, cash in U.S. doUare, non-callable 
Government Securities, dr a combinalion ihereof, in amounls as will be suflicieiii, in the opinion ofa nationally recognized investment bank, 
appraisal firm or firm of independerit public accounianls, lo pay the principal of, prcmium on, ifany, interest and Special Interest ifany. on, Uie 
ouistanding Nnies on Uie staled dale for paymeni Ihereof or on ihc applicable redemptinn dale, as the case may be, and the Company musl specify 
wheihcr the Kotes are being defeased lo such .stated date lor paymeni or lo a particular rederaption dale: 

(2) in the case of Legal Dcfca.sance, the Company musl dehver lo the trasiec an opinion ofcounsel reasonably accepiablc to the trustee coni'u-ming Uiai 
(a) Ihe Company has received from, or there hasbeen published by, lhe Internal RevenueSerx'iceaTuluigor(b)sincc thedaieof the Indenlurc, there 
has been a change' in the applicable federal income tax law, in either ca.'se to the effect that, and based iherebn such opitUon of counsel wil! confirm 
that, the Holders of the outstanding Kotes will not rccognize income, gain or loss for federal income lax purposes as a resuh ofsuch Legal Defeasance 
and will be subject to federal income tax on Ihe same amounis, in Uie same manner and at the same times as would have been the ease if such Legal 
Defeasance had noi occurred; 

(3) in the ease ofCovenant Defeasance, the Conipany must deliver to the ttustee an opinion ofcounsel reasonably acceptable to the Irostce confirming 
that the Holdere ofthc omstanding Noics wUI not recognize income, gain or loss for federal income lax purposes as a resuh ofsuch Covcnani 
Defeasance and will be subjeci lo federal iricome tax on the same amounts,'in the same manner and at thc .same limes as would havebeen the case if 
such Covenani Defeasance had nol occurred; 

(4) no DefauUor Evenl ofDcfauh has occurred and iscontinuingon the dale of such deposil (other than a Default or Event of Defaull resulting from lhe 
borrowing of funds to be applied losuch deposil (andany similar concurrent deposil relating to oUier Indebtedness), and the granting of Liens lo 
secure such borrowings); 

(5) such Legal l>efeasaiK:e or Covenant Defeasance will nol rcsull in a breach or violation of, or constioitc a defaull under, any material agreement or 
instrameni (other than the Indenture and lhe agreemenls governing any other Indebtedness being defeased, discharged or replaced) lo which the 
Company or any of the Guarantors is h party or by which die Company or any of lhe Guarantors is bound; 

(6) IheCompany muSi deliver lo the trustee an officere' certificaie .stating that the deposit was nol made by the Company with the iment of preferring the 
Holdersof Notes overlheother creditorsof UieCompany with thc inlenl of defeating, hindering, delaying or defrauding any creditors ofthe 
Companj- or others; and 

(7) Ihe Company rausl deliver lo the trustee an officere' certificaie and an opinion ofcounsel, each slating that all conditions precedent relating lo the 
Legal Defeasance or the Covenani Defeasance have bccu complied wilh. 

Amendment, Suppleraent and Waiver 

Exccpl as provided in Ihc nexl two succeeding paragraphs, die Indenture or the Notes or the Kote Guarantees maj- be araeiKled or supplemented wiUi 
the consenl ofthc Holders ofal least a majority in aggrcgate principal amounl ofthe then outstanding Noles (including, wilhout liraiiation, AddiUonal Noles, if 
any) voting as a single ckiss (including, withoul limiiaiion, consents oblained in connection wilh a lender offer or exchange offer for, or purchase of, the 
Notes), and any existing Defaull or Event of Default (odier Ihan a I>fau]l or Eveni of Defaull in Uie paj'meni of the principal of, premium on, ifany, interesl 
or Special Interesl, ifany, on, the Notes, except a paymenl defaull resuhing from an accelcralion ihal has been rescinded) or compliance with any provision of 
the Indenture or the Notes or the Koic Guaraniees may be waived wiUi the cnnsenl ofdie Holdere ofa majoriiy in aggregale principalamouniof the then 
outstanding Notes (including, without limitation. Addiiionai Noles, ifany) voting as a single class (including, wilhout limilation, consenls oblained in 
connection with a purchase of, or lender offer or exchange offer for, Noles). 

Wilhoul the consent ofeach Holderof Nntes .ificctcd, an amendmenl, supplemenl or waiver may not (with respeci to any Noles held bya nnn-
consenting Holder): 
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(1) reduce the principal amount ofNoles whose Hoklcrs musl consenl lo an amendment supplemenl orwaiver: 

(2) reduce the principal ofor change the fixed maturity ofany Note or aller or waive any ofthe provisions with respect to the redemption ofthe Koies 
(excepi Uiose provisions relating to the covenants described above under the caption "—Repurchase at the Opiion of Holders"): 

(3) reduce the rate ofor change the lime for payment of interest, including default interest, on any Kole: 

(4) waive a Defaull or Evenlof Defaull in Uie payment of principal of, prenuum on, ifany, inieresi or Special Interest, ifany, on, lhe Notes (except a 
rescission of acceleration ofthe Kotes by lhe I loldere ofat Icasi a majority in aggregate principal amounl ofthc then ouistanding Notes and a waiver 
ofthe payment defauh Uiat resulted from such accelcralion): 



(5) make any Nole payable in money oUier Uian that staled in the Notes: 

(5) make any change in die provisions oflhe Indenture relating in waivers of pasf Defaults or thc righls of lioldcrs of KoieS to receive paymenis nf 
principal of, premium on, ifany, inierest or Special Interest' ifany, on, the Notes: 

(7) waive a redemption payment with respect lo any Kote (other Uian a paymenl required by one ofthc covenanis described above under Uie caption " 
—Repurehase al the Option of Holdere"); 

(8) release any Guarantor from any ofits obligations under ils Note Guaraniec or Uie Indenlure, except in acconlancc wilh the lerms ofthe Indenttire: or 

(9) raake any change in the preceding amendment and waiver proviskms. 

Inaddition, any amendment lo, or waiver of, theprovisions ofthe Indenlure relating to subordination dial advcreely affects lhe rightsof die Holders 
oflhe Kotes will require the con.scnt of die Holdere ofal least 66 ^3% in aggregate principal amouiil of Kotes Uieii outstanding. 

Notwidisianding Uic preceding, wiUioui Uieconsent ofany Holder ofNoies, IheCompany, ihe Guaranlore and the ttustee may araend or supplement 
the Indenture, the Notes or the Note Guarantees: 

(1) locurc any ambiguity, defector inconsistency; 

(2) to provide for uncertificated Koies in addilion to or in place of certificated Noles: 

(3) to provide for the assumption oflhe Conipany's or a Guarantor's obligations tu Holdere of Notes and Nolc Guanmtees in ihccase ufa merger or 
coasolidalion or sale ofall or substanUally all of thc Company's or such Guaranlor's a.sseis, as applicable: 

(4) to make any change ihal would provide any addiUonal rights or benefils to lhe Holdere of Notes or dial does nol adversely affect the legal rights 
under the indenlurc ofany Holder; 

(5) to comply with rcquiremenlsof the SEC in orderto effect or maintain the qualification ofthe Indenture under die Trust Indenlure Act; 

(6) to conform Ihe text ofthe Indenlure, Uic Notes, lhe Kote Guarantees to any provision oflhis Description ofNoles to the exient Uiat sueh provision in 
this Descriptionof Nntes was iniended tnbe a verbatim recilaiionofu provision ofthe Indenmre, thc Nntes orthe Note Ou.irantees, which inieni may 
be evidenced by an ofllcere' certificate lo Uiai effeci; 

(7) lo provide for the issuance of AddiUonal Notes in accordance with the limitations set fnrth in the indenture as oflhe dale of Uic Indenmre; 

(8) to comply with requiremenis of apphcable Gaming l^ws or lo provide for requiremenis imposed by applicable Gaming AuihoriUes: or 
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(9) to allow any Guarantor to execute a .supplemental indennire and'or a Kote Guarantee widi rcspect to die Kotes. 

Satisfaction and Discharge 

The Indenlure wiU be discharged und will cease lo be of further cft'ojl as to all Koies issued Uiereunder, when: 

(1) either: 

(a) all Koics dial have been amhenlicaled, excepi Inst, stolen or destroyed Notes that have been replied or paid and Kotes for whose payment 
money has been deposited in trusl and ihcreafter repaid lo ihc Company, have been delivercd to the tmstee tor canceUalion; or 

(b) all Kotes ihat have nol been delivered tothe ttustee for cancellation have become due and payable by reason ofthe mailing ofa notice of 
redemptinn nr otherwise or will become due and payable within one year and the Conipany or any Guarantor has irrevocably deposited or 
caused lobe deposited with thc irustee as trust fiinds in Uusl solely for Uie benefil ofthe Holdere, cash in U.S. dollars, non-callable 
Govemmenl Securiiies, nra combinaUon ihcrcof, in amounts as will be sufficient, wiUiout consideration of any reinveslmeni of inlerest. to 
pay and discharge lhe enlire Indebledness on die Noles not delivered lo die ttustee for cancellation for principal nf, premium on. ifany, 
interesland Special Inlerest ifany, on, Uie Nules lo ihc dale of malurily or redempUon; 

(2) in respca of clause 1(b), no Defaull or Event of Default has occurred and is conlinuing on the date oflhe deposil (other than a Default or Event of 
Defaull resulting from the borrowing of funds lo be applied lo such deposit and any similar deposit rebting to oUier Indebtedness and, in each case, 
the granting of Liens to secure such borrowings) and the deposit will nnt rcsull in a brcach or violation of, or constilule a defaull under, any other 
instrument to which lhe Company or any Guaranior is a party or by which the Company or any Guaranior is bound {other dian wilh respecl lo the 
borrowing of funds lo be applied concurrently lo make the deposil required loeffect such satisfaction and discharge and any similar concurrent 
deposit relating to other Indebtedness, and in each ease Uie granting of Liens lo secure such boirowings); 



(3) the Company or any Ciuaranlor has paid or caused lobe paidall'sums payable bj' it underlhe Indenture; and 

(4) lhe Companv has delivered irrevocable instructions in thc traslee under lhe Indenture to apply the depnsiled money toward the paymenl ofthe Kole; 
at maturity nr nn the rcdemption dale, as the case may be. 

In addition, the Company must deliver an officers" certificate und an opinion ofcounsel to the traslee stating Uiat ail conditions precedent to 
salisfaction and discharge have been satisfied. 

Concerning Ihe Trustee 

Iflhc irasiee becomes a creditor ofthe Company or any Guarantor, the Indenture limits theright of the trustee to obtain payment of claims In certain 
cases, or to realize on certain property received in respect ofany such clauu as .security or oUierwise. Thc tmslee wOl be pernutied to engage in oilier 
transactions: however, ifil acquires any confiicting iniercst it must cliiniiiate such confiicl wiliun 90 days.apply to the SEC for permission lo coniinuc as 
trusiee (ifthe Indenture has been qualified under thc Trusl indenture Act) or resign. 

The Holdere ofa majority in aggregateprincipal amouni ofthe then outstanding Kotes will have the right to direci the time, melhod and place of 
cnnriucting any proceeding for exercising any remedy'available to the trastee, subject to certain exceptions. The Indenlure provides Uial in case an Event of 
Default has occurred and is continuing, the ttuslee will be required, in the exercise ofits power, in use lhe degree of care of a prudent man in the conduct ofhis 
own affaire. Subject lo such provisions, Ihe trustee will be under no obligation to excrciscany of ils rights or powers under die Indenlure at lhe rcquesi ofany 
Holderof Koies, unless such Holder h ^ offered lo die uusiee indemnily or security rcasonably satisfactory'lo it against any loss, liability orexpcnse 

Additional Information 

Anyone who receives this prospectus raay obtain a copy oflhe Indenture and the Registtation Righis Agreemeni wilhout charge by writing lo Isle of 
Capri Casinos, Inc., 600 Emerson Road, Suite 300. Sl. Louis, Missouri 63141, Attention: 
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Chief I^gal Officer, Phone: (314) 813-9200, A copy oflhe Indeniureandlhe Registration Rigliis Agreement is filed as an e.xhibil lo Uie registtation siatemem of 
wltich ihjs prospectus is a part. 

Book-Enlry, Dclnery und Form 

Except as SCI forth below, Uic exchange noles wil! be issued in registered, global form in niinimum dcnominaiions nf $2,000 and integral multiples of 
SI,000 inexcess thereof. Exchange notes will be issued prompllj-after the expiration time ofthis exchangeoffer. 

Excliange notes initially will be represented by one or more notes in regislered. global forai \sithout inteiest coupons (the " Global Notes"). 'Hie Global 
Noles will be deposiied upon issuance wiUi the uustee as custodian for̂ The Deposiiory Trusl Company ("jOrC). in New York. Kcw York, and regislered in 
lhe name of DTC or ils tiorainec, in each case, for credii lo an account ofa dircci or indu-eci participani in DTC as described below. 

Except as scl forth below, the Global Noles may be iransferred, in whole and not in part, nnly to anolher nominee of DTCor loa successor of DTC 
or its nominee. Beneficial inleresls in thc Global Kotes may nol be evchanged for definitive noles in regislered ccrtificaied form(" Cerlificaled Notes'') cxccpi in 
the limited circumstances described below. See "—Exchange of Glnbal Kotes fnr Certificated Kotes." Except in lhe limiied cireumstanccs described below, 
owners of beneficial inleresls in the Global Koies will not be entitled lo receive physical dciivery of Notes in certificated forra. 

Deposilorj' Procedures 

'I'hc following description of lhe operations and procedmesof DTC, Euroclear System (" Euroclear") and Clearetteao) Banking, S,A. ( 
"Clearslream") are provided solely as a maner of convenience. 'These operations and procedures are solely wiihin the control ofthe rcspective settlement 
systems and arc subject lo changes by them. Ibe Company lakes no responsibility for these operations and procedures and urges inveslore lo coniact the 
s,yslein or Iheir participanls directly to discuss diese maileis. 

DTC has advi.sed the Company ihat DTC is a limited-purpose tmst company created to hold .securities for ils participating organizations 
(collectively, the "Participants") and lo facihiaic thc clearance and senlemeni of uansactions in those securities between die Participants ihrough eleclronic 
book-entty changes inacaiuntsof iis Participanls. The Pailicipanis include securities brokers and dealere (including Ihe Initial Purchasers), banks, inisl 
companies, clearing corporalions and certain other organizations. Access to DTC's sysiem is also available to odicr entities such as banks, brokere. dealere 
and Imsl companies Uiat clear through or maintain a cuslndial relationship with a Participant, eiiher directly or indirectiy (collectively, the " Indirect 
Participants"). Pereons who are nol Participams raay Beneficially Own securities held by or on behalf of DTC only ihrough lhe Participanls or the Indireci 
Participants. The ownership iniercsis in, andlransfcreofbrt-ncrsliip inleresls in. cach securily held by oron behalfof D'TC are recorded on lhe recordsof the 
Participanls and Indirect Participanls. 

DTC has also advised lhe Cnmpany that pursuant lo procedures established by it: 

(I) upun deposil ofthe Cilobai Noles, DTC will crcdit ihc accomits of thc Participiints designaled by the Iniiial Pure'hascrs wilh portions oflhe principal 
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amounl ofthe Global Notes: and 

(2) ownerehip ofthese interests in the Global Notes will be shown on, and the transfer of ownership ofthese interests will be effected only ihrough. 
records mainiained bv DTC (wilh respect to the Panicipanis) or by the Parlicipants and die Indireci Participants (widi respecl in oUier owners nf 
beneficial inieresi in the Global Koies). 

Inveslore in lhe Global Noles who are Participants may hold their intcrcsts iherein direcliy Uirough DTC. Inveslore in lhe Globai Noles who are nol 
Participanls may hold Uieir inierests therein indireclly Uuough organizations (including Euroclear and Clearetteam) which are Participanls. Inveslore in Uie 
Global Noles m;iy also Iwld Uieir interests therein Uirough Eumclear or Cleiu-stteam, if Ihey are parlicipants in such sysiems, or indire-ctly duough 
urganizalions ihal are participanls. Inveslors may also hold interesls in Ihe Global Noles through Participanls in the DTC sysiem other than Euroclear and 
Clairsiream. Euroclear and Clearelream will hold interests in the Global Notes on behalf of iheir participants Uirough cuslomers' securities accounts in Uieir 
respective names on Uie books of iheu-respeciive depositories, which arc Euroclear Bank S.A./N.V., as operator of Euroclear, and Citibank, N.A., as 
opcramr nf Cleareircam. Ail inleresls in a Global Nolc, including those held through Euroclear.or Clcaretteahi, may be subject lo thc procedurcs and 
requirements of DTC. I'hosc inleresls held through EurocIearorCiearstream may also be subjccI lo the procedures and rcquircmenls ofsuch sysiems. The 
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laws uf some slaies require Uiat cerUiin Pcreons lake physical delivery in definitive form of securities Uiai Uiey own. Consequently, die abiliiy to Uansfcr 
beneficial interesls in a Global Note to such Pereons will be limiicd to that extent Because DTCcanaclonly onbehalfof lhe Participants, which in turn acton 
behalfof thc Indirect Panicipanis, theabUity ofa Pereon having beneficial interesls iri a Global Note to pledge such inleresls to Persons ihat do not participaic 
in Ihc D i e system, or otherwise take actions in respecl ofsuch interests, may be affected by Uic lack ofa physical certificaie evidencing such interests. 

E\cepl as described below, owners of inleresls in the Global Noles will not have .Noles registered in Ihcir names, will not rcceive physical 
dcli\ery of Notes in ccrlificated form and will not be considered thc rcgisteriid owners br "holders" thereof under Ihc Indenture for any purpose 

Paymenls inrespect of Uie piincipai of, premium on, ifany, inlereSl and Special Inlerest ifany, on, a Global Note regisiCTcd in the name of DTCor. 
ILS nnminee will be payable lo DTC in ils capaciiy as the registered holder under the Indenlure. Under the terms of lhe Indennire, the Cnmpany and ihe irustee 
will ireut Uie Pereons in whnse names the Notes, including the Global Nntes, are registered as the ownere of the Koies forthe purpose of receiving payments 
and forall olher purposes. Consequenlh', neilher Uie Company, die trustee norany ageni of UieCompany or die ttustee has or will haveany responsibility or 
liabilily for: 

(1) any aspect of DTC's records orany Participanl's or Indirect Participanl's records relating lo or paymenls made on account oT beneficial ownership 
inlerest in the Global Notes ur Tor maintaining, supervising or re-viewing any of DTC's reconls of any Participant"^ or Indirect Participant's records 
relating to lhe beneficial ownership inierests in the Global Kotes; or 

(2) any other matter rclaling to the actions and practices of D'TC or any ofits Participants or indireci Participanls. 

