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'̂  j : •• BYLAWS 

OF 

ISEE OF CAPRI CASINOS, INC. 

^o 

ARTICLE 1 . 

; OFFICES ' 

11 Offices. TheTegistCTe4offic»qfthecoip03^oiishaJlbelocatedatl013'Centre -
Road, in tbe Gtiy of Wjl TTiington;.. Gpunty of New Casfle', Delaware 19805. The coipotaiionmay 
alsO;Kave offices andpla^esof business at sucH other j)lacesj withiii tir mthDuttiie State of 
Delaware, £s .tiie Board of Directors may &om time-to time detennine orthe business of liie . 
(xigwrationmayiequib;. 

ARIIGLE2 

MEETINGS OF STOCKHOLDERS 

2.1 Time and Place. IhekmualmeBfingandallgjecialineestingsofstot;^ 
maybelield, at sucb ffine and place within orwifiiout"fiie Slate ofDelaware as sli£Ql"be stated in 
the jiotice offliemeeting .or in a duly execnted̂ wHiyeT of notice flisieof 

2-2 ATTTinaTMRprtinpg, ^TheBonMineetingofstoddiddfiTSdiaUbeheJdonsuchday 
of such monfli of each year (other than' a* Saturday, Sunday .or boliday) as shall be determined by 
•die Board of Directors orif tbeBoard shajpi^ to act; by the President At the annual ineeting 
the stockholders, voting as providi^in the Certificate oflncorpbTation,' shall elect directors and 
shall tcatisact such otiier business Mihay propedy be broug^^ 

23 Special Mefetipgs. Sjjecial meeting of the stockholders entitied to 7ote steU be 
calledby tiie Secretary at/anytjme.nponiequest ofihe Cbajrmaa oftiie Board, tiie President or 
the B6ard-pf Directors (actinguponmajoiity vote). 

2.4 Notice. Written notice.ofthe place, date and-hour ofany nnnualor^pedal 
ineeting of stockholders shallbe ^veii personally orby mail-to eachstodcholder^eutitiedto vote 
thereat, at his address as shownbytiie books ofihe corporation, not lessthaateii(lQ) nor more 

• thansix^ (60) dayspriorto tiiemeeting. Notice of any .special meeting shall state tiie purpose 
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n orpurposes forwhich the meetingis called. Attendance at;a meeting by any stocldiolder, 
without objection by him atthe beginning oftiie ineeting to fhe transaction of any business 
because fhemeeting is notlawfiilly called or convened, shall constitute his waiver of notice of 
such meeting. 

2.5 Ouorum and Adioumed Meetings. Theholdersofam^Qrity of all shares 
outstanding and entitied to vote, xepresented either inperaon or by proxy, shall constitute a 
gnorum for the tausaction of business at any annual'or special meeting Jh 
case a quorum is not present or represented at any meeting oftiie stockholders, the stockholders 

• entitiedto vote thereatpresentinperson orxepreseirtiedbyjanxy-shaEhave pow^ 
meeting'ftom time to time, withoutnotice other tiian annoriuceineiit at the meeting, until a 
quommshall be present or xepresented. At such adjourned'meeting at wbicha qnonnn shallbe 
present or represented, any business may he transacted wMch might have beentransacted at the 
original meeting. 

2.6 Voting. At each meeting ofthe stocldioldeis, every stoclcholder having the right 
to vote shallbe entrtiedto vote ih peison dr by proxy. Except as otherwise provided by law ox 
tiae Certificate oflncorporation, each stockholder ofrecord shall be entitled to one (I) vote for 
each.share of stockhavingvoting power standinginliisnaine on the books oftiie corporation. 
AU elections shallbe detepninedby a plurality, vofe, and, except as otherwise prowded by law, 

•' the Certificate^ofiicorpoTstidn, orihese Bylaws, ail otiier matteis shallbe determined by vote of 
amajority ofthe sharespresent oi Tg)resented at such meeting an voting on such questions. 

C~^ 2.7 Record Date. TheBoard ofDirectorsiziffyfixatimB,notTnnretlwiidxtf (60) 
''"''^ ' xtmr less than tai (10) d^^befioretiieiaatextf any mjsetiiig of stockholders, as arecord deie for 

the detenmnation of the stockholders entitled to notice of and to'vote at such meeting, 
-notwithstanding anytransfer ofany shares on thebooks oftiie coiporation after any jcecoid date 
Bo'fixed. 

2.8 Order of Business. The suggested orderofbusiiiess at tiie annual meeting and, to 
the extent appropriate, at all otber.meetii^ of the stockholders ̂ haH, unless modified ty the 
.presiding chainnan, be: 

(a) Call of roll 
(b) - PTOOfofduenoticeofmectingorwaiverofiiotice 

•(c) Detem]matipn;pf existence of guorum 
(d) Ffiadingand disposal; of any .imapproved'minutes 
(e) Annual reports ofof&cers and committees 
(f) Election of directors 
(g) TJnfinished business 
(h) Newbuaness 
Q) Adjournment. 
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1 I 2-9 Advance Notification ofProposals at Stockholders Meetinp. if a stockholder 
) desires to submit a proposal for consideration at an annual;or special stockholders meeting orto 

nominate persons for election as directors at any stockholders meetihg duly called for the 
election of directors, written notice ofsuch stocMiolder's intent to make such aprdposal'or 
nomination must be given and received by the. Secretary ofthe corporation at tiie principal 
executive offices oflhe corporation either bypersonal'dehvery. or by United States maflnotlater 

- "tiian (i) with respect to an annual meeting of stockholders, sixty, (60) d^^ prior to the 
anniversary date ofthe immediately preceding annual meeting, and ô). with respect "to a special 
meeting of stockholders; the close of busmess on the tenth day following the date oh •v îich 
notice of suc3i meeting is first sent or given to stockholders. Each notice RKATI describe the 
proposal or nomination in sufficient'detail forthe proposal' ornominationto be summarized on 
the agendaferihe meeting and shall setforih (1) thename and''address,.as it appears on tiie books 
ofthe corporation, ofthe stockholder who intends to make^theprqposal or nomination; ^ ) a 
xepreseutaiionihat the stockholder is aholder of record of stock oftiie corporation enHfled to * 
vole at such meeting and intends to, appear inpereon of by proxy at the nieeting to present such 
proposal ornDiiiinati6n;,and ^ ) tiie plass andnumber ofshares ofthe corporation tiiat are 
beneficially owned bythe stqckHolder. hi addition, in the case ofa stockholderproposal, tiie 
nofice shaU set forth the reasons for conducting such proposed business at fhe meetingand any 
material interest ofthe stockholder m such business. Inthecaseof andminatidnofanyperson . 
for election as a director, the notice shall set forth ©the name and address, of any person to be '. 

• nominated; (li) a description of all arrangements or understandings between the stockholder an 
each nominee and any other person or persons (naming sucihpersan or persons pursuantto which 

- tixerioroinationornominationsaretobeiiiade bythe stockhol^ 
regarding suchiionrinee jiroposed ly such stockholder as wouM be required to be incim^ 
proxy statenieiit filedpursnant to Regiflation 14A imder the Setnmties Exc^^ 
amended;-and (iv) the consent of each iiominee to serve as a director of flie cogjorationif so 
elected. Hie presiding officer ofthe anntialorspedalirieeting shall, ifthe fects warrant, xefiise 
to adknowledg^ a pxjposal br nomiiiation not made in compliance with the foregoing procedure, 
anJd any such proposdbrnorninatitmnotprc^jeriybrou^tbefijTe tiie meeting shall not be 
considered.-

ARTICLES 

DIRECTORS 

3.1 Number. Qualification and Term of Office. At each "rmnal meeting the 
stockholders shall determine thenrnhber .of diiectras. The number of directors s h ^ be fixed 
initially by the incorporator orthestockholders and thereafter suchnuniber may be increased by 
the Stockholdersorby theBoard ofDireclors or maybe decreased by the stockholders many 
event or, in lhe event ofany vacancy or vacancies by the Board ofDireotorsto eliminate such 
•vacancies. Any decreasein sudi number by:flie stockholders shall have the efiisct of terminating 
tiie temi ofoffice ofall directors unless the effect ofsuch decrease is merely to eliminate.a 
vacancy or vacancies. Ifsuch decrease"teTmiaating the term of office of aU directors is efected 

o 
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^ '-S. at a meeting of stodcholders, a new Board shall be elected.at such meeting. Bach director shall 
'., .' . hold office until the aimual meeting held next after-his election and' until his successor sliall have 

"been elected and qualified, until he shall resign or until he* shall have been removed by the , 
stockholders in the manner provided by law. 

3.2 ' Vacancies on Board of Directors. IfavacancyontheBoard of Directors occurs 
by reason of death, rcsignation, removal or otherwise orif anewly created diiectorship results 
fiom aninCTease inthe number of directors, such vacancy m ^ be filled for the unexpired term 
by.a majority oftiie directors then in office orby tiie.sole remaining director,, althou^ less f̂ ^̂ n 
a quorum exists. Each person so elected shall be a elector until his successor is.elected by the 
stockholders, who may roaks such election at their next amrudmeetmg or any special ineeling 
duly called forthat puipose. 

3.3 Puorum. A majority of the total number of directors shall constitute a quorum 
for tiie transaction of business; provided, however, that if aiy vacancies e^dst by reason of tkath, 
resignation, removal or otherwise, a,m^ority ofthe remaining directors shaU constitnte a 
quorumforthepuipose of filling,of such vacancies. . 

3.4 Fhst meeting. As soon aspracticable after e ^ annual election of directors, the 
J Boardof Directors shall meetfor the purpose of organization, election or appointment of officers 

.ofthe corporation, and transaction of otherhusiness, at such tirne and place as shallbe 
amiounced at tiie anuualmeeting'of stockholders, andno iurfliernotice of suchmeetingneedbe-
given. Ifno Pl̂ ch armniTTicemgntnfltie time and place nf fhe Tnegtingj.'i sn TTiRfle, thefir^ 
meetingnaay be held at such tine andplace as shall be spetafied in a notice given as hereinafter 
prQvided£)r specialm.eetJngS or in a Waiver of notice signed fey all (Srectors. 

• 3.5 Regularmeetines. Regular meetings oftheBoardofDirectois shall beheld at 
suchtimeaiidplaceasmayfitmtimetotiiuB be deterinined by theBoard, No notice need be 
given of anyregularmeeting. 

3.6 Specialmeetings. Special meetings oftiie Board ofDirectorsmsy be hdd at 
such time andplace as maybe d^gnatedin the notice or the waiver of notice oftiie meeting.. 
Hpprnal mftRting nf ftift nnarri -mfiy "HR called by the ChaiTvnm nf ftip. Kngrdj thePre-ndfint.by.any 

• two (2) directors, orljy any one (1) director wiien there are two (2) directois or less then senmig. 
Unless notice Rb»1] be waived by all.directqrs, notice of any special meeting including a 
statement oftiie pttrposes'tiiereof) shallbe given to each director at least twentyrfour (2'4) hours 
in'advance ofthe meeting if raal ortwo (2)_d£y5ih advance ofthemeetihgifl^inail, telegraph 
. or other written commimication; provided, however, that meetings may be held witiiout "warver, 
of notice fi:om or giving notice to.any director while he is in ti^ armed £)rces oftiie United 
States ox outside the continental limits of the United States. Attendance at a meeting by any 
director, witiiout bbj ection imvriting by him, shall constitute his waiver of notice of such 
nieeting. 

D 
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n 3.7 Compensation. Diiectors and merdbe^; of ai^cornmittee. of the Boardshall 
receive only such compensation therefor as'maybe determined fiom timeto tirne by resolution-

. of lhe Board of Directors. Nothingheiein contained shah be cbnstruMtoprecludeany'dixecrt^ 
fiom servingthe corporation in any other capacity ̂ and receiving proper'tompensatibnther^ar. 

3.8 nnmmittee ofthe Board. The Board of Directors may, by resoiutionpassedby a 
majority ofthe whole Board, desigi^e one ormoxe conirrn'ttees, each to consist of one ormore '. 
ofthe directors, each of wMch, to tiie exteirtprovi(fedmsuchi^oM ' ' 
exercise the authority oflhe Board ia the m fmrigemeht oflhe busmess ofthe corporation* and 
jnayaiJthorizEtiie seal oftiiecoipbi^tioiitobe'afSxedtb allpapers which'may.Tequireiti lathe 
absence or disqualifiration of amember of a committee, the member or memberstSerebf present 
at any.meeting andnotdjsqiislified'figmyoting, whethCTornot he or they constitiie a qnnmm l̂ 
may unanimously appoirit aiiotiiermembei:;'pf ihe ̂ ^̂  
place of any-such absait oi disqualified xaember. 

3.9 • - Order of Business. The suggested orderofbusiness at any meeting ofthe Board 
of Directors shall, to the extent appropriate and unless modified by the presiding chaimian, be: 

(a) RoUcall ^ 
(b) Proof of due notice of meethtg or wa.iyer of notice, or unanimous presence 

and declaration by President ' ' 
(c) Deteamihatibn of existcnceof quorum 
(d) Reading aruiHsposalofarryimapprovedmiDntes 
(e) Reports of officers and comiDittefK 
(f) Election of officers. 
(g) Uhfiiushed business 
(h) l̂ Tewbusinera 

.Q) • Adjournment. 

3.10 Disclosure to Gaming Regrilatorv Authorities. Each directormust agree to 
provide such background inf6rniatibn,inclu^g a financial statemait, and.consentto such 
background investigation, as may be required by gaming regnlatoQ' autliorities of any state or 
other jtiiisdictionin or sulgectto whichtiac carporation does oxproposes to do.businras, md 
must agree to xespond to quesfionsfixm such gaming regulator- autiionties. If my dffecttn: is 
unwilling or unable toobtainwltiidna^ necessary approval by 
gaming regulatory authorities ih'affy -̂sudi state bx; other.jurisdiction, theii suchldirectdr stiall, if • 
so requested by a majority oftiie remaiiung dhectors, xesigafirom the B card. If an to the extent-
required by the gaming regulatory authorities ofany state or, otiier jurisc3ictionin-wWch the 
coi^joratiou does orproposes to do busiriess, or of any state prjurischcrion-whoKlaws or 
regulations are otherwise applicable to the corporation, such ihrector shall abstahifiom 
participating in any action with respectto operations ofthe coiporatioain such state or 
jurisdiction pending such background check or approval. 

V 
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ARTICLE 4 

OFFICERS 

• 4.1 NuTTiber aad Desienation. The Board ofDirectors shall elect aPresident, a 
Secretary and a Treasurer, and inay elect or appoint a Chairman of the Boaid,;one ofmore Vice 
Presideirts and such otiief officersahd agents as it rnay from time to time deterniihe. 

AH "ElectioxL Term of Office and Ouahfications!:., At each annual meeting oftiie 
Board of Directors, :the Board"shall elect the officers j^ovided for in Section4.1 and such ' 
bfficers shall hold office until the next annual meeting ofttie Boaad oruntil their successbrsare 
elected or appointed:aiid quali^, prb"v5ded, hqweyo:; that any officer may be removed with or 
witiiout causeby the afSimative vote of amajori'^/df the entire Boanl ofDirectors (without 
prgudice, however, to any contractrights ofsuch officer). 

4.3 'Vacancies in Offices. If there be a vacancy in aj^ office ofthe corpomtion, by 
reason of death, resignation, xemovd; or otherwise, siKiiiyacanig ŝhflti 
term by fhe Board of Directorsat any K g i ^ or special meeting. 

.4.4 - ChaTTmHTi.of the Board;- TheBoard of Directors mav. in its discretion: eleet one 
of itsimmise^as.QiaiimanoftheBoE^^ decic^,,the Chairman 

.shall preside at tdl meetings of,the stockholders'and of ti^ Board and shsQl exercise general., 
sig)eri^on mdldfectiqnover̂ 'ffiLe inore significantmatte of policy affectxagthe affeirs of the 
coiporaiion,'including particulariy its financidand fiscal affaire. The ChaTrman ofthe Board 
may cadi ameeting of theBoard wheoever he de advisable. 

4.5 President The President shall have general adive nmnagemrail of thc buaness 
ofthe cgrpgraiion. ..In the absence of the ChaTrmanof the Board, he shall preside at aUmeetings 
of tiie stockholders and Board ofT)irectors.'!He sMlbethe chi^exsc^ye officer pf.lhe •. . • 
co3porad6n and'shall see that all onieisaid resolutions are .carried into effect He'shall be ex . 
officio a member ofall standing committees and shall perfonn-all duties nsually inddentto the 
office ofPiesideait and such other ditties as may fi:omfimeto tinKbc assigned to him by lhe. 
Board. 

4.6 Vice President- Each^ce Presidral shall have suchpoweK and shallpesfoim 
such duties as may be specified in tiiese Bylaws or presoibed bytiieBoard ofDirectors;. ID tiie 
event of absence or disability, of tiiePresidsnt, the Board- ofDirectors may designate a Vice . 
President or Vice Presidents to succred to the powers and duties ofthe President. 

4!7 Secretaiv. The Secretaryshallbe secretary of andshall attend.ail meetings of 
the stockholdere and Board ofDirectors. "He shall-act as clerk and shall iKiord all the 
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. Y ^ proceedings of such meetings inthe niinute book ofthe corporation. He shall give proper notice 
1 .' of meetings of stockholders and directors. He may, with the Chaimian for tiie Board, President 
I or Vice President, sign all certificates representing shares ofthe corpoiation and shall perform 

the duties as may be prescribed by the Board ofDirectors fromtime to time. 

4.S Treasurer. The Treasurer shall keep accurate accounts.of all moneys ofthe 
corporation xeceived or disbursed, andshall deposit all moneys, drafts and checks in the name of 
and to the credit ofthe corporation in such banks.and depositories as tiie Board of Directors Ŝ RH 
designate firom time to time. He sMl have power to endorse for dqjosrt the fiinds oftiie 
coiporation as autiiorized by the Board ofDirectors. He shall lendCT to the:C3iairman'of the 
Board, President and the Board of Duectors, whenever required, an accouht of all ofhis 
tiansactions as Treasurer and statements ofthe financid condition ofthe corporation, and sbalt 
peifoimthe duties usually incident tb his office andsuch other duties as maybeprescribedby 
-the Board ofDirectors £x)m time to time. ..... 

