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EXHIBIT XIV-A 

[FORiM OF DEPOSIT ACCOUNT CONTROLAGREEMENT) 

DEPOSIT ACCOUNT CONTROL AGREEMENT 

Tlus DEPOSIT ACCOUNT CONTROL AGHKF.MI-NT (tltis "AgreeniOTi") Is daied as of , 20 and entered 
into by and among ISLE OF CAPRI C.4SIN0S, INC., a Delaware corporation ("Borrower"), each depositor listed on Ihe .<dgnanire page hereto 
(collectively, together widi Borrower "Depositor"), |NAME OF DEPO.SITORY BAINK|, as depositor)' bank ("Dcpositorj- Haink"), and 
WELUS RARGO BANK, N.ATIONALA.SSOCIATION ("Wells Fargo"), asadminlstrativeageni ("Secured Pari>''), for die Lenders and 
Hedge Providers as such tenns arc defined In the Security Agreemeni referred lo below. 

PRELIMINARY STATEMENTS 

A. Bonowcr Is a party lo dial certain Credii Agreemem dated aspf July 26, 2007, as amended by that certain 
First Amendment lo Credil Agreemeni, dated as of Febniar)' 17, 2010,'as further aniended by, that certain Second Amendmerit to 
Credit Agreeinent and Ainendinents lo Loan Documems, dated as of March 25, 2011, by arid among Borrower die Lenders party 
thereio, iuid Wells Fargo (as successbr to Credit Suisse AG, (Taynian Islands Branch (f/k/a Credit Suisse, Gaymah Islands Branch)), as 
administrative agent for the Lenders, as Issuing Bank and as Swing Line Lender (as further amended, supplemented, restated or 
odienvise modified from time lo lime, die "Credit Agreement"). 

B. Pursuant to the Credil Agreement, Dcpositor,tIic other grantors mimed therein, and Secured Part)' (as 
successor lo Credil Suisse AG, Cayman Islands Branch (f/k/a Credil Suisse, Cayinan Islands Branch)) entered into that certain 
Security Agreement dated as of July 26, 2007 (as amended, supplemented, restated or otherwise modified from time to lime, the 
"Securitj.'Vfyeenienl ). 

C. Pursuiuu to die Security Agreement, Depositor among oilier things, granted to Secured Part)', for die 
benefit of Secured Party, Lenders and Hedge Providers, a continuing security iniercst in all of Depositor's right, tide Jirid iniercst in 
and 10 all Deposit Accounts (including tlic Deposit Account identified on Schedule I aimexed hereto (collectively, the "specified Deposit 
Account")). 

D. Depositor Depositor)- Bank and Secured Party are eiiiering into this Agreement to perfect the security 
inieresi of Secured Party in, and lo evidence llial Secured Party has control of, Ihe Specified Deposit Account. 

AGREEMENT 

NOW, THEREFORE, In consideration of die premises and in order lojnduce Lenders to make Loans and other 
extensions of credil under the Credil Agreement and to induce Hedge providers lo enter into die Hedge Agreements, and for other 
good and valuable consideration, the receipt and'adequac)'df wliich arehereby acknowledged. Depositor hereby agrees with Secured 
Party as follows: 
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SECTION I. Definitions: Rules of Conslruclion. Iiutially capilallzed terms used herein without definition are 
defined in the Securily Agreement (including tliose incorporated by rcference). Unless otherwise defined lierein or In die Security 
Agreement, or incoiporated by reference in the Security Agreemeni, tenns used in Articles 8 and 9 of the Unifonn Commercial Code 
indie State of New York are used herein as dierein defined. The rules of constniction set forih In subsection 1.3 oflhe Credit 
Agreement shall be applicable to this Agreement mutatis mutandis. 

SECTION 2. Notice and Acknowledgement of Securit\' Inlerest. Depositor and Secured Part)-hereby notitS' 
Depositor)' Bank of, and Depositoi)' Bank hereby acknowledges, die securit)'. interest granted by Depositor to Secured Part)' pursuant 
to die Seciirit)' Agreeinent In all of Deposlioi's right, ihle and inieresi in die Specilicd Deposit Account and the funds on deposh 
therein. 

SECTION 3Conirol of Specified Deposit Accounl. (a) Depositor)' Bank agrees to comply with insunctions from 
Secured Part}- with respect to die Specified Deposit Account anddispositioiis of funds ihercin without further consent by Depositor 
provided dial Secured Party agrees dial It will only ^ve such instructionsduring tlie existence of anEvent of Default. In addition, that 
Secured Part)' may, subjeci lo the terms oflhe Security Agreement, upon die occurrence ofand during the continuance of an Event of 
Default and without further consent by Depositor, exercise sole and exclusive control ofthc Specified Deposit Account at an)' time by 
giving written notice thereof to Depository Bank, which notice shall state di;it (i) an Event ofDcfault has occurred llial has not been 
cured or waived and (ii) Secured Pariy is exercising sole and exclusive control ofthc Specified Deposit Account (each such notice, a 
"Noticeof Exclusive Control"). Upon receipt of sucli Noticc of E.xclusivc Control, Deppsiloi)' Bank shall, witliout Inquir)' and in reliance 
upon such Noticc of Exclusive Control, thereafter (1) comply exclusively wilh instructions from Secured Party and (2) not comply 
with instmctions from Depositor wilh respect to the Specified Deposit Accounl and dispositions of funds therein. 

(b) Prior to the dale on which a Notice of Exclusive Control Is received by Depositor)' Bank from Secured 
Party, Depositor)' Bank may pennit Depositor to operate and iransact business llirough the Specified Deposit Accounl, including tlic 
directing of the disposition of funds from Uie Specified Deposit Accounl. 

(c) Upon cure or waiver of all Evcnls of Default, upon llic writien request of Depositpr Secured Part)' sliiill 
provide written Instructions to Depositoiy Bank authori^jng Depositor.' Bank to pennit Depositor to operate and transact business 
tlu-dugh tlic Specified Deposil Account 

SECTION 4. Certain Other Agreements. 

(a) Secured Part)' agrees tlwt copies of all Notices of Exclusive Control given hereunder or In comiection 
herewith by Scaired Part)' lo Depositor.' Bank sh;ill be delivered substantially simultaneously lo Depositor and Depositor agrees dial 
the failure of Secured Part)' to provide any such copy shall not affect the validity or effectiveness of such notice. 
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(b) Depositor)' Bank lias nol eniered into any agreement with respecl to, and Depositor luis nol agreed to 
provide, any security inieresi in die Specified Deposh Account e.xcepl as sel forth lierein and, in the case of Depositor the Securily 
Agrxmcnl. 

SECTION 5. Accounl Infonnation. Depositor hereby instmcls Deposiioi)' Bank, and Depositoi)' Bank agrees, to 
furnish to Secured Party, upon request of Secured Party, bank staiements whh respect to'the Specified Deposil Accounl dial are 
customarily provided to customers of Depositoi)' Bank at the times such statements are noniially provided to customers of Depositor)-
Bank, tlirough the nonnal mediod of transntission, including United States mail, witli a copy to Depositor at Depositor's expense. 
AdditloiwUy; Depositor hereby instructs Deposiioiy Bank, and Deposiioiy Bank agrees, lomake avaliable.to Secured Party and 
Depositor upon request of Secured Part)', copies of all daily debit and credit advices of the Specified Deposit Accounl and any otlier 
item reasonably requested by Secured Party. If Depositor)' Bank receives any notice of legal process ofany kind relating to 
Depositor Depositor)' Bank sliaU make a reasonable effort to give notice to'Secured Partyand Depositor of such legal process. 

SECTION 6. Additional Agreemenls and Documents. Deposiloragreeslo execute and deliver such odier 
agreements and documents as Secured Party or Depositor)' Baiik riiay reasonably request:in form'and subst:incc reasonably 
satisfaclor)' to Secured Part)' or Depositor,' Bank, to cany out or to confinn die provisions of tliis Agreement, 

SECTION 7. Fadure or Indulgence Not Waiver Remedies Cumiilativc. No failure ordehw on die p;u1 of Secured 
Part)' in the exercise of any power riglit or privilege hereunder shall Impair such power right or privilege or be constiued lobe a 
waiver of an)- default or acquiescence llicrcin. norslialJaiiy single orpartialexcrciseofaiw such power, right or privilege preclude 
any otlier or further exereise thereof or of am' other power, right or privilege. All rights and rerhedics edsting under this Agreement, 
the Seairit)' Agreement and the other Loan Documents arc cumulative to, and not exclusive of, any rights or reniedics otherwise 
available. 

SECTION 8. Modification. No amendment, modification or waiver of any provision of this Agreement, and no 
consent to any departurc by Depositor therefrom, sliiill in any event be effective unless the same sh:dl be in wriiuig and signed by 
SCCUPMI Party and, if an amendment or modification, Depositor)' Bank and Depositor and; if a waiver of riglits pf Depository Bank, 
Depositoiy Bank, Any such waiver or consent shall beeffeetive only in the specific inslance'and for the purpose for which given. 

SECTION 9. Notices. Any notice or other coiiunuiucation herein required or pennitted to be given sliall be in 
writing and may be personally ser\'cd, or sent by tclefacsimllcbr United Slates mad or courierscri'icc and shall be deemed to have 
been given when delivered In person or by courier service, upon receipi of telefacsimile, or three Business Days after depositing it In 
the Uruted States mail with postage prepaid and properiy addressed; provided that notices to Secured Part)' shiill not be effeciK'e until 
received. For die purposes lieieor die address of each party hereto sliall be set forth uiideV such party's nanie on die sigiialure 
pages hercof or such odier address as shall be designated by such party in a written notice delivered to die other parties liereto. 
Depositor)' Bank shall not incur any liabilit)' lo Depositor or Secured 
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Party in acting upon any written notice delivered in accordance with this Section 9 iluii Deposiior)' Bank bcheves in good faith lo be 
genuine and wluil it purports lo be. 

SECTION 10. Governintz Law. THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE 
PARTIES HEREUNDER SHALL BE GOVERNED BY, AND SHALL BE CONSTRUED ANT) ENFORCED IN ACCORDANCE 
WITH THE INTERNAL LAWS OF THE STATEOF NEW YORK (INCLUDING WITHOUT LIMITATION SECTION 5-1401 OF 
THE (}ENERAL OBLIGATIONS LAW OF THE STATE OF NEW YORK).WITHOUT,REGARD TO CONFLICTS OF LAWS 
PRINCIPLES THAT WOULD REQUIRE APPLICATION OF ANOTHER LAW. 

SECTION IL Jurisdicdoa ALL JUDICIAL PROCEEDINGS BROUGHT AGAINST DEPOSITOR ARISING 
OUT OF OR RELATING TO THIS AGREEMENT MAY BE BROUGHT.IN ANY STATE OR FEDERAL COURT OF 
COMPETENT JURISDICTION IN THE STATE, COUNTY, AND CITY OF NEW YORK, AND BY EXECUTION AND 
DELIVERY OF THIS AGREEMENT.DEPOSITOR ACCEPTS FOR ITSELF AND IN CONNECTION WITH ITS PROPERTIES. 
GENERALLY AND UNCONDITIONALLY, THE NONEXCLUSIVE JURISDICTION.OF THE AFORESAID COURTS AND 
WAIVES ANY DEFENSE OF FORUM NON CONVENIENS A]̂ D IRREVOCABLY AGREES TO'BE BOUND BY ANY 
JUDGMENT RENTDERED THEREBY IN CONNECTION WITH THIS AGREEMENT. Depositor hereby agrees that service of all 
process in an)- such proceeding in any such court may be made by registered or certified mail, return receipt requested, foil al ils 
address provided in Section 9. such senice being licrcby acknowledged by Deposiior to be sufficient for personal jurisdiction in any 
action against it in am' such court and to be otherwise effective and binding service Iricvcr)- rcspect. Nothing herein shal] affect the 
right id scr̂ 'e process in any otlier manner permitted by lawpr sliall Until die right of Secured Party or Depositoi)' Bank to bring 
proceedings against Depositor in the courts of any other jurisdictioii. 

SECTION 12. Waiver of Jury Trial- EACH OF THE PARTIES TO THIS AGREEMENT HEREBY AGREES TO 
WAIVE ITS RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF 
THIS AGREEMENT. 

SECTION 13. Successors and Assigns: Secured Party as Agent, (a) Whenever in litis Agreement any of the 
parties hereto Is referrcd to, such reference sliall be deemed to'include die'successors arid assigns of such party, and all coveniints, 
promises, and agreements by oronbelialf of Depositor or by and on behalf of Depositoiy' Bank sli;dl bind and inure to the benefit of 
the succcssois and assigns of Depositor Depository Bank and Secured Party. 

(a) Secured Part)' has been appointed to act as Secured Party hereunder and under the Security Agreement by 
Lenders and, by their acceptance of die benefits hereof, Hedge Providers. Secured Part)''s rights and obligations shall be governed 
solely by this Agreemeni, die Security Agreemeni and die Credit Agreement. As provided'in Seclion 21 ofthe Securit)'Agreemeni, 
Secured Part)' sliaU at all times be the same Person that is Administrali\'c Agent under the Credit Agreement. 
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SECTION 14. Execution in Countciparts. Tlus Agreement may be e.xecuied inany number of counieiparts, and by 
different parties hereto in separate counterparts, each of wliich wlieii so e.xecuied and delivered sliall be deenied an original, but all 
such counterparts tiiken together slmll constitute but one and the same inslruineni. Signature pages may be deta'clicd from multiple 
separate counterparts and altaclied to a single counierpart so dial all signature pages are physiailly attaclied lo tlie same document. 

SECTION 15. Tennination. Tliis Agreement sliall lenninjite upondie payment in fuU of all obligations of 
Depositor (other dian Inchoate indemnification and reimbursement obligations not then due and payable) under tlic Crcdil Agreenicm. 
and the lenuination of die commiuiients thereunder thepayment in full of all odier Secured Obligations, and Depositoi)- Bank|s 
receipi of written notice from the Secured Party of such pavment and tenmnalion which notice sliall be proniptlv provided by Secured 
Party. 

SECTION 16. Headings. Tlie seciion headings In this Agreemeni arc inserted forconvenience of rcference only 
and shall not be considered a part of llus Agreement forany oilier purpose or be given any subslantivc effeci. 

SECTION 17. Fees and E.xpenses of Depositor '̂ Bank. Deposiior)'Bank will not cliarge or debit, or exercise any 
right pf offset or banker's lien against, the Specified Deposil-Account except as provided below. Depositor)' Bank may charge die 
Specified Deposit Account solely for any items dcposiled in the Specified Deposil Accduht that are returned for any reason or 
odienvise not collected and for all ser\'ice charges, commissions,expenses, and other licins ordinarily chargeable to the Specified 
Deposit Account, ffdiereare not sufficient funds in the Specified Deposit Account to piiy such amounts, tlien Depositor agrees to pay 
Depositoiy Bank within ten Business Days of written demand all such amounts, regardless ofany collection efforts Depositoi)' Bank 
may have ex-pended. Deposiior and Secured Party acknowledge that Deposiior Is obHgated to pay all cuslomar>' and reasonable 
cliarges of Depositorv' Bank resulting from the Specified Deposit Account. 

SECTION 18. Indeiiuuty. Depositor shall indenuufy, and pay costs and expenses incurred by. Secured Part)' as 
provided in Seclion 19 of llie Securit)' Agreement. 

[Remainder of page intemionally Icfi blank) 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their duly 
authorized officers asof the day and year first above written. 

DEPOSITOR: 

ISLE OiF CAPRI CASINOS, INC. 

By: ' 
Name: 
Title: 

Notice Address: 

|Islc of Capri Casinos. Inc. 
600 Emerson Road, #300 
St. Louis, MO 63141 
Facsiimle: (314) 813-9481 
Attention: Dale Blackj 
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[NAME OF DEPOSITORY BANK), Jis 
Depositdf)' Bank 

By: 
Name: 
Title: 

Notice Address: 

[ 
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ADMINISTRATIVE AGENT: 

WELLS FARGO BANK, NATIONAL ASSOCL\TION, as Adimnistrali\ 
Agent 

By: 
Name: 
Title: 

Notice Address: 

Weils Fargo Bank. National Association 
333 S. Grand Avenue. SuheJ200 
Los Angeles, Cahfomia 90071 
Attention: Donald Schubert 
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SCHEDULE I 

Deposit Accounl Number I^ocalion • 
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EXHIBIT XIV-B 

(FORM OF SECURITIES ACCOUNT CONTROL AGREEMENT) 

SECURITIES ACCOUNT CONTROL AGREEMENT 

Tltis Sccuriiies Account Control Agreemeni (lliis "Agreement") is daied as of . 20 bv and among 
ISLE OF CAPRI CASINOS. INC., a Delaware irorporation ("Crantor"), WELLS FARGO BANK, NATIONAL ASSOCIATION 
("Wells I'argo"), as Adinlnistratlvc Agent under die Credit Agreement referred to below (in such capjicily^ "Secured Pari>-" as defined In 
Seclion 9-102(a) of the UCC), and [ 1 (and including any successor as provided underSection 12 hereunder), in its 
capacitv as securities intennediary (In such capacity, "Securities Intcrmediarj" as defined in Section 8-I02(a)( 14) ofthe UCC). 

PRELIMINARY STATEMENTS 

A, Grantor is a party lo thjii certain Crcdit Agreement dalcd as of July 26, 2007, as amended by diat certain 
First AnKiidmenl lo Crcdil Agreemeni, dated as of Februar)- 17, 2010, as fiirther amended by ihal certain Second Amendment to 
Credil Agreement and Amen(hiients lo Loan Docimicnis,,dated as of Marcli 25, 2011, by and among Granlor the Lenders party 
thereto ("l,indcrs"), and Wells Fargo (as successor to Credit Siiisse AG, Gayiiian Islands Branch (f/k/a Credit Suisse. Cayiiian Islands 
Branch)), as administraiive agent for Lenders, Issuing Bank and Swing Line Lender (as furtlier amended, supplemented or otherwise 
modified from tune lo time, die "Credit Agreement"). 

B. Pursuant to die Credit Agreement, Grantor die odier grantors named therein, and Secured Party (as 
successor to Credit Suisse AG, Cayman Islands Branch- (f/k/a Crcdil Suisse, Cayman Islands Branch)) entered into thai certain 
Securit)' Agreement dated as of July 26, 2007 (;is ainended, supplemented or otlienvise modified from time to tuiie, the "Security 
Aareeinenl"). 

G. Pursuant to die Security Agreement, Grantor among oilier iluiigs, granted lo Secured Party, for the benefit 
of Secured Party, Lenders and Hedge Providers (as such tenn is defiiicd therein), a continuing security Inieresi m all of Granlor's right, 
tide andinteresi in and lo all Securities Gollaterar(as such tenn is defined therein) (including the Securities Accounl identified on 
Schedule I annexed hereto (such accounts and any successor accounts, tlic •'Securities Accounts")). 

D. Grantor Securities Inleruiediai)' and Secured Party arc entering into llus Agreeinent to perfect the security 
interesl of Secured Party in, and to e\'idence tliat Secured Party has control of, die Securities Accounts. 

AGREEMENT 

NOW, THEREFORE, in consideralion of tlieforegoing and the agreemenls set fortli herein, Grantor Secured Party 
and Securities Intcnnediaiy agree as follows: 

XlV-B-1 



1.1 Definitions. Inadditiontoallother terms defined herein, all references herein to the "UCC" shall mean die Umfonn 
Conunercial Code as in effect in Uie Stale of New York, as of die dale hercof. 

L2 Eslahlishinent of Securities Accounts. Securities Iniennediai)- confinns that (i) Securities Iniermedian.' has 
established ihe Securities Accounts, (ii) the Securities Accounts are, and it shall,treat each oflhe Securities Accounts as, a "securities 
account" widiin die meaning of Section 8-501 ofthc UCC, (iii) each ofthe Securities Accounts is an accounl to wliich financial assets 
arc or may be credited, and Securities Intemiediai)' shall, subject lo the tenns of dus Agreement, treat Secured Party as (A) entlded to 
e.xercise tlie rights dial comprise any financial assetor securily entitlement credited lo any.of the Securities Accounts and (B) the 
"entidement holder" (within the mearung of Section 8-102(a)(7) oftlie UCC) withrespecl to die Secimties Accounts on the books and 
records of Securities Intermediary, and (iv) all securities or otlicnpropcrty underlying ariy financial assets or security entitlement 
credited to any ofthe Securities Accounts shall be regisicrcd in the name of Securities liiteniiediar\' or its nominee, endorsed lo 
Securities Intennediary or In blaiik or credited to another securities account maintained in;die naihc of Securities Intennediai)' or its 
nominee, and in no case will any financial asset credited to any of die Securities Accounts be registered in die name of Graiuor 
payable lo the order of Granlor or specially endorsed to Granlor except lo die exteni die foregoing have been specially endorsed to 
Securities Intemiediaiy or in blank. 

1.3 Financial Assels: Security Inlerest. Securities Imeniicdiar)' agrees that each item of propert)' (whether investment 
property, firiancial asset, securit)'. instniincnt or cash or any other property of any. kind) credited to any of die Securities Accounts 
shall be treated as a "financial Jissei" within die ineaning of Section 8-102(a)(9) of die UCC Securities Inteniicdiaiy ackiiowledges 
the security interest granted by Grantor in favor of Secured Party in the Securities Accounl and the propert)' credited thereto. 

1.4 Control ofthc Sccuriiies Account. If, at any tiine. Securities Ihieniiediaiy sliall receive any entidenient order (as 
defined in Section 8-l02(a)(8) ofthe UCC) (an "Ehtitlcnicnt Order") from Secured Party directing die transfer or redemption of am,' 
fiiianciai asset pr securit)' enlldement relating to any of the Securities Accounts, Securities Intermediary shall comply with such 
Entitlement Order widiout furUier consent by Grantor or any otlier person or entit)' witliin a reasoriable tlnie of receipt of such 
Eniiilement Order not lo exceed three business days. Securities Inieniiediar)- sliall liavc no obligation to act̂  and sliall be fully 
protected in refraining fromaciing, in respect ofthe financial assets and security entitlement credited to any of die Securities Accounts 
in the absence of such Entitlement Order In addition, prior lo llic receipt of any Ehtitlcnicnt Order from Secured Party, Securities 
Intermedial)' may comply with instniciions or Entidement Orders recei\-ed from Grantor In the evenl Secured Part)' issues an 
Entitlement Order for the transfer redemption or oilier disposition of any financial assets credited to ;uiy ofthe Securities Accounts, 
(a) Securities Intermediary shall attempt to cancel promptly any open orders which luid been entered by Grantor but hiid nol yet been 
executed ai die time such Entitlenieni Order is recewed by Securities Intermediary and (b) Securities Intermedlaiy shall close each 
open iransaction related to the financial assets and shall forward any proceeds,Ihereof, tpgeiher with such accounilngas Securities 
Inteniiediai)' provides In die ordinar)- course of its business upon die liquidation of any account, direcdy lo Secured Party: provided. 
howe\'er that nothing conlained herein shall require am' action in ̂ 'io!alion of, or 
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prevent anv action necessai)' for compliance with, an\' applicable law on the part of Securities Intenuediar)-. 

1.5 Control Agreement. Anything contained herein to the conirar)' notwithstanding. Securities Intennediary sliall, if 
and as directed by Securcd Party and widioul further consent of Granlor, (1) comply wldi airinstiiictions, directions, and Entitleiiieiii 
Orders originated by Secured Part)' widi respect'to the Securities Accounts and any securit)- entidcmenis credited thereio, (11) transfer 
sell, redeem, liquidateorothenvisedisposeof <my of the Securities Accounts, (ill),transfer an)' or all of die fiiiiinciaiassets credilcd lo 
am' of die Sccuriiies Accounts and all proceeds and other value llierefroni to any accomit or accomits designated by Secured Part)', 
including an accounl eslablislied in Secured Parly's name (whelher at Securities Intenncdiaiy or odienvise), (iv) register tide to die 
Securities Accounts in any name specified by Secured Party, including the riiune.of Secured Part)' or am'of its nominees or agents, 
widiout reference to any interesl of Grantor or (v) othenvise deal with IIK Securities Accounts as directed by Secured Part)'. 

1.6 Subordination of Lien: Waiver of Set-Off. Iii die event diat Securities Intemiediar)- has or subsequently obtains by 
agreement, operation of law or oihenvise, a security interest in die Securities Accounts or any securit)' enthlement credited thereto. 
Securities intennediary hereby agrees that such securit)' inlerest sliall̂ be subordinaleto die security interest of Secured Party. The 
financial assets credited to the Securities Accounts will not be subject to deduction, set-off, bariker's lien, or any other right in favor of 
;ui)' person or emit)', oUier dian Secured Party (except lliat Securities Intennedlar)' may set off (1) all amounts due to Securities 
lntennediar\-;in respect of Securities Imenncdiary's customai)' fees aiid expenses for tlie routinemaintenance and operation ofthe 
Securities Account, (II) the face amounl of any checks which liave been credited to the Securities Accobnt buLarc subsequently 
•rctumed unpaid because of uncollected or insufficient funds, and (iii) the purchase price ofany securities purchased by Securities 
Inteniiediaiy:onbeliaIfof Grantor for which payment h;is not been received by Securities Intennedlar)). 

1.7 Choice of Uiw. This Agreement and the Securities Accounts shall be govemcd by tlie laws of the State of New 
York. Regardless of any provision in aii)' otheragreemeni, forpurposes ofthe UCC; New York shall be deenied to be the jurisdiction 
of Securities Intennediai)' with respect to the Securities Accounts (as well as tlic securities entillements related thereto). 

1.8 Conflict with other Agreements. In die event of miy conflict between tliis Agreement and any other agreement 
between Securities Intermediat)' and Grantor with respect to tlic Securities Accounts now existirig or hereafter entered into, die terms 
of tlus Agreement sliall prevail. 

1.9 Amendments. No amendment or modification of this Agreement orwaiver of any right hereunder sliall be binding 
on any party hereto unless il is in writing and issigned by all of Ihe parties hereto. 

1.10 Nolice of Adverse Claims. E.xcept fordic claims aiid interest of Secuiwl Party and Grantor in the Securities 
Account Securities Inlcrmediarv does not know of any claiin lb. or iiitercsi In. the Securities Accounts or In am- "financial asset" (as 
defined in Section 8-102(a) of ' - ' 
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Ihe UCC) credited ihcreto. Ifam' person asserts any Men, encumbrance or adverse claim (Including imy writ, garnishment, judgment, 
warrant of attachment. execution or similar process) against any of die Securities Accounts or In any financiiU asset carried therein. 
Securities Inteniiediah' will promptly notify Sccur&d Party and Grantor thereof. Securities Inlennediar)' has not entered into, and until 
IheHerminatidn of this Agreemeni will not enter Into, any agreemem widi any other person oV '̂entity lelaliiig to die Securities Accounls 
and/or any financial assets credited thereto pursuant lo which it lias agreed to comply with Entitlement Orders of such person or 
entity. Securities Inteniiediar)- lias not entered imp any other agreemeni with Secured Party or Granlor purporting lo limil or condition 
the obligiition of Securities Intermediary to comply with Entilleuienl Orders as sel forth in Section 4 of litis Agreement. 

1.11 Maintenance of Sccuriiies Accoum. In addition to, arid not in lieu of, the obligation of Securities IntennediiU)' lo 
honor Entilleuienl Orders as agreed in Section 4 hereof. Securities Intennedlar)' agrees to maintain the Securities Accounts as follows: 

(a) Securities Imermediar)' will promptly send copies of all statements, confirmations and other correspondence 
concerning tlie Securities Accounts and/or any financial assets credited thereio slmuiumeousl)' to each bf Secured Party and Granlor 
at the addresses sel forth In Section 14 of this Agreement; 

lutenial Revenue 
and 

(b) All items of income, gain, expense and loss recognized in the Securities Accounls sltdl be reported to the 
Sen'ice and all slate and local ta.xing aulliorilles under the name and taxpayer Identification number of Grantor; 

(c) Securities Intenncdiaiy will not close any Securities Account or change die mune or account number of aiiy 
of the Securities Accomiis withoul the prior written conseniof Seaired Party. 

1.12 Successors: Tennination. 

(a) This Agreement sliall be binding on and inure lo the benefit ofthe parties hereto and their rcspectlvc 
successors and assigns. Tlie rights and powers gnmted hercin to Secured Part)- liave been granted in order to perfect its security 
intercsis hi the Securities Accomits, arc powers coupled with ;m interest and wdl neltherbe affected by die baidouptcyof Grantor 
nor by die lapse of time Secured Part)' sliall at all times be the same person lliat is Administrative Agent under die Credit 
Agreement. Writtennotice of resignation by Administrative Agent puisu:uit to the Credit Agreement shall also constitute nolice of 
resigruilion as Scfcured Party under diis Agreement. Upon die acceptance of an)' ap'poiiitiiient as Adnunistrative Agent under die 
Crcdil Agreement by asuccessor Administrative Agent, diaisucccssor Adminisirative Agent sliall dicrcupon succeed to and become 
vested with all the righls, powers, privileges and duties of die retiring Secured Part)-:pursuant hereto. Grantor may not assign or 
delegate Its riglits and obligations hereunder widiout the written consent of Securities Iniermedian' and Secured Pariy. 

(b) The obligations of Securities Intcmiedlaiy hereunder sh;UI continue in effect until Secured Party luis notified 
Securities Intennedian'in writing of die termination of dus Agreement. - -
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L13 Furiher Actions. Securities Intemiediary shall take such fiirther actions as Secured Party sh;dl reiisonably request as 
being necessary or desirable to niaintain or acliieve perfeclion or priority of Secured Party's security interesl with respect lo the 
Securities Accounts and to penitit Secured Party to exercise ils righls wldi respect lo die Securities Accounls. 

1.14 Notices. Unless othenvise provided in tlus .Agreement, all notices or odier conmiunications by any party relating to 
this Agreemem will be in writing and will be personally delivered or sent by registered or certified mail or nationally-recognized 
overnight courier postage prepaid, or by facsimile to Securities Intemiediar)-, Grantor or Secured Part)- at its respective address set 
fortli below: 

If lo die Securities Iniermedian': 
iAddrcs.sj 
[City, State, Zip) 

Attention: 
Telephone No.: 
Facsimile No.: 

Ifto Granlor Isle of Capri Casinos. Inc. 
600 Emerson Road, Suite 300 
St. Louis, Missouri 63141 
Attention: Dale Black 
Facsimile No.: (314) 813-9481 

Ifto Secured Part)-: Wells Fargo Bank, National Association, 
asAdminislralive Agent 
333 S. Grand Aveiiue,,Suite 1200 
Los Angeles, Galifoniia 90071 
Attn.: Donald Schubert 
Facsimile No.: (213)'2,53-7309 

Tlie parties hereto may cliange die address at which ihcy are to receive notices hereunder by notice in writing in die 
foregoing nuuuier given lo die odier 

1.1 -̂  Dulles and Liabilities of Securities Inleniiedlars' Generally. The duties and obligations of Securities Inlennedian-
shall be deiennined solely by die express provisions of diis:Agrccincnt, and SecuriticS'lntennediar)' shall lake such action widi respect 
to dus Agrcemcnl as It sliall be directed pursuant to Section 4 hereof Securities IntciTiiediaf)' sliall not be liable e.xcept for die 
perfonnance of such dudes and obligations as arc specifically set forth in ihlsAgrcement and as are specifically directed by Secured 
Party, and no implied covenjims or obligations shall be read into this Agreement against Securities Intenncdiaiy. 

Securities Imerinediar)- shall not be liable for any error in judgment made in good faith by an officer or officers of 
Securities Intennediai)', except for its own gross negligence, willful misconduct or bad faith. 
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Grantor covenants and agrees to pay to Securities Inlennediar)' from time to lime, and Securities Inieniiedlaiy sliall 
be entilled lo, die fees and expenses agreed in writing beiween Grantor and Securities Intennediai)-, and Granlor will furtiier pay or 
rciinbuisc Securities Inicnncdiaiy upon its request for all rcasonable expenses, disbursements and advances incuned or mjide by 
Securities Interriiedlaiy in accordance with any ofthe provisions hereof or any otliei" docuiuents executed in conhectibn herewith 
(Including die reasonable compensation and reasonable expense and dlsbursemenl of its counsel, agents and ah persons not reguiariy 
in its employ). Tlie obligations of Granlor underiliis Seclion 16 lo coinpcns;ile Securities Intennedian- for reasoiuible expenses, 
disbuisement and advances shall suh'lve llie satisfaction and discharge of Ihis Agreement or the eariier resignation or reiiioval bf 
Securities Intemiediaiy. 

Grantor agrces to indemnify Securities Iniennediai)' for and hold Securities Intennediai)' harmless against, any and 
all liabilities, claims and e.\penses ofany kind or nature whatsoever arising oul of or in connection whh die acceptance or 
adminisiralion of llus Agreemeni and die perfonnance of its duties under this Agreement (Including the reasonable fees and 
disbursements of counsel In coimection with any investigative, adminisUative, orjudlcial proceeding, whedier or not Securities 
Intenuediar)' sliall be designated a party thercio); provided lIiat'Graiitor shall not have aii>' obligation to Securities Intennediary 
hereunder widi rcspect to ai^ such liabilitics.iClaiius or expenses arising from die gross negligence or willful misconduct Securities 
Intermedial)'. 

The obligations ofGrantor imder litis Seciion 15 to indenuufy Securities Intennedian'sliaU sun'ive die sitisfaclion 
and discliarge of dus Agreement or lie earlier resignation or removal of Securities Imermediaiy. 

1.16 Counieiparts: This Agreement niiiy be executed in any numberof counterparts and by differenl pjirties on sepjinile 
counterparts, each of which, when executed and delivered, will be decined Ip be an original, and all of which, when laken together 
will constimte but one and thesame Agreement. Delivei)- of an executed couhleipart of IhisiAgreemenl by facsimile will be equally 
as effective as deliveiy ofa manually executed counteipart of tltis Agreement. Any party delivering an e.xeculed counterpart of dus 
Agreement by facsimile Jilso will deliver a manually e.xeculed counterpart of diis Agreemeni but die failure lo deliver a manually 
executed counterpart will nol affect die validity, enforceabiliiy, and binding effect pLlIus Agrcciiient. 
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IN WITNESS WHEREOF, the parties herein liavc executed litis Securities Accouin Control Agrccmenl by their 
dulv audiorized officers as of die dale fust above written. 

). as Securities Intennediary 

By: 
Name: 
Title: 

WELLS FARGO BANK, NATIONAL ASSOCL\TION, as 
Administrative Agent 

By: 
Name: [ ) 
Title: [ 1 

ISLE OF CAPRI CASINOS, INC. 
as Granlor 

By: 
Name: 
Title: 
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SCHEDULE I 

Account Niinie Number Institution nnd Location 
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EXHIBIT XV-A 

FORM OF INSTRUMENT OFJOINDER 

Tlus Instmmenl of Joinder (dus "Agieemeni") dated as of | |, 20[ | is entered into by and bet\yeen [insert name of 
new or increasing ienderl, a [Insert the jurisdiction ofils fomiationljlnsert type of entity] (llie "New Lemler") and the Administrative Agent 
pursuant lo.llialceriain Credil Agreement daied aŝ of July 26,2007, as amended by tliat certain First Amendinem to Crcdil 
Agreenjent, dated as of Februaf)' 17, 2010, asTurtlieraiijended by that certain Second Ainendment to Credil Agreemeni and 
Ameudniems lo Loan Documenis, dated as of Marcli:2.5; 2011 (as further amended,,supplemented, restated or othenvise modified, 
being Ihc "Credit Agreement", die tcnns dcfiiicd therein and nol oihenvise defined herein being used herein as therein defined), by and 
ambiig Isleof Capri Casinos, Inc.. a Delaware corporation ("Borrower"); the financial institulidi^ listed on die signature pages tlieredf 
and such financial institutions that becpiiie party lo Ihe.Credil Agreeirierii froin tiine to time (the "Existing Lenders" and togedier with 
the New Lender the "lenders"). Wells Fai^o Bank, National Association ([as successor io Credit Suisse AG, Cayman Islands Branch 
(f/k/a Credit Suisse, Cayman Islands Branch): as administrative agcni for Lenders ("Adminisirative Agent"), Issuing Bank and Sw-ing 
Line Lender 

Pursuant 10 subsection 2.1 A(iv) of die Credit Agreement, the New Lender desires to become a Lender under die 
tenns oflhe Credit Agreemem. 

Accordingly, the New Lender hereby agrees as follows \\iil\ die Adimnistralive Agcnt:(l) 

1. Tlie New Lender hereby acknowledges, agrees and confinns tliat, by ils execution oftliis Agreement, the 
New Lender will be deemed to be a part)' to die Ciedit Agreement arid a "Lender" for all purposes of the Credit Agreemem and'Uie 
pdier Loan Documents, and shah have all of the rig|its and pbUgatipiis of a Lender thereunder as fully as if h had executed die Credh 
Agreemeiii and the other Ldmi Documents. Tlie New Lender herebyiratifics, asof tlie date liereof, and agrees to be'bound by,'ail of 
die lenns.'provisions and conditions conliiined in die Credii Agreemeniaiidiindie Loan Documenis wluch are,binding upon the 
Lenders: including, williouliiiriilatiorL all'of the audiorizations of the Lenders sel forth in Section 9 of die Credil Agreemeni, as 
suppiemenled froiri'tiine to liine in accordance with the,lenns ihereof. 

2. The AdminisfraiiveAgent confinns Ihat inunediately upon execution of litis Agreement by the parties 
lierelo, tlie New Lender sliall become a Lender uiiderdie Credh Agreement. 

3. The New Lender agrees tliat at any time and from tunc to tiinc,.upon the written request of die 
Admiiustrative Agent, it will execute and dcliycr such further documents and do such further acts and ihings as the Administrative 
Ageni may reasonably request in order to effeci the purposes of diis Agreeiherit. 

(1) In the event the New Lenderisan"lncreasiiigLender", Agreement lobe revised accordingly. 
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4. The New Lender's new Inieresi sludl be:(2) 

New lender's 
Aggregate Anioiin) of Percentage of Aggregale 

Oimniitment/Lo:ins for ..\nioiint of i^ommitnient/ Amounl of 
Facility allLentlcni Loans for New Lender Commitment/Loan 
[Rcyd!yiiiig))TerTij)| 
^LoaiT f Fac il i t ^ 

5. The New Lender (a) represents ;uid warrants Ihal (i) il has full power and authorit)', and lias laken all action 
necessar)-, lo execute and deliver this Agreement and lo consummate the iranKictions contemplated hereby and to become a Lender 
uiider the Gredh Agreement; (ll)it meets all ofthe requirements ofan Eligible Assignee under the Credit Agreement; (in) from and 
after die dale hereof, il shall be bound by theprovisionsof die Credit Agreement and, to the extent ofils Pro Rata Sliare ofthc 
Coiiinutiiiciiis,-sliall liave the rights and obligations ofa Lender ihercunder (iv),il has received a copy of die Credit .A.gnxment and 
the Schedules and Exhibits thereto, together with copies of the most nsceni firiancial staiements delivered pursuant to subsection 
6.1 (1) diereof, and such odier documents and mfonnation as il lias deemed appropriale to make its.own crcdit analysis and decision to 
Ciller inio tliis Agreement on ihe basis of wliich il has made such analysis and decision; and(v) if it is a Non-US Lender attached 
hcrctb is am' documental ion required to be delivered by h pursuaiit io the terius of the Credit Agreement, duly coriipleted and executed 
by the New Lender and (b) agrees that (1) it will, independently and widiout reliance on the Adnunistrative Agent or any other 
Lender, and based on such documents and information as it sliall deem appropriale at the time, continue to make ils own crcdil 
decisions in taking or not taking action under the Loan Documenis; and (2) it will perfonn inaccordance whh their tenns all ofthe 
obligations wluch by the tenns ofthe Loan Documenis arc required to be perfonned by il as a Lender 

6. This Agreement may be executed in t\vo or more counterparts, each of which shall constitiite an original 
but all of which when laken togellier sliall constitute one,conlract. 

7. Tlus Agreement shall be govemcd bv and construed and interpreted in accordance with the laws oflhe 
State of New Yori:. 

(Remainder of page intentionally lefi blank) 

(2) Intheeventof the issuance ofa Series of New Tenn Loans, tospecify.d"ApplicableMargins tliereunder are different dian those 
applicable to existing Tenn Loans and provide aiiieixlnients to Crcchi Agreemem in order to effectuate same. 
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IN WITNESS WHEREOF, the Adminisirative Ageni and die New Lender have caused diis Agrceiiienl lo be duly 
executed by iheir respeciive auiliorizcd officers, and Borrower luis caused Ihc s;nne to be accepted by its audiorized officer as oftlie 
day and year firsl above written. 

[ I, as New Lender 

By: 
Name: 
Title: 

WELLS FARGO BANK NATIONAL ASSOCIATION, as 
Adminislrat ive Agent 

By: 
Name: 
Thle: 

Consented to: 

BORROWER: 

ISLE OF CAPRI CASINOS. INC. 

By: 
Name: 
Title: 
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EXHIBIT XV-B 

FORM OF NOTICE TO LENDERS 

Pursuanl to that certain Credil.Agreement dated asof July 26.2007, as amended by thai certain First Amendmenl lo 
Credil Agreement, dated asof Febmaiy 17, 2010, as furdier ainended by dial certain Second Aniendment lo Crcdit Agreement and 
Amendineiils to Loan Documenis, dated as of March 25, 2011 (as further amended, siipplemented, restated orothenvise modified, die 
"Credit Agreement", Uic lemis defined tlierciii and not oihenvise defined hercin being used herein as thcrcin defined), by and ainong 
Isle of Capri Casinos, Inc., a Delaware corporation ("Borrower"), the fimuicial institutions lisied on the signalure pages thereof 
(collectively, "Lenders"), WeUs Fargo Bank. Naiioiud Association (as successor lo Cnsdit Suisse AG, Cayman Islands Branch (f/k/a 
Credit Suisse, Cayman Ishuids Branch)), as agent for Lenders (".Administrative Agent"), Issuing Bank and Swing Line Lender diis 
represents Borrower's notice lo increase the [Revolving Loan Commiiments[ [Term i-nan Commitments} puTSuaut lo subscctiou 2.1A(iv) of 
the Crcdil Agreement as follows: 

1. Aggregate Amounl of Incrcase:(l) $ 

2. Increasing Lenders: 

3. New-Lendeis: 

4. Effective Date of Increase: 

Schedule I attichcd hereto sets forth the amounl ofthe increase in die [Revohing Loan Commitments) [Term Loan 
Cdnimitments[ assmiicd by cach Ncw Lender aiid/or each Increasing Lender aiid the Pro Rata Share ofthe [Revolving Loan Commitments! 
fferm l.oan Conimiimcnts[ for each Lender after givuig effect to the ainount of such Increase 

DATED: ISLE OF CAPRI CASINOS, INC. 

By: 
Name: 
title: 

'(1) In die event ofthe issuanceof a Series of New Tenn Loans, to speedy if Applicable Margins tliereunder are dd'fereni llian tliose 
applicable to existing Tenn Loans and provide amendments to Crcdit Agreement In order to effectuate same. 
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SCHEDULE 1 
10 

EXHIBIT XXlll-B 

Lemler 

Aggregate jVmounI of 
[Kevol\inB/Temi| Loans 
Commttnienls/Loan for 

all Lenders 

..\niount of 
(Revolving/Tenn I 

Loan C'onimitnieiit.s/ 
Lo.ins for L^ender 

Lender's Pit> Rata Share 
oflKevohing/Temil Loan 

Com m i tm en t s/L.oa ns 
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EXHIBIT XV-C 

FORM OF OFFICERS' CERTIFICATE 

Rcference is liereby made lo dial certain Credil Agreement dated as of July 26, 2007, as amended by thjit certain, 
Firsl Aniendmenl lo Credit Agreement, dated as of Febmary 17, 2010, as furdier amended by tliat certain Second Amendment to 
Crcdit Agreeinent and Amenchnents to Loan Documenis, dated as of Marcli 25. 2011 (tlie "Second Amendnient") (as further amended, 
supplemented, restated or othenvise modified, being the "Credit Agreement", the tenns defined iherein and nol othenvise defined lierein 
being used herein as therein defined), by and aiuong Isle of Capri Casinos, Inc., a Delaware corporalion ("itorroner"), the financial, 
institutions listed on die signalure pages thereof as Lenders (" Unders"), Weds Fargo Bank, National Association (as successor to 
Credit Suisse AG, Cayinan Islands Branch (f/k/a Crcdil Suisse, Cayman Islands Branch)), as agent for the Lenders ("Administrarive 
Ageni"), Issuing Bank and Swing Line Lender 

Tliis Officers' Certificate is being executed and delivered in comiection with an incrcase in tlie [Revolting l>oan 
Commiiments[ [Term Loan Comniitmentsi pursuant lo subsectlon 2.1 A(iv) of the Crcdil Agreement. The undersigned officer to the best 
of lus or her knowledge, and Borrower certify that: 

1. The representations and warranties contained in tlie Credil Agrcemcnl and the odier Loan Documents (as 
ainended by the Second Aniendment Documents) are tme, correct and complete In all maierial respects on 
and as of die date hereof lo die same exleni as ihough made on mid as oflhe dale hereoL except to die 
exient such representations and warranties specific^ly relate to an earlier date, in wluch case such 
rcprcsenialions and wairanties were true, correct and complete in all material respects on and as of such 
eiriierdaie: provided diat if a representation and warrant)' is qualified as to materiality, with respect to 
such representation and warrant)', the applicable materiaht)" qualifier set forth above sliall be disregarded 
for purposes of tliis certilication. 

2. No evenl has occuired and is conlinuing or would result from die consummation of the increase in the 
[Revolving Loan Commitnicnts[ [Term Loan Cominitnientsj that would COllSlllule an Event of Default Ora 
Potential Evenl of Defauli. 

3. Borrower Ivis perfonned in all maierial respects al! agreements and Stitisfied all conditions which the 
Credit Agreemeni provides sliall be perfonned or satisfied by il on or before die date hereof; provided tlial, 
ifa condition is qualified as lo materialit)', with rcspect tp such condition Ihe applicable materiality 
qualifier sliall be disregarded for purposes of this certification. 

4. The undersigned lias reid this Officers' Certificaie and any definitions or oilier provisions contained in the 
Credil Agrecuieni relating tlierelo, and in 
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tlie opinion of the midcrsigned (a) lias made or caused lo be made such exanunalion or Investigation as is 
reasonably necessai)' to eiuible die undersigned to express an Infonncd opimoii as to die compliance wilh 
all conditions precedent to the hicrease in die |Rcvr>ivihg l-oan Commiimcnts[ [Term Loan Comniitinent.s|; and 
(b) all conditions precedenl to the increase iri the [Revolting Loan Commitments) fTcrm I^an Commitments) 
have been complied with. 
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IN WITNESS WHEREOF, the undersigned luis caused this Officers' Certificate lo be duly executed and delivered lo 
Adnunistrative Agent as of die date and al Ihe place firsl writien above. 

ISLE OF CAPRI CASINOS, INC. 

By: 
Name: 
Title: 

XV-G-3 



EXHIBIT XVI 

[FORM OF ENVIRONMENTAL INDEMNITY AGREEMENT) 

In the form attached to tlie Credil Agreement, dated as of July 26, 2007. 

XVI-A-1 



EXHIBIT XVII 

[FORM OF CERTIFICATE RE NON-DOMESTIC BANK STATUS) 

CERTIFICATE RE NON-DOMESTIC BANK STATUS 

Reference is liereby made to dial certain Credil Agreemeni, dated as of July 26, 2007, as amended by dial certiun 
First Amendment to Credit Agreement, daied as of Februar.' 17, 2010, as furilier amended bV tlutt certain Secoixl Amendmenl to 
Credit Agreement aiid AmeniJinentslo Loan Docunienls. dated as of March 25, 2011'tas further amended, restated, supplemented or 
odienvise modified lo the date hereof, being the "Credit Agreement", llie lenns defined therein and nol oihenvise defined herein being 
used herein as therein defined), by and among Isle of Capri Casinos. Inc., a Delaware corporation ("Borrower"), ihe financial 
iiistitulidhs listed on the signature pages tliereiti as Lenders and party from lime to time theieto ("Lenders"), Wells Fargo Bank, 
National Association (as successor to Credit Suisse AG, Cayman Islaiids Branch (f/k/a Credit Suisse, Cayman Islands Branch)), as 
agent for die Lenders ("Administrative Agent"), Issuing Bank and Swing Line Lender Pmsuant to subsection 2.7B(iv) of Ihe Credit 
Agreement, the undersigned hereby certifies tliat: 

1. It is the sole record andbcneficialowner of the Loans and die otlier Obligations inrespect of wliich it Is 
providing this certdicate. 

2. It Is not a "bank" for purposes of Section 881(c)(3)(A) of die Inlenial Revenue Code of 1986, as amended 
(the "Code"). In this regard, die it furtlier represents and warrants lluil: 

(a) h is nol subject to regulatoi)' or odier legal requlremenls as a bank m any jurisdiction; and 

b) il-lias not been treated as a bank forpurposes ofany tax. securities law or other filing or 
subnussion imide to any Governmental Authorily, any application iriiide lo a raiing agency or qualification for any exempllon from 
tax, securities law or other legal requirements: 

3. II is nol a 10-percent shareholder of the Borrower witliin the meaiiingof Scclion 881 (c)(3)(B) of the Code; 
and 

4. Il is not a controlled foreign corporation receiving intercsi from a related person witiiin the lueaiuiig of 

Seclion 881(c)(3)(C) oflhe Code. 

DATED: ,201 [NAME OF LENDER) 

Bv: lis Auihorized Sigiiator)' 
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SCHEDULE 1.1(a) 
EXJSTING LETTER OF CREDIT 

Leiler of Credit As of March 22, 2011 Lssttins Banli/Surely 
Applicant 

(per the legal doctimcnt) Original Issue Dale 

STSi07004090MI 

_TS^02I*4^ 

^^^l070(S4= 

^7^;000I00| 

2-718^99.00^ 

2^2665107^00= 

TS-07004093 

TS-07005156 

40,000.00 

3.055.868.45 
|TS!O,70054l:7i 

TS-07005868 

r5;0p0,0pp:00, 

100.000.00 

sS;;^g^^^lsle:bfjCapril(2_asiriQS^^^';i^^ 
CGre(litiS0iss^S5jpag£s|^j^:=IiK^^^^^^pJ^^/26/2OO7^ 

Isleof Capri Casinos. 
Credit Suisse _̂  Inc. 7/26/2007 

-^:r!i4slejpfiCapri|€^asiiios gs 
lGJ^dit;SuiBe'^^^IncmQ7B;PPIsiiic^^^iii7/26/2007J 

Crcdit Suisse 

Credit Suisse 
Grcdit-Suisscl 

Crcdit Suisse 

Isle of Capri Casinos, 

^^^yieioACapntGasinos^ 
- ^ ^ ^ [nt̂ '̂ ^̂ tŜ 'T̂ Trs"" 

Isleof CapriCasinos. 
Inc.; 0/B Riverboal 

Corponition of 
Mississippi __ 

iI0i5;^PA=Lf(il 
Isle of Capri Casinos. 

Inc.; 0/B of IOC 
Maixiiiette, Inc. 

7/26/2007 

6/18/2009 
nfiinom 

12/20/2010 

LTplr\' Date 

^26/2j)n 

WWMM 
7/26/2011 

6/29/2011 
m.l'2/2012 

12/19/2011 
^sfislciaf;eapri;easinos=| __̂  
'" ^ ""=Inc".tO/©]HPIs]^^^^^r/i:4/20ias n/I4/2012 

ilFTA]nA^S^El2|755>?i74:45^ 



Schedule LI(c) 

RESTATEMENT EFFECI'IVE DATE COMMITMEN IS 

Conlinuing Tenn Loan Lender Representatives: 

Continuing Term Loan l ende r 
Representalive 

Continuing Term Loan 
Comniitnienl 

Wei 1 s'FargolBank.̂ rl̂ aUonal f/Vssoc ialioni il9,7ro()OTt)OOT002 

3^*e;FeopIes]Banksi 

Revolving Loan Lenders: 

Revolving I.^an Lender 

r3iQ0O!0O0:OOg 

Revolving Loan Commitment 

,Wells;Fitrgo-Bahk^Nati'oiiaI'A5Sociation~i 

Revolving Loan Advance 
Amount on Restatement 

Erfcctivc Date 

Gredl Ij Suisse.-AGfiCay iiia n ;I stands" B nuiclv 

|2;604;8?6?7(5^ 

.8r633r49,o:y:4g 

PeutselfeBank' 

US^Banli 

GoiiiuKi^ajilil 

CapiiaHQ^^^S 

50I000;0p0i0Q^$; 

-5o!oobTootp)Ws^ 

;̂633?4?0;SW^ 

WrlilOW£Mm 

g^$_^^^^^.20:OQO:000:00:^$= ^a^isE^iCssFt yf453i39647i 

?I1ie; Peoples; Baiikl ^ ^ ^ ^ $ ̂ ^ '^^^^Sl-2 '000;000 'OO^S; |2;072l03?i83f 



SCHEDULE 4.1H 
RESTATEMEN r EFFECTIVE DATE MORTGAGED PROPERTY 

OW'NKIi/LILSSOK rROPEKTV DESCRIPTION yiREET ADDRESS 

s,Rive;itdat^GorpQititiQriof5^Appro.ximatelvgl4racre 'ofipropertv^^l51;BeaclrBh'd.^ 
-^,.^r^.-_,.^ , _ i:^[opN'li^^ip^i^ymch^^ 

frpmfthcxGiffiljpIVBilpxU 
asisiK;cessor=i^th£imieresls^Athe^| 
.SiMilE2I^-^ommissiqnJfji^^ 
_Secretan'XpfeStateTand:Operatcd̂ ^̂  
jthcflpeofiGaprilgasiiK^ __ 

!5^^Biloxi=Mississippir-^:SRS^S5!^^sii^ 

COMMON NAME 

lsle':Gasuio)Hotel=Biloxi^ 

i-Str^.(5li;trles;Gajniiig^ 
I^Company^ln^ 

Approxiiii3tel\^4/acres ̂  ofilandiis^^^lp_tUWes|lakcfAvenuc'^ 
dWelj^aifflp;7;i^iesjQlrda^^ 

^^^LGalcasieujPaijsh7;Lpiuji^^^^ 
^^^!^usetihg£iinectionuhedsle:onGapri__ 

^Gasinoiaii'HrHbieinivBak^IGHiirles^ 

lsjeIof:.Gapri-Gasiiio^ 
H btef=I^kclGhariesil__ 

L'ouisialia! 

•^IJ.lc|pf^pri;B_e^nendprf;^^Aptmdh^ 
^^^l^vG^^^^^^^^proi^rtv^iricliJisL^'ned-l^" 

^^^^ofjerajedi asiilic jl sle:o fiCa p r i p ^ ^ _ 

lslc|of^Gapri^artiuctie;jInc^^ 

i n'CQ pngcUoii'iSvjUy. tlicyl sjerof^Capri 
'GasmoT&UloteHin^lV^arquettej^^J^ffi^^^p _^_,. 
^ | t | i e f i > i ^ J ^ ^ i p l S i ^ ^ a c r e ^ ^ ^ ^ ^ _ 
^ R a r c e l ^ l ^ ^ [ ^ ^ ' f i > | i ^ ^ o c k i ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ r = 

^10G;c.;NalcKcz.=jnc':t=== '̂̂  Isle^of-Gaprî iGasigo^ 
^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ p ^ ^ ^ Q f i i e a s e d f ^ ^ t ^ ; h i c f f a r e W h ^ 

=for-parking?:"dpckjngf'a,:rcstauranl"̂  
-3"tl[a;pateeirwliiii:hlis^owiied'and|j^ , ^ ^ 

^^ii:WlycIplwtejH|Upgic^ 
•wliiclfaieTutilizcd ;m;c"p jUJectipjî ^^^ "̂̂ ^ ' 
dieopcratidn iOfi d^dsfeof G^5r i | ^^^ j«^ ;^« ; 
Gasiho^&=H6rei;'uvNatclM^MSW^"'^^" ^ 

'Apprbxi>meIyi9.OO=I'.O0pHr^^ 
leased; i ill '^--^'==*^'^- =;f~=«^. 

l '̂?iMsMofiCapri!^^^);= 
s;nc=z.'; ;= 

^ I s Ici ofLGapri'^asino"^^! 
Hotel=bulaT 



IGpahonia LCquiitŷ M isslssi ppi ffno m 
^^^^;^Roger'AUeii-J5hrisoji.?Jr.Tmid^^ 

^iiE^»c^sius£dimromrectwm^^ 
=die;operatioiisofaHe?faciliiies,^~=^^gT^^=|^:^^^^^^Sg^^^g 

^:lOG^I3avenpon,'^Iilc}^^^Approximalelv^l-2:acre?siieieased^^r01|Wesi Rjvê ^ ^ R hylluiiiGi ty^isi n o ; ^ ^ 

Jslep fiCapri .jSasino; 
KahsasiGit)^ 

^siOGiBlack'Haw-kl 
s^^Cgunt)-~Iiicn 

_f^PP|P2^BBl?l>^.^j£^l^nd:bascdpf^^ 
^pajff j:^6^^^\yjjejrwai^pa^ 
s6f43jacrcsjroadwa) 

i l Q G ? G m ^ l i e i 5 v m ^ l g i ^ ^ p r o x ^ ^ 
^^f/i5'a?AzlarMisspuri^^^propert^wfac^ • OAV iKd̂ a iid^^^=^sGaruthersvirie,TM0I63 830 

UHcLGasinpiHotelj 
KWaterlobI 

!bad>^l5tickiGasinQ^j^^ 
Gamdiersviliey" ~" ' 

^^Riyeibpat-^Gairmigji^^i^opCTit^^^ sleof'iGapri^^^ 
^ ^ ^ G o mpany rLL^^^^^^sGaru diers vii ledyi)/alGas liio ̂ Azla ni n 

""^^" iGartiihers'ville^fylissoiirir''̂ ^^""^ 

^^lQC:^S6omille.=jnc_.^^^^Approx^^ 
^gsleased Trb mithe • (gii)>.6ftBpmiy i JJe-^'^Boonvil le.'TMQT65233| l=^^S=rTiE 

MCGSe/B i iicklia wkj^Iijc^^Gasinoiand Ipa rkiiig^o i i ^ ^340irylaiiiiSirectls 
ap'pro>dnialeiv=ll8racre; parcel pAJaiid w!=-Black} Ha)jijif^CQi80422^(c^^ 
and^park i jigigarage: aiTd' l io ic l^^S i^p .^^ '^P^^^^^^ i^ 

srslcji£Cjipri.-^^i^^^ 
|H oleljBoomillea^s^frfs 

I^>^J^liijGa||^BIaclt"^ 

^^^^S^^c^ j j sg jg 
cgcup\Mng:ap{)roxiinaie lŷ ^ Stre"el':B laeleHaw jgyGOj 

lleasedTfibm rAndriana!S'^Iil!G^^^^8042 2l(hpte i j ^ ^ 

si5le6fiGapn\Bl;i<A^Hawk;^sCasinoKt?a^ 
" ' ' ^ ^ ^ J i l f ^ ^ ^ ^ K m > l | i f f i l i c l y i 9 ; 4 l c r c ^ 

^̂  ^^ iands 

tlslclfe'asino-Hotel=Blacks 

RaiiibdwjCasiiipivyicksburgj 
^^^Parti^rshiprlSjP.^M 

|Appfo>Jiiiately£6Î 75facre;p;ircU^ ;Raihbmy]Hoter.CasindIlg 
^^ckstmrgl 



SCHEDULE 4.1M 
VESSELS SUBJECT TO SHIP MORTGAGES 

1. Grand Palais (Wesdake, Louisiana) 

2. Grown Casino (Wesdake, Louisiana) 

3. Beltendorf Capri (Beltendorf, Iowa) 

4. Miss Marquette (Maniuetle, Iowa) 

5. Lady Luck Country (Lula/Coalioma. Mississippi) 

6. Lady Luck Rhythm & Blues (Lula/Coahoma. Mississippi) 

7. Lady Luck Rhythm & Blues II (Lula/Goalioma, Mississippi) 

8. Lady Luck I (Natchez, Mississippi) 

9. Isle of Booiivllle (Boonville, Missouri) 

10. Trcble Clef (Davenport, Iowa) 

11. Gil)' of Garulhers\'ille (CartUhers\'ille, Missouri) 

12. Creole 5 (Vicksburg, Mississippi) 

13. Creole 6 (Vicksburg, Mississippi) 



SCHEDULES.! 

SUBSIDIARIES 

Name Designation 

State and Diitc 
of 

Incorporation • Ownership 

'ASMi^JylanagVmenBlnc^^^g^^Unrestricledssi 

B!acklHawk?Holdiiigsl=I?:ISG^ 

gg^^Flor idal^^^?=ap^t 00%'ownedjbv̂ ^̂  
""' MW0'iy9iil^^^^('6ert.7NofiS4fd(WIsliai«]is^ 

--=a«a^olQtaddHl^is^S£iOQ%owned-by^ 
'" '"^^J/23/^^^^^feC6lQradoirnc^ 

;a«Si^^.gffii33s;^tg;ar|^3^^!^»^;^^ Gasi UOS.̂  IJlcfl .̂ girr̂ gj 

BluciGhlp^CasinpsiLlmiteds sUiuestiictSl^^^j^S^United-K:ingdoni~rS=is66r67,% owned ibvilsIeio&GapriiCasinos^ 
,.gi|Lgg^^;i^gw^i^^;^.^-=|^pUJ/.lZ 

. ;Lq^~rr ; -™i;=~:3rKK;( 

_Rchia jgi ng êtjui t\'̂ interests :Q\vued;fayi:\;aridiJSl 
^^^shariiholdere! 

[Unrestricted^^^^^^^MI ssi s s i p p i ^ ^ ^ ^ ^ l Ob%^ownediby=isleiof: Gapri[Gasi nosî Inc.̂ ^^s 
^ ^ p j ^ ^ ^ ^ g g y 2 j i " ^ j ^ ^ ^ ^ ( c ; g ; i j ^ ^ i ; o o : ^ 

GapriihismancejGoippratipn! lUni i s tnc ie 'd^^p^p^^sI fawaii 1̂ ^ Ga^Gasi n o ^ l n c ^ ^ 
^^.^^.=--..=..^....^^(j.^^28/2(W]i^^Sli;eeH=rNo!9lEISK^^^ " 

Casmb.'Ainejica.df^ Restricted: 'Gbloiadoss ^100%'o wned JbvJlsle:o fiCapri iGasi nos.Tlhc.« 
^ ^ ^ l ^ ^ ^ ^ S i i t " / 2 5 7 9 7 ^ t e ^ ^ ( 6 e r L ^ N o f i S l i 0 0 0 ^ i a r c s ^ ^ 
~"~~ ^^ii^^gaJ^^Amrnca=Inc=0472 J/l 99JJM^" """ 

g îOQ.%^ownedib>^=lsle:ofieaprilGasiiK)s,Tlnc.̂  
"(GeftSNa^l^lOpjsliatesltojIslcTof-JEapri 

•SKIl-53*3^~^iv^' /"*#, « [Gasinps=iirclOJ/.28/J998)1 

^g!:3a^^^3^nited'Kiiigd6nr^P^^lOO%'o\vnedibyiBiuelGHipi6asinos;Plcl^^p-1 

_ s ^ ^ ^ ^ ^ ^ s ^ « ^ p ^ i s L i r a i i d ; c i O ^ ^ ^ 

E ^ ^ g i ^ i S J ^ ^ ' ^ ^ r ^ S s 
pi5Lf^^^^aReniainiiig[equilyiintercsls:ovvncdby4ya 
«.__ "' "pssliarcholders= 

Gasi iio rJCla riagenient"̂ I!imited UnresUiclea^^g^^Uiuted^Kingddm^^^^lOO%-ownai^b\:£BHieGhip;6asmos^Plc^^ 
^ i ^ l : ^ 5 : - ^ i j ^ i M ^ 0 8 / 0 6 / 2 0 0 J ^ l ^ ^ ( 6 p 7 " ^ ^ ^ ^ ^ 

^^^^^pgfe^j3l:imiiedr(a(j).yo:owncd]by/^ 
••^ r̂ .-" ._. V ^ Gasinqs^liiCr))! " ' ' 

^^ .^^^ ' ^^^pJ l^ r^g l^ s i ^ f^^^^^^^Ren iaminge^ 
sliareholdcrsi 

G^mcrProj rctgjlihu^ 
^ ^ ^ ^ S ^ ^ ^ ^ ^ 0 g / 0 9 / 2 0 Q i ^ ^ ^ ^ ( 6 6 ( 6 7 % W n c m 

^^sr;^^^^^si^^p^!^^^uimitea^:oi^%^^^ 
'.isSS 

^^i^^&ii^^^^^HW^^lMsliarchpia^Sl 
[equilyjirilereais:owiKd byiyajipiTs =̂  

:i;i=:=:!Si3i=Kl3C2= a 

'GGSG/Blacklia'wk Înc? E^Colo nido.f^^^^prOO.%'ovvned-b);|lG: Holdi ngsiGolorado f̂ I i ic^^ 

fcdfJ.f(0^wfedib)lGpmo^ji^^^^ 
^CQlpradprInc.=iCIQQ%'pwnedlb'̂ ^ 

iG6lojad (̂-rOO%ibwnê |b^^^ 



GSN0;fL^lfG^ ssUiirestricled sssitouisianasi 
• ^^^ . . . - ^^^^< '4 /04 /00 ;^ ' ^ , 

I ^ ^ ^ S L — - - - " • - - -—l^^ - l . --T 

M}S^^^&PMW^^M^!^^M^M}^i 
^j^:^Qwnedjb)'jlsIe;6fiGaprirGasiiios,7ijj^^ 
^ ^ | ^ c e r t i f i c a l e : i s s u c d . ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ g i 

g^ jL '^omsian^gp§^O%WpdlbyfI0G=H 
"5^ouWdb^"=Isle'dfiGapri?Gasliios.'?Ihc?);(Gertr^s 
^No.'r2l^a-0"00islMrerio1lQG^Holdirigs"^L^Lte.^ 

^^^04729/2001)^p"^ ' '^~"""*~^""" ' " "•• "" "• 

^G6loradr^^^^l00%1wmcd;bv^IsleTof;GaprilBlack'^^ 
" 10/217021:^1;^^ " " " • - - • - ' • 

^mid^ 3%'!pwncd-lĵ ^ 1 ̂ jf/Hawlf^oldi ngs^ _ 
¥g^^^fclliL^Gg(4(K)%^jWdib^asin^A^^ 

"̂ •g='ĵ GolOTJî QfIhc.q(fl0Q%;mŷ ^ 
tCasi nos.^lijc!))T(Gert!;No^l^il Qjsharcs^ 

5j^i^r.==«?^l()/2.iy2()"o'2 ^ ' ^ ^ ^ ^ ^ ^ ^ ^ ; ^ ~ 



Name l>esio nation 

Stale and Ihile 
of 

Incorporation Ownenhip 

lnieriialioiiaJjM;irco|5o]6[s 
Se rv'icesll i i c r ^ s ^ 

iarKS^sKs? 

_ s^Nc\^rdai^^-:^g^lOO%'QwnedibyiLadv:Luck'^Gaming(:orp:\^^ 
^p09/26/7jl^^^^^(6wncdll00yo'byiIsle7ol\GapriiGa^ 

^^(NoLcerti ficate^issued); 

] M o ^ r ^ i l ® l ^ i ^ a i i i m ^ l e ^ ^ 
^I^il^Gf: (5-7%'6w iiedib'viGas i ndfA nieri ca^of^^ 
Bieol^ido^i(^M)0%rp)vned:bv^ 

^^^^^^^^^^(^sjn(^7] ,nc?):andy35^gw^^byi^^ 
^^^Hqldiiigsf;KK^(100%o,^^ 

j!̂ g^enga;of̂ 61prad^^ 
Isic'ofsiQipritGasinos^Inc:))^" ''~" '~ 

IOG;i£Bppnyjlie.̂ lDc— 

JOG£Ganidiers ville;rl5l;(^^^^^^Rest ricted 3 s^^i^K-lissoiir i ^ t a s 
IO?*/2ay99: 

^S0^?lsyil!^Q?>!Msl^M3Piii§^iHiH!J^ 'UssisS 

iQ&Mi^ftpi^^i^ilG^BIu^^ 
f.)9/m02l 

IOG=LKansas: CI tv=1 nc^^^^^^^Res t r i c l ed ^ ^ M i ssPuri^H^^st^lOOfeo.wnedibvjisterofiCa pri iGasinosl̂ I nc.^^^ 
-~wo2/:wo6m' "—•""—""" ^~"-

_ ^llOO%:o\3edjbyiIsle:pf;^iprirGaslnps;Tlnc.1 _ 
^(Gcrt^Na^S^iCOOO^Iia^^ 
MGaRniCSsinos5l^^/29/20p JOsj^" 

IOC--~Natchcz.=lric^^^5l^gis^=gRestricieds-;=rrS£;5jss 

I-QC—Neyada fLML"€^^^^^^ . I JJ t re5Diaed^^i^^^gNeyada ^ ^ g ^ ^ s g l Q̂^ pri [Gasi iios;̂ jnc.|(no i 
i stock"? ce rii ficaieiissued)3 

lOOĵ jiwiTed • by|isierof;Gapji-G^iiwsrjnc^ ^^Penns)ivama __. _̂  
'^i|077l6703lj^3^is?(-N6!ceHificale:isai& 

IQGHBIhck'^Hiiw-k'^===f==j^H^^sRcsiticfed^^^^.^gS^ 
6 o u n t ) ' l i l i T c ? ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ s ^ ^ ^ ^ ^ ^ ^ H 0 9 / 2 2 / 0 3 ^ ^ ^ ^ ( G e i r U N o ^ l S l . 0 Q 5 l a r e s ) ^ ^ ^ a ^ ^ a 

jgr3^jgig iloM'a; ~ H^̂ %:oyy ned ib>§i sIe;p,fiGa priiC^̂  -SSE:';v.;T=c~-!'.r 
si^.s07/I9/001i^^p^XGertSNpl^iOO:shares;i^ied^'tpilsIe^"f^ 

IQCTDe\'eldpmeiitjCoinpam'?rg~s-Uiifesdicted' HOO%-owned I b)£is]cpf;GapnjGasi iK)S,-l ric;^S; 
MQ.^/18/02i^^^^(Np^ertlnHteiis^Sa)^ 

I^i^M^irilFJMG^ ^Restricted ̂ ^^^^^^^Hoijislana^^^^400>£o\\'nediby/lsIe:olV6apjT^^ 
ir^=^JM.yi3^0p^^^^^(NpIccilificaic|iss 

lQ.C^anufaclunng,7lrK,^ ^MississippiTis Pj.;i-ti:~=^^00% • owned- bv.=lsle_pfiGaprijgasi nos.^rnc.=^i; 
^i^|o:4/22/d5.^g^y(;eg4No:^.i^rfQOorsh7u^^ 

Ss^5^^^^Capri"(^sinos^liic-ff4/2?.72d05)l 



U nres t r ic lcd^^^^^^^ Kli ssi ssippj fe^^^proo%'bvy ned Ibyjl sle'ofiGaprirGasiiips,̂  Ihc^^ 

^y^^p^^gsS^SsCapri^CasinosrtJiic^^ 

i^iEii|sbuiih?!nc? 0lJiuesUicled^^^^^~Pemisylv;mia^^^^^TOO%'owiiedTbyilsle:of6apriL6asiiios.'--Inc.'S2=s 

- ^ ^ ^ G a p r i ;_Gasi nbsl?l n<f?)l 

lOjijiServlcggLLj^ iDelaware^^^MlOO%'own«J:b7=lsl^"A&^^ 
(Noicertificatei i ssued) ] 

_ ;100%"bw?iKdJb)gIslcT6fiGapr̂  
r:;?.;^^^^(Gertificate r l ^^ i QQTsliareŝ issjjed to) Islexi f^ 

;sjai~i;~ î=^^^6ap_riiGasiTOi;fIoc^^ 

lOGlVicksbinpU^LTG^^s^ 

isle;oiVGap riiiBalia ma s -ttd^ 

pRestr ic ied^^^g^^^j^ '̂  ̂ 'I'^'j* '"^^g'gĵ ^ î̂ LQQzQ g^ylM--̂ >£lQ-'̂ ^^^ 
i (»72Mo^^^^^(jOO%:o^ie#;)Uls 

sUnrestriciedi-- î Gmiuiionû al th3pf!lhe^^^80.%;o>vii^ ibj'̂ Isl elofi^Gapri^Balianias^^^^^ 
i B a l i a i i i a s i ^ ^ ^ ^ 
r 0 2 7 ( ) 7 7 0 3 l S ^ 

XHCKS^^^Si'TSM: |HpIdinpHIgE{^(iOO%^ 



Name Designation 

Stale and Dale 
of 

1 n corporation Ownership 

E 0 wncd^byjislejjfiCapri iCasi ribXlI h c ; ) ^ ^ ^ ^ ? 

I sle^f|GapriSSl.1Houisl 
Count)'^icg 

^Unrestricted^^^ i-N-Iissbun^ ^1 Ot)%'owiiB ;̂ bvHslelof.GapriiGasiiibs^I IIC5 
'^i^ja^^?a^vGertHN6=i^F,0001slar«Ito^^ 

Isle I p '̂GaprijBafamasr 
HolHingsrlnc^ 

s^Unrestrictedl ^Mjssjss]ppiL04/22/05j 

Isle^cfiGaprijBeltendoifs 
Ma ri na-• Corpo ral io n ? 

} sl^f^Ga^=Blaclc'Hawk' 
Gaj^laUCpjpX 

^Restr ic i^ 

;™i^;^l 00%X)wnpdJbV£l.sl.e:ofiGap.riiGasi nos-'J^^sg 
'''̂ sJs(Ggf^No^l^ljOT01sliares=i5S^^ 

.^i»«i«s±==;^^^^^^_(^apnTGasiiios=Inc^b:4/227^ 

^ ^ ^ l ^ M l 6 f a ' ^ ^ ^ H I l p o : f o ! ^ v n l i b W s l ^ ^ > ^ : B l t t ^ ^ 
^^^^^^^plO/2:V/97s^^^^^(io^)%'o>V'ied[b)^lsje-:ofiGapriiGas 

roojo^ovvnedib^Isle^PjSjipnt^ 
ySfnTceri i fidal ni issi red) r S = s i = : ^ ^ ' = ' = ^ j ^ ^ ^ 

_ ^^I'00%Wncdjb^sLe:or^eapri|Blacl^^ 
...^^^^L^iSG=(57.^7o!dvv^cd-^lCasiab7An^^^ 

^^^^Haw]^H6jdings,3L=L=Gr,(T0Q%^ 
i ^ ^ ^ ^ ^ r ^ e r i ^ T o f ^ l o r a d o ^ c ^ X ^ o ^ ^ ^ 

^ ^ ^ f e ^ ^ N a l l f a i p Q i s ^ l m r e i i s s u e ^ ^ 
^^^^^-" '^^~'^BlackHawk^Is[;G:07/22/l^)-r^ ^ 

Isle: 6fiG;ipri|B lack-Hawl^; ;Rcslriciedi =~^^^?^Goloradp^^^^^37.%-owned:bv-Gasi norAinenca -of 
- ,,„^.!04'/25/97^^ -—. 

— — ^ t i a a t s ^ S i K i s j i : q=:JgT!ea;gKBMa;^aK 

-• jHawkUjgldihg^ 
^^^iyiSPi^5?d!3^4'^ . |o^d^inc£,OiO0^^^^ 
"~ owned bviIsIe;ofLGapri?G îno"s^Ihc'>))^^^^B= 

Isje^ofiGapripasjno| 
Gpjoradpjiliic,̂  

I slei^^ip ri^Marqu^rJ ne:̂  

5-~^s^5lJnrestiicted!=s5Sr^^^'^^Goloradol 
^ ^ , ^ ^ ^ i i l : 2 / i : 4 / 9 i f K i ^ 

iRcsirictea^ 

c=sc?u-=r3K=s!=5=ii2si 2 

^ I p w a ^ ^ ^ ^ ^ s ^ l 0 0 % ; Q wned' b'y/lsleio HGapritGasi nos.=:Iiic.=^^ 
M«'^^MM^Bf27r6/99.^^M^(GeH?rN'o^lfel06:sh7I?5-s:issriau^^ 
i ^ ^ ^ ^ ^ ? ^ ^ l ^ i £ ^ ^ ^ j ^ ^ G a 7 r i i G a i n o s l l n 6 > ) - l ^ ^ ^ p i ^ ^ ^ =!sa=»^SS 

Is lelqfiGaprirof-M i c l i i g a n ^ 

mom " 
S^UnrestHcied; 

:^-rS?;?!S=551K== 

^^^^^pX)e!a\vare= 
^fe^^»OJ/207.9r9| 

i^^^r00.^op.\ynedib)'ilsle:ofiGaprirGasinps:fLnc^^ 

lsle]Qf\CaprijoffJelTeison 
Gcninty^lricf^s= 

=^ Uniestricled^=T^s^^|^^ Mi sspu ri ^l¥'SSPuri^^^^^^3,%rowned]b\^Isleiofi6aprilGasiiios.^Inc: 
is07/1^93=£S^=^iS(C:crtaNo^6^93^Iiiiiesiiss^ 

•:^S& 

_,,-™_ „̂. .-.—̂ -̂  ^ ^ ^ Renialiiing 'eqii ilŷ i nlerS îs ;0.wiie"d' byTStH^ 

Isle'Singapo refine î  

• l^MiCaPGte 
Hpldihgs;;lrc^ 

I ^ ^ U ^ e s h ^ l g g ^ ^ ^ l t s s i s s i p p j ^ ^ ^ g ^ 
Ss:^;^ P04/22/05^^^gi^(G^r?N6M^l|0ga^]af^i5si^lt6ilsl_e^ 

^GapiiiGasiigs^Ihc=04/22/200""5')s^^^^^^^-i 

JPFA^Peiicaiî LL'tr--; 
T - ' — " ' • ' • — n i i ' -|.-:'S:iiirr' -i — 

t a d v= I^icic-B ilb.xi,=lne^ 

I SiSSSjssiW3te."^K"i g?Lpiusiara^^ |^^lpo;yo;owned]^^ 

i f=£h i^nc ted^^^^^ |MsSLSl ipp i i^^ 
? u j a = j ^ | ^ , ^ ^ ^ ^ | 0 4 / Q 2 / 9 2 ^ ^ ^ ^ ( o w ^ ^ ^ 

^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ N ^ ( ( ^ r t ^ l ^ 3 _ ^ K Q 0 b B i i a r e ' s : i ssued j lorBadv^gs 

•L -, _̂ -»â ™T.:..̂ .̂ ....̂ ..._f,̂ -= • (ihergcdiiiii51sady?L ucklGmni iTgiGofpy) ^ ^ ^ 



LadyjLiic^l^G^U|al]GUy^hiic^p^^Unres^ 
i^1^;i02j7479Mi^^^(g™!Mli£^^^ 

a-^^^j^"S^^gs=H^^:H;^^^^^(Gert:tNo^5^^Q2:7^^ men can= 
'^^^^^^^^ss:-G%ino's^lnc.^04'j^8/93^"""^ ^p^CcMT^tjoq6iHI41t;shar^il^La^^ i ng| 

^ ^ ^ ^ ^ a ^ ^ ^ F i h a i i c e > 1 0 / 2 8 7 9 : i t ^ 
£.Gert,?Nb.~7i=-2!6i8l9Jsliares:lo,-Amcricah^ 

^H^^i^=^^Gasirios.rIiic?04/28/93); 



Name Designation 

Slate and Date 
of 

Incorponition Ownership 

.w.y;^;3!5:SPt^^^.r^??S'i'.7- .<^gmg^--'..^^JpF^.^,.r..w^'.T'-<"^ 

^Delawa re s ^ ^ ^ ^ ^ l 00%ro.̂ \Tied;by-Tsle:pfj3ii pn iGasmos.-̂ I nc.=^^ 
'•^O2/16793lftM^(GcilnNp%^-lCO00lsliai^sgin 

^~^G^lin6:s,Tlhct0573l720C^^ ""•"• 

Lad>%ucjgG_ujffi^lnc^^^^iTJnre^ 

^^^^j^ssissipplt^^^^"-gl()Q%Pj>Ticdlfavilsle:o'r.G^^ 
"''^^02/:igSj2^^^^^(GerL%ot4Br^O^^ 

=-;^^^^s^-;^p^^s^^s;-i^r~^-^Gasinos,=^lnci=()'4/29/20()l-'i^a^^^sa==^ 

MGMI6idiiMlM<3^ MgUj^smctcd^^^-ssg^^Lpuisiana^^s^^^lO^ 

lGrG=Ca}KLGirardeaii\I|jfG^j^^^^gReslricted^^^ ^ ^ ^ fvIissouriH^^^^^[0()%^owiK^ 

PompanoiParklHo Idi^s-
s=£:sasis^ssrj=)S3is=:=^^^^S^: 

|Unrestricled^^^^^^^Florida^^^s^^^50%-ownedib>^Ir!nc.-(:l()0%-owiiedibyiIsk 
^^^^^s^g,=^^^27l97>;9^^^iMof=Grfri[Gasi[jo^mc:0^^^^^ 

E ojlCaprilGSsi nbs.llnc^^^s^^ 

d^i^^^^^Florida^^^^plO_0%wiKalb\llsleT6fiGa^GasiMr« 
^^^^^^plQ7l'579il^^^K(Gen^No;^lE^l!0U0jsiiIues^io^ 

"" "-AliTencaMiicHOB̂ OS/.l 9.96)1 " ^aSi2t i - - :=^^K^S^^JS^i!K«S;S? 

