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Isle of Capri Casinos, Inc.

OFFER TO EXCHANGE
All outstanding $150,000,000 principal amount of
5.875% Senior Notes due 2021 issued April 14, 2015

in exchange for
$150,000,000 principal amount of

5.875% Senior Notes due 2021, which have been
registered under the Securities Act of 1933, as amended

Principal Terms of the Exchange Offer:

We will exchange all old 5.875% Senior Notes due 2021 that were issued on April 14, 2015 in a private offering that are validly tendered and
not validly withdrawn for an equal principal amount of exchange notes that have been registered under the Securities Act of 1933, as amended
(the �Securities Act�).  The old notes are an additional issuance of our existing 5.875% Senior Notes due 2021, of which $350.0 million aggregate
principal amount were originally issued on March 5, 2013 in a private offering and subsequently all exchanged for an equivalent principal
amount of registered notes issued on June 4, 2013.

The old notes have the same terms and are treated as the same class as the existing notes, other than the issue date and offering price and,
following the completion of this exchange offer, the exchange notes will be fungible with, and have the same CUSIP number as, the existing
notes.  The aggregate principal amount of notes is $500,000,000.  Unless the context otherwise requires, references herein to the �notes� include
the old notes, the exchange notes and the existing notes.

The exchange offer expires at 5:00 p.m., New York City time, on June 22, 2015, unless we extend the offer. You may withdraw tenders of old
notes at any time prior to the expiration of the exchange offer.  The exchange offer is not subject to any condition other than that it will not
violate applicable law or interpretations of the staff of the Securities and Exchange Commission (the �Commission�) and that no proceedings with
respect to the exchange offer have been instituted or threatened in any court or by any governmental agency.
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Principal Terms of the Exchange Notes:

The terms of the exchange notes to be issued in the exchange offer are substantially identical to the old notes, except that the exchange notes will
be freely tradeable by persons who are not affiliated with us and will not have registration rights.  No public market currently exists for the old
notes. We do not intend to list the exchange notes on any securities exchange, and, therefore, no active public market is anticipated.

The exchange notes will be fully and unconditionally guaranteed on a senior basis, jointly and severally, by certain of our subsidiaries that
guarantee the old notes.  The exchange notes will be our and our subsidiary guarantors� general unsecured obligations and will rank equally and
ratably in right of payment with our and our subsidiary guarantors� existing and future unsecured senior indebtedness, including the old notes,
and senior to our and our subsidiary guarantors� existing and future subordinated indebtedness. The exchange notes will be effectively junior to
our and our subsidiary guarantors� secured indebtedness to the extent of the value of the collateral securing such indebtedness, including
obligations under our senior secured credit facility, which are secured by the real and personal property, including capital stock, of our
subsidiary guarantors.

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

Each broker-dealer that receives exchange notes for its own account pursuant to the exchange offer must acknowledge that it will
deliver a prospectus in connection with any resale of such exchange notes.  The letter of transmittal states that, by so acknowledging and
by delivering a prospectus, a broker-dealer will not be deemed to admit that it is an �underwriter� within the meaning of the Securities
Act.

This prospectus, as it may be amended or supplemented from time to time, may be used by a broker-dealer in connection with resales of
exchange notes received in exchange for old notes where such old notes were acquired by such broker-dealer as a result of
market-making activities or other trading activities.  We have agreed that, for a period of 180 days after the expiration time of the
exchange offer, we will make this prospectus available to any broker-dealer for use in connection with any such resale.  See �Plan of
Distribution.�

Edgar Filing: Rainbow Casino-Vicksburg Partnership, L.P. - Form 424B3

2



Table of Contents

None of the Commission, any state securities commission, any state gaming commission or any other gaming authority or other
regulatory agency has approved or disapproved of the exchange notes or the exchange offer or determined if this prospectus is truthful
or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is May 21, 2015.
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You should rely only on the information contained in this document or to which we have referred you. We have not authorized anyone
to provide you with information that is different. This document may only be used where it is legal to sell these securities. The
information in this document may only be accurate on the date of this document.

