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Facsimile No.: (312) 706-8218

Approximate date of commencement of proposed sale to the public: From time to time after the Registration Statement becomes effective.

           If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following box.    o

           If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of
1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box check the following box.    ý

           If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list
the Securities Act of 1933 registration statement number of the earlier effective registration statement for the same offering.    o

           If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering.    o

           If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing
with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box.    o

           If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities or
additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.    o

           Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See
the definitions of "large accelerated filer," "accelerated filer" and "smaller reporting company" in Rule 12b-2 of the Exchange Act.

Large accelerated filer o Accelerated filer ý Non-accelerated filer o

(Do not check if a smaller reporting company)

Smaller reporting company o

CALCULATION OF REGISTRATION FEE

Title of each class of
Securities to be Registered

Amount
to be

Registered

Proposed Maximum
Offering Price

Per Unit

Proposed Maximum
Aggregate

Offering Price

Amount of
Registration

Fee(1)

Common Stock, par value $0.01 per
share (2)(3) 100% (2) �

Preferred Stock, par value $0.01 per
share (2)(3) 100% (2) �

Debt Securities (2) 100% (2) �

Subsidiary Guarantees of Debt
Securities (2) None(4) None(4) None(4)

Total $300,000,000 100% $300,000,000 $16,740(5)

(1)
Pursuant to Rule 457(o) under the Securities Act of 1933, the registration fee is calculated based on the maximum aggregate offering price of all
securities listed in the table above, and the table does not specify information about the amount of any particular security to be registered.

(2)
In no event will the aggregate initial price of Common Stock, Preferred Stock and Debt Securities registered under this registration statement exceed
$300,000,000. The amount of Subsidiary Guarantees registered will be equal to the amount of Debt Securities registered, and will in no event exceed
$300,000,000. Securities registered hereunder may be sold separately, together or as units with other securities registered hereunder.

(3)
There are hereby registered such indeterminate number of shares of Common Stock as may be issued upon conversion of Preferred Stock or Debt
Securities offered hereunder as well as Purchase Rights for Common Stock, Preferred Stock and Debt Securities for which no separate consideration
will be received.
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(4)
Pursuant to Rule 457(n) under the Securities Act, no separate filing fee is payable in respect of the subsidiary guarantees.

(5)
Previously paid.

The co-registrants hereby amend this registration statement on such date or dates as may be necessary to delay its effective date until the
co-registrants shall file a further amendment which specifically states that this registration statement shall thereafter become effective in accordance with
Section 8(a) of the Securities Act of 1933 or until the registration statement shall become effective on such date as the Commission, acting pursuant to
said Section 8(a), may determine.
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TABLE OF OTHER REGISTRANTS

Exact name of registrant as specified in its charter

State of
incorporation

or
organization

I.R.S.
Employer

Identification
No.

Primary standard
industrial

classification
code number

Black Hawk Holdings, L.L.C. Colorado 26-1809618 7990
Casino America of Colorado, Inc. Colorado 91-1842688 7990
CCSC/Blackhawk, Inc. Colorado 84-1602683 7990
Grand Palais Riverboat, Inc. Louisiana 72-1235423 7990
IC Holdings Colorado, Inc. Colorado 41-2068984 7990
IOC Black Hawk County, Inc. Iowa 83-0380482 7990
IOC-Black Hawk Distribution Company, LLC Colorado 95-4896277 7990
IOC-Boonville, Inc. Nevada 88-0303425 7990
IOC-Caruthersville, LLC Missouri 36-4335059 7990
IOC Davenport, Inc. Iowa 64-0928290 7990
IOC Holdings, L.L.C. Louisiana 64-0934982 7990
IOC-Kansas City, Inc. Missouri 64-0921931 7990
IOC-Lula, Inc. Mississippi 88-0301634 7990
IOC-Natchez, Inc. Mississippi 88-0277687 7990
IOC Services, LLC Iowa 54-2078201 7990
Isle of Capri Bahamas Holdings, Inc. Mississippi 20-2886877 7990
Isle of Capri Bettendorf, L.C. Iowa 62-1810319 7990
Isle of Capri Black Hawk Capital Corp. Colorado 91-1842690 7990
Isle of Capri Black Hawk, L.L.C. Colorado 84-1422931 7990
Isle of Capri Marquette, Inc. Iowa 62-1810746 7990
PPI, Inc. Florida 65-0585198 7990
Riverboat Corporation of Mississippi Mississippi 64-0795563 7990
Riverboat Services, Inc. Iowa 42-1360145 7990
St. Charles Gaming Company, Inc. Louisiana 72-1235262 7990
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PROSPECTUS

The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement
filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not
soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

Subject To Completion, dated August 21, 2009

$300,000,000
Isle of Capri Casinos, Inc.