RhihbmylGasjnp^ic^'s^ ^^^^^Rcs t r ic tcd^^^^^^ 
Partriership,T§P.f̂  ' ' ' - - '— -^ 

^^^m^^^^^^^^^m^W^''''^f^^-^^^ 
Bixir^a£Cpj]»nitjpj[lofj 
Miss.j_ssippi| 

Restricted^^^i^^s^Mississi pp i i^p j^^ l 00% wnedil)0Tslc; ofiGapri; Gasihbŝ I nc.^s| 
^ ^"^^^^^^^p^^^^0670iy90pp?BJt(G^^ 

" -^^^^^^^^Amrri5i^Ific^0272H/20Ll-)l 

Bj>;gr̂ aji€,oiTy>,ratJQg:of-
Missii5ippî yicksBurg-̂ =jBt=i 

~==i== î~5-s=ji:̂ !̂ Ainenca=lnc=02/09/j 9.93)= 

|lo waj^^^^^^—l 00|̂ ;ownedjby|Isle:ofiGapriiGasi nbs^Inc^^g 
^i lU;^?796.^j^^^^Gert§N^^^T4M-^^^^ 

jL^isiuaap^^^i:t)Q%!ow^dib'^IOg^^ 
^^^Pi^i9/93^;~='^^^w=h^ 

•^^^^ , ; , ^ , ^^^^ , , . . f ^^^Np |10^5Qi (^^ 

"" 1' 1 ~ !!"'!^'6ert'=NoTlWSPorshaies^ 
^ ^ ^ ^ ^ ^ ^ § H p l d l 5 ^ : L ^ L : G f . 0 ; t / 2 9 7 0 1 ^ ^ ^ ^ ^ ^ 
. ^^^^^^Ccil§l^^ll_2325rp)rsJmrcs_lloyi::^^^^fi 

.^H6ldiriplir:rlG.=64729/01g^T^^ 

•Tn-̂ ^GJDeyelopment̂ T nc'g^g^ 

Indebtedness orContingem Obligations of die Unrestricted Subsidiaries owed to Borrower or am' Restricted Subsidiar)': None. 

,iiUnrestricicd^fM!^?^-LfA rkansasgi^^^ig;100%:owiied: byjlslelof̂ Gapri [Gasinos^'Inc^n 
^^^^^^^^^^l!iZi9Z202^^^^^^('Sert2^.^^1;W0]^^^ 



SCHEDULE 5.2C 
GOVERNMENTAL CONSENTS 

1. Gimung Authorities of Mississippi and applicable Gaming Laws of Mississippi 

2. Gaming Authorities of Louisiana and applicable Gaming Laws of Loulsiaii;i 

3. Gaming Autliorities of Iowa and applicable Ganung Laws of Iowa 

4. Gaming Autliorities of Missouri and applicable Ganiing Laws of Missouri 

5. Gaining Authorities of Florida and applicable Gaming LJIWS of Florida 

6. Ganung Authorities of Colorado and applicable Gaming Laws of Colorado 

7. Stale and Local Liquor Audiorilies for Colorado 

8. City of Bdoxi, Mississippi 

9. Governor and Secrelar)' of Slate of Mississippi 

10. Port audiority of Kansas City, Missouri 

11. City of Davenport, Iowa 

12. City of Boonville. Missouri 

13. City of Marquette, Iowa 

14. Gily of Waterloo. Iowa 

15. City of Camdiersville, Missouri 

16. Gily of Pompano Beach, Florida 

17. Gaining Authorities of Nevada and applicable Gaming Laws of Nevada 

18. Gaining Aiilliorities of Pemisylvania and applicable Ganting Laws of Peiuisylvania 



SCHEDULE 5.5 
REAL PROPERTY 

Please see Schedule 4.1H lo the Credit Agreeinent 
Please see Schedules 1(d) and 4(b) lo die Securit)- Agreement 

LOAN PARTY ADDRl!:SS FKOPEKTV DESCRIPTION 
^ I s je;d (jGapnXGasi nps,=;Iric' =600;Enierson!Road,=Ste=300''̂ ^^ 

iSt=Uouis/fMGl6aiiM^^ 
)rateloffices.•AppIpx l̂̂ ateI)^0^500J 

Isle of Gapri Casinos, Inc. 
(sublease) 

^Isle^fiGa^IG^inoSJ!^^ 

Isle of Capri Casinos, Inc. 
(sublease) 

600 Emerson Road. Ste. 300 
SL Louis MO 63141 

™ ''" "^^^t^mablei^uareTeetdeiisedifroni^I&'GfDirect^ 
:5s^i^i?^^^^^Reaj!iEsiate;18|jjg^^ 

Subtenant: Computer Sciences Corporalion 
(CSC) 
Lease Date; Januar '̂ 29. 2009 
Araiuai Base: $215,897.00 
Initial Tenn: 5 years 
Extension: 1—5veartemi_^ 

a 3 3 5 * o p p f i F e n > M f S t " c I ( j ^ ^ ^ ^ H ^ S G o i ^ ^ e o 
BiroxifMSf^9532'^^^^^s^i ,^^S^^f€ej?[bscdff^^^^ 

1641 Popps Ferrv' Road Subtenant: Home. LLP 
Bilo.xi, MS 39532 Uasc Dale: November 10, 2010 

Amiual Base: $233,936 
Initial Tenn: 1 year 
Exiension: 3 — 1 year tenns 

Subtenant; GKS Productions d/b/a PPS Plus 
Sofhvare 
Lease Date: Februan' 1, 2011 
Annual Base: $78,700 
Initial Tenn: 1 year 
Exiension: 2:— I year tenns 

Subtenant: Macliado-Patano -PLLG 
Lease Date: October 1,2009 
Annual Base: $69,786.00 
Initial Tenn; 3 year 
Extension: 1 — I vear tenns 

iRi^TItl'6"at(Go^p6ratidn:of^£^151gBcfach31vd•^gl 
- ^ ^ M j ^ p p a 

Subtenant: URS Corporation 
Lease Date; August 28. 2009 
Amiual Base: $2,833.33 Monthly 
Initial Tenn: I year 

g^p-^^^^^^^^^g^AppfoStimatel\'li'4racrc"sr>rpro 

Rivert)oat Corporation of 
Mississippi 

Near 151 Be;ichBlvd. 
Biloxl. MS 39530 

^_.̂ ,̂ ,̂ ,̂̂ ^_,,̂ .̂ ,.,__,,̂ ., --_,-„• ,-;;sleasedTromthclGit̂ ^dfiBjloxj•'ff6/riIselfland^asl 
g ^ j ^ ^ a g « T « s a L ^ - ^ ^ ^ ^ ^ c c ^ p r t o ; r h f i m e F ^ ^ 

^Goninu ssipn)lTaiid •! lie]Secrclar)'.iof̂ ^ ndgn 
-^o"p{^taljii^srih8^^ 
^MiSSisSiDpi . - :a^^ :^^=^S^^^!^^£^?^S^^ 

Appro.ximateiy 1.5 acres of propert)' 
(consisting of 8 separate parcels) north of 
Highway 90 and across the street from Biloxl 



Riveri)oat Corporalion of 
._Mi|sissip^ .....^ 

1 ^ St^Sfari^^anjmg^ 
|.Gompariy=Inc;^ 

^Gaiii jng Fflcij i ties j iiejd; fdrdeyelopmenti,ori^^ 

3294-A Warrior Drive Warcliouse leased by Rivedjoal Corporation of 
_Diber̂ •dle. MS 3954p_ _ Mississippi _ ^ _ „ ^ _ _ ^̂ ^̂ ^̂ ^ 
l i O O j - W e l i l ^ c ^ ' A y x n i i e l ^ ^ ^ ^ ^ ^ ^ ^ i ^ ^ ^ P ^ ^ i r ^ ^ 
|î e;"Gliarles.7l5A'ii7()66 R'W^'^-'3£l^i^-^PP^^ UH*'̂  ̂ ^-MM 

s a nd = ^ ^ ^ ^ ^ ^ ^ ^ f t ^ ^ ^ i S ^ ^ ^ ^ j ^ a c r e s i isil'eased'i niGa jcii sicuj'parisljf!!-oiiisia na^ 
is=sl 0 llWeslIak'e/A venue~' 

^^^s^WesUake,=I5AW0669J(Iiiii^ai;UicHsle)ag 
g -̂j-jtij i ^ ^ ^ S ^ ^ j ^ ^ ^ ^ ^ s J ^ g ^ 

f̂  uscdjiii cbmiectioiil̂ viUi! dieToperatibhWulic 

J102iWesllake-Avenue _ 
^ ^ ^ ^ ^ ^ ^ W c s i l a k e = # A W 6 6 9 ^ ( H o l e l ) ^ ^ £ 

^523)MiII^^^ue^(Storagc)^^^^^, ^^^ 
^Vgglakc,'ilrA-MtjC>9^^;::;S^^;;j^^^^SS-';^ 
=a^p 

IOC - Natchez. Inc, 

5 x # l i l l i r ^ " y e n u b ^ ^ ^ f e ^ ^ ^ ^ ^ ^ ^ 

^ ^ ^ ^ O ^ l L Q j g ^ i c e j R o a d ^ ^ ^ ^ ^ ' l 
i\Vesl IakejTl5A 0̂"6691(H u ma n • ResourcesT 
645 S, Canal Street 
Natchez, MS 39210 (hotel) 

53 Silver Street 
Natchez. MS 39210 (oUier property) 

Approximately 15 parcelsof leased property 
\vliich are utilized for pariting, docking, a 
restaurant and a parcel wluch is owned and 
upon wliich a iioiel Is located, all of which are 
utilized in connection widi the operation of die 
Isle of Capri Casino Hotel in Natchez, MS. 

sIsleJofjGapriiBctteiidoi^^ 

Isle of Capri Beltendorf Marimi 
_ — Corpo ml ion 
ÎsleTof•̂ GapriuMarqueiiegl n p 

=BettciidpfrfJA^52722l 
600 Emerson Road. Sic. 3(K) 
St. Louis, MO _63141 

II OOfAhtiiMo nopo I v.^^^^^i'^ 

IOC - Lula Inc. 

^=01QG:pavenpprt^ 1 i J c ^ ^ ^ 

^§s~ in Bcttendori'̂  l_o\ya.̂  
Officespace 

^^^^^^p^^ng-ar^^:H|leascghs;jfdjo^^ 
"•''''==̂ '̂ --̂ ^̂ '̂ ^̂ d̂pckf̂  

^^sadditloiif;! h;;operati.o n1Te;ises;iHi :employ,ee= 

777 Isle of Gapri Parkwav 
Lula, MS 38644 

Lease of approximately 900-1000 acres of 
property from Roger Allen Jplinson, Jr and 
Cliaries Brj'ant Johnson operated as Isle of 
Gapri Casino Hole! in Lula, Mississippi. 128 
acres of litis property will be subjectio a 
leasehold mortgaMC. 
^ppro Muiatelî lj2;aCTejS ilê \vliich^ ! 

^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ D a v e n i 3 o r t g L ^ ^ 8 0 I f t a i s ino fe^^g^ i J s^^sg f ro inu l^^ 

" IOC-Kansas Ci'lv. Inc: 
s=r:^;-^rggDavenportsiA^52S02'fwarchouse')"ls^^ti^3^^sgs 

1800 Ejist From Street 
Kansas Cilv, MO 64120 

Appro.ximateiy 27 acres wluch Is leased from 
die Kansas Cilv Port Autlioritv. 

file:///vliich


^^I^&SBoomxIl^jjic^^^gltipjlsl.elofL^^^ _ ^ ^ 
^:;sg?=?;gr^a3aE3STir=y:~ • j^ ' i^;^gi-^^B00nVUie~MO.6523J~=:S^.-.~j53;aarSjSca3gsg 
IOC Black Hawk County, Inc. 777 Isle of Gapri Blvd. 

Walerioo. lA 50701 (casino) 

^Appro,'siipalel]^32^acres.)vliichlisile^ 

Apprdxinialely 30 acres land owned; 16.15 
acres walervyay; and 6.43 acres roadway 

^lOGrGanidiersviUe=0L'G= 

1522 Flaminang Drive. Suile 300 
Walerioo. IA 50701 (warehouse) 

g ^ 7 ; 7 : 7 i E a s l = 3 t ^ i ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ X p p r o . x u 
"WGa"ruUiersvdlc|MOl63830ks^^^ 

1800 SW 3"" Street 
Pomp;uio Park, Florida 

K=:=a=j;K^:i' 

Approximately 220 acres owned and operated 
by PPI, Inc.,which Is used to run Isle Casuio 
Racing in Pompano Park 

^lasinoiandiparicmgioirapproxjmald^^ 
^^~ss£pajcelJo|i!and= '" " "'^ " "" " "' 

= = « ^ 3 3 3 | N o r t l i % a i i i ! S ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ P a r k 

Isle of Capri Black Hawk, 401 Main Stieel Casino, paiicing garage and hotel 
L.L.C. Black Hawk, CO 80422 Appnixiihately 9.4 acre parcel of land 

5870 West 6tti Avenue 
^ _^^^ _______ __ _. ^̂  Golden, CQJ0401 (Warehouse ) 
^Rainbby^Gasinp^^cksburga^i^jjSO^^^ 

2rPartiiership,"lJ:R.1 
lOG-Oipe Girardeau LLC 

=s^Vjcksburg^Mississippi!-39l82i^i3WMa^^^ 
777 North Main Sirect. 
Gape Girardeau. MO 63701 

.-•,,-,,.-A pproxj niale]yi.6 j ̂ Tjiacresjpca red iatj I350| 
3HaiidH'380lWarrenlon;Road,^ick'sburg,sMS^ 

Project under conslniction. Site curremly 
consists of 58 separate parcels totaling 
appro.ximateiy 23.2 acres. Upon completion, 
die aislno and parking will ulilize 
approximalely 14.7 acres; approximately 1.3 
acres will be dedicated public streets. The 
remaiiung appro.xiiiiately 7.2 acres in public 
and private open space. 



SCHEDULE 5.8 
MATERIAL CONTRACTS 

ISLE OF GAPRI CASINOS, INC. ("ISLE") 

CONTRACTINC PAKTV DESCRIFnON 

islc[ofiGaim=EyLn^ S^^f^ Secoi^^mcnded' ai^ ^ResratediManagementrAgrccmemibetw^ 

^^prgg-^^^ainendediby^nirsi'lAuicndiiiei^ 
^ ^ ^ ^ ^ ^ d a t e d :a s:ofi6ctobcr 2^g:200'5) ;̂ Firsi?Anie ndcd^and]Restated:iKlembersfAgreeinem^^g 
" g^^|^,feriveerr,CasiiiQ:Ainencafof^^ 

^^gGojdM^^dJNe^aLGQL^^ 

U.S. Bank National Association 
U'S^Bahk-NaripnalfA'ssdciiilibn^ 

s^Ajneiided andfRes'tatedLQpcral i tiglAgr̂ eniem^bfflveenĵ asinpj'Am^^^ 
î GojPrado,=fincr;aiid;Bl;ickh£i\vk!G6ld3LtdT^aledias'io^ f22^2(K)3=""'-̂ " - -

Indenture dated 03/03/04. relating to .7% Senior Subordinated Noles 
^lhaehtnrefdined03/077ilUfrclaiingitd?7?755^Sauo^^^ 

CONTRACTING PARTY 

RIVERBOAT CORPORATION OF MISSISSIPPI ("RCM") d/b/a 
ISLE CASINO HOTEL BILOXI 

DESCRIFflON 
GilyiofiBiloxi 1 4 ^ 

I5case)~daied; 

Cit)' of Biloxl 

i^aiiiendcd tjvJFI rsl-ytjiciidmeiit' to}Bi 
:^teA;pn"h265r995.^^^iS^^^^^^^^^^^g^S'==^^=^^^^^^=^^ 

Biioxi Waterfront Project Lease ("Casino Lease") dated as of May 12. 1986, as 
amended by (1) Addendum to Lease, dated August I, 1992, (ii) Second Addendum lo 
Lease daledas of April 13, 1994. and (iii) Third Addendum lo Casino Lease dated as 
of Aprii26^1995_ 

Sgcretgny^fiSlal^iGjl^pfeBilQxi^BQ __ _^_ 
Tnislees^oQSiajellnsMlu if5 =2002 j; i^pl ved rclaiiiisliK^ 
^^!!!]J!i[ lM-l--'^--'^^P-^'^-'^'^^'^^ 

i i - : E C 3 ^ ~ = f-.,-;̂  gg^=:;-',v,'w.^~ .™„„™ ^IfiCCSAtproyidSitlialTsle^^ul^m 
I^^^New^racO Bî cdiTcerri i ng-'deV'eioĵ ienL oQa -iieu^pa i^ n"g=ga rn ,̂=lHiiehaiid "ol r ^ ; n e \ ^ ^ 
^^Mfncilil\H?rSac^h7'tow îcJi_cnp^^ terfroritî rojeciiGarageVHoHi iuiT'lfease.l 



Secrelaiyiqf-State'̂ Siatfiriisiitution 
HiglierBeaming;'^' ' " " ' 
'GapnrGasinps.xhjc^ 
HigIie_rBeamiiig;l6il)^f*B[loxi;U|le>5^ 

2i^^^5s 

Blloxi Port Commission (wlwse ihteresls 
liave been succeeded lo by the City of 
Bdpxi) and Isle of Capri Casinos, Inc. 

S^creta rviorSlate;and'jfslcio fiGi 
Gasinos.ffncj 

Cilv of Biioxi mid Secrctarv- of State 

""lapjprojpnaieC" "̂  " --•^-^^- . « .^ . 
Amendinem and Resialemenl of Berth Rental Agrcement dated asof May 12, 1992, as 
amended by (i) Second Amendinent'to Bertli Rental Agreemeni dated August 13. 1996. 
(ii) Tlurd Amendinem to Berth Renlal Agreemeni dated December 14, 1999, and 
(iii) Letter Agreemem dat̂ ^̂ ^ _̂  .^^_^_^,._ 

Idrcdgi ngî v̂ljarfi ng:a n"d:fil 11 iig .̂byljsleio farcasUorreco 
5accoriî ni6daie':a;|arger.giiuiifig^^esse ••̂ •— -̂-̂ •*=̂ -"̂ -—-—- — '~"^™"" ™ 
Covaccvich Coinpronilse and Selllemenl Agreemeni dated asof August 15, 2002, 
provides ihat Gily and State each own !4 iniercst in the subject property. Provides that 
New Master Plan contemplated by Paragraph VI of ilie PCCSA shall include tlie liiturc 
conunercial developnieniof the Covacevich Property 

ST. CHARLES GAMING COMPANY, ING. ("SCGC") !md 
GRAND PALAIS RIVERBOAT, INC. ("GPRI") D/B/A 
ISLE OF CAPRI CASINO HOTEL L̂ VKE CHARLES 

CONTR^\CTlNC PARTY DESCRIPTION 
Ro r̂t)Resp.ur(gs,̂ IncTara-̂ ^ ;Reslated ;I|ei^"daied^Apn IH g^l 99^9i(I^^ 
^^^^^^^;^lg^^^iK^j;ggj^:^^;;?i;^^^^^a 11 ic iided i h>̂ ; i( i)^iaeiidmem^ o|A luended; and Res ia]ed|Lc|̂ e^da IcdiMa) '̂J|,^(}0( V 

=(ii jlSe'cdnd f̂ uiiehdineniudfî iTeiidcd'arKl iRcstated'l5ease';tolbe^iirered ̂ ihtbfiirJ ul 0: 
S^200.7^^s5^g:^5a««i^S^;^^:^^ 

^^iciisl cuiHarj sh":Pol ice; Ju ryM. 
De^lop^iKni^^e^^t dated Junê .l_2. \996 _̂  ^ _ ^ ^^^ ̂  

^Deyilo^uiient rA^eeiii^^^ nie nded :by ji(i)'fFi rstfA niend ment 

^DeycIpp^ncm-'A?^;enicn^ 
iJSDe\'cl6pnieiit-A'CTCcinehtTJated:MavTl^20"00.̂ ^^^^M 

•tpsi; 



CONTR.\CTING PARH' 

IOC - NATCHEZ, INC. D/B/A 
ISLE OF CAPRI CASINO HOTEL NATCHEZ 

DESCRIPTION 
eityroOISfatcliTz^s^si 
Cit\- of Natchez 

City of Narcliez 
Gi^MaicS 
Biglanc Famil)'' Partiieislup___ 
B igianelO^raii ngiGpmpanyj" 
Soudi Gaiial Partnership 

j^^^^^sL^seTAgr^rhenti(liittlclMexico)'datedyruie>3,0-§li^ 
Lease Agreement (Old Feny Ramp) dated June 30; 1992, as amended by First 
Amendmejî to Lease dated Qctobcr27.J992^ ___ , -^^ .. .^~„ .,.„ 
A^n^^gdandjl^siajjcdjix;^^ 
Silvef̂ l!and)1jî d-p^^^ 
and:Rcstated]Leasc?Agrecmeni;datedlAugusti2lf 19.9.3^^^^'''-'=='=™^ 
LraseAgrcemcni (Niiichez Under the Hill) dated June.30. 1992_ 
TrilHP ia za ̂  A^mTfcineni'dafetl iFebWiii rv5^2'6S I "qp "̂  ̂ ! - ! j ga= i ; ^^S^S ^EriU^ia^^grcyrienl^atediFebni^f?^ 

|trease?Agreemcntrda1cd ;Deccmtw ̂^ 
Lease Contract dated November 4, 1999 

IOC-LULA, INC. D/B/A 
ISLE OF CAPRI CASINO HOTEL LULA 

CONTRfiCTINC; PARn' 
Rb eer^Joluisoh'aiid; GlSrl^Jolinsoii 

DESCRIPTION 

laraas^gsgigsBaar 
|Lease^datcd;Noyenibcr£f6j|lg93^as:a| 
|Junc;22,?199iJ;';andf{ii)lSecondfA'cldciiduni';toidielUcase:da ::daIedlOctoberilT7^19.95j 

ISLE OF CAPRI BETTENDORF, L.G. D/B/A 
ISLE CASINO HOTEL BETTENDORF 

CONTRACTING PARTY DE.SCRIPTION 
Sco llLGpunlyiRegionalfAuthd ri ty 

GityofBetieiidorf 

- 'X^Aniendnientjt^l^^^'j 
__ _J^^lH£r4lH!lU''jPP^Sl2£!s^^?i 

Com ract^da tediJuue^0p^t)04;f;uid|(rii j ^ l ^ ^ineiidhieniitolQpcratgVsiGQntijK^ 
Development Agreement dated'Augusi 16, 1994; as amended by Amendmenl to 
Development Agreement dated August I, 1998 



I0)va Deijartnient pfNalurai Resgurces_ 
^ G o hfercncc^^erit-Gchte rDe velbpniciu>A."gre£me ni'dgtcd'Afiri I r26̂ 20Q ̂  r^gsianiehded^ 
^l))^i)fAnKnded; a7id=Resta 
^JdaiedfJu iy|i8*20^ 
^RcsimedjConferen^ 
^relatediMaii^clneHfA'grcciircht^bWi^^ 

^p:Gapn!jBcl tcndoif̂ IJ G d̂al ed ̂ J u lv£ ,̂̂ 2006|̂ Mi iu muin rAgessinent rand'Revenue^s^^ 
^Agrecnient^daiedTMa\§5 ̂ 2006rRejdJEsla te; GoiiU'aci-" 
^ ^ d a l e d i A u g u s F 2 9 ^ 2 0 0 f e i ^ ^ i ^ ^ ^ ^ ^ ^ ^ t ^ ^ ~ ' ^ ~ " ^ ' ' ^ - " ^ " " ' ^ ^ 

IOC - KANSAS CITV, INC. D/B/A 
ISLE OF CAPRI CASINO KANSAS CITY 

CO.NTR.\C'riNG PARTY DICSCRIFnON 
.Tlie :gonj^uiliorit)^offKansas\Glty=^^ji 
Missouri: 

Tlie Port Autliority of Kansas Cit)', 
Missouri 

_^^i|^'rded:and=^esl|i0^'gase.A 
iTVnicirdnientubfAinended-'andfe Itarfd s 
"(u)lSecc^[^incndmgnt^to|Am^^ 

Restated and Aniended Develdpnieni Agreement dated August 15. 2005 

FlanungojHiliQii!RjyerijoauGasino=l3P,'^^^A^iffl'henl:aitdfAssuniption?Agrcei^^^ 

5i^s^^^^yii!~~!^Junei6^20005^~s^s-ls~ ' ^ "" -^^•-•-- - -

IOC DAVENPORT, ING. D/B/A 
RHYTHM CITY CASINO DAVENPORT 

CUNTR.\CTING PART^' DESCRIPTION-
fAitien(led ahd̂ ^̂ ^̂  I w ^ l ; ^ ^ — ^ • ' 

D,evelopiriem-̂ ^greemenirdat«lfA'p^ 



City of Davenport 

- Gily of Davenport 

^'>'^£^'^ltl^f^K9.{9P£'gilf.i^.'i 'J^-9.^.^y^ 

fe\inendedarid}Re5tated^0e\ie!ppj^ 
Lease Agrcement (Oscar Mayer Lease),dated March 20, 1991, as amended by: 
(1) Addendum lb Lease dated April 5, 1995, (ii) Addendum of Lease dated March 3, 
1999, (iii) Master Addendum dated Sepiember 14,2000, and (iv) Amendnient to 

'î arsel(ProinemdejL_easeJ:'da^^^ 
^~^~»Ba;'Addeirdu m: dated iSepieitibe5{i |̂205^,^and r(ii ).'A mendmenl ilQ;K4ajter;Adcje ndtim !datedj 

Lease Agreement (Nalalorium Lease) dated Jiily 20, 1995, as amended by: (i) Master 
Addendum dated September 14. 2000. and (ii) Amendment lo Master Addendum dated 
September 29. 2000 

IOC - BOONVILLE, INC. D/B/A 
ISLE OF GAPRI CASINO HOTEL BOONVILLE 

CONTRACTING PARTV DESCRIPTION 

City of Boonville 
•2001faiidiXiii)sTliifdfAifferidihehl̂ p;Ma^ 
Amended and Restated Developnieril A'̂ greemeni dated July 18, 1997and Amended and 
Restated Master Agreement dated July 18,1997, as such documents were amended by: 
(i) Master Modification to Project Documents dated April 14, 1998; (ii) Second Master 
Modification lo Project Documents dated June 6, 1999; (iii) Tlurd Master Modification 
loProjeci Documems dated August, 16, 1999: and (iv) Fourth Master Modification to 
Project Documenis'dated April 3,-2006 



CONTR.\CriiNGPA R-n' 

Upper Mississippi Gaming Corporation 
f/k/a Marquette Gaining Corporation 
ivjariq uetteiDdcCeonunissiphl 

CONTRACTING PARTY 

StWFrancis:LeveerDistrict:of;Missoufi= 

CONTR.\CTING PARTY 

ISLE OF CAPRI ^L\RQUETTE, INC. D/B/A 
LADY LUCK CASINO MARQUETTE 

DESCRIPTION 
D^kj S i le^^greenierit [da^ 
Dockj Si tevA grcenicnt j(uiidated),^d{?u)TSecond !Ahichdineittu'p; Dock"; S ite^grcemchts 
.dalcdlSeptcmbeji6«] 9̂ 941 
Management Agreement dated June I0,il994 

LWata¥romiUsn^CoinnierciallI;i^miiipA~grcemeht;da^^ 

lOC-CARUTIIERSVILLE, LLC D/B/A 
LADY LUCK CASINO GARUTHERSVILLE 

DESCRIPTION 
SlirnrahcisiLe.yeeiDisirictLofiMjsspufil 
City of Canithersville, Missouri 

|Biceiise:aiid;Heniuifgraiiiedf^ 
Developinent Agreeinent dated Sepiember 19, 1993, as amended by Second 
Addendiini dated as pf_Septem^^ _̂__ 

^crhporaryfEaseriicnt^w 
J-20I0.Tf6r,a|l2^piimidKtKri6d^grantinl̂ nghl̂  
ffloodwalir "" ~ 

IOC BLACK HAWK COUNTY, INC. D/B/A 
ISLE CASINO HOTEL WATERLOO 

DESCRIPTION 
Black^Hawk^ountyiGamingfAssocjatidiT^ 
Black Hawk Counb,' Gaming Assoclalion 
and The Gitv of Walerioo 

^Amendcdaifd^Rcsiaicd'Operator's :Gontractrdaied:November:9.=2004^ 
Admission Fee Administiaiion and bevclopnient Agreemem daied June 6,~ 2005 

CONTR,\CTIN<^ PARTY 

PPI, INC. d/b/a 
ISLE CASINO RACING POMPANO PARK 

DESCRIPTION 

Broward^Gouniv: fAgreeniei iff Regard I ng~pperalio nidirSl dliWaclij iffiŝ i maLParimutiiel^ 



City of Pompano Beach 
IFacniiyidJijed -Jaiuia ry;|li|2005^ 
Agreement forOperationof Slol Maclunesina Pari-Muiuel Facilily d;ited June 14. 
2005 

ISLE OF CAPRI BLACK HAWK, LLC. d/b/a 
ISLE CASINO HOTEL BLACK HAWK 

CONTR,\CTtNG 
PARTV DESCRIPTION 
;AdKa"nakos]IJimited 
Gompam; 

^ ^ ^ 2 ^ 5 ^ ^ ^ ^ ^ — ™ 

inodUied^ssigiiedjby/Anclipr^Go 
Lfflses:(Aiidfianakos)rdMedfjaiju^ 
mid?AffleeriTchtSSpniisfr995I|i^^^ 

-SpJing!L99ji(Lpyyc^IjSjs)^^dT^ 
fIlawkfjlM^G^b)i>\ssignnientian"drAssuniptiQn;p{fLeaseidatc^ ^ 

CCSC/BLACKUAWK, INC. d/b/a 
LADY LUCK CASINO BLACK HAWK 

CONTRACTING 
PARTV Dt:SCRIPTION 
Adrianakps ^i imi^vlliabijltyj 

Adrianakos Limited Liabilily 
Company 

^^JsJl^lJintJM^gl^iltoiCtyeiAgrca 
"fAjiciior̂ Cẑ oinidba/IG Îoradcî ^ 

Property leased by CCSC/Blackliawk, liic. pursuant lo llie Spring 1995 -Amended and Restated 
Vacant Ground Lease For Parking Lot Purposes and Agreement (Upper Lot) recorded November 9, 
1995. in Book 590, Page 75 of Official Records as modified by: tlie Lease Addendum recorded 
May 9, 20(X), in Book 694, Page 25 of OITicial Records; the Assigiimenl and Assumption of Leases 
recorded January 2, 2002, in Book 743,page 15 of Official Records; and the Second Addendum to 
Spring 1995 - Amended and Restated Vacant Ground Lease for Parking Lot Purposes and 
Agreemem (Upper Lot) dated April 22,.2003 

RAINBOW CASINO-VICKSBURG PARTNERSHU*, LP. D/B/A 
R/VINBOW HOTEL CASINO VICKSBURG 

CONTRACTING 
PAKT^' DESCRIPTION 
Rai Jibbw-:Gasind£= iMcinb>ahdu]nt6&Agree_mcntTor5diej88iRo(̂ ^̂ ^̂ ^ 



^^ia:3S!3 
.,_„„_ .. ™., „ ...̂ ^^ _„ hneni-;l023 

^^|lie;Meiiioraiidum:6&A'greeijiciTt{o hJ;JoycniBer| I {7:j2l)t)6fa"'Fptirdg/^i^ 
; ^^^2007fa -F in i i ^meiKi inen lTm^^ 

IOC-GAPE GIRARDEAU LLC D/B/A 
ISLE CASINO CAPE GIRARDEAU 

CONI'RACTING 
PARTV DE.SCRIPTION 

llOGzCaifclGirardeaulLI:^ ^DevcIopriicWA)^eiiieiit?daled;^ 
^mMJ'tKc!Git)'iOfiGapci.Giru?deau,7MiS5Q^ "" 

Resuicled Subsidiaries not sel forth on this Schedule 5.8 are not pjirty to any Material Contract. 



SCHEDULE5.il 
CERTAIN EMPLOYEE BENEFIT PLANS 

Thê  Boirower maintains a broad-based severance program tlvit provides severance benefits to certain fonner employees for a Hmited 
period oftlme following termination of employment. 

http://SCHEDULE5.il


SCHEDULE 5.14 
COLLECTIVE BARGAINING AGREEMENTS 

COLLECTIVE BARGAINING AGREEMENH". between UNITE HERE! Locjd 355 and PPI, INC., d/b/a THE ISLE CASINO & 
RACING AT POMPANO PARK dated June 2, 2009 —May 31, 2012 



SCHEDULE 6.10 
DEPOSIT AND SECURITIES ACCOUNTS 

ITEM LEGAL ENl IT\ NA.ME BANK NAME 
BANK 

ACCOUNTS Account type description 

GCSG'Black Haw{i.=Inc.==S 
CCSC/Black Hdwlc. Inc. 

^^CfOTTd Palais Riverbqatnlnc^ 
Grand Palais Riverttoai. Inc. 

^^HGrand^Palai? liivuiboai" Inc; 

Wells^Fargo 
j^^5-1267g3tfg3g^^-.^JaekpQt'Account'.|;,^:^ijjgj^^(leposir.'ii;eoiJiiL^^ 

^49|li09:5834 Deposilop.- Accounl dcpMit account 
^CapilatOiicgiJg^a^ge^5i^5o.i2029596S^^5yACT^ 

Capital One 672180880 Deposilon- Accounl deposil account 

IOC - Carmtiersville, LLC 
slCX^^CaruihcravilJe/ l:l JTg 
IOC - Caruherevnie. LIX 

S^w^^IOCBlackHawk'CoTmtviiT^ 
10̂  IOC Black Hawk Countv Inc^j;^ 
•MHa3lOC--BlacC!tawJrGouniy;lnc.'.,ts= 
12 IOC Black Hawk Coiiniv Inc. • 

00̂ 19 M97 
r2020i 45529,^ 
00322121 

: Jac kpot 'A cc oun I: 
_Dep_ositOTy Accounl 

US Bank 

: lOC ÎJoone vitlerlnc?? !3~ 
M lOC-Booneville. Inc. 
i 5 s i ^ I O G - B o 6 h ( S i t i ' ^ " I n c : ^ S ^ ^ ^ ^ ^ 
16 ib'C-Cape Girardeau LLC " 

IOCrD.ivenpon.=rnc.-:!;7: 

^ •^^Cap i i a l : O n e ^ J i ^ ^ ^ ^ ^ : ! 
Capjlal One . 

jBoone.Gouniy.NationaI;Baiili| 
__Capilal PTie_̂  
IGitpilJiiPncJ 

Capital One 

•AccotmlsjPay abl e 'Account; 
. Jackpot .Account..., ______ 
jt>eposilpr>VAccount^^SS 
Certe^* Accounl 

fdeposit. accounl t 
deposit account 

153910045407^ 
153910045423 
S*20723 SO^^SSS'Accounts ;Pavat)le.-Accouiit: 
542072377 Jackpot Accounl 

gdeposil accoun 'TSH? 
*l?R5sil accomit,,,_„, 

Si^?posii^i^unt^S3 
' deposit accouiU 

Sdcposil, accounti^i 
. deposit accomit 

S1065Q92ssiaa5.̂ gLLjl̂ eposiipr>^=aj;coiim::j3iII ,̂̂ ^ 
542070110 . Accounls Payable Account 

aSi^SIGipi I ji i pii e ̂ ,'^sMs^^' î iSS j ^ ^ ' 5Ji 2 03 0 666 HjS^fTg^Jac K^i'ApPP^''' ^ M 

1_8 lOC-Davenpon, Inc. 
•l9^^^I(3CTDaVenport=ine^ 
2p_ !OC;Ka^_Ci!V^. Inc; 
21 ̂ s^ss^^ IPC-Kansas Ciivrlnc^ 
22 IOC-Kansas City. Inĉ  
23^S2SlOG:Kansas.Cit^IiK.'Sc 
24 . lOC^Liila, Inc. 
25^^IOi l - ; i5 l i= inc.™ 
26 lOC-Lula, Inc. 

542051868 
=196613053 

542029546 
^542Q2955¥ 

5002011749 
^E43''39231'^2 

Accounts Payable Ac count 
Deposilor>':-'Arcoum:' 
\ccounls Payable Accounl 
•JackporAccounli 
r)eppsi.tory_Accouni _ 
'C>t«eoIiccl'Accoiints 

deposit account 
s deposi I; accp unli~!i 
deposit accomit 

fileposiiaccotmtSa 
deposit .-iccount 

;?:dcpo3il'account^^ 
deposit account 

__^Capital One^^ _^542029503 Accounls Pay3l)le Accounl 
SlGapilTil !Ch ie^SS^^^^^^^5 f l2029 529^^^^JackpOl •Account: 

Souilicm Bancorp ' _1200336. Depositorv Accounl 
LGapiUiIOneS 
Southern Bancorp 

=542029392: 
6412068 

deposil accounl 
fdepos j l-occount^^ 
jJcqM it account, 

;;^AccpunisPayable'Account^Stleposil'accouiil^p 
Certegj' Account deposit account 

file:///ccounls


S T ^ ^ ^ I G C - I S I a T i i i c ^ 
lOC-LuIa. inc. 
lQG;Ll5li"S!nc.« 
]0C-Natche7, Inc. 

=T^1201904 •• 
.542029406 

^ ^ 0 1 2 0 1 ^ 0 9 1 
145425 

= I n vcs im entvVccount: 
Jackpot Accounl 

ir IpGiNalche2-^lnc.=| 
ibC-Kalchez. Inc^ 
isleof CafwiiBeltardorr̂ Î G^ 

Capital One_ 542072903 „ 
^ l U S ; B ^ ' ^ s ^ ^ i - ' = ^ ^ ^ ' ( ^ O ' ' 9 3 i l 0 i 9 6 9 ^ 

Isle of Capri BeHendorl'. LC. Capital One 542029367 
Isie:of.C3p7i^BencndoH'r'llG.^^S^^^^^^^C!$iiarft"ie^~i^^^2^K^5jt2029376^ 
Isieof Capri Black Ha^v^ LLC Capital pne_ 542073373 

^SouiHCTif Bifiicorp^ 
Capilal One 

ISouUienrBiuieorplE 
_^Uniled Mississippi Bank _ _ _ _ ^ _ _ . -__-„_^™__„ --.,„ _ ^ _ , „ 
1::apitairOne=;^^^^gS^^54202'9}t22^^^=gAccouniS'Paynti leV^ccount^gdepQSil-Qccouii t 

~(Sccouiits; Payable rAccouiil: 
De pos i torvAccount, 

g seen n 11 esacco 11 nl S; 
de|>osit a c c o u n l ^ ^ 

j^iJcposit • accoiini ̂ ^ss 
deposil accounl 

JackppLA^oiinl^ _ 
~ DcpositpOiAccounl "SSSga 

Accounts P.-iyable Accounl 
=JackpoirAccounl: 

^jtepositacc^unt 
l2<fcp^'!:^ccp«ni^g 

d epos il account 
~depos i t : accoun i ;^ 

deposit account ^ _ _ _ ___ ...̂  .. _ _ ~ Accounts Payable Account 
3 7 g ^ ^ Isle;orGilp7irBIack^l l a w k i - L L G ^ ^ ^ ^ i ^ ^ ^ ^ C a p i i a l C t a e a . l ^ ^ ^ ^ j ^ ^ S ^ 5 4 2 0 7 3 3 S 1 S^^. ;-Jael4jv-l"AccQSuSi.^ix^^tiepi :^i t -3Ccount-
38 isie of Gapri Black Hawk. LLC " ^WeJIs Fargo ^^4588542076 pepository^Account dep^i i accqunt_ 

IslSofpopri ^ a s i iios,-: ITK!; 
isie of Capri Casinos, Inc. 
lsl?of.Capri Pasinos: Inc ; 3 
Isle of Capp Casinos. Inc. 

^ G a pita! p r i c ^ ^ 
Capital One 542029626" 

~ I s l e ; o f GapriTN f arqueiie,Tlm:.= 
Isle of Capri Marqueac. Inc 

—EI sie^f. G.Tpn: M arque i l ^ 1 nc; 
46 PPI, Inc. 
J 1 7 H ^ P P L l l u c ^ 

^ ^ ^ i W c I _ ! ? F a r g o 
_Capilalprte 

= 5 3 Centra! Sialel Bank^:^ 
Capilal One , _ _ 

S Capita 1 p i T « ^ ^ § 

^ ^ 4 1 2 2 1 1 8 2 4 3 ^ 
542029618 

F20T272$0 i^^ 
542029325 

fil iTster; Eimd ing • Acco.unt ̂ rrr^gdept^ i ITjiccoun l | 
Accomiis Payable Accoimi deposit accounl 
'Accounts :PayabicfAccoimt^^dcposit;aceoiuil ^ ^ 

48 PPI, Inc. 
49iSiS^PPL=Iac .^ 
50" ' _ PPI. inc. 
S i ^ ^ P P I r l n c : 
52 P P U n c ^ ^ __ 
53~S^Rainbow.CSino£.Vicksburg-Pannersliip!'I:P,^ 
54 , Rainbow Casino-Vic Ies bo ri; Panne rah ip LP 
SS^^ggRiverboaiGo^pomiionof Kfosissippi? " 
56 Riverboal Corporalion of Mississippi_ 
5 7 ^ 1 ^ ^ R i ^ r l>^r,Corpora t ionpf !i li ssiss ippi ̂  
58 Rivertroai Corporation of Mississippi 

Rc,^ons Bank 
T Regions B a h k s ^ S s 
Re^ons Bank 

S~j===t Ke gj onsiB a n l ^ ^ ^ ^ 
.Capilal One 

l|CajHtaJPJTe3= 

^542029333^ 
8190227929 

^ I 5 O 0 l 9 9 7 l S 
150020325 

__ Accounts Payable Accounl 
S Do positor\f.Accounl g P ? ^ ^ 

, Accounts Payable Account _ 
S'Jae kpo iJAccpui itss-sssa^Ji: 

Depositorv' Account 
•llorseinan^'PjAccount: 
Muluals A/P Account 

1500203 l - T i ^ ^ ^ S Depositon^.A.ccouaf:^^S= 
Accounts Payable Accounl 

^ ' J ackpot.'^OMun I \ 
Jackpoi Aixounl 
Depository/Account^ 

•SiTIie-Peoples-Bimkf^ 
TTia Peoples'Bank 

=j.Capi tal ..On c 3 S ; S 
Capilal One 

g t 4 g l l 4 2 ^ 
1482009 

'542029227* 
542029236 

Accounts Payable Accounl 
|InvestnienI=f\ccQHiil^^^ 
Depository Accounl ^ 

^.f^coiin^ Pnyabi c^ccounT==g"deposil' a ceotm 1 ^ ^ 
Jackpoi -AocouiU deposil accounl 

deposit account 
i^deposi taccount^p 

dcpositaccount 
—j; dep9.si I'accoiin I^SS 

deposit account 
^deposilacco utiles 
_^^deposil accomii 
^ d e p o s i l i a c c o u n l ^ S 

deposit account 
rdcpcSit'a croiiiit '^S 
deposit account 

tdeposi iaccounl^S 
deposil accounl 

isecuniiesjaccounlg 
deposit accoimi 



59~:ja=5SI.-'GhariesGaitifcg"Gd;^ln"c7b:-^^ 
60 Sl Cileries Gamins Co., Inc _ ' OipiUilOne ' 542029677 ^Accounts Payable Accounl ^ deposit account 
6 l^s^Si'.Charie.t filming Co?iiic:-i5i%ji^^=K==^y^^Capilal'(')iie5S^^ ^^ 

* d/b/a Isle Casino Hotel Waterloo 
** accoum to be open soon, bank is curremly processing paperworic 



SCHEDULE 6.15 TO CREDIT AGREEMENT 

POST CLOSING MATTERS 

Bornawer or the applicable Subsidiaiy Guarantor shall deliver each of the following items to Adminisirative Agent as promptly as 
reasonably pracdcable afier die Resialemenl EflecUve Dale: 

A. Sur\ey.s. An e.xeculed, certified and dated copy of die siuA'cy prepared by Strickland SuA'eying & Mapping, Inc. 
relating io die property located in Vicksburg, Mississippi. 

B. Third Party Agreements. Executed copies ofdie following documents: 

(i) Lease Agreement (the "Lease") dated 3/03 between IOC Da\'cnport, Inc. and the Trustees oflhe Eslalc of 
William Clement Puinam. Borrower shall use commercially reasonable efforts to deli\er a copy of die Lease. 

(ii) .A.incndcd and Restated Davcnpon-Connelly Developinent Agrcement between the Cil>- of Davenport and 
IOC Davenport, Inc. dated 11/29/90; Firel Amendmenl to ihe Aniended and Restated Davenpod-Connelly Developinent Agreement 
dated 8/21/91; Second Ainendment to Amended and Restated Davenport-Connelly Developiiiem Agreement dalcd 4/10/92 and Tliird 
Amcndinent lo Amended and Resialed Davenport-Connelly Development Agreement dated 10/5/94. 

(iii) Confcrcncc/Evenl Center Development Agrcement beiween the Cil>' of Beltendorf and Isle of Capri 
Beltendorf, L.C. dalcd April 26, 2005 (as amended, the "Development, Agreement"): as amended by: (i) Ainended aiid Restated 
Conference/Events Center Development Agreement dated July 18, 2006, and (ii) Reafllniiation ofand Aniendment to die Aniended 
and Restated Conference/Events Center Developnicnt Agreemeni dated August I, 2008 and related Management Agreement by and 
BetwccnCity of Bettendorf.'lowaand Islcof Capri: Beltendorf. LG dated July I8.:2006. Minimum Assessment and Revenue 
Agreemeni dated May 5, 20O6, Real Estate Contract daied July 18, 2006, and,Guaranty diiled August 29, 2008 AND, if deemed 
necessaiy'or advisable by Administrative Agent, a consent,-non-disturbance agreement oresioppel executed by the Gily of Beltendorf 
infavorof Adininistradve Agent in fomi and substance rcasoiifibly salisfacioPr' to Adnunistraiivc Agent. 

G. Ship Mortgage Ownership Certificates. Ownersliip certificalcs with rcspcci to each vessel subjeci to a Ship 
Mortgage idcnid"ying Admiiiislralive Agent as a secured party widi rcspcci ihcrctp. 

D. Slock Power. Origiiuil re-e.\eculfid, undated siock power for IOC-Vicksburg, Inc. 

E. Promlsson,'Notes. Dehvery of originals (together with allonges) of all promisson* notes lisied on Securih' 
Agreement Schedule l(0(ii); provided with rcspect to the following: (I) dial certain Amended and Restated Secured Promisson,' Note 
dated December 31, 2008 issued by Florida Gaming Gorporadon loJsIc of Gapri,Casinos, Inc., (2) dial certain Promisson,' Note dated 
Julv 8 2002 issued bv Freedom Financial Gorporadon to Isle of Capri Casinos. Inc.. and (3) dial ceriain Promissoi\' Note dated 
July 31,2006 issued'by Eighth Wonder " - ' 



Asia, LLC lo Isle of Gapri Casinos, Inc., originals (togedierwilh allonges) sliaH only be required to be delivered if available 

F. Releases of Security Interest (Trademurks) 

(i) Grantor: Borrower. Grantee: Canjidian Imperial Bank of Commerce 

(ii) Gntntor: Gemini, Inc.; Gmniee: U.S. Bank of Nevada 

C. Gape Girardeau. NoUviihstanding die fact iliatiOC-Cape Girardeau LLC became a Restricted Subsidiar>' prior to 
die Restatement Closing Date, Borrower sliall comply with Section 6.8, 6.9(B), and 6.9(G) of the Amended and Restated Crcdit 
Agreemem. 



SCHEDULE 7.1 
CERTAIN EXISTING INDEBTEDNESS AND CAPITAL LEASES 

Dc-scriplion 02/20^11 R.-ilance 
(SOOOs) 

•7r-75%;Seni6T;NotB3 
Slavonian Benevolent Associadon (Riverboal Cqnwration of Mississippi) L^^^ 

Capital Leases: 
Ri tnevjB c)wes;L^e:(IQG'BoonviUe.7l nc)' 

Qlher^lbdehtcdness; 
Quad Gity Waterfront Gonvcndon Center (Isle of Capri Beltendorf', L.C.) $ 17,160 

Existing Letters of Credit and Bond-s: 

As included in Schedule I. I (a) EXISTING LETTER OF CREDIT and Schedule 7.4 CERTAIN EXISTING CONTINGENT 
OBLIGATIONS. 



SCHEDULE 7.2 
CERTAIN EXISTING LIENS 

1. Lien granted by St. Charles Gaming Gompany, Inc. in favor ofPorl Resources,'L.L.C. and CRU, LX:C. securing 
$1.0 million in Cash Equivalents pursuanl to leases rclatingioproperty in Wesdake, Louisiana. 

2. Notice of Claim of Lien on the LADY LUCK I (Ofncial No. 519502) in favor of Nortli Central Parts, Inc. in die 
ainount of $826,89, Aico Metals, Inc. in Uie amouiit of $6,788:75, McMiliah Supply Company in die aiiiount of 
$2,200.17, Hydro teclinologies, liic. in die aniount of $20,256?56, Industrial Polludon Control, Inc. in the mnouni of 
$10,250.00. Wooster Products Incorporated in tiie amounl of $3,401.80 and Olsen Electric Suppiv Go. in the amount 
of $2,938.13. 

3. Mechanic's lien in fayorofMadin Specially Coadngs (a siibconiraclor) in llie amount of approximately $464,000 
with respect to ilie Lake Cliaries liotcl project.. The coniraclprfpr,diis project is dispiiting this lien, arid has executed 
a letter agreement dated May 7,2poiconfiiTiiing its agreement to'!defend aiid'indeiimify St. CKaries Gaming 
Company, Inc. ("SCGCI") from and against lieiis and claiius of subcontmctors, including this liea pursuanl to the 
existing contract beiween the conductor and SCGCI. The Martin'S|)ecialt\' Coating lien lias been setded by the 
contractor, but the meclianic's lien lias not yet been released of'recorcl. 

4. Liens described in the title insurance policies delivered to AdministrdUve Agent in connecUon widi die Mortgages 
and any endorsements lo such tide insurance policy delivered subseqiient thereto. 



SCHEDULE 7.3 
CERTAIN EXISTING INVESTMENTS 

1. RiverboalCorporationof Mississippi owns a Certificate of Deposit in the amounl of $600,000 as of Februar}' 20, 
2011, plus accmed interest fromThePeoples Bankof Bilo.vi, MS. 

2. Riverboal Corporadpn of Mississippi owns a Certi (Icate of Deposil in the amount of $400,000 as of Febmar\' 20, 
2011, plus accmed intercsi from tlic Peoples Bank of Biioxi, MS. 

3. Sl. Cliaries Gaming Company, Inc. owns a Certificaie of Deposil in die ainount of $1,000,000 as of Februar.' 20, 
2011, plus accmed inieresi from Capilal One Bank in New Orieans, LA. 

4. Isleof Capri Casinos. Inc. luis a noie rcccivable for approximately $1,881,697 as of Febniar.' 20, 2011, plus accrued 
interest issued by Freedom FinancialCorponiiion. 

5. Isle of Gapri Casinos, Inc. lias a note rcceivable for appro.xiireuely $3,000,000 as of Febniar\' 20, 2011, plus accrued 
imeresi issued by Florida Gaming Gorporadon, LLC. 

6. Isleof CapriCasinos, Inc. has a nole receivable for appro.ximateiy SLOOOXtOO asof Febniar>' 20. 2011, plus accmed 
iniercst issued by Eighth Wonder Asia, LLC. The original proinissoiy nolc was nol dehvered lo Isle of Capri 
Casinos, Inc. 

7. lOC-LuIa, Inc. owns a Certificate of Deposit in die amounl of $750,000 as of Febmary 20, 2011. plus accnied 
imeresi from Southern Bancorp, of Lula, MS. 

8. Rainbow Casino-Vicksburg Partnersliip LP owns a Certificate of Deposil in the amount of $300,000 as of 
Febmai>' 20, 201L plus accnied uiterest from Bancorp Soulh, of Vicksburg, MS. 

9. Isleof Gapri Casinos. Inc. owns inveslniciits in die amounl of $3,052;801.32 asof Febrxiar>' 20, 2011, plus accrued 
interest tlial is held with Principal Financial Group rclaled lo Isleof Capri Casinos, Inc. Aniended and Restated ' 
Deferred Compensation Plan. 

10. Management agreement bv and beiween Woodland Favetie, LLC and Neinacolin Woodlands. Inc. and IOC-PA. 
LLC dalcd Januar>' 4, 201(). 

11. Isleof CapriCasinos, Inc. lias a note receivable for appro.ximateiy $4,000,000 as of Febniar.' 20, 2011 related lo the 
Tennination of Joint Development Agreemeni between Isle of Gapri Casinos, Inc. and Lemieux Group LP. 



SCHEDULE 7.4 
CERTAIN EXISTING CONTINGENT OBLIG.ATIONS 

Letters of.Credit NonSecured Under Credit Agreement: 

As ofKebriiary 
ratter or Credit/Bond U 20.2011 Issning Hank 

Legal Entity Issuing LOC/tlond 
(per tlie legal doctmicnt) 

lisle of C;pi;GaSinS?Iric:-0,'B:orisIer6f: 
^ ^ S h C P m X Q l i ' i l ^ ^ ^ ^ S ^ ^ ^ ^ ^ ^ Z O m O ^ B ^ J S ^ ^ B ^ i i ^ ^ ^ C ^ n I Marcit'ellet̂ liTC îpT 

L040.000 . US Bank 
isie of Capri Casinos, Inc.O/B of isle of 
Capri Betleiidorf.'J^C.' SLCPPDX02_338 _ - , - • — - ^..,,z.;^~-i:. ^----^ - ' . : ^ - . . ^ - .^ 

^^t3r^^S^'--±f"r'''^^'^''^f'^^^v'^^ 
fS t^C l{PI>X02339 ,^^g^^^^^^7 iQ .QQ0^^Sb 'S : -Bankg^^^Gagr i JDave f tpQr^^^ 

Uericficiai-v 
Sk.wa'^RS-iiig^Si'd^^^p 
BGaming Go nui i i ^ i oh ^ ^ 

Iowa R^ing and, 
J j^ i i ig 'Connnjs s [on 
riQwa'Raciiig 'andS^Ss 

slQam in g Cijmi^issi on i=;a 
Coalionia Electric 
Power. &_AMociates 

—lAiRacmg and; 

Bonds: 

Bond Number 
Bond 

.Amount Issning Carrier Princlnal Name 
Lxpiration-

Dait 

g K 0 4 2 8 7 0 0 9 ^ ^ S S T ^ ^ ^ 2 5 Q . O O O ; 

K042878I2 S J,000_ 

^Wes tcliester; F ircjlnsu ranee Com ftatiy^ 

Wralchester Fire 1 nsiirance Coinp_any: 

^^^^i?il:£^JH.'.?j^-Q.^iyi;gi£9SP5J'yS 

iQbligf 

5In"C.= 
^ ^ ^ ^ ^ ^ j L o i i i s i a n B - P o l i c e ' ^ ^ g ' 

^ ^ 5 i ^ 6 l i ^ ^ ^ R i v S b o a i [ G a m i n g ^ . 

S K 0 4 2 8 7 8 4 S ; 

K04287939 
^K07073J?7 j 

K07073124 
^K0 '707y203 j 

K0707314S 
^ K O 7 0 7 3 t 7 3 ^ ^ S P ^ 
_ _ K07673I85 Ŝ_ 
^ K ( f e 9 8 6 S n ^ S ^ ^ ; 

K07d730?4 __ $ 
^"K07"0"731 w i ^ ^ S j 

K04287459 S 

.Riverbbiil Corporatioii'of 
_.Mississippi _. .-_-.-.-̂ -,-:r.̂ ._-_j-(?.̂ Q )̂ ^Slal^^ofMississjppj.__ 

5^00 
50,0001 

250.000_ 
io;(>oo: 

250.000 
5r0003 
5,000 
5iDd0l 
5.000 
5,O0bj 

250,000 

'Riverboat Corporation of 
\yaich"esler Fire Insurance Coinpany- _ _̂  ;M[ssissif)j>i_ 

IWratcli^el^Fife^ liwurancc.G m i T p ^ t j ^ ^ ^ ^ P I ' l f l ^ ^ ; 
iWestcbesler Fire'Insurance Companv |lOCr.Bogiwille; 
=Wesich ester; F irê -In suraii c e .C om p a n y ^ ^ ™ S is I e;of;Ciipi !Bettend off̂ i L^C . ' ^ 
Westcbcster"Fire Insurance'Coinpahv lOC'^NalclfeZj Inc._ 

_5 a/26n _^^^S l ^e_p f W issjssi(?^j_ 
l&30t2d I'i ̂ i i S ! S t ^ e ^ f Eio? id . - i^Sg 
J/1_/20I2___ ^ Slate-ofMissouri 

no/J&^OH^^:City:of:BettendOTf^ 
1/2(^012 Stale of Mississippi 

Westchester. Fire Insurance Cqinprmv" I'iOC - Nalclie^j Inc. 
=W estchester- Fii^; irisiii^cc" G jiiiipan)'!^^ 
•Westclicster Fire Insurance Cpinpanv iOCjJ.^ja, Inc^ 

•;^^^^5.'27f20!l^^S"iaie-of:KiiSiJSippi^. 
_ _ 5/27/2011 Stale of Mississippi. 

H'GC-"M"lMln"e?^^^a^5i^^^^r6^2"9/2011g:'̂ Slaieof-lCnssils^ 

ag^Sgygsea^g^ig^ 

;\\'esichcster;Fire!iImurance ;ebmi>aiiy^~:^SlQC.^i^ laĴ IiTc:-̂  
Wesicliesier Fire Insurance Coinpany- .. lOC-Kai'isasCily. inc. 

12/18/2011 _SiaJeofX3ississJppi 
| i2/]8J^OW^^Sta^c:ofjWissi^i i5pi is 

6 ' l /20 i l Slate of Missouri 

^Westehester;Fire:liisurauce;Gohipaiiyl=KySlSGrand;PaIaiS:RiverboaL~Inc:-St^ST^ 
P P C L I C . . _.. _ 12^7/2011 Slaieoi;.FIorida Weslcbester Fire Insurance Company , 

^—— -^^^^s^^^^^^^^joe^cSIiii^C-iii^iiiiQ-d^^ ==sWe^lcfie';TgrFir>/lnsiVanceronip.iriv:a=:^^=^TlaHv:ri 

K(J7886846 S 50.000 

S.1S K 0 » 4 6 3 } a 2 ^ ^ S ^ ^ ^ 3 : 6 1 2 : 5 9 8 
TOT.AL £. 7,262.598 

Westchester Fire Insurance Company _ PPl, Inc. 

_ ™ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ l i l ^ R i ^ r l K i ^ C y r p | ^ j ^ ^ ^ 
.WestcliT^fehl'ire" liB ii^ice^^ C onip aiiy S ^ I ^ ^ M ississippi ^ ^ P ' ' ' ' ' " ^ 

:St3le.of-Missouriirs3' 
Florida Depiarlmejjl of 
Business & 
Professional 

4/S/2011 ,_^ ^ggtiiaUons^^ _ • • ^ 
.. 5i?ii50?ilCo^ly^;^=| 
cBoard ,of; Su pctT-'isor^i^ • 

^^_aiid -Tal -FiiiTy.^'i'ax S E 
.̂  ^•.., ^«2s jS^A^essor ; forjUanisoni 
;S~=r=32/i/201]^^^Coiiiily.=.\IiSJssi^iil 
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SCHEDULE 1(d) TO 
SECURITY AGREEMENT 

ASSIGNED AGREEMENTS 

RIVERBOAT CORPORATION OF MISSISSIPPI ("RCM") d/b/a 
ISLE CASINO HOTEL BILOXI 

CO-VIRACriNC PARTT nF.SCRIPTION 
GiiyxoftBiloxi^^ B i loxiiWateifrohtiPfojectgsea^^^ iig fjl ^9,4^as[a mende'd -bj'̂  

îrst'AmcndinemUo:BiloNikWalc"i5romfBrojeciTl5eascI(HotcllL'ease)̂  

pdpa^Watafi^UPrpj^tj^Lq^ 

- . ^ ^ ..._ ,,̂ ,,̂ - PmJTiUGadet-U^pii^pS 
BbardfoF±Taistcesfof;Siaic:^^^^^^s^61^^^clgiing^^^^^ 
Ij^hutionofjjjgherrL'ea^ 

|BrconceiTO nĝ deyî elbtmierit' of; atng w p̂aHanĝ garage"̂ hb r-new;j^iHdel^j'ee; j;e/oit^ 
^^criptiofrdf:iNeBi\o\ii\Va^^ "" 

SccreUio^^of^Statcj^lalcllnstitutjoii^^Bjlox^ 
oj>Higljejj£^nung^i^ 
Isle:of^apn^Gasinps.5lnc^ ' ' ' ' 
3IKEM;KK=JE!=5 

ibeye rage-hole 1: and^cnterta i niiient jfacili des: oii New'̂ Tract''B.=in addidtHM 
=,~=^^^ontej^laied[foK;I^ev^^ ~ — — 

B iiox î ?Port;6omimssion"( whose^^^gAinendmem-and^Resta tcmcnroABerdî Rentn 1 rAgrccmcnUdaied ias of-Tylaŷ  12 ̂ 19]J2?fas^^^^ 
JMeresls;lia\^:t^ctfsuccreWd;to^^ 
ltj^(^iyFof?Bjloxj)Ja^ 
G;isiiios5lnc.=^5^^^^j^'^^^^AgreementWte5:OMbeisl'7r20,6^^ ~'~" ' ^ 

Secrela n-MjSuilejand -IslejofiGapri ̂ ^Agreenie nt o luGasi nolBerU Î'mctjdatedjaŝ offAufflistH'a |?2̂ ^̂ ^ nsenled; toIdxisdRi U R ^ 

tgii>!|QOBilQxijgnd;S^^ 
^^^g^^^^^^^^! !^^^^^^^aL^GUy?andiSta tc ;cxh^^ 

^ ^ ^ ^ ^ J ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ d a ^ l o p m e m ' o f a h B G o v a c c v i c f n P r ^ ^ ^ 3asr»sc:SKn=ss::sa 



ST. CHARLES GAMING COMPANY, INC. ("SCGC") and 
GRAND PALAIS RIVERBOAT, ING. ("GPRI") D/B/A 
ISLE OF GAPRI CASINO HOTEL LAKE CHARLES 

CONTR^VCTING PARTY DF,.SCRIPTION 
Port̂ RcsouTces.̂ lncTl̂ and iGRUf^Iric^^Aiiierided ̂ a rid jRcs tatedjLcase\datedfApril|l 9̂ f ̂̂  999 (̂N6rtH'andjSou iJiVTractsjgas^nehded; bV,T̂  

[(Ij^ipn^iienUt^Ajucml^^^ 
rAmendnieiu-tofAmended andiRcstalcci-I^easeitabe 

De>:elopmeni?Agrceme nt ;datcd'June:i-2Wl55'6l 

iDcyclopmentfAgixicmcjU'dated i'Jjjn 

CONTR.\CTL\C; PAKTV 

^^PevelgpmcnifAgrfgmeritjated^^^^^ ;-;(u)].Sec'6iid^mendmem^̂ ^ ^̂ _̂ 
t\greementTcLTied'June=l-2^1996;;hndf(iii)jTli 

IOC - NATCHEZ, ING. D/B/A 
ISLE OF CAPRI CASINO HOTEL NATCHEZ 

DESCRIPTION 
Giiv.'ofjNaicIiez :l;ease;A'greenienl[(E_i idejMex icp)ida le:dfJiniei3 ̂  

l^^5e<^c^^rccnKmI(0I^iKc^ 
lire^erdatedlQciobef, 2751992W 

sjgsg-Amciid^^ iidfResIa ted:LeasejAgreeiiie'jilj,(Bo.xigacloryî  
^^fei!£^)r4al£^5.?£?.l"^S'| pi992.=(asfa'inciKicti i b'>Ini rslfA'HdcncIu n V to.̂ A incnded ;̂  

sin^=i=s~=i-~=====~giy'î .̂ ^^^ 

LeasefAgreememT(NatcheziUnde? l̂he;H^^ 

BiglaneiFhnuIyiPariiiersliip^^^^ 

^ g r p n-Pla/̂ ^ rA grecinent]daled_i5;b ni;ir>'̂ ^̂  

i^TsefGbmnicirdatfdleb^^M^ 

BiglaneiOperaling'iGonipany^SH 

Soudi:Gaiial;Parijicr5iupl^~^P 

I^LeasejAgreenientidaledlOecembers-S 1^1992^ 

=Lcase';C6iitra"ctrdalcd-NoWmbef5tHl999M^^ 



IOC-LULA, INC D/B/A 
ISLE OF CAPRI CASINO HOTEL LULA 

CONTR^VCTING P A R T \ ' nP.SCRIPTION 
Rogef̂ UQi»ison:aird;̂ GliarIcs,̂ l 

^^^^^^^^lJ^H:abcr(ijJISegond^]dde 

ISLE OF CAPRI BETTENDORF, L;G. D/B/A 
ISLE CASINO HOTEL BETTENDORF 

CONTRACTING PART^ ' DESCRIPTION 

'^^l2piiirjcj!daredlAug'ustp-5 
'"" ajiine'6Q,-2"004[a'tMĴ fiii)pliiB'̂ Aiiici5^ 

GTt vio f̂ BeueiTdorfJ __ ^^pey.el^p|neiitfAgieetiieiU'da"ied'Aiigu"ft| 
^^^^Al»reenieniTdaiedFAugusi£i^l95Ki^igSi^^^^^ ' ' " """"" ' 

Gitviol?Betlcnd6rr5 gDcy|cIppmcntfAgreemeril;'d|ile^ 
^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ Q ^ : ^ p m e n t ^ g r ^ ^ i ^ n l ^ j u p | ^ ^ 

EprojectipeveiopinenifAgreejifeiufdateBj 

lo^v;i=DcpaTdii^i^omja^^^ 
Resources 

Goiifcrence/Eycnl: Gciil^r'Dcye iopji^nt^^ 

^2W6.^ndKn'^R'eaflmii^ 
fcj^nt^Genren_^y'c!p]^i'en^^ 
^AgreemenP.b\'|aiid|BetyyeenLGily}:on^ 

CONTRACTING PART^' 

IOC - KANSAS CITY, INC. D/B/A 
ISLE OF CAPRI CASINO KANSAS CITY 

DESCRIPTION 
^Thell̂ onrAyilwriiyionKansasiGil̂  
Pvlissouri; 

AtnendedjandjR'esiatediLea^ 
yAinendmenl lorAniendedjandjfe^ 

^(M)lSeco|id^Ameriym^^ 

^irr: ••=;•; Hri"xs; c a t ; |Restated:andfAjjiended:Dcyelophienl^greenientTdaiedfAngiistH 



KansasiGitj'̂ 'Mi sspun=5 

Rlalri ingo;HiUQn:Riyerfab3UGasirio.̂  AsjigntnejilJaiidjAsginn piiqn[>ygrcc tnenjKHeasê A'gregriiê ^ 
Ri\^i6(KitiGasinp?jKR^ 

^J^i^2(K)Ql™~Jg^^^«^^i^^i^^''^'^^''"^'™''"^ 

IOC DAVENPORT. INC. D/B/A 
RHYTHM CITY CASINO DAVENPORT 

CONTR,\criNG PART^' DESCRIPTION 
Git^^of-Pavenpbrl !Aiifended[pd-Resialed jDcyfelo 

(i)"?FiHtTjgT îdinTntTb?Amê ^ 
, -.-.-. —, -,—,.„ _-..̂ ,..„ ,_, .-.. 'dated^^sa 

Agree mcht.;da led :0c loberf 5 ;5199.4|=s«SH=: 
I-VB^JIVSIVJ 

licaje^'greemeni-(Oscar •MavcrrLcasc);date^^ 991 f^amcndedjby :|(iX^dendum|| 
Jo-Le^l^^ied^pri I jg I99iittl !)7AMtlendiiniTo^l|̂ erdal |̂M^^^ . 
^A'ddendunifdaled;Septeini>eriT4̂ 2bOO ân'dr(î ^̂ ^ 
[ S e ^ e m , [ ^ - 2 9 l 2 M 0 . ^ ^ ^ ^ - ^ ^ ^ " " " " ^ ' ' " ' ' ' ' ^ ^ 

Lease; (gronienade :I5^sc)i"tî cdrNQycmber£29.7l ̂ Q,^as 'amc ndcd' bvH(i))Masle£:Addendu m ^ 
'daied:Sepi'emberir4|-20^^^ 

aBsaragasr; Kaj iaggsa 

Git>:iqfiDiavenpo r t ^ sl^as.eiAgrcement;(NajyiIorim 
^i^A^dendum^aiea[Scpt^t^ 

Rivcttoal'-DevelopirientiAutliorit '̂J lOpcrdlQitS|Cohtract'.\yidi;;â ^̂ ^ 
^Ci)fAriierianicmilaOjfcrator;s1Contî ct"dated=Jiincfl8,̂ 20Q9.̂ =i= 

IOC - BOONVILLE, INC. D/B/A 
ISLE OF CAPRI CASINO HOTEL BOONVILLE 

CQNTR.\CT1NG P A j m ' DESCRIPTION 
CityrofTBobni'D l e ^ ^^Mastcr-HeascTdatedU iily|lSH199.7^as mncudê ^ )'^ii'ehdiiie ntJl(5;MiigierjI:casc^datcd|g 

i^AprU=l9.^l999S(ji)[S^i^n{i^^^ i?:aiia s s 
(iii)'̂ TiiirdS\meiidmeiiijî Masl̂ A,r̂ ^^^ 

^^g=t^^^^^/\mendedjii iid: Resj^e^ D^eto pjiieril ̂ '̂greeineni^atc|d i a n d ^ ^ ^ j 
_™-=! ^^iResj<\icdr^;£uMYA'grcSi^^ 

"~ |(i)!JMa\tenMi3^ficafiq^ 
iMoTliricatimrlp-ProjeclppcuiiiHi^ 
^ProjectjD^unieiitSsg^^^^tgg^isS:^^^^^^^" 



"datedfAugnsl|16!̂ 19̂ 9|ian'd'(iŷ ^̂ ^̂  
FApriU3^2pj)0^s^ r . i j ^ i r a g ^ ^ M 4 » C : ^ ^ 

CONTR,\CT'ING PARTV 

ISLE OF CAPRLMARQUETTE, INC. D/B/A 
LADY LUCK CASINO \L\RQUETTE 

PESCRIPTION 

S.yyio0.^rny.?i.ti. jD^g^itc^'greeT^t^tedrJunc}!^ 
AgrEg îjTemi(undalejj,5£nd;0 

g S e p t c m h e r ; ( ^ ^ l " 9 9 ' 4 ^ ! J ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ i-mi!g-m^——-L---I'—i— _ — ^ 

ypp^r-Mississipp^G^nings 
Gor]»gitiQn̂ figc/a:lv1aiTjuetteLGannjig 
Gorix>ration 

MarquctteiPpcK^X^orimiissibn^ 

CONTR.\CTING PARTV 
Si ̂ ^Fr̂ ici sl Hevce?Distiicir6 fi 
rJlissburi: 

^VaterfronillJse]GornmcrciaI=L'icc nsiiig^Agrcemcnt̂ datey iMarchiSr?! 995 

lOC-CARUTHERSVILLE, LLC D/B/A 
LADY LUCK CASINO GARUTHERSVILLE 

DESCRIPTION 

Miiccnse[atxl=Reiihii;gium 

giu^^fiCanithei^TlIe^Miss^^ 

S Igj^ranq^Leycc ;D istri ct^f==5g 
Missouri^ 

CONTIL\CriNG PART- '̂ 

^a^ 2[inqiit hperiodjgrpnti ng-̂ n ît̂ of̂ wavifpncoiistn^̂  

IOC BLACK HAWK COUNTY. INC. D/B/A 
ISLE CASINO HOTEL WATERLOO 

DESCRIPTION 
B lack"^Hgny^^C6uhiy|Gaiiiing^^^-^Amehd^ ted IQperalor̂ s .Goniract ':dated ;Hô ĉlnbê 9.T20Q4ŝ  
'Assoc i a t i o r i i s s a - s f ^ ^ ^ g i ^ ^ s ^ ^ ^ s s ^ ^ ^ l ^ i ^ i ^ ' 

Blacl^HsTjyJc^unriiGiarping^^ 
Assoc i a tion'and ;TlielG ityio f^gl 
Waterlool 

I^AandssionilteejAanumsVrali^^^ 

file:///L/RQUETTE


PPI, INC. d/b/a 
ISLE CASINO RACING POMPANO PARK 

CONTRACTING PARTV DE.SCRIPT10N 

B reward [Goî i ntv^ I^^I^^^^Agrrenienl^RegiiirdiiiglOpciTitioTro^^ ilitv-LdatedfJamiarvjI^I 
2̂0051 — ™ - ^ - . - -•- -

MtyMP^P^QjBrach^^^^yAgreemenUfQWGpration i bf̂ Slot̂ MaciunesHh -a Paii TM iiiuel iFacil it>̂ ;dated jJunegl H'^OOji^gii 

ISLE OF CAPRI BLACK HAWK, L.L.C. d/b/a' 
ISLE CASINO HOTEL BLACK HAWK 

CO,\TR,\C'riNG PARTV DESCRIPTION 
AdriariaJcbSrL iimtcd li t>7 
Gmn^i5^~ -

CONTRACTING PART\' 
Adnai^kosrLi iiiited: I-iabl li i\i 
Gompaiiv^^ 

L^eTahcifAgrgHncht^lS^iig^ 
^Gpm^^^^jkssp'rjiand^nch^ 

AddendvuiittolLease^nd 
Liniiiedjl|iabilit>'lGonipiyriyiâ ^^^ IteiJ&iiee'slinierespinJ 

^suclrleasc^i^injodifi5jta"ss^ 
^aM^^^mptip^fii^^^EsT(A 
^SecSnd^'dd(:irdui^lop^Tse[aM|Ag^ 
^A'dde_nduni:io;|paseiandfA'gi^^ 

JCiSSG/Blacklia wk~rl ncMo l̂slcIo f.Gapn; B lack"̂  H aU'kfl̂ IfGr,bT?AssigninetU'aiid^^^^ iohli 
fctVL:ga-rdaM^pnM2MQ3M^^^^^^^^^^^^^^^^^^^ 

GCSC/BLACKHAWK, INC. d/b/a 
LADY LUCK CASINO BLACK IL\WK 

DESCRIPTION 
^ s ignnieni?&=Î gh|MoIGij re^;Ag^^^ b̂eiSveenM iidrl ariakos^piinded^HiabiHt^Gonipairy^^ 
and^Aiicl̂ GqinMtjW/iGoloriidolCentialfStaU 
'dated^gustilp tl_995 ^ 

•A'dria mdtos ifimJted ̂  Ifiat>i lijx̂  
Gompanyi 

|P!2RH!!>1 'i^l^^^M^^^^Sl^'^^'^^l^^S^ pursuaniuquhc^pri ng jl9_93,srAmcndcd]and 
Restated kVaranlj Groimd '• I5e;ise 1 poiv Pa rit ing;l5ol;Puri)oses'and^Agrceinctil-'( IJ ppcrJLol)^^ss 

^FecQixled l̂\'o\xmbc7r'9rgl995gin'BoQk^590>Pa'ge=75 

aOffjcial fRecofdl;faiid iiiiclSec6nd;A'ddendumri0iSpringH9.95^^ 
^ ^ ^ ^ ^ ^ ^ ^ G TOiiiidiL'easc:. foivpark i ngiHotiPuTposes :andfAgreeinenl :(Uppc nL'oOTdated fApril f̂̂  



RAINBOW CASINO-VICKSBURG PARI NERSHIP, LP. D/B/A 
RAINBOW HOTEL CASINO VICKSBURG 

CONTRACTING I'ARTV DESCRIPTION 
Rm hb'owiGasi ho|y ickŝ ^ i 
PartiiersKip;̂ Î R^ " 

MenibrmtduiiiLofM ĝreeiiĵ ^̂  
T994^ThciparuesxxcciiliSl;an^Amgnd 
^^n^?il^[.l^^^e![n6randum^ nuan^]^2p_05 ga^ird=Amen^dment:ii^^ 
JJ^'Mc'glorarMun^fjAgf^^ 
Dec5niffiljl9.T2Q0.?nî ^̂ ^̂  

IOC-CAPE GIRARDEAU LLC D/B/A 
ISLE CASINO CAPE GIRARDEAU 

CONTR.\CTING PARTV DESCRIPTION 
IQjSzGapciGirarUemirBLGI lpA>'elopnienlfA r̂eenient̂ ,datedras:o{VQct̂ ^̂ ^ 

"BiiGiaixirduJtGityioriGapelGinirdeau^M '' " ^ ~~ 

Gnmtors not sel foitli on litis Schedule 1(d) are nol parly to any Maierial Contract. 