References to the �Company,� �we,� �us,� and �our� in this prospectus are to Isle of Capri Casinos, Inc., or Isle of Capri Casinos, Inc. and its
consolidated subsidiaries, as the context requires.

No person is authorized in connection with this exchange offer to give any information or to make any representation not contained in this
prospectus, and, if given or made, such other information or representation must not be relied upon as having been authorized by us.

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

No person should construe anything in this prospectus as legal, business or tax advice. Each person should consult its own advisors as needed to
make its investment decision and to determine whether it is legally permitted to participate in the exchange offer under applicable legal
investment or similar laws or regulations.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS
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This prospectus, including the documents that we incorporate by reference herein, contains forward-looking statements within the meaning of
Section 27A of the Securities Act and Section 21E of the Securities Exchange Act of 1934, as amended (the �Exchange Act�). These
forward-looking statements are based on management�s current expectations, estimates, and projections. Words such as �expects,� �anticipates,�
�intends,� �plans,� �believes,� �seeks,� �estimates,� �forecasts,� �will,� �should,� �approximately,� �pro forma,� variations of these words, and similar expressions are
intended to identify these forward-looking statements. Certain factors, including but not limited to those identified under the heading �Risk
Factors� in this prospectus, as well as those in Item 1A, �Risk Factors,� and elsewhere in our Annual Report on Form 10-K for the fiscal year ended
April 27, 2014, our Quarterly Report on Form 10-Q for the quarter ended January 25, 2015 and our other filings with the Commission, which are
incorporated by reference into this prospectus, may cause actual results to differ materially from current expectations, estimates, projections, and
forecasts and from past results. You are cautioned not to unduly rely on such statements, which speak only as of the date made. The Company
undertakes no obligation to release publicly any revisions to forward-looking statements as the result of subsequent events or developments.

i
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INCORPORATION BY REFERENCE

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

• our Annual Report on Form 10-K for the fiscal year ended April 27, 2014, filed with the Commission on June 23, 2014;

• our Quarterly Reports on Form 10-Q for the quarter ended July 27, 2014, filed with the Commission on August 29, 2014, for the
quarter ended October 26, 2014, filed with the Commission on December 4, 2014, and for the quarter ended January 25, 2015, filed with the
Commission on February 27, 2015;

• our Proxy Statement on Schedule 14A for the 2014 Annual Meeting of Stockholders, filed with the Commission on August 12, 2014
and supplemented on August 12, 2014; and

• our Current Reports on Form 8-K filed with the Commission on April 14, 2015, April 7, 2015, October 14, 2014, July 28, 2014 and
July 10, 2014 (only with respect to Item 5.02).

All documents and reports filed by us pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this prospectus and on
or before the time this exchange offer is completed are deemed to be incorporated by reference in this prospectus from the date of filing of such
documents or reports, except as to any portion of any future document or report which is not deemed to be filed under those sections. Any
statement contained in a document incorporated or deemed to be incorporated by reference in this prospectus will be deemed to be modified or
superseded for purposes of this prospectus to the extent that any statement contained herein or in any other subsequently filed document which
also is or is deemed to be incorporated by reference in this prospectus modifies or supersedes such statement. Any statement so modified or
superseded will not be deemed, except as so modified or superseded, to constitute a part of this prospectus.

You may request a copy of these documents at no cost by writing or calling us at Isle of Capri Casinos, Inc., 600 Emerson Road,
Suite 300, St. Louis, Missouri, 63141, Attention: Chief Legal Officer, Phone: (314) 813-9200.  To obtain timely delivery of this
information, you must request this information no later than five (5) business days before the expiration of the exchange offer. 
Therefore, you must request information on or before June 15, 2015.