Debt Securities
Preferred Stock
Common Stock

Rights

        We may use this prospectus from time to time to offer debt securities, shares of our preferred stock, shares of our common stock and/or
purchase rights for our debt securities, preferred stock and common stock. We will provide specific terms of these securities, and the manner in
which these securities will be offered, in supplements to this prospectus. You should carefully read this prospectus and any supplement before
you invest.

        Our common stock is listed on the Nasdaq Stock Market under the symbol "ISLE."

For a discussion of factors that you should consider before you invest in our securities, see "Risk Factors" on page 1 of this
prospectus.

Neither the SEC nor any state securities commission has approved or disapproved of these securities or determined if this
prospectus is truthful and complete. Any representation to the contrary is a criminal offense.

None of the Louisiana Gaming Control Board, the Louisiana Riverboat Gaming Enforcement Division of the Louisiana State
Police, the Mississippi Gaming Commission, the Missouri Gaming Commission, the Iowa Racing and Gaming Commission, the
Colorado Department of Revenue Division of Gaming, the Colorado Limited Gaming Control Commission, the Florida Department of
Business and Professional Regulation or any other regulatory agency has approved or disapproved of these securities or determined if
this prospectus is truthful or complete. Any representation to the contrary is unlawful.

The date of this prospectus is                        , 2009.
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        You should rely only on the information contained in or incorporated by reference into this prospectus. We have not authorized any other
person to provide you with different or additional information. If anyone provides you with different or additional information, you should not
rely on it. The information in this prospectus is accurate as of the date on the front cover. The information we have filed and will file with the
SEC that is incorporated by reference into this prospectus is accurate as of the filing date of those documents. Our business, financial condition,
results of operations and prospects may have changed since those dates and may change again.

 ABOUT THIS PROSPECTUS

        This prospectus is part of a registration statement we filed with the SEC using a "shelf" registration process. Under this shelf process, we
may sell any combination of the securities described in this prospectus in one or more offerings up to a total dollar amount of proceeds of
$300,000,000. This prospectus provides you with a general description of the securities we may offer. Each time we sell securities, we will
provide a prospectus supplement containing specific information about the terms of that offering. The prospectus supplement may also add,
update or change information contained in this prospectus. You should read both this prospectus and any prospectus supplement, together with
additional information described under "Where You Can Find More Information" on page 18 of this prospectus.

 DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

        All statements other than statements of historical facts or current facts included in this prospectus, or incorporated by reference herein,
including, without limitation, statements regarding our future financial position, business strategy, budgets, projected costs and plans and
objectives of management for future operations, are forward-looking statements. Forward-looking statements generally can be identified by the
use of forward-looking terminology such as "may", "will", "expect", "intend", "estimate", "anticipate", "believe" or "continue" or the negative
thereof or variations thereon or similar terminology. Although we believe that the expectations reflected in such forward-looking statements are
reasonable, we can give no assurance that such expectations will prove to have been correct. Important factors that could cause actual results to
differ materially from our expectations ("cautionary statements") are disclosed under "Item 1A. Risk Factors" in our Annual Report on
Form 10-K for the year ended April 26, 2009 and elsewhere in this prospectus and any prospectus

i
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supplement, including, without limitation, in conjunction with the forward-looking statements included in this prospectus and any prospectus
supplement and any documents that we file in the future with the SEC that are incorporated by reference in this prospectus. All subsequent
written and oral forward-looking statements attributable to us, or persons acting on any of our behalves, are expressly qualified in their entirety
by the cautionary statements.