DTC lias advised the Company dial ils curreni practice, upon receipi ofany paymenl m respect of securities such as the Noles (including principal 
and interest), is to credii Uie accounls of Uie relevanl Participams with.ihe^paymenl on Ihc paymeni date unless DTC has reason lo believe dial il will nol 
rcccive paymenl on such paymenl date Each relevanl Panicipanl is credited wiUi an amounl proportionate to its beneficial ownership ofan inlerest In lhe 
principal amount ofihe relevant .security as shown on Ihe records of D'TC. Payments by the Participanls and the Indircci Participants to the Beneficial Ownere 
of Nntes will be govemed by standing instrticiinns and cusiomary practices and will be die responsibility of the Participanls or Uie Indirect Parlicipants and 
will not be Ihe responsibiliiy of DTC, the irustee or the Company. Neiiherihe Compuny nor the trustee will be liable forany delay by DTCorany of the 
Participants or the Indireci Participants in idenlifying the Beneficial Owners ofthe Noles, and the Company and the ttuslce may conclusively rely on and will 
be proiecied in relying on insimclions fnmi DTC or ils nominee for all purposes. 

Transfcre beiween Uie Participanls will be effecied in accordance wiUi DTC's procedures, and will be settled in same-day funds, and Uansfers 
between participants in Euroclear and Clearetteam will be eftecicd in accordance widi ihcir respective rales and operating procedures. 

Crciss- maikci Uansfere between the Participanls, on the one hand, and Euroclear or Clearslrcam participants, on the other hand, will be effccled 
through DTC in accordance wiUi DTC's rules on behalfof Eumclear or CIcar.stream, as Uie case may be, by their respective depositaries: however, such 
cross- niaikcl Uansactions will require dcliverj- of insiractions to EurocIearorCiearstream, as the case may be, t^ die counleiparty in .such sysiem in 
accordance with the mles and procedm-cs and within Uie established deadlines (Brussels Ume) ofsuch sysiem. Euroclear or Clearsueam, as lhe case may be, 
will, ifthe transaclion meets its settlement requiremenis, deliver insttuclions to its respeciive depositary lo take action to effect fmal selllemenl on iis behalf by 
delivering or receiving interests in the relevanl Global Note in D'TC, and making or receiving payment in accordance with normal procedures for same-day 
funds selllemenl applicable to DTC. Euroclear participanls and Clearelream participanls may nnl deliver insiniciinns direcily lo lhe depositories fnr Euroclear 
or Clearstream. 

DTC has advised UieCompany ihal il will lake any aclion permilled tobe laken bya Holderof Notes only at Uie dueciion of oneor more 
Participants to whose accounl DTC has credited the inierests in the Global Notes and only in respeclof such portion ofthe aggregate principal amount of the 
Notes as to which such Participani or Participanls has or have given such direction. However, if there is an Evenlof I3efaull under the Noies, DTC re-serves 
lhe right to exchange the Global Notes for legended Kotes in certificated forai, and to disttibute such Koies lo ils Participanls. 

Although DTC, Euroclear and Clearslream have agreed to lhe foregoing procedures to facilitate transfere of interests in the Global Kotes among 
participants in D'lC. Euroclear and Clearslream. Uiey are under no obligation to perfomi or lo 
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continue lo perform such procedures, and may discontinue such procedures al anytime None of Uic Company, the ttuslee and any of their respective agents 
will haveany responsibility fur Uie perfomiance by DTC, Euroclear or Clearstieam or their respecUve participanls or indireci purUcipanis of Uieir respective 
obUgalions under lhe rales and procedurcs goveming iheir opcraUons. 

Exchange of Global Notes for Certificated Notes 

A Global Kole is e,\changeable for Ccnificaied Kotes if: 

(1) DTC (a) notifies the Company that ilis unwilling or unable lo conlinueasdepositaiy fnr thc Global Noies nr(b) has ceased tnbe a clearing agency 
registered underthe Exchange Acl and, in eiiher case, lhe Cnmpany fails Io appoini a successor depositary: 

(2) die Conipany, al ils option, notifies the trustee in wriiing that it elects to cause Uie issuance ofthe Ccrtificaied Notes: or 

(3) there lias occurred and is continuing a Default or Event nf Default with respect lo the Notes. 

In addilion, beneficial interesls in a Global Nole may be exchmiged for Certificated Notes upon prior written notice given to lhe irustee by or on behalf 
of DTC in accordance widi thc Indenturc. In all cases. Certificated Notes delivered inexchangc fof any Global Kote nr beneficial intercsis in Global Kotes wiU 
be regislered in the names, and issued in any approved dcnominaiions, requested by oron behalfof the depositaiy (in accordance with its cusiomary 
procedures) and will bear ihc applicable restticiive legend, unless that legend is not required by applicable law. 

Rxchange of Ccrtificaied Noles for Glnbal Noles 

Certificated Kotes raay noi be exchanged for beneficial inierests in any Global Kole unless the transt'eror t'lrst delivers lolhe traslee a written 
certificate (in the form provided in the Indenttire) to the effect dial such lran,sfcr will comply wilh lhe appropriate iransfer resirictions applicable to such Nntes. 

Same Day Settlement and Paymenl 

The Company will make payments in respecl of Uic Notes represented by Uie Globiil Notes, including principal, premium, ifany, inieresi and 
Special Interesl, ifany, by wire transfer of immediately available funds lo the accounls specified by DTG or its nominee. Thc Compuny will make all 
paymenls of principal, premium, ifany, intCTcstand Special Interest, ifany, witli respecl lo Certificated Noles by wire transferof imraedjalely available 
funds to die accounis specified by Ihc Hnldere of Uie Ccrtificaied Notes or, ifno such account is specified, by mailing a check to e.ich such Holder's rcgistered 
addrcss. Thc Noies represented by Uic Global Notes arc expected to be eligible lo trade in DTC's Same-Day Funds Settlement Syslcm, and any permitted 
secondary markel Uading aclivity in such Notes will, dierefore, be required by DlC Iu beseltlcd in immediately available funds. Thc Company expects that 
secondary Uading in any Cerlificaled Notes will also be settled in immediately available funds. 

Becauseof lime zone differences, die securilics accounl of a EurocIearorCiearstream participani purchasing an inieresi in a Global Note from a 
Participant wiU be credited, and any such crediting will be reported lo die relevanl Euroclear or Clearslream participant duruig the sccuriiies selUeraeni 
processing day (which must be a business day for Euroclear and Clearsttcam) immediately following Uie settlement dateof DTC. D'TC has advised the 
Company that ca.sh received in Eurcielcar nr Clearstteam as a result nf sales of inleresls in a Global Nole by or through a liuroclear or Clearelream partkipani 
to a Panicipanl will be received wiUi value on the selOemeni date of DTC but wiU be available, in the relevant Euroclear or Clearstteam cash account only as of 
the business day for Euroclear or Clearelream following DTC's settlement date 

Regislration Righls; Special Inlerest 

The following description is a suimivuy of die material provisions oflhe Registration Rights Agreement li does nol restate that agreement in its 
entirety. Wc urge you to read the Regisuation Righis Agreement in its entirety because it, and not ihis description, defines your registration rights as Holdere of 
Ihcse Notes. See "—Addhional Information," 

'The Company, the Guarantors and Ute Eiitial I'urchasers entered inio Uie Regislralion Righis Agreement on Augusi 7, 2012. Puisuani loihe 
Regislration Rights Agreement, thc Company and Uie Guarantors agreed lo file with thc SEC the 
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Exchange Offer Registration Slatemeni (as defined in the Regisutilion Rights Agreemeni) on die appropriale fonn under Uie Securities Act wilh respecl to the 
Exchange Notes (as defmed in die Registration Rights Agreement). Upon the effectiveness ofthc Exchange Offer Registration Statement, Uic Company and the 
Guaranlors will offer lo the Holdcre of EntiUed Securities pureuant to Uie Registered Exchange Offer (as deTuied in the Recislration Rights Agrccmenl) who ure 
able to make certain represeniaiions the opportunity to exchange Uieir Entilled Secunlies for Exchange Koies. 

If: 



(1) die Company and die Guarantors are nol 

(a) required to file ihe E.xchange Offer Registration Statement: or 

(b) permitted lo coo-suiimiate the Regisicred E.\cliange Offer because the Regislered Exchange Offer is not permilled by applicable law or SEC 
policy; 

(2) any Inhiul Pure-haser requests wilh respecl to Uie Entitled Securities (or Privaie Exchange Securiiies, as defined in lhe Registration Righls Agreement) 
not eligible tobe exchanged for Exchange Notes in Ihe Regislered Exchange Offer and held by it followuig consummation of the Registered Exchange 
Offer; or 

(3) any Holderof Eniidcd Secuiilies notifies UieCompany prior to the 2(hh business day folkiwing consummation of die ExchangeOffer Uiat; 

(a) il is prohibiled hy law or SEC policy from participating in the Registercd Exchange Offer: 

(b) it may not reseU the Exchange Kotes acquired by it in the Registered Exchange Offer to the public wiUioul delivering a prospecms and the 
prospecms contained in the Exchange Offer Rcgislration Statement is not appropriale or,availablc tor such resales; or 

(c) it is a broker-dealer and owns Noles acquired directly from the Company or an Affiliate of the Company, 

thc Company and thc Guarantore will file with ihe SEC a ShelfRegistration Statement (asdefined in the Registration Rights A^eemcni) to cover re,=;3les of Uic 
Notes by Uie Holdere ofthe Kotes who satisfy certain conditions relating lo the provision of informaiion in connection widi the ShelfRegistration Slalement 

For purposes of Uie prcceding, "Entitled Securities" means each Note unlil Ihe earliest to occur of: 

(1) thedale on whichsuch note has been exchanged by a Perwn other than a broker-dealer for an Exchange Kole inthe Registercd Exchange OtTer 

(2) following Uie exchange by a broker-dealer in the Regislered Exclumgc Oft'er of a Kole foran Exchange Note, the date on wliich .such Exchange Kote is 
sold lo a purehaser who receives fromsuch broker-dealer on orpriorlo thedateof such sale a copy of the prospectus contained in the E,xchange Offer 
Registration Statement; 

(3) the dale nn which such note has been effectively rcgistered underlhe Securities Act and disposed of inaccordance wilh the ShelfRegistration 
Slatemeni; or 

(4) the dale on which such note is actually sold pursuant lo Rule 144 under the Securiiies Act 

The Registration Righls Agrcaneni provides Uiat 

(1) thc Conipany and the Guarantors will file an Exchange Offer Registration Statement wiUi the SEC on or prior lo 180 days afier the closing oflhe 
offering oflhe old noles; 

(2) the Company and the Guarantors will use all conmicrcially reasonable efforts to have the Exchange Offer Registradon Slatemeni declarcd effeclive by 
lhe SEC on or prior to 240 daj's afler the closing ofthe offering of Uie old nntes: 
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(3) unless the Registered Exchange OlTer wnuld not be permiued hy applicable law nr SEC policy, lhe Company and lhe Guaranlors will: 

(a) commence the Regislered Exchange Offer; and 

(b) use all commercially reasonable efforts lo issue nn or prior lo 30 business days, or longer, ifrequircd by applicable securiiies laws, afler 
the date on which the Exchange Offer Rcgisiraiion Staiement was declared effective by the SEC, Exchange Notes in exchange for all notes 
lendered prior iherelo in lhe Registered Exchange Offer, ami 

(4) if obligaled lo lile the Shelf Regislration Statement, Uie Company and Ihe Guarantore will use all commercially reasonable effons lo file the Shelf 
Regislration Statemeni wilh the SEC on or prior to 60 days afler such filing obligation arises and lo cause ihe Shelf Registration lo be declared 
effective by Ihc SEC on or prior lo 120 days afler .such obhgalion arises. 

If: 

(1) Ihe Company and the Guarantore fail lo (ile any ofthc registration staiements required by Uie Regi.siratinn Riglits Agreement on or before thc date 
specified for such filing: 

(2) any ofsuch regisUalion statemenls is not declarcd effective by die SEC on or prior Io the date specified for such effectiveness (the " Effecliveness 



Target Daid'): 

(3) the Company and the Guarantore fail to consummate die Regislered Exchange Offer within 30 business days ofthe Effectiveness Targei Date with 
respect to the Exchange Offer RegistraUon Siatement: or 

(4) the ShelfRegistration Statemeni or the Exchange Offer Registration Slaleinenl is declared effective but Uiereafler ceases to be effective or usable in 
connectionwidi resales of Entitled Securities during thc periods specified inthe Registratinn Rights Agreement (each such event referred in in 
ckiuscs (I) Ihrough (4) above, a "Regislralion Defaull"), 

then IheCompany and the Guarantore will pay Special Interest tn cach holderof EntiUed Securities unlil all Registration Defaults have been cured. 

With respecl lo the first 90-day period immediately following Uic occurrence of die firet Regisuation Default, Special Inlcrc-si will be paid in an 
amounl equal to 0,25% per annum nfUic principal amounl ofEnlilled Securilics outstanding. Thc amounl oflhe Special Interesl will increase by an additional 
0.25% per annum wiUi respect to each subsequent 90-day period until all RegislraUon Defaullsihave been cured; up lo a niaxiiiiuin aniouni of Special Interesl 
forall RegistraUon Defauhsof 1.0% perannum oflhe principal amount ofthc EntiUed Securities oulstanduig. 

All accraed Special Inlerest will be paid by IheCompany and Uio Guaranlors on thc next scheduled interest payment dale lo DTC orils nominee by 
wire iransfer of immediately available funds or by federal funds check and lo holders nf Ccrtificaied Noles by wire iransfer lo the accounts .specified by ihcni 
orby mailing checks to their registcre-d addresses ifno such accounts havebeen specified. 

Following the cure ofall RegisUalion Defaults, the accrual of Special Inlcrcsl wiU cease. 

Holders of Notes wUl be required lo make certain represeniations lo the Company (us described in Ihe Registtation Righis Agreemeni) ui order to 
participate in Ihe Registered Exchange Offerand will berequircd to deliver certain,information tb be used iii comicetion with the Shelf Registration Stalemenl 
and to provide comments on the Shelf Registtation Staiement wilhin the lime periods sel forth in the Registration Righis Agreement in order to have their Notes 
included in the Shelf Regisuation Stalemenl and bcnefii from die provisions regarding Sjxicial Interest,scl forth above By acquiring EnUtled SccuriUes, a 
I lolder will be deemed lo have agreed lo indemnify the Company and Uie Guaranlore againsi ceriain losses arising out of mformalion funushed by such Holder 
in wriiing fnr inclusion in any ShelfRegistration Statement. Holdere ofNoles will also be required lo suspend Uieii use ofthc prospeclus included in Ihe Shelf 
Rcgislration Slatemeni under certain circumstances upon receipt of writien nodce to Uial effeci from lhe Company. 
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Certain Definitions 

Set forth below are cenain defined terms used in the Indenture. Rcference is made to Uie Indenture fora fuU disclosure ofall defined tcmis used 
Iherein, as well as any oUier capitalized icims used herein for which no dcfinilion is provided. 

"Acquired Debl" means, with respecl lo any specified Person: 

(1) Indebtedness ofany other Person existing al the lime .such olher Person is merged with or into or became a Subsidiarj-of such specified Person, 
whelher or not such Indebtedness is inciiired in coimection wilh, of in conlcmplalion of. such other Person merging wilh or inio, or becoming a 
Resiricied Subsidiary of, such specified Person; and 

(2) Indebledness secured by a Lien encumbering any assel acquired by such specified Person. 

"/l//i/(«ic'"of any specified Per.son means any oiher Person directiy or indireclly conttolling or controlled by or under direct or indirect common 
control wiUi such specified Pereon. For purposes of Ihis definition. "cunUol," as used wilh respctt to any Person, nieans the possession, direcdy or indire-cdy, 
ofthe powerlo direcl orcause Ihe direciion oflhe management or policies ofsiich Pereon, wheihcr through the ownerehip of voting securiiies, by agreement or 
otherwise;/7mv/(/«/Uial beneficial ownerehipof 10%or morc ofthe VotingSlockofa Pereon will be deemed lo be control. Forpurposes oflhis defmition. the 
terras "conttolling," "conlroUcd by" and "under common control widi" have conclalive meanings. 

".Airplane" means the CitaUon 5 airplane owned by the Company as oflhe dale ufthe Indenture. 

"Applicable Premium" means, with respect to any Note on any redemplion date, Uie greater of: 

(I) 1,0% of the principal amountoflhe Kole; or (2) the excess of: 

(a) Uie presenl -̂alue al sueh redemption dale of (i) the redemption price oflhe Koie at June 15, 2016 (such redemplion price being scl forth in 
the lable appearing above under the caption "—Optional Redemption") plus (ii) all required inieresi payments due on the Nole ihrough 
June 15, 2016 (excluding accraed but unpaid inlerest Io Uie redemplion dale), computed using a discount rale equal to the Treasury Rale as 
of such redemption dale plus 50 basis poinls; over 

(b) the principal amount oflhe Nole 

"As.sets Held fnr Sale or Development" mcans: 



(1) die Airplane: 

(2) the Real Estate Options: and 

(3) Ihe Cripple Creek Land. 

"A.s.set Sale" mcaiis: 

(1) Uie sale, lease, conveyance or odierdisposition ofany assels urriglitbby Ihe Corapany or any of Uie Restricted Subsidiaries: providedihal Uic sale, 
lease, conveyance or other disposilion ofall or substanUally all oflhe asscis of Uie Company andjis Restticled Subsidiaries laken as a whole wil! be 
govemed by the provisions oflhe Indenmrc described above under thc caplion "—Repun;hasc at the Option of Holdcre—Change of ConUol" and'or 
the provisions described above under thc caption "—Certain Covenants—Meiger, Consolidaiion or Sale of Asseis" arid not by die provisions of die 
Assci Sale covcnani; and 

(2) Uie issuanceof Equily Inleresls by any of die Reslricted Subsidiariesor the sale by the Company orany of Uie Restricted Subsidiariesof Equity 
Interests in any oflhe Subsidiaries. 