4.9 Other Officers. The Board ofDirectors may appomt one ormore Assistant 
Secaretaries, one ox more Assistant Treasurers, and such otiier offices, agents and employees as 
the Board may deem advisable. Each officer, agent or employee so ̂ jpointed shall hold- office at 
the pleasure ofthe Board and ĥaU perform such duties asmfy be assigned to him bythe Board; 
Chairman oftiieBoard or President 

ARTICLES 

SHARES AND THEIR TRANSFER 

5.1 Certificate of Stock. Every gwner.of stock of tiie coiporafirai shall be entrtiedto 
a certffic^e, insudifbim as the Board ofDirectors inaypirescribe, certr^dngfiie number of 
shares of stock of the corporationpwned by him. The certificates fiix sncih stock shall be 
numbered (separately for each class) iii the order in whidi tiiey RbflU be issued and "gHall be 
.signed iri the name ofthe corporation by the Chahman bf theBoardjPreadent or a Vice 
President, and by the Secretary, Assistant Sec3^taiy,Tieasurer or Assistant Treasurer 
aguaturc tipon a certfficate may be afecMmile. Certificates o m ^ c h a fecsimile. signature ofa 
former of&cer, transfer agent or xeg ŝtrar .appears may be issued wifh the same effect as if he 
were sudi officex, transfer agent or registrar on the date of issue. 

5.2 Stock Record As used inlhese Bylaws, the term "stockholder" shall mean th? 
person, firm or. corporation in whosename outstanding shares.of coital stock ofthe corporation 
are cu]jentlyreg?stered on the sfpdciecqrd bobks of the corporation. A reconiahall.be'kept of 
ihs name ofthe person,£rm or corporation qwhing the stodcxepresentedhy such catificates' 
respectively, the respective datesfiiereof and, in the case of caiWMlLatibn, the tesEJective dates of 
cancellation. Every, certfficate surrendered to the corpprationrforexchangeor-transfer shallbe 
canceled and no new certfficate or certiScates shallbe issued iu exchange for any casting.' 
certificate until such existing certificate shall have ben so-canceled (except as i}ravided for ia 
Section5.4 of this Article 5). • 
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I ' ;„.,^ 5.3 Transfer of Shares. Transfer ofshares on the books ofthe corpqrationm^ be 
! I V ) • authorized only by the stockhpldernamed inthe certificate(or his legal representative oiitiy 
j I autiiorized attomey-in-fect) and upon surrender for cancellation oftiie certificate or certificates 

I - for such shares. The stockholdo: in whose name shares of stock stand oh the boolcs oftiie 
corporation shall be deemed the owner thereof for all purposes as regards the coiporation; 
provided,that wdienany transfer,of ahares shafl be made as collateral security anduot absblutdy, 
suchfact shall be so esqiressed in the entry oftransfer if both tiie transferor and the transferee 
request the coiporation to do so. 

5.4 Lost Certificates. Any stockholder claicoing a certificate of stock to be lost or 
destroyed shallmake an.affidayit br affimaation of tiiat fict in such foim as the Board of 
Directors may require, and shall, ifthe directors so requhe, give the corporation a bond of 
indemnity in fijnn and with oneor more sureties satisfectoty to tiie Board of atleast double the 
value, as detenmned by-the Board, of the'stbck xepresented by such certificate in ardisr to 
indemnify the corporation against any.claim that may be made against it on account i^on a new 
certfficate roay be issued in the same tenor and for the saine numbra-of shares as the one alleged 
tohave been destroyed orlost 

5.5 Treasury Stock. Treasury stpctshallbeheldbytl^co^Qratiansubjectto 
disposal lytiie Board ofDirectorsin accordance with the Certificate ofLicoipotation and tiiese ' 

•" • Bylaws, and shalinothavevotingrights nor participate in dividenda 
"i 

5:6 Inspection of Boola bv Stockholders. Stockholders shall be permitted to inspect 
C ~\ theboolcs of fiie corporation for any prqperpurpose at all reasonable times. 

' L J • -i -

ARTICLES 

GENERAL PROVISION 
6.1- Dividends.- Subjecttotheproi^ons oftiie Certfficate oflncorporation aud of 

these Bylaws, the Board ofDirectors may declare diindends fi-om the npt eamiugs or net assets 
oftiie corpoiiation available.far dividends whenever and iii such amounts as, in'its b|miion, the 
condition of the aMics of the corporation shaU Tender it advisjible. 

6.2 • Surplus and Reserves-. Siilya^ttotiieprovisions-offhe Certificateof. 
hicoiporation and of tiiese Bylaws, tiie Bo^ti ofDirectom in its discretion may use and apply 
any oftiie net eamings or net assets ofihe corporation available for tiie net earnings or net assets 
oftiie corporation available for suchpurpose to purchase or acquire m^-of ti^ shares oftiie 

. capit£d stock: oftiie catporationin accordance with law, or any ofits bonds, debentures, notes, 
scrip or other securities or evidences of indebtedness, orfromtimeto time may set aside firom its 
net assets ornet earmrigs such suins as it, in its absolute discretioii, may thinkpropK: as axeserve 
fund to meet contingencies, forthe puipose of maintaining orimareasing theprbperty or business 
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"̂  ' oftiie corporation, or for any other purpose it may thfnV conducive to the best interests ofthe 
•' " ^ • corporation. • • 

63 Fiscal Year. The fiscal year ofthe corporation shall be established bythe Board 
ofDirectors. 

6.4 Audit of Books and Accounts. The books and accounts ofthe coippration shall 
' be andited at least once in each fiscal year or at such times as may be ordered by tiie Board of 

Directors. 

6.5 Seal. The corporation shall have such corporate seal or no corporate seal as the 
Board ofDirectors shall fiom time to lime determine. 

6.6 Securities of Other Corporations. 

(a) Voting Securities Held bv the Corporation. Unless otherwise ordered by 
the Board ofDirectors, the Presideut shall have full power and authority onbehalfof tbe 
coiporation (i) to attend and to vote at any meeting of security holders of other companies in 
which the corporation may hold securities; (ii) to exKnite any proxy for suchmeeting bn behalf 
ofthe corporation and (iii) to execute a written action inlieu ofa meettug of such o i w company 

^ on behalf of this corporation.. At such meeting, by suchproxy or by sudi writing inlieu of 
meeting, tiie president shall possess and may exereise asy and all rights ̂ TIH povras inddentto 
the ownership of suchsecurities that'the corpoistignmi^'haye possessed and exercised if it had 
been present The Board of Directors may^fenn time totime, confer like powers tq)onany other 
person orpersons. 

(b) "Purchase arid Sale of Securities. Unless otherwise oideredbyfiieBoard 
ofDirectors, the President shafihavefiiUpower and authority onbdialf of the coiporation to • 
pm^jhase, sell, tcansfex or encumber any and all securities of anyother compaip' p ^ e d .bythe. 
coxpoiation andmay execute and deHver such documentsas maybe necessary to effectuato such 
purdiase, sale transfer, or encumbrance. The Board ofDirectors may^ fiom time to tfane, confer 
like powers xgjon any otherperson orpersons. 

ARTICLE? 

MEETINGS 

7.1 Waiver of Notice. "Whenever anynoticewhateverisrequired tobe giyenby 
these Bylaws, the Certfficate of hicorporatipn or any of the law5:ofthe S-^te ofDelaware, a 
waiver thereof in writing, signed by the person orpersons entitied to suchnoticfi,' whether before 

• or after tiie time state therein, shall be deraned equivalent to the actual required notice. 

T) 

CJ 
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( \ n 12 Paiticinationbv Conference Telephone. Members of the Board ofDirectors, or. 
any comnnttee desisted by the Board, may partidpaie in a meeting oflhe Board ofDirectors 
or ofsuch conimittee bymeans of conference telephone orsimilar commtmications'equipment • 
whereby aH persons participating in the meeting canheaTiand communicate -with each otinsr/and • 
participation in a meetibg pursuant to this Section shaUconstitirtepresencc in person at suchv 
meeting. Theplace ofthe meeting shafi be deemed tbbe tiie place of origination of-the :. 
conference telephone call ox similar communication techniqne. 

- • • ' • I • . . ' 

7,3 Consents. Any action ofthe stockholders, ithe.Bpard ofDirectors or any 
committee oftiipBoardwHdiniaybetakenatameefegthereo^inaybe.lakeniWTthoirt 
meeting if authorized % a writmg signedby aU of-the holdeis of 
vote upon fhe action at a ineeting for sudi pmpose,-by orby allofthe 
members ofsuch committee,-as the c^e may be; provided] howevei; fiiat the foregoiuig shallnot • 
be construed to aher or-mpdity aBy.provision'orlaw of thejcertfficate of incorporation ptirsoaht 
to wiich the written consent ofholders of less than all outstanding shares is sufficient for . 
corporate actionby stocldiolders. 

ARTICLES 

AMENDMENTS 

./^"\ 8.1 • .P-owerto Amend. The BbaidofDirectras^iallhaYepoweTtoameiid, repeal or 
adopt Bylaws-at arryiegularmeetiQg 6r at any spedalmeeting,called for that purpose,- subject to 

. ti^povrar ofthestocldiplders to diange OTiepeal s u d i B ^ 
limitations oh such aufliority of theBoardprovided by tiK General CbrporationLawof 
Delaware. -

' f) 
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FILED 
X ^ . • • . CBRTIPICATE.O? IKa3RPOSAT:o2S' ' " " 

0 '-"7*7'•. î ^̂ A ccffiposATiow r ^ 4̂ '̂—̂  

A5TICLE 1 - hTAHE 
//A 

r h e nsiTis' of t h e c o r p o r a t i c n i s Kaiia C o r p o r a t i o n . 

.-•: •="mHTICLE'2 --j^EGXSTEREI) Q?FtCB AMD AGENT 

.•"•ui6iTiie;'3regi3tBrfed o f f i c e of" t b e ' c o r p o r a t i o n ifi l o c a t e d a t 
32- rjOQ.ckpi:3tari;Sgiii!Tev..Suit:e L-aGO, i n t h e •City! of Dover , County 
o£ K e n t , Del-awa3:.ewi99:Dl. ' T h e n a n i e o f i t s r e g i s t e r e d a g e n t a t 
such addrfess i"sr o ie ; .Pren t ' i . ce -Hal l CprjjOration System, I n c . 

• .. .-^ ••-^•. ".; •..•"•- . '?VR?ICLE 3 ~ PURPOSES 
•.•'-^'•:z-^^^'X'i\r;:-'' . . . ' - ' ' 
..;',- ^2)re : i ia±ure 'or ..the b u s i n e s s o r p u r p o s e s t o b e conduc ted 

or pr 'omatf ld .by ' t t :^ ' - -cocpbrat ion i s t o engage i n 'any l awfu l act 
o r a c t i v i t y ..fd!:.*y2i^ch co ' rpoca t ions nay be o r g a n i z e d under t h e 
Gene ra l Cc>i:p.or'atioh I ^ y of Delaware. 

»rtc-^'i-.-;:: ARTICtiE 4 - ^ . CAPITAL .STOCK 

.::•• ^*-ih- -The • aggregat)*-number of s h a r e s t h e c o r p o r a t i o n 
h a s attthoraty-^c.o . . i s sue . s h e l l h e 25,odO,000 shajres of v h i c h . 

s h a l l fce_ d e s i g n a t e d 
v a l u e of 1 .01 s h a l l be 

000,000 of t h e p a r 
' • ? r e f e r r e d Steele", 

- .. A-^pO ;:•-.-^.••^, ' • ' - • . . • 
': '̂-. ^;V?--)'.=--Kie-3oar.d c f .b i rBc tors has the au tho r i ty , w i th ­

out f i t i t <?btaiiiih3..-approvai.of the s tockholders of the cocpor-
a t ion^ 'o ' r - smj i i l a** the reof ; • 

"••:':;...;;'r/:--..C*).- To g r a n t r i g h t s or options t o subscr ibe for 
; "...r'r.iPJe,--puE.chase,- and issuia) shares of authorised and ixa-

' . ;̂'i"S:̂ î 'ed Etaclcv of t h e corrioraripn of any c l a s s now or 
/.r ^h^g^£te r :au tho j r i sed , xo any pe r sons , i n c l u d i n g - o f f i -

• .'c'e.r_5"-.a -̂d d i r e c t o r s Of .the corporat ion, upon such t e r n s 
- - •- . andvcondi.xions .as the Board may deem app rop r i a t e . 

• ' . • • : • - - ' ' ' - ' • ' ' • . . - - . . 

'"- -^y^- '•'•:(^y ' To make diAtnributions t o i t s s tockholders 
.•-. put'.of i t s c a p i t a l -surplus, and t o purchase i t s own 
--V,|^hareG-put.p£ - i ts unreserved and u n r e s t r i c t e d c a p i t a l 

. su rp lus , .upon auch terms as the Board may deem appro-
•pcia-te.- -'-

") ' -
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"C ) (c) To t h e extent permit tsd by t h s .appl icable 
• " laws of the S ta te of. •Delaware, t o guarantee or assume 

l i a b i l i t y fpr t h e payment of the pr i i ic ipal of, or divi­
dends or i n t e r e t t on, or' s inking fund payments in r e ­
spect t o , s tocks , bonds, debentures., !warrants> r i g h t s , 
-scrip, no te s , evidences of indebtedness, ;or -other s e -
-cufici.es or ob l iga t ions of any kind by- whomsoever" i s ­
sued; and to the extent 'permitted by law," t o guaxantee 
or assume -l iai>il i ty for t h e performance of any o ther 
con t rac t or ob l iga t ion , made or. issued iDy'any domestic 
or fo re ign-corpora t ion , par tnersh ip , ' associ .a t ion, 
t r u c t e e , group/ individual or e n t i t y . ' •• • 

(d) To e s t ab l i sh , by resolut ion adopted and 
f i l ed in--the manner ,provided "by law, one-or more 
s e r i e s of Class B Common Stock and t o ' f i x the..powBrE, 
preferences , r i g h t s ,and l imi ta r ions of such c l a s s or 
s e r i e s . 

(e) To es-tablish, by resolut ion adopted and 
f i l e d . i n the manner provided by lav, one or more 
s e r i e s o£ Pce i s r red Stock and t o f ix t h e powers, 
p r9fe rences , r i g h t s and l im i t a t i ons of such c l a s s or 
s e r i e s . 

4.3) l7o ho lder of shares of the corpoiration'of any • 
-̂-v,̂  c l a s s now or h e r e a f t e r authorized has. any p re fe re i i t i a l o r p r e -
- J «raptive r i g h t t o ixibscribe fo r , purchase or rece ive- any sha res 

o£ the corpora t ion of any c lass jiow or hereafter au-fchoriaed, or 
any opt ions or warrants fo r such shares , which may a t «ny t i tce 

. be i s sued , sold o r offered fo r sa l e .by t h e corpora t ion , 

-4,-4) No holder of shares of the corporat ion o£ any 
c l a s s liou or he rea f t e r - au tho r i zed filiall be e n t i t l e d to cumula­
t i v e vo t ing , 

flRTICLE 5 - MEETINGS AJJD BQQKS 

5.1^- Meetings of the stockholders may be held ou t s ide 
±he 5 t a t e of Delaware, as t h e Bylaws may provide. E l e c t i o n s of 
d i r e c t o r e need-not be by wr i t ten ba l lo t "un less and except to 
t h e ex ten t -that xhe 'Bylawa 50 provide . 

5.2) The books of t h e corporation inay be kept 
( sub jec t to any p r e v i s i o n contained in the s t a t u t e s ) o u t s i d e 
the S t a t e of Delaware a t such p l a c e or places as,may be 
designated from time xo t ime b y t h e Board of Di rec to rs or in 
t h e 'BylawB of t h e corpora t ion . 

- 2 -



( ) ARTICLE 6 - INCORPORATOR 

The name and mailing address of "the incorporator are 
as fallows: 

Gregory G. Preitag 
1100 International Centre 
900 Second Avenue South 
Minneapolis, Minnesota 55402 

ARTIGIiS 7 - LIMITATION OF DI3t£CT0R LIABIlir/ 

A d i r e c t o r of the corpora t ion sha l l not be pe r sona l ly 
l i a b l e t o t h e corporat ion or i t s s tockholders for monetary 
damages-'for breach of f iduc ia ry duty a s a d i r ec to r , except, a 
d i r e c t o r Shall be l i a b l e t o t h e ex ten t provided by appl icable 

. law .( i ) for any breaoh of' t h e d i r e c t o r ' s duty of loyal ty t o the 
corpora t ion or i t s s tockholders , ( i i ) for acts^ or omissions not 
i n good f a i t h or which involve i n t e n t i o n a l misconduct or a 
knowing v i o l a t i o n of iaw, ( i i i ) under Sect ion 174 pf the 
DeliLware General Corporation Law, or ( iv) for any t ransac t ion 
from which t h e d i r e c t o r der ived an improper personal b e n e f i t . 
I f t h e Delaware General Corporation Law Is hereaf ter aciended to 
a u t h o r i s e t h e fur ther e l imina t ion or l i i n i t a t i o n of the l i a b i l ­
i t y of a d i r e c t o r , t hen the l i a b i l i t y of a d i rec tor of t h e cor­
pora t ion sha l l be so fu r t he r eliraiiiated or l imited to the 
f u l l e s t ex ten t perrai t ted by the Dsiaware General Corporation 
Law, as 30 amended. rUiy repea l or modlf icat ioh of tfie f o r e ­
going prov is ions of t h i s A r t i c l e 7 by the s t o c ^ o i d e r s of t h e 
corpora t ion -shal l not aiSversely a f f e c t any riglit^ or p ro tec t ion 
of a d i r e c t o r of the corporat ion e x i s t i n g at the time of such 
r e p e a l . o r modi f l ec t ion .^ 

ARTICLE 8 - IKD£KMIFICATIOt? 