 DOCUMENTS INCORPORATED BY REFERENCE INTO THIS PROSPECTUS

        We file annual, quarterly and special reports and other information with the SEC. 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 26, 2009;

�
our Current Reports on Form 8-K filed April 29, 2009 and July 6, 2009; and

�
all documents filed by us under Section 13(a), 13(c), 14 or 15(d) of the U.S. Securities Exchange Act of 1934 (the
"Exchange Act") (1) after the date of the filing of the registration statement of which this prospectus is a part and before its
effectiveness and (2) until we have sold all of the securities to which this prospectus relates or the offering is otherwise
terminated. Our subsequent filings with the SEC will automatically update and supersede information in 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,
Saint Louis, Missouri, 63141, Attention: General Counsel, Phone: (314) 813-9200.

ii
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 THE COMPANY

        We are a leading developer, owner and operator of branded gaming facilities and related lodging and entertainment facilities in markets
throughout the United States and internationally. Our wholly owned subsidiaries own and operate fourteen casino gaming facilities in the United
States located in Black Hawk, Colorado; Lake Charles, Louisiana; Lula, Biloxi and Natchez, Mississippi; Kansas City, Caruthersville and
Boonville, Missouri; Bettendorf, Davenport, Waterloo and Marquette, Iowa; and Pompano Beach, Florida. Our international gaming interests
include a wholly owned casino in Freeport, Grand Bahamas and a two-thirds ownership interest in casinos in Dudley and Wolverhampton,
England. Our principal executive office is located at 600 Emerson Road, Suite 300, Saint Louis, Missouri 63141. Our telephone number is
(314) 813-9200. We maintain an Internet Web site at http://www.theislecorp.com. Information contained on our Web site is not incorporated by
reference into this prospectus and you should not consider information contained on our Web site as part of this prospectus.

 RATIO OF EARNINGS TO FIXED CHARGES

        The following table sets forth our ratios of earnings to fixed charges for the periods indicated.

Fiscal Year Ended
April 24,
2005

April 30,
2006

April 29,
2007

April 27,
2008

April 26,
2009

Ratio of earnings to fixed charges(1) 1.4x 1.3x 0.8x 0.7x 1.6x

(1)
For purposes of determining the ratio of earnings to fixed charges, earnings consist of earnings before provision for income taxes and
minority interests, plus fixed charges, excluding capitalized interest. Fixed charges consist of interest on indebtedness, including
capitalized interest, plus that portion of rental expense that is considered to be interest.

 RISK FACTORS

        The applicable prospectus supplement will describe risks relating to our business and risks relating to the securities being sold pursuant to
the prospectus supplement. You should carefully consider the risk factors in the accompanying prospectus supplement before deciding to invest
in our securities being offered by the applicable prospectus supplement.

 USE OF PROCEEDS

        Unless otherwise described in the applicable prospectus supplement, the net proceeds from the sale of the offered securities will be used for
general corporate purposes.

1
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 DESCRIPTION OF DEBT SECURITIES

        The debt securities will be direct obligations of ours, which may be secured or unsecured, and which may be senior or subordinated
indebtedness. The debt securities may be fully and unconditionally guaranteed on a secured or unsecured, senior or subordinated basis, jointly
and severally by substantially all of our wholly owned domestic subsidiaries. The debt securities will be issued under one or more indentures
between us and a trustee. Any indenture will be subject to, and governed by, the Trust Indenture Act of 1939, as amended. The statements made
in this prospectus relating to any indentures and the debt securities to be issued under the indentures are summaries of certain anticipated
provisions of the indentures and are not complete.

        We have previously filed copies of the forms of indentures as exhibits to the registration statement of which this prospectus is part and will
file any final indentures and supplemental indentures if we issue debt securities. You should refer to those indentures for the complete terms of
the debt securities.

General

        We may issue debt securities that rank "senior," "senior subordinated" or "subordinated." The debt securities that we refer to as "senior
securities" will be direct obligations of ours and will rank equally and ratably in right of payment with other indebtedness of ours that is not
subordinated. We may issue debt securities that will be subordinated in right of payment to the prior payment in full of senior indebtedness, as
defined in the applicable prospectus supplement, and may rank equally and ratably with the senior subordinated notes and any other senior
subordinated indebtedness. We refer to these as "senior subordinated securities." We may also issue debt securities that may be subordinated in
right of payment to the senior subordinated securities. These would be "subordinated securities." We have filed with the registration statement of
which this prospectus is part two separate forms of indenture, one for the senior securities and one for the senior subordinated and subordinated
securities.

        We may issue the debt securities without limit as to aggregate principal amount, in one or more series, in each case as we establish in one or
more supplemental indentures. We need not issue all debt securities of one series at the same time. Unless we otherwise provide, we may reopen
a series, without the consent of the holders of such series, for issuances of additional securities of that series.