Noiwiihslanding the preceding, none of the fnllowing items will be deemed to be an Assel Sale: 
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(1) any single Uansaction or series of related Uansactions lliat involves assets having a Fair Market Value of less Uian S20.0 million: 

(2) a transfer ofassels beiween or ainong Uie Company and its Rcstricled Subsidiaries; 

(3) an issuanceof Equiiy Inleresls bya Restricted Subsidiarj'of IheCompany Io Ihe Company or to a ResiriciedSubsidiaryof theCompany; 

(4) the sale, leaseorolhcr transfer of products, services, accounts receivable or curreni assets, as defined in accordance wiUi GAAP in Uicordinary 
couree ofbusincss and any sale, abandonment or oUier disposilion of tkimaged, worii-out or obsbleie assets, including intellectual property, that is, 
in the reisonable judgment ofthc Company, no longer econoiiucally practicable tu mainlain nr u.se{ul in lhe conduct oflhe business nf UieCompany 
and ils ResUiclcd Subsidiaries Uiken as whole or property replaced with similarproperty or similar ulilily in Uicordinary course ofbusincss; 

(5) licenses aod sublicenses by UieCompany nrany of iis Restricted Subsidiaries ofsoftware or inielleciual property inthe ordinary courseof 
business; 

(6) any sunender or waiver of conliacl riglits or setilemenl, release, recovery on or suirender of conlracl, lort or other claims in Uie ordinarj- couree of 
business; 

(7) Uie grantingof Liens noi prohibited by the covenant described above under thc caption "—Certain Covenants—Liens;'" 

(8) the sale nr olher disposition nf Asseis Held for Sale or Develnpmeni; 

(9) die sak or other disposition ofany Excess l-and; 

(10) Ihe sale or olher disptisition ofcash oi Cash Equivalents; 

(11) a Restricted Paymeni ihat does not violate the covenant described aboveunder ihccaption "—Certain Covenants—Resliieied Paymenls" or a 
Pennilled Investment; 

(12) the disposilion of receivables in coimection with Ihc compromise, selllemenl ur colleclion ihereof; 

(13) leases (as lessor or sublessor) ofrcal or personal propertj' and guaranlies ofany such lease in dieordinaiy couree of business; and 

(14) any exchange of like property pursuant to Scclion 1031 ofthe Intemal Revenue Code of 1986, as amended, foruse in a Permitted Business. 

"Bank Credil Facdit)-" means that certain .\mendedand Restated Credil Agreement, dated as of March 25, 2011, by and among lhe Company, Uic 
lenders named Uiercin and Wells Fargo Bank National Associaiion, as admtnisualive agent issuing bank and swing line lender, providing for revolving credit 
and term loan bortowings, including any rebied notes, Guarantees, collaleral documents, insiramenis and agreemenls execuled in connecUon UierewiUi. and, 
in each case, as amended, resialed, modified, renewed, refunded, replaced in any nianner (including increasing die amounl of available borrowings thereunder 
and whedier upon or afler lermination or oihcAvise) or rcfinanced (including by means of sales of debl .securities to insliluUonal investors) in whole or in part 
from lime to time. 

"Beneficial Owner" has thc meaning assigned to such lemi in Rule 13d-3 and Rule l3d-5 under the Exchange Act, excepi that in calculating the 
beneficial ownership ofany parUcular "person"" (as thai lenu is used in Section 13(dX3) oflhe Exchange Act), such "person" will be deemed lo have beneficial 

file:///mendedand


ownership ofall securities that such "person" lias die right to acquire by convereion or exerciseof oUier securities, wheihcr such right is currenlly exercisable 
or is exercisable only after Uie pas.sage of tirae. Thc icmis "Beneficially Owns" and "Beneficially Owned" have a conesponding meaning. 
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"Board of Directors" mcans: 

(1) with rcspect toa corporation, the board ofdireclors of Uie corporation orany committee Uiercof duly audiorized load on behalf of such board: 

(2) witil respect loa partnerehip, die board of direciors of Ihe general parmer ofthc parlnerehip; 

(3) with respecl to a limited liability cnmpany, the managing mcmbernr members nr any controlling comminee of managing membere diercnf; and 

(4) with rcspect to any olher Person, the board or committee ofsuch Pereon serving a similar ftmctiori. 

"Capilal Lea.se Obligalion" means, at the lime any delemiinalion is to be made, Uie amount oflhe liability in respecl of a capilal lease thai would at 
that Umcbcrcquireti lo be capitalized on a balance sheet prepared in aecoidancc wilh GAAP, and the Staled MaUirilj- thereof shall be the date of the lasl 
paymentof rent nrany other amount due under such lease prior to die firel date upon which sueh \ease miiy be prepaid by the lessee wilhout payment ofa 
penally. 

"Capilal Stock" means; 

(1) in lhe case ofa corporation, coiporale slock; 

(2) in lhe case of an associaiion or business entily, any andall shares, interests, participations, righls or odier equivalenis (however designaled) of 
corporaie slock: 

(3) in the case ofa partnerehip or limited liabilily conipany, partnership inleresls (whcUier general or liraited) or membership interests; and 

(4) any olher interest or participation that confere ona Pereon lhe right lo receive a share of the profits and losses of, or disttibuUons ofassels of the 
issuing Pereon, bui excluding from all of die foregoing any debl securities convertible inio Capiud Stuck, whelher or not such debt securiiies include 
any right of participaUon wiUi Capital Stnck. 

"Cash EquivalenLs" means; 

(1) United Stales dollars; 

(2) securities issued or direcdy and fully guaranleed or insured by Uie United States government or any agency or insu-uinenlalitj- oflhe United Staws 
govenuneni (pros'ided i\i7H Uie full failh and crcdil of the Uniled Slates is pledged in support of dinse securiiies) having maiurities of not more than 
twelve months from thc dale of acquisition; 

(3) cerlificales of deposil and Eurodollar time deposits wilh maturities of twelve months or less from the date of acquisition, bankere' acceptances with 
maturities nol exceeding twelve monlhs and overnight bank depasils, in each case, with any lender parlj' lo the Bank Credil Facilily or with any 
domestic comraercial bank having capilal and surplus in excess of S500.0 milliori: 

(4) repurc-hase obligaUons wiUi a lerm of nol more than 365 days for underlying securities oflhe lypft described in clauses (2) and (3) above enieral 
into wiUi any financial insiilutinn meeting Uie qualificaiions specified in clause (3) above; 

(5) commereial paper having one of the two highest ratings obtainable frora Moody's or S&P and, in each case, matiuing wilhin twelve months after 
Ihc dale of acqui.sition: and 

(6) money markel funds and mumat funds at least 90% of Uieassetsof which constitute Cash Equivalents of the kinds described in 
clauses (1) Ihrough (5) of Uiis definition. 

"Casino" means a gaming establishment owned by die Company or a Restticted Subsidiaiy and containing at leasl 400 slol machines and 10,000 
square feel of space dedicated lo the opcralion of games of chance 

"Ca.sino Hntel" means any hotel or similar hospiialiiy facilily wldi al leasl 100 rooms owned by the Company or a Restricted Subsidiary and 
ser\'ing a Casino. 
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"Casino Related Facility" means any building, restaurant theater, amusement park or other "entcrlainmenl facilitj', parking or recreational vehicle 
facilities or retail shops localed al or adjaceni lo. and directly ancillary lo. a Casino and used or lobe used in connecUon with such Casino olher than a Casino 
Hoicl. 

"Change of Control" means an evcnl nr series of evenis by which: 

(1) any "person" or "gnaup" (as such terms are used in Sections 13(d) and !4(d)of ihe E.xchangc Acl) (other than Uie Permitted Equily Holders) is or 
becomes lhe Beneficiai OwTier, directly or indirectly, nfsccui-ilies representing more than 50% of the combined voling power oflhe Conipany's 
outstanding Voting Stock, but excluding in cach case from the percentage ofvoling power held by any group, the voting power ofshares owned by 
the Permilled Equily Holdcre who arc deemed to be membere of llie group prnvided that (i) sueh Permitied Equily. Holders beneficially own a 
majority ofthe voting power of the Voting Slock held by such group and (ii) at such lime the Permitied Equiiy, Holdcre together shall fail to 
Beneficially Own, directly or indutcily, securities reprcsenling at least the same percentage of voting power ofsuch Voting Slock as the pereenlage 
Beneficially Owned by such person or group; oi 

(2) duringany period of 24 consecutive mqnUis, individuals who at lhe beginningof such period constituted lhe Boardof Directorsof the Company 
(logether with any new or replacement direclore whose election bythe Boardof Directore oflhe Company, or whose nomination for election by die 
Company's shareholders, was approved by a "vote ofat leasta majority of Ihe directors then still in office who were eiUier directore at the beginning of 
such period or whose election or nomination rbr election was previously .so approved) cease for any reason lo constimte a majoriiy of ihcdireciore 
then in office; or 

(3) Ihe Company consolidates with nr merges with or inio any Pereon or sells, leases, uansfers, conveys or oUierwise disposes of, directly or indireclly, 
all or substantially all of the assets of die C(Mnpany and its Subsidiaries, laken as a whole, to ariy Person, pursuanl lo a transaction in which the 
oulsianding Voung Slock uf UieComp;my is changed ihlu or exchanged forcash, securities ur olher properly (olhcrlhan any such IransacUon where 
theouistanding VoUng Slock of Ihe Company is (a) changed uiUj'lo Ihe exicni necessary lo retleela change in the jurisdiclion of incorporation oflhe 
Company or (b) is exchanged for(i) Voling Stock of die surviving corporation which is not Disqualified Stock or (ii) cash, securities and other 
property (odier Ulan Capital Siockof the surviving corporation) in an amount which could bcpaid by the Company as a Restricted Payment as 
described abnve under Uic capUon "—Ceriain Covenants—Reslncted Payments" (and such amount shall be ttealcd as a Restricied Payment) and no 
person or group, oUier Uian Permilted Equity Holdere (including any Permitted Equity Holdere who are pari ofa group where .such Permitted Equity 
Holdere beneficially own a majoriiy of the voting power of lhe Voting Stuck held bysuch group), uwns iminediately aficr such transaclion, direcliy 
or indirecUy, more dian 50%of lhe combined voting power oflhe oulsianding Voling Siockof lhe surviving corporaUon): or 

(4) Ihe Company is liquidaied or dissolved or adopts a plan of liquidation or dissolution. 

"Change of Control Offer' has lhe meaning assigned to that term in Uie Indenmrc goveming lhe Kutcs. 

"Completion Guarantee and Keep-Welt Agreement" means: 

(1) the guarantee by die Company ora Guarantor of the complelion nf the development construction and opening ufa new Casino, Casino Hotel or 
Casino Related Facilily by one or more Unrestricted Subsidiaries of Uie Company: . 

(2) any Inddilcdncss ofan Unresiricted Subsidiary guaranteed by the Company or any Guaranior pursuanl to a CompleUon Guarantee and Keep-Well 
Agreemeni, prior lo the Uitie Uie Coinpany or such Guarantor makes any principal, inlcrcsl or comparable debl sen-ice paymenl with respect to such 
guarameed Indebtedness; 

(3) die agreement by the Company or a Guarantorlo advance funds, property or services on behalf of one or more Unresuicled Subsidiaries oflhe 
Company in order lo maintain die financial condition ofsuch Umestticled Subsidiary in connection wiUi lhe development, constraction, opening 
and operation of a new Casino, Casino Holel or Casino Related Facility bysuch Umesiricted Subsidiary; or 

(4) any agreement guaranlee or Indebtedness of similar nature and effect entered into m lhe ordinary comse ofbusincss and consisiem wilh past 
practice, 
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provided dial such agreement, guaraniec or indebtedness is entered inio or incuned, as Ihc case may be, in connecdon wiUi obuiining financing fnr such 
Casino, Casbio Holel or Casinn Related Facihty or is required by a Ganiing AuUiority. 

"Completion Guarantee/Keep-Well Indebtedness" of the Company or any Guarantor mcaiLs (i) any Indebtedness incurred for money borrowed by 
the Company or any Guaranior in connection with Ihe pcrtoraiancc of any Complelion Guaraniec and Keep-WeU Agreemeni or (ii) any Indebledness of one or 
more Unrestricted Subsidiaries ofthe Company that is guaranleed by Uie Company ora Guaranior pursuani lo a Complelion Guaranlee and Keep-Well 
Agreement, in the case of guaranleed Indebtedness under ihis clause (ii), nn and after the lime IheCompany or such Guaranior makes any principal, inieresi 
or comparable debt service paymenl with respecl lo sueh guaranleed Indebledness. 

"Consolidaled EBITDA" means, withrespecl toany specified Pereon for any period, lhe Con.solidaled Nel Income ofsuch Person for sueh period 
plus, without duplication: 



(1) an amounl equal lo any net loss realized by such Person orany ofils Restricted Subsidiaries in cormeclion wiUi an Assel Sale, to the exieni such 
loss was deducied in compuung such Consolidaled Net Income; phcs 

(2) provisinn fnr taxes ba.sed on income nrprnfits of .such Person and its Resiricied .Subsidiaries for such peri<Hl (including franchise laxes imposed in 
lieu ofor as additional income tax), to the exieni thai such provision for laxes was deducied in computing such Consolidaled Nci Income; plus 

(3) lhe Fixed Charges ofsuch Person and its Restticled Subsidiaries for sueh penod, lo Uie exteni Ihal .such Fixed Charges were deducied in computing 
such Consolidated Nel Income: plus 

(4) lhe Transaction Cosls for such period, to thc exieni dial such Transaclion Cosls were deducted in compuiing such Consolidated Nel Income: plus 

(5) any foreign currency translaUon losses (including losses relaied to currency rcmeasurcments of Uidebledness) ofsuch Person and its Restricted 
Subsidiaries for such period, lo Ihc cxicnl thai such losses were taken into account in computing such Consolidated Net Income; plus 

(6) depreciation, amortization (including amortization ofintangiblcs but excluding amortization of prepaid cash expenses that were paid in a prior 
period) and oUier non-cash charges and expenses (including non-cash expenses associated wilh lhe granting of siock options or olher equily 
compensaUon,'bui excluding any such non-cash charge orexpcnse to lhe exteni that it represents an accrual of or reserve for cash charges or expenses 
inany fumre period or amorti7alion ofa prepaid cash charge or expense that was paid in a prior period) ofsuch Persnn and its Restricied 
Subsidiaries fnr such period lo ihc extent thai such depreciation, amortization and nlhcr nnn-cash charges nr expenses were deducted in cnmputing 
such Consolidaled Net Income: pltcs 

(7) pre-opening expenses; plus 

(8) any prepaymenl prraniums assucialcd wilh die prepaymenl nf the Notes, 

in each case, on a consolidated basis for the Company and its Resiricied Subsidiaries and delermined in accordance wilh GAJ\P . 

"Consolidated Nel Income" means, for any period, the net income (loss) oflhe Companyand ils Reslricted Subsidiaries on a consolidaled basis for 
such pe/iod taken as a single accounling period detemiined in accordance wilh GAAP and widiout any reduction in respecl ofpreferred siock dividends; 
providedihal there shall be excluded (i) the nel income (loss) of any Person accrued prior lo the date it becomes a Restricted Subsidiary of theCompany or is 
merged into nr'consolidated wilh UieCompany orany ofils Resiricied Subsidiaries or dial Person's asseis are acquircd by IheCompany orany of ils 
Reslricted Subsidiaries, (ii) thc net income of .my Restricted Subsidiary of Uie Company to thc exieni that the declaration or payment ofdividcnds or similar 
disttibutions by ihal Restticled Subsidiary of that income is not al Uie limc permitted by operation of the lemis ofits charier or any agreement instrameni, 
judgment, decree, order, statute, rule or governmental regulation applicable to that Resuicled Subsidiary, (iii) the net income (loss) ofany Person that Is not a 
Restricied Subsidiary except to the extent ofthc amouniof management fees and dividends or olher disttibutions aclually paid lo the Company ora Restricted 
Subsidiarj' during such period (other than any such dividends or distributions made for Ihc purposes of paying any laxcs arising from any equily ownership 
inleresls in such Pcr.s<ms) and (iv) items classified as 
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exuaordinarj'or any non-cash item classified as non-recuning (nther than the tax benefitof lhe utilization of net operaUng loss carrj'forwards or alternative 
minimum lax credils). 

"Consolidated .Net Tangible .As.sets" ofany Person as ofany dale means the loial asseis ofsuch Person and lis Restricied Subsidiaries as of Uie 
mosl recent fiscal quarter end for which a con.solidaled balance sheet ofsuch Person and its Restricted Subsidiaries is available, minus loial go(-)dwitl and 
olher intangible assels ofsuch Pereon and its Restricted Subsidiaries reilecied on sueh balance sheet, all calculated on a consolidated basis in accordance with 
GA.\P. 

"continuing" means, with respecl to any Defaull or Evenl of Default, that such Defaull or Evenl of T>cfaull has not been cured or waived. 

"Credit Facdities" means, one ormore debt facililies (including, wiUiuul limitation, Uic Bank Credil Facility) or commercial paper faciliUes or 
indentures, in each case, with banks or oUier inslitutional lenders or a trusiee providing for revolving credil loans, tcrai loans, receivables financing (including 
through Uie sale of receivables to such lenders or to special purpose entities formed lo bonow from such lenders against such receivables) or leitere of creditor 
is-siianccsofdebl securiiies, in each case, as amended, reslated, modified, rcncwed, refunded, replaced inany manner (wheUier upon or after lerminaiion or 
otherwise) or refinanced in whole or in part fi-om time to lime. 

"Cripple Creek Land" means Ihe real csiaic owned or leased by thc Conipany in Cripple Creek, Colorado. 

"/?e/ffH/(" means any evenl dial is, or with Uie passage of time orthc givingof nolice or boUi would be, an Event of Defaull. 

"Designated Senior Debt" means; 

(1) any Indebtedness outstanding under die Bank Credil Facility; and 

(2) afterpayment in full ofall Obligations underlhe BankCrcdit Facilily, any odier Senior Debl permitted under die hidenture the principal amouniof 



which is S25.0 million or more and that has been designaled hy die Company as "Designated Senior Debt" 

"Development Ser\iees" mcans, with respecl lo any (Qualified Facilily, die provision (through reiained professionals or odierwise) of development, 
design or constraction services with respect in such (Qualified Pacility. 

"Disqualified Stock" mcans, wiUi respecl toany Pereon, any Capital StockoroUicr similar ownership or profit inieresi Uiat by its terms (or by Uic 
lerms ofany securily into which il is convertible, or for which il is exchangeable, in cach case, at die option of Ihc holderof the Capilal Slock), or upon the 
happening ofany evcnl, matures or is mandatorily redeemable, pmsuant to a suiking fund obhgalion or odierwise, or redeemable al Uie option oflhe holder of 
the Capilal Stuck, in whoh: or in part, on ur prior lo the date Uial is 91 days afterihc dale on which lhe Notes malure. NotwilhsUmding the preceding sentence, 
any Capital Slock Ihal would consUlute Disqualified Stock solely because the holdersof the Capilal Stuck have the righi torequirc UieCompany to 
repiireh.'isc .such Capilal Slock upon lhe nccurrence ofa change of conirol oran assel sale wdl nol constilule Disqualified Stock ifihe icrms ofsuch Capital 
Slock pro\-ide ihat lhe Conipany may nol repurchase or redeem any such Capiuil Slock pursuant to such provisions unless sueh repurehase or redemplion 
complies with Uie covenant described above under the capUon "—Certain Covenanis—Restticted Paymenls." 'The amomii of DLsqualified Stock deeraed to be 
outstanding al any time for puiposes of the Indenttire will be Ihc ma.ximum amount that IheCompany and its Restticted Subsidiaries may become obligated to 
pay upon lhe maiuriiy of, or pmsuant tu any mandatory redemplion provisions of.'such Disqualified Slock. exclusive of accraed dividends. 