8.1.) The corporat ion s h a l l indemnify, t o the f u l l e s t ; 
«5Ctenr au-thorised or. penn i t t ed by law as .now enacted or i i e r e -
af ter arnended, any person who was or i s a par ty! or i s t h r e a t -
enod t o be made a p a r t y to any th rea t ened , pending or completed 
ac t ion , s u i t or proceeding, yhether c i v i l , cr iminal , adndnis-
t ruc lve or i n v e s t i g a t i v e , by res-son bf t h e f a c t ' t h a t he, h i s 
t e s t a t o r or inteotntBy i.3 tir was -a d i r e c t o r or off icer of -the 
cor;poration or by reason of t h e f ac t trhat such di rec tor or 
o f f i c e r , at "the reques t of t h e corpora t ion . I s or was serving 
any other corpora t ion , par tnership. , j o i n t venture, T rus t , 
otoployec benef i t p lan or other e n t e c p r i s e , i n any. capaci ty , 

3.2) The corpora t ion s h a l l , "to the fu l l es t extent 
authorisjed or permit ted by law as now enacted or hereaf tsr-
aniondsd, pay -the expenses incur red by persons idgnt i f led i n the 

• ^ 

VJ 
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"•--_. y preceding flection B.l in defending, such action, sui t or pro­
ceeding in .advance of the final disposition of the sdree, 

8.3) The right's conferred on any person pursuant to 
t h i s Article fl shall not be exclusive of any other r ights which 
such person may have or hereafter acquire under any s t a tu tes , 
other provision of the Certificate of Incorporation, Bylaw, 
agreeinent, vote of stockholders or disinterested directors or 
otherwise. 

8.4) The Board of Directors may authorize the pur­
chase and maiTiten&nce of insurance for the purpose of such 
inderenifioation or o-fcjier riglitB granted pursuant t o . t h i s 
Art ic le 8, against expense, l i a b i l i t y or loss ; whether or not 
the corporation would have .the power to indemnify such persons 
against such expense, l i a b i l i t y or loss under"!the Delaware 
Cenecal Corporation Law, as now enacted or hereafter amended. 

• • ' ) 

ARTICLE .9 - COKPR0MI3S OR ARRAMGEKENTS 

•Whenever a compromise or arrangement is proposed be­
tween this corporation and its creditors'.or- any class of thera 
and/or between this corporation and its stockholders or any 
clasB of th©m, any court of eguitable jurisdiction within the 
State or .Delaware Ttiay, on the application in 8; summary way of 
this corporation or of any .creditor or stockholder thereof, or 
on the application of any'receiver or receivers appointed for 
this corporation under the provisions of Section i9l of Title S 
of the Uclaware Code, or on the application of trustees in dis-
Bolutioa or of any receiver or receivers appointed for this 
corporation under the provisions of section 279 of Titl« 8 of ' 
the -'Delaware Coder order a -meeting of the creditors or class, of 
creditors, and/or of the .Btockholders or class*.of stockholders -
of this corporation, as the case raay be, to be siMmoned in such 
manner .as the -said court directs. If a niajority in number rep­
resenting three-fourths in value of the'creditors or class of 
creditors-, and/or of* the stockholders-or .class of stockholders 
of this corporation, as the case may be, agree to any compro­
mise or arrangement and to .any reorganization Of this corpora­
tion a« consequence of such comprodlse or afraiigement, the said 
compromise or arrangement and the said reorganization shall, if 
sanctioned hy thtt court to which the said application has been 
made, be binding on all ihe creditors or class !of .creditors, 
and/or on all the stockholders or class of stockholders, of 
this corporation, as the case may be., and also on this cbrpbra-
tipn. 

— A -



ARTICLE 10 - BYLAWS 

The Board of D i rec to r s i s expressly autbor iaed to make 
and a l t e r Bylaws of t h i s corpora t ion , subject to t h e power of 
t h e afcockholderu to change or repeal such Bylaws and sub jec t to 
any o-fchsr l ifl i i tations on such au-thority provided by the General 
Corporat ion Law of Delaware. 

ARTICLE 11 - AMEMDHENT OF OeRIIFlCATE Qg- INCQRKJaATIQN 

The corpora t ion r e se rves - the r i g h t -to amend,, a l t e r , 
change or r&paal any p rov i s ion contained in t h i s C e r t i f i c a t e of 
Inco rpora t ion , i n the manner now or he rea f t e r -prescr ibed by 
ahr t tu te , and a l l r i g h t s conferred'upon s tockholders h e r e i n are 
g ran ted subject t o r h i s r e se rva t ion . ' 

The undersigned, being the ijicocparator here inbefore -
naitiGdv for the purpose of forming a corporat ion pursuant TO the 
General- corporation^ Law of t h e Sta te of Delaware, does inake 
t h i s .G&rt i f icate , hereby dec la r ing and ce r t i fy ing t h a t t h i s i s 
hiE a c t and deed and t h e f a c t s here in s t a t ed a r e t r u e , and 
accord ing ly has hereunto -set h i s hand t h i s 14th day of 
Februa ry , 1930. 

67 5 oro 

- 5 -



state ofDelaware 

Office ofthe Secretary of State 
PAGE 1 

J 

I, .EDWARD J. FEEEL, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A" TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF AMENDMENT OF "KdNA CORPORATION", 

CHANGING. ITS NAME FROM "KANA CORPORATION" .TO "ANUBIS II CORP.", 

FILED IN THIS OFFICE ON THE NINTH DAT OF APRIL, A.D. 1990, AT 

3:30-O'CLOCK" P.M, ' 

J 

J 2222074 BlOO 
571191384 

Edzuarii }. Fr£el, Secretary of State 

8 5 0 7 0 9 6 
AimiENTIOVTION: 

DATE: 

0 6 - 1 1 - 9 7 



' .v/' 

1330-04-03 13:06 . 020. POl 

'y<:6b']°i<^^i 
CERTIFICATE OF AJSEHDMENT OF" CERTIFICATE OF INCORPORATION ' 

OF 
KANA CORPORATIOM 

(Pursuant to Section 242) 

Kana Corporetian, a corporation organized and esdsting. 
under and by virtue of the General Corporatidh Law of t h e State 
of Delaware, does hereby certify: 

FIRSTi That. Article 1 of the Certificate of Incor­
poration of the corporation has been amended to. read as follows-

"ARTia.E 1 - NAME 

• The naflie cf the corporation 
. i s AnUbls II Corp." 

SECOND; That, the aforesaid amendmerit was duly adopted 
by written consent i n accordance with Sectiori-528 of the Gen-" 
eral Corporation Law of ths State of .Delaware," 

\ THISD; That written.notice of,,the taking of such cor-
*porata action without a jneetingby less than juiianicioug writ ten 
consent hfs h^&a. given to those stockholders ,who have n o t con­
sented i n writing.. 

TN WITNESS .WHEREOF, Kana eorporation*-has caused t h i s 
Certificate t o be fllgned by i t s President ^ahd-Attested i y i t s 
secretary t h i s 5.th day of April, 199i3. ' 1 "" 

i m k CORPORATIQU ' 

• Sheldon .T.. -Plecli: 
I t s President 

v.y 

Attest; 

Karilyn J . 'Hall , Secretary 

695-413. 

FILED 
APR S .1990 • 

p^f^ 
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STATE'OF DB-AUARE 
SECRETARY OF STATE 

DIVISION OF CQRPORATIOMB 
FILED 09;00 AO OS/03/1332 

752155053 - 2222074 

CERTIFICATE OP AHENDMENT OF CERTIFICATE OF INCORPORATION 
OF 

ANUBIS I I CORP. 

Ani ib is I I C o r p . , a corj>orat : i6n o r g a n i z e d and. e x i s t i n g 
under and b y v i r t u e .of t h e G e n e r a l C o r p o r a t i o n Xaw of t h e . S t a t e 
of D e l a w a r e , d o e s h e r e b y c e r t i f y - : 

FIRST: T h a t A r t i c l e 1 of t h e C e r t i f i c a t e of 
I n c o r p o r a t i o n of t h e c o r p o r a t i o n h a s b e e n amended t o r e a d a s 
f o l l o w s : 

"ARTICLE 1 - HAME 

The name of t h e c o r p o r a t i o n , i s C a s i n o Amer ica , 
I n c . " . 

SECOND: Tha t t h e C e r t i f i c a t e of I n c o r p o r a t i o n was 
amended by a d d i n g t h e r e t o a new A r t i c l e 12 -to r ead" a s s e t f o r t h 
on E x h i b i t A a t t a c h e d h e r e t o . 

THIRD: T h a t t h e a f o r e s a i d ; amendments w e r e d u l y 
a d o p t e d b y w r i t t e n c o n s e n t i n a c c o r d a n c e w i t h S e c t i o n .22B of 
t h e G e n e r a l C o r p o r a t i o n Law of t h e S t a t e o f D e l a w a r e . 

FOURTH: T h a t w r i t t e n n o t i c e o f t h e t a i i n g of such 
c o r p o r a t e a c t i o n w i t h o u t a m e e t i n g b y l e s s t h a n unanimouB 
w r i t t e n c o n s e n t h a s , heem g i v e n t o t h o s e s t o c k h o l d e r s who h a v e 
n o t c o n s e n t e d ± n w r i t i n g . . ' .' , 

J IN WITNESS WHEREOF, Aoub i s I I C o r p . h a s c a u s e d t h i s 
• C e r t i f i c a t e t o b e s i g n e d b y i-ts P r e s i d e n t a n d a t t e s t e d h y i t 
S e c r e t a r y t h i s g>?-^^day of J u n e , 1 9 9 2 . 

• ANUBIS I I CORP.. 

J a m e g / E . "KrfnsV. I t s PresiTdent 

A t t e s t ; 

m e s / ^ 

(Ws^W 
A l l a n B. S o l o m o n , I t s S e c r e t a r y 

s a o s v 



EXEIBITA 

ARTICLE 12 - LI>aTATION ON OWNERSHIP 

•12.1) No person may become t h e Benef ic i a l Owner of 
f ive percent (5%) or more of any class" or s e r i e s of the 
co rpo ra t i on ' s i s sued and outstanding Cap i t a l Stock unless such 
Person agrees i n w r i t i n g to.: (i) p rovide to the Ganiing 
A u t h c r i t i e s informat ion regarding.such Person, including 
without l i m i t a t i o n t he r e to , infonnat ion r ega rd ing other 
gaining-related a c t i v i t i e s of such Person and f i n a n c i a l 
s ta tements , i n such form, and with such upda tes , as may be 
requi red by any Gaming Authori ty; ( i i ) respond t o wr i t ten or 
or^ l ques t ions t h a t may he propounded by any Gaming, Author i ty ; 
and ( i i i ) consent t o -the performance of any background 
i n v e s t i g a t i o n t h a t may "be requi red by any Gaming Author i ty , 
inc luding wittiout l i i n i t a t i o n t he r e to , an i n v e s t i g a t i o n of any 
cr iminal r eco rd of such Person. 

12.2) Notwithstanding any o t h e r p r o v i s i o n s of these 
A r t i c l e s , but s u b j e c t t o t h e p rov i s ions of any r e s o l u t i o n of 
t h e Board of D i r e c t o r s c rea t ing any s e r i e s : of Class B Connnon 
Stock or axiy c l a s s o r s e r i e s of Prefer red ' Stock or airy o the r 
c l a s s of -Stock -which has a preference over Common'stock with 

- -N regard to d iv idends or upon l i q u i d a t i o n , ou t s tand ing shares of 
) Capi ta l Stock h e l d by a Disqua l i f i ed Holder s h a l l be subjec t to 

reden^jtion a t any t ime t y the corpora t ion by a c t i o n of t h e 
Board of D i r e c t o r s . The terms and cond i t ions of such 
redpmption s h a l l b e as follows.-

(a) The redeinption p r i c e of the sha res t o be 
redeemed p u r s u a n t t o t h i s Sect ion 12.2> s h a l l be equal to 
the P a i r Market Value of such shares , or such other 
redemption p r i c e as requi red by p e r t i n e n t s t a t e or 
federa l law pursiiant t o which t h e Tedeir5)tion i s requi red . 

(bJ The reden^t ion p r i c e of such sha res may be paid 
i n cash, Reden^t ion S e c u r i t i e s or any combination thereof . 

(c) Xf l e s s than a l l the shares h e l d by 
D i s q u a l i f i e d .Holders a r e t o be redeemed, the shares to be 
redeemed s b a l l -be se l ec t ed i n such manner as s h a l l be 
de t e rmned by t h e Board of D i r e c t o r s , which may include 
s e l e c t i o n f i r s t of the most r e c e n t l y purchased sliares 
thereof., s e l e c t i o n by l o t , or s e l e c t i o n i n any other 
manner determined by the Board of D i r e c t o r s ; 

(d) At l e a s t t h i r t y (30) days ' p r i o r wr i t t en no t i ce 
of -the Redemption Date s h a l l be given t o _ t h e record 
holders of the shares s e l ec t ed t o be redeemed (unless 
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waived in writing by any such holder); provided that the 
Redemption Date maybe the date on which written notice 
shall be given Co record holders if the cash or 
Redemption Securities- necessary to effect the redemption 
shall have been deposited in trust for the benefit of 
such record holders and subject to immediate withdrawal 

. by them upon surrender of the stock certificates for* 
their shares to be redeemed. 

(e) From and after the Rederaption Date or such 
earlier date as mandated by pertinent state or federal 
law, any and all rights of whatever nature which may be 
held by the Beneficial Owners of shares selected for 
redemption (including without liinitation any 'rights to 
vote or participate in dividends declared on jstock of the 
same class or series as such shares) shall cease and 
terminate and they shall thenceforth be entitled only to 
receive the cash or Redemption Securities payable upon 
redenrotion.-

(f) Such redemption shsdl be upon such other terms 
and conditions as the Board of Directors shall detennine. 

12.3) Capitalized terms used in this Article 12 shall 
have the meanings provided below. 

• ̂  • "Affiliate" and "Associate" -shall ba've the 
• ) respective meanings ascribed to such terms -ih;,Rule 12b-2 
- r-̂  ' under the General Rules and Regulations Tinder the 

.Securities Exchange Act .of 19347 aa amended '{the "Act")-
The-term "registrant" as meed in said Rule 12b-2 shall 
mean the corporation. 

"Beneficial Owner" shall mean.anypersdn who, aingly 
or together with any of such person's^Affiliates or 
Associates, directly or indirectly, has "beneficial 
ownerships of Capital Stock (as determined pursuant to 
Rule 13d-3 of the A c t ) . . . 

"Capital Stock" shall mean Common Stock, Class B 
Common Stock, Preferred Stock, or any other class or 
series of stock of the corporation. 

"Disqualified Holder" shall mean any Beneficial 
Owner of shares of Capital Stock of the corporation or 
any of its Subsidiaries, whose holding of ahares of 
Capital Stock, when taken together with the holding of 
shares of Capital Stock by any other Beneficial Holder, 
may in the judgment of the Board of Directors, result in 
(i) the disapproval, jnodification, or non-renewal of any 
contract under which the corporation or any Subsidiary 
has sole or shared authority to manage aiiy gaming 
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,' A operations, or (ii) the loss or non-reinstatement of any 
/ license or franchise from any governmental agency.held by 

the corporation or any Subsidiary to conduct *any portion 
of the business of the corporation or any Subsidiary, 

J which license or franchise is conditioned upon some or 
i all of Che holders of Capital Stock meeting certain 

criteria. 

"Fair Market value" of a share of Capital Stock 
shall mean the average of fhe Closing Prices for such 
class or series of Capital Stock for the 45 most recent 
days during which shares of such class or series have 
been traded .preceding the day on which notice of 
redemption shall have been given pursuant to Section 
12-2(d); provided, however, that if shares of stock of 
such class or series are not traded on any securities . 
exchange or in the over-the-counter market, "Fair Market 
Value" shall be determined by the Board of Directors in 
good faith; and provided, further, however, that "Pair 
Market Value' as to any stockholder who purchases any 
stock subject to redemption within 120 days prior to a 
Redemption Date need not (-unless otherwise determined by 
the Board of Directors) exceed the purchase price paid 
for such shares, - "Closing Price" on any ,day;means the 
reported closing sales price or^ in case no such sale 
takes place, the average of the reported closing bid and 

.--. asked price on the conposite tape for the New'York Stock ' 
J Exchcuige-listed stocks, or., if stock of the class or 

series in question is not quoted on such, conjjosite tape . 
on the Uew York Stock-Exchange, or, if euch stock is not 
listed on such exchange^ on the principal United States 
Securities Exchange registered under the Act on which 
such stock is listed, or" if .such stock is not listed on 
any gUch exchange, the highest closing sales! price or bid 
quotation for such stock on the National Association of 
Securities Dealers, J:nc. Automated Quotation'System 
(including the National Market System) or any system then 
in use, or, if no such prices or quotations are 
available, the fair market value on the day 'in question 
as determined by the Board of Directors in good faith. 

"Gaining Authorities^ shall mean state gaming 
authorities, the "National Indian Gaming Commission, and 
any other :tribal or governmental authority regulating any 
form of gaming that has jurisdiction over the corporation 
or any Subsidiary. 

"Person" shall -mean any natural person, corporation, 
firm, partnership, association, government, governmental 
agency, dr any other entity, whether acting in an 
individual, fiduciary, or any other capacity-
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n "Redemption Date" shall mean the date fixed by the 
Board of Directors for the redemption of- any 'shares of 
stock of the corporation pursuant to Section 12.2. 

"Redemption Securities" shal l mean any debt or 
equity s e c u r i t i e s of the corporation, any Subsidiary or 
any other corporation, or any combination thereof, having 
such terms and conditions as shal l be,.approved by the 
Board of Directors and which, together with any cash to 
be paid as par t of the redemption p r ice , in dhe opinion 
of any na t ional ly recognized investment- banking firm 
selected by the Board of Directors (which may be a firm 
which provides other investment banlcing^' brokerage, or 
other services t o the corpora,tion), has a value, a t the 
time not ice of reden^tion is given pursuant to Section 
12.2(d), a t l e a s t equal to the Fair Jlarket Value of the 
shares to b e redeemed pursuant to Section 12.2(d) 
(assuming, in tbe case of Redeii5)tion.Securities to be 

publicly traded, such Redentption Secur i t ies were fully 
d i s t r ibu ted and subject only to normal t rading ac t iv i ty ) . 

"Subsidiary" shall mean any company of which a 
majority of any class of equity securi ty i s beneficial ly 
owned .by the corporation. 

•o 

•• ) 
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CERTIFICATE OF DESIGNATION, PREFERENCES AND RIGHTS 
OF SERIES A JUNIOR PARTICIPATING PREFERRED STTQCK 

of 

Casino Amarica, Inc. 