INDUSTRY AND MARKET DATA
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In this prospectus and the documents incorporated by reference in this prospectus, we rely on and refer to information and statistics regarding the
industry and the sectors in which we operate. We obtained this information and statistics from various third-party sources and our own internal
estimates. We believe that these sources and estimates are reliable, but have not independently verified them and cannot guarantee their accuracy
or completeness.

ii
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SUMMARY

This summary highlights selected information contained elsewhere in this prospectus. Because this is only a summary, it may not contain all of
the information you should consider in making your decision of whether to participate in the exchange offer. To understand all of the terms of
this exchange offer and for a more complete understanding of our business, you should carefully read this entire prospectus, particularly the
section entitled �Risk Factors,� and the documents incorporated by reference in this prospectus.  In this prospectus, we use the term �existing
notes� to refer to the $350,000,000 5.875% Senior Notes due 2021 that were issued on March 5, 2013 in a private offering and subsequently all
exchanged for an equivalent principal amount of registered notes issued on June 4, 2013, we use the term �old notes� to refer to the
$150,000,000 5.875% Senior Notes due 2021 that were issued on April 14, 2015 in a private offering, the term �exchange notes� to refer to the
5.875% Senior Notes due 2021 offered in the exchange offer described in this prospectus and the term �notes� to refer to the existing notes, old
notes and the exchange notes, collectively.  All references to the existing notes, old notes and exchange notes include references to the related
guarantees. Some of the statements contained in this �Summary� are forward-looking statements. See �Cautionary Statement Regarding
Forward-Looking Statements.�

The Company

We are a developer, owner and operator of branded gaming facilities and related dining, lodging and entertainment facilities in regional markets
in the United States. As of April 27, 2014, we own or operate 15 gaming and entertainment facilities in Colorado, Florida, Iowa, Louisiana,
Mississippi, Missouri and Pennsylvania. Collectively, these properties feature approximately 12,800 slot machines and over 300 table games
(including approximately 80 poker tables) over 2,300 hotel rooms and more than 45 restaurants. We also operate a harness racing track at our
casino in Florida. Our portfolio of properties provides us with a diverse geographic footprint that minimizes geographically concentrated risks
caused by weather, regional economic difficulties, gaming tax rates and regulations imposed by local gaming authorities.

Our principal executive office is located at 600 Emerson Road, Suite 300, St. Louis, Missouri 63141. Our telephone number is (314) 813-9200.
We maintain an internet website at http://www.islecorp.com. Information contained on our website is not incorporated by reference into this
prospectus and you should not consider information contained on our website as part of this prospectus.

1
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Summary of the Exchange Offer

On April 14, 2015, we completed the private offering of $150,000,000 of our 5.875% Senior Notes due 2021. In connection with that private
offering, we entered into a registration rights agreement with the initial purchasers of the old notes. In that agreement, we agreed, among other
things, to deliver to you this prospectus for the exchange of up to $150,000,000 of new 5.875% Senior Notes due 2021 that have been registered
under the Securities Act for up to $150,000,000 aggregate principal amount of the old 5.875% Senior Notes due 2021 that were issued on
April 14, 2015. The old notes are an additional issuance of our existing 5.875% Senior Notes due 2021, of which $350.0 million aggregate
principal amount were originally issued on March 5, 2013 in a private offering and subsequently all exchanged for an equivalent principal
amount of registered notes issued on June 4, 2013.  The old notes have the same terms and are treated as the same class as the existing notes,
other than the issue date and offering price and, following the completion of this exchange offer, the exchange notes will be fungible with, and
have the same CUSIP number as, the existing notes.  The aggregate principal amount of notes is $500,000,000.

The exchange notes will be substantially identical to the old notes, except that:

• the exchange notes have been registered under the Securities Act and will be freely tradable by persons who are not affiliated with us;

• the exchange notes are not entitled to the rights that are applicable to the old notes under the registration rights agreement; and

• our obligation to pay additional interest on the old notes does not apply if the registration statement of which this prospectus forms a
part is declared effective or certain other circumstances occur, as described under the heading �Description of Notes�Registration Rights; Special
Interest.�

Old notes may be exchanged only in minimum denominations of $2,000 and larger integral multiples of $1,000. You should read the discussion
under the headings �Summary�The Exchange Notes� and �Description of Notes� for further information regarding the exchange notes. You should
also read the discussion under the heading �The Exchange Offer� for further information regarding the exchange offer and resale of the exchange
notes.

