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BYLAWS
OF

ISLE OF CAPRI CASINOS, INC.

ARTICLE?1 .
OFFICES _ ' "

11 Oﬁices 'Ifhe reg:stered office of the corporation shall be located at 1013 Centre -
Road, in ﬂar: C1ty of Wi]mngton, County of New Casfle, Delaware 19805. The comomuonmay
also; havc ‘offices and places 6f busitiess at suck other places within or without the State of
Dclawa:e,as the Board of Directors may fromtimeto time’ detemlme orthe ‘busmnss of ﬂ:.e

curporatonmayreqmre
.AR'I'ICLE 2

MEETI}*IGS OF STO CKHOIJ)ERS

_ 21  Time'snd Place. The annnalmeeﬁng and all special mestings nf stocikholders
maybeheld at suck time and place within or without the Smie of Delaware as shall be stated in
the notice off.hemeehng orina duly executed’ wa:ver of notice thereof.

22 Annusl Meetin ings; The anm:almaehng of stockholders shall be’ held or such day
af suchmomh of each year (other than'a: Saturday, Sunday or hioliday) as shall b¢ determined by
the Board of Directors orif the Board shall fail to  act; by f.he President. At fhe mmnalmeeting
the stock'holdam voting as In’omdedan‘the Certificate ofIncorporahon, ghall elect directors and

shall tremsact such other business &3 may properly be ‘hmnght'before the meeﬁng_

23  Special Mettings. Specidl meetings of the stoc]cho‘lders enﬁﬂedto"vote ghall be
called by the Secretary at any time Jpon Tequest of the Ch.amnan of thie Board, the Pres1dent or
the Board of Directors (acung upon majority vote).

24  Notice. Written notice ofthe place, date andhour of arry anoual orsPe.mal
meeting of stockhglders shall be given personally or by mailto each stockholder, entitled to vote-
thereat, at his address as shown by-the books of the corporation; not less tham ten (10) nér mote )

- than sixty (60) days prior to the meeting. Notice of any speczzl meeting shall siate the purpose
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orpurposes for which the meeting is called. Attendance. at:a meeting by any stockholder,
without objection by Tim at fhe beginning of the meeting to the transaction of any b‘l]smﬁss

. because the meetng is not lawfully called or convened, shall constitute his waiver of notice of

such meehng

25 anrum and Ad]om:ncd Meetings, The holders of amajonty of all shares
outstending and entitled to vote, Tepresented either in pcrson or by proxy, shall constitute 2
quorum for the transaction of business at any anial-or spevial meeting of the stockholders, Tn
case a quorum is not present or represented at any meeting uf the stockholders, the stockholders

* entitled to vote thereat present in persan or Icpresantedby proxy shall have powerto adjourn the
~ meeting from time to time, without-notice other than ennouncement at the meeting, until a

quornm ghall be present or represented. At such ad_]oum"d ‘meeting at which a quonum shall be’
present or represented, any business may be ’cransacted winch mJgh't have bcen transacted at the
origmal meeﬁng . )

i 2.6 Yoting. Ateach meatmg of the stockholde.rs, every stockholder having the nghi
1o vote shall be entitled to vote it person or by proxy. Except as otherwise provided by law or
the Certificate of Incorporation, each stockholder of record shall be emtitled to one (1) vote for
each share of stock having voting power standing in Kis name on the books of the ‘corporation.
All elections shall be determined by a phuality, vote, and, except as otherwise provided by law,
the Certfﬁcate of Incorpomhnn, or these ‘Bylaws, all other matters shall be determined by vote of

_ATmaj onty of: the sharespresent or represented at such. meehng anvoting on such questions.

27  Record Date. Tthoard of Dnectors mnyﬁx & time, not mare than sixty (60) -

" nor less than ten (10) days before fhie’ date of any, meeting of stockholders, as a record date for

the detepmination of the stockhinlders entifled to notice of and to vote at such meeting,

motwithstanding anytmnsfer of any shares’ nnthe'books of fhe corporation after any record date

sofixed.

28  Onderof Business. The suggested ordet of business at the a‘nnuaimeéﬁngand,m :
the extent appropriate, at all other meetings of the stockholdarssha]], umless mod:ﬁed b)rthc
presiding chairman, be:

‘(@  Cdllofroll .
(b) - Proof of due notice ofmechng or waiverof notice
"{c) Detannmatlon of existence of guorum
(d) - Reafingand dlmsal of any unapproved minutes
{&) . Annudl reports’of officers and committees
(f)  Election of directors .
‘()  Unfinished business
() = Newbusiness
) Adjoumnment.
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2.5  Advance Notlﬁcatlon of Proposals at Stockholders Meeting. ifa stockholder

desires to submit a proposal for consideration at en anoual or special stockholders moetmg orto
nominate persons for election as directors at any stockholders meeting duly called for the .
election of directors, written notice of such sto ckholder’s mteni to make such a proposal or
nomination must be given and received by the Secretary of the carporation at the principal
executive offices of the corporation either by personal delivery or by United States mail not later

-than (f) with respect to an annual meeting of stockholders, sixty (60) days prior to the

anniversary date of the immediately preceding annua! meeting, and (if) with respect to a special
meeting of stockholders; the close of business on the tenth day following the date oh which
notice of such meeting is first sent or given to stockholders ‘Each notice shall describe the
proposal or nomination in sufficient’ deta:ll forthe proposal ornommanon'to be summarized on
the agenda for the meefing and shall set forth (7) the name and address, as it appears on the books
of fhe corporation, of the stockholder who intends to make the proposal or nonination; (ii) a
representation that the stockholder is a holder- of record of stock of the corporation entifled to -
vote at such meeting and intends to.appear in person of by proxy at the meeting to Present sach
proposal or nomination; and (iii) the class and number of shares of the corporation that are
beneficially owned by the stockholder. In eddition, in the case of a stockholider proposel, the
nofice shall set forth the reasons for conducting such pmposed ‘business at the meeting.and any
material interest of the stockholder in such business: In the case of & nomination of any person .
for election as a director, the notice shall set forth: (i) the name and address of any personto be

. nornmated, (i1) 2 description of all arrangements or understandings between the stockholder an

each pominee and any other person or persons (naming suchpcrscm or persons porsuant to which

. the nommﬂilon ornominations are to be made by the: stock]:nldet), (iii) such other information

regarding such nominee jroposed by such stockholder as wou!ﬂ be required to be included in &
proxy staterdent filed pursoant to Regulation 14A m&erthe SecmuesExchange Act 0f-1934, és
amended;and (iv) the consent of each homrinee to serve ag: a ditector of the corporation if so
elected. Thapmsldmg officer of the annual or specmlmcetmg shall, if the facts warrant, refuse

“to acknowledgé a proposal or nomination not made in comphance with the foregoing proccd‘ure,

and any such proposal ormmmanun not properly brought before the meeting shall not be
considered:

- o 'DIREC-'I‘O'RS

31 Number, g@ﬁcanon and T erm of Ofﬁce . Ateach annual meeting the
stockholders shall determine the nurhber of dzmctors ‘The number of directors sha]lbe Tixed

‘initially by the incorporator or the stockholders andﬁcreafter suchmumber may be increased by
the stockholders'or by the Board of Directors or may be decreased by the stockholdersin amy

" .event or, in the event of any vacancy or vacancies by the Board of Directors to eliminate such

~vacancies. Ay decrease in such mmber by the stockholders shall have the effect of tenminating -
the term of office of all directors unless the effect of such decrease is merely to eliminate.a
~vacancy or vacancies. If such decrease terminating the terra of office of all directors is effected
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at 8 meeting of stockholders, & new Board shall be elected at such meeting, Eac'h director shall

_hold office until the annusl meeting held next afterhis election and until his successor shall bave
‘been elected and qualified, until he shall resign or until he'shall have been removad by the .

stockholders ip the manner provided by law.

32 - Vacancies on Board of Directors. Ifa vacancy on the Board of Directors occurs
by reason of death, resignation, removal or otherwise or. 1fa newly created difectorship results
from an fncrease in the mimber of directors, such vacancy may be filled for the unexpired term
by.2 majority of the directors then in office or by the sole remaining director,. although Jess than
aquorum exists. Each person so elected shall be a director until his successor is elected by the
stockholders, who may make such election at their next animial meeting or any spsclalmr:etmg
duly called for that purpose.

3.3  Quorum. A majoiity of the total number of directors shall constitute a quorum
for the transaction of business; provided, however, that if an’f vacancies exist by reason of death,
res:gnahcm, removal or otherwise, a majority of the remaining directors shall constitute a
quorum for the purpose of filling of such vacancies. .

34  Fustmeeting. Assoonas pracucable after each annual electwn of dlrectors the
Board of Directors shall meet for the purpose of organization, election or appointment of officers

.of the corporation, and transaction of otherbiisiness, at such time and place as shall be

announced at the annual meeting of stockholders, and no further notice of such-meeting need be-
given. Ifno such amouncement of thie fime and place of fhe meeting is so made, the first
meeting may be held at such tine and place as shall be specified in a notice given as]m-emaﬁer
pmwded for spccwl meetings ar i a Waiver of notice signed by all directors, _

" 35  Remilarmeetings. Regular meetings ofthe Board UfDlrectom shall beheldat
such time and place as may from time to time be dctermmed by the Board. No notice need be
gwan of anyxegularmeeung

3.6  Specialmeefings. Special mcchngs of the Board of Directors 1may be held at
such time and place as may be designated in the nofice of the waiver of natice of the mezting.
Special meeting of fhe Board miy be called by the Chmnnml of the Board, the President, by.any
two (2) directors, or' by any one (1) director when there aretwo (2) directors or less then serving.
Unless notice shall be waived by ll. dm:cturs, notice of any special meeting (including a
statoment of the prrposes-thereof) shall be given to each director at least twenty-four (24) hours

in'advance of the meeting if oral or two @. days in advzmce of the meeting if by mail, tlegraph -

.or other written communication; provided, however, that mnetngs may be held without waiver _ .

of notice from or giving notice to.any director while he is in the armed forces of the United
States or outside the continental limits of the United States. Attendance at 2 meeting by any
director, without obj ectmn mwnnng by him, shell constitute his weiver of notice of such
meefing. -
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3.7  Compensation. Directors and members:of aIIy committee; of the Board shall

. reczive only such compensation- therefor as'may be detenmned from tire to fime by resolution:
. of the Board of Directors. Nothing herein contained shall be construéd to preciude any dm:ctor
from serving the cmpomtwnm amry other capacity. ‘anid réceiving proper compensaﬁcn therefor.

3.3 Commiftee of the BO&Id The Board: OfD]IJGYDIS may, by reso}_utmn passcd'by,
majority of the whule Board, designate one o more commlttees, each to consist of one OI-ImoTe
of the directors; each of which, to the €xtent providedin ! stich resoluhoa, shall:have and Thay
exercise the aithority of the Board in the manage.meni of the ‘business of the cmpt:u.‘a‘ltmm,:L and
may athorize the seal of the corpomuontobc afﬁxed 1o all! ;papers which ; may-fequire it; Inthe
absence or d1squahﬁcahon of a member of 2 comrhittee, ‘thelmcmbcr or members thereof prosent
at any meeting and not dlsguahﬁed ﬁ’um"vohng, whether.or not he or they constitite a quornm,.
may unanimously appoint another: mem“ber of thie Bqard ofDlmctors to act athe meedmg mtha

. Place of any-sach Bbsfmt or disquatified ember.

39 Orde.r of Buginess. The suggestcd order of busmcss at any meetmg of the Board
of Directors shall, to the extent appropnaie and unlcss mod.tﬁed by the pre51dmg chairmian, be:

(&  Rollcall :
&  Proofaf dfie notice of mcetmg or wawer of notice, or unanimous presencc
gnd: dcclamhon by Pmsxdent Ct

'(©)  Deterinination'of emstt‘.nce ofquomm -
" () Reading end disposal of anynnamroved minntes |
(e Reports of officers and committess - :
® Election of ofﬁcers
() 'Unﬁmshcd busmess
(h) New busmess |
@D - Ad_] ournment.

3.10 Dmclgmme 10 Gammg Regulatory: Authontie Each duectormust agreeto
provide such backgromnd mférmation, including a financial staterpent, and consent to such
background investigation, as maybe rcqmred by paming regulatory authonhes of amy state or
other jurisdiction in or sulbject to which the corporation: does orproposes to' do; ‘business; end
must agree to respond to- qunstons:ﬁ‘ﬁm such gammgregulaiogr authorifies: Ifemy dxrector is

. unwilling or unable to obtain within aYeasonable period of time any necessary approval by

geIming regulatory mthouﬁes in'amy" suc‘h state or.other. Junsdmhcm, theh such’director shall, if.
so requested by a majority of thie remaining dizectors; Iemgnf:om the Board. Ifan tothe extent
reqmred by the gaming regulatory authorities of any state or,othier jurisdiction in-which the
corparation does orproposes to do business, or of any state OI]unSdICtLOIl -whose laws or

" regilations are otherwise applicableto the corporation, suchdirector shall abstain from

participating in any action with respect to operations of the ¢orporation in such stite or
jurisdiction pending such background check or appraval.
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ARTICLE 4"

. OFFICERS

.41 Number and Designation. The Board: ofDlrectors shail elect a.‘Premdent, a
Secretary and & Treasurer, and may ‘élect or appcmt a Cha]xma.u of the Board,: ong ormore Vice
Presidents and such other officers. and agents as it may. ﬁom txms to trme detcmme "

42 Election, Term of Office and Qgghjcahons' .Ateach annnal meeting of fbf:
Board of Directors, the Board'shall elect the officers prowdcd forin Section'4:1 and such

afficers sha]lhola offiée nutil the next antmal meeting of the Board or. until their sitceessors:are
elected or appointed-4nd qualify; provided, however that any officer may: beremoved with.or
without cause by the affirmative voie ofa ngonty of the entire Board of Diréctors {vmhom
pIE_]lldlCB bowever, to-gny contract ngbis of siich oﬁicer)

43 Vacanmes in Oﬁces If therebea vaca:ucym By ofﬁcc of the corporation, by
reason of death, resignation,: removal or oﬂlsrvme Such v vacanqy shall be filled for the unexzpired. -
termn by the Board of Directors’ at anyregular 01' E.pcmal meetmg

Chairman.of the Board. TheBoarﬂ of Dnectors may, jnits d1scrcuon, elect one '
of 1tsnnmbcr\as Chmnnan of tthoard. Unless the Board shall otherwise decide, the Chairman

_s.‘na]lpresxae at a]lmestmgs of the stockholde:s and of the Bnard and shall exercise general |
, Fupervision anﬁ‘dzrecuon over:fhe fore significent matters of Fpolicy affecting the affairs of the
' cc@crahon, mcluﬂmg part:cula.ﬂym.ﬁnancml and fiscal aﬁ'au:s_ The Chairman of the Board

may call amee[mg of the ' Board whepaver he deemis’ 1t advzsable

-4 5 Prem&ent 'Ihe President shall have gencral active managemeni of the bnsiness
of the corporation.. Tn the' sbsence of the. Chairman of ths  Board, he shall preside at all meetings
of the stockliclders and Board of: Directors. He shiall be the chlef executive officer. ofthe. . -
corporation and shall seethat all ofders end resoluitions are camed into éffect. He shall beex .
officio 2 member of 1l standing committess and shall pesform all duties usually incident to the
office of President and such other duues asmay from fime fo time be assigned’ to him: by the.
Board.