Pursuant to Section 151 of the General Corporation t a w 
of the Stata of Delaware 

i, Allan B. SoloriKin, Executive Vice President, General Counsel and Secretary 
of Casino America, Inc.. a corporation Torganizad and exisiing under the General 
Corporation Law ofthe Stste of Delaware (the "Corporation"), in accordance with the 
provisions of Section 103 thereof, DOES HEREBY CERTIFY: 

That pursuant to the authority conferred upon the Board of Directors ot the 
Corporation by the Certificate of Incorporation, as amended,,of the Corporation, tho 
Board of Directors of the Corporation on February 7, 1397; adopted the following 
resolution creating a series of 50,000 shares of preferred-stock designated as Series 
A Junior Participating Preferred .Stock: 

RESOLVED, that pursuant to the.authority vested in the .Board of Directors of 
the Corporation in accordance with theprovisionsof its "Certif icate of Incorporation, 
as amended, a series of preferred stock/ par value $.01 .pershare, of the Corporation 
(such preferred stock being herein referred to as "Preferred Stock," which term shall 
include any additional shares of preferred stock of the Game class heretofore tar 
hereafter authorized to be issued by the Corporation), consisting of 50,000 shares is 
hereby created, and the voting powers, preferences and relative, participating, optional 

• or other special rights, and the qualifications, limrtations or restrictions thereof, are as 
follows; 

Section 1 , Designation and Amount. There shal) be a series of Preferred 
Stock of the Corporation which shall be designated as "Series A Junior Participating 
Preferred Stock," par value $.01 per share (hereinafter called "Series A Juriior 
Preferred Stock^), and the number of shares constituting such series shall be 50,000. 
Such number of shares may be increased orxionrsased by resolution o f the Board of 
Directors ofthe Corporation and by thet i l ingof a certificatepursuantlo the provisions 
of the Ganeral Corporation Law ofthe State of Delaware stating that such increase or 
reduction has been so authorized; provided, however, that no decrease shall reduce 
the number ofshares of Series A Junior Preferred Stock to a number less than that of 
the shares then outstanding plus the number of shares of Series A Junior Preferred 
•Stock issuable upon exercise of outstanding rights, options or warrants or upon 
conversion of outstanding securities issued by thg Corporation. 

12171307 7M^^aa^ 



I 

FEB 13 '37 8:5! FROM MBP CHGO 37TH FLR TO 007a ! 3S2G74B3-aetJ PftGE . 00d 

) 

'Section ,2. Dividends and Distributions. 

(A) Subject to the prior and superior rights of the hoidars of any shares of 
any series of Preferred Stock ranking prior end superior to the shares of Series A 
Junior Preferred Stock with respect to dividends, thS'holders of shares of Series A 
Junior Preferred Stock shall be entitled to receive, when,;as and if declared by the 
Board of Directors o f the Corporation out o f funds legally available for such purpose, 
quarteriy dividends payable in cash .to holders of record oh the last busiriess day of 
March, June, Sepiember-and December inaach year.(each such date being referred 
to herein as a "Quarterly Dividend Payment Date"), commencing on the first "Quarterly 
•Dividend Payment Date after the first,lssuanca;bf a share or fraction of a sfiare of 
Series A JuniorT^rsferred Stock, in an amount per share:{rounded t o t h e nearestcent) 
equal to the greater of (a) $1.00 arid (b). subject to the provision for adjustment 
hereinafter set for th , 1 OOOtimesthe aggregate per share amount of all cash dividends, 
and 1000 t imes the aggregate per sh'ar.© amount Ipayable in kind) of all.non-cash 
dividends or other distributions o t h e n h a n a dividend payable in shares'of Common 
Stock (hereinafter defined) or a subdivision of .the outstanding shares of Common 
Stock (by reclassification or otherwisel. declared pn the Common Stock, par value 
S.Ol per share, of the Corppration'-(thG'"Gommon'Stock") since.the immediately 
preceding Qusrrerly'Dividend Payment Data,.or,:with respect to the first Quarteriy 
Dividend Payment Date, since the first issuance of any shareor fraction of a share bf 
Series A Junior .•preferred Stock. If f h e Corporation shall at any time fol lowing 
February 7^ 1397 (i) declare,any dividend on Conrimon. Stock payable in shares of 
Common Stock , (fi) subdivide the outstanding Coirimoh Stock or {iii) corribine the 
outstanding Common^Stock into a smaller number o f shares, then in each such case 
the arnount to which holders of shares of Series A Junior Preferred Stock were entitied 
immediateiy prior.to such event under clause,[b) of th8,'pr9ceding sentence shall be 
adjusted by multiplying .each such amount by a traction the numerator of which is the 
number of shares of Common Stock outstanding immediately after such event and the 
denominator of which is the number of shares ot,'Common Stock' that were 
•outstanding immediately prior to such event, 

(B) The Corporation shall declarB;.a dividend or distribution on the Series A 
Junior Preferred Stock as provided in paragraph (A) above at the t ime it declares a 
dividend ordistr ibution on the CommonStock (other than a dividend payable in shares 
of Ctjmmon Stock). 

(Cl No dividend or distribution (other than a dividend payable in shares of 
Common Stock) shall be paid or payable t o the holdersof "shares of Common Stock 
unless, prior thereto, all accrued but unpaid dividends to the date of such dividend or 
distribution shall have been paid to the holdBre of shares of Series A Junior Preferred 
Stock. 
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(D) Dividends shall begin to accrue and bccumulative on outstanding shares 
of Series A Junior Preferred Stock from the Quarteriy Dividend Paymeni Date next 
preceding the date of issue of such shares of SeriesA Junior Preferred Stock, unless 
the dats of issue of such shares is prior to the record date for the first Quarteriy 
Dividend Payment Date, in which case dividends oh such shares shall begin to accrue 
f rom the date of issue bf such shares, or unless the date of issue is a Quarterly 
Dividend Payment Date or is-a date after the record data for the determination of 
holders of shares of Series A Junior Preferred Sitock entitied to receive B quarteriy 
dividend and before such Quarterly Dividend Payment Date, Ineither of which events 
such dividends shall begin to accrue and be cumulative f rom such Quarterly Dividerid 
Payment Date, Accrued but unpaid dividends shall not bear interest. Dividends paid 
on the shares of Series A Junior Preferred Stock in an amount less thanthe total 
amount of such dividends at the time accruedVnd payable on such shares shall be 
allocated pro rata on a share-by-share basis among all such shares at the t ime 
outstanding. The Board of Directors of the Corporation may f ix a record date fo r the 
determination of holders of shares of Series A Junior Preferred Stock entitled to 
receive payment of a dividend or distribution declared thereon, which record date shall 
be no more than 30 days prior to.the date fbced for the payment thereof. 

Section 3. Vat ino Rights. The holders of shares of Series A Junior Preferred 
Stock shall have the fol lowing voting rights:. 

(A) Subject to the provisionfor adjustment hereinafter set forth, each one 
one-thousandth of a share of Series A Juriior Preferred Stock shall entitle the holder 
thereof to one vote on all matters-submitted to a vote of the stockholders of the 
Corporation. If tho Corporatiori shall, at any itirrie fol lowing February 7, 1 9 9 7 (i) 
declare any drvidend on Common Stock.payable In shares of Common Stock, (il) 
subdivide the outstanding shores of-Common Stock or (iii) combine the outstanding 
Common Stock into a smaller number of shares,;th9n inieach such case the number 
of votes per shara to whichholdersofsharesaf Series A'Junior Preferred Stock were 
entitled immediately pribr to such event shall bs adjusted by multiplying such number 
by a traction the numerator of which is the number of shares of Common Stock 
outstanding immediately after such event and the denominator of which is the number 
of shares of Common Stock that were outstanding immediately prior to such event. 

(Bl Except as otherwise provided hereimarby law, the holders of shares of 
Series A Junior Preferred Stock and the holders.of shares.of Common Stock and any 
other capital stock of the Corporation having general voting rights -sihall vote together 
as one class on alt matters submittBd to a vote of stockholders of the Corporation. 

{C) (i) Whenever, at any time or times, dividends payableon any share 
or shares of Series A Junior PrnferrBd Stock shell bo in arroar* in -an .amount aqunl to 
at least six full quarterly dividends (whether or not declared and whether or not 
consecutive), the holders of rccord of the outstanding Preferred -Stock shall have the 
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exclusive right, voting separatBly as a single class, to elect a total of two directors of 
the Corporation. Such t w o directors shall be elected initially a t a special meeting of 
stockholders o f t h e Corporatibn or et the Corporation's'naxt .annual meeting of 
stockholders, and subsequentiy at each annual meeting of stockholders, as provided 
below. The term of office of the two directors so alected shall end on the date of the 
annual meeting tol lowing such election. At elections for such directors, the holders 
of shares of Series A Junior.Preferred Stock shall be entitled to cast one vote for each 
one one-thousandth of a share of Series A Junior Preferred Slock held. 

(ii) Upon the vesting of such right o f t h e holders o f t h e Preferred 
Stock, the maximum authorized number of membersof the Board of Dircctors of the 
Corporation shall automatically be increased by two.and the' two vacancies so created 
shall be filled by vote o f the holders o f the outstanding Preferred Stock as hereinafter 
set fo r th . A special meeting of the stockholders t)f the Corporation then entitied to 
vote shall be called by the .Chaimian or the President or the Secretary of the 
Corporation, if requested in writ ing by the holders of record of not less than 10% of 
the preferred Stock then outstanding. A t such special meeting, or, if no such special 
meeting shall have been called, then a t the next annuarmeeting of stockholders of the 
Corporation, the holders of the shares of the Preferred Stock shall, elect, voting as 
above provided, t w o directors of the Corporationto fill the aforesaid vacancies created 
by the automatic increase in the. number of ̂ members of the Board of Directors of the 
Corporation. The term ofof f ice of the t w o directors so elected shal! end on "the date 
of the annual meeting following suchefection. At any andall such meetings forsuch 
election, the holders of a majority of the outstanding shares o f t h e Preferred 5tock 
shall be necessary to constitute a quorurn for such electiori, whether present in person 
or iby proxy, and such two directors shall be elected by the vote o f at least a plurality 
of shares held by such stockholders present, or represented at the meeting. Any 
director elected by holders of sharesof the Preferred Stock pursuant to this Section 
may be removed at any .annual or special meeting, by vote of a majority of the 
stockholders voting .as a class who elected such director, with or without cause. In 
case 3ny vacancy shall occur among the drrectors elected by the holders of the 
Preferred Stockpursuantto this Section, such vacancy may be fil led bythe remaining 
director so elected, or his successor then in office, and the director so elected to fill 
such vacancy shall serve until the next meeting of stockholders for the election of 
directors. A f te r the holdersof the Preferred-Stock shaillhave exercised their right to 
elect dircctors in any default period and during the continuance of such period, the 
number of directors shaUnot be further increased or decreased excepi by vote o f the 
-holders of Preferred Stock as herein provided or pursuantto the rights of any equity 
securities ranking seniorto or pari passu with the Series A Junior Preferred Stock. 

(rii) The rightof the holders o f the Preferred Stock, voting separately 
as a class, to eiact t w o members of the Board of Directors of the Corporation as 
aforesaid shal! continue until, and only until, such tims BE all arrears in dividends 
(whether or not declared) on tho Preferred Stock shall have been paid or declared and 
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set apart for payment, at which time such right shall terminate, except as herein orby 
law expressly provided, subject to revesting in the event of each and .every 
subsequent default of the character above-mentioned. Uponany termination o f t h e 
right of the holders o f the shares of the Preferred Stock asa class to vote for directors 
as herein provided, the term of office of all directors then in office elected by the 
holders of Preferred Stock pursuant .to this Section shall terminate immediately. 
Whenever the term of office of the directors elected by the holders of the Preferred 

• Stock pursuant to this Section shall terminate and the special voting powers vested 
in the holders of the Preferred Stock pursuant to thisSection shall have expired, the 
maximum number of members of the Board of Directors'of the Corporation shell be 
such number as may be prbvided for in the By-Iav/s of the Corporation irrespective of 
any increase made pursuant to the provisions of this Section. 

• I • 

(D) Excapt as set forrh herein, holders of Series A Junior preferred Stock 
shall have no special voting fights and their consent shall.Tiot be required (except to 
the extent they are entitled to vote with holders of Common Stock as set forth herein) 
for taking any corporate action. 

Section 4- Certain Restrictions. 

(A) Whenever quarteriy dividends or other dividends or distributions payable 
on the Series A Junior Preferred Stock asprovided in Section 2 hereof are in arrears, 
thereafter and until all accrued and unpaid dividends and distributions, whether or not 
declared, on shares of Series A Junior Preferred Stock'outstanding shelf have been 
paid in fu l l , the Corporation shall not: 

(i) declare or pay dividends on, make any other distributions on , or 
redeem or purchase or otherwise acquire for consideration any shares of stock ranking 
junior (either as to dividends or upon liquidation, dissolution or winding up} l o the 
Series A Junior Preferred Stock; 

(ii) declare or pay dh/idends oh or make any other distributions on any 
shares of stock ranking on a parity (either as to dividends or upon liquidation, 
dissolution or winding up} with the Series A Junior Preferred Stock, except dividends 
paid ratably on the Series A Junior Preferred Stock and all such parity stock on which 
dividends are payabla or in arrears in proportion to the total amounts to which ' the 
holders of all such shares are then entit led; 

(iii) redeam or purchase orotherwise^acquirefor considsration shares 
ofany stock ranking ona parity leitfier.as to dividends or upon liquidation, dissolution 
or winding up) wi th the Series A Junior Preferred Stock, provided that the Corporation 
may at any time redeem, purchase or othorwiso acquire shorBs -of any :»uch parity 
stock in exchange for shares of any stock o f the Corporation ranking junior (either as 
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to dividends or upon dissolution, liquidation or winding up) to the Series A Junior 
Preferred Stock; or 

(iv) purchase or otherwise acquire for consideration any shares of 
Series A Junior Preferred Stock, except in accordance with a purchase offer made in 
writing or by publication (as determined by the Board of Directors) to all holders of 
such shares upon such terms as the Board of Directors, after consideration of the 
respective annual dividend rates and other relative rights and preferences of the 
respective series and classes, shall determine in good faith will result in fair and 
equitable treatment among the respective series or classes, 

(B) . The Corporation shall not permit any direct or indirect subsidiary of the 
Corporation to purchase or otherwise acquire for consideration any shares of stock of 
the Corporation unless the Corporation could, under paragraph (A) of this Section, 
purchase or otherwise acquire such shares at such time and in such manner. 

Section 5. Reacquired Shares. Any sharasof Series A Junior Preferred Stock 
purchased or otherwise acquired by the Corporation in any manner whatsoever shall 
be retired and cancelled promptiy after the acquisition thereof. All such shares shall 
upon their.cancellationbecomeauthorlzedbut unissued shares of Preferred-Stock and 
may be reissued as partof a new series of Frsferred Stock to be created by resolution 
or resolutions of the Board of Directors, subjectto the.conditions and restrictions on 
issuance set forth herein. • ' , 

Section 6. Liauidation. Dissolution or Winding Uo. (A) Upon any voluntary 
liquidation, dissolution or winding up of the Corporation, no distribution shall be made 
to the holders of shares of stock ranking junior [either as to dwidends or iipon 
liquidation, dissolution or winding up) t o the Series A Junior Preferred Stock unless, 
prior thereto, the holders of shares of Series A Junior Preferred Stock shall have 
received "S.D1 per share, plus an amburrt equal to accrued arid unpaid dividends and 
distributions thereon, whether or not declared, t o the date of such'payment (the 
"Series A Liquidation Preference"). Following the payment of the full amount ofthe 
Series A Liquidation Preference, no-additional distributions shall be made to the 
holders ofshares of Series A Juriior Preferred Stock unless, prior thereto, the holders 
of shares of Common Stock shall have racaivod an ampunt per share (the "Common 
Adjustment") equal to the quotient obtained by dividing (1) the Series A Uquidation 
"Preferenceby (li) 1000 lasappropriately adjustedas setforth in subparagraph C below 
to reflect such events as stock -splits, stock dividends and recapitalizations with 
respect to the Common Stock) (such number in clause (ii), the "Adjustment Number"). 
Following the payment of the full amount of the Series A Liquidation Preference and 
the Common Adjustment in respect of all outstanding shares of Series A Junior 
Preferred Stock and Common Stock, respectively, holders of Series A Junior Preferred 
Stock and holders of shares of Common Stock shall receive thajr ratable and 
.proportionate share of the remaining assets to be distributed in tha ratio, on a p e r 

« a n i 9 0 T ?*i37aa'J 
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i share basis, of the Adjustment Number to 1 wi th respect tosuch Preferred Stock and 
i Common Stock, on a per share.basis, respectively. 

(B) If, however, there are not sufficient assets available to permit payment 
in full of the Series A Liquidation Preference andthe liquidation preferences of all other 
series of Preferred Stock, if any, which rank on a parity: with the Series-A Junior 
Preferred Stock, theri such remaining assetsshall be distributed ratably to the holders 

I of such parity shares in proportion to their respective liquidation preferences. 

(C) If the Corporation shall at any t ime fallowing February 7 , 1 9 9 7 (i) declare 
any dividend on Common Stock payable insharesof Comrnon Stock, (if) subdivide the 
outstanding shares of Common Stock or (iii) combine the outstanding Common Stock 
into a smaller number of shares, than in each such case the Adjustment Number in 
effect immediately prior to such event shall be adjusted by multiplying such 
Adjustment Number by a fraction the numerator of whjchjs the number of shares of 
Common Stock, outstanding immediately after such event and-fhe denominator of 
which is the number of shares of Common Stock that were outstanding immediately 
prior to such event. 

Section 7. Consolidation. IVIeraer, etc. I f the Corporation shall enter into any 
—V consolidation, merger,, combination or other transaction in which the shares of 

) Common Slock are exchanged-for or .chariged into other stock or securities, cash 
and/or any other property, then tn any such case the'shares of Series A Junior 
Preferred Stock shall a t the same time be similarly exchanged or changed in an amount 
per share.(subject to the pi-ovision for adjustment herelnaftersetforth) equal to 1000 
times the aggregate amount of stock, securities, cash and/or any other property 
(payable in kind), as tha case may be, into which or forwhich each share-of Common 
Stock is changed or exchanged. If the Corporation shaj! atany t ime (i) declare any 
dividend on Common Stock payable In shares of Common Stock, (ii) subdivide the 
outstanding Common Stock or (iii)" combine the outstanding-Common Stock into a 
smaller number of shares, then In̂  each such case the amquht set forth in the 
preceding sentence whh respect to the exchange or change of shares of Series A 
Junior Preferred Stock shall be adjusted bymultiplying such amount by at ract ionthe 
numerator of which Is the number o f shares of Common Stock outstanding 
immediately after such avem and the denominator of which is thernumber of shares 
of Common Stock that were outstanding immediately prior to such event. 