        We anticipate that any indenture will provide that we may, but need not, designate more than one trustee under an indenture, each with
respect to one or more series of debt securities. Any trustee under any indenture may resign or be removed with respect to one or more series of
debt securities, and we may appoint a successor trustee to act with respect to that series.

        The applicable prospectus supplement will describe the specific terms relating to the series of debt securities we will offer, including, where
applicable, the following:

�
the title and series designation and whether they are senior securities, senior subordinated securities or subordinated
securities;

�
the aggregate principal amount of the securities;

�
the percentage of the principal amount at which we will issue the debt securities and, if other than the principal amount of
the debt securities, the portion of the principal amount of the debt securities payable upon maturity of the debt securities;

�
if convertible, the initial conversion price, the conversion period and any other terms governing such conversion;

�
the stated maturity date;

�
any fixed or variable interest rate or rates per annum;

2
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�
the place where principal, premium, if any, and interest will be payable and where the debt securities can be surrendered for
transfer, exchange or conversion;

�
the date from which interest may accrue and any interest payment dates;

�
any provisions for redemption, including the redemption price and any remarketing arrangements;

�
the events of default and covenants of such securities, to the extent different from or in addition to those described in this
prospectus;

�
whether we will issue the debt securities in certificated or book-entry form;

�
whether the debt securities will be in registered or bearer form and, if in registered form, the denominations if other than in
even multiples of $1,000 and, if in bearer form, the denominations and terms and conditions relating thereto;

�
whether we will issue any of the debt securities in permanent global form and, if so, the terms and conditions, if any, upon
which interests in the global security may be exchanged, in whole or in part, for the individual debt securities represented by
the global security;

�
the applicability, if any, of the defeasance and covenant defeasance provisions described in this prospectus or any prospectus
supplement;

�
whether we will pay additional amounts on the securities in respect of any tax, assessment or governmental charge and, if so,
whether we will have the option to redeem the debt securities instead of making this payment;

�
the subordination provisions, if any, relating to the debt securities;

�
the provisions relating to any security provided for the debt securities; and

�
the provisions relating to any guarantee of the debt securities.

        We may issue debt securities at less than the principal amount payable upon maturity. We refer to these securities as "original issue
discount securities." If material or applicable, we will describe in the applicable prospectus supplement special U.S. federal income tax,
accounting and other considerations applicable to original issue discount securities.

        Except as may be set forth in any prospectus supplement, an indenture will not contain any other provisions that would limit our ability to
incur indebtedness or that would afford holders of the debt securities protection in the event of a highly leveraged or similar transaction
involving us or in the event of a change of control. You should review carefully the applicable prospectus supplement for information with
respect to events of default and covenants applicable to the securities being offered.

Denominations, Interest, Registration and Transfer

        Unless otherwise described in the applicable prospectus supplement, we will issue the debt securities of any series that are registered
securities in denominations that are even multiples of $1,000, other than global securities, which may be of any denomination.
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        Unless otherwise specified in the applicable prospectus supplement, we will pay the interest, principal and any premium at the corporate
trust office of the trustee. At our option, however, we may make payment of interest by check mailed to the address of the person entitled to the
payment as it appears in the applicable register or by wire transfer of funds to that person at an account maintained within the United States.

3

Edgar Filing: Casino America of Colorado, Inc. - Form S-3/A

12



Table of Contents

        If we do not punctually pay or duly provide for interest on any interest payment date, the defaulted interest will be paid either:

�
to the person in whose name the debt security is registered at the close of business on a special record date the applicable
trustee will fix; or

�
in any other lawful manner, all as the applicable indenture describes.

        You may have your debt securities divided into more debt securities of smaller denominations or combined into fewer debt securities of
larger denominations, as long as the total principal amount is not changed. We call this an "exchange."

        You may exchange or transfer debt securities at the office of the applicable trustee. The trustee acts as our agent for registering debt
securities in the names of holders and transferring debt securities. We may change this appointment to another entity or perform it ourselves. The
entity performing the role of maintaining the list of registered holders is called the "registrar." It will also perform transfers.

        You will not be required to pay a service charge to transfer or exchange debt securities, but you may be required to pay for any tax or other
governmental charge associated with the exchange or transfer. The security registrar will make the transfer or exchange only if it is satisfied with
your proof of ownership.