. 4.6 Yice President.- ‘Each Vice Presiderit shall have such powers and sha]l perform
such duties as may be specxﬁed in thése. Bylaws‘or prescribed by the Board of Direétors.. Inthe
-event of absence or disability of 'ﬂle'Pmmdent, the Board of Directors may designate ane
President or Vice Presidents to succeed to the jpowers and ditties of the President.

-4.7 Secretary. The Secretary shall be secretary of and shall attend a1l meetings of
the stockholders and Board of Directors. He shallact es clerk and shal) yecord &l fhe
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pmceedmgs of such meetings in the mimte book of the corporation. He shalt give proper notice
of meetings of stockholders and directors. He may, with the Chaitman for the Board, President
or Vice President, sign all certificates representing shares of the corporation and shall perform
the duties a5 may be prescribed by the Board of Directors fromtime to time,

48  Treasurer. The Treasurer shall keep accurate zecounts.of ail moneys of the
corporation received or disbursed, and shall deposit all moneys, drafts and checks in the name of
‘and to the credit of the corporation in such banks,and deposntunes as the Board: of D:Iccturs shall
designate from time to time, He shall have power to endorse for deposxt the :ﬁmds of the
corporation as authorized by the Board of Directors. He sha]l render to the: Chzirman of the
Board, President and the Board of Directors, whenever reqmred, an account of el of his
transactions as Treasurer and statements of the financial condition of the corporation, and shall
perfoun the duties usually incident to his office and such other duhes as may be _'prescrihed by

<the Board of Directors from time to time.

4.9  Other Officers. The Board of Directors may appoint one or more Assistant
Secretaries, one or more Assistant Treasurers, and such other officers, agents and employees ag
‘the Board may deem advisable. Each officer, agent or employee so appointed shall’hold office at-
the pleasure of the Board and shall perform such duties as may be asmgnedtohm'by‘the Board;

Chairman of the Board or President.

ARTICLE 5
SHARES AND THEIR 'I'RANSFER

5.1  Centificate of Stock. Every owner of stoék-of the corporation stiall be entitled to
a certificate, in such form as the Board of Ditectors may préscribe, certifying the mursber of
shares of stockof the corporation.owned by him. The certificates for such stock shall be
numbered (separately for each class) in the order in-which ﬂ:tey shall be issued and shall be

_s:gned inthe name of the corporation by thé Chairman of the Board, President or a Vice

President, and by the Secretary, Assistant Secrétary, Treasurer or Assistant Treasurer. Any .
signature upon & certificate may be a fiicsimile.. Certificates on-which & facsimile Eignature of 2
former officer, transfer agent or registrar appezars may. be msueﬂmﬂn the same effect asifhe
were such officer, transfer agent or rcgmrar on'the date of issue.

52  StockRecord As wied inthése Bylaws the term “stockholdm’ shall mean the
person, firm or, comomuon in whose name outstandmg shares.of capital stock of the corporation
are currently registered an fhe stock record books of the: corporahon. A record ghall be kept of
the name of the person, firm or corporation gwring the stockrepresemed'by such certificates:
respectively, the Tespective dates thereof and, in the'case of cancellation, the respective: dates of
cancellation. Every, certificate surrendered to the cozpomhonfor exchange or-transfer shall be
canceled amd no new certificate or certificates shall be msued in exchange for any existing
certificate umtil such existing certificate shall have ben so.canceled (except as prcmded forin
Section 5.4 of this Asticle 5).
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53  Transfer of Shares. Transfer of shares ax the books of the corporation may be
authorized orily by the stockholdér named in the ccrhﬁcam (or his legal representative or duly
authorized attomey-m—fact) and upon surrender for cancellation of the certificate or certificaiés
for such shares. The stockholder in whose name shares of stock stand on the books of the
corporation shall bé.deemed the owner thereof for all purposes as regards the corporation;
provided, that when any transier of shares shall be made as collateral security and mot absolutely,
such Tact shall be so expressed in the entry oftransfer if both the transferor and the fransferes
request the comorahonto do so.

54 Lost Cerfificates. * Any stockholder claiming a cerhﬁcate of stock to be lost or
destroyed shall make an affidavit or affirmation ofﬂ:atfactm such form as the Board of
Directors may require, and shall, ifthe directors so requ:re, give the corparation a bond of

.indemnity in form and with one or more sureties satlsfactoryto the Board of at least double the
“value, as determined by-the Board, of the'stock: rcpresentcd by such certificate in arderto ..
" indemnify the corporation against any claim: tha:tmaybe made against it on account upon & new

certificate may be issued in the same tenor and for the same mxmbcr of shares as'the one alleged
to have been destroycd orlost.

5.5  Treasury Stock Treasury stock shall be held by the norpomﬁcn subject to
disposal by the Board of Directars in-accordance with the Certificate of Incorporatmn and these -

- Bylaws, and shall not have votlng nghts nor participate m dwxdcnds.

Inspection of Books by Stockholdst Stockho‘ldem shall be permitted to inspect -

the'books of the corporetion for any proper pixpose at aIl teasonable times,

|
ARTICLE 6
GENERALPROVLSION

6.1 m S‘ubject'toﬂxe pmwmons uf’rhe Cerhﬁcaie oflncnrpomhcn and of
these Bylaws, the Board ofDxrcctors 1oay declare dmdcndsfmm the net can:nngs or net assets
of the corporation available for dividends whenever and in such amouafs as, in‘its. npmmn, the
condition af the affairs of the corporation shall render it advasablc

6.2 - Swplusand Rescrvcs Subjectto thepmmmons-of the Certificate of .
Incorporation and of these Bylaws, the Board of Directors in its diseretion may fise and apply
any of the net earnings or net assets of the corporation availablc for the net eamings or net assets -
of the corporation available for such purpose to purchase or acquire eny-of the shares of the

. eapital stock of the corporation in accordance with law, or'any ofits bonds, debentmes notes,

scrip or other securities or evidences of indebtedness, or from time o titme may. set aside from its
net assets or net earnings such sums asit, in its absclute d]gcretzon, may think proper as a reserve
fund to meet contingencies, for the purpose of maintaining or increasing the property or business
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" of the corporation, or for agy other pur_pose it'may think conducive to the best imferests of the
cozporation. '

6.3  Fiscal Year. The fiscal year of the corporation shall be established by the Board
of Directors. ~ : ) '

64  Audit of Books and Accounts. The books and aceounts of the coxpomtioﬁ shall
be andited atleast once in each ﬁscal year of &t such times as may be ordered by the Board of
Directors.

65  Seal. The corporatlon shall have such corpuraie seal or no corporate seal as the
Board of Directors shall from time to time determize.

. 6.6 SECUIltl&B of Othcr Comorahons

" (#)  Voting Securities Held by the Cp_rgorahom Unless otherwise ordered. by
“the Board of Directors, the President shall have full power : and guthority on behalf of the

corporatmn {i) to attend and to vote at any meeting of sectmty holders of other companies in
which the corporation may hold secutities; (if) to execute any proxy for such meeting on behalf
of the corporation and (jii) to execute a writien action mheu of a meeting of such other company
on behalf of this corparation. At such meefing, by such PIOXY Or by such Writing in Jiew of
:meeting, the president shall possess and may exercise any and all rights and powers. mcidsntto
the ownership of such secuities that the cozpomuonngh:t have possessed and exeicised if ithad -
been present. The Board of Directors may, fromn tire totme, confer Like powm upon any other
Person 0T persons.

() Puchase aml Sale of Secugities. Un]css otherwise ordered by thie Board
of D:Icctors the President shall have fulll power and authority on behalf of the corporation to
purchase, sell, transfer of encumber any and ! securities of “any.other company oymed by’che
corporation and may execute and-deliver such documents. as may be necessary to effectuate such
purchase, sale transfer.or encmnbmce 'Ithuard of Directors may, fror fime to time, confer
Like powers upon any other person urpe:smls. _

ARTICLE 7
MEETINGS

7.1  Waiver of Notice,. Whenever any notice whatever is requlrea to be given by
these Bylaws, the Cerfificate of Tncorporation or any. of the 1aws of the State of Delaware, 2

waiver thereof in writing, signed by the person or persons. enhﬂedto such notice; wheﬂaqrbefme
or after the time state therein, shall be deemed equivalént to the actusl required notice. ’
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72  Participation by Conference Telephone Mombcrs of the Board of Directors, or.
any committee demgnated by the Board, may participate i m a meeting of the Board ofDn-ectors
or of such committee by means of conference; télephone ar similar communications equipment
whereby all PEISODS parﬁmpatmg in the meeting can hear; and cormmunicate with each other, and
participation in & meeting pursuant to this Section shall. consﬁtute presence’ mpcrscm at such
meefing. The place of the meeting shall be deemed to'be the place of ougmatmn ofthe :.

confzre.nce w‘.clcphone. call or sumlar communication toohmquo

73  Consents Any action of the stockholders the Board of Dizectors or any
committes of the Board whith may be taken at & meefing thorcof, ‘may-be taken without a
meeting if anthonzedby a writing signed by all of the holdcrs of shares who Wouldbe cnttt'led to
vote upon the action at a-meeting for such prIpose, by a]l of the directors, orhy all of the
members of such committee; as the case may ‘be;. pIoVIdcd, however, ﬂmt the foregomg ghall mot +

bé construed to. alter ormodlfy afiy provision'or law of the'certificate of ihcorporation pursoant) )

1o whéh the written conisent of holders of Iess than all outstandmg shares is sufficient for-
corporate action by : stockholders. .
AR‘IICLE' 8
AMENDI\IENTS

- 8.1 - Powerto.Am encL The Board of Directors sha.llhavn : power to’ ame.nd, repeal or
adopt Bylawsat any:reglﬂarmeeung or at any special meetng called for that purpose; subject to

_the power ofthe stockholders to clmnge orrepeal snch: Bylaws and subject to any.other

Tinitations on such autherity of the Boa:dpmwded by the Genetal Corporation Law:of
Delaware,
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CERTIFICATE oF UCORPORATION
OF .

P ;; Qﬁ 7 . KANA CORPOZATION W/Fég |
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I‘he name of the corporat*cn is Kama Corperation,
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Sl TICLE 2 = ?EGISTERED D-FIC.. AND AGE}IT

0 ucn Eha ‘::ag :’cered offzce of tbe corporation is located at
32 Loeckprman: Sg\.&: 2, Sulte L-160, in the City, of Dover, County
of Kent, Delawat&;719901. The name of its registered agent ar
such address PES T‘*e Prent* ce—ﬂal" Cprpo:atmn System, Inc.

_:....---.

gf ne , 'JS.R@I'CLE 3 3 PURPOSES

_'.___,I.,t‘-_.;-:v- Falala

e ﬂ'Eh'e&nai'.ura ‘of the bunness or purposas to be conducted

. or p:omots&_ by the' corpcratmn is te engage in any lawful acy

or activity for' w-:.ch corporacions may be orgamzed under the
Gens:al Coz: ozat oh Law o£ Del&wure

e .

'ARTI?:}'JE 4 ;'7capivan STOCK

4;;1} The aggregaﬁe oumbet of shares the corperation
hag au*-haz-lty to .issue shall 'be 25,000,000 shares of which,
20,004, 000 -'hares of the par vilue of §.01 stall be designated
as Ccmno;m ‘Bgock” 3,0005800 of the par wvalue of $.01 shall be
Gesigrazed, §5. “Elass B .Common Stock* and 2,000,000 of the par

. lvalue 8L, .s _01 911511 be de:s:xgnated as "Preferreéd Stogk”.

'_,"1 !uz; - fl‘he 'Bca"ﬁ cf, Dr'ectm:s ‘ha2s the authority, with-

out fu:st obtaming approval ‘of the stockholders of the corpor-
ation, ot ‘any,class thﬂrenf

: ta) '.Eo grant rights or opticns to subscr).be for
B pu-chu.ae,- and issue, shares of authorized and un-
. ipgued stack.of the corporation of any class nmow ar
: .-hq:gafte: avthorized, to any Dersons, including -offi-
‘cék§.'and Gicactors of the corporation, upon such terms
- '_-. angd condn:-ons A8 the Board may deem appropriate.