Section 8. Redemption. The shares of Series A Juriior Preferred Stock shall 
not be redeemable by the Corporation. The .preceding sentence shall not l imit the 
ability of the Corporationto purchase or otherwise dealfinsuch shares of stock t o the 
extent permitted by law. 

Section 9. Ranking. The Series A Junior Preferred Stock shall rank junior to • 
all other ssriBe of the Corporation's preferred stock (whether wi th or wi thout par 

f 1 
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value) asto the payment of dividends and the distribution of assets, unlessthe terms 
of any such series shall provide otherwise. 

Section TO. Amendment. Tho Certificate of Incorporation of the Corporation 
shall not fas amended in any manner which' would rnaterially alter or change tha 
powers, -preferences orspeciaV rights of-theSeries A Junior Preferred Stock so as to 
affect thorn adversely wi thout the affirmative vote o f the holders of a majority or more 
of the outstanding shares o f Series A -Junior Preferred Stock, vot ing separately as a 
class. 

Section 1 1 . -Fractional Sbares. Series-A Juriior Preferred Stock may be issued 
In fractions o f a share which shall entitle the holder, in proportion tb such holder's 
fractional shares, to exercise voting rights, receive idividends,- participate in 
distributions and t o have the benefit of all other rights of holders of Series A Junior 
Preferred Stock. 

• • ) 
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IN WITNESS WHEREOF, Casino America, Inc. has caused th is Certificate tobe 
signed by Allan B. Solomon, its ExecutivB Vice President, General Counsel and 
Secretary, this .seventh day of February, 1997, 

CASINO AMERICA. INC. 

: . ) 

* m i 5 I 0 ' ' 8*137007 

(bju5^/L^_ By: 
Name: Allan B. Solomon 
Title: Executive Vice President, 

Genera] Counsel and Secretary 

* * TOTAL P f iGE .en * * 
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CERTIFICATE OF AMENDMENT 

OF-
CASINO AKSRICA, I N C . 

n 

CASINO AMERICA, TNC. , a corporation organized and existing' 
under and by virtue of tlie General Corporation Law of the State 
of Delaware, DOES HEREBY CERTIFY: . •' 

FIRST: That the Board of Directors ̂ of 'said, corporation by 
.the .unanimous written consent of its Tnembers"•adopted a resolution 
proposing and declaring advisable the following amendment to the 
Certificate of Incorporation of this corporation: 

RESOLVED, that the Certificate of'Incorporation of 
Casino America,. Inc. be amended by changing Article FIRST " 
thereof so that, as amended/ said Article FIRST shall be and 
read as follows-: 

"FIRSTS The name of the Corporation is Isle of Capri • 
Casinos, Inc." 

SECOND: That at a ineeting of stockholders, the stockholders 
have given consent to, said amendment" in accordance vjith the 
provisions of Section' 212 and Section 22,2 of the General 
Corporation Law of the State of Delaware. 

THIRD: That the afores.aid'amendment. was duly adopted in 
accordance with the applicable prbvisions of Sections 212, 222 
and 242 of the General Corporation Law of the State of Delaware. 

IN WITNESS-WHEREOF,' said corporation Jaas caused this 
certificate to be executed by its authorized officer this 28th 
day of September,," 1998, 

CASINO. AMERICA, INC.. 

By:__ 
Name-4 • Allan B. Solomoii 
Title- Executive Vice President 

and Secretary. 

y 
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-r CERTIFICATE OF AMENDMENT 
OF 

CASIHO AMERICA. INC. 

J 

CASINO AMERICA, INC., a corporation organized and existing 
under and by virtue of the General Corporation Law of the State 
of Delaware, DOES HEREBY CERTIFY: 

FIRST.: That the Board of Directors of said corporation by 
the unanitnous written consent of its inembers adopted .a resolution 
proposing and declaring advisable the following amendment to the 
Certificate of Incorporation of this corporation: 

RESOLVED, that the Certifioate of Incorporation of 
Casino America, Inc. be amended by changing Article FIRST 
thereof so that, as amended, said Article FIRST shall be "and 
read as foliows3' 

"FIRST i The name of the Corporation is Isle of Capri 
Casinos, Inc." 

SECOND: That at a meeting of stooJcholders, the stockholders 
have given consent to said amendment in accordance with the 
provisions of Section 212 and-Section 222 of the General . 
Corporation Law of the State :Of Delaware, 

THIRD) That the aforesaid amendmant vas duly adopted in 
accordance with the applicable provisions of Sections 212, -222 
and 242 of the General Corporation Law o£ the State of Oelaware. 

IN WITNESS WHEREOF, said coarporation has.caused this 
certificate to be executed by its authorized officer this 28th 
day of September, 199S.. 

CfiSiNO AMERICA, INC. 

(hux^j:B:%o^ By:. 
Namei j a i a n B. Solomon 
T i t l e : Exeoutive v i ce Pres ident 

and •-Secretary 

1 ""^ 
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I , JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF -

DELAWARE, DO HEREBY CERTIFY THE ATTACHED I S A TRUE AND CORRECT 
I ' • 

COPY OF THE RESTATED CERTIFICATE OF "ISLE^ OF CAPRI CASINOS, 

I N C . " , F I L E D I N T H I S OFFICE ON' THE SIXTH DAY OF OCTOBER, A . D . 

2 0 1 0 , AT 1 2 : 2 5 O'CLOCK P . M . 

A F ILED COPY OF T H I S CERTIFICATE HAS BEEN FORWARDED TO THE 

NEW CASTLE COUNTY RECORDER OF 'DEEDS. 
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AUTSEN: 
Jeffrey W. Bullock, Secretary of State 
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s ta te of Delaware 
Secretary of State 

Division of Corporations 
Dellvored 12:29.PM 10/06/2010 
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SRV 100972497 -2222074 KELE 

AMENDED AND RESTATED 
CERTIFICATE OF INCORPORATION 

of 
JSLE OF CAPRI CASINOS, INC. 

Pursuant to Sections 242 and 245 ofthe General Corporation Law ofDelaware 

Isle of Capri Casinos, Inc., a corporation organized and existing under the General 
Corporation Law ofDelaware, does hereby certify as follows: 

(1) The name of the corporation is Isle of Capri Casinos, Inc. The name under which 
it was originally incorporated was Kana Corporation. The date of filing of its original Certificate 
of Incorporation was Febmary 14,1990. 

(2) This Amended and Restated Certificate oflncorporation was duly adopted by the 
Board of Directors of the corporation and its ^stockholders in accordance with the provisions of 
Sections 242 and 245 of the General Corporation Law ofDelaware. 

(3) This Amended and Restated Certificate of Incorporation restates and integrates 
and further amends the Certificate of Incorporation of the corporation, as heretofore amended or 
supplemented. 

(4) The text of the Certificate of Incorporation, as heretofore amended or 
supplemented, is amended and restated.inits entirety as follows: 

FIRSTi The name of the corporation is Isle of Capri Casinos, Inc. (hereinafter in this 
Amended and Restated Certificate of Incorporation called the "Corporation"). 

SECOND: The registered office of tbe Corporation in the State of Delaware is located at 
1209 Orange Street m the City of Wilmington, County of New Castle. The name of the 
registered agent of the Corporation is Tlie Corporation Trust Company. 

THIRD: The purpose of lhe Corporation is to engage in any lawful act or activity for 
which corporations may be organized under the General Coiporation Law of Delaware. 

FOURTH: Thc aggregate number of shares the Corporation has authority to issue shall 
be 65,000,000 shares, of which 60.000,000 shares of the par value $.01 shall "be designated as 
"Common Stock," 3,000,000 shares of the par value $.01 shall be designated as "Class B 
Common Slock," and 2,000,000 shares of thc par value $.01 shall be designated as "Preferred 
Stock." 

Authority is hereby expressly granted to and vested in the Board of Directors of the 
Corporation to provide for the is.sue of the Prefened iSlock- in one or more series and in 
connection therewith to fix by resolutions providing forthe issue of such series the number of 
shares lo be included in such series and tbe designations and such voling powers, full or limited, 
or no voting powers, and such of the preferences and relative, participating, optional or other 
special righls, and the qualifications, limitations or restrictions thereof, of such series of the 
Preferred Stock, to the full exient now or hereafter pennitted by the laws of the State of 



Delaware. Without limiting the generality of the grant of authority contained in.thc preceding 
sentence, the Board of Directors is authorized to determine any or all of the following, and the 
shares of each series may vary from lhe shares of any other series in any or all of the following 
respects: 

1. The number of shares of such series (which may subsequently he increased, 
except as otherwise provided by the resolutions of the Board of Direaors providing for the issue 
of such series, or decreased to a number not less than the number of sharcs then outstanding) and 
the distinctive designation thereof;, 

2. The dividend rights, if any, of such series, the dividend preferences, if any, as 
between such series and any other class or series of stock, whether and the exteni to which shares 
of such scries shall be entitled to participate in dividends witli shares of any other series or class 
of stock, wheiher arid the extent to which dividends on such series shall be cumulative, and any 
limitations, restrictions or conditions on the payment of such dividends; 

3. The time or times during wliich, the price or prices at which, and any other terms 
or conditions on wiiicb the sharcs of such series may be Tedecmed, if redeemable; 

4. The rights of such series, and the preferences,!if any, as between such series and 
any other class or series of stock, in the event of any voluntary or involuntary liquidation, 
dissolution or winding up ofthe Corporation and whether aiid the extent to which shares of any 
such series shal] be entitled to participate in such event with any other class or series of stock; 

5. The voting powers, if any, in addition to the voting powers prescribed by law of 
shares of such series, and the terms of exercise of such voting powers; 

6. Whether shares of such scries shall be convertible into or exchangeable for shares 
of any other series or class of stock, or any other securities, and the lerms and conditions, if- any, 
applicable to such ri^ls; and 

7. The terms and conditions, if any, of any purchase, retirement or sinking fund 
which may be provided for the shares ofsuch series. 

Authority is also hereby expressly granted to and vested in the Board of Directorsof the 
Corporationto establish, by resolution adopted and filed in the manner provided by law, one or 
more series of Class B CommonStock and to fix the powers', preferences, rights and" limitations 
of such class or series, 

FIFTH: The number of directors which shall constiUite the whole Board of Directors of 
the Corporation shall be the number from time to time fixed by the Board ofDirectors but in no 
event shall be less than five or more than fifteen. 

Any vacancy on the Board of Directors, including aiiy such vacancy that results .from an 
increase in the number of directors, may be filled by a majority of the directors thenin office, 
although less than a quorum, or by a sole remaining director. 



SIXTH: The Board of Directors shall have such powers as arc pennitted by the General 
Corporation Law of Delaware, including wilhoul limitation and without the assent or vote.of the 
Slockholders, to make, alter, amend, change, add to, or rcpealjthe Bylaws of the Corporation; to 
fix and vary the amount to be reserved as working capital; to authorize and cause to be executed 
mortgages and liens upon all the property ofthe Corporation, or any part thereof; to determine 
the use and disposition of any surplus or net profits over and above the capital stock paid in; and 
to fix the times for the declaration .and payment of dividends. 

SEVENTH: To the fullest extent permitted by the General Corporation Law of 
Delaware or any other law of the State of Delaware as the same exists or may hereafter be 
amended, a director of the Corporation shall not be liable to the Corporation or its stockholders 
for monetary damages for breach of fiduciary duty as a director. 

EIGHTH: The Corporation shall indemnify and advance expenses to each person who 
serves as an officer or director of the Corporation or a subsidiary of the Corporation and each 
person who serves or raay have served at the rcquest of the Corporation as a director, officer, 
employee, or agent of another corporation, partnership, joint venture, trust or olher enterprise 
from any liability incurred as a xesult of such service to the fullest extent permitted by the 
General Corporation Law ofDelaware as it may from time to time be amended, except with 
respect to an action commenced by such du-ector or officer against the Corporation or by such 
director or officer as a derivative acdonby or in the right of the Corporation, Each person who is 
or was an employee or a^ent of the Corporation and each officer or director who commences any 
action against die Corporation or a derivative action by or in tfie right of the Corpoiation may be 
similarly indemnified and receive an advance of expenses at the discretion of the Board of 
Directors. 

The indemnification and advancement of expenses provided by, or granted pursuant to, 
this Amended and Reslated Certificate of Incorporation shall not be deemed exclusive of any 
other rights to which those seeking indemnification or advancement of expenses raay be entitled 
under any agreement, vote of slockholders or disinterested jdireclors or otherwise, both as to 
action in his officiaQ capacity and as to action in another capacity while holding such office. 

The Corporation may purchase and maintain insurance on bdialf of any person who is or 
was a director, officer, employee or agent of the Corporation, or is or was serving at the,request 
of the Coiporation as a director, officer, employee or -agent of another corporation, partnership, 
joint venture, trust or other enterprise against any liabilily asserted against him and incurred by 
him in any such capacity, or arising out of his status as such, whether or not the Corporation 
would havethe power to indemnify him against.such liabOtty under this Amended and Restated 
Certificate of Incorporation or the laws of the State ofDelaware. 

The indenmification and advancement of expenses provided by, or granted pursuant to, 
the Amended and Restated Certificate of Incorporation shall continue as to a person who has 
ceased to be a director, officer, employee or agent and shall inure lo the benefil of the heirs, 
execuiors and administrators of such a person. 

NINTH: No amendmenls to this Amended and Restaied Certificate of Incoiporation or 
repeal of any Article of this Amended and Restated Certificate of Incorporalion shall increase the 



liability or alleged liability or reduce or limit the right to indemnification o.f any directors, 
officers or employees of thc Corporation for acts or omissions of such person occurring prior to 
such amendraent or repeal. 

TENTH: Whenever a compromise or arrangemenl is proposed between the Corporation 
and its creditors or any class of them and/or between the Corporation and its slockholders or any 
class of them, any. court of equitable jurisdiction within the State of Delawarc raay, on the 
application in a summary way of the Corporation or of any creditor or stockholder thereof or on 
the application of any receiver or receivers appointed for the Corporation imder Section 291 of 
Title 8 of the Delaware Code oron the application of trustees in dissolution or of any receiver or 
receives appointed for the Corporation under the provisions of Section 279 of Title 8 of the 
Delaware Code, order a meetiiig of the creditors or class of-creditors, and/or of the.stockholders 
or class of slockholders of the Corporation, as the case^may be, to be sumrnoned in such manner 
as the said court directs. If a majority in nuraber Tcpresenting three fourths in value of the 
creditors or class of credilors, and/or of the, stockholders' or class of stockholders of the 
Corporation, as the case may.be, agree to any compromise or arrangement and to any 
reorganization of the Corporation as consequence of such coinpromise or arrangement, the said 
compromise or arrangement and the said reorganization shall, if sanctioned by the courtto which 
the said application has been madc t e binding on all the crwlitors or class of creditors, and/of on 
all the stockholders or class of stockholders, of the Corporation, as the case may be, and also on 
the Corporation. 

ELEVENTH: 

11.1) Noperson may become the Beneficial Owner of five percent (5%) or more ofany 
class or series of.ihe Coiporation^ s issued and ouistanding Capital Stock unless such Person 
agrees in writing to: (i) provide to the Gaming Authorities infonnation regarding such.Person, 
including without limitation thereto, infonnation .regarding other gaming-related activities of 
suchPerson and financial staiements, in such form, and with such updates, as may be required by 
ariy Gaming Authority; (ii) respond to written or oral questions that may be propounded by any 
Gaming Authority; and (iii)-consent to thc performance of any backgroimd investigation that 
may be required by any Gaining Authority, including without limilation thereto, an investigation 
of any criminal record of such Person. 

11.2) Notwithstanding any other provisions of this Amended and Restated Certificate of 
Incorporation, but subject to the provisions of any resolution of the Board of Directors creating 
any series of Class B Common Stock or any class or series of Preferred Stock or any otho" class 
of stock wbich has a preference over Common Stock ^with regard to .dividends or upon 
liquidation, outstanding shares of Capital Stock held by.a Disqualified Holder shall be subject to 
redemplion at any time by the Corporation by action of the Board of Directors. The terms and 
conditions of each redemption shall "be as follows: 

(a) • The Redemption Price of such shares may be paid in cash, by promissory 
note, or both, as required by the applicable Gaming Authority and, if nol so required, as the 
Board of Directors elects. 



(b) If less than all the shares held by Disqualified Holders are to be redeemed, 
the shares to beredeerned shall be selected in such maimer asishall be detennined by the Board _ 
of Directors, which may include selection first of the most recently purchased sharcs thereof, 
selection by lot, or selection in any other manner determined by the Board ofDirectors. 

(c) If the Board of Direciors deems it necessary or advisable lo redeem any 
shares of Capital Stock held by a Disqualified Holder, the Corporation shall give a notice of 
redemption to the Disqualified Holder which shall set forth the (i) Redemption Date, (ii) the 
number of shares of Capital Stock to be redeemed and (iii) the Redemption Price and the maimer 
of payment therefor. 

(d) From and after the Redemption Date or such earher date as iriandated by a 
Gaming Authority or pertinent state or federal law, any and all righls of whateva- nature which 
may be held by the Beneficial Owners'of shares selected for redemption (including any rights to 
vote ̂ r participate in dividends declared on stoc^ ofthe same class or series as such shares) shall 
cease and terminate and they shall thenceforth'be entitled only to receive the cash or Redeniption 
Securities payable upon redemption. 

•(e) Such redempUon shall be upon such olher terms and conditions as the 
Board ofDirectors shall determine. 

11.3) A Disqualified Holder shall indemnify and hold harmless the Coiporation and its 
Affiliates for any and-all losses, costs and expenses, including attorneys' fees, incurred by the 
Corporation or its Affiliates as .a result of, or arising out of, such Disqualified Holckr's 
ownership or control or failure to proiiy)tIy divest itself of any shares of Capital Stock. 

i l .4) Capitalized terms used in this Article ELEVENTH shall have the meanings 
provided below. 