"Domestic Subsidiary" meansany RcslriciedSubsidiary of Uie Company Uial was fonned underlhe laws of Uic UnitedSiates orany state oflhe 
Uniled Stales or ihe Disiricl nf Columbia nr ihal guaraniees or olherwise provides direcl credit support for any Indebtedness oflhe Conipany. 

"Equily Inierests" means Capilal Slock and all warranis, oplions or oUier righls lo acquire Capital Stock (but excluding any debl security thai is 
convertible inio, or exchangeable for, Capilal Slock). 

"Equity Offering" means a public or privaie sale of Equily Inleiesfs of Uic Company by Uic Company (oUier than Disqualified Slock and oUier Uian 
to a Subsidiary of Ihe Company). 
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"Evenl of IJI.S.S'̂  means wiih respecl lo any property nr asset (tangible or inlangible, rcal nr personal) Uial has a Fair.Vlaikel Value of S20.0 million or 
more, any ofthe following: 

(1) any loss, desUuction or damage uf such property or assel; 

(2) any institution ofany proceedings for lhe condemnation or seizure ofsuch property or assel or for lhe exereise ofany righi ofeminent domain or 
navigational sere-iiudc; nr 

(3) any acmal condemnation, seizure or laking, by exerciseof the power of eminent domain oroUierwisc, ofsuch property or asset, or confiscatkin of 
suchproperty or assetor the requisition ofthe use of.such property or asset 

"Excess Land" means (i) the appro.ximateiy three acres in the aggrcgate ofrcal propertj-owned in fee by the Corapany or its Restricted Subsidiaries 
as of die dale of the Indenture, located north of U.S. 90 in Biioxi, Mississippi and fii) the approximately 150 acres of real property owned in fee by the 
Company nr its Restricted Subsidiaries as ofthe date ofihe Indenlure adjacent to the Company's Casino and Casino Related Facilily in Pompano Beach, 
Florida. 

"Exisiing Indebtedne.ss" means all Indebtedness of the Company and its Subsidiaries (oUicr ihan Indebtedness under the BarUv Crcdit Facilily) in 
existence on the dale of Uie Indenture, until such amounts are repaid. 

"Fair Markel Value" means the value that would be paid by u willing buyer lo an unaffiliated willing seller in a IransacUon nol involving distress or 
necessity ofeiiher party, determined in good failh by Uie Board of Directors ofthe Conipany (unless otherwise provided in die Indenture). 

"FF&E" means fiurulure, fixtures and equipment used in Ihc ordinarj- course ofbusincss in Uic operation ofa Permilled Business. 

"FF&E Financing" mcans Indebledness, the proceeds of which will be used solely to finance or rcfinance thc acquisiUon or lease by UieCompany or 
a Restricied Subsidiary of FF&E. 

"Fixed Charge Coverage Ratio" means widi respeci to any specified Pereon for any period. Uic ratio ofihe Consnlidated EBITDA ofsuch Person 
for such period lo Uie Fixed Charges of.such Person for such period, in the evenl that Uie specified Person or any ofits Resuicled Subsidiaries incms. 
assumes, guarantees, repays, repurchases, redeems, defeases or otherwise discharges any Indebledness (other than ordinan' working capital borrowings) nr 
issues, repurchases or redeems prefeired Slock subsequeni to the commencemenl ofthe period forwhich the Fixed Charge Coverage Ratio is being calculated 
and on orpriorlo the dole on which Uie event forwhich thc calculation oflhe Fixed Charge Coverage Ratio is made (the" Calculation Date"), then the Fixed 
Charge Coverage Ratio will be calculated giving pm forma effect (in accordance widi RegulaUon S-X under the Securities Act) to such incurrence, assumption. 
Guarantee, repaymeni, repurchase, redemplion, defeasance or oUicr discharge of Indebtedness, or such issuance, repurchase or redempUon ofpreferred stock, 
and the use ofihe proceeds iherefrom, as ifthe same had occurred at the beginning ofthe applicable four-quarter reference period. 

In addilion, for purposes of calculating die Fixed Charge Coverage Ratio: 



(1) acquisitionsUiat have been made by Ihe specified Pereon or any of its Resuicled Subsidiaries, including ihrough mergers or consolidations, or any 
Person or any of ils Reslricted Subsidiaries .-icquircd by Uie specified Person or any of itsRcsUicted Subsidiaries, and including all related financing 
Uansactions and including increases in ownership of Resuicled Siibsidiaries, during Uic four-quaner reference period or subsequeni lo such reference 
period and on or prinr lo the Calculation Date, or that are to be made on the Calculalion Date, will be given pm fnraia effeci (in accnrdance wilh 
Regulation S-X under Ihe Securities Act) as if they had occurred on the first day of the four-quarter reference period; 

(2) any Asset Sale or Event of Loss occuning during the fom-quarter reference period or subsequent to such reference period and on or prior lo the 
Calculation Dale wiU be given pro fomia elTect (in accordance with Regulation S-X under the Securiiies Ac!) as iflhey had occurrcd on the firet day 
ofthe four-quarter reference period; 

(3) any Pereon that is a Resuicled Subsidiary on the Calculation Dale will be deemed to have been a Restticted Subsidiarj- ai aU times during such four-
quaner period: 
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(4) any Person Uiai is nol a Restricted Subsidiary on the Calculation Date will be deemed not Io have been a Resuicled Subsidiarj- at any time during 
such four-quarler pcriud; and 

(5) ifany Indebtedness bearea fioating rate of interest, the interest expense on such Indebledness will be calculated as iflhc rale in effea on the 
Calculation Date had been die applicable rate for the enthc period (taking into account any Hedging Obligation applicable to such Indebtedness if 
such Hedging Obligation has a rcmaining term asat lhe Calculation Dale in excess of 12,monUis). 

"Fixed Charges" means, w-ilh respect lo any specified Person for any period, Uie sum, wilhoul duplication, ofi 

(1) Uie consolidated intercsi expense of such Person and its RestrictedSubsidiaries forsuch period,'wheihcr paid or accraed, including, wiUioui 
limiuition, amortization of debt issuance costs and original issue discounl, nnn-cash interest payments, thc interesl componenl ofany deferred 
payment obligations, the intere.st corapnneni of all paymenls associated wiUi Capital Lease Obligations, commissions, discounts and odier fees and 
charges incurred in respeclof letter ofcredit or hankers' acceplance financings, and nel oftlie effeci ofall paymenls madeor received pursuanl to 
Hedging Obligations in rcspeci of interesl rales; plus 

(2) Uie consolidated inlerest expense of such Pereon and ils Reslricted Subsidiaries dial was capitalized during such period: plus 

(3) any iniercst on Indeblcdncssof another Person Uial is guaranleed by such Person or one of its Restticted Subsidiariesor secured by a Lien on assets 
ofsuch Person or one of its ResiriciedSubsidiaries, whelheror not such Guarantee or Lien Is called upon (excluding any Complelion Guarantee and 
Keep-Well Agreement, but ineludingany interest e.xpense or intercsi component of any comparable debt service paymentswith respect to any 
Completion Guarantee/Keep-Well Indebtedness to ihc exteni such Completion Guaranlccj'Kcep-Well Indebtedness is actuaUy being serviced by such 
Pereun or any Restricted Subsidiary of .such Person); plus 

(4) the inlerest portion ofany deferred paj'meni obligation; plus 

(5) an amounl equal lo '/.i nf thc base rental expense (i,e., not any rent expense paid as a percentage of revenues) allributable to such Pereon and its 
Reslricted Subsidiaries; plus 

(6) the amounl of di\'idends payable by such Pereon and its Rcstricled Subsidiaries in respecl of Disqualified Stock (other than such dividends 
payable to such Resiricied Subsidiaries). 

"GA.4F' means generally accepted accomiting principles set forthin the opinions and prunounceraenls ofthe Accounting Principles Board oflhe 
American InsUluie of Cenified Public Accouniants and slatemenls and pronouncemenls oflhe Financial Accounting Standards Board or in such other 
Slatements by such other entily as have been approved by a significanl segment ofthe accounting profession, which are in effeci from time lo tiitic. 

"Gaming Aulhorily" means any agency, authorily, board, bureau, commission, departinent, office or iiisUtt mental ily ofany nature whatsoever of 
Ihe United Slates federal or any foreign government, any stale, province or any cily or olher political subdivision or olherwise and wheiher now or hereafter in 
exislehcc, or any officer or official thercof, with authority to regulale any gaming operation (or proposed gaming operation) owned, managed, or operated by lhe 
Company or any of its Subsidiaries. 

"Gaming Law.s" means all apphcable provisions ofall: 

(1) constitutions, Uealies, staiutes or laws goveming gaming operations (including wilhoul limitaUon card club casinos and pari-muluel race tracks) 
and rales, reguiafions and ordinances ofany Ganting AuUiorily; 

(2) govemmenlal approvals, licenses, pcniiils, registrations, qualifications ur findings uf suimbiHly rekiting lo any gaming business, operation or 
enlerprisc; and 

(3) ordere, decisions, judgmenis, awards and decrees ofany Gaming Authorily. 
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"Government Securities" meuns securities dial are marketable direcl obhgalions issued or unconditionally guaranteed by the United Slates of 
America or issued by any agency or instramenlahty ihereof for the limely paymenl of which its ftill faith and credit are pledged. 

"Guarantee" mcans a guarantee other than by endorsemenl of negotiable instraments for collection in the ordinary coiusc ofbusincss, direct or 
indireci, in any manner including, wiihoui limitation, by way ofa pledge ofassels or through leticre ofcredit or reimbureement agreements in respect ihcrcof, 
ofall or any pari ofany Indebledness (whedier arising by virtue of partnership arrangemenls, or by agreemenls lo keep-well, lo purchase assels, goods, 
securiiies nr ser^•ices, lo take or pay or lo mainlain financial stalemenl condiiions or btherwise). 

"Guarantors" means any Subsidiary of UieCompany that executes a Note Guaranlee in accordance wiUi Uieprovisionsof the Indenture, and its 
respective successore and assigns, in each case, imUl die Nole Guaranlee nf such Pereon has been relea.'«:d in accordance wilh the provisions of Uie Indenture. 

"Hedging Obligations" means, widi respecl lo any specified Person, the nhligations ofsuch Persnn under 

(1) interest rale swap agreements (whelher fi-om fixed lo fioating or from floating lo fixed), inieresi rate cap agreements and inlerest rate coUar agreements; 

(2) other agreements or amingemenls designed to manage interest rales or intea-sl rate risk: and 

(3) other agrceinents or arrangements designed to protect such Pereon againsi fiuciuations in cunency exchange rales or commodiiy prices. 

"Holder" means a Pereon in whose name a Nolc is regislered. 

"Indebtedness" raeans, with respect in any specified Person, any indebtedness ofsuch Person (excluding accraed e.xpenses and trade paj-ables), 
whelher or not cooiiogeni: 

(1) in respect of bonowed money: 

(2) evidenced by bonds, noies, debenmres or similar instruments or letters of credil (or reimbursement agreemenls in rcspect thereof); 

(3) in respecl of banker's acceptances: 

(4) represenUng Capital Lease Obligations and diebalance of the defened and unpakl oflhe purehase priceof any property or services, exccpl uny such 
balance that constiiules an accrued expense or trade payable and olher ihan obligaUons relating to an operaiing lease of holel rooms or similar lodging 
facilities entered into tor the principal purpose ofproviding lodging al or near the sile ofa Casino, which facilities are reasonably expected lobc 
beneficial to ihc Company's operating results: 

(5) representing any Hedging ObligaUons: and 

(6) representing lhe ma.ximuni fixed redemption nr repurchase price of Disqualified Stock ofsuch Person, 

ifand to the exient any of lhe preceding items (nlhcr than leUers ofcredit and liedgingObligalions) wouldi-ippcarasa liabilily upon a balance sheet of the 
specified Person prepared in accordance wiUi G/VAP. In addition, lhe tenn "Indebtedness'' includes all Indebtedness of othere secured by a Lien on any asset of 
the specified Person, provided Uiat, so long as such Indebtedness is Non-Recourse Debt as to the specified Person (olher ihan in the asscis securing such 
Indebtedness), the amount of sueh Indebtedness shall be equal to the lesser of (i) die amounl ofsuch Indebtedness or (ii) die Fair Market Vahie of Uie assets 
securing such indebtedness nn lhe dule of delennination and, lo theexlent not oUierwise included, Uie Guaraniec by die specified Person ofany Indebledness of 
any other Person. Indebledness shall be calculated wiUioUl givingcffeci tu die effecls of AccounUng Standards Codification Topic 815 und related 
inierpreiations lo Ihe extent such effects would otherwise increase or decrease an amounl of Indebtedness for any puipose under the Indenlure as a resuh of 
accounling for any embedded derivatives created by thc lemis ofsuch Indebtedness. 
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Korwithsianding Uie t'oregoing, (i) a CompleUon Guaraiilee and Keep-Well Agreeraeni shall noi constilule Indebiedness. and (ii) Complelion 
Guaranlee/Keep-Well Agreemeni Indebtedness shall cnnstituie Indebtedness. 

"Indenlure" means the indenWrc goveming the Notes dated as ofthe date the Notes are originally issued, as amended or suppiemenled from Ume lo 
lirae. 

"InitialPurchasers" means Credil Suisse Securiiies (USA) LLC, Wclls Fargo Securities, LLC, Deulsche Bank Securities Inc., U.S. Bancorp 
Inveslments, Inc. and Capilal One Souihcoast, Ine. 

"Invesimenis" mcans, with respect lo any Pereon, (I) all direct nr indircci inveslments hy such Pereon in other Pereons (including Affiliales) in the 



forms nf loans (including Guaraniees or olher obligaUoas), advances or capital contributions (excluding commission, ttavel and similar advances lo officere 
andempkiyees made in theordinary couree ofbusincss), (2) purchases nroUier acquisitions for consideration of Indebtedness, Equitj' Interests orother 
securities, (3) ihc making by such Person or any Subsidiary ofsuch Pereon ofany paymenl pursuanl to any Completion Guaranlee and Keep-Well Agreement 
(but noi Uie enlering into any Completion Guarantee and Keep-Well Agreemeni) orin respect of any Completion Guaraniee'Kccp-Well Indebiednessand (4) all 
olher iiems ihat arc or would be classified as investments on a balance sheet prepared in accordance with GAAP. If die Company nr any Reslricted Subsidiary 
of the Company, sells orolherwise disposes ofany liiquiiy Intereslsof any direcl or indireci ResiriciedSubsidiaryof the Company such ihal, after givingcffeci 
to any such sale or disposilion, such Pereon is no longer a Restricted Subsidiary of ihc Company, thc Company will be deemed lo have made an Invesimeni 
on die date ofany such saleor disposilion equal lo the Fair Market Value of thc Company's InvcsUnenls in such Subsidiarj-Uiat were not sold or disposed of 
in an amounl determined as provided in the final paragraph of die covenant described above underlhe caption "—Certain Covenanis—Resuicled Puyraents." 
TheacquisiUonby Uie Company or any Restticled Subsidiarj'oflhe Company ofa Pereon Uiat holds an InvesliiienI in a Ihird Pereon will be deemed to be an 
Investment by lhe Company or such Resiricied Subsidiary in such diird Person in an araounl equal lo the Fair Market Valueof the Invesunents held by the 
acquired Person in such Uiird Person in an amounl dclcraiincxl as provided in ihc final paragraph oflhe covenant described above under the caplion " 
^-Certain Covenants—Restticled Payments." Excepi as otherwise provided in the Indenmrc, the amounl ofan Investment will be delermined at the limc the 
Investment is made and wilhout giving effetl to subsequent changes in value 

"Lien" means, with respect loany asset, any mortgage, lien (statuiory orother), pledge, charge, security interest or encumbrance ofany kind in 
respecl ofsuch asset whelher or not filed, recorded or olherwise perfected under applicable law, including any conditional sale or other liUe retention 
agreemeni, any lease in lhe nature thereof, any option or olber agreemeni lo sell or give a'.securi[y interest in and any filing ofor agreanent in give any financing 
staiement under the Unifomi Commercial Code (or equivalent statutes) nfany jurisdiclion. 

"Mnndy's" means Moody's Inveslore Service, Inc. 

"Nel Loss Proceed.s" means the aggregate cash proceeds and Cash Equivalenis receivedby thcCompanyor any of ils Reslricted Subsidiaries in 
respecl ofany Evcnl of Loss (including, wiUioul limilation, insurance proceeds from condemnation awards or damages awarded by anyjudgment), net of: 

(1) Uie direcl cosls in recovery of such Nel Loss Proceeds, including, wiUiout Emilalinn, legal, accounting, appraisal and insurance adjuster fees and 
any rc-location expenses incuned a,; a rc.sult ihere'of; 

(2) amounts requircd to be applied to Uie repavmenl of Indebtedness, nllicr than intercompany, Indebledness, secured bya Liennn thc assel orassets thai 
were Ihe subjeci ofsuch Event of Loss; 

(3) any laxes paid nr payable as a result of lhe receipt ofsuch cash proceeds, in each case taking into account any available lax credits nr deductions 
and any tax sharing arrangemenls; and 

(4) any reserve againsi any liabilities or indemnificalion obligation associated with such Event of Losscsublished in accordance with G/VAP. 

"A'e( Prnceeds" means the aggregale cash piuceeds and Cash Equivalents leccived by the Company or any ofils Resuicled Subsidiaries in respccI 
ofany Assci Sale (including, wilhoul limilation. any cash nr Cash Equivalenis received upon die sale or oUier disposilion of any non-cash consideration 
received in any Asset Sale), net ofi 
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(1) Uie direcl cosls relating losuch Asset Sale, including, wilhout limiuition, legal, accounling and investment banking fees, and sales conunissions, 
and any relocation expenses incurred as a result oflhe Asset Sale; 

(2) amounts required to be applied to Uie repaymeni of Indebtedness, olher than inle'rcoinpany Indebletiness, secured by a Lien on the asset orassets that 
were the subjeci ofsuch Assel Sale: 

(j) laxes paid or payable as a result oflhe Assel Sale, in each case, after laking into accounl any available lax credils or deducUons and any lax .sharing 
arrangements; and 

(4) any reserve for adjustment or indemnificaUon obligations in icspect of Uie sale price ofsuch asset or assels established in accondance with GAAP. 