.l'.._’
[

(h} o make distributions to its stockhdlders
put of its capital surplus, and to purchase its own
: r:hahes but. of 4ty unresesved and unrestricted capltal

surplus, m:on such ‘ce*“'ns as the Board may deem appro-'
:pr:iats - .
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(c) To the extent permitted by the .applicable
laws of the State of Delaware, to guarantge Or asSsuUme

lisbility for the payment of the principal of, or givi-

dends or interest on, or sinkirg fund payments in re-
spect to, atocks, bonds, debentures, iwarrants, rights,
scrip, notss, evidences of indebtedness, or -other se;-
curities or obligations of any kird By whomsoéver is-
cued; and to the extent periitted by law. to guarantee
or assume liability for thé performance of any other
contrTact o ublxgat1on, made or. 1ssued by any deomestic
or forelgn ccrpcratlon, partnershlb Fssociatlon
trustee, group, individual or entivy.

(d) To establish, by resolutiom adopted and
filed in-the manner provided by law, ong' or more
series of Tlass B Common Stock and to'fix the. .DOWETS,
preferenceg, rights and llmitarions of such c‘ass or
sarias.

{e) To establish, by resolution adopted and
filed in ‘the manner provided by law, one or more
geries of Prefgrred Btock and to fix the POWeLS,
proferences, rights and limitations of such class or
geries,

4.3) No holder of shares of tae ccrporation of any
class now or hereafter authorized has any preferentlal or pre-
smptive right +o subscridbe for, purchase or receive eny shares
of the corporation of any class now or hereafter aufhorized ot
any options or warrants for such shares, which may at any tige

. be issued, svld or affered for salé by the cnrpo:aticn

. 4.4) No holder of shares of the corpcratlon of any
¢lass new oY héreafter .authorized shall be entitled to cumula-
tive voting.

ARTICLE § - MEETIWGS AND BQOKS -

5.1) Maetings of the stockholcers may be held outside
the State of Delawarws, as the Bylaws may provide. Elections af
diracterc need mot be by written ballot unléss and except to
the extent that the Bylaws so providas. :

5.2) The books of the corporavion may be kept
{subject to any prevision contained in the statutes) ourside
the State of Delaware st such place or places as may be
degignated from time to time by the Board of Directors ot in
the Bylaws of the corporation.
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ARTICLE € — INCORPORATOR

The name and mailing address of the incorporator are
as fcllows:

Gregory G. Freitag

1100 Internstional Centre
900 Second Avenue Bouth
Minneepolis, Minnesota 55402

ARTICLE 7 — LIMITATION OF DIRECTOR LIABILITY

A director of the corporation shall not te personally
liable to the corperstion or its stockholders for monetary
damages for breach of fiduciary duty as a direcror, except a
director shall be liable to the extent provided.by applicable

. law (i) for any Lrezch -of the director's duty of loyalty to the

ccrporatlon or its stockholders, (1i) for acts, oz ocmissions not
in good faith or which invelve intentional mlsconcuct or a
knovwing violation of law, (iii) under Section 174 of the
Delaware General Corporation Law, or (iv) for eny transaction
from which the director derived anm improper personal benefit.

1f the Delaware General Corporation Law is hereafter amended to
authorize the further elimination or Yimitation of the 1iabil-
ity of a director, then the 1iability of = dire¢tor of the cor—
poration shall be so further eliminiated or limited to tae
fullest oxtent permitted by the Delaware General Corperation
Law, a5 so amended. Any Lepeal or mod;flcatlon of the fore-
going provisiens of this Article 7 by the stcckholders et the
corporation shall mot adversely affect any right or protectien
of a director of the corporation existing at the tlme of such
tepeal or modification., ,

ARTICLE 8 -~ TNDEMNMIFICATION

B.1) The corparstion shall 1ndemn1£y, to the fullest:
extent authorized or permitted by law as now enacted or here-
after amended, any person who was or 1s a party or is threat-
eped to be made a party to any threatencd, pending or cmqpleted
actien, suit or proceedzng, vwhether civil, criminal, adminis- : :
trutive or investigative, by reason of the fact.lhat he, his
testator or iotestata, is or was a divector or officer of the
corporation or by reason of the fact that such director or
officer, at the request of the corporetion, 1s or was serving
any -other corporatlon, partnership, joint venture, trust,
omployee benefit plen or other enterprise, in any c;pacity.

8.2) The corgo ation shall, to the fullest extent
authorlized or permitted by law as now enacted or hereafter:
amended, pay the expenses incurred by persons identified in the



N

precedzng Bection 8.1 in defending such action, suit or pro-
ceeding in advance of the firal dJspOSlt:on of the same,

8.3) The rights cenferred on any person pursuant to
this Article 8 shall not be exclusive of any other rights which
such rerson may have or hereafter acquire under any statutes,
other provision of the Certificate of Incorporation, Bylaw,
agreemwent, vote of stockhelders or disinterested dlIECtOIS or
otherwise. -

B.4) The Board of Directors may author;ze the pur~
chase and maintaranca of insurance for the pifpose of such
indernifiocation or other rights granted pursuant to this
Article 8, againsgi expense, liability or loss; whethez 0T not
the corperation would have the power to indemnify suLh.perscns
adaiznst such expense, 1iability or loss under ‘the belaware
ceneral Corporation Law, as now énacted or he:eaf er amended.

ARTICLE 5 — compnouiss oR ARRANGEMENTS

Whenever a compromise or arrangement 1s proposed he-
tweon this corporation and its crediters .ér any class of them
and/oxz batween this corporation and its stockholders or any
clase of them, amy court of eguitable jurisdicrion within the
State of Delaware may, on the applicetion dn a summary wey of
this corporatien oc of any.credltcr or stockhcldar thereof, ar
op the -application of any’ receiver ‘or receivers appointed for
this corporation undér the provisions of Section 291 of Title 8
of the Délaware Code, or on the apolication of: trustees in dis-
solution or of any receiver or redeivers appolntad for this
corporation under the provisions of sectlon 279 of Title 8 of -
the Delaware Code, order a meeting of the creditors or class. of
creditors, ‘and/or of the stockholders or class of stockholders -

-of this corporation, as the case nay be. to be summened ‘in such

manner .2s the seid court directs. If a majority in number .rep—

esentlng three—fourths in value of the' creditdrs or class of
creditors, and/or of the stockholders .or.class of stockholders
of this corporation, as the case way be, agree to eny compro-
mise orf arrangement and t¢ .any reorganization of this corpora-
tion as- ‘consequence of such compromise or afrangement, the said
compromlse ‘ot arrangement and the said reo*ganzzatlon shall, if
sanctioned by the court to which the said application has been
made, ‘be binding on all Lhe crediteors or class 'of areditors,
ond/or on all the stockhalders or class of stockhdlders, of
ﬂ;is corporation, s the case may be, and also on this curnora—
tign.




ARTICLE 10 — EYLAWS

The Board of Directors is expressly authorized to make
and alter Bylaws of this corporatien, subject to the power of
the stockholdars to change or repeal such Bylaws and subject to
any othar limitstions on such autherity provided by the General
CQorporation Law of Delaware. i .

ARTICLE 13 - AMENDMENT OF CERTIFICATE OF. TNCORPORPATION

The corporatmn reserves the right to amend, alter,
change or rspaa.l any ‘provision contained in this Certlfzcate of
Incorporation, in the manner néw or hereafter 'prescribed by
gtatute, and all rights conferrad upon stocimolde:s herem are

'granted subject to this veservation,

The undergigned, hbeing the incaocparator hersinbefors -

named, for the purpose of forwing a corporatiop pursuant to the

General Corporation Law of the State of Delaware, does make
this .Certificate, hareby declaring and certifying that this is
his aot and deed and the facts hereln steted ars true, and
acecrdingly has hereunto set his hand this 14th day of
February, 1930,

6760m

[T




State of.'[ielaware
P PAGE 1

Office of the Secretary of State

I, ,EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACEED IS A TRUE AND CORRECT
COPY COF THE CERIIFICATE O AMENDMENT Of' "KANA CORPORATION®,
CEANGING. ITS NAME FROM "XaANA COBPORATION" TO "BANUBIS II CORP.",
FILED IN THIS OFFICE ON THE NINTH DAY OF APRIL, A.D. 1980, ATl

3:30-0'CLOCK P.M.

Edward . Freel, Secretary of State

2222074 Bloo ; B5067096

DATE:
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CERTIFICATE OF AMENDMENT OF CERTIFICATE OF INCORPORATION
] ' oF
. KANA CORFORATION

{Pursuant to Section 2#2)

Kana Corporation. -2 corporation organized and emstlng
under and by virtue of the General Corporation Law of the State
of Delaware, does hereby certi fy

FIRST: That. Article 1 of the Certificate of .Incor—
paration of the corperation has been amended to. read as follows:

“ARTICLE 1 — NAME - e

“The name of the corperation
Cig Anubis II Cor?

SECORD!: That the aforesaid amendment was duly adopted
by written consent in accordance with Section 228 of ‘the Gen-’
eral Corporatlon Law of the State of. Deiawara.

o \ THIRD: That written.nétice of, the taking of such cor-
| ., \) : ‘porate sction without & mesting by less than | junanimous written

consent hps been given to those stockholders who have not cop- .
gentad in writing.. . }

<

IN WIINESS WHEREOF, Rang Corporatlonl has caused this

'Cartif:.cats to be signed by its President a.nd attested by its
Secretary this 9th day of April, 1990

. FANA CORPORATION

Sheldon T Tedh
Its President

L metest: - FILED
: N I -
Hariiya 9. ’H'all,‘ ‘Séecr;aifary 2V ) -

T

\ 6954m .
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STATE 'OF. DELAUARE
SECRETARY OF STATE
BIVISION UF CORPORATIONS
_FILED 09:00 AH 08/03/1932
752155053 - 2222074

CERTIFICATE OF AMENDMENT OF CERTIFICATE OF INCORPORATION
OF
ANUBIS II CORP.

Anubis TII Corp.. a corporatidn organlzed and existing
under and by virtue .of the General Corporat:.on Law of the'.State
of Delaware, does hereby certify: .

FIRST: That Article 1 of the Certificate of _
Incorporation of the corporation has been amended to read as
follows: . *

"ARTICLE 1 ~ NAME

-

The name of the corporation is Casino Americs,
Inc.™ \

S-]'E:COLUJ That the Certificate of Incorporation was
amended by adding thereto a new Article 12 to redd as set forth
on Exhibit A attached hereto. ’ .

THIRD: That the aforesaid amendments were duly
adopted by written consent in accordance with gection 228 of
the General Corporatmn Law of the State of Delawars.

FOURTH: That written moticé of the ta.k:.ncr of such

corporate action without a meeting by less than unanimous
written consent has heen g1ven to those stockholders who have

not consented in writing. . !

IN WIINESS WHEREOF, Anubis IX Corp. has ca.used this-

-Certificate to bg signed by its President 'and attested by its

Secretary this é day of June, 1992.
ANUBIS II CORD.

T Efnst, 1fs Presfdent

Attest:

Allan B. Sclomen, Its ‘Secretary

5805V
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EXHIBIT A

ARTICLE 12 - LIMITATION ON OWNERSHIP

12.1) No perscn may become the Beneficial Owner of
five percent (5%) or more of any class or series of the
corporation’s issued and outstanding Capital Stock unless such
Person agrees in writing to: (i) provide to the Gaming
_Authcrities information regarding.such Person, including
without limitation thereto, information. regarding other
gaming-related activities of such Person and financial
statements, in such form, and with such updates, as may be
required by any Gaming Authority; (ii} respond to written or
oral guestions that may be propoundsd by ‘any Gaming Authority;
and (iii) -congent tc the performance of any background
investigation that may be required by any Gaminy Authority,
including without limitation thereto, an investigation of amy
criminal record of such Person.

i2.2) Notwithstanding any other provisions of these
Articles, but subject to the provisions of any resolution of
the Board of Directors creating any series of Clags B Common
Stock or any class or series of Preferred' Stock or amy other
class aof stock which has a2 preference over Cofmmon'Stock with
regard to dividends or upon liquidation, outstanding shares of
Capital Stock held by a Disqualified Holder shall be subject to
rede@taon at any time by the corporation by acticm of the
Board of Directors. The terms and conditions of such :
redemption shall be as follows:

(a) The redemption price of the shares-to be
redeemed pursuant to this Secticn 12.2. shall be equal to
the Pair Market Value of such shares or such other
redemption price as required by pertinent state or
federal law pursuant ‘to which the redemption is required.

{b) The redemption price of such Shéres may be paid
in cash, Redemption Securities or any combination thereof.

{c) If less than all the shares held by
Disgualified Holders are to be redeemed, the shares to be
redeened shall .be selected in such manner as shall be
determined by the Board of Directors, which may include
selection first of the most recently purchased shares
thereof, selection by lot, or selectiom in any other
manner detenn:.ned by the Board of Dlrectors,

(d) At least thirty (30) days’ prior written notice
of the Redemption Date shall be given to the record
holders of the shares selected to be redsemed {unless
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waived ir writing by any such holder); prov1dea that the
Redemption Date may be the date on which written notice
shall be given to 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.

fe) From and azfter the Redemption Date or such
earlier dzte as mandated by pertinent state or federal
law, any and all rights of whatever pature which may be
held by the Beneficial Owners of shares selected for
redemption (including without limitation any rights to
vote or participate in dividends declared on (stock 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

Yedemption.-

(f) Such redemption shall be upon such other texms
and conditiong ag the Board of Directors shall determine.

12.3) Capitalized terms used in thig Article 12 shall

have the meanings provided below.

saffiliate® and "Associate?® -shall have'thé
respective meanings ascribed to such térms in.Rule 12b-2
under the General Rulés and RegulatlonS'under'the

Securities Exchange Act..of 1934, ag amended i{the "Act").

The -term "registrant?® ag used in sald Rule 12b-2 shail
mean the corporation.