"Affiliate" and "Associate" shall have thcTespective meanings ascribed to such terms in 
Rule 12b-2 under the General Rules and Regulations under the; Seciuities Exdiange Act of 1934, 
as amended (the "Act"). The term "^registrant" as used.m said Rule 12b-2 shall mean the 
Corporation. , 

"Beneficial Owner" shall mean any Person who, singly or together with any of such 
person's Affiliates or Associates, durectly or indirectly, has "beneficial ownership*' of Capital 
Stock (as determined pursuant to Rule .13d-3 ofthe Act). 

"Capital Stock" shall mean Comraon.Stock, Class B Common Stock, Preferred Stock, or 
any other class or series of stocTc of the Corporation. 

"Disqualified Holder" shall mean any Beneficial Owner of sharcs of Capital Slock of the 
Corporation or any of its Subsidiaries, whose holding of shares of Capital Stodc, when taken 
together with the holding of shares of Capital Stoclc by any other Beneficial Holder, may in thc 
judgment of the Board of Directors, result in (i) the disapproval, modification, or non-renewal of 
any contract under which -the Corporation or any Subsidiary has sole or shared authority to 
manage any ̂ gaming operaiions, or (ii):the lo-ss or non-reinstatement of any license or franchise 
from any govenunenial agency held by.the Corporation or any Subsidiary to conduct any portion 



of the business of the Corporation or any Subsidiary, which license or franchise is conditioned 
upon some or all of the holders ofCapital Stock meeting certain criteria. 

"Gaming Authorities" shall mean state gaimng authorities, the National Indian Ganiing 
Commission, and any other tribal or governmental authority regulating any form of gaming that 
has jurisdiction over the Corporation or any Subsidiary. 

"Persori" shall mean any natmal person, corporation, firm, partnership, association, 
government, govermnental agency, or any other entity, whether acting in an individual, 
fiduciary, or any other capacity. 

"Redemption Date" shall mean the date fixed Tjy the Board of Directors for the 
redempUon ofany shares of Capital Stock of the Corporationpursuant lo Section 11.2. 

"Redemption Price" shall mean the per share price for the redemption of any shares of 
Capital Stock to be redeemed pursuant .to Section U.2, wliich shall be (A) that price (if any) 
required to be paid by the applicable Gaming Authority or state or federal law, or (B).if no such 
price is required, that amount deemed reasonable by the Board of Directors (whidi may include, 
in the Corporation's discretion, the original purchase price pet share of flie securities to lie 
redeemed); provided, liowever, that the price per share represented by the Redemption Price 
shall in no event be in excess of (i) the ciosing sales price of the securities on the national 
securities exchange on which such shares are then listed on the date the Redemption Noticc is 
deUvered to the Disqualified Holder by the Corporation, or (ii) if the shares are not then so listed, 
then the mean between the representative bid and the ask price as quoted by any other generally 
recognized reporting system. • 

"Subsidiary" shall mean any company of which a majority of any class of equity security 
is beneficially owned by the Corporation. 

TWELFTH: Elections of directors need not be by written ballot unless and excepi to the 
extent that the Bylaws of the Corporation so.provide. 

THIRTEENTH: Except as otherwise may be required by law or pursuant to the rights 
of any series of Preferred Stock or Class B Common^Stock, special meetings of stockholders 
may only be called by (i) ihe Chairman of the Board ofDirectors, if there be one, (ii) the Vice 
Chairman of the Board of Directors, if there be one, (iii) the Chief Executive Officer,;if there be 
one, (iv) the President or (v) the Board of Directors, and no special meeting of stockholders may 
be called by any other person or per.sons. 

FOURTEENTH: The Corporation hereby reserves .the right to amend, alter, change or 
repeal any provision contained in Ihis Amended and Restated Certificate of Incorporation in the 
manner now or hercafter prescribed hy the General Corporation Law ofDelaware and all righls 
conferred on stockholders herein granted are subject to this reservation. 



IN WITNESS WHEREOF, lsle of Capri Casinos, Inc. has caused this Amended and 
Restated Certificate of Incorporation to be executed on its behalf this 6th day of October. 2010. 

ISLE OF CAPRICASINOS, INC. 

Bv: 'Isl Edmund L. Quatmann. Jr. 

Name: Edmund L. Quatmaim, Jr. 

Its: Senior Vice President, General Counsel and 
Secretary 
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Ifie Jirst State 

J , JEFFREY W. BULLOCK, SECRETARY OF .STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED I S A TRUE AND CORRECT, 

COPY OF THE CERTIFICATE OF AMENDMENT OF " I S L E OF CAPRI CASINOS, 

I N C . " , F I L E D I N THIS OFFICE ON THE EIGHTH DAY OF A P R I L , A . D . 

2 0 1 1 , AT 1 2 : 4 1 O'CLOCK P . M . 

A F I L E D COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 

NEW CASTLE COUNTY RECORDER OF DEEDS. 

2222074 8100 

1 1 0 3 9 5 2 4 4 
Tou -may v&zify -this c e r t i f i c a t e online 
at Corp. delaware.go'v/authvQT. shtml 

Jeffrey v/. Bullock, Secretary of State 

A U T R E N T Z C A T I O N : 8 6 8 1 1 8 4 

DATE: 0 4 - 0 8 - 1 1 



state ojf'Delaware 
Secretary\ of State 

Division of̂  Corporations 
Delivered'12':'47 PM 04/08/2011 

FILED 12:41 :PM: 04/08/2011 
SRV 110395244 .4 2222074' FILE 

CERTIFICATE OF AMENDMENT TO 
AMENDED AND RESTATED CERTIFICATE OFJINCORPORATION OF 

ISLE OF CAPRI CASINOS, INC. 

Isle of Capri Casinos,,Inc. (the "Corporation"^, a corporation organized, and! existing 
under and by virtue: of the General Corporation Law of the State of Delaware, as amended (the 
"T)GCL"). DOES HEREBY CERTIFY: \ 

FIRST: That the Board of Directors of the Corporation adopted resolutionsiproposing 
and declaring advisable fhe following amendment to the. Amended and Restated:!(Certificate of 
Incoiporation of the Corporation; 

RESOLVED, that the Amended and Restated Certificate of Incorporation of the 
Corporation be amended so that the foRowing Article PIFTEENTH be added 
immediately afier the existing Article FOURTEENTH: 

"FIFTEENTH: 

15.1) Special Vote Requirement 

(a) The affirmative vote or consent oflhe holders of; at .least 
two-thirds oflhe voting power oflhe Corporation, voting as a.sinigle'.class, 
shall be required for (i) Tfiie adoption of any agreemeniprovidirig for-the " 
merger or consolidation of lhe Coiporation-| with or into âny," otiier 
corporation or entity, or simiiartransaction in-which flie shares of stockof 
the Corporation are exchanged for or changed" into othisr. stock, or;" 
securities, cash and/or other propCTty, (ii) the a'doption of any agreement̂  
providing for the sale or lease of all or substantially all ;0f the assets or 
property of the Corporation andits*sul3sidiari^;;(taken,as a whole), (iii) 
spin-of^ split-np or extraordinary dividoQd.to'Stpckholders ^ d (iv) the. 
liquidation, dissolution or winding up of lhe Corporation. Sudi affirmative 
vote or consent shall bein'ad<^tiontoithevotes|or consults of t h e M 
of stock ofthe Corporation othemiseTeguired|15y law or any agiKment 
beiween the Corporation and anynatiorisQ securities.exchange. 

(b) This Section .15.1, and the terras and conditions contained 
herein, shall, without any action" of any person or entity, automatically 
expire and be null and void and of no further effect upon the first to. occur 
of (i) the Goldstem. Family Group (as -defined below) ceasing to hold 
•Common Stock oflhe Corporation representing .at least 22.5% of;,the 
Corporation's outstanding Conimon Stock, not-induding any shares of 
•Class B Conunon Stock or shares of Conimon Stock issued upon 
conversion of any Preferred Stock and (ii) the tenth anniversary ofthe 
Article J5 Effective Time (as defined below) (the time at which the first of 
the matters set forth in the foregoing clauses (i).and (ii) occure is referred 
to hereiu as the "Supermajority Expiration Time"). 

9285367 9413 7007 



(c) For purposes of this Amended and Restated Certificate of 
Incorporation, "Goldstein Family Group" means, collectively, (i) Jefeey 
D. Goldstein, (ii) Richard A. Goldstein, (iii) Robert S. Goldstein; (iv) 
GFIL Holdings, LLC, a Delaware limited liability company, (v) the 
spouse, child (including any person legally adopted before the age of five), 
or grandchild ofany of Bernard Goldstein, Jeffiey D. Goldstein, Robert S. 
Goldstein and/or Richard A. Goldstein, and (vi) any entity in which all of 
the equity interests in and all of the benefidal interests of which are 
owned by a person or entity described in subparagraphs Q) through (v) 
above. 

(d) From the Article 15 Effective Time until the Supermajority 
Expiration Time, the Corporation shall not amend, modify or repeal this, 
Section 15.1 unless such amendment, modification or repeal is approved 
by the afiirmative vote or consent of the holders of at least two-thirds of 
the votii^ power oftiie Corporation, voting as a single class. 

15.2) Classes ofDirectors 

(a) The Board ofDirectors of the Corporation shall be divided 
into three classes, designated Classi, Class II and Class BL Each dass of 
direetors shall consist, as nearly as may be possible, of one-third of the 
total number of directors constituting the entire Board ofDirectors ofthe 
Corporation. The Board of Directors is hereby authorized to assign 
members of the Board of Directore already in office to such classes 
effective upon the filing with "tiie Secretaiyof iState of UK Certificate^ bf 
Amendment to fhis Amended and Restated Certificate of Ihcoipcration 
that provides for the inclusion ofthis Article! 15 in tins,Amended and 
Restated Ortificate of Incorporation (the ""Article 15 Effective Time"); 
provided, that each of Jef&ey D. Goldstein, Rol^ert S. Goldstem and 
Richard A. Goldstein shall be in separate classes. The terms of the initial 
Class I directore shall expire at the fnst annual meeting of stockholdere to 
be held after the Article 15 Effective Time; the terms oflhe initial Class H 
directore shall expire at the second annual meeting of stockholdere to be 
held after the Article 15 Effective Time; and the terms ofthe initial- Class 
in directore shall expire at the third annual meeting of stockholdere to be 
held after the Article 15 Effective Time. 

(b) At each armual meeting of stockholdere, successore to the 
class of directors whose terras expire at that aimual meeting shall IDB 
elected for a three-year term. 

(c) A director shall hold office until the annual meeting of 
stockholders for the year in vfbich his orlier term expires and until his or 
her successor shall be elected and shall qualify,'subject, however, to prior 
death, resignation, retirement, disqualification or removal from office. 

9285367 94-137007 



Category 2 Application and Disclosure Information Form 
lsle of Capri Casinos, Inc-
fin connection with Tower EntertaxnmEnt, LLC - Docket U73496-1} 

APPENDIX 18 

CURRENT OWNERSHIP TABLE OF ORGANIZATION. 

Please see the attached ownership table for Isle of Capri Casinos, Inc. 
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Category 2 Application and Disclosure Information Form 
fsle of Capri Casinos, Inc. 
{in connection with Tower Entertainment, LLC-Docket U73496-1} 

APPENDIX 22 

DESCRIBE CRliVIINAL HISTORY OF APPLICANT. THIS INFORMATION MUST BE PROVIDED IN 
ADDITION TO THE INFORMATION PROVIDED IN SCHEDULE 23. NARRATIVE INFORMATION 
ABOUT THE NATURE OF CHARGE OR COMPLAINT AND THE DISPOSITION MUST BE 
PROVIDED. 

None for Isle of Capri Casinos, Inc. 



Category 2 Application and Disclosure Informaiion Form 
Isleof Capri Casinos, Inc -
[in connection with Tower Entertainment, LLC - Docket if 73496-1J 

APPENDIX23 

PURSUANT TO §1312 .OF THE GAMING ACT, THE BOARD MAY NOT APPROVE AN 
APPLICATION FOR LICENSURE IF ANY OFITS PRINCIPALS DO NOT MEET THE'CHARA( :TER 
REQUIREMENTS OF §1310, ELIGIBIUTY REQUIREMENTS, OR PURCHASES A CONTROLLING 
INTEREST IN A LICENSED GAMING-ENTITY IN VIOLATION OF §1328. 

HAS THE APPLICANTDIVESTED ALL INTERESTS THAT WOULD PROHIBIT LICENSURE AND 
ELIMINATED ANY PRINCIPAL WHO DOES NOT MEET THE CHARACTER OF ELIGIBILITY 
REQUIREMENTS? IF NOT, PROVIDE AN EXPLANATlbN. , IF IT DOES NOT APPLY, WRITE 
DOES NOT APPLY IN RESPONSE TO THIS'APPENDIX. 

Does not apply 



Category 2 Application and Disclosure Information Form 
Isle of Capri Casinos, Inc. 
(in connection with Tower Entertainment, I L C - Docket H73496-1J 

APPENDIX 24 

PURSUANT TO §1330 OF THE GAMING ACT, NO LICENSEE, ITS AFFILIATE, INTERMEDIARY; 
SUBSIDIARY OR HOLDING COMPANY MAY POSSESS AN OWNERSHIP OR FINANCIAL 
INTEREST THAT IS GREATER THAN 33.3% OF ANOTHER SLOT MACHINE LICENSEE OR 
PERSON ELIGIBLE TO APPLY FORA CATEGORY 1 LICENSE, ITS AFFILIATE, JNTERWIEDIARY, 
SUBSIDIARY OR HOLDING COMPANY. 

DOES THE APPLICANT POSSESS AN OWNERSHIP OR FINANCIAL INTEREST THAT IS 
GREATER THAN 33.3% OF ANOTHER SLOT MACHINE' LKJENSEE OR PERSON' ELIGIBLE TO 
APPLY FOR A CATEGORY 1 LICENSEi ITS AFFILIATE, ^INTERMEDIARY, SUBSIDIARY OR 
HOLDING;COMPANY? PROVIDE AN EXPLANATION OR WRITE "DOES NOT APPLY". 

Does not apply 



Category 2 Application and Disclosure Information Form 
Isle of Capri Casinos, Inc. ' 
{in connection wilh Tower Enlertainment, LLC - Docket if 73496-J} 

APPENDIX 28 

PRCJVIDE A LIST OF ANY HOSPITAL,. PLACE OF WORSHIP, SCHOOL, CHARITABLE 
INSTITUTION, PARK, ZOO OR ANY SIMILAR PLACE FREQUENTED BY THE PUBLIC WITHIN 
1500 FEET OF THE PROPOSED FACILITY., 

Does not apply to lsle of Capri Casinos, Inc. 



Category 2 Application arid Disclosure Information Form 
Isleof Capri Casinos, Inc. 
{in connection wiih Tower Entertainmenl, LLC - Docket 1/73496-1 J 

APPENDIX31 

PROVIDE COPIES OF LOCAL ZONING AND LAND USE APPROVALS OR A. DETAILED 
EXPLANATION OFTHE STATUS OF THE REQUEST WITH COPIES OF ALL FILINGS. 

Does not apply to Isle of Capri Casinos, inc. 



Category 2 Application and Disclosure Information Form 
Isle of Capri Casinos, Ina 
{in conneciion with Tower Entertainmenl, LLC-Docket U73496-I) 

APPENDIX 34 

PROVIDE A LOCAL IMPACT REPORT, ENGINEERING REPORTS AND TRAFFIC STUDIES 
INCLUDING DETAILS OF ANY ADVERSE IMPACT ON TRANSPORTATION TRANSIT ACCESS 
HOUSING, WATER AND SEWER SYSTEMS, LOCALPbUCE AND EMERGENCY SERVICE 
CAPABILITIES, EXISTING TOURISM, INCLUDING HISTORICAL AND CULTURAL RESOURCES 
OR OTHER MUNICIPAL SERVICE OR RESOURCE. A COPY OF THE LOCAL IMPACT REPORT 
SHALL BE PROVIDED TO EACH;POLmCAL SUBDIVISIONIN w k C H THE LICENSED FACILITY 
WILL BE LOCATED AT LEAST SEVEN (7) DAYS^PRIOR TO THE FILING OFTHE APPUCATION 
FOR A SLOT MACHINE LICENSE. THE APPLICANT SHALL FILE A PROOF OF SERVICE WITH 
THEBOARD. 

Does not apply to lsle of Capri Casinos, Inc. 



Category 2 Application and Disclosure Information Form 
Isle of Capri Casinos, Inc 
{in conneciion with Tower Entertainment, LLC - Docket M73496-I} 

APPENDIX36 

PROVIDE DETAILS OF A COMPULSIVE OR PROBLEM GAMBLING PLAN. 

Please see the attached Responsible Gaming Policy. 



capn 
CASINOS JL INC. 

SOP TITLE: 
SOP EFFECXrS^ DATE: 
REVISION # 
REVISION # 
REVISION DESCRIPTION 
REVISION # 
REVISION DESCRIPTION 

Responsible Gaming 
2/1/11 
0 

Definitions 
Revision # The first approved version of an SOP is always revision 

"0". Suhstantive revisions to an SOP increase the 
revision number by an integer. Revision 3 would 
indicate that an SOP has been revised substantially three 
times after its original version. 



Responsible Gaming SOP 
Revision 0 

Policy: Isle of Capri Casinos. Inc. is committed to.promoting responsible gaming as 
an integral part of our day-to-day operations.. This commitment indudes, biit 
is not limited to, training our employees to recognize the signs of compulsive 
gambling, underage gambling arid/or alcohol abuse, and to takeappropriate 
steps to address any such behavior. 

Scope: This policy applies to all properties owned and/or operated by isle of Capri 
Casinos, Inc. This policy is considered the MINIMUM standard. Any and all 
local or state laws or regulations shall supersede this document when 
applicable. 

A. Training and Awareness 

1. All new employees will receive training on all areas of responsible gaming as 
part of their individual orientation program. 

2. All properties will conduct employee training at least annually in all areas of 
responsible gaming (compulsive, underage and alcohol awareness). 

3. Training records will be maintained by the Human Resources Department atthe 
property level. . . 

4. All properties will make available-brochures describirig responsible gaming and 
where to find assistance. Copies of these" brochures shall be available to all 
employees and guests. 

5. All properties will post responsible sarning awareness signage bearing a toll-free 
help-line number at various locations viewable by both employees andguests. 

8. Promoting Responsible Gaming 

1. All jurisdiction-specific rules and regulations regarding the promotion of 
responsible gaming will supersede this policy. 