SCHEDULE l(f)(i) TO 
SECURITY AGREEMENT 

PLEDGED SHARES 

i"i ,Enr,OH 
Isle:of.Gapri .Gasmoi'IacS 
tsle of CapriCasinos, Inc. 

E<ii]it> Is^ufr 
Class of 

.Stncit 
Par 

Vahic 

Stnck 
CcrL 
No*. 

No. of 
Ixsucd and 

Outi landing 
Shard or 
j ntrre^it 

laie^of.Qapn Casifiosrinc.-^ 
IOC HoldinRsC l . l . c . 

IOC HoldincE. L.L.C 

l5lc nfCnpri C a s i n g Inc. 
Islejpl"jgaptrCaSinqs.- lac ^ ~ 

Isle o r Capri Casmos, Inc. 

=Rivcrttoai(sotpofflliciQ'ofMiiSi3£ippiSCommon: 
Riverboat Corpjralicsi oI'Mississippi Common 

_-;Vicksburg__^ 

Pledged 
Kquitv 

Oulitanding 
Options, Warran ts . 

Convertible 
Securllin or Olher 

Rigtils 

l.OOO 
!00~?;one= 

1.000 None 

: R K ' eiiwat. ServK a . ' I nc S S H S ^ ^ ^ C o i i i n n ? t t ; 
Sl. Ciwrl»=.Gama«( Cwnpiinv. I:>c. . Cnmirio_n_̂ _̂  

g ^ j ^ SL" CtSrlcs G araing Coriipany.-IjK.^^iM: Curomy n 3= 
Sl. Charles Onmms! Company. Inc. Common 

e^; ;—Grand Palais Rrverboatrlnc; 
PPI, Inc, 

None 
S N n n e ; 

None 

.raises. 
11 

10 

Is 'oj>l i^n p ri.Cfl sin w,"i njf^jKa 
Isieof Capri Casjnoa, Inc. 
l3fe:of Gapn'Caaiaoi-InCS 

s=rOp^.8'KMwlier;IuCr{gKjS'Davis-
j j ^Pami i i i t Bcfgi vi il c,-. IQC ;") sS=essBisi? 

JOC^Davroport," Inc^ 

SI£.Cominons 
(Common 

Isle of Capri Casinos, Inj^ 
tsle o fCapH ' i ^^ ncs,- fncrsis 
Isleof Capri Casinos^ Inc. 
Isle o f . C a ^ C a s i n os," Inc^ss 
IsIejOf Capri Caiinw, Inc. _ 
Is lo:ofiafifCC Gsioce.": liK^E 
Isle of Capri Casinos, inc. 

=IOC^liansasGiO'; . |ncrrf3 
_ l 6 C _ ^ L u l a , inc. _ 
:IOCS:Na'.chi2.=bic.* 
b i c of Capri jVlaiqucne. Inc. CQmmpn__,_ None^ 

s = ICX;.~ C o i l u m i j lnc.-'-:i'~' i - r — ' r r ' ' J s : Common ^ ^ ^ s : N o n c ; 
_ Casino America of Colorado, [jic^ 

KASK.11 .ManagcmenU'tic,^ 

___^Lady Luck Gulfport ,^c^^ 
S—IiadsvliiicST^'ictsbiirg-lK; 

Capti Air. Inc. (Dk/a EE/\ 

_ _ 100,000 , 25,000 None 
^ ^ ^ I _ O 0 , 0 0 0 " S ^ ^ ^ 2 S , 0 m S N i m c ^ ^ 

100,000" _ _ 50.000 None 
"Sr.oppMNcEe: 

'^'^ P f-Gapt rcaitnos.'lDc; 

isle of Capri BeUcndoif. C C ^ 

Isieof gap r i'GanncB.TJnc.r; 

l i ic pf.Capn'CSiiiosrliKe 

isleof Capri Casinos, Inc. 
I sl e of Capfi'Casin os,~. 1 i>y 

Isie of Capri Casinos^ inc. 
Is !e.o f .Ca pn Cas ings,-: inc.^:; . 
Isle of Capri Casinos, Inc. 

^ CoiS ty? l i K ^ 
IOC Manulacluring. Inc 

S p s lOC. MissjssippT,- In c? 

Isje ,01'.Ca pr I CasiDPS," loc, 
IsleofCapriCasinM.InC; IsleSinnapore, Inc. 

_porpataiion} _____ _ ^ 
i C ^ n o 'Ametjca.' i M j {^Wa I lile, o t 
|Ca pri ;Can no,-JncO 3S=i; 

isle of Capri Be tlendorf Marina 
_CotiJoration _ „ _ 

s i S Ladv:Iiuck"Gamina"' G& ponttion 
ICX: Black Hawk County, Inc 

^i==IOC-~Stli:imirCoMnty,-^Inc::(r^a 
^ S I 0 C - X i i s s p u r i , - t i c . ) 5 

Islf of Capri Casino Colgradp. Inc. Cominnn 
g ^ ^ a a a g l i l e p f Capn: of-Jefftjrson ! = g g ^ ^ ^ ^ j : 6 n i m o i i s 

ipc_Filt3burRh. Inc,_^ __ 
Isle of Capri Bahamas HoldinB*'^Inc;SGommoii 

Common 
lsIe'of,G&piiCMUTO,=iliv^~g^IsIe;6ftJpn";UK^H"d 
l.sloof Capri Ca<in<a, Inc. Trj-CDevelopment, Inc. Common ...„_^*^'""^._..,." „ .„„* 
Isie, of. Ca priTCasinas.^lnc :=i.:=s-:::^s= lOCt Vjidclbuig,-; In c.TgsT-.-^s=::=:a:;a= Conunon =ri^-™: SflC [a:-",~r ;•==—;£;!: 
Isie of Capri Black Hawk, L.L.C. I.'sle ot'Capri Black Hawk Capilal Com.-non None 1 
." ^ . .. __ Corp. _ _ . _ _ _ ^ . - . . • , ^ K ^ i _ _ „ _ _ ^ ; _ _ ^ 

IsIeofGap.-iBIacliHiiwt^lSlj.Cii^^rC Ho 1 drngs Coiorado^Incj::awj==:ajE Common"S5^^Noneyi iaksiaaa^gja;?I ^ ' ^ ^ 
ICHoid;nBS,Cqloi_adp,Inc. CCSCJlllackhaivk. Lie, Common SOI 4 
RJvcfhnal CorporHlion o f ^ ^ a S _ 

http://kASK.11


OTHER PLEDGED EQUITY INTERESTS 

Grantor 
IslelofiCap ri[6asin(K=lnc j = ^ ^ ^ ^ 
Isle of Ca|3ri CasinoSĵ lnĉ  

i^uilv Issuer 

lsleT6fiGapri'.6asinos^lnc--^f^^=^=^ 
!0CjpldJnfis7U±A 
r0^iHp.iMgSrJiM.G^ 
Isle of Capri Casinos. Inc. 

lslc:oaGapiri^Bc'Uciicldiff?EGli^s| 
IO£Hpldings, L̂ L_.C,_ 

^Isiej;oftGap;ri;6f=I^cmgaii,=li:I^(^ 
CSNO.L.LTCf 

i^^s^^IpRGTiHoliJ ings.̂  tS L; G^ss*#^-
IOC Services, LLC' 

^^Membcrs liip: 
.Nlembeigliitî  

^^^^^MciubereHi^ 
Membersliip I 

luiuin' Interest 
(100%)! 
_(10p%)_ 

lOeiHoldingsnl^I^C:^ 
Isle of Gapri .Casiiws^lnc. ^ 
Islet6f{Gap'nICasiiios.-:Inc^ ^ 

i lG'GECaincroiLl lBlfG^^^^^^^^i i 

lslC-gJLCapri_Casinps.Jnc^ 
Isle [Qf/eapritGasi nosnlnc?̂  
Isle of Capri Casinos. Inc. 

iis!~ei^^^iO&Dev'e]opnictit:Coiiipam^^ 

IsieXdfjGaprlLC î nos^Incs 
Casino America of Colorado. Inc. 
G^iTOfAmerica'oAGolor^o^liO 
Black Hawk HojdinssXL.C. 
IsleTofrGapri'lBlac^HawksL^nG-
lO_CHoldiiigs. L.UC_ 
gDCiViclcsbu^Ificr 
IOC-Vicksburg. Inc. 
lQ;Giyick"sbliii7L^L%^ 
Isle of Capri Black Hawk, L.L.C. 
IslelofiGapriJBtac^^Haw-lgtrrHG^ 
IC lloldinj^s Colorado. Inc. 
lsle!ofiGapri{Gasi hoŝ rnc.== 
Isle of Capri Casinos, Inc. 

JPLA PdicatL LLC 
P̂ompaHâ P,Tric=Holcli ngs.llxl^G^ 
IOC-PA. LLC _ _ _ 

^OC;GSilllielwil!eBLllGl 

(100%) 
fMemb"eT5hip'r]00%y^Wi 

Membeiship (iboyo)̂  
•.^w»^§^ir5^sKlcmbcrs]iipI{-100%)^^^ 

Meinbcrslii[>iipO%) 
lMem^l i ip IC100%)^Si 

( l 0 0 % ) _ _ ^ 

(100%) 

^ Member hi p̂  
"s^cmbcreiiip 

Membersliip 

_ Black Hawk Holdings. L.L.C. 
^^^^Hli'.elPMapniBlacML^^^^ 

Isle of Capri Black Hawk. L.L.C 
^lIOe.-BbcMIawkyOistribution'Gpu 

=Memb"er5iiip:0IOO%)^ 
Membership (100%) __ 

|M^berel i ip^(5I%)"^^^ 
(43%) 

Isle of Capri.- Balianias Ltd. 
^^^^|0CiVici^trurg^E:l5G^ 

Rainbow Casino-yicksbrngPaitn^^ L.P̂  
|S Ra jnbo.wiGasi no^Vi cl«biirg; i?aitnersliipj![f R F ^ ^ s ^ 

Jslc.of Capri Bhick Hawk^apiiat Corp. 
liG^Holdings.Golorado-^Inc.^s^^sii^^^^s^iSgigs; 
GCSG/BIackhawk. Inc 

_Mernbei2liip 
IMet^ersfii^ 
Membership 

0 1 0 0 % ) ^ ^ 
(20%) '" " 
( • l M % ) ^ ^ 
(90%) 

_ -- Membership 

IOC-Cape Girardeau, LLC Membersliip 

IwMembersfiip. 
Membersliip^ 

^EClembereliiplOrO^)' 
Membership (100%) 

^^b"ei!]jp^(100%)M 
"(100%) 

(m%i ' 
(100%) 



SCHEDULE l(0(ii) TO 
SECURITY AGREEMENT 

1. Intercompany Proniisson.' Nole daied asof March 23, 2011 executed by Isleof C^pri Casinos. Inc. and its Restricted 
Subsidiaries, as amended. 

2- Proinisson' Noie dated July 8, 2008 in tlie original principal amount of $3,500,000 issued by Freedom Financial Corporation to 
Isle of Capri Casinos, Inc. 

3. Amended and Restated Secured Promisson,- Nole dated December 31, 2008 in llic original principal amounl of 53,000.000 issued 
by Florida Gaming Corporation lo Isle of Capri Casinos, Inc. 

4. Promissor>' Note dated July 31, 2006 in Ihe origiiuil principal amounl of $1,000,000 issued by Eiglilh Wonder Asia, LLC to Isle 
of Capri Casinos, Inc. (no original note delivered to Isle of Capri Casinos, Inc.) 

5. ' Intercompany Promissop.' Nole executed by Isle of Capri Casinos, Inc. (Lender) with ils Restricted Subsidian', Riverboal 
Corporation of Mississippi (Borrower.) lias a balance of $32,000,000, as of February 20, 2011, plus accrued interest. 

6. Intercompany Promissory' Note executed by Isle of Capri Casinos. Inc. (Lender) willi its Restricted SiibsidiiU}', PPI, Inc. 
(Borrower), lias a balance of $134,256,917.48, asof Febniaiy 20, 2011, plus accrued interest. 

7. Intercompany Promissoiy Note e.\eculed by Isle of Capri Casinos, Inc. (Lender) witli its Restricted Subsidiaiy, Black Hawk 
Holdings, L.L.C. (Borrower), lias a balance of $64,600,000,,asof Febnianj' 20, 2011, plus accnied interest. 

8. Intercompany Promisson.' Note c.vecuted by Isle of Capri Casinos, Inc. (Lender) with iis Restricted Subsidian', IOC Black Hawk 
Counly, inc. (Borrower), lias a balance of $123,492,000, iisof Februai}' 20, 2011, plus accrued iniercsl. 

y. Intercompanv Promlsson' Nole executed bv Isle of Capri Casinos. Inc. (Lender) with its Resiricied Subsidian'. Isle of Capri 
Black Hawk, L.L.C. (Borrower), lias a balance of $167,000,000, as of Febmar\' 20, 2011, plus accrued interesl. 

10. Intercompany PnDinissor>' Note e.xeculed by Isle of Capri Casinos, Inc. (Lender) wilh its Restricted Subsidian, IOC-Kansas 
Gily, Inc. (BorrowerX has a balance of $10,000,000, as of Fcbruar>' 20, 2011, plus accmed interest. 



U.S. Tradeiniirics: 

SCHEDULE l(g)(i) TO 
SECURITY AGREEMENT 

R I L C ISTERE n OWNER TRADEMARK DF.SCKIPT10N 
REGISTR/\T10N 

NUMBER 
RECISTR.\TION 

DATE 

Isle]ofiGapri'iGasiiioslLTc^ 
Isle of GaprijC âsinos,̂  
I sleiofVCaprilGSi nosf; 

IsleiofiG^rifGasinoSH 
IsJe^tiPa^J^L^ji^s^, 
l̂ eiofiGapfiLGasinosf: 
Isle of Capri Gasi nos,_ 
lile;0f{C%ri[6asinos,1 
Isle of Capri Casinos. 
ilicIofiGapniG^j^^ 

|B|usiiing;Lady:si ft̂ psss:', giBMffiwawsffisraiiigaâ  J1636938J 
B()fL & BOOGIE 

iBRX(3OZZGl0Sf5RIi\'^!NE:BMM 
Cai.ypso's^_ 

rCaribbeah'GoVe 

3722362 

CasinoRow and design, 
'IGiiiblGapiii^^E^^'^"^'''^^ 

COCbNUT GAY 
: Co m inun i lyj/^est-^^J^ji^^g 
Diamond Lady 

3274689 
i:#3'8f'>'5S7^S5^ssg^'^ 

1750445 

12/8/2009 
W4f3n66llB^m 

12/17/1996 
^5®?P2L 
mJizoos • 
9/!0^002f 
iiindoi 

PlOXi9y20iOM 
2/2/1993 

:^==:ss=5ts=» 

LsJe^ofCapri Casiros 
I sle ioiiGapri [Gasinos, 
Isle of Capri Casinos, 
IslelpfiG^rijCasitiM; 
isle of Capri Casinos, 

^ ^ ^ E D G B R Q Q L ^ B A R l ^ i ^ l S l i 
Emerald Lady 

=ri^c^ ^FaniGIfibl 
Inc. Farraddays' 

^ ^ ^ 9 m 4 ^ =3^ i5s6 / I6 /2009Ss 

X708^0 

2200484 

-8/18/1992 
r6i^i!l/2i)02l 
10/27/1998 

sFtlNG^ 
FLORIDA STATE POKER 
QIAMPIONSHIP 

=3.409928= 
3738444 

FsleiofVCjipriiCiisinos^rnc-s 
jsle^f Capri jl^asinos,.Inc. 

=H ii^Para'des^s^ 
Innal the Isle 

st25801;76i 
22"! 5467 

C4/8/20pS| 
i/I2/20'lO 

^ 6 / ; l : r / 2 0 , 0 2 iiJcJBaaaiKBti^ja 

12/29/1998 
isle iofiCapri-Casinos; HSLES ^ ^ ^ ; ^ ^ B ^ ^ ^ - s ^ ~ ^ ^ 9 3 9 ^ J ^ t4/12/2005: 

Isle of Caprî Casinqs 
isleJpfjGapiilGasiiffis; 
ls[e_of Capri^C^inos, 
|src[onGapri|Gasjjips 

Inc^ 
rMcj 
Inc. 

=Inc? 

s ^ i ^ ^ ^ ^ ^ ^ g ^ ^ ^ ^ ^ ^ ^ « | | 3 ; 1 ^ 2 0 5 0 5 . g ^ ^ 
"~^^^3667f48^^£S 

" 3419271 Isle Buffet and design 
HSl!ErGASIl^O)H0TEI^ ^3630560M= 

J O 19751_ 
:iSaaii^SJ£giEiJ^SSSigjgjj^ 1~7 SO Q0"9 -

4/29/2008 
|g6/2y20g'9^ 

11/29/2005 
- - ^ ^ ^ 1 ^ ^ 8 / ^ 9 9 3 : ^ ^ ^ 

M8/2^/1993l " 
Isleof Capri 
lsleiof£6apri 
Isle of Capri 
IsleipfiGapn 
isle of Capri 
IslcIofiGapri 
Isle of Capn 

Chinos. 

Casmos 
[Gpinos 
Casings 
'Casinos 
C^in^ 
G^inos 

Inc. Isle of Capri find pangtjggo 
isIciOnc 
ISlEPLAY 
^JAVAIBAyii^^il^?^ S;SC;=X5!:J!IS 

Java Bay Cafe and design 

2039052 

J109227 
53J=h]^6^H 
3116705 

2/18/1997 
K ^ ^ 5 / 2 5 / 2 0 0 4 ^ 

6/27/2006 

j;Inc?^^s^ffij cweis :ofithe:I sleja nd'design"^ 
Inc. KITTS BEACH BAR & GRILL 

S^g25l2687i^ 
3126534 

i 7 / 4 / 2 0 0 6 ^ ^ ^ ^ ^ 
7/18/2006 

î s:=gsB.3K f-\'/2 7/2 OQ 1 s ^ ^ ^ ^ ^ ^ ^ ? 5 

"8/8/2006 
Cad\'r L UC kii;ja!!sgawg3gg-Si^ 

•ssî iStSK::-! isî î sisxttsiisî :!^ 
Ti; aiacTimri-.rt aassB '̂ mMm^^^^^SiMnmt spr613796-3=^ 

_ _ M M l ' 6 5 8 6 6 B ^ ^ ^ ^ i ^ i l 8 / 1 8 / 1 9 8 m 
^^g^^Hj?5^^^^^^pg^^^jg^^j^^P;S|23"3 8'666'^^^:^^^^^i^l/1-3/19991 



Isle of Capri Casinos, Iiic. 
jslc:ofiGapri]Gasi"nds?lnc.-^5 

J^AD^yj^yCKCAlir^^nid^deygii, 3642779 6/23/2009 

^GHAMPlONSHIR^ 
Isleof Capri Casinos. Lnĉ . 
Isle iofiGapri iGasi nos^ inc ?i 
Isleof Capri Casinos^ Inc^ 
IsIeTQfiCaphiCasiiibs=ijicsii 

ss=a!!=:»Kl: 

^LGUiSIANA?STATE^-POK£R^^^^^^?388S287^^^^^^^^I2^/20iOs 

1528853 3/7/1989 " 
^ ^ p 2 7 9 ' 4 9 8 8 ^ ^ ^ ^ ^ ^ ^ 1 l - 2 / r 6 / 2 0 0 3 k a J S 

1535814 4/18/1989 

Lucky Lady ^ . 
^ LuckysWi n s ^ ^ ^ g l s S ^ ^ ^ ^ K j ^ 
Mad>loney_ _ _ 

EMARDirGRAS!EREER^l2L;ssss^^^ii387-51S mf9f20lom 
Isle of Capri Casinos, Uic,_._,_„MYRO_N'S DELICATESSEN 3442741' 6/3/2008 
IslefofiGaprî Gasinos.̂ Incî  

Isle 
Isle 
isle 
isie 

[0f&^HiQ77S!iS:iHENI0VSiB^R=^ 

of Capri Casinos. Inc. 
IP^CaKilCasims^^^ 
ofJ3aprijrasii^s,^lnc.^ _ 
of^GtiprifGi^ii^fliic^ 

Palm Terrace 

of CapriCasinos. Inc. 
•^^Gi"i^|Gasiiios'=Iiic^ 
of Gapri Casinos.'Inc. 

;iof{(raprî 6asiiiosfJiK;~ 

Isle 
isle 
isle 
Isle 
j sic of Ca pri Gasi noŝ  hic 
Isle "" " 
Isje 
isle 
Isie of Gapri Casinos, Inc. 

[l^jiahiyiMmn^jgel icalessen-Fireirandl 

Rh^lhmCit\i 

3171801 

2592727 
iRiiyllmlGU^Hpn^ntairdesigii= 
.Rliytlim City;Slacked design 

iRock'A roundrtliei iSIock? 
ROLL WITO IT 

m92^5^ 
2580132 

i2(52'6265M 
•3826266 

11/14/2006 

7/9/200r 
r7/?/2002l 
6/11/2002 

19/24/20021 
7/27/2010 

JofiGa^iCasi ho5 ,̂ljKg 
of CapriCasinos; Inc. 
:ofiGaprî asinps,=Tnc.̂  

Isle 
isle 
isl 
isie 
Isle 
isJe 

Si 
Isie 
Isle 
Isle 
isle 
Isle 
Isie 
'sle 
I^e 
Ho-

;SEE^SAY=SMII5E^ 
Tiic Best Ciub^Th_e Most Rewards^ 
TieiBestLGiufisTheilC'lpsiiRewards 

'ilie Best Club. Tlic Most Rewards..and 
_design_ 

?3584,40yi 
2833448. 

29i6815 

3/3/2009H 
4/13/2004 

^12/8/20093 
\im66s 

of Capri "Casinos,inc. __ Tlic isle and design _ _ _ _ _ _ J3463006; 7/8/2008 
:QKG;"mritGasmosMnc~==^=''==#lieJisIeand;F^nDi-desiB 
of Capri Casinos. Inĉ ^ tHE LONE WOLF 3670893 8/18/2009 

Lof{Cap"n:[6g!mosBp^^^^ti:l£iLn^^ 
of Gapri Casinos,JtoC; T^e Statipn^CaJc^nd design 
fofrCaprinprnos^Jiic^^^j^TOEiTON^ 

^ ^ ^ ^ # 3 6 7 0 8 9 5 . ^ ^ ^ ^ ^ ^ ^ 
" ' " l i l 5290. 

3767423^ 

§8/18/2009^^1 
4/22/2008' -' 

of Capri Casinos. Inc, 
ipt Gapri ;G;isihos=Inc?s!i 
_of CaiKi.Casinos. Ina _^^ 
"ofiCaprilGasinos^IiK^ 
of Capri Casinos. Inc. 

^R^'CINQ 
fracksidc Bar and design 

§ : i - ^ 6 K SIDElGlOeifdmli^esigiiS 
Tjadewinds 

rTradewindsMairke ipjacê "̂'̂ '''''̂ -

3481433 8/5/2008 
1^^8311849J 

2250938 
125339661 

=8/1072010,1 
6/8/1999 

i^™^-=*^^jy29/2002:^^^ 
Colorado Ceniral Station Casino 2023021 

!ofiGapn[6.^in5s^h1c^^^^\VH£RE-;THEi\VINNERSrPi5A^Y^^ 
of Capri Oisinos, bic. WILD JACKPOTS 3409873 
•oiiGapri; Gasi nos^Ino.^^^ 
Chunk Nation RAINBOW CASINO 

=3635259, 
22i638i 

12/17/1996 
tel07!'9/i999MS^ 

4/S/2i)08 
§ 6 / 9 / 2 0 0 9 . s ^ ^ ^ 

01/05/1999 

file:///im66s


Ho^6huSk=Nmionp^^^^^RAINBOWiGASiNO.M^^^^^^^224567^^i 
Ho-CIiunii Nation RAINBOW CASINO 2245676 05/18/1999 
H5rGlmnir:aTiion^^^^^^R>:iNBO>ViH0TEL^GXSllvIO^^^^^2;i^88;tO^^^^ 
Ho-Chunk Nation RAIN̂ BOW HOTEL CASINO 244m I 05/08/2001 
MChuMNatio^^^^^^HS^LBOWaiOtElCGA 
Isie of Capri Casinos: Inc. JESTER'S JAIvl 3926886 3/1/2011 
lsle'on'Gaprii6Sinosrmc^^^^3rdJSireeiTGiill^^^^^^i^^^Si2884638 
iig.oLQ)PACag^4jn£^._^.__LO^^^^ 

isie^oI^Gai)ri";Casinos^lnc^^^^ROK]^!GilAM^ 196 • 65 3^^^^!^s^^PeiTdi iigTA'ppl ira tioM 
Islcof Gapri Casmos. Inc. WAVE and Design ^ 857078^805____ PH^^!.ig_AHH''H^^£!J 
lsle:of;'Capri?Casinos?:lnc?;^^^^^GETAVlKfNlNG^Sw^^^^gE^j^S^^I-s§#85 
Me^f^apjlCasmos^Jnc, FARMER'S PICKBUFFET and design _._85/l 93.567 Peiiding Appliration 
lslciofiG3Pii{Gasinos^^^^^^lS2E:QPEi^^^^^BS^^Wi^gs85/209.^7T2;.^...a^ 
Isleof_Ggp_riCasjjios.., .^^^- \}J^K^^3-CLAM£-^-^^^:,,:- ..._.—.-^JWJJL— -^.,-^-_ EgpdjngAppjication_. 
islefof. Giipri!Gasin6ŝ ?gt==g; ŝ Jav r̂BapTiadih g-.Go:a nd-'d î gii ̂ S:5:;:z::^85/21-3 r731^^^^^^==—=?^ icaiion^ 
Isie of Capri Casinos Bailies At fiic Beach 85/253,030 Pending Application 
Colorado Tradcmaiks: 

Kf gist rati on Re0stnition 
Rcgisli-red Owner Truieniarlt Description Number Pate 
GGSG/Blackhaw-k^Inc^^^^^^^m=EAST4TRA'GK4GL^LrBJandrdesigir^^^^^^^ 
CCSC/Blackliawk, inc. GCJiLORADO CENTOAL STATION 19931140596 December 21.1993 

_ CASINO and design _ _ „ _ 
CCSC/BlackKau'l^i^^^:aEsW==^ssg^y^ 



Foreign Trademarks 

Bahamjis Trademarks: 

Mark Regl.'̂ tratlon Number Regislration Pate 

Tlie B^i^Club. The Most Rewards. 
fPlKTPlayeî PIace 
Tradewm^ ^ ^ 
Tra3ewiFds;MaHceipJaceT 
Waves of Fortune 
fTlielGoye^ SS=E îas^a:~i£S^~^^g5H^-SSgnS5-PendingrApplicalioni3^ 

European Union Trademarks: 

.Marh Re^blratlwi Number Regislralion Date 
IsleMGjpriKGT^l)! 
isie of Capri and Design (CTM) 
;Tlic;Isler(QFM)s" 

United Kingdom Trademarks: 

^ 0 0 3 9 0 4 8 9 3 j 
003905247 

1 1 0 7 2 0 / 2 0 0 7 ^ 
11/4/2005 

a?ia;^-a^%ii:ja;^s:0()39049-13%g?f7a^^F^^ 

Mark 
M^Playcts^Piace^^ 
T^. Isle Arena 
•ievyel s:6fiFlieHs lesl 
Tradewinds 
I sle]pf;capnJand_"paTOt?logoJ 
Tradewinds Marketplace 
isle:casii^^^3£= 

^ ^ ^ 2 3 J 8 2 3 : 4 1 
HegbtraticHi iNunibcr Registration Date 

WaA ŝjof Formne 
Island rgoldi 
Calypso's 

23_67414_^ 
-23 i8222SS.iSpTP~; 
J31822^ 

1231823J 
"2318233 

^ ^ ^ ^ ^ 1 ^ 2 3 1 8 2 4 7 ^ 
23 

^6/11/20041 
J7/15/2P05_ 
^5/3072pp3.^^^p 

{ J J ^ S ^ ^ ^ a 

7/15/2005 
6/6/2003 

_7/I5/20gL._ 
1 ^ ^ ^ 5 / 3 0 / 2 0 0 3 3 l s 

.8248 5/30/2003 
î z-yj*-̂ 2 3 • I s 2 ' 4 ' 9^^^^^^^^^^^^^^^Sr^y ' ' ' ^ ^5 /3"Q7200 3 ^ ^ ^ 

"2318250 'immooe 



SCHEDULE J(g)(li) TO 
SECURITY AGREEMENT 

U.S. PATENTS ISSUED: 

Pa lent No. 

U.S. PATENTS PENDING; 

.Applicant's Nilnic 

I.s.suc Date Invention 

Date Filed Application Number Invention 

Inventor 

Inventor 

FOREIGN PATENTS ISSUED: 

Patent No- ls.sue Date Invention 

N O W A P P I J T G X B I i E ^ ^ ^ ^ ^ ^ ^ ^ ^ 

FOREIGN PATENTS PENDING: 

Applicntit'.'i Name ^ ^ Date I'tied Applicalion Number Invention 

Inventor 

Inventor 

N0Ti^PI|i(3ABi!Ei 



SCHEDULE l(g)(iii) TO 
SECURITY AiGREEMENT 

U.S. COPYRIGHTS: 

Title Regislralion No. Dateof Issue 

^OJIAPPMGAB^i 

FOREIGN COPYRIGHT REGISTRATIONS: 

Coiinlrv Title 

Registcrrd Owner 

Regislration No. Dateof Issue 

PENDING U.S. COPYRIGHT REGISTRATIONS & APPLICATIONS: 

Title Reference No. Date of Application Copvright Cliumant 

N0.'&%BPL-ieABl5E^ 

PENDING FOREIGN COPYRIGHT REGISTRATION & APPLICATIONS: 

C-'oiiiitr>' Title ^ Itegislration No. Date of Issue 

NQlVAiMliGABIiE^ 



SCHEDULE 4(b) 
10 

SECURITY AGREKM ENT 

Locations of Equipment and Inventor^' 

0\VNER/1.F,SS0R STREET ADDRESS 
?^i=100Wesnak"e?Avmiel 

"MWesjlake=L'A%76669i(Gasi n o " ) ^ ^ ^ i l 
^iS.P,.._./._^ ._' 

=£oî VcsUal;e=A\xmie1 _ _ _ _ 
^^^g^^^^5^MIWestlake|BAW0669;(lMlUthe^Isle)M 

^i02|Wc|tlake%vcnue 
^A^gkcg lg^066^ i |o§ l J 

^^^^^^^^^^^^^^^^^^^^^^^=l^^600!EificreomRoad^ 
_ ^^- i1^«si iStT"l!ouis^MQl63lr4a^^^^s^^^f 

IOC - Boonville, Inc. 100 Isle of Gapri Boulevard 
Boonville, MO 65233 (Casino & Barge & HR) 
and 
,17080 Klinton Drive 
Boom'ille. MO 65253 (Warehouse) 
and 
600 Emerson Road, Sle. 300 
St. Louis. MO 631.41 

^ ^ ^ ^ ^ i O i [ W M O R i v e r - i ) j i \ l i ^ 

IOC Holdings, L.L.C. 

li^silJPJV;enponf;lA?5280lf(Gnsih 
" " " ' " " " l ^ a n d ^ ~ " 

.,.____.__ ,,^.^_gl53l|West^RjvcnE>nve:g_. „ ^ 
^^^^^^^Da\m)or lMA^2802f^WarehQuse)s_^ 

•600iEriierso n ̂ Road.̂ ^Sic."̂ 3^ 
^StBiimiis^MG)l63JH;l^^ 

600 Emerson Road, Ste. 300 
St. Louis. MO 63141 

^^lOG-'gK^^^^Gitpincf^^^^^^^lSOOLEast^FronOStreell 
^s^^^KansasiGitvs MO=641 - 2 0 ^ 

™^~.^.==^=s=^600EincrsbmRoad5Ste.f300,^ 
^ ^ ^ ^ H s T l l ^ ' s = f M 0 l 6 3 T i 4 ^ ^ ~ - — ^ ^ ^ ^ " ^ 

IOC - Lula. Inc. 777 Isle of Capri Parkwav 
Lula, MS 38644 
and 
600 Einerson Road, Sle. 300 
Sl. Loiiis, MO 63141 

=n3=^^^s33l^53iSilv.er.Strceli^-^^^ HlQ&^^aichHpJncii 



ppici^p1S|392lf(Qmps}i 

s=S3Sf a fid f g 5 S ^ ^ i 5 £ : ^ ^ ^ ; ^ ^ ^ j ^ ^ ^ ^ ^ 

_Jfes^NatchezHMS392i6:(Holel )^^=^^l 

~ M f f l ^ ^ n ^ o a d f S l e ^ ) 
Isle of Capri Beltendorf. L.C. 

i^^St*I^uisf!M_Or63;l'4 j ^ 
1-777 Isle Parkway 
Beltendorf, lA 52722 
and 
600 Emerson Road, Sle. 300 
St. Louis. MO ^ 1 4 1 

^600:-Emerson;Road.^^(c>300; 
^^M^gpiis=MQi63;r4I 

Isle of Capri Marquette, Inc. 

^EI2E'SS£*i£sri^^i°"^*^l!^^Hsi'Ppi" 

^^r635rPopps-Ferr\'.-Rdrt^StcrG^^ 
^ = ^ - B i i b x i ^ M S . I a 9 5 3 2 ^ ^ ^ ^ ^ 

1118 West Main Slreet 
McGregor, lA 52157 (Satellite Office) 
and 
99 AnliMonopoly 
Maniuetle, lA 52158 (Casino & Barge) 
and 
100 Ami Monopoly 
Marciuctte. lA 52158 (Pavilion) 
and 
103 Anli Monopolv 
MaK|uelie; lA 52158 (Hotel) 
and 
30325 128'*'Street-Hwy. 18W 
Marquclle, lA 52158 (Wareliousc) 
and 
91 Water Street 
Marquette, lA 52158 (Marina) 
arid 
600 Emerisoh Road. Sle. 300 
Sl. Louis; MO 6314 

. ias.o.r^. _ l U ^ i n . M S M y 5 3 0 ^ ^ ^ 
^aiidg 

^ ^ 1 - 3 2"94rAlWa mor^DnveS^^ 

i ^ ^ ^ ^ ^ ^ ^ ^ S W ^ ^ 
S;600;Emerson^Road.'^Ste:f300^Es^r=?^=?==t= 

Riverboat Services. Inc 
fSl^Lpuis=;MQl63ir4;l^^^ 
600 Emerson Road„Ste. 300 



lOC-Caruihersville. LLC 

s;=:;:Ji.-:ci.ji;ii 

iSmLPuis=MOi63^I^=ll 
777Easl3^^ 
Canithersville, MO 63830 
and 
500 Walker Avenue. 
Garulhersville, MO 63830 
aikl 
600 Emerson Road, Ste. 300 
Sl, Louis, M O 63141 

nQG-iSa=vices.^liLG^!^^^^^^6Q0:-Einei^'6mR61id,sSte:?3O05 
^^^Sl^'^ilouis^MOliSTlini 

Isle of Capri Belleiidorf Marina Corporation 1777 Isle Parkwav 
Beltendorf, lA 52722 
and 
600 Einerson Road, Ste. 300 
Sl. Louis. MG 63141 

IOC Black Hawk County, Inc 

and! _ 
|6CKgEmeison>R^^^te|300| 
^ SillKiu is=MQ|63 T 4 1 ^ ^ ^ 
777 fsle of Capri Blvd. -
Waterioo, lA 50701 • 
and 
1522 Flamming Dr. Suite 300 
Waterloo LA 50701 
and 
600 Emerson Road, Sle. 300 
Sl. Louis; MO-63141 

_.-_:.____^_^_.|iOO^egiaicejAyenlie: _ ,_ , 
^P^^^Is^^' 'I |akclGhariessi?A^^ 

'̂ " ' ' ^ ^ ^ a i i d ^ ^ ^ ^ ^ ' ^ " ^ ^ ^ ^ ' ' ^ 
_" ij) l^VcsUlkeFAjvenuc^i^^ _ 

^ ^ ^ ^ w c s t i a i g L ^ T g e M l ^ M i ^ ^ ^ 
"""aiidj '"' '__^_ ..]..., ~^ '̂ 

^ s ^ ^ ^ m ^ s ^ ^ ^ ^ & ^ B ^ '-̂ Ô V̂est Iake.rA\:enue.5 

^^^^^^^^^fc^^e ia^Al2( )g l I ( I^^^ 

g^csiIake|l-^ltQ669J 

[Sl̂ G ImleslGaimng jEpmpaiU'̂ inc: 

!:X\42MilleiyAvciiuei==ss _ 

. ^ ^ ^ ^ ^ f c ^ 3 0 7 l P T o j ^ c ^ f f l ^ ^ ^ ^ B i 
West Iak~ĉ IfAl70"669;(Hu man^Rcsou rccs)l 



and! 

^i^a^^Sillibuis^iiiOltS 3.T:4:1^^ 
Isle of Capri Black Hawk. L.L.C. 401 Main Slreet 

Black Hawk, CO 80422 

15870 Wesl 6'f'Aveiiue 
__ _ Golden. GO 80401 (Warehouse) 

llBc"6fiG;ipri-BlaclFHawkrGapilairCoriJ.̂ ^=^ ' _ 
_.._.. ^^^BJcj^HawIfLGOiSpMlM 

IC Holdings Colorado, Inc. 401 Main Street 
_ Black Haw'k. CO 80422 

' eGS&yBlack l i awk? l i i c^^ i^^^^^3HmMai i i ;S i rce i^^^^^^^^ 

-̂  ., J:;f^^600jEmeisoii;KoadrSie^^)p| 

IOC — Black Hawk Distribulion Compimy, LLC 

Casino America of Colorado, Inc. 

^BIacgHawM.C018p4221 
401 Main Slreet 
Black Hawk, CO 80422* 

600 Emerson Road, Sle. 300 
Sl._Louis,MO 6_314i_ 

g600;E«iei|^=Ro<Tdir"Ste^'o6^ 
7StBipii^MOI63. l:4i!^" ' 

401 Maiii Street 
Black Hawk, CO 80422 

^^Raiia)OW'.:G;tsin6iVicksburg-P!ah~eisliip.sL-:Rlg^^I080iWaTi^Ud^^ 
IOC-Cape Girardeau LLC 777 North Main Slreel 

Cape Girardeau. MO 63701 

J ^ g g i c k s b u r g j g l 

iOCA'icksburg. L.L.C. 

600 Emerson Road, Suilc 300 
St.Louis,M0^63J4I 

r6gljEineî 1v:Road,̂ Sie!?30 
|Stni^uis?Mdl631 ' 4 : l ^ ^ ^ s 

600 Emerson Road. Ste. 300 
St. Louis, MO 63141 



SCHEDULE 4(d) 
TO 

SECURITY AGREEMENT 

Office Locations 

ENriTV 

State of 
Incorporation/ 

Formation 

Gmndrpalais|_ 
^vcr|>Qat3Incl| 

IOC - Boonville, 
Inc. 

IQJiiDayenpoit^ 

tl^uisiana^ 
m/29l93m 

TAX I.D. 

^2!I235^23| 

Stale 
Urganiz.attonal ID 

Number 

|#34:43Q,437D^^^^100kWestIake?Ayenue^ 
i ^ ^ ^ i ^ ^ ^ ^ s ^ \ V e s t l a ^ e M A % 7 0 6 6 9 ^ 

ADDRESS 

Nevada 
07/26/93 

Qualified lo do 
business in 

MO 09/16/93 

88-0303425 G8962-1993 100 Isle of Gapri Boulevard 
Boonville. MO 65233 

l̂owa; r64-r0928290 
IMP7/J 9 / o d | ^ l ® t e 

Louisiana 64-0934982 
11/13/00 

e -iJ/.ssKEasEawst;;,— 

IOC Holdings. 
L.L.C _ 
l"QO^Kansas:Citv^^^^MtssbTin5^p64l092193lif 
Inc.'^^^^5^^rta^^^02/L7/00i 
IOC - Lula. Inc. Mississippi 

05/25/93 
88-0301634 

g243Q99fSi^^^^l6i lW#RiverDi^ 
liDa\'enporl>iAi:528p U 

35004835K 600 Emerson Road. Ste. 300 
Sl. Louis. MO_63m4 

=jJl8g0-iiast"-HronPS^e3. 
' |K3m|SijyHM0i§ii2ei 

777 isle of Capri Parinvav 
Lula. MS 38644 

Otlier Piior and 
Current Trailc or 

Legal Names 

gd*WaMsIe^-.Gapp 
=gG3si4b)Hotei^l|ake| 

sClajles^s^sg 
f/k/a Davis Gaming 
— Boom'iile, Inc. 
dfbla Isleof Capri 

Casino Hotel 
Boon\ilIe 

iigari^v.-sm 
fd/^/ajRhytpJLCJt^ 
M.Gasino'iiJavenporfs 

N/A 

zsr- . - r i^ ,^ , -^ . 

689002 

IOC Black Hawk 
County. Inc. 
h ^ _ _ ^̂ ^̂ ^̂ ^ 
Gamtljcrsvp iCi'^s^^ 
l : L ( 5 ^ ^ S S ^ f l g s a ! i S ^ 

Iowa 
09/22/03 

83-0380482 284347 777 Isle of Capri Blvd. 
Waterloo, lA 50701 

^^^7i77i"East=3!^!^; 

.dg);^l5le;pfiGapjis, 
GSjnojKaiisasiGiSl 

f/k/a Magnolia 
Lady, Inc. 

f/k/a Lady Luck 
Casino & Hotel 

d/b/a Isleof Capri 
Casinoj^ojel^Liila 
iy0a;.igid:gi5uck"ii 
M i ^ ssippi ,^c^ 

_ (S^£l^djftuckW 
sCasinbWHoiel^ 

jt^aichez^'rMSps 
fl/l)/^lslet6fjCapri| 

sGasiM-ilmel^ 
iNa tc j i ez^^ 

d/b/a isie Casino 
Hotel Waterioo 

igMissour i^^^6gl33505^^^EG002-7„462^^^ _ ^ . _ _ - „ ^ ^ 
=s= 04/2 L /99a^^^^^s^^^^~^^^^^ , ; ^S j^^Caru t l i e r sv ine , -NiOg63 830^^Missoii ri jRivciboat 

^sGaimng-CornpaiiyrJ 

^d/lj/a'Iladj^Ijucl^ 
.g^Casi no ̂ ijjja|j 

s^^^Cafiitiicrsvj'l l e ^ 
IOC Ser\'ices. LLC 

Islcjofjgapri; 
Bettendorf=i5G.̂  
Isle of Capri 
Beltendorf'Marina 
Corporatioji 
J [ s i cg^ 
Gĵ ino's.̂ lnc.̂ ^ 

Delaware 
\0ll5m__ 

|-^=Io.wa^s^ 
=12/16/99= 

Io\va 
10/21/97 

54-2078201 

iM"62?I8103T9.^ 

42-1466884 

3579540 600 Emerson Road, Sle. 300 
St. Louis, MO 63141 

^23,5.|-37i^^^^:^il.7/Z7£lslc'-Rarkway 
^^Bctlcndprf^IA=52722^i 

210919 600 Emereon Road. Ste. 300 
St. Louis, MO 63141 

N/A 

'd^l^i I s[crcSinoa 
Holel]Be"ttehdo1^^ 

N/A 

J^0eIawareii5^)^4Irl6596O6I^^sr2222O7i^^^6OOiEuierMiV^Road?Ste 
^ 0 2 7 l 4 / 9 0 ^ ^ ^ ^ ^ ^ ^ S ^ ^ S " ^ ^ i ^ S t ? l ^ i ^ M O T 6 3 i ^ l ^ ^ 

r ^ ? ^ ^ i = S ^ K S 

^CTc/a:Kana^ 
IGofporation^^ 
'"^A'iiubislII^""'' 

I^MBHM^lg5;P61^Fem^Ra?,S^g^^^b'rat i6^ 
^^^^-^^l? '^^i^^^=i?i l^_xi |^MS|-3953^ 

•AinericaSliK:.̂  

^^^^P^"Z:lli^^sWngi6n; t p p p ^ ^ 
liBiloxiriMO}39530H^ 

file:///0ll5m__


ENTi rV 

Islepfjg ._ _____ 
Man:|ueite^!nc?fs 
PPL Inc. 

State of 
Incorporation/ 

To mi at I on TAX I D . 

^tiile 
Organ ization 111 ID 

Nimiher ADDRESS 

3wa^^^62^18 t0746^^J 

Florida 
11/15/94 

65-0585198 " 

£235140 • ^ ^ ^ ^ ^ f l Q O ^ n l ijMojKi'ppI v^ 
ibavenport,= Î AV52r58/s 

1800 SW3'''Streel 
Pompano Park. Florida 

H ^ ^ 

Rjyerboajss 
GorporationjofI 

i ^ l M i ssissi p p i ^ 
1 0 ^ 6 i M 

?;4a795563^gsmC572523i^!^f^H^ ll5iiBeach^vcii^ 
lBnoxi-^MS|39530| 

Mississippi^ 
RKciboal Services, 
Inc. 

Si^lwiesi 
GaniingiCqmpatiy.-
iiicl 
isleof Capri Black 
Hawk, L.L.C. 

Iii 'o|Gl^jBUicIp 

Gorp^"" 

Iowa 
11/27/90 

(Qualified lo do 
business in 

MS 11/12/93 
LA 09/07/93 

^ jylp 7/3]/08 
^Louisiana= 

Colorado 
4/25/97 

Qualified to do 
business in 
MS 8/19/97 

42-1360145 46759 600 Emerson Road. Sle. 300 
St. Louis, MO 63141 

Other Prior and 
Current Trade or 

Legal Names 

^d/b7aTi¥d^^ick^ 
^Gasi no/Kiarq ueltejg 

d^/a Isle Casino 
Racing Pompano 

^ Park „ 
?d/bjajl5leLGi^_in^ 

f Hotei rBiJoxi^^. 

'N/A"™ 

^ 2 ; I 2 3 J ^ 2 ^ p l ^ ^ 2 4 , 7 0 9 i : p | 

84-1422931 19971066760 

§ 1 OOkWestlake rAve m i e ^ 
j W ^ U ^ g L ^ ^ g g " 

401 Main Street 
Black Hawk. GO 80422 

gd/b/a|islc^lGapri| 
^^GasinplHotcmiakel 

,'Gliafles^^ 
Isle Casino Hotel 

Black Hawk 

LGo!orado^^^?Jil842S9^^^M7T]€237^^ 
=^7/r6/]997= 

--^r .̂ t^ ; r^' » - - _ i ^ _ _ -,~ J -,rt;'Jw^J^'."*^?^T^r?fT''^*^^^Tr^^^s^ii^^^^ *̂ î*̂  v '•' ' ."-•̂ ^̂ ^—^̂ '*̂  *"~^-^ fs>iLa j4a< • I -KM. 71. .̂ fcifcî TM in ps.»fci ,• M-.i-.^^^^fri^r^ • 11 _L 

IC Holdings 
Colorado. Inc. 
tiGSG_/Black!ia\^^^ 

^ ^ ^ H f , 

iOC^^Biack Hawk 
Distribulion 
Company. LLC 

mmimii 
Colorado 
10/21/02 

41-2068984 .20021292597 

v^asas is^^Sa^^^S^ :^ 

N/A 401 Main Street 
Black Hawk. GO 80422 

^.6olorado^^^8jl|r6()2feX^^ 
i7/02/01s miackmawki:GOi80422g [CeiitriihSlatibiil 

Colorado ^95^4896277 "" 20021045071 600 Emersori Road. Ste. 300 
2/22/02 St. Louis. MO 63141 

BlacklHawk'^j^^^^Colorado 
H6](3inp=JsLlG^^^^l/23/OSl 
Casino America of 
Colorado. Inc. 

^26tl809618^^2008l045909B^600;Emcrsb"n"^Road,^Ste:f300H 

Colorado 
4/25/97 

Qualified to do 
business in 

^ -^.^. _.^^,_,,^.,>iS4/i^92_ 
IQjGLVicksburg";^^^^^ijela\v3reg 

91-1842688 19971066759 
^pStaLoms=MOr63T4: 

40i Main Street 
Black Hawk. GO 80422 

^asinajd/b/atad^ 
gLuclt-BlacklHalv'k'̂  

N/A 

N/A 

r27i2281'52;i 
7i'^i^ia:^'-i^i^i: 

lOC-Vicksburg. 
L.L.C. 

5H=(2u^U^iIpidos! 
g^g;;g^^g business ;in 

-lMSl/16/lp^r 
Delaware 
03/25/10 

Qualified to do 
business in 
MS 4/16/10 

p8(Jii238Mi i'600jEiTiei^n;Road-fSie:f300^ 

^ ^ ^ ^ m M t 
27-2281675 4804353 

^ I H ^ ^ ^ ^ ^ ^ ^ ^ S ' 

]^Vic]<sburg|GP,|Inc| 
^ ^ ^ (in 'MS^^ V) ^ g 

600 Emerson Road, Sle. 
SL Louis. MO 63141 

R^nbmv^Gasi n o ^ 
y ic l^urgp 
Paftneiship.^ER^ 
IOC-Cape 
Girardeau LLC 

.^Mississippi! 
^ "109/1-4/931 

f6tl^8^44r65l™«^. p50:i:70H^ £5l380iWarTentonRoad,=i m/'AH S S i S S 
lVicksburg^MSg3 9J^82'^ 

f/k/a Midwest Missouri 27-3047637 LC0828242 777 North Main Streel 
07/09/07 Cape Girardeau. MO 63701 

600 Emerson Rd. Ste 300" 
SL Louis, MO 63141 

Region 
Developmenl- LLC 
d/b/a Isle Casino 
Cape Girardeau 



SCHEDULE 4(c) 
TO 

SECURITY AGREEMENT 
OTHER NAMES 

See Schedule 4(d) 



SCHEDULE 4(i) 
TO 

SECURITY AGREEMENT 

Filing Offices 

ENTITY FILING OFFICE 
,Grand?,Palms|Rii^.oalfd|K^ 
(Uoiiisiana'corpora lion) ' 
IOC - Boonville, Inc. 
(Nevada Corporation) 

(L6wa:corporaiioii)"' 
IOC Holdings, L.L.C 
(Lo uisiana li nu tejd 1 iabilffl company) 
I (§^Kai^^^ tyf^c7~ 
G^lissounxo^raLtb ri 
IOC - Lula, inc. 
(Mississippi coiporation) 
i Q l ^ N a g l S l n g ^ _ _ . 
(MississippijCQrporati6n)^s 
IGG Black Hawk Counh', inc. 
(Iowa Corporalion) 
jOjGtScryicepy;l56^ _ _ _ _ „ _ _ ^^,..-_-_,.^ 
"(Dd awaje l̂iiii i led jl i iiHili t>-JCoinpa n v ) ^ ^ ^ ^ ^ ^ ^ b ^ ^ 
lOG-Canillicrsviile, LLC 
(Missouri limited Iiabjlily compariy) 
Isie:of{Qipri?Bette ndorf^i^G^-l^i 
(lowarliiiiiieclliialjiitiyicompany)^^ 
Isle of Capri Beltendorf Marina Corporalion 
(loiya cP.£gonit̂ n}_̂ __̂ _̂̂ ^̂ ^̂ ^̂ _̂ 
Islelofi^^lgasjno^Jnc^s^^^ 
(Dei a warcicorpb rat ion)3 

l ^ ^ ^ ^ i ^ f e i ^ i g g f | g g ^ i r o j i | a r t a ^ ^ ^ ^ ^ ^ 

Nevada Secreiai>' of State 

Iowa Secreiaiy of State 

P;Delawai^S^iglai>'Zof;Sjme^p 

Missouri Secrctarv of Slate - UCC Division 

Iowa Secretarv of State 

gj^ '̂DelawarKSecretan^^of; Sta te ^ ^ ^ s ; 

Isieof Capri Marquette, Inc. 
(Iowa corporalion) , 
PRMH^^^^P^27^"""" 
(0pridaicqiponiti_qnj^ 

Iowa Secreliiry of State 

^ ^ • ^ ^ ^ ^ ^ • J : i o n d a = S e c r e p ^ f L S t a i e m -

Riverboat Corporation of Mississippi 
(Mississippi corporalion) 

Mississippi Secretary of State 

Sl. Cliaries Gaming Gompany, inc. 
(Louisianacorporalion) _ 
islelqfrCapnlBlaclf̂ Haw'fê Î Î ^G-̂  
Isle o_f CapriB lack Hawk Capita] Corp!̂ ^ 
IG=H6Idirigs,Gpibra"do>?inc^ - --
CCSC/Blackiiawk. Inc.̂  
IOG^BIack^Hawk"^DistributionjGompany,̂ I=L"G^^^ 
Black Hawk Holdings. L.L.C^ 

Calcasieu Parisli, Louisiana 

=il,GpIpratio;Secretaiy:̂ nS tale =£ 
Colorado Sccretar\' of State 

Colorado Secretary' of State 
E66lorado]Sccreiar>-/of:S laiej 

ColoradoSecretaA' of State 
,Gasmp?Amejxcaiol\Gi)loradp^cj 
.lOGA'icksburg, I nc, (De la ware cqrpo rat ion) 

Ej^^^^^lMCol pradqiSccrc'tan-ipf: Stateg 
Delaware Secreiar>- of Slate 

IOjG£yicksburgjvL~L;.G=(DelawareilimiiedihabiIilyi:coinpaiiy)^^^;Delawan;iS&: 



RaifibowiCasi no=Vick"sbn rg Pan ne rKliip,^feP:^is^r~i^ss£~!^55£~s#Missis5ippil SecreLwofî Stal e; 
iOC-Cape Girardeau LLC • Missouri Secrelar)' of Slate - UCC Division 



SCHEDULE 4(j) 
TO 

SECURITY AGREEMENT 
VESSELS/AIRCRAFr 

Vessels 

1. Grand Palais (Wesllake, Louisiana) 

2. Grown Casino (Wesllake, Louisiana) 

3. Beltendorf Capri (Beltendorf. Iowa) 

4. Miss Marquette (Marquette. Iowa) 

5. Lady Luck Countp.' (Lula/Coahoma, Mississippi) 

6. Lady Luck Rliyllmi & Blues (Lula/Goalioiiia. Mississippi) 

7. Lady Luck Rliythm & Blues II (Lula/Coahoma, Mississippi) 

8. Lady Luck I (Natchez, Mississippi) 

9. Isle of Boonville (Boonville, Missouri) 

10. Treble Clef (Davenport, Iowa) 

11. Gily of Canithersville (Canilhcrsville, Missouri) 

12. Gr^oIe5 (Vicksburg, MS) 

13. Creole 6 (Vicksburg, MS) 

Aircraft 

None. 



SCHEDULE 4(k) 
10 

SECURITY AGREEMENT 
COMMERCIAL TORT CLAIMS/ LETTER OF CREDIT RIGHTS 

Commercial Tort Claims 

1. Riverboal Corporation of Mississippi filed a claim on November 22. 2010 against BP for losses arising from llie oil spill in 
Ihe gulf 

2. Isle of Capri Casinos. Inc vs. Florida Gaming Corporalion and Florida Ganiing Centers, Inc.: 

Two lawsuits were filed by Isle of Capri Casinos, Inc. against Florida Giuning Centers, Inc. and Florida Gaming Corp.; one 
in St, Lucie Gouiit\' and one in Palm Beach County. The Palm Beach County action is tlie main suit; and it seeks to recover under the 
$3 million promissory' nole and pledge agreemeni. ITie pledge agreement pledges Flonda"Gaming Centers' stock and it parimutuel 
pcnnii with Ihe Stale of Florida. In addition, it seeks lo recover $358,000 owed lo Isleof Gapri Casinos, Inc. underthe Simulacast 
Wagering Agreement beiween Florida Gaming Centers, liic, Florida Gamiiig Corp. and Isle of Capri Casinos, Inc. Tliis action was 
filed on February 17, 2010. Tlie Sl. Lucie action seeks to foreclose a mortgage on llie property on wliich the defendants' parimutuel 
facUily is located, wliich secures the S3 million promissory nolc. This action was filed on March 5, 2011. 

Leller-of-Credil Ritzhts 
None. 



Attachment 4 

CONTINUING TERM LOAN LENDER REPRESENTATIVES 
REVOLVING LOAN LENDERS 

Continuing Tenn Loan Lender Represeniaiives: 

Conlinuint! Term Loan Lender Conlinuing Term Lo.in 
Representative Commitment 

^Vells;Fa^oBankTrNJrtiolwlfAssocialion^^^^^^^$^^^49.7i^^ 
The Peoples Bank $ 3,000,000.00 

Revolvinti Loan Lenders: 

lievolving L,oan Advance 
Aniount on Restatement 

Revolving L<ian Lender Revolving Loan Commitment Effective Date 

^VeilslFargoBaIlkWatibISllA5s6ciaUQlT^i^^^^^^^P^^ 

Qretlii,SmSjeJ^^_Caxa'''^• Islands Branch _ ^ _ ._$ ^50,000.000.OO^^S 8.633;490.94_ 

UsJBanitr^I"^ _ , _ TV"^''^^''''™^^ 7 ^ • ^- X , "5Q,Q(»!dW^''"S_'°^ ^ 8_'633i49o!^ 

Ca£iui£Qne ^ — . - , ,,^-=^ K Z ^ 20,'od0^(}00.00"~$~'~~''^''''''^ 
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ISLE OF CAPRI CASINOS INC (ISLE) 

8-K 
Current report filing 
Filed on 04/11/2011 
Filed Period 04/08/2011 

THOMSON REUTERSMgEliJS- W ^ ^ THOMSON REUTERS 



UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM 8-K 
CURRENT R E P O R T 

Pursuant lo Section 13 or 15(d) of the 
Securities Exchange Act of 1934 

Dale of Report (Date of earliest event reported): April 11,20ii (April 8,2011) 

ISLE OF CAPRI CASINOS, INC. 
(Exact name of Regisirant as specified in iis cliarter) 

Delaware 0-20538 41-1659606 
(Stale or other (Conunission (IRS Employer 

jurisdiction of incorporation) File Number) Identification Number) 

600 Emerson Road, Suite 300, 
SL Louis, Missouri 

(Address of principal executive 63141 
offices) (Zip Code) 

(314)813-9200, 
(Registrant's telephone number, including area code) 

N/A 
(Fonner name or fonner address, if changed since lasl report) 

Check die appropriale bo.N below if ihe Fonn 8-K filing is intended to simultaneously satisfy the filing obligation of the regisirant 
underany of llie following provisions: 

n Written conununications pursuant to Rule 425 under the Securities Aci (17 CFR 230.245) 

n Soliciting maierial pursuant to Rule I4a-I2 under the Excliange Act" (17.CFR 240.14a-l2) 

D Prc-cormnenccmcni communicalions pursuant to Rule 14d-2(b) under llic Exchange Act (17 CFR 240.14d-2(b)) 

n Prc-coimiic nee ment communications pursuant lo Rule 13e-4(c) underthe E.xcliangc Act (17 CFR 240.]3c-4(c)) 



item 3.03. Maierial Modifjeadon of Rights of Security Holders. 

Effective April 8. 201L Isle of Capri Casinos, Inc. (Ihc "Company") amended its Amended and Restated Certificate of Incoiporation 
lo (I) require the affirmative vole of llie holders of al least iwo-lliirds of tlie Company's voting power, voting as a single class, lo 
authorize, adopt or approve certain extraordinary corporate transactions and (2) divide the Companŷ s Board of Directors into llu^e 
classes, as neariy equal in number as reasonably possible, designated Class I, (Tlass H and Class III. lo staggered three-year tenns of 
service for each class of direciors. 

Tlie infonnation contained hi Item 5.07 hereof is incorporated by reference herein. 

Item 5.02. Departureof Directors or Certain Officers; Eleclion of Directors; Appointment of Certain Officers; Compensa(oni-
Arrangements of Certain Officers. 

On April II, 2011, llie Company issued a press release aimouncing lliat, concluding a previously announced executive transition 
process; Virginia McDowell will become chief executive officer ofthc Company effective April 25, 2011. N-ls. McDowell, the 
Company's current president and cliief operating officer, will also continue to serve in the role of presidenl of llie Company following 
llie transition. James B. Perry, the Company's current cliainnan and cliief executive officer, will remain as executive cliaimiiin, in 
which capacity lie will continue lo provide strategic direction to jlic Company. 

Certain biograpliical infonmition concerning Ms. McDowell is contained in llie,Company's Defuiitive Pro.xy Statement, as 
suppiemenled, forthe 2010 Amiual Meelingof Stockholders filed wilhlhe Securities and Excliange Commission on September 7. 
2010 and is incorporated lierein by reference. 

A copy ofthe press release is being filed as Exliibit 99.1 hereto, and tlie statements contained therein are incorporated by reference 
herein. 

Item 5.07. Submission of Matters to a Vote of Securily Holders. 

AI a Special Meelingof Stockholders oflhe Conipany held on April 8: 2011, die stockholders approved amendnienis to our Aniended 
and Restated Certificate of Incorporation to: 

1. require a supcniiajority vote lo authorize, adopl or approve certiiinc.xlraprdinaiy corporate Imnsaclions. wiUi voting as follows; 
19.556,883 for, 15,861,323 against, 33,865 abslaining. 0 broker non-voles, and 

2. provide for staggered tliree-ycar lenns of ser\'ice for each class ofdireclors, wilh voting as follows; 19.147^573 for, 15,798,953 
againsi, 505,545 abstaining, 0 broker non-votes. 

llcm 9.01. Financial Statements and Exhibits. 

(d) Exhibits. 

Exliibit So. Deseription 

99.1 Press Release, dated April 11. 2011. 



SIGNATURES " 

Pursuant to llie requirements of die Securities Excliange Acl of 1934, the Registnuii lias duly Ciiused this Repori to be signed on its 
belialf by tlie undersigned Ihereunio duty authorized. 

ISLE OF CAPRI CASINOS, ING. 

Date: April 11, 2011 By: - /s/ Edmund L. Qualmaiin. Jr. 
Name: Edniund L. Qualmaiui, Jr. 
Title: Senior Vice President General Counsel and Secretarv' 
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99.1 Press Release, dalcd April 11,2011. 



E.vhibit 99.1 

CASINOS .If 1N(ZX: 

ISLE OF CAPRI CASINOS ANNOUNCES 
VIRGINU MCDOWELL TO BECOME CEO APRIL 25, 2011 

Company Announces Executive Transition Date: . 
James B. Feiry Remains Executive Chainmui 

ST. LOUIS, April 11, 2011 — Isle of Capri Casinos, Inc. (NASDAQ: ISLE) (tlie "Company") amiounced today lliat, concluding a 
previously aimounceti executive transition process, Virginia McDowell will become chief executive officer of llie Company effective 
April 25, 201L McDowell, the Company's current president and cliief operating officer, will also contuiuc to serve in die role of 
presidem of the Gompany following the transilion. 

James B. Perry, the Company's current cliainnan and chief executive officer,-will remain as executive cliairmjin, in which capacit\' he 
will continue to provide strategic direction to Uic Compiuiy. The Company originally announced the e.xecutive transilion plan for 
2011. including ilic rerircment of Mr. Pern' and promoiion of Ms. McDowell, on Januan' 18, 2011. 

Today's aiuiouncemeni sets ilie official effective date of ihc transition. Aprir25, 2011, marks the firsl day of the Company's 2012 
fiscal year, and is the effective date ofthe new. 3-ycar contracts between the Company and both Virginia McDowell ;md James B, 
Perr,-. 

McDowell commented. "We are concluding a fiscal year ftill of accomplishment. We have improved our capilal slniclure, continued 
to improve our operations, and recenlh' broke ground onourexciling ncw project in Cape Girardeau. Missouri. Willi our stronger 
balance sheei. upcoming growih. dedicated leam and a solid siraiegic plan, 1 am e.xciled about the opportunities in store for tlie future 
of Isle of Capri." 

McDowell also noted iliai the search for a new chief operaiing officer is ongoing, ;md is expected to conclude ihis summer. 

McDowell joined Isle of Capri as president and chief operaiing officer in July 2007, and has held leadership posilioiis in ihe gaming 
industiy across tlie United Stales during her 30-year carcer. For more infomialion about McDowell and Isleof Capri, please refer to 
the Company's executive transition announcement on Januar>' 18, 2011, orvisil tlie CoiiipaTi\''s website, www.islecorp.com. 

http://www.islecorp.com


About Islcof Capri Casinos, Inc. 

Isle of Capri Oisinos, hie, founded in 1992. is dedicaied to providiiig its ciislomcrs wilh an exceptional gaming and eriieriaimnent 
experience at each of its 15 casino properties. The Gompany owns and operates casinos in Biioxi, Lula, Natchez and Vicksburg, 
Mississippi; Lake Cliaries. Louisiana; Beltendorf, Davenport, Marquette and Waterloo, Iowa; Boonville, Caruthersville and Kansas 
Gily, Missouri; two casinos in Black Hawk, Colorado; and a casino and liamess track in Pompano Beacli, Florida, Addiiioiudly, die 
Company was chosen lo develop a new. Isle-branded gaming facility in Cape Girardeau, Missouri, which is expected to open in late 
2012. More infomialion is available al the Company's websile, w\v\v:islccorp.com. 

Forward-Looking Statements 

This press release may be deemed to coniain for^vard-looking statements, wliich are subjeci lo cliange. These for\vard-looking 
staiements may be significantly impacled, either positively or negatively, by various factors, including, witliout limiiaiion, licensing 
and Olher regulatory approvals, financing sources, development and constmction activities, cosis and delays, weather, permits, 
competition and business conditions in Uie ganiing indushy. Tlie fonvard-looking statements are subject to numerous risks and 
uncertainties llial could cause actual results lo differ inaierially from Ihose'expressed in or imphed by tlie slalemenls hercin. The risks 
and uncertainties include, but are not limited to, competition in the casino/ltotel and resorts indiisiries, Ihe Company's dependence on 
e.xisling inaiuigemenl, levels of travel, leisure and casino spending, general donicsdc or inlemational economic conditions, and 
clianges in gaming laws or regulations. 

Addiiionai iidormation concerning polenlial factors that could affect die Company's fiivmcial results is included in the Company's 
Annual Report on Fonn 10-K/A for the fiscal year ended April 25, 2010 and tlic Company's other periodic reports filed wilh the 
Securities and Excliange Conunission. Tlie Gompany is nol underany obhgation to (and expressly disclaims any such obligation to) 
update their fonvard-looking statements as a result of new information, fumre events orothenvise. 

Conlacl 
Dale R. Black, cliief financial officer 
(314)813-9327 
da!e.black@islecorp,coni y ' 

Jill Havnes, senior director, corporate cominunication 
(314)813-9368 
jill.haynes@islecorp.com 

litlp:/Av WW. islecorp.com 

' SOURCE Isic of Gipri Casinos, Inc. 

mailto:jill.haynes@islecorp.com
http://islecorp.com
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UNITED STATES 
SEC URITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM 8-K 
CURRENT R E P O R T 

Pursuanl to Seclion 13 or 15(d) of the 
Securities Exchange Act of 1934 

Dale of Report (Date of earliest evenl reported): May 4,2011 

ISLE OF CAPRI CASINOS, INC. 
(E.xacl luime of Registrant as specified in its charter) 

Delaware 0-20538 41-1659606 
(State or otlier (Goinniission (IRS Employer 

jurisdicuon of incorporalion) File Number) Identification Number) 

600 Emerson Road, Suite 300, 
St. Louts, Missouri 63141 

(Address of principal executive (Zip Code) 
offices) 

(314)813-9200 
(Registrant's telephone number, including area code) 

N/A 
(Fonner name or fonner address, if clianged since lasl report) 

Check Ihe appropriate bo.x below if tlie Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrani 
under any ofthe following provisions: 

D VVritten conmninicatioiis pursuant to Rule 425 under Ihc Securities Act (17 CFR 230.245) 

D Soliciting material pursuant to Rule I4a-I2 under die E.xchangc Acl (17 CFR 240.14a-l2) 

D Pre-coimnencement conununicalions pursuanilo Rule 14d-2(b) imder ihc Excliange Act (17 CFR 240.14d-2(b)) 

D Pre-commencement communicalions pursuanl lo Rule 13e-4(c) under the Exchange Acl (17 CFR 240.13e-4(c)) 



Item 5.02. Departurc of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensator^' 
Arrangements of Certain Officcrji, 

On May 4.20II. Shaun R Hayes resigned from die Board of Direciors and Committee positions of Isle of Gapri Casinos, Inc.' (ihe 
"Registrant") effective immediately- Mr. Hayes's resignation is not because ofany disagrccmeiii with the Regisirant. Tlie Board 
wishes to express it appreciation for Mr Hayes's pasl senice and wishes Iiini well in liis future endeavors. 

Hem 8.01. Olher Events. 

On May 4, 2011, the Regisirant issued a press release providing an update on Mississippi River fiooding. The press release isallached 
hereto as E.xliibit 99.1. 

Item 9.01. Financial Statemcnt.s and Exhibits. 

(d) E.xliibits. 

Riliibit No. Dcsfriplinii 

99,1 Press Release, dated Mav 4. 2011 



SIGNATURES 

Pursuanl to the requircmenls of the Securities Excliange Acl of 1934, the Registrant lias duly caused this Report to be signed on ils 
belialf by ihe undersigned iliereunto duly auihorized-

ISLE OF C/\PRI CASINOS, INC. 

Dale: May 6,2011 -By: Isl Edmund L. Qualmann, Jr. 
Name: Edmund L. Qiiatmaiin, Jr. 
Title: Senior Vice President, General Counsel and Secretary' 



EXHIBIT INDEX 

Niimbrr Kxtiihit 

99,1 Press Release, dated Mav 4, 2011 



Exhibit 99.1 

Isleof Capri Casinos, Inc. Provides Update on Missi.ssippi River Flooding 

ST. LOUIS, MO., May 4/PRNewswire/ — Isle of Gipri Casinos, Inc. (NASDAQ: ISLE) officials armounced today Uie foUo^nng 
update on llie effecls of Mississippi River flooding. 

Water levels along ihe Mississippi River continue lo fiuctuale and the Company lias been working closely with marine consultants, 
local and state officials imd management sljiff lo ensure the safety and sccurit>- ofils guests and employees, as well as secure company 
assets, 

"We recently closed oiu" properties in Camdiersville, Missouri, and Lula, Mississippi," said Virginia McDowell, president and chief 
executive officer. "Moving soulli. we liave been working closely \yiUi officials from Llic City of Natcliez and plan to close our casino 
on Sunday, May 8 unless circumstances cliange.Weconiinue lo face pressure in Vicksburg and we are continually monitoring 
conditions llicre. We liave been ui conlacl with our insurance carriers regarding property and business inlemiplion claims." 

On Sunday, May I ihe Gompiiny reopened its Davenport, Iowa facility after a 15 day closure as water levels receded Uiere. 

About Isle of Gapri Casinos. Inc. 

Isle of Capri Casinos, Inc., founded in 1992, is dedicaied to providing its customers with an e.xceptioiuU gaming and entertaimnenl 
e.xperience at each of ils 15 casino properties. TheCompany owns and operates casinos inBiloxi. Lula, Natchez and Vicksburg, 
Mississippi; Lake Gliarles. Louisiana; Beltendorf, Davenport, M;irqueile and Walerioo, Iowa: Boonville, Carulliersville and Kansas 
Gil}', Missouri; t\vo casinos in Black Hawk, Colorado; and a casino and harness track in Pompano Beach. Florida. The Gonipany and 
its partner, Nemacolin Woodlands Resort, were selected to be awarded a "resort license" for a casino al Nemacolm Woodlands Resort 
in Peiins>'lvania. Additionally, the Conipany was chosen lo develop a new, Isle-branded gaming facilily in Cape Girardeau, Missouri, 
wliich is e.xpecied lb open in late 2012. More infonnalioh is available at the Gompiiny's websile, www.islecorp.com. 

file:///yiUi
http://www.islecorp.com


Forward-Looking Staiements 

Tliis press release may be deemed to coniain fonvard-looking statements, which are subjectio cliange. These fonvard-looking 
statements may be significantly impacted, ciilier positively or negatively, by. various factors, including, without limiiaiion, licensing 
and other regulator^' approvals, financing sources, development and construction acti\'iiics, cosls and delays, weather, penniis, 
competition and business conditions in tJie gaming induslr\'. Tlie fonvard-looking statements are subject to numerous risks and 
uncertainties that could cause actual results to differ materially from those expressed in or.implied by the slalemenls hercin. The risks 
and uncertainties include, bui are nol limited to, competition in llie casino/lwlel and resorts industries, the Compjmy's dependence on 
e.xisting managemeni, levels of travel, leisure and casino spending, gencraldoincslic or international economic conditions, and 
clianges in gaming laws or regulations. 

Additional infonnation concerning potential factors tlial could affect the Company's financial results is included in the Company's 
Aniiual Report on Fonn 10-K/A for the fiscal year ended April 25,2010 and tlie Company's other periodic reports filed wiUi Uie 
Securities and Exchange Commission. The Company is not under any obligation to (and expressly disclaims any such obligation to) 
update their fonvard-looking statements as a result of new infonnation, future evenis or othenvise. 

Conlacl 
Dale R. Black, cliief financial officer 
(314)813-9327 
dale.black@islecorp.com 

Jill Havnes, senior director, corporaie communicalion 
(314)813-9368 
jill.haynes@islecorp.com 

hup ://www.isIeco rp.com 

SOURCE Isle of Capri Casinos. Inc. 

mailto:dale.black@islecorp.com
mailto:jill.haynes@islecorp.com
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM 8-K 
C U R R E N T R E P O R T 

Piirsiinnt to Section 13 or 15(d) of the 
Securities Exchange Act of 1934 

Date of Report (Dateof earliest evenl reported): May 18,20ii 

ISLE OF CAPRI CASINOS, INC. 
(Exaci name of Registnmt as specified in its ciianer) 

Delaware 
(Stale or other 

jurisdiction of incorporation) 

600 Emerson Road, Suite 300. 
St Loui.s, Missouri 
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(314)813-9200 
(Registrant's telephone nmnber, including areti code) 

N/A 
(Fonner name or fonner address, if changed since hist report) 

Check die appropriale box below if the Fonn 8-K filing is intended lo simultaneously satisfy' Uie filing obligaUon oflhe regislranl 
underany ofthe following provisions: 

G Writien communications pursuant lo Rule 425 under the Securities Act (17 CFR 230.245) 

D Soliciting material pursuant to Rule 14a-12 under the Exclumgc Act (17 CFR 240.14a-12) 

D Pre-coimiienccment communications pursuant lo Rule I4d-203) under Ihc Excliange Act (17 CFR 240.14d-2(b)) 

D Pre-commenccment communicalions pursuanl to Rule 13e-4(c) underthe Exchange Act (17 CFR 240.13c-4(c)) 



Item 3.01 Notice of Delisting or Failure lo Satisfy a Continued Listing Rule or Standard; Transfer of Listing. 

On May 18, 2011, tlie Registrant received written notification from Nasdtiqslaling.lhalEis a result of llie recent resignation of an 
independent director tlie Registrant is nol in compliance with Nasdiiq's majority independent director board composition requirements 
sel forth in Nasdaq Listing Rule 5605(b)(1). Pursuanl to Nasdaq Listing Rule 5605(b)(1)(A), Nasdaq provided the Registrant a cure 
period in order to regain compliance as follows: 

• until the eariier of Ihe Registrant's next annual slwireholders' meeting or May 4, 2012; or 

- • if the next aimual shareholders' meeting is held before October 31, 2011, then ihe Regisirant must evidence compliance no 
laier llian October 31, 2011. 

Tlie Regisirant intends lo comply with Nasdaq's majority independent direclor board composition requirements as set forth in the 
mles within ihc cure period provided by Nasdaq, 



SIGNATURES 

Pursuant to the requirements of Uie Securities Excliange Acl of 1934, the Registrani has duly caused this Report lo be signed on iis 
belialf by die undersigned thereunto duly audiorized. 
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Title: Senior Vice President, Cieneral Counsel and 

Secreuu\' 
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D Written coimnunications pursuant to Rule 425 underthe Securities Act (17 CFR 230.245) 

D Soliciting material pursuant to Rule 14a-12 underthe Excliange Act (17 GFR240.I4a-12) 
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D Pre-commencemenl communications pursuanl lo Rule 13e-4(c) underthe Exchange Acl (17 CFR 240.13e-4(c)) 



Hem 2.02. Results of Operations and Fimmcial Condition 

On June 2, 2011, llie Regislranl reported ils earnings for Uie fourth quarter and year ended April 24, 2011. A copy of the press release 
of Ihe Registrant is attached hercio as E.xliibit 99.1 and incorporated herein by reference. 

Tlie infonnation, including the exliibil allached hereto, in this Cmrent Report is being furnished and sliall nol'be deemed "filed" for 
ilie purposes of Section 18 of die SecuritiesExclange Act of ,1934, as amended, or otherwise subjeci tothe habiliiies of dial Section 
The infonnation in lliis Current Report sliall nol be incorporalcd by reference inio any registration slalcment or odier documenl 
pursuantto die Securities Act of 1933. excepi as odierwise expressly staled in such filing. 

Hem 9.01. Financial Statements and E.xhibils. 

(d) Exhibits. 

K^liibil iN'o. Dcscriplion 
99.1 Press Release for die Fourth Quarter and Fiscal Year 2011, dated June 2, 2011 
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Date: June 2. 2011 By: Isl Edmund L. Oualniana Jr. 
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Exhibit 99.1 

ISLE OF CAPRI CASIiNOS, INC. ANNOUNCES FOURTH FISCAL QUARTER AND FISCAJ. YEAR 2011 RESULTS 

SAINT LOUIS. MO — June 2, 2011 — Isle of Capri Casinos, Inc. (NASDAQ: ISLE) (the "Company") loday reported financial 
resulls for the fourth fiscal quarter and fiscal year ended April 24, 2011. 

Marking a vear of accomplishment, during fiscal year 2011. the Company: 

• Completed llie acquisition of Rainbow Casino in Vicksburg, Mississippi; 

• Was selected to receive the final reimiining g<iining license in Missouri for a new casino under constmction in Cape 
Girardeau; 

• Was selected to receive ilie final rcmaining resort ganiing license in Pciuis\'lvania for a new project al die Nemacolin 
Woodlands Resort; aiKl 

• Significantly improved ils capital simcture llirough successful equity and bond offerings and the refinancing of its senior 
secured credit facility. 

Consolidated Results 

The following table outlines ihe Company's financial results (dollars in millions, except per share d;ita, unaudited): 

Three iMunth.s Kiided Twelve Months F.ndcd 
April 24, April 25, April 24. April 21 

2011 2010 2011 2(Hfl 

EBjTOA(i) " J 61.1 _ „ __ 5 3 . 1 _ 1 _ r85.b_ 173.6, 
llicb"mc^(Iossrfrmn^ontiimiligto^ 
^^!£LiiH2'̂ ('-2^ .1— -_L_„ „ .____. 10.9" _ 2 4.9_ _^^ i*-^___l_„ Q?\ 
]ncoine (̂lnfi<iypcT.shareifrom'continhittg:c>petnl\ons^ :̂̂ =s^=^^ 
Nel income (loss) per sliarc 0.29 0.15 0.13 (0.10) 
Significant iicms impacting EBITDA during fiscal quarter and year ended April 24. 2011 arc as follows: 

• Three iMonllis Ended Twelve Months Ended 
Aprii 24. April 25, AprU 24, April 25, 

. 2011 ^ 2010 2011 2010 

Expense recoveries - PiJisburgh development cost{4) j - — _̂  „ . _ „ ~ — 6.8 

CarinlK:rs\-ille properT\'tax setUemcht(6) _. ...__.̂ ,,̂ ,̂ ,„; ^ ~ zz 0.9 
!£^^^^^^^^jiffS '^^^^s |^js!as^gss^E!^.^^; | ig-^^^ $ ̂ ^S^L^"(3 :0 j , ^ $ ̂ ^ = = £ (' I'. 8),-̂ " $ •^s=^£(G lO J.=K S ̂ ^^=St^5 r4:g 



In the fourth qimrter of fisad vear 2011. consolidated net revcnucsiincreased $5.6 niillion, or 2.1%, lo $274.4 million and property 
EBITDA increased $5.5 million, or 8.3%, lo $71.4 million from fiscal'2010 levels. Property operaiing inargins incre;ised 149 basis 
poinls lo 26.0%, aided by the Florida gaining tax clianges iii July 2010. Propertyoperating expenses increased $4.4 million to $135.6 
inillioa including $5.1 million al Rainbow Casino Vicksburg. 