"Beneficial Owner" shall mean. any-person who, gingly
or together with any of such person”s.Affiliates or
Associates, directly or indirectly, has "benef1C1al
ownership® of Capital Stack (as determined pursuant to
Rule 13d-3 of the Act). . '

"Capital Stock" shall mean Commen Stock, (lass B
Common Stock, Preferred Stock, or any other class or
series of stock of the corporatiom.

"Disqualified Holder" shall mean any Beneficial
Owner of shares of Capital Stock of the corporation or
any of its Subsidiaries, whose holding of shares of
Capital Stock, when taken together with the holding of
shares of Capital Stock by any other Benef1c1al Holder,
may in the judgment of the Board of Directors, result in
{i) the disapproval, modification, or non- -Tenewal of any
contract under which the corporation or any Sub31dlary
has sole or shared authority to mamage any gaming

A-2
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operations, or (ii) the loas or non-reinstatement of any
license or franchise from any govermmental agency held by
the corporation or amy Subsidiary to conduct‘any portion
of the buginess of the corporatlon or any Subs:Ldlary,
which license or franchise is conditicned npon sOme or
all of the holders of Capital Stock meetlng certain
cmterla-

"Fair Market Value® of a share of Capital Stock
shall mean the average of the Closging Prices for such
class or series of Capital Stock for the 45 most recent
days during which shares -of guch class or serieg have
been traded preceding the day on which notice of
redemption shall have been given pursuant to Section
12.21{d); provided, however, that if shares of stock of
such tlass or series are not traded on any securities .
exchange or in the over-the-counter market, *Fair Market
Value® shall be decermined by the Board of bDirectors in
good faith; and provided, further, however, that "Pair
Market Value™ as to any stockhoider who purchases any
stock subject to redempticn within 120 days prior to a
Redemption Date mneed 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 clos:l.ng bid and
asked price on the composite tape for the New York Stock
Exchange -listed -stocks, or, if stock of the class or
series in quegtion is pot quoted on such. camposite tape
on the New York Stock. Exchange, or, if such stock is not
listed on such exchange, on the principal United States
Securities Excha.uge registered under the Act op which
guch stock is iisted, or if -such stock is not l;-.sted on
any such exchange, the -highest closing sales: pr:Lce or bid
quotation for such stock on the National Assoc:.atlon of
Securities Dealers, Inc. Automated Quotation' System
(including the National Market System) or any system then
in use, or, if no such prices or 'guotations are
available, rhe fair market value on the -day in question
as determined by the Board of Directors in good faich.

"Gaming Authorities™ shall mean state gaming
authorities, the Naticnal Indian Gaming Commission, and
any other tribal or governmental authority regulating any
form of gaming that has jurisdiction over the corporatlon
or any- Subsidiary.

"Person” shall mean any matural person, corporation,
firm, partnership, assoclation, government, ‘govermmental
agency, or any other entity, whether acting in an
individual, fiduciary, or any other capacity-



"Redemption Date® shall mean the date fixed by the
Board of Directors for the redemption of. any ‘shares of
stock of the corporztion pursudnt to Section 12.2.

"Redemption Securities” siall mean any debt or
equity securities of the corporation, any Subsidiary or
any other corporation, or any combination thereof, having
such terms and conditions &s shall be.approvéd by the
Board of Directors and which, together with any cash to
be paid as part of the rede.mp*'lon price, in the opinion
of any nationally recognized investment banklng Firm

- selected by the Board of Directors (which may be a firm

which prov:.des ocher investmént banking, brokerage ox
aother services to the corpomtlou) , has a value, at the

" time notice of redemption is given pursuant to Section

12.2(d}, at least equal to the Fair Market Value of the
shares to be redeemed pursuant to Section 12.2(d)
(assuming, in the case of Redemption. Securities to be
publicly traded, such Redemption Securities were fully
distributed and subject only to mormal trading activity).

*Subgidiary® shall mean any company of which a
majority of amy class of equicy Security is bemeficially
owned .by the corporation.
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State ofoélﬁgware

Office of the Sec%é.ta-@ of State

PAGE 1

I, EDWARD J. FREEL, 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 "CASINO AMERICA, INC.",
FILED IN THIS OFFICE ON THE TWENTY-~EIGETH DAY OF OCTOBER, A.D.

1994, AT 12:45 O'CLOCK P_M.

e

Edward [, Freel, Secretary of State

2222074 B10D : 8507098
971191384 - _ AUTHENTICATION:  gg_11-97

DATE:
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; gmg’l- te pnueber of chares the corporaticn
AL et .:hngl be ‘80,000,000 shares, of wnich
“par value of §.01 mhall be
' 4,000,000 xhares of the pax

g 71 be designated ss "Clase B Camxon Stock®
valne of $.0%L shall ba desigmal value of §.01 chall bhe

1 . : dop‘l:ed.l in
SECOND: That the aforeaaid amondmant was duly ad
accordance :rith secotion 242 of the Gencral ‘Corporaticn Iaw of ths
state of Delaware.

WITNES ' this
§ WHERROF, Casino America, Inc, has caused
ce::tiﬁcnta to .uignec'l and attested by its duly auvthorized
afficars this day of October, .199&.

.. CASINO AMERTCA, INC. o
- -,

a7é . Exnst, Prosidant

Attent:

CITI1 Y

2lian B. Solomon, Saecretary

STATE OF DELAUARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 12:45 PN 10/26/1934

344206839 -, 2222074
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State of Delawa*fe

Office of the Secretary of State

PAGE 1

I, EDWARD J. TREEL SECRETARY OF STATE OF THE STATE or
DELAWARE DO HEREBY CERTIFY THE ATIACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF DESIGNATION OF "CASINC AMERICA,

INC.", FILED IN THIS OFFICE ON THE THIRIEENT?‘DAY OF fEBRUARY,

_A.D. 1997, AT 10:30 O'CLOCK A.M.

E&mM}fmdSuquqﬁmm
2222074 8100 s 8507099
971391384 - AUTHENTICATION: gg-11-37

DATE:
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STATE OF DELAWARE
SECRETARY OF STATE .

|- DIVESION o7 @
TILED 10:30 AM 02/13/1997

IGE FROM MBP CHGO 37TH FLR TO 8B7H 13825748348 PAGE . BB3

S71048235 — 2222074

™,
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CERTIFICATE OF DESIGNATION, PREFERENCES AND RlGHTS-
OF SERIES A JUNIOR PARTICIPATING PREFERRED STOCK

of
Casino America, Inc. A
Pursuant to Section 151 of the General Corporétion Law

of the State of Delawars

I, Allan B. Solomon, Executive Vica President, General Counsel and Secretary
of Casino America, Inc., a corporation vrganized and existing under the General
Corporation Law of the State of Delaware {the "Corporatien”), in accordance with the
provisions of Secticn 103 thereof, DOES HEREBY CERTIFY:

That pursuant to the authority conferrsd upon-the Board of Directors of the
Corporation by the Certificate of Incorporation, as emended, iof the Corporation, the

. Board of Directors of the Corporation on February 7, 1997 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: authonty vested in the Board of Directors of
the Corporation in accordance with the provisions of its’ Cer’aﬁcate of Incorporation,
as amendsd, a series of preferrad stock, par value s, 01 per share, of the Corporation
{such preferred stock being herein referred 1o as "Preferrad. Stock,” which term shall
include any edditional shares of preferred stock of the same class heretofore or
heresfter authorized to be issuad by the Corporation), ccnmstmg of 50,000 shares is

" h ereby created, and the voting powers, preferencas and relative, participating, optional

- or other special rights, and the gqualifications, fimitations or restnr:nons thereof, are as

follows:

‘Section 1. Designation and_Amgunt. Therg shall be a series of Preferred
Stock of the Corporation which shall be designated as "Series A Junjor Participating
Preferred Stock,” par value $.01 per share (hercinatter called "Seriss A Junior
Prefarred Stock™), and the humber.of shares. constituting such series shall be 50,000,
Such number of shares may be increased or decreased by resclution of the Board of
Directors of the Corporation and by the filing of a certificate pursuant to the provisions
of the General Corporativn Law of the State of Delaware stating that such increase or
reduction has been so authorized; provided, howaver, that no decrease shall'reduce
the number of shares of Series A Junior Preferred Stock to:a number less than that of
1the shares than outstanding plus the number of shares of Saries A Junior Preferred

-‘Stock issuable upon exsrcise of outstanding rtights, options or warrants or upon

conversion of outstanding sacuritiss issued by the Corporation.

42171707 *4137007
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FEB 13 '97 8:5] FROM MBP CHGO 37TH FLR TO PB7HIIB2674B8348% PAGE. QB4

‘Section 2. Dividends and Distributions.

(A) Subject 1o the prior and superior fights of the holderg of any shares of
any series of Preferred Stock ranking prior and ‘suparior to the shares of Series A
Junior Preferred Stock with Tespect to dividends, the: fiolders of shares of Séries A
Junior Preferred Stock shall be entitled 1o receive, when, as and if declared by the
Board of Directors of the Corporation out of funds legally a'Vai]abla for such purpose,
quarterly dividends payable in cash 1o halders of racord on the last busiriess day of
March, June, September.and December in‘each year.leach such date being refarred
to herein as a "Quarterly Dividend Payment Date"}, cornmencing on the first ‘Quarterly
Dividend Paymem Date after the first Issuance.of a share or fraction of a share of

‘Series A Junior Preferred Stock, in.an armount par: share (rounded tothe nearest.cent)

equal 1o the greater of (a) $1.00 and (&) subject 1o the provision for adjustment

hereinafter set forth, 1000 times the aggregate per share amount of all cash dividends,

and 1000 times ‘the aggregate per share-améunt (payable in kind} of all. non-cash
dividends or other distributions otherthan s dividend payable in shares’of Common.
Stock (hereinafter defined) or a subdivision of . the: outstanding shares of Comman
Stock (by reclassification or otherwise), declared: on: the Common Stock, par valus
$.01 per share, of the Corporatien-{the, "Cummon Stnck"} since. the immediately
preceding Quarterly Dividend Payment Data, .or,. -with raspect to the first Quarterly
Dividend Payment Date, sincs the Firstissuance of any share:or fraction of a share of -
Seriss A Junior Preferred ‘Stock. If the Corporation shaﬂ at any times following
February 7, 1897 (i) declare any dividend on Comimon, Stock payabla in shares of
Comimon Stock, (i} subdivide the autstandmg Common Steck or {jii) combine the
outstanding Common, Stock inte a smaller fumber of shares, then in each.such case
the amount 1o which holders of shares of Serfes AJunmr Prefarred ‘Stock were entitled
immediately prior 1o such event under clause (b] &f the precadmg sentence shall bs
-adjusted by multiplying each such amount by @ fraction the numerator of which is tha
number of shares of Common Stock outstanding: immédiatsly after such event and the
denominator of which is the number of shares of"Common Stock' that were
outstanding immediately prior 1o such event. ‘ .

{B]  The Corporation shall declare a dividend or distribution on the Series A
Junior Preterred Stock as provided in paragraph A} above at the time it déclares a
dividend or distribution on the Common Stock (other than a dividand payable in shares
of Common Stock).

(C)  No dividend or distribution (other than a dividend payable in shares of
Common Stock) shall be paid or payable to the holders.of sheres of Common Stock
unless, prior thergto, all acerued but unpaeid dividends to'the date of such dividend or
distribution shall have been paid to the holders of shares of Series A Junior PraferrEd
Stock.

£2171I07 34237097 2
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(D) Dividends shall begin to accrue and be curmulative on outstanding shares
of Series A Junjor Preferred Stock from the Quarterly- Dlwdend Payment Date next
preceding the date of issue of such shares of Series A Junior Preferred Stock, unless
the date of issue of such shargs:is prier to the record date for the first Quarterly
Dividend Payment Date, in which case dividends on such shares shall begin to accrue
from the date of issue of such shares, or unleéss the date of issue is a Quarterly
Dividend Payment Date or is-e date aftgr ths record date for the determination of
helders of shares of Series A Junior Preferred Stock Bnt:tied to receive B quarterly
dividend and befora such Quarterly Dividend Paymeant Date, in-either of which events

- such dividends shall begin to accrue and be cumulative from such Quarterly Dividend

Payment Date, Accrued but unpaid dividends shall not bear interest. Dividends paid
on the shares of Saries A- Junlor Praferred Stock in an amount less than the total
amount of such dividends at the time accruéd'and payable on such shares shall be
allocated pro rata on a share-by-share basis among all such shares at the time
outstanding. The Board of Directors of the Corpaoration may fix a record date for the
determination of holders of sharaes of Saries A Junior Preferred Stock entitled to
raceive payment of a dividend or dISTrlbu‘thﬂ declared therson, which record date shall
be no more than 30 days prior to the date fixed for the paymem thereof,

Ssction 3. Vgting nght The- hulders of shares' of Series A Junior Preferred
Stock shall have the following voting rights:, :

{A) Subject to the provision: for adjustment-hereinafter sot forth, each one
pne-thousandth of a share. of Series A. Jumor Preferred Stock shall entitle the holder
thereof 10 one vote on all matters. submitted, to @ votal of the stockhslders of the
Corporation. I the Cerporation shall, at any timeg following February 7, 1997 (i)
declare any dividend on Common Stock.payable in shares of Common Stock, (i}

" .subdivide the outstanding shares of.-Common Stock or {iil) combine the outstanding

Common Stock into 2 smaller number-of shares, then in.each such case the number
of votas per share to which holders of shares of Senas A'Juniar Preferred Stock were
entitled immediately prior to such eventshall be adjusted by multiplying such number
by a fraction the numerator of wtﬂch Is the numbsr of shares of Common Stock
outstanding |mmedla‘lely after such evenrt and the denominator of which is the number

" of shares of Common Stock thet were outstanding immediately prior to such svent.

