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100 West Liberty Street, Suite 1150 600 Emerson Road, Suite 300

Reno, Nevada 89501 St. Louis, Missouri 63141
December 30, 2016

PROPOSED MERGERS YOUR VOTE IS VERY IMPORTANT
To the Stockholders of Eldorado Resorts, Inc. and Isle of Capri Casinos, Inc.:

On September 19, 2016, Eldorado Resorts, Inc., a Nevada corporation ( ERI ), and Isle of Capri Casinos, Inc., a
Delaware corporation ( Isle ), entered into an Agreement and Plan of Merger (the Merger Agreement ) pursuant to
which ERI will acquire Isle. The Merger Agreement provides for a business combination in which (a) a wholly-owned
subsidiary of ERI will merge with and into Isle (the First Step Merger ), and (b) immediately following the First Step
Merger, Isle will merge with and into a separate wholly-owned subsidiary of ERI (the Second Step Merger and
together with the First Step Merger, the Mergers ). As a result of the Mergers, the separate corporate existence of Isle
will cease, and the wholly-owned subsidiary of ERI will continue as the surviving company.

In the proposed First Step Merger, each issued and outstanding share of Isle common stock will be converted into the
right to receive, at the election of the holder, subject to the proration and reallocation provisions in the Merger
Agreement and described in this joint proxy statement/prospectus, either (a) $23.00 in cash, without interest, or (b)
1.638 shares of ERI common stock (which exchange ratio was determined based on ERI s 30-trading day volume
weighted average price of $14.04 as of September 18, 2016).

Elections by Isle stockholders are subject to proration and reallocation to the extent necessary to provide that 58% of

the aggregate consideration to be paid by ERI in the First Step Merger (or $551.7 million) will be paid in cash and the

remaining 42% of the aggregate consideration will be paid in shares of ERI common stock. Based on the number of

shares of ERI common stock and Isle common stock outstanding on December 29, 2016, the record date for the

special meeting for ERI stockholders (the ERI Special Meeting ) and for the special meeting for Isle stockholders (the
Isle Special Meeting ), and assuming the Mergers occurred on that date, Isle stockholders would be issued an aggregate

of approximately 28.5 million shares of ERI common stock and would hold approximately 37.7%, in the aggregate, of

the issued and outstanding shares of ERI common stock.

ERI common stock trades on the Nasdaq Global Select Market under the symbol ERI.

ERI will hold the ERI Special Meeting on January 25, 2017 at 10:00 a.m., Pacific Time, at Eldorado Resort Casino,
345 N. Virginia St., Reno, Nevada 89501. At the ERI Special Meeting, ERI s stockholders will be asked to:

1. approve the issuance of ERI common stock to Isle stockholders in the First Step Merger (the Share
Issuance );

2. approve one or more adjournments of the ERI Special Meeting if appropriate to solicit additional proxies if
there are insufficient votes to approve the Share Issuance at the time of the ERI Special Meeting; and
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3. transact such other business as may properly come before the ERI Special Meeting.
The ERI board of directors unanimously recommends that ERI stockholders vote FOR each of the proposals
presented at the ERI Special Meeting.
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Concurrently with the execution of the Merger Agreement, Recreational Enterprises, Inc. ( REI ), a significant ERI
stockholder, entered into a voting agreement pursuant to which REI agreed to vote all shares of ERI common stock
owned by REI FOR the Share Issuance, subject to the terms and conditions of the voting agreement. At the close of
business on December 29, 2016, the record date for the ERI Special Meeting, REI beneficially owned

11,129,867 shares of ERI common stock or approximately 23.6% of the shares of ERI common stock outstanding on
that date. REI has also agreed to certain restrictions on the sale of its shares of ERI common stock prior to the
Mergers, as further described in this joint proxy statement/prospectus.

Isle will hold the Isle Special Meeting on January 25, 2017 at 1:00 p.m., Eastern Time, at Isle Casino Racing Pompano
Park, 1800 SW 3rd Street, Pompano Beach, Florida 33069. At the Isle Special Meeting, Isle s stockholders will be
asked to:

1. adopt the Merger Agreement and approve the First Step Merger;

2. approve, on an advisory basis, the compensation that will or may become payable to Isle s principal executive
officer, principal financial officer and three most highly compensated executive officers other than the
principal executive officer and principal financial officer (such executive officers of Isle or ERI, as
applicable, referred to in this joint proxy statement/prospectus as named executive officers ) in connection
with the Mergers;

3. approve one or more adjournments of the Isle Special Meeting if appropriate to solicit additional proxies if
there are insufficient votes to adopt the Merger Agreement and approve the First Step Merger at the time of
the Isle Special Meeting; and

4. transact such other business as may properly come before the Isle Special Meeting.
The Isle board of directors unanimously recommends that Isle stockholders vote FOR each of the proposals
presented at the Isle Special Meeting.

Concurrently with the execution of the Merger Agreement, GFIL Holdings, LLC ( GFIL ), a significant Isle
stockholder, entered into a voting agreement pursuant to which GFIL agreed to vote all shares of Isle common stock
owned by GFIL FOR the adoption of the Merger Agreement and the approval of the First Step Merger, subject to the
terms and conditions of the voting agreement. At the close of business on December 29, 2016, the record date for the
Isle Special Meeting, GFIL beneficially owned 14,565,457 shares of Isle common stock or approximately 35.2% of
the shares of Isle common stock outstanding on that date. GFIL has also agreed to certain restrictions on the sale of its
shares of Isle common stock prior to the Mergers, as further described in this joint proxy statement/prospectus.

YOUR VOTE IS VERY IMPORTANT. Whether or not you plan to attend the ERI Special Meeting or the Isle
Special Meeting, as applicable, please take the time to vote over the Internet or by telephone as described in
this joint proxy statement/prospectus or by completing the enclosed proxy card and mailing it in the enclosed
envelope. Information about the meetings, the Mergers and the other business to be considered at the meetings
is contained in this joint proxy statement/prospectus. You are urged to read this joint proxy
statement/prospectus, including the annexes and the documents incorporated by reference, carefully and in its
entirety.
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In particular, you should carefully read _Risk Factors beginning on page 38 for a discussion of certain of the
material risks to consider in evaluating the Merger Agreement and the Mergers and how they will affect you.

Thank you for your cooperation and continued support.

Sincerely,
Gary L. Carano Eric L. Hausler
Chairman and Chief Executive Officer Chief Executive Officer
Eldorado Resorts, Inc. Isle of Capri Casinos, Inc.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved the Merger Agreement and the Mergers described in this joint proxy statement/prospectus or the
ERI common stock to be issued in the First Step Merger or passed upon the adequacy or accuracy of this joint
proxy statement/prospectus. Any representation to the contrary is a criminal offense.

This joint proxy statement/prospectus is dated December 30, 2016 and is first being mailed to ERI and Isle
stockholders on or about January 4, 2017.

Table of Contents



Edgar Filing: ISLE OF CAPRI CASINOS INC - Form DEFM14A

Table of Conten
ADDITIONAL INFORMATION

This joint proxy statement/prospectus incorporates by reference important business and financial information
about each of ERI and Isle from documents that each company has filed with the Securities and Exchange
Commission (the SEC ) but that, except as provided below under the heading Accompanying Documents, are
not included in or delivered with this joint proxy statement/prospectus. You may read and copy any report,
statement or other information that ERI and Isle file with the SEC at the SEC s public reference room at the
following location: Public Reference Room, 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at
1-800-SEC-0330 for further information on the public reference room. This information is available to you
without charge upon your oral or written request. You can obtain the documents incorporated by reference

into this joint proxy statement/prospectus without charge by requesting them in writing or by telephone from

the appropriate company at the following addresses and telephone numbers:

Eldorado Resorts, Inc. Isle of Capri Casinos, Inc.
100 West Liberty Street, Suite 1150 600 Emerson Road, Suite 300
Reno, Nevada 89501 St. Louis, Missouri 63141
Attention: Investor Relations Attention: Investor Relations
Telephone: (775) 328-0112 Telephone: (314) 813-9200
www.eldoradoresorts.com www.islecorp.com

All website addresses given in this joint proxy statement/prospectus are for informational purposes only and are not
intended to be active links and information contained on the websites of ERI or Isle is not incorporated by reference
in, nor considered to be part of, this joint proxy statement/prospectus.

If you would like to request documents, please do so by January 18, 2017 at 5:00 p.m., Eastern Time in order to
receive them before the meetings.

For a more detailed description of the information incorporated by reference into this joint proxy statement/prospectus
and how you can obtain it, please see Where You Can Find More Information beginning on page 207.

ACCOMPANYING DOCUMENTS

This joint proxy statement/prospectus is accompanied by copies of the documents listed below, which are
incorporated by reference into this joint proxy statement/prospectus. These accompanying documents are not the only
documents incorporated by reference into this joint proxy statement/prospectus. You are urged to read all of the
documents incorporated by reference into this joint proxy statement/prospectus. See Where You Can Find More
Information beginning on page 207.

ERI s Annual Report on Form 10-K for the year ended December 31, 2015;
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ERI s Amendment to its Annual Report on Form 10-K/A for the year ended December 31, 2015;

ERI s Quarterly Report on Form 10-Q for the quarter ended September 30, 2016;

Isle s Annual Report on Form 10-K for the year ended April 24, 2016;

Isle s Quarterly Report on Form 10-Q for the quarter ended October 23, 2016; and

Isle s Current Report on Form 8-K filed on December 21, 2016.
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NOTICE OF SPECIAL MEETING OF STOCKHOLDERS TO BE HELD JANUARY 25, 2017
To Our Stockholders:

A special meeting of stockholders of Eldorado Resorts, Inc., a Nevada corporation ( ERI ), will be held at Eldorado
Resort Casino, 345 N. Virginia St., Reno, Nevada 89501 on January 25, 2017 at 10:00 a.m., Pacific Time. The special
meeting of stockholders (the ERI Special Meeting ) is being held for the following purposes:

1. to approve the issuance (the Share Issuance ) of ERT common stock, $0.00001 par value, to stockholders of Isle of
Capri Casinos, Inc., a Delaware corporation ( Isle ), in the transactions contemplated by the Agreement and Plan of
Merger, dated as of September 19, 2016 (the Merger Agreement ), by and among Isle, ERI, Eagle I Acquisition Corp.,
a Delaware corporation and a wholly-owned subsidiary of ERI ( Merger Sub A ), and Eagle II Acquisition Company
LLC, a Delaware limited liability company and a wholly-owned subsidiary of ERI ( Merger Sub B ), pursuant to which
(a) Merger Sub A will merge with and into Isle (the First Step Merger ) and (b) immediately following the First Step
Merger, Isle will merge with and into Merger Sub B (the Second Step Merger and together with the First Step Merger,
the Mergers ) (ERI Proposal No. 1);

2. to approve one or more adjournments of the ERI Special Meeting if appropriate to solicit additional proxies if
there are insufficient votes to approve the Share Issuance at the time of the ERI Special Meeting (ERI Proposal No. 2);
and

3. to transact such other business as may properly come before the ERI Special Meeting.

The above matters are more fully described in the accompanying joint proxy statement/prospectus of ERI and Isle,
which provides you with information about ERI, Isle, the ERI Special Meeting, the Share Issuance, the Mergers, the
Merger Agreement and other documents related to the Mergers and other related matters. The accompanying joint
proxy statement/prospectus also includes, as Annex A, a copy of the Merger Agreement. ERI encourages you to
carefully read the accompanying joint proxy statement/prospectus in its entirety, including the annexes and the
documents incorporated by reference.

Only holders of ERI common stock as of the close of business on December 29, 2016, which is the record date for the
ERI Special Meeting, are entitled to receive notice of and to vote at the ERI Special Meeting.

We hope that as many stockholders as possible will personally attend the ERI Special Meeting. Whether or not you
plan to attend the ERI Special Meeting, please complete the enclosed proxy card and sign, date and return it promptly
so that your shares will be represented. You also may vote your shares over the Internet or by telephone by following
the instructions included on the proxy card. Submitting your proxy in writing, over the Internet or by telephone will
not prevent you from voting in person at the ERI Special Meeting. The affirmative vote of a majority of the votes cast
on the proposal to approve the Share Issuance, in person or by proxy, will be required to approve the Share Issuance.
The affirmative vote of a majority of the shares present, in person or by proxy, and entitled to vote at the ERI Special
Meeting will be required to approve the proposal to adjourn the ERI Special Meeting.

The ERI board of directors unanimously recommends that ERI stockholders vote FOR each of the proposals
presented at the ERI Special Meeting.
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By Order of the ERI Board of Directors,

Gary L. Carano

Chairman and Chief Executive Officer
STOCKHOLDERS WHO CANNOT ATTEND IN PERSON ARE REQUESTED TO VOTE

AS PROMPTLY AS POSSIBLE
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NOTICE OF SPECIAL MEETING OF STOCKHOLDERS TO BE HELD JANUARY 25, 2017
To Our Stockholders:

A special meeting of stockholders of Isle of Capri Casinos, Inc. ( Isle ) will be held at Isle Casino Racing Pompano
Park, 1800 SW 3rd Street, Pompano Beach, Florida 33069 on January 25, 2017 at 1:00 p.m., Eastern Time. The
special meeting of stockholders (the Isle Special Meeting ) is being held for the following purposes:

1. to adopt the Merger Agreement and approve the First Step Merger (Isle Proposal No. 1);

2. to approve, on an advisory basis, the compensation that will or may become payable to Isle s named executive
officers in connection with the Mergers (Isle Proposal No. 2);

3. to approve one or more adjournments of the Isle Special Meeting if appropriate to solicit additional proxies if
there are insufficient votes to adopt the Merger Agreement and approve the First Step Merger at the time of the Isle
Special Meeting (Isle Proposal No. 3); and

4. to transact such other business as may properly come before the Isle Special Meeting.

The above matters are more fully described in the accompanying joint proxy statement/prospectus of Isle and ERI,
which provides you with information about Isle, ERI, the Isle Special Meeting, the Mergers, the Merger Agreement
and other documents related to the Mergers and other related matters. The accompanying joint proxy
statement/prospectus also includes, as Annex A, a copy of the Merger Agreement. Isle encourages you to carefully
read the accompanying joint proxy statement/prospectus in its entirety, including the annexes and the documents
incorporated by reference.

Only holders of Isle common stock as of the close of business on December 29, 2016, which is the record date for the
Isle Special Meeting, are entitled to receive notice of and to vote at the Isle Special Meeting.

Whether or not you plan to attend the Isle Special Meeting, please complete the enclosed proxy card and sign, date
and return it promptly so that your shares will be represented. You also may vote your shares over the Internet or by
telephone by following the instructions included on the proxy card. Submitting your proxy in writing, over the Internet
or by telephone will not prevent you from voting in person at the Isle Special Meeting.

Adoption of the Merger Agreement and approval of the First Step Merger requires the affirmative vote of the holders
of at least two-thirds of the shares of Isle common stock outstanding as of the close of business on the record date for
the Isle Special Meeting. The affirmative vote of a majority of the shares present, in person or by proxy, and entitled

to vote at the Isle Special Meeting will be required (a) to approve, on an advisory basis, the compensation that will or
may become payable to Isle s named executive officers in connection with the Mergers and (b) to approve the proposal
to adjourn the Isle Special Meeting. Because the compensation vote is advisory, it will not be binding on Isle, and
failure to receive the vote required for approval will not change Isle s obligations to pay the merger-related
compensation. The Isle board of directors unanimously recommends that Isle stockholders vote FOR each of the
proposals presented at the Isle Special Meeting.

By Order of the Isle Board of Directors,
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Eric L. Hausler

Chief Executive Officer
STOCKHOLDERS WHO CANNOT ATTEND IN PERSON ARE REQUESTED TO

VOTE AS PROMPTLY AS POSSIBLE
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Each of Macquarie Capital Funding LLC, KeyBank, National Association,
Capital One, National Association, SunTrust Bank and U.S. Bank National
Association, in each case in their capacity as signatory to a Commitment
Joinder.

The consideration payable in cash in respect of a share of Isle common stock
in an amount equal to $23.00. Subject to the proration and reallocation
provisions discussed in this joint proxy statement/prospectus, at the Effective
Time, each share of Isle common stock for which the holder has elected to
receive the Cash Consideration and each other share of Isle common stock
that is required to be converted into Cash Consideration pursuant to the
proration and reallocation provisions of the Merger Agreement will be
converted into the right to receive the Cash Consideration.

An election to receive the Cash Consideration.

The Internal Revenue Code of 1986, as amended.

The five separate written joinders to the Commitment Letter entered into by
ERI and JPMorgan Chase Bank, N.A., with each of the Additional Agents
and certain affiliates of the Additional Agents as indicated thereon.

The Commitment Letter, dated September 19, 2016, by and between
JPMorgan Chase Bank, N.A. and ERI, as modified by the Commitment
Joinders.

Credit Suisse Securities (USA) LLC, Isle s financial advisor.

Delaware General Corporation Law.

Shares of Isle common stock issued and outstanding immediately prior to the
Effective Time that are held by any holder who has not voted in favor of the
Mergers and who is entitled, pursuant to Section 262 of the DGCL, to
demand and properly demands appraisal of those shares.
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Delaware Limited Liability Company Act.

U.S. Department of Justice.

The time at which the First Step Certificate of Merger is filed with the
Secretary of State of the State of Delaware in connection with the First Step
Merger, or such other time specified by mutual agreement of the parties to
the First Step Merger.

The deadline for each Isle stockholder to submit an election choosing the
form of Merger Consideration that the Isle stockholder elects to receive in
the First Step Merger in respect of the shares of Isle common stock held by
that stockholder, which is 5:00 p.m., Eastern Time, on the thirtieth day
following the mailing date of the transmittal materials. The election form
will be mailed thirty-five days prior to the anticipated closing date of the
Mergers, or on such other date as Isle and ERI may mutually agree, to each
holder of record of Isle common stock as of the close of business on the fifth
business day prior to the mailing date. You are not being asked to make an
election at this time.
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Eldorado Resorts, Inc., a Nevada corporation.

The board of directors of ERI.

Securities Exchange Act of 1934, as amended.

Continental Stock Transfer & Trust Company.

Certificate of merger to be filed in connection with the First Step Merger.

The merger of Merger Sub A with and into Isle, with Isle continuing as the
surviving entity as a wholly-owned subsidiary of ERI.

The Federal Trade Commission.

GFIL Holdings, LLC, a Delaware limited liability company.

The Voting Agreement, dated September 19, 2016, as it may be amended
from time to time, by and among ERI, Isle and GFIL.

The Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.

Internal Revenue Service.

Isle of Capri Casinos, Inc., a Delaware corporation.

The board of directors of Isle.

The Isle of Capri Casinos, Inc. 2000 Long-Term Stock Incentive Plan (as
amended from time to time) and/or the Isle of Capri Casinos, Inc. 2009
Long-Term Stock Incentive Plan (as amended from time to time).

J.P. Morgan Securities LLC, ERI s financial advisor.
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Mayer Brown LLP, counsel to Isle.

Agreement and Plan of Merger, dated September 19, 2016, as it may be
amended from time to time, by and among Isle, ERI, Merger Sub A and
Merger Sub B.

With respect to a given share of Isle common stock, the right to receive
either the Cash Consideration or the Stock Consideration.

Eagle I Acquisition Corp., a Delaware corporation and a wholly-owned
direct subsidiary of ERI.

Eagle II Acquisition Company LLC, a Delaware limited liability company
and a wholly-owned direct subsidiary of ERI.

First Step Merger and Second Step Merger, collectively.

Milbank, Tweed, Hadley & McCloy LLP, counsel to ERI.

The Nasdaq Global Select Market.

Shares of Isle common stock with respect to which a holder makes no
election to receive the Stock Consideration or the Cash Consideration (other
than Dissenting Shares).

Nevada Revised Statute, as amended.
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REI Recreational Enterprises, Inc.

REI Voting Agreement The Voting Agreement, dated September 19, 2016, as it may be amended
from time to time, by and among Isle, ERI and REI

SEC U.S. Securities and Exchange Commission.

Second Step Merger The merger of Isle (as the surviving entity of the First Step Merger) with and
into Merger Sub B, with Merger Sub B surviving the merger as a
wholly-owned direct subsidiary of ERI.

Securities Act The Securities Act of 1933, as amended.

Share Issuance The issuance of shares of ERI common stock to Isle stockholders as the
aggregate Stock Consideration in the First Step Merger.

Stock Consideration The consideration payable in respect of a share of Isle common stock that
will be payable in shares of ERI common stock, which consideration will
consist of 1.638 shares of ERI common stock. No fractional shares of ERI
common stock will be issued as part of the Stock Consideration. The
Exchange Agent will aggregate and sell all fractional shares issuable as part
of the Stock Consideration at the prevailing price on NASDAQ. An Isle
stockholder who would otherwise have received a fraction of a share of ERI
common stock will receive an amount of cash generated from such sales
attributable to the stockholder s proportionate interest in the net proceeds of
such sales, less expenses and without interest. Subject to the proration and
reallocation provisions discussed in this joint proxy statement/prospectus, at
the Effective Time, each share of Isle common stock for which the holder
has elected to receive Stock Consideration, and each other share of Isle
common stock that is required to be converted into Stock Consideration
pursuant to the proration and reallocation provisions of the Merger
Agreement, will be converted into the right to receive the Stock

Consideration.
Stock Election An election to receive the Stock Consideration.
Treasury Regulations The regulations promulgated under the Code by the United States

Department of Treasury.
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QUESTIONS AND ANSWERS ABOUT THE ERI SPECIAL MEETING

The ERI Board is soliciting proxies from its stockholders to vote at a special meeting of ERI stockholders, to be held
at 10:00 a.m., Pacific Time, on January 25, 2017 at Eldorado Resort Casino, 345 N. Virginia St., Reno Nevada 89501
(the ERI Special Meeting ), and any adjournment of the ERI Special Meeting, if appropriate.