Compared to fiscal year 2010, in fiscal year 201L consolidated net revenues increased $5.2 million. orO.5%, to S1.005 billion and 
property EBITDA increased $14.3 million, or6.8%, to $225.9 million before theeffectsof ilie one-lime iienis in the above lable in 
fiscal 2010. Property operaiing margins increased 133 basis poinls lo22;5% before llic effecls of llie one-lime items. Property 
operating e.xpenses increased S3.2 million to $527.2 million, including $15,9 million al Rainbow Casino Vicksburg. 

Commenting on the quarter and fiscal year, Virginia McDowell, the Company's president and cliief executive officer, said, "We are 
verx' pleased to Iiave completed fiscal 2011 with improved liquidity, a stronger balance sheet, improved margins and a solid growth 
pipeline. During tlte fourth quarter and for tlie year, we were successful in growing revenue, EBfrDA and operaiing inargins despite 
general economic softness particularly in the Soudiem markets and die closure of our propert>' in Davenport due to flooding for fifteen 
days. In properties where we achieved revenue growtlu EBITDA'fiow dirougli Iws been substjmtial." 

McDowell continued, "While we are seeing signs Uiat the econonuc conditions for our business are slowly begimiing lo improve, we 
ans cautiously optimistic tliat tlie positive changes we liave made during Uie pasl iwo years will soon begin lo luive a more draimitic 
impact on our bottom line. Across our portfolio, wc liave been inti'odiicing new entertaiiuneiU options through our jester's Jam 
concert series, new dining options with the popular Olis & Hciuy's concept,,and we have also sireamlined our marketing lo benefit 
from the s>'nergy created by more cenirahzcd promotional and branding programs: As a result of diese targeted investments, wc liave 
been able io mamlain a reasonable nu,x of rated and retail biisihcss;;Cveii tiiroiigli tougli economic limes, and believe diai diis is an area 
of furtlier opportunii}' for fiscal 2012. Further, we have recendy put in place new marketing programs in Colorado and management 
in Vicksburg dial we believe will positively impact our results in periods lo come." 

Dale Black, the Company's cliief financial officer, commenlcd, "Overall, wc arc now ina solid capital position for both organic 
growth and our development pipeline. Clejiriy, our balance sliccl is now stronger, and we wiHuiiiize our resources to constrocl our 
ncw properties in Missouri and Pemisylvania, as weU as lo continue making specific improvements al our e.xisling properties lo further 
improve llie guest e.x-pcrience and drive revenue." 

Coniorate Expenses 

Corporate and development expenses for the fourdi quarter decreased from $13.3 nullion in fiscal 2010 to $10.5 million in fiscal 2011 
primarily due to decreased insurance costs in fiscal 20 IL Foiulh quarter 2011 corporate and dcvclbpmeni expenses include $3.0 
nullion in costs related lo our refinancing. In die fourth quarterbf 2010 we incurred $l-8rnillibn in costs related lo an aniendment of 
our senior crcdit facility. Non-cash slock compensation was $ 1.4 million during die fourth quarter ofeach year. 

For the fiscal year ended April 24, 201L corporate and development e.xpenses decreased S4.0 nulUon lo $42.7 million, primarily due 
lo decreases in insurance cosls and incentive compensation. Corporaie and developiiiem e.xpenses for fiscal 201 Tinclude financing 
relaied costs of $4.0 miliion and development and acquisition cosis of $4.0 million. In fiscal 2010Weincurred $1,8 million in cosls 
related to an 



amendnieni of our senior credit facilitv. Non-cash slock compensalion was $6.9 niillion in fiscal 2011 companxl to S6.8 million in 
fiscal 2010. 

Interest expense for ilie quarter was $23.2 million, an increase of $ 1.5 million compared to die prior fiscal year. For die fiscal year 
2011, interest expense increased $16.5 million, prirharily as a result of increased borrowing costs and increased borrowings related to 
tlie acquisition of Rainbow Casino in Vicksburg. 

Update on Properties Impacted bv Mississippi River Floodina 

Flooding along ilie Mississippi River resulted in the closures of five properties including: Davenport, Iowa; Camdiersville, Missouri; 
and Lula, Vicksburg and Natcliez in Mississippi. Al Ihis point; llu^e properties liave reopened wilh Lula and Natchez rcmaining 
closed. We hope lo reopen Lula diis weekend, pending regulatory.approval, however Natchcz.will remain closed until llic Mississippi 
River recedes further. 

Development Update 

Cape Girardeau, Missouri: The Compaiw broke ground on the plamicd $125 million Isle Casino on March 31, 2011 and lias slarted 
preliminary site woric, includmg work on die main roJidway. The Compjmy is in tlie final pliase of selecting a general contracior and 
aniicipjites finalizing its decision soon. The project will feature appro.ximateiy 1,000 slot machines and 28 table games, three 
rcstaunmts, a lounge and terrace overlooking the Mississippi River and a 750-scat evenl center II is plarmed to open late in 2012. 

Nemacolin Woodlands Resort, Pennsylvania: On April 14, 2011, Nemacohn Woodlands Resort in Fayette County, Pcnns>dvama, 
was selected by the Penns\'lvania Gaming Control Board for llie state's final available resort gaining license. Tlie Company, through a 
managemeni agrcement with die resort, will develop and inanagc Lady Luck Casino Nemacolin featuring 600 slot macliines, 28 table 
gaincS; a resiaurarii and a lounge. Assuming no appeals are filed by the June 19, 2011 deadline, Uic Coinpany c.xpecls to begin 
conslniction laler lliis summer and lo open appro.ximateiy 9 months ihcrciifter. 

Capital Structure and FY 2012 Guidance 

As of April 24, 2011, die Coinpany Iiad: 

• $75.2 million in cash and cash equivalents, excluding $12.8 million in restricted cash: 
• $1.2 billion in total debt; and 
• $175 million in net line of credit availabilit>'. 

Fiscal Year 2011 capitale.xpcnditures were $58.6 million, of which $13.0 million related to Cape Girardeau, $0.3 million related to 
Nemacolin and $45:3 million related to maintenance capital expenditures, including conversion of approximately 2.600 slol macliines 
lo die Daily's slot s>sicm lechnology. 

Tlie Company proxidcd guidance fortlie following specific non-operadng itenis for fiscal year 2012: 

• Depreciation and amortizaUon expense is expected to be approximately $89 million to S91 million; 



The Gompany expects cash income ia.xes pertaining lo FY 2012 openitions to be less tliiin $5 million, primarily representing 
stale income la.xes. 

Interesl expense is expected lo be approximalely $83 miUioii lo S86 million, net of capilalized inieresi. 

Corporaie and development e.xpenses for FY 2012 are expected lo be approximately $43 million, including appro.ximateiy $6 
million in non-cash stock compensation expense 

Mainlcnance capital cxpcndimrcs for FY 2012 arc expected to be approximately $50 millioa 

Project capilal expenditures for FY 2012 are expected lo be approximately $90 million lo $100million, barring any delays 
related to licensing and permiiUng. contractor negotiations, weather or odier items. 

Conference Call Information 

Isleof Gapri Casinos, Inc. will host a conference call on Thursday, June 2, 2011 al l;30pm central time during which management 
will discuss Ihe firumcial and other matters addressed in this press release. The conference call can be accessed by interested parties 
via webcast through Uie investor rclaUons page of Uie Company's websile, www.islecorp.com. 

Tlie conference call will also be available by telephone, for domestic callers, by dialing 877-91,7-8929. Inlemational callers am access 
the conference call by dialing 517-308-9020. The confcrcnce call reference number is 990543 i. Tlie conference call will be recorded 
and available for review starting al nudnighi central on Thursday. June 2. 2011. until midnight central on Thursday, June 9.2011. bv 
dialing 866-435-1291: Inlemational: 203-369-I015.and access number 0611. 

http://www.islecorp.com


ISLE OF GAPRI CASINOS; ING. 
CONSOLIDATED STATEMENTS OF OPERATIONS 

(In thou.vands, exce|>t share and per share amounts) 
(unaudited) 

Three .Months Ended Twelve Months landed 

Reveniies:^ 
jCasino 

JRgomil 
ParirumPiel, food, beverage and oilier 

^^GrossTreyen ues j 
Less promotional allowances 

April 24. 
2011 

S_3" 282,5J1, 

" " ^ : 5 5 T 

April 25, 
2010 

270,4J9, 
U O M Q B 
3{yAi3 

April 24. 
2011 

7.036.538. 

134.725 

.April 25, 
2010 

ToT3,386 
C43m07| 
134.994 

= ^ ^ ^ ^ • ^ 3 2 8 : 4 3 3 ^ 
(54.017) 

:r,a3;;ffa=ffr3 l:7?l'22 j 
(48.326) 

iiJ2ajl?534L 
(206.539) 

'0}9rmM 
[I9L55I) 

^ 9 9 9 i 8 3 6 2 
Operating jcx^nses: 
^Gasi i i o ^ ' ^ ^ ' ' " ^ 

^-:rr--Y TT^j-^- t^aJ 

jRobins 
_^Paji-mtmigj^fwd;^yeragg^nd^^ 
^Mar ine andTaciHties 

!=-.;;=S^^S^^4 0,'4 6 3 lyL^-ajfja:srri=s-3 8 ; 4 8 7sszs^^^:zj:jJi ."* 1 -5 8 ,"5SQ: 

6ll51 IJ-Z^P. 250.102" 
~ ™ ^ 2 ;2 "TgTJri-a^ S S S S ^ J : ^ f l 2 ' = 

SI-53-S381 
262.241 
ElOl845i 

Marketing arid administrative 
^ 6 o rpo ratc.'andrdeyel opment 
_ Exiynse, recoveries and other cliarges 
pp Deprcc iatibnfand ambftizatibii £?.2^H)6^^^S^g~-?-^-4a-1^5-=~ 5ssy;o40^ 

61150^ 
253.097 
:4'6|75d 
(6.76"2) 

^ 1 0 9 ^ 0 4 ^ 
Total operaliiig expenses 

Qp^ri.ng'i i ic^iel 
Inlcricst expense 

235,411 241,177 909.075 935.780 

Î nlereslii hcoijie= 
Deriyaiivc income (expem^ 

Income (loss) from continuing opcraUons bcforc 
income taxes 

^^IncomC:ia.x:(proyision):beiiefil^ 
Income (loss) from continumg operations 
U}p9}} .̂i loss)j(rom;discontinuediopera lions,' net̂ of: 
^ income-: taxes I ^ ^ ^ ^ ^ S r 
Net income (loss) 

^ 3 9 ; 0 0 5 ^ ^ ^ ^ 2 - 7 { 6 1 9 s 
i 23 j23 ) (21,752)_ 

42 

16,368 

(370) 

6.112 

8,213 6.431 

395j920^ 
(91.934) 

'Ufi9K)M 
(1-214) 

4.688 
^(3r60'0)l 

J(54;Q56§ 
(75.434) 

^^l".833i 
(370) 

(9,915) 
s s 8 j 3 ^ ' i 

1.088 

Incprne (loss) per common share-basic and dilutive 
^incoiiie|(_lpSs):frmn'cbnUmnng^^o 

Income (loss) from discontiniied operations, net of 
—.. .Income la,xcs_ 
^Neuincoineifloss)' 

M^) 

MigliiedllnfrageLb^alic^s^^^ 
\Veighted average dilutedshares 38.252,693 32 J15^829 34,174.717 

i B 3 2 M 5 j 7 6 p 
32.245.769 " 
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Isle of Capri Casinos, Inc. 
Supplemental Data - Net Revenues 

(unaudited, in thousands) 

Three Months Ended 

Missi^ippil 
.Biloxi_^ 
INatclicz 
Lula 

April 24, 
2011 

April 25, 
2010 

17.783 $ 

^Vick^burg(2y 
Mississippi Total 

9,084 _ _ 
^•9i3?)5^^ 

Twelve Monlhs Ended 
April 24. 

2011 
April 25. 

2010 

68.335 $ 19.112 $ 
H9T32g^^^^ij30,^-787j 
19.123 ^^,340 

Sr^5^sg-27;935^=^j^^^ 
54.738 47.755 194.397 

— — J " ^ " ^ - ^ i - ^^^ -^ i i ^ ^ i ^^ fl^"—• - r— 

Louisiana^ 
^ ^ S e l G l i a r l e S i ^4!692= 

72/>02 
132:8261 

68.147 

173.575 

^1391423; 

Garudiers\'ille 
•20 ;497M^^^^2QF284i 

9.447 . 8.959 

77,7 l_p 76,815_ 
mjw>^^^^MiBi-59i 
33,696 32.685 

Beltendorf 20.994 20.373 79.003 
^ ^ D a y c n p b r t l 

Marquette 
IWaterlooH 

1 2 r 7 i i 5 ^ ^ ^ ^ j T 4 3 : 6 5 1 ^ 
6.745 "27,397 " ' 

=s83fl97s 

79,527 
?4ST075^ 
27.176_ 

Il8lf261§i: 
Iowa Total 61,700 62.207 233.248 

Colorado 
^ D f i K k i H a n ' k ^ ^ M 

236.039 

iienWi 

Pompano 41.572 42.007 138,704 135.998 

P^PCit>'_Nct RcvcnuesbcfgreOdier, 

QtheT _ _ _ _ - „ . _ ^ 

Net Revenues from Continuing Operations 

274.191 268.416 1.003.227 
Bi-.-siki, - _ - . —. . . . . _ . . 

998,434" 

274 416 $ 268.796 $ 1.004.995 $_ 999.836 



Isle of Capri Casino.s, Inc. 
Supplemental Data - EBITDA (1) 

(unaudited, in thousands) 

Three Months Ended Twelve Months Ended 
April 24, 

2011 
Apri l 25. 

2010 
April 24. 

2011 
April 25, 

2010 

Mississi^i 
Bilo.xi 

Missouri 
Kansas _City 6.2̂ 95 _5.777 

r7-r4-l-7l^^^^6J805; 
2.553 2.09*4 

J 8.233 
526]^9^ 

7.212 

17,6_37 
i-25r603l 

6.462 
^ ^ ^ ^ S j ^ ^ l ' ( j i 2 6 5 ^ s ^ a ^ | s = 1 4 f 6 7 6 ' ^ 5 2 f 4 3 4 ^ ^ ^ ^ ^ 4 9 | 7 0 2 i 

PigiFcmiggnpA Bcforĉ orpo^̂ ^̂ ^̂  ^ - : ^71 ,415^ ^^^ 65.921^ ^225.901 
^ g (1 -1:02 5)^?g;g;̂ == '̂f3 7;953)1 

2U.588 
r(43f4l5)} 

EBirbAlBffbreOiiier^fteriis^ 
Other hems: 
^Dcb If Rcfi nancinglGostsfO j 

PI87;94S| 

_̂  E.x^nse Recp\-eriesand 6ther<4) 
sMan^uette. HolcnDenio I it ion (5) r s ' i ^ s ^ ^ ^ ^ ^ ^ i j s s ^ i ^ l ' 
_ Ca rtiihersviile Prgixm Ja-x Se ttlement(6) 

EBITDA from Continuing Operations 

^ ^ ^ B M ^ ^ > 4 r Q 9 9 M S ^ ^ 5 4 | S 9 6 1 

i ;2 l988) iHS^C4 -834)1^1^^(21988)1 ^1^83^)1 
6.762 

61.111 5"3.062 $ 184.960 $ "173.560 



Isle of Capri Casinos, Inc; 
Supplemental Data - Reconciliation of Operating Income to EBITDA (1) 

(unaudited, in thousands) 

Three Months Ended April 24.2011 Three Months Endfd April 25. 2010 

Pylissi^ippi^ 
Bilo.xi 

Operating 
Income 

Depreciation 
and 

Amonixation RRITDA 
Operating 

Income 

Depreciation 
and 

'Amortization EBITDA 

3,1('^^^^X~^_2,441 

:s™4yjcksburg(2)s^ 
4.667 
JK835 

J,8_p6 ^6,473^ 
;ir37r9 ̂ ^^a^3v2i"4f^ 

4,641 1.914 6.555 

Louisiana 
;i^^iaIreTGliarIes ir6>770^^^^^4-r769^g^g^2r453J ^7i222i 

IgPavehpbrt? 
__._Margiicltc^ 
^^i ,Water ioos 

1.044 
^liJM 
A l l 

- 5 : 9 5 5 ^ ^ ^ ^ ^ 5 8 6 j 

^ ^ 2 - ; 8 3 4 ^ ^ ^ ^ 3 ^ 5 0 7 ^ ^ ^ B ; 6 3 : 7 ^ 
1,471 _ _ _ 947 _ _ _ 498 

^f54^I? 

;4n4.4S! 
_ _ _ _ ^ 1.445 

^ B W ^ ^ ^ 5 s 2 ' 9 . 7 9 ^ ^ ^ i ^ 7 i V 5 6 1 

Total Property Before Corporate 
and Other hems 

Go rpo rate •andyO'tlieri 
49.909 21.506 71,415 41.419 24.502 65.921 

« ( r 7 , 9 1 6 ) ^ ^ ^ ^ 6 Q O ^ s ; ^ ^ 0 7 i 3 1 6 ) ^ g ^ ( d i H 9 f > 6 ) S 

Total^B^cforeTQLller.Ile^^s^^i=^j^g?^^i4'l"993^^1g5gi2^?3'^i^(^ 

(Sheriltemsii 
.- ̂ c 5 i j^gfiji.E'!P^J.gg fiSi^l^Q I . _(2.988) .;:r:^,.-—J?^988),^ .. -OJ i iL 

Total From Cominuing Operations $ 39,005 $ 22.106 $ 61.111 $ 27.619 $ 25.443 $ 

.zzL..„: a«34). . 

53.062 



islcof Capri Casinos, Inc. 
Supplemental Data - Reconciliation of Operating Income to EBITDA (1) 

(unaudited, in thousands) 

Tivelve Months Ended April 24. 2011 Twelve Months Ended April 25.2010 

Ivlississippil! 

Operating 
Income 

Deprecinlion 
atid 

jUnorii/afinn EBITDA 
Opcrathig 

Income 

Dcprcciiuion 
and 

Amortization EBITDA 

Lula 
IIVickTbt^^j^^P-^ 

J 2.471 
^ ^ ^ 4 ? i 8 8 

7-283 19,754 
^ ^ ^ 4 ! 5 3 2 - ^ ^ ^ 8 ! 7 3 0 T 

8,1 is " " 18,810 

^^Paychpbrt^:^:^Si 
Marqiiejie 

Eisl;8?i:7-I^^ 
3.780 

21^368 12.624 8J4|; 2.1365 
Hl;M"Or449^^s^i:=I0:4.94^^^^!r36^^^F3!63.0l 

5.425 _ 2.763 „_ 2.40J ___ 5.164 
^ 2 4 ! 8 2 3 ^ ^ ^ m T 6 r 4 ^ ^ ^ ^ r i ! 8 4 2 ^ ^ ^ 2 3 f 4 5 6 i 

63.615~ 

Eloridas 
Ponipano 

Total Property Before Corporaie 
;md Other Items 86;513 225.901 

Gbipprate]aijd£(3ther=" 
_ 139.388 
jg:'("^0':^80)^^^^2:5275gffi^(-37:'953y 

107,767 103,821 

Total;Before:OUicratenis^£^=:^§^si§ 

Othefit^isH 
_D^i^finaJicing Cpsls(3)___ ^ ,J2.988) 
^ Expense) R ecoveri esiandj3i l i e r (4 )^^^^^^=^??^5^ 

Margueite Hotel pemolition(5) 
^GamlhcreyillelPrbpe 
^g05eti [aiicnl (6) "'"'^^"^^""^^^'^""'^ 

^:908=s=^g^=89;040s55iissr87j948 

( 4 8 : 1 4 0 ) ^ ^ ^ 4 : 7 2 5 . ^ 

F59:627:^^^r08T5il5Il 

211.588 
f(4.3T415)l 

El(i8M?3in 

(2JJ88)_1 ^1,834) ~ r = Z - : : ^ ^ Z z - - ^ ^ ' ^ ^ ' 

(L^3) 958 (4l5) 
S S S ^ a ^ ^ ^ p ^ P q S S ^ ^ j ^ S ^ ^ S ^ ^ ^ ^ ^ g ^ ^ j f ^ g 

H93543 

T6i5l;Fi5MGoiTliIming^ODeratiQii5s^SJs:^j^95:920^$:^89:040W$^l^ 



(I) EBITDA is "earnings before interest and oUier non-opemling income (expense), income la.xes, and depreciation and 
amortization." "Property EBITDA" is EBITDA before Corporate and development e.xpenses and minority inlerest. EBITDA is 
presented solely as a supplemenlal disclosure because managemeni believes Uiat it is 1) awideiy used measure of operaiing 
perfomiance in the gaming industn.-, 2) used as a component of eilculaiing required Ie%'erage and minimum inierest coverage 
ratios under our Senior Credit Faciht\' and 3) a principal basis of valuing ganung companies. Maiuigcmem uses EBITDA and 
Prapert\' EBITDA as the priman,- measure oflhe Company's operating properties' perfonnance. and Uiey are importani 
conipoiienis in evaluaiing the performance of management and odier operaUng personnel in the determination of certain 
components of employee compensalion. EBITDA should nol be construed as ;m altenuitive to operaiing income as an indicator 
ofthc Company's operaiing perfonnance, as an alieniative to cash flows from operating activilies as a measure of hquidii>' or as 
an aiiemalj\'e to any other measure deienmned in accordance wilh U.S. generally accepted accounting principles (GAAP). The 
Company lias significant uses of cash Hows, including capital expenditures, interest paymenls, tauxes and debt principal 
repayniems, which are not reflected in EBITDA. Also, other gaming companies that report EBITDA infonnation may calculate 
EBITDA in a differenl manner liian ihe Company. A reconciliation of EBITDA and Property EBITDA lo operaiing income is 
included in the financial schedules accompanying tliis release A reconciliation of EBITDA to Ihe Company's net income (loss) is 
shown below (in iliousands). 

Three .Months Ended Twelve Months Ended 
Apiil 24, 

2011 

EBITDA-
^Add/("dgduct)^^ ^ ^ ^_ _̂ _ 
^Depreciation'and; amortization^ 
„ Iiileresl expense, net (22.679) 
^I>crivative;incomcl(e.xpensc)LS'̂ '"^ =:̂ .=̂ ---̂ .==---..-̂ ~.̂ ..==-~=r̂ ^ 

Incoincjax (provision) beneji.t 

Net income (loss) 

April 25. 
2010 

Apri l 24. 
2011 

April 25, 
2010 

(21.137) 

319 

- ™ - ; : ^ ^ 2 i 6 5 8 i 

(8.155) 

" ^ ^ £ 1 ^ 4 6 ) 
10.871 $ 

=(89-040)1 
(90.618) 

sOI09i504)1 
a3.601) 

_(3.^)^ mm) 
8.374 

4,885 $ 4.540 (3.273) 

Gertainofourdebt agrceinents use "Adjusted EBfTDA" as a financial measure for tlie calculation of financial debt co\'enanis. 
Adjusted EBITDA differs from EBITDA as Adjusted EBITDA includes add back of items such as gain on early extinguislmient 
of debt, pre-opening expenses, certain write-offs and vjduaiion expenses, and non-cash stock compensation c.xpense Reference 
cinbemade to llicdefinilionof Adjusled EBITDA in the applicable debt agreements on file ;is E.xliibits to our filiiigs widi the 
Securities and Exchange Commission. 

(2) Rainbow Casino in Vicksburg, Mississippi w;is acquired on June 8, 2010 and we liavc included the results of Rainbow in our 
consolidated financial statements subsequeni to acquisition. 

(3) During the fourth quarters of fiscal 2011 and fiscal 2010, Uie Company amended its credit facility incurring related expenses of 
$3.0 millionand $1.8 million, respeclively. 

(4) E.x-peiise recoveries and other of $(6.8) milhon fortlie twelve monlhs ended April 25. 2010 reflect income from Uie recording of a 
receivable for reimbursement of Pittsburgh dexelopment costs. 



(5) During October 2009 we demolished die hotel al our casino in.Marquclle, Iowa. As a result, our operaUng income for the twelve 
months ended April 25, 2010 includes $0.5 million in demolition costs and $1.0 miliion in acceleration of remaining deprcciaUon. 

(6) GaruUiers\'ille includes llic favorable impact of $0.9 million from die scltlcment ofa propert}' tax appeal dining UK twelve 
months ended April 25, 2010. 

About Isle of Capri Casinos. Inc. 

Isle of Gapri Casinos, hie, founded in 1992, is dedicaied to providing its customers with an exceptional gaming and entertaimnenl 
experience al each ofits 15 casino properties. The Cbnipany owiis and operates casinos in Biioxi; Lula, Natchez and Vicksburg, 
Mississippi; Lake Cliaries, Louisiaiia; Beltendorf, Davenport, Marquclle and Walerioo. Iowa; Bobnville, CaruUiersville and Kansas 
Ciiy, Missouri; two casinos in Black Hawk, Colorado; and a casino and lianiess track in Pompano Beach, Florida. The Company and 
ils partner, Nemacolin Woodlands Resort, were selected to be awarded a "resort license" for a casino al Nemacolin Woodlands Resort 
in Penns>'ivania. Additionally, the Company was chosen to develop a hew, Isle-branded gaming facdit\' in Cape Girardeau, Missouri, 
wliich is expected to open in late 2012. More infonnation is aviulable at the Company's \vebsite, wwAvJslecorp.com. 

Fonvard-Looking Statements 

Tliis press release may be deemed to contain forward-looking slalcmenis, which arc subject to clmiige These fonvard-looking 
.slalemenls may be significandy impacled, eiUier positively or negalively, by van'ous faclors, including, widiout limilalioii, hcensing 
and Olher regulatory approvals, financing sources, development and constmction activities, cosls and delays, weather, peniiits, 
competition and business conditions in the gjiming industiy. The forward-looking statements arcsubjecl to numerous risks and 
uncertainties tliat could cause actual resulls to differ materially from Uiose e.xpressed in or implied by die staiements herein. The risks 
and uncertainties include, but are nol limited to, compciiUon in the casino/hotel and resorts industries, the Company's dependence on 
exisiing management, levels of travel, leisure and casino spending, general domesUc or inieniaUomil economic conditions, imd 
clianges in gaming laws or regulations. 

Additional infomiadon concerning potential faclors tlial could jiffccl die Company's fiivmcial results is included in Ihe Company's 
Aimmd Report on Fonn 10-KM forllie fiscal year ended April 25, 2010 and die Company's olher periodic reports filed wiUi die 
Securities and E.xcliange Commission. The Company is not under any obligation to (and expressly disclaims any such obligation lo) 
updiile their fbnvjird-looking slalemenls as a result of new infonnalioiL future evenis br othenvise. 

CONTACTS: 
Isle of Gapri Casinos. Inc.. 

Dale Black, Cliief Fin:mcialOfficer-314.813.9327 
Jill Alexander, Senior Director, Corporaie Coimminicalion-314.813.9368 

j j j j j i 
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file:///vebsite


ISLE OF CAPRI CASINOS (ISLE) 

8-K 
Current report filing 
Filed on 06/29/2011 
Filed Period 06/23/2011 

'HOMSON REUTERS AGCiELUS-" I$ZM THOMSON ReUTERS 



UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM 8-K 
CURRENT REPORT 

Pursuan t to Section 13 or 15(d) o f the 
Securities Exchange Act of 1934 

Dateof Report (Date of earliest CAxnl reported): .tunc 23,2011 

ISLE OF CAPRI CASINOS, INC. 
(E.\act name of Registrant as specified in its clwrtcr) 

Delaware 0-20538 41-1659606 
(Stale or olher (Commission (IRS Employer 

jurisdiction of incorporation) File Number) Identification Number) 

600 Emerson Road, Suite 300, 
St. Louis, Missouri 63141 

(Address of principal e.\ecuiive • (Zip Code) 
offices) 

(314)813-9200 
(Regislmnl's telephone number, including area code) 

N/A 
(Fonner name or fonner address, if clumged since last report) 

Check die appropriate bo.x below iflhc Fomi 8-K filing is iniended lo simultaneously satisfy die filing obligation of die registrani 
under any oflhe following provisions: 

D Written conununications pursuanl lo Rule 425 under die Securities Act (17 CFR 230.245) 

D Soliciting material pursuant lo Rule 14a-I2 under the E.xchange Act (17 CFR 240.14a-I2) 

n Pre-conunencement conmiunications pursuant loRule I4d-2(b) underthe E.xcliange Act (17 CFR 240.14d-2(b)) 

D Pre-coimnencement communications pursuanl to Rule I3c-4(c)undertlie Exchange Acl (17 CFR 240.13e-4(c)) 



Item 5.02. Departurc of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensator}-
Arrangements of Certain Officers. 

On June 23.2011. Isle of Capri Casinos. Inc. (the "Company") aimounced dial Arnold L. Block lias been iianied as the 
Company's Cliief OperaUng Officer effective iimnedialely. Mr. Block rcplaces Virginia McDowell, who sensed as President and Chief 
OpcraUiig Officer unlil being named as President and Cliief Executive Officer effective April 25, 2011. 

Prior to being named Cliief OperaUng Officer, Mr. Block served as Senior Vice President, Isle OperaUons since 
December 2008. Prior to Uial, Mr. Block scrval as senior vice president aiid general manager of the Harrah's, Sl. Louis property from 
October 2005 to January'2008. From July 1993 loOclobcr 2005, Mr. Block worked ina varicly of leadersliip capacities for Argosy 
Gaming Coinpany. including ser\'ing as regional vice presidem from June 2002 until October 2005'wiien Uie company was sold. In 
tlial role,,he was responsible for diree Argosy properties; Lawreiicebufg. Indiana, Kansas Gity, Missouri, and Baton Rouge, Louisiana. 
He began his aireerasgeiKral manager and laler owner of a 150-rooiii hotel in Alton, Illinois and from 1986 lo 1988 he owned and 
operated two restaurants in St. Louis, Missouri. 

On June 28, 2011, the Company and Mr. Block entered into an amendment (the "Amendmenl") to thai certain Eniploymcnl 
Agrccmenl, dalcd asof Januaiy 14, 2009, beiween Mr. Block arid Ihe Company (die "Employ ineiit Agreement"). Tlie inalerial lerms 
of Uic Empioymeni Agreement, as aniended by the Aiuendmeni, wluch became effccdve as of June 23,2011. arc as follows; 

• One-year lenn tiial continues for a series of successive one-year tenns urdess eariier lenninated pursuanl 
lo die tenns ofthe agreement. 

An initial annual base salaî ' of $450,000 and eligibiHly forsm aimual inccmive bonus of 60% of amiual 
basesalai)'. 

over five vears. 
An initial long-tenm incentive award of restricted slock having a value of S200.000 and vesting ratably 

• If employee dies or becomes disjibled during the employment tenn, employee (or employee's estate) is 
eniiUcd to "Basic Severance" (consisting of (i) the coniimialion of employee's annualized base compensation for 12 months, 
(u) the bonus due under die Company's amiual incentive plan widi respect to Uie Company's most recently completed fiscal 
yeir to the exteni such bonus luis not already been paid and (iii) subjeci lo employee makiiig a umcly eleclion to continue 
coverage, a monthly amount equal lo the Company's jwrtion of employee's premium or similar contribution required under 
the Compam's group medical plan, such amount to be pJiid for the 12-month period following the temiinaUon dale). 

• If the Company temiinalcs the tenn of empioymeni withoul "cause" (as defined in the employment 
agreement), employee is entitled to Basic Severance in the event dial employee executes a general release. 

• If the Gonipany terminates employee's employment widiout caiLse or if employee lenninates employee's 
employment on account of "Good Reason" (as defined in the employment agreement), in either case, witliin ihe I2-iiionUi 
period followingihe occurrence of a "Cliange of Conirol" (as defined in the employment agreement) then the employee shall 
be entitled to (1) an amount equal lo 200% of employee's armualized base compensaUon, (2) the average of employee's 
aimual bonus payable under tlic Gbmpany's amiual inceniive plan during the Company's Uirce most recently compieted fiscal 
years (or such shorter period as employee luis been employed by ihciCompany), (3) die bbnus due under Uie Gomp3n>''s 
annual ihcenUve plan wiUi respecl to the Compaiiy's most recendy completed fiscal year to the extent such bonus has not 
already been paid, (4) subject to employee making a timely elecdon to conUnue co\'erage, a monthly amount equal to the 
Gompany'sportionof employee's premium or similar contribulion required under tlic Compan\'s group medical plan, such . 
aniount to be paid for the 18-momh period following the lenninadon date, (5) any slock options granted to employee 
outstanding as of the occurrence of a Cliange of Control shall be deemed fully vested. 

Tlic foregoing description is only a sunmiar>' and is qualified in ils eiuirety by reference to ihe full text of (i) the Empioymeni 
Agreement, the fonn of which was filed as E.xhibil 10.19 to the Amiual Report on Foiin 10-K filed on July 11, 2008 and incorporated 
herein by reference :md (ii) die Amendment, a copy of wliich is attached hereto as E.xhibii 10.1 and incorporated herein by reference. 

Tliere is no family relationsliip bet%veen Mr. Block and any of Uie direciors or e.xecutive officers of the Company. There are 
no anaiigements or understandings between Mr Block and any oUier persons pursuanl lo which Mr. Block was selected as an olTicer. 

ItemS.OL Other Events. 

On June 23, 2011, the Registrant issued a press release announcing Mr. Block's appointment as die Company's Chief Operaiing 
Ofilcer. Tlic press release is attached hereto as Exliibit 99.1. 

Item 9.01. Financial Slatements and Exhibits. 

(d) Exhibils. 

K:itiihit Ni>. l)e.icripHon 

10.1 Firsl Amendmenl to Employment Agreement, diiled as of June 28,2011, between Isle of Capri Casinos. Inc. and 
Arnold L. Block. 

99.1 Press Release dated June 23. 2011 





SIGNATURES 

Pursuanl lo llie requiremenis of the Securities Excliange Acl of 1934, the Registrani Juis duly caused lliis Report to be signed on ils 
belialf by die undersigned Ihereunio duly audiorized. 

ISLE OF CAPRI CASINOS, INC. 

Dale: June 2*;, 2011 By: fsl Edmund L. Quatmann, Jr. 
Name; Edmund L. Quamiaim, Jr. 
Tide; Senior Vice President! General Counsel and Secretar\' 
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10.1 First Amendmenl lo Employment Agreement, dated asof June 28, 2011, between Isle of Capri Casinos, Inc. and 
Arnold L. Block. 

99.1 Press Release dated June 23. 2011 
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E.\hiblt 10.1 

FIRST AMENDMENT TO 
EMPLOYMENT AGREEMENT 

THIS FIRST AMENDMENT TO EMPLOYMENT AGREEMENT (llie "Amendment") is made as of this 28th day of June. 
2011, by and between ISLE OF CAPRI CASINOS, INC., a Delaware corporalion ("Isle"), and ARNOLD L. BLOCK ("Employee"). 

WHEREAS, Isle and Employee are parties lo lliai certain Employment Agreement, dated Januan.' 14, 2009 (die 
"Empioymeni Agree ment"); and 

WHEREAS, the parUes hereto desire lo amend Ihe Employment Agreemeni. 

NOW, THEREFORE, in consideralion of Uie mulual promises, covenants and oilier valuable consideralion herein expressed, 
llie parties hereto agree as follows: 

1. Capitalized tenns used herein but not defined herein siiall Iiave the meanings sci forth in the Employment 
Agreement, 

2. TIic effective date of tliis Amendmenl sliall be June 23, 2011. 

3. 'Die reference in Seclion 1.1 of llie Employment Agreement lo "Sr. Vice Presideni — Isle Brand" is hereby deleted 
and replaced wiUi "Cliief Operaiing Officer." 

4. Tlic reference in Seciion 1.4 oflhe Employment Agreemeni lo "12/15/2008" is lierebv deleted and replaced with 
"June 23, 2011." 

5. Clause (a) of Seclion 3.3 of llie Empioymeni Agreement is hereby deleted in its entirety and replaced widi Uie 
following: 

Any outstanding equity-based awards sliall become fully vested and. if applicable remiiin e\ercis<iblc during the one-year 
period following such termination or such longer period expressly provided under ilic tenns of Employee's individual grant or 
award (e.xcepl to Ihe extent the tenns of Employee's individual grant or award provide otherwise): 

6. Exhibil A to the Employment Agreemeni to hereby deleted in its entirely and replaced wilh Exhibit A attached 
hereto. 

7. Excepi as expressly modified herein, die Employment Agreemeni is unclianged. 



IN WITNESS WHEREOF, die parties liave executed Uiis FIRST AMENDMENT TO EMPLOYMENT AGREEMENT on 
tlie date firsl above written. 

ISLE OF GAPRI CASINOS, INC. 

By: /s/Edmund L. Quatmami. Jr. 
Name; Edmund L. Quatmann, Jr. 
Its: SVP and Genend Counsel 

/s/Arnold L. Block 
Arnold L. Block 



EXHIBIT A 

COMPENSATION AND BENEFITS 

Tlie Iennsof this Exliibit A. as it may be amended from uine lo time, arc intended lo form a part ofthe certain employment agreement 
beiween Isle of Capri Casinos. Inc. ;uid its affiliates and the employee named below (the "Agreement"): 

Employee: Arnold L. Block 

Dale of this Exhibit: June 23. 2011 (Uie "Effccdve Dale") 

Base Compensalion: $450,000 annually commencing as of Uie Effective Dale and prorated for FY 12 

Bonus Opportunity: 

LTI Award: 

Target of 60% of base compensation; pro rated for FY 12 

Employee wUI be eligible to participate in die Goinpan\''s long-ienn incentive plan. On the EffecUve Date, 
Employee wdl receive a long-tenn incentive award consisUng of sliares of restricted stock liaving a value of 
$200,000. Vesting win be ratably over five years conimciiciiig widi die first aiuiiversarx-of tlie Effective 
Date Tlie award agreeriienl will provide Uial this awanj docs noi accelerate upon retirement. 



Exhibit 99.1 

CASINOS 

ISLE OF CAPRI CASINOS NAMES ARNOLD L. BLOCK 
CHIEF OPERATING OFFICER 

ST. LOUIS, Mo., June 23/PRNewswire / Isie of Capri Casinos. Inc. (NASDAQ: ISLE) announced today after a nationwide search dial 
Arnold L. Block lias been njuncd the Company's cliief operating officer effective immediaiely and subject to rcgulatorv- approval. 
Block rcplaces Virginia McDowell who prcviously served as Isle's president and chief operaUng officer. 

"Amie brings nearly 20 years of regional gaming e.xperience to liis new role Throughout his career, he has consislenity demonstrated 
liis commitment to liis customers, his employees, and the communities in wliich he operated," said Virginia McDowell, president and 
cliief execuUve officer. "His entrepreneurial spirit and focus bnoperation;il excellence are evidenced in lus record in the gaining 
indusUy, as well as liis background as a fonner restaurant owner/operator and tourism executive. Under liis leadersliip, our casinos 
liave and will cominue lo offer an experience that is consistenUy clean, safe, friendly and fua" 

Block joined Isleof Gapri Casinos as senior vice presideni of the Isle brand in 2008 from Harrali's Entertainment, now known as 
Caesar's Entertainment, where lie served as general manager of Harrah's St. Louis operalioa Prior to joining Harrah's, Block worked 
in a variety of leidersliip cjipacities for Argosy Gmiung Goiiipan>' begiiming in 1993. In 1995 he was aimed vice presideni and 
general mjinagerof Argos>''s Lawreiiceburg. Indiana facilily, wliich for a number of years was Uie most profilable rivertioat casino in 
the naUon. In 2002. Block was promoled to corporate rcgioail vice presideni of operations at Argos>' widi full respoiisibility for 
Lawrenceburg, Aigos\' Casino Baton Rouge and Argbsy Casino Kansas Gity. Prior to joining the gaming industo'. Block owned and 
operated several restaurants and hotels in the Sl. Louis market. 

"0\'er die pasl few years. Isle of Capri lias strengthened its fiamcial balance siieel, improved liquidit>% improved margins and built a 
solid growUi pipeline. We conUnue to see improveinents in our operaUons and 1 am sure Uiat Amie and liis team will continue lo 
acliieve success across die enterprise" Ms. McDowell said. 



About Islcof Capri Casinos, Inc. 

Isle of Gapri Casinos. Inc.. founded in 1992, is dedicated lo providing its customers wilh an exceplional gaming and entertainmenl 
ex-perience at each of its 15 casino properties. The Coinpany owns and operates casinos in Biioxi, LuLi, Natchez and Vicksburg. 
Mississippi: Lake Charles, Louisiaai; Beiiendorf, Davenport, Miuquette and Waterloo. Iowa; Boonville, Caruthersville and Kansas 
Gity, Missouri: two casinos in Black Hawk, Colorado; and a casino and liamess track in Poinpano Beaclu Florida. The Company and 
its pjirtner. Nemacolin Woodlands Resort, were selected to be awarded a "resort license" fora eisiiib at Nemacolin Woodlaiids Resort 
in Penns\'lvania. Additionally, the Company was chosen to develop a new, Isle-branded gaining facilily in Cape Girardeau, Missouri, 
wliicli is e.xpecied to open in'lale 2012. More infonnation is available al the Company's websile, \vww.islecorp.com. 

Fonvard-Loo kin a Statements 

This press releise may be deemed to coniain forward-looking slaienients, which are subject lo cliange. These fonvard-looking 
statements may be significandy impacted, eidier positively or negatively, by various factors, including, Avithout UmitaUon, Ucensing 
and otlier regulator.' approv;ils, financing sources, developmenl and constmction activities, costs and delays, weather, permits, 
competition ;uid business conditions in the gaming industr>'; The fomard-Iooking slalemenls arc subject lo numerous risks and 
uncertainlies Ihal could cause acliud resulls lo differ materially from those e.xpressed in or implied by the slatements herein. The risks 
and imcertainties include, bui are nol limited lo, conipcUUon in itic casino/liolel and resorts industries, the Company's dependence on 
existing management, levels of travel, leisure and casino spending, general domcsUc or inleniadonal economic conditions, and 
clianges,in gaming laws or regulations. 

Addiiionai infonnation concerning potential faclors lliiil could affect Uie Company's rinaiicial resulls is included in the Company's 
Amiual Report'on Form 10-K/A for the fiscal year ended April 25,2010 and the Company's oilier periodic reports filed widi Uie 
Securities and Excliange Goimiiissioa Tlie Company is not under any obligation to (and express!)' disclaims any such obligauon to) 
update their fonvard-looking slatements as a result of new infonnation. future events or otherAvise. 

CONTACTS: 
Isle of Capri Casinos. Inc., 

Dale Black, Chief Financial Ofiicer-314.813.9327 
Jill Alexander, Seiuor Director, Corporaie Coinmuiucalion-314.813.9368 

http://islecorp.com
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM 8-K 
CURRENT R E P O R T 

Pur suan t to Section 13 or 15(d) of (he 
Securities Exchange Act of 1934 

Date of Report (Date of eariiest event reported): August i, 20i i 

ISLE OF CAPRI CASINOS, INC. 
(E.xacl name of Registrant as specified in its cliarter) 

Delaware 0-20538 41-I659606 
(State or other (Commission (IRS Employer 

jurisdiction of incorporaUon) File Number) Identification Nmnber) 

600 Emerson Road, Suite 300, 
St. Louis, Missouri 63141 

(Address of principal executive (Zip Code) 
offices) 

(314) 813-9200 
(Registrant's telephone number, including area code) 

N/A 
(Fonner name or fonner address, if changed since lasl report) 

Check the appropriale box below if ihe Fonn 8-K filing is intended to simultaneously sausf>' the filing obligation ofthe registrant 
underany of the following provisions: 

P Written coimnunicaUons pursuanl lo Rule 425 under the Securities Act (17 CFR 230.245) 

Q Soiiching materi;d pursuanl lo Rule I4a-12 under die E.xcliange Act (17 CFR 240.l4a-I2) 

Q Pre-conuncncemeni communications pursuanl to Rule I4d-2(b) under llie E.xchange Acl (17 CFR 240.14d-2(b)) 

D Pre-cominencemenl communicalions pursuanl lo Rule 13e-4(c) underthe E.xchange Act (17 CFR 240.13e-4(c)) 



Item 5.02 Departureof Directors or Ceriain Officers; Election of Directors; Appointment of Certain Officers; Compensatory 
Arrangements of Certain Officers. 

On July 29. 20II. die Board of Direciors of Uie Registrant elected ScodE. Schubert lo the Board of Direciors efTecUve August I, 
2011. Mr. Schubert fills the vaamcy creaied when a Board member resigned on May 4, 2011. Mr. Schubert was noiiunaied by die 
independent members ofthc Noininaling Coimniitee oflhe Boiird ofDireclors. Mr. Schubert will serve on ihe Audit Committee of 
the Board of Direciors-

Mr. Schubert will be compens;ilcd acconling lo the previously disclosed direclor compensaUon plan of ihe Registrant. 

A copy ofthe press release of Uie Registrant is attaclied hereto as E.\lubil 99.1. 

Item 9.01. Financial Statements and Exhibits. 

(d) Exhibits. 

FvXhJhit No. itecrintlon 

99.1 Press Release .Ajmouncing Elecdon of Scott E. Schubert to the Board of Direciors, dated August 1, 2011. 

2 



SIGNATURES 

Pursuant lo Ihe requiremenis of the Securities E.xcliange Act of 1934, the Registrani luis duly caused lliis Report to be signed on ils 
belialf by die undersigned thereunto duly auihorized. 

ISLE OF CAPRI CASINOS, INC. 

Dale: August 2, 2011 By: /s/Edmund L. Quatmana Jr. 

Name: Edmund L. Quatmana Jr. 
Title: Cliief Legal Officer and Secretan,' 



EXHIBIT INDEX 

Number Kxliibit 

99.1 . Press Release Announcing Elecdon of Scoll E. Schubert lo Ihc Board of Direciors, dated August 1, 2011 

4 



Exhibit 99.1 

ISLE OF CAPRI CASINOS, INC. ELECTS SCHUBERT 
TO BOARD OF DIRECTORS 

ST. LOUIS, iMO — August 1.2011— Isle of Capri Casinos, Inc. (NASDAQ:ISLE) aimounced today Uic election of Scolt E. 
Schubert to tlie Board of Directors elTecuve immediatelv. The eleclion fills die vacancv creaied when a Board member resigned bn 
May 4, 2011. 

' Schubert, 58, has been a member of the Board of Directors of Sonus Networks, Inc. since Febmar>' 2009 where he curremly ser\'es as 
ch;iirman of Uie audit committee and as a member of the corporate development and investment conimiitee. He previously served as 
clueffin;mcial officer of TransUnion LLC. as well as chief firumcial officer and. prior lo dial, e.xecuUve vice president of corporate 
development of NTL, Inc. (now known as Virgin Media, Inc.). From 1999 lo 2(X)3, Schubert held the posiiion of chief financial 
officer of Williams Communicalions Group, Inc. 

Schubert also senxd as head of BP Amoco's Global Financial Semces. leading the initial iiitegraUon of BP and Amoco's worldwide 
financial operaUons following Uie merger of the two companies. 

"I am pleased to welcome Scoii to die Board of Directors,'.' said Virgiiua McDowell, the Compam's president and CEO. "Scoll brings 
e.xtcnsi\'e executive lainagemcni, fimince and leadersliip experience lo our Board and he is comihitied to enluincing sluireholdcr value 
consislcnt widi the longstanding values of our Gompiiny. We belie\'e dial liis background and experiences will be an excellent 
addiUon lo Uie Board of Directors." 

Tlie appoinUnent is pending iiecessar>- gaming regulator^' approvals. 

About Isle of Capn Casinos, Inc. 

Isle of Gapri Casinos, Inc., founded in 1992. is dedicated lo providing its customers with an exccptioail gaming and entertaimnenl 
experience at each of ils 15 casino properties. The Company owns and bpenites casinos in Bilo.xi, Lula. Natchez and Vicksburg, 
Mississippi; Lake Charies. Louisiana; Beltendorf, Davenport, Marquette and Waterloo, Iowa; Boonville, CamUicrsville and Kansas 
City, Missouri: t̂ vo casinos in Black Hawk, Colorado; and a casino and liamess track in Pompano Beach, Florida. Tlie Company and 
ils partner, Nemacolin Woodlands Resort, were selected lo be awarded a "resort license" for a casino at Nemacolin Woodlands Resort 
in Penns> ivania. Additionally, the Gonipany was chosen lo develop a new, Isle-brarided gaming facilily in Cape Girardeau, Missomi, 
wliich is expccied to open in laie 2012. More infonnation is available al the Company's websile, www.islecorp.com. 

http://www.islecorp.com


For^vard-Looking Slalemenls 

Tliis press release may be deemed to coniain forward-looking statements, which arc subjeci 10 change. These forward-looking 
statements may be significandy impacted, eiUier positively or negatively by various factors, including withoul limitation, hcensing. 
and other regulator}' approvals, financing sources, developinent and constmction activities, costs and delays, weather, penniisj 
competition and business conditions in the gaming induslrx'. The forward-looking slatements are subjeci to numerous risks and 
uncertainties tlial could cause actual results lo differ inaierially from those expressed in or implied by die statements lierein. 

Addiiionai infonnation concerning polenlial faclors llial could affect the Company's financial cpndiUon, resulls of operations and 
expansion projects, is included in the filings oflhe Conipany with the Securities and E.xcliange Commission, including, but not limited 
lo, ils Fonu 10-K for die most recently ended fiscal year. 

CONTACTS: 

For Isle of Gapri Casmos, Inc., 

Dale Black, Cliief Financial OlTicer, 3l4.813.9327,dale.black@islecorp.coin 
Jill AJe.xander, Senior Director Corporate Cormnunication, 314.813.9368, jill.ale-xander@islecorp.com 

mailto:jill.ale-xander@islecorp.com
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM 8-K 
CURRENT REPORT 

Pursuant to Section 13 or 15(d) of the 
Securities Exchange Act of 1934 

Date of Report (Date of eariiest evenl reported): .Augu.st3,20n 

ISLE OF CAPRI CASINOS, INC. 
(Exact name of Registrant as specified in its cliarter) 

Delaware 0-20538 41-1659606 
(State or other (Commission (IRS Employer 

jurisdicuon of incorporation) File Number) Identification Number) 

600 Emerson Road, Suite 300, 
St. Louis, Missouri 63141 

(Address of principal e.xecuiive (Zip Code) 
offices) 

(314)813-9200 
(Registrant's telephone number; including area code) 

N/A 
(Fonner name or fonner address, if clianged since last report) 

Check the appropriate bo.x below if the Fonn 8-K filing is iaiended to simultaneously satisfy the filing obligaUon ofthc registrani 
underany ofthe following provisions: 

D Written communicalions pursuant to Rule 425 under die Seciirilies Act (17 CFR 230.245) 

D Soliciting maierial pursuant lo Rule I4a-I2 under die.Exclumge Act (17 CFR 240,14a-l2) 

D Pre-commencemem communications pursuanl to Rule i4d-2(b) under die E.xchange Act (17 CFR 240.14d-2(b)) 

• Prc-commenccmenl coinmiiiiicalions pursuanl to Rule 13e-4(c) under the E.xcliange Act (17 CFR 240.13e-4(c)) 



Item S.Ol Other Events. 

On August 2, 2011, the Registrant filed a Currcnl Report on Fonn 8-K announcing that llie Board of Direciors of Ihe Registrani 
elected Scott E. Schubert to llie Board of Directors effective August 1.2011. TlieBoardof Direciors detenmned that Mr. Schubert is 
an independent director, as defined by the Nasdaq LisUng Rules.. On Aiigusi 3, 2011, the Registrant received a letter from Nasdaq 
confiniiing dial the Registrant is in compliance with Nasdaq's Listing Rule 56d5(b)(l), which requires lisied companies to.maintain an 
iixlcpendenl majority board. 



SIGNATURES 

Pursuant lo the requiremenis of the Securities Excliange Act of 1934. the Registrant lias duly caused Uiis Report lo be signed on its 
behalf by the undersigned thereunto duly authorized. 

ISLE OF CAPRI CASINOS, INC. 

Date: August 5, 2011 By: Isl Edinuiid L. Qualmann. Jr. 
Name: Edmmid L. Quatniann, Jr. 
TiUe: Cliief Legal Officerand Secrelar\-
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM 8-K 
CURREiVT R E P O R T 

Pursuan t to Section 13 o r 15(d) of the 
Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): Augusi 25,2011 

ISLE OF CAPRI CASINOS, INC. 
(E.xact name of Registrant as specified in ils charter) 

Delaware 0-20538 41-1659606 
(Slate or other (Commission (IRS Employer 

jurisdiction of incorporation) File Number) Identification Number) 

600 Emerson Road, Suite 300. 
St Louis, Missouri 63I4I 

(Address of principal executive (Zip Code) 
offices) 

(314)813-9200 
(Registrant's telephone number, including area code) 

N/A 
(Fonner name or fonner address, if changed since lasl report) 

Check the appropriate bo.x below if the Fonn 8-K filing is iniended to simultaneously sadsfy the filing obligation ofthe registrani 
underany oflhe following provisions: 

D Writien conununicalions pursuant to Rule 425 under the Securities Act (17 CFR 230.245) 

D Soliciling material pursuant to Rule 14a-12 underthe E.xcliange Act (17 CFR 240.l4a-12) 

D Pre-conunencemcnl coimnunications pursuanl to Rule 14d-2(b) under the E.xcliange Acl (17 CFR 240.14d-2(b)) 

D Pre-commenccinenl communicalions pursuant to Rule I3e-4(c) underthe Exchange Acl (17 CFR 240.!3e-4(c)) 



Item 2.02. Re.sults of Operations and Fiauncial Condition 

On August 25, 20II, Uie Regisirant reported ils earrungs for the firsl quarter ended July 24, 2011. A copy of Ihe press release of ihe 
Registrani is artaclied hereto as Exhibit 99.1 and mcorporated herein by-iefcrence. 

Tlie information, including die exliibit attached hereto, in lliis Curreni Report is being furnished and sliall not be deemed "filed" for 
the purposes of Section 18 of die Securities Excliange Aci of 1934, as ainended, or otherwise subjeci lo Uie liabilities of dial SecUon. 
The iidormation in this Curreni Report shall not be incorporated by reference inio any registration stalemenl or odier document 
pursuant to die Securities Aci of 1933, e.xccpl as olherwisc.expressly staled in such filing. 

Item 9.01. Financial Slatements and Exhibits. 

(d) Exhibits. 

Kxliibil No. DfS4.-i-iplioii 

99.1 Press Release for the First (Quarter of Fiscal Year 2012, diitcd August 25,2011 

2 



SIGNATURES 

Pursuanl lo Ihe requiremenis of the Securities E.xcliange Act of 1934, the Regislranl lias duly caused tliis Report to be signed on iis 
behalf by die undersigned iliereunto duly authorized. 

ISLE OF CAPRI CASINOS, INC. 

Dale: Augusi 25, 2011 By: /s/ Edmund L. Quatmann. Jr. 

Name: Edmund L. Quatmann, Jr. 
Title: Cliief Legal Officer and Secreiarx̂  
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E.\hibit99.1 

ISLE OF CAPRI CASINOS, INC. ANNOUNCES 
FISCAL 2012 FIRST QUARTER RESULTS 

SAINT LOUIS. MO — Augusi 25, 2011 — Isle of Capri Casinos. Inc. (NASDAQ: ISLE) (the "Company") loday reported financial 
results forthe first quarter of fiscal year 2012, die three-month period ended July 24, 201L and oUier Company-related news. 

Con.solidated Results 

The following lablc outlines ihe Company's financial results (dollars in millions, e.xcept per share data, unaudited): 

Tlirff Months Ended 
Julv 24. Julj 25, 
'2011 2010 

Nel'loss per sliare " ~ " ^ "" To.06) (0.08)" 

The Compaii>''s presideni and chief execuUve officer. Virginia McDowell, siiid. "Tliis quarter clearly contains numerous oiilside 
factors ihal make il dU'ficuIt to compare our progress lo prior year. Flooding along the Mississippi River during the quarter impacted 
results at our properties in Davenport, Iowa, Canithersville, Missouri and Lula,"Natchez and Vicksburg, Mississippi. Each of these 
facililies was closed fora minimum of six days during the quarter and up io 41 days for our Natchez facility. InaddiUonlo Uieactujil 
days closed, the properties did not operate al nonnal levels forsomc period of time before or after Uieir respective closure due to 
condidons in Uie surrounding areas. In Lula, wc sUll are operaiing wilh only one of ihe two casinos as remediaUon efforts continue to 
get the remaining casino open." 

Tlie following table lughlighis Uie properties subjeci to die fiooding and the respeciive number of days closed during die quarter. 

Number of Days 
Closed 

Dayeriporinlpwal 
Carulliers\'in_e, Mjssouii 
LTiIa^Kjî issippif 
Najchez^ississippi 
y i c l ^ i L r g ? - ^ s s l s a p p i | ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ r 6 i 

* A portion oflhe casino operations remain closed as fiood damage is remediated 



Tlie Compam' curremly estimates llie impactof fiooding on EBITDA to be greater diaii $7 nullion, including a S! million deductible. 

Al our properties not impacted by fiooding: 

• A'e/rere/JHes increased 2.7%: 

• Property-level EBITDA incre<iscd 6.5%; and 

• Properly-level EBITDA margins increased 70 basis points lo 21.4%; 

• Fhw-flirough on incremental revenue was 49% 

McDowell conUnued, "Wliile visits were slightly down from last year, both our rated and retail revenue increased across die portfolio 
of properties noi impjicted by Ihe fiooding. In Colorado we increased our promoiiorud spending in an effort to promoie our rcnovaled 
casino fioor, expanded poker rooianew Asian-diemed restaurant and newly reno\'aled Tradewinds grab-and-go restaurant. Moving 
fonvard we will be modifying Ihe mariceung spending lo match business levels. Regulatory ch;uiges in Florid<i were efTecUve for Uie 
enUre quarter diis year as compared to only 25 days last year. As we look past the recent raUier sudden economic nervousness among 
American consumers, we feel confident that we liave the right operaiing plan, the right markcUng programs and the right cost structure 
to improve results even furtlier." 

Cor))orate Expenses 

Corporaie and developmenl e.xpenses were $12.3 miUionforUiequ;irlcrcompared toS12.5 million in fiscal 2011. Tlie decrease is a 
result of $2.2 million in acquisition and refinancing cosis iii die first quarter of fiscal 2011, primarily offset by a S1.3 nullion iiKre;ise 
in die cash portion of the long-tenn inccndve compensnion award due lo Uie Uming of plan awards and appro.ximateiy $0.5 nullion in 
reUrement benefits. In fiscal 2012, amiual long-lenii incentive compensalion awards were given during the first quarter and in fiscal 
2011 awards were grained in die second quarter. 

Non-cash stock compensation expense was $1.8 million for the first quarter of fiscal 2012 compared to $1.7 nullion in the same period 
ofthe prior year. 

Insurance Claim Process 

Generally, our flood insurance covers pli>'sical property damage aiid business inlemiplion iiKluding reimbursable ongoing costs, such 
as payroll, and lost profits caused by dismplion to our business. We will rccoghizc income related to lost profits and propert)' damage 
recover^' in tlie future period when our claim for those items is settled with our insurance carriers. The portion ofany setUemcnt 
related io business inlermpUoh will be recognized as a coifiponent of nel revenue and die portion related to propert)' damage will be 
recognized as a reducUon in operaiing expenses. Historically, we lijivc been successful in setUing flood related claims witliin one year 
oflhe dale ihev are filed. 



Development Update 

Cliief Financial Officer Dale Black commenled, "Iniportanlly, while empliasizing organic growUi Uiroiigli improved operating resulls, 
we have built llie foundation of a growih platfonn througli successful development eflbrts in Missouri and Penns>'Ivania, and conUnue 
towards the sale of our Crown Casino vessel in Lake Charles.. Louisiana later this yetir pending a successful referendum in Bossier 
City. Louisiana." 

Cape Girardeau, Missouri: During Uie quarter the Coiupany selected die general contractor for its $125 nulhon Isle Casino Gape 
Girardeim and expects lo finaUze the dpcumentation on die guaranleed ma.\imum price contract in die near future. Constniction is 
proceeding on Ume and on budget, and die facility is planned lo open late in 2012. 

Nemacolin Woodlands Resort, Pennsylvania: The Company was selected, along wilh Nemacolin Woodlands Resort, by ihe 
Pemisylvania Giuning Conu-ol Board for the slate's final available resort giunmg license in April 2011. An appeal ofthc award has 
been filed by a compeungpart\'. Tlie plaintiffs briefs must be filed by September 12. 2011. Tlie timeline for ultimate resoliiUonof the 
matter is noi known at this Ume. 

Capital Stnicmre and Capital Expenditures 

The Comparw had $67.9 mdlion in cash and cash equivalents and total'debt of $1.2 billion at the end ofthe quarter. 

Interesl expense for the quarter was S21.8 million, a decrease of approximalely S2.0 million compared lo the firsl qmirter of fiscal 
2011, due to the expiration of several interest rate swap agreements during fiscal 2011. 

Capital expendimres during the quarter totaled $14.6 nidUon, of which $4.1 million rclaied lo Gape Girardeau, and $10:5 million 
related to maintenance capital e.xpenditurcs. The Compam^ expects maintenance capital expenditures for the remainder of the fiscal 
year to be appro.ximateiy $40 million and project capilalexpendilurcs for the reniiunder of the fiscalyear to be approximately $50 
miilion, We liavc removed any previously planned capilal e.x-pcndituresrelalcd to Nemacolin for the remainder of the year from our 
guidance pending rcsoluUon of the appeal. Once a final resoluiion of Uic Pemisylvania appeal is detennined we wdl update spending 
plans for ilie project. 

Conference Call information 

Isle of Capri Casinos, Inc. will host a conference c<dl on Thursday, Augusi 25, 2011 at 10 am Central Time during wliich managemeni 
wiU discuss the financial and oilier matters addressed in Uiis press release. The conference call can be accessed by inleresled parties 
via webcast through ihe inveslor relalions page of the Company's websile, www.islccorp.com, or. fordomesUccdIcrs, by dialing 
877-917-8929. Iniemationai callers can access die conference call by dialing 517-308-9020. Tlie conference call reference number is 
2924160. The conference call will be 

http://www.islccorp.com


recorded and available for review starting at midiiight central on Thursday, August 25, 2011. until imdnight ceniral onThursdav. 
Sepiember L 2011, by dialing 866-363-4122; inlemational: 203-369-0209 and access nmnber 4423. 

About Isle of Capri Casinos. Inc. 

Isleof Capri Casinos, Inc., founded in 1992, is dedicated lo providing iis customers widi an excepUouiil gaining and enlertainment 
experience al each ofils 15 casino properties. The Company owns and operates cjisinos domestically in Bilo.xi, Lula. Natchez and 
Vicksburg, Mississippi: Lake Cliaries, Louisiana; Beltendorf, Davenport, Marquette and Waterioo, Iowa; Boonville, Camlliersville 
and Kansas Cil\-, Missouri, two casinos in Black HaSvk, Colorado, and'a casino and harness track m Pompano Beach, Florida. Tlie 
Comparr.- was chosen lo develop a new. Isle-branded ganiing facilit)' in Cape Giraideau, Missoiiri, which is e.xpecied to open in late 
2012. AddiUonally, Uie Coiupany and its pariiier Nemacolin Woodlands Resort, were selected to be awarded a "resort license" for a 
casino at Nenuicolin Woodlands Resort in Pemis)dvania. Tliis award is pending an appeal by a compeUng part)'. More infoniiaUon is 
available at the Company's website, www.islecorp.com. 

Forward-Looking Statements 

This press release may be decined lo coniain fonvard-looking statements, wliich are subjeci to cliange. These fonvard-looking 
statements may be significantly impacted, eitherposilivcly or negatively by viuious factors, including wiUioul limitation, licensiiig-
and other regulatory approvals, financing sources, development and construction activities, cosls and delays, weather, penniis, 
competition and business conditions in Uie gaming industiy. Tlie fonvard-looking slalemenls are subjeci lb numerous risks and 
uncertainties that could cause actiuU results to differ materially from those expressed in or implied by the slalemenls herein. 

Additional infoniiaUon concerning poleiitialfactbrs tlial coidd affecl die Conipany's financial coixiiUoiL results of opcraUons and 
expansion projects, is included in the filings ofthe Compajiy with Uie Securities and Excliange Commission, including, but not limited 
to. its Fonn 10-K for die most recendy ended fisad year. 

CONTACTS: 
Isle of C^pri Casinos, Inc.. 

Dale Black, GluefFinanciaIOfficer-3I4.8!3.9327 
Jill Alexiinder, Senior Direclor of Corporaie Communicatioh-3l4.K13.936S 

I t f l i t 

http://www.islecorp.com
http://Communicatioh-3l4.K13.936S


ISLE OF GAPRI CASINOS, INC. 
CONSOLIDATED STATEMENTS OF OPERATIONS 

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

Three Munlli.s Knded 

Food, beverage, pari-inuluel and olher 
f o s s T r ^ ' e f m e s ^ ^ ^ ^ ^ ^ ^ 
Less promotional allowances 

33.138 

(51.311) 

34.091 

(52.213) 
jgsssejgTjaia.-. Nelfievenues^ j245;8D7^ 
OpcraU ng expenses:^ 
^ G ^ i n q ^ ^ 
„ Cairting taxes 
^ R p p i r t s . __ __ 

Food, beverage, pari-muliiefand other 
ssManiie;and facililies" ~ 

^Marlteling and administrative 
^Gorporaieiandldeyeiopmcnl 
___Dcpnxiation and ainortiza lion 
^^fe-Q.|al^^rati^"f^)Ciis.esl 
Qpprat̂ ingJ nco me 
liite'resttexpense 
Inlerest income 

21.467 

l2_5B921i 

f39T609l 
64.406 
-21769J 
i:i68_ 

114^091 
63.620 
L2j521i 
22.933 

22S:589^s^^^31-6351 
17,218 

^1^825)= 
246 

20,286 
1(23̂ 795)1 

474 
Deriya I iyeiexpcnsea^ a^^^^^^^ t !£^?a i ; ^^^^Sg iSg^^^g^^ ' ^ - ' ^ ; ^^S=^ '=g^^S^^ (2 j f ) - rf]r487)i 

Bossjjcfo rc}ir^me;ta.'^s id 
rincome tax benefit 

N̂̂  ifiJIled average basic shil res 
-Weigtitcciraveragetd i i iiiediSjiaresj 

38.277.150 
^^=38:27JH5b^ 

3_2̂ 447.904 
|32f44?{?p4i 



ISLE OF CAPRI CASINOS, INC. 
CONSOLIDATED BALANCE SHEETS 

(In thousands, except share and per share amounts) 

Juh 24. 
2011 

April 2-1. 
2011 

Current assets: 
^^Gaslrand:cash'equivalenis^ 

Maricctable sccuriUes. 
|^^AccQunts!rece ivabic=Tict^^^ 
^̂^̂^̂  lncorne^ta.xes^recen^e 
^sgDcfcfrcdjincomcita.xcs; 

Prepaid expenses and other assets 

(unaudited )̂  

|67i854^ 
26.484 

_2.933' 

31,608 

|75,MT78= 
22.173 

mom 
„3:866 

il-2i09.7^ 
25,444 ^rptallcurrentTa^els 

Property and equjpmerit, net 
QlKcr/assels) 

Goodwill 

fesg;:: 

.XiPP-'li'l-deposils and oilier^ 
iT^lilfassei^ 

17.802 
13!;jl6^ 
12.130 

18.911 
^I-2I8I01 

12.749 

^I:IABIfcITIESr:\NDiStOGiai6l:DERS]lEO^ 

W&M 
Cuneniliabijities: 
^^Gurrenlima I uri ues;of; iong^teniiidetil 

Accounls payable 
A^cruedll i abi iities > 
^_^^Payrqllaiid^relatgd ^^^ 
I^Si R rt)pcrtyiaiid;oUier. Lixes 

Interest _ 
gi^^Pmj3res^i%^lj;rcj{pfils^ 

O t h e r ' ' " • 

42,202 _ _ J 4 , 1 8 7 
^ ^ ^ ^ ^ ^ ^ 2 2 l 5 5 8 ' ^ a ^ ^ ^ ^ 19189 l i 

21.928 10.802 
ws;-rwt;jms'^ stl6;008; 

31.589 
^^^^TotaJ;curre ntiljabd i tiess 
Long^nn debt, jejs curreni niaturilies 
Deferred:incomeita,xes 
Other accmed liabilities 
Otlier(long:lenuyliaBilities 
Stockholders' equit)" 

tm;5:280i 
32.332' 

y6>4!4^ 
1.172.778 

29^28'^ 
36.794 

sl'6;94l? 

2l53!878l§ 

>30i-762i 
36.3̂ 05 

|r6!69.41 

^Hf;PrefetTedfsibck;-=S:0irp:u-:.valiie:;2;p00;0O0'sIiares^autho^ 
Gonuiion stock, S.Oi par value; 60.000.000 shares audiorized; shares issued; 42.066.148 

atJuly24.2011 and 42,063.569 at April 24. 2011 
^^Giass;Blconuiion:siock*^$;0Up;ir '̂alue;"3;000;0iCK)]sliares.\iutli^^ 

Addiuoiial paid-in capilal̂  . 
=s=5gReta i n"ed ̂ earnings ==̂ si= 

421 421 

250.092 254.013 
^100>7.72^l= 

^ s 

Accumulated odicr comprehensive (loss) iriconic_ 

Treasury^ociC 3^35(U9ll l iaresl i t ' J^S^^ H^ 3.841.283 April 24, 2011 
gTolfllJstocjdioidersl'eqtiiP^^P 

(1.812) 
49:473i 

(46.352) 

11^103109511; 
(2.235) 

i ^ 5 5 ; 2 9 4 f 
(46.266) 
309:02811 

Tolal liabiliUes and stockholders' equity 



Isleof Capri Casinos, Inc. 
Suppicrnental Data - Net Revenues 

(unaudited, in thousands) 

'three Monlhs PLnded 

Rro perticsiNptil mpacled ,byiFloodi f̂  
Biioxi. Mississippi 

iMarquettc^lowag 
Waterioo. Iowa 

^ B lack-Hawkf-Goloiado^^ 
Pompano, Florida 34.702 32.720 

i202-r479i 
^pertiesjinpacied^'^noodiiiie^ 
^iS'atcIicz|!.Mississippi ̂ s?̂ *==«= 

Lula. Mississippi 
^^^icKsbl5^Mississippi(2) 

CaruUieisx'ille. Missouri 
^ ^ m m 

i-252_ 
:6;37SJ 

isroioi 
iP ;968 l 

8.39: 

Net Revenues from Conunuing Operations 



Isleof Gapri Casinos, Ine 
Supplemental Data - EBITDA (I) 

(unaudited, in tliou,sands) 

T h r w Months Ended 

i?ro pert î T^oTiihi pacted :B>̂ =Fioodi iigi 
Biioxi, Mississippi 

^ Lake;GliarlK^_l;puisi|iia^^^^^ 
KansasX.'j3:;i^ssouri 

^RQO'JMilie.lM! ssou ri 
BeuendorL Iowa _ 

^Ivlarq ueite^Iowa^^^^= 
Waterjpo,Jo\ya 

^ B iack^yHatt'k^Gblorado 
Po inpano Florida 

Proper! iesfinpacled^' Flooding_ 
^Nalchez;1^'Iississippi^^^^=i 

__ Luja, Jylississippi 
^\ncksbxii^pMississippi(2)^:^t 
^^Ca^ith^e|S)ille, Missou_rl 
^E|a>Piip<>rtllowa 

JHSSJta^^^isaisijM^'iitaKSiyi^ ^196^ 

5.553 

I,]83 
1̂ 2341 

980 
21256! 

15i892i 
4.465 

-6.01L 
m7li03i 

3,253 
?4iS.888i 

r2T4'Sli 
^.I99_ 

1-7.8? 
^2"r793i 

Pro^ertyEBlipA Before Cpippratc and ptlicr_^ 50.819 55.393 

Corporate and Odier 

EBITDA from Conlinuing Operations 



Isle (if Capri Casinos, Inc. 
Supplemental Data - Reconciliation of Operaiing Income lo EBITDA (1) 

(unaudited, in thousands) 

Three Monlhs Kiulcd .lulv 24, 2011 Three Months Ended .lulv 25. 2010 

Operaiing 
Ineonie 

Dei)recialion 
II l td 

Aninrtizniion KBITUA 
Operating 

Income 

Depreciation 
and 

Amort i7.atl(Hi EBITDA 

PropcrtiesiNotjImp;icted.byiFlooding 
Bilo.xi. Mississippi 

^^IfakelGliarIcsgL6uisiaiia^gB^5T;=^^^ 
_̂^̂ _̂̂  Kansas (Ility. MJsamri 
^^Bpohyille^M issouri 

Beltendorf, Iowa 
1 6 ^ 3 1 8 ^ ^ 1 ^ 8 7 8 1 ^ " 

2.974 

4.129 3.136 
^ j ^ p ; 8 3.4̂ 1̂:1 

_?63 

£|Martl"ctic=Iowai 
_ Waterloo. Iowa ^^^ 
^BIack"fHaw'i^GoIorado~ 

Pompano. Florida 

_'.i,1.53_. 
^ 3 [ 6 3 3 ^ ^ ^ ^ £ - 3 ; 0 0 6 H 

2.920 2,633 5;553 890 2,363 

-3.999 
^16f892l 
_ j l ^ 6 5_ 
^^iT490a 

6.Q4L 

3.253 

Rrppejti.esjlmpactedibyiFIpoding 
Natchez, Mississippi 

^Lula;?Mtssissippu s a ^ ^ ^ g ^ ^ j ) ^ i { ) l ^ § p j - t 7 ? . j | l ^ ^ g j f r 8 3 ^ s ^ ^ 3 ! 3 ^ ' 6 ^ ^ ^ lT853|^ 
2,451 

F5R^9l 
1.273 

TpiM|Rropcrt}-jBefore^^^^^^-j^^ 
, Corporate and Otlier Items 

Go rpo ratelaiid roihe TM 
-29_,923_̂  20,896 50.819 33,193 

^^^gK^('l2e705)"^^:5SS£gS'57l=^^!g-(!l2=l34)^is^5(l-2;! 
22.200 _35.3_93̂  

Total! 



(I) EBITDA is "eaniings before interest and other noii-opeiaiing income (expense); income taxes, and depreciaiion and 
amorUzadon." "Propert)' EBITDA" is EBITDA before Corporaie and development expenses and minority interest. EBITDA is 
presented solely as a supplemental disclosure because management believes tlial il is 1) a widely used measure of operating 
performance in Uie gaming industry. 2) used as a component of calculating required leverage arid minimum interest coverage 
ratios underour Senior Crcdit Facility and 3) a principal basis of valuing ganung companies. Management uses EBITDA and 
Property EBITDA as the primai)- measurc ofthe Company's operating properties' perfonnance, and they are important 
components in evaluating the perfomiance of mahagemeiu and oilier operating personnel in the detennination of certain 
components of employee compensalion. EBITDA should not be constmcd as an allcmaUve to operating income as an indicator 
of the Company's operaiing performance, as an ahemaiive io cash flows from operating activities as a measure of liquidit)' or as 
an alteiTiative to any other measure deteniuned in accordance with U Ŝ, generally accepted accounting principles (GAAP). The 
Coinpany lias significant iisesof cash flows, including capital e.xpcndiiures; interest payments, ta.xes and debt principal 
repayments, which are nol reflected in EBITDA. Also, olher gaming companies that report EBITDA infonnaUon may calculate 
EBITDA ina different mamier than llie Company. A reconcilialion of EBITDA and Properly:EBITDA lo operaiing income is 
included in die financial schedules accompanying ihis release, A rcconciliationof EBITDA io the Company's net income (loss) is 
shown below (in thousands). 

Three Months Kndcd 
Julv 24. Julv2,S. 

2011 2010 

Add/(deduci)j . ^ ^ 
^Deprec i a t i on^d i amor t i za t i o r i ^^^^^^^ ' ^^^^^^^ 

Interest expense: _̂_ ^ -__ ^ 

^_ Derivative expense ^ _ ^ (131) ^ ^ _ (1.487)^ 

N^ibss '̂  " """s (2.323)"'$ (2.655? 

Gertainofourdebt agreements ILSC "Adjusted EBITDA" as a niiancjal measure forthe calculation of financial debt covenants. 
Adjusted EBITDA differs from EBITDA as Adjusted EBITDA includes add back of items such as gain on eirly exiinguislunent 
of debt, pre-opening expenses, certain write-offs and valualion expenses, and non-cash slock compensation expense Reference 
can be made to the definition of Adjusted EBITDA in the applicable debl agrcemenison file as Exhibits to our filings wiUi the 
Securities and Excliange,Commission. 

(2) Rainbow Casino in Vicksburg, Mississippi was acquired on June 8, 2010 and we have included Uic resulls of Rainbow in our 
consolidaled financial siaiemenis subsequent to acquisition. 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM 8-K 
CURRENT R E P O R T 

Pursuant to Section 13 or 15(d) of the 
Securities Exchange Act of 1934 

Date of Report (Dateof ejiriiest event reported): Ocmber ii,20ii 

ISLE OF CAPRI CASINOS, INC. 
(E.xacl ruune of Regisiraiii as specified in ils cliarter) 

Delaware 0-20538 41-1659606 
(Stale or other (Commission (IRS Employer 

jurisdiction of incorporalion) File Number) IdeniificaUon Number) 

600 Emerson Road, Suite 300, 
St. Louis, Missouri 63141 

(Address of principal execuUve (Zip Code) 
offices) 

(314)813-9200 
(Registrant's telephone number, including area code) 

N/A 
(Former name or fonner address, if changed sirice last report) 

Check die appropriate box below if the Form 8-K filing is intended to siniuitaheously satisfy the filing obligation ofthc regislranl 
under any of Uie following provisions: 

D Wrilten communications pursuanl lo Rule 425 underthe Securities Act (17 CFR 230.245) 

D Soliciliiig material pursuant to Rule 14a-I2 under die E.xcli;ingc Acl (17 CFR 240.14a-12) 

D Pre-coimnencemeiil comniuniealions pursuant to Rule 14d-2(b) under the Excliange Acl (17 CFR 240.14d-2(b)) 

D Pre-coinmenccment communications pursuant to Rule I3e-4(c) under tiie Exchange Acl (17 CFR 240.13e-4(c)) 



Item 5.07. Submission of Matters to a Vote of Security Holders. 