{B] Except as otherwlise provided herein or. by law, the holders of shares of
Series A Juniar Preferred Stock and the holders of shares of Commeon Stock and any
other capital stock of the Corparation having general voting rights shall vote together
as one class on all matters submitted 1o a vote of stockholders of the Corporation.

{Q) in VWhenever, at any time or times, dividends payable on any share
or shares of Series A Junior Praferred Stock sheli'he in arrears in an.amount agual to
at |gast six full gquarterly dividends (whether or not declared -and whether or not
consecutive), the holders of record of the outstanding Preferred Stock shall have the

12171307 41379007



p—

'g7 8:53 'FROM MBP CHGO 37TH FLR TO @B7H13BZE67483484 PRGE.BBB

exclusive right, voling separately as a single class, to elect a total of two dirsctors of

the Corporation. Such twe directors shall be elected initially at a special meeting of

stockholders of the Corporation or st the Corporation’s ‘naxt ‘armual meeting of
stockholders, and subsequently at each annual meefing of stockholders, as provided
below. The term of office of the two directors so slected shall end on the date of the
annual meeting following 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 Prefarred Stock held.

{if) Upon the vesting of such tight of the holders of ths Praferred
Stock, the maximum authorized number of members of the Board of Directors of the
Corporation shall automatically be increased by two.and the two vacancies so created
shall be filled by vote of the holders o¥ the outstanding Preferred Stock as hereinafter
set forth. A special meeting of the stockholders of the Corporation then entitled to
vote shall be called by the .Chatrman or the President or the Secretary of the

- Corporation, if requested in writing by the holders of record of not less than 10% of

the Preferred Stock then outstanding. At such special meeting, or, if no such speciul
meeting shail have been called, then atthe next.annual meeting of stockholders of the
Corporation, the holders of the shares of the Prefarred Stock shall elect, voting as
abova provided, two directors of the Corporation-to fill the aforesaid vacancies created

by the automatic increase in the number of members of the Board of Directors of the

Corporation. The term of oifice of the two directors so elected shall end onthe date
of the annual meeting Tollowing such election. At any.and all such meetings for such
election, the holders ot @ majority of the cutstanding shares -of the Prefarred Stock
shall be necessary to constitute a guorum for such election, whether presentin person
or by proxy, and such two directors shall be elected by the vote »f at lsast g plurality
of shares keld by such . stockhelders present. or represented gt the meeting. Any
dirgctor elected by holders of shares of the Preferred Stock pursuant to this Section

may be removed at any annual or special mesting, by vote of 3 majerity of the

stockholders voting as a class ‘who elected such director, with or without.cause. In
case any vacancy shall .occur among the directors elected by 'the holders of the
Preferred Stock pursuant to this Section, such vacancy may be filled by the remaining
director .so elected, or his successor then in office, and the-director so_elected to fill
such vacancy shall serve until the next mesting of stockholdars for the election of
directors. After the holders of the Preférred.Stock shalllhave exercised their right to
elect directors in any default pariod and during ths continuance of such period, the
number of diractars shallnot be fusther increased or decreasad except by vote of the
hotders of Preferred Stock as herein provided.or pursuantto the rights of any equity
securities ranking senior to or pari passy with the Series A Junior Preferred Stock.

(i)  The right of the holders of the Preferred Stock, veting separately
as a class, to selact two members of the Board of Directors of the Corporation as
aforesaid shall continue until, and only umtil, such time a& ail arrears in dividends

{whether or not declared) on the Preferred Stock shall have been paid or declared and

42171307 94137007



FEJ I3 '97 B:54 FROM MBP CHGO 37TH FLR TO 807H13D267483408% PRGE.207

set apart for payment, at which time sush right shall tarminate, except as herein or by
law expressly provided, subject to revesting in the event of .each and .every
subsequent default of the character above-mentioned. Ugon any termination of the
right of the holders of the shares of the Preferred Stock as.actlass 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 terminats immediately.
Whenever the term of office of the diractors elected ‘by the holders of the Preferred

- Stock pursuant to this Section shall terminate and-the specia) voting powers vested

in the holders of the Preferrad Stock pursusnt 1o this Section shall have expired, the
maximum numbsr of members of the Board of Directors of the Carporation shall be
such number 3s may be provided for in the By-faws of the Corporation irrespective of
any increase made pursuant to the provisions of this-sz;ﬁon

(D)  Except as set forth herein, holders of Senes A Junjor Prafarrad Stock
shall have no spacial vating nghts and their consent shall. not be required {except to
tha extent they are entitled to vote with holders of Commcn Stock as sat forth herein}
for taking any corporate action.

Sectiopn 4. Certain Restrictions.

(A}  Whenever quarterly dividends or other dividends or distributions payabie
on the Series A Junior Preferred Stock as prnwdad in Section'2 hereof are’in arrears,
thereafter and until all accrued and- unpald dividends and dlstnbutlons whather or not
declared, on shares of Series A Junior Preéferred Stock'outstmdmg -shall’ have been
paid in full, 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 1o dividends or upen hqundanun, d:ssolutmn or winding up} 10 the -
Series A Junior Preferred Stock;

“ (i} declare or pay dividends oh or make any other distributions on any
shares of stock ranking on & perity (either as 1o dividends or upon liguidation,
dissolution or winding up) with.the Series A Junior Prefsrred Stock, except dividends
paid ratably on the Series A Junior Praferred Stock and ali such parity stock on which
dividends are peyable or in arrears in proportion ‘to the total amounts to which the
holders of all such shares are then entitled:

{iis} redeem or purchase or.ctherwise acyuire Tor considsration shares
of any stock ranking on a parity (either a5 to dividends or upon liquidation, dissolution
or winding up) with the Series A Junior Preferred Stock, provided thatthe Corporation
may &t any time redeem, purchase or otherwise acquire shares of any such parity
stock in exchange for shares of any stock of the Corporation ranking junicr (sither as

4I1T1¥07 137007
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10 dividends or upon dissolistion, hqu:da’aon or winding up)-to the Series A Junior
Preferred Stock; or ‘

{ivi purchase or otherwise acquire for consideration any shares of
Series A Junior Preferred Stock, except in accordence with a purchase offer made in
writing or by publication (as determined by the Board of Directors) to all hoiders of
such shares upon such terms as the Board of Directors, after consideration of the
respective annuail dividend rates -and other relative rights end prefersnces of the
respective series and classes, shall determine in good faith will resuit 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 purchass 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.  Reacguijred Shares. Any shares of Series A Junior Preferred Stock
purchased or otherwise acquired by the Corporation in any manner whatsosver shall
be retired and cancelled promptly after the acquisition therecf. All such shares shall
upon theircancellation become authorized but unissued shares of Preferred.Stock and
may bereissued as part of a new saries of Proferred Stock to be created by resolution
or resolut:ons of the Board of Directors, subject 10 the vonditions and restrictions on
issuance sat forth herein, .

Sactiun §. Liguidatio issolution or Winding Up. {A)} Upon any veoluntary
liquidation, dissolution or winding up of the Corporation, no distribution shall he made
w the holders of shares of stock ranking junior (either as to dividends or Upon
quuidaticm dissolution or winding up).1o the Series A Junior Preferred Stock unless,
priar therete, the holders of sharas of Series A Junior Preferred Stock shall have
received $.07 per share, plus an amount equal to accrued 3nd unpaid dividends and
distributions -thereon, whether or not declared, 1o the date of such: ‘payment |the

"Series A Liquidation Preference”). Following the paymeant of the full amount of the
Series A Liguidation Preferencs, no additional distributions shal} he mada 1o the
holders of shares of Series A Junior Praferred Stock unlsss prior thersto, the holders
of shares of Common Stock shall have raceived an amount:per share {the "Common
Adjustment”) egual to the gquotient obtained by dividing {i} the Series A Liquidation
Prefarenceby (i) 1000 (as appropriately adjusted as set forth in subparagraph C below
to reflect such events as stock splits, stock dividends and recapitalizations with
respect to the Commaon Stock) {such number in clause (i), the "Adjustment Number”).

‘Following the payment of the full amount of the Series A Liquidation Preferance and

the Commen Adjustment in respect of &l outstanding shares of Series A Junior
Preferred Stock and Common Stock, respectively, holders of Series A Junior Preferred
Stock snd holders of sharss of Common ‘Stock shall receive their ratable and
proportionats shara of the remaining assats to be distributed in the ratic, on a per

£I171507 94137997 &
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i share basis, of the Adjustment Number to T with respact _tcas;uch Prefarred Stock and
i ) Common Stock, on a per share basis, respectively. ’

(B} ¥, however, thers are not sufficient assets ‘available to. permit payment
in full of the Series A Liquidation Preferance and the hqmdat;on preferences of all other
series of Preferred Stock, if any, which rank on a parity with the Series A Junior
Preferred Stock, ther such remaining assets shali be distributed ratably to the holders
of such parity shares in proportion 1o their respective Ilqmdatmn prefarenceE.

{Cy Ifthe Corpcratnon shall at-any tima following February 7,71997 (i) declare
any dividend on Common Stock payable in'sharesof Commion Stock, (i) subdivide the
outstanding shares of Comman Stock or {iii) combine the outstandmg Common Stock
inte a smaller number of shares, then 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 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 Cammon Stock that were outstanding immediately
prior to such event,

. Section 7. Caonsofidetion, Merger, etc. If.the Corporation shall enter into any
. consolidation, -merger,. combination’ or. other transacnon in which the shares of
’—) ’ Common Stock are exchanged.for or changed into- other stock or securities, cash
and/or any other preperty, then in any such case Ihe shares of Series A Junior
Preferrad Stock shall at the same time be similarly axchanged ‘or changed in an amount
per share (subject to the provision- for adjumment hersinafterset forth) equaito 1000
times the ‘aggregate amount of stock, securities, cash end/or any other property
{payable in kind}, as the case may be, into which or for which each share.of Commen
- Stock is changed or exchanged. [f the Corporation shall at any time (i) declare any
dividend un Common Stock payable in shares of Common Stock (ii) subdividse the
outstanding Common Stock or (i} combine the omstandmg Commpon Stock-into &
smaller pumber of shares, then ineach such case the amount set forth in the
preceding sentence with respect to the exchange or changa of ghares of ‘Saries- A
Junior Preferred Stock shall be adjusted by.multiplying such amount by a fraction the
numerator of which is the number of shares .of Common Stock outstanding
immediately after such event and the dencmmator of which is- the:numbaer of shares
of Commen Stock that were Dutstandmg [mmed:atehf pnor to such evant.

Section B. Redemption. The shares of Saries A Junior Preferred Stock shall
not be redeemable by the Corporation. The pracedmg sentence shall not limit the
ability of the Corporation to purchase or otherwise dealin such shares of stock to tha
extent permitted by law.

Section 3.  Ranking. The Series A Junior Preferred Stock shall rank junior to
all other series of the Corporation's preferred stock {whether with or without par
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value} as1o the payment of dw:dands and tha distribution of assets, unless‘the tarms
of any such serias shall provide otherwise.

Section 10. Amendment, The Certificate of Incorporatmn of the Corporation
shall not be amended in- any manner whick ‘would materially alter of change tha
powers, preferences orspecial rights of the:Series A Junior Preferred Stock so as to
affect them adversely without the affirmative vote of the holders.of a majority or more
of the outstanding shares of Series A Junior Preferred Stock, votmg separately as &

class.

Section 11. Fractional Shares. Series.A Jusior Pref‘érfed Stock may beissued

"'In fractions of & share which shall entitle the holder, in proportion to such halder's

fractional shares, 1o exercise voting rights, receive 'dividends; ‘participate in
distributions and 10 have the benefit of'all other rights of hulders of Series A Jurior

Prafarrad Stock.

43173207 94137007 4
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IN WITNESS WHEREQF, Casino America, Inc. has caused this Certificats to.be
signed by Allan B. Solomon, its Exscutive Vice President, General Counse! and

Secretary, this.seventh day of February, 1997.

CASING AMERICA. INC.

T By: :ULL- i* Ly,
Name: Allen B. Solomon :
Title: Executive Vice President,

Generaj Counsel and Sscretary
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CERTIFICATE OF AMENDMENT
OF.
CASINO AMERICA, INC.

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

FIRST: That the Board of Dlrectors of said. corporatlon by
.the .unanimous written consent of its membars “gdopted a resolution
proposing and declaring advisable the following amendment to the
Certificate of Incorporation of this corporatlon

RESOLVED that the Certificate of ' Incorporation of
Casino America,. Inc. be amended by changlng Article FIRST
thereof so that as amended, said Artic¢le FIRST shall be and =~
read as follows: - '

“"FIRST: The mame of the Corporation is Isle of Capri -
Casinos, Inc.” : C .

SECOND: That at a meeting of stockholders, “the stockholders
have glven 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 aforesald‘amendment,was duly adopted in
accordance with the applicable provisions of Sections 212, 222
and 242 of the General Corporation law of tHe State of Delaware.

IN WITNESS- WHEREOF, said corporation has caused this
certificate to be executed by its authorized officer this 28th
day of -Septembex, 1998. ' - :

- . t - '

‘-._r;.v ,'z. . e T

- CASINO, AMERICA INC. o -

By:'t. "CEB a&ih*“'*ﬁ

. Name:.: Allan B. Solomon ' ' -
Title: “Executive Vice President .
and Secretary

8310407 94137007
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CERTIFICATE OF AMENDMENT
OF
CAST ) INC.

CASINQ AMERICA, INC., a ccrporation ‘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 sald corporation by
the unanimous written consent of its members adopted a resolution
proposing and declaring advisable the following amendment to the
Certificate of Inco:poratian of this corporation:

RESOLVED, that the Certificate of Incorporation of
Cagino America, Inc. be amended by changing Article FIRST
thereof so that, as amended, said Article FIRST shall be ‘and
read as follows:’

“FIRST: The name of the Corporation is Isle of Capri
Casinos, Inc.” .