Exchange Offer We will exchange our exchange notes for a like aggregate principal amount and maturity of our old
notes as provided in the registration rights agreement related to the old notes. The exchange offer is
intended to satisfy the rights granted to holders of the old notes in that agreement. After the exchange
offer is complete you will no longer be entitled to any exchange or registration rights with respect to
your notes.

Resales Based on an interpretation by the staff of the Commission set forth in no-action letters issued to third
parties, we believe that the exchange notes may be offered for resale, resold and otherwise
transferred by you (unless you are our �affiliate� within the meaning of Rule 405 under the Securities
Act) without compliance with the registration and prospectus delivery provisions of the Securities
Act, provided that you:
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• are acquiring the exchange notes in the ordinary course of business; and

• have not engaged in, do not intend to engage in, and have no arrangement or
understanding with any person to participate in a distribution of the exchange notes.

By signing the letter of transmittal and exchanging your old notes for exchange notes, as described
below, you will be making representations to this effect.

Each participating broker-dealer that receives exchange notes for its own account pursuant to the
exchange offer in exchange for the old notes that were acquired as a result of market-making or other
trading activity must acknowledge that it will deliver a prospectus in connection with any resale of
the exchange notes. See �Plan of Distribution.�

Any holder of old notes who:

• is our affiliate,

2
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• does not acquire the exchange notes in the ordinary course of its business, or

• cannot rely on the position of the staff of the Commission expressed in Exxon Capital
Holdings Corporation, Morgan Stanley & Co. Incorporated or similar no-action letters

must, in the absence of an exemption, comply with registration and prospectus delivery requirements
of the Securities Act in connection with the resale of the exchange notes. We will not assume, nor
will we indemnify you against, any liability you may incur under the Securities Act or state or local
securities laws if you transfer any exchange notes issued to you in the exchange offer absent
compliance with the applicable registration and prospectus delivery requirements or an applicable
exemption.

Expiration Time The exchange offer will expire at 5:00 p.m., New York City time, on June 22, 2015, or such later
date and time to which we extend it. We do not currently intend to extend the expiration time.

Conditions to the Exchange Offer The exchange offer is subject to the following conditions, which we may waive:

• the exchange offer does not violate applicable law or applicable interpretations of the staff
of the Commission; and

• there is no action or proceeding instituted or threatened in any court or by any
governmental agency with respect to this exchange offer.

See �The Exchange Offer�Conditions to the Exchange Offer.�

Procedures for Tendering the Old
Notes

If you wish to accept and participate in this exchange offer, you must complete, sign and date the
accompanying letter of transmittal, or a copy of the letter of transmittal, according to the instructions
contained in this prospectus and the letter of transmittal. You must also mail or otherwise deliver the
completed, executed letter of transmittal or the copy thereof, together with the old notes and any
other required documents, to the exchange agent at the address set forth on the cover of the letter of
transmittal. If you hold old notes through The Depository Trust Company (�DTC�) and wish to
participate in the exchange offer, you must comply with the Automated Tender Offer Program
procedures of DTC, by which you will agree to be bound by the letter of transmittal. If you wish to
accept and participate in this exchange offer and you cannot get your required documents to the
exchange agent on time, you must send all of the items required by the guaranteed delivery
procedures described below.