The questions and answers below highlight selected information from this joint proxy statement/prospectus and are
intended to briefly address some commonly asked questions about, among other things, (a) the Merger Agreement, the
Merger Consideration and the Share Issuance, (b) the Mergers and (c) the ERI Special Meeting, where the
stockholders of ERI will be asked to consider and vote on the approval of the Share Issuance and related matters.

The following questions and answers do not contain all of the information that is important to you. You should
carefully read this joint proxy statement/prospectus in its entirety, including the annexes and the documents
incorporated by reference, to fully understand the matters to be acted upon and the voting procedures for the ERI
Special Meeting. You may obtain the information incorporated by reference into this joint proxy statement/prospectus
without charge by following the instructions under Where You Can Find More Information beginning on page 207.

For certain questions and answers about the Isle Special Meeting, see Questions and Answers about the Mergers and
the Isle Special Meeting beginning on page 9.

Q. Why have I received this joint proxy statement/prospectus?

A. You are receiving this joint proxy statement/prospectus because you were a stockholder of ERI as of the close of
business on the record date for the ERI Special Meeting. On September 18, 2016, the ERI Board and Isle Board
each approved the Merger Agreement providing for Isle to be acquired by ERI, and the Merger Agreement was
executed on September 19, 2016. A copy of the Merger Agreement is attached to this joint proxy
statement/prospectus as Annex A, which ERI encourages you to read in its entirety.

In order for the Mergers to be consummated, ERI stockholders must approve the issuance of shares of ERI common

stock, or the Share Issuance, as part of the consideration for the First Step Merger. Approval of the Share Issuance

requires the affirmative vote of a majority of the votes cast, in person or by proxy, on the proposal to approve the

Share Issuance. The ERI Board has designated Anthony Carano and Thomas Reeg as proxies, who will vote the

shares represented by proxies at the ERI Special Meeting in the manner indicated by the proxies.

This joint proxy statement/prospectus is being delivered to you as a proxy statement because the ERI Board and the
Isle Board are soliciting proxies from their respective stockholders. The ERI Board is soliciting proxies from its
stockholders to vote on the approval of the Share Issuance, as well as the other matters set forth in the notice of the
ERI Special Meeting and described in this joint proxy statement/prospectus, and your proxy will be used at the ERI
Special Meeting or at any adjournment thereof. It is a prospectus because ERI will issue ERI common stock to Isle
stockholders in connection with the First Step Merger. On or about January 4, 2017, ERI began to deliver printed
versions of these materials to its stockholders as of the close of business on the record date for the ERI Special
Meeting, December 29, 2016.

Q. What are the specific proposals on which I am asked to vote at the ERI Special Meeting?
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A. ERI stockholders are being asked to approve two proposals at the ERI Special Meeting:

ERI stockholders are being asked to approve the Share Issuance, as contemplated by the Merger Agreement, a
copy of which is attached to this joint proxy statement/prospectus as Annex A (ERI Proposal No. 1); and
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ERI stockholders are being asked to approve one or more adjournments of the ERI Special Meeting, if
appropriate to solicit additional proxies if there are insufficient votes to approve the Share Issuance at the time
of the ERI Special Meeting (ERI Proposal No. 2).

Q. What is the Cash Consideration that ERI will pay Isle stockholders in the Mergers?

A. The Cash Consideration payable in respect of a share of Isle common stock is $23.00. 58% of the aggregate
consideration to be paid by ERI in the First Step Merger (or $551.7 million) will be paid in cash. Subject to the
proration and reallocation provisions discussed in this joint proxy statement/prospectus, at the Effective Time,
each share of Isle common stock for which the holder has elected to receive the Cash Consideration and each
other share of Isle common stock that is required to be converted into Cash Consideration pursuant to the
proration and reallocation provisions in the Merger Agreement will be converted into the right to receive the Cash
Consideration.

Q. What is the Stock Consideration that ERI will pay Isle stockholders in the Mergers?

A. The Stock Consideration payable in respect of a share of Isle common stock will be payable in shares of ERI
common stock, which consideration will consist of 1.638 shares of ERI common stock. 42% of the aggregate
consideration will be paid in shares of ERI common stock. Based on the number of shares of ERI common stock
and Isle common stock outstanding on December 29, 2016, and assuming the Mergers occurred on that date, Isle
stockholders would be issued an aggregate of approximately 28.5 million shares of ERI common stock and would
hold approximately 37.7%, in the aggregate, of the issued and outstanding shares of ERI common stock. Subject
to the proration and reallocation provisions discussed in this joint proxy statement/prospectus, at the Effective
Time, each share of Isle common stock for which the holder has elected to receive Stock Consideration and each
other share of Isle common stock that is required to be converted into Stock Consideration pursuant to the
proration and reallocation provisions in the Merger Agreement will be converted into the right to receive the
Stock Consideration.

Q. How does the ERI Board recommend that ERI stockholders vote?

A. The ERI Board unanimously recommends that ERI stockholders vote:

FOR the proposal to approve the Share Issuance (ERI Proposal No. 1); and

FOR the proposal to approve one or more adjournments of the ERI Special Meeting, if appropriate to solicit
additional proxies if there are insufficient votes to approve the Share Issuance at the time of the ERI Special
Meeting (ERI Proposal No. 2).
For a discussion of the reasons for the recommendation on ERI Proposal No. 1, see The Mergers ERI Board s Reasons
for the Mergers beginning on page 99.
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Unless you give other instructions on your proxy card, the persons named as proxy holders on the enclosed proxy card
will vote in accordance with the recommendations of the ERI Board.

Q. When and where is the ERI Special Meeting?

A. The ERI Special Meeting will be held at 10:00 a.m., Pacific Time, on January 25, 2017 at Eldorado Resort
Casino, 345 N. Virginia St., Reno, Nevada 89501. For additional information about the ERI Special Meeting, see
The ERI Special Meeting beginning on page 78.

Q. How many votes are required to approve each proposal?

A. ERI Proposal No. 1 requires the affirmative vote of a majority of the votes cast, in person or by proxy, on such
proposal. ERI Proposal No. 2 requires the affirmative vote of the holders of a majority of the shares present, in
person or by proxy, and entitled to vote at the ERI Special Meeting. Proposal No. 1 requires a quorum to be
present at the ERI Special Meeting.
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Q. Whatis a quorum?

A. Holders of a majority of the outstanding shares of ERI common stock entitled to vote must be present,
in person or by proxy, at the ERI Special Meeting to constitute a quorum and to conduct business at the
ERI Special Meeting. Your shares are counted as present if you attend the ERI Special Meeting in
person or properly vote over the Internet, by telephone, or by submitting a properly executed proxy card
by mail. As of December 29, 2016, the record date for the ERI Special Meeting, 47,105,744 shares of
ERI s common stock were outstanding. Abstentions will be counted as present for the purpose of
determining a quorum. If you do not provide voting instructions to your broker or other nominee, your
shares of ERI common stock will not be counted as present at the meeting and will not be voted at the
meeting. In the event that a quorum is not present at the ERI Special Meeting or not enough votes have
been cast for the approval of the Share Issuance, ERI expects that the ERI Special Meeting will be
adjourned to solicit additional proxies.

Q. Who can vote at the ERI Special Meeting?

A. Holders of ERI common stock of record at the close of business on the record date for the ERI Special Meeting,
December 29, 2016, will be entitled to notice of and to vote at the ERI Special Meeting.

As of the record date for the ERI Special Meeting, there were 47,105,744 shares of ERI common stock outstanding

and entitled to vote at the ERI Special Meeting, held by approximately 659 holders of record.

A complete list of stockholders entitled to vote at the ERI Special Meeting will be available for examination by any
stockholder at ERI s corporate headquarters, 100 West Liberty Street, Suite 1150, Reno, Nevada 89501, during normal
business hours for a period of ten days before the ERI Special Meeting and at the time and place of the ERI Special
Meeting.

Q. What is the difference between a stockholder of record and a beneficial holder of shares?

A. If your shares are registered directly in your name with ERI s transfer agent, Continental Stock Transfer & Trust
Company, you are considered a stockholder of record with respect to those shares. If this is the case, the
stockholder proxy materials have been sent or provided directly to you by ERI.

If you hold your ERI common stock in street name through a bank, brokerage firm or other nominee, you should

instruct such bank, brokerage firm or other nominee what election to make on your behalf by carefully following the

instructions that you will receive from your bank, brokerage firm or other nominee. An election will not be made on
your behalf absent your instructions. You may be subject to an earlier deadline for making your election. Please
contact your bank, brokerage firm or other nominee with any questions.

Q. How many votes do I have if I am an ERI stockholder?
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A. Each share of ERI common stock that you own at the close of business on the record date will entitle you to one
vote on each proposal presented at the ERI Special Meeting.

Q. IfI am an ERI stockholder, what happens if I abstain from voting?

A. Approval of the Share Issuance requires the affirmative vote of a majority of the votes cast, in person or by
proxy, on the proposal to approve the Shares Issuance. Abstentions will not be counted as votes cast on the
proposal to approve the Share Issuance. Approval of the proposal relating to the possible adjournment of the ERI
Special Meeting requires the affirmative vote of the holders of a majority of the shares present, in person or by
proxy, and entitled to vote at the ERI Special Meeting. Abstentions will have the same effect as a vote AGAINST
the adjournment of the ERI Special Meeting.

Q. Who can attend the ERI Special Meeting?

A. Stockholders eligible to vote at the ERI Special Meeting, or their duly authorized proxies, may attend the ERI
Special Meeting. If you choose to attend the ERI Special Meeting, please bring photo identification. If you hold
shares in street name through a broker, bank, or other nominee and wish to attend the ERI
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Special Meeting, you can vote at the ERI Special Meeting only if you have a valid proxy from your banker or
broker confirming your beneficial ownership of shares of ERI common stock as of the record date and your
authority to vote such shares.
Regardless of whether you intend to attend the ERI Special Meeting, you are encouraged to vote your shares of ERI
common stock as promptly as possible. Voting your shares will not impact your ability to attend the ERI Special
Meeting.

Q. Will any other matters be presented for a vote at the ERI Special Meeting?

A. ERIis not aware of any other matters that will be presented for a vote at the ERI Special Meeting. However, if
any other matters properly come before the ERI Special Meeting, the proxies will have the discretion to vote
upon such matters.

Q. How do I vote my shares if I am an ERI stockholder of record?

A. [If you are an ERI stockholder entitled to vote at the ERI Special Meeting, you may vote over the Internet, by
telephone, by mail or in person at the ERI Special Meeting. All votes, other than votes made in person at the ERI
Special Meeting, must be received by 11:59 p.m., Eastern Time, on January 24, 2017:

Over the Internet or by Telephone. To vote over the Internet or by telephone, please follow the instructions
included on your proxy card. If you vote over the Internet or by telephone, you do not need to complete and
mail a proxy card.

Mail. By signing the proxy card and returning it in the enclosed prepaid and addressed envelope, you are
authorizing the individuals named on the proxy card to vote your shares at the ERI Special Meeting in the
manner you indicate. ERI and Isle encourage you to sign and return the proxy card even if you plan to attend
the ERI Special Meeting so that your shares will be voted if you are ultimately unable to attend the ERI Special
Meeting.

In Person. If your shares are registered directly in your name, you have the right to vote in person at the ERI
Special Meeting. If you hold shares in street name through a broker, bank or other nominee and you want to
vote in person at the ERI Special Meeting, you must obtain a proxy from your broker, bank or other nominee
and bring that proxy to the ERI Special Meeting. If you attend the ERI Special Meeting and plan to vote in
person, ERI will provide you with a ballot at the ERI Special Meeting.

Q. How do I vote my shares of ERI common stock that are held in street name by a brokerage firm, bank or
other nominee?
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A. [If your shares are held in a stock brokerage account or by a bank or other nominee, you are considered the
beneficial holder of the shares held for you in what is known as street name. If this is the case, the proxy
materials have been forwarded to you by your brokerage firm, bank or other nominee, which is considered the
stockholder of record with respect to these shares. Please refer to the information forwarded to you by your bank,
broker or other holder of record to see what you must do to vote your shares. All of the proposals at the ERI
Special Meeting are considered non-routine matters. As a result, your broker may not vote your shares without
your specific instructions.

Q. Can I change my vote after I have delivered my proxy?

A. Yes. Stockholders of ERI who execute proxies for the ERI Special Meeting retain the right to revoke them at any
time before the shares are voted at the ERI Special Meeting.
To revoke your proxy, you must do one of the following:

deliver a signed statement to ERI s Corporate Secretary at or prior to the ERI Special Meeting;
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timely execute and deliver, by Internet, telephone, mail or in person at the ERI Special Meeting, another proxy
dated as of a later date; or

attend the ERI Special Meeting and vote in person.
Attendance at the ERI Special Meeting, however, will not automatically revoke any proxy that you have given
previously unless you request a ballot and vote in person. If you hold shares though a bank or brokerage firm, you
must contact the bank or brokerage firm to revoke any prior voting instructions.

Q. What if I receive more than one proxy card?

A. If you receive more than one proxy card, it is an indication that your shares are held in multiple accounts. Please
sign and return all proxy cards to ensure that all of your shares are voted.

Q. What if I do not specify a choice for a matter when returning a proxy?

A. Stockholders should specify their choice for each matter on the enclosed proxy. If no specific instructions are
given, proxies that are signed and returned will be voted:

FOR the proposal to approve of the Share Issuance (ERI Proposal No. 1); and

FOR the proposal to approve one or more adjournments of the ERI Special Meeting, if appropriate to solicit
additional proxies if there are insufficient votes to approve the Share Issuance at the time of the ERI Special
Meeting (ERI Proposal No. 2).

Q. As an ERI stockholder, am I eligible to receive appraisal rights for the ERI Special Meeting or the
Mergers?

A. No. Appraisal rights are not available for ERI stockholders for the ERI Special Meeting or the Mergers.

Q. Who can help answer my questions?

A. [If you are an ERI stockholder and have any questions about the Mergers, the ERI Special Meeting or how to
submit your proxy, or if you need additional copies of this joint proxy statement/prospectus or the enclosed proxy
card, you should contact:

D.F. King & Co., Inc.
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48 Wall Street, 22nd Floor

New York, New York 10005
Email: eldorado@dfking.com
Banks and Brokers (212) 269-5550
or

Toll-Free (800) 769-4414
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QUESTIONS AND ANSWERS ABOUT THE MERGERS AND THE ISLE SPECIAL MEETING

The Isle Board is soliciting proxies from its stockholders to vote at a special meeting of Isle stockholders, to be held at
1:00 p.m., Eastern Time, on January 25, 2017 at Isle Casino Racing Pompano Park, 1800 SW 3rd Street, Pompano
Beach, Florida 33069 (the Isle Special Meeting ), and any adjournment of the Isle Special Meeting.

The questions and answers below highlight selected information from this joint proxy statement/prospectus and are
intended to briefly address some commonly asked questions about, among other things, (a) the Merger Agreement and
the Merger Consideration, (b) the First Step Merger, pursuant to which the separate corporate existence of Merger Sub
A will cease and Isle will survive the First Step Merger as a wholly-owned subsidiary of ERI, (c) the Second Step
Merger, pursuant to which the separate corporate existence of Isle will cease and Merger Sub B will survive the
Second Step Merger as a wholly-owned subsidiary of ERI, and (d) the Isle Special Meeting, where the stockholders of
Isle will be asked to consider and vote on the adoption of the Merger Agreement and related matters.

The following questions and answers do not contain all of the information that is important to you. You should
carefully read this joint proxy statement/prospectus in its entirety, including the annexes and the documents
incorporated by reference, to fully understand the matters to be acted upon and the voting procedures for the Isle
Special Meeting. You may obtain the information incorporated by reference into this joint proxy statement/prospectus
without charge by following the instructions under Where You Can Find More Information beginning on page 207.

For certain questions and answers about the ERI Special Meeting, see Questions and Answers about the ERI Special
Meeting beginning on page 4.

Q. Why have I received this joint proxy statement/prospectus?

A. You are receiving this joint proxy statement/prospectus because you were a stockholder of Isle as of the close of
business on the record date for the Isle Special Meeting. On September 18, 2016, the ERI Board and Isle Board
each approved the Merger Agreement providing for Isle to be acquired by ERI, and the Merger Agreement was
signed on September 19, 2016. A copy of the Merger Agreement is attached to this joint proxy
statement/prospectus as Annex A, which ERI and Isle encourage you to read in its entirety.

In order for the Mergers to be consummated, Isle stockholders must vote to adopt the Merger Agreement and approve

the First Step Merger. Adoption of the Merger Agreement and approval of the First Step Merger requires the

affirmative vote of the holders of at least two-thirds of the outstanding shares of Isle common stock entitled to vote on
such matters. Isle stockholders are also being asked to vote to approve, on an advisory basis, the compensation that
will or may become payable to Isle s named executive officers in connection with the Mergers and to approve one or
more adjournments of the Isle Special Meeting, if appropriate to solicit additional proxies if there are insufficient
votes to adopt the Merger Agreement and approve the First Step Merger at the time of the Isle Special Meeting.

This joint proxy statement/prospectus is being delivered to you as both a proxy statement of Isle and a prospectus of
ERI. It is a proxy statement because the Isle Board is soliciting proxies from you to vote on the matters set forth in the
notice of the Isle Special Meeting and described in this joint proxy statement/prospectus, and your proxy will be used
at the Isle Special Meeting or at any adjournment thereof. It is a prospectus because ERI will issue ERI common stock
to Isle stockholders in connection with the First Step Merger. On or about January 4, 2017, Isle began to deliver
printed versions of these materials to its stockholders as of the close of business on the record date for the Isle Special
Meeting, December 29, 2016.
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Q. What are the specific proposals on which I am asked to vote at the Isle Special Meeting?

A. Isle stockholders are being asked to approve three proposals at the Isle Special Meeting:

first, Isle stockholders are being asked to approve a proposal to adopt the Merger Agreement, a copy of which
is attached as Annex A to this joint proxy statement/prospectus, and to approve the First Step Merger (Isle
Proposal No. 1);

second, Isle stockholders are being asked to approve, on an advisory basis, the compensation that will or may
become payable to Isle s named executive officers in connection with the Mergers (Isle Proposal No. 2).
Because this vote is advisory, it will not be binding on Isle, and failure to receive the vote required for approval
will not change Isle s obligations to pay the merger-related compensation; and

finally, Isle stockholders are being asked to approve one or more adjournments of the Isle Special Meeting, if
appropriate (Isle Proposal No. 3).

Q. How does the Isle Board recommend that Isle stockholders vote?

A. The Isle Board unanimously recommends that Isle stockholders vote:

FOR the proposal to adopt the Merger Agreement and approve the First Step Merger (Isle Proposal No. 1);

FOR the proposal to approve, on an advisory basis, the compensation that will or may become payable to Isle
named executive officers in connection with the Mergers (Isle Proposal No. 2); and

«»

FOR the proposal to approve one or more adjournments of the Isle Special Meeting, if appropriate to solicit
additional proxies if there are insufficient votes to adopt the Merger Agreement and approve the First Step
Merger at the time of the Isle Special Meeting (Isle Proposal No. 3).
For a discussion of the reasons for the recommendation on Isle Proposal No. 1, see The Mergers Isle Board s
Reasons for the Mergers and Recommendation of the Isle Board beginning on page 105.

Unless you give other instructions on your proxy card, the persons named as proxy holders on the enclosed proxy card
will vote in accordance with the recommendations of the Isle Board.

Q. How many votes are required to approve each proposal?
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A. Isle Proposal No. 1 requires the affirmative vote of the holders of at least two-thirds of the outstanding shares of
Isle common stock as of the close of business on the record date for the Isle Special Meeting.

Isle Proposal Nos. 2 and 3 require the affirmative vote of the holders of a majority of the shares present, in person or

by proxy, and entitled to vote at the Isle Special Meeting.

The vote on Proposal No. 2 is advisory and is not binding on Isle.

Q. What will I receive if the Mergers are completed?

A. Upon completion of the First Step Merger, each share of Isle common stock issued and outstanding immediately
prior to the completion of the First Step Merger (other than common stock subject to stock-based awards) will be
converted into the right to receive, at your election, subject to proration and reallocation:

the Cash Consideration; or

the Stock Consideration.
In this joint proxy statement/prospectus, when the term Merger Consideration is used with respect to a given share of
Isle common stock, it means either the Cash Consideration (with respect to a share of Isle common stock representing
the right to receive the Cash Consideration) or the Stock Consideration (with respect to a share of Isle common stock
representing the right to receive the Stock Consideration).

10
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The Merger Agreement provides that 58% of the aggregate consideration that will be paid by ERI will be paid in cash.
The remaining 42% of the aggregate consideration will be paid in shares of ERI common stock. As such, if Isle
stockholders make a Cash Election or a Stock Election, the form of Merger Consideration they actually receive may
be adjusted according to the proration and reallocation procedures contained in the Merger Agreement.

Isle stockholders who fail to make a valid election for any reason by the Election Deadline will be deemed to have
made a non-election and will have no control over the form of Merger Consideration they will receive in exchange for
their shares of Isle common stock. The form of Merger Consideration that these non-electing stockholders receive will
depend on which form of Merger Consideration is oversubscribed or undersubscribed.