SBCOND That at a meeting of stockholders, the stockholders
have given consent to said amendment in accordance with the
provieiong ¢f Section 212 and-Section 222 of the General .
Corporation.Law of the State 0f Delaware.

THIRD:; That the aferesald amendment was duly adopted in
aocordance with the applicable provizions of Sections 212, 222
and 242 of the Genera& Coxporation law of the Btate of Delaware.

IN WITNESE WHEREOF, sald corporation has caused this
certificate to be executed by its authorigzed officer this 28th
day of September, 159B.

-

CRSINC AMERICA, INC.

By (00 26,78 o

HName: 2llan B, Solomon
Title: Exeoutive Vice President
and  Secretary

3310407 54127007



Delaware ... .

‘The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF~

DELAWARE, DO HEREBY CERTIFY THE ATTACHED Is A TRUE AND CORRECT
COPY OF THE RESTATED CER'{'IF_LICATE OF "ISLE OF CAPRI CASINOS,
INC.", FILED IN TEIS OFFICE oNTHE SIXTH DAY OF OCTOBER, A.D.
2010, 'AT 12:25 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED 70O THE

NEW CASTLE COUNTY RECORDER'OF‘bEEDS.

NGO

jeffrey W. Bullock, Secretary of State

2222074 8100 AUTHENTY{CATION: B272231

100872497 DATE: 10-06-10

‘You may verify this certificate online
at corp.dslawars.gov/authver. shtml
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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
of
1SLE OF CAPRI CASINOS INC.

Pursuant to Sections 242 and 245 of the GeneralCairporation Law of Delaware

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

(1)  The name of the corporation is Isie of Capri Casinos, Inc. The name under. which
it was originally incorporated was Kana Corporation. The date of filing of its ongmal Certificale
of Incorporation was Fcbruary 14, 1990.

-(2) Th:s Amended and Restated Certificate of Incorporation was duly adopicd by the
Board of Directors of the corporation and its stockholders in accorilance with the provisions of
Sections 242 and 245 of the General Corporation Law of Delaware.

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

4) The text of the Certificate of Incorporation, as heretofore amended or
supplemented, is amended and restated in its-entirety as follows:

FIRST: The name-of the corporation is Isie of Capﬁ Casinos, Inc. (hereinafter in this
Amcnded and Restated Certificate of Incorporation called the “Corporauon") .

SECOND: The registered office of the Corporation in the State of Delaware is locatcd at
1209 Orange Street in the City of Wilmington, County of New Castle. The name of the
registered agent of the Corporation is The Corporation Trust-Company. ' '

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

FOURTH: The 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 Stock,” and 2,000,000 shares of the 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 issue of the Prefemred Stock: in one or more. series 2nd in
connection therewith to fix by resolutions providing for the issue of such series the number of
shares to be included in such series and the designations and such voting powers, full or limited,
or no voting powers, .and such of the preferences and rélativé, participating, optional or other
special rights, and the qualifications, limitations or restrictions thereof, of such series of the
Preferred -Stock, to the full extent now or hereafier permitted by the laws of the State of



Delaware. Without limiting the generality of the grant of authority contained in:the.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 the shares of -any other series in any or all of the following

TESpects:

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

2, The dividend nghts 1f any, of such series, the dmdcnd preferences, if any, as
between such series and any other class or series of stock, whether and the extent to which shares
of such series shall be entitled to participate in dividends with shares of any other series or class
of stock, wheﬂmr and the extent to which dividends-on such series shall be cumulatwc. and any
hmltauons restrictions or conditions on the payment of such dividends;

3. The tlmc or times during wluch the price or prices at which, and any other terms
or conditions or which the shares of such series may be redeerned, if redeemable;

4, The rights of such series, ‘and the preferences, [if any, as between such series and

any other class or serics of stock, in the event of any voluntary or involuntary liquidation,
dissolution or winding up of the Corporatlon and whether and the extent to which shares-of any
such series shall 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 series shall be convertible into or exchangeable for shares
of any other series or class of stock, or any other sccunnes and the tcrms and conditions, if-amy,
applicable to such rights; and

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

Authority is also hereby expressly granted to and vcsted in the Board of Directors:of the
Corporation to establish, by resolution -adopted and filed in' the manner provided by law; one or
more series of Class B Common Stock and to fix the powers, preferences, righits and limitations
of such class or series.

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

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



SIXTH: The Board of Directors shall have such powers as arc permitted by the General
Corporation Law of Delaware, including' without limitation and without the assent or vote of the
stockholders, to make, alter, amend, change, add to, or rcpeal}the Bylaws of the Corporanon 10
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 of the Corporation, or any part thereof; to determine
the use and disposition of any surplus or net profits over and above the capital stock pmd 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
Jor 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 may Tave served at the request of the- Corporahcm as a director, officer,
cmployee, or agent of another corporation, partnership, joint venture, trust or other enterprise
from any liability incurred as a result of such service to the fullest extent permitied by the
General Corporation Law of Delaware as it may from time-to time be amended, except with
respect to an action cornmenced by such director or officer against the Corporation or by such

" director or officer as 2 derivative action by or inthe right of the Corporation. Each person who is
or was an employee or agent of the Corporation-and each ofﬁccr or director who commences any
action against the Corporation or a derivative action by or in t_hc right of the Corporation 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 Restated Certificate of Incorporation shall not be decined exclusive of any
other rights to which those seeking indemnification or advancement of expenses may be entitled
under any agreement, vote of stockholders or disinterested 'directors or otherwise, both as to
action in his official capacity and as to action in another capacity while holding such office.

The Corporation may purchase and maintain insurance on behalf 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 Corporatien as a director, officer, employee or agent of another corporation, partnership,
joint venture, trust or other enterprise against any liability 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 have the power 10 indemnify him against such lisbility under this. Amended and Restated

‘Certificate of Incorporation orthe laws of the State of Delaware.

The indemnification 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 10 the benefit of the heirs,
executors and administrators of such a person.

NINTH: No amendments to this Amended and Restated Certificate of Incorporation or
repeal of any Article of this Amended and Restated Certificate of Incorporation shal! increase the



liability or alleged liability or reduce or limit the right to indemnification of any duectors
officers or employees of the Corporation for acts or omissions of such person occurring prior-to
such amendment or rcpeal

TENTH: Whenever 2 compromise or arrangement is proposed between the-Corporation
and its creditors or any class of them and/or between the Corporation and its stockholdérs or any
class of them, any. court of equitable jurisdiction within the State of Delaware may, on the
application in a summary way-of the Corporation or of any crcdnor or-stockholder thereof or on
the application of any receiver or receivers appointed for the Corporauon under Section 291 of
Title 8 of the Delaware Code or.on the application'of trustees in dissolution or of any receiver or
receivers appointed for the Corporation under the provisions of Section 279 of Title 8- of the
Delaware Code, order a meeting of the creditors ar class of credm)rs and/or of the stockholders
or class of stockholders of the Corporauon as the case'may be to be summoned in such manner
as the said court directs. If a majority in number *rcprcsantmg three fourths in value ‘of the
creditors ‘or class of creditors, and/or of- thc $tockholders. or class of 'stockholders of the
Corporation, as the  case may.be, agree 10 ‘any compromlse or arrangement and to .any
reorganization of the Corporation as consequence of such compromise or arrangement,.the said
compremise or airangement and the said'reorganiZation shal), if sanctioned by the court to’ which
the said application has been made, be binding on all the creditors or class of creditors, and/of on
all the stockholders or class of stockliolders, of the. Corporation, as the case may be, and:also on
the Corporation.

11.1) No person may become the Beneficial Owner of five percent (5% or more of. any
class or series of the Corporation’s: issued .and outstandmg Capital Stock ualess such Person

_agrees in writing to: (i) provide to the Gaming Authorities mformauon regarding such, Person,

including without limitation thereto, information regardmg other gaming-related activities of
such Person and financial statements, in such-form, and with sucb updates, as may be required by
any Gaming Authonty, (ii) respond to written or.oral quesuons that may be propounded by any
Gaming Authority; and (iii).consent to thc,pezformance of any background investigation that
may be required by any Gaming Authority, including without-limitation thereto, an investigation
of any criminal record of such Person. A

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 other class
of stock which has a preference over Common Stock w1th regard to dividends or upon
liquidation, outstanding shares of Capital Stock held by a Dnsquahﬁed Holder shall be subject to
redemption at any time by the Corporation by action of the Board of Directors. Thc 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 not 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 10 be redeemed shall be selected in such manner as;shall be determined by the Board
of Directars, which may include selection first -of the most recently purchased shares thereof,
selection by lot, of selection in any other. manner dcwrmined by the Board of Directors.

() If the Board of Dzrcclors deems it necessary or advisable 10 redeem any
shares of -Capital Stock held by a Dlsquahﬁed Holder, the Corporation shall give & 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 redecmed and (iii) the Redemption Price and the manner
of payment therefor.

(d) From and after the Redemption Date or such earlier date as andated by a
Gaming Authority or pertinent state or federal law, any and all fights of whatever nature which
may be held by the Beneficial Owners of shares selected for redemption (mcludmg -any rights to
vote or participate in dividends declared on stock 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 redemption.

(e) Such redemption shall be upon such other ‘terms and condmons as the
Board of Directors shall detcrmme

11.3) A Disqualified Holder shall mﬂemmfy and hold barmless the Coq)oranon and its
Affiliates for apy and 2l losses, costs and-expenses, including attomeys’ fees, incurred by the
Corporation or its Affiliates as a result” of, or :arising out of, such Disqualified Holder's
ownership or control or: failum to promptly divest itself of any shares of Capital Stock.

11.4) Capnahzed terms used in this Article ELEVENTH shall have the meanings
provided below.

“Affiliate™ and “Associate” shall have the mspectxve meanings ascribed to such terms in
Rule 12b-2 under the General Rules and Regulations under thc Securities Exchange-Act of 1934,
as amended (the “Act™. The tcrm “registrant™ as used.in said Rule 12b-2 shall mean r.he
Corporation. .

“Beneficial Owner” shall mean any Person who, singly or together with any of such
person’s Affiliates or Associates, directly or indirectly, has “beneficial ownership” of Capital
Stock (as determined pursuant to Rule 134-3 of the Act). o

“Capital Stock™ shall mean Common Stock, Class B Common Stock, Prcfegfed Stock, or
any other class or serics 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 shares of Capital Stock, when taken
together with the holding of shares:of Capital Steck by any other Beneficial Holder, may in the
judgment of the Board of Directors, result in (i) the dlsapproval modification, or non-renewal of
any contract under which the Corporation or .any Subs:d:ary has sole or shared authority 1o
manage any .gaming 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

5



of the business of the Corporation or any Subsidiary, which license or franchise is conditioned
upon some or 2ll of the holders of Capital Stock meeting certain criteria.

“Gaming 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, or any other entity, whether acting in an individual,
fiduciary, or any other capacity. :

*Redemption Datc'; shall mean the date fixed by the Board of Directors for the
redemption of any shares of Capital Stock of the Corporation;pursuant to 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’ 11.2, which 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 teasonable by the Board of Directors (which -may include,
in the Corporation’s discretion, the original purchase price per share of the securities to be
redeemed); provided, however, that the price per shareArz_-prescntod by the Redemption Price
shall in no event be in excess of (i) the closing sales price of the securities on the national
securities exchange on which such shares are then listed on the date the Redemption ‘Notice is

- delivered to the Disqualified Holder by the: Corporauan or (n) if the shares arenot then. § 50 hsLed,
then the mean between the representative bid and the ask pm:e as quoted by any other generally
recognized reporting system.

"Sub51d1ary shall mean any company of whlch a majority of any c"lass of equity security
is beneficially owned by the Corporation.

TWELFETH: Elections of directors need not be by written ballot unless and except 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) the Chairman of the Board of Dlrectors 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 spcc:al meefing of stockholders may
be called by any other person or persons.

FOURTEENTH ‘The Corporation hereby reserves the right to amend, alter, change or
repeal any provision contained in this Amended and Restated Certificate of Incorporation in the
manner now or hereafter prescribed hy the General Corporation Law of Delaware and all rights
conferred on stockholders herein granted are subject to this reservation.
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IN WITNESS WHEREOF, Isle 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 CAPRI CASINOS, INC.
By: __/s/ Bdmund L. Quatmann, Jr.
‘Name: Edmund L. Quatmarn, Jr.