"Non-Recourse Debt" mcans Indebtedness: 

(1) as lo which neither the Company nor any of its Reslricted Subsidiaries (a) provides credit support ofany kind (ineludingany undertaking, 
agreement nr instrameni that wnuld constilule Indebtedness) or (b) is direcliy or indireclly liable as a guarantor or otherwise: and 

(2) as 10 which ihc lenders havebeen nniified in writing thai ihey will'nol have any recnuree lo the stock or asseis of IheCompany or any ofiis 
Restricted Subsidiaries (other Uian die Equity Interests ofan Unrestricted .Subsidiary). 

Tlie foregoing nolwiUistanding, if theCompany ora Restticted Subsidiary (x) makes a loanio an Unrestticled Subsidiary that is pcrtrtitted under Uie 
covenant described under the caption "—Ceriain covenants—Restricted Paymenls" nr is a Pennilled Investment and is oihenA'i-Sc permined lo be incurred 
under lhe Indenture or (y) execules a CompleUon Guarantee and Keep-Well Agreement for die benefit ofan Uruestticled Subsidiarj' for the piuposc of 
developing, constracling, opening and operating a new Casino, Casino Hotel ui Casino Rclaled Facilily or Complelion Guaranice/Keep-Well Indebledness, 



such actions refened lo in Uie foregoing clauses (x) and (y) shall nol preveni die Indebledness ofan Unreslricied Subsidiary lo which such actions rehle from 
being considered Kon-Rccouree Debt. 

"Note Guaranlee" means the Guaranlee by cach Ciuaranlor ofihe Cnmpany"s obligations under the indenlure and the Noles, executed pursuanl in 
the provisions oflhe Indenttire 

"Nntes" means Uie 8.875%. Senior Subordinaied Notes due 2020 is.sued by the Company, and any additional Notes and. following the Regislered 
Exchange OlTer, any Exchange Notes issued in accordance wilh the Registration Rights Agreemeni. 

"Obligations" means any principal, intercsi, penalties, fecs, indemnificalitms, rcimbmsenienis, (lamages and oUicr liabilities payable under lhe 
documenlaUon goveraing any Indebtedness. 

"Permilled Business" mcans, with respect lo any Person as ofthc daicof die Indenlure, any casino gaming or pari-mulucl wagering business of 
such Pereon nr any business that is rclated to, ancillaiy loor supportive of, cnnnecled wiUi or arising out ofthe casino gaming or pari-iiiutuci wagering 
business ofsuch Pereon (including, widiout limilation, developing and operaUng lodging, dining, amusement, spurts or enlertainment facililies, transportation 
services or other related acUvities or enterprises and any additions or iniprovemcnts Iherelo), 

"Permitied Equil}' Hnlders" mcans the lineal descendanls of Bernard Goldstein and Irene Goldstein (including adopted children and their lineal 
descendants) and any enlity a majoriiy of ihc Equity Inleresls of which arc owned hy such persons or which was eslablishcd fnr the exclusive bencfil of, nr Uic 
esiate of, any oflhe foregoing. 

"Permitted Inveslments" means: 

(1) any Investment in the Company orin a Restricted Subsidiary uf UieCompany; 

(2) any Invesnncnl in Cash Equivalents: 

(3) any Investmcnl b J' Ihe Company or any Restricted Subsidiary of the Company iii a Person, if as a result ofsuch Invesiment 
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(a) sueh Person becomes a Restricied Subsidiary uf Uic Company; nr 

(b) such Person is merged, consolidated or amalgamated with or into, or Uansfers or conveys subslantiallj' all ofils assels to, oris liquidated 
into, the Company or a Restticted Subsidiary of the Company; 

(4) any InvesUneni made as a resuli of die receipt of non-cash cunsideialion frnm an As.sci Sale or an Event of Loss Offer that was made pureuant to 
and in compliance wilh thc covenanis described above under the captions "—Repurchase at the Option of Holdere—Asset Sales " and " 
—Repurehase al UieOpiionof Holdere—Events of Lo.w,"" respectively; 

(5) any InvesUneni made solely in exchange for, or oul ofor with the nel cash proceeds ofa substantially concurrem sale (other than to a Subsidiary of 
Ihe Company) of, Equiiy Interests (olher than Disqualified Stock) ofthe Company; provided such net ca,sh proceeds fmm .such sale ofEquiiy 
Inierest are excluded from clause (c)(2) oflhe firet paragraph oflhe covenant described above under the capUon "—Certain Covenants—Restticted 
PajTOcnts;"' 

(6) any Investments received in coniprumise ur resolution of (A) obligations of Irade credilurs ar customers Uiat were incuned in the ordinary course of 
business of UieCompany oruny of ils Resiricied Subsidiaries, including pursuanl loany plan ufrcurganizalion or similar ammgement orollier 
disputes; 

(7) Invesimenis represented by Hedging Obhgations; 

(8) loans or advances loemploj'ees made in the ordinarj'courecof business of UieCompany orany Restticled Subsidiary of theCompany in an 
aggregale principal amount not Io exceed $250,000 in any fiscal year ufthe Company and S1.0 million in the aggregale at any one time outstanding: 

(9) repurchases ofthc Nntes: 

(10) any guaranlee of Indebtedness permilled lo he incuried by Ihc covenant entilled "—Certain Covenants—Incunence of Indebtedness and Lssuance of 
Preferred Stock" oUier Uian a guarantee of Indebtedness ofan Affiliate of UieCompany ihat is nol a Restticted Subsidiary oflheCompany; 

(11) any Investment existing nn, or made pursuanl lo binding commitments exisiing on, ihe dale oflhe Indenlure and any Invesimeni consisting ofan -
extension, modificution or renewal ofany Invesiment exisiing on, or made pureuanl lo a binding coriuniUneni existing on, the date oflhe Indenture; 
/7/-ov(f/e£/Ihal the amounl ofany such Invcsuncnl may be increased (a) as required by lhe terms ofsuch Invesiment as in existence un diedateof die 
Indenture or (b) as oUierwise pennitted under thc Indenmre; 

(12) Invesunents acquircd aficr diedateof die Indenlure as a result oflhe acquisilion by the Company or any Resuicled Subsidiary of lhe Company of 



anodier Person, including by way of a merger, amalgamation or consolidation wilh or into Uie Company or any ofits Restricted Subsidiaries in a 
Iransaclion Ihal is not prohibited by Uie covenant described above under Uie caplion "—Gerlaih Covenants—Merger, Consohdation or Sale of 
Assets"'after the daie oflhe Indenmre to Uie exteni that such Investments were not rnade in conteniplaUon ofsuch acquisition, merger, amalgamation 
or consolidalkm and were in existence on the date ofsuch acquisition, merger, amalgamation or consolidation; 

(13) Investments in Capri Insurance Corporation; and 

(14) Qualified Equily Investments (i) in an aggregate principal amounl not to exceed $65.0 million or (ii) in an aggregate principal amount grealer than 
$65 million, provided that ihc following condiiions are salisfied: 

(a) Uie primary purpose for which such Invesimeni was made was lo finance or olherwise facililale Uie development consuuction or 
acquisilion ofa facihty (a "CJualified Facility") ihal (A) is located in ajurisdiction in which die conducl of gaming using elecuonlc gaming 
devices is permitted pm-suanl to applicable law and (B) conducts or, following such developmenl, consttuclion or acquisiUon, will conduct 
gaming utilizing eleclronic gaming devices or that is related to, ancillary or supportive bf, connected with" or arising out ofsuch gaming 
business: 
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(b) die pro fonna Fixed Charge Coverage Ratio of Uie Company on the dale of Ihc Investment would have been grealer than 2.50 to 1.00; 

(c) noncof Ihe Pernutied Equily Holdcreor any Affiliate ofsuch Persons, nlhcr ihan die Company or ils Subsidiaries, is a dircci or indircci 
obligor, contingently orolherwise, ofany Indebtedness of such entity or a direclorindirect holderof any CJapilal Slock of sueh entily, other 
Ihan through their respective ownerehip inierests in lhe Company; and 

(d) al Uie time oflhe Invesimeni. Ihe Notes shall be ralcd al'icasi "B2"' by Moody's Investor's Services, Inc. and "B" by Siandard & Poor's 
Ratings Ciroup or iheir respective successors (or, if eilhcr siichcnliiy or bodi shall nol make a rating of die Noles publicly'available, a 
nationally recognized sccuriiies rating agency or agencies, as the ca.w may be, .selected by the Company). 

"Permilted Junior Securities" means: 

(1) Equily Inleresls in lhe Company or any Guaranior anU 

(2) debl securities thai are subordinaied In all Senior Debt and any debl secuiilies issued in exchange for Senior Debt lu subsiantially the same exieni us, 
or to a greater cxicnl than, thc Notes and the Kote Guarantees are subordinated to Senior Debl under lhe Indenture 

"Permilled Liens" means: 

(1) Liens on assets of theCompany orany of ils Restricted .Subsidiaries securing Senior Debt: 

(2) Liens in favor oflhe Company or Uie Guaranlore; 

(3) Liens on property ofa Person existing at the time such Persnn becnmes a Restricied .Subsidiaiy oflhe Conipany or is merged wilh or into or 
coiLSolidaled wilh the Company or any Reslricted Subsidiary of the Company; provided that such Liens were in existence prior lb thc contemplation 
ofsuch Pereon becoming'a Reslricted Subsidiaiy nf the Company or such merger or consolidaiion and dn nol exiend to any assets other dian Uiose of 
the Person Uiai becomes a Restticted Subsidiarj-of the Conipany or is merged with or into or consolidaled wiUi UieCompany orany Restricted 
Subsidiary oflhe Couipaoy; 

(4) Liens on propeny (including Capital Stock) existing at lhe time of acquisition ofthe property by the Company or any Subsidiaryof iheCompany: 
pmvided thai such Liens were in exislence prior lo such acqui;.ilion and nol incuned in conteiiiplalion ofsuch acquisition: 

(5) Liens lo secure ihe perfoimance of statutory obligations, insurance, surely or appeal bonds, workCTS compensaUon obligations, unemployment 
insuranceorolher type of social security, perfonnance bonds mother obligations ofa like nature incuned in theordinary couise of business 
(including Liens lo secure lellere ofcredit issued to assurc payment ofsuch obligations); 

(6) Liens lo secure Indebiedness (including Capital Lease Obligations and FF&E Financing) permitted by clause (4) of the .second pmagraph ofthe 
covenani entitled '—Certain Co\enanis—Incunence of 1 ndehtedness imd Issuance of Prefened Stock" covering only the assets acquired with or 
financed bysuch Indebtedness; 

(7) Liens existing on lhe date ofthe Indenlurc; 

(8) Liens for ta.xes, assessments or governmental charges or claims that uie not yel delinquent or thut are being contested in good faith by appropriale 
proceedings promptly insiiluted and diligently concluded; provided Ihat any reserve or oUier appropriale pro\-ision as is required in conformity wiUi 
G/VAP has been made therefor: 

(9) Liens imposed by law, such as carriere', warehousemen's, landlord's and mecliaitics' Liens, in each case, incuned in Ihe ordinary course of 



business; 

(10) survey exceptions, easements or reservations of, or rights of others for. licenses, rights-of-way, navigational servimdes, sewers, elecu-kr lines, 
telegraph and lelephone lines and other similar purposes, or zoning or,oiher 

• 69 

Tableof Cnntenis 

resirictions as to lhe use of real propertj- that were nol incuned in connection wilh Indebiedness and ihal do not in lhe aggregale materially adversely 
affecl the value of said properties or materially impair theu use in Uie operatinn of Uie business ofsuch Person: 

(11) Liens created for Uie benefit of (ono secure) lhe Notes (orihe Kole Guaraiiiees); 

(12) Liens lo securc any Permitted Refinancing Indebtedness pemiined to he incurred underthe Indenture; provided, however, that: 

(a) UlC new Lien is limited loaU or part of thesame property and assets thai secured or, under the writien agreements pursuanl lo which Uie 
original Lien arose, could .secure the original Lien (plus impravements and accessions lo, such property or proceeds or dislributions 
Uiereof); and 

(b) the Indebtedness secured by Uie new Lien is nut increased to any amounl greaicr than Uie sura of (x) Uie outstanding principal amount, or, 
ifgrealer, commilled amoiuil, of Uie Indebledness renewed, refimded, refinanced, replaced, defeased or discharged wilh such Penniited 
Refinancing Indebledness and (j') an amount necessary to pay any. fees and expenses, incliiding interest and premiums, related lo such 
renewal, refunding, refinancing, replacement, defeasance'or discharge; 

(13) Liens on insurance policies and proceeds Uiereof, or olher deposits, to secure insurance prcmium financings; 

(14) any inieresi nr title ofa lessor in piopertj' subject to any Capital Lease Obligations or an operating lease or leases or subleases granted to others nol 
interfering in anymaterial respect wilh the business oflheCompany orany Restricted Subsidiary; 

(15) Liens arising from filingof Uniform Commercial Code financing statements as a precautionary measure in conneciion wilh leases; 

(16) bankers' Liens, rights <if setoff. Liens arising oul ofjudgments ui" awards nolconslilulingan Evenlof Default and ruiticesof lis pendens and 
associated rigliis related to litigation being contested in good faith by appropriate proceedings and for which adequate reserves have been made; 

(17) Liens on cash. Cash Equivalenis or other property arising in connecUon wiUi the defeasance, discharge or rcdemption of Indebtedness: 

(18) Liens on specific items of inventory or other goods (and theproceeds thereof) ofany Pereon securing such Person's obligations in rc.spcct of bankere" 
acceplances issued or created in the ordinary courec ofbusincss for the account ofsuch Person to facilitate die purchase, shipmenl or storage ofsuch 
inventoij- or other goods: 

(19) grants nf snflwareand niher technnlogy licenses in the nrdinary course ofbusincss; 

(20) anycharterofa Vessei, provided thai (a) in thcgoodfailh judgment of the Board ofDireclors of theCnmpany ,'nich Vessel is nnl necessary for Ihc 
conducl oflhe business ofthe Company orany of its Restticled Subsidiaries as conducied immediaiely prior thereto, (b) Uie Icrmsof ihe charter are 
commereially reasonable and represent the Fair Markel Value ofthe charter, and (c) the Person chanering'lhe assets agrees to maintain the Vessel and 
evidences such agreement by delivering such an undertaking lo the ttustee; 

(21) Liens arising oul of conditional sale, title retention, consignnieni or similar arrangements for Ihe sale of goods eniered into in die ordinarj- couree of 
business: 

(22) Liens incurrcd inlhc ordinarj' courecof business of UieCompany or any Restricted Subsidiary ufthe Company with rcspcci to Indebtedness or 
obligations that do nol exceed S40.0 million at any one time outstanding: 

(23) Liens (mcluding extensions and renewals thereof) upon real or t-ingible pereonal property acquired by any Peison aficr die date ofthe Indennire: 
provided that 
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(a) any such Lien is created solely for the purpose of securing Indebtedness reprc.senting, or incurred to finance, refinance or refund, all costs 
(including the cost of constraction, installation or improvenieiit) oflhe item of propeny subject Uiereto, 

(b) die principal aiuouni ofdie Indebtedness seemed by that Lien docs nol exceed 100% of ihai cost. 



(c) that Lien does nol extend to or cover any oUier property oUier Uian that item of property and any improvemenis on dial item, and 

(d) thc incurrence of that Indebtedness is pennilled by ihe covenani described above under Ihe caption "—Certain Covenanis—Incurrence of 
Indebtedness and I.ssuance of Preferred Stock;" 

(24) Liens encumbering property or assels of Uial Person under constraction arising from progress or partial payments by that Pereon or one ofits 
Subsidiaries relating lo Ihal property or assels; 

(25) Liens encumbering cusiomary initial deposits and margin accounts, and uUier Liens incurred in lhe ordinary couree of business and which are 
within lhe general parameters customaiy in Uie gaming industry; and 

(26) Penniited Vessel Liens. 

"Permilled Refinancing Indehtedness" means any Indebtednessof UieCompany or any of its ResUicted Subsidiaries issued inexchangc for, orthe 
net proceeds of which are usedin renew, refund, refinance, replace, defease or discharge other Indebtedness of theCompany orany of its Reslricted 
Subsidiaries (olher than inlcrenmpany Indebtedness); provided that: 

(1) theprincipal amounl (or accreled value, ifapplicable) ofsuch Permitted Refinancing Indebtednewdoes not exceed lhe principal amount (or accreted 
value, ifapplicable) of Uie Indehtedness renewed, refiiiKled, refinanced, replaced, defeased or discharged (plus all accraed inieresi on die 
Indebtedness and lhe amounl ofall fees and expenses, including premiums, incurred in connection UicrewiUi); 

(2) such Permitied Rcfmaneing Indebtedness has a final malurily dale later Uian the final maturity date of, and has a Weighlcd Average Life lo Maturity 
Ihal is (a) equal to or greater Ihan the Weighted Average Life lo Malurily of. Ihe Indebledness being renewed, rcfunded, refinancwl, replaced, defeased 
ordischarged or(b) more than 90 days after die final malurity daleof Ihe Kotes; 

(3) ifthe Indebtedness being renewed, refunded, refinanced, replaced, defeased nr discharged cnn.siitutes Subordinated Indebtedness wiih rcspcct to thc 
Notes, such Permined Refinancing Indebledness is subordinated in riglu ofpaymcnl to Uic Notes on terras at lca.st as favorable to Ihe Holders of 
Notes as those contained in Uic documentation goveming the Indebtedness being renewed, lefiindcd, refinanced, replaced, defeased ordischarged: 
and 

(4) such Indebtedness is incurred eiiher by Uie Company, a Guarantor or by Uic Rcstricled Subsidiary of iheCompany thai was Uie obligor on the 
Indebtedness being renewed, refiinded, refinanced, replaced, defeased or discharged :md is guaranteed only by Persons who were obligore on the 
Indehtedness being renewed, refunded, refinanced, replaced, defeased nr discharged. 

"Permilled Vessel Liens" shall mean maritime Liens nn .ships, barges or other vessels for damages arising out ofa maritime tort wages ofa 
stevedore, when employed directly by a pereon listed in 46 U.S.C. Section 31341, crew's wages, salvage and general average, wheihcr now exisiing or hereafter 
arising and other maritime Liens which arise by operation of law dming normal operations ofsuch ships, barges or olher vessels. 

"Person" meansany indi\-idual, corporation, partnership, joim venture, association, joint-stock companj', uiisi, unincorporated organization, 
timiied liability company or govemment or other entily. 