Q. What will happen to my Isle stock options and other stock-based awards?

A. Each option or other right to acquire Isle common stock that is outstanding prior to the Effective Time (whether
vested or unvested) (each an Isle Stock Option ) will, as of the Effective Time, (a) continue to vest or accelerate
(if unvested) in accordance with the Isle of Capri Casinos, Inc. 2000 Long-Term Stock Incentive Plan (as
amended from time to time) and/or the Isle of Capri Casinos, Inc. 2009 Long-Term Stock Incentive Plan (as
amended from time to time) (collectively, the Isle Stock Plan ), the award agreement pursuant to which such Isle
Stock Option was granted and, if applicable, any other relevant agreements, (b) cease to represent an option or
right to acquire shares of Isle common stock, and (c) be converted into an option or right to purchase shares of
ERI common stock on the same terms and conditions as were applicable to such option immediately prior to the
Effective Time. The number of shares, the exercise price per share of ERI common stock, and any other rights of
a holder of a converted Isle Stock Option will be determined in a manner that complies with the requirements of
Section 424 of the Code and the Treasury Regulations thereunder and in a manner that is mutually acceptable to
ERI and Isle.

Each share of Isle common stock subject to vesting, repurchase or lapse restrictions (each an Isle Restricted Share )

that is outstanding will, as of the Effective Time, continue to vest or accelerate (if unvested) in accordance with the

applicable Isle Stock Plan, the award agreement pursuant to which such Isle Restricted Share was granted and, if

applicable, any other relevant agreements and will be exchanged for 1.638 shares of ERI common stock (with

aggregated fractional shares rounded to the nearest whole share).

Each performance stock unit (each an Isle PSU ) that is outstanding will, as of the Effective Time, (a) continue to vest
or accelerate (if unvested) in accordance with the applicable Isle Stock Plan, the award agreement pursuant to which
such Isle PSU was granted and, if applicable, any other relevant agreements, (b) be converted into a number of
performance stock units in respect of shares of ERI common stock, in an amount equal to 1.638 shares of ERI

common stock (with aggregated fractional shares rounded to the nearest whole share) at the target level of

performance, and (c) remain subject to the same terms and conditions as were applicable to such Isle PSU

immediately prior to the Effective Time.

Each restricted stock unit, deferred stock unit or phantom unit in respect of a share of Isle common stock granted
under the applicable Isle Stock Plan or otherwise, including any such units held in participant accounts under any
employee benefit or compensation plan or arrangement of Isle, other than an Isle PSU (each an Isle RSU ), that is
outstanding will, as of the Effective Time, (a) continue to vest or accelerate (if unvested) in accordance with the
applicable Isle Stock Plan, the award agreement pursuant to which such Isle RSU was granted, and, if applicable, any
other relevant agreements, (b) be converted into a number of restricted stock units, deferred stock units or phantom
units, as applicable, in respect of shares of ERI common stock, in an amount equal to 1.638 shares of ERI common
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stock (with aggregated fractional shares rounded to the nearest whole share), and (c) remain subject to the same terms
and conditions as were applicable to such Isle RSU immediately prior to the Effective Time.
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Q. How do I make an election for the form of Merger Consideration that I prefer?

A. Isle stockholders should carefully review and follow the instructions in the form of election and other appropriate
and customary transmittal materials, which will be mailed thirty-five days in advance of the anticipated closing
date of the Mergers to Isle stockholders of record five business days in advance of the mailing date. You are not
being asked to make an election at this time. Each Isle stockholder may specify in the form of election the
number of shares of Isle common stock that the stockholder elects to be converted in the First Step Merger into
the right to receive (a) the Cash Consideration and/or (b) the Stock Consideration. In this joint proxy
statement/prospectus, we refer to an election to receive the Cash Consideration as a Cash Election and an election
to receive the Stock Consideration as a Stock Election. An Isle stockholder who submits a form of election is not
required to elect the same form of Merger Consideration for all of his, her or its shares. The form of election
allows a stockholder to make a Cash Election for some of his, her or its shares of Isle common stock and a Stock
Election for the remaining shares.

Isle stockholders who fail to make a valid election for any reason by the Election Deadline, which is 5:00 p.m.,

Eastern Time, on the thirtieth day following the mailing date of the transmittal materials, will be deemed to have made

a non-election and will have no control over the form of Merger Consideration that they receive. Instead, the form of

Merger Consideration they receive will depend on which form of Merger Consideration is oversubscribed or

undersubscribed.

Q. How do I make an election if my shares of Isle common stock are held in street name by my bank,
brokerage firm or other nominee?

A. If you hold your Isle common stock in street name through a bank, brokerage firm or other nominee, you should
instruct such bank, brokerage firm or other nominee what election to make on your behalf by carefully following
the instructions that you will receive from your bank, brokerage firm or other nominee. An election will not be
made on your behalf absent your instructions. You may be subject to an earlier deadline for making your election.
Please contact your bank, brokerage firm or other nominee with any questions.

Q. Can I change my election after the form of election has been submitted?

A. Yes. You may revoke or change your election at or prior to the Election Deadline by submitting a written notice
of revocation or change to the Exchange Agent or by submitting new election materials. You may not revoke or
change your election after the Election Deadline. Revocations must specify the name in which your shares are
registered on the share transfer books of Isle and any other information that the Exchange Agent may request. If
you wish to submit a new election, you must do so in accordance with the election procedures described in this
joint proxy statement/prospectus and the form of election. If you instructed a bank, brokerage firm or other
nominee holder to submit an election for your shares, you must follow your bank s, brokerage firm s or other
nominee s directions for changing those instructions. The notice of revocation must be received by the Exchange
Agent at or prior to the Election Deadline in order for the revocation or new election to be valid. If the Merger
Agreement is terminated, all Cash Elections and Stock Elections will automatically be revoked and ERI will
instruct the Exchange Agent to return all shares of Isle common stock submitted or transferred to the Exchange
Agent.
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Q. Am I guaranteed to receive what I ask for on the form of election?

A. No. Your election is subject to proration and reallocation as set forth in the Merger Agreement and described in
this joint proxy statement/prospectus. If you make a Stock Election and the Stock Consideration is
oversubscribed, then some of your shares of Isle common stock will be converted into the right to receive the
Cash Consideration instead. Similarly, if you make a Cash Election and the Cash Consideration is
oversubscribed, then some of your shares of Isle common stock will be converted into the right to receive the
Stock Consideration instead. Furthermore, Isle stockholders who fail to make a
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valid election for any reason by the Election Deadline will be deemed to have made a non-election and will have
no control over the form of Merger Consideration they will receive in exchange for their shares of Isle common
stock. Accordingly, you may not receive exactly the form of Merger Consolidation you elect to receive. You
instead may receive a mix of the Cash Consideration and the Stock Consideration calculated based on (a) the
number of shares of Isle common stock making each type of election and (b) the requirements under the Merger
Agreement that (i) 58% of the aggregate consideration that will be paid by ERI will be paid in cash and (ii) the
remaining 42% of the aggregate consideration that will be paid by ERI will be paid in shares of ERI common
stock.

What happens if I do not send a form of election or it is not received by the Election Deadline?

If the Exchange Agent does not receive a properly completed form of election from you at or prior to the Election
Deadline (together with any stock certificates or evidence of shares in book-entry form representing the shares of
Isle common stock covered by your election or a guarantee of delivery as described in the form of election), then
you will be deemed to have made a non-election with respect to your shares of Isle common stock. As such, the
form of Merger Consideration you receive will depend on which form of Merger Consideration is oversubscribed
or undersubscribed. Isle stockholders bear the risk of delivery of all the materials that they are required to
submit to the Exchange Agent in order to properly make an election.

How do I calculate the value of the Stock Consideration?

If the First Step Merger is completed, each share of Isle common stock will be converted into the right to receive,
at the election of the stockholder, (a) the Stock Consideration, or (b) the Cash Consideration, subject to proration
and reallocation such that 42% of the aggregate Merger Consideration will be paid in ERT common stock and
58% of the aggregate Merger Consideration will be paid in cash. Isle stockholders can elect to receive the Stock
Consideration for some of their Isle shares and the Cash Consideration for some of their Isle shares, subject to
this proration and reallocation. Because the exchange ratio for the Stock Consideration is fixed, the value of the
Stock Consideration will fluctuate with the market price of ERI s common stock. Accordingly, at the time of the
Mergers, the per share value of the Stock Consideration may be greater or less than the per share value of the
Cash Consideration. The exchange ratio for the Stock Consideration was based on ERI s 30-day volume weighted
average price of $14.04 as of September 18, 2016, the day before ERI and Isle announced they had entered into
the Merger Agreement.

If the holders of more than 42% of the outstanding Isle shares make valid elections to receive the Stock Consideration
or if the holders of more than 58% of the outstanding Isle shares make valid elections to receive the Cash
Consideration, those Isle stockholders electing the oversubscribed form of consideration will have the oversubscribed
form of consideration proportionately reduced and will receive a portion of their consideration in the other form,
despite their election.

Q. May I transfer shares of Isle common stock after making an election?
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You may transfer your shares of Isle common stock after making an election provided that the transfer is made
before the Election Deadline. Note, however, that any election with respect to those transferred shares will be
automatically revoked. In addition, if you made a valid election before the Election Deadline with respect to some
or all of your shares of Isle common stock, you may not transfer those shares after the Election Deadline.
If you did not make a valid election by the Election Deadline with respect to some of or all of your shares of Isle
common stock, you will be able to transfer those all or a portion of those shares even after the Election Deadline. But,
because all of the shares of Isle common stock for which an election has been properly made will not longer be
transferable, there may not be a trading market that will provide adequate liquidity for such a transfer.
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Q. May Isle stockholders submit a form of election even if they do not vote to adopt the Merger Agreement
and approve the transactions contemplated thereby, including the First Step Merger?

A. Yes. Isle stockholders may submit a form of election even if they fail to vote, abstain, or vote against adoption of
the Merger Agreement.

Q. When can I expect to receive the Merger Consideration?

A. Provided that the Exchange Agent has received your properly completed form of election (together with

any stock certificates or evidence of shares in book-entry form representing the shares of Isle common

stock covered by your election), you will receive from the Exchange Agent the Cash Consideration and/or

Stock Consideration to which you are entitled promptly after the Effective Time.
For stockholders who did not properly complete a form of election, ERI will mail a letter of transmittal and
instructions for surrendering certificated or book-entry shares. The mailing will commence no more than five business
days after the Effective Time. Following the delivery of the letter of transmittal and all of the outstanding shares of
such stockholder to the Exchange Agent, the stockholder will receive, promptly after the Effective Time, the Merger
Consideration available (consisting of Cash Consideration, Stock Consideration or a combination of Cash
Consideration and Stock Consideration) after ERI gives effect to all of the properly completed elections of other
stockholders.

Q. What happens if I am eligible to receive a fraction of a share of ERI common stock as part of the Stock
Consideration?

A. If you receive the Stock Consideration, whether by election or due to proration and reallocation, you will only
receive whole shares of ERI common stock. Each Isle stockholder who would otherwise have been entitled to
receive a fraction of a share of ERI common stock in the First Step Merger will receive cash instead of such
fraction. The Exchange Agent will aggregate and sell all fractional shares at the prevailing price on NASDAQ.
An Isle stockholder who would otherwise have received a fraction of a share of ERI common stock will receive
an amount of cash generated from such sales attributable to the stockholder s proportionate interest in the net
proceeds of such sales, less expenses and without interest. See The Merger Agreement Merger Consideration
beginning on page 134.

Q. Where will the ERI common stock that I may elect to receive in the Mergers be traded?

A. The new shares of ERI common stock issued in the First Step Merger will be listed and tradable on NASDAQ.
ERI common stock is traded on NASDAQ under the symbol ERIL.

Q. When are the Mergers expected to be consummated?
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A. ERI and Isle are working toward consummating the Mergers as expeditiously as possible and currently expect the
Mergers to be consummated in the second quarter of 2017. However, ERI and Isle cannot be certain when, or if,
the conditions to the Mergers will be satisfied or waived, or that the Mergers will be consummated.

As more fully described in this joint proxy statement/prospectus and in the Merger Agreement, the completion of the

Mergers depends on a number of conditions being satisfied or, where legally permissible, waived. These conditions

include, among others, the adoption of the Merger Agreement and approval of the First Step Merger by an affirmative

vote of the holders of at least two-thirds of the outstanding shares of Isle common stock entitled to vote on such
matters, the expiration or termination of the applicable waiting period under the HSR Act, obtaining requisite gaming
approvals, the effectiveness of the registration statement (of which this joint proxy statement/prospectus is a part)
relating to the Share Issuance, and the absence of any law or regulation that prohibits the completion of the Mergers.

The waiting period under the HSR Act was terminated early by the FTC on October 21, 2016.
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Each party s obligation to consummate the Mergers is also subject to the accuracy of the representations and warranties
of the other party in the Merger Agreement except where an inaccuracy would not result in a material adverse effect

(as defined in the Merger Agreement) to such party, other than representations and warranties made with respect to
authorization to enter into the Merger Agreement, capitalization and use of brokers with respect to the transactions
contemplated by the Merger Agreement, each of which must be accurate in all material respects, compliance in all
material respects with covenants of the other party in the Merger Agreement, and the absence of a material adverse
effect (as defined in the Merger Agreement) on the other party.

Q. Are there risks associated with the Mergers that I should consider in deciding how to vote?

A. Yes. There are a number of risks related to the Mergers and the other transactions contemplated by the Merger
Agreement that are discussed in this joint proxy statement/prospectus and in the documents incorporated by
reference or referred to herein. Please read with particular care the detailed description of the risks described in
Risk Factors beginning on page 38 and in ERI s and Isle s respective filings with the SEC referred to in Where You
Can Find More Information beginning on page 207.

Q. What are the U.S. federal income tax consequences of the Mergers?

A. Isle s obligation to close the Mergers is conditioned upon the receipt by Isle of an opinion from its tax counsel,
and ERI s obligation to close the Mergers is conditioned upon the receipt by ERI of an opinion from its tax
counsel, in each case, that the Mergers, taken together, will qualify as a reorganization within the meaning of
Section 368(a) of the Code. Assuming that the Mergers, taken together, qualify as a reorganization within the
meaning of Section 368(a) of the Code, subject to the limitations and qualifications described in the section

Material United States Federal Income Tax Consequences beginning on page 164, the U.S. federal income tax
consequences of the Mergers to U.S. holders (as defined in such section) of Isle common stock generally will be
as described below.

The U.S. federal income tax consequences to a U.S. holder of Isle common stock will depend upon the form of

consideration received by such holder in the Mergers. A holder of Isle common stock that acquired different blocks of

Isle common stock at different times or at different prices will make the determinations below separately with respect

to each block of shares of Isle common stock.

U.S. holders of Isle common stock who receive only ERI common stock in the Mergers generally will not recognize
gain or loss on the exchange of Isle common stock for ERT common stock other than with respect to cash received in
lieu of fractional shares of ERI common stock. Except with respect to cash received in lieu of fractional shares of ERI
common stock, U.S. holders of Isle common stock who receive cash in addition to ERI common stock in the Mergers
generally will recognize gain (but not loss) in an amount equal to the lesser of (1) the amount by which the sum of the
fair market value of the ERI common stock and the amount of cash received by such holder in exchange for its shares
of Isle common stock exceeds the holder s adjusted basis in the Isle common stock and (2) the amount of cash received
by such holder in exchange for the shares of Isle common stock. The Mergers, taken together, will be a fully taxable
transaction to a holder of Isle common stock who receives solely cash in the Mergers. For a more detailed discussion
of the material U.S. federal income tax consequences of the Mergers, see Material United States Federal Income Tax
Consequences beginning on page 164.
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The tax consequences of the Mergers for any particular Isle stockholder will depend on that stockholder s particular
facts and circumstances. Accordingly, Isle stockholders are urged to consult their tax advisors to determine the U.S.
federal income tax consequences of the Mergers to them, including estate, gift, state, local or non-U.S. tax
consequences of the Mergers.

Q. When and where is the Isle Special Meeting?

A. The Isle Special Meeting will be held at 1:00 p.m., Eastern Time, on January 25, 2017 at Isle Casino Racing
Pompano Park, 1800 SW 3rd Street, Pompano Beach, Florida 33069. For additional information about the Isle
Special Meeting, see The Isle Special Meeting beginning on page 84.
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Q. Whatis a quorum?

A. Holders of a majority of the outstanding shares of Isle common stock entitled to vote, represented either in person
or by proxy, constitutes a quorum for the transaction of business at the Isle Special Meeting. Your shares are
counted as present if you attend the Isle Special Meeting in person or properly vote over the Internet, by
telephone or by submitting a properly executed proxy card by mail. As of December 29, 2016, the record date for
the Isle Special Meeting, 41,358,914 shares of Isle s common stock were outstanding. Abstentions will be counted
as present for the purpose of determining a quorum. In the event that a quorum is not present at the Isle Special
Meeting, Isle expects that the Isle Special Meeting will be adjourned to solicit additional proxies.

Q. Who can vote at the Isle Special Meeting?

A. Holders of Isle common stock of record at the close of business on the record date for the Isle Special Meeting,
December 29, 2016, will be entitled to notice of and to vote at the Isle Special Meeting.

As of the record date for the Isle Special Meeting, there were 41,358,914 shares of Isle common stock outstanding and

entitled to vote at the Isle Special Meeting, held by approximately 1,207 holders of record.

Q. How many votes do I have if I am an Isle stockholder?

A. Each share of Isle common stock that you own at the close of business on the record date will entitle you to one
vote on each proposal presented at the Isle Special Meeting.

Q. IfI am an Isle stockholder, what happens if I abstain from voting?

A. The adoption of the Merger Agreement and the approval of the First Step Merger by Isle stockholders requires
the affirmative vote of the holders of at least two-thirds of the shares of Isle common stock outstanding as of the
close of business on the record date for the Isle Special Meeting. Abstentions and a failure to vote shares will
have the same effect as a vote AGAINST the proposal to adopt the Merger Agreement and approve the First Step
Merger (Isle Proposal No. 1).

Approval of the proposals relating to the advisory vote on certain compensation arrangements and possible

adjournment of the Isle Special Meeting requires the affirmative vote of the holders of a majority of the shares

present, in person or by proxy, and entitled to vote at the Isle Special Meeting (assuming a quorum of stockholders is
represented in person or by proxy). Abstentions will have the same effect as a vote AGAINST these proposals (Isle

Proposals Nos. 2 and 3). A failure to vote will have no effect on these proposals.

Q. IfI am an Isle stockholder and my shares of Isle common stock are held in street name by a broker, bank
or other nominee, will my broker or bank vote my share for me?

Table of Contents 51



Edgar Filing: ISLE OF CAPRI CASINOS INC - Form DEFM14A

All of the proposals at the Isle Special Meeting are considered non-routine matters. As a result, your broker may
not vote your shares without your specific instructions.

Why am I being asked to consider and vote upon a proposal to approve the compensation that may be
payable by Isle to its named executive officers in connection with the Mergers?

Under SEC rules, Isle is required to seek a non-binding, advisory vote with respect to the compensation that will
or may be paid by Isle to its named executive officers in connection with the First Step Merger, otherwise
referred to as golden parachute compensation.

What will happen if Isle stockholders do not approve the golden parachute compensation?

Approval of the compensation that may be payable by Isle to its named executive officers in connection with the
Mergers is not a condition to the Mergers. This vote is an advisory vote and will not be binding on Isle or the
surviving entity in the Mergers. Therefore, if the Merger Agreement is adopted and the
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First Step Merger is approved by Isle stockholders and the Mergers are consummated, this compensation,
including amounts that Isle is contractually obligated to pay, could still be payable regardless of the outcome of
the advisory vote.

Q. Are ERI stockholders voting on the Mergers?

A. While ERI stockholders are not required to adopt the Merger Agreement or approve the First Step Merger,

ERI stockholders are required to approve the issuance of ERI common shares, or the Share Issuance, as

part of the consideration for the Mergers. If ERI stockholders do not approve the Share Issuance, the

Mergers cannot be completed.
Under NASDAQ listing rules, stockholder approval is required prior to the issuance of common stock if the number of
shares of common stock to be issued in a transaction equals 20% or more of the number of shares of common stock
outstanding before the issuance. The Share Issuance that will be effected in connection with the First Step Merger will
result in the issuance of a number of shares of ERI common stock equal to approximately 60.4% of the shares of ERI
common stock outstanding, based on the number of outstanding shares of ERI common stock on December 29, 2016.
Accordingly, ERI stockholders are being asked to consider and vote on the Share Issuance only.

Q. IfI beneficially owned restricted shares of Isle common stock as of the record date for the Isle Special
Meeting that were issued pursuant to the applicable Isle Stock Plan, will I be able to vote on the matters to
be voted upon at the Isle Special Meeting?

A. Yes. Holders who beneficially owned restricted shares of Isle common stock as of the record date for the Isle
Special Meeting issued pursuant to the applicable Isle Stock Plan may vote on the adoption of the Merger
Agreement, the approval of the First Step Merger and on the other matters to be voted on at the Isle Special
Meeting.

Q. Will any other matters be presented for a vote at the Isle Special Meeting?

A. Isle is not aware of any other matters that will be presented for a vote at the Isle Special Meeting. However, if any
other matters properly come before the Isle Special Meeting, the proxies will have the discretion to vote upon
such matters, in their discretion.