Its: Senior Vice President, General Counsel e;nd
Secretary
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I, JEFFREY W-— BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED -I& A TRUE AND CORRECT,
COPY OF THE CERTIFICATE OF AMENDMENT OF "ISLE OF CAPRI CASINOS, -
INC.", FILED IN THIS OFFICE ON THE EIGHTH DAY OF APRIL, A.D.
2011, AT 12:41 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS. -
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effrey W. Bullock, Secretary of State
2222074 B100 AUTHEN TION: B681184

110385244 DATE: 04-08-11

You may verify this certificate online
at corp.dsélaware.gov/authver. shtml
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CERTIFICATE OF AMENDMENT TO
AMENDED AND RESTATED CERTIFICATE OF.INCORPORATION OF .
ISLE OF CAPRI .CASINOS, II:JC

Isle of Capri Casinos, Inc. (the- “Comdr&tio’ n”), & cozporation organizéii' and’ e}hsting

“DGCL”) DOES HEREBY CERTIFY:

FIRST That the Board of Directors of the Corporation adopted I’ﬁSOliﬁlDﬂS {profnosmg
and declaring advisable the following mnendment to the, Amended and Restated: Certlficale of
Incorporation of the Corporation:

RESOLVED, that the Amended and Restated Certificate of Inccix,poraﬁon;of the
Corporation be amended so that the - following Article FIFTEENTH be -added
immediately after the existing Article FOURTEENTH: :

“FIFTEENTH:
15.1) Spec1al Vote Rﬂqulrement

(2}  The affirmative vote or consent of the helders of at, least
two-thirds of the voting power of the ‘COIPOIathIl, votmg asa smgle class,
shall be required for (i) the adoption of any agrecment prcmdmg forithe °
merger or consolidation of the Corporation|with or into.any. other
corporation or entity, or similar transaction in whlch the shares of. stock of
the Corporation are exchanged for or changed Jnto. other stock of.
securities, -cash and/or -other propetty, (i) the-adoption of any. agrecment
providing for the sale or Jease of all or substantially all ‘of 'the assets or.
property of the- Corporatton and its- su‘bmdmnes y(taken as & Whole) (111)
spin-off, split-up or cxtraordmary dividend;to stockholders and (iv)-the.
liquidation, dissolution of Winding up of the: Corporahon. Such: afﬁrmatwe
vote-or consent shall be intaddition toithe votés{ot consents of the .holders
of stock of the Corporatlon otherwise regmred'by law-or any agrecment
between the Corporation and any national secuntles exchange

. (b)  This Section .15.1, and the terms and condmons oontamcd
herein, shall, without any actionof any person or entity, automatically
expire and be null and void and of no further effect upon the first to occur
of (i) the Goldstein Family Group (as defined below) ceasing to hold
‘Common Stock of the Corporation Tepresenting .at least 22. 5% .of ; the
Corporeation’s outstanding Common Stock, not including .any shares of
‘Class B Common Stock or shares of Common Stock issued upon
conversion of any Preferred Stock and (ii) the tenth anniversary of the
Atticle 15 Effective Time (as defined below) (the time at which the first of
the matters set forth inthe foregoing clauses (i).and (i) occurs is.referred
to herein as the “Supermajority Expiration Time™),

9285367 94137007



{© For purposes of this Amended and Restated Certificate of
Incorporation, “Goldstein Family Group™ means, collectively, (i) Jeffrey
D. Goldstein, (it} Richard A. Goldstein, (iii) Robert S. Goldstein, (v)
GFIL Holdings, LLC, a Delaware limited liability company, (v) -the
spouse, child (including any person legally adopted before the age of five),
or grandchild of any of Bernard Goldstein, Jeffrey D. Goldstem, Robert S.
Goldstein and/or Richard A. Goldstein, and (vi) any entity in which all of
the equity interests in and ail of the beneficial interests of which are
owned by a person or entity described in subparagmphs (i) 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 affirmative vote or consent of the holders of at least two-thirds of
the voting power of the Corporation, voting as a single class,

15.2) Classesof Direétors

(a)  The Board of Directors of the Corporation shall be divided
into three classes, designated ClassT, Class IT and Class. III. Each class of
directors shall consist, as nearly as may be possible, of one-third of the
total number of directors 'constltuﬁng the entire Board of Directors of the
Corporation. The Board -of Directors is hereby authorized to assipn
members of the Board of Directors already in office to such classes
effective upon the filing with-the Secretary-of State of the Certificate of
Amendment to this Amended and Restated Certificate of Incorporation
that provides for the inclusion of ‘this Articlej 15 in this Amended and
Restated Certificate of Incorporation {the “Article 15 Effective Time™);
provided, that each of Jeffrey D. Goldstein, Robert 8. Goldstein and
Richard A. Goldstein shall be in separate classes. The terms of the initial
Class I directors shall expire at the first annual meeting of stockholders to
be held after the Article 15 Effective Time; the terms of the initial Class I
directors shall expire at the second annual meeting of stockholders to be

. 'held after the Article 15 Effective Time; and the terms of the initial: Class

9285367 04137007

I directors shall expire at the third annual meeting of stockholders to be
held afier the Article 15 Effective Time.

(L) At each annual meeting of stockholders, successors to the
class of directors whose terms expire at ‘that annual meeting shall be
elected for a three-year term.

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



Caregory 2 Application and Disciosure Information Form
Isle of Capri Casinos, Inc. |
{in connection with Tower Entertainment, LLC - Docket #t73496-1}

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 Informartion Form
Isle of Capri Casinos, Inc,
{in eonnection with Tower Entertairment, LLC Dacket #73496-1}

APPENDIX 22

DESCRIBE CRIMINAL 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 Informmon Form .
Isle of Capri Casinas, Inc.
fin connection with Tower Enten‘amment, Lic. Docket #73496-1 ]

APPENDIX 23

PURSUANT TO §1312 .OF THE GAMING ACT, THE BOARD MAY NOT APPROVE AN

APPLICATION FOR LICENSURE IF ANY OF ITS. PRINCIF‘ALS DO NOT MEET THE CHARACTER )

REQUIREMENTS OF §1310, ELIGIBILITY REQUIREMENTS, OR PURCHASES A CONTROLL]NG
INTEREST IN A LICENSED.GAMING .ENTITY IN VIOLATION OF '§1328. '

HAS THE APPLICANT DIVESTED ALL INTERESTS THAT WOULD PROHIBIT LICENSURE AND
ELIMINATED' ANY PRINCIPAL WHO DOES NOT MEET, THE CHARACTER :OF . ELIGIBILITY
REQUIREMENTS? " IF NOT, PROVIDE AN EXPLANATION . IF IT DOES NOT APPLY, WRITE
DOES NOT APPLY IN- RESPONSE TO THIS APPENDIX )

Does not apply



Category 2 Apﬁliéaﬁo’n and ‘Disclosure Information Form
Isle of Capri Cdsines, Inc.. )
fin connection with Tower Entertainment, LLC - Docket #73496-1}

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 FOR A CATEGORY 1 LICENSE, ITS AFFILIATE INTERMEDIARY‘
SUBSIDIARY OR HOLDING COMPANY,

DOES THE APPLICANT POSSESS AN OWNERSHIP OR FINANCIAL INTEREST THAT IS
GREATER THAN 33.3% OF ANOTHER SLOT MACHINE: LICENSEE ‘OR PERSON'ELIGIBLE TO
APPLY FOR A CATEGORY 1 LICENSE; ITS AFFILIATE, ‘iNTERMEDIARY SUBSIDIARY ‘OR
HOLDING: COMPANY‘? PROVIDE AN EXPLANATION OR WRITE “DOES NOT APPLY”. '

&

Does not apply
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!
Categary 2 Application and Disclosure Informarmn Form l
Isle of Capri Casinos, Inc.
{in connection with Tower Entertainnient, LLC ‘Docket #73496—1]

APPENDIX 28

PROVIDE 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 PROPOQSED FACILITY

.Does not apply io Isle of Capri Casmos, Inc.



Category 2 Appitcaﬂon and Disclosure Infarmanon Form
Isle of Capri Casinos; Inc.
{in connection with Tower Erﬂcrrawnem‘, LLC - Docket #73496-1}

APPENDIX 31

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

Does not apply to Isle of Capri Casinos, inc.



Category 2 Application and Disclosure ‘Informar;‘gu Form
Isle of Capri Casings, Inc.
fin connection with Tower Entertainment, LLC - Docket #73496-1}

APPENDIX 34

PROVIDE A LOCAL IMPACT REPORT, ENGINEERING REPGQRTS AND TRAFFIC STUDIES,
INCLUDING DETAILS OF ANY ADVERSE tMPACT ON TRANSPORTATION "TRANSIT ACCESS,
HOUSING, WATER AND SEWER SYSTEMS, LOCAL: PGLICE AND EMERGENCY SERVICE
CAPABILITIES, EXISTING TOURISM, INCLUDING HISTGRICAL AND- CULTURAL RESOURCES
OR OTHER MUNICIPAL ‘SERVICE OR RESQURCE. A, COPY OF THE LOCAL IMPACT REPORT
SHALL BE PROVIDED TO EACH:POLITICAL SUBDIVISION IN WHICH THE' LICENSED FACILITY
WILL BE LOCATED AT LEAST SEVEN (7) DAYS:PRIOR TO THE FILING:OF THE. APPLICATION
FOR A SLOT MACHINE LICENSE. THE APPLICANT SHALL FILE A PROOF OF SERVICE WITH

THE BOARD.

Does not apply fo Isle of Capri Casinos, Inc.



Category 2 Application and Disclosure Information Form
Iste of Capri Casinos, Inc. f
{in connection with Tower Entertaninment, LLC - Dacket #73496-1} |

APPENDIX 36

PROVIDE DETAILS OF A COMPULSIVE OR PROBLEM GAMBLING PLAN.

Please see the attached Responsible Gaming Policy.



gl

LAaprt

SOP TITLE: Responsible Gaming
SOP EFFECTIVE DATE: 2/1/11
REVISION # : 0

REVISION # ﬂ
REVISION DESCRIPTION :

REVISION #
REVISION DESCRIPTION

Definitions

Revision# . The first approved version.of an SOP is always revision
“0”. Substantive 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 O

Policy:

Scope:

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

‘This policy applies to all properiies owned and/or operated by Isle of Capn
Casinos, Inc. This policy is considered the MINIMUM standard. Any and all
local or state laws or regu!atlons shall supersede this document when

applicable.

A Training and Awareness

L

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

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

Training records will be maintained by the Human Resources Department at the
property Ievel .

All properties wﬂl make ava;iable brochures describing responsible gaming and

where to find assistance. Copies of these: brochures shall be availablé to all
employees and guests.

All properties will post responSIbIe gaming awareness signage bearing a toll-free

help-line number at various locations viewable by both employees and.guests.

B. Promoting Responsible Gaming

1.

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

All properties will make availabie brochures descrlblng compuls:ve gambling and
where to find assistance. At a minimum, literature shall be available and visible
in gaming areas and at ATMs.

All properties will make available on all web sites information describing
responsible gaming and where o find assistance.

All properties will display in gaming areas and at ATMs signage that can be

easily read bearing a toll-free help-line number. -
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Responsible Gaming SOP

Revision 0

1.

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

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

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

» Casino-issued markers,;
- Player club/card privileges; and
« On-site check cashing.

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 Isie
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 floor at: company facilities.

All properties reserve the right to exclude a patron from gaming without a

request from the patron. This includes but is not fimited 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. .

Preventing Underage Gambling and-Unattended Minors in Casinos

1

All properties will communicate the legal :age to gamble through "appropriate
signage and/or brochures. Underage patrons shall not be allowed to tinger/loiter

in gaming areas. If the jurisdiction allows minors to.cross a gaming area en route

to a non-gaming area, the property must have a clear escort policy.

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 Beveragés Responsibly

1. All properties will observe ‘a responsible beverage service pohcy including the

following elements:
« Not knowingly serving alcoholic beverages to a minaor, mcludlng 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 V|5|b1y intoxicated patron;

and
* Making a diligent effort not to permit gaming by-a VIS]b|y 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

. All advertlsmg and marketmg will: e

~-Contain a responsible gaming message andlor a to[l-free help-line number
where practical or as required by jurisdiction-specific law or regulation; and

« Strictly comply with all state and federal standards to make no false or

misleading claims.

F.  Oversight and Review .

1. The Internal Audit Department, on an annual basis, will conduct a review of each
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 toll-free phone number, as
applicable, prior to use.

Pﬁge Jofb



Responsible Gaming SOP
Revision 0

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

CUSTOMER'S REQUEST TO SELF-RESTRICT SERVICES

{Please Print)

Fuli Name:

Aliases or Nickname Used:

Mailing Address

Date of Birth Telephone Number

Drivers License Number: - State

Club Account Number:,

Social Security Number_

l . request that all Isle of Capri Casinos, Inc. casinos/hotels (the
*Properties™): :

Initial:

1. Deactivate my club membership account (s}. 1 understapd that my name will be removed
from player recognition programs and no further points, rewards, or benefits may be
accumulated or-redeemed. | further understand that any and all contact from Isle of Capri

representatives
related to any adveritsement, promotion, or other targeted maiting wnl cease after 80 days of

receiving notice of Self—exclusaon
2. Remove my name from all direct mail and promotional lists..
3. Denyme check cashing privileges.
4. 'Deny me premotional allowances (*Comps”).
5. Deny me credit.
6. Deny me access {o the gaming floor.

i understand that the Properties will take reasonable measures to comply with my requests, but they are
not undertaking any legal Tesponsibilify to deny the services to me, With exception of direct mail and
promotional material, | understand that the responsibility to fimit my access to the services/privileges is
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mine alone. | will not request that the Properties grant me any of the services/privileges | have initialed
above,

In consideration of the Properties’ efforts to implement my self-restriction, | hereby agree to-defend,
indemnify and hold harmless Isle of Capri Casinos, Inc., its pariners, agents, employees, officers,
affiliates, directors, subsidiary and parent companies, successors, and assigns (“Indemnified Parties”)
to the fullest extent permitted by the law, from and against any and all .claims of any kind, including
reasonable attomey's feas and costs, in defending any of the above, ansmg from, resulting from, in
connection with, or on account of the performance or non-performance 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 asmgns hereby release and forever
discharge the Indemnified Parties from any and all claims that |. 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 negilgent performance of the self-restriction or any other matter relating thereto.

1 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’ nghts and

responsibilities.

Requests To Self-Restrict Services can be mailed to the Compliance Department, in which case the
form 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, I'receive check cashing or credit privileges after the
effective date of this self-limitation, or if | have:questions conceming this policy, | should immediately
contact the Compliance Department within ten (10) days: 'l also havé been advised that any requested
stoppage of direct mail may not be implemented for upto ninety (90)-days after the effective date
of this request, and that | should notify the Compliance Department of any direct mail | receive after
those ninety (90) days have passed.

Signature:

Witness:

On this day of , 20 , the above mentioned personaily appeared and
proved to me, on the basis of satisfactory e\ndence 1o be the persan whaose name is referenced above
.and acknowledged that he/she freely executed this document.