On October II. 2011, Isleof Capri Casmos, Inc. (the "Gompany") held its Amiual Meeung of Stockholders. The stockholders . 
(I) elected Uuiee Glass 1 Directors to the Company's Board of Direciors io scr\'e unUI the 2014 Aimual Meeting of Stockholders or 
unUI their respeciKe successors have been duly elected and qualified, (2) ratified the Audit Committee's selection of Ernst & 
Young. LLP as die Compan>''s independeni regisicred public iiccouhting firm for the 2012 fiscal year, (3) approved on a non-binding; 
ad\'isor\' basis, a rcsoluUon approving execuUve compensaUon and (4) determined, on a non-binding, advison,' basis, tliat an advisor.-
vote on e.xecuiive compensation (referred to as "Say-on-Pay" voles) sliould be held iriennially — ever>' three years. 

1. The siockliolders elected Uuee Class I Directors lo the Company's Board of Directors, with voting as follows: 

Votes 
i:icc)i.>ii of Directors FOR WITHHFLO 

Alanl. Glazer ~ " ' ' 26!2^:954" ~ 6:839;423^ 
"SfyMr4^"SrhViHprt^^'°^?''^"^^^^^^^^^^^^^^^P^^^^^^^-^^^^^^^^^^^^^ 

There were 3,857,194 broker non-votes. 

2. Tlic stockholders ratified die selection of Ernst & Young LLP as the Company's independent registered public accounUiig finn for 
the 2012 fiscalyear, wilh voUng as follows: 34,817,130 for, 2,168,899 against, 10,542 abstaining. 0 broker non-votes. 

3. Tlie stockholders approved, on a non-binding, advison' basis, a resolution approving executive compensation, with voUng as 
follows: 26,541,736 for. 5,654,942 agauist, 942,699 abstaining. 3,857,194 broker nonrvotes. 

4. The stockholders detenuined, on a non-binding, advisoo' basis,,dial Uie frequenc>' of Say-on-Pay votes sliould be iriennially — 
eveiy three ye;irs, with voUng as follows: 12,346,776 for eveiy'one year, 21,379 for ever>' two years, 19,822,193 forever>' tJiree 
years,.949,029 abslaining, 3,857.194 broker non-votes. 

After consideration of these voUng results and otlier factors, the Conipany's Board of Directors detennined that die Company will hold 
future Say-on-Pay voles iriennially, ever>* three years, miiil the nexi stockholder advison,' vote on the frcquena.' of future Say-on-Pay 
voles, which will be no laler than the Company's Annual Meelingof Stockholders in 2017. 



SIGNATURES 

Pursuanl to ihe requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this Report to be signed on its 
behalf by the undersigned thereunto duly authorized. 

ISLE OF CAPRI CASINOS, INC. 

Dale: October 13, 2011 By: Isl Edmund L. Oualmann. Jr. 
Nnnie: Edniund L. CJuatmajm, Jr. 
Title: Cliief Legal Officcraiid Secrelarx-
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Delaware 0-20538 41-1659606 
(Slate or olher (Commission (IRS Employer 

jurisdiction of incorporation) File Number) Identification Number) 

600 Emerson Road, Suite 300, 
St. Louis, Missouri 63141 

(Address of principal execuUve (Zip Code) 
offices) 

(314)813-9200 
(Registrant's telephone number, Including area code) 

N/A 
(Fonner name or former address, if changed since last report) 

Check Uie appropriate box below d"Uie Form 8-K filing is iniended to simultaneously saUsfy the filing obligaUon of Uie registrant 
underany ofthe following provisions: 

• Written communications pursuanl to Rule 425 under die Seairiiics Act (17 CFR 230.245) 

D SoliciUng maierial pursuant to Rule 14a-12 undertlie E.xchange Acl (17 CFR 240.14a-I2) 

D Pre-commcncement conununicalions pursuanl to Rule 14d-2(b) underthe Exchange Acl (17 CFR 240.14d-2(b)) 

D Pre-commcncement communications pursuant lo Rule I3e-4(c) under Ihe Exchange Acl (17 CFR 240.13e-4(c)) 



Item 2.02. Results of Operations and Financial Condition 

On December 1, 2011, die Regislranl reported its enniings for ihe second quarter ended October 23, 2011. A copy oflhe press release 
of the Regislranl is attached liereto as Exliibit 99.1 and incorporated herein by reference. 

Tlic infonnation, includiiig die exliibit attached hereto, in this Currcnl Reiwrt is being furnished and sliall not be deemed "filed" for 
the purposes of Seclion 18 of Uie SecuriUes Excliange Act of 1934, as amended, or olherwise subject to the liabilities of Uial SecUon. 
Tlie infonnaUon in tliis Current Report shdl not be incorporated by reference into any regislralion stalemenl or other document 
pursuaiu lo the SecuriUes Acl of 1933, e.xccpl as odierwise expressly staled in such filing. 

Item 9.01. Financial Statements and E.xhibits. 

(d) Exhibits. 

Kxliibil No. Uescription 

99.1 Press Release for the Second (Quarter of Fiscal Year 2012, dated December 1, 2011 
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Date: December 1.2011 By: Isl Edniund L. Quatmann. Jr 
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Title: Cliief Legal Officer and Secretarv-



Exhibit 99.1 

ISLE OF GAPRI CASINOS, INC. ANNOUNCES 
FISCAL 2012 SECOND QUARTER RESULTS 

SAINT LOUIS, MO — December 1,2011 — Isle of Capri Casinos, Inc. (NASDAQ: ISLE) (the "Company") rodiiy reported fimmcial 
resulls for the second quarterof fiscalyear 2012, the ihrce and six month periods ended October 23, 2011, arid other Company-related 
news. 

Consolidaled Results 

The following table ouUines the Company's financial results (dollars in millions, e.xcepl per share data, unaudited): 

Three Months linJi'd Siv .Month.s Knded 
OCIOIMT23. October 24. October 23, October 24. 

2011 2010 2011 2010 

= ^ 4 9 3 ? 3 ^ $ ^ s ^ ^ ^ 9 8 r 6 i 
Income (loss) from continuing operations (1.5) _̂̂  _(1.8) (3.8) (4.5) 

NelJ_q^s_ : ...' "'̂ """'̂ ^ ~ ° ^ ~_ L(L5) (1.6) "('3.8) ~(3.1) 
Lbŝ rTKnslSireyfroiiî cbnUiiuihK^o^̂  
Net loss per sliare . (0.04) (0.03) (0:10) (0.1!)" 

CommenUngon ihe resulls. Presideni and Chief Executive Officer Virginia McDowell said, "Even ui this uncertain economic 
environment, I am confident that we are doing Ihe right things and continuing lb refine Uie type of customer experience Uiat will 
benefit our business and drive profitability moving fonvard. As a business; we are facing die challenges of increased compeUUon in 
some of our key maritels, Uie possibility of siill prolonged! economic lijtrdship. and our need to conUnue to raise Uie baron die 
customer experience wliile maintiuiiing fiscal respoiisibility during a period of uncertainly. In spile of these cliallenges, I believe we 
are moving in die riglit direction for a future of increased profitability- On the devclopiiichl front, we are moving forward wilh die 
conslrtictioiiof our new property in Cape Girardeau, Missouri, and we are looking forward to building a firsl-class operation in 
Pennsylvania." 

Several faclors during the quarter impacled the Conipany's operating results. The Company's properUes in Lula, Natchez and 
Vicksburg, Mississippi conliiiued to be affected by the impact of Mississippi River fiooding earlierin Uie year as business w;is slow lo 
retimiio pre-fiood levels. In Lula,'ilie Company operated with only oiieof the t\vo casinos until September 2, 2011. The^ factors led 
to boUi decreased nel revenues and incraised marketing expenses associaicd with die effort to return business to nonnal levels. Tlie 
Company esUmales Uiat tiie impact on second quarter EBITDA was approximalely $2.0 million. 

Addilioruilly, net revenues and EBITDA were affected by the following ilems: In Black Hawk, the Gonipany began to realize Uie 
benefit of several changes to the property. Recent renovations to the casinô  floor, a new Asian-Uiemed restaurant and expanded poker 
facililies. along with improved luarkeUng efforts led to increased market sliarc and a $ 1.7 nullion (29^2%) increase in EBITDA. In 
Boonville and Walerioo. cost conlaimiienl efforts led lo increased EBITDA of S0.4 



million (6.4%) and $0.4 million (6.5%) respectively. Conversely the Gompany faced cliallenges in a couple of the rnajpr niariiets as 
well. In the Quad Cities, increased competition caused by the opemiig ofthc Des Plaines, Illinois casino, as well as road constmction 
al llie entrance ofthe Davenport casino, led lo decreased EBITDA of $1.1 million. Costs increased in Lake Gli;irles during Uie quarter 
due to expenses associated wiUi realigning the casino floor, as well as rcfurijishmenls including new carpel and paini ihroughoul the 
entire facilily, which arc expected to be substanUally complete by the end of the calendar year. 

Chief OperaUng Officer Arnold Block commented, "Our spend per customer grew by about 7% during Uie quarter, as we focused on 
marketing to our best customers and controlling Uie things we can control iiia lough economy. VVIiilc our volumes were down 
slightly, due in part lo conditions in Mississippi, this slralegy still liad a net positive impact oh our rcx'cnues, largely driven by more 
business from our upper segment d'llabase customers, partially offset by decre;iscd visitation by customers in our lower segments. 

We luive been making clianges both large and small at our properties for several montlis Uial we expect lo Iiave a positive impact on 
our business moving for̂ vard and improve our guesl experience. First, we recently implemented the initial trial ofourenlianced 
customer loyalty program al our propert}' in Pompano. This new program, whicJi we e-x̂ pecl to roll out across the portfolio and have 
fully, implemenied by early 2013. will give our customers more control over their rewards, more options for ways lo use their points 
and more iiicenlivc for repeal visitation to our properties," Block continued. 

We will also be introducing a new buffet concept in Boonville ilialwe plan lo extend across die portfoUo: Tlie concept is called 
Fanners Pick Bufiet. and focuses on locally sourced, fresh food dial will exceed the quality often found in casino buffets. We arc also 
currently compleUiig the design for ihe refuit)ishmeiit of our Lake Charles hotel. Lastly, we are beginning the conversion and rebnind 
our Vicksburg property as a Lad>' Liick Casino. Tlie $4.5 million project will be conipieled in several phases, wluch we expecl to be 
substantially complete by late spring 2012." 

Cliief Financial Officer Dale Black noted, "Wc are dedicaUng our ciipital to ihe places at our properties wliere we think we can 
successfully make targeted improvements" Iliat will bring added excitement to our facilili(;s. We believe this strateg>' will help us 
achieve Uie new uial \'isitalion and increased repeat business that can liave a posiUve impact on earnings." 

Conionitc Expenses 

Corporate and development expenses were $9.3 million for the quarter compared lo $10.9 nullion in fiscal 2011. Tiie decrease is 
primarily a result of $0.9 million in Uic cash porUon ofthe long-tenn incenUve compensation award being awarded in tlie second 
quiirtcrof die prior year and $0.9 million in development expenses in ihe prior year rcliiledlo Cape Girai5eau and Nemacolin. 

Non-cash stock compensation expense was $2.3 million forUicqii;irtcr.compared to $2.4 million in the second quarter of fiscal 2011. 



Insurance Claim Process 

We continue to work llirough our various fiood claims with our insurance carriers and expect negotiations to continue for the 
foreseeable future. Tlirough November 28. 2011, we have received initial payments of $2.6 million related to the claims. 

Developmenl Update 

Cape Girardeau, Missouri: At die $125 iiiillion Isle Casino Cape Girardeau developmenl. the Company has made substantial 
progress including completion of the primaiy feeder road to the property, basin and floating floor conslmcUon and is eurrcntly 
erecting structural steel at Uie site. We still expecl to open Uie facility in December 2012. 

The Gompan>' recenUy appointed Chei Koch as General Maruigcr ofthe property. Koch most recently lias serx'cd as General Manager 
of Isle of Capri, Kansas Citx'. 

Nemacolin Woodlands Resort, Pennsylvania: The Company was selecled, along with Nemacohn Woodlands Resort, by Ihe 
Pennsylvania Gammg Control Board for the state's final available rcsort gaining license in April 2011. An appeal of die award lias 
bcenfiled by a competing part>-. Tlie plaintiffs briefs Iiave been filed. The Umcline for ultimate resolution ofthe matter is not known 
at this lime. 

Lake Charles, Louisiana: Relating to llie potential sale ofthc smaller: of Uie Company's two rivciboats in Lake Charles, on 
November 19, 2011 voters in Bossier Parish, Louisiana approved the ballot referendum, wliich would allow for die constmcUon of a 
new casino to be built by the polenlial buyer. We recently reached an agrcement with die buyer to exiend Uic opUon period to 
December 30, 2011 from November 30, 2011. If the opiion is exercised, lenns call for the tnmsiiction lo be firedizcd within 30 days 
alter e.xercise. 

Capital Structure and Capital Expenditures 

The Compam' had $66.2 miUion in cash and cash equivalents and total debt of $1.2 billion al the end ofthc quarter. 

Interesl expense for Uic quarter was $21.9 million, adecrcase of approximately $1.5 million compared to the second quarterof fiscal 
2011, due to Uic expiration of several intercsi rale swap agrcemciiis during fiscal 2011. 

Capital expenditures during the quarter totaled SI9.7 niillion, of which $7.8 million related to Gape Girardeau. Tlie Compam' c.xpecls 
capilal expenditures for Uie remainder of Uie fiscal year lo be approxiiuately S60 million, including approximalely $30 million in Gape 
Girardeau. 



Conference Call Information 

Isleof Capri Casinos, Inc. will hosia confercricc call on Thursday, December I. 20! I al 9;00am Central Time during which 
management will discuss the financial and other mjittcrs addressed in this press release. TJie coiiference call can be accessed by 
interested parties via webcasi through the inveslor relalions page of Uie Company's websile, www.isiecorp.com, or, for dbmesuc 
callers, by dialing 888-790-2948. Inlemalional callers can access die coid'crence call by diahhg 773-756-0735. Tlic conference call 
reference numberis 6804531. The coidereriee call will be recorded and available for review siarting at niidiughi centml onTliursdav, 
December 1, 2011, until midniglit central onTliursday, Decembers, 2011, by dialing 866-^84-6423; Intemiilional: 203-369-1598 and 
access number 4423. 

About Isieof Capri Casinos, Inc. 

Isle of Capri Casinos, Inc., founded iri 1992, is dedicated lo providing ils cuslomers with an exceplional gaming and entertainment 
e.xperience at each of its 15 casino properties. The Company owns and operates casinos domestically in Biioxi, Lula, Natchez and 
Vicksburg, Mississippi; Lake Charles, Louisiana; Bertendorf, Davenport, Marquette and Waterloo, Iowa; Boonville, Caruthcrs '̂dle 
and Kansas Gii>', Missouri, two casinos in Black Hawk, Colorado, and a casino and harness track in Pompano Beacli, Florida. The 
Company was chosen lo develop a new, Isle-braiided gainiiig facilily in Cape Girardeau, Missouri, wliich is e.xpecied to open in late 
2012. Additionally, the Company and its partner Nemacolin Woodlands Resort, vverc selected lo be awarded a "resort license" fora 
cjisino at Nemacolin Woodlands Resort in Pcimsv'tvania. Tlus award is pending an appeal by a coinpeUng party. More infonnation is 
aviiiiable at the Company's website, www.islecorp.com. 

Forward-Looking Statcnient.s 

Tliis press relGise may be deemed tp coniain for\vard-looking statements, wliich are subject to change. These forward-looking 
staiements may be significandy impacled, either positively pr negatively by various faclors, including withoul limitation, licensing, 
and other regulatop.' approvals, firumeing sources, development and conslniction activities, cosis and delays, weather, peniiils, 
competition and business condiUons in die gaming industr\\ The for>vard-looking statements arc subjeci lo numerous risks and 
uncertainties Ihal could cause actual results to differ materially from those expressed in or implied by die statements lierein. 

Additional infonnaUon concerning potential faclors llial could alTect the Goiiipmiy's firemcial condidon, results of operaUons and 
expansion projects, is included in ihc filings of the Coinpany with die Securities and E.xch;mgc Conmiission, including, but not limited 
lo, ils Fonn 10-K for ihe most recenUy ended fiscal year 

CONTACTS: 
Isle of Qipri Casinos. Inc., 

Dale Black, Chief Financialpfficer-3I4.813.9327 
Jdl Alexander, Senior Director of Corporate CommunicaUon-314.813.9368 

f t f f f f 

http://www.isiecorp.com
http://www.islecorp.com
http://pfficer-3I4.813.9327


ISLE OF CAPRI CASINOS, INCi 
CONSOLIDATED STATEMENTS OF OPERATIONS 

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

Thri-e .Months I'̂ nded Six .Monlhs Ended 

Food, beverage, paivniulueljnd ollier-
^il's.i'rajipp] r^oycr ies i^ 

Gross revenues 
llless- pro"moUonal:aUo\\ances= 

^ ^ Net re\j:nues 
Ql^f3ti ng expenses:^^5^ 

Oisiiio 

33,715 

300.307 
^^^^' i i l^!l^52^836)=gi 

_ 3 3 , 9 9 7 _ _ _ 66,853 

_2i7,47J 

14^869 

299,280 597.425 
P(5"2T629)^^^^r04r iT7) l 

246,651 49^,278 

68,088 

_603.414 

498.572 

39.979 81.905 
-Giuningijaxcs^^^ 

Rooms 
^Fpo"d,-^bey:e rage r.parixiiwtueliaiKl vOll^ 

¥2r]}H •ind facililies ^_^ 
^I^iafkei i ng ;and iadini ni straii\:c 

Corporate and development 
64!966J 

9,355 

ail2123 
15.347 

^M63]808' 
10.940 

21^72^ 
31.725 

M 2 9 H ^ 0 ^ 
21,656 

2-^911 
29,956 

l2:7-5t28l 
23.461 

^P-Cplieciation; andfamoriizaponi 
Total operaUng expenses 

. Operaungjincomes 
Interest e.xpense 

g21!867l 
228:394 

i22=l:79i ^c43?334i ^5M:12!s 
226.315 456,983 457.950 

Inle resl jfico n t c ^ ^ ^ ~ ^ ^ ^ ; ^ ^ ^ ^ ^ ^ ^ ^ ^ s ^ ~ ^ ^ ^ ^ ^ ^ = 
Derivalive iiicoriie (expense) 

l 9 ; 0 7 . 7 ^ ^ ^ ^ g ^ 2 0 ; 3 3 6 ^ ^ ^ ^ ^ g > 3 6 : 2 9 5 ^ ^ ^ ^ ^ ^ 4 0 ; C 2 2 ' r ~ 
;(2f.877) (23.iiO) i^lM) (̂ Jĵ X 

;l 9 3 ^ ^ ^ ^ ^ ^ g g 4 6 7 j 
260 (743) 

S94IS 
(2.230) 

Loss froirt conunuing opcra^dons before income ia.xcs_ 
^Incomelfiix'ib'enerii^^^^^s'^^^ .1̂ = :̂1;=^=;=^=;=: 
Loss from cominuingopcrations 
IncpmcVfroni^i^^Unu&di^^ 

Net loss 

)^--?dM.'n^Lcj'J? ? îjIXTs?? '̂?—:??Jj kuis^^^-f-i^jq~j^^^t*^mill I "Tiiiupt^ , I ,p,,i I , 

^̂  ..^^^^.147)^^^^^^ (̂3-350)̂ ^^^__^^^^^^^^ (̂6.93?)_ 1(1-872) 
=3:4042 

____Jlg7)_ .Jl^l^) „(M68) . 

k? .̂L2£?^ cop'rao" sl jarc-biisic a nd dilut ivc: 
^ Loss ;fromTcont i iiui ng ;operalions^^s!s 

Income from discontinued operaUons, net of income 
^_,ja>fcs__ 
INeldoss^^ 

i i S i r : ^ ^ ^ i t ( 0 ; 0 4 ) M $ ^ ^ ^ ^ ( 0 . 0 6 ) m $ ^ ^ ^ ( 0 ~ r l O ) M $ ^ ^ ^ ^ ( 0 . = ^ i : 4 ) ] 

0.03 0.03 
^ ^ ^ ^ ^ ^ ^ ^ ^ ? S $ y . ^ ^ ^ " ( O ; O 4 ) M $ ^ ^ ^ g ^ " ( O : O 3 ) ^ $ # ^ l . g ^ ( O : I 0 ) M $ ^ ^ ^ ( 0 . M ' F ) l 

We ightedin yeragebasic: sha resj 
Weighted average diluted shares 

i P i l M Q 4 9 ^ ^ 
38,753,049 

^ | 7 8 3 i 7 2 6 | 
32.783J26 

=f?38:513;09?| 
38.515.099 

B2{6I-5;SJ5i 
32,615,815 



ISLE OF CAPRI CASINOS, INC. 
CONSOLIDATED BALANCE SHEETS 

(In thousands, except share and per share amounts) 

s s s s ^ ^ ^ ^ ^ ^ A S S E-TS s ^ ^ ^ ^ ^ ^ : 
rz^yrSTszg:^ 

October 23, 
2011 

(un:iuclited)_ 

Apri l 24. 
2011 

Current assets:_ 
^^^Gash: and [cash-equiyaienis: 

Marketable securities 
^g$^^sf66,^207^ 

27.106 
i75Mf78j 

22,173 

Insurance receivable 
|lnconic;ta.xes; recciyiibie 
Deferred income taxes 

8 . ^588^^^^^9?367 i 
234 

3;86<^ 

^ ^ P iepaidiclspehsesf^d-^Uiehassets^ 
Totarcurreni assels_ 

PrD^rt^aiSxquipmeiilKneii= 
Other assets: 

|Good»ll 
Other intangible assets, nel 

11.573 
^ 2 9 r 9 ' 6 5 ^ ^ 

12^97 
^25:4'4M 

^Dcferred|firiaiicing:costs5nelH 
Resiricied cash 

S i ' ^ ^ ^ ^ ^ i j i ^ ^ ^ i ^ s iUtmfc^g|TSMi^^^!s;T:y 

154:922 
^Ifl07ff59] 

W ^ ' ^ 3 l 
79.783 

2ir6;-39(jl 
12.454 

J48.359 
^l=l!l3T5]t'9J 

82.207 
i ^ ^ ^ I 8:9 I'll 

12,810 
gR repajdideppsits; a ndiptiier 

Total assels 

LIABILITIES AND STOCKHOLDERS' EOUITY 

Current niaturiUes^of long-tenn debt 
^^AccoiintsTpayable 
Accrued habiliUes: 
^^Ea>7o ilia ndfrel aicd 

Property and odicr taxes 

^Progrcssh;e jackpois a"^,.slo'^tibjiwanls .̂ 

5,373 
;-26:0B^-

24.611 

15.807 

^ ^ 4 " 4 f i 8 7 i 
19.891 
r0;802ll 
15.28i|_ 
32|̂ 332g 

Total curreni liabiliUes_ 
Î ong?lem^debl=IBs7ciuTChl-Tiiarunties 
f)e fcirod î nco me la.xes 
Oilier:accruediliabilities^^ 
OUier lon^-icnn liabjlilies 
Stpc£lK)Tdc^'cquit)Q^^ 

Prejerrcd st^k. $.01 par value: 2,00U,00(HIiarcs^aulhqrized;iion 
^SKGonimonslockT^S;(>lspariVaIue;f60^000,bb0 îi;uTesauth'onze 
^^g42iO66;L4.8?at:0crob>T^23Ml-HandiI2'()63f569MA^^ 

Class BjCommon ŝiQck j_^l t ^ ^ iione îssued 

^ . Retained eiiruinas _ _ . 
^glAecu niu latcd:oliiH:eomprc iicnsi ve :(tos's)]i iicomel 

^^lvh79,^530.^ 
28.260 

|36.n861 
16.626 

153,878. 
;l?187t22li 

30,762 
r36:-305j| 
16.694 

m2m 
i |249J142^g^i^254:010iu 
^J9 ,3J 5 .^^^^^^,^J)3,095^ 

_ „ _ _ . ^ - , 347.718 355.294 
l?Tre:isur\'isrocS3!()83:867.i^iresial.;Gtolo 

Total stockholders' equity _ ^i0.515 309.028 
=M!o lal diabi li I ies'a IKI slockHol ders Vequiiy: t^%r5^^3'^^^*^^^^S^^^^S^^^^^i-'!^^^ ^^l?7251832; ^I?733i888^ 



Isle of Capri Casinos, inc. 
Supplemental Data-Net Revenues 

(unaudited, in thousands) 

Three .Months Ended Siv .Months Ended 

R roperi ies:I<lpt;Impacled ;b\^ Flood i ng 
__B[lg^i, Mississippi 
^J^MKlCIw'csfLouisiaiia 

Kansas Cit>', Missouri 
^Bopnyille=Mjssouri 
_ BellcndorfV l o ^ 
^Kiarquei te^Iowa 

Walerioo, Iowa 

Properti^_Impacied^' Flooding 
£Naichez.lMississippi 
Lula. Mi^ssipgi,^ ^____ 

^V^ick'sb'ii^Misfi ssi ppi(2j 
... Canithersville, Missouri ^ . 8.204̂ ,̂  ____ 8.248 15.416 

D5fl99i 
16.639 

Net Revenues from Coniinuing.Operaiions 



Isle of Capri Casinos, Inc. 
Supplementid Data - EBITDA (I) 

(unaudited, in thousands) 

Three Months Kndcd Sii .Months Ended 

Rropert ies'iNpt!! mpacled • byiElpodi ng 
_B[Iô i, Mississippi 

^i^i^iGImlepEpmsialial 
KMsas_Ciw.,Mis^uri 

^?[pPJ!J>JlicfiMissouri 
Betrcndqrf, Iowa 

=J!vfaixiuetlê Iowa 
Walerioo. Iowa 

§^^gsi^^t ' .6rl3~^5g?^s.:^slr76.7^^ 
6,173 5.797 

14 L 
;598| 
-iiL 
.683 

.956 
?i^2l 
.023 

?M^599^ 
1.2371 

10,051 
g3T2'5.7j 
11.838 

£ ^ R£I?'Hl'"P2?'£5 .̂k '̂ .Flpoding 
^Natchez.^Klississippi ^ ^ ^ ^ 

Lu]a, Mississi ppi "2[026~ 
•ssss^-2' 02 4Ss 
" 4!305~ 

^iclSl5iug5^iss.issippi(2) =K^^^KB«£ 
(TaruUiersvdle. Missouri 

I2M2I 
3.209 __. 
2 j 6 0 7 ^ ^ ^ ^ 
2.680 

^ " 4 1 5 5 5 ^ ^ 

=^4:4,7.^ 
9.504 

5-3>3505 
J,075 

15]320| 

EBITDA from Continuing Operations 



Isle of Capri Casinos, Ine. 
Supplemental Data - Reconciliation of Operating Income to EBITDA (1) 

(unaudited, in thousands) 

Three Months F.ndcd OtIolK-r 23.2011 Three Months Kndcd O(1ober24.2010 

Operating 
Income 

I>eprcciation 
II nd 

Amortization EBITD.l 
Operating 

Income 

Depreciaiion 
and 

Amortization EBITDA 
properties i t̂ ot?I mpactedlbyi Rlooding^gg 

..Biioxi. Mississippi S 
a;^~LakF:GhaTles^LQuisiaiial 

I ' ^ ^ s Cit}!, MissomT^ 
\ Boonyiiie^^MissQuri^ 
Bettendoif, Iowa 

T."220"""$ L5BIX" (1.4!_2)_$ 
l i ^ 2 a 5 ' 5 i S ^ ^ l 8 3 0 ^ ^ f c 2 - h t 5 6 ^ ' 

2,998 
2=344; 

2-989L. 1.071 4.062 
r 6 ; - 2 0 : 4 | ^ ^ i ^ 8 7 8 j i ^ ^ ^ { 0 8 2 
2.559 2,121 4,680 

iMarqiiel lc^Io\va ~ 
Waterioo, Iowa 

^s^Black'-Hawk^Gdiorados^ 
Pompano. Florida 

ilt219^ g;424s^^^^U643 
4.529_ I.644__ ^;173 

^ ^ ' 0 2 3 ^ ^ i ^ ^ f 4 8 i 
1.778 2.692 4.470 1.642 2.359 4,001 

P ropert ies";Inipacie~d;byj flooding; 
Natchez. Mississippi 

i^Luia,-vMississippi; 
_ J/iclgburg. j)4^sissippi (2) 

^^Gamther^ville^MissDiTrir~:3i55HH5S==^ 
Davenport, Iowa 

:-3 5 4 p p S ^ 1 ^ 6 7 2 ^ ^ p S : ^ 2 - : 0 2 6 g ^ 
91 1,282 1.373 

1.656 368 ^.024 
| l ! 8 T 6 ^ ^ ^ I f 3 0 5 l 
1.250 2,077 



Isle of Capri Casinos, Inc. 
Supplemental Data - Reconciliation of OperaUng Income to EBITDA (1) 

(unaudited, in thousands) 

SiiMoiiths Ended October 23.2011 SU .Months Ended October 24. 2010 

Operaiing 
Income 

propert ies:t̂ ot'Impacted;t)>^ Flooding^ 
Biioxi. Mississippi 

SEHia=Lak'ci(Sl̂ rics| Louisiana =5 
Kansas Git>', Missouri: 

^^JBpiDnTylle.^iyfiSpun^ 
Bettendoif. Iowa 

Dt'precliilion 
and 

Amortization EBITDA 
Operating 

income 
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EBITDA is "eaniings before inieresi and oUier npn-operaling income (ex-pense), income la.xes. and depreciaiion and 
amortiaiUon." "Property EBITDA" is EBITDA before Corporate and developmenl expenses mid minority interesl. EBITDA is 
presented solely as a suppleiiienlal disclosure because management believes dial il is 1) a widely used measure of operating 
perfonnance in die gaming industiy. 2) used as a component of calculating required leverage and minimum interest coverage 
raUos under our Senior Credit Facilit>'and 3) a principal basis ofyaluing gaming companies. Management uses EBITDA and 
Property EBITDA as the priman.'measure of the Company's operating properties' performance, and tlicy are important 
components in evaluating the perfonnance of nianagement and oUier operaUng personnel in Uie delenninalion of certain 
components of employee compensation. EBITDA should not be constnied as an allcriiaUve lo operating income as an indicator 
of the Company's operating perfonnance, as an alternative lo cash flows froin operaUng acliviiies as a measurc of Uquidily oras 
an alternative to any olher measure detennined in accordance with U.S. generally accepted accounUng principles (GAAP). The 
Compariy lias significant uses of cash Uows, including capilal expenditures, inlerest payinenls. taxes and debl principal 
repayments, wliich are not reflected in EBITDA. Also, olher ganung compaiiies lluit report EBITDA iiifonn;iUpnmay calculate 
EBITDA in a differenl manner limn the Company. A reconcilialion of EBITDA and Property EBITDA lo operating income is 
included in Uie'fircmcial schedules accompanying this release. A reconciliation of EBITDA to the Company's nel income (loss) is 
shown below (in thousands). 

Three Monlhs Ended Sii Months Ended 
October 23, ' October 24, October 23, October 24. 

^ 2011 2010 2011 2010 " 

'"Add7(deduci): . = ^ - ^ ~ ~ , ^ " ~ ' ~ ' ^ ^ ~" 
^Depreci at io n'andllmioriiza li o n ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ( - 2 l ; 8 6 7 ) l i ^ ^ H ' ( 2 2 f 1:79)^j^s^^(43 ;3 3)\ )^5S=^^f45:-IJI 2)'. 
^Jnteresl^TJ^ise^ . ____̂  ^ 

.̂̂  • Dgm;gtivelre:pmi_(ex^ __^._^_II j60 _:_^,_^...^.,JI('M3)__,_^.^:^^^: ,_^_ , (2".23Q)̂  

income from discontinued operations, net' 
j i f Income taxes_ ^ 794 ^ 794 

Certain of our debl agreements use "Adjusted EBITDA" as a financial measure for Uic calculation of financial debt covcnaiils. 
Adjusled EBITDA differs from EBITDA as Adjusled EBITDA.includes add back of items such as gain on early extinguishment 
of debt, pre-opening expenses, certain write-offs and valuation expenses, and non-cash stock compensation expense. Reference 
can be made to llicdefinilionof Adjusted EBITDA in die applicable debl agreemenls on file as Exiiibits to our filings widi the 
Securities and Excliange Conmiission. 

2. Rainbow Casino in Vicksburg, Mississippi was acquired on June 8, 2010 and we liave included llie resulls of Riiinbow in our 
consolidated financial statements subsequent to acquisition. 
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n Written communicalions pursuanl to Rule 425 under the SecuriUes Acl (17 CFR 230.245) 
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Item 2.01 Completion of Acquisition or Disposition of Assets 
Item 2.06 Material Impairments 

OnFebmar.' 9. 2012, wecompleied the sale of Grand Palais Riveri?oai, Inc., including UiesimUlerof ourtwo riverboats in Lake 
Ch;u-les, Louisiana, lo Bossier Casino Venture LLC for $15 million. Managenierii deiennined the impending sale, and Uierefore 
resulting impairment, probable on February' 7, 2012 upon the exercise oflhe purchase option by the purchaser. We will "record a 
noncash pretax cliarge of approximalely $ 15 million related to this iransiiction during our fiscal year ending April 29. 2012. 

A copy of our press release is allached hereto as E.xliibit 99.1 and incorporated herein by reference. 

Item 9.01. Financial Statements and Exhibits. 

(d) Exhibits. 

I'^iihibil iN'o. Dcstriptioti 

99.1 Press Release forthe Sale of Crown Riveiboat, dated Febmary 9, 2012 

2 



SIGNATURES 

Pursuant lo the requirements of die Securities Exchange Act of 1934, the Regisirant has duly caused this Report to be signed on its 
belialf by die undersigned thereunto duly auUiorized. 

ISLE OF CAPRI CASINOS, INC. 

Date: Fcbruaix- 10, 2012 By: Is/ Dale R. Black 

Name: Dale R. Black 
Title: Chief Financial Officer 



Exhibit 99.1 

CASIN0S-J.^iNC. 

SALE OF SMALLER RIVERBOAT COMPLETE 
IN LAKE CHARLES, LOUISIANA 

Company Renovates Remaining Riverboat 

ST. LOUIS —Febmarx' 9, 2012 — Isle of Capri Qisjnos, Inc. (the "Conipany") (NASDAQ: ISLE) announced loday that it has 
completed llie sale of Grand Palais Rivertjoal. Inc. including the snialler of die Company's two riverboats in Lake Cliaries lo Bossier 
Casino Venture LLC for $15 millibn. Concurrent wiUi the sale the Gompan\' has consolidated ils operations onto the remaining larger 
riverboal and will operate with L262 slol niacliincs, 40 table games and eight pokeriables. 

Virginia McDowell, the Company's presideni and chief executive officer commented, "We are pleased to finalize the sale of our 
second gaming facilit;' located in Lake.Charles and consolidaie our operations onto our reinaining larger riverboat. The sale allows us 
to run a more efficient operation and in combinaUon wiUi recent renovations lo the casino including riew decor, as well as renovated 
bathrooms, significantly eidiance our guest experience in Lake Cliaries. We expect to begin room renovations in Uie Lake Cliaries 
hotel lower in the coming monlhs." 

About Isle of Gapri Casinos. Inc. 

Isleof Gapri Casinos, Inc., founded in 1992, is dedicated lo providingils customers with an e.xccptional gaming and entertainment 
experience al each of ils 15 casino properUes. The Conipany owns and operaies casinos in Biioxi, Lula, Natchez and Vicksburg, 
Mississippi: Lake Cliaries; Louisiami;,Beltendorf, Davenport, Marquclle and Waterioo, Iowa: Boonville, CamUiers\'ille and Kansas 
Gity, Missouri; t̂ vo casinos in Black Hawk, Colorado; and a casino arid liamess Irack in Pompano Beach, Florida. Tlie Company and 
ils pjirtner, Nemacolin Woodlands Resort, were selected to be awarded a "resort license" fora casino at Neinacolin Woodlands Resort 
in Pcnns>'(vania. Additionally, the Gompany was chosen to develop a new, Isle-branded gaming facUit>' in Cape Girardeau, Missouri, 
wliich is expected to open in late 2012. More infonnation is available at the Company's website, www.islecorp.com. 

http://www.islecorp.com


Fonvard-Looking Statements 

This press release may be deemed to contain fonvard-looking slalemenls, which are subject lo change. These fonvard-looking 
statemeiits may be significandy impacted, either positively or negati\cly, by various faclors, including, widiout limitaUon, licensing 
and other regulator},' approvals, financing sources, development and constmction activities, costs and delays, weather, penniis, 
competition and business conditions in the gaming industry. The fonvard-looking" statciiierits arc subject lo numerous risks and 
uncertainties ihat could cause actual resujls lo differ materially from Uiose e.xpressed in or iniplied by die statements herein. The risks 
and uncertainties include, but are not limited to, compeUtion in the casino/hotel and resorts industries, the Company's dependence on 
exisUhg management, levels of travel, leisure and casino spending, genend domesUc or intemaUonal economic conditions, and 
changes in gaming laws or regulations. 

Additional informaUon concerning polenUal factors tliat could affect the Company's financial results is included in the Company's 
Amiual Report on Fonn 10-K/A for the fiscal yearended April 24, 2011 and tlie Company's other periodic reports filed wiUi the 
Sccuriiies and E.xcliange Commission. The Company is nol imder any obligation to (and expressly disclaims any such obligjiUon to) 
update dieir fonvard-looking statements as a result of new infomiation, future events or oiherxvise. 

CONTACTS: 
Isleof Capri Casinos. Inc.. 

Dale Black, Chief Financial Onicer-314.813.9327 
JiU Alexander, Senior Director, Corporate Comiiiumcalion-314.813.9368 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM 8-K 
C U R R E N T R E P O R T 

Pursuant to Section 13 or 15(d) o f the 
Securities Exchange Act of 1934 
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_ (ExacI name of Registrant as specified in its charter) 

Delaware 0-20538 • 41-1659606 
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N/A 
(Fonner name or fonner address, if clianged since last report) 

Check Uie appropriate box below if ihc Fonn 8-K. filing is intended to simultaneously satisfy the filing obligation of the registrant 
underany of the following provisions; 

D Written commmucaUoiis pursuant lo Rule 425 under the Securities Acl (17 CFR 230.245) 

D Soliciting maierial pursuant to Rule 14a-12 under die E.xcliange Act (17 CFR 240.14a-I2) 

n Pre-coimnencenient coiimiunieiUons pursuanl to Rule I4d-2(b) under die Exchange Acl (17 CFR 240.14d-2(b)). 

n Pre-commencemenl comniimicaUons pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) 



Item 2.02. Results of Operations and Financial Condition 

On Febniarv- 23, 2012, the Registrant reported its earnings for the Uiird quarter ended January 22, 2012. A copy ofthe press release of 
the Regislranl is attached hereto as E.xliibii 99.1 and incorporated herein by reference. 

Tlie infonnation, including the exhibit attached hereto, in this Curreni Report is being furnished and sliall not be deemed "filed" for 
the purposes of Section 18 of Uic Securities Excliange Act of 1934, as amended, orothenvise subjeci to the habiliUes of that SecUon. 
Tlie infonnation in this Current Report sliall i»t be incorporalcd by reference inio any registration statement or other document 
pursuanl to the SecuriUes Acl of 1933, except as othenvise expressly slated in such filing. 

Item 9.01. Financial Statements and Exhibits. 

(d) Exhibils. 

FAtilhit No. Description 

99.1 Press Release for tlic Tliird Quarterof Fiscal Year 2012, dalcd Febmary 23, 2012 
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SIGNATURES 
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Exhibit 99.1 

CASINOS: 

ISLE OF CAPRI CASINOS, INC. ANNOUNCES 
FISCAL 2012 THIRD QUARTER RESULTS 

SAINT LOUIS, MO — Febmary 23, 2012 — Isle of Gapri Casinos, Inc. (NASDAQ: ISLE) (the "Company") loday reported financial 
resultsfor the Ihinl quarter of fiscal year 2012, the three and nine month periods ended Januarx- 22, 2012, and other Company-related 
news. 

Consolidated Re.sults 

Tlie following table oudmes the Company's financial resulls (dollars in millions, except per sliares data, unaudited); 

Three Monlhs Eniletl Nine Months Ended 
.lanuarj' 22. 

21)12 
.Iuim;ir\' 23. 

2011 
Janunry 23, 

2011 

Net revenues, excluding 
iBITD/^COl 
B^!TPJ^CIX^CIudinfiinsurancc recoveries^ 
Losffrornxonp^^m^dperaUoM: ^ - -
Net loss 

s242f2^Si^^-232!0=Si 
2403 232^ 

l5oss;perishare;from;conUnuiiig:operalions^ 
Net loss per sliare 

38.9 

(1-2) 
5 ^^p^ :g j sg^%(0 • 03 )1 

(0.03)" 

J.8T__ 
L-;'aa3a^ (2 '.G) ̂ S. 

(2.6) 

(0.08) (0.13) 
(0.22)1 
(0.19) 

Net Revenues and EBITDA for die tliird quarter include insurance recoveries received as partial advances lo our business inlermpiion 
claims related to the fiooding along the Mississippi Riverduring fiscal 2012 for $0.9 mdlion. InaddiUon, we recognized revenue of 
$1.0 million in the third quarter of fiscal 2012 associated wilh a'selUement related to dieoilspdl inthcGulf of Mexico in fiscal 2011. 

Commenting on die results, President and Chief ExecuUve Officer Virginia McDowell said, "We posted solid resulls in our third 
fiscal quarter. Specifically, nel revenues increased al eleyenofour fifteen properties, including Gich of our properties outside of 
Mississippi, where the markets have been slow io recover from ihe flooding lasl spring and economic issues continue to negaUvely 
impact die inarkei. We arc continuing to uUlize smarter niarkeUng and targeted facility' improvements to drive business and improve 
results. Our operaiing successes in Florida, Colorado, Iowa and Missouri were able to largely offset the substantial difficulties facing 
the Mississippi markets and cosls we incurred in Lake Cliaries wliile renovating Uie gaming floor of our primary' riverboat and 
preparing to consolidate our operaUons. 

"We are looking lo the future with opUmism as we expect to open our Isle properi\- in Cape Girardeau, Missouri by Tlianksgiving of 
tliis year, subject to regulatory approval, al least a moriih aliead of our previous schedule. We will continue to make incremental 
improve inc Ills to our operations and faciliUes that, we believe, will drive considerable value in the long mn." 

During the quarter, die Company's results benefitted from increased retail play ;is a result of generally favorable weather conditions in 
December and Januan.', several recent facilitv 



impravements and conUnued strong nvirkcUiig programs. We acliieved solid How through on increased revenue at our Pompano 
property wliere revenues increased 11.3% and lairgins improved 269 basis points as a result of improved markeUng initiaUves. Our 
Waterioo and Black Hawk properties liad increased revenues of 7.2% and 3.7%, respectively,:and unproved fiow dyough eqniribuUng 
to margin improvement of 191 basis poinls and 95 basis points, respectively. In Boonville, revenue increased by 3.3% and EBITDA 
increased by 8%, despite liaving a buffet closed for renovadori during the bulk oflhe quarter. With ihe recent declines in the 
unemployment rale, we arc cauUously optimisUc dial our retail play trends could continue to improve as we liave liistoricalK- seen a 
liigh negative corrclaUon bet̂ vecn the miemploymcnt rale in ourmari^ets and rclail revenues. 

Our properties in Mississippi are suffering from a lagging economy and some lasUngeffectsof the flooding which lias impacted our 
overall results. CompeUUon from race tracks In Aricansas. which increased following the fioods, impacted revenue sueams from Little 
Rock and several secondai\' markets. 

Chief OperaUng Officer Arnold Block commented, "Moving fonvard. we have several current and upcoming initiaUves tlial we expect 
will improve Uie experience and our abilit\' to expand our customer base at our properties. 

"In Lake Charies, resulls were direcdy impacted by renovaUon disruption, which was completed in early Febman,-. and preparing to 
consolidate operations onto the larger remaining rivertxiat. \ye opened a new poker room, installed new carpet on the casino fioor and 
complcledoUier cosmetic refurtjislmients. Wc made the decision loMuvest in improving pur product offering during the second and 
third fiscal quarters, and we believe we are begiiming lo see positive financial resulls from,thai investment. AddiUonally, we e.xpect to 
benefit from a lower cost stnictnre now operating only one facilily. We will continue to improve thccustomerexperiencc witha$15 
millionrefurbishment of ihe main hotel tower, which is expected to be completed by the end of the second quarter of fiscal 2013. 

"Wc are also continuing to upgrade our food and beverage options across Uie portfolio. In Boonvdle, we recendy introduced our firsl 
Fanner's Pick Buffet, an exciting new concept uUIizing fresli locidly sourced ingredients, wliich lias received outslantling reviews 
from our.custoniers. It's a great concept Uiat cuslomers enjoy and we plan to put in place across our portfolio. In addition, we recently 
reopened Bragozzo, a casual Italian restaurant in Pompano, adding another importam amemt>' to accommodate our expanding 
customer base. 

"At Rjuiibow Casino in Vicksburg, we e.xpect to complete die Lady Luck Casino rebrandingby the end of the second fiscal quarter of 
fiscal 2013. The rebranding will introduce upgraded amenities from our portfolio of brands including an Otis imd Hemy's restaurant, 
a Lone Wolf bar and a Farmei's Pick Buffet. 

"Our upgraded customer rewards program called Fan Club, is now active in Pompano and Waterloo. Customers are enjoying die 
wider array of options and rewards a '̂ailable to lliem, and we plan to continue the roll-out of die program to ourolher properties over 
the next twelve to cighlccn nionUis." 

.2 



Coniorate Expenses 

Corporate and development e.xpenses were S7.9 million for Uie quarter compared to $8.7 miUion in fiscal 2011. The decrease is 
primarily due lo developmenl expenses in llie prior year rciaied to obtaining the Cape Girardeau and Neinacolin licenses. 

Non-cash slock compensalion expense was $1.8 nuUion forthe quarter compared to $1.4 milhon mthe third quarter of fiscal 2011. 
For the nine mondis ended, non-cash slock compensation c.xpense was $5.9 nullion in fiscal 2012 compared to S5.5 million in fiscal 
2011. 

Insurance Claim Process 

Wc conUnue to work through our various fiood claims with our insurance carriers and expect negotiations to continue for the • 
foreseeable fumre. In the thirdquarterof fiscal 2012 we recognized $0.9 millionof revenue as partial advances of our business 
inierrupUon clami. Tlirough Febmarx' 22, 2012 we liave received iniUal payments of $10.1 million "rclaled to Uic claims. 

Development Update 

Cape Girardeau, Missouri; We are making strong progress in the conslruclion ofthc $125 million facihly in Gape Girardeau, 
Missouri and believe that wc will be able lo open the facility no later tlian Thanksgi\'ing of 2012, at least one month ahead oflhe 
previously aimounced schedule, subject to regulaior>- approval. Several city and other officials are e.xpecied to join us loday at die 
topping out ceremon\- at the propcrti,'. 

Nemacolin Woodlands Rcsort, Pennsylvania: The appeal hearing for Ihe gaming license awarded lo Nemacolin Woodlands Resort 
forthe final resort license in Pennsylvania has been set for March 7, 2012. The timeline for ultimate resolution of Ihe matter is not 
known at ihis time. 

Capital Structure and Capital Expenditures 

Tlie Compaii)' liad $72.4 mdlion in cash and cash equivalents and total debl of $1.2 billion al the end of the quarter. 

Capital expenditures during the quarter totaled $ 11.7 million, of which $4.5niillion rclaled lo Gape Giranieau. TheGompan>' expects 
capilal expenditures for the remainderof die fisail year to be appro.ximateiy $45 million, including approximately $20 million in Gape 
(jirardeau. 

Conference Call Information 

Isle of Gapri Casinos, Inc. will host a confereiKe GIII on Thursday, Febmary 23, 2012 at 9:00 am Central Time during wliich 
inanagemeni will discuss the fiaincial and other matters addressed in tliis press release. Tlie conference call can be accessed by 
inleresled parties via webcasi Uirough 



tlie inveslor relalions page of the Company's website, \\'\vw.islecorp.com, or, for domesUc callers, by dialing 888-790-2948. 
Intcmalional callers can access Uie conference call by dialing 773-756-0735. The conference cailrefercnce nuniber is 871150. Tlie 
cohfercnce call will be rccorded and available for review siarting at midniglit central on 'niursday; February 23,2012, until midnlglif 
central on Thursday, March 1, 2012, by dialing 866-431-5851; Inlemational: 203-369-0693 and access number 3449. 

About Isle of Capri Casinos. Inc. 

Isle of Capri Casinos, Inc., founded in 1992, is dedicated lo providing ils customers with an excepUonal gaming and enlertainment 
ex-perience at each of ils 15 casino properties. The Company owns andoperales casinos domestically in Biioxi, Lula, Natchez and 
Vicksburg, Mississippi; Lake Cliaries, Louisiana; Beltendorf, Davenport, Marquette and Walerioo, Iowa; Boonville, CaruUiersville 
and Kans;is City, Missouri, two casinos in Black Hawk, Colorado, and a casino and liamess track in Pompano Beacii, Florida. The 
Gompany was chosen to develop a new. Isle-branded g;miing facility in Cape Girardeau, Missouri, j,yliich is expected lo open by 
Tliariksgivir\g20l2. Additionally, tlie Conipany and its partner Neinacolin VVoodlands Resort, weie'selectcd to be awarded a "rcsort 
license" fora casino al Nemacolin Woodlands Resort in Pcnns>'lvaiiia. Tliis award is pending an appeal by a compeUhg part>'. More' 
infonnaUon is available at die Company's website, www.islecorp.com. 

Fonvard-Looking Statements 

Tliis pressrelease may be deemed lo coniain fonvard-looking statements, wliich are subject to cliange These fonvard-looking 
statements may be significandy impacled. cither posiUvely or negatively by various faclors, including without limitation, lipensing, 
and other regulaton* approvals, financing sources, developiiiem and consimclion activilies, cosls and delays, weather, penniis, 
competition and business conditions in die gaming indusirx'.Tlie fonvard-lookirig slalemenls are subject to numerous risks and 
uncertainties tliat could cause actual results to differ materially from Uiose expressed in'br implied by Uie'siatements herein. 

Addiiionai infonnaUon conccming potential factors llial could affecl Ihe Company's fireincial coreiiUon, results of operations and 
expansion projects, is included in the filings ofthc Company with the SccuriUes and E.xcl̂ ingc Cpnunissiori, including, but iiot'limited 
lo, its Fonn 10-K for die most recenUy ended fiscal year. 

CONTACTS: 
Isle of Capri Casinos. Inc.. 

Dale Black, Chief Financial Officer-314.813.9327 
Jill Alexander, Senior Director of Coiporale Coimminicalion-314.813.9368 
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ISLE OF CAPRI CASINOS, INC. 
CONSOLIDATED STATEMENTS OF OPERATIONS 

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

Three M(mlhs Ended Nine Months Ended 

Food, bfflxragc,.pari7inuiueLgnd pUier̂ ^ 
slnsmancclrccpyeries 

Gross revenues 
==a~Less;promoUonal;allo>v'ances| 

Net revenues 

33.672^ . 31.082. 
i l ! 8 6 7 a ^ ? 

295.374 279,687 
=̂ -=̂==y (33 «[ 26 > ^ ^ ( 4 7:680) j 

242,248 232.007 

100.525,^ ̂ . ^^^JTO^ 
si'978 ^ i ^ ^ ^ ^ g ^ s 

892.799; 883,10 r 
(:l57}273ys^l52i522)i 
735,526 730.579 

Opera iing'.expcn^^ 
Casino 

^GanjmgUaxes^^ba^~5 
Rooms 

i i Fd^^ibpyclrage j ^ ^ 
Marine and faciliUes 

^Klaiketi ng: and iadnii nistraUvel 
Corporate and development 

41.385 
^61^06^ 

1.893 

38.52i 

t50m 
2.002 

123^290^ 
183v5_5Q^ 

"4918_ 
l l l l ]MiiM=il0)MBH!0i |5^^^^2fld:3 

_118.I17_ 
=182195,1^ 

7,496 
^1321848? 

14.956 
1163: J^3l 

7.892 

14.602 
r61rl'52i 

8.719 

46.681 
H92T993I 

29.548 

44.558 
il88l580| 

32.180 
^Dlpr^im iomand:amprt izaUon^^^^^^^^^^^^^^'^^--'^ 

Total opcraUiig e;;penses_ 
OperaUngiincmuS 
Interest expense 
i lite rest-ihcpmc^ 
Derivalive income (expense) 

MtSiCK IKKaMj.lcS sl524^5?s ?2I=8225 
222.849 215.714 

s64 : -739^^^66 ;934 i ; 
679.832 673,664 

^ ^ § ^ ^ ^ i ^ § 

I ^^^^^^= i i l 9 : -399=^^ I6 ; -293S 
__ __. QllV-) (21.506) 

223 974 

^ 5 5 ; 6 9 . 4 ^ 
.J6i4i9)__ 

j624, 
'252 

^ 5 6 ; 9 I 5 1 
(68,711) 

(1-256) 

Lossirom_coIIIiiming operations before income t;i.xes 
^IncomeVtkxl benefit ^ ^ ^ 
Loss from,CO nUnuinfi OperaUons 

Bi.-=-JiT£aSB£=3SKtS 
lncoLne_Troniidiscontinued:pperations,lnet:olimcome:taxes 
Net loss 

(1.930) 

simi 
. (2J8^) (g.g69)_^(iL680)' 

pT5 I ^ ^ ^ 3 ^ 9 0 7 ; ^ ^ ^ 4 ^ 5 5 5 i 
(2.657),, (4^962)̂  (1.125) 

i7.94'l 

Loss per coimnon share-basic aiid dilutive; 
ssLossifromTconliniiing^operaiions^^^^^^^^^ 

I nco me fro m disco ni inued operaiioiis. net onncpine la.xes 
(0.̂ 22) 
0.03 

r(0:03)Ss^iB(0:08)$J^^(Orl3.)$.^^^(O.M:9) 

^yeig;liied-ayerggei.ba"sicshares5^^ 
Weighted average diluted shares 

^=^-^^Si^^^^^8i fe^8 lM32^929:965Ml8i676i827M32r^ 
38,982,281" 32,929,965 38,670,827 32,720,53-2 



ISLE OF CAPRI CASINOS, INC. 
CONSOLIDATED BALANCE SHEETS 

(In thousands, except share and per share amounts) 

.Ianuan-22, 
2012 

April 2J, 
2011 

Current assets. 
^^Gash-arxilcishlequiyalenls^ 

Marketable securities 
^^Aci:6u"hlsTr^eivable'=rie^^ 

_ Irisprajigg r̂ccciyable 
^ ^ 1 nconieitaxesjî eceivab lei 

Deferred income taxes 

('_"i'il'.5L''.?!l) 

^^^^$=1^72:42 '6!$l 
25.650 

iPncpaid'cx-penses-and' o thejj assetsH 
Total current assets 

|75Mf78l 
_ ,22.173 

=7,903^=^91:36^ 
J.7JJ5 . 234 

^ ^ 3 ! 9 7 2 ^ ^ 3 ; 8 6 6 l 
1^26 12.09J^ 

26:620^^25i444f 

Fropcrtyjandfcquip^inciUS^^hct^^^^^^^^ 
Oihejiassets: ^ ^ 
^ ^ G o o d w i l l ^ ^ 

Other intangible assets, net 
iDeferred'financing :costSn net 
Restricted cash 

l£rep.tLdideppsjisimidipj her 
Tolal assels 

[48.102 148.359 
s^I?102^?9"lMlDMl9| 

'345,-3031 
82.207 

|18;9Iil? 
J2.8ig 

^ 1 2 ^ 5 1 

78.616 
ilM865| 

12J92 
9'r566l 

LIABILITIES AND STOCKHOLDERS' EQUITY 
GurrenMliaHiliUes:̂  

Current maturities of long-temi debt 
^^^ccbiihtsTpa>!ablel 
Accmed liabiliUes: „ „ 
^ ^ P a v r o l l^aIKj?re ia tcd^^^^^^;^^^^^f^^^^P^£^^^^^^^^^^l^^^^^p^^^p^ 

. Property and oUier taxes 
39:009^^44V187I 
i7;879 19.891 

ii2Q,^'18^^ipT80'2l 
.,-,-J^fi[gggbl̂ .JggJS,I^fA.gIld-§lSL l̂ubjiwa^^ i6.53J .l5,280_ 
:̂;̂ J?^ Q U le rJ!S^5S=ja;gESKaja==gs™^sa==rji^si^ ' 1 ̂ 2 09 ij^^tJ2r332f-

Total curreni liabilities 
Lpngttenn;det5l^iess;cumni-maiuritiesj 
be ferred i nco me ia.xes 
Oilienaccrue'd^Iiabiiiiiesl 
Olher longMermUabilities 
S tSckhp Idere^qmtj'^ 

161,908 _153.8_78 
11?I60:-283M?182-:22:1| 

23.937 30.762 
^^^=36; -34 8Si36U05l 

16.870 16,694 

Glass Bconuuon stock, $.01 paryalue;3.000,00Q shares auUiorized; none issued 
^PwAdditional','pai3Tiivcapi lat^psp ' 

ReUiihcd camings 

n.42H 

^^Accumulated ;odier. comprehensive: (loss); income 

2 3 l ^ Q | 

'̂ Tî Tsuiy-stock\43lQ83l867,̂ hares:at;Janiiar>'£2^^^^^ 
Tolal siockliolders' equil>' 

isToialjIiabilities.andstocklioIdersVequity^ 

254:013> 
^8-133 _ 103,095 
^ m ) ^ m ^ 2 3 5 ) 

348,762 3J5.29_4 
i^?3 7^43^^46^266) 

_ ^ _ _ 311.619 309.028 

^^S;^^^^iH^^^^^^^P$lHM935^SIi733i88S| 
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Isle of Capri Casinos, Inc. 
- Supplemental Data - Net Revenues 

(unaudited, in thousand.s) 

Three Months Ended Nine Months Ended 
Jiinuan' 22. Januur>' 23, Jai iuan ' 22. January 23. 

2012 2011 2012 2011 

Propert ies !NotM iiipacted • bv̂ Floodi ng'^^E^arss^^^^sssi^g^^'^l^^sE^s^ig 
Bilo.xi.Mississippi _^ ^ . , ^ . . ^ - - - ^ ^ ' " ^ ' ^ ' ^ j . ,_^r^^-^.^-L-.___/--— 

"_^KansasGilv.Miss^ouri ~^T^!ZZZZZ~ZZZZrZlZZZ' Z'^"""^"'^"' " Z 1 ^ ^ - ^ ^ ' ' ' ^ Z Z ^ ' ^ ' - ^ ^ ' ^ ~ I ^ 

' ^ e t l cndor i r rowV""" _^ " 7 ' i ^ 2 3 0 ' ^ \ 1 . 9 6 \ '57441 58!o09" 

~Waleriop.jg\va • .__ „ ' T 3 ^ _ _20'661 19!27_3 ZZI^hie^ M W Z 
^ B l a c k ' % a w k ' ; ( ^ I ^ o ^ s ^ ^ ^ l ^ s ^ ^ ^ ^ ^ ^ ^ ^ ^ g ^ 2 6 > 7 l 2 i ^ ^ 2 5 l 7 5 ^ ^ ^ ^ 
^jEISSSllf^liJ^-----..^.---.-..^ -^ ~-.=«-^«. 38.631 ^ 34.699 106.202 97,132 
Properties Impacled by Flooding 

_J^"^^^^'^'Pg'-11 ~'" ••̂ -̂ •—Z. - -' ^—111—!-^^ ui^Qil — .IliLg^ . . _ J ^ 7 2 Q Z ^ . _ ^256^ 
~l:aniUiersvilic, "Missouri ~ ~ — = = = . = ^ ^ _̂>̂^̂-̂  :̂̂ --̂  23J49 '"^ '~" 24'249~ 

'^,_~'_'_''"'^_"Z^^~ 1 . 1 " '_~~' -'---'-^"^ ••" -- • 46.746^ 47.198^ 132.620^ 146.088" 

Insurance Recoyeries(3) _̂_ _ 

Natchez 420' 
(TSa ?5;==CE2 

_'^='r^''^"^^j'iL,_ , , __,,^, ^ ^ _ 398 -~ 
^ D ay e n^uT^^^^^^^^^^^^^^^^^^^^^^^^^^^^^^^^s^^^^^i^s^^^^^^^^^^^^^^^^^Ssss 

^l=niSV^~i~^l |543M 

N^iRgrghTe'^fromrGQFUnnii?pOpr^ions5;^=±z^^ 



Lsle of Capri Casino.s, Ine 
Supplemenlal Data - EBITDA (1) 

(unaudited, in thousands) 

Three Months Ended Nine Mnnths Ended 

FfopertiesiNofiImpactalib\:iElooding 
B[loxi, Mississippi 

-s£LakelGliaxles|L'ouisiai,ia^^^^^^^^BK= 
kaiisas Cit\;. Missouri 

^ Bopnv il le^Missquriii 
BettendorT Iowa 

^Klarquetic^Iowas 
„Waierlpo,_Imva _ ^ 
jsEtl"kk'-Hawk?GoIorado":^^ss£s=s~?r?s^ 

Pompano. norida_ 

^opertiesjrnpactcd by- Floodinĝ ^ 
^Natchez^jvlissjssippi^^^^^ 

Lula. Mississippi 

4.815 

mi 
6.232-
^850; 

4k865 14.498 

5̂ 444 ~s[ I ii 
f 4 f432^^ j? l 8:972 

7.114 5.460 17.137 

^iDI9f572i 
14,916 

i3T9D.4i 
L7.282 
I i^32^ 
12.714 

|Vicksburg.~Mississippi(2)' 
Ca mthe rsvi lie. Missouri 

^PaV-eipDrt^Iowa] 

^1-77641 
1.393 

^2i2'65p 

mon96i 
__ j[3.28I 

9,068 11.553 25.033 37.277 

£roH>J^SI™i^££EL£^]^iMBdOte. 
fnsuraiice Recoveries(3) 
^Biioxi 

Natchez_ 

46.344 46.648 147.869 154.486 

^iclisbuj:^ 
Camdiereville 

3S5 4^?^r^'rrj^^^:^^==?^^irTri^^ 

398 

EBJTDA'fromLGonUnuinglOpcralionss^^ 



Isic of Gapri Casinos, Inc. 
Supplemental Data - Reconciliation of Operating Income to EBITDA (I) 

(unaudited, in thousands) 

propert ies ;]^ol:Impacted'ibyiHlooding 
_ ^ i lo .x i . Mississippi _ 

^^EakclGliarles^IJouisiana 
Kansas City. Missouri_ ^ 

^ ^ B o o nyi ll_e=Mis^iun'' 
Bettendorf. Iowa 

iK^rquetlclibwa'? 
Waterioo, Iowa 

Three Months Ended .Iunuur>' 22. 2012 
lX;preciation 

Operating and 
Income Amortizntion EBITD.A 

Three Monlhs Ended .lanuarj- 23. 2011 
Depreciaiion 

Operating and 
Income Amortization EBITDA 

3-S5EB lacir=Ha wig Golprado 
Pompano,' Florida 

- i^pemeSiImpacied[fayiFioodingl 
__._fs^tchez,^ ississippj 

^^IliilafJ!^iss iss ippi 
_Vicksburg. _Mississippi(2) 

fes:4.Camthcrsy]llc,=:M i s s o u r i ^ ^ ^ g 
Davenport Iowa 

satwnartaaai; ^ ^ ^ ^ 5 E ^ i | 5 2 0 _ , p S i ^ ^ ^ 8 7 3 . ^ ^ ^ 1 ! 3 9 3 ^ ^ M 7 / 7 - 5 ^ ^ ^ ^ 8 0 9 ^ ^ ^ 1 = 5 8 4 l 
1.718 547 2.265 1.727 568 2.295 

?9:06S5 ^657561 

To.l£aiPrpiK:rty;iBcforclG_drp6^ 

Insii raTicefRecoveri«(3 ) 
Bi loxi_ 

^^Natchcz^i 
yreissbu .̂̂ ,. 

^^CarutRefsyillc 
_. ._Qaven^rt 

GorpQ rare _jiî _ Other 

Total 

"(87034) 



Isle of Capri Casinos, Inc 
Supplemental Data - Reconciliation of Operating Income to EBITDA (1) 

(unaudited, in.thousands^ 

Broperties;t^ol;lmpactedbyiRlooding 
Biioxi. lylississippl 

Pj^Lakej.Clmrlcs=Loulsiana 
- _^rt%ls_Qjy. Missouri 
|Boonvilie?KTissoun 
Beltendorf. Iowa 

^^MartldetieTdbwasss 
JA'aterippJOijia 

Nine Months Ended . lanuan 22, 2012 
Dcprecial ion, 

Operating and 
Income Amorti/jition EBITD.A 

Nine Monlhs Ended Jan i i an 23. 2011 
Depi¥ciation 

Opemling and 
Income Amortization EBITDA 

X_(3,580)J 6.613 $ 3.033 $ (5,684) $ 8.985 $ 3.301 

^^BlaclgHawIc^Colorado 
Poinpano. Florida 

6?7.l^5^^^1s,7;Q55s^^l3?7-70^^9:153^^^7-;050= 
9,161_ • 1 3,017 _ L2.'?8 _9.263^^ 2,675 

r8f l5!^^^2T632^^20j -783 .^1 '6!a26^^^3f246-
8.370 6.128 14.498 8,923 _5.993 

i r 2 / 8 ^ 

10i0:!U^ 
9.055 

^1^22^ 
4,922 

i8;%1 
8.0"82 

^2r7363 
L8,188 • il.998^_ 5.284 

'^;18i972^^7i806^^^9:^523i 
I7.13'7 5.6'36 7.078 

11:612031 
11.938 
19J572? 
14.916 
a]?54l 

12-282 
gl7B59l 

12.714 

P^peftiesrlnipaciedibpinopdmg 
Natchez. Mississippj, 

^^Lula^lVlississjppi 
3^ic^burg, Mississip^(2) 

TotanPfoiKrlj-^Bcforcieoipprateranm 

I risuranceiRecoveries(33" 
' B i i o x i 

^^Naichez 
Vicksburg 

^^GanitHersvillel ;;::TiBBaMstg;^:r::jaOT.'aaaB'B: T;^gBi:M:r7ufa;r!^s^ 

Davenport 

Corporate and OUier 

Total 
.-.>-Si-,.s.K:::5lT-saaswr:^..-~^,.,T-..^a.~- . . . 

$ 55,694 $ 64.739 $ 120.433 $ 56.915 $ 

(30.637) 

"6~6.934 $ 123:849" 

10 



(I) EBITDA is "eamings before intercsi and other non-operating income (expense), income taxes, aiid depreciaiion and 
amortizaUon." "Propertv EBITDA" is EBITDA beforc Corporate and developmenl expcnsesand minority interesl. EBITDA is 
presented solely as a supplemcnud disclosure because mariiigeihent believes Uial il is 1) awideiy used measurc of operating 
perfonnance in die gmning industrx', 2) used as a component of calculaUng required leverage and iiunimum inierest coverage 
ratios underour Senior Credil Facilily and 3) a principal basis of valuing gaming companies. Managemeni uses EBITDA and 
Property' EBITDA as tlie primarj* measure of the Gompaiiy.'s operating properties' performance, and tliey are important 
components in evaluaUng the performance of management and odier operating personnel in the delemiinalion of certain 
compoiienls of employee compensation. EBITDA should nol be consinied as an alleniaUve to operaiing income as an indicaior 
of the Company's operating perfonnance, as an alternative to cash flows from operating acti\'ilics as a measure of hquidit\' or as 
an ahemaiive to any other measure.detennined in accordance wiUi U.S. generally accepted accounUng principles (GAAP). The 
Company lias significant uses of cash flows, including capilal e.xpcndiiures, interest paymenls, taxes and debl principal 
repayments, which are not reflected in EBITDA. Also, other gaming compimies diat report EBITDA infonnjiUon may calculate 
EBITDA in a differenl manner llian the Company. A reconciliaUon of EBITDA and Property EBITDA to operating income is 
included in the financial schwlules accompanying Uiis release. A reconcilialion of EBITDA to llie Company's nel income (loss) is 
shown below (in tlious;mds). 

Three Months Ended iNine Monltis Ended 
.Ianuan'22, 

2012 •" 
January" 23, 

•2011 
Januarv- 22. 

2012 
Januarv 23, 

2011 
EBITDA 
^A.^(deducl)i^^ ^̂ ^̂ ^̂  = _ ^ 
^jPepreciatimvandramortizatioiv 

Interesle.x'perise: 
^ s hilercs I ;e.xpe nsc^fiel; 

_Derivaji\'e income (expense) 
^lncomella.x;behefit^ 

Income from discontinued operaUons..nel of income taxes 

|^$^^0i8O4HSsl^8ja^ i ;5 l$^ l20^3 |$ | 

•(21!S22)^^(64:-739)1 

r(2 F.U.75)^^('6:4:81^5)^ 
974 252__ 

^3T9()7= 

=I23i849ii 

EMmy 
|(67f335> 
-(1256) 

S5(6;331^ 

Gertainofourdebt agreemenls use "Adjusted EBFTDA" as afiiuincialincasure for the calculation of financial debl covenants. 
Adjusted EBITDA dd"fers from EBITDA as Adjusled EBITDA includes add back of items such as gain on early extuiguishment 
of debt, pre-opening expenses, ceriain write-offs and valualion expenses, and non-cash slock compensation expense. Reference 
can be made lo Uie definition of Adjusted EBITDA in the applicable debt agreements on file as Exliibiis to our filings widi the 
Securities and Exchange Conunission. 

(2) Rainbow Casino in Vicksburg. Mississippi was acquired on June 8,2010 :md we liave Included Uie results of Rauibow in our 
consolidated financiid statements subsequeni to acquisition. 

(3) We have received insurance recoveries related to various claims; Tlie insurance recovery associated wiUi our Bdoxi property 
relates to settlement relating to lost profits and business ihtemiption related to the oil spill in die Gulf of Mexico during fiscal 
2011. The insurance recoveries associated widi our Natchez, Vicksburg, GaruUiers\'ille and Davenport properties relate to on­
going flood claims related to die flooding along the Mississippi River in UK first quarter of fiscal 2012. 

11 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM 8-K 
CURRENT R E P O R T 

Pursuant fo Section 13 or 15(d) ofthe 
Securities Exchange Act of 1934 

Date of Report (Date of eariiest event reported): March 4,2012 

ISLE OF CAPRI CASINOS, INC. 
(Exact name of Registrant as specified in its cliarter) 

Delaware 0-20538 41-1659606 
(Slate or other (Commission (IRS Employer 

jurisdiction of incorporation) File Nuiiiber) Identification Nmnber) 

600 Emerson Road, Suite 300, 
St Louis, Missoiiri 63141 

(Address of principal execuUve (Zip Code) 
offices) 

(314)813-9200 
(Regislrani's telephone number, including area code) 

N/A 
(Fonner name or fonner address, if changed since lasl report) 

Check die appropriale box below if Uie Fonn 8-K filing is intended to simultaneously saUsfy the filing obligaUon of Uie registrani 
under any of the following provisions: 

n Written communicalions pursuant to Rule 425 under Uie SecuriUes Aci (17 CFR 230.245) 

n Soliciting material pursuant lo Rule 14a-12 underthe Exchange Act (17 CFR 240.14a-12) 

D Pre-commencemem communications pursuanl lo Rule I4d-2(b) under die E.xcliangc Acl (17 CFR 240.14d-2(b)) 

' D Pre-commenccment communications pursuant lo Rule I3e-4(c) under the E.xciiange Acl (17'CFR 240.13c^(c)) 



Item 1.01 Entry into a Material Definitive Agreemeni 
Item 2.06 Material Impairments 

On March 4, 2012, we entered into a definidve purchase agreeinent (the "Purchase Agreement") lo sell the Isle Casino Hotel in Biioxi, 
Mississippi lo Golden Nugget Biioxi, inc., a wholly owned subsidiary- of Landry's, Inc., for appro.ximateiy $45 nuUion, subject to 
regulatoiy approval and olher cusioman' closing condiiions. As a rcsuU of enicring inio the Purcliase Agreement, managemeni 
dclennuicd a material impairmenl and will record a iipiKash pretax charge of approximately $112 rhillion related to this iransaclion 
during our fourth fisCid quarter ending April 29, 2012. Our fulure financial statemenls wUI present the results of operaUons and assets 
relaied to our Biioxi property as discontinued opcraUons and as assels licld for sale. 

A copy of die Slock Purcliase Agreemeni is filed as Exhibil 10.1 hcreio and Incorporated herein by reference. 

Item 7.01 Regulation FD Disclosure 

A copy of the Company's press release on March 5, 2012 announcing the sale is furnished as Exhibil 99.1 hereto. 

Tlie informaUon fumislied in Uiis item is not deemed to be "filed" forpurposes of Seclion 18 of die Excliange Act, oroUier\vise 
subject lo Ihe liability of lluil seclion. This infonnation will nol be decmcdto be incorporated by reference into any fihng under Ihc 
Securities Acl or Uie Excliange Acl/excepllo the exteni that tlie regislranl specifically incorporates it by reference. 

Item 9.01. Financial Statements and Exhibits. 

(d) Exbihhs. 

Kxliiliil No. Pescnplton 

10,1 Stock Purcluisc Agreement, dated March 4; 2012, by and ainong Golden Nugget Bilo.xi, Inc., as Buyer,.and Isle of 
Capri Casinos, Inc., as seller, and Riverboal Corporation of Mississippi 

99.1 Press Release forthe Sale of Isle Casino Hotel Biioxi. dated March 5. 2012 



SIGNATURES 

Pursuant lo the requirements of the Securities E.xchange Acl of 1934, the Registrant lias duly caused Uus Report lo be signed on its 
belialf by die undersigned tliereuuio duly auihorized. 

ISLE OF CAPRI CASINOS, INC. 

Dale: March 8. 2012 Bv: Isl Dale R. Black 

Name: Dale R. Black 
Title: Chief FinaiKial Officer 



STOCK PURCHASE AGREEMENT 

by and among 

GOLDEN NUGGET BILOXI, INC., 

AS BUYER, 

and 

ISLE OF CAPRI CASINOS, INC., 

AS SELLER, 

and 

RIVERBOAT CORPORATION OF MISSISSIPPI 

March 4, 2012 

Exhibit 10.1 

Execulion Version 
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STOCK PURCIUSE AGREEMENT 

THIS STOCK PURCHASE AGREEMENT (tlus "Agreement") dated as of March 4, 2012 (the "Signing Date"), by smd 
among Golden Nugget Biioxi. Inc.. a Mississippi corporation ("Buyer"). Landrx's, Inc., a Delaware corporation ("BuverParent"). Isie 
of Gapri Casinos, Inc., a Delaware corporaUon ("Seller"), and Riverboal Corporation of Mississippi, a Mississippi corporation (tlie 
"Company"): provided, however, llial Buyer Parent shjiU be a p<irty to diis Agreement solely for llie jjurposes of Article Xlll. 

WHEREAS, Seller and its Subsidiaries are, among other Uiings, engaged in the business of owning, operating, managing 
and/or odierwise conducting Uie business of hotel and gaming resorts and operations relating diereto in Biioxi, Mississippi through die 
Company (the "Business"); 

WHEREAS, Seller owns of record 100 sliares (the "Sliares") of common stock of Uic Company, wliich are all of Uie issued 
and outstanding sliares of capital stockof theCompany: 

WHEREAS, the Board of Directors of Seller has detenmned dial it is advisable and in die besl interests of Seller for Buyer 
to acquire die Compaiw upon the terms and subject to Uie condiUons sel fortli in Ihis Agreement; and 

WHEREAS, infurtheranceof the acquisition of theCompany by Buyer. Seller shall transfer to Buyer Uie Shares. 

NOW, THEREFORE, in consideration of tlie foregoing and die represenlaUons, warranUes, covenants and agreements 
contained herein, and odier good and valuable consideration, the adequacy and receipi of which are hereby acknowledged, Uie parties 
hereto hereby agree as follows: 

ARTICLE I 

DEFINED TERMS; RULES OF CONSTRUCTION 

I.I Defined Terms. 

Capitalized tenns used hcrem but not defined luive the respeciive meanings given lo such terms below. 

"Accounting Finn" lias the meaning set forth in Section 3.5(0. 

"AccounUng Policies" lias the ine;uung set forth in Seclion 3,5(c), 

"Accrued Rent Payable Ainounl" has the meaning set fortli in Seclion 3.4(d), 

"AcquisiUon Proposal" means a (i) proposal or offer from any Person (oUier than Buyer) relaUng to an acquisition of Uie 
Business or Ihc Coinpany, its material assets, orany portionof llie Biioxi Property, other ihah the Iransaclion wiUi Buyer or (ii) 
proposal or offer from any Person (other iliaii Buyer) lo purcliase ihciSIiares or any oilier Equity' SecuriUes of Uie Gompany. 



"Actual Working CaplLir' has the meaning sel forth in Seclion 3.6. 

"Addiiionai Real Propertv" means those certain iracls or parcels of land described on ExJiibh A-l. logedier wilh all rights and 
appurtenances related diereto including all utilit>- capacit>' and developmenl riglits and cnUUements. 

"ADSP" lias the meaning set forth in Seclion 10.4(b). 

"APSP.AIlocation Schedule" lias Uie meaning sel forth in Seclion 10.4(b). 

"Affiliaie" of any Person means another Person lliat directly or indirccUy. Uirough one or more intennediarics, controls, is 
conlrolled by, or is under'conunon conirol wilh. such first Person, the tenn "control" (including, wilh conelaUve meanings, the tenns 
"conlrolled bv" and "under coimnon control wilh") includes Uie possession, directly or indirecdy, of Uie power to direcl or cause the 

•direction of ihe numagement and policies ofa Person, by ownership bf securities, conlracl, credil arrangement or oihenvise. 

"Affiliate Contracts" has the me;ming set forth in Seclion 4.19(b). 

"Agreement" lias the meaning sel forth in die Preamble. 

"Amiual Bonus Arrangemem" lias the meaning sel fortli in SecUon 6.10(e)(i). 

"Apphcable Laws" means all applicable federal, slate, local or foreign laws, slalules, codes, ordinances, rules, regulaUons, 
ordinances. direcUves, judgmenis. orders (judicial or adniiriislraUve), decrees, injuncUoiis, wrils, sUpuIalions, awards or artiilration 
awards ofany Govermiiental Eiillly orany similar provisions having Uie force or effect of law, including the Gaming Laws. 

"Assmued Indebtedness" luis the ineaning set fortli in Section 3.l(b)(vi). 

"Balance Sheets" lias the meaning set forth in Section 4.5(a)(i). 