Q. How do I vote my shares of Isle common stock that are held in street name by a brokerage firm, bank or
other nominee?

A. [If your shares are held in an account at a brokerage firm, bank, or other nominee, then you are the beneficial
owner of shares held in street name and this joint proxy statement/prospectus is being sent to you by that
organization. The organization holding your account is considered to be the stockholder eligible to vote at the Isle
Special Meeting for purposes of voting at the Isle Special Meeting. As a beneficial owner, you have the right to
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direct your broker, bank, or other nominee how to vote the shares in your account by following the instructions
that the broker, bank, or other nominee provides you along with this joint proxy statement/prospectus. All of the
proposals at the Isle Special Meeting are considered non-routine matters. As a result, your broker may not vote
your shares without your specific instructions.

Q. Who can attend the Isle Special Meeting?

A. Stockholders eligible to vote at the Isle Special Meeting, or their duly authorized proxies, may attend the Isle
Special Meeting. If you choose to attend the Isle Special Meeting, you must bring photo identification and the
ticket that is part of your proxy card. If you hold shares in street name through a broker, bank, or other nominee
and wish to attend the Isle Special Meeting, you must bring photo identification and a copy of a brokerage
statement (in a name matching your photo identification) reflecting your stock ownership as of the record date for
the Isle Special Meeting. If you are a representative of a corporate or institutional stockholder, you must present
valid photo identification along with proof that you are a representative of such stockholder and the ticket that is
part of the proxy card (or other proof of ownership).
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Please note that use of cameras, recording devices and other electronic devices will not be permitted at the Isle Special
Meeting.

Regardless of whether you intend to attend the Isle Special Meeting, you are encouraged to vote your shares of Isle
common stock as promptly as possible. Voting your shares will not impact your ability to attend the Isle Special
Meeting.

Q. How do I vote my shares if I am an Isle stockholder of record?

A. If you are an Isle stockholder entitled to vote at the Isle Special Meeting, you may vote over the Internet, by
telephone, by mail or in person at the Isle Special Meeting. All votes, other than votes made in person at the Isle
Special Meeting, must be received by 11:59 p.m., Eastern Time, on January 24, 2017.

Over the Internet or by Telephone. To vote over the Internet or by telephone, please follow the instructions
included on your proxy card. If you vote over the Internet or by telephone, you do not need to complete and
mail a proxy card.

Mail. By signing the proxy card and returning it in the enclosed prepaid and addressed envelope, you are
authorizing the individuals named on the proxy card to vote your shares at the Isle Special Meeting in the
manner you indicate. ERI and Isle encourage you to sign and return the proxy card even if you plan to attend
the Isle Special Meeting so that your shares will be voted if you are ultimately unable to attend the Isle Special
Meeting.

In Person. If your shares are registered directly in your name, you have the right to vote in person at the Isle
Special Meeting. If you hold shares in street name through a broker, bank or other nominee and you want to
vote in person at the Isle Special Meeting, you must obtain a proxy from your broker, bank or other nominee
and bring that proxy to the Isle Special Meeting. If you attend the Isle Special Meeting and plan to vote in
person, Isle will provide you with a ballot at the Isle Special Meeting.

Q. Can I change my vote after I have delivered my proxy?

A. Yes. You can change your vote at any time before your proxy is voted at the Isle Special Meeting. If you are a
stockholder entitled to vote at the Isle Special Meeting, you may revoke your proxy at any time before the vote is
taken at the Isle Special Meeting.

To revoke your proxy, you must do one of the following:

enter a new vote over the Internet or by telephone by 11:59 p.m., Eastern Time, on January 24, 2017;
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sign and return another proxy card, which must be received by 11:59 p.m., Eastern Time, on January 24, 2017;

provide written notice of the revocation to: Isle of Capri Casinos, Inc., Attention: Secretary, 600 Emerson
Road, Suite 300, St. Louis, Missouri 63141, which must be received by 11:59 p.m., Eastern Time, on
January 24, 2017; or

attend the Isle Special Meeting and vote your shares in person.
If you are the beneficial owner of shares held in street name by a brokerage firm, bank, or other nominee, you should
follow the instructions of your broker, bank, or other nominee regarding the revocation of proxies. Please contact your
broker, bank or other nominee and follow its directions in order to change your vote.

If the Isle Special Meeting is adjourned, it will not affect the ability of stockholders eligible to vote at the Isle Special
Meeting to exercise their voting rights or to revoke any previously granted proxy using the methods described above.

Q. What if I receive more than one proxy card?

A. [If you receive more than one proxy card, it is an indication that your shares are held in multiple accounts. Please
sign and return all proxy cards to ensure that all of your shares are voted.
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Q.

What do I need to do now to vote my shares?

After carefully reading and considering the information contained in this joint proxy statement/prospectus, please
respond by completing, signing, and dating the appropriate proxy card or voting instruction card and returning it
in the enclosed postage-paid envelope, or, if available, by submitting your voting instruction over the Internet or
by telephone, as soon as possible so that your shares of Isle common stock may be represented and voted at the
Isle Special Meeting. In addition, you may also vote your shares in person at the Isle Special Meeting. If you hold
shares registered in the name of a broker, bank, or other nominee, that broker, bank, or other nominee has
enclosed, or will provide, instructions for directing your broker, bank, or other nominee how to vote those shares.

Should I send in my stock certificates (or evidence of shares in book-entry form) with my proxy card?

No. Please do NOT send your Isle stock certificates (or evidence of shares in book-entry form) with your
proxy card. As described under The Mergers Electing the Form of Merger Consideration beginning on
page 118, a form of election and other appropriate and customary transmittal materials will be mailed thirty-five
days in advance of the anticipated closing date of the Mergers to Isle stockholders of record five days in advance
of the mailing date describing how you may exchange your shares of Isle common stock for the Merger
Consideration. If your shares of Isle common stock are held in street name through a brokerage firm, bank or
other nominee, you will receive instructions from your brokerage firm, bank or other nominee as to how to effect
the surrender of your street name shares of Isle common stock in exchange for the per share Merger
Consideration.

Who can help answer my questions?

If you are an Isle stockholder and have any questions about the Mergers, the Isle Special Meeting or how to
submit your proxy, or if you need additional copies of this joint proxy statement/prospectus or the enclosed proxy
card, you should contact:
D.F. King & Co., Inc.
48 Wall Street, 22nd Floor
New York, New York 10005
Email: eldorado@dfking.com
Banks and Brokers (212) 269-5550

or

Toll-Free (800) 769-4414
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SUMMARY

This summary highlights selected information from this joint proxy statement/prospectus and may not contain all the
information that is important to you. To understand the Mergers fully and for a more complete description of the legal
terms of the Mergers, you should carefully read this entire joint proxy statement/prospectus and the other documents
to which you are referred. Please also refer to Where You Can Find More Information beginning on page 207. Page
references are included to direct you to a more complete description of the topics presented in this summary.

The Companies (page 50)
ERI, Merger Sub A and Merger Sub B

Eldorado Resorts, Inc. ( ERI ) is a gaming and hospitality company that owns and operates gaming facilities located in
Ohio, Louisiana, Nevada, Pennsylvania and West Virginia. ERI s primary source of revenue is generated by gaming
operations, but ERI uses hotels, restaurants, bars, entertainment, racing, retail shops and other services to attract
customers to its properties. ERI was founded in 1973 in Reno, Nevada as a family business by the Carano family. ERI
has been publicly traded since September 22, 2014 and its common stock currently trades on NASDAQ under the
symbol ERI.

ERI s principal executive offices are located at 100 West Liberty Street, Suite 1150, Reno, Nevada 89501 and the
telephone number at that location is (775) 328-0100.

Merger Sub A is a Delaware corporation and Merger Sub B is a Delaware limited liability company. Each is a
wholly-owned subsidiary of ERI. Both of these companies were incorporated on September 16, 2016 solely for the
purpose of effecting the Mergers, pursuant to the Merger Agreement.

Additional information about ERI and its subsidiaries is included in the ERI documents incorporated by reference into
this joint proxy statement/prospectus. Please refer to Where You Can Find More Information beginning on page 207.

Isle

Isle of Capri Casinos, Inc. ( Isle ) is a developer, owner and operator of branded gaming facilities and related dining,
lodging and entertainment facilities in regional markets in the United States. Isle currently owns or operates 14
gaming and entertainment facilities in Colorado, Florida, Iowa, Louisiana, Mississippi, Missouri and Pennsylvania.
Isle recently announced that it has entered into agreements to sell Isle of Capri Casino Hotel Lake Charles and Lady
Luck Casino Marquette.

Isle also operates a harness racing track in Florida. Isle was incorporated in Delaware on February 15, 1990 and its
common stock currently trades on NASDAQ under the symbol ISLE.

Isle s principal executive offices are located at 600 Emerson Road, Suite 300, St. Louis, Missouri 63141 and the
telephone number at that location is (314) 813-9200.

Additional information about Isle and Isle s subsidiaries is included in the Isle documents incorporated by reference
into this joint proxy statement/prospectus. Please refer to Where You Can Find More Information beginning on
page 207.

The ERI Special Meeting (page 78)
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The special meeting of ERI stockholders will be held at 10:00 a.m., Pacific Time, on January 25, 2017 at Eldorado
Resort Casino, 345 N. Virginia St., Reno, Nevada 89501.

Only holders of ERI common stock as of the close of business on December 29, 2016, which is the record date for the
ERI Special Meeting, are entitled to receive notice of and to vote at the ERI Special Meeting. If you own shares that
are registered in the name of someone else, such as a bank, broker or other
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nominee, you need to direct that person to vote those shares or obtain an authorization from them to vote the shares,

provide identification in the form of a copy of a brokerage statement (in a name matching your photo identification)

reflecting your stock ownership as of the record date for the ERI Special Meeting and vote the shares yourself at the

meeting. As of the close of business on the record date for the ERI Special Meeting, there were 47,105,744 shares of
ERI common stock outstanding.

The special meeting of ERI stockholders is being held for the following purposes:

approval of the Share Issuance;

approval of one or more adjournments of the ERI Special Meeting, if appropriate to solicit additional proxies if
there are insufficient votes to approve the Share Issuance at the time of the ERI Special Meeting; and

such other business as may properly come before the ERI Special Meeting.
Shares Owned by ERI Directors and Executive Officers (page 79)

At the close of business on December 29, 2016, the record date for the ERI Special Meeting, directors and executive
officers of ERI beneficially owned and were entitled to vote, in the aggregate, approximately 425,458 issued and
outstanding shares of ERI common stock, representing approximately 0.9% of the shares of ERI common stock
outstanding on that date. The directors and executive officers of ERI have informed ERI that they intend to vote all of
the shares of ERI common stock they are entitled to vote (a) FOR the proposal to approve the Share Issuance and (b)
FOR the proposal to approve one or more adjournments of the ERI Special Meeting, if appropriate.

The Isle Special Meeting (page 84)

The Isle Special Meeting will be held at 1:00 p.m., Eastern Time, on January 25, 2017, at Isle Casino Racing
Pompano Park, 1800 SW 3rd Street, Pompano Beach, Florida 33069.

Only holders of Isle common stock as of the close of business on December 29, 2016, which is the record date for the
Isle Special Meeting, are entitled to receive notice of and to vote at the Isle Special Meeting. If you own shares that
are registered in the name of someone else, such as a bank, broker or other nominee, you need to direct that person to
vote those shares or obtain an authorization from them to vote the shares, provide identification in the form of a copy
of a brokerage statement (in a name matching your photo identification) reflecting your stock ownership as of the
record date for the Isle Special Meeting and vote the shares yourself at the meeting. As of the close of business on the
record date for the Isle Special Meeting, there were 41,358,914 shares of Isle common stock outstanding.

The special meeting of Isle stockholders is being held for the following purposes:

approval of the Merger Agreement and the First Step Merger;

Table of Contents 61



Edgar Filing: ISLE OF CAPRI CASINOS INC - Form DEFM14A

approval, on an advisory basis, of the compensation that will or may become payable to Isle s named executive
officers in connection with the Mergers;

approval of one or more adjournments of the Isle Special Meeting, if appropriate to solicit additional proxies if
there are insufficient votes to adopt the Merger Agreement and approve the First Step Merger at the time of the
Isle Special Meeting; and

such other business as may properly come before the Isle Special Meeting.
Shares Owned by Isle Directors and Executive Officers (page 85)

At the close of business on December 29, 2016, the record date for the Isle Special Meeting, directors and executive
officers of Isle beneficially owned and were entitled to vote, in the aggregate, approximately 15,993,244 issued and
outstanding shares of Isle common stock, representing approximately 38.5% of the shares of Isle common stock
outstanding on that date. The directors and executive officers of Isle have informed Isle that they intend to vote all of
the shares of Isle common stock they are entitled to vote (and Jeffrey Goldstein, Richard
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Goldstein and Robert Goldstein, as the beneficial owners of the shares of Isle common stock owned by GFIL, are
required to cause GFIL to vote) (a) FOR the proposal to adopt the Merger Agreement and approve the First Step
Merger, (b) FOR the proposal to approve, on an advisory basis, the compensation that will or may become payable by
Isle to its named executive officers in connection with the Mergers, and (c) FOR the proposal to approve one or more
adjournments of the Isle Special Meeting, if appropriate. For a more detailed discussion of the beneficial ownership of
directors and officers of Isle, see Beneficial Ownership of Isle Common Stock beginning on page 204.

The Mergers (page 93)
Effects of the Mergers and What Isle Stockholders Will Receive in the Mergers (page 117)

At the Effective Time, each issued and outstanding share of Isle common stock (other than shares of Isle common

stock issued and outstanding immediately prior to the Effective Time that are owned by any holder who has not voted

in favor of the Mergers and who is entitled, pursuant to Section 262 of the Delaware General Corporation Law

( DGCL ), to demand and properly demands appraisal of those shares (the Dissenting Shares ) and shares owned by Isle
or its wholly-owned subsidiaries) will be converted into the right to receive, at the holder s election, subject to

proration and reallocation, either:

the Cash Consideration; or

the Stock Consideration.
In this joint proxy statement/prospectus, when the term Merger Consideration is used with respect to a given share of
Isle common stock, it means either the Cash Consideration (with respect to a share of Isle common stock representing
the right to receive the Cash Consideration) or the Stock Consideration (with respect to a share of Isle common stock
representing the right to receive the Stock Consideration).

The Merger Agreement provides that 58% of the aggregate consideration that will be paid by ERI will be paid in cash.
The remaining 42% of the aggregate consideration will be paid in shares of ERI common stock. As such, if Isle
stockholders make a Cash Election or a Stock Election, the form of Merger Consideration they actually receive may
be adjusted according to the proration and reallocation procedures contained in the Merger Agreement.

The actual value of the Stock Consideration are both subject to fluctuation and will not be known until immediately
preceding the closing of the First Step Merger. Isle does not have any right to terminate the transaction even if the
value of the Stock Consideration is less than $23.00 per share. This means that Isle stockholders who elect to receive
Stock Consideration, or who will receive the Stock Consideration as a result of the proration and reallocation
procedures in the Merger Agreement, could receive more or less value for their shares of Isle common stock than they
would have received if they had elected to receive (or received pursuant to proration and reallocation) the Cash
Consideration. In the event this were to occur, Isle would not resolicit approval of the adoption of the Merger
Agreement and approval of the First Step Merger, nor reopen the period during which stockholders can elect a form of
Merger Consideration.

Neither ERI nor Isle is making any recommendation as to whether Isle stockholders should elect to receive the
Cash Consideration or the Stock Consideration in the First Step Merger. Isle stockholders must make their
own decision with respect to this election. No guarantee can be made that Isle stockholders will receive the
amount of the Cash Consideration or the Stock Consideration they elect. As a result of the proration and
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reallocation procedures in the Merger Agreement, which are described in this joint proxy
statement/prospectus, Isle stockholders may receive the Stock Consideration or the Cash Consideration in
amounts that are different from the amounts they elect to receive. Because the value of the Stock Consideration
and the Cash Consideration may differ, Isle stockholders may receive consideration having an aggregate value
less than the value of the form of consideration that they elected to receive. Isle stockholders should obtain
current and historical market quotations for ERI common stock before deciding what elections to make.
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The actual value to be received by Isle stockholders will be based on the relative values of the Stock
Consideration and the Cash Consideration calculated as of the last trading day before the closing of the First
Step Merger. Because Isle stockholders making elections will likely take into account the relative values of the
Stock Consideration and the Cash Consideration in determining what form of election to make, they will likely
elect to receive the form of consideration resulting in the higher value. As a result, if you fail to make an
election, you are more likely to receive the form of consideration having the lower value (based on the relative
values of the Stock Consideration and the Cash Consideration as of the last trading day before the First Step
Merger).

Ownership of ERI Following the Mergers (page 124)

Based on the number of shares of Isle common stock outstanding as of the close of business on the record date for the
Isle Special Meeting and the number of shares of ERI common stock outstanding as of the close of business on the
record date for the ERI Special Meeting, it is anticipated that, immediately following the First Step Merger, Isle
stockholders who receive the Stock Consideration in the First Step Merger will own in the aggregate (excluding any
ERI shares they may own or acquire prior to consummation of the First Step Merger) approximately 37.7% of the
outstanding shares of ERI common stock.

After completion of the First Step Merger, each ERI stockholder will have the same number of shares of ERI common
stock that such stockholder held immediately prior to the completion of the First Step Merger. However, upon the
Share Issuance, each share of ERI common stock outstanding immediately prior to the completion of the First Step
Merger will represent a smaller percentage of the aggregate number of shares of ERI common stock outstanding after
the completion of the First Step Merger. On the other hand, each share of ERI common stock will then represent an
equity interest in a company with more assets.

What Will Happen in the Mergers (page 117)

At the Effective Time, each issued and outstanding share of common stock of Isle (other than Dissenting Shares and
shares held in treasury by Isle or owned by Isle or its wholly-owned subsidiaries) will be converted into the Merger
Consideration (as described above), and each issued and outstanding share of common stock of Merger Sub A will be
converted into one share of common stock of Isle (as the surviving corporation of the First Step Merger). At the
effective time of the Second Step Merger, each issued and outstanding share of common stock of Isle (as the surviving
corporation of the First Step Merger) will be cancelled and extinguished for no consideration, after which ERI will
own all of the issued and outstanding equity interests of the surviving entity of the Second Step Merger.

Neither the Isle stockholders nor the ERI stockholders will have an opportunity to vote on the Second Step Merger.
The only condition to completion of the Second Step Merger is the closing of the First Step Merger.

Regulatory Filings and Approvals Required to Complete the Mergers (page 130)

The transactions contemplated by the Merger Agreement require ERI and Isle to obtain regulatory approval under the
HSR Act, and the rules promulgated thereunder by the FTC. ERI and Isle have agreed to cooperate and use reasonable
best efforts to obtain such regulatory approval. For an acquisition transaction meeting certain size thresholds, such as
the Mergers, the HSR Act requires the parties to file notification and report forms with the Antitrust Division of the
DOJ and the Premerger Notification Office of the FTC and to observe specified required waiting periods before
consummating the transaction, subject to any request for and grant of early termination. ERI and Isle filed the required
notifications with the Antitrust Division of the DOJ and the Premerger Notification Office of the FTC on October 11,
2016 and requested early termination of the HSR Act waiting period. On October 21, 2016, the FTC granted early
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termination of the HSR Act waiting period. In light of the proration and reallocation mechanics related to the Merger
Consideration, GFIL will likely receive shares of ERI common stock with a value that exceeds the current HSR Act
filing threshold of
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$78.2 million. For this reason, this acquisition of ERI shares by GFIL is reportable in a separate HSR filing, which
filing was made on October 28, 2016. The parties did not seek early termination for this filing, and the waiting period
ended on November 28, 2016.

ERI and Isle must also obtain approval of the Mergers from the Louisiana Gaming Control Board, the Pennsylvania
Gaming Control Board, the Pennsylvania Racing Commission, the Pennsylvania Liquor Control Board, the Ohio
Lottery Commission, the Ohio State Racing Commission, the West Virginia Lottery Commission, the Missouri
Gaming Commission, the lowa Racing and Gaming Commission, the Colorado Limited Gaming Control Commission,
the Colorado Division of Gaming, the Florida Department of Business and Professional Regulation (Division of
Pari-Mutuel Wagering) and the Mississippi Gaming Commission. In addition, the Nevada Gaming Commission must
approve of the Debt Financing (defined below) and Isle s de-registration from the Nevada Gaming Commission. The
approval of the West Virginia Lottery Commission was obtained on December 15, 2016. Each party s obligation to
effect the Mergers is subject to these regulatory approvals having been duly obtained without the imposition of
material restrictions or conditions and these approvals being in full force and effect.

Composition of the ERI Board and Management after Closing of the Mergers (page 131)

Following the consummation of the Mergers, the ERI Board will be expanded from seven directors to nine directors
and will be composed of the current seven directors of ERI as well as the following two current directors of Isle:
Bonnie Biumi and Gregory J. Kozicz (each, an Isle Director and, collectively, the Isle Directors ). ERI will use its
reasonable best efforts to cause each Isle Director to be elected to the ERI Board at each of the two annual meetings
following the closing of the Mergers. In addition, if at any time prior to January 1, 2019, either Isle Director ceases to
be a member of the ERI Board other than as a result of the failure to be re-elected by ERI stockholders, the other Isle
Director will be entitled to appoint a replacement Isle Director, subject to the approval of such replacement director by
a majority of the members of the ERI nominating committee who are not Isle Directors.