State of: County/Parish of;

Signature & official seal of :

Notary Public

VP/General Manager:

Compliance Officer:
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I have voluntarily requested that ali 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 reéquest however, the Properties
are not undertaking any legal oblfigation to deny those services to me. The responS!blllty to
refrain from gaming at the Properties is mine. If | am found to be on the gaming floor any of
the Properties white this document is in efiect | may be evicted as a trespasser and the
Properties may assert any legal rights- (both.criminal and civil) against me as a trespasser. If |-
manage to gain access to the. gaming floor of any of the Propertles while this document is in
effect, by signing .below, | hereby acknowledge ‘my status as a frespasser and | 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)

I certify ‘that on the day of

' , personally came before me and acknowiedged‘
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? Cal. 1-877-770-STOP
AndiOr State Approved Toli Free Number
1-800-THE ISLE
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Category 2 Application and Disclosure Information Form
Isle af Capri Casinos, Inc.
{in connection with Tewer Entertainment, LLC - Docket #73496-1}

-APPENDIX 38

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, WIiTH DETAILS, FOR THE 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 Casmos Inc.

{3) THE APPLICANT'S GOOD FAITH PLAN TO -RECRUIT, TRAIN AND UPGRADE DIVERSITY IN ALL

EMPLOYMENT CLASSIFICATIONS IN THE FACILITY;
Piease refer to Appendix 38(3} in the Category 2 application completed on behalf of Isle Philadelphia

Manager, LLC for the response fo this quesﬁon

(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 UTILIZED BY ITS FACILITY OR THROUGH THE
PROVISION OF GOODS OR SERVICES UTILIZED BY ITS FACILITY, AND THROUGH THE PARTICIPATION
IN THE DWNERSHIP OF THE APPLICANT PROVIDE SPEC!F!C INFORMATION REGARDING THE
DIVERSITY IN OWNERSHIP OF THE APPLICANT, L.E. MINORITIES, WOMEN; = -

Please refer to Appendix 38(4) in the Category 2-application completed on beha!f of Isie th!ade!phfa'

- Manager, LLC for the response fo thfs questaon .

(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 the atiached pages for the response to Appendix 38 (5).

(6) THE HISTORY AND SUCCESS OF. THE APPLICANT IN DEVELOPING TOURISM FACILITIES
ANCILLARY TO GAMING-DEVELOPMENT, IF-APPLICABLE 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, LIVlNG-WAGE JOBS AND FULL-TIME PERMANENT
JOBS FOR RESIDENTS OF THIS COMMONWEALTH GENERALLY AND FOR RESIDENTS OF THE HOST
.POLITICAL SUBDIVISION IN -PARTICULAR;

Does not apply to Isle of Capri Casinos, Inc.

(8) THE RECORD OF THE APPLICANT AND ITS DEVELOPER IN MEETING COMMITMENTS TO LOCAL
AGENCIES, CONMMUNITY-BASED ORGANIZATIONS AND EMPLOYEES IN OTHER LOCATIONS;
Please see the following pages for the response fo 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 BIVERSITY

The Isle 1s an equal employment opportunity employer committed to the belief that diversity in its
work force is essential to its current and future succéss. Everyone brings something different and of |
value to the table. The Company 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 under 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, retorn from layoff,
reclassification, termination, demotion, and Company-sponsored education, social and recreational
program.



Title:

Policy:

Purpose:

Scope:

" DIVERSITY MANAGEMENT POLICY

The Isle of Capr 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 of the protections and actions outlined

in the Americans with Disabilities Act (ADA), which was signed into law in July 1990. -

The Law is divided into four major titles that prohibit discrimination against disabled
individuals in employment. Employers may not discriminate against a person with a
disability in hiring or promotion if the person is otherwise qualified for the job.
Employers must provide “reasonable accommodation” to persons with disabilities,
including such steps as job restructuring and modification of equipment and
workstations. ' -

To comply with Title VII of the 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 Commission.

To take affirmative action through programs processes, and activities to insure:our .
employment statistical demographics meet and/or exceed the employment availability
demographics 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
mminority 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, frade, and construction contractors.

The Company’s policy provides equal employment opportunity for all persons without
regard to race, creed, color, religion, gender, age, affectional preference, disability,
national origin, veteran status, marital status, disability related to childbirth or
pregnancy, membership or activity in any local commission, -citizenship status or status

“with regard to public assistance. This policy applies to, but 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 educafion, 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
bustness 1s that of all officers of the company.



2.0

3.0

4.0

5.0

6.9

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.

RECRUITMENT AND SELECTION
The Company will:

Give fair and equal consideration to applicants in all quallfymg interviews and tests.
Minority or female apphcants shall not be required to possess qualifications for any
position more exacting than thosé required of incumbents unless the nature of the
position has changed for good business reasons.

Include in all internal and external employment advertlsmg the statement: “Equal
Opportunity Employer” and exclude any reference to race, color, creed disability,
religion, sex, age, or national origin. _
Distribute information on all appropriate job openings to area agencies, which can assist
with dissemination of the information to minority and female potential applicants.

PROMOTIONS, LAYOFES, TRANSFERS, DEMOTIONS

The Director of Human Resources at each property and the Sr. Vice-President of
Human Resources will be the focal points for gmdanoe and compliance including the
following assurance: - : .
Minority and female employees are included in. any mventory or pool of employees o
who are qualified for management, technical, administrative or supervisor positions and..
to insure the same.employees.are given consideration equal to that of all applicants.

Decisions concermng employee demotions, layoffs, and terminations shall be reviewed
penodlcally 1o assure they are based on factors other than race; color, religion, sex, age,
gender, disability. or national origin. -

COMPENSATION AND BENEFITS

All compensation and benefits programs and practice will be applied to employees in
relationship to their jobs classificatiof or grade without any concerns for race, creed,
color, age, gender, affectional preference, dlsabﬂlty, veterans status, marital status,
disability related to pregnancy or childbirth, citizenship status,; membership or activity
in local commissions, status with regard to public assistance or national origin.
Conduct review and assessments of fraiming.and educational needs of all employees to
increase and upgrade their skill levels to enhance their employability.

FACILITIES

All properties are required to maintain physical facilities (restrooms, lounges, Test areas,
etc.) that are handicap accessible and provide for,employees of both sexes. All work
areas, lunchrooms, restrooms, recreational and/or social facilities will be maintained on

anon-segregated basis.
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7.0

3.0

DOCUMENTATION & RECORD KEEPING

1.The Corporate Director of Human Resources is charged with completing the EEOC

- Form 100 Report and is responsible for coordinating, consohdatmg and filing the report

annually. ) f.

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

3. Copies of employment advertisements and business solicitation advertisements
should be maintained for 3 years. o : -

4. Bach manager with hiring, promotional and/or budgeting responsibilities for gopds
and services will rate on their annual review as to goal accomplishment.

5. The Vice-President of Human Resources, House Counsel, General Counsel, Property
Director of Human Resources'and selected outside counscl 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 reportmg any and all’such charges to the Vice-President of Human

- Resources

Mmorlty anﬂ Female-Owned Business Development
1. The Company has an objective to include minority and female-owned businesses in
every aspect of vendor, suppliers, services, trades, and construction contracts, which are
available to bidders for conductmg business with Islc of Capri Casinos Inc.

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

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



Appendix 38(6)

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

1. The histery 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 of 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, mere 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 extenswe
research of its existing and potential customers of Isle’s properties, customers have indicated that
unique food and beverage concepts drive incremental visitation. One of the first. questions a tourist
or visitor asks of the concierge at a hotel is “where can | 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, Isle 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-table”™ menu that features foods sourced from local purveyors and farmers, and
cooked in smali batches o 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 !sle buys goods from are featured in creative merchandising
and advertising, providing visitors with a personal connection to their community.

9l



Likewise, Farmer's Pick customers know they are 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 mere integral

pariner with the local community,

All of these new restaurant concepts draw both IocaI res:dents and tourists who may not normally
choose to visit a casino.

CONVENTION AND MEETING FACILITIES _‘
In January 2009, Isie 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 Iowa was in 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 to concerts, trade shows,
conventions and other events. Over the [ast 12 months the Conventlon Center hosted more than
500 events which generated-more than one million food and beverage covers. The convention
center is a draw for regional overn[ght guests who patronize not on[y the Isle’s amenities: and hotel,
but other hotels and amenmes in the area. B i

CONCERTS ENTERTAINMENT AND SPECIAL EVENTS
Ancther key component to driving tourism is entertainment and special events. Isle has a Iong 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 headiiners such as acts like George Jones, 38 Special, Rick Springfield and
Loretta Lynn, who play at various venues across the Isle portfolio. In 2011, the Jester’s Jam concert
series featured more than 50 concerts with more than 45,000 attendees at seven different Isle of

Capri portfolio properties.
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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 not only the Guif South region of Florida,
Texas, Lovisiana and Alabama but as far away as Hawaii, California, Colorado and Mexico come to
Mississippi's Guif Coast, recently named a top 20 worldwide fishing destination by Saltwater
Sportsman, to participate in the Billfish Classic. Since its inception, the Biilfish Ciassic 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
sponscr of the Great Mississippi RiverBalioon Race, which has been voted as one of the “Best
Annual Events in Mississippl.” Isle of Capri Casino Hotel is one of the lead sponsors of this event

which draws thousands to this quaint river town.

The event includes three days of music, food, fun and balloons in beautifuf 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
Balioon Race hosis over 70 colorful hot air balioons, 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, hotel 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 portfalio, Isle frequently partners with loca! businesses to provide a
diverse array of leisure activities to attract tourists. For instance, the company’s Lake Charles
property offers a hotel and golf package in conjunction with the Gray Plantation Championship
Golf Course, and Isle Casino Hotel Bettendorf offers guests the chance to golf on TPC Deere Run,
a championship course located just a short distance from the property. Both of these courses are
in Golf Digest’s top 100 golf courses in the United States.
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Appendix 38(8)

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

8. The record of the 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 propOSItlon for customers,
employees, our comrnunmes and our investors. We recognize a charge to do good
while doing well, and believe strongly that integrating our business intc our host
communities creates a mutually beneficial situation for all mvolved constituencies. For
example, we recognize that through commumty mvoivement our team members gain-
pride in their employer, which improves our business - and can resuft 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 outsude 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 Ciub St. Louis, and previously ‘filled thé 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 Winning
Women, a partnership with the St. Louis  County Economlc Council. A Pennsylvanla
native, Virginia is a member of Temple University's PreS|dents 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 the
American Gaming Association and the board of frustees of the National Center for

Responsible Gaming.

We work 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 our employees to “getiinvolved.” Since our formation:

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

- in 2012, our employees donated over 18,000 VOIunteer'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 & Girl Scouts.

Isle of Capri previously owned and operated a casino hotel in Biloxi, Mississippi that was
damaged badiy 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 fo 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 Biloxi 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,
Isle works hard to develop and maintain strong working reiahonsh:ps with the tocal 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 to employees in a time of crisis.
From the floods in the Midwest in 2009 and 2011 to Hurncanes 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 mémbers_ 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 tlme spending the day putting
vinyl siding on a Habitat for Humanlty home.

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



—

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

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



Category 2 Application and Disclosure Informanon Form
Isle of Capri Casinos, Inc.
{in connection with Tower Entertainment, LLC Docket #73496-1}

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

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

{10) THE RECORD OF THE APPLICANT AND ITS DEVELOPER REGARDING COMPLIANCEWITH )]
FEDERAL, STATE AND LOCAL DISCRIMINATION, WAGE AND HOUR, DISABILITY AND OCCUPATIONAL
AND ENVIRONMENTAL HEALTH AND SAFETY LAWS AS WELL AS (i) STATE AND LOCAL LABOR
RELATIONS AND EMPLOYMENT, LAWS; (lIl) THE APPLICANT'S: RECORD IN DEALING WITH ITS
EMPLOYEES AND THEIR REPRESENTATIVES AT OTHER LOCATIONS.

Appendix 38 (10}

(1) Isle of Capri-Casinos, Inc. strives to maintain an exemplary 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 be parties to claims or receive-citations relating to
employment. and environmental health and safety, there have been no material fines, _]udgments or
findings issued agamst the Company of its operating subsidiaries. .

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

(1) Isle of Capri Casinos, Inc. places great value on its team members and ensuring théy are treated
fairly and with respect.. This position -has proved to be a successful means of managing employee
disciplinary matters throughout the company.



Category 2 Application and Disclosure Infarmanon Farm
Isle of Capri Casines, Inc.
{in connection with Tower Ententainment, LLC - Docket #73496-1}

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 EQUAL TO 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. 4

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 than 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 ownershlp interest in Isle of Capri Casinos, Inc.
28.04 B Isle Partnershlp L.P.
18 04 Goldstein Group, Inc.

100.000 000

B.I. Isle Partnership, L.P. S -

100.00 Pariners.that each own less than 5% net ownership interest m Jsle of Capn Casinos, Inc.
100.000

Goldstein Group, Inc,

1060.00 Shareholders that-each own less than 5% et ownership mterest in lsle of Capri:Casinos, Inc.

160.000 7

Net:Ownership Interest in Isle of Capri Casinos, Inc.

42.700 Publicly traded stock held by shareholders that each own less'than 5%
21.946 Members of GFIL. Holdings,. LLC that each own less than 5% net ownership interest in Isle of
Capn Casings, Inc.
11.412' Partners-of.B.I. Isle Partnership, L.P. that each own less than's% net ownership interest in Isle of
" CapriCasinos, Inc.
9.400 Addison Clark Management, LLC (exempt institutional lnvestor)
7.342 Shareholders of Goldstein Group, Inc. that each own less than 5% net ownership interest in Isle of
Capri Casinos, inc. '
6.900 Officers and Difectors that each own less than 5%
_0.300 Goldstein Family Foundation
100.000

Isle of Capri Casinos, Inc. - Principals

James B. Perry Scolt E.-Schubert | Timathy A. lisley
Robert S. Goldstein Virginia M. McDowell

Alan J. Glazer ~ Dale R, Black

Jefirey D. Goldstain Amold L. Block

Richaid A. Goldstein Edmund L. Quatmann, Jr.,

—_——