"Qualified Equity Invesimeni" means an Investment by the Company or any ofits Restricted Subsidiaries, in lhe forai of eidier a direcl InvesUnent 
or thc making of paymenls pureuanl lo any Completion Guaranlee and Keep-Well Agreement, in any eniiiy primarily engaged or preparing to engage in a 
Peimiaed Business; ;;;-t;vi'(/e(^tliallheCompany orany of ils Restticled Subsidiaries al Ihc lime of die InvesUneni (a) owns in Uie aggregale al least 35% of the 
ouistanding Voting Slock of such eniiiy, or (bXO eonlrols die day-to-day gaming operations ofsuch entity pureuanl to a ttTiiicn agreement and (ii) provides or 
has provided Development Ser\'ices wilh respecl to the applicable Qualified Facility. 
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"Qualified Facdity" means a facility that fa) is located in a jurisdiction in which the conduct ofgaming using eleclronic gaming devices is permitted 
pmsuant Io apphcable law and (b) conducts or will conduct a Permilled Business. 

"Qualifiing Equily Interests" means Equity Inleresls of IheCompany oUier ihan Di.squalified Slock. 

"Real Estale Oplions" means (1) all options held by thcCompanyor ils Rcstricled Subsidiaries, direcUy or Indirectly, as nf Uiedate oflhe Indenture 
for an amounl, ineach case nol exceeding Sl.Omillkin lo purcha.se or lease land, and (2) all oplions acquired by the Company, direcilyor indirectly, afier Uie 
date ofthc Indenlure foran amount in cach case, nol exceeding S2.0 million, lo purchase or lease land. 

"Regislration Righis Agreement" raeans dial certain Registration Rights Agrccmenl among Uie Company, Uie Guaranlore and thc Iniiial Purchasere, 
dated as ofthe dole ofthc Indenmre. 

"Restricted Investment" means an Invcsuncnl olher Ihan a Pemiillcd Invesiment 

"Reslricted Subsidiar)" of a Pereon meansany Subsidiary- of Uic referent Persun that is nol an Unresuicled Subsidiarj'. 
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"S&P" means Standard & Poor's Ratings Group. 

"Seninr Debt" means: 

(1) all Indebledness oflheCompany orany Guaranior outstanding under Crcdil Facililies, all Hedging Obligations, all 'Treasury Managemeni 
Arrangements and all Obligations with respecl lo any ofthc foregoing; 

(2) any oUier indebledness of Uie Corapany or any Guarantor perrailtcd lo be incurred under the terms ofthc Indenlurc, unless thc insUuraeni under 
which such Indcblecbess is incurred exprc-ssly provides that il is nn a parity wilh ur subordinated in right of paj'meni to the Notes or any Nole 
Guarantee; and 

(3) all Obligations with rc-specl tothe items listed ui thc precedingc!auses(l)and (2). 

Noiwiihslanding anyUiing to Uic conlrary ui Uie preceding, Senior Debt will not include; 

(1) any liability for federal, slaie, local or other laxes owcdor owing by IheCompany or any Guaiantor, 

(2) any inlercompany Indebtednessof die Companyorany of ilsSubsidiaries to the Company orany of ils Affiliates; 

(3) Indebtedness fnr goods, maierials or services purchased in Uicordinary course of business or Indebledness consisting of irade payables or olher 
cunent liabdities (other than any cnnenl liabilities owing under lhe Bank Crcdil Facility or thc cunent portion ofany long-lcrm Indebtedness which 
would con.stituie Senior Indebtedness but forlhe operatmn oflhis clause (3)); 

(4) Uie portion ofany Indebtedness that is incurred in violaUnn oflhe uidenturc; providedihal Indebtedness under a Credit Facilily wiil not cease tobe 
"Senior Debl" by virtue ofthis clause (4) ifit was advanced on die basis ofan officere' certificaie to the effect thai il was permined to be incurrcd 
under Uie indenture: 

(5) Indebtedness which, when incurred, is withoul recourse lo the Company or die Guaianlors or any unsecured claini arising in respecl diereof by 
reason of Uie appliaition ofSeclion 1111(b)(1) of Tille 11, U.S. Code: ov 

(6) Indebtedness oflhe ij-pe described in clause (fi) ofthe definition of "Indebtedness". 

".Significanl Restricted .Subsidiary" means any Restticlal Subsidiary lliai is (i) a guarantor oflhe Company's Obligaiions under lhe Bank Credil 
Facility or any olher Credil Facilily and (ii) is not prohibiled from guaranteeing Ute Notes under any apphcable Gaming Laws or by any Gaming Authority. 

"Significanl Subsidiaiy" means any Restricted Sub.'iidiaTy Uial would bea "significant subsidiary" as defined in Article I. Rule 1-02 of 
Regulation S-X, promulgated pureuant lolhe Securities Acl, us such Regulation is in elVccl onlhe dateof the Indenture. 
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"Special Interest" has thc meaning assigned to Uiat term pureuanl to lhe Registtation Rights Agreement 

"Staled Malurily" means, wiih respccI In any inslallmenl of inlcrcsl orprincipal on any series of Indebledness, die dale on which the paymenl of 
iniercst or principal was scheduled to be paid in Uie documenlaUon goveming such Indebtedness as ofthe date ofthe Indenlure. and wUl not include any 
contingent obligations to repay, redeem or repurchase any such interesl nr principal prior lo the dale originally scheduled for the paynKnl thereof. 

"Suliordinated Indebtedness" meansany Indebledness that is subordinaied in righi of paymenl lo thcNotcs or a Note Guarantee: proviiled. 
hnivever, that no Indebledness will be deemed to be subordinated in right of payment to the Noles or any Kote Guaranlce solely by virtueof being unsecured or 
by virtue of being secured on a junkir priority basis or by virtue of nol having the benefil of any guarantee. 

"Subsidiai)^' meansi, widi respect to any specified Pereon: 

(1) any corporation, association or odier business entity of which more than 50% of Ihe loial voting power of shares of Capilal Stock enlilled (wilhoul 
regard lo the occurrence ofany contingency and after giving effeci to any voting agreemeni or siockholdere' agreeinent that effectively transfers voiing 
power) to vote in the election ofdireclors, managere or traslees oflhe corporation, associaiion or olher business entity isal the Ume owned or 
controlled, directly or indirecUy, by that Pereon or oneor moreof iheother Subsidiaries of that Pereon (ora combination thereof): and 

(2) any parmcrehip or limited liability company of which (a) more ifiun 50% oflhe capilal accounls, dislribution nghls, total equity and voling 
inleresls or general and limiied parmersliip intercsis, as applicable, "are owned or controlled, directly or indireclly, by such Person or one or more of 
lhe olher Subsidiariesof Uiat Pereon nra combinaiinn thereof, whelher in lhe form of memberehip, general, .special or limited partnerehip iniere'̂ ts or 
Olherwise, and (b) such Person orany Subsidiary of such Person isa conlrolling general partner or otherwise controls such entity. 

"Transaclion Cosi.s" raeans the fees, costs and expenses payable by lhe Company in conneciion with any Indebledness or rcfinancing of 
indebledness permitted lo be incurred or refinanced pureuanl lo the covenant described above under the caplion '—Certain Covenants—Incurrence of 
Indebtedness and Issuanceof Preferred Stock" or by Scclion 7.1 of dte Bank Credil Facility. 



"TreasuiT Managemeni Airangemenl" mean's any agrcement or other arrangement governing the provision of treasuiy orcash nianagement 
services, including deposil accounls, overdraft, credil or debil'card, funds Iransfer, automated clearinghouse, zero balance accounls, relumed check 
eoneenttation, controlled disbureement, lockbox, accounl reconcilialion and reporting and trade finance ser\-ices and other cash managemeni services. 

"Trea.sun' Rate'' means, as ofany redemption dale, the yield to malurily as ofsuch rcderapUon date of Uniled Slates Treasury securiiies wiUi a 
conslani mamriiy fas compiled and published in Uic most lecenl Federal Reserv-e SlatisUcal Release H.l5 (519) Uiat has become publicly available at leasl two 
business days prior to Uie redemption date (or. ifsuch StaUsUcal Release is no lbngerpublishcd,any publicly available source of similar market data)) most 
nearly equal lo Uie period from die redempUon dale In June 15,2016, priivided, /i»ivt'v'tr, ihat if Uie period from Ihe redemplkin dale to June 15.2016 is less 
Ihan one year, the weekly average yield on aclually Iraded Uniled Stales Treasury securiiies adjusled lo a'conslant malurily of one year will be used. 

"Unrestricied Subsitliary" mcans 

(1) initially Ihc following Subsidiaries ofthe Coinpany; IOC—Nex-ada, LLC; ASMI Maiiagement, Inc.; Capri Air, hic; Capri Insurance CorporaUon; 
Casino America, Inc.; IOC Mississippi, Inc.; 10C~Coahoma, Inc.; IOC—PA. L.L.G.; IOC Development Company, LLC; IOC 
Manufacturing. Inc.; IOC Pittsburgh, Inc.; Isleof Capri Casino Colorado, Inc; IsleofCapri of Jefferson Counly, Inc.; IsleofCapriof 
Michigan LLC; JPLA Pelican. LLC; Lady Luck Gaming Corporation an'd ils subsidiaries; Lady Luck Gulfport, Inc.; Litdy Luck Vicksburg, Inc.; 
Riverboat Corporation of Mississippi—^Vicksbmg; Pompano Park Holdings, L.L.C.; IOC—Cameron, LLC; CSNO, L.L.C; LRGP Holdings, 
L.L.C; Isle of Capri Bahamas Holdings. Inc. and lsle of Capri Bahamas, Ltd.; and 

(2) any Subsidiarj' ofthc Company that is designated by Uie Board ofDireclors oflhe Company as an Unrestticled Subsidiary pursuant to a 
resolution ofthe Board of Directore, bui orUy lo die exient that such Subsidiary: 
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fa) has no Indebtedness other than Knn-Recouise Debl; 

(b) except as permitted bj' the covenani described above under the caption "—Ceriain Covenants—^TransactiniLs with Affiliates." is nnt party 
lo any agreement conlract, anangemenlor understanding widi,the Companyorany Resuicled Subsidiary oflheCompany unless the 
lerms ofany such agrcement conlracl, arrangemenl or underetanding are no less favorable lo die Company or such Restricted Subsidiary 
ihan those ihal might be oblained at the Ume from Persuiis who are nol AfTiUates of Uie Company; 

(c) is a Person with respecl to which neilher lhe Company norany ofits RestrictedSubsidiaries has any direclorindirect obligalkm (a) to 
subscribe for addiiionai Equity Interests or (b) lo maintain nr preserve such Pereon'i financial condilion or to cause such Pereon lo achieve 
any specified levels of operaiing rcsulls; and 

(d) has not guaranleed ur olherwise direcilyor indirectly provkied credil support forany Indebledness oflhe Companyorany ofits Reslricted 
Subsidiaries: 

provided, hnwex'cr, ihat lhe Conipany orany ofits Guarantors may enter into a Completion Guarantee and Keep-WeU Agreement for the benefit ofan 
Unrestticled Subsidiary, ormay incur Completion GuaranteeTCeep-Well Indebledness, for Uie purpose ofsuch Uruestricted Subsidiary developing, 
constracling, opening and operaiing a new Casino, Casinn Hotel nr Casino Rclaled Facilily, and Ihe execution and performance (ifsuch performance is 
pennilled under the covenani described under the heading "—Certain Cbvenams—Ri;sUicled Payments") ofsuch Completion Guarantee and Keep-Well 
Agreement or CompleUon Guaranlee/Keep-WeU Indebiedness shall nol prevent a Subsidiary from becoming nr remaining an Unrestricted Subsidiary. 

"Ve.sseT mean:] any riverboal orbarge, whelher owned or uequiied by IheCompany oruny Restricted Subsidiarj- on ur afier the dale ufthe 
Indenture-, useful fur gaming, aUminisUaUve, enlertainraent or any olher purpose whatsoever. 

"I''ou/ig'5'/nrA-"of any specified Person as of any date means the Capilal Slock of.such Person that is at lhe lime enliUed lo vote in the election ofthc 
Board ofDireclors ofsuch Pereon. 

"Weighted Average Life lo Maturity" means, when apphed to any Indebtedness al any dale, Uie nuniber ofyears obtained by dividuig: 

(1) the sum oflhe products obtained bj-multiplying (a) the amount ofeach then remaining installment, sinking fund, serial malurily or olher required 
paymenis of principal, including payment at final maturity, in respect oflhe Indebledness, by (b) lhe number ofyears (ealculaled lo die nearest nne-
iwclfih) dial will elapse between such date and lhe making ofsuch payment; by 

(2) die ihen outstanding principal amounl ofsuch Indebtedness. 
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CERTAIN UM I ED STATKS FKDERAL INCO.ME TAX CONSIUER^VTIOKS 



General 

The fnllowing is a summary nf certain U.S. federal income lax considerations relating In the piirchase, nwnership and disposition nf an exchange 
note acquired pursuant lo Uie exchange offer. Fnr purpnscs nf this discussinn, a "U-S. Holder" means a beneficial ow-ncrof an exchange note thai, for U.S. 
federal income tax purposes, is eiiher: 

• a ciuzen or resident alien individual oflhe United Slates: 

• a corporation (including for this purpose any other entity irealed as a corporation for U.S. federal income tax purposes) creaied or organized in 
or linder die laws of Uic Uniied SUilcs orany Slate thereof orthe Disiricl of Columbia; 

• an estate the income of which is subject to U.S. federal income taxation regardless ofits source; or 

• a Irusl (i) thai is subjccI to the primarj- superx'ision of a court wiihin the United States and under the conUol of one or more "United States 
persons" (asdefined for U.S. federal income tax purposes), nr(ii) Ihal has a valid elecUon in effect under applicable U.S. Treasury regulations 
to be uealed as a "Uniled Slaies pereon." 

A non-U.S. Holder nieans a beneficial owner ofan exchange nole Uial, for U.S. federal income uix purposes, is an individual, corporation (inchiding 
for diis purpose any oUier entity treated as a corporation forU.S. federal income tax purposes), irust or estate thai is nol a U.S. Holder. 

This summarj- is based on provisions of Uie Inlemal Revenue Code of 1986, as amended (Uie "'Code"), Treasury regulations issued thereunder, and 
administtalive and judicial interpretations ihereof, all asof Uic dale of Uiis prospeclus and all of which are subject to change or differing interpretalion (perhaps 
relrnactively), and is for general information onlj-. This summary addresses only holdcre who hold the exchange notes as capital assets wilhin Ihe meaning of 
Section ,1221 nf Ihe Code (generally, property held fnr investmcnl) and does nnl represent a detailed descripiinn nf the U.S. federal income lax consequences lo 
holdere ofihe exchange notes in lighl of their particular cireumstanccs. In addition, it does hot represeni a detailed description oflhe U.S. federal income lax 
consequences applicable lo holdere of the exchange notes ihat are suhjeci to special tte;itraent underthe U.S. federal income tax laws, including, withoul 
linutation, laxpayere subject to thc alternative minimum tax. U.S. expatriates, fiiianciai instilufioris, partnerships or olher pass-through enUties, or inveslore in 
such entities, individual reliR-racnl and nUier tax defened accounis, dealers and traders in securities or cunencies. insurance companies, tax-exempt 
organizations, persons holding the e.xchange notes as part ofa convereion, consiraciivc sale, wash sale or other integrated transaclion or a hedge, slraddle or 
sjTithetic security, and U.S. Hoide^^ whose functional cunency is uUier than the U.S. dollar. We cannol assiucyou Uial a change in law wil! nol aller 
significanUy Uic lax consideraiiuns Uiai wc describe in Uus summary. 

Ifa U.S. or non-U.S. partnership (including for ihis purpose an enUiy or anangemeni tteatedasa partnership forU.S. federal income tax purposes) 
holds the exchange notes, the tax ttcalmenlof a partner generally will depend upon lhe .status ofthe partner, the acUviiies of the partnerehip and certain 
determinations made at lhe partner level. Non-U.S. partnerships also generaUy arc subject to special tax docunKntalion requirements. 

We have not and will noi seek any raling.;: or opinions from the (niemal Revenue Service ("IRS"') or opinions from cnunsel regarding die maiiere 
discussed below. There can be no assurance Uiat lhe IRS will not lake positions concerning the mx cnnsequences nf the acquisitinn, owneiship or disposilion 
oflhe exchange notes that arc different from Iho-̂ e discus.sed below. 

You should consult your own iax advisor concerrung die particular U.S, federal income tax and other U.S, federal tax (such as estate and gift) 
consequences to yuu resulting fromyour ownership and disposiilnn of die exchange notes, as well as Uie consequences to ynu arising under lhe laws ofany 
nlhcr laxing jurisdiclion. 

The E.vchange Offer 

Thc cxchangeof j'our old notes forcxchange notes pursuanl lo the tennsof the exch-inge otTer should not bea taxable event forU.S. federal income 
lax purposes. Consequently, your initial tax basis in an exchange nole should be equal 
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lo your adjusted lax basis in Ihe old note at lhe time of the e.xchange ofsuch okl nole tor lhe e.xchange note. InaddiUon, your holding period foran exchange 
note should include your holding period for the old nole exchanged for such exchange note 

Coniingeni Paymenls 

In certain circumstances (as described in "Desaiption of Notes—Oplional Redemption" and "Description ofNoles—Repurehase at the Option of 
Holders—Change of Conirol"). we maybe obligaled lopay you amounts in excessof die staled interesland principal payable on Uic exchange noies. The 
obligauon to make such paymenls may implicale Uie provisions of'Treasury reguIaUons relating to "contingent paynienl debl inslrumenis." Under applicable 
Treasury regulations, the possibility ofsuch amounts being paid will noi cause the exchange nnies in be treated as contingent paymenl debl insiramenis if there 
is only a rem Oie chance that these contingencies will occuror if such contingencies arc considered tobe incidental. Ifihe exchange notes were deenied lobe 
contuigent payment debt insuumenis, you might, among oUier ihings, be requircd in treat any gain recognized on the .sale or olher disposiUon ofan exchange 
note as ondinary income raiher Uian as capilal gain, and the liming and aniount nf income inclusion may be differenl from die consequences discussed herein. 
Alihough lhe matter is not free from doubl. we intend to take the position that these contingencies are remote or incidental and therefore lhe exchange noies are 



nol subjeci 10 the rules goveming contingenl payment debl insiramenis: Our determination wUI be binding on you unless you expliciUy disclose on a staiement 
attached to your limely filed U.S. federal income tax retuin for the taxable year Uiaf includes the acijuisilion dale oflhe exchange nole that your determination is 
differenl. Assuming our position is respected, any amounts paid lo a U.S. Holder,pursuanl to any such redemplion or repurchase, as applicable, would be 
taxable as described below- in "—U.S. Holdcre—Disposiiions," and any payiii'cnls of Spec-ial'Inlcrcsl in Uie evenl wedo nol comply wiUi our obligatkins 
under lhe regislration riglits agreement should be taxable as additional oidinary income when received or accraed, in accordance with such holder's regular 
mcUiodofiax accoimiing for U.S. federal income lax purposes. Any amounls paid toa non-U.S. Holder pursuant lo any such redemption or repurchase, as 
applicable, would be subject to the rales described helow in "—Non-U.S, Holdcre—Disposilions,"and any payinenls of Special Interest may be treated us 
interest subjeci to die rales described below in "—Non-U.S. Holdere—Interest'- oras other income subject lo U.S. federal wiUihoIding Uix. Non-U.S. Holders 
ihatare subject to U.S. federal withholding tax shouldconsult Uicir lax ad\'isors as lo whether they can obtain refunds forall orany portion of any amounl 
wilhheld, ll is possible, however, dial die IRS may lake a contrary posiiion from Uial described above, in which case die tax consequences to you could differ 
raaterially and adveisely from those described below. The remainder ofthis disclosure assumes Uiat the exchange notes will not be Uealed as contingenl 
paymen! debt insiramenis. 