Certain of Isle s executive officers may become executive officers of ERI following the closing of the Mergers. See
The Mergers Interests of Isle Directors and Executive Officers in the Mergers beginning on page 124.

Accounting Treatment of the Mergers (page 132)

The Mergers will be accounted for by ERI using the purchase method of accounting. Under this method of
accounting, the purchase price will be allocated to the fair value of the net assets acquired. The excess purchase price
over the fair value of the assets acquired, if any, will be allocated to goodwill.

ERI Board s Reasons for the Mergers (page 99)

In the course of reaching its decision to approve the Merger Agreement, the ERI Board considered a number of factors
in its deliberations. Those factors are described under The Mergers ERI Board s Reasons for the Mergers beginning
on page 99.

Opinion of ERI s Financial Advisor (page 101 and Annex D)

ERI retained J.P. Morgan Securities LLC ( JPM Securities ) to act as its financial advisor in connection with the
Mergers. At the meeting of the ERI Board on September 18, 2016, JPM Securities rendered its oral opinion to the ERI
Board that, as of such date and based upon and subject to the factors and assumptions set forth in its opinion, the
consideration to be paid by ERI to holders of Isle common stock in the Mergers was fair, from a financial point of
view, to ERI. JPM Securities confirmed this oral opinion by delivering its written opinion to the ERI Board, dated
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The full text of JPM Securities opinion, dated September 18, 2016, which sets forth the assumptions made,
matters considered and limits on the review undertaken by JPM Securities in preparing the opinion, is
attached as Annex D to this joint proxy statement/prospectus and is incorporated herein by reference. ERI s
stockholders are urged to read the opinion carefully and in its entirety. JPM Securities written opinion was
addressed to the ERI Board (in its capacity as such) in its evaluation of the Mergers, was directed only to the
fairness, from a financial point of view, to ERI of the consideration to be paid by ERI to holders of Isle common
stock in the Mergers and did not address any other aspect of the Mergers or any other matter. Further, JPM
Securities opinion does not constitute a recommendation as to how any stockholder should vote or act in
connection with the Mergers or any other matter.

Recommendations of the ERI Board (pages 5, 25 and 82)

The ERI Board unanimously recommends that ERI stockholders vote FOR each of the following proposals to be
presented at the ERI Special Meeting:

the Share Issuance; and

one or more adjournments of the ERI Special Meeting, if appropriate to solicit additional proxies if there are
insufficient votes to approve the Share Issuance at the time of the ERI Special Meeting.
Isle Board s Reasons for the Mergers (page 105)

In the course of reaching its decision to approve the Merger Agreement, the Isle Board considered a number of factors
in its deliberations. Those factors are described in The Mergers Isle Board s Reasons for the Mergers and
Recommendation of the Isle Board beginning on page 105.

Opinion of Isle s Financial Advisor (page 108 and Annex E)

On September 18, 2016, Credit Suisse rendered its oral opinion to the Isle Board (which was subsequently confirmed
in writing by delivery of Credit Suisse s written opinion to the Isle Board dated the same date) as to, as of September
18, 2016, the fairness, from a financial point of view, to the holders of Isle common stock of the aggregate Merger

Consideration to be collectively received by such holders in the First Step Merger pursuant to the Merger Agreement.

Credit Suisse s opinion was directed to the Isle Board (in its capacity as such), and only addressed the fairness, from a
financial point of view, to the holders of Isle common stock of the aggregate Merger Consideration to be collectively
received by such holders in the First Step Merger pursuant to the Merger Agreement and did not address any other
aspect or implication of the transactions contemplated by the Merger Agreement. The summary of Credit Suisse s
opinion in this joint proxy statement/prospectus is qualified in its entirety by reference to the full text of its written
opinion, which is included as Annex E to this joint proxy statement/prospectus and sets forth the procedures followed,
assumptions made, qualifications and limitations on the review undertaken and other matters considered by Credit
Suisse in preparing its opinion. However, neither Credit Suisse s written opinion nor the summary of its opinion and
the related analyses set forth in this joint proxy statement/prospectus is intended to be, and they do not constitute,
advice or a recommendation to any holder of Isle common stock as to how such holder should vote or act on any
matter relating to the proposed First Step Merger or the proposed transaction including, without limitation, whether
such holder should, upon the terms and subject to the conditions set forth in the Merger Agreement, elect to receive
the Cash Consideration or the Stock Consideration for their shares of Isle common stock in the First Step Merger.
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The Isle Board unanimously recommends that Isle stockholders vote FOR each of the following proposals to be
presented at the Isle Special Meeting:

to adopt the Merger Agreement and approve the First Step Merger;
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to approve, on an advisory basis, the compensation that will or may become payable to Isle s named executive
officers in connection with the Mergers; and

to approve one or more adjournments of the Isle Special Meeting, if appropriate to solicit additional proxies if
there are insufficient votes to adopt the Merger Agreement and approve the First Step Merger at the time of the
Isle Special Meeting.

Interests of Isle Directors and Executive Officers in the Mergers (page 124)

In considering the information described in this joint proxy statement/prospectus, you should be aware that Isle s
directors and executive officers may have economic interests in the Mergers that may be different from or in addition
to those of Isle stockholders generally and those circumstances may create potential conflicts of interest. In addition to
the rights described below, the executive officers of Isle may be eligible to receive some of the generally applicable
benefits described in The Mergers Interests of Isle Directors and Executive Officers in the Mergers beginning on
page 124. The Isle Board was aware of and considered those interests, among other matters, in reaching its decision to
approve the Merger Agreement, the Mergers, and the transactions contemplated by the Merger Agreement.

The Merger Agreement (page 133)

A copy of the Merger Agreement is attached to this joint proxy statement/prospectus as Annex A. You are encouraged
to read the Merger Agreement carefully and in its entirety because it is the principal document governing the Mergers.

Treatment of Isle Equity Awards (page 126)

Stock Options. At the Effective Time, each Isle Stock Option that is outstanding immediately prior to the
Effective Time (whether vested or unvested) will be converted into an option or right to purchase shares to
ERI s common stock and will remain subject to the same restrictions and other terms as are set forth in the
applicable Isle Stock Plan, the award agreement pursuant to which such Isle Stock Option was granted and, if
applicable, any other relevant agreements (such as an employment agreement). The number of shares, the
exercise price and any other rights of a holder of a converted Isle Stock Option will be determined in a manner
that complies with the requirements of Section 424 of the Code and the Treasury Regulations thereunder and in
a manner that is mutually acceptable to ERI and Isle.

Restricted Shares. At the Effective Time, each Isle Restricted Share that is outstanding immediately prior to
the Effective Time will be exchanged for shares of ERI common stock (in an amount equal to the Stock
Consideration, with aggregated fractional shares rounded to the nearest whole share) and will remain subject to
the same restrictions and other terms as are set forth in the applicable Isle Stock Plan, the award agreement
pursuant to which such Isle Restricted Share was granted, and, if applicable, any other relevant agreements
(such as an employment agreement).

Performance Stock Units. At the Effective Time, each Isle PSU that is outstanding immediately prior the
Effective Time will be converted into a number of performance stock units in respect of shares of ERI common
stock (in an amount equal to the Stock Consideration, with aggregated fractional shares rounded to the nearest
whole share) at the target level of performance and will remain subject to the same restrictions and other terms
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as are set forth in the applicable Isle Stock Plan, the award agreement pursuant to which such Isle PSU was
granted, and, if applicable, any other relevant agreements (such as an employment agreement).

Restricted Stock Units. At the Effective Time, each Isle RSU, deferred stock unit or phantom unit (other than
Isle PSUs) that is outstanding immediately prior to the Effective Time will be converted into a number of
restricted stock units, deferred stock units or phantom units, as applicable, in respect of shares of ERI common
stock (in an amount equal to the Stock Consideration, with aggregated
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fractional shares rounded to the nearest whole share) and will remain subject to the same restrictions and other
terms as are set forth in the applicable Isle Stock Plan, the award agreement pursuant to which such Isle RSU
was granted, and, if applicable, any other relevant agreements (such as an employment agreement or applicable
employee benefit plan).

No Solicitation of Alternative Proposals (page 143)

Isle has agreed that it will not, and will cause its subsidiaries not to, and will not authorize or knowingly permit its and
its subsidiaries representatives to, directly or indirectly:

solicit, initiate or knowingly take any action to facilitate or encourage the submission of any
Company Acquisition Proposal (as defined in The Merger Agreement No Solicitation of
Alternative Proposals beginning on page 143) or the making of any proposal that could
reasonably be expected to lead to any Company Acquisition Proposal;

conduct or engage in any discussions or negotiations with, disclose any non-public information relating to Isle
or any of Isle s subsidiaries to, afford access to the business, properties, assets, books or records of Isle or any
of Isle s subsidiaries to, or knowingly assist, participate in, facilitate or encourage any effort by, any third party
that is seeking to make, or has made, any Company Acquisition Proposal;

amend or grant any waiver or release under any standstill or similar agreement with respect to any class of
equity securities of Isle or any of Isle s subsidiaries;

approve any transaction under, or any third party becoming an interested stockholder under, Section 203 of the
DGCL; or

enter into any Company Acquisition Agreement (as defined in The Merger Agreement No Solicitation of

Alternative Proposals beginning on page 143).
Notwithstanding the restrictions described above, the Merger Agreement provides that, prior to the Isle stockholders
adoption of the Merger Agreement, the Isle Board may participate in negotiations or discussions with, and furnish
non-public information relating to Isle and Isle s subsidiaries to, any third party that has made (and not withdrawn) a
bona fide, unsolicited Company Acquisition Proposal in writing if the Isle Board (a) believes in good faith, after
consultation with outside legal counsel and its financial advisor, constitutes, or could reasonably be expected to result
in, a Superior Company Proposal (as defined in The Merger Agreement No Solicitation of Alternative Proposals
beginning on page 143) and (b) determines in good faith, after consultation with outside legal counsel, that the failure
to take such action would be inconsistent with its fiduciary duties under applicable law.

Except as permitted below, the Isle Board may not:

effect a Company Adverse Recommendation Change (as defined in The Merger Agreement No Solicitation
of Alternative Proposals beginning on page 143); or
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enter into, or permit any Isle subsidiary to enter into, a Company Acquisition Agreement.
Notwithstanding the foregoing, at any time before the Isle stockholders adoption of the Merger Agreement, the Isle
Board may:

make a Company Adverse Recommendation Change with respect to a Superior Company Proposal or a
Company Intervening Event (as defined in The Merger Agreement No Solicitation of Alternative Proposals
beginning on page 143); or

cause Isle to terminate the Merger Agreement in order to enter into (or permit or cause any Isle
subsidiary to enter into) a Company Acquisition Agreement.
However, the Isle Board may only take any of the foregoing actions if:

it determines in good faith, after consultation with outside legal counsel, that the failure to take such action
would be inconsistent with its fiduciary duties under applicable law;
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Isle promptly notifies ERI in writing at least five days before taking any such action of the Isle Board s
intention to take such action, which notice will:

in the case of a Company Adverse Recommendation Change with respect to a Superior Company Proposal
or a termination of the Merger Agreement to enter into a Company Acquisition Agreement, (a) expressly
state that Isle has received a Company Acquisition Proposal that the Isle Board intends to declare a
Superior Company Proposal and that the Isle Board intends to make a Company Adverse
Recommendation Change and/or Isle intends to terminate the Merger Agreement in order to enter into (or
permit or cause any Isle subsidiary to enter into) a Company Acquisition Agreement and (b) include the
most current version of the proposed agreement (which version will be updated on a prompt basis if and to
the extent there are any subsequent material changes to such agreement) and the identity of the third party
making such Superior Company Proposal; or

in the case of a Company Adverse Recommendation Change with respect to a Company Intervening
Event, specify the reasons for such Company Adverse Recommendation Change;

Isle negotiates, and uses reasonable best efforts to cause its representatives to negotiate, in good faith with ERI
(to the extent requested by ERI) during such five day period to make adjustments to the terms and conditions of
the Merger Agreement and:

in the case of a Company Adverse Recommendation Change with respect to a Superior Company Proposal
or a termination of the Merger Agreement to enter into a Company Acquisition Agreement, if there is any
material revision to the terms of a Superior Company Proposal after commencement of the five-day
negotiation period, including any revision in price, such negotiation period will be extended, if applicable,
to ensure that at least two days remain in such negotiation period after the time Isle notifies ERI of any
such material revision (it being understood that there may be multiple extensions); or

in the case of a Company Adverse Recommendation Change with respect to a Company Intervening
Event, permits ERI and its representatives to make a presentation to the Isle Board regarding the Merger
Agreement and any adjustments with respect thereto (to the extent ERI desires to make such presentation);
and

at or after 5:00 pm Eastern Time on the last day of the applicable negotiation period, the Isle Board determines
in good faith, after consulting with outside legal counsel and its financial advisor, that:

in the case of a Company Adverse Recommendation Change with respect to a Superior Company Proposal
or a termination of the Merger Agreement to enter into a Company Acquisition Agreement, such
Company Acquisition Proposal continues to constitute a Superior Company Proposal after taking into
account any adjustments in the terms and conditions of the Merger Agreement agreed to by ERI in writing
during the applicable negotiation period; or
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in the case of a Company Adverse Recommendation Change with respect to a Company Intervening
Event, a failure to make such Company Adverse Recommendation Change would still be inconsistent with
the fiduciary duties of the Isle Board under applicable law after taking into account any adjustments in the
terms and conditions of the Merger Agreement agreed to by ERI in writing during the applicable
negotiation period.

Conditions to the Obligation to Effect the Mergers (page 151)

Each party s obligation to effect the Mergers is subject to the satisfaction at or prior to the Effective Time of the
following conditions:

the adoption of the Merger Agreement by the Isle stockholders and the approval of the Share Issuance by the
ERI stockholders;
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the absence of any temporary restraining order, preliminary or permanent injunction or other judgment, order
or decree issued by any court of competent jurisdiction or other legal restraint or prohibition, and that no law
has been enacted, entered, promulgated, enforced or deemed applicable by any governmental entity that, in any
case, prohibits or makes illegal the consummation of the Mergers;

the expiration or termination of any applicable waiting period (and any extension thereof) under the HSR Act;

the receipt of all required approvals from gaming regulatory authorities without the imposition of material
restrictions and with such approvals being in full force and effect;

the effectiveness of the registration statement (of which this joint proxy statement/prospectus forms a part) and
the absence of any stop order by the SEC and of any proceedings by the SEC threatening or initiating a stop
order; and

NASDAQ s approval for listing of the shares of ERI common stock to be issued as the Stock Consideration.
Isle s obligation to effect the Mergers is also subject to the satisfaction, or waiver by Isle, at or prior to the Effective
Time of the following conditions:

the accuracy of the representations and warranties of ERI, Merger Sub A and Merger Sub B, as qualified by
information in a confidential disclosure letter delivered by ERI to Isle and subject to certain materiality and
other qualifications as described in The Merger Agreement Conditions to the Obligation to Effect the
Merger Conditions to the Obligation of Isle to Effect the Mergers beginning on page 152;

the performance by each of ERI, Merger Sub A and Merger Sub B in all material respects all of their
pre-closing obligations under the Merger Agreement;

the absence of any event, change, development, occurrence or effect that, individually or in the aggregate with
all other events, changes, developments, occurrences or events, has resulted or would reasonably be expected
to result in a Material Adverse Effect (as defined in The Merger Agreement Representations and
Warranties Definition of Material Adverse Effect beginning on page 140) on ERI;

the receipt by Isle of a certificate signed by an executive officer of ERI certifying the satisfaction of the
conditions set forth in the preceding first and second bullet points; and

the receipt by Isle of a tax opinion from Mayer Brown dated as of the date of the closing of the Mergers to the

effect that, based on the facts, representations, assumptions and exclusions set forth or described in such

opinion and in certificates delivered by each of Isle and ERI, the Mergers, taken together, will qualify as a
reorganization within the meaning of Section 368(a) of the Code.
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Each of ERI s, Merger Sub A s and Merger Sub B s obligation to effect the Mergers is also subject to the satisfaction, or
waiver by ERI, at or prior to the Effective Time of the following conditions:

the accuracy of the representations and warranties of Isle, as qualified by information in a confidential
disclosure letter delivered by Isle to ERI and subject to certain materiality and other qualifications as described
in The Merger Agreement Conditions to the Obligation to Effect the Merger Conditions to the Obligation of
ERI, Merger Sub A and Merger Sub B to Effect the Mergers beginning on page 152;

the performance by Isle in all material respects all of its pre-closing obligations under the Merger Agreement;

the absence of any event, change, development, occurrence or effect that, individually or in the aggregate with
all other events, changes, developments, occurrences or events, has resulted or would reasonably be expected
to result in a Material Adverse Effect on Isle;
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the receipt by ERI of a certificate signed by an executive officer of Isle certifying the satisfaction of the
conditions set forth in the preceding first and second bullet points; and

the receipt by ERI of a tax opinion from Milbank dated as of the date of the closing of the Mergers to the effect
that, based on the facts, representations, assumptions and exclusions set forth or described in such opinion and
in certificates delivered by each of Isle and ERI, the Mergers, taken together, will qualify as a reorganization
within the meaning of Section 368(a) of the Code.

Termination of the Merger Agreement (page 153)

The Merger Agreement may be terminated at any time prior to the Effective Time:

by the mutual written consent of ERI and Isle (notwithstanding whether the Merger Agreement was adopted by
the Isle stockholders or the Share Issuance was approved by the ERI stockholders);

by either ERI or Isle if (notwithstanding whether the Merger Agreement was adopted by the Isle stockholders
or the Share Issuance was approved by the ERI stockholders):

the Mergers have not been consummated before the Termination Date (as defined in The Merger
Agreement Termination of the Merger Agreement beginning on page 153), except that neither ERI nor Isle
may terminate the Merger Agreement pursuant to this provision if such party s breach of any representation,
warranty, covenant or agreement set forth in the Merger Agreement was the cause of or resulted in the failure
of the Mergers to be consummated by the Termination Date (it being understood that, for purposes of this
provision, any breach by Merger Sub A or Merger Sub B will be deemed to be a breach by ERI);

any of Isle, ERI, Merger Sub A or Merger Sub B receives a definitive written notice or determination from
any applicable gaming authority that any of Isle, ERI, Merger Sub A or Merger Sub B will not be granted
any gaming approval required to satisfy the Gaming Approval Condition (as defined in The Merger
Agreement Conditions to the Obligation to Effect the Mergers Conditions to the Obligation of the
Farties to Effect the Mergers beginning on page 151), except that neither ERI nor Isle may terminate the
Merger Agreement pursuant to this provision if such party s breach of any representation, warranty,
covenant or agreement set forth in the Merger Agreement was the cause of or resulted in any such gaming
authority s refusal to grant any such gaming approval (it being understood that, for purposes of this
provision, any breach by Merger Sub A or Merger Sub B will be deemed to be a breach by ERI);

any court of competent jurisdiction or other governmental entity has issued a judgment, order, injunction,
rule or decree, or taken any other action restraining, enjoining or otherwise prohibiting any of the
transactions contemplated by the Merger Agreement and such judgment, order, injunction, rule, decree or
other action has become final and non-appealable, except that neither ERI nor Isle may terminate the
Merger Agreement pursuant to this provision if such party s breach of any representation, warranty,
covenant or agreement set forth in the Merger Agreement was the cause of or resulted in such judgment,
order, injunction, rule, decree or other action (it being understood that, for purposes of this provision, any
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the ERI stockholders do not approve the Share Issuance at the ERI Special Meeting or at any adjournment
or postponement thereof where a vote seeking approval of the Share Issuance was taken; or

the Isle stockholders do not vote in favor of adopting the Merger Agreement at the Isle Special Meeting or
at any adjournment or postponement thereof where a vote seeking the adoption of the Merger Agreement
was taken.
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by Isle if (notwithstanding whether the Share Issuance was approved by the ERI stockholders or, in the case of
the first bullet immediately below, the Merger Agreement was adopted by the Isle stockholders):

any of ERI, Merger Sub A or Merger Sub B has breached or failed to perform any of its representations,
warranties, covenants or agreements set forth in the Merger Agreement, which breach or failure to
perform (a) would result in the failure of a mutual or Isle-specific condition to closing and (b) cannot be
cured by the Termination Date, except that if such breach or failure to perform is curable, Isle will have
given ERI notice, delivered at least thirty days prior to such termination (or if such breach or failure to
perform occurs within thirty days of the Termination Date, delivered within seven days of such breach or
of the date such performance was due), stating Isle s intention to terminate the Merger Agreement and the
basis for such termination;

prior to the adoption of the Merger Agreement by the Isle stockholders, the Isle Board effects a Company
Adverse Recommendation Change in accordance with the terms of the Merger Agreement in order for Isle
to enter into a Company Acquisition Agreement in respect of a Superior Company Proposal, provided that
Isle pays a $30.0 million termination fee and enters into such Company Acquisition Agreement
substantially concurrently with such termination; or

(a) all conditions to closing have been satisfied (other than those conditions that are to be satisfied at the
closing of the Mergers, provided that such conditions are reasonably capable of being satisfied), (b) Isle

has indicated to ERI in writing that Isle will deliver its closing officer s certificate and that it is ready,
willing and able to consummate the closing of the Mergers and (c) ERI fails to consummate the closing of
the Mergers within three business days after Isle s delivery of such certificate due to a failure to receive the
proceeds from the Debt Financing.

by ERI if (notwithstanding whether the Share Issuance was approved by the ERI stockholders or, in the case of
the second bullet immediately below, the Merger Agreement was adopted by the Isle stockholders):

Isle has breached or failed to perform any of its representations, warranties, covenants or agreements set
forth in the Merger Agreement, which breach or failure to perform (a) would result in the failure of a
mutual or ERI-specific condition to closing and (b) cannot be cured by the Termination Date, except that
if such breach or failure to perform is curable, ERI will have given Isle notice, delivered at least thirty
days prior to such termination (or if such breach or failure to perform occurs within thirty days of the
Termination Date, delivered within seven days of such breach or of the date such performance was due),
stating ERI s intention to terminate the Merger Agreement and the basis for such termination; or

prior to the adoption of the Merger Agreement by the Isle stockholders:

the Isle Board effects a Company Adverse Recommendation Change;
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Isle has entered into or has publicly announced its intention to enter into a Company Acquisition
Agreement;

Isle has in any material respect breached its non-solicitation covenants set forth in the Merger
Agreement; or

Isle or the Isle Board (or any committee thereof) publicly announces its intentions to take any of the
foregoing actions.
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Termination Fee and Financing Failure Fee (page 155)

Isle will pay ERI a $30.0 million termination fee if:

ERI terminates the Merger Agreement because, prior the adoption of the Merger Agreement by the Isle
stockholders:

the Isle Board effects a Company Adverse Recommendation Change;

Isle has entered into or has publicly announced its intention to enter into a Company Acquisition
Agreement;

Isle has in any material respect breached its non-solicitation covenants set forth in the Merger Agreement;
or

Isle or the Isle Board (or any committee thereof) publicly announces its intentions to take any of the
foregoing actions;

Isle terminates the Merger Agreement to enter into a Company Acquisition Agreement in respect of a Superior
Company Proposal;

(a) prior to the time the Isle stockholders adopt the Merger Agreement, ERI terminates the Merger Agreement
due to a breach or failure to perform by Isle, (b) prior to such breach or failure to perform, a Company
Acquisition Proposal was publicly disclosed or otherwise made or communicated to Isle or the Isle Board and
was not withdrawn and (c) within twelve months following the date of such termination, Isle enters into a
definitive agreement with respect to any Company Acquisition Proposal which is subsequently consummated
or consummates a Company Acquisition Proposal;

(a) prior to the time the Isle stockholders adopt the Merger Agreement, either ERI or Isle terminates the Merger
Agreement due to the occurrence of the Termination Date, (b) prior to such termination, a Company
Acquisition Proposal was publicly disclosed and was not withdrawn and (c) within twelve months following
the date of such termination, Isle enters into a definitive agreement with respect to any Company Acquisition
Proposal which is subsequently consummated or consummates a Company Acquisition Proposal; or

(a) either ERI or Isle terminates the Merger Agreement due to a failure to obtain the Isle stockholders adoption
of the Merger Agreement, (b) prior to the Isle Special Meeting, a Company Acquisition Proposal was publicly
disclosed and was not withdrawn and (c) within twelve months following the date of such termination, Isle
enters into a definitive agreement with respect to any Company Acquisition Proposal which is subsequently
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consummated or consummates a Company Acquisition Proposal;

For purposes of the third, fourth and fifth foregoing bullets, all references in the term Company Acquisition Proposal

to 15% are deemed to be references to more than 50%.