"Benefit Plan" means cvciy "employee benefit plan" (as defined In SecUon 3(3) of ERISA), "specified fringe benefit plan" 
(as defined in Seclion 6039D of die Code), and oilier benefit anmigcmcnl. including each separation pay, severance, employee 
assistance, tennination, oul-placcmenl. salaiy coniimialion, suppleiiienlal unemployment, layoff, bonus, incentive, slock opUon, slock 
appreciation riglil, slock bonus, stock purchase, restricted stock, employee slock ownersliip, slock or equity-based compensaUon, 
change of conirol, "parachute." reienUon, savings, reliremenl, pension, profit sharing, deferred compensation, healtlt radical, 
hospitaliziiUoa prescription, vision, dental, life insurance, deaUi benefit, diSiibiUiy, accidcni, group-insurance, flexible spending 
accounl, cafeteria, dependent c;ire, reinibursement, elective defernU, vacation, holiday, leave, paid-time-ofl", education, fringe benefit, 
welfare, empioymeni, collective bargaining, employee leasing, employee loan, non-competition, consuIUng. indemnificalion, 
compensaUon and/or benefit plan, conlracl, program, fund, policy, practice, arrangement and understanding, whether or nol written or 
subjeci 10 any provisions of ERISA, for any current or fonner employee, consultant, director, independeni contracior or oUier ser\'ice 
provider and/or their respective dependents and beneficiaries. 



"Bencfil Related Aerecment" means any iiisurancc :umuity, funding, adminisiralion, recordkeeping, advisor\', maangement or 
service agreemeni or conlracl which is ancillary^ lo any Company Benefit Plan and linderorwilh respect to wliich the Company iruiy 
liave any Liabihly. 

"Biloxl Database" means dial portion of ihe Customer Database containing informaUon with respecl to (i) those fonner and 
currcnl customers of UK Biioxi Property, including their names, all contact infoniuiUonavaiJable and infonnation, ifam-', widi respecl 
to their consumption and gambling tendencies, who liave gambled or wagered oidy at ihe Biioxi Property in the last five (5) years and 
(ii) those customeis who liave gambled or wagered at the Bilo.xi Property in the last twelve (12) montlis as reflected in Ihe Customer 
Database (wliich records sludl include dieir names, all contjicl infonnation available and. as lo gambling and wagering, only the 
infonnaUon related to such cusloiuers' acUvily ai llie Bilo.xi Property). 

"Bilo.xi Leases" means those leases lisied on Sclicdule 1.1(a). 

"Biioxi Property" meims (I) the hotel and casino located at UK real estate owned or leased by the Compan>' or Seller in Bilo.xi, 
Mississippi, (ii) an>- property leased or owned by Seller or the Company or am- of Uieir respeciive Affiliates dial is used or held for use 
priirmrily in conneciion with tlie business conducted al such hotel and casino, including the property subjeci to the Bilo.xi Leases and 
the AddiUonal Real Property and (iii) any frxtures at all such Bilo.xi Property described in clauses (i) and £ii) above nnd owned by 
Seller die Gonipany or any of Uieir respecUve Affiliates. 

"Business" lias Uie meaning set fortli in Uie Recitals. 

"Business Dav" means any day that is not a Saturday, Sunday or oUier day on wliich banking insUiuUons witliin Uie State of 
Mississippi are not required to be open. 

"Buver" luis the meaning set forih in the Preamble. 

"Buver Indenuiified Partv" and "Buyer Indemnified Parties" luive Ihe meariiiig set forth in Seclion 9.2(a). 

"Buyer Parent" luis llic meaning set fortli in the Preamble. 

"Cap" luis the meaiiing sel forth in SecUon 9.6(a)(ii)(y). 

"Gash" means all cash, cash equivalents and liquid instnmients of the Company. 

"Closing" has Uie meaning sel forth in Section 2.2. 

"Closing Date" luis tlie meaning set forth in Seclion 2.2. 

"Closiua GamintJ Appro\'ais" means the Gaming Approvals llial Buyer and its Affiliates are required to obtain under 
applicable Gaming Laws in order lo consummate the Transactions, including Uie approvals set forth on Sclicdule 1.1(b). 
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"Code" means Uie Inlenuil Revenue Code of 1986, as aniended and the rules and regulations promulgated thereunder, 

"Companv" luis the meaning set forth in the Prcambie. 

"Company Benefit Plan" means a Benefit Plan (i) adopted, sponsored, contributed to (or required to be conUibuied to) or 
iiuinlained by die Coinpany or any ERISA Affiliaie or to wliich the Compiuiy or any ERISA Affiljaie is a party, and benefitUng, 
designed lo benefit or oihenvise relating to any current or fonner employee, consuliant, director, independent coiiiroclor orother 
sen'ice provider of the Compjiny and/or Uieir respeciive dependcnis and beneficiaries; or (ii) with respect to wliich the Conipany has 
or would reasonably be expected to liave any Liabilily. 

"Coinpany Guarantees" has the meaning sel forth in SecUon 6,18(c). 

"Company Siock" means the issued and oulsianding common stock oflhe Compam-. 

"Companv Surety Bonds" luis die meaning set forth in Scclion 6.18fc). 

"Coiifidentialilv Agreement" lias ihe nieaiung set fortli in Section 6.3. 

"Continuing Empjovees" luis the meaning set fortli in SecUon 6,10(a). 

"Conlracl" means any coiitraci, agreemeni, loan or credit agreemeni, hole, bond, guanmiy, mortgage, indenture, uisiruihent, 
lease, sublease, purcluise order or oUier coninici agreemeni, comiiutmenl or license, wlicihcr written or oral, lo wliich Uie Company is 
a party or by wliicli the Gompany orany of its assels or propertx'are bound. 

"Cuslomer Database" means all customer lists, customer databases tind hlslorical records widi respect lo Uic'customers of 
Seller's and its Subsidiaries' casino hotel properties collected or maintained by or on behalf of Seller or its Subsidiaries: provided. 
liowe\'er. Uial it is understood Ihal Seller and its Subsidiaries luive and will conUmie lo purge cusiomer infonnaUon and records 
consistenl widi dieir pisl pracUces. 

"Damages'* luns the meaning sel forth in Section 9.2(a). 

"Deposit" lias die meiuiiiig sel forth in Section 3.2. 

"Dcrived Financial Staiements" lias the meaning set forth in SecUon 4.5(a)(i). 

"Dispute Resoluiion Procedure" lias the meaning set fortli in SecUon 3.5(0. 

"Effective Time" means 12:01 a.m.. Biioxi time, on the Closing Dale. 

"Eminent Donuiin Notice" luis the meaning set forth in Seciion 6.17(c). 

"Enterprise Value" luis the ineaning sel forth in Section 3.1(a). 

"Environmental Law" means any Applicable Law enacted and in efiect on or prior to Uie Closing Dale relaUng lo pollution or 
protection ofthe enviromuent, or to Hazardous Substances. 



"Equity Securities" means, with respecl to a Person, any capilal slock or other equity interest or any sccuriUes converUble 
intoore.xcliangeable for capilal slock or any oilier riglits, warraiits oropUons lo acquire any of die foregoing securiUes of suchPerson. 

"ERISA" means the Employee ReUremeni Income Securily Act of 1974, as amended. 

"ERISA Afillialc" means any person or entity or any trade or business (whether or.not incorporalcd) which is or lias ever 
been under common conirol, or wliich is or has ever been treated as a single employer, wiUi die Compam' under Section 414.of the 
Code. 

"EsUmaled Closing Slatenieiit" lias ihc meaning sel forth in Seclion 3.5(a). 

"EsUmated Working Capital" luis the meaning sel fortli in Section 3.5(a). 

"E.xchange Act" means Uie SccuriUes Excliange Acl of 1934, as amended. 

"Excluded LiabiliUes" luis the meaning set fortli in Section 3,9. 

"E.xcliidcd Software" means any propriclaiy computer sofiwarc used by Seller or ;my of its Affiliates (including llie 
Company) in ihe operation of their respecUve businesses, including any proprieiaiy casino maruigemenl computer soft ware, developed 
by Seller or any ofils Affihates (including die Company), which E.xcluded Software is described on Schedule 1.1(c). 

"Exclusive Customers" means ihose fonner and current cuslomers lisied on the Biioxi Database who luive gambled or 
wagered oidy at Uie BUoxi Propert)- in the last five (5) years. 

"Expiration Date" has the meaning sel forth in Secdon 8.1(b). 

"Faiiulv Member" means as to any individual, any parent, spouse, child, spouse of a child, brother or sister of such 
individual, and each trust created for the benefit of one or more of such Persons, 

"Final Closuig Slalcment" has the meaning set forth in SecUon 3.5(g), 

"Fimil DetenniiKition Dale" luis the meaning set forUi in Section 3.5(e). 

"Final Purcliase Price" lias the meaning sel forth in Scclion 2.1. 

"Financial Staiements" luis die meaning set forth in Seclion 4.5(a)(ii). 

"Front Money" means all money stored on deposit at die Biioxi Property cage belonging lo, and stored in an account for. any 
Person. 

"GAAP" means United Slates generally acceplcd accounting principles. 

"Gaming Approvals" means all licenses, penniis, approvals, aiiUioriẑ ntioiis, regislralions, findings of suitability, franchises, 
entiUcmenls, waivers and exemptions issued by any Gaming Audiority neccssaix' for or relating lo ihe conduct of Uie Business by any 
party hereto or am' of 
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ils /Ufiliates, including the ownership, operation, managemeni and developmenl of die Bilo.xi Properiy. 

"Ganung Authorilies" meiuis those Govenunenial Entities and officials responsible for, or involved in, the regulaUon of 
gaining or gaining activiUes or Uie saleof hquor in any jurisdiction, including wiilunthe State of Mississippi, specifically, the 
Mississippi Gaming Gonmussion, Uie Mississippi Department of Revenue and all other regulatory and licensing bodies wiUi autlioritx-
over gaming ui Uie Stale'of Mississifq)i and ils political subdivisions, 

"Gaming Laws" mean all laws pursuant lo which miy Gaming Authorily possesses regulator.', licensing or penuii auUiority 
over gaining witliin the Slate of Mississippi, including the Gaming Control Act, as codified in Cluipter 76 of Title 75 oflhe 
Mississippi Code of 1972, as ainended from time to Ume, and the regulations of the Mississippi Gaming Commission promulgated 
thereunder, as amended from time to Ume. 

"Gaming License" means the gaming license issued by the Mississippi Gaming Coniiiiission lo ihe Company authorizing the 
conduct of gaming operations ofthe casino in Biioxi, Mississippi. 

"Governmental Approvals" means Uiose consenls, licenses; penniis, waivers, approvals, aulliprizalions or orders required lo 
be obtained or made by Seller or Buyer or any of Uicir respecUve Affiliates or any of iheir respective Representatives lo avoid any 
Proceeding by any Govcnunenlai EnUly in connection with llie auUiorizaliou, cxecuUon and dellver\- of, and Ihe perfomiance of, tlus 
Agreement and the Related Documents and the consuiiuiuiUpnof the transactions governed herein and therein, including (i) consent of 
llie landlords that are Governmental Enlilies mider die Biioxi Leases lo llie sale of Sliares to Buyer, (ii) Gaming Approvals and (iii) all 
necessaî ' filings and submissions required under Applicable Laws. 

"Govenunenial Emily" means am- federal, stale, local or foreign govemmenl or arn' court of competent jurisdiction, ai-bitral 
body, admini5iraU\'C or regulaior>' agenc\-, board or commission br oUicr govemmcnial authorily or instrumentality, domestic or 
foreign. 

"Guarantees" luis the meaning set forth in Section 6.18(b). 

"Hazjudous Substance" means any material defined as a toxic or.Imzardous substance pursuant to 42 U.S.C. § 9601(14). 

"Indebtedness" means, with respecl to a Person and witliout duplicaUpn, the aggregate amounl (including the current portions 
iiiereoO of (a) aU outsumding indebtedness of such Person forborrowed money, (b) all oulstiuidiiig indebledness of such Penion for 
the deferred purchase price of propert}- or sen'ices represented by a note or other security, (c) all oulsianding obligaUons under leases 
wliich sliall have been or must be, in accordance wiih GAAP, recorded as capilal leases in respecl of w'luch such Person is liable as 
lessee iuid'(d) any Liabilily in respecl of inieresi, fees or other cliarges in rcspcci of any indebtedness referred lo in clauses (a) llirough 
[c) above; provided, however, tlial in no e\'ent sliall Indebledness be deenied to include any sale-leaseback arrangemenls entered into 
by such Person. 

"Indeninified Partv" and "Indenuiified Parties" luive llie meaning set forUi in Section 9.4. 



"Indenmifying Party" ;uid "Indemnifying Parlies" ha\'e the meaning sel fortli in Section 9.4. 

"Initial Payment Calculation Amounl" lias the meaning set forth in Section 3.1(b). 

"Intellectual Property" means all woridwideiniellecliuil propcrt\' righls, including rights in patents, pjiteni applicaUoiis.: 
registered and unregistered Irademarits, trademark regislraUon applications, tradenames, serx'ice niarks, sen'ice mark registration 
applications, trade dress, logos and designs, domain iwmes, copyrighls, copyright registration appIicaUons and trade secrets. 

"IRS" means the Internal Revenue Sen'ice. 

"IsIeOne Plavers Club Card" means the "IsIeOne Plavers Club Card" held by customers of die Biioxi Property. 

"Knowledge of Buver" means the actual knowledge,, afier due inquiry, of eacliTilmaii Fertilla (Chief Execuli\'e Officer and 
President), Rick Liem (Executive Vice President and Gluef Financial Officer), Kelly Roberts (Chief Administration Officer, 
Hospiialitj' and Gaimng Division) arid Steven Sclieinilud (E.xecutive Vice Presideni and General Counsel). 

"Knowledge of Uie Couipanv" means the actual knowledge, after due inquin.', of each of Bill Gregory- (Director of Finance), 
Eric Hauslcr (Cliief Strategic Officer), Cliris Latil (Senior Direclor, Finance), Sean Nesbil (Senior Director, Fiiuuicial Analysis) and 
Doug Sliipley (General Maiuiger). 

"Latest BalaiKe Sheet" luns die meaning set forth in Seclion 4.5(a)(ii). 

"Leased Real Propert\'" lias the meaning sel fortli in Section 4.7(a'l. 

"Liability" means any debl, loss, danuigc, adverse claim, fine, penalty, liabilit>- or obligation (whether direct or indirect, 
known or unknown, asserted or unasserted, absolute or contingent, accmed or imaccrued. rruilured or umiiatured, detenmned or 
detemiinable. liquidated or luiliquidalcd, or due or to become due. and whether in contract, tort, strict liabilily or othenvise). 

"License Agreement" has Uie meaning set fortli iu Seciion 6.12(b)(y). 

"Licensed Parties" lias the meaning set forth in Seclion 5.9(a). 

"Licensing Afiilialcs" iuis the meaning set forth in SecUon 5.9(b)(il. 

"Liens" means mortg;iges, liens, security interests, pledges, easements, righls of first refusal, options, restrictions or 
encumbrances ofany kind. 

"Liquor Laws" means the laws, mles, regulations and orders applicable to or im'olving the sale or distribulion of liquor as in 
effeci from lime to lime, including the policies, interpretations and adminisiralion thereof by llie applicable Govenunenial Enlilies. 
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"Mariners" means, as il relates to Seller, any "credil iiistromenl", "counlei'checks" and oUier checks issued pursuant lo Section 
75-76-5(g) of llie Mississippi Gaming Control Act aiid Section VII P of the Mississippi AdnunistrjiUvc Code, enUlled "Credit Play." 

"MadteUng Plan" has the meaiung sel forth in SecUon6.1(a)(.xiii). 

"Maierial Adverse Effect" means any event, series of evenis, cluuige, effect or circumstance dial Ims liad or would reasonably 
be expected lo liave a material ad\'erse effect on tlie business, financial conditioner resulls of operalionsof tiffi (Tompaiiy; provided. 
howe\er. tluit in no event sludl any of Uie following constilule orbe deemed lo contribute to a Material Adveree Effect or oihenvise 
be laken into accounl in delenuining whether a Material Adverse Effect has occuned or would reasonably be e.xpecied to occur: (a) 
any event, cluinge, effect or circunistance resuUing from or relating tocluinges in economic or financial conditions generally 
(including clianges in inieresi or c.xclumge rales or commodiUes prices) or a decrease in Seller's or its Subsidiaries' crcdit raling 
(provided lh:il Uiis clause (a) shall noi preveni or othenvise affect a delenninalion tliat any,eveni, change, effect or circuiiislance 
underiying such failure has resulted in, or contributed to, a Maierial Adverse Efiect); (b) any evenl, cliange, elTecl or circumstance Ihat 
affects the ganiing industry generally orthe Bilo.xi, Mississippi market specifically; (c)any event, chjinge, effect or circumstance 
resulting from or relating to the ncgbUatiori, execution or public araiouncement of Uiis Agrccmenl or tlie pendeno' or consummation 
of Uie Transactions (includmg die impact Uiereof on relationsliips, contractual or oihenvise, wilh cuslomers, suppliers or employees); 
(d) any event, cluinge, effect or circumstance from or relaUng lo any natioiuil or inienuiUpiuil political or social conditions, including 
am- acl of war, saboiage or terrorism, or am' escalation or worsening thereof, and including tlie engagement by the United Slates in 
hosUlilies or Uie escalaUon thereof, in each c;ise wlietheror not pursuant to die declaration ofa naUonal einergehc)' or war (except, in 
each case, to the e.xienl such event, cliange, effeci or circumstance disproporUoiu-ilely affects Ihe Gonipany rclaUve to the oUier 
participants in Uie gaming iiiduslr>'); (e) hurriciincs, tornados or oUier miiural disasters or the,release of any Hazardous Substance or 
petroleum substance (including erode oil) from any locaUon other lluui Ihe Owned Re<il Property, the AddiUonal Real Property or Uie 
Leased Real Property (e.xcept, in each case, lo die extent such event, cluinge, effeci or circumstance disproportionately affects die 
Compam- relative to the other participants in Uie gaming industry); (Oany change in GAAP or Applicable Law (or the effects of any 
cluinges in theinaimer of enforcement of am' Applicable Uiw): (g) any event, cluinge, effect or circumstance resulting from any action 
taken by Seller or ils Affiliates as expressly pennitlcd or required by this Agreement or with the express written conscnl of Buyer 
(including under Section 6.14). or any failure by Seller lo lake any actionas a resuUof the reslriciions set forth in Scclion 6.1 oftliis 
Agreement; (h) am' failure by SeUer or any of its Subsidiaries lo meet any revenue, eaniings orpUier financial projection or forecast 
(provided tiiat Uiis clause (h) shall not pre\'ent orothenvise affect a delcnmiialion tliat any event,-cliange, effect or.circmnstmice 
underlying such failure has resulted in. or conlribuled lo, a Maierial Adverse Effeci); and (i).any evenl, clumge, effect or circumstance 
lluil luns a nuilerial adverse effeci on die business, fiivincial condition or results of operations of Uic Conipany, wliich is cured on or 
priorio the Closing Dale. 

"Material Coiitractts)" luis the mearung set forth in Scclion 4,9fa). 



"Miiuimim Amouiir' has the ineaning set fortli in Section 9.6(a)(i), 

"Minimum Gash on Hand" mejiiis Cash in an amounl equal lo $3,000,000. 

"Notice" luis the meaning set forth in SecUon 9.4. 

"Notice of Disagreement" lias Ihe meaning set forth in Section 3.5(d). 

"Offered Employee" luis the meaning set forth in SecUon 6.10(b). 

"OrganizjiUonal Documents" means Uie documenis by wliich any Person (oUier than an individu:d) establishes ils legal 
existence or which govern its internal affairs (including any certificaie and/or articles of incorporalion or orgamzalion, certificate of 
foniiation, consUtulioiuil documents, by-laws, partnership agicement and operating agreement), in each case,, as amended through tlie 
Signing Date. 

"Olher Propertv" and "Odier Properties" luive die meaning set forth in Seclion 4.9(c)fii). 

"Owned Real Property" has the meaning set fortli in SecUon 4,7fa). 

"Permits" luis Uie meaning set fortli in Seclion 4.10(a). 

"Pemiitied Liens" means: (a) those Liens set forth on Schedule 1.1(d); (b) mechanics', carriers', woriiinen's, repainnen's or 
oUier like Liens arising or incuned in Uie ordinar.' course ofbusincss; (c) Liens arising under original purchase price condiUonal sales 
coniracts wiUi third parUes entered into in the ordiiuin,-course ofbusincss: (d) Liens for Taxes that arc not due and payable or th;it are 
being contested in,good faith by appropriale Proceedings; (e) Liens created or approved by Buyer, (0 zorung and subdivision 
onjimmces and other Applicable Laws tluit do no( materially imp;iir ilie iise of such properly or assels for the purposes for wliich they 
are held: (g) tlie Biioxi Leases; (h) righls of leIu^nls, as ienanis only, under operating leases existing as of the Signing Dale (and aii>' 
extensions or renewals pennitted by their lenns) or any and all oUierlaises entered into inaccordiiiice with the tenns oftliis 
Agreement and righls of guests in possession or holding resen'alioiis for future use oroccupaiicy of ihe Biioxi Property; (i) wiih 
respect to Intellectual Properiy, licenses made in llie ordinan- course of business in accordaiKe \vilh ihe lenns of Uiis Agreement; or (j) 
easements, leases, resen-aUons or other riglits of oUiersJn, orother iniperfecUons of IlUe or encumbrances, ifany, lluil do not, 
individually orin die aggregate, imterially impair the continued use and operaliouof the (Company's assets in tlie conduct of die 
Business as presemly conducted and are set forUi on Schedule I-Kc): provided, however, in no event shall Pennined Liciis include (I) 
any liens securing any type of Indebledness of Seller or am-of ils Affillaies (including Uw Company) unless such liens will be released 
at Closing and then only to Uie extent such liens are released or (2) die Assumed Indebtedness. 

"Person" shall be construed in die broadest sense possible and mems and includes an individual, a parlneisliip, a corporation, 
a Uiiuted liabilily compaiw, an association, a joint slock conipany. a trust, a joint venture, an unincorporated orgaiuzalion or a 
Govermnental Entity. 

"Post-Closing Tax Period" means am Ta,x period begimiing afier Uie Closing Dale. 
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"Pre-Closing Tax Period" means am- Tax period ending on or before the Closing Dale. 

"Pre-paid Rent Amounl" has Ihe meaning set forth in Seclion 3,4(d). 

"Proceeding" means any claim by any Person orany action, suit litigation or proceeding before any Govcmmental Entii>-. 

"Proposed Closing Slatcment" luis die meaning set forth in SecUon 3.,5(b). 

"Real Propertv" means any land and Uie simclures, improvements, buildings, and fixtures located Iherepn, any and all mineral 
righls (including surface and subsurface), and all of interests in real property, including all leaseholds, easements, rights-of-way, 
rights, liberties, privileges, hcredilariients, water rights, licenses and oilier interests in real property including die Addiiionai Land and 
the property subject to the Bilo.xi Leases. 

"Realty Uge Righls" lias the meaning set forth in Section 4.7(b). 

"Registered Intellectual Propertv" means all issued patents, pending pjitcnl applicalions. registered trademarks and sen'ice 
marks, pending applicaUons for rcgistraUon of trademarks or sen'ice nutfks, registered copyrighls, pending appliaiUoiis for 
registration of copyriglUs, and Imemet domain name regislralions, in each case owned, filed or applied for by or on belialf ofthe 
Coiupany. 

"Related Documents" means die ConfidenliaUty Agreement, die Transition Sen'ices Agreemeni and Uie License,Agreemeni. 

"Released Part\'" and "Released Parties" luive the mc;ming set forth in Seciion 6.18(b). 

"Representatives" means, as lo any Person, such Person's Alfiliaies and ils and their directors, officers, members, employees, 
agents, advisors (including financial advisors, counsel and accountants), sluircliolders, owners and controlling Persons. 

"Required Licensees" has the meaning set forth in Scclion 5.9(b), 

"Retunis" means. collecUvely, returns, declarations of estimated Tax, Tax reports, infonimtion relums ;uid slalemenls relating 
to any Taxes \yith rcspect lo an\' income, assets or operations of ihc Gonipany. including any schedule or attaclunenl thereto and • 
Including any amendment thereof. 

"Scliedulc(s)" luis the meaning set forUi in Section 6.9(a). 

"Seclion 338(10(10) Election" Juis Uic ineaning sel fortli in Seclion 10.4(a)(i). 

"Securities Acl" means Uie Securities Acl of 1933, as amended, or any successor slalule, and die mles and regulaiions 
promulgaied thereunder. . 

"Seller" luis die memiing set forth in die Preamble. 

"Seller Ad Valorem Tax Amount" luis the meaning sel forth in Seclion 3.4(b). 
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"Seller Gaming Approvals" means the Gaining Approvals tiiai Seller and its Affihates are required lo obtain under applicable 
Gaming Laws in order to consmmnale the TraiisacUoris, including the approvals set fortli on Schedule 1.1(0. 

"Seller Indenmified Party" and "Seller Indemndled Parties" luive the meaiung sel forth in SecUon 9.2(b). 

"Sliares" lias the meaning sel fortli in Uie Recihils. 

"Specified Guarantee" means the Guarantee sel forth on Schedule 1.1(g). 

"Signing Date" luis the meaning sel forUi in the Preamble. 

"Straddle Period" has the meaning sel forth in Seclion 10.1(b), 

"Subsidian'" ofany Person means another Person, an amount of tlie voting securiUes, other voling ownership or voling 
partnership inierests of which is sufficient to elect at least a majority of its board of directors or other goveniingbod>' (or, if there are 
no such voUng intercsis, more than 50% of Ihe equity interests of wliich is owned directly or indirectly by such firsl Person). 

"Surety Bonds" lias the meaiung set forth in Section 6.18(b). 

"Sun'ival Period" lias die meaning set forth in Section 9.1. 

"Target Working Capital" means $-62^000 (negative sixty-two thousand dollars). 

"Tax" or "Taxes" means, withrespecl to any Person, all income taxes (including am- tax on or based upon net income, gross 
income, or income as specially defined, or earnings., pro fits, orselecled items of income, caniuigs or profits) and all gross receipts, 
sales, use, ad v;Uorem. iransfer̂  franchise, license, willdxilding. payibll, einploymenl or windfall profils taxes, alleniaUve or add-in 
nuiiiiuum la.xes, customs duUesorolher taxes of any kind wluitsocver, logeiher wiUi any iiitercst and any penalties, additions to tax or 
addiUonal amounts miposed by any laxing aulliorily on such Person. 

"Tax Benefit" lias the meaning sel forth in SecUon 10.6. 

"Tax Claim" luis the meaning sel forth in SecUon 10.2(a). 

"Tennination of Affiliate Contracts" has the meaning set forUi in Seclion 6.11. 

"Third Partv Inielleciual Property" means Intellectual Property owned by any Person, other Uian the Company. 

"Tlurd-Partv Claim" lias the meaning sel forth in Section 9.5. 

"Threshold" luis the meaiung sel forUi in Seclion 9.6(a)(iil-
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"TransacUon E.x-penses" means (without duplication and solely to die extent any of Uie following obligations (i) luis not been 
paid by the Coiupany iimnedialely prior lo Uie Closing and (li) is nof included as a current liability in die Working Capital) any and all 
(a) iiivestmeiit banking fees in coimection with Uie Transactions,,(b) any payments including severance, stay bonuses or cliange of 
control paymentspayable to any employee of die Gompany or Seller as a result ofthe consummation ofthe TransacUons. including 
any payments under tlie Company Benefit PUins and payments under employment agreements orother Contracts, in cacii case, as set 
forth on Schedule I. l(li). but specifically e.xcluding an\' posi-Closing'severaiice,payments payable by Buyer pursuanl to 
Section 6. lO(e)fii). (c) legal, accounUng and olher out-of-pocket expenses incurred by llie Company in conneciion with the 
TransacUons and (d) aiiy payment required to be paid lo any Personin coiuieclion wiih the consunuiiatibn of die TransacUons 
including any consent fee, transfer fee or clumge of control fee, but excluding any software or technology licensing fee and excluding 
any payments required in connecUon wiUi obtaining consenl from the City of Biioxi and Uie Stale oi~ Mississippi underthe Biioxi 
Leases. Fortlie avoidance of doubt, TransacUon Expenses excludes any Transfer Taxes; 

"Transactions" means llie iransacUons contemplated by Uiis Agreemeni and Uie Relaied Documents. 

"Transfer Ta.xcs" has the ineaning sel forth m Seclion 6.7(b). 

"Transilion Sen'ices Agreement" means Uie iransiUon services agreement substanUally in the fonn attached hereto as 
E.\IiibitB. 

"Workuig Capital" means (a) die current assets (including Minimum Cash on Hand) of die Company set forth on Schedule 
1.1(1). less (b) the cunent liabilities of the Company sel forth on Schedule l.i(i) (but excluding (i) TransacUon Expenses and (ii) 
Indebledness (both ihe currcnl and long tenn porUons)), in each case as of close of business on tlie Closing Date and calculated 
pursuant to the'AccounUng Policies and in accordance with Section 3.4. An example of the applicaUon of this Working Capital 
definition as of a hypotlieUcal Closing Date is set fotUi on Schedule I.l(i). 

1.2 Rules of Construction. 

Unless odienvise indicaled, an>' reference in Utis Agrcement to any Article, Section, clause. Schedule or E.xhibit slmll be lo 
llie Articles, SecUons and clauses of aiid Schedules and E.xliibits lo, this Agreemem. 'Ilie words "include," "includes" and "including" 
arc deemed to be followed by Uie phrase "wilhout limitation'" Unless oUienvise specified, anyreference to "days" sliall refer lo 
cidendar d;iys. Any rcference to the masculine, feiiiiiune or neuter gender shall include each other gender and am reference to the 
singular or plural sludl include die other, in each case uidess die contexi bihenvise reqiiircs. All Exliibiis and Schedules amiexed 
hereto or referrcd to herein are incorporated in and made a part of Uiis Agreement as if set forth in full herein. 
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ARTICLE II 

PURCHASE OF SHAKES; CLOSING 

2.J Purchase and Saleof Shares. 

On and subject to the terms and condiUons of tlus Agrcement, Buyer agrces lo purcliase from Seller, and Seller agrees lo sell 
to Buyer, all oflhe Shares. Al the Closing, the Sliares sluiU be Iransferred orothenvise conveyed to Buyer free and cletirof all Liens, 
excepUng only reslriciions on Uie subsequent transfer of the. Shares as may be imposed under Apphcable Laws. In consideraUon of 
Ihc purcluise and s;de of the Shares and the c.xecuUon and delivery of the odier agreements of Seller, Buyer and oUier Persons upon Uie 
lenns of Uiis Agreement, al ihe Closing, Buyer sliall pay tlte IniUal Payment CalculaUon Amount, subjeci to further adjustment post-
Closing pursiumt to Section 3.1 (as so adjusted in Scction3.5.ilhe ''Final Purchase Price"): provided, thai if no adjustmenl is made 
posl-Closing to the IniUal Payineni Calculation .•\mounI pursuant lo Section 3.1. the Initial Paymenl Calculation Amounl shall be llie 
Final Purcliase Price for purposes of Uiis Agreement. 

2.2 Closing. 

Tlie closing of Uie Tnmsactions (Uie "Closing") sliall lake place al die offices of Andrews Kurth LLP in Houston, Texas or 
such olher place as Buyer and Seller may mutually agree, no, later than the diird (3rd)BusinessDayafterallof the condiUons set forth 
in Article VII luive been satisfied or waived (other than Uiose condiiions that by their lenns are inteiHled to be saUsfied at tlie Closing, 
including Buyer's receipt of die applicable agreements, documenis and items specified in Sectiori 3.7(a)). it being underslood that the 
Closing sliall not take place unless Uie condition set forth in Section 7.3(e) shall have been satisfied or Seller sliall have waived such 
condition, or such oilier time as Buyer and Seller may muliially agree (the date on which the Closing lakes place being referred lo 
herein as the "Closing Date"). 

ARTICLE IM 

CONSIDERATION 

3.1 Total Consideration. 

(a) Subjeci to (he odier lenns and provisions of tlus Scclion 3.1. the lotal consideralion to be paid by Seller for die 
Shares shall be based on an enterprise value forthe Conipany of Forty-Five Millionand No/IOOtlis Dollars ($45,000,000.00) (the 
"Enterprise Value"). 

(b) The "Initial Pavmcni Galailation Amount" incjins an amounl equal to the following; 

(i) die Enterprise Value, plus 

(ii) the ainount, if an\-, by which the EsUmaled Working Capital exceeds die Target Working CapitJil, 
less 

(iii) the amount, ifany, by which the EsUmaled Working Gapitid is less ihan die Targei Working Capital, 
less 
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(iv) the Transaction Expenses. less 

(v) Uie amounl oflhe Deposil, less 

(vi) in the event Buyer elecis lo assume the Indebtedness described on Schedule 3.1(b). as more fully 
provided in Seclion 6.18. the amounl of the outstanding principal of such Indebtedness (Uie "Assumed Iixlebtedness"). less 

(vh) Uie amount of such insurance proceeds, if any. piiyable lo Buyer pursiumt to Seciion 6.17(b). less 

(viii) the amounl of such condeniniilion or eminent doinjiin proceeds, ifany, payable lo Buyer pursuam to 
SectiQu6.17(c). less 

(ix) the Seller Ad Valorem Tax Amounl, plus 

(x) the amounl, if any, by wliich the Prepaid Rent Amounl exceeds die Accmed Rent Payable Amount, 

(xi) die amount, ifany, by wliich the Prepaid Rent AmomU is less Uian Uie Accmed Rent Payable 

less 

Amount. 

3.2 Deposh. 

Concurrently with die execution and deliverj' of this Agreement by ihe parties hereto. Buyer has dejxisited an amount in eish 
equal to Four Million Five Hundred Tliousand and No/!00tlis Dollars ($4,500,000.00) (such aniount. including ihe interesl accmed 
Uiereon, Uie "Deposit") widi Seller. 

3.3 Payments at Closing. 

(a) At the Closing. Seller sludl deliver evidence reasonably satisfactory^ to Buyer Uuil any and all Liens (oUier tluin 
state and federal securities law reslriciions, Gaming Law restrictions and restrictions contained in the Company's Organizational 
Documents) on the Sliares or the assets of Ihe Company lave been or will be released as of the Closing Date, such as a payoff leiter 
executed by die applicable lender eWdenciiig Uuit, upon repaymeni of the outstanding applicable indebtedness, tiny and aU Liens (oUier 
tluin slate and federal securities law restrictions, Gaming Law restrictions and restrictions contained in Uie Company's OrganiziiUonal 
Documents) on the Sluu^s or the assets of the Company securing such indebtedness thereunder shall be released. 

(b) At the Closing, Buyer shall pay cach payee owed any portion ofthc TransacUon Ex"penses, by wire transfer of 
immediaiely available United Slates funds lo one or more bank accounls designated by ihe Gompany (as prcviously designated to die 
Coinpany by each such payee), Ilie respecUve mnount of Tnmsiiction E.xpenses owed tb such payee. 
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(c) Al the Closing. Buyer sluill deliver to Seller die Initial Payment CalculaUon Ainount and, upon such deliver>'. 
Seller sliall be entitled lo relain, and Buyer sluill have no further claim to, Uie Deposil. 

3.4 Working Capilal Gidculalion. 

• (a) AI the Effective Time, Seller shall conduct a c;ish count and ihe drop for one hundred percent (100%) of Uie 
Companv's ganiing device "hoppers" and a ReprcsentaUve of Bm'cr may, subject to applicable Gaming Laws, if ai^', be present to 
obsen'e such cash count and hopper drop d" it so elects. Such cash count and hopper drop shall be conclusive and binding upon SeUer 
and Buyer and shall be used in tlic preparation of Working Capiud. 

; (b) All real and personal property Ta.xes and simihû  ad valorem obligaUons related lo Uieassetsof the Company 
including all Owned Re;d Propert)' (including the AddiUonal Real Propert}') for any Straddle Period sluill be prorated separately on a 
perdiembasisasof theendof the (Closing Date using llie latest available rates, values and assessments, and sludl not be included in 
llie dctenninatioh of Working Capital, with Seller being responsible for all such amounls applicable to periods prior to Uie Closing 
Date (llie "Seller Ad Valorem Tax Amount"): provided, however, dial not witlistanding the tenns of tlus Agreement, Uie Taxes 
described above shiill be reproratcd on a per diem basis when actual rates, values and assessments are finally detennined, wiih Seller 
being responsible for all such amounts applicable to periods ending on or prior lo die Ciosing Date and Buyer being responsible for all 
such amomits applicable to periods tifter the Closing Dale (and paymenls sluUI be iiuide beKveen Buyer and Seller to effectuate such 
respoiisibility). 

(c) All Company uiilitj' (which sludl include water, gas, electric, sewer, fuel and the like) meters sliall be read, to 
the extent thai die uUlit>' compjiny will do so, during the daylight hours on Uie Closing Date (oras near as practicable prior thereto), 
wiUi cluarges lolluil Ume accmed as a current Uability for purposes of calculaUng Working Capital. Prepaid utihty charges sliall be 
prorated on a per diem basis based upon the last available invoice therefor as of the Closing, and ^ y prorated share thereof (wluch 
sludl be detennined on a per diem basis from the Closing to die end of die relevant period) shall be included as a emreni asset for 
purposes of calculaUng Working Capital. Chiirges for uUliUes wliich are un-melered, orthe meters for which have not been read on 
the closing Date, will be accmed as a current liabilily of VVorking Capilal as ofthe Effective Time. 

(d) The aggregate amount of all prepaid rents as oftlie Closing Date in respecl of all leases. iiKluding the Biioxi 
Leases, shallbeproraledsepjmitely on a pcrdiem basis aspf Uie end ofthe Closing Date, wiUi Seller receiving a credit (as 
contemplaied by SecUons 3.1(b)fx) and 3:i(b)fxi). as applicable) for all such amounls apphcable to Uie periods afierthe Closing Dale 
(die "Prepaid Rem Aniouni"). and tlie aggregate amount of all accmed rents payable as of die Closing Date in respecl of all leases, 
including die Biioxi Leases, sliall be prorated separately on a per diem basis as ofthe end of the Closing Dale, with Seller being 
responsible for (as contemplated by Sections 3.1 (b)(.x) and 3.1(b)(xi). as applicable) all such amounts applicable to periods prior to die 
Closing Dale (UK "Accrued Rent Payable Amount"). Prepaid rents and accrued rents payable in respect of all leases, including Uic 
Biioxi Leases, shall nol be included in the determiiuition of Working Capilal. From and after die Closing, Buyer sluUI be liable for 
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and pay to tlie apphcable Person when due all iuiioiints in respecl of llic Accmed Rent Payable Aniount. 

3.5 Deliver}' of Estimated Closing Statement and Proposed Closing Slatement. 

(a) Noless tluuiien(IO) Business Days prior to Uie Closing Date, Seller sliall deliver to Buyer a statement (the 
"EsUmated Closing Statement") setting forth a good failh esiiiiiale of the Working Capilal as of close ofbusincss on die Closing Dale 
(die "Estimated Working Capital"). 

(b) As prompUy as practicable, but no later than sixty (60) days iminediately following die Closing Dale. Buyer 
sluill deliver to Seller a slalcment setting forth a good falUi detenninaUon of Uie Working Gapitid as of close of business on tlie 
Closing Dale (Uie "Proposed Closing Slaiemcnl")! Buyer sluill and sludl cause die Company and their respective employees and 
agents to assist Seller and its agents in their review of die Proposed Closing Statement and sliall provide Seller and its RepreseniaUves 
access upon reasonable noUceandal all reason;ible,Umes to the personnel, properUes, books and r^ords ofthe Company for such 
purpose and for tlie other purposes sel forth in Uiis SecUon 3.5, in each case, wilhout cost to Seller or its'RepreseniaUves. 

(c) Unless oUienvise agreed upon by Buyer and Seller (or as sel fortli in this Seclion 3.5(c)). the EsUmaled Closing 
Siateineht, the Proposed Closing Stalemenl and the Final Closing Stalemenl sluill be prepared in accordance wilh GAAP applied in a 
manner consistenl wiUi the same accounting principles., policies, methodologies or procedures as set forUi on Schedule 3.5(c) (the 
"AccounUng Pohcies"). Unless oUienvise agreed upon by Buyer and Seller, in calculating the compqnenl line items of Working 
Capilal, no effect sludl be given to (i) llie Transactions or the rinanclng Ihereof, (li) arr.' purcluise accountmg or other similar 
adjustinenis resulUng from the consuumialion of the TransacUons or (iii) any accmal with respect to TransacUon E.xpenses. 

(d) In die event Seller dispules any mailer set forth on the Proposed Closing Statement, Seller shall noUfy Buyer in 
wriUng of ils objections wiUiin forty-five (45) days after receipt of the Proposed Closing Slatemeni and sliall set forth, in.wriUngand 
in reasonable detail, die reasons for Seller's objections (a "Notice of Disagreement"), 

(e) During Uie fifiecn (15) days immediately following Uic delivery; ofany NoUce of Disagreement, Buyer and 
Seller shall seek in good faiUi lo resolve any differeMices that Iliey may luive with respect lo any mailer specified in such Notice of 
Disagreeinenl. During such period. Buyer and Seller and Uieir respeciive RepreseniaUves shall each liave access lo Uie oUie'r party's 
working papers, tri:d balances and similar nuiierials prepared in coimection wilh tlie other part\''s preparation of the Proposed Closing 
Slatemeni and tiie Nolice of Disagreement, as,llie case may be -Any agreement between Buyer and Seller sliall be sel forth ina 
writien resoluiion e.xecuted by Buyer and Seller. The nuiliers sel forth in ;iiiy such wrilten resolution sluiU be fin;d and binding on the 
parties on the date of such written resolution. 

(0 ff^at die end of such fifteen (15) day period specified in SecUon 3.5(e). Buyer and Seder luive not been able to 
resolve, in wriUng, all differences Uuit they may luive wiUi 
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respect to any matter specified ui such Notice of Disagreement, Buyer and Seller, sludl submll to a mutually agreed upon accounting 
finn (UK "Accounting Finn") for review and resoluUon of aiiy and all mailers tluit remain in dispute (aiid as to no oUier mailer), and 
the AccounUng Finn sludl reach a final, binduig rcsoluUon ofall mailers thai remain in dispute, wliich fuuilresoluUon sliall not be 
subjeci to collaleral attack for any reason (other th;m fraud or nuinifest error) and shall be (i) iin writing and signed by the AccounUng 
Firm, (ii) wiUun the range of the amomit contested by Seller and Buyer, (iii) fumislied to Buyer and Seller as soon as practicable after 
the items in dispute luive been refertcd to llie AecouiiUng Finn, wliich shall not be more than forty-five (45) days (unless Buyer, Seller 
and Accounting Fmn agree upon a laler dale) afler such referral, (iv) nuide in accordance wiih Uiis Agrccmenl and Uie Accounling 
Policies and (v) conclusive and binding upon Uie parties on Uie date of deliverx' of such writien rcsoluUon. Buyer, the Company and 
Seder agree to execute, if requested by Ihc AccounUng Firm, a reasoiutble engagement letter in customary fonn and sliall cooperate 
fully with die Accounting Finn and prompdy provide all documents and infonnation requested by Uie AccounUng Finn so as to enable 
it lo make such delenninalion as quickly and as accurately as pracUcable. Tlie procedure outlined in Uiis Seclion 3.5(0 is referred lo 
as the "Dispute Resolution Procedure". 

(g) The Proposed Closing Statement sliall become the "Final Closing Statement" (I) on Uic fort>'-sixlh (46'*') day 
following the deliver>' of the Proposed Closing Statement if a NoUce of Disagreement has not been Umely delivered by Seller to 
Buyer, (ii) wiUi such cluinges as are necessai>' to reflect matters resolved pursumit to any writien resoIuUon executed pursujuit to 
Section 3:5(e) orothenvise on the date such resoluiion isexecutcd, if all outstanding mailers are resolved tlirough such lesoluUon and 
(iii) widi such cluinges as are necessarx' lo refiect Ihc Accounting Firm's resolution of matters in dispute, on ihe date the AccounUng 
Finn delivers its firml, binding resoluUon pursuant lo SecUon 3.5(0: provided, thai in the event Buyer does nol deliver to Seller the 
Proposed Closing Suitcment by Uie si.xUeih (60'*') day inunediately following die Closing Dale, Uien on tlie sLxty-first (61'l) day 
following the Closing Date, the Estimated Closing Stalemenl shall become the Finiil Closing Stalenient. Tlie date on which die 
Proposed Closing Slalcment, or the Estimated Closing Statement, as applicable, sluill become the Fiiuil Closing Statement pursuant to 
the immediaiely foregoing sentence is referred lo as die "Final Deteniiinalion Dale". 

(h) Buyer and Seller sludl each pay their own costs and expenses incurred in connecUon wilh such Dispute 
Resolution Procedure, if any; provided, dial each of Seller and Buyer shall pay Fifty percent (50%) of die fees and expenses of lite 
Accounting Finn. 

3.6 Paymenl of Working Capital Adjustment. 

If the Working Capita! set forth in Uie Final ClosingStalemciit (the "Actual Working Capital") is greater Uian Uie EsUmated 
Working Capital, Buyer sludl p,iy lo Seller Uic amount of such e.xcess, witlun five (5) Business Days oflhe Fiiuil Detemiuialion Dale, 
by wire transfer of immediately available United States funds: If die EsUiiuited Working Capital is greater than die AcUial Working, 
Capital, Seller shall pay to Buyer die amount of such excess, within five (5) Business Days of Uie Fiiud Determiiuition Dale, by wire 
transfer of immediaiely available United Stales funds. 
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3.7 Deliveries at Closing. 

(a) At the Closing, Seller sliall deliver or cause to be delivered to Bu>er: 

(i) one or more certificaie(s) representing tlie Sliares, duly endorsed or accompanied by slock powers 
duly executed in blank and otlienvise in a form saUsfacIon' to Buyer for transfer on tlie books of the Gonipany (with any 
requisite transfer Tax stamps attached by Seller); 

(ii) anexeculed receipt fortlK Initial Payment Calculation Amouni; 

(iii) copies oflhe Articles of IncorporaUon ofthe Gompany, certified asof a date wiUiin five (5) Business 
Days of the Closing Date by the Secretan,'of Stale ofthe Slate of Mississippi; 

(iv) (A) a copy, certified by the Secretarv' of Seller, of the resoIuUons of its Board of Direciors 
authorizing the execution and deliver)' ofUiis Agrcemcnl and the Related Documents, and coiisununaiion of Uie TransacUons, 
and in each case such resolutions sh;ill be in full force and effect and not revoked and (B) a copy, certified by Ihe Company's 
secretarx', oflhe Company's Bylaws; 

(v) a good staittling certificate (or its equivalent) for the Gompany issued by the Secretarx- of State of the 
State of Mississippi- dated as of a dale witliin five (5) Business Days prior to,the Closing Date; 

(vi) the original slock and corporaie minutes books (or their equivalent) of llic Compam'; 

(vii) duly e.xeculed resignalionseffecliveasof the Closing Dale from such direciors and officers of the 
Company as Buyer shall luive requested in wriUng not less Uuui five (5) Business Days prior to die Closing Dale; 

(viii) duly executed copies of llie Ihird piiriy consents set forUi on Schedule 3.7(a)(viii): 

(ix) tme and complete copies of the documenis described in Section 3.3(a): 

(.x) evidence in form and substimce re;isonably satisfactoiy lo Buyer Uuit (i) Uie Conipany Guarantees 
luive been lenninated or Seller or one ofils Affiliates (oilier duin Uie Coiupany) luis been subsUtuted in all respects for Uie 
Company thereunder so Uiat the Gompany lias been fiilly released Uiereimder imd (ii) Uie Company Surety Bonds luive.bccn 
issued on beluilf of Seller or one of its Affiliates (other tlian the Gompany). iii each case in accordaiKC widi SecUon 6.18(1)): 

(xi) duly e.xecuted copies of documenlaUon evidencing the TenniniiUon of Affiliate Coiilracls; 
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(xii) evidence in fonn and substance reasoiuibly salisfactor>- to Buyer dial all assets, including all Real 
Property, owned or used by Uic Compam' no longer secures any Indebtedness; 

(xiii) ;ui executed counterpart of the TransiUon Sen'ices Agreemem; 

(xiv) an executed counteipart of Uie License Agreement; 

(.xv) FiRPTA cerUficites in form consistenl wiUi Treasurx' RegidaUons SecUon 1.1445-2(b)(2)(iv); 

(.xvi) a certificaie. dated as of the Closing Dale, signed by ah officer of Seller, certifyuig tluit the 
condiUons specified in Sections 7.2(a) and (b). as applicable to Seller and the Company, liave been fulfilled; 

(xvii) subjeci lo Applicable Law, an updated schedule of cuslomers of Ihc Biioxi Property wiih Markers 
outstanding as ofthc Closing Date and Uie address ofeach such customer, 

(.xviii) a tme and complete copy oflhe title coimnitmenl issued by Firsl American Title wilh respect lo Uie 
Additioiuil Real Property substantially in the fonn delivered by Seller to Buyer prior to die Signing Date; iuid 

(xix) the Biioxi Database in a mutually acceptable electronic fomiat. 

(b) Al the Closing. Buyer sluill deliverorcause lobe dehvered: 

(i) to Seller, a certificaie, dalcd as of die Closing Date, signed by an officer of Buyer, cerUfying iliai the 
• condiUons specified in SecUons 7-3(a). (b) ;md {c) liave been fuUlUed; 

(ii) to Seller, die Initial Payment Calculation Amounl; 

(iii) lo Seller, a copy, certified b>' llie Secretary- of Buyer, of tlie resolutions of ils Board of Direciors 
authorizing the execution and deliver)- of Uiis Agrceiiienl mid,the Related Documents, and consuminalion of Uie TransacUons, 
and in each case such resolutions sh;dl be in full force arid effect and not revoked; 

(iv) lo each pavee owed any portion of Uie Transaction E.xpeiises. llie pjiviuents described in 
SecUon 3.3(b): 

(v) evidence in form and substance reasonably salisfaclor)' to Seller Uat (i) (A) Uie Gujiranlees luive 
been lenninated or Buyer or one of ils Affiliates li;is been subsUluled in all respects for the Released Parties thereunder and 
(B) Ihe Surely Bonds luive been issued onbeluilf of Buyeroroncof-its Aflillales, in each case inaccordance wilh 
Section 6.18(b) (to tlic exleni such actions have been complclcd as ofthe Closing Dale) and (ii) if Buyer luis agreed lo 
assume llie Assumed indebledness. Seller has been 
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replaced under llie Specified Guaraiilee and Seller's obligaUons lliereunder have leniiiiuited: and 

(vi) an executed counterpart oftlie License Agreement and Uie Transition Sen'ices Agreement. 

3.8 Excluded Assets. NotwiUistanding anything to Ihe conirar)' contained in this Agreement, (a) (i)(A) all Cash (other th;m 
the Minimum Gash on Hand), including all checking accounts, bank accounls, deposit accounts, certificates of deposil, lime deposits, 
securities ;md uncashed checks received by the Conipjuiy on or prior to the Closuig Date and ;di mterest and dividends diereon and 
(B) lo die e.xienl noi included in ihe curreni asseis of the Company on Ihe Final Closing Statement, all Cash or oiler assels received by 
Uie Coinpiiny or Buyer jifter the Closing to the extent related lo Ihe conduct of the Business orthe ownership, operaUon or use oflhe 
assels of Uie Company prior lo the Closing Dale for those matters sel forth on Schedule 3,.8(a)(i)(B). are specifically e.xcluded from the 
IransacUons conlemplaied by Uiis Agreemeni and, in the case of assels described in SecUon 3.8(a)(i)(A)..sluill be retained by Seller 
following the Closing ;uid. in die case of assets descnTicd in Scclion-3.8(a)(i)(B). sluill be promptly, rcimtted by the Compan)' to Seller 
after Uie Ciosing, (ii) iimnedialely prior lo die Closing, Seller sliall cause the Comp;my to dividend lo Seller ;dl Cash described in 
Seclion 3.8(a)(i)(A) (other tluin the Minimum Cash on Hand), and (iii) the parties acknowledge and agree llial Uie Company shall have 
UK Minimum Gash on Hand as of die Closing, and (b) all Excluded Software is spccificaUy e.xcluded from the transacUons 
contemplated by tliis Agreement and sliall be retained by Seller following the Closing; provided, however, thai the data comprising ihe 
Bilo.xi Database sluill remain an asset ofthe Company notwitlislanding lluil il is uUlizcd by or included on the Excluded Software. 

3.9 Excluded Liabilities. Not\viUistanding imything lo the contran' contained in this Agreement, except to the exteni 
reflected on the Final Closing Slatement. from and aTler Closing the Company will not hax'e any Liabilily for Ihe following liabdiUes 
(collectively, the "E.xcluded Liabilities"): 

(a) Any Liabilily for or wilh respect to any Indebledness (olher Ihan an)- Assumed Indebledness) or account payable 
of theCompany, in each case, asof immediately following UK Closing, including any such LiabiliUes owed by the Coinpany to Seller 
orany Affiliaie of Seller. 

("b) Any Liabiht)- attributable to any assels. properties or Contracts dial are riot (i) owned or held by tlK Company or 
(ii) used in tlie Business; 

(c) Any Liability (i) for breaches (including any action, omission, event, occurrence or faci occurring or in existence 
wluch wilh notice or lapse of Ume may give rise to a breach) ofany Material Contract occurring pr existing on or prior lo.the Closing 
Date or (ii) for p;iyineiils or amounts lo the e.xienl diey luive accmed or become due under aii)' Material Contract on or prior to die 
Closing Dale; 

(d) Any Liabihly for Taxes attributable lo or imposed upon the Company, or attributable lo or imposed upon ils 
assets or the Business (i) for all Pre-Closing Tax Periods, (ii) with respect to any Straddle Period, forthe portionof such Straddle 
Period thai ends on and 
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includes the Closing Dale, but, wiih respect lo real ;uid personal property Taxes and similar ad valorem obligations, only tp the exleni 
such Straddle Period Taxes exceed the Seller Ad Valorem Ta.x Amounl, (iii) as transferee or successor liability, by contract or 
pursuant lo Apphcable Laws, including Treas. Reg, § 1.1502-6 and similar provisions of state, local or non-U.S. Applicable Laws, 
relating to a Pre-Closing Ta.x Period or a Straddle Period.' for the portion of such Straddle Period that ends on and includes the Closing 

.Date, and (iv) from any income resulUng from any election by theCompany under SecUon 108(i)ofUieCode priorio the Closing 
Date; provided, Uuit Uie payment of Transfer Taxes sliall be governed by Section 6.7 hereof; 

(e) Any Liabilily relaUng lo employment ofany employees oflhe Gonipany arising in Uie ordinar)- course of 
employment on or prior lo the Closing Dale, wheUier or not covered by workers' compensation or oilKr fonns of insuraiKe; 

(0 Any Liabilily arising as a result of any Proceeding initiated at any lime, to the extern related to an)- acUon or 
omission or event or occurrence or fact occurring or in existence on or prior IOIIK Closing Dale, including any Liabdit)' for (i) 
infringement or misapproprialion of aiw Intellectual Property orany oliKr rights ofany Persbn (including any righlof jarivacy or 
publicity) in any jurisdicUon; (ii) breach of product warranties or any contractual'or other warranties, wliether e.xpress pr implied or 
resulting from any coiuse of dealing or conduct: (iii) injur)-, deadi, propert)- damage or other,losses arising wilh respect lo or caused 
by products or sen'ices provided by the Company orthe Business; or(iv) vioIaUonsof any Applicable Laws (including federal and 
stale securities laws and Gmning Laws): 

(g) Any Liabilily under or arising out of any Compaii)' Benefit Plans or any Benefit Related Agreement; 

(II) Any Liabilily for making payments orany failure to nuikepaymeiilsof any kind lo employees or contractors or 
any olher sen'ice providers ofthe Business (including as a result of Ihe Transactions, the lemiinaUonof an employee by the Company 
orptherclaimsarisingout of the terms of employment wiUiUie Company) or with respecl to payroU Taxes or any other empioymeni 
Tax liabilities in any jurisdiction, includlngany failure to wiililiold or collect or pay over any such taxes lo Uie relevant Govermiienud 
Entity, in each case, for periods priorio the Closing Dale; 

(i) Any Liabilily under Environmental Laws to the exteni arising out of or resulUng from the conduct of llie 
Busuiessordieowiierslup, operation or use of Uieassetsof Uie Coiupany, including Uie Owned Real Property, Ihe Leased Real 
Property and Uie Addiiionai Real Property, in each c;isc, prior to UK Closing Dale; 

(j) Any Liabilily for TransacUon Expenses to Uie exient not paid pursuant to SecUon 3-3(b) or oUienvise by Seller or 
ils Affiliates: and 

(k) AIW Liabilily. whclheror not specifically mentioned in this SecUon 3.9. tothe exteni arising oul of or resulting 
from Ihe conduct of the Business ortheowiKrsliip, operation or useof UK assels of Uie Coinpany, in each case priorio the Closing 
Date, regardless of when any claim widi regard lo such Liabdily is made, but excluding to Uie extent any such Liabihly is covered by 
insurance proceeds paid for the benefit ofthe Coinpany for such Liability (with ihe 
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understanding that such liabilily sliall renuin an Excluded Liabilily as to aiw deductible or self-insured retention portion ofany 
insurance coverage applicable tlierelo). 

For ihe avoidance of doubl, "Excluded LiabiliUes" does not include (i) Uic curreni liabiliUes of die Company to the exteni 
reflecicd on Uie Final Closing Statement, (ii) any Assumed Indebtedness or (iii) any liabiliUes included in die Accmed Rent Payable 
Amount. The Excluded Liabilities about wliich the Company luis Knowledge as oftlie Sit ing Dale include Ihe nuiliers lisied on 
Schedule 3.9. 

ARTICLE IV 

REPRESENTATIONS AND WARRANTIES REGARDING SELLER 
AND THE COMPANY 

Excepi as othenvise set forth on die Schedules or in any documents referred to in Uie Schedules, Seller represents aixl 
warrants to Buyer, as of the Signing Date, as follows: 

4.1 Organi/aUon, Good Standing, QualiflcaUon and Power. 

The Company is a corporaUon duly organized, validly enisling and in good standing under die laws of die Stale of 
Mississippi, and has all requisite corporate power and authority to own, lease arai operate its properties and to carry on Uie Business as 
presently conducted. Tlie Company is duly qujUified and in good slmiding to do business m each jurisdicUon in wliich such 
qualificaUon is necessii)' because of Uie nature of UK business conducted by it, e.xccpl where the fadure to be so quidified luis nol liad 
and would not reiisoiuibly be expected to have a Maierial Ad\'erse Effect. 

4.2 Authority; Execulion and Deliver)-; Enforceability. 

(a) Eachof Seller and the Company has all requisite corporaie power and authorit)' to execute, deliver and perform 
tliis Agrcement and die Related Documents to which it is. or is spccdlcd to be, a part)' arid, subjeci lo obtaining the consents and 
approvals and making the filings referred to in SecUon 4.3(b). to consuimiuiie Ihe Transactions. Tlie e.xecuUon, delivery and 
performance by Seller and the Company.of this Agreement and the Related Docunienls and theconsmimiaUonof ilie Transactions 
liavc been or. priorio theClosirig.wUrbc duly audiorized by ;dl necessar)-action on the part of each of Seller and UieCompany. Each 
of Seller and the Company has duly e.xeculed and delivered this Agrcement and prior to Ihe Closing will luive duly^execuled aiid 
delivered each Related Document to which it is, or is specified to be, a pjirt)', and, assunung Uie diie authorizaUon. execution and 
delivery by all parties hereto or thereio oUierlhan Seller and the Compan)', tliis Agreement consUmtes, and eich Related Document lo 
which it is, oris specified to be, a part)-, will afler the Closing consUtule, its legal, valid imd binding obligation, enforceable againsi 
each in accordance with its tenns. except as may be limited by bankruptcy, insolyency, reorganization, moratorium, fraudulent 
conveyance or oUier similar Applicable Laws affecUng the enforcement of creditors' righls generally and general equilable principles, 

(b) The Board of Directors of Seller has (i) deiennined tliai Uiis Agrcement and the Related Documents to wliich 
Seller and the Company is, or is specified to be, a party, and Uie 
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TransacUons are advisable and in llie best uiiercsls of the Gompanyand Seller and (ii) approved and adopted this Agreement and the 
Related Documenis and approved lie Transactions. Except for die approval by Seller .is sole shareholder of Ihe Gonipany, no other 
vote or consent by aiw equity holderof Seller, the Company or Iheir respective Affillaies is required to approve ihis Agreemeni orthe 
Related Documents lo wliicli Seller or the Company is, or is specified lo be, a party or to consummate any of the Traiisaclions. 

4.3 No Conflicts; Consents. 

(a) NeiUier Uie execution and deliveiy of tliis Agrcement by Seller or die Compam', nor tlie consuimnation of the 
TransacUons, nor compliance by the Gompany with any ofthe terms or provisions hereof, will (i) violate any provision the 
OrganizaUonal Documents of Seller, imy Subsidian' of Seller or die Company, or (ii) assuming tluit tlie consenls, approvals and Tdings 
referred to in SecUon 4.3(bl are duly oblaiiKd or made, (A) violate any slalule, code. ordiruiiKe," mle. regulation, judgmeni, order, writ, 
decree or injunction applicable to Seller, any Subsldiaix' of Seller, die Compariy or an)' of their properties or assels, or (B) violate, 
confiict wilh, result in a breach ofany provision of, or require redemplion or repurcluise or otherwise require the purcluise or sale of 
any securities, constitute a defauh (or an event wliiclu with iioUce or lapse of lime, or both, would constimte a default) under, result in 
UK tenniruiUon of or a right of tenmnaUon or canceilalion under, accelerate the performance required by, or result in the creation of 
an)- Lien upon any of the properUes or assets of the Coinpany under any of the terms, condiUoris pr provisions of any Maierial 
Contract lo wliich UK Company is a party, or by wluch die (Tonipany or any of its properties or asseis is bound or affected, except, in 
the case of Section 4.3(a)(ii). for such violations, conflicts, breaclies, defaults, Ieniiln;itions, cancellations, accelerations or oUier 
events whiclu eiUier individually or in die aggregate, would not reasoruibly be expected to result in a Maierial Adverse Effect. 

(b) No Cjovemmental Approval or consent, approval, license, penult, order, qualificalion or authorization of, or 
registration, declaration, notice or filing witlu any oilier Person (solely with respect to die Material Contracts) is rcquircd for or in 
connection with Uie execution and deh\'er)' by Seller or the Compan)- of this Agreement and each Related Document to which each is 
orwillbeapany, and theconsunuiuitionby SellerortlKCompany of llie Transactions, odier tluin (i) stockholder approval by SeUer, 
(ii) any approvals or filing of notices required under the Gaming Laws, (iu) such consents, approvals, orders, audiorizations, penniis, 
filings, declarations or registrations related to, or arising out of, compliance with statutes, rules or regulations regulating the 
coiisuinpUon, sale or sening of alcoholic beverages or the reiumiing or re-branding of Uie operations of the Business, (iv) the 
consents, approvals and filings set fortli on Schedule 4.3. (v) those the failure of wliich to,obtain or make, individually or in the 
aggregate, would nol (A) reasoiuibly be expecled to luive a Material Adverse Effect or (B) riiaterially impair Uie ability of Seller or the 
Gompany to perform their respective obligations under lliis Agreement and each Related Document to wluch each is, or is specified lo 
be; a party arid (vi) those that nuiy be required solely by.reasoii of Buyer's (as opposed to any olher Uiird part)''s) participation in the 
TransacUons (wluch are the obligaUon of Buyer lo obtain). 
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4.4 Capitalization: Subsidiaries. 

(a) The auUiorized capital stock of Lhe Company, the issued and outstanding slmres of ctipital slock of Uie Compam' 
and Uierecoid holdcrsof such issued and outstanding sliares are set forth on Schedule 4.4(a). The shares of capiLiI stock ofthe 
Compaiw set forth on Schedule 4.4(a) have been duly auUiorized and validly issued and are fully paid and noiuissessable. OUier than 
tlie shares ofcapilal slock of UK Companv set forth on Schedule 4.4(a). there are no other issued or outstanding sluires of capital stock 
of UieCompany. 

(b) E.xcepl for Uus Agreement, the Related Docmnents, and as set forUi on Schedule 4.4(b), there are no outstanding 
options, warrants, rights, calls, agreemenls. whedier written or oral, convertible securities, stock appreciation rigliis, phantom stock or 
olher commiUnents or righls lo purcluise or acquire any uiussued shares of Company Stock or any other securiUes from lhe Company. 

(c) E.xcepl for Casino Parking, Inc., a Mississippi coiporation, the Gompany lias no direct or indirect Subsidiaries 
and holds Equity SecuriUes of no oUier Person. 

4.5 Financial Statements; No Undisclosed Liabilities, 

(a) Schedule 4.5(a) contains (i) the balance sheets of theCompany asof April 24,2011 and April 25,2010 (the 
"Balance Sheets"), and lhe relaied statements of operations for lhe fiscal years Uien ended, in each case, as derived from tlie audited 
consolidating financial schedules of Seller (together wilh Uic Bahmce Sheets, the "Derived Fiiianciai Slatements"). and (u) the 
unaudited balance slieet of die Company as of November 20,2011 (lhe "LaJesi Balance Sheet") and the related unaudited statement of 
operations and cash flows for the period then ended (together wiUi the Derived Financial Slatcnicnts and lhe Latest Balance Sheet, die 
"Financial Statements"). Tlie Financial Slalemenls luive been prepared from the books and records of the Conipany in accordance 
wiUi GAAP consistently applied in all material respects (except (A) as inay be indicated in Uie fodmoles thereto and/or (B) in the case 
of unaudited Firemcial Statements, for lhe absence of footnotes and for nonnal year-end adjustinenis). 

(b) E.xcepl as set forth on Schedule 4.5(b). die Financial Statemenls fairly present in all material rcspecis die 
fiiuincial posiUon, results of opcraUons and cashflows of Uic Company asof Uie dates and for the periods indicaled. cach in 
accordance with GAAP consistently applied (exccpl (i) as may be Indicaledui the footnotes thereto ;md/or (iO in the case of uiuiuditcd 
Fiiumcial Statements, forthe absence of foomotes and for nonnal year-end adjustments). 

(c) E.xcepl as disclosed on SclKdule 4.5(c) and except for(i) Liabilities Uuil would nol, iiidix-idually or in the 
aggregate, reasonably be expected to liave a Maierial Adverse Effect and (ii) LiabiliUes reflecicd In, resen'ed agairisl or olherwise set 
forth on die Latest Balance Sheet or described in die notes thereto, IIK Company has no Liabilities with respect to UK operaUon and 
support of the Business that would be required by GAAP lo be reflected in, reserved against or oUienvise set forUi on die Latest 
Balance Sheet of die Gompany or described in the notes thereto. 
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4.6 Personal Property. 

Tlie Compan)' hiis good and \'alid title to, ora valid leasehold interesl in, or olher legal right lo, alt ofthe nuilerial miigiblc 
assets and properties reflected on the Latest Balance Sheet or acquired subsequent thereto (excepi for assels and properties sold, 
consumed or othenvise disposed of in the ordinar)- course ofbusincss since the dale of UK Latest Balance Sheet), free and clear ofall 
Liens, except Pennitted Liens. Noiwiihslanding am-lhing conlained in this Seclion 4.6. the representations conlained herein do nol 
concern inienccliuU propert)' matters, which are the subject ofthe representations contained in Section 4,8. 

'4.7 RcalPropert>. 

(a) Excepi as sel forUi on Schedule 4.7(a). the Company owns orlias the right to exclusiveh,' occupy and use all 
Real Property owned or used in Uie Business, including the Real Property which is owned by the Comfran)' as furUier described on 
Exhibit A-2 (the "0^vncd Real Propem") and ihc Real Property leased lo the Compan)- pursuant to the Bdoxi Leases (the "Leased 
Reil Property"). The Company has good and marketable fee simple tide to all the Owned Real Propert)', arid to all,buildings, 
slruciures and olher improvements Uiereon and all fixiures diereto, subject only lo the Pennitted Liens. Prior to lhe Signing Dale, the 
Company has dclivcrcd to Bm'er tme and correct copies ofall deeds, mortgages, title insurance policies and oUier documems in the 
possession or custody of Seller or any ofits Affiliates and relating to or affecUng die tide to Uie Owned Real Propert)'. All ofthe 
Owned Real Propert)-is free from any material use or occupanc)- restrictions,e.xccpidiosc imposed by applicable zoning laws, 
ordinaiiccs and regulations, and from all special Taxes or assessments, excepi Uiose generally applicable to other properties in the Tax 
districts in wluch such Owned Real Property is located. No options luive been granted to others lo purcliase, lease or othcnvise 
acquire am' interesl in ihe Owned Real Propert)'. Forthe purposes of this Agreement, Owned Real Propert)' shall include die 
Addiiionai Real Propert)' as ifsuch AddiUon;iI Real Property were owned by the Company asof the Signing Date. 

(b) To the Krwwledge oflhe Gompany, all agreements included wiUun the Biioxi Leases and any other Contracts 
which relate to or provide leases, casenienls, rights of way. licenses and oUicrnon-ownership interests in Real Property infavorof the 
Company (collectively the "Realt\' Use Rights") are vahd and in ftill force and effect in accordance wiUi dieir tenns. Seller luis 
furnished Buyer widi copies of all Really Use Rights, all of wluch arc idenldled on Schedule 4;7(b). All copies of the Really Use 
Righls furnished to Buyer are tme, corrcct and complete and include any and all inodificatioiis Uiercof. Excepi as set forth on 
Schedule 4.7(b). ihere is not under any Realty Use Right (i) any default (or, to lhe Knowledge ofthe Gompany, any claimed default) 
by the Company, or any event of default or eveni wliich wiUi nolice or lapse of time, or boUu would constilule a default by the 
(Company and in respecl of wliich Uie Coinpany luis not taken adequate sieps to prevent a default on its part from occurring, or (ii) lo 
the Knowledge of the (Company, any existing default by any oUier piirt)' lo arn- Really Use Right, or arr»' event of default or event 
which with notice or lapse of lime, orbolK would corisUlute a default by aiiy other party to any Really Use Right. Excepi as set forth 
on Schedule 4.7(b). the Gompany is (x) lawfully in exclusive possession of all Leased Real Propert)', andall conditions precedent to 
the obligation oflhe Compam' lo lake possession and continue to occupy all Leased Real Property have been fulfilled aiid (y) 
presently occupying the entiret)' ofeach 
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parcel ofthe Leased Real Property for the purposes sel forth in the applicable lease agreemeni with respect thereto. 

(c) E.xcepl as sel forth on Schedule 4.7(c). the presentuse ofand improvements on Uic Owned Real Property and, lo 
tlie Knowledge of the Company, the Leased Real Propert)-, are in confoniiity in all inaterial respects with ail Applicable Laws, 
including all applicable zoiung laws, ordinances and regulations and \viUi all deed rcstrictioris of record, and to the Knowledge of the 
Company, ihcre are no proposed clKinges therein Uiat would affecl any of llic,Real Property or its use. Except as set forUi on Schedule 
4,7(c). there exists no confiict or dispute wilh any rcgulaloiy autiiorily or ollieV Persoirrelaltng lo an)- Owned Real Property or. to the 
Knowledge of die Company, die Leased Real Property, or lhe activiUes tiKreon. E.xcept as set forUi on Schedule 4.7(c). all 
improvements on UK Owned Real Property are localed within the lot liiKS (and wiUiin tlie mandaloi)' sel-backs from such lot lines 
esliiblished by zoiung ordiiuincc orothenvise) and not over areas subject,to casemenls or rights of way. 

(d) The Conipany luis noi caused any work or improvements lo be perfonned upon or made lo arn' of the Reil 
Property for which there remains outstanding aiw payment obligation llial wouldor miglil sen^e as lhe basis for any Lien in favor of 
the Person wluch perfonned the woric. 

(e) E.xcepl as sel forth on Schedule 4.7(e). all requisite certificates of occupancyand other peniuls or approvals 
required wiUi respecl lo UK improvements on any oflhe Real Property and lhe occupancy and use thereof have been obtained and are 
cturently ui effeci. 

(0 The Lrue and correct expiraUon date ofall Contracts of the Company tluit constitute leases from the Company to 
tliird party lessees for any portions of IIK Bilo.xi Property are listed on Schedule 4.7(0. Tlte Compariy has nol received any notice that 
UK owner of ;my Ix;ised Real Property luis liuidc any assignment, pledge br hypoUiecalion of the lease agreement with respect thereto 
of the rents or use fees due thereunder. 

(g) No condenuuition Proceeding is pending or, to the Knowledge of the Company, threatened which would impair 
the occupancy, use or value ofany Real Property. 

(h) All Real Property luis access to dedicaied public thoroughfares adequate lo continue conduct of die Business 
following the Closing in the same mamier as conducted on the Signing Date. 

4.8 Intellectual Property. 

(a) Schedule 4.8(a) sels forth a list of all (i) Regisicred Intellectual Property and (ii) material miregistered 
trademarks and sen'ice marks owned by the Company. All Registered Intellectual Property is subsisting, and, to die Knowledge of the 
Conipany, all maierial registration, renewal and hiaiiiteimnce fee's, annuities or olher fees payable to any Govemmcnial EnUty lo 
maintain'all Registered Intellectual Property in full force and effect luive been or will be paid in fulLUuDugh Uie Closing Date. 

(b) Except as sel forth on Schedule 4.8(b). to the Knowledge of the Company, all nuilerial Intellectual Property 
currently used by the Conip;uiy consists solely of items and rights 
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Uuit arc (i) owned, directly or indirectly, by the Company, or (ii) in tlie public domain. WiUi respecl to nuilerial Intellectual Property 
owned, directly or indirectly, bv the Coiupany. the Gompany owns, direcUy or indirecUy (subject lo previously granted righls and 
licenses), the right, Ulle and intercsi in and to' such Intellectual Properiy free arid clear of any Liens ollKr Hum Penmtted Liens or Liens 
that individually brui the aggregate would nol reasonably be expecled to have a Material Adverse Effect. 

(c) To the Knowledge of die Company, the conduct of the Business as presently conducted does not infringe any 
Tliird Party Iiilellcclual Property. Except as set fortli on Schedule 4.8(c). UieCoinpany luis not received any wrilten nolice of any 
Proceedings pending or, lo the knowledge of the Company, Uireaiened alleging tlat the Compam' is infringing upon any Third Party 
Intellectual Property in Uic conduct of the Business as presently conducled.c.xcepl forany such adegaUoiiS lluil individually orin UK 
aggregale would not reasoiuibly be expecled to luive a Material Adverse Effeci: 

(d) To the Knowledge oflhe Company, no Person is infringing any inalerial Intellectiuil Property owned by the 
Company, excepi forany such infringenieiil lluil individually or in the aggregate would not reasonably be expected to have a Maleri;d 
Adverse Effeci. 

(e) Schedule 4.8(e) sets fordi a tme and correct lisl ofall computer software used in tlie operaUon and support oflhe 
Bdoxi Property duit is nuilerial to Uie operation of die Business. 

4.9 Material Contracts. 

(a) Schedule 4.9 contains a list of each Contract (eaclu a "Material Contract") to which; as of the Signing Date, the 
Company is a party thiit: 

(i) expressly limits or restricts the ability pf ilie Gonipany to compete orothenvise to conduct the 
Business as presently conducied in any inalerial manner or place, e.xcept those restricUonsimposcd under the Gaming 
License or under any applicable restrictions imposed by Apphcable Laws (including Gamuig Laws): 

(ii) im'olves an obligation for borrowed money in e.xcess of $75,000, or provides for a guaranty for 
borrowed money, letterof credit comfoii letter, surely or olher bond in an amount in excess of $75,000 by theCompany in 
respect ofany Person oUier Hum the Compjiny; 

(ui) creates a joint veniure, limited liabilily coinpany or partiKrsliip; 

(iv) obligates the Compam' to piiy an amount in excess of $75,000 diiruig any twelve (12) month period 
after the Signing f>atc; or 

(v) relates tothe sale of goods and/or the provision of senices pursuanl lo which the Coinpany expects to 
accme revenue in excess of $75,000 during die vear ending December 31, 2011. other lh;m in coimection wiih customers' 
IsleOnc Players Club Cards. 
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Material Coniracts shall nol include any oflhe following: (A) Orgaiiiz.;iUonal Documents. (B) real property leases described 
in Seclion 4.7(b). (G) Coniracts relating to commercial "off lhe shelf' sofiwarc or (D) Conlracls relating lo eiiiployee benefits. 

(b) Tme copies of the Material Coniracts. iiKluding all amendments and modificaUons thereto. In the possession of 
the Company luive been provided to Buyer. The Compam' las not received any written notice alleging a defauli or breach under any 
such Maierial Conlracl, except where such default or breach would nol reasoiuibly be expected rolui\'e a Maierial Adverse Effect. 
Each Maierial Contract is enforceable in accordance with ils tcnns against,die Company and, to lhe Knowledge oflhe Coriipany, the 
other parties Iherclo, except lo the exient Uial (i) the failurc to be so enforceable would not be reasonably expecled to iiave, 
iiidividu:dly or in the aggregale. a Material Adverse Effect or (ii) such enforcement may be linuled by bankmplcy, insolvenc)', 
reorgaru'/ation. moratorium and odKr sinular Applicable Laws affecUng creditors' rights generally and by general principles of equity 
(regardless of wlicUiereidbrceabilily is considered in a Proceeding al law or inequity). 

(c) E.xceptassel fordi on Schedule 4.9(c). since Januaiy I, 2011, iieilhcr.Se!ler nor its Affiliates luis (i) removed 
cuslomers from or oilKnvise materially modified the BUoxi Database other than routine removals or modificaUons consistent wilh 
past practices, or (U) iiuiieri;illy modified ihe m;irketing (including advertising inany foniiai): promotion, pricing,expense aUocation, 
orfaclhties of the Biioxi Property as il relales lo oUier properties of Seller or its Affiliates (eaclu an "Olher Property" and collectively 
tlie "OUier Properties") or of the OUier Properties as il relales to Uie Biioxi Property, where such modification provides a greater 
beiiefil to the Other ProperUes or oUienvise inaterijUly decreases the value of llie Biioxi Property. 

(d) Tlie Company lias provided Buyer a true, correct and coniplele copy of all Contracts relating to the Assumed 
Inddjtedness. and there is no default (orany eveni whicli, with notice or lapse of time, or both, «'Ould constitute a default) by the 
Company wilh regard Uierelo or by Seder under am' letter of credil, guaraniec orother credilsupport or collaleral relaied thereto. 

4.10 Permits. 

(a) To the Knowledge of die Gompany, as of Uie Sigmiig Date, the Company holds and is in coinpUaiKc with all 
material cerUficales, licenses, penniis, authorizations and appro\';ils ("Penniis") required under Applicable Law forthe conduct oflhe 
Business as presently conducied, and during Ihe five (5) year period prior to lhe Signing Date, Uie Coinpmiy iias not received written 
iioUce ofany Proceedings relating lo the revocation or modification ofany such Penniis, exccpl for such inslanccs of noncompliance, 
revocation or modification that individuidly or in the aggregate would not reasonably be expected lo Iiave a Material Adverse Effect. 

(b) Each of the Company and its directors, officers, employees :uid siockliolders lias and will luive in full force and 
effeci at die Effective Time all,Govermnental Approvals (including all Ganiing Approvals arid other authorizations under Ganung 
Laws and liquor licenses) necessar)- for it to acquire, own, lease or operate its assets and properUes and to cany on its business as now-
conducted, each of wluch is in full force and effect, and there luis occurred 
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no default, revocation or suspension under any such Govermiiental Approvals, excepi for such wluch would nol reasonably be 
ex-pecled to luive a Maierial Adverse Effect. The Company luis iiaintaiiied, and will maintain, at airUmes rtsenes for working 
capital, capital improvements, rcplaccmenls and/or contingencies lo Ihc exteni, and in'̂ lhe ainpunts, required by the Gaming Laws, 
including the cash resen'e rcquircinenis Ihercunder. 