U.S. Holders 

Inlerest. The old notes were not issued with original issue discount for U.S. federal income lax purposes. Therefore, a U.S. Holder will have 
ordinary interesl income equal lo thc amount of interest paid or accrued on an exchange note, includable in accordance with the holder's regular melhod of tax 
accounting for U.S. federal incnme lax purposes. 

Dispositions. Generally, a sale, exchange (except as discussed above), rcdempiion, retirement orodier taxable disposition ofan exchange note will 
result in capilal gain or loss equal to the difference, ifany, beiwccn Uic amounl realized on thc disposition (excluding amounls attribuiable lo accrued and 
unpaid interest, which, as described above, will be taxed as ordinary incomcto thc exteni nol prcviously included in gross income by the U.S..Holder) and die 
U.S. Holder's adjusled tax basis in lhe exchange nole A U.S. Holder's adjusted tax basis for determining gain or loss on the disposilion ofan exchange note 
generally will equal the purehasc priceof tbe nld note exchanged for such exchange nole, reduced by, amortizable'bond premium lo reduce interesl on lhe old 
note. Such gain or loss wiU be long-lemi capilal gainorloss if the exchange'note is held for more than one year as ofthc time ofthc disposition. Long-tenn 
capital gains recognized by ceriain non-coiporate U.S. Holdere, including individuals, will generally be subject toa reduced rale. The deduciibiliiy ofcapilal 
losses is subjeci lo limiiaiions. U.S. Holdere should consult iheir tax advisors rcgarding the uealment of capiuil gains and kisses. 

Non-U.S. Holders 

InteresL The Uruted Slalcs generally imposes a 30% withholding lux on payments of inieresi lo non-U.S. pereons. Thc .10% (or lower applicable 
Irealy rale) U.S. federal withholding mx will nut apply to a non-U.S. Holder in respecl nfany payment of interest on the exchange notes that is nol effectively 
cnnnecled widi die conducl ofa U.S, Irade or business provided that such non-U.S. Holder; 

• does nnt actually or consiractively own 10% or mnre oflhe tola! combined voting power ofall classes ofour voting .stock within the meaning of 
die Code and die U.S. Treasury regulations; 
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• is nol a conttollcd fnreign corporation dial is related lo us acUially or consiractively dirough ,';ufficienl stock nwnership; 

• is noi a bank whose receipt of interest on the exchange noles is described in iseelion S8l(c)(3XA) oflhe Code (i.e., inieresi received by a bank on 
an extension ofcredit m:ide puisuant to a loan agreement entered into in the ordinary course ofits trade or business): and 

• (a) provides idenUfying infomiation (i.e. name and addrcss) to us or our paying agcnl on IRS Fomi W-8BEN (or succcssor form), and 
certifies, under penally of perjury, thai such non-U.S. Holder is not a U.S. person, (b) a finiuieial institution holding the exchange noles on 
behalfof such non-U.S. Holder certifies, underpcnally of perjury, that it has received Uie applicable IRS Form W-8BEN (or succcssor forni) 
from the beneficial owner and provides us or nur paying agent with a copy or (e) holds ils exchange note direcdy Uuough a "qualified 
intemiediary" and certain conditions are salisfied. 

Ifa non-U.S. Holder cannot saiisfy die requiremems described above, paymenis of inlerest made to such non-U.S. Holder will be subject to lhe 30% 
U.S. federal wiihholding lax. unless such non-U.S. Holder provides us wilh a properly execuled (i) IRS Form W-8BEN (or succcssor fomi) claiming an 
exemption from or reduction in withliolding underthe benefitof an income lax treaty or (ii) IRS Form W-8ECI (or successor form) stating that inlerest paid on 
Ihe exchange nole is not subjeci to wiUihoIding tax because it is effectively connected wiUi such non-U.S. Holder's conducl ofa trade or business in die United 
Slates. 

Ifa non-U.S. Hnlder is engaged in a Irade or business in lhe Uniled Slates and interest on the exchange noles is effectively connected widi the conducl 
of that trade orbusincss (and. if required by an applicable income tax treaty, is atuibutable toa permanent cslabhshmeni in Uie United States mainiained by 
such non-U-S. Holder), such non-US. Holder, although exempt from Uic 30% withholding tax (provided Uie non-U.S. Holder supplies apprapriaie 
ccnification), generally will be subjeci to U.S. federal income tax on thai interesl un a nel incoine basis in the sarne manner as if such non-U.S. Holder were a 
"Uniled Stales pereon" as defined under Uie Code. In addilion, ifa non-U.Si Holder is a non-U.S. corporation, il may be subjccI lo a branch profils lax equal 
Io 30% (or lower applicable Uealy rale) of its earnings and profils for lhe taxable year, .subject to adjustments, ihaiarceffeclively connected with the conduct by 
it of a trade or business in lhe Uniied States. Forthis purpose, effectively connected iniereston thc exchange notes will be included in eamings and profits. 



Disposiiions. Any gain realized on the disposiUon ofan exchange note by a non-U.S. Holder (other than any amounl allocable to accrued and 
unpaid interest, which is Uixable as interest and may be subject to Uie mles described above under "—Interest") generally will nol be subject lo U.S. federal 
income or wiUihoIding px unless (i) Uial gain is effectively connccied wilh Uie non-U.S. Holder's conduct ofa Uade or business in Uie Uniled Stales (and, if 
required by an income lax Ircaly, is altributable lo a U.S. permanent establishment maintained by such non-U.S. Hnlder), or (ii) such non-U.S. Holder is an 
individual who is presenl in the Uniled Suiies for 1153 days nrmnre in iheuixableyear nf Ihal disposiUon and ceriain olher conditions are met 

Ifa non-U.S. Holder's gain is effectively connected wiUi such nnn-U-S. Holder's U.S. trade or.business (and, if required by an applkrable income 
lax Ueaty. is allributable to a U.S. pennaneni establishment maintained by such non-U.S. Ilolder). such non-U.S. Holder generally will be rcquired lo pay 
U.S. federal income lax on Ihe nel gain derived fmm Uie sale inUiesame manner as ifit were a "United Stales pereon" as defined under the Code Ifsuch a 
non-U.S. Holder is a corporalion, such non-U.S. Holdermay also, under ceriain cireuraslances, be subjcclto a branch profils lax at a 30% rale (or lower 
applicable trealy raie). Ifa non-U.S. Holder is subject lo the 183-day rak; described above, such non-U.S. Holder generaUy will be subjeci lo U.S. federal 
income taxala flairatcof30%(ora reduced rale under an applicable trcaiy) on Uic amount by which capital gains allocable to U.S.'sources (including gains 
from the sale, exchange, redemption, retirement or other laxablc disposition of theexchange note) exceed capital losses allocable to U.S. sources, even thougli 
the non-U.S. Holder is nol considered a residenl alien under the Code 

Information Reporting and Backup Withholding 

In general, infonnation reporting requiremenis apply to intcre.si paid to, and to Uie procecfls ofa .sale or other disposition (including a rcdemption) of 
an exchange nole bj', certain U.S, Holdere. In addilion, backup withholding (cunenlly al a rale of 28%) may apply lo a U.S. Holder unless such holder 
provides a correcl taxpayer idenlification number and otherwi.se complies wilh applicable requircments of Uie backup withholding rales. Backup withholding 
generally does nol apply to payments maije to ceriain exempt U.S. persons. _ 
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In general, a non-U.S. liolder wUl nol be subjeci lo backup wiUihoIding and inforaialion reporting wiUi respecl lo payments of interest that we make 
to such holder provided Uiai we have received frora such holder Uie certification described above under "^Non-U.S. Holdere—Inlerest" and neither we nor 
our paying agent has actual knowledge or reason to know that ynu area U.S. Hnlder. However, we or our paying agent may he requiied to repnrt to Uie IRS and 
the non-U.S. Holder payments of interest on the exchange notes and thc amounl nf lax, ifany, withheld with respect tn those payments. Copies nf the 
informaUon reiums reporting such interesl payments and any withholding may also be made available lo the tax auihorities in the counlry in which the non-
U.S. Holder resides under the provisions ofa ircaly or agreement 

Paymenls oflhe proceeds ofa .sale or other disposiUon (including a redemptinn) of ihe exchange notes made to or through a non-U.S. office of non-
U.S. fmancial intermediaries that do not have certain enuraerated connections with Uie United States generally will nol be subject to information reporting or 
backup withholding. In addiuon, anon-U.S. Holderwill not be subjccI to backup widiholding or information reporting wilh respecl lo the proceeds of Uie sale 
or other disposition ofan exchange note wilhin thc United Stales or conducted througji non-U.S. financial intermediaries wiUi certain enumerated connections 
wilh die Uniled Slalcs, ifihe payor receives Uic certificalion described above under"—Non-U.S. Holdere—Interest" or such holder odierwise establishes an 
exempiion, provided that the payor docs not have aclual knowledge or reason tn know dial the nnn-U.S. Holder is a Uniled Stales pereon or die conditions of 
any other exempiion are not, in fact satisfied. 

Backup withholding is nnl nn additional lax. Any amounts wilhheld under thc backup withholding rales will be allowed as a refund or crcdil againsi 
a holder's U.S. federal income Uix liabilily pro\'ided die required information is furnished by such hqlder to the IRS in a limely manner. 

Recently Enacted United Stales Legislation 

United Slates legislation enacted in 2010 generally imposes a tax of 3.8% on thc "net investment income" of certain individuals, irasts and estates for 
ta.xable yeius beginning afier I>ecember 31. 2012. Among other ilems, nel investineni income geneniUy includes gross income from interesland net gain 
allributable to lhe disposiUon of certain properly (such as an exchange nole), less certain deduciions. Holdere should consult iheir own lax advisors regarding 
lhe possible implications oflhis legislation in iheir particular circumsianccs. 

Additionally, United States legislation enacted in 2010 significantly changes thc reporting requircmenls imposed on certain non-U.S. persons, 
including ceriain fnreign financial instiluUons and inveshnenl funds. In general, a 30% withholding lax could be imposed on payments made lo any such non-
U.S. person unless such non-U.S. pereon complies with certain reporting requirenients regarding ils direcl and indirect United Suites shareholdcre and/or 
Unitetl SiaiesaccounUiolders. Such withhokling could apply 10 payments regardless ofwheiher Ihey are made to such non-U.S. person in ils capaciiy asa 
holder ofan exchange note or in a capacity of holduig a exchange nole for the accounl of another. These rales apply generally to debt insiramenis issued after 
March 18, 2012, however, ihe IRS recendy issued proposed regulations, thai if finalized, would exempt from these rules any debt insuumeni ihat is 
oulsianding nn January 1,2013 (and not materially modified on nr after January 1, 2013), In addilion, aldiough these rales currenlly would apply to 
applicable paynients made on or after January I, 2013, ihc proposed regulations provide that the withholding provisions described above would apply 
generally lo paymentsof iniereston debt securities made on or after January 1,2014 and to paymenls of gross proceeds from a sale or other disposition ofdcbt 
securifies on or after Januaiy 1, 2015. The proposed reguIaUons described above will not he effective unUl Uiey are issued in their final form and, as ofdie 
date hereof, ii is noi possible to delermine whelher they wUl be finalized in ihcir current form or at all. Holdere should consult their tax adv-isnre regarding these 
withholding provisions. 
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PL.\N OF DISTRIBUTION 

Fjich broker-dealer Uial receives exchange notes for its own accouni pureuanl in the exchange offer must acknowledge Uial it wil! deliver a prospecms 
in connection with any resale of such exchange notes. 'ITiis prospeclus, as it may be amended or sup'plenienled from time to lime, may be used by a broker-
dealer in connection with resales of exchange notes received inexchangc forold notes where sueh old notes were acquired asaresult of market-making 
acUviiies or other irading activities. We have agreed that, fora period of 180 days aftcr'the expiration timeof Uic exchangeoffer, we will make this prospectus, 
as amended or supplemented, available loany broker-dealer for use in connection wiUi any such resale. In addiUon, unlil January 1, 2013, all dealers 
effecting Iransactions in the exchange notes may be required to deliver a prospectus. 

Wc will nol rcceive any proceeds fi-om any sale of exchange notes by broker-dcalcre. Exchange notes rcceived by broker-dealers for iheir own account 
pureuant to the exchange offer may be sold from time tn time in one or more transactions in the over-the-counter market, in negotiated transactions, through the 
writing ofopiions on the exchange notes or a combination ofsuch methodsnf resale, at raarkelprices prevailing al the time of resale, at prices relaied to such 
pre\'ailing markel prices or at negotiated prices. Any such resale may be made directly to purchasere or to or Uirough brokers or dealere who may receive 
compensalion in die form of commissions or concessions fiom any such broker-dealcr.or the purchasers ofany such e.xchange noles. Any broker-dealer that 
resells exchange notes ihat were rcceived by h for its own accounl pureuant to the exchange offer, and any briiker or dealer thai participaies in a distribulion of 
such exchange notes may be deemed to be an "underwriter" within the meaning ofthe Securiiies Act, and any profit on any such resale of exchange notes and 
any commission nr concessions received by any such persons may be deemed tn he underwriting conipen.salion under Ihc -Securities Act Thc letter of 
uansmillal stales that by acknowledging that il will deliver and by dehvering a prospectus, a bmker-dealer wiU nol be deemed lo aiiut Uial il is an 
"underwriter" wiUiin the meaning ofthe Securities Act 

For a period nf 180 days afler the expiraiion time of die exchange offer we, will prompUy send additional copies of Uiis prospectus and any 
amendiDcnt or supplement to this prospeclus to any broker-dealer that requesis such documents in the letier of transmittal. We have agreed to pay all expenses 
incident to thc exchange offer (including the expenses of one coun.sel for the holdere ofthe notes) other than commissions or concessions ofany brokers or 
dealere and will indemnify thc holdcrsof the notes (including any broker-dealere) against certain liabilities, including liabilities under thc Securities Act 
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I.F.GAL MATTERS 

Mayer Brown LLP, Chicago, Illinois, wUl pass upon certain legal niiitters rclating to the exchange ofi'er. 

KXPKRTS 

'The consolidated financial slalemenls oflsic of Capri Casinos, Inc. appearing in IsleofCapri Casinos, Inc.'s Annual 
Report (Form 10-K) for the year ended April 29, 2012 (including lhe schedule appearing iherein) and lhe effectiveness of IsleofCapri Casinos, Inc's internal 
conirol over fmancial reporting as of April 29. 2012, have been audiled by Ernst & 'T'omiy LLP, independent registered public accounting finn, as set forth in 
its reports thereon included iherem, and incorporaled herein by reference. Such consolidated t'raancial slatements have been incorporated herein by reference in 
reliance upon .such reports given on the authorily of such firm as experts in accounling and auditing. 

WHKRF, YOU CAN FIND MORE INFOR.V1ATION 

We file annual, quarterly and current reports, proxy slatemenls and oUier information wilh the Comimssion. You may read and copy Uie reports, 
statements and oiher informational the Commission's public refercnce room at IOO F Slreel, N.E., Washington. D.C. 20549. Vou can request copies ofthese 
documents by writing lu the Coramission but musl pay photocnpying fees. Please call Ihe Commission al I-800-SEC-0330 for further information on the 
operation oflhe public reference rooms. Our Commission filings are also available to the public on the Commission's Internei websile ( hilp://H'^\'w.sec.gov). 
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OFFER IO EXCHANGE 



All outstanding S35fl,ll0n,U00 priiicipal amonnt of 
8.875% Senior Subordinaied Notes due 2020 issued August 7. 2012 

for 

$350,000,000 principal amount of 
«.875% Senior Subordinated Notes due 2020, which have heen 

rceislcred under Ihe Sccuriiies Acl of 1933. as amended 

Prospectus 

October3,2012 

Until January 1,2013, all dealers dial effect Uansactions in Ihc exchange noles, whelheror nol participaUng in Uiis exchange offer, may be required 
lo deliver a prospeclus. I'his is in addilion lolhe dealere' obligalion lodcliver a prospectus when acting as undenvrilere and wiUi respect to their unsold 
allotments or subscripUons. 



As filed wilh Ihe Securities and Exchange Commission on October 24. 2012. 
Regislralion No. 333 -

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washinglon, DC 20549 

FORM S-8 

REGISTRATION STATEMENT 
UNDER 

THE SECURITIES ACT OF 1933 

ISLE OF CAPRI CASINOS, INC. 
(Exact name of registtani as'spccificd in ils charter) 

Delawarc 
(Stale or other jurisdiction nf incoiporation or organizaUon) 

•41-16S9606 
(I.R.S. Employer Identification No.) 

60(1 Kmcrson Road, Suite 300 
Sl. Lonis, Missouri 63141 

(314)813-9200 
(Addi ess of Principal Executive Offices) 

ISLE OF CAPRI CASINOS, INC. AMENDED AM) RESTATED 20(19 LONG-TERiM SI OCK INCE.Vri VE PLAN 
(Full title ofthc Plan) 

Edmund L. Quatmann, Jr. 
Chief Legal Officer 

600 Emerson Road, Suilc 3IKI 
Sl. Louis. Missouri 63141 

(Name and Address of Agent For Service) 

(314)813-9200 
('felephone Number. Including /\rca Code, of Agents For Scr '̂iee) 

Indicate by cheek mark whedier Uic registrant is a large accelerated filer, an acceleraied filer, a non-accclcratcd filer, or a smaller reporting company. See the 
dcfinilions of "large acceleraied filer," "accelerated filer" and "smaller reporting company" in Rule 12b-2 ofthe Exchange Act. 