ERI will pay Isle a financing failure fee equal to $60.0 million if Isle terminates the Merger Agreement because (a) all

conditions to closing have been satisfied (other than those conditions that are to be satisfied at the closing of the
Mergers, provided that such conditions are reasonably capable of being satisfied), (b) Isle has indicated to ERI in
writing that Isle will deliver its closing officer s certificate and that it is ready, willing and able to consummate the
closing of the Mergers and (c) ERI fails to consummate the closing of the Mergers within three business days after
Isle s delivery of such certificate due to a failure to receive the proceeds from the Debt Financing.

If the Merger Agreement is terminated in accordance with its terms, the Merger Agreement will become void and
have no effect and there will be no liability or obligation of Isle, ERI, Merger Sub A and Merger Sub B to the other
parties, except that (a) the obligations to pay the $30.0 million termination fee and the
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$60.0 million financing failure fee as described above and (b) certain other provisions of the Merger Agreement, in
each case, will survive such termination. However, if a party to the Merger Agreement commits a Willful Breach (as
defined in The Merger Agreement Effect of Termination; Termination Fee and Financing Failure Fee Effect of
Termination beginning on page 155), then such party will be fully liable for any liabilities or damages suffered by the
other parties as a result of such Willful Breach.

Bank Commitment Letter and Related Financing (page 158)

ERI has agreed to use its reasonable best efforts to complete the debt financing contemplated by the Commitment
Letter, as amended or replaced in accordance with the terms of the Merger Agreement (the Debt Financing ) and
obtain, at or prior to closing of the Mergers, the proceeds thereof described under Bank Commitment Letter and
Related Financing beginning on page 158, including: (a) negotiating and entering into definitive agreements for the
Debt Financing on the terms and conditions contained in the Commitment Letter; (b) satisfying, or causing their
representatives to satisfy, when required by the Commitment Letter, all conditions to obtaining the Debt Financing;
and (c) fully enforcing their respective rights under the Commitment Letter, including taking action to cause the
lenders and any other persons providing the Debt Financing to fund the Debt Financing upon closing of the Mergers in
accordance with the Commitment Letter.

ERI, Merger Sub A and Merger Sub B have agreed not to make any amendments or modifications to or replacements
of, or grant any waivers of, any condition or other provision or remedy under the Commitment Letter for the Debt
Financing without the prior written consent of Isle, which consent will not be unreasonably delayed, conditioned or
withheld if such amendments, modifications or waivers would (a) delay or prevent the closing, (b) materially reduce
the aggregate amount of the Debt Financing as provided in the Commitment Letter as of the date of the Merger
Agreement, (c) impose new or additional conditions, or otherwise amend, modify or expand any conditions, in each
case, to the receipt by ERI, Merger Sub A and Merger Sub B, as the case may be, at or prior to the closing of the Debt
Financing, or (d) adversely impact the ability of ERI, Merger Sub A and Merger Sub B to enforce their rights against
other parties to the Commitment Letter prior to the closing of the Mergers. ERI has also agreed not to release or
consent to the assignment or termination of the obligations of the lenders under the Commitment Letter. With Isle s
consent, ERI entered into five separate written joinders to the Commitment Letter (the Commitment Joinders ) with
each of Macquarie Capital Funding LLC, KeyBank, National Association, Capital One, National Association,
SunTrust Bank and U.S. Bank National Association and certain affiliates of such parties as indicated therein (the

Additional Agents ) pursuant to which the Additional Agents each assumed a portion of JPMorgan Chase Bank, N.A. s
commitments and JPMorgan Chase Bank, N.A. s commitments were reduced accordingly.

In the event that any portion of the Debt Financing contemplated in the Commitment Letter becomes unavailable, (a)
ERI must promptly notify Isle in writing and (b) ERI must use reasonable best efforts to arrange and obtain, and to
negotiate and enter into definitive agreements with respect to, alternative financing from alternative financial
institutions in an amount sufficient to consummate the transactions contemplated by the Merger Agreement, as
promptly as practicable, and to pay the amounts required to consummate the transactions, to pay all of its fees and
expenses related to the transactions and to pay in full the outstanding indebtedness of Isle.

ERI, Merger Sub A and Merger Sub B have agreed to indemnify and hold harmless Isle and its affiliates and their
respective representatives from and against any losses, damages, claims, costs or expenses suffered or incurred by any

of them in connection with the Debt Financing, and any information utilized in connection therewith.

The Voting Agreements (pages 160 and 162)
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REI entered into a voting agreement, dated September 19, 2016, by and among Isle, ERI and REI (as it may be
amended, the REI Voting Agreement ) pursuant to which REI has agreed, among other things, to vote all shares of ERI
common stock beneficially owned by REI for the approval of the Share Issuance. REI
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also has granted Isle a proxy to vote its shares of ERI common stock in such manner. At the close of business on
December 29, 2016, the record date for the ERI Special Meeting, REI owned and was entitled to vote, in the
aggregate, 11,129,867 shares of ERI common stock, which represented approximately 23.6% of the shares of ERI
common stock outstanding on that date.

In consideration of entering into the REI Voting Agreement, ERI has agreed to grant to REI customary demand and
piggy-back registration rights, including the right to request that ERI file a shelf registration statement on Form S-3
registering the sale of shares of ERI common stock held by REI, which will be reflected in an agreement in form and
substance reasonably acceptable to REI and ERI and containing customary terms and conditions.

GFIL entered into a voting agreement, dated September 19, 2016, by and among Isle, ERI and GFIL (as it may be
amended, the GFIL Voting Agreement ) pursuant to which GFIL has agreed, among other things, to vote all shares of
Isle common stock beneficially owned by GFIL for the approval of the Mergers and the adoption of the Merger
Agreement. GFIL also has granted ERI a proxy to vote its shares of Isle common stock in such manner. At the close

of business on December 29, 2016, the record date for the Isle Special Meeting, GFIL owned and was entitled to vote,
in the aggregate, 14,565,457 shares of Isle common stock, which represented approximately 35.2% of the shares of

Isle common stock outstanding on that date.

In consideration of entering into the GFIL Voting Agreement, ERI has agreed to grant to GFIL customary demand and
piggy-back registration rights, including the right to request that ERI file a shelf registration statement on Form S-3
registering the sale of shares of ERI common stock held by GFIL, which will be reflected in an agreement in form and
substance reasonably acceptable to GFIL and ERI and containing customary terms and conditions.

Material United States Federal Income Tax Consequences (page 164)

Isle s obligation to close the Mergers is conditioned upon the receipt by Isle of an opinion from its tax counsel, and
ERI s obligation to close the Mergers is conditioned upon the receipt by ERI of an opinion from its tax counsel, in each
case that the Mergers, taken together, will qualify as a reorganization within the meaning of Section 368(a) of the

Code.

Assuming that the Mergers, taken together, qualify as a reorganization within the meaning of Section 368(a) of the
Code, subject to the limitations and qualifications described in the section Material United States Federal Income Tax
Consequences beginning on page 164, the U.S. federal income tax consequences of the Mergers to U.S. holders (as
defined in such section) of Isle common stock generally will be as described below.

The U.S. federal income tax consequences to a U.S. holder of Isle common stock will depend upon the form of
consideration received by such holder in the Mergers. A U.S. holder of Isle common stock that acquired different
blocks of Isle common stock at different times or at different prices will make the determinations below separately
with respect to each block of shares of Isle common stock.

U.S. holders of Isle common stock who receive only ERI common stock in the Mergers generally will not recognize
gain or loss on the exchange of Isle common stock for ERT common stock other than with respect to cash received in
lieu of fractional shares of ERI common stock. Except with respect to cash received in lieu of fractional shares of ERI
common stock, U.S. holders of Isle common stock who receive cash in addition to ERI common stock in the Mergers
generally will recognize gain (but not loss) in an amount equal to the lesser of (1) the amount by which the sum of the
fair market value of the ERT common stock and the amount of cash received by such holder in exchange for the shares
of Isle common stock exceeds the holder s adjusted basis in the shares of Isle common stock, and (2) the amount of
cash received by such holder in exchange for the shares of Isle common stock. The Mergers, taken together, will be a
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fully taxable transaction to a holder of Isle common stock who receives solely cash in the Mergers. In certain
circumstances, any gain recognized could be taxable as a dividend rather than capital gain.
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For a more detailed discussion of the material U.S. federal income tax consequences of the Mergers, see Material
United States Federal Income Tax Consequences beginning on page 164.

The tax consequences of the Mergers to you will depend on your specific situation. Accordingly, you are urged
to consult your own tax advisors to determine the U.S. federal income tax consequences of the Mergers to you,
as well as the estate, gift, state, local or non-U.S. tax consequences of the Mergers that may be relevant to you.

Comparison of Rights of Common Stockholders of ERI and Common Stockholders of Isle (page 169)

ERI is a Nevada corporation subject to the provisions of the NRS, and Isle is a Delaware corporation subject to the
provisions of the DGCL. If the Mergers are completed, Isle stockholders, whose rights are currently governed by the
Isle certificate of incorporation, the Isle bylaws and the DGCL, will, if they receive ERI common stock as Merger
Consideration, become stockholders of ERI and their rights will be governed by the ERI certificate of incorporation,
the ERI bylaws and the NRS.

Appraisal Rights in Connection with the Mergers (page 175)

Pursuant to Section 262 of the DGCL, Isle stockholders who do not vote in favor of adoption of the Merger
Agreement and approval of the First Step Merger, who continuously hold their shares of Isle common stock through
the Effective Time and who otherwise comply precisely with the applicable requirements of Section 262 of the DGCL
have the right to seek appraisal of the fair value of their shares of Isle common stock, as determined by the Delaware
Court of Chancery, if the First Step Merger is completed. The fair value of your shares of Isle common stock as
determined by the Delaware Court of Chancery could be greater than, the same as, or less than the value of the Merger
Consideration that you would otherwise be entitled to receive under the terms of the Merger Agreement.

Isle stockholders who wish to exercise the right to seek an appraisal of their shares must so advise Isle by submitting a
written demand for appraisal in the form described in this joint proxy statement/prospectus prior to the vote to adopt

the Merger Agreement and approve the First Step Merger, and must otherwise follow the procedures prescribed by
Section 262 of the DGCL. A person having a beneficial interest in shares of Isle common stock held of record in the
name of another person, such as a bank, broker or other nominee or intermediary, must act promptly to cause the

record holder to follow the steps summarized in this joint proxy statement/prospectus and in a timely manner to

perfect appraisal rights. In view of the complexity of Section 262 of the DGCL, Isle stockholders who may wish to
pursue appraisal rights should consult their own legal and financial advisors. See Appraisal Rights of Isle Stockholders
beginning on page 175.

ERI stockholders do not have any appraisal rights under the NRS in connection with the ERI Special Meeting or the
Share Issuance.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This joint proxy statement/prospectus, and the documents to which this joint proxy statement/prospectus refers,
contains forward-looking statements within the meaning of the safe harbor provisions of the United States Private
Securities Litigation Reform Act of 1995. Any statements contained in this joint proxy statement/prospectus or any
such documents, or made by or attributable to ERI or Isle that are not statements of historical fact, including
statements about ERI s or Isle s beliefs and expectations regarding the Mergers and related transactions, timing of
completion of the Mergers and future results, are forward-looking statements within the meaning of the Private
Securities Litigation Reform Act of 1995 and should be evaluated accordingly. Words such as estimate,  believe,

anticipate, expect, intend, target, should, may, will, plan, goal, seek, strategy, future,
and their negative forms are intended to identify forward-looking statements. These statements are made on the basis
of management s views and assumptions regarding future events.

Forward-looking statements are based upon certain underlying assumptions, including any assumptions mentioned
with the specific statements, as of the date such statements were made. Such assumptions are in turn based upon
internal estimates and analyses of market conditions and trends, management plans and strategies, economic
conditions and other factors. Such forward-looking statements are only predictions and involve known and unknown
risks and uncertainties, many of which are beyond the control of ERI and Isle. By their nature, forward-looking
statements involve risks and uncertainties because they relate to events and depend upon future circumstances that
may not occur. Actual results may differ materially from any future results, performance or achievements expressed or
implied by such statements. These risks and uncertainties include those set forth under Risk Factors beginning on

likel

page 38, and those set forth under Forward-Looking Statements,  Risk Factors or any similar heading in the documents

incorporated by reference into this joint proxy statement/prospectus. Some of the contingencies and uncertainties to
which any forward-looking statement contained herein are subject include, but are not limited to, the following:

changes in the value of the Merger Consideration due to fluctuations in the price of ERT common stock;

the risk that Isle stockholders may not receive the form of Merger Consideration they elect due to limitations
on the total amount of Cash Consideration and Stock Consideration to be paid in the First Step Merger set forth
in the Merger Agreement;

limitations placed on the ability of ERI and Isle to operate their respective businesses in accordance with the
terms of the Merger Agreement;

the potential impact of the announcement or consummation of the proposed transactions on the parties
relationships with third parties, which may make it more difficult to maintain business and operational
relationships;

the receipt of regulatory and stockholder approvals;

the ability to satisfy other conditions to the closing of the Mergers for any other reason;
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the availability of financing contemplated by the financing commitment obtained by ERI or otherwise;

changes in or developments with respect to any litigation or investigation;

the risk that each of ERI s and Isle s executive officers and directors have financial interests in the Mergers that
may be different from, or in addition to, the interests of ERI stockholders and Isle stockholders;

the potential that failure to consummate the Mergers could negatively impact the stock price and the future
business and financial results of ERI or Isle;

the ability to successfully integrate ERI s and Isle s operations, technologies and employees;

the ability to realize growth opportunities and cost synergies from the proposed Mergers in a timely manner or
at all;
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diversion of management time from each of ERI s and Isle s ongoing operations;

the incurrence of significant transaction and merger-related costs;

the substantial amount of debt expected to be incurred in connection with the proposed Mergers and ERI s
ability to repay or refinance it, incur additional debt in the future or obtain a certain debt coverage ratio; and

the reduction in the ownership and voting interest of ERI stockholders in ERI after the Mergers and, as a result,

their decreased influence over management.
Many of these risks are beyond management s ability to control or predict. Should one or more of these risks or
uncertainties materialize, or should the assumptions prove incorrect, actual results may vary in material aspects from
those currently anticipated. Investors are cautioned not to place undue reliance on such forward-looking statements as
they speak only as of the date the statement is made. All forward-looking statements attributable to ERI or Isle, or
persons acting on behalf of either ERI or Isle, are expressly qualified in their entirety by the cautionary statements and
risk factors contained in this joint proxy statement/prospectus and ERI s and Isle s respective filings with the SEC.
Forward-looking statements speak only as of the date they are made and are based only on information currently
available to us.

Except as required under the federal securities laws or the rules and regulations of the SEC, neither ERI nor Isle
undertakes any obligation to update or review any forward-looking statement or information, whether as a result of
new information, future events or otherwise.
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RISK FACTORS

In addition to the other information included in and incorporated by reference into this joint proxy

statement/prospectus, Isle s stockholders should consider carefully the matters described below in determining whether
to adopt the Merger Agreement and approve the First Step Merger. ERI s stockholders should consider carefully the
matters described below in determining whether to approve the Share Issuance. Please also refer to the information

under the heading Risk Factors set forth in Part I, Item 1A in each of ERI s Annual Report on Form 10-K for the fiscal
year ended December 31, 2015 and Isle s Annual Report on Form 10-K for the fiscal year ended April 24, 2016, and in
Part II, Item 1A of ERI s Quarterly Report on Form 10-Q for the quarter ended September 30, 2016 and Isle s Quarterly
Report on Form 10-Q for the quarter ended October 23, 2016, which are incorporated by reference into this joint

proxy statement/prospectus, and to the information under the heading Risk Factors in other reports filed after the date
of this joint proxy statement/prospectus and which will be incorporated by reference herein. Please also refer to Where
You Can Find More Information beginning on page 207.

Risks Relating to the Mergers

At the time Isle stockholders elect a form of Merger Consideration, Isle stockholders cannot be sure of the value of
the Stock Consideration, which value could be greater than or less than the Cash Consideration.

If the First Step Merger is completed, each share of Isle common stock will be converted into the right to receive, at
the election of the stockholder, (i) the Stock Consideration, or (ii) the Cash Consideration, subject to proration and
reallocation such that 42% of the aggregate merger consideration will be paid in ERI common stock and 58% of the
aggregate merger consideration (or $551.7 million) will be paid in cash. Isle stockholders can elect to receive the
Stock Consideration for some of their Isle shares and the Cash Consideration for some of their Isle shares, subject to
this proration and reallocation. We refer to the Cash Consideration and the Stock Consideration, as may be adjusted,
collectively as the Merger Consideration. Because the exchange ratio for the Stock Consideration is fixed, the value of
the Stock Consideration will fluctuate with the market price of ERI s common stock. Accordingly, at the time of the
Mergers, the per share value of the Stock Consideration may be greater or less than the per share value of the Cash
Consideration. The exchange ratio for the Stock Consideration was based on ERI s 30-day volume weighted average
price of $14.04 as of September 18, 2016, the day before ERI and Isle announced they had entered into the Merger
Agreement.

You may receive a form of Merger Consideration different from what you elect, which could affect your tax
situation.

Regardless of whether Isle stockholders make a Cash Election or a Stock Election, the Merger Agreement contains
proration and reallocation procedures that are designed to ensure that 58% of the aggregate consideration that will be
paid by ERI will be paid in cash. The remaining 42% of the aggregate consideration that will be paid by ERI will be
paid in shares of ERI common stock. If a particular form of Merger Consideration is oversubscribed, then an election
for that form of consideration will be prorated and reallocated. Please refer to The Mergers Electing the Form of
Merger Consideration beginning on page 118. There is a risk that any portion of the Merger Consideration you
receive in a form you did not elect could result in tax consequences that differ from those that would have resulted had
you received the form of consideration you elected, including the recognition of taxable gain to the extent cash is
received. This could also result in your receipt of consideration having a value that is materially different than the
value you would have received if you received the form of consideration you elected, which could also affect your tax
consequences.
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Isle stockholders who do not elect a form of Merger Consideration may receive the form of Merger Consideration
having the lower value at the time of Closing.