By signing or agreeing to be bound by the letter of transmittal, you will represent to us that, among
other things:

• any exchange notes that you receive will be acquired in the ordinary course of your
business;

• you have no arrangement or understanding with any person or entity to participate in the
distribution of the exchange notes;

• if you are a broker-dealer that will receive exchange notes for your own account in
exchange for old notes that were acquired as a result of market-making activities, that you will
deliver a prospectus, as required by law, in connection with any resale of the exchange notes; and

• you are not our �affiliate� as defined in Rule 405 under the Securities Act.
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Special Procedures for Beneficial
Owners

If you are a beneficial owner whose old notes are registered in the name of a broker, dealer,
commercial bank, trust company or other nominee and you wish to tender your old notes in the
exchange offer, you should promptly contact the person in whose name the old notes are registered
and instruct that person to tender on your behalf. If you wish to tender in the exchange offer on your
own behalf, prior to completing and executing the letter of transmittal and delivering the certificates
for your old notes, you must either make appropriate arrangements to register ownership of the old
notes in your name or obtain a properly completed bond power from the person in whose name the
old notes are registered. The transfer of registered ownership may take considerable time and may
not be able to be completed prior to the expiration time.

Guaranteed Delivery Procedures If you wish to tender your old notes and:

• your old notes are not immediately available;

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

• you cannot complete the procedures for delivery by book-entry transfer on time;

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

Withdrawal of Tenders A tender of old notes pursuant to the exchange offer may be withdrawn at any time prior to the
expiration time. To withdraw, you must send a written or facsimile transmission notice of withdrawal
to the exchange agent at its address indicated under �The Exchange Offer�Exchange Agent� before the
expiration time of the exchange offer.

Acceptance of the Old Notes and
Delivery of Exchange Notes

If all the conditions to the completion of this exchange offer are satisfied, we will accept any and all
old notes that are properly tendered in this exchange offer and not properly withdrawn before the
expiration time. We will return any old notes that we do not accept for exchange to its registered
holder at our expense promptly after the expiration time. We will deliver the exchange notes to the
registered holders of old notes accepted for exchange promptly after the expiration time and
acceptance of such old notes. Please refer to the section in this prospectus entitled �The Exchange
Offer�Acceptance of Old Notes for Exchange and Delivery of Exchange Notes.�

Effect on Holders of Old Notes As a result of making, and upon acceptance for exchange of all validly tendered old notes pursuant to
the terms of, the exchange offer, we will have fulfilled a covenant contained in the registration rights
agreement. If you are a holder of old notes and do not tender your old notes in the exchange offer,
you will continue to hold your old notes and you will be entitled to all the rights and limitations
applicable to the old notes in the indenture, except for any rights under the registration rights
agreement that by their terms terminate upon the consummation of the exchange offer. See �The
Exchange Offer�Purpose and Effect of the Exchange Offer.�

Accrued Interest on the Exchange
Notes and the Old Notes

Each exchange note will bear interest from March 15, 2015. The holders of old notes that are
accepted for exchange will be deemed to have waived the right to receive payment of accrued
interest on those old notes from March 15, 2015 to the date of issuance of the exchange notes.
Interest on the old notes accepted for exchange will cease to accrue upon issuance of the exchange
notes.

Consequently, if you exchange your old notes for exchange notes, you will receive the same interest
payment on September 15, 2015 that you would have received if you had not accepted this exchange
offer.
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Consequences of Failure to Exchange All untendered old notes will continue to be subject to the restrictions on transfer provided for in the
old notes and in the indenture. In general, the old notes may not be offered or sold unless registered
under the Securities Act, except pursuant to an exemption from, or in a transaction not subject to, the
Securities Act and applicable state or local securities laws. Other than in connection with the
exchange offer, we do not currently anticipate that we will register the old notes under the Securities
Act. The trading market for your old notes will become more limited to the extent that other holders
of old notes participate in the exchange offer.