Merger, Consolidation or Sale of Assets

        Under any indenture, we are generally permitted to consolidate or merge with another company. We are also permitted to sell substantially
all of our assets to another company, or to buy substantially all of the assets of another company. However, we may not take any of these actions
unless all the following conditions are met:

�
to if we merge out of existence or sell our assets, the other company must be a corporation, partnership or other entity
organized under the laws of a State or the District of Columbia or under federal law and must agree to be legally responsible
for the debt securities; and

�
to immediately after the merger, sale of assets or other transaction we are not in default on the debt securities. A default for
this purpose would include any event that would be an event of default if the requirements for giving us default notice or our
default having to exist for a specific period of time were disregarded.

Additional restrictions, if any, on our ability to consolidate or merge with another company or to sell substantially all of our assets to another
company or to buy substantially all of the assets of another company will be set forth in the applicable prospectus supplement.

Events of Default and Related Matters

        Events of Default.    The term "event of default" means any of the following:

�
we do not pay the principal or any premium on a debt security on its due date;

�
we do not pay interest on a debt security within 30 days of its due date;

�
we default in the performance or breach provisions of the applicable indenture relating to mergers, consolidations and
transfers of all or substantially all of our assets;

�
we remain in breach of any other term of the applicable indenture for 30 days after we receive a notice of default stating we
are in breach;
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�
we default in the payment of any of our other indebtedness over a specified amount that results in the acceleration of the
maturity of the indebtedness or constitutes a default in the payment of

4
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the indebtedness at final maturity, but only if the indebtedness is not discharged or the acceleration is not rescinded or
annulled;

�
a final judgment or order for the payment of money over a specified amount is rendered against us or any of our "significant
subsidiaries";

�
we or one of our "significant subsidiaries" files for bankruptcy or certain other events in bankruptcy, insolvency or
reorganization occur; or

�
any other event of default described in the applicable prospectus supplement occurs.

The term "significant subsidiary" means each of our significant subsidiaries (as defined in Regulation S-X promulgated under the Securities Act
of 1933).

        Remedies If an Event of Default Occurs.    If an event of default has occurred and has not been cured, the trustee or the holders of at least
25% in principal amount of the debt securities of the affected series may declare the entire principal amount of all the debt securities of that
series to be due and immediately payable. We call this a "declaration of acceleration of maturity." If an event of default occurs because of certain
events in bankruptcy, insolvency or reorganization, the principal amount of all the debt securities of that series will be automatically accelerated,
without any action by the trustee or any holder. At any time after the trustee or the holders have accelerated any series of debt securities, but
before a judgment or decree for payment of the money due has been obtained, the holders of at least a majority in principal amount of the debt
securities of the affected series may, under certain circumstances, rescind and annul such acceleration.

        The trustee will be required to give notice to the holders of debt securities within 90 days of a default under the applicable indenture unless
the default has been cured or waived. The trustee may withhold notice to the holders of any series of debt securities of any default with respect
to that series, except a default in the payment of the principal, premium, or interest on any debt security of that series in respect of any debt
security of that series, if specified responsible officers of the trustee consider the withholding to be in the interest of the holders.

        Except in cases of default, where the trustee has some special duties, the trustee is not required to take any action under the applicable
indenture at the request of any holders unless the holders offer the trustee reasonable protection from expenses and liability. We refer to this as
an "indemnity." If reasonable indemnity is provided, the holders of a majority in principal amount of the outstanding securities of the relevant
series may direct the time, method and place of conducting any lawsuit or other formal legal action seeking any remedy available to the trustee.
These majority holders may also direct the trustee in performing any other action under the applicable indenture, subject to certain limitations.

        Before you bypass the trustee and bring your own lawsuit or other formal legal action or take other steps to enforce your rights or protect
your interests relating to the debt securities, the following must occur:

�
you must give the trustee written notice that an event of default has occurred and remains uncured;

�
the holders of a specified percentage in principal amount of all outstanding securities of the relevant series must make a
written request that the trustee take action because of the default, and must offer reasonable indemnity to the trustee against
the cost and other liabilities of taking that action; and

�
the trustee must have not taken action for 60 days after receipt of the above notice and offer of indemnity.

5
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However, you are entitled at any time to bring a lawsuit for the payment of money due on your security after its due date.

        Every year we will furnish to the trustee a written statement by certain of our officers certifying that to their knowledge we are in
compliance with the applicable indenture and the debt securities, or else specifying any default.