(c) Tlic Company luis not; (i) ever applied foracasino, racing or otlKr,Ganung Approval in any stale or olher 
jurisdiction and been denied; (ii) experienced any revocation or failure loieiicw any-such Gaming Approval; or (iii) withdrawn or not 
applied for am' such Gaming Approval or reiiew:d after being iiifonned orally or in writing by any Govermnental Entity that the 
Company would be denied such a license or renewal if it were applied for. 

(d) Seller has delivered and wiU provide Buyer access to copies ofall correspondence between the Mississippi 
Ganiing Comimssion and Seller or the Company relating lo lhe compliance by lhe Conipany with Uie mles and regulations of die 
Mississippi Gaming AuihoriUes and the iennsof Iheir respeciive Gamiiig Approvals in Seller's, any of iis Subsidiaries'or Ihe 
Company's possession. Buyer shall keep all infonnation received pursuant lb tiie preceding sentence strictly confidential and sliall not 
disclose such infonnation to any Person for any purpose. Except as disclosed in sucli'correspondeiice and such applicaUons. neither 
Seller nor die Company luis knowledge of any facts or circumstances relating to die conduct oflhe Company, orany director, officer, 
employee or stockliolder of Uie Compam-, ihal would reasonably be e.xpecied to cause any Mississippi Gaming Audiority to revoke, 
suspeiid or fail to renew Uieir respective Gaming Approvals or take discipliruu)' acUon againsi Uie C!oinpany orany ofils direciors. 
officers, employees or siockliolders. 

(e) Neither Seller nor UK Company, norany ofits direciors, officers, employees or siockliolders. luis received any 
wrilten claim, demand, notice, complaint, court order or adininistrative order from any Govenunenial Entity since Januarx' I, 2006 
under, or relating to, any viokiUon or possible violation ofany Ganiing Laws Uiat didpr.would result in fines or penalties of $ 100,000 
of more. Tlierc'are no facts tluit. if known to the Gaining Autliorities under the Ganung Laws, would result in the revocation, 
lunitation or suspension of a Gaming Approval of die Gompiuiy, or any of its or Seller's directors, officers, employees or stockholders. 

4.]1 Asset.s. 

Tlie traiisferof Sluires to Buyer pursuant lo Uiis Agreement will, lakiiig into account Uic TransiUon Senices Agreement and 
the other Related Dociunenls (and assuming receipt ofall approvals, including Gaming Approvals, and tliird Person consenls, 
approvals and aul horizon ions nccessjiry for Buyer and.its Affiliates to operate and support the business localed at Uie Biioxi Property), 
convey or oUienvise provide to Buyer at the Closing Date, all of the assels, properties aiid rights necessjux' lo allow Buyer 
immediately after the Closing to operate Uie BusiiKSs in all nuilerial rcspecis as operated as of the Signing Date, in each case, other 
thiin the items set forth on Schedule 4.1 Lprovided. however. Uiat nothing in tlus Section 4.11 sliall bc.deemed to coiisUmie a 
representation or warnmly of Seller or the Company as to,die amounts ofcash or working capilal necessar)' lo operate the same. 
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4.12 Taxes. 

(a) E.xcepl as set fortli on Schedule 4.12(a). (i) the Company has timely filed all nuilerial Returns reqtiired to be 
filed by il priorio the Signing Date, (ii) as ofthe Ume of filing Uie R.ctums were tme and correct in all material respects, (iii) all Taxes 
due or claimed due by a la.xing audiorit)' (whether or not sliown to be due on such Returns) have been paid, (iv) no statute of 
liriutalions luis been waived and no extension of time during which a Tax assessment ordeficieiKV assessment nuiy be made lias been 
agreed to, which waiver or extension is still outstanding widi respect to ;uiy Tax Liability of the Company, (v) there are no pending 
Tax audits of any Returns of IIK Company and the Gompmiy has not received writien notice of any itquesl for mi audit or any 
unresolved quesUons or cliilius concerrung its Tax Liabilit)', (vi) the;Gonipan)' lias complied in all inaterial respects with Applicable 
Laws relating to the payment and widiliolding of income Taxes, (vii) the Comp;my is not norrhas ever been a part)' to any Tax sharing 
agreement, and (vui) die Liabilities for Taxes of the Company are properiy reflected on the Financial Statements inaccordance wiUi 
p;ist practices and GAAP. 

(b) Except as sel forth on Scliedule 4.12(b). (i) there are no Liens (oUier Ihan Permitted Liens) on any of the asseis 
of the Company for Ta.xes and no wriilen claim lias ever been made by a laxing or govenunenial authorily Inajurisdiction where the 
Gompany does not file Returns thai the Companv- is or nuiy be subjeci lo laxation by Uiat jurisdiction, (ii) die Compaiw has, in all 
inaterial respects, imiely paid or wiUihcld wilh respecl to their employees (and paid over miy amounts wiUilield to IIK appropriale 
Governmental Entity) all federal and slate income Taxes required lo be paid or wiUdield and luive paid all Taxes required lb luive been 
withheld and p;iid in connection wiUi any amounts paid or owing to any indepciidenl contractor, creditor, stockholder or other third 
party, (iii) lhe Company lias nol constituted either a "dislribuUng corporaUon" or a "conUiplIed corporation" ina disti-ibution of slock 
intended to quiilify for ta.x-free treaUnenl under Seclion 355 of die Code (A) in Uie two years prior to Uie Signing Date or (B) in a 
distiibuiion which otherwise consUtiites piut of a "plan" or "series of relaied transacUons" (widiiri the ineaning of Seclion 355(e) of Ihc 
Code), (iv) the Conipany has nol engaged in a "lisied Iransiction," as set forth in Treas. Reg. § 1.601 !-4(b)(2), (v) the Compan)- lias 
nol (.xj ever been a member of an affiliated group (witliin the meaning of Code § 1504(a)) filing a consohdaled federal income Reium 
(other than a group die common parent of which is Seller), (y) ever been a party to any Ta.x sliaring, uideimufication or allocation 
agreement (odier than aiw such agreement with customers, vendors or real property lessors, die principal purpose of which is not to 
address Tax maners), nor does die Coinp;my owe any amount under any such agreement and (z) any Liability for the Taxes of any 
person under Treas. Reg. § 1.1502-6 (oram'similar provision of slate, local or non-U.S. Applicable Law, uicluding any arrangement 
for group or consortium relief or similar arrangeinent), as a transferee or successor, by conlracl, or odienvise and (vi) Seller is not 3 
foreign person wiUiln the meaning of Scclion 1445 of Uic Code. 

4.13 Proceedings. 

E-xcept as disclosed on Schedule 4.13. (a) there is no Proceeding pending or, to the Knowledge ofthe Coinpany, duealened 
ag;iiiisl the Company that (i) Involves a claim or polenlial claim of Liability forthe Gompam' in excess of $10,000 or (ii) enjoins or 
seeks to enjoin aiw significanl activity by die Company, and (b) lhe Compan)' is not subjeci to the provisions of any material 
judgmeni, order or decree applicable to the Business as presently 
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conducted, excepi forany such judgments, orders or decrees Uuil individually or in die aggregale would not reasoiuibly be expected lo 
luive a Maierial Adverse Effeci. 

4.14 Benefit Plans. 

(a) Schedule 4.14(a) coniains a list of ever)- material Gompany Benefit Plan and ever)' material Benefit Related 
Agreemeni. Seller luis delivered or made available to Buyer tme arid complete copies of (i) all material Compjmy Benefit Plans and 
Benefit Related Agreements or. in Ihe case of any uiiwritlen material Compaip' Benefit Plan, a description Uiereof, (ii) Uie most nsceni 
amiual report on Fonn 5500 filed with the IRS wilh respecl lo each Gompany Benefil Plan for wluch such a filing is required, (iii) the 
most recent favorable IRS delcrminalion leiter with respect lo each Gompimy. Benefit Pian.w-hich is intended lo be qualified and 
exeinpt from federal income Taxes mider Sections 401(a) and 501(a), respeciiyely, of Ihe Code and (iv) tlK most recent financial 
slatements and, to the exteni applicable actuarial reports for each Company Benefit Plan for wluch such staiements and. lo the e.xteni 
applicable, reports exist, 

(b) Ever)- Gonipany Benefit Plan which is intended to be qualified and exempt from federal income Ta.xes imder 
SecUons 401(a) and 501(a), respectively, oflhe Code is curremly the subject of a favorable IRS determination letter to the effect Uiat 
such Company Benefit Plans and die tmsts creaied thereunder jire so qualified arid IjLx-e.xeiupl, and no such detennination letter luis 
been revoked or threatened, nor Ims an)- such Company Benefit Plan been amended suice the date of ils most recent favorable IRS 
determination letter that would reasonably be e.xpecied to adversely affecl ils qiudifledslaius under Section 401(a) ofthe Code or 
materially increase Its costs. 

(c) No Compariy Benefit Plan is or was (i) subjeci to Tide IV or Seclion 302 of ERISA, or Section 412 or 4971 of 
the Code, (ii) a "multiemployer plan" within the meaiiingof Seciioii 400 i(a)(3) of ERISA, (iii) a "multiple employer plan" widun UK 
meaning of Section 413 oflhe Code, (iv)a "inuliipleemployerwelfare'nnangenient" widiin the meaiung of Section 3(40) of ERISA, 
or (v) a "welfare benefit fund" witliin the meaning of SecUon 419 of UK Code or is or was funded by such a "welfare benefit fund." 

(d) Tlie Compan)- luis nol engaged in any non-exempl,"prolubiled transaction" (within the meaning of SecUon 406 
of ERISA or SecUon 4975 oflhe Code) widi respecl to any Comparw', Benefit Plan and, to the Knowledge of the Gompany, no other 
Person has engaged in any such prohibiled iransaclion. Tlic Company has nol breaclKd ariy fiducian' responsibility widi respect to 
any Gompiiny Benefit Phm and, lo the Knowledge ofthe Gompany, no oUierPcrson h;is breached any fidiiciaiy responsibilit)' widi 
respect lo any Gompiuiy Benefit Plaa 

(e) No Company Benefit Plan provides health, medical or other welfare benefits after rcUremem or other tenmnalion 
of employment (oUier than for continuation coverage required under Section 4980B(0 oflhe Code or Applicable Law). 

(0 Except as could not reasonably be expecled lo result in Lijibility lo the Company or an ERISA Affiliate, each 
Company Benefit Plan has complied in fonu and operation wiUi Uie terms of such Company Benefit Plan, ERISA, the Code and all 
odier Applicable Laws. 
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(g) No claims (other than routine claims for benefits), lawsuits, govenunenial iiivesUgalions or audits are pending, 
and loihe Knowledge of lhe Coiupany. none are threatened, involving any Company Benefit Plan or the assels of any Compaiw 
BciiefiiPlan. 

(h) NeiUier the execution and delivei)' of this Agreemeni nor the consmnmaUon of lhe transactions contemplated by 
tliis Agreement (alone or in conjunction wiUi any oUicr event, including any tennination of employment on or following die Closing) 
wiU (A) entitle arr.' current or fonner director, oificer, employee, consuliant or service provider of Company to any addilioiml 
compensaUon or benefil, (B) accelerate the Ume of paymenl or vesting, or trigger any payment or funding, ofany compensation or 
benefits or trigger any oilier material obligation under any Gompimy BeiKfil Plan or Benefit,Related Agreement, or (C) result in any 
breich or v-iolaUon of. default under or limit the Company's right lo amend, inbdify or leniiinate any Gompany Benefit Plan or any 
Bencfil Rclaled Agreement. 

(i) Seciion 280G oflhe Code has nol limited and will not limit the deduction for Federal income Tax purposes of 
arw compensaUon or benefit paid or provided pursuant to any Gonipany Benefif Plan in connecUon widi Uie transactions contemplated 
by this Agreement. 

(j) Except as could nol reasoniibly be expecled to result in iuiy Liabilily lo Uie Coinpany. each Company BeiKfil 
Plan Uuit provides for "deferral of compensalion" witliin the mearung of Uie Treasnr)' Regulations under Seciion 409A of Uie Code 
coiifomis to die requirements of Section 409A of the Code and has been operated in compliance in all nuilerial respects wilh Seclion 
409A oflhe Code at all relevant times. 

(k) All contributions, premiums. Taxes iuid otherpayinents required to be made lo or with respect lo any Gompany 
Benefil Plan by Uie tcnns of such Company Benefit Plan, AppllcJible Law, any contracnial undertaking or othenvise or pursuant to the 
terms of an)' Benefit Related Agreement hiive been timely made or paid in full or, to the exteni not required to be made or paid on or 
before die Signing Dale, are fully reflected on the fiiuincial slatements of the Gompimy. 

(I) All Company Benefil PUuis subject lo IIK laws ofany jurisdicUon oulside the United States (i) liave been 
maintained in accordance with all applicable requirements, (ii) if IIKV are intended lb qualify for special lax trcatmenl, meet all die 
requirements for such trcatmenl, and (iii) if they are intended lo be funded and/or book-rcsen'ed, are fully funded and/or book 
resen'ed, as appropriale, based upon reasonable actuarial assumptions. 

4.15 Employee and Labor Matters, 

(a) E.xcept as set forth on Schedule 4.15(a). there is no charge or Proceeding pending or. to the Knowledge of the 
Company, Uuealened agauist the Company relating to :uiy employment related mailer involving any employee ofthe Company or 
applicants^ including cluirges of unlawful discrimliuiUon. relaliaUon or harassment, failure lo provide reasonable accormnodation, 
derrial ofa leave of absence, failure to provide compenstiUpn or benefits, unfair labor practices, orother alleged violations of 
Apphcable Law and Ihcre is iiocluirge of or Proceeding widi regard to aiiy unfair labor practice against Uie Company pending before 
Uie NaUonjd Labor RelaUons Board. Tliere is no labor strike, dispute, slow-down or work stoppage 
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actually pending or. to llie Knowledge of the Company, Uuealened against or involving the Company. Noncof lhe employees of Uie 
Gompiiny is covered by an)' collective bargaining agreemeiii, and no collective,bargaining agreement is curreiiUy being ncgoUated by 
the Gonipany. To the knowledge of the Compjiny, no one luis pcliUoncd lhe National Labor RelaUons Board wiUiin the last two (2) 
years, and no one is now petitioning, for union representation of die Company's employees. 

(b) During the period from October 1, 2011 lo the Signing Dale, neilher Seller, a Subsidiar)- of Seller nor lhe 
Gompmiv has iransferred anv emplovces from UK Biioxi Property to anv of the Other Properties other llian as sel forth on Sclicdule 
4.15(b).' 

(c) Excepi for failures to be in compliaiice lluil luive nol luid, and should nol lave, a Materially Adverse Effeci, die 
Gompany is and for the past tliree (3) years luis remained in compliance wilh Applicable Laws wilh respecl to hiring, employment and 
tennination of employment (including Applicable Ljiws regarding wage and hour requirements,,tips, correct classification of 
independent contractors and of employees as exempt and non-exempt, woric aullioriziiiion slatus, discrimination in employment, 
Jiarassment, retaliation and reasonable accominodaUon, leaves of absciice, tenns and conditions of employment, employee health and 
safety, and collective bargauiing). Except as should not luive a Maierial Adverse Effect,̂ Uie Conipany is not liable for any payment to 
arr.- inisl or ollKr fund or lo any Govemnienlal Entity, with respect tp urKiiiployiiienl.compeiisationbeiiefils. social security proUier 
benefits for employees (oUier Uuin rouUnc paymciUs lobe made in ihcordiiuiiy course of business consistent with p;ist practice). 

4.16 Absence of Changes or Events. 

E.xcepl as sel forth on Schedule 4.16 or in IIK Finmicial Statements, from July I.201l,unlU the Signing Date, theCompany 
luis carried on the Business only in ilie ordinal)' course of business consistent with piisl practices, and there luis noi been: 

(a) any Material Adverse Effeci; 

(b) an)' acquisition or disposition by the Gompiuiy ofany nuilerial asset or property oUier tluin in IIK ordinar.' course 
ofbusincss; 

oftlie Company; 
(c) any declanition, setUiig aside or paymenl ofany dividend or any oilier distribuUons in respect ofany capilal slock 

(d) aiw issuance of any Equity SecuriUes of the Company or any direct or indirect redenipUon, purcluise or otlKr 
acquisition ofany Equil)- Securities of the Company; or 

(e) any increase in UK compensation, pension or olher benefits payable or lo become payable by the Company to 
any ofils officers, directors or employees, other Ihan (i) pursuant to Ihe Iennsof any existing writien agreement or planof wluch 
Buyer has been supplied complete aid correct copies, (ii) in the ordiiuuy course ofbusincss or (iii) widi respect-lo newly-liired or 
promoted employees. 
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Further, excepi as,sel fortli on Schedule 4.16. from lhe date of Uie fullest BalaiKe Sheet unlil Uie Signing Diite, there luis nol 
been any action taken by the Compiuiy tluit would be prolubiled by Seclion 6,1 luid tliis'Agreement been in effeci at die time oflhe 
action. 

4.17 Comjiliance with Applicable Laws, 

(a) The current opcraUons of the Conipany arc being conducied in compliance with alt Applicable Laws in all inalerial 
respecis. and (b) since Januan' 1, 2009, die Gonipany luis not received a wriiien notification ofany asserted present or past failure lo 
comply with any Applicable Law, or lo the Knowledge ofthe Company, is iiware ofany threatened action to do so, in e:ich'c<ise, 
except for violations tliat hiivc been previously resolved and except for instances of rioncompliance tliat, individually or in the 
aggregate, would not reasonably be expected to result in a Material Adverse Effect. Notwidisianding anylliing contained in this 
Section 4.17. Uie representations contained in tliis Section 4.17 do not concern real propert)-, iniellectiuU propert)'. Taxes, employee 
benefits, employee and liibor mailers, or enviromiienlal inallcrs, all of which are the subject of specific represeniations in Sections 4.7, 
4.8. 4.12. 4.14. "4.15 and 4J1, respeclively. 

4.18 Environmental Matters. 

(a) Excepi as set forth on Schedule 4.18(a). within the last five (5) years, Uie Company lias nol received any written 
communicalion from a GovermiKnial Emily or any oUier Person Uial alleges diat (i) the Compan)- is not or has not been in compliance 
in an)' nialerial respecl with any Envirormienuil Law; (ii) any Haziiiyqus SubstaiKCS which the Coinpany iuis generaicd. transported or 
disposed of has been found at any site at wluch any Person has conducted a remedial investigation, removal or olher response action 
pursuanl to any Environmental Law; or (iii) ihe Company is or sIuilI be a naiiicd part)' to any Procecdirig arising out ofany ilurd 
party's incurrence of Damages ofany kind wluitsoever in conneciion with Uie pre^hce or release of Hjizardous Substances. 

(b) Exccpl as sel forth on Schedule 4.18(b). to the Knowledge of the Company, UK Company (i) liolds and 
maintiuns. in full force mid effeci, and (ii) is in niateriiil compliance with, all Permils required luider Environmental Laws to conduct 
llic Business, and are in material compliaricc wilh all Eiwiromnenial Liiws. 

(c) In coimection widi the conduct ofthe Business, the Gompany has nol entered intoor;igreed lo any court decree 
or order or is subjeci to arw judgment relating to compliance with aiw. Environmental Law or to investigation or cleanup of Hazardous 
Substances under any Environmental Law. 

(d) Except as sel forth on Schedule 4.18(d). (i),iio portion of Uie Additional Real Property, lhe Owned Real Propert)' 
or Uie Leased Re;d Property lias been used for the handling, manufactiiriiig, processing, storage,,use, generation or disposal of 
Hazardous Substimces. except as is customar)' or reasonably required forthe operationof die Business and incompliimce with 
iipplicable Environmental Laws; and (ii) there have been no releases or ilueatencd releases of Hazardous Substances on, upon, into, or 
from any Additional Real Property, Ĉ Kvned Real Property or Leased Real Property; 
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(e) Seller luis delivered or iiuide available to Buyer complete, accurate and current copies and results of aiw reports, 
studies, analyses,'tests or moiutoring possessed or iniUaled by or on belmlf of Seller, any Subsidiary of Seller or the Gompany and in 
llKir possession pertaining lo Hazardous Subslmices, ifany, in, on, beneath or adjacent io aiw property curtenUy owned, operaied or 
leased by the Company, or oUienvise used in die Business, or regarding the Company's compliance with afHJticable Environmental 
Laws. 

(0 Except as sel forUi on Schedule 4.18(0. lo the Knowledge of the Compan)', none of Uie Additioiuil Real Property, 
the Owned Real Property or ilicLeased Real Property coniains any of the follpwing in violation of Eiiviromiienud Laws or in such a 
manner Uuit is reasonably expecled lo fqmi the basis of an environmental claim; underground storage tanks; asbestos; polycldorinated 
biphenyls (PGBs); to.xic mold; underground injection wells; radioactive nuilerials;'or septic tanks or waste disposiil pits in wliich 
process wastewater or any Hpẑ ireious Substances have been discluirged or disposed, except for ari)' violation tliat would nol 
reasonably be expecled lo luive a Material Adverse Effeci, 

Tliis Section 4.18 contains the sole and e.xclusive represeniations and warranties of Seller regarding enviromnental mauers. 
Environmental Laws and Hazardous Substances. 

4.19 Potential Conflicts of Interest; Affiliate Contracts. 

(a) Exccpl as set forih on Schedule 4.19(a). to the Knowledge oflhe Company, no officer or direclor of the 
Coiupany, and no Affiliate or Faiiuly Member of any such officer or director (i) owns„direclly orindirectly, any inierest in (excepting 
not more than two percent (2%) stock holdings for investment purposes in securities of publicly held and traded companies other than 
Seller) or is ;m officer, director, employee or consultiint of any Person ibil isa lessor ofthc Gompany; (ii) owns, directly or indirecUy, 
in whole or in part, or maintains any direcl or indirect interest in, any tangible or intangible propert)' ii.sed by the.Company and that is 
material to the Business; (iii) lias any cause of action or other claim whatsoever against or owes any amount to, Uie Company, e.xcepl 
for claims in the ordiium- course of business, such as for accmed vacation pay, accmed benefits under Coinpany Benefit Plans and 
sinular mailers and agreements; or (iv) is a party to any maierial ConlracLwilh lhe Goiiipariy (except for employment agreemenls and 
Company Benefil Plans entered inio in the ordinary course of business) br luis received any loan, ad^'anceor im-estineni from the 
Company. Uuit luis nol been repaid in full prior to the Signing Dale. 

(b) All Contracts between the Company, on Ihe one iuind, and Seller or any Affiliate of Seller (olhcrlhan the 
Company), on die otlKr hiiiid, are set fortli on Schedule 4.19(b) (the "AiTiliate Contracts"), and all such Affiliate Coniracts arc on 
tenns Uuit comply wiUi Apphcable Law and, excepi [is set forth on Schedule 4.19(b). are tenninable by die Company al any time 
wiUioul penalt)-. Except as set forth on Schedule 4.19(b). neither Seller norany Affiliate of Seller (oUiertluui the Company) hjis any 
interest in or right to use (i) any assels used in die Business, (ii) any asseis owned or leased by die Company or (iii) any physical assets 
localed ill lhe Bilo.xi Property in excess of an aggregate valueor$ 10,000. Scliediile 4.19(b) sets forth ah oflhe producis.or sen'ices 
currently, or since January 1, 2009 previously, provided to the Gompany by Seller or any Affiliate of Seder (other than the Gompiiny). 
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4.20 Insurimcc. 

Schedule 4.20 hereto lists all policies of fire, liability, workmen's compensation, life, propert)- and casuiilt)- and odier 
insurance owned or held by IIK Gompany as of UK Signing Date. All such policies are valid, binding and in ftill force. Tlie Company 
is not in default wilh respect to its obligaUons imder any of such insurance policies, nor has the Company received any noUficaUon of 
cancelliition of any such insurance policies. Except iis sel forth on Schedule 4.20. no insurance carrier has demed coverage for aiw 
claim asserted by the Company during the twelve (12) month period preceding lhe Signing Dale, nor luis any insunmce carrier 
declined lo provide aiw coverage lo Uie Company during the twelve (12) monUi period preceding the Signing Date. 

4.2! Suppliers. 

SclKdule 4.21 hereto sels forth the five (5) largest suppliers by percentage of tolal purchases by the Gompany for the nvelve 
(12) month period ended on Januarx' 22, 2012. To the Knowledge of the Compaiiy, excepi as set forth on Schedule 4.21, no supplier 
of material importance to the Business has canceled or othenvise terminated, or Uireaiened m wriUng to cancel or oUienvise tenninaie, 
its relationsliip wilh the Company during the last twelve (12) monlhs. 

4.22 Brokers. 

No agent, broker, im'cstnicni banker or olher firm or Person engaged by or acting on belialf of the Compan)' is or will be 
ciiliilcd to any broker's or finder's fee orany other coimnission or similar fee in comiection with any of Uie TransiicUons. 

4.23 Disclaimer of Other Representations or Warnmties. 

Seller and its Affiliates do not make and have not made am,' represeniations or warranties in connection with the transactions 
contemplated by iliis Agreement oilKr Uuin those expressly set forUi in Uus Agreemeni. Except as expressly set forUi in Uus 
Agreement, no Person lias been auUiorizcd by Seller or any of ils Affiliates to niake any representations br warranties reliiting to Seller 
orany of its Affiliates or othenvise in connection with the transacUons contemplated by tlus Agreement, and, if made, such 
rcpreseniaiion or warranty may nol be rclied upon as having been authorized by Seller or miy of its Affiliates. 

ARTICLE V 

REPRESENTATIONS AND WARRANTIES OF BUVER 

Exccpl as othenvise set forth on the Schedules, Buyer represents and warrants, as of die Signing Date, to Seller: 

5.1 Organization, Good Standing, QualificaUon and Power 

Buyer is a corporalion duly organized, validly existing and in good standing under the laws of Mississippi and luis all 
requisite corporate power and auihorii)' to cany on its business as 
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presendy conducted and is duly qualified and in good standing lo do business in each jurisdicUon in wluch such qualification is 
necessar)' because of Uie ruilureof Uie business conducted by-it, except where Uie failurc to be so qualified \yould nol (a) reasonably be 
expecled to luivc a maierial adverse effeci on the business, operations, properties, fiiuiricial condition or resulls of ofKraUoiis of Buyer 
or(b) prohibit or delay Buyer from corisummating die Transactions, 

5.2 Authority; Execulion and Deliver)-; Enforceability. 

Buyer Iuis all corporaie power and auUiority to execute, deliver and perfonn tliis Agreeinent ;md Ihe Related Dpcumenls lo 
which it is, or is specified to be, a part)' imd, subject loobUiining the consents and approvals and making tlie fihngs referred lo in 
Section 5.3ft)). lo consummate the Transiic'iioris. The executioa deliver)'and performance.by Buyerof Uiis Agreemeni and tiie 
Related Documenis and Uie consuimnation of the TransacUons luive been or,.priontp.lheClosing, wiU be duly auUiorized by all 
necessar)' corporate action on the piirt of Buyer, Buyer lias duly executed ariii delivered tlus Agreeinent and prior to,the Closing will 
liave duly executed and delivered each Relaied Docuriient to which it is,,or is specified lobe, a part)', and, assumingtlie due 
authorization, executiori arid deliver)' by all parties hereto or thereto;ptlier than Buyer, this Agreemeni constitutes, arid each Related 
Document to which it is, or is spcciî icd lo be. a part)' will aftcr.thc Closing consimite, its legal, valid and biridirig obligaUoa 
enforceable against it in accordiuice whh its leiTiis, except as iriiiy be l̂iiriited by b^ilouptcy, insolvency, reorgaiuzation, moralorimn, 
fraudulerit conveyance or oUier sinular Applicable Laws affecting the enforcement of creditors' rights generally aixl general equitable 
principles. 

5.3 No Conflicts; Consent. 

(a) NeiUier the execution and deliver)' of the Agreement by Buyer nor die consummation of.Uic Transactions, nor 
compliance by Buyer wiUi any of the lenns or provisions liereof, will (i) violate any provision of.ihe Organiz,aUoiuil Documenis of 
Buyer, or(ii) assuming tluit Uie coraents.approviUs and filings referred to ui'Section 5:3(b) are duly obtained or made, (A) violate any 
slaiule. code, ordinance, rule, reguIaUon, judgment, order,, writ, decree or injuncliori'̂ applicablc'to Bii)-er or any of its properties or 
assels, or (B) violate, conflict wiUi, result in ii breach of any provisionof. or require redemptibn or repurchase orotlKrwise require the 
purcluise or sale ofany securities, constilule a default (or an event which, with notice orlapse of time, orboUi, \yould constitute a 
default) under, result iri lhe lemiinaiionof or a right oftcniiinatlqnor;CaiiccllaIlon under,'accelerate Uie pcrfonriance required by, or 
result iri die cre;iUoii of imy Lien upon any of die prbperties jii" assetsfof BuyerTifritierany of the tenns, conditions or provisions of any 
Coiiiraci to wluch Buyer is a part)', or by wluch Buyer or any of .its •properties or assets'is bound or affected, except, in the case of 
Section 5.3(a)(ii). forsuch violations, conflicts, breaches, defaults,,tenninaiions.'cancelialioiis; accelerations or other evenis wluch, 
either individually or in the aggregale, would not reasonably^be;Cxpccted tO;(x) result ina material adverse effect on Uie business, 
operations, properties, financial condition or resulls of operatiolis of Buyeror (\-jfiiatenally impair the abiUt)' of Buyer lo perform its 
obligations under tliis Agreement and each Related Document to wluch it is, or is specified to be, a party. 

(b) No Govermnental Approval or consent, approval, license, pennii, order, quaUfication or authorization of, or 
registration, declaraiion, notice or filing with, iiny other Peison is rcquircd for or in connection ,wiUi the execution and deliver)' by 
Buver of tlus 
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Agreement and each Related Document lo wliich it is a party, and the consummation by Buyer of Uie TransiicUons, oilier tluin (i) any 
approvals or filing of notices required under the Gaining Laws and (ii) UK consents, iipprovals and filuigs sel forUi on Schedule 5.3. 

(c) To lhe Knowledge of Buyer, the Closing Ganiing Approvals set forth ori Schedule 1.1.(b) constitute all oflhe 
Gaming Approvals that Buyer and its Affiliates are required lo obtain under applicable Gaming Uiws in order to consmmnale the 
TransacUons. 

5.4 Proceedings. 

There are no (a) outstanding judgments, orders or decrees against Buyer, (b) Proceedings pending or, lo the Krwwiedge of 
Buyer, threatened against Buyer or (c) investigations by any Govenunenial Enlilytlial are pending or, lo the Knowledge of Buyer, 
tlireiitened against Buyer, tluit in eiich case if detennined adversely would be rciisonably expected to prevent, materially delay or 
oihenvise interfere with or liave miy mjiterial adverse effect on the consununalion by Buyer ofthe Transactions. 

5.5 Brokers, 

No agent, broker, imesimenl banker or olher finn or Person engaged by or acting on behalf of Biwer or any of Us Affiliates 
is or will be enUded to any broker's or finder's fee or any other commission or similar fee in conneciion wiih any of die TransacUons. 

5.6 Investment Intent. 

Buyer understands Uuit the Sluires may not be sold, irajisfened or oihenvise disposed of, without regislralion under Uie 
Securities Actora valid exemption from registration under iheiSecurities Act and that ui the absence of an effective registration 
statement covering Uie Shares or a vahd exemption from registration underthe Securities Act,,the Shares must be held uidefinitely. 
Buyer is acquiring the Shares for its own account solely for the purpose of invcstmeril and not wilh a view to. or for offer or sale in 
connection with, any distribution thereof Buyer is an "accredited investor" as defined under Rule 501 of Regulation D of IIK 
Securities Act. 

5.7 Financial Ability to Purchase. 

Buyer or an Affiliate of Buyer has, and al all times prior to the Closing Dale will continue lo luive, cash or availabUity under 
an existing credit facility in an aggregate amounl sufficient for Binerlo pay Uic Initial Paymenl Calculation Amount on the Closing 
Dale and perfonn its other obligations under this Agreemeni. 

5.8 Ability to Bear Risk. 

The financial condition of Buyer is such dial il can afford to (a) bear lhe econonuc risk of holding the Shares for an indefinite 
period and (b) suffer IIK complete loss ofits investineni in die Shares. 



5.9 Licensability of Licensing Affiliates; Required Licensees. 

fa) Schedule 5.9(a) sets forth a corrcct and complete list ofeach location where Bii)-er, ils Affillaies and/or their 
respective Representatives are licensed by.:any Gaming Auihorit)- lo ownoropcrale gaming faciliUes (collecUvely, lhe"Licensed 
Parties"). Each Licensed Party is in good siaiiding in each of tlic jurisdiclioiis iri which sijch Licensed Party owns or operates ganiing 
facdities. To the Knowledge of Buyer, there is no reason for tlie Gaming Authorities not to grant all required Gaming Approvals or 
refuse to grant any finding of suilabilit)' with respect tb Buyer. 

(b) To die Knowledge of Buyer, there arc no facts, Uial if known to the Gaming Autliorities, would (i) reasonably be 
expecled to result in Uie denial, revocation, linutation or suspeiisioirpf a Ganung Approval with respect to Buyer, jiriy.of its priiKipals, 
Representatives or Afllhates, or ariy of its or tlieir respecUve officeIS,,direclors^key employees or Persoris perfonning management 
functions sinular lo an officer (such Persons, die "Licensing AfTiliiites"). (ii) rciisoriabiy be e-xpected to result in a negative oulcome to 
any finding of suitiibiUly proceedings cunenUy^pending, or undeTahesuilabilit)' proceedings necessary to obtain a Gaining Approval 
required to consummate the Transactions or (iii) jeasonably fee expected to negatively iinpact, or cause a delay under, any suitability 
proceeding required by a Gaming Authorily to consuimnaie Uic Transactions: Schedule 5.9(b) sets forth each Licensing AXfiUatc iliat 
Buyer believes must obtain a Gaming Approval iri order to corisunriiiate,die transacUons (logeiher, die "Required Licensees"). 

(c) To the Knowledge of Bu)'er,,none of Uie Required Licensees has everbeeri arrested, detained, clmrged, indicted 
or convicted or pleaded guilt)' or nolo contendere or forfeited Biul in cbrinection willi any,criminal offense undertlie liiws of an)' 
jurisdiction, whether such criminal offense constitutes a felbriy.ofniisdeineanor (e.xcept for tiaffic violations, the maxirrium possible 
punisluneiit for which was a fine not in excess of five hundred dollars ($500)). 

5.10 Compliance with Gaming Laws. 

Other tlian routine nuiUcrs in comiection wiUi updating of Licciising Affiliates' disclosure obligations in Uie State of Nevada 
and the State of New Jersey and matters in connection with oblaimngGairungApprovals.-neiUier Buyer, ils AfflUatcs nor, lo the 
Knowledge of Buyer, any Licensing Affilijite has received noticeiof aiw pending investigation or review by any Gaining Authority 
wiUirespcct to Bu)'erand iis AffiUaics, aiiy of ihc Licensing Affiliates, oraiiy of tlieir respective officers, directors, key employees or 

. Persons pcrfoiinirig niaiiagemenl functions similarto an officer arid, oUierilianVoutirie.matiers in comiection with updating of 
Licensing AiTdiaies' disclosure obligations in the Stale of Nevada and the State of New Jersey and matters in connection with 
obtaining Gaimng Approvals, to the Kriowledgc of Buyer, (a) no invcsiigaUbn or review is tlirtialened, (b) no Gaimng Authorily lias 
indicated any intention to conduct the sanie, and(c) there are'no facts UiaL ifkribwn to a Ginning Authorit)', wiU orw^ould reasonably 
be expecled to give rise lo any inquir)' or invesUgaUoadrjb resuli in the re\'ocalion- limitation orsuspension ofa license issucd'to 
such Persons by an applicable Ganung Aullioni). Olher llian routine matters inconrieclion with upxlatirig of Licensing Affiliates' 
disclosure obligatioiis in the State of Nevada aiid the Slale.oLNew. Jersey and liiatters in coimectiori wiUi oblaining Gaiiung 
Approvals, neiUier Buyer, any ofils Affiliates, nor, to ihe Knowledge of Buyer, any Licensed Part)' or director, officer, key employee 
or partner ofa Licensed Party lias 
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suffered a suspension or revocation of any license issued to such Persons by iiii apphciible Gaming Authority, 

5.11 Gaming Laws. 

This Agrcement is subject to the Gamiiig Laws and die Liquor Laws. Without limiting die foregoing. Buyer acknowledges 
lluil Jill righls, remedies and powers iJiiderllus Agreement, including ownership iuid operaUon of the gaming faciliUes, and the 
possession or control of gaining equipment, alcoholic beverages or a gaming or liquor license,-miiy be exercised only to Uie e.xienl llial 
Uie exercise thereof does not violate any applicable provisionsof the Gaming Laws and LiqtiprLaw;'s arid only to llie exleni Uiat 
required approvals (iricluding prior approvals) are obtained froiii Uic requisite Govemmentiil Entities.. Buyer acknowledges and agrees 
Uuit the sale, assignment, transfer: pledge or qUier disposition of tlie Shares is ineffective unless approved in adxance by the Ganung 
AuihoriUes. If at any time a Gaming Autiiorily finds Uuil an owner of the Shares is unsuitable lo cdnUnue to_have an irivolveriient in 
ganiing, such owner must dispose of suchsecurit)- as provided by the Ganiing Laws, f he:,Gaming Laws and regiilations restrict llie 
right under certain circumstances: (a) lo piiy or.receive any dividend or inieresi upon sucli securit)-; (b) to e.xercise, direcily or through 
ail)' tiustce or nominee, any voting riglit conferred by such security; or (c) toreceive any remuiKralion in any fomi from the Company, 
for sen'ices rendered or odienvise 

5.12 Di.sclaimcr of Other Representations or Warranties. 

Buyer does npt make and lias not made any representations or warranties in cormcction with the Transactions oUier Uian those 
expressly set forih in Uus Agreemeni. .Except as expressly set forth in Uus Agreement, no Person hiis been authorized by Buyer to 
make aii)' represeniaiions or warrariries relating lo Bu)'er or oUienvise in connection w'iih the Traiisactioiis, and, if made, such 
represcniation or wiuranty'may riot be relied upon as liaving bccii authorized by Bu)"er. 

ARTICLE VI 

COVENANTS AND AGREEMENTS 

6.1 Conduct of Business. 

(a) E.xcepl as disclosed on Schedule 6,1. or with the writien consent of Buyer (wliich consent sliall not be 
umeasonably willUicld or delayed) or as othcnyisccxpri;ssly peniiittcd by die tcnns,oftlus-A^^^ from Uie Signing Date to the 
Closing, Seller and Uic Coiupany shall (x) usc.tlieir^colriiriercially rcasoiialjlc cfforts'to conduct die Business as prescnUy conducted in 
the ordinar)' course in substantially UK same manner as presently conducted and (y) sluill not: 

(i) incur, creaie or assume any Licn'on any of the assels of die Company thiit will remain in c.xislencc alUie 
Closing, other Uian a Pennitlcd Lien: 

(ii) sell, lease, license, iransfer or dispose ofany assets of the Company, other Uian (A) paymenls of Cash, 
and sales or ollKrtransfcrs'of inventory, iri the ordinar)' courec of business to Persons other tlian Seller or an Affiliate of 
Seller in comiection wiUi 
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tlK operaUon of Uie Biioxi Property (provided thai the Compjiny may pay inlereonipany payables on account of (I) senices 
rendered by Selleror Affiliates of Seller provided for the benefit of:ilieGpiripmiy in the ordinarj' coLuse of busiric:ss and (II) 
personal property purcluised by Selleror ils Affiliates on belialT, of Uie Company; in ihe ordiiuuy course of, business), (B) sides 
of equipment, personal propert); and other non-current assels in the ordiiiar)- course:of business lo Persons other than' Seller or 
ils Affiliates in an amouni not to exceed, individuall)'.$25,0()0orin the aggregate, $150,000 (provided that (I) the net 
proceeds of any such sales are rijinvesled by the C6mpi;iny in other assets that are, or will be at Closing, assets oflhe 
Coinpany, and (II) in thecaseof any individual asset having a value of more Uuin $10,000, the sale ofsuch asset and (fie 
reinvestment of Uie proceeds generated UKrefrom are approved by Buyer; such approval nol lo be unreasonably witlilield), 
and (C) leases and rentals ui the onjiiiar)- course of biisuiess, wluch rii each Ciise-sliall be subject to Seclion 6.1 (a)(v): 

(iii) incur or allow the Company to incur any indebtedness forborrowed money, e.xcepl (A) in die ordinar)' 
course of business llioiigh not tb exceed, individually or in lhe aggregate, S 1,000,000, and (B) indebtedness imder any credit 
facililybf Selleror its Affdiales: provided, liowever. Uiat all such iiidebiedriess and all Liens with regard to such indebtedness 
must be fully paid and released al Closing; 

(iv) olher Uian renewals, modiricaUonsoranieiidmenls Uiatcanbe lenninated on not more Uuin tliirty (30) 
days' notice wiUiout paymenl ofany consideration by orany iiuiterial obligaUon on the Company (A) modify, renew, 
suspend, abrogate or amend in any maierial respect anyMalcrial Goniract or (B) reject, repudiate or tenninaie any Maierial 
Conlract; ' , ' . . . 

(v) enter into any Contract which (A) explies laler iluui the Closing Dale (unless such Contract is 
tenninable after the Closing Date by giving no greater Uuin tlurty (30) days' notice; \yiIlioul Ihe payment ofany consideralion 
for early ternunaiibn, af Buyer's sole discretidii) ari'd iiivolvcs Aggregate cori'sideraUbn during,the remaining term Uiereof in 
excess of $10,000 per nionUi; or (B) is beiween die Company;, and any Affiliate of Seller;-provided, however, tliat Uie 
Company may enter into Uic following Comraclswithout^any consent from Buyer: (I) any resen'aUpns, advance booking 
coiiiracls, room idlocalion agreeiiienis ."irid Banquet faci lily *arid sen'ice agreements eiilercd into al luarkcl rales iri IIK ordinan.' 
course ofbusincss: and (2) anv purcluise order inlheordifuirv coiirseof business tlial involves aggregale consideraUon of less 
Hum $50,000: 

(vi) modify, suspend, abrogate, amend or leniiiiuile any of the organiziitional documents of lhe Company; 

(vii) (A) auUiorize ori.'̂ sue any Equity Securities or classof Equily Securities in Uie Coinpany: or(B) 
cancel, redeem or repureliasc any oflhe Company Slock; 

(viii) (A) award or increase any bonuses, salaries or other compensation of any officer, director pr 
employee of the Coinpany, excepi as required by Applicable Law or an e.xisling Contract or as sel forth on Schedule 6.1(a) 
(viii), (B) except as ' 
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re-quired by Applicable Law, pay pr agree to pay or increase or agree tojncreaseany pension, relireineni allowance, 
severance orother employeebcnefil not already required orprovided for underany e.xisling plan, agreemeni, policy or 
arrangemenl to any employee or foriiier eiiiplpyee of the Company, or (G) e.xcept as required by Applicable Law, ainend in 
am- respecl arw' Conipany Benefit Plan wiih respect io ;iriy employee of die Compariy. oUier Uian amendnienis that result in 
de minimis additional expense; 

(ix) fail lo maintain iiU existing insurance coverage relating to, Uie Gonipany or its assels; provided, 
hô vê 'er• Uiat in Uie evenl such coverage sluill be lenninated or lapse, io the extent available al reasonable cost the (Company 
nuiy procure subsiantiiiUy siimlar substitute insurance policies which in all maierial respecis are in al leasl such amounls :md 
againsi such risks as arc currently covered by such policies; 

(x) excepi iis set forth on Schedule 6.l(a)(.x). transfer aiw perspiud property or employee from die Biloxl 
Property to any oilier locaUori of Seller or its Affiliates including to any Other Property; 

(xi) take any action lo (A) remove cuslomers from or othenvise modify die Biioxi Database, olher tlian 
routine removals or modifications consistent with pasl practices, jncludirig clmriges to customer uifoniuiUon lisied on die 
Biioxi Database and ihe addition of customers lo the Bilo.xi Database, or(B) materially modify die mai-keting (including 
advertising in any fonnat), promotion, pricing, expense allocation or facilities ofthe Biioxi Property as related to the Other 
Propenies, or any of Uic Oilier Properties as it relates lo the Bilo.xi Property, where'siich modification provides a 
disproportionate benefil to any of>llie Oilier Pibperiiics; 

(xii) settle any Proceeding lluil would-result in the Comp;my being enjoined in any respecl iiuiicrial lo die 
Business; 

(.xiii) fmMo iiuplenienl and maintain a iimrkeling, entertaiimient and/or promotional plan forthe Biioxi 
Property lluit is subslantiaUy cbrisislenl widi piislpniclicc, iiKluding die marketing plari("Markctine Plan") set forth on 
Schedule 6.l(a)(xiii). wluch Seller may change froin Ume ib Ume in ils sole discrclioiiif Seller reasonably believes tlial such 
cluinges will benefit UK Company; 

(xiv) grant, award or give away 'Tree pkiy", except pursuant to the Marketing Plan or oihenvise in die 
ordiiuiT)' course ofbusincss; or 

(.XT) authorize or enter into any agreement or conunitmeni to do an)' of Uie foregoing. 

(b) In addition, during Uic period from the Signing Dale unUl die Closing,.Seller and die Company agree to (i) 
iiuiiiiiain the assets used in coiuiecUon wilh tlie Business in the cpndilipn ^'such assets e.xist on the Signing Date (ordinan' wear and 
tearexcepted). including repairing and, if uniible to be repaircdbr coiiuiicrci^Iy reaso^Blc conducl would require replaccinenl, 
replacing such assets to return lhe assels to the condition as such assets existed bn Uie Signing Date (ordiruin' wear arid tearexcepted). 
and (ii)'make the capital expenditures sel forth on SclKdule 6. Kb), 
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(c) Tlie Conipiiny sliall cause Casino Piirking, Inc., a Mississippi corporation, to be dissolved prior to the Closing 
Dale. 

6.2 Access to Information and the Property 

(a) Upon reasonable notice, imd subject to Appliciibic Law (including applicable Gaming Laws), Seller and die 
Company sliall. and Seller shall cause ils Subsidiaries io, afford Buyer's RepreseniaUves^rejisonable access, during nomial business 
hours during the period from die Signing Dale unlil die eariicr of the tenitiiuilioii of Uiis AgreeJiieril pursuanl lo: SecUon 8.1 hereof or 
UK Closing, lo the Company and its assets, arid lo'alljKrsonriel, premises,! books iind records mid Gbntracls related tp the operation of 
the Business at the BUoxi Propert)' (but excluding iiny consolidated Tax R.etiirns of Seller); and.-duririg such period. Seller and the 
Compariy sliall, and Sellersluill cause iis Subsidiaries to, (i) funiish promptly to Buyer ai! inalerial iiifoniiatiori concerning die 
OperaUon of UK Biioxi Propert)' and concerning the emplpybcs localed at the Bilo.xi Propert)'as Buyer may reasonably requesl, (ii) 
instruct ils counsel, fiiuiiicial advisors, and other Buyer's Representatives to cooperate .with i3uyer in its investi^tidnpf tiie Gompany 
and (iii) oihenvise assisi Buyer and Buyer's RepreseniaUves in becomu^g familiar; with the Gdiripany's existing arid prospective 
businesses and assets and Liabilities to such e.xtcrii and at such l̂iincs asBiiyerarid Bijyci^s'RcpreseniatK'es may reasonably request; 
pro '̂ided. howe^en that (.x) sucli access does.not ufueasonablydisnipt thenoniuil operations of Uie Compam-.arid ()')dl^ Company is 
under no obligation to disclose toBuyeraiiy infoniuiUon lhe disclosure of wliicli is restricted by GontracL Applicable Law oris 
subject 10 aitomey-client privilege: provided- further, that for the avoidance of doiiBt, siich access to UK Bilo.xi Property sludl iiKhide 
reasoruible access (it beirig underslood, however, that such accessdbcsiidt iricludelog^inacccss^or access, that .would \'io|ate 
applicable Gaming Laws) to, iiifdcooperaiibn from,,Seller's infomialion leclmplog)' systems and employees to pennii Buyer to lest Uie 
infonnationiechnology S)slems and lo prepare the Gompaiw's'ixifpnnatioritechriblqgy sysieiris for integration wiUi those ofBuyer, 
and prepare for die implementation of Buyer's own systenTs,'̂ ii'icluding ihertrainirig of Company employees (which training sludl be 
conducted by Buyer at its cost and e.xpense] provideij tliat Buyer sliall not be required to pay ihe Company's employees for attending 
am' such training). 

(b) No infomialion or knowledgepbtained in aiiy iiivcsligalion pursuanl to SecUon 6.2 shall afiecl orbe deemed lo 
modify jiny representation or warranty contained in this Agreemeni orlhe conditions to IheobUgaUons bf the parUes to consunuiuite 
the Transactions contemplated herein. 

(c) Following e.xecuUon of this Agreement and noiwiihslanding imything to Uie conirar)' conlained herein, Bu)-er 
shall be pennitted lo hold joint meetings wiUi all Bilo.xi Property employees ill which Buye'r'may provide such employees with 
prelimiiiarx' infonnaUon relating to Uie Traiisactioiis^ ;iiid Uiereafter Bliycr slfiill.be enuded to coiiduct one-oii-one meeUngs with all 
Biioxi Propert)' eraployecs at siich times as Buyer shall reasonably request and at space provided by the Company iit tlie Biioxi 
Propert); provided, however, Uiat a Representative of Seller, including a Hmnaii Resources.representative, must be present al such 
group iind one-on-oiie meetings if rsquesled by'Seller. Froiii and after die Sigiiirig Daie.^SellerlluiII provide Buyer wiUircasomible 
space at die Biioxi Proper!)' on an as-needed basis and al no cbstto Buyer in order for Buyer lo lumdle employment and transition 
related inarters. Biwer in 
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exercising its aforemenUoiied righls sliall comply wilh all Applicable Laws, including Gaming Laws. 

(d) In a maimer wliich does not interfere in any maierial respects with the operation of lhe Business of Uic Company, 
the Company shall make available to Buyer upon reasonable notice araj during noriiial business hours, all personnel and employees al 
UK manager level and above, wlKilKr on-site or by travel to Buyer's Affiliales corporate offices In Housion. Texas, at Buyer's sole 
ex-pense. 

(e) For a period of seven (7) years after Closing, upon reasoriable. writien riotice. Buyer shall furnish or cause to be 
furnished to Seller, as promptly as pracUcable, such infonnation and assistance (to IIK exleni within die control ofsuch party) relating 
lo the Business (including access lb books and records and including access to Lhe lis i ofExclusive Guslbiuers forpurposes of 
complying with this Agreement) for the period prior to die Closing; Seller arid Buyer sliall cooperate with each otiKr in UK conducl of 
any audit or other similar proceeding involving the business conducied by Uie Gompany for Uie period prior lo the Closing. To the 
extent penniited by Applicable Law.'Buyer sluill relain ihe books and recordsof lhe Coinpany fora period of seven (7) years afler 
Closing. Nolwiilistariding the geiierahty of lliis Section 6.2(e). the presen-aUon of and access to books and records relating to Taxes 
shall be as set forth in Section 10.5. 

(f) From die Signing Dale unUI UK Closing Dale Seller and Uie Company shall, and Seller shall cause its 
Subsidiaries lo, cooperale in good faith wiUi Buyer with respecl lo Buyer's Iransition plaiming activities related to the transilion of the 
operation of the Compan)' frqiri Seller to Buyer, including Uic follpwirig types of irarisilion plaiming activities: (i) Buyer's preparation 
activities related to Buyer's (x) integration of Uie (Tompmiy into Buyer's sysleins and inlenial,orgiinizauon and (y) separation of Uie 
Corripany frbrii Seller's S)'stems and inlenuil orgamzalion al the Closing aiid(ii) Buyer's preparaliori activities in coimection with IIK 
Closing, including such activities related to Buyer rcceiving'lraiisilioii services under the Transition Services Agreemeni afler UK 
Closing, and, in each instance, the mailers.described on Schedule:6.2(f)'.-

(g) Priorio the Closing, Seller shall providc.lo'Biwer correct aiidcomplele lists contairring, to the extent available, 
the names and all contact infomiation ofall persoiisaiid enUlies who l̂ i) stayed at the Bilo.xi Property (which list sliall be in an 
electronic fonnal mutually accefitable io Buyer aiid'Sellcr) or (ii) hosted a oilering event at die Biioxi Property, in each case during 
the two (2) yearperiod ending on the Closing Date 

(h) Seller mid Buyer sluill cooperate in good faiUi lo.identify those senices lo be provided underthe Transition 
Sen'ices Agreement Uiat Applicable Law or Uie lenns of anyConlract nuiy prpIiibi(or restrict Selleraiid ils Affiliales from providing 
to Buyer or taking after Uie Closing Dale. Once such prolubit ions:and/or restrictions have been identified. Seller and Buyer sliall 
joinUy be responsible for requesting any third part)' conserits, approvals,,orders, authorizations, or registrations necessary for Seller to 
provide Uic applicable scn-iceuiidcrthc TransiUon Sen-ices'Agreemcnuprovided, however, that Seller's efforts to acquire, repair, or 
oUienvise modify any property or equipinenl as necessar)' tb obtain suclfconsenls, approviiis. orders, audiorizations. br registraUons 
shall be al Buyer's cost and expense (provided dial (i) 
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Seller shall use coimiiercially reasonable efforts to niiiuinize Ihe costs incurred in coimection tlierewilk (ii) any property.or equipment 
acquiied in comiection therewith sliall be transferred to Buyer and (iii) Seller sluill obtain Biiyer̂ s prior writien coiisent to such 
acquisition, repair or other moddlcaUon and tlie incurrence oflhe cosls associated iherewiUi, Vvluch consent will not be unreasonably 
widilicld or delayed). 

(i) Prior to the Closing Date, Seller may in good faiUi iiupleineril any clianges to its syslenis or sendees used by 
Seller to provide sen'ices to Uie Busiiicssprior to the Closing Date in order lo limit or prevciil iiccess by Buyer or lhe Company after 
UK Closing Dale, iiKluding placing infonnaUon used in dicoperationorsupport of Uie Busiriess inseparale data files from data files 
conlairung other iiifonnalion.. 

6.3 Confidentiality. 

Buyer acknowledges that the infonnaUon previously provided and being provided to il In coiuKction with the Transactions, 
including all infonnation provided ui accordarice with Seclion 6^2..is being provided pursuant to die.terms of a letter agreement dated 
as of August 10, 2011 among Landr)''s, Inc., a Delaware corporaUon imd Affiliate of Buyer, arid Seller(lhe "Confidentiality 
Agreement"). Buyer acknowledges lluit it is iUid sliall remain'subjecl to Uie tenns of the Confidentiality Agreement, which lenns arc 
incorporated herein by reference. 

6.4 Efforts to Consummate Generally. 

(a) Subjeci to UK terms and conditions of Uiis Agreement, each party shall use its conunercially reasoruible efforts to 
cause the Closing to occur as soon as possible after the Signing Date, including satisfying die conditions precedenl set fordi in Article 
VII within the control ofsuch part)-, defending against any l*rpceediiigs, judicial or adimnistralive, challenging Uus Agreemeni or the 
consummaUoifof the Transactions, and seekingid have any preliiniruuy injimcUon, temporary restraining order, slay orother legal 
restraint or prohibition eniered or imposed by any court or oilier Goyenuneiital Entity tluil is nol Vet final and nonappealable, vacated 
or reversed. 

(b) Without limiting the gciieralit)- of Section 6.4(a). Buyer shall use its coimiiercially reasonable efforts to 
cooperate with and assist the Company in oblaiiung UK consents; orders, auUiqrizatioiis mid approvals set forth on Scliedulc 3:7(a) 
(viii) and Schedule'7.3(e). including participating wilh SeUerari discussions and meetings wiUi ;my Govermnental Entit)- or any ollKr 
third party frbra.which Uie foregoing consenls, orders, auUioriziilions and approvals are required and providing the Company and/or 
iiny Uurd party with any infonnation or documentaUori tlml such Person may.:requesl iri cdnnection with obtaiiiirig the foregoing 
consents, orders, authorizations and approvals: providcd:however, Uial neither Buyer nor aiiy Affiliate tlKreof sludl be required to (i) 
proyide any credit support or financial or oilier guarant)' greaterUian Uuil curremly provided by ihc Gompany and Seller in writing or 
(ii) pay imy consideration to any Uilrd party in connection IhercwiUi. 

6.5 Regulator)' Matters and Cooperation. 

(a) Each of Buyer. Seller and die Compan)̂  will give any noUces to, make any filings vvith, and use its commercially 
rcasonable efforts lo obtmn any auUiorizaUons, consents 
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and approvals ofany Govenunenial EnUUes wlrichare necessaiy to consuimnaie the Transactions. Buyer, Seller imd lhe Gompany 
slialluse all commercially reasonable efforts lo comply as promptly as pracUcable wilh any requests made forany additioiuil 
infoniuiUon in cormecliori with such filings or actions, 

(b) Subject lo compliance wilh Applicable Law (including antitmst and Gaming Laws), from the Signing Date unlil 
the eariier of lhe lenniniiUon of this Agreemeni or die Closing, Seller and Buyer shall.confer on a regular and frequent basis wiUi one 
ormorc Representatives of lhe bUier party lo report on Uie general sialus of ongoing^bperalions of Uie Gompany and UieBilo.xi 
Property. Seller, Buyer and Uieir respecUve Affiliales sliall promptly notil'y cachoUier in.wriiing of, mid will use coimnerciaily 
reasonable efforts to cure before die Closing Dale, any event, traiisaciion or circuinslance,'as soon as practical after il becomes known 
to such party, lliat causes or will cause any coyenaiitpr agreeinent of Scller,or of Biiyer under Uiis Agreeiiient lo be br&iclKd in any 
material rcspect or thai renders or wdl render untme inany iruilerial respect any represenlaUonorwamuiiy of Seller or of Buyer 
coniailied in tlus Agreement. Notlung contained in'SccUon6T hereof shall preveiU'Selterfrom giving such nolice, using such efforts 
oriaking any action to cureor curing any.such event, transaction prcircuinslmicc, No notice given pursiiani i6 tliis Section 6.5 shall 
have aiw' effect on UK represenlaUons or wairranUes! orUie cbVeiiarils or'agreements conlained In Uus Agreement other than this 
Section 6.5 forpurposes of determining satisfaction ofany condition conlained herein. 

6.6 No Solicitation. 

(a) No Solicitation of Acquisition Proposals, Subject to obligations imposed by Applicable Law, prior to the eariier 
ofthe Closing and the lenninaUonof tliis: Agreement in accorilincewiUi Section 8.1,,Seller and IIK Conipany sliall not, and shall 
cause their Affiliates,not to, direcdy, or iridirectly, through any oTUieir Rcpresentiilives (i) provide lo any Person imy confidential 
information concenung Uie Gompany, the Business or IIK Bilo.xi Propertylin furUierancepfaii Acquisition Proposal, (ii) solicit or 
initiate or facilitate any Acquisition Proposal, (iii) enter into an)'Xonlract:With respect lo aii Acquisriion Proposal or (iv) engage in 
negotiations witii any Person (or groujj of Persons) oUier-thari Buyer or its respecUve Affihates in furUierance of an AcquisiUon 
Propositi. 

(b) No SoliciliiUon of Certain Gustoriiers, 'Ori or prior to,the Ciosing Date, Seller shall deliver to Buyer a list of die 
Exclusive Cuslomers as ofthe Closing Dale. SeUer sliall cause;lheE.xclusive Customers to be removed from the Customer Database 
widiin ten (10) days followingihe Closing. From and aflcrUie Signing Da teunlil the iolbsing pate, n'eiUier SelleV, nbraiwof its 
Affdiales, sluill engage in any direct or targeted'solicilaUori of imy.customers listed on tlie Biioxi Database in a nuuuier differenl from, 
or offering adiscourit, pniirnotionoroffe/differeril from, tlie miirmerondiscouiit. pronioiionoroffer thai is made lo all cuslomers or 
potential customers of Seller or ils Affihates, taking inio account the UieoreUcal value of Uie cuslomer to the Coinpaiiy. Froiri and 
afler die Signing Dale; neiUier Seller nor any of lis Affiliates (other Uiari die Compaiw) shall engage in miy direct or targeted 
solicitation ofany of Uie Exclusive Cuslomers: provided! however, ifeitlie foregoing sliall not prohibit Selleror its Affiliates from 
engiiglrig in anygeneral, indirect iidvertising npt iniended lo circumveni the following or from soliciting an Exclusi\'e Customer iifler 
such customer visits another Seller locaUon wiUioul direcl solicitation lo do so. 
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6.7 Expenses; Transfer Taxes. 

(a) Except as oihenvise specifically set forth In tliis Agreement, all costs and expenses incurred in connection witii 
litis Agreement and die Related Docunienls and die transactions shall be paid by the party incurring such expense 

(b) Seller and Buyer>shall each bear fifty percent (50%) ofall transfer documentar.', sales, use, registration, viUue-
added and other sundar Taxes (includingallappliciible.real estate.transfer Taxes, real property Iransfer gains Tax'es and any filing imd 
Recording fees) and related amounts (iricluding any penalties.uiiercsl andadditioris lo Tax) irKurred in connection wiUi tliis 
Agreement, the Relaied Documents and UK Transactions ("transfer Taxes"). Eich paift)' slialluse commerciidly reasonable efforts to 
aviiil itself of any avaUable exemptions" from any su'ch.TransferTaxes, and to cooperafewiih the olher parties in providing aiW" 
infoniiation and docuinenlation Uiai may be necessaiy to obtain such exemptions. Seller and Buyer sIuiU cooperale in filing aU 
necessar)' Returns under Applicable Laws with respecl to Trarisfer Taxes. 

6.8 Publicity. 

Seller dnd Buyer shall agree on the fonn and content of any press release regarding the Transactions and diereifter until Uic 
Closing Dale shall consuh wiUi each other before issuing, provide each otlier the oppqrtunil)' to review and coininent upon and use 
commercially reasonable efforts lo agree upoiL any press release or^oUierpublicsiateirientvvitli respect to any ofthe Transactions. 
From the Sigiiing Date until lhe Closing Dale, Seller, Buye'r'aiid'Uicirrespectiye'ATfiliatesslial issue any such press release or 
make any such piibhc statement prior io such cofisultation and prior to considering in good faith any such conmients, except as niay be 
requiied by Applicable Law (including the Securities Act, die Excliange Act and any GainirigLaws) orby obligations pursuantto any 
listing agreement with any national securiUes e.xcliaiigcbr ratidrial securities qubiiitiori's)'stem, Not̂ viUistaiiding anyihing to Uic 
conirar)- herein, froin the Signing Dale iiiilil tliCiGlosing Diiie,:Buyeriand Selleror iheir respeciive Affiliates may make any public 
statement in response,to; specific quesUons by Uie press, analysts, investors "or those attendirigindustry- cbrifererices.or fiiianciai aruilyst 
conference calls, so long as any such stalemerits are not iricoiisistcnt withprCTioVs pfess'rc^ public disclosures or public 
stiitemenls madejoinUy by Buyer and Seller iinU do not reveal̂ jiq'ii-fjublic infomiation relating to lhe other parly. Further, during the 
period between the Signing Date and Uic Closing Daie, Seller sliall, on up to four (4)iOccasions designated by Buyer in writing (wliich 
shall be at least six (6) weeks apari),and at Buyer's sole cost and exiKnse,;causet6 b'e'iririiled to each Person listed in the Biioxi 
Database a rnailer containing substantially the same br siriuliir'substiiricelas'UieiiifpniUition set forth on Exliibit C. which mailers will 
be produced by Buyer and delivered to Seller at least five (5) Busiriess Days prior to Ciich applicable date of miriling as provided in 
tliis Section 6.8. 

6.9 Di.'iclosureSchedules, 

(a) Each disclosure schedule delivered pursuant to tills Agrcement (cach a "Schedule." and collectively, the 
"Schedules") shall be in writing mid sliall qualify this 
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Agreement, Descriptions of lenns or documenis summarized in die Scliedules sluill be qualified in Uieir entirely by the documents 
themselves. 

(b) Each piirt)' licrcto agrees tlial, wilh respecl to the representations, and warranties ofsuch party contained in iJiis 
AgreemeJit, such part)' sludl have the cpritiiiuing obligation tlirougti the .Closing Dale.io supplement or amcrid promptly the Schedules 
delivered by it widi respecl to any niaiierhereaikriuising or discovered wliicli; if e.xisling or known at the Signing Dale, would luive 
been required lobe sel forth or described in the Schedules delivered by it; provided.-lioweveri dial (i) Buyer's receipi of infonnation 
pursumil to tlus Section 6.9(b) slial! not bperaleas a waiver or dtiienvise iiffect any-represeritalion, warranty or iigreeriicnl given or 
made by Seller in Uiis Agreemerii and shall not be deemed to amend or supplement4lie:Schedules delivered by Seller and (ii) Seller's 
receipi of infonnaUon pursumil to Uus SecUon 6.9(b) sliall not operate as a waiver or oUienvise affecl any representation, warranty or 
agreement given or made by Buyer in lliis A^ement and sliaU not be deenied tb ainend'or suppleinent the Schedules delivered by 
Buyer, 

6,10 Employee Matters. 

(a) As of die Closing Dale, and subject to Section 6:10(10. Buyeraud its Affiliales (including the Company) shall 
employ all ofthose individuals who are inunediately priorio the Closing Dale employed by tlie Coinpany (such individuals, the 
"Coiitlnuirig Employees") wiUi compensation and benefits Uuit iire substaniialiy sirtiilar io those in elTect with respect to those of 
similarly situated employeesof Buyer and ils Affiliates as of the Closing Date. 

(b) Seller agrees lluit in connection wiUi the GIosiiig,Bu)'cr iriay make offers of employment to ihose employeesof 
Seller or its Affiliates who are not employees of the Company and who are'Jisied in Schedule i5:iO(b) (Uie "Offered Employees"), 
wliich offers of employment siiall comply with die lemis and conditionsof SecUon 6.10(a) as if the Offered Employees were 
Continuing Employees. Apy Offered Employee who accepts Biiyer's:bfferi6feriip^ on or prior to die,Closing Date shaU 
become a Cbritiriuing Employee iis of theiClosing Daie. Bu\:ersiiall;reimburse Seller fondie actual severance costs and ex-penses 
incurred by Seller under any writien employ mentagreement: severance pliui or other arnuigcmenl pro\iding for tennination benefits 
wiUi respect to imy Offered Employee who accepts-Buyer's offer of employincnl prior ro Closing Dale; provided, tluit such 
iigreeirient, plan or oUier iirrmigemeiit is set fo"rdi'QriSc]icduIci6!lO(b) hereto': provided, fiirther.'thal such reimbursement shall nol be 
greater tluin the scheduled amount. Fora period ofiwelve (12) nioiiths folldwingillK Closing Date, neitlKr Buyer nor any ofils 
Affitiates shall, direcdy or indirectly, employ or solicittoremployirieni (orother provisiori of services), either as mi employee, 
consullanl agent or rcprcsenlaUye, am- Offered ErnpI6)'ee \ylib does riot accepfan offer of einployiiiem from Buyer prior to the 
Closing Date (irrespective of whether Buyer iiuikes an offerof employ nieiit to such Offered Employee). 

(c) Effective as of Uie Closuig, all Continuing Employees shall cease to participate in all Company Benefit Plans. 

(d) To die e.xteni applicable widi respect to employee benefit plans, programs and arrangemenls tliat are esliiblished 
or maintained by Buyer for IIK benefit of Continuing 
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Employees, Continuing Employees (and llicireligible dependcnis) shall be gi\'eii credit fortheirsen'ice with lhe Company and ils 
Affiliales (including Seller) (i) for purposes of eligibility lo participate, vesUrig arid; forpurposes of vacation and severance (bui no 
oUier purpose), benefil accrual to Uie exient siich scnice was taken inio account under a corresponding Compairr' Benefit Plan, mid (ii) 
forpurposes of satisfying any waiting periods, evidence ofiiisurabilit)' requirements, or the appUcation ofany pre-existirig condition 
limitations; provided, however, thai such sen'ice need not be credited in accordarice Avith this Section 6.10(d) to UK exient il would 
result ina duplication of benefits or lo Uie extent lluil ari applicable Buyer's plan is insured and UK applicable insurer does riot consent 
lo Uie foregoing provisions (provided tluit Buyer sluill use reasoiuible efforts to obtain such consent). 

(e) WiUioul linriUng lhe generality ofany other provision of llus Seclion 6.10 and for ihe avoidaiKC of doubl: 

(i) Buyer sluill cause the Gompany;io assume liabilily for, and to pay to each Continuing Employee as and 
when due, the amiual bonus to wliich Uic Conlinuing Einployee is entitled under Seller's amiual perfonnance bonus plan (tlie 
"Annual Bonus Arrangement") for ihe'fiscal year ende'd immediately preceding die Closing Date (to the.exleni not paid as of 
UK Closing Date): provided, thai mi accrued liabilit)' in respect ofsuch mnoiuils is included on die Final Closing Statement, 

(ii) Buyer sliall cause UieCoiiipaiiyUo provide severance payments and benefits lo any ConUnuing 
Employee whose empioymeni is lenninated widun si.xly (60) days-following the (jlosing Date wlucli aic no less favorable 
tluin the severance benefits dial would have been paid tosuch Contiimirig Eniplbyee under Seller's writien severance plan as 
in effect on ihe Closing Dale for a leniuiuiUon under comparable,circumstmices. a copv of which plan is set forth ori Schedule 
6.10(e)(ii). 

(1) Buyer agrees to indenuufy, defend mid hold luiiinless Seller from and against any loss, dmnage, liabilily, claim, 
cost or expense (including reasonable aitonie)'s' fees) Uiat riiay be incurred by, or asserted against, Seller arising put of or relating to 
Buyer's failure, ifany, to comply wiUiUie Worker Adjustmenl Retraiiuiig arid-Notification Act with respect to the Contiiiuuig 
Eniplbyees, uidess any liabUity with regard thereto is caused by die actions "of Uie Cdiripmi)- priorio Uie Closing. 

(g) Subjeci to the provisions of Ihe TransiUon Senices Agreemeni relating to employees, and excepi for those 
Gqiiliiiuing Employees mid Offered Employees which are cmpjoyed by, Buyer pursuant to tliiS'Scction6.I0. Buyer iind Buyer Parent 
agree Uuit for a period commencing on UK Sigiung Dale and ending on ilic date wlric:h is eigliteen (18) montlis aflerUie Signing Date, 
Iheysluill not (and skdl cause Uieir Affiliates not to), direcily priridirectly, solicit or lure for employment or in iiny oilier capacity any 
individual who is curferilly, or at any time becomes, empliDyed by^ScIIer or any of its AirUiales,(otlKr ihan the Company subsequent io 
Closing), until such Individual luis been separated from such eiiipIo")'inerit lor ai leasi fortyrfive (45) djiys, unless Seller provides Buyer 
specific prior written consenl; provided, however that the foregoing shallnoi prohibit Buver from employing anv such persoifwlK)' 
contacts Buyer on lus or her own imtlalive wilhout any direct or indirect solicitiilion or encouragcmcrit from Buyer 
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or any general solicilation of employees lluit is nol targeted at such individuals. For the avoidance of doubl, this Seclion 6.10(e) sIuiU 
sun'ive the tennination of tlus Agreement. 

(h) Seller agrees thiit forji period commencing on UK Signing Date and ending on UK date.wluch is eighteen (18) 
montlis after Uic Signing Dale, il sluilFnoi (and sliall cause its Affiliates.olher dian tlie Gompam' prior to Closing, not to), direcdy or 
indirecUy, solicit or hire for employment or in any other capacity any individual \vliois curTenUy, or at any Uihe becomes, einplbyed 
by the Company, Buyer Parenl orany of their respeciive Affihaies,;Luilil such individiiiil lias been'separated from such employment 
for at least forty-five (45) days, unless;Buyerprovides Seller spcctiic prior wrilten consent: provided, howex-er. ihat the foregoing shall 
noi p'rolubil Seller from einployingany such person who contacts.SeUer onliis or lierown'inilialivc wiUioul any direcl or indirect 
solicitalion or encouragement from Selleror any general solicilation of employees dial is iiot targeted al such individuals. Forthe 
avoidance of doubt, litis Section 6. lO(li) sliaU survive the lenniriation of tliis Agreeinent. 

(i) Nothing in ihis SecUon 6.10, whether express qrjinplied, shall confer upon any Person who is not a party to tills 
Agreement, including any Continuirig Employee, any right to cmployinent or recall,,any right to continued employment, any right lo 
compensation orbenefits, br any other right'of miy kind or nature wluitsoever and noUuiig contained herein shall be û eated as an 
amendment of imy Gompany Benefil Plan. 

6.11 Tenriinutiun of Affiliate Contracts. Seller sluill, and shall cause its Affiliates (odicr Uum lhe Company), on the one 
lujnd, and tlie Company and its Affiliates, on ilie other lumd.toterminale the Affiliate Contracts effective as pf the Effective Time (the 
"Ternuiiation of Affiliate Contracts"): 'riie'Ternunatioirof'MfiHale Com sliall be \vitliout Liability or loss to Uie Company, 
including as'to Liiibilities or Losses renuuriiriguiidcr'ariyAWiliate Coniracts,: Seller and its Affiliates shall provide a fiill writien 
release'and ekculpatidn to, and for Uic benefit of, Buyer mid tlie Conipmiy, from any Liabilit)', Damages, rcslriction or perfoririiaiice in 
comiection with, arising out of, or relating to, the Tenniiiation of Aiffiliatc Contracts Nptlviilislanding the foregoing, the Temiination 
ofthe Affiliate Contracts sliaU not affect the perfonnance of die parties to the Transition Senices Agreemeni. 

6.12 Isle of Capri smd Bilo.xi Name Althe Closing,-Seijer and Buyer siuill enter into IIK license agreement substantially in 
Ilie fonn allached hereto as E.xlubit D (the"Lic'ense Agreement"): During llie iliree hundred si.xiy-fivc (365) djiy period inunediately 
following the Closing Date, Scllcrand iis Affihates sluall nol (i) use any traclemark, sen'ice mark, trade name, brand nmne, design or 
logo coritairiing the phrase "Isle of Capri," whether alone or in coimection with other words or plirases, in any casino, hotel, rcslaurimi, 

•marina,,resort or oUier property venmre localed wiiliui a sevent)'-five](75) liiile radiiis from Bilo.xi, Mississippi: provided, however. 
tlial die restriction contained in.tiiis clause (i) shall nol prbhlbli;Sellci"'aiid its Affiliates from advertising or promoting Seller's 
j)roperties located iri Mississippi consistent widi pasi practice (otlKrthan on aiw billboard'located .within a seyeiity-five (75) mile 
radius froni Biloxl, Mississippi) or (u) use any websile or domain iiaincconlainiiig the plirase "Isle BUoxi" (other Ilian, in the case of 
wwiv.ihcislebiloxi.conK for Uie purpose of directuig Iniemel iiraffic fronvsuch.websile to the websile designated by Buyer) and Seller 
shall riot rediieci intemet traffic from the websile wl̂ '̂ v.illeistehiiox}.com to anyodxcr website for Uie benefitof Selleror Affiliates bf 
Seller. 
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6.13 Reser\'ations; Chips; Front Money. 

(a) RcsenaUons. Buyer will honor Uie tenns and rates ofall rescnations (in accordiuia: with their temis) made prior 
to Uie Closriig al the Biioxi Property by guests or customers, including advance reser\'aUon Gash deposits, for riwriis or services 
confirtued by Seller for dates on or after the Closing Date hi Uieordinar)- coiirse;of business of, die Business located at die Biioxi 
Propert)'. Buyer recogmzes lliiil such reservations may includediscounts or oUierbenefrts,;including benefits extended imder Uie 
IsleOrie Players Club Card or an)' oUier frequent playeror casino awards programs, group discounts. otherdisi;ounisor,requireinents 
tluil food! beverage orodierbenefits be delivered by Buyer to Uie gucsl(s) holding such resefyaUoiis: provided. Uuil all sucli discounis 
or other benefits shall be provided in tlie ordiiiary course ofbusincss of operating and supporting the BusiiKSS located at the Biioxi 
Property iind shall beset fortli on the fiice ofthe Latest Balance Sheet. Buyerwilf honor all raorii allocation agreerilenls and banquet 
facility iuid service agreements wluch have been grmited lo groups, persons oroUicrcustoiriers Uiai (i) Iiave been eniered uilo as of Uie 
Signing Dale, or (ii)are entered into in tlieonlinai)';Cour5ebf business of operating and supporting Uie Business located al die Biloxl 
Propert)', at tlie rates arid tenns provided in such agreements. 

(b) RedempUon and Destmction of Chips and Tokens. Pursuanl to appliciible Gaming Laws, the Gompany sliall, al 
leasl Uurty (30) days priorio the.Glosirig, siibaiil to the Executive Direclorof Uie Mississippi Ganung Commission a plan for Ihe 
redemption and destmction ofall gaming c|iips and tokens used by the Company: Aftersuch plmi is approved by the Mississippi 
Giiining Comimssion, Buyer shall redeem for Gash all of the Compmiy's gaming chips,.tbkeiis mid tickets issued prior lo Uie Closing 
at tliePropert)' for a period of not less Uiiin one hiiridred tweiity (120) diiys. .Following Uic Closing, e.xcept in connection with the 
redeniption and destructiori of the,Company's gaining cliips,.tokens and lickels described in such plan. Buyer sliall cease to issue or 
use (mid Buyer shjiU not reissue or reuse) any of.the Compaiiy's giiniing cliips, tokeiis prtickets: After the .Closing, Buyer sliaU be 
solely responsible andUable forcompliance with applicabie,Gdri"iirig Laws and reguliitions of.Ganung Authorities wiili rcspect lo 
OperaUon and support of Uie Business located at'the Biioxi Property'subsequenlio Closing, including any obligation to destroy such 
gaming chips, tokens and tickets. 