Isle stockholders who make no election as to the form of Merger Consideration to be received, whose elections are not
received by the Exchange Agent by the Election Deadline, or whose forms of election are not properly completed or
are not signed, will have no control over the forms of Merger Consideration they receive
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in exchange for their shares of Isle common stock. These stockholders may receive the Cash Consideration for all of
their shares of Isle common stock, the Stock Consideration for all of their shares, or a combination of the Cash
Consideration and the Stock Consideration, depending on elections that have been made by other Isle stockholders.
Because the value of the Stock Consideration and Cash Consideration may differ, and because Isle stockholders
making elections may take into account the relative values of the Stock Consideration and Cash Consideration in
determining what form of election to make, such other Isle stockholders may elect the form of consideration resulting
in the higher value. As a result, those Isle stockholders who fail to make an election may receive the form of
consideration having the lower value when measured at the time of the closing of the Mergers (based on the relative
values of the Stock Consideration and Cash Consideration as of the last trading day before the First Step Merger).
Please refer to The Mergers Electing the Form of Merger Consideration Proration and Reallocation Procedures
beginning on page 120.

In addition, after a Cash Election or Stock Election has been validly made, any subsequent transfer of the shares of
Isle common stock before the Election Deadline as to which such election related will automatically revoke such
election. A Cash Election or Stock Election cannot be revoked after the Election Deadline. If you do not revoke your
election before the Election Deadline, you will not be able to liquidate your investment in Isle common stock for any
reason until you receive the Cash Consideration and/or Stock Consideration pursuant to the Merger Agreement.

The Merger Agreement subjects ERI and Isle to restrictions on their respective business activities during the
pendency of the Mergers.

The Merger Agreement subjects ERI and Isle to restrictions on their respective business activities and obligates ERI
and Isle to generally operate their businesses in the ordinary course in all material respects during the pendency of the
Mergers. These restrictions could prevent ERI and Isle from pursuing attractive business opportunities that arise prior
to the completion of the Mergers and are outside the ordinary course of business, and could otherwise have an adverse
effect on ERI s and Isle s results of operations, cash flows and financial position.

Delay or failure to complete the Mergers would prevent ERI and Isle from realizing the anticipated benefits of the
Mergers and each company would also remain liable for significant transaction costs, including legal, accounting
and financial advisory fees.

Any delay in completing the Mergers may reduce the synergies and other benefits anticipated by ERI if it successfully
completes the Mergers within the expected timeframe and integrates the businesses of ERI and Isle. In addition, the
market price of each company s common stock may reflect various market assumptions as to whether and when the
Mergers will be completed. Consequently, the completion of, the failure to complete, or any delay in the completion
of the Mergers could result in significant changes in the respective market prices of ERI or Isle common stock. In
addition, ERI and Isle have incurred and will continue to incur significant costs relating to the Mergers, such as legal,
accounting, financial advisor and printing fees that will be required to be paid whether or not the Mergers are
consummated. Further, either Isle or ERI may be required to pay a termination fee depending on the circumstances
surrounding the termination, as described in The Merger Agreement Effect of Termination, Termination Fee and
Financing Failure Fee beginning on page 155.

Whether or not the Mergers are completed, the pendency of the transaction could cause disruptions in the
businesses of ERI and Isle, which could have an adverse effect on their businesses and financial results.

The pendency of the Mergers could cause the following disruptions in the businesses of ERI and Isle:
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current and prospective employees of ERI or Isle may experience uncertainty about their future roles with the
combined company or consider other employment alternatives, which might adversely affect ERI s and Isle s
ability to retain or attract their respective key managers and other employees;

current and prospective customers of ERI or Isle may anticipate changes in how they are served or the benefits
offered by ERI or Isle loyalty reward programs and may, as a result, choose to discontinue their patronage of
either company; and
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the attention of management of each of ERI and Isle may be diverted from the operation of the businesses
toward the completion of the Mergers.
Obtaining required approvals and satisfying closing conditions may delay or prevent completion of the Mergers
and may significantly reduce the benefits anticipated to be realized from the Mergers or could adversely affect the
market price of ERI common stock or Isle common stock or their future business and financial results.

Completion of the Mergers is subject to various closing conditions, including (a) Isle s stockholders adopting the
Merger Agreement and approving the First Step Merger at the Isle Special Meeting, (b) ERI s stockholders approving
the Share Issuance at the ERI Special Meeting, (c) the approval or expiration or termination of any applicable waiting
period under the HSR Act, (d) obtaining certain gaming approvals to the standards set forth in the Merger Agreement
and (e) each of Isle and ERI s receipt of a tax opinion to the effect that the Mergers will be treated as a reorganization
within the meaning of Section 368(a) of the Code. If such conditions are not satisfied, the Mergers will not be
consummated unless such conditions are validly waived. Such conditions may jeopardize or delay completion of the
Mergers or may reduce the anticipated benefits of the Mergers. Further, no assurance can be given that the required
consents and approvals will be obtained or that the required conditions to closing will be satisfied. Even if all such
consents and approvals are obtained, no assurance can be given as to the terms, conditions and timing of the consents
and approvals or that they will satisfy the terms of the Merger Agreement. Please refer to The Merger

Agreement Conditions to the Obligation to Effect the Mergers beginning on page 151 for a discussion of the
conditions to the completion of the Mergers and the parties obligations to cooperate (including certain limitations
thereon) with respect to the receipt of certain consents and approvals. If the Mergers are not completed by June 19,
2017, assuming that neither Isle nor ERI elect to extend this deadline as contemplated by the Merger Agreement,
either ERI or Isle may terminate the Merger Agreement. Please refer to The Merger Agreement Termination of the
Merger Agreement beginning on page 153.

On October 21, 2016, the waiting period under the HSR Act was terminated early by the FTC.

ERI and Isle must each obtain approval of their respective stockholders to consummate the First Step Merger,
which approvals, if delayed or not obtained, may jeopardize or delay the consummation of the Mergers.

The Mergers are conditioned on, among other things, (a) the adoption of the Merger Agreement and approval of the
First Step Merger by the affirmative vote of the holders of at least two-thirds of the outstanding shares of Isle common
stock entitled to vote at the Isle Special Meeting and (b) the approval of the Share Issuance by the affirmative vote of
a majority of the votes cast, in person or by proxy, on the proposal to approve the Share Issuance. If the Isle
stockholders do not adopt the Merger Agreement and approve the First Step Merger or the ERI stockholders do not
approve the Share Issuance, then ERI and Isle cannot complete the Mergers.

The Mergers are subject to the receipt of approvals, consents or clearances that may impose conditions that could
have an adverse effect on ERI or Isle or, if not obtained, could prevent completion of the transactions.

Completion of the Mergers is conditioned upon the receipt of certain governmental approvals, including, without
limitation, antitrust and gaming regulatory approvals. Although each party has agreed to use their respective
reasonable best efforts to obtain the requisite governmental approvals, there can be no assurance that these approvals
will be obtained and that the other conditions to completing the Mergers will be satisfied. In addition, the
governmental authorities from which the regulatory approvals are required may impose conditions on the completion
of the Mergers or require changes to the terms of the Merger Agreement or other agreements to be entered into in
connection with the Merger Agreement. Such conditions or changes and the process of obtaining regulatory approvals
could have the effect of delaying or impeding consummation of the Mergers or of imposing additional costs or
limitations on ERI or Isle following completion of the Mergers, any of which might have an adverse effect on ERI or
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Antitrust approvals that are required to consummate the Mergers may not be received, may take longer than
expected or may impose conditions that are not presently anticipated.

Under the provisions of the HSR Act, the Mergers may not be completed until filings are made with the Antitrust
Division of the DOJ and the FTC and the expiration of a 30-calendar day waiting period, or the early termination of
that waiting period, following the parties filings. On October 11, 2016, ERI and Isle filed their respective notification
and report forms under the HSR Act with the Antitrust Division of the DOJ and the FTC and requested early
termination of the HSR Act waiting period. On October 21, 2016, the waiting period under the HSR Act was
terminated early by the FTC.

In addition, private parties who may be adversely affected by the Mergers and individual states may bring legal
actions under the antitrust laws in certain circumstances. Although ERI and Isle believe the consummation of the
Mergers will not likely be prevented by antitrust laws, there can be no assurance that a challenge to the Mergers on
antitrust grounds will not be made or, if a challenge is made, what the result will be. Under the Merger Agreement,
ERI and Isle have agreed to use their reasonable best efforts to obtain all regulatory clearances necessary to
consummate the Mergers at the earliest practicable date.

In addition, in order to consummate the Mergers, ERI and Isle may be required to comply with conditions, terms,
obligations or restrictions imposed by regulatory entities and such conditions, terms, obligations or restrictions may
have the effect of delaying completion of the Mergers, imposing additional material costs on or materially limiting the
revenue of ERI after the completion of the Mergers, or otherwise reducing the anticipated benefits to ERI and Isle of
the Mergers. In addition, such conditions, terms, obligations or restrictions may result in the delay or abandonment of
the Mergers.

Gaming regulatory approvals may not be received, may take longer than expected or may impose conditions that
are not presently anticipated or cannot be met.

ERI and Isle must obtain approval of the Mergers, which approvals must be duly obtained without the imposition of
material restrictions or conditions and be in full force and effect, from the Louisiana Gaming Control Board, the
Pennsylvania Gaming Control Board, the Pennsylvania Racing Commission, the Pennsylvania Liquor Control Board,
the Ohio Lottery Commission, the Ohio State Racing Commission, the West Virginia Lottery Commission, the
Missouri Gaming Commission, the lowa Racing and Gaming Commission, the Colorado Limited Gaming Control
Commission, the Colorado Division of Gaming, the Florida Department of Business and Professional Regulation
(Division of Pari-Mutuel Wagering) and the Mississippi Gaming Commission. In addition, the Nevada Gaming
Commission must approve of the Debt Financing and Isle s de-registration from the Nevada Gaming Commission. The
approval of the West Virginia Lottery Commission was obtained on December 15, 2016. The remaining approvals
may not be received at all, may not be received in a timely fashion, and/or may contain conditions on the completion
of the Mergers. In addition, these regulatory bodies may impose conditions on the granting of such approvals. Such
conditions and the process of obtaining regulatory approvals could have the effect of delaying completion of the
Mergers or of imposing additional costs or limitations on ERI following the Mergers.

If the financing contemplated by the Commitment Letter is not available, or alternative financing cannot be
secured, the Mergers may not be completed and ERI may be required to pay a termination fee to Isle.

ERI intends to finance the cash required in connection with the Mergers, including expenses in connection with the
Mergers, with the Debt Financing in accordance with the terms of the Commitment Letter. The Commitment Letter
provides for (a) a senior secured credit facility in an aggregate principal amount of $1.75 billion comprised of (i) a
term loan facility of up to $1.45 billion and (ii) a revolving credit facility of $300.0 million and (b) an amount equal to
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at least $375.0 million in gross proceeds from the issuance and sale by ERI of senior unsecured notes or, if the notes
are not issued and sold on or prior to the date of the consummation of the Mergers, an amount equal to at least $375.0
million in senior unsecured bridge loans under a senior unsecured credit facility (the foregoing facilities collectively,
the Facilities ). The proceeds of
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the Facilities and senior notes may be used (w) to pay consideration in the Mergers, (x) to refinance all of Isle s
existing credit facilities and senior and senior subordinated notes, (y) to refinance ERI s existing credit facility and (z)
to pay transaction fees and expenses related to the foregoing. The availability of the borrowings under the Facilities is
subject to the satisfaction of certain customary conditions. For a more detailed discussion of the Commitment Letter
and the proposed Debt Financing, see Bank Commitment Letter and Related Financing beginning on page 158.

In the event some or all of the financing contemplated by the Commitment Letter is not available, ERI is obligated to
use its reasonable best efforts to obtain alternative financing from alternative institutions in an amount sufficient to
enable ERI to consummate the Mergers, refinance the outstanding indebtedness of Isle described in the prior
paragraph and pay all fees and expenses of Isle in connection with the Mergers and the other transactions
contemplated by the Merger Agreement. If financing cannot be obtained, the Mergers may not be completed. If ERI is
unable to obtain funding from its financing sources for the cash required in connection with the Mergers, and Isle is
otherwise ready, willing and able to close the Mergers, ERI may be liable to Isle for a financing failure fee of $60.0
million or may be compelled to specifically perform its obligations to consummate the transaction.

Litigation challenging the Mergers could delay or prevent the completion of the Mergers.

One of the conditions to the Mergers is that no temporary restraining order, preliminary or permanent injunction, or
other judgment, order or decree issued by any court of competent jurisdiction or other legal restraint or prohibition
preventing the consummation of the Mergers will be in effect; nor will there be any law, statute, ordinance, rule,
regulation, order, policy, guideline or agency requirement enacted, entered, promulgated, enforced or deemed
applicable by any governmental entity that prohibits or makes illegal the consummation of the Mergers. In connection
with the Mergers, two class action lawsuits were filed by purported ERI stockholders alleging breach of fiduciary duty
by the ERI Board in connection with the Mergers. The first lawsuit was filed on November 8, 2016 in the Second
Judicial District Court of the State of Nevada and is captioned Assad v. Eldorado Resorts, Inc., et. al, case no. CV
16-02312. The second lawsuit was filed on November 23, 2016 in the Eighth Judicial District Court of the State of
Nevada and is captioned Morse v. Eldorado Resorts, Inc., et. al, case no. A-16-747176-B. The lawsuits allege, among
other things, breach of fiduciary duty in failing to disclose all material information to ERI stockholders in seeking
approval of the Share Issuance and request injunctive relief and an award of costs incurred by the plaintiffs in the
actions. The plaintiffs in the Morse litigation filed a notice of dismissal without prejudice on December 13, 2016.
There can be no assurance that additional claims will not be filed by stockholders of ERI or Isle seeking damages
relating to, or otherwise challenging, the Mergers. If the plaintiffs in any such action secure injunctive or other relief
prohibiting, delaying or otherwise adversely affecting ERI s and Isle s ability to consummate the Mergers, then such
injunctive or other relief may prevent the Mergers from becoming effective within the expected time frame or at all. If
consummation of the Mergers is prevented or delayed, it could result in substantial costs to ERI and Isle. In addition,
ERI and Isle could incur significant costs in connection with such lawsuits, including costs associated with the
indemnification of ERI and Isle s directors and officers.

ERI s or Isle s stock price or financial results could give rise to stockholder litigation and potential liability.

In the past, following periods of volatility in the market price of a company s securities, stockholders have instituted
class action securities litigation against those companies. If the price of shares of ERI common stock or Isle common
stock declines following the announcement of the Mergers or the price of shares of ERI common stock declines
following the completion of the Mergers and such litigation is instituted, it could result in substantial costs and
diversion of management attention and resources, which could significantly harm the company s profitability and
reputation.
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The financial information presented in this joint proxy statement/prospectus for ERI and Isle may not be fully
comparable due to the different fiscal year-ends of each company.

ERI and Isle have different fiscal year-ends, and Isle s fiscal year-end does not coincide with calendar quarters. ERI s
most recent fiscal year-end is December 31, 2015, and its most recent fiscal period-end is September 30, 2016. Isle s
most recent fiscal year-end is April 24, 2016, and its most recent fiscal period-end is October 23, 2016. Because of the
different fiscal year-ends of the companies, the historical financial statements and other financial information
pertaining to ERI and Isle cannot be directly compared in any given period. Moreover, because of the different fiscal
years of ERI and Isle, any cyclical trends in financial condition or results of operations of the two companies may not
be fully comparable.

Certain directors and executive officers of ERI may have potential conflicts of interest which may influence their
support of the approval of the Share Issuance.

Some of ERI s directors and executive officers have interests in the Mergers that are different from, or in addition to,
those of ERI stockholders generally. Each of the directors and executive officers of ERI is expected to maintain their
position as a director or executive officer with the combined company after completion of the Mergers, and directors
and/or executive officers may be awarded bonuses for their work in closing the Mergers. As a result, ERI directors
and officers may be more likely to support the Share Issuance than if they did not have those interests. As of the date
of this joint proxy statement/prospectus, no agreement to award any such a bonus is currently in place.

Certain directors and executive officers of Isle may have potential conflicts of interest which may influence their
support of the adoption of the Merger Agreement.

Some of Isle s directors and executive officers have interests in the Mergers that are different from, or in addition to,
those of Isle stockholders generally. All of Isle s executive officers are party to employment agreements that provide
such executive officers will be paid 24 months of severance and certain other payments in the event of a termination

of employment following a change of control. In addition, ERI is in discussions with Edmund L. Quatmann, Jr., a
named executive officer of Isle, regarding serving as ERI s general counsel following the completion of the Mergers.
Further, two of Isle s current directors will become directors of ERI following the completion of the Mergers.

Although the rest of the Isle directors will not become directors of ERI after the Mergers, ERI will indemnify and
maintain liability insurance for all of the directors and officers of Isle for their services as directors and officers before
the Mergers. Please refer to The Mergers Interests of Isle Directors and Executive Officers in the Mergers beginning
on page 124 for a discussion of these interests.

The exercise of Isle s directors and executive officers , as appropriate, discretion in agreeing to changes in the
terms of or waivers of conditions of the Merger Agreement may result in a conflict of interest when determining
whether such changes or waivers are appropriate and in Isle s stockholders best interest.

In the period leading up to the closing of the First Step Merger, events may occur that would cause Isle to agree to
amend the Merger Agreement, to consent to certain actions taken by ERI, or to waive rights that Isle is entitled to
under the Merger Agreement. Such events could arise because of a request by ERI to undertake actions that would
otherwise be prohibited by the terms of the Merger Agreement. In any of those circumstances, Isle directors and/or
executive officers would have discretion as to whether to grant such consent or waive such rights. As of the date of
this joint proxy statement/prospectus, Isle does not believe there will be any changes or waivers that its directors and
officers would be likely to make after stockholder adoption of the Merger Agreement and approval of the First Step
Merger has been obtained. However, the financial and personal interests of Isle s directors and executive officers may
result in a conflict of interest on the part of one or more of the directors or executive officers between what he or she
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may believe is best for Isle and what he or she may believe is best for himself or herself in determining whether or not
to take the requested action. Although certain changes could be made without further stockholder approval, Isle will
circulate a new or amended joint proxy statement/prospectus and resolicit adoption of the Merger Agreement and
approval of the First Step Merger from its stockholders, to the extent required by law, if changes to the terms of, or
waivers under, the Merger Agreement could render the statements in this joint proxy statement/prospectus materially
misleading.
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If the Mergers are not completed, the price of Isle or ERI common stock and the companies future businesses and
operations could be harmed.

If the Mergers are not completed, Isle and ERI may be subject to material risks, including:

failure to complete the Mergers may result in negative publicity and a negative impression of Isle and/or ERI in
the investment community;

certain costs related to the Mergers, such as legal, accounting and certain financial advisory fees, must be paid
even if the Mergers are not completed;

the diversion of management attention from day-to-day business and the unavoidable disruption to its
employees and relationships with clients as a result of efforts and uncertainties relating to the Mergers may
detract from the ability of ERI or Isle to grow revenue and minimize costs, which, in turn, may lead to a loss of
market position that ERI or Isle could be unable to regain if the Mergers do not occur; and

under the Merger Agreement, ERI and Isle are subject to certain restrictions on the conduct of their businesses
prior to completing the Mergers, which may affect their ability to execute certain of their respective business
strategies.

In addition, Isle is subject to additional material risks, including the following, if the Mergers do not occur:

if the Isle Board seeks another merger or business combination, Isle stockholders cannot be certain that Isle
will be able to find a party willing to offer equivalent or more attractive consideration than the Merger
Consideration ERI has agreed to provide in the First Step Merger; and

the price of Isle common stock may decline to the extent that the current market price of Isle common stock
reflects a higher price than it otherwise would have based on the assumption that the Mergers will be
completed.
Stockholders may sell substantial amounts of Isle common stock in the public market, which is likely to depress the
price of Isle common stock, particularly following an announcement, or anticipated announcement, that the
Mergers may not be completed.

A significant number of shares of Isle common stock may be sold at any time prior to the Mergers. If Isle s current
stockholders sell Isle common stock in the public market prior to the Mergers, it is likely that arbitrageurs will acquire
such shares. These arbitrageurs would likely sell all such shares in the public market immediately following any
announcement, or anticipated announcement, that the Mergers failed to close, or will likely fail to close, for any
reason, which in turn would likely cause the market price of Isle common stock to decline. In addition to the other
negative effects on Isle, such sales of Isle common stock might make it more difficult for Isle to sell equity or
equity-related securities in the future if the Mergers are not completed.
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If the Mergers fail to qualify as a reorganization within the meaning of Section 368(a) of the Code, Isle
stockholders may be required to recognize gain or loss for U.S. federal income tax purposes on the exchange of
their shares of Isle common stock in the Mergers.

ERI and Isle have structured the Mergers, taken together, to qualify as a reorganization within the meaning of Section
368(a) of the Code. Neither ERI nor Isle intends to request any ruling from the IRS as to the tax consequences of the
exchange of shares of Isle common stock for ERI common stock in the Mergers. If the Mergers, taken together, fail to
qualify as a reorganization, an Isle stockholder would generally recognize gain or loss for U.S. federal income tax
purposes on each share of Isle common stock exchanged in the Mergers in an amount equal to the difference between
that stockholder s tax basis in such share and the fair market value of the ERI common stock and cash the Isle
stockholder receives or may receive in exchange for each such share of Isle common stock. You are urged to consult
with your own tax advisor regarding the proper reporting of the amount and timing of such gain or loss. See Material
United States Federal Income Tax Consequences beginning on page 164.
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If you deliver shares of Isle common stock to make an election, you will not be able to sell those shares unless you
revoke your election prior to the Election Deadline.