Large accelerated filer D 

Non-acceleraled filer D -
(Do not check ifa smaller reporting company) 

Accelerated filer (El 

Smaller reporting company D 

CALCLLAIION OF REGIS 1 HAIIUN FEE 

TitleofS*™ri(itf?,Tn Be 

RegiMertd 

Common Stock, par value SO.Ol per share 

.Amnunt To 

Be 
Rft;illlRil( 1) 

1,750.000 S 

Proposnl 
iMaximum 

Onerlne Prici 
Per Share 

6.20(2) $ 

Propotcd 

.Maximum 

Aggregate 
OfTering Pri if 

10.850,000(2) 

Amnunl ol 

KcgiktTJtlnn Frc 

$ 1.479.9-1 

(1) Upon UK filing and effeetiveness of Uiis Registration Staiement on Form S-8, the total numberof sharesof Common Stock regisicred pursuanl to lhe 
Isle of Capri Casinos. Ine. Amended and Resialed 2009 Long-Tenn Stock Incentive Plan will be 2,750,000, plus any shares of Common Slock 
remaining for issuance under die Regisuani"s prior long-term incentive plans. This Registration Stalemenl shall, in accordance wiUi Rule 416 (a) 
under thc Securiiies Acl of 19.'}3. as amended (Ihe "Secuiilies Acl"), also be deemed to cover such addiUonal Common Slock as may be i.ssued to 
preveni dilution resulting from stock splits, stock dividends or similar tiwsaclions. 

(2) Estimated solely for lhe purpose of calculaUng Uie registration fee pursimnt lo Rule 457(c) and Rule 457(h) under ihe Securilics Acl and based upon 
the average of Ihc high and low prices of die Registrant's Common Stock as reported on ihe Nasdaq Global Select Markel on October 19, 2012. 



INTRODUCI ION 

Pursuant to General Instruction E to Form S-8, Uie contents of lsle of Capri Casinos, Inc.'s Regislralion Stalemenl on Form S-8. File No. 333-
163543, is incorporaled herein by reference except tn the exieni supplemented, amended or superseded by the irifonnation scl forth herein. This Registratinn 
Slatemeni covers lhe registration of 1,750,000 addiUonal shares of conimon sUx:k issuable under the IsleofCapri Casinos, Inc. Amended and Restated 2009 
Long-Temi Incentive Plan. 

PARI II 
INFORMATION REQUIRED INTHE REGlSTRyVTION STATEMENT 

Item 3. Incorporation ofDocumenis by Reference 

The documenis lisied below have been filed wiUi lhe Securiiies and E.xchange Commission (Ihe •"Commission") by Isle of Capri Casinos. Inc. (Uie 
"Company") and arc incorporaled herein by reference lo the cxicnl not superseded by docunienls or reports subsequenlly filed or furnished: 

(a) The Company's Annual Report on Form 10-K. for Ihe fiscal yearended April 29, 2012, filed with the Commission on June 14, 2012: 

(b) Thc Company's Quarterly Rcport on Fomi lO-Q forthe fiscal quarter ended July 29, 2012; 

(c) Thc Company's Curreni Rcports on Form 8-K filed wilh Ihc Commissinn on July 20, 2012. July 25, 2012. August 9, 2012, Angus! 22. 
2012. September?. 2012 and Ocinher 19, 2012; and 

(d) The dcscriplion of the common stock ofthe Compuny contained in the Company's Registration Slalcment on Form S-3. File No. 33.V 
1&0526, filed with die Conimi.ssion on July 10, 2009. as amended by Uie Form S-3/A, filed wilh die Commission on Augusi 21. 2009. 

Alldocumenissubsequenlly filed pursuant 10 Sections 13(a), 13(c), I4and 15(d) of Uic Sccuriiies E,xchange Acl of 1034, asamended (Uic 
"Exchange Act"), bythe Company priorio the filing ofa posi-elTective amendment which indicates that all securities offered have been sold orwhich 
deregisiers all securilics then remaining unsold, sliaU be deenied lobe incorporated by refercnce in this Regislration Statement and to be pari hereof fiom thc 
dale of filingof such documents. 

For purposes ofthis Regislration Statement, any staiement contained herein or in a document incoiporated or deeraed to be incorporated hercin by 
reierence shall be deemed lo be modified or superseded to the extent Ihal a statemeni contained herein or in any olher subsequently filed documenl that also is or 
is deemed lo be incorporated herein by reference modifies or supersedes sucli sl.nlcmeni in such documenl. /\ny stalemenl so modified or superseded shall nnt 
be deemed, cxccpi at so modilied or superseded, in cnnstimte a pjart oflhis Regislraliori Statement. 

Item 4. Descriplion of Securities 

Nol Applicable. 

Ilem 5. Interests of Named E.xperts and Counsel 

No! Applicable. 

Item 6. Indemnification ofDireclors and Officers 

(a) Section 145 ofthc Delaware General Coiporation Law: (1) gives coiporations organized in Delaware broad powers in indemnify their 
present and fomier directnrs and officcre and those of afiiliaicd cnrporations againsi expenses incurred in the defense ofany lawsuii to which ihey are made 
parUcsby reasonof being or having been suchdireclors or olTicers, subject 10 specified condiUons and exclusions. (2) gives a director or officer who 
successfully defends an action die righi to be so indemnified and (3) authorizes die Company to buy directors' and officers" liabilily insurance. 

(b) Article 8 of Uie Company's Amendedand Restated Ceniticate of lncorp<iraUon provides for indemnification ofdireclors and officei-s Io Uie 
fullest e.Ment peimitted by law. 

In accordance with Section 102(b)(7) ofthe Delaware General Corporation I^w, Uie Company's Amended and Restated Certificaie of Inc-orporalion 
provides thai direciors shall not be personally liable for monetary damages for brcaches of Uieir fiduciary duly as dircctors exccpl for(l) breaches of their duty 
of loyalty to the Corapany or ils siockholders, (2) acts or omissions nol in good failh or dial involve inlentional misconducl orknowing violations of law, (3) 
unlawful paymenl ofdividcnds as prohibited by Section 174 oflhe Delaware General CorporaUon Law or (4) transactions from which a direclor derives an 
inipioper personal bcnefii. 



Item 7. Exempiion from Rcgistraiion Claimed 

Nol Applicable. 

llcm 8. Exhlhii-i 

Incorporaled by reference to die E.»Jiibii Index attached hcreio and is incorporated hercin by reference, 

Ilem 9. Undertakings 

(a) 'fhe undersigned regislranl hercby undertakes: 

(1) To file, during any period in which offers or sales are being made, a post-cffctlive amendmenl lolhis'rcgistration statemeni: 

(i) 'fo include any pro.spectus required by Section 10(a)(3) of ih'e Securities Act of 1933 (the "Securities Act"): 

(ii) To refiect io Uic prospecius any facts or events arising after thc effective dale of Uie regi.siration slalcment (or thc most receni post-
effective amendment UiereoQ which, individually orin the aggregate, rcpreseni a fundamental charige in Uic infnmiaUonset forth in the registration 
statement. Noiwiihslanding the foregoing, any increase or decrease in fhe volume of securities offered (ifthe total dollar vahie of securities offered 
would not e.xceed Ihai which was regislered) and any deviation fmm the low or high and ofthe estimated maximum offering range may be refiecied in 
the form of prospecms filed with Uic Commission pursuant to Rule 424{b) if, in the aggregate, thc changes in volume and price represent no more 
than 20 '̂o change in the maximum aggregate offering price set forth in tbe "Calculations of Registration Fee" lable in the effective regislraUon 
slalement: and 

(iii) To inchide any maierial infomiation widi respecl to the plari of dislribution not previously disclosed in lhe regislralion statemeni 
or any material change lo such information in the regislraUon slalement. 

Provided, however, thai para^apht; (l)(i) andll)(ii)of this Section do nol apply if lhe registration stalemenl is on Form S-8 and thc informaiion 
required lo be included in a post-effecLvc amendment by those paragraphs is conlained in reports filed wiUi or furnished lo ihc Commission by the regisirant 
pursuant to Section 13 or Seclion 15(d) ofthc Exchange Act ihat are incorporaled by reference in lhe rcgislration statement. 

(2) That, for Ihe purpo.ses ofdeiemiining any liabilily under Ihe Securities Act, each such post-effective amendment shall be deemed to be a 
new registration siatemcni relating lo lhe securities offered therein, and the otTering ofsuch sceiu-itics at ihal time shall be deemed to be.ihc initial bona fide 
offering ihereof 

(3) To remove fromregisir.itinn by means nf a posl-effective amendmenl any nf the securiUes being regislered which remain unsold al the 
leuninaUon oflhe offering. 

(4) Tliat, forpurposesof determining liability underlhe Securities Acl to any purchaser 

(i) If Uie registrant is relying on Rule 430B: 

(A) Each prospectus filed by the regisirant pursuanl 10 Rule 424(b)(3) shall be deemed lo be part ofthc registration .staiement 
as ofthe dale Uie filed prospeclus was deemed part ofand included in the regislralion slatemeni; and 

(B) Each prospectus required lo be filed pursuam lo Rule 424(b)(2), (b)(5), or (b)t7) as part ofa registration slatemeni in 
reliance on Rule 430B relating to an offering made pursuani to Rule 415(a)(IXi), (vii), or (x) for the purpose ofproviding thc infonnation 
required by secUon l(Ka) ofthe Securities Acl shall be decined to be part ofand included in the regislration statement as oflhe earlier of the 
diite such formof prospectus is first usedafler effectiveness or Ihc daleof die firsl conlracl of sale of securities in the offering described in 
the pro.spectus. Aspruvided in Rule430B, for liability purposes oflhe issuer und any person thai isat ihal dale an uiidenvriter, such dale 
.shall be deemed to be a new effective dale ofthc regislration slatemeni rclaUng lo die sccuriUes in lhe regislraUon siaieiiiail to which Uiat 
prospeclus relales, and the oft'ering ofsuch securities al Uiat time shall be deemed to be the initial bona fide olTering thereof. Provided, 
howei-er, thai no slatemeni made in a regisU-ation slalcment or prospectus that is part oflhe registration stalemenl or made in a document 
incorporated or deeraed incorporated by reference into die registration statement or prospectus thai is part oflhe registration .slatemeni will, 
a=; to a purchaser wiUi a timeof conlracl of sale prinr lo such effecUve date, supersedeor modify any statement that was made in the 
regislration slatemeni or prospectus that was part ofthe registration slalement or made in any such dtKumeni immediately prinr to such 
effective date; or 

(ii) If thc regisirant is subject to Rule 430C, each prospecms filed pursuant lo Rule 424(b) as part ofa registration siatement relating to 
an offering, other than registration slalemenls relying on Rule 430H or olher than prospectuses filed in reliance on Rule 430A, shal! be deemed to be 
pan ofand included in iheregistralion suiiemenias of thedale it is firsl used after effectiveness. Provided. howe\'er. dial no statemeni made ina 
registration siatement or prospecms Uiai is part ofthe regislration slatemeni or made in a documeni incorporated or deemed incorporaled by reference 
into lhe registration statemeni orprospcctus that is part of Uie regislration siatement will, as lo a purchaser with a lime of conlract of sale prior losuch 
firsl use, supersede or modify any slalement ihat was made in the registration siatement nr prospeclus ihat was part of lhe regislralion slalcment or 



made in any such document immediaiely prior in such date of firsl use. 

(5) Thai, for Uie purpose ofdeiemiining liability oflhe rcgistfanl under the Seairities Act lo any purchaser in die initial dislribution oflhe 
securities, Uie undersigned registrani undertakes Uial in a priniary offering of.sccurilies of the undersigned riegisirani pursuant to diis regislralion statemeni. 
regardless of Uw underwridng method used to sell the securiiies !o thc purchaser, if Uie securiiies are offered or .sold tosuch purchaser by means nfany of thc 
following communications, the undeisigned registrant will be a seller to lhe purchaser and will be considered to offer or sell such sccuriUes to such purchaser: 

(i) Any preliminaiy prospectus nr pmspecnis ofihe undersigned regislranl relaUng to thc offering required lo be filed pureuanl to 
Rule 424; 

(ii) Any free writing prospectus relating lo the offering prepared by or on behalf of lhe undersigned regislranl or used or referred lo by 
Uie undereigned registrani: 

(iii) The portion ofany other free writing prospeclus relating lo the offering containing materia] information aboul the undersigned 
registranlor ils securiiies provided by oronbehalf of the undersigned registrani; and, 

(iv) Any oUicr communication that is an offer in the offering made by the undeisigned registrant lo the purchaser. 

(b) The undereigned regisirant hereby undertakes dial, for puriioses of determining any hability under the Securities Acl, cach fihng of Uie 
rcgislrani"s annual report pursuanl to Seclion 13(a) or 15(d) ofthe Exchange Act (and,,where applicabie. each filing ofan einployee benefit plan's annual 
report pursuanl to Section 15(d) ofthc Exchange Act) that is incorporaled by reference in Uiis regisUntlon siatemcni shall be deemed to be a new regislraUon 
slatemeni rclaling to the securities offered iherein, and the offering of such securities at that Ume shall be deemed to be Uie iniUal bona fide offering Uiereof 

(c) Insofar as indemnification for liabilities arising under lhe Securities Acl may be permilled lo direciors, officers and conlrolling persons of 
Ihc registrant pursuanl lo the forcgningprovisions, or otherwise, the registrani has been advised'dial in the opinion of the Commission sueh indenuiification is 
againsi public pohcy as expressed in the Securiiies Acl and is, therefore, unenforceable. In Uie event thai a claim for indemnificalion against such liabilities 
(other lban the paymenl by iheregisiTiUil of expenses incurred or paid by a director, officer or controlling person oflhe registrani in the successful defense of 
any action, suit nr proceeding) is asserted by such direclor, oflicer nr controlling person in connection wiUi the securities being regislered, lhe rcgistrant will, 
unless in the opiruon of its counsel the matter has been settled by controlling precedent, submit In acoiirt of appropriate jurisdiction the question whethersuch 
indemnification by il is against public policy as expressed in lhe SecuriUes Act and will be governed by the final adjudication ofsuch issue. 

SIG.NAIURES 

Pursuant to die requirements ofthc SecuriUes Act of 1933, thc Registrant certifies that il has reasonable grounds to believe that ri meets all of die 
requirements for filing on Fomi S-8 and has duly caused ihis Rcgistraiion Statement lo be signed on its behalf by the undersigned, thereunto duly authorized. 
in St. Louis. Missouri, on Ociobcr 24, 2012, 

ISLE o r CAPRI CASINOS, INC 

By: /sl Dale R. Black ^ _ ^ 
Dule R. Black 
Chief Financial Officer 

POWER OF ATFORNEY 

KNOW ALL MEN BY THESE PRESENTS, iliat each ofthe undersigned officers anddireclnrs nf lsle of Capri Casinos, Inc. hereby constitutes 
and appoints Virginia M, McDowell, Dale R. Black and Edmund L. Quaimaiui, Jr. (each with full power to acl alone), his or her lrue and lawful aitomeys-in-
facl and agents, mth full power of substiUition, for him or her and in his or her name, place, and stead, in any and all capacities, to sign, execute, and file 
any or all amendments (including, wilhout limilation, posl-effective amendments) to this Regislralion Statemeni, and lo file lhe sarae with all exhibils iherelo, 
and all nther documents in cnnneciion therewith, wilh the U.S. Sa^urities and Exchange Commission nr any regulatory authority, granting unto such 
attorneys-in-fact and agents and each of them full power and aulhorily to do and perfomi each and every act and thing requisite and necessary to be done in 
and about the premises in order lo cffecluale the same, as fully lo all inlentsand purposes as he nr she might nr could do, if personally pre.wnl, hereby 
ratifying and confirming all thai said aliorneys-in-fact and agcntsoruny of them, orany of their substitutes, may lawfully do orcause lobe done. 

Pursuanl tothe rcquiremenlsof Uie Securities Acl of 1933. this Regislration Slatcment has been signed bythc following persons in Uic capacities 
indicaled on October 24, 2012. 



Suae of Sign*Ido' 'title of Sisiulnrk' 

Is/ Virginia M. McDowell 

Virginia M. McDowell 

Is/ Dale R. Black 

Dale R. Black 

/s /James B. Ferry 

James B. Perry 

Is/ Robert S. Goldsiein 

Robert S. Goldsiein 

Chief Executive OfTicer, Presideni and Director 

(Pruicipal E.\ecutive Ofiicer) 

Chief Financial OfTicer (Principal Financial and Accounling Officer) 

ExecuUve Chairman of lhe Board of Direciors 

Vice Chairman of lhe Board of Directors 

Bonnie Biumi 

/a 'Alan J. Glazer 

Alan J. Glazer 

Isl JetTrey D. Goldstein 

Jef&ey D.Goldstein 

Is/ Richard A. GnlcLslein 

Richard A. Goldstein 

/sf Gregory J. Kozicz 

Gregory J. Kozicz 

IsJ Scoll E. Schubert 

Scoti E, Schubert 

Is/ Lee S- Wielansky 

Lee S. Wielansk>' 

Direclor 

Director 

Director 

Director 

Direclor 

Direcior 

Direclor 

KihiMi 
NumlMT 

4.1 

4.2 

4.3 

5.1 

10.1 

23,1 

23.2 

24.1 

E X H I B I T I N D E X 

Documeiil 

Specimen Certificateof the Common Stock (Incorporated by reference 10 an exhibit lothe Annual Report on Form iO-K forthe fiscal 

year ended April 30. 1992) 

Amended and Restated Certificateof Incorporation (Incorporated hy reference lo E.\hibil 3.1 loihe Annual Report on Fomi 10-K tor the 
fiscal yearended April 29. 2011) 

By-laws, as amended (Incorporalcd by reference lo E,\hihil 3.1 tolhe Current Report on Fonu fi-K filed on June 28, 2010) 

Opinion and consenl of MayerBrown LLP 

IsleofCapri Casinos, Ine. Amendedand Reslated 2009 Long-Temi Slock Incentive Plan (Incorporatedby reference in Exhibil 10.1 lo 
Uie Curreni Report on Fomi K-K filed on October 19, 2012) 

Consent of Emsl & 'i''oung LLP 

Consent of Mayer Brown LLP (included in Exhibil 5.1) 

Powers of Attorney (included on the signature pages hereof) 



Exhibit 5.1 



Exhibit 2:1.1 

Con!y;nl oflndependent Registered Public Accounling Firm 

We consenl to lhe incorporalion by rcference in thc Regislralion Stalemenl (Form S-H No. 333-00000) pertaining to lhe Isle of Capri Casinos, Inc. Amended and 
Restated 2009 Long-term Stock Incentive Plan ofour reports dated June 14, 2012, wjUi respect lo.lhe consolidated financial statemenls and schedule of Isle of 
Capri Casinos, Inc. included in ils Annual Rcport (Fomi 10-K) forthe yearended April 29, 2012 and die effectiveness of inlcmal control over financial 
reponing of Lsle of Capri Casinos. Inc. filed wiih lhe Securities and Exchange Commission. 

Is/ Emsl & Young LLP 
St. Louis, Missouri 
Oclober 24, 2012 