2. Ail properties will make available brochures describing compulsive gambling and 
where to" find assistance. At a minimum, literature shall be available and visible 
in gaming areas and at ATMs. 

3. AH properties will make available on all web sites information describing 
responsible gaming and where to find assistance. 

4. All properties will display in gaming areas and at ATMs signage 1hat can be 
easily read bearing a toll-free help-line number. • 

Page 1 of 6 



Responsible Gaming SOP 
Revision 0 

5. All properties will make available to patrons and employees information 
generally explaining the probabilities of winning or losing at the various games 
offered by the casino. 

6. All properties will provide opportunities for patrons to request that they not be 
sent promotional mailings. 

7. All properties wiil provide procedures to prevent self-excluded persons from 
receiving any advertisement, promotion, or other targeted mailing after 90 days 
of receiving notice of Self-exclusion as wellas for revocation of their privileges 
for specific casino services such as: 

• Casino-issued markers; 
* Player club/card privileges; and 
" On-site check cashing. 

8. Individuals may voluntarily exclude themselves from all gaming at our casinos. 
This voluntary exclusion applies company-wide, i.e., individuals who voluntarily 
exclude themselves from an Isle of Capri property, will be excluded from ALL Isle 
of Capri properties. Any. such exclusion will be considered a LIFE TIME BAN, 
Such exclusion will apply not only to the gaming floor but to the related, 
amenities available outside the gaming.floorat compahy facilities. 

9. All properties reserve the right to exclude a patron from gaming without a 
request from the patron. This includes but is not limited to patrons who have not 
specifically excluded at one of our properties; but have self-excluded through a 
local state office or local gaming association. 

C. Preventing Underage Gambling and Unatterided Minors In Casinos 

1 AH properties will communicate the legal ;age to gamble through appropriate 
signage and/or brochures. Underage patrons shall not be allowed to linger/loiter 
in gaming areas. Ifihe jurisdiction allows minors to.cross a gaming area en route 
to a non-gaming area, the property must have a clear escort policy. 

2. All .properties will follow local laws regarding unattended minors in non-gaming 
areas. 

Page 2 of 6 



Responsible Gaming SOP 
Revision 0 

D. Serving Alcoholic Beverages Responsibly 

1. All properties will observe a responsible beverage service policy including the 
following elements: 

" Not knowingly serving alcoholic beverages to a minor, including requiring 
government-issued photo identification from any patron visually .appearing 
to 
be less than thirty (30) years of age; 

•Not knowingly serving alcoholic beverages to a visibly intoxicated patron; 
and 

• Making a diligent effort not to permit gaming by a visibly intoxicated patron. 

2. All properties will ensure proper training or certification of employees, whose job 
duties involve direct patron interaction, on responsible beverage service. If an 
outside program is used for such training, then refresher training can be based 
on that program's guidelines. 

E. Responsible Advertising 

1. /Ml advertising and marketing will: . . . . 
* Contain a responsible gaming message and/or a toll-free help^line number 

where practical oras required by jurisdiction-specific law or regulation; and 
• Strictly comply with all state and federal standards to make no false or 

nriisleading claims. 

F. Oversight and Review , 

L The Internal Audit Department, on an annual basis, will conduct a review ofeach 
property to determine compliance with this policy. .As part of this review, the 
property will be tested on any applicable jurisdiction-specific law or regulation 
pertaining to any area of-responsible gaming. 

G. Forms 

1. The following forms are to be used when an equivalent form is not provided by 
the local gaming jurisdiction or local gaming association. Properties that use the 
following forms should use the appropriate logo and loll-free phone number, as 
applicable, prior to use. 

Page 3 of6 



Responsible Gaming SOP 
Revision 0 

2. The person requesting self-limitation, self-exclusion or reinstatement shall do so 
at the property. Ifthe situation warrants, and the patron is unable to come to.the 
property, forms will be accepted via mail and must.be properiy notarized. 

CUSTOMER'S REQUEST TO SELF-RESTRICT SERVICES 

(Please Print) 

Full Name: 

Aliases or Nickname Used;_ 

Mailing Address 

Dateof Birth Telephone Number 

Drivers License Number, 

Club Account Number 

Social Security Number_ 

State 

"Properties"): 

Initial: 

., request that aM Isle of Capri Casinos, Inc. casinos/hotels (the 

1. Deactivate my club membership account (s). I understand that my name will be removed 
from player recognition programs and no further points,'rewards, or benefits may be 
accumulated or redeemed. I further understand that any and all contact from lsle of Capri 
representatives 
related to any advertisement, promotion, or other targeted mailing will cease after 90 days of 
receivirig notice of Self-exclusion. 

2. Remove my name from all direct mail and promotional lists.. 

3. Deny me check cashing privileges. 

4. Deny me promotional allowances ("Comps"). 

5. Deny me credit. 

6. Deny me access to the gaming floor 

I understand that the Properties will take reasonable measures to comply with my requests, but they are 
not undertaking any legal responsibility to deny the services to me. With exception of direct mail and 
promotional material, I understand that the responsibility to limit my access to the services/privileges is 

Page4 of6 
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Responsible,Gaming SOP 
Revision 0 

mine alone. I will not request that the Properties grant me any of the services/privileges I have initialed 
above. 

In consideration of the Properties' efforts to implement my self-restriction, 1 hereby agree to defend, 
indemnify and hold harmless lsle of Capri Casinos, Inc., its partners, agents, employees, bfficers. 
affiliates, directors, subsidiary and parent companies, successors, and assigns.("Indemnifted Parties") 
to the fullest extent permitted by the layi', from and against any and all claims of ariy kind, including 
reasonable attorney's fees and costs, in defending any ofthe above, arising from, resulting from, in 
connection witti, or on account of the performance or non-perform a nee or negligent performance of the 
self-restriction contemplated herein or on account of any related action. 

I, for myself, my heirs, executors, administrators, successors, and assigns, hereby release and forever 
discharge the Indemnified Parties from any and all claims that 1 now have, or may have in the future, 
against any or all indemnified Parties arising out of, or by reason of, the performance or non­
performance or negligent performance of the self-restriction or any other matter relating thereto. 

I am bound by this Release, as is anyone who succeeds to my interests and rights. This Release is 
made to the Indemnified Parties and all who succeed to the Indemnified Parties' rights and 
responsibilities. 

Requests To Self-Restrict Services can be mailed to the Compliance Department, in which case the 
fonn must be notarized. If completed on property, the request may be witnessed by and returned to 
casino Management. 

I have been advised that if. despite this request, rreceiye check cashing or credit privileges afterthe 
effective date oTthis self-limitation, or if I have;questions conceming this policy, I should immediately 
contact the Compliance Department within ten (10) days: i also have been advised that any requested 
stoppage of direct mail may not.be implemented for upto ninety (90) days after the effective date 
ofthis request, and that I should notify the ComplianceDepartment of any direct mail 1 receive after 
those ninety (90) days have passed. 

Signature:, 

Witness: 

On this day of , 20 , the,above mentioned personally appeared and 
proved to me, on the basis of satisfactory evidence, to be the person whose name is referenced above 
and acknowledged that he/she freely executed this document. 

State of: County/Parish of: 

Signature & official seal o f : 
Notary Public 

VP/General Manager:. 

Compliance Officer: _ 
Page-5 of 6 
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Responsible Gaming SOP 
Revision 0 

I have voluntarily requeiSted that all Isle of Capri Casinos, Inc. casinos/hotels ("the Properties") 
exclude me from gaming services on their premises. My request for self-exclusion will be a 
LIFE TIME BAN from the date of execution, and applies to ALL of the Properties. The 
Properties are^pleased to take steps to accommodate your request however, the Properties 
are not undertaking any legal obligation to deny those services to me. The responsibility to 
refrain from gaming at the Properties, is rnine. If 1 am found to be on the gaming fioor any of 
the Properties while this docurnerit is in effect 1 may be evicted as a trespasser and the 
Properties may assert any legal rights (both.crirriinal and civil) against me as a trespasser. Ifl 
manage to gain access to the. gaming floor of any of the Properties while this document is in 
effect, by signing.below, 1 hereby acknowledge my status as a trespasser and 1 hereby agree 
not to assert and to waive any claims against the Properties which may be related, in any way, 
to my presence on the property. 

Signature: 

Date: 

Acknowledgment (required if returned by mail) 

1 certify that on the day of , 
, personally came before me and acknowledged 

under oath, to my satisfaction, that he/she'is named in and personally signed this document, 
and he/she signed, sealed, and delivered this document as his/her voluntary act and deed. 

State of: 

County/Parish of:_ 

(Notary Public) 

(Affix Seal Here) 

Winners know when to quit! 
Gambling Problem? . Call: 1.877-770-ST6P 

And/Or Stale Approved Toll Free Number 
1-800-THEISLE 
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Category 2 Application and Disclosure Information Form 
Isle of Capri Casinos, Inc 
{in connection with Tower Entertainment, LLC - Docket.M73496-I} 

.APPENDIX38 

AS REQUIRED BY §1325 OF THE GAMING ACT, APPLICANT MUST ADDRESS EACH ITEM LISTED IN 
THIS SECTION. IF AN ITEM DOES NOT APPLY, THE APPLICANT MUST STATE THAT IN RESPONSE TO 
EACH ITEM LISTED. PROVIDE A PLAN, WITH DETAILS, FORTHE FOLLOWING: 

(1) THE LOCATION AND QUALITY OF THE PROPOSED FACILITY, INCLUDING, BUT NOT LIMITED TO, 
ROAD AND TRANSIT ACCESS, PARKING AND CENTRALITY TO MARKET SERVICE AREA; 

Does not apply to Isle of Capri Casinos, Inc. 

(2) THE POTENTIAL FOR NEW JOB CREATION AND ECONOMIC DEVELOPMENT WHICH WILL RESULT 
FROM GRANTING A LICENSE TO THE APPLICANT; 

.Does not apply to Isle of Capri Casinos, Inc. 

(3) THE APPLICANT'S GOOD FAITH PLAN TO RECRUIT, TRAIN AND UPGRADE DIVERSITY IN ALT. 
EMPLOYMENT CLASSIFICATIONS IN THE FACILITY; 

Please refer to Appendix 38(3) in the Category 2 application completed on behalf of Isle Philadelphia 
Manager, LLC for the response to this question. 

(4) THE APPLICANT'S GOOD FAITH PLAN FOR ENHANCING THE REPRESENTATION OF DIVERSE 
GROUPS IN THE OPERATION OF ITS FACILITY THROUGH THE OWNERSHIP AND OPERATION OF 
BUSINESS ENTERPRISES ASSOCIATED WITH OR UTJLIZED BY ITS FACILITY OR THROUGH THE 
PROVISION OF GOODS OR SERVICES UTILIZED BY ITS FACILITY, AND THROUGH THE PARTlCiPATION 
IN THE OWNERSHIP OF THE APPLICANT. PROVIDE SPECIFIC INFORMATION REGARDING THE 
DIVERSITY IN OWNERSHIP OF THE APPLICANT, I.E. MINORITIES, WOMEN; 

Please refer to Appendix 38(4) in the Category 2 application completed on behalf oif Isie-Philadelphia 
.- hAanager, LLC for the response io this question. 

(5) THE APPLICANT'S GOOD FAITH EFFORT TO ASSURE THAT ALL PERSONS ARE ACCORDED 
EQUALITY OF OPPORTUNITY IN EMPLOYMENT AND CONTRACTING BY IT AND ANY CONTRACTORS, 
SUBCONTRACTORS, /ASSIGNEES, LESSEES, AGENTS, VENDORS AND SUPPLIERS IT MAY EMPLOY 
DIRECTLY OR INDIRECTLY; 

Please see lhe attached pages for the response to Appendix 38 (5). 

(6) THE HISTORY AND SUCCESS OF.THE APPLICANT IN DEVELOPING TOURISM FACILITIES 
ANCILLARY TO GAMING DEVELOPMENT, IFAPPLICABLE TO THE APPLICANT; 

Please see the attached pages for the response to Appendix 38 (6). 

(7) THE DEGREE TO WHICH THE APPLICANT PRESENTS A PLAN FOR THE PROJECT WHICH WILL 
LIKELY LEAD TO THE CREATION OF QUALITY, LIVING-WAGE JOBS AND FULL-TIME PERMANENT 
JOBS FOR RESIDENTS OF THIS COMMONWEALTH G E N E R A L I I Y AND FOR RESIDENTS OF THE HOST 
POLITICAL SUBDIVISION IN PARTICULAR; 

Does not apply to isie of Capri Casinos, Inc. 

(8) THE RECORD OF THE APPLICANT AND ITS DEVELOPER IN MEETING COMMPTMENTS TO LOCAL 
AGENCIES. COMMUNITY-BASED ORGANIZATIONS AND EMPLOYEES IN OTHER LOCATIONS; 

Please see the following pages for the response to Appendix 38 (8): 



Appendix 38 (5) 

(5) THE APPLICANT'S GOOD FAITH EFFORT TO ASSURE THAT, ALL PERSONS ARE ACCORDED 
EQUALITY OF OPPORTUNITY.IN EMPLOYMENT AND CONTRACTING BY IT AND ANY CONTRACTORS, 
SUBCONTRACTORS, ASSIGNEES. LESSEES, AGENTS, VENDORS AND SUPPLIERS IT MAY -EMPLOY 
DIRECTLY OR INDIRECTLY; 

WORKFORCE DIVERSITY 

The Isle is an equal employment opportunity employer cominitted to the "belief that div^sity in its 
work force is essential to its current and future success. Everyone brings something different and of 
value to the table. The Conipany is committed to equal employment opportunity for all persons without 
regard to race, creed, color, religion, gender, age, sexual preference, disability, national origin, veteran 
or military status, marital status, membership or activity in any local commission, citizenship status, 
status with regard to public assistance or any other protected classification imder applicable federal, 
state or local law. The policy applies, but is not limited to, recruitment, advertising, hiring, job 
assignment, promotion, compensation, benefits, training, transfer, layoff, retum from layoff 
reclassification, termination, demotion, and Company-sponsored education, social and recreational 
program. 



Title: DIVERSITY MANAGEMENT POLICY 

Policy: The lsle of Capri Casinos, Inc. and all subsidiaries is an equal employment opportunity 
employer. We are committed to the belief that diversity in our work force is essential to 
our current and future success. 
The Company has an equally strong policy and commitment to minority and women-
owned business development, through the use of minority and women vendors, 
suppliers, service trades, and construction contractors. 
The Company's policy will also incorporate all ofthe protections and actions outiined 
in the Americans with Disabilities Act (ADA), wliich was signed into law in July 1990. 
The Law is divided into four major titles that proliibit discrimination against disabled 
individuals in employment. Employers may not discriminate against a person wdth a 
disability in luring or promotion ifthe person is otherwise qualified for the job. 
Employers must provide ̂ 'reasonable accommodation" to persons with disabilities, 
including such steps as jol? restructuring and modification of equipment and 
workstations. 

Purpose: To comply with Titie "VU ofthe Civil Rights Act of 1964 and all other local, state, and 
federal laws and regulations pertaining to equal employment opportunity as well as 
subsequent guidelines established by the Equal Employment Opportunity Coramission. 

To take affirmative action through programs-pro cesses, and activities to insure:our . 
employment statistical demographics meet and/or exceed the employment availability 
demograpliics at all levels of employment of the communities we conduct business and 
employ people. 

To establish and develop a commitment to ensuring the growth and development of 
Tninority and female-owned.businesses, each property and management team will have 
strong results oriented goals for the use of minority and female vendors, suppliers, 
services, trade, and construction contractors. 

Scope: The Company's policy provides equal employment opportunity for all persons without 
regard to race, creed, color, reUgion, gender, age, iafiectional preference, disability, 
national origin, veteran status, marital status, disabihty related to childbirth or 
pregnancy, membership or activity in any local commission, citizenship, status or status 
with regard to public assistance. This poticy applies to, biit is not limited to, 
recruitment, Tecruitment adverting, hiring, job assignment, promotion, compensation, 
benefits, training, transfer, layoff, retum from layoff, reclassification, termination, 
demotion and company sponsored education, social and recreational programs. 

1.0 OVERVIEW 
The overall responsibility for equal opportunity in employment, training, compensation, 
promotion, transfers, terminations, hiring, layoffs, purchasing, and all other areas of 
husiness is that ofall officers ofthe company. 



2.0 COMMUNICATION OF THE POLICY 
The Department of Labor/Equal Employment Opportunity Commission notice/poster 
will be posted on all premises where interviewing and hiring takes place: The Company 
will publish the Corporate policy statement on Equal Employment Opportunity in all 
employee handbooks. The policy will also be posted on bulletin boards at all properties. 

3.0 ItECRmTMENT AND SELECTION 
The Company wiU: 

• Give fair and equal consideration to appHcants in all qualifying interviews and tests. 
Minority or female applicants shall notice required to possess quahfications for any 
position more exacting than those required of incumbents unless the nature ofthe 
position has changed for good business reasons. 

• Include in all intemal and extemal employment advertising tiie statenient: "Equal 
Opportunity Employer" and exclude any reference to race, color, creed, disability, 
religion, sex, age, or national origin. 

• Distribute infomiation on all appropriate job openings to area agencies, which can assist 
with dissemination ofthe information to minority and female potential applicants. . 

4.0 PROMOTIONS, LAYOFFS, TRANSFERS, DEMOTIONS 

The Director of Human Resources at each property and the Sr. Vice-President of 
Hmnan Resources will he the focal points for guidance and compliance including the 
following assurance: ..y ... ..,., 
Minority and female employees are included in any inventory or pool of employees..- -, 
who are qualified for management, technical, administrative or supervisor"positions and. 
to insure fhe samciemployees.are given consideration equal to that ofall applicants. 

Decisions conceming employee demotions, layoffs, and terminations sliall be reviewed 
periodically to assure they are Teased on factors other than race, color, religion, sex, age, 
gender, disahility.br national origin. 

5.0 COMPENSATION AND BENEFITS 

All compensation and benefits programs and practice will l)e applied to employees in 
relationship to their jobs classification or grade without any concems for race, creed, 
color, age, gender, affectional preference, disability, ̂ veterans status, marital status, 
disability related to pregnancy or childbirth, citizenship status,-memhership or activity 
in local commissions, status with regard to pubhc assistance.or national origin. 
Conduct review and assessments of training'and educational needs ofall employees to 
increase and upgrade their skill levels to enhance their employability. 