Modification of an Indenture

        There are three types of changes we can make to the indentures and the debt securities:

        Changes Requiring Your Approval.    First, there are changes we cannot make to your debt securities without your specific approval. The
following is a list of those types of changes:

�
change the stated maturity of the principal or interest on a debt security;

�
reduce any amounts due on a debt security;

�
reduce the amount of principal payable upon acceleration of the maturity of a debt security following a default;

�
change the place or currency of payment on a debt security;

�
waive a default in the payment of principal of, premium, if any, or interest on the debt security;

�
modify the subordination provisions, if any, in a manner that is adverse to you; or

�
reduce the percentage of holders of debt securities whose consent is needed to modify or amend an indenture or to waive
compliance with certain provisions of an indenture or to waive certain defaults.

        Changes Requiring a Majority Vote.    The second type of change to an indenture and the debt securities is the kind that requires a vote in
favor by holders of debt securities owning a majority of the principal amount of the particular series affected. Most changes fall into this
category, except for clarifying changes and certain other changes that would not adversely affect holders of the debt securities. We require the
same vote to obtain a waiver of a past default. However, we cannot obtain a waiver of a payment default or any other aspect of an indenture or
the debt securities listed in the first category described above under "Changes Requiring Your Approval" unless we obtain your individual
consent to the waiver.

        Changes Not Requiring Approval.    The third type of change does not require any vote by holders of debt securities. This type is limited to
clarifications and certain other changes that:

�
cure any ambiguity, defect or inconsistency in the indenture; provided that such amendments do not adversely affect the
interests of the holders of the debt securities of the particular series in any material respect; or

�
make any change that, in the good faith opinion of our board of directors, does not materially and adversely affect the rights
of any holder of the debt securities of the particular series.

        Further Details Concerning Voting.    When taking a vote, we will use the following rules to decide how much principal amount to attribute
to a debt security:

�
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For original issue discount securities, we will use the principal amount that would be due and payable on the voting date if
the maturity of the debt securities were accelerated to that date because of a default.

�
For debt securities whose principal amount is not known, we will use a special rule for that security described in the
applicable prospectus supplement. An example is if the principal amount is based on an index.

6
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        Debt securities are not considered outstanding, and therefore not eligible to vote, if we have deposited or set aside in trust for you money
for their payment or redemption or if we or one of our affiliates own them. Debt securities are also not eligible to vote if they have been fully
defeased as described immediately below under "Discharge, Defeasance and Covenant Defeasance�Full Defeasance."

        A meeting may be called at any time by the trustee, and also, upon request, by us or the holders of at least 25% in principal amount of the
outstanding debt securities of such series, in any such case, upon notice given as provided in the indenture.

Discharge, Defeasance and Covenant Defeasance

        Discharge.    We may discharge some obligations to holders of any series of debt securities that either have become due and payable or will
become due and payable within one year, or scheduled for redemption within one year, by irrevocably depositing with the trustee, in trust, funds
in the applicable currency in an amount sufficient to pay the debt securities, including any premium and interest.

        Full Defeasance.    We can, under particular circumstances, effect a full defeasance of your series of debt securities. By this we mean we
can legally release ourselves from any payment or other obligations on the debt securities if we put in place the following arrangements to repay
you:

�
we must deposit in trust for your benefit and the benefit of all other direct holders of the debt securities a combination of
money and U.S. government or U.S. government agency notes or bonds that will generate enough cash to make interest,
principal and any other payments on the debt securities on their various due dates;

�
we must deliver to the trustee an opinion of counsel reasonably acceptable to the trustee confirming that we have received
from, or there has been published by, the Internal Revenue Service a ruling or, since the date of the applicable indenture,
there has been a change in the applicable federal income tax law, in either case to the effect that, and based thereon such
opinion of counsel shall confirm that, you will not recognize income, gain or loss for federal income tax purposes as a result
of such full defeasance and will be subject to federal income tax on the same amounts, in the same manner and at the same
times as would have been the case if such full defeasance had not occurred;

�
no default or event of default shall have occurred and be continuing either on the date of such deposit or insofar as events of
default from bankruptcy or insolvency events are concerned, at any time in the period ending on the 91st day after the date
of deposit;

�
such full defeasance will not result in a breach or violation of, or constitute a default under any material agreement or
instrument (other than the applicable indenture) to which we or any of our subsidiaries is a party or bound;