U.S. Federal Income Tax
Considerations

The exchange of old notes for exchange notes in the exchange offer should not be a taxable event for
United States federal income tax purposes. See �Certain United States Federal Income Tax
Considerations.�

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

Exchange Agent U.S. Bank National Association is the exchange agent for the exchange offer. The address and
telephone number of the exchange agent are set forth in the section captioned �The Exchange
Offer�Exchange Agent.�

5
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The Exchange Notes

The following summary contains basic information about the exchange notes and is not intended to be complete. It may not contain all of the
information that is important to you. Certain terms and conditions described below are subject to important limitations and exceptions. For a
more complete description of the terms of the notes, see �Description of Notes.�

Issuer Isle of Capri Casinos, Inc.

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

• the exchange notes have been registered under the Securities Act and, therefore, will not
bear legends restricting their transfer; and

• the holders of exchange notes will not be entitled to rights under the registration rights
agreement, including any registration rights or rights to additional interest.

The exchange notes will evidence the same debt as the old notes and will be entitled to the benefits
of the indenture under which the old notes were issued.

Exchange Notes Offered $150.0 million aggregate principal amount of 5.875% Senior Notes due 2021 registered under the
Securities Act.

Existing Notes The old notes are an additional issuance of our existing 5.875% Senior Notes due 2021, of which
$350.0 million aggregate principal amount were originally issued on March 5, 2013 in a private
offering and subsequently all exchanged for an equivalent principal amount of registered notes issued
on June 4, 2013. The old notes have the same terms and are treated as the same class as the existing
notes, other than the issue date and offering price and, following the completion of this exchange
offer, the exchange notes will be fungible with, and have the same CUSIP number as, the existing
notes. The aggregate principal amount of notes is $500,000,000.

Maturity Date March 15, 2021.

Interest Interest on the exchange notes will accrue at the rate of 5.875% per annum, payable semi-annually in
arrears.

Interest Payment Dates March 15 and September 15, commencing September 15, 2015. Holders of old notes whose old notes
are accepted for exchange in the exchange offer will be deemed to have waived the right to receive
any payment in respect of interest on the old notes accrued from March 15, 2015 to the date of
issuance of the exchange notes. Consequently, holders who exchange their old notes for exchange
notes will receive the same interest payment on September 15, 2015 (the first interest payment date
with respect to the old notes and the first interest payment date with respect to the exchange notes
following consummation of the exchange offer) that they would have received if they had not
accepted the exchange offer.
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Subsidiary Guarantees On the exchange date, each of our restricted subsidiaries that guarantees our senior secured credit
facility will guarantee the exchange notes, like the old notes and the existing notes (the �subsidiary
guarantors�), provided that such restricted subsidiary is not otherwise prohibited from guaranteeing
the exchange notes under applicable gaming laws or by any gaming authorities. The exchange notes
may be guaranteed by additional subsidiaries in the future under certain circumstances. See
�Description of Notes � Certain Covenants � Additional Note Guarantees.�

The Issuer and the subsidiary guarantors as of the date of this prospectus generated approximately
96.4% of our consolidated net revenues for the nine months ended January 25, 2015 and held
approximately 92.7% of our consolidated assets as of January 25, 2015.

Ranking The exchange notes and the guarantees, like the old notes and the existing notes, will be our and our
subsidiary guarantors� general unsecured obligations and will rank:

6
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• pari passu with our and our subsidiary guarantors� existing and future unsecured senior
indebtedness, including the old notes and the existing notes ;

• senior to our and our subsidiary guarantors� existing and future subordinated indebtedness;

• effectively junior to our and our subsidiary guarantors� secured indebtedness, including
indebtedness under our senior secured credit facility to the extent of the value of the assets securing
such indebtedness; and

• effectively junior to all obligations of our subsidiaries that are not subsidiary guarantors.

Use of Proceeds We will not receive any cash proceeds from the issuance of the exchange notes. In consideration for
issuing the exchange notes as contemplated in this prospectus, we will receive in exchange old notes
in like principal amount, which will be cancelled and, as such, will not result in any increase in our
indebtedness. See �Use of Proceeds.�

Optional Redemption On or after March 15, 2016, we may redeem some or all of the exchange notes at any time or from
time to time at the redemption prices specified under �Description of Notes � Optional Redemption.�
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