If you are a holder of Isle common stock and want to make an election, you must deliver to the Exchange Agent by
the Election Deadline a properly completed and signed election form along with stock certificates (or a properly
completed notice of guaranteed delivery) or, in the case of book-entry shares, any additional documents specified in
the procedures set forth in the election form. You will not be able to sell any shares of Isle common stock that you
have delivered to the Exchange Agent unless you revoke your election before the deadline by providing written notice
to the Exchange Agent. If you do not revoke your election, you will not be able to liquidate your investment in Isle
common stock for any reason until you receive Cash Consideration and/or Stock Consideration pursuant to the Merger
Agreement. In the time between delivery of your shares to the Exchange Agent and the closing of the Mergers, the
market price of Isle common stock or ERT common stock may change, and you might otherwise want to sell your
shares of Isle common stock to gain access to cash, make other investments, or reduce the potential for a decrease in
the value of your investment. If the Mergers are unexpectedly delayed, the period between delivery of your shares to
the Exchange Agent and the closing of the Mergers could extend for a significant period of time.

Even if you do not properly make an election before the Election Deadline, you may be unable to sell your shares
during the period between the Election Deadline and the consummation of the Mergers because there may not be a
liquid market for shares of Isle common stock.

Isle stockholders who do not make a valid election may be unable to transfer (including by sale) all or some of their
shares during the period between the Election Deadline and the consummation of the Mergers because all shares of
Isle common stock for which an election has been properly made will no longer be transferable and, as a result, there
may not be a trading market that will provide Isle stockholders with adequate liquidity to make the desired transfer.
Furthermore, Isle stockholders who do not make a valid election prior to the Election Deadline give up the choice to
elect their preferred form of consideration and could instead receive the Cash Consideration for all of their shares, the
Stock Consideration for all of their shares, or a combination of the Cash Consideration and the Stock Consideration,
depending on elections that have been made by other Isle stockholders.

Risks Relating to the Combined Company Following the Mergers

The integration of ERI and Isle following the Mergers may present significant challenges and impair ERI s ability
to realize the anticipated benefits of the Mergers in the anticipated time frame or at all.

ERI s ability to realize the anticipated benefits of the Mergers will depend, to a large extent, on ERI s ability to
integrate Isle s businesses into ERI in the anticipated time frame or at all. ERI may face significant challenges in
combining Isle s operations into its operations in a timely and efficient manner. The combination of two independent
businesses is a complex, costly and time-consuming process. As a result, ERI will be required to devote significant
management attention and resources to integrating the business practices and operations of Isle into those of ERI. The
integration process may disrupt the businesses and, if implemented ineffectively or inefficiently, would preclude
realization of the full benefits expected by ERI and Isle. The failure to successfully integrate Isle into ERI and to
manage the challenges presented by the integration process successfully may result in an interruption of, or loss of
momentum in, the business of ERI or Isle, which may have the effect of depressing the market price of ERI common
stock following the Effective Time.

ERI may be unable to realize anticipated cost synergies or may incur additional costs.
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ERI expects to realize cost synergies from combining the sales and general and administrative functions of Isle and
ERI. However, ERI will be required to incur costs, including severance and related expenses, to realize the anticipated
cost savings. While ERI s management believes the combined entity will benefit from cost synergies, ERI may be
unable to realize all of these cost synergies within the time frame expected or at all. In addition, ERI may incur
additional or unexpected costs in order to realize these cost synergies.
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The Mergers may not be accretive and may cause dilution to the combined company s earnings per share, which
may negatively affect the price of the common stock of the combined company following completion of the
Mergers.

ERI currently anticipates that the Mergers will be accretive to the earnings per share of the combined company in
2017. This expectation is based on preliminary estimates and assumes certain synergies expected to be realized by the
combined company over a 12-month period following the completion of the Mergers and the previously announced
dispositions of Isle of Capri Casino Hotel Lake Charles and Lady Luck Casino Marquette. Such estimates and
assumptions could materially change due to additional transaction-related costs, delays in regulatory approvals, the
failure to realize any or all of the benefits expected in the Mergers or other factors beyond the control of ERI and Isle.
All of these factors could delay, decrease or eliminate the expected accretive effect of the Mergers and cause resulting
dilution to the combined company s earnings per share or to the price of the common stock of the combined company.

The trading price of shares of ERI common stock after the Mergers may be affected by factors different from those
affecting the price of shares of Isle common stock or shares of ERI common stock before the Mergers.

If the Mergers are completed, holders of Isle common stock who receive Stock Consideration will be investing in ERI
common stock. The results of operations of ERI, as well as the trading price of ERI common stock, after the Mergers
may be affected by factors different from those currently affecting ERI s or Isle s results of operations and the trading
price of Isle common stock. For a discussion of the businesses of Isle and ERI and of certain factors to consider in
connection with those businesses, see the documents incorporated by reference into this joint proxy
statement/prospectus and referred to under Where You Can Find More Information beginning on page 207.

The unaudited pro forma financial statements are presented for illustrative purposes only and should not be viewed
as a forecast of ERI s financial condition or results of operations following the Mergers.

The unaudited pro forma financial statements have been derived from the historical financial statements of ERI and
Isle and certain adjustments and assumptions have been made regarding ERI after giving effect to the Mergers. The
information upon which these adjustments and assumptions have been made is preliminary, and these kinds of
adjustments and assumptions are difficult to make with complete accuracy. Moreover, the unaudited pro forma
financial statements do not reflect all costs that are expected to be incurred or savings to be achieved by the combined
company in connection with the Mergers. For example, neither the impact of any incremental costs incurred in
integrating the two companies nor any potential cost savings is reflected in the unaudited pro forma financial
statements. As a result, the actual financial condition and results of operations of ERI following the Mergers will
likely not be consistent with, or evident from, and may differ materially from, these unaudited pro forma financial
statements. In addition, the assumptions used in preparing the unaudited pro forma financial information may not
prove to be accurate, and other factors may affect ERI s financial condition or results of operations following the
Mergers. Therefore, stockholders of ERI and stockholders of Isle should not place undue reliance on the pro forma
financial statements when deciding whether to vote for their respective proposals relating to the Mergers. Please refer
to Unaudited Pro Forma Condensed Combined Financial Statements beginning on page 58.

The Mergers are expected to result in significant transaction costs and costs associated with integration of the
combined business.

The total transaction fees, expenses and similar costs relating to the Merger expected to be incurred by ERI and Isle is
approximately $119 million. In addition, ERI will incur integration and restructuring costs following the completion

of the Mergers as it integrates Isle s business and operations with those of ERI. Although ERI expects that the
realization of efficiencies related to the integration of Isle s business will offset incremental transaction, integration and
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restructuring costs over time, ERI cannot give any assurance that this net benefit will be achieved in the near term, or
at all.
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Unanticipated costs relating to the Mergers could reduce ERI s future earnings per share.

We believe that we have reasonably estimated the likely incremental costs of the combined operations of ERI and Isle
following the Mergers. However, it is possible that unexpected transaction costs such as taxes, fees or professional
expenses or unexpected future operating expenses such as unanticipated costs to integrate the two businesses,
increased personnel costs or increased taxes, as well as other types of unanticipated adverse developments, could have
a material adverse effect on the results of operations and financial condition of ERI following the Mergers. In
addition, if actual costs are materially different than expected costs, the Mergers could have a significant dilutive
effect on ERI s earnings per share.

ERI will have a substantial amount of debt outstanding following the Mergers and may incur additional
indebtedness in the future, which could restrict ERI s ability to pay dividends and fund working capital and
planned capital expenditures.

ERI expects to incur approximately $2.2 billion of debt, which includes ERT s $375 million of debt currently
outstanding which will not be extinguished, in order to complete the Mergers and refinance Isle s existing credit
facilities and senior and senior subordinated notes and the debt outstanding under ERI s existing credit facility. In
addition, ERI will have the ability to incur additional debt under its $300 million revolving credit facility and may be
required to incur additional indebtedness to finance the Merger Consideration if the sale of Isle of Capri Casino Hotel
Lake Charles and/or the sale of Lady Luck Casino Marquette is not consummated prior to the closing of the Mergers.
This amount of leverage could have important consequences, including:

ERI may be required to use a substantial portion of its cash flow from operations to make interest payments on
ERI s debt, which will reduce funds available for operations, future business opportunities and dividends;

ERI may have limited flexibility to react to changes in its business and its industry;

it may be more difficult for ERI to satisfy its other obligations;

ERI may have a limited ability to borrow additional funds or to sell assets to raise funds if needed for working
capital, capital expenditures, acquisitions or other purposes;

ERI may become more vulnerable to general adverse economic and industry conditions, including changes in
interest rates; and

ERI may be at a disadvantage compared to its competitors that have less debt.
ERI currently expects its cash interest expense to be approximately $76.6 million in fiscal year 2017 assuming
consummation of the Mergers on June 30, 2017. Future interest expense will be significantly higher than historic
interest expense as a result of higher levels of indebtedness incurred to consummate the Mergers. ERI s ability to make
payments on its debt and potential to pay dividends on its common stock, which ERI has not historically done, will
depend on its ability to generate cash in the future, which will depend on many factors beyond its control. ERI cannot

Table of Contents 111



Edgar Filing: ISLE OF CAPRI CASINOS INC - Form DEFM14A

assure you that:

its business will generate sufficient cash flow from operations to service and repay its debt, pay dividends on
its common stock and fund working capital and planned capital expenditures;

future borrowings will be available under its credit facilities or any future credit facilities in an amount
sufficient to enable it to repay its debt, pay dividends on its common stock and fund working capital and
planned capital expenditures; or

it will be able to refinance any of its debt on commercially reasonable terms or at all.
If ERI cannot generate sufficient cash from its operations to meet its debt service obligations, it may need to reduce or
delay capital expenditures, the development of its business generally and any acquisitions. If ERI becomes unable to
meet its debt service and repayment obligations, it would be in default under the terms of
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its credit agreement, which would allow its lenders to declare all outstanding borrowings to be due and payable. If the
amounts outstanding under its credit facilities were to be accelerated, ERI cannot assure you that its assets would be
sufficient to repay in full the money owed.

Delay or failure to consummate the sale of Isle of Capri Casino Hotel Lake Charles or the sale of Lady Luck
Casino Marquette may require ERI to incur additional debt to repay outstanding indebtedness of Isle or otherwise
adversely impact the financial condition of the combined company.

On August 22, 2016, Isle entered into an agreement to sell Isle of Capri Casino Hotel Lake Charles for aggregate
consideration of $134.5 million, subject to certain adjustments. On October 13, 2016, Isle entered into an agreement to
sell Lady Luck Casino Marquette for cash consideration of approximately $40.0 million, subject to certain
adjustments. The consummation of each transaction is subject to satisfaction of customary conditions, including
receipt of regulatory approval, the accuracy of the representations and warranties, compliance with covenants,
delivery of certain closing deliverables and the absence of any governmental order or action seeking to prohibit the
consummation of the transaction. Although Isle expects the sale of Isle of Capri Casino Hotel Lake Charles to be
consummated in its late fiscal 2017 or early fiscal 2018 and the sale of Lady Luck Casino Marquette to be
consummated in its fiscal 2018, there can be no assurance as to the timing of the closing of either sale or that the
closings will occur on the terms set forth in the purchase agreements relating to the sales, or at all. In the event that the
closing of either sale is delayed or does not occur, ERI may be required to incur additional indebtedness to repay debt
outstanding under Isle s credit agreement or outstanding notes, which could adversely impact the financial condition of
the combined company.

Restrictions in ERI s debt agreements may prevent ERI from paying dividends.

ERI has not historically paid dividends to its stockholders. ERI s ability to pay dividends in the future will be restricted
by current and future agreements governing its debt, including its current credit agreement and the financing
agreements expected to be in place upon consummation of the Mergers. Please refer to Bank Commitment Letter and
Related Financing beginning on page 158.

The aggregate ownership and voting interest of the current Isle stockholders in ERI after the Mergers will be lower
than they currently have in Isle and they will exercise less influence over management of ERI than they currently
exercise over management of Isle.

Following the consummation of the Mergers, Isle stockholders who receive the Stock Consideration in the First Step
Merger will own in the aggregate a significantly smaller percentage of ERI common stock than they currently own of
Isle common stock. Immediately following the Mergers, those stockholders are expected to own in the aggregate
(excluding any shares of ERI common stock they may own or acquire prior to consummation of the First Step Merger)
approximately 37.7% of the outstanding shares of ERT common stock, based on the number of shares of ERI common
stock and Isle common stock outstanding on December 29, 2016. Consequently, if ERI s management pursues
strategies or undertakes risks that differ from the investment preferences of Isle s stockholders, Isle stockholders will
have less influence over the management and policies of ERI than they currently exercise over the management and
policies of Isle.

The shares of ERI common stock to be received by Isle stockholders as a result of the First Step Merger will have
different rights from the shares of Isle common stock.

Isle stockholders rights are currently governed by the Isle certificate of incorporation, the Isle bylaws and Delaware
law. Those Isle stockholders who receive the Stock Consideration in the First Step Merger will, upon completion of
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the First Step Merger, become stockholders of ERI and their rights will be governed by the ERI certificate of
incorporation, the ERI bylaws and Nevada law. Please refer to Comparison of Rights of Common Stockholders of ERI
and Common Stockholders of Isle beginning on page 169.
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The Share Issuance may cause the market price of ERI common stock to decline.

In connection with the completion of the Mergers, based on the number of shares outstanding on December 29, 2016,
ERI expects to issue approximately 28.5 million shares of ERI common stock, which will represent approximately
37.7% of the issued and outstanding shares of ERI after completion of the Mergers. ERI expects that some Isle
stockholders who receive ERI shares are likely to sell them promptly, especially Isle stockholders who elected to
receive the Cash Consideration but received the Stock Consideration instead due to the proration and reallocation
provisions described in this joint proxy statement/prospectus. Both the issuance of this amount of new shares and the
subsequent sales of these shares may cause the market price of ERI common stock to decline.

Following the consummation of the Mergers, investors in the combined company will own an institution with
different financial and other characteristics than either ERI or Isle on a standalone basis.

Following the consummation of the Mergers, current stockholders of ERI and Isle will become stockholders in a
combined company that will have different financial and other characteristics than either company had on a standalone
basis prior to the Mergers. For example, the Mergers will result in a combined company with higher dollar amounts of
total assets, outstanding debt, interest expense and goodwill compared to the amounts currently existing for each of
them individually. If we are unable to successfully combine the businesses of ERI and Isle, our future earnings may be
adversely affected, which in turn could adversely impact the amount of capital of the combined company and cause
our earnings per share and book value per share to be diluted.

Risks Relating to Isle

Isle is, and will continue to be, subject to the risks described in Part I, Item 1A in Isle s Annual Report on Form 10-K
for the year ended April 24, 2016 and in Part II, Item 1A of Isle s Quarterly Report on Form 10-Q for the quarter ended
October 23, 2016, which are incorporated by reference into this joint proxy statement/prospectus. Please refer to

Where You Can Find More Information beginning on page 207 for the location of the Isle information incorporated by
reference into this joint proxy statement/prospectus.

Risks Relating to ERI

ERI is, and will continue to be, subject to the risks described in Part I, Item 1A in ERI s Annual Report on Form 10-K
for the year ended December 31, 2015 and in Part II, Item 1A of ERI s Quarterly Report on Form 10-Q for the quarter
ended September 30, 2016, which are incorporated by reference into this joint proxy statement/prospectus. Please
refer to Where You Can Find More Information beginning on page 207 for the location of the ERI information
incorporated by reference into this joint proxy statement/prospectus.
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THE COMPANIES
ERI, Merger Sub A and Merger Sub B

ERI is a gaming and hospitality company that owns and operates gaming facilities located in Ohio, Louisiana,

Nevada, Pennsylvania and West Virginia. ERI s primary source of revenue is generated by gaming operations, but ERI
uses hotels, restaurants, bars, entertainment, racing, retail shops and other services to attract customers to its

properties. ERI was founded in 1973 in Reno, Nevada as a family business by the Carano family. ERI has been
publicly traded since September 22, 2014 and its common stock currently trades on NASDAQ under the symbol ERIL.

ERI owns and operates the following properties:

Eldorado Resort Casino Reno ( Eldorado Reno ) A 814-room hotel, casino and entertainment facility located in
downtown Reno, Nevada;

Silver Legacy Resort Casino ( Silver Legacy ) A 1,711-room themed hotel and casino located adjacent to
Eldorado Reno and Circus Circus Reno ( Circus Reno );

Circus Reno A 1,571-room hotel-casino and entertainment complex connected via a skywalk to Eldorado Reno
and Silver Legacy;

Eldorado Resort Casino Shreveport A 403-room, all suite art deco-style hotel and tri-level riverboat dockside
casino situated on the Red River in Shreveport, Louisiana;

Mountaineer Casino, Racetrack & Resort A 354-room resort with a casino and live thoroughbred horse racing
located on the Ohio River at the northern tip of West Virginia s northwestern panhandle;

Presque Isle Downs & Casino A casino and live thoroughbred horse racing facility with slot machines, table
games and poker located in Erie, Pennsylvania; and

Eldorado Gaming Scioto Downs ( Scioto Downs ) A modern racino offering approximately 2,140 video lottery
terminals located 15 minutes from downtown Columbus, Ohio.

In addition, Scioto Downs, through its subsidiary RacelineBet, Inc., also operates Racelinebet.com, a national
account wagering service that offers online and telephone wagering on horse races as a marketing affiliate of
TwinSpires.com, an affiliate of Churchill Downs, Inc.
ERI s principal executive offices are located at 100 West Liberty Street, Suite 1150, Reno, Nevada 89501 and the
telephone number at that location is (775) 328-0100.
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Merger Sub A is a Delaware corporation and Merger Sub B is a Delaware limited liability company. Each is a
wholly-owned subsidiary of ERI. Both of these companies were incorporated on September 16, 2016 solely for the
purpose of effecting the Mergers, pursuant to the Merger Agreement.

Additional information about ERI and its subsidiaries is included in the ERI documents incorporated by reference into
this joint proxy statement/prospectus. Please refer to Where You Can Find More Information beginning on page 207.

Isle

Isle is a developer, owner and operator of branded gaming facilities and related dining, lodging and entertainment
facilities in regional markets in the United States. Isle currently owns or operates 14 gaming and entertainment
facilities in Colorado, Florida, Iowa, Louisiana, Mississippi, Missouri and Pennsylvania. Isle also operates a harness
racing track in Florida. Isle has entered into agreements to sell Isle of Capri Casino Hotel Lake Charles and Lady Luck
Casino Marquette.

Isle owns and operates the following properties:

Isle Casino Hotel Black Hawk A land-based casino on an approximately 10-acre site in Black Hawk, Colorado
that includes 1,086 slot machines, 25 standard table games, a nine table poker room, a 238-room hotel and
1,100 parking spaces in an attached parking garage;
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Lady Luck Casino Black Hawk A land based casino across the intersection from Isle Casino Hotel in Black
Hawk, Colorado, that includes 455 slot machines, 10 standard table games, five poker tables, a 164-room hotel
and 1,200 parking spaces in a parking structure connecting Isle casino Hotel-Black Hawk and Lady Luck
Casino-Black Hawk;

Pompano A casino and harness racing track on an approximately 223-acre owned site in Pompano Beach,
Florida, that includes 1,446 slot machines, a 42-table poker room and 3,800 parking spaces;

Bettendorf A land-based single-level casino located off of Interstate 74 in Bettendorf, Iowa that includes 969
slot machines and 19 table games with two hotel towers with 509 hotel rooms and 2,057 parking spaces;

Lady Luck Casino Marquette A dockside casino in Marquette, lowa that includes 534 slot machines and 8 table
games, a marina and 745 parking spaces. On October 13, 2016, Isle entered into an agreement to sell Lady
Luck Casino Marquette;

Waterloo A single-level land-based casino in Waterloo, Iowa that includes 948 slot machines, 25 table games,
four poker tables a 195-room hotel and 1,500 parking spaces;

Isle of Capri Casino Hotel Lake Charles A gaming vessel on an approximately 19 acre site in Lake Charles,
Louisiana, with 1,157 slot machines, 49 table games, including 13 poker tables, two hotels offering 493 rooms
and 2,539 parking spaces, including approximately 1,160 spaces in an attached parking garage. On August 22,
2016, Isle entered into an agreement to sell Isle of Capri Casino Hotel Lake Charles;

Lula Two dockside casinos in Lula, Mississippi with 885 slot machines and 21 table games, two on-site hotels
with a total of 451 rooms, 1,611 parking spaces and a 28-space RV Park;

Vicksburg A dockside casino in Vicksburg, Mississippi that includes 613 slot machines, 7 table games and 977
parking spaces;

Boonville A single-level dockside casino in Boonville, Missouri that includes 914 slot machines, 20 table
games, a 140-room hotel and 1,100 parking spaces;

Cape Girardeau A dockside casino and pavilion and entertainment center in Cape Girardeau, Missouri that
includes 930 slot machines, 22 table games and 4 poker tables and 1,049 parking spaces;

Caruthersville A riverboat casino located along the Mississippi River in Caruthersville, Missouri that includes
557 slot machines, nine table games and 1,240 parking spaces;
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Kansas City A dockside casino located close to downtown Kansas City, Missouri offering 977 slot
machines and 18 table games, and 1,426 parking spaces; and

Nemacolin A casino property located on the 2,000 acre Nemacolin Woodlands Resort in Western Pennsylvania