�
we must deliver to the trustee an opinion of counsel to the effect that, assuming no intervening bankruptcy of us or any
guarantor between the date of deposit and the 91st day following the deposit and assuming that no holder of the debt security
is an "insider" under applicable bankruptcy law, after the 91st day following the deposit, the trust funds will not be subject to
the effect of any applicable bankruptcy, insolvency, reorganization or similar laws affecting creditors' rights generally;

�
we must deliver to the trustee an officers' certificate stating that we did not make the deposit with the intent of preferring you
over our other creditors with the intent of defeating, hindering, delaying or defrauding our creditors or others; and

�
we must deliver to the trustee an officers' certificate and an opinion of counsel, each stating that all conditions precedent
relating to the full defeasance have been satisfied.
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        If we did accomplish full defeasance, you would have to rely solely on the trust deposit for repayment on the debt securities. You could not
look to us for repayment in the unlikely event of any shortfall. Conversely, the trust deposit would most likely be protected from claims of our
lenders and other creditors if we ever became bankrupt or insolvent. You would also be released from any subordination provisions.

        Covenant Defeasance.    Under current federal tax law, we can make the same type of deposit described above and be released from some
of the restrictive covenants in the debt securities. This is called "covenant defeasance." In that event, you would lose the protection of those
restrictive covenants but would gain the protection of having money and securities set aside in trust to repay the securities and you would be
released from any subordination provisions. In order to achieve covenant defeasance, we must do the following:

�
we must deposit in trust for your benefit and the benefit of all other direct holders of the debt securities a combination of
money and U.S. government or U.S. government agency notes or bonds that will generate enough cash to make interest,
principal and any other payments on the debt securities on their various due dates;

�
we must deliver to the trustee an opinion of counsel reasonably acceptable to the trustee confirming that you will not
recognize income, gain or loss for federal income tax purposes as a result of such covenant defeasance and that you will be
subject to federal income tax on the same amounts, in the same manner and at the same times as would have been the case if
such covenant defeasance had not occurred;

�
no default or event of default shall have occurred and be continuing either on the date of such deposit or insofar as events of
default from bankruptcy or insolvency events are concerned, at any time in the period ending on the 91st day after the date
of deposit;

�
such covenant defeasance will not result in a breach or violation of, or constitute a default under any material agreement or
instrument (other than the applicable indenture) to which we or any of our subsidiaries is a party or bound;

�
we must deliver to the trustee an opinion of counsel to the effect that, assuming no intervening bankruptcy of us or any
guarantor between the date of deposit and the 91st day following the deposit and assuming that no holder of the debt security
is an "insider" under applicable bankruptcy law, after the 91st day following the deposit, the trust funds will not be subject to
the effect of any applicable bankruptcy, insolvency, reorganization or similar laws affecting creditors' rights generally;

�
we must deliver to the trustee an officers' certificate stating that we did not make the deposit with the intent of preferring you
over our other creditors with the intent of defeating, hindering, delaying or defrauding our creditors or others; and

�
we must deliver to the trustee an officers' certificate and an opinion of counsel, each stating that all conditions precedent
relating to the covenant defeasance have been satisfied.

        If we accomplish covenant defeasance, the following provisions of an indenture and the debt securities would no longer apply:

�
any covenants applicable to the series of debt securities and described in the applicable prospectus supplement;

�
any subordination provisions; and

�
certain events of default relating to breach of covenants and acceleration of the maturity of other debt set forth in any
prospectus supplement.
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        If we accomplish covenant defeasance, you can still look to us for repayment of the debt securities if a shortfall in the trust deposit
occurred. If one of the remaining events of default occurs, for example, our bankruptcy, and the debt securities become immediately due and
payable, there may be a shortfall. Depending on the event causing the default, you may not be able to obtain payment of the shortfall.

Subordination

        We will set forth in the applicable prospectus supplement the terms and conditions, if any, upon which any series of senior subordinated
securities or subordinated securities is subordinated to debt securities of another series or to other indebtedness of ours. The terms will include a
description of:

�
the indebtedness ranking senior to the debt securities being offered;

�
the restrictions, if any, on payments to the holders of the debt securities being offered while a default with respect to the
senior indebtedness is continuing;

�
the restrictions, if any, on payments to the holders of the debt securities being offered following an event of default; and

�
provisions requiring holders of the debt securities being offered to remit some payments to holders of senior indebtedness.

Conversion

        We may issue debt securities from time to time that are convertible into our common stock or our other securities or any securities of third
parties. If you hold convertible debt securities, you will be permitted at certain times specified in the applicable prospectus supplement to
convert your debt securities into our common stock, other securities or securities of third parties for a specified price. We will describe the
conversion price (or the method for determining the conversion price) and the other terms applicable to conversion in the applicable prospectus
supplement.