6.0 FACILmES 

All properties are required to maintain physical facilities (xestrooms, lounges, rest areas, 
etc.) that are handicap accessible and provide for.employees of both sexes. All work 
areas, lunchrooms, restrooms, recreational and/or social facilities wiU he maintained on 
a non-segregated basis. 

http://disahility.br


7.0 DOCUMENTATION & RECORD KEEPING 

1 .The Corporate Director of Human Resources is charged with completing the EEOC 
• Form 100 Report and is responsible for coordinating, consohdating and filing the report 
annually. < 

2. A file on all affimiative actions taken by the property should be taken and maintained 
by the Human Resources Department. This file woulid/should include a record of both, 
written and verbal contacts made with minority and female orgamzations, schools, 
colleges, agencies and other applicant sources. 

3. Copies of employment advertisements and business sohcitation advertisements 
should be maintained for 3 years. 

4. Each manager with luring, promotional and/or budgeting responsibilities for goods 
and services will rate on their aimual review as to goal accomplishment 

5. The Vice-President of Human Resources, House Counsel, General Counsel, Property 
Director of Human Resourcesand selected outside counsel are responsible for the 
Company^s position with.regard-to any formal charges of discrimination filed through 
any govemment agency. Property Directors of Human Resources are responsible for 
notification and reporting any and all'such charges to the Vice-President of Human 
Resources;-. .-.-... 

8.0 Minority and Female-Owned Business Development 

1. The Company has an objective to include miuority and female-owned businesses in 
every aspect of vendor, suppliers, services, trades, and construction contracts, which are 
available to bidders for conducting business wifh Isle of Capri Casinos Inc. 

2. Specific financial penetration and percentagegoals will be set at the local level. This 
could he as a result bf state or local govemment agreements or goals set by local 
management which ever is greater. 

3. Consideration shouldl^e given to minority and female-owned cornpanies when bids 
are equal or within 5% of low bid. The final decision on this variance-is that-df the 
General Manager, keeping in mind the Company commitment and goals for minority 
and female-owned business development. 



Append ix 38(6) 

As required by §1325 of the Gaming Act, provide a plan, with details, for the following: 

1. The history and success of the Applicant in developing tourism facilities ancillary to 
gaming development, if applicable to Applicant 

Isle of Capri* Casinos, Inc. has a long history bf developing and operating tourism facilities ancillary 
to gaming development. The company currently owns 15 properties in six states. In addition to its 
casino floors, the company owns and operates more than 2,400 hotel rooms, more than 40 food 
and beverage outlets, as well as a variety of entertainment, retail, convention and special events 
venues. The Isle of Capri portfolio has a diverse array of non-gaming offerings, built specifically to 
create a vibrant environment that attracts tourists and drives repeat visitation. Isle operates 
properties in many different towns and cities and has built each property in its portfolio to reflect 
the needs of that community. A few examples are highlighted below: 

UNIQUE FOOD & BEVERAGE CONCEPTS 
Isle operates more than 40 food and beverage venues across its portfolio. In conducting extensive 
research of Ils existing and potential customers of Isle's properties, customers have indicated that 
unique food and beverage concepts drive incremental visitation. One ofthe first questions a tourist 
or visitor asks of the concierge at a hotel is "where can I get a good meal?" Visitors are tired of the 
same old chain food concepts they can find at home, and when they travel they often seek out 
unique dining experiences. 

Isle has developed several proprietary restaurant concepts that have become a visitor draw In 
and of themselves. In 2009, lsle introduced a new restaurant brand to its portfolio—Otis & Henry's® 
Bar and Grill. This casual mid-priced restaurant was designed to attract visitors to its facilities with 
food and beverage options at a lower price point than the company's higher end food concepts. 
The goal of Otis & Henry's is to combine the comfort of a neighborhood bar and grill with delicious 
regional favorites you'd cook at home. 

That same year, the company introduced The Lone Wolf* bar, which focuses on great food, 
cold drinks and free, live locally-based entertainment. 

In 2011, drawing on the location of several of the company's properties in the breadbasket of 
America, the company introduced Farmer's Pick Buffet®. Isle updated tired, existing buffet concepts 
with a "farm-to-tat^le" menu that features foods sourced from local purveyors and farmers, and 
cooked in small batches to ensure the freshest meal. Across the country many high-end 
restaurants tout their farm-to-table concept, but Isle is one of the first companies to create this type 
of product at a more modest price point and the ONLY one to apply it to the typically mass produced 
buffet experience. The farmers that Isle buys goods from are featured in creative merchandising 
and advertising, providing visitors with a personal connection to their community. 

isla 
capnf 



Likewise, Farmer's Pick customers know they ai"e helping out the local community when they 
patronize the restaurant. The Farmer's Pick Buffets in Pompano Beach, Florida; Cape. Girardeau 
and Boonville, Missouri, generate positive feedback in the press and make Isle a more integral 
partner with the local community. 

All ofthese new restaurant concepts draw both local residents and tourists who may not normally 
choose to visit a casino. 

CONVENTION AND MEETING FACILITIES 
In January 2009, Isle Casino Hotel Bettendorf, opened the Quad-Cities Waterfront Convention 
Center, a public-private partnership with the City of Bettendorf, lowa, which connects to that 
property's approximately 500 hotel rooms. The Quad-Cities in lowa was iri need of mid-sized 
convention center to service regional conventions and trade shows as well as provide a venue for 
concerts and other events. Isle of Capri partnered with the City of Bettendorf to build and operate 
such a venue. The Quad-Cities Convention Center is now home tqconcerts.'trade shows, 
conventions and other events. Over the last 12 months the Convention Center hosted more than 
500 events which generated more than one million food and beverage covers. The convention 
center is a draw for regional overnight guests who patronize not only the isle's amenities and hotel, 
but other hotels and amenities in the area! 

CONCERTS, ENTERTAINMENT AND SPECIAL EVENTS 
Another key component to driving tourism is entertainment and special events. Isle has a long track 
record of creating and hosting special concert and entertainment;events, as well as sponsoring or 
leading key events that drive tourism. 

In 2010, Isle introduced a proprietary concert series called Jester's Jam* which is a group of 
nationally-recognized headlihers such as acts like George Jones, 38 Special, Rick Springfield and 
Loretta Lynn, who play at various venues across the lsle portfolio. In 2011, the Jester's Jam concert 
series featured more than 50 concerts with more than 45,000 attendees at seven different lsle of 
Capri portfolio properties. 



In addition, over the course of the past twenty years, Isle of Capri played a vital role in tourism 
efforts aiong the Gulf Coast of Mississippi. More than 100 fishing teams compete for $850,000 in 
cash and prizes at the Annual Mississippi Gulf Coast Billfish Classic headed by tournament director 
and former Isle team member, Bobby Carter. Anglers from riot only the Gulf South region of Flonda, 
Texas, Louisiana and Alabama but as far away as Hawaii, California, Colorado and Mexico come to 
Mississippi's Gulf Coast, recently named a top 20 woridwide fishing destination by Saltwater 
Sportsman, to participate in the Billfish Classic. Since its inception, the Billfish Classic has grown to 
become the largest billfish tournament in the region. 

Similiarly, in Natchez, Mississippi, one of the company's smallest properties has been a key 
sponsor of the Great Mississippi River Balloon Race, which has been voted as one of the "Best 
Annual Events in Mississippi." Isle of Capri Casino Hotel is one ofthe lead sponsors ofthis event 
which draws thousands to this quaint river town. 

The event includes three days of music, food, fun and balloons in beautiful downtown Natchez, 
during the slow season of late October Balloon pilots compete in "Hare & Hounds" and "The Barge 
Drop", as they fly over antebellum homes and the Mississippi River. The Great Mississippi River 
Balloon Race hosts over 70 colorful hot air balloons, right on the heels of the Kodak International . 
Balloon Festival in Albuquerque, New Mexico. 

HOTEL ROOMS 
In addition to venues and events that draw tourists, holel rooms are the backbone of the tourism 
providing a place for visitors to extend a trip from a few hours to a few days. Isle operates more 
than 2,400 hotel rooms across its existing portfolio and is a highly experienced hotel operator. 

In combination with its hotel portfolio, lsle frequently partners with local businesses to provide a 
diverse array of leisure activities to attract tourists. For instance, the company's Lake Charies 
property offers a hotel and golf package in conjunction with the GrayPlantation Championship 
Golf Course, and lsle Casino Hotel Bettendorf offers guests the chance to golf ori TPG Deere Run, 
a championship course located just a short distance from the property. Both ofthese coijrses are 
in Golf Digest's top 100 golf courses in the United States. 



Appendix 38(8) 

As required by §1325 ofthe Gaming Act, provide a plan, with details, for the following; 

8. The record ofthe Applicant and its developer in meeting commitments to local 
agencies, community-based organizations and employees in other locations; 

Isle of Capri Casinos, Inc. strives to create a value proposition for customers, 
employees, our communities and our investors. We recognize a charge to do good 
while doing well, and believe strongly that integrating our business into our host 
communities creates a mutually beneficial situation for all involved constituencies. For 
example, we recognize that through community involvement, our team members gain 
pride in their employer, which improves our business and can result in significant 
positive benefits for the surrounding community. 

At our very top executive levels, our management team has a long and distinguished 
record of community involvement. Our executive responsible for the operations of our 
facilities. President and Chief Executive Officer Virginia McDowell, exemplifies the Isle's 
commitment to community. Her leadership extends outside the office as community 
service has long been a part of Virginia's life. She was the founding board chair and 
president of Gilda's Club St. Louis, and previously "filled the role of president for AMC 
Cancer Research in St. Louis, where she received the agency's award for her 
contribution to the cancer community. She is also a founding member of Wirining 
VVomen, a partnership with the St. Louis County Economic Council. A Pennsylvania 
native, Virginia Is a member of Temple Universit/s President's Advisory Board. She is 
also a member of the Regional Business Council in St. ;Louis, a board member at 
Churchill Center & School, a board member at HavenHouse, and a member of the 
Executive Advisory Board of the John Cook School of Business at Saint Louis 
University. Within the gaming industry, Virginia sits on the board of directors for fhe 
American Gaming Association and the board of trustees of the National Center for 
Responsible Gaming. 

We work hard to be a good neighbor in every oneof our host communities. That not only 
means donating money and support services for civic and charitable causes, it also 
means encouraging our employees to "get involved." Since ourformation: 

- Isle has. set records for fund-raising through the United Way; 

- in 2012, our employees donated over 18,000 volunteer,hours to such groups as the 
United Way, Alzheimer's Memory Walk, American Cancer Society, Special Olympics, 
Muscular Dystrophy Association, Operation Head Start and Boy & Giri Scouts. 

Isle of Capri previously owned and operated a casino hotel in Biioxi, Mississippi that was 
damaged badly by Hurricane Katrina. Since the devastating hurricane, Isle of Capri and 
its employees were drivers of rebuilding the community. Isle rebuilt its own casino and 
kept its employees on the payroll. This allowed Isle employees to become leading 
volunteers in broader cleanup and rebuilding efforts. The first priority after Katrina struck 
the Gulf Coast was to locate all of the employees and make sure their needs were 
addressed. The Isle of Capri Relief Fund, established with an initial $500,000 from the 
Company, ultimately raised more than $1 million and provided services to more than 500 
employees. The fund helped employees pay for items not covered by-federal, state or 



local aid, such as replacing destroyed prescription drugs and paying for building permits. 
Following the hurricane, the Tower Hotel'in Biioxi and the Inn at the. Company's Lake 
Charles, Louisiana.location became temporary home for more than 500 evacuees and/or 
emergency workers. 

In addition to being involved and supporting the local civic and charitable organizations, 
lsle works hard to develop and maintain strong working relationships with fhe local and 
state agencies in the communities in which it operates. 

Everyone at Isle of Capri Casinos works hard to be a good neighbor in every one of our 
host communities. That not only means donating money and support services for civic 
and charitable causes, it also means encouraging employees to "get involved." 

Additionally, the Company's Sunshine Fund program, administrered by the St. Louis 
Community Foundation, provides financial resources toemployees in a time of crisis. 
From the floods in the Midwest in 2009 and 2011 to Hurricanes. Katrina, Rita, and Wilma 
in 2005 and the Haitian earthquake, employees feel secure knowing that Sunshine 
Funds are an available resource. 

We care. Isle of Capri® team members make a difference in their communities. 

Isle of Capri Casino Kansas City donated $1,000 to the local 
Habitat for Humanity chapter. Showing true team spirit, team 
members volunteered their time, spending the day putting 
vinyl siding on a Habitat for Humanity home. 

Employees from Isle's corporate headquarters in St. Louis are .joined each year by 
employees from Lady Luck Caruthersville and lsle of Capri Boonville to compete in the 
Gateway Dragon Boat Festival a fundraiser for Signature Healthcare Foundation. 



Employees in Marquette, lowa help keep roadways clean! 

Employees in Black Hawk Colorado walk for a cure during the 2012 GreatStrides Walk 
for.Cystic Fibrosis. 

Employees in Bettendorf, lowa Live United at the United Way Day of Caring. 



Category 2 Application and Disclosure Information Form 
lsle of Capri Casinos, Inc 
{in conneciion with Tower Entertainment, LLC - Docket #73496-1J 

APPENDIX 38 (Continued...) 

(9) THE DEGREE TO WHICH POTENTIAL ADVERSE EFFECTS WHICH MIGHT RESULT FROM THE 
PROJECT, INCLUDING COSTS OF MEETING THE INCREASED DEMAND FOR PUBLIC HEALTH CARE, 
CHILD CARE, PUBLIC TRANSPORTATION, AFFORDABLE AND SOCIAL SERVICES, WILL BE 
MrriGATED; 

Does not apply to Isle of Capri Casinos, Inc. 

(10) THE RECORD OF THE APPLICANT AND ITS DEVELOPER REGARDING COMPLI/VNCEWITH (I) 
FEDERAL, STATE AND LOCAL DISCRIMINATION, WAGE AND HOUR, DISABILITY AND OCCUPATIONAL 
AND ENVIRONMENTAL HEALTH AND SAFETY LAWS AS WELL AS (II) STATE AND LOCAL LABOR 
RELATIONS AND EMPLOYMENT LAWS; (III) THE APPLICANT'S-RECORD IN DEALING WITH ITS 
EMPLOYEES AND THEIR REPRESENTATIVES AT OTHER LOCATIONS. 

Appendix 38 (10): 

(I) Isle of Capri Casinos, Inc. strives to maintain an exeraj)lary track record of compliance with local, 
state and federal rules and regulations in the communities in which we operate. While the operating 
subsidiaries of Isle of Capri Casinos, Inc. may he parties to claims or receive citations relating to 
einployment. and environmental health and safety, there have been no material fines, judgments or 
findings issued against the.Company or its operating subsidiaries. 

(II) Isle of Capri Casinos, Inc. also strives to maintain full compliance with labor relations and 
employment laws. There have been" no material tines or judgments issued for violations of state and 
local labor relations or employment laws. 

(III) Isle of Capri CasinoSj Inc. places great value on its team members and ensuring they are treated 
fairly and with respect.. This position has proved to he a successful means of managing .employee 
disciplinary matters throughout the company. 



Category 2 Application and Disclosure Information Form 
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APPENDIX 45 

PROVIDE A SUMMARY OF ALL PERSONS WHO HOLD, AN OWNERSHIP OR OTHER 
BENEFICIAL INTEREST IN THE APPLICANT AND ANY SUCH INTEREST IN ANY OF ITS 
PRINCIPAL AFFILIATES OR PRINCIPAL ENTITIES REQUIRED TO BE LICENSED OR 
PERMITTED IN PENNSYLVANIA; PROVIDED HOWEVER, IF ANY OF THE ENTITIES ARE 
PUBLICLY TRADED, ONLY INTERESTS EQUALTO OR EXCEEDING FIVE PERCENT MUST BE 
DISCLOSED. OWNERSHIP INTEREST SHOULD BE PROVIDED IN A MANNER CONSISTENT 
WITH THE OWNERSHIP INTEREST REPORT FOUND ON THE BOARD'S WEBSITE UNDER 
LICENSURE/REPORTS AND GENERAL INFORMATION. -̂  

Please see the attached Ownership Table. 
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APPENDIX 45 

Isle of Capri Casinos. Inc. 

Breakdown of Ownership in the Organizational Chain 

Isle of Capri Casinos. Inc. 

42.700 Publicly traded stock held by shareholders that each own less thari 5% 
40.700 GFIL Holdings. LLC ' 

9:400 Addison Clark Management, LLC {exempt institutional investor) 
6.900 Officers and Directors that each own less than 5% 
0.300 Goldstein Family Foundation 

100.000 

GFIL Holdings. LLC 

53.92_ Members that each own less than 5% net ownership interest in lsle of Capri Casinos, Inc, 
28.04 B.l.lsle Partnership, L.P. 
18.04 Goldstein Group, inc. 

100.000 

B.l. Isle Partnership. L.P. 

100.00 Partners that each own less than 5% net ownership interest in ilsle of Capri Casinos, Inc. 
100.000 

Goldstein Group. Inc. 

100.00 Shareholders that each own less than 5% net ownership interest in Isle of Capri Casinos, Inc. 
100.000 " '• 

NetOwnership Interest in Isle of Capri Casinos, Inc. 

42.700 Publicly traded stock held by shareholders that each own less than 5% 
21.946 Membersof GFIL Holdings, LLC that each own less than 5% netov/nership interest in lsle of 

Capri Casinos, Inc. 
•11.412 Partners of B.l. Isle Partnership, L.P. that each own lessthan'5% net ownership interest in Isleof 

Capri Casinos, Inc. ; 
9.400 Addison Clark Management, LLC (exempt institutional investor) 
7.342 Shareholders of Goldstein Group, Inc. that each ownless than 5% net ownership interest in Isle of 

Capri Casinos, Inc. i 
6.900 Officers and Directors that each own less than 5% 
0.300 Goldstein Family Foundation 

100.000 

Isle of Capri Casinos. Inc. - Principals 
James B. Peny 
Robert S.Goldstein 
Alan J. Glazer 
Jeffrey D. Goldstain 
Richard A. Goldstein 

Scott E.Schubert i 
Virgiriia M. Mct)owell 
Dale R. Black 
Arnold L Block 
Edmund L Quatmann, Jr., 

TimcttiyA- lisiey 