(c) Front Money. Efieciive as of die Effective Tiiiie.,RepreseniaUves,of each ofBuyer and Seller sluill lake 
inventpiy ofall Front Money and identify what Persons are entitled,to .what portions of such Front Money. AUsuch Front MoiKy 
sluill be retained tii the Bilo.xi Propert)' cage and hsled in an inventoiy prepared and signed joiiidy by Representatives of Buyer ;md 
SeUer no later than the EffecUve Time and included In the calculation of Working Capital. From and after-the Effective Time, Buyer 
shall dislribute Front MoiKy prdy lo the Persoiis and only in the aniounls as detemiined pursuant to this Section 6.13(c). Pursuant to 
Article IX hereof. Seller shall be responsible for and indemnify' Buyer against cliiims of alleged missing Front Money not coniaUied on 
Uie inventor)', and Buyer sludl be responsible for and indemnify Seller agairisl clainis of alleged missing Front Money listed on the 
im-entor)', 

6.14 Buyer's Right to Make Certain Impnivemcnts. Froniaiidafterthe Signing Dale and until the Closing, Buyer shall, at 
its sole cost and expeiisc,,liave die right tp make improvements pri tlic Bilo.xi Property, so long as (i) Buyer obtains Seller's consent io 
make such improvements (provided Uiat Seller shall coiisiderin good faith any sucli reasonable requests), 
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(u) Buyer submiis complete plans for such improvements lo Seller, including providing evidence of insurance with respect to such 
improvemenis, and Seller approves such plans and insurance, such approval notlo be unreiisonably withheld or delayed, (iii) all work 
in connecUon wiUi such improvemenis (A);is perfonned on dates arid al times as reasbnably'direeled by Seller in its sole discretion 
and (B) does not nuiterially'interfere widi iheBusiriess, (iv) once coimiicnced, al! woric tb;be perfonned by Buyer at ihe Biioxi 
Propert)' as set forth in sucli plans is completed (regardless of whether tlus Agreement is'tenuiriaicd) in a timely mamier al Buyer's 
sole cost and expense and in substantial compliance wiUi the plâ is approved by Seller and oUienvise in a good and workmanlike 
manner and in accordance wiUi Apphcable Laws, and tlie Coiiipany '̂sappUcabie insurance policies, and (v) regardless of whether this 
Agreement is lenniiuiied. Buyer pays all costs uicurred.by Buyerin connection wlthUie design and consimclion of such improvemenis 
so lluil no Liens arc filed at am' lime agaiiBl the Bdoxi Property.orUie Company.- In tlie;event tlus Agrceincrii is lenninaled prior to 
the Closing for any reason ollKr llian Buyer'sleniiuuiUon puisiiarino Section 8 1(d) as "a resuli of Seller's breach.of llus Agreemeni, 
SeUer sliall have die ri^ii to require Buyer to remove any. sucli iiuprovenieiils made.by Buyer after the Signing Date and return the 
Biioxi Property lo the condition of such property as it existed iiiurfediatelypribr^lo the making of such improvement. Buver liereby 
agrees lo indemnify and hold Seller and ils Affiliates, agenlŝ  successors and assigns liannless from and against any and al! Dmnages 
and consequential,diunages incurred in coimection withi,arising out of or resulting from Buyer's failure to conipfy with Uie tenns of 
this Stx:UQn6.14. which Seclion shall sunive teniUnaUon of this Agreement, 

6.15 Webshe Links. For a period of iwelve (12) montlis following,Uie Closing Date, Seller sliaU maintain on the 
ivwxv.islaofcapricasinos.cqtn website a "Bilo.xi" link to Uie \yebsite forthe Company tliat will be mainUiined by Buyer, for die purpose 
of redirecting website traffic from such "Bilo.xi" hiik to Buyer's websitefor UieiGoiiipanv. In addition,'froni and afterthe Signing Date 
unUl the eariier to occur of the Closing or the terirination of this^greemerit,,tlie Company's website sliall include a link to a website 
ofBuyer, with the language and design'of such link and such websile ofBuyer to Be reiisonably acceptable to Seller 

6.16 Transfer of AddilionalRcal Property. On or prior loClosing.^Seller shall orshall cause its Affiliales to transfer to lhe 
Gompiiny marketable fee simple uUe't6,ihe AddiUoiial Real Propert)',Tree andcleirof all Liens otlierthau die Permitted Liens, and 
the Company sludl assume all Liabilities associaicd therewith relating,to pcriodsfrom or after such transfer. 

6.17 Risk of Loss Relating lo Real Property. If thereshall occur any^daiaige or destmction of an)' part of UK Real 
Propert)'. Seller sIuUI inunediately notify Bu)'er thereof and ofthe scope and esiiinaled amounl of such dmnage br destmction. 

(a) Minor Loss. Buyer shall be bound to corisuimnatc the Transactions as rcquircd by die tenns hereof, without 
regard to Uie occunence or effect ofany damage or destrucUon ofany of the Real.Property: provided. Ihal: (i) tlie cost to repair anv 
such damage or destmction to the Real Propert)- is less Uum $5:00d,600.inihc estimate of an arcliiicct "or contracior iiiumallv sclccicd 
by. Buyer and Seller and (ii) Buyer sliall have ihe ppUqri to (A) delay .{lie Clbsirigiuiitil'such Ume as Seller has repaired ihc diimage lo 
the Real Propert)- to the coiidiUori tliat existed iinnicdiiUelv prior to such damage or deslmcrion. or (B) to close the tiansacllon 
nbtivithstaiiding UK complete repair of the Real Property, whereupon Seller shall pay Buyer at Closing, from any 
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Insurance proceeds or othenvise should adequate insurance proceeds not then be iiviulable, the cost lo,repair Uie daiiuige lo the 
condiUon Uuit existed iimnedialely. prior to suchdiiinage or destmction. 

(b) Major Loss, If the cost to repair Uiedmnage or desti^ictionlo tlie;Real Propert)- exceeds 55,000,000 in the 
estimate of an arclulcct or contractor rnulually selected by'Buyei; and Seller, Uien Buyer on Seller may elect lo tenninaie this 
Agreemeni, such ciecUon to be effective only if exercised by Buyer witliin lliirty (30).days of receiplof any Seller's nolice ofthe 
occurrence ofsuch damage or desimcUon or by Seller witliin Uurty (30) diiys of IIK occurrence of such danuige prdestmcUon. If 
either Buyer or Seller elects lo tenninaie tlus Agreemeni by dehvering written riotice Uiereof as providedin this Section 6.17(b). dien 
Uiis Agreement shall tenitiiiate, Uie Deposit sliall be iminediately relumed to Buyer, and Uie parties shall nol Iiave any further rights or 
obligaiions iKreuuder. excepi as provided in SecUon 8.2. If neiiher party gives noticeof its intent to tenniiuile this Agreement willuri 
tlie time period required hereuu Uien Uiis Agreemeni shall noi leniiiiuile.'arid SeUer sliall prompUy coinriience Uie;repairof Uie damage 
to Uie Real Property to the condiUon Uuii existed iiiiirie'diately pribrto sucli damage or desiruction, iind at Uie Closing, if Seller sluill 
nol luive relumed the Real Property i6 Ihe condiUon tliat existed immediately priorio such damage or desiruction, there shall be a 
credit against die Initial Payment Calculation Amount hereunder equal to,Uie amount of'ariy insurance proceeds coUected by Seller as 
a result of an)' such damage or destmction, plus Uie arripuni of am'iiisuiance deductible, self insured retention or similar amounl wilh 
respecl to any damaged br destroyed Real Property, less any sums expended by Seller toward Uie resloraUonorrepairof sucliReal 
Property (the nature, scope and quidity of wliich resloraUon'or repairs.but riot Uie riglit of Seller to effeci such restbniiion or repairs, 
sludl be subject to lhe prior writien approval of Buyer, wluch approval sliall iipt-beluiucasoriably wiUiIield). If lhe proceeds liave not 
been collected asof the Closing Dale iind the Real Property lias nol beenrelumcdtojihe condition Uml existed immediately priorio 
such damage ofdeslmction, ihen Uiere sliall be a credil againsi tlle'IIIili^l Payment C âjculatipn Amounl due hereuiider equal to die 
amounl of Uie insurance deductible: self insured retention or.sinularajiibuut.wiih respect'to siich dmnaged or desiroyed Real Property, 
and such proceeds sluill be assigned lo Biiyer (and Seller'slmll reasoiiably cooperale .\vith Buyer after-the Closing to" collect such 
proceeds), except to die extent needed to reimburse Seller for sums expended to repair or restore die damaged or desiroyed Real 
Propert)' which have been approved by Buyer as set forUi above, and Seller shall retain'the'rights to such proceeds to such extent. 

(c) Condemnation. In the event all or miy material portion of tlle^Real Property is laken by enuiient domain or 
becomes subject to a taking by emiiKiil domain or a deed in lieu of coiidernnatjori prior (o UK Closing Dale Seller sluall unmediately 
notify Buyer in wriiingof Uie smiie (the "Eminem Domain Notice"), arid Buyer, at its option lobe e.xercised witlun ten (10) days of 
receipi of Uie Eminent Donuiui Notice, may either tenniiuile UusiAgreemeiit or proceed with Uie Closing asset fortli herein and accept 
title to all of the Reiil Property subject to such lakingorprocccciirig, logeUierwiUi an assigrimeni ofall of Seiler'srighlsarid iiiteresl in 
aiid Io any proceeds or.compensiilionin connection with such talcingprprqceeding and'a~ ĉredit agaiiisl Uie Initial Paymenl Calculation 
Ainount forany mnounts previously paid to Seller as corideimialiori proceeds orcoinpeiisaiioii in coimection tlierewiUi. If Buyer 
elects to lermiiuiie Uiis Agreemeni by delivering written notice thereof io Seller, or fails to give Seller written notice widun such 10-
day period tliat Buyer will proceed wiUi Uie purchase in accordancewilh the 
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foregoing, then lliis Agrccmenl sluill tenniiuile, Uic Deposil shall be relumed lo Buyer, and the parties sluill not luive any further rights 
or obligations hereunder, except as provided in Section 8:2. 

6.18 A.ssumed Indebtedness; Relea.se of Guarantees. 

(a) Buyer shall luive the option, in its sole discretion, to assume IIK Assumed indebtedness. Buyer niay not assume 
the Assumed Indebtedness unless (i);the Specified Giuiraiitee lias been lenninated or (ii) Buyer or one of Buyer's Affiliates has been, 
substituted in all respects for Uie Released Party under the Specified Giuiranlee, If Buyer eleclsio assume die Assuiried Indebtedness,̂  
ihen the Initial Payment Calculation Amount shall be reduced as provided in Section 3. Kb). If the Assumed Indebtedness sMll nol be 
assumed bvBuyer. die liutial Pavriient Calculation Amount shall not be reduced bv the amount of such Indebtedness set forth on 
Schedule 3', 1(b). 

(b) Prior to the Closing, Seller and Buyer shall cooperate and sh;ill use their respective commercially reasonable 
efforts to, effective asof the Closing, on ienns rcasonablyacceplable to Biwer and Seller, (i):teririinate orcause to belerminaled, or 
cause Buyer or one ofits Affdiales to be substriutcd in all respects fbr Seller and miy of ils Affiliates (oUKrihan the Company) (each, 
a "ReleasedParty" and collective))-, Uie"Released Parties") in respect of aU Liiibllliles of,die Released Parties under, each guarantee 
of or r̂ laUng to LiabiliUes (incIudingunderanyMiiterial.Gonlracl, Conlracl or letter of credil) ofthe Coriipany listed on Scliedule 
6.18(b)(i) ("Guarantees"), and (ii) cause Buyerqr one of its Affiliates tolhave surefy bonds (iind an), necessai)- collateral,, indeimuty or 
other a^eriienis associated Iherewiih) issiied^on belialf of Buyer̂ or one of its Xifiliates in replacement of idlsuret)' bonds (and all 
collateral, indemnity and oUier agrceinents associated dicrewiUi)'issued on beluilf,of Uie Released Parties for the benefit of Uic 
Company listed on Schedule 6.18(b)(il) (the "Siuictv Bonds"). In lhe case of the failurejb^do soby UK Ciosing, Uierc Scllerand Buyer 
shall continue lo cooperate and use iJieir rcspeclivecbniiiierciallyreiisbniible efforts as describedin the preceding sentence, and Buyer 
shall (x) indenuufy die Released Parties forany arid all Liabilities iirising fromsuch Guar^lees and Suret)' Bon& arid (y) riot penmt 
the Company or its .Affiliates to (A) renew or extend the tenn'of,'(B) amend or wiaive iiny provisiori of, (G) increase its obUgalions 
under, or (D) transfer to anoUier ihird party, any MateriarC6ntract,,Goiilract orletterof creditor oilier Liabilit)' for wluch any 
Released Party is or would be liabfeundersucli Guarantee or Surely Bond. To the extent Uml any R.eleased Parly has performance 
obligiations under any such Guaranlee or Surety Bond,Buyer sludl use ils cominercially reiiso'nable efforts lo (1) fully perform or cause 
to be fully perfomied such obligations on beluilf.pf siicli Releiised Part); or (II) othenvise take such action as reasonably requested by 
Seller so as lo place such Released Party in the saiiie position as'if Buyer, and not such Released Party, luid perfonned or was 
performing such obligations. 

(c) Prior 10 the Closing, ScUer and Buyer shall cdoperale;3nd sliall use Uieir respective conunereially reaspnable 
efforts to, effective as of the Closing, on lenns reasonably^accepiabletOiSeller and Buyer, (i) tenninaie or ciiuse to be terminaied, or 
cause Seller or OIK ofils Affiliates (oUierUian the Company) to be substiturcd in all respects for tiie Gompam' in respect ofall 
Liabilities of ilie Conipany under̂  each giiaraiilee of or reliiting, lo^Liabililies of Seller or any of its Affiliates (other llian the Gompmiy) 
("Company Guanmlces"), iind (ii)"cimse. Seller or one ofits Affiliales (other than the Company) to have surety bonds (and any 
necessaiy 
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collaleral, indemruty or other agreements associated ihcrewiUi) issued on behalf of Selleror one of ils Affiliates (other llian Uie 
Compiuw) in replacement of all surety bonds (and all collateral, indenuuiy ;md oilier agreemenls associated IherewiUi) issued on 
beluilf of die Compiuiy for lhe benefit of Seller or OIK of its Affihates (oUier Uum the Coinpany) or olhcrwise.lisled on Schedule 
6.18fc) (the "Companv Surct̂ ^ Bonds"). 

6.19 Proceedings. With respect lo any Proceeding tluit is pending as of Uie Closing Dale iind to wluch UieCompany is a 
part) orwhich othenvise relales lo the Business. Seller sludl be entitled at its own cost, risk and e.xpense and so long as any liabilily 
widi regard thereio is an E.xcludcd Liiibiliiy. (a) to control die defense iuid investigation of miy such Proceeding, (b) lo employ and 
engage attorneys of its own choice to handle and defend lhe same mid (c) to coinpromise orseiUe such clium. 

6.20 Slot Club. Buyer (a) acknowledges that, prior to the Signing Diite, Seller has provided to Buyer all information -
reasonably requested by Buyer relating to Seller's accounling methodologies used lo detennine Ihc Compam-'s Liability with respecl to 
Seller's slot club program reflected on UK Balance Sheets and Uie Latcsl Balance Shccl. (b) agrees that such Liabihties with respecl to 
Seller's slot club program reflecicd on Uie Balance Sheets and Uie Latest Balance,Sheet are calculated in accordance with such 
metliodologies provided by Seller and (c) agrees nol to take any position or make any claim after the Signing Date thai any such 
Liabilit)' was not properly detennined in acconJancc widi such methodologies. 

ARTICLE VII 

CONDITIONS PRECEDENT 

7.1 Conditions to Each Party's Obligations. 

Tlie respecUve obligation of cach party lo tlus Agrcement to effect ihe Closing is subject to the satisfaction or waiver on or 
prior to the Closing of the following conditions: 

(a) Govcmmental Approvals. All applicable waiting pcriods,(and imye.xicnsions tiiercoO under applicable Laws 
Uiat are described on Schedule 7.1(ii) slall liave expired or̂ blhcrivisc been tenninatcd'aiid the parties sliall liave received aU other 
authorizations, consents and approvalsof Govcniincntal Entities Uuit are required to be issued prior to or in comiection wilh the 
consmnmaUon of the Transactions and Ihal arc described on Scliedule 7.1(a). 

(b) No Inimictions. Rcsirainis or Proceedings. Tlicrc'sluill nol be ariy judgment, order, decrce, slipulatioru injunction 
or cliarge from any Govemmenlid Entity in effeci prcventing or prohibiting Uieconsuriimalionof any of UK Traiisaclions, and no 
Proceeding brouglii by a Goveminental Entity sliall be pending that would rcasoniiblybe expected lb (i) prevent br proliibit the 
consunmialionofany of the Transactions, (U),cause an)- of thcTransiictionsiobe rescinded foUowing consununalion, or (ui) make it 
illegal for cither party hcreio to perfonn its obligations hereunder. 
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7.2 Conditions to Obligations of Buyer. 

Tlic obligation of Buver to effect IIK Closing is subject lo lhe satisfaction (or waiver by Buyer) on or prior to the Closing of 
the following conditions: 

(a) RepresenlaUons and WarranUes. Tlie representations and warranties of Seller conliiined herein sliall be hue and 
correct (without giving effect to miy liinitation as to "materialit)" or "Material Ad\'erse Effect" set forth therein) on llie Closing Date 
as though niiide on the Closing Date, e.xcept to UK extent such represenrations and warraniies by Uieir tenns spejik iis of an earlier dale, 
in wluch case Uiey shall be tme and correct asof such earlier dale, excepi in eiich case lo the extent dial Ihe failure ofsuch 
representations and warranties to be tme and correct would nol, individually or in ihe aggregate, be reasomibly expected to liave a 
Material Adverse Effeci. 

(b) Performance of Obligations. Seller and lhe Coinpany sliall have performed and complied in ail maierial respects 
wiUi the agreements and obligaUons required by this Agreement lo luive been perfonned or complied wilh by Uiem prior to or at llie 
Closing. 

(c) Closing Gamuig Approvals. Buyer shall luive obtained the Closing Gmning Approvals, iuid each of the foregoing 
Closing Gaming Approvals shall be in full foree ;md effect at andas oftlie Closing Dale. 

(d) Closing Deliveries. Buyer shidl luive received all of Uie applicable agreements, documents and items specified in 
Seclion 3.7(a). 

7.3 Conditions to the Obligations of Seller. 

The obhgations of SeUer to effect Uie Closing is subject to the saUsfacUon (or waiver by Seller) on or prior lo UK Closing of 
UK following conditions: 

(il) Payments at Closing. At Closing, Buyer sliall be ready, willing and able to complete die paymenls set fortli in 
Seciion 3.3. 

(b) Representations mid Wammtics- The represenlaUons and warranties of Buyer contained herein sliall be tnic and 
corrcct (widioul giving effect lo any lintitation as lo "nuiteriality'" sel forth Uierein) on the Closing Diite as thougli made on the Closing 
Date, e.xcepl to die extern such representations and warranties by their terms speak iis of an earlier date; in wluch case they shall be 
tme and correct as of such eariier diite, except in e;ich case to the c.xtent Uiat the failure of such representations and warranties to be 
true and correct would not. individimlly or in the iiggrcgate, be reasoiuibly expected.to,luive a riiateriid adverse effect on Buyer's abilit)' 
10 consmmnale Uie Transactions. 

(c) Perfonnance of Obligations. Buyer shidl have perfonned and compiled in aU material respects with the 
agreements and obligations required by dus Agreement to luive been perfonned or complied with by it priorio oral the Closing. 
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(d) Seller Ganiing Approvals. SeUer sliall luive obtained die Seller Giiming Approvals, and each of the foregoing 
Seller Gaming Approvals sliall be in full force and effect at mid as of ihc Closing Dale. 

(c) Seller Closing Consenls. Seller shall have oblained the consenls set forth on Schedule 7.3(e) and each such 
consent sliall be in full force and effect at and as of the Closing Dale. 

(fl Closing Deliveries. Seller sluill have received all of lhe applicable agreements, documents mid items specified in 
Scclion 3.7(b). 

7.4 Frustration of Closing Conditions, 

NeiUier Buyer nor Seller may rely on the failure ofany condition set forth in this Article VII to be satisfied ifsuch fadure was 
caused by such part)''s or ils Affiliates'failure to acl ingoodfailhortouseilscoumiereially rcasonable efforts lo cause the Closing to 
occur, as required by Seciions 6.4 and 6^. 

ARTICLE VIII 

TERMINATION 

8.1 Termination of Agreement. 

Tlus Agreement nuiy be leniunated: 

(a) at any Ume prior to Uie Closing Date by mutual written consent of Buyer mid Seller. 

(b) by either Buyer or Seller by wrilten nolice lo the olher party, if Uie Closing luis nol laken place on or before Ihc 
dale which is nine (9) mondis from die Sigiung Date (Ihe "ExpiraUon Date"): provided, liowever, dial if die Closing of the 
Transactions sluill not luive been consuimiuiled by the E.xpiraUon Dale solely for tic failure lo satisfy one or more of the conditions set 
forth under SecUons 7. Ka). 7.2(c). 7.3(d) or 7.3(e) and the satisfaction ofsuch conditions remains reiisoiuibly possible, the E.\piraUon 
Dale may be extended by Buyer (in the case of theconditions set forth in Sections 7.1 (;i) or 7.2,(c)) orby Seller (in the ciisc of the 
condiUons set forth in Seciions 7.1(a), 7.2(c). 7.3(d] or7:3(e)). by written nolice giventoBiwer or Seller, iis applicable, for up lo an 
iiddiUomd ten (10) days; provided, fiirther. Uiat (i) Seller sliall noi be entitled to tenninaie this Agreemeni pursiumt to this SecUon 
8.1(b) if Seller or the Gompany has failed to perfonn its obligiillons under this Agreement or oihenvise breached this Agreement and 
such failure or breich lias been the prim;iiy cause of, or iiuilerially conlribuled to, die faihire of the Closing lo occur on or before the 
Expiration Date and (ii) Buyer sludl not be entilled lo tcrminalethis Agreement pursuant lo llus Seclion 8.1(b) if Buyer or its Affiliates 
luis failed lo perfonn ils obligations under tlus Agreement or oihenvise breached this Agreement aiKl such failure or breach has been 
Uieprinuirv' cause of, or inaierially contributed to, the fadure of die Closing lo occur on or before Ihe Expiration Dale; 
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(c) by eiUicr Buyer or Seller, ifany Gaming'Authority sludl have made a detennination Uuil such Gmning Autliority 
wiU not issue lo Buyer (or ils Affiliates) the Closing Gaming Approvids; provided, liowever, that the right to tenninaie lliis Agreemeni 
under lliis Seclion 8.1(c) shall noi be available to any party whose failurc (or whose Affiliate's failure) to fulfill any obligation under 
tliis Agreemcnthas been the primaiy cause of, or malcrially contributed lo, such Ganung Authorit)' making such detemiination not to 
issue to Buyer die Closing Gaming Approvals; 

(d) bv either Buyer or Seller, by written notice to tlie olher, if llKnon-tenniuating party sluill luive breached any 
representatioiL warranty, covenant or agreemeni set forth in Uiis Agreement, wluch breach would result in a failurc of a condition sel 
forth in Section 7.2(a) or (b) (if a breich by Seller) or Section 7.3(b) or (c) (tf a brc;ich by Buyer), and such breach, if ofa type Uuit 
can be cured, sliall not luive been cured by the non-ienniiuiUng party orwaived by the terminating party witlun twenty (20) days of 
noUce thereof from the lenninatingpimy or. if eariier, by Uie dale immediately preceding the Expiration Date: provided, however, lial 
if such breach camiot reasoiuibly be cured williin such twenty (20) day period but can be rcasorî ibly aired prior lo die.Expiration 
Dale, and the non-lenninaling party is diligently proceeding lo cure such breach, this Agreemeni may nol be lenninaled pursuanl lo 
lliis SecUon 8.1(d); provided, fiuther. dial the right to temunate this Agreement under Uiis Seclion 8.1(d) sluiU not be avaUable to .die 
icrminaling party if the temiiiuiting party shall have materially breached imy representation," warrmity, covenant or agreement in litis 
Agreeinent, which material breiicli caused the breach of Ihe represenlaUon, wiirrmily, covenant or agreement on the part of the non-
tenniiuiUng party for which Uus Agrcement may luive been leriniiuited under this Section 8.1(d): 

(e) by either Buyer or Seller, by written iioUce lo UK other, if a court of competent jurisdiction orother 
Govenimental Entity (oUier iluin am,- Gmning AuUiority) sluill luive issued a icmponu)' restraining order, prchimiuiry or pennaiKnt 
injunclioii, cease and desisl order or oUier legal restraint or proliibition preventing the consumiiuiUon of Uie transactions contemplated 
by tliis Agreement and such order, injuncUon, restraint orproIiibiUon sludl luive become final mid non-appeal;ibIe; pjoyided. liowe\'er. 
tliat die right to temiiiiate tliis Agreement under this Seclion 8:1(e) sliall not be available to any pmly whose failure (or whose 
Affiliate's failure) to fulfill any obligation under this Agreement luis been the primary cause of, or materiidly conlribuled to, such 
order, injunction, rcslnunt or prolubition; or 

(0 by Buyer or Seller as provided in Section 6.17(b) or by Buyer or iis oUienvise provided in Seclion 6.17(c). 

S.2 Effeci of Termination. 

If Uiis Agreement is lenuuuited and the TransiicUons are abandoned as described in SecUon 8.1. Seclion 6.17(b) or Seclion 
6.17(c). all further obligations of Uie parties under Uus Agreeincnrwill tenriinate, except Uuil the provisions of SecUons 6.3 
(Confidentiaiit)'). 6.7(a) (Expenses), 6.14 (Buyer's Right lo Make Ceriain Improvenients), tius Article VIII (Temunation)and Article 
XI1 (General Provisions) will sun'h'c. Nothing in this Seclion 8.2 stuill be deemed to release aii)' party from aiw Liabilit)' for miy 
willful breach by such party of llie tenns and provisions of Ihis Agreeriienl. For Uie avoidance of doubt such pluase "willful breach" 
sludl be 
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interpreted tlu-oughoul this Agreement lo mean Uuit lhe "willfuUy breaching" party acted purposely wilh the conscious object of 
breaching llus Agreement. 

8.3 Application ofthe Deposil. 

(a) Tlie Deposit stuiU be relumed lo Buyer if tliis Agreement is termiiuiled pursuiint to Section S. 1(a), SecUon 8.1(d) 
(bui only if, as to Section 8.1(d). Buyer is the terminating piirty) or Seciion 8.1(f). 

(b) If (i) Uus Agreement is terminated pursuant to any provision of Seclion 8.1 and (n) UK Deposit is not required to 
be returned to Buyer pursuanl to the express provisions sel forth in Section 8.3(a). then in eiich such case, SeUer shidl be enUUed lo 
retain lhe Deposit: provided, howe '̂e •̂ Uuil if tliis Agreement is lenninaled bv Buyer (1) pursuanl to Section 8.1(b) and, al lhe time of 
such termiimlion. Seller sluill nol be entitled to tenninaie this Agreement pursuant lo Seclion 8.1(b) because Seller Seller's 
Subsidiaries, UieCompany orany of their respective Affiliates sIuiII have failed to perfonn its obligations under this Agreement 
(including tlic delivery of the Closing documents set forth in Section 3.7(a) in the event Seller is obligated to effect the Closing 
pursuant to die tenns hereof) or otheruise breached Uus Agreement and such failure or breach shall have been a material cause of, or 
materially contributed to, die failure ofthe Closing lo occur on or before the Expiration Dale, (2) puisuant to Sectibn 8.1(c) mid, at the 
time of such termuuition, the right lo lenninale Uiis Agreement mider SecUon 8.1(c) sIuiU nol be availiible lo Seller because ils failim; 
(or its Affiliate's failure) lo fulfill any obligation under litis Agreement shidl luive been a material cause of, or nuiterially contributed 
to, lhe appliciibic Ganiing Autiiorily making Uic applicable detennination not lo issue to Bu)'er the Closing Gmning Approvals or (3) 
pursuant to Seclion 8.1(e) and, at the Ume ofsuch lenninaiion, ihe right to tenninaie tlus Agreemeni under Section 8.1(e) slmll nolbie 
available,to.Seller because ils failure (or ils Affdiate's failure) to fulfill any obligation underthis Agreement slmll have been a maierial 
ciiuse of, or inaleriaUy contributed to, the applicable order, injunction, restraint or prohibition, then in the case of each of clauses (1). 
(2) and (3) of Uiis SecUon 8.3(b). Ihe DeposU shall be promptly returned lo Bii)'er, free and clear ofany adverse riglit orclaim; 
provided furtlierthaiifthisAgreememis leniunated pursuimi to Section 8.1(b) and, at Uie Ume ofsuch lemuiuition, all of die 
conditions sel forth in Article VII sluil! liave been satisfied or waived (odier tluin those condiUons lh:u by their terms are intended to be 
satisfied at the Closing) e.xcept tluil the condition set forUi in Section 7.3(e) sluill not have been satisfied or waived by Seller,,dien (x) 
an amomit eqiuil to one-luUf (1/2) of the Deposit sluill be paid by Seller to Buyer prompUy following such lenniiuition and ()') Seller 
shall be entilled lo retain an aniount eqiud to one-Iialf (1/2) oftlie Deposil. 

(c) Prior to the Closing, (i) entillemenl lo Uie Deposit pursuanl to Section 8.3(b) sIuiU in no way limit, diminish or 
waive am' right of Seller to recover additioiuil diimages or exercise iuiy olher remedies al law or in equit)' widi respecl to fraud or an)' 
inienUoniil breach of Uiis Agreemeni by Buyer or any ofits Affiliates, and (ii) iioUiing in this Seclion 8.3 or miy other provision of Uus 
Agreemem sliall inany way Until, dimiiush or waive the right of Seller to seek and oblarii specific enforcement rcmedies. 
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ARTICLE IX 

SURVIVAL; INDEMNIFICATION 

9A Survival of Representations, Warranties, Covenants and Agreements and Excluded Liabilit)' Obligations. Tlie 
represeniaiions jind warranties lUiide by SeUer and Buyer in this Agrcement sliall sun-ive the Glosirig until (and claims based upon or 
arisingout of suchrepresenuitionsand warranties may be asserted ill :iny timebefore) Uieeighleen(18) moriih anniversar)'of the 
Closing Dale, excepi for represeniations and warranties contained in (i) Seclion4.1 (Orgajuzation, Good Standing, Qualificalion and 
Power), Section 4,2 (Audiorit)-: E.xeaitioii and Deliver)'; Enforceabilit)'). Seclion 4.4 (Capitalization; Subsidiaries), Section 4.6 
(Persorud Property), Section 4.22 (Brokers), Section 5.1 (Organiziition, Good Standing, Qualification mid Power). Section 5.2 
(Audioritv: Execution and Deliver)'; Enforceability) and Section 5.5 (Brokers), each of wluch sliall survive indefinitely, (n).Seclion 
4.l8(EiiviromnentiU Matters), wliich slud! sun'ive for a period of four (4) years following the Closing Dale, (iu) Section 4.12 (Ta.xes) 
or Sections 4.14(a) and (b) (Benefit Plans), which sluill sun'ive until mnel>' (90) diiys following the expiration of die,applicable slalule 
of limiiaiions. Any obligation of Seller arising from those E.xcludcd Liabilities for wliich the Company luid Knowledge prior to Uie 
Closing sliaU sunive Closing indefinitely, and the obligation of Seller for any oUicr E.xcludcd LiabiUties sliaU sun-ive Closing for a 
period of eighteen (18) montlis following the Closing Date. The coveriants and agreements ofthe p;uties hereto in this Agreemeni 
sluUl sunive Ihe Closing wilhout any contractual Umilation on the period ofsun'ival (except lo IIK extent, ifany, dial a specific 
sun'ival period is oihenvise expressly sel forth herein in comiection with the applicable covenani or agreement). Tlie period of time a 
representation or warranty orcoven;uit or agrcement or obligation arising from _mi Excluded Liability smvives die Closing pursuant lo 
tliis SecUon 9.1 slmll be Uie appllciible "Sun-ival Period" with respecl lo such representation or warranty or covenant or agreement or 
obhgation iirising from an Excluded Liabilily. The parties agree lluil no claim may be brijuglit based upon, direct!)' or indirectly, an)' 
of the representations and warranties or a covenant or agrcement or obligation arising from an E.xcluded Liability contained in tliis 
Agreement after the applieible Sun'ival Period widi respect to such representation or warranty or covenant or agreement or obligalion 
arising from an Excluded Liability. Tlic tenniniition ofthc representations and warranUes or a covenant mid agreement or obligation 
arising from an Excluded Liabilit)' provided herein sliall not iiffccia party Inrespeciof any claim made by such part)' in reasonable 
detail in a writing received by the indemnifying party prior lo die expiration of Uie applicable Sun'ival Period provided herein, 

9,2 Indemnification. 

(a) From and iifler Uie Closing, Seller sliall indenuiify and hold liamiless Buyer, its Affiliales and their respective 
Representatives (eaclu a "Buyer Indcimidled Piirty" and colleclively. the "Buyer Indemnified Parties") from and against any and all 
costs, Liiibilities, dcmandsmide.xpenscs(whellicrornot arisingout of Tliird-Part)' Claims), including interesl. penalties, reasonable 
attorneys' fees and all amounts paid in imesligation, defense or seitleiiient ofany of the foregoing (collectively, "Dmnages"), incurred 
by an)' Buyer Indenuiified Part)' lo Ihe extent resulting from: 
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(i) any breach of any represenlaUon or warranty made by Seller in Uiis Agreement when inade, and it being 
underslood Uiai such represeniations and wammlies sliallbe interpreted foi" all purposes of Uiis Section 9.2(a)(i). wilhout 
givirig effect to any limiiations or qualifications as to "iiiateriality" (including the word "material") or Materia! Adverse 
Effect set forth therein, olher tlian any such references in (.x) Section 4.5 and SecUon 4.16(al and (y) any representation or 
warrant)' made by Seller contained in Article IV lb UK effect thai it coniains a list of specified items or that a corresponding 
section of die SclKdules sels forUi a lisl of specified iienis; 

(ii) any E.xcluded LiabiliUes; 

,(iii)imy breach of any covenani or agreement (other Uum Uiecovereints sel forth in Section 6.9(b)) made, or 
to be perfonned, by Seller on or after Glosirig or, by the Compmiy prior to oral llie Closing, in Uus Agrcement (including 
pursuanl to Section 6.7(b)); 

(iv) miy obligation of Seller arising from missing Front Money pursiumt to Section 6.13(c): or 

(v) aiw Liabihly described on Schedule 9.2(a)(v). 

(b) From mid afler IIK Closing, Buyer sluill indemnify mid Ixild liannless Seller and ils Affiliates and their respective 
Representatives (eaclu a "Seller Indemnified Party" and collectively, the "Seller Indemnified Parties") from and against any arid all 
Danuiges incuned by miy Seller Indenuufied Party to Uie exteni resulting from: 

(i) any breiichof any representation or vyarranty iiuide by Buyer in Uiis Agreement wlKn made, and it being 
understood that such representations and warrmities shall be interpreted for all puqposes of this Section 9.2(b)(i). wilhout 
giving effect to am- limitations or qualifications as to "inaleriahiy" (including the wonl "material") set forth Uierein; 

(ii) the ownership, use. operation or mainlciumce of the Compiuiy or ihe Bilo.xi Property, including the 
openiUonmid support of lhe business localed at the Biioxi Property (uicluding the Business), for matters occurring from :uid 
after Uie Glosirig lo UK exient such are nol E.xcluded Liabilities; 

(iii) miy breach of any covenant or agreement nuide (otlKr Uian the covenants set fortli in Section 6.9(b)). or 
to be perfonned. by Buyer or iis Subsidiaries (including the Company itilcr lhe Closing) in Uiis Agreemeni (iricluding 
pursuant lo Section 6.-7(b)): or 

(iv) any obligalion of Buyer arising from missing Front Money pursuant to Section 6.13(c). 
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9.3 Interpretation, 

(a) NolwiUislanding miything in lliis Agreemeni lo the conirar)', as used in Uus Article IX. the lenn Damages sliall 
not include any consequential, incidental, indirect, punitive or special damages, claiius forlost profits or lost business opportunities, or 
an)' siimlar dmnages, e.xcept lo the extent of any such damages tiuit arc awarded to an unaffiliaied UunJ Person by a court of competent 
jurisdiction. 

(b) Noiwiihslanding anything in this Agreement lo Ihecontrar)', no Buyer Indemnified Party slmll be entitled to 
indemnification pursuant to tliis Article IX for any Damages (i) to the e.xteni iirising as a result ofany action laken or onrilted lo be 
takeriby Biwer or ai^-ofits Affiliates, (ii) lo the extent arising from a cluinge in Applicable Law Uuil becomes effective after Uie 
Signing Dale, (iii) lo die extent arising l̂ rom or relaUng lo miy matter disclosed on Uie Schedules (other duin die E.xcluded LiiibihUes), 
(iv) to the extent taken into account in calculating IIK Initiid Payment Calculation Amount pursimnt lo Section 3.1(b). or (v) if such 
Danuige is accmed, provided or resen-ed for in, or othenvise laken inio account in comiectibri wiih, the Working Ciipital adjustmenl 
pursuant to Article 111. 

9.4 Procedu re for Claims between Parties, ff a claim for Dmnages is to be made by a Buyer Indenuufied Part)' or Seller 
Indenmified Party (each, an "Indemnified Part)'" and collectively, the "Indemnified Parties") entitled to indemmficalion hereunder, 
such part)' shall give written notice briefly describing the claim imd the total monelar)' Dmnages sought (each, a "Notice") to the 
indeimtifying partx' Iiereunder (the "Indemnifying Party" and collectively, the "Indeimufying Parties") as soon as practicable aftersuch 
Indeninified Party becomes aware of any fact, condition or event w Iiich may give rise to Damages for which indeimiification may be 
sought under Uus Article IX. Any fiulure to subinit miy such notice of claim to the Indemnifying Party shall not relieve any 
Indcmrufying Par^' of miy Liabdity hereunder, except lo die exteni tluit lhe Indeimiify'ing Party was actually prejudiced by such 
failure. 

9.5 Defense of Third-Party Claims. Ifany lawsuit or enforcement action is filed against an Indemnified Party byany thlni 
Person (eich, a "Third-Parp.' Claim") for which indemnification under Uus Article IX mav.bc sought. NoUce thereof sliall be given lo 
the Indemnify'ing Part)' as prompUy as practicable The failure ofany Indenmified Part)' to give timely Notice hereunder sliall not 
affect righls io indemnification hereunder, except to the exteni that Uie Indemnifying Party was actually prejudiced by such failurc. 
Tlie IndcmnifyingPartysIiall be entitled (if it so elects) at ils own cost, risk and expense, (a) to take control of the defense and 
imcsligiition of suchlliird-Part)- Claim, (b) to employ and engage attorneys of its own choice (provided that such ationicys arc 
reasonably accepiablc to UK Indemnified Party) to liandle and defend the same, unless thenamed parties to such Proceeding include 
both one or mbre Indemnifying Parties and mi Indemnified Party, and ihc Indemiiified Part)- hiis been advised in writing by counsel 
lliat llKre nuiy be one or more legal defenses iiviulable lo siich Indemnified Party Uiat arc differenl from or addiUonal to tliose 
availiible to iui applicable Indeimufying Part)- such that a confiicl of intcrestexistsUiat would miike separate representation 
appropriate under applicablcprinciplcs and canons of legal representation, in which event such Indenmified Partx- sliaU be entitled, at 
the Indeimiify'ing Part)''s reasoniible cost, risk and expense,,loseparaic counsel (provided Uiat such counsel is reasomibly acccptabte to 
the Indemnify'ing Part)'), and (c) to coinpromise or settle such claim, which comproimsc or setUcmcni shall be made only (i) wilh the 
written consent ofthc Indcimtified Party (such consent not lo be unreasonably withheld or delayed) or (ii) ifsuch conipronuse or 
settlcmcnl contains an 
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uiicondilioiuil release oflhe Indemnified Party in respecl of such claiin. If the Indeiunifyiug Party elects lo assume the defense ofa 
Tlurd-Party Claim, die Indemnified Party sluill cooperale in all rcasonable respecis wiUi the Indeimufying Party and its attorneys in die 
investigation, trial mid defense ofsuch flurd-Party Claim and miy appcid arising llierefroni iuid sluill provide the Indemnifying Party 
all reasonably requested documents, including a power of attorney; provided, however, that die Indemnified Party may, at ils own 
cost, participate in the investigaUon, trial and defense ofsuch lawsuit or action and am'-appcal arising dierefrom. TIK parties shall 
cooperatevvith each olher in am- noUncalions to insurers. If IIK Indemnifying Party fails to assume UK defense ofsuch claim within 
Fifteen (15) days iifler receiptor the Noticc. Uie Indemnified Parly against which such claim has been asserted will liave UK riglil to 
undertalte, at die Indenmifying Party's reiisonable cost, risk mid expense. Ilk: defense, compromise or setdcment ofsuch Tlurd-Party 
Claim onbelmlf of and for die account and risk of die Indeimufying Party; provided, however, that such claim slmll not be 
compromised orsetUcd without IIK written consent of tlie Indcnmifyriig Party, wliich coiisent sliall nol be unreasonably wlthlKld or 
delayed, ff Uic Indemiulied Party assumes the defense oflhe claim, the Indemnified Party will keep the Indemnifying Party 
reasoimbly infonned ofthe progress of any such defense, compronuse or selllemenl. 
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9.6 Limitations on Indemnity. 

(a) No Buver Indemnified Party or Seller Indemnified Party slmll seek, orbe entitled to, indemnification under 
Sections 9.2(a)(i)-(ii) or 9.2(b)fi) (i) unless the aggregale ainount of Damages oflhe Buyer Indemnified Parties or Seller Indenuufied 
Parties with respect to any individual cliiini (or aggregated cliiims arising out ofthc same fiicls, e\'ents orcireunistances) e.xceeds 
S5,000 (the "Mimmum Amount"), and (ii) to the exient IIK aggregate of Uie individual claims (or aggregated claims arising out of Uie 
same fticts, events or circumsliiiKes) for Damages of the Buyer Indemnified Parties or Seller Indemnified Parties (eachof which is 
greater llum the Minimum Amounl) for which indeimuficaUon is sought (.x) is less tluin $225,000 (Uie "Threshold") or (y) exceeds im 
amount equal loSI2,500,0O0 (die "Cap"): provided, however, tlml if tlie aggregate ofall individiml claims (or aggregated claims 
arisingout oflhe same fiicls, events or circunisiances) for Dariiages (each of wluch is greater Uian Uie Minimum Amount) for which 
iridenmification is sought pursuiuit to Section 9.2(a)(i)-(ii) or9:2irb)(i) equals or exceeds Uie Tliieshold, tiKn Buyer and Seller, subject 
tothe liiititations in diis Article IX. sluill be entitled to recover imy such Damages in excess of die,'fhreshold without respecl tothe 
Minimum Amount ofany addiUoruil claims once Ihe Threshold has been met, but in imy event noi lo exceed lhe Cap (il being agreed 
tliat e.xcepl as provided below, in no event shall the aggregale indemnification to be paid under Sections 9.2(a)(i)-(ii) or 9.2(b)(i) 
exceed an ainounl equal to the Gap). Notwithsuinding the immediately preceding sentence. Seller's or Buyer's indemnUlcation 
obligations mider Seclion 9.2(a)(ii) with respecl to any E.xcluded Liabilities for wliich the CTompany luid Knowledge of such Excluded 
Liability priorio the Closing, or under SecUon 9.2(a)(i) fpr breaches of Scclion 4.12 (Tii.xes), or Scclion 4.22 (Brokers) or under 
Seclion 9'2(b)(i) for breaches of Section 5.5 (Brokers) or indenmificatiori of a piirt)' pursuanl to Sections 9.2(a)(iii)-(v) or 9.2(b)(ii)-
(iv). shall not be subject to the limits sel forth in this Section 9.6(a), .md sluill not be included in the calculation ofany amounts for 
purposes of die Tlueshold or Ihc Cap. 

(b) In calculating the amounl of any Diimages payable lo a Buyer Indemiufied Party or ;i Seller IndemnUicd Party 
pursumit lo Uus Article IX, Uie amount of the Danuiges (i) sliall not be duplicative ofany otlierDamage for wluch an indemnification 
claim lias been made mid (ii) sliall be computed net ofany iimounls actually rccovercd bysuch Indenmified Party under any insurance 
polic)'or.oUienvise with rcspect to such Dmnages (net of any costs.and expenses incurred in obtaining such recover)'): Ifan 
Indeimufying Party pays an Indemnified Party fora CIEUIU and subsequenUy insurance proceeds in respecl of such claim are coUccled 
by the Indemnified Party, then the Indemnified Party prompliy sliall remit Uie insurance proceeds (net ofany cosls and e.xpenses 
incurred in obtaining sucli insurance proceeds) to Indenmifying Party. The Indemnified ParUes shall use coiiuiiereiidly reiisonable 
efforts lb oblain from any applicable insurance company any Insurance proceeds in respecl ofany claim for which die Indemnified 
PiirUes seek indemrufication under Uus Article IX. 

(c) To lhe exteni lluil an Indemnifying Piirty piays on an indeiiuiification pursuanl to Seciion 9.2. and die Indenmified 
Pariy 1ms a cliiim agiunst a third party (oUier Umn the Indemnifying Piuly), then Ihe Indeimufying Party shall be subrogated lo the 
claim ofthe Indemnified Partx- to Uiecxtcnt of the amounl of Indemnification piiidby the Indemnifying P;uiy and to the exicni such 
payments are duplicative of amounts due to lhe Indemnified Piirty. 
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(d) In no evenl sluill a Buyer Indemnified Party ora Seller Indemnified Party be entitled to rrcover twice for the 
same Danuiges. 

9.7 Paymenl of Damages. An indeimufied Party sliall be paid in Cash by an Indeimufying Part)- die mnomit lo wliich such 
Indemrufied Part)' may become entitled by reason oflhe provisions of this Article IX, wlUiin fifteen (15) days afler such amounl is 
detennined either by niuttial agreement of die piirties or on Uie date on wliich boUi such amount and an Indemnified Party's obligation 
to pay such amounl luive been detennined by a fuuil judgmeni ofa court or administrative body luivingjurisdiction over such 
Proceeding. 

9.8 Treatment of Indemnification Payments. All indemnification payments made pursuanl lo this Article IX and ail 
paymenls made pursuant to Section 3.6 shall be treated by lhe parties for income Tax purposes as adjustments lo the Final Purchase 
Price, unless othenvise required by Applicable Law. 

9.9 Exclusive Remedy. E.xccpt to Ihe extent of claims alleging fraud and except pursuanl to the tenns of Section 3.5, afler 
the Closing, die indemnities pro\'ided in Uus Article IX or Article VI sluill constitute the sole arid exclusive remedy ofany Indemnified 
Part)' for Diunages arising out of. resulting from or uicurred in coimection with any claims regarding matters arising under or 
othenvise relating to this Agreement; provided, howc\'er. tlml this exclusive rcmed)' for Dmnages does not preclude a part)' from 
bringing an action after Uie Closing for specific perfonnance or other cquiliiblc remedy to require a part)' to perfonn its obligations 
underthis Agrcement or miy of the other agreeinenis contemplated hereby to be entered into by lhe parties. Without limiiing the 
foregoing. Buyer and Seller each hereby waive (and, by iheir acceptance.of die benefits under Uus Agreemeni, each Buyer 
Indeirmified Party and Seller Indemnified Part)' hereby wiuvcs), from and after llic;Closing,mi)- and all rights, claims aiid causes of 
action (other tlian cliriins of, or causes of iiction arising from, fraud and claims arising under SecUon 3.5 iKrcof) such party may Imvc 
againsi the other part)' iuising under or based upontliis Agreemenior any schedule, exliibit. Schedule, document or certificate 
'delivered in connection hcrewiilu and no legal action imder any Applicable Liiws, including Envuxinmental Laws orothenvise, 
sounding in ton, statute or strict liability nmy be maintained by any piuty (other limn a legal action brought solely to enforce the 
provisions of this Article IX. Article Vl. SecUon 3.5 or the provisions of any other agreement cxccuied pursuant to this Agreemem) 
and, following the consummation of die Transactions, in no evenl slmll any part)'be eriiitled to am' remedy of rescission of the 
Tninsactions. 
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ARTICLE X 

TAX MAtTERS 

lO.I Tax Returns. 

(a) Tlie parties hereto acknowledge tlml the laxiible year of the Compam' sludl end as oflhe end of Uie Closing Dale 
for federal income Tax purposes (mid. to the exient applicable, for state Tax purposes). Seller will include Uie income of the Coriipany 
on Seller's consolidated federal income Returns (mid, to the exient applicable, stale Tiix returns) for all periods through Uie Closing 
Date and pay any federal iiKome Taxes attributable to such income 

(b) SeUer slmll file or cause to be filed when due all Tax Returns that iire required lo be filed by or wiUi respect to 
lhe Company for miy Pre-Closing Tax Periods, which Returns, excepi lo the extent describedin Section lO.Ka). shidl be subjeci lo 
Buyer's review and written consent, wliich consenl slmll nol be uiu'easonably withheld, conditioned or delayed. Except for Returns 
covered by SecUon 10. Ka). subject to Seller's review and written consent, wluch conscnl shall noi be unreasonably wiihlield. 
conditioned or delayed, Bu)'er slmll file or cause to be filed WIKU diie idl Returns ilmt are required to be filed by or wiUi respecl to Uie 
Gompmiy for any taxable year or period begiiming before and ending liftef tlie (closing Dale ("Straddle Period") and sluill remit or 
cause to be renutted any Taxes due in respecl ofsuch Retums: Seller shall pay io Buyer,witlun fifteen (15) days beforc the date on 
wliich Taxes arc to be paid wiUi rcspect lo a Slraddle Period, an amount equal to the porUon of such Taxes which relates to the portion 
of such Slraddle Period ending ai die end of the Closing Date, but, wilh respiect lo real mid personal property Taxes and similar ad 
vidorem obhgations, oiiK' to the exleni tliiit Uie iiggregaic amouni ofsuch Slraddle Period Taxes exceed the Seller Ad Valorem Tax 
Amount. E.xcepl for Retums covered by SecUon 10. Ka), Uie preceding provisions oftliis SocUonlO.Kb) and Rcmms with respecl to 
Transfer Taxes covered by die provisioiis of Section 6.7, Buyer slmll file or ciiuse to be filed when due all other Retums that are 
required to be filed by or widi respecl to Uie Gompany after the Closing Date an^ sluill reimt orcause to be remitted any Taxes due in 
respecl ofsuch Relunis. 

(c) Neilher Buyer nor ;iiw of ils Affiliales slmll (br id"ler the Glosing, shidl cause or pennit the Compmiy to) amend, 
refile or othenvise modify (or grant mi extension of any statute of Umilation wiUi respect to) miy Return relaUng iri whole or in part lo 
UK Company with respecl to miy Pre-Closing Pax Period or Slraddle Period without die prior written consenl of Seller, wliich consenl 
slmll not be uiueiisoimbly withheld. 

(d) Forpurposes of Seclion 10.1, in Uie case of any Slraddle Period, Taxes (odier Umn real mid personal property 
Taxes iind similar ad valorem Taxes wliich sliall be pro-rated iis provided in Seclion 3.4nj)) of the Gompiiny allocable to Uie portion of 
such Slraddle Period ending on the Closing Dale slmll (i) in the ciise of aiiy Ta.xesolhcr Uum Taxes based upon or related to income, 
giiiiis or receipts (including sales mid use taxes), or cmploynienlor payroll Taxes, be deemed lo be die ainount of such Tiux for Uie 
entire Straddle Period muIUplied by a fraction the numerator of which is the numberof days in IIK Slraddle Period ending on die 
Closing Date and the denominator of which is the number of d:iys in Uie entire Slraddle Period, and (ii) in Uie case of iiny Tax based • 
upon or relalal to income gains or receipts (including sales 
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and use tii-xes), or emploviiieni or payroll Taxes, be deemed equal to Uie amounl which would be payable if the relevmit Straddle 
Period ended on the Closing Dale. Any exemptions, allowances or deducUons llial are Cidculated on an iimiual basis (including 
depreciation and amorUzaiion deducUons) slmll be iillocated between die period ending on UK Closing Dale and the period afler ilic 
Closing Date in proportion to the numberof days in eiich period. All detenu iiuiUoris necessar)- to give effect to tiie foregoing 
iillocations shall be nmde ina maimer consistent with reasoimbic priorpractice of the Gompany. 

1U.2 Tax Indemnification Pnicedurcs; Contest Provisions. 

(a) Eich piirt)' sludl promptly notify' the oUier party in writing upon receipi by such part)' or any of Uieir respective 
Affiliales of notice ofany pending or threatened federal, slate, lociil or foreign Tax audits, exmniimtions, claims or iissessments (a 
"Tax Claim") for wluch such party is entitled to seek, or is seeking or intends to seek, indemriificaUon pursiumt to Article IX. Tlie 
failure of Buyer to give reiisoimbly prompt noticeof miy Tax Glalm'shail not release, w;iive or odienvise iiffecl Seller's obligations 
with respecl tlKreto, uidess Seller is adversely prejudiced as a consequence ofsuch fadure. 

(b) Noiwiihslanding Sections 9.4 and 9^, SeUer sludl Imve die sole right, in good faillu to control and to represeni 
the interests of the Gompiiny in and with respect to iiny Tax Claim or iidmiiustrativcor court proceeding relating to Ta.xes for a Pre-
Closing Tax Period and lo employ counsel of ils own choice for such purpose. Seller shall Imve the sole right lo settle, eiUier 
adimiustralivcly or iU'Icr the coiimienccmenl of litigation, any proceeding relating to Taxes of die Company for imy Pre-Closing Tax 
Period e.xcepl that the prior consenl of Buyer (which slmll nol be unreasonably withheld) is required of ii settlement that negalivel)-
affects Buyer wiUi respect to a lax period ending iifler the Glosing Dale, In the case of iiny Straddle Period, Seller sliaU be enUUed to 
participate at its e.xpense in or with respect lo any TiLx Claim or administrative or court proceeding relating (in whole or in piirt) to 
Ta.\es attributable to UK portion of such Straddle Period ending afler lhe Closing Date and, with Buyer's consent and at Seller's sole 
expense, may assume the entire control of such audit or proceeding. From and after die Closing, none of Buyer, Uie Gompmiy or any 
of Uicir respeciive Affdiales slmll settle or compronuse, or agreeto settle or compromise, any Tax Claim related lo any PreTClosing 
Tax Period or Slraddle Period wiUioui lhe prior written consent of Seller..wtiich consenl sludl nol be unraisoimbly witJdield. 
conditioned or delayed. 

10.3 Tax Refunds. 

(a) Any Tax refund or credit thai is received by Buyer or die Gompany, and any amount credited against Tax to 
wluch Buyer or the Gompmiy become entitled, ihai rclaic to any Prc-CIosing Tax Period or die portion of die Straddle Period ending at 
UK end of the Glosing Dale slmll be fortheiiccount of Seller, and Buyer slmll pay over to Seller any such refund or the amounl ofany 
such credil wiUun fifteen (15) days after receipi or eniiilcinent Iherclo. 

(b) Any amounl of Tiuxes Uuit wiis rcflecled on Ihe Fuial Closing Stalemenl or was included in the Seller Ad 
Valorcm Tax Amounl ilmi was nol in fact paid over to the appropriale laxing authority shall be for the accounl of Seller, and Buyer 
shall pay over to Seller any such 
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amounl witlun fifteen (15) days ;ifter the final determiimiion of Taxes to wliich such amount rclales. 

10.4 Section 338(h)(10) Election, 

(a) Seller and Buyer (mid its /Vffiliaies) shall (i) join in makuig an election under Seciion 338(h)(10) ofthe Code 

(including Tdingam' necessai)' fonns, returns, elections, sciiedules and other documents) as may be required to effect and presenc 
timely the Section 338(h)( 10) Election ui accordarice with the provisions bf Treasuiy Reguliitions SecUon I.33S(h)(10)-l (or miy 
provisions conipiirable to SecUon 338(li)(IO) of stale or local Tax Applicable Law). 

(b) The "aggregale deemed sales price" (as defined in Treasury Regulations SecUon 1.358^) (the "ADSP") and Uie 
"adjusted gross-up basis" (as defined in Treasury RegulaUoris Sectibn 1.338-5) shidl be allocated among the assels of tlK Company in 
accordance with Treasury Regulations Section i.338-7; Buyer slmll determine die ADSP arid deliver lo Seller an allocation of the 
ADSP amorig Uie assets of Uie Gompany wiUun ninet)- (90) days after the Signing Date (Uie "ADSP Allocation Schedule"). If witlun 
thirty (30) days of receipt of the ADSP AUocaUou SclKdule; Sellerriioiifies Buyer in writing that Seller objects lo one or more items 
reflected on the ADSP Allocation Schedule, Seller and Buyershall use.commerciiiUy reasbnable.efforts to resolve such dispute within 
ten (10) days, ff Seller and Buyer are unable iq resolve such dispute williin such ten-day period, die resolution of such dispute shall be 
detenniiied by UK Accounting Fimi whose cost shaU be bome equally by Buyer and Seller. The parties sluill iiistmcl die AccounUng 
Fimi lo resolve such dispute wiUun ten (10) days after submission ofsuch disputed item lo the Accounting Finn for its consideration. 
The Accounting Finn's resolution of the dispute slmll be fiiml arid binding on both parties mid sh:iU be deemed to mnend the ADSP 
Allocation Schedule. Buyer sluill prepare and Seller and Buyer sludl file IRS Fonns 8023 and IRS Forms 8883 and any oUier state, 
local and foreign fonns required for die Section 338(li)(10) Election in accordaiKe wiUi the ADSP Allocation Schedule The panics 
agree not lo take any position inconsislent with the ADSP Allocation SclKdule for Tax reporting purposes; provided, however. Umt (i) 
Buyer's cost for the assets Umt il is deemed to acquire nmy differfroni die total amounl allocated hereunder to reflect the Uiclusion ui 
tlie total cost of items (for example, ciipiialized acquisition costs) nol included iri the amount so iillocated and (ii) the amount reidized 
by Seller may differ from the tolal amount allocated hereunder to reflect Iransaclion cosls tluil reduce the mnount realized for federal 
income lax pur3X)ses. 

(c) NeitlKr Seller nor Buyer slmll lake, or cause lo be taken, any action or inaction, or do, or cause lo be done, any 
tilings llmt would preveni die transacUons contemplated by tliis Agreement from quahfyuig fora Section 338(h)(lO) ElecUon. 
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10.5 Tax Records. 

For a period of seven (7) years after Closing, upon reasonable writien notice. Buyer shiill furnish or cause to be furnished to 
Seder, as promptly as practicable, such infonimtion and assistance (lo the extent wiUiinllKconirolof such party) relating to Uie 
business ofthe Cbmpany imd the Conye>'ed Assets (including access to books and records) for miy Pre-Closing Tax Periods or 
Straddle Periods ;is is reasoniibly rex]iicsted for UK fihng of idl Returns, and iiiakingofiUicIecUonrclated to Ta.xes, the preparation for 
am' audit by any Goveminental Emit), and the prosecution or defense ofany claim, suit or proceeding relaied loam' Return. Seller 
and Buyer sluill cooperate wilh each other in the conduct ofany audit or other similar proceeding relating to Taxes involving Uie 
business conducted by the Company for any Pre-Closing Tax Periods or Straddle Periods. Buyer sluill retain Uic books and records of 
UK Company delivered to Buyer in acconlance wilh Ihis provision for a period of seven (7) years after Closing. 

10.6 Tax Benefits. 

Seller shall be entitled to any Tax Benefit arising from die paymenl ofany Transaction Expense and Bu)-er agrees Umt neither 
Buyer, Uie Company, nor am' of its Affiliates shall claun any such Tax Benefit on am- Remm for a Post-Closing Tax Period or 
Siraddie Period. 

ARTICLE XI 

PROPERTY 

11,1 As Is, Where Is. Bm'erorils Reprcsenlatives lo IIK extent it so desires shalllmve examined and inspected Uic BUoxi 
Propert)' prior to the execution of this Agreeinent, iuid subjeci lo the provisions of lliis Article XI and othenvise in this Agreement, 
Buyer agrees lo accept Uie Bilo.xi Property inan"AS:IS, WHERE IS" condition as oflhe Glosing. Buyer agrees Umt, excepi as 
provided in Article fV, Buyer Is not relying upon any represeniations, statements, orwarrantics (oral or written, implied or express) of 
an)' officer, employee agent or Representative of Seller, orany salesperson or broker (if any) im'olved in litis iransaction as to IIK 
Biioxi Properiy. iricluding: (a) any representation, slalemenls or warranties as to the physical condiUon of Uie Biioxi Property; (b)tlie' 
fitness and/or suitability ofthe Biioxi Property for use as a resort, hotel, casino imd/orariy oUier useor purpose: (c) Ihefiriaricial 
perfonnance of llic Gompany or ils casino; (d) the compliance of the Biioxi Property with appUcablc building, zoning, subdivision, . 
envirorimenlal, land use laws, codes, ordinmices, mles or rcgulaUons or any oUicr Applicable Laws; (c) UK state of repairor condliion 
of the Bilo.xi Property; (0 Uie value of the Bdoxi.Propert)'; (g)ihc manncrorqualit)'ofconstiueiion ofthe Biioxi Property; (h) the 
income derived or to be derived from tlic Gompany or its casino; or (i) the fiici Uiat the Company's casino may now be localed in 
hurricane zones, on caitliquake faults or in seismic luizardous -/.ones. ScUer makes no represeniiilions or warranties as to 
niercIianiabiUly or fimess for any particular purpose ;md no imphed represeniations or warranties and disclaiins all such 
reprcscniaiions mid warranties. Withoul limiting the foregoing, and except as expressly set forth in Article IV, Seller discliums any 
warranty of title or noninfringement and imy warranty arising by industry custom or course of dealing. Without limiting the generalil)' 
of the foregoing, Buyer acknowledges ihiii neither Seller nor am̂  of iis Affiliates or UKir respective Representatives has made am* 
representation or warranty with respect to any projections, forecasts or fonvard-
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looking slalemenls made by or nmde available lo Buyer or any ofits Affiliates or their respective Represeniaiives. Buyer and its 
Affiliates acknowledge lluil, in entering into this Agrceiiienl, Uiey have relied solely on dieir own investigation of the Bilo.xi Property 
and Ihc Compmiy and on Ihe representations aiul warrmities expressly sel forUi in Article IV. subject lo Uie liimialions and reslriciions 
specified herein: Subject to lhe second senience of llus Section ll.l and compliaricc by Seller and die Company with their respective 
representations, warranties, covenants and agreements set fortli herein priorio the Closing, Buyer, for itself and its successors and 
assigns, waives any right to assert any claim agauist Seller or its Affiliales at law or in equity, relating lo any iimller described in 
clauses (a) through (i) (olher Umn clause (d)) of Uus SecUon 11.1. or oUierwisc dischumed in tliis Section 11.1. whether lalenl or 
puieiil. disclosed or undisclosed, known or unknown, in contracl oriort, now existing or hereafter arising. 

ARTICLE XII 

GENERAL PROVISIONS 

12.1 Assignment. 

This Agreement and all the riglits and powers granted hereby shiili bind and inure to the benefil of the parties hereto imd Uieir 
respeciive heirs, successors and pennitted assigns. Tliis Agrcement mid ihe rights, interests mid obligations hereunder may nol be 
assigned or oUieru-ise trmisferred (including by transfer by operation of Jaw other tlian die laws of inlieritance) by any party hereto, 
without die prior wrilten consent of both (a) Buyer and (b) Seller: proyided.-howcyer.'thiit Buyer shall have the right to assign its 
rights and obligations mider Uus agrcement lo any Afliliate; provided. furUier. tlml no such assigmneni or Iransfer slmll relieve Uie 
assigning part)- of its obligations or iigreements hereunder or require Uie olher parties hereunder to resort to am' such assignee or 
inmsferee priorio seeking any remedies against Uie assigiung or tiansferring party pemutted under or pursiumi lo this Agreement. 
Any attempted assignment or iransfer in violation of Ihis Seclion 12. f shall be null and void. 

12.2 No Third-Party Beneficiaries. 

Tlus Agreement ts for ihe sole benefil of the parties hereto and their pennitted assigns and nothing herein expressed or 
imphed shall give or be constrtied to give to any Person, oUicr ttuin the parties hereto and such assigns, any legid or equitable rights 
Iiereunder 

12.3 Notices. All notices or other communications rcquircd or pcriiutied to be given hereunder slmll be in writing mid shall 
be dclivcrcd by Imnd orsenl by facsimile or sent, posrage prepaid, by imUonjilly recognized overnight courier senicc mid shall be 
deenied given when so delivered by hand or facsimile br one (I) Business Day, after dispatch in Uie case of ovemiglit courier sen'ice). 
All such notices or odier communications slmll be addressed as follows: 

(i) if lo Buyer or Bm'cr Parent or to die Compam,' irfter the Closing to: 

Landiy's, Inc. 
1510 West Loop South 
Houston, Texas 77027 
Atui: Steven L. ScheinUmI, 
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Execulive Vice President and.General Counsel 

with a copy (wlucli sluill nol consUlute noUce) seiil contemporaneously lo: 

Andrews KurUi LLP 
600 Travis Sl. 
Suile 4200 
Houston. Texas 77002 
Attn: Mark Arnold and J, Wesley Doniian, Jr 

(u) if lo Seller or to UK Company prior lo or al Uie Closing lo: 

Isleof Gapri Casinos, Inc. 
600 Emerson Road 
St, Louis, Missouri 63141 
Attii: Eric L. Hausler, Cltief Siraiegic Officer 
Aim: Edmund L. QuatmaiuL Jr., 
Chief Legal Officer and Secrelar)' 

wilh a copy (which slmll nol constitute noUce) sent contemporaneously to: 

Maver Brown LLP 
71 South Wacker Drive 
Clucago, Illinois 60606 
Attn: Paul Theiss and Andrew Noreuil 

12.4Headini'S. 

The headings contained in lliis Agreement, in any Exhibit or ScheduleJiereio iuid in the table of contents lo this Agreement 
are for reference purposes only and shall not affect inany Wiiy die ineaning or interpretation oftliis Agreemeni. 

12.5Countcrparts. 

Tlus Agreement may be executed in one or more counterparts (including by means of facsinule or electroiuc means 
including .pdl" fonn), eich of which when executed shall be deemed Ib be iinoriginidbut all of wliich taken together shall be 
considered one mid the same agreement, and slmll become effective when one or more such counterparts have been signed by each of 
the parties and delivered to the oUicr parties. 

12.6Enlire Agreement. 

Tlus Agreement and die Rciaied Documenis (and all exhibits and schedules to dus Agreemeni and the Related Documents) 
constitute the entire agreement and understanding beiween the parties liereto with respecl to the subject mailer hereof and supersede 
all prior agreements and understandings, both oral and writien, relating to such subjeci matter. Neither 
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pariy slmll be liable or bound to anv other party in any iimnner by any represenlaUons, warranties or covcimnts relating to such subject 
mailer e.xcepl as specifically sel forth herein or in the Related Documeiiis. 

12.7Amendments: Extensions and Waiters. 

Tliis .Agreement nuiy nol be amended e.xcepl by a writing signed by Biw'Cr, the Company and Seller. Eiich of IIK parties 
hercio mil)', lo IIK extent legally allowed (a) extend llie lime fororwmve the perfonimriceofarr.' oflhe obligations or other acts of any 
otlier parties hereto, (b) waive any iimccuracies in the represenlaUoiis and warranties coniailied herein or in any documenl delivered 
pursuanl hereto and (c) waive compliiince wiUiany ofthe agreements or condiUons contained herein, but only if such part)' sludl hjive 
delivered lo the other parUes hercio a writing to such effect signed by such party. 

12.8Scvcrability. 

It is the desire and inieniof Ihc parties that ilie provisiori's of Uiis Agreement be enforced to the fullest exient permissible 
underthe Applicable Laws mid pubhc policies applied in eich jurisdicUon inwhich enforcement is sought. Accordingly, if ai^' 
particular provision oftliis Agreement slmll be adjudicated by a court of competent jurisdiction to be invalid, prohibited or 
unenforceable for any reason, such provision, as lo such jurisdiction, sludl be iru:ffeclive, widiout invalidating Uie reiriairung 
provisions of Ihis Agreement or affecting lhe validiiy or enforceability of tlus Agrcement or affecting the validity or enforceability of 
such provision in any oilier jurisdiction. NotwiUistanding Ihe foregoing, ifsuch provision could be more narrowly drawn so iis not to 
be iiivahd, prolubiled or unenforceable in such jurisdiction, it sliall; as to suclijurisdiction, be so narrowly drawn, without invididating 
die renmining provisions of Uiis Agrcement oraffecting die validiiy orcnforceabiUt)' ofsuch provision in any other jurisdiction. 

12.9Goveming Law. 

Tliis Agreement slmll be govemcd by and constmcd in accordiuicc witii the'intemal laws of die Stale of Delaware applicable 
to agreements nmde and to be perfomied entirely witlun such State, wiilioui regard to tlieconfiicts of law principles ofsuch Slate, 

12.10Con.scnt to Jurisdiction. 

EACH OF THE PARTIES HERETO (a) CONSENTS TO SUBMIT ITSELF TO THE EXCLUSIVE PERSONAL 
JURISDICTION OF (i) AN^ FEDERAL COURT LOCATED,IN THE STATE OFDELAWARE ANT) (ii) ANY DELAWARE 
STATE COURT IN CONNECTION WITII ANY DISPUTE THAT ARISES OUT OF THIS AGREEN-IENT OR AN '̂ OF THE 
TRANSACTIONS, (b) AGREES THAT IT WILL NOT ATTEMPT TO DENY OR DEFEAT SUCH PERSONAL JURISDICTION 
BY MOTION OR OTHER REQUEST FOR LEAVE FROM ANY SUCH COURT AND (c) AGREES THAT ITWILL NOT BRING 
Am' ACTION RELATING TO THIS AGREEMENT OR ANY RELAtED DOCUMENT OR ANY OF THE TRANSACTIONS IN 
ANY COURT OTHER THAN A FEDERAL COURT SITTING IN .THE STATE OF DELAWARE OR A DELAWARE STATE 
COURT UNTESS VENUE WOULD NOT BE PROPER UNDER RULES APPLICABLE IN SUCH COURTS. 
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12.1 IWaiver of Jur)'Trial. 

EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS 
AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DU-TICULT ISSUES. AM) THEREFORE IT HEREBY 
IRREVOCABLY AND UNCONDfTlONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF 
ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT AND ANY 
RELATED DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY. EACH PARTY CERTIFIES 
AND ACKNOWLEDGES THAT (a) NO REPRESENTATIVE. AGENT OR ATTORNEY OF ANY OTHER PARTY HAS 
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCHOTHER PARTY WOULD NOT, W THE EVENT (3F 
LITIGATION. SEEK TO ENFORCE EITHER OF SUCH WAIVERS, (b) IT UNDERSTANDS AND HAS CONSIDERED 'IHE 
IMPLICATIONS OF SUCH WAIVERS, (c) IT MAKES SUCH WAIVERS VOLUNTARILY, AND (d) IT HAS BEEN INDUCED 
TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN 
THIS SECnON 12,11. 

12.12Mutual Drafting. 

The parties hereto agree that they have been represented by counsel during lhe negotiation mid execution of Uus Agreement 
imd, ilKrefore, waive the application of air,' law, regulation, holding or mic of constniction providing tlml ambiguities in an agreement 
or other document wiU be consinied against the part)' drafting such agreement of docmiient, 

12.130ther Properties. 

Buyer agrces and acknowledges that in addition lo owning iind operaiing the Bilo.xi Property, Seller and/or Affiliates of 
Seller operate certain other hotel and casino properties and own certain other asseis lluit are nol localed at, and not used exclusively for 
the operation of the business located al, the Biioxi Property. Exccpl as odienvise set forUi in Uus Agreement, Uie parties agree thai: (i) 
SeUer is not making imy represeniations or warranties with respect to aiw such properties or assets; (ii) Seller is not assigning or 
transferring to Buyer <iny right, title or interest in, to or under any such assets or properties; and (iu) none of such assels or properties 
slmll be subjeci to any reslriciions by virtue of this Agrcement. 

12.14Time of Essence. 

Time is of the essence wilh respecl to this Agreement and all lemis, provisions, covenants and conditions hercin. 

12.I5Specific Performance. 

The parties hereby acknowledge and agree tlml the failure of Buyer or Seller to perfonn its agreements and covenants 
Iiereunder, including its failurc to take all actions as are necessaiy on its pari lo consummate the transacUons contemplaied hereby, 
win cause irreparable injur)- to Seller or Buyer, respeclively, for which dmiuiges, even if available, wUl not be an adequate remedy. 
Accordingly, each party hereby consents to the issuance of injmicUve relief (wiUiout 
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requirement lo post any bond or odier securily) by any court of compelcnl jurisdicUon to compel perfoniiance ofeach party's 
obligiilions mid to UK granting by any court ofthe remedy of specific perfomiance oi" ils obligations hereunder mid lhe lernis hereof. 
Forthe avoidance of doubl. die parties agree tlml Buyer or Seller may seek lo compel specific perfomumce by Seller or Buyer, 
respeclively, for the consummation of the transacUons contemplated hereurider. Notwithslandtiig anvlhing tb the conti-iuy in this 
Agreement, ifall of the conditions under SecUon 7! 1 and'Seclion 7.2 {bUierthimthosecondiiions that nmy only be satisfied on the 
Closing Dale, provided tlml such condiiions are capable of being siilisfied) lmvcbeensalisfiedoriorpriortollKE.xpiralidri Dale, or 
have been waived in whole or in piiri by' Buyer prior lo the Expiration Diilc, and Buyer ftuls to effect the Closing in breiich of ils 
obUgatioiis Iiereunder, Uien (a) Seller sliall luive been caused irrepiirable luiniu (b) money dmimges will be iimdequale to remedy such 
lianii, and (c) Seller sliaU be entiUed, wiUioul Uie requireiueni of posUng a bond or odier security, lo oblain equitable relief, including 
obtaimiig an order requiring specific performance by Buyer of the tenns of lliis Agreemeni. 

12.16Atlorneys' Fees, 

In the event of litigation relating to the subjeci matter of litis Agreement, Ihe non-prevailing part)' shaU reimburse the 
prevaUing party for all reasonable attorneys' fees and costs of such party resulting dierefrom. 

ARTICLE XIII 

GUARANTY 

13.1 Buyer Parent Guaranty. Bu)'er Parenl hereby iibsolutely andunconditioimUy guarantees (except for imy condiUons 
conlained In tlus Section 13.1) the paymenl and performmicc when due of all obligations, Uabilitiesand indebledness ofany kind, 
nature and descripUon ofBuyer and Buyer's siiccessors and assigns under Uus Agreemeni to Seller. Buyer Parenl hereby expressly 
waives aiw' requirement that Seller exliaust any riglit or take any action agiunst Buyer In determining when paymeril, perfonnance or 
discliarge of obligation by Bm-cr Parenl is due, and Uic ainounl thereof, there slmll be taken into account any defenses or limitations to 
such payment, perfonnance or discharge, and any rights, remedies, counterclaims, reduclions.and set-offs Buyer Parent or Buyer may 
Imve under this Agreement. This is a guaranty of piiyment and perforiimnce mid not merely of collection. Buyer Parent's obligations 
under litis Section 13.1 are irrcvocabic. Buyer Parenl agrees ihai Seller may at any time and from time to time, without notice to or 
further consenl of Buyer Parent, exiend die lime of piiymenl of any oflhe obligaUons under litis Seclion 13.1. and may also enter into 
iiny agreement with Buyer Parent for the exiension,-renewal, pa)'menI.,coinproinise, disclmrge or release thereof, in w'liole or in part, 
or for arn.' modification of UK lenns of this Agreement or of am' agreement iKiwccri Seller arid Buyer witliout in any wiiy impairing or 
affecting Buyer Piirent's obligations under tlus Agn^menl. Buyer Parenl agrees Uiat the obligations of Buyer Pareiu under Uus 
Seclion 13.1 slmll nol be released ordiscliarged, in wliole orin part, or olher)vise affected by (a) the faUurepf Seller to assert any 
claim or deniiind or to cnforee miy right or remedy against Buyer or any other Person interested in the uansactions contemplated by 
tliis Agreement- (b) any change in the time, piaceormaiirier of payment of iiny ofthe obligiilions or any rescission^ waiver, 
compromise, consolidation or otiier ainendment or modification of any of 
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IIK terms or provisions of Uus Agreemeni nmde inaccprdance wilh die lenus tliercof orany oUier agreemeni evidencing, securing or 
oUienvise executed in connecUon wiUi iiny of the obligaUons under Uiis Seclion 13.1. (c) the addition, substitution or rcleise of any 
entily or other Person interested in Uie traiisaclions conlcmplaled by this Agreemeni, (d) iiny clumge in Uie corporaie exislence, 
simcture or owrieiship of Buyer Parent or any other Person inleresled iri lhe transactions conlemplated by Uus Agreemeni, (e) any 
insolvency, bankmptc)', reorganization or other similar proceeding affecting Buyer br any.otlicr Person interested in die transactions • 
contemplated by llus Agreement, (f) the existence of miy clauii, sel-off or oUier righi wliich Buyer Parenl may luive al am' time against 
IIK Company or Seller, whether in connection with the obligaiions under this Seclion 13.1 orothenvise (ollKrlluiiias specificaUy set 
forUiiu tlus Section 13.1). c r̂(g) the adequacy of any other iiieans Seller may luive of obtaining repiiyment of any of dieobhgalions 
under tlus Seclion 13.1. To lhe fullest e.xteni pemutted by ApplicableLiiw, Buyer Parent lierebye.xpressly waives any aiid all rights 
or defenses arising by reasonofaiiy Applicable Law wliich would othenvise require any eleclion of remedies by Seller Buyer Parent 
waives prompiiKss, diligence, notice of UK acceptance of this Seclion 13.1 and of die obligations under tliis Section 13.1, 
presentment, demand forpaymenL noticeof non-perfonimiKe, defauli, dishonor and protest, notice ofany obligations mider dus 
Seclion 13.1 incurred and all olher notices ofany kind (except for notices to be pro\'ided to Buyer, Buyer Parenl iuid ils counsel in 
accordance with this Agreement or Applicable Law), all defenses wliich nuiy be iivailable by virtue of any viduation, stay, moratorium 
law or other similar law now or Iiereafler in effect, iiny right to require the nmrsluiUing of assels of Buyer Parenl orany olher Peison 
inleresled in llie transactions contemplated by tliis Agreemeni, mid all suretyship defenses generally (other than defenses lo the 
paymenl ofthe obligations llmt are available to Buyer Parent or Buyer under this Agreemeni). Buyer Parenl acknowledges Umi il wUl 
receive subslaniial direct and indirect benefits from die transactions contemplated by diis Agreement and tlml the waivers set fortli ui 
this SecUon 13.1 are knowingly made in'conlemplation of such beriefits. Buyer Parenl iicknowledges and agrees Ihal the provisions of 
Articles 1 and Xl\ sliall apply for all purposes of interpreting and enforcing the provisions of this Article XIU. 
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IN WITNESS WHEREOF, the parties hercio luive caused diis Agreement lo be duly e.xecuted as of the Signing Date. 

BUYER: 

GOLDEN NUGGET BILOXLINC. 

Bv: Isl Sleven L. Scheinilial. 
Name: Sleven L., Scheintlial 
Tide: Vice President 

BUYER PARENT: 

LANDRY'S, INC. 

Bv: /s/Steven L. Scheintlial 
Nmne: Steven L. ScheinUmI 
TiUe: Executive Vice President and General Counsel 

SELLER: 

ISLE OF GAPRI CASINOS, INC. 

By: Isl Edmund L. Qualmann. Jr. 
Nmne: Edmund L. Quatmmm. Jr. 
Tide; Gluef Legal Officer 

COMPANV: 

RIVERBOAT CORPORATION OF MISSISSIPPI 

Bv: Isl Edmund L. Quatmann. Jr, 
Name; Edmund L. Qiuilinann, Jr. 
Tide: Chief Legal Officer 
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