Guarantees

        One or more of our subsidiaries, as guarantors, may, jointly and severally, fully and unconditionally guarantee our obligations under the
debt securities on an equal and ratable basis, subject to the limitation described in the next paragraph. In addition, any supplemental indenture
may require us to cause certain or all domestic entities that become one of our subsidiaries after the date of any supplemental indenture to enter
into a supplemental indenture pursuant to which such subsidiary agrees to guarantee our obligations under the debt securities. If we default in
payment of the principal, interest or any premium on such debt securities, the guarantors, jointly and severally, will be unconditionally obligated
to duly and punctually make such payments.

        Each guarantor's obligations will be limited to the maximum amount that (after giving effect to all other contingent and fixed liabilities of
such guarantor any collections from, or payments made by or on behalf of, any other guarantors) will result in the obligations of such guarantor
under the guarantee not constituting a fraudulent conveyance or fraudulent transfer under federal or state law. Each guarantor that makes a
payment or distribution under its guarantee shall be entitled to contribution from each other guarantor in a pro rata amount based on the net
assets of each guarantor.

        Guarantees of senior debt securities (including the payment of principal, interest and any premium on such debt securities) will rank pari
passu in right of payment with all other unsecured and unsubordinated indebtedness of the guarantor and will rank senior in right of payment to
all subordinated indebtedness of such guarantor. Guarantees of subordinated debt securities will generally
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be subordinated and junior in right of payment to the prior payment in full of all senior indebtedness of the guarantor.

        The prospectus supplement for a particular issue of debt securities will describe the subsidiary guarantors and any additional material terms
of the guarantees.

Global Securities

        If so set forth in the applicable prospectus supplement, we may issue the debt securities of a series in whole or in part in the form of one or
more global securities that will be deposited with a depositary identified in the prospectus supplement. We may issue global securities in either
registered or bearer form and in either temporary or permanent form. The specific terms of the depositary arrangement with respect to any series
of debt securities will be described in the prospectus supplement.

 DESCRIPTION OF PREFERRED STOCK

General

        Subject to limitations prescribed by Delaware law and our certificate of incorporation, our board of directors is authorized to issue, from the
authorized but unissued shares of capital stock, preferred stock in series and to establish from time to time the number of shares of preferred
stock to be included in the series and to fix the designation and any preferences, conversion and other rights, voting powers, restrictions,
limitations as to dividends, qualifications and terms and conditions of redemption of the shares of each series, and such other subjects or matters
as may be fixed by resolution of our board of directors or one of its duly authorized committees. As of the date of this prospectus, we have not
issued any shares of preferred stock.

        Reference is made to the prospectus supplement relating to any series of shares of preferred stock being offered in such prospectus
supplement for the specific terms of the series, including:

        (1)   the title and stated value of the series of shares of preferred stock;

        (2)   the number of shares of the series of shares of preferred stock offered, the liquidation preference per share and the offering
price of such shares of preferred stock;

        (3)   the dividend rate(s), period(s) and/or payment date(s) or the method(s) of calculation for those values relating to the shares of
preferred stock of the series;

        (4)   the date from which dividends on shares of preferred stock of the series shall cumulate, if applicable;

        (5)   the procedures for any auction and remarketing, if any, for shares of preferred stock of the series;

        (6)   the provision for a sinking fund, if any, for shares of preferred stock of the series;

        (7)   the provision for redemption, if applicable, of shares of preferred stock of the series;

        (8)   any listing of the series of shares of preferred stock on any securities exchange;

        (9)   the terms and conditions, if applicable, upon which shares of preferred stock of the series will be convertible into shares of
common stock, including the conversion price, or manner of calculating the conversion price;

        (10) whether interests in shares of preferred stock of the series will be represented by global securities;

        (11) any other specific terms, preferences, rights, limitations or restrictions of the series of shares of preferred stock;
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        (12) a discussion of federal income tax considerations applicable to shares of preferred stock of the series;

        (13) the relative ranking and preferences of shares of preferred stock of the series as to dividend rights and rights upon
liquidation, dissolution or winding up of our affairs;

        (14) any limitations on issuance of any series of shares of preferred stock ranking senior to or on a parity with the series of shares
of preferred stock as to dividend ri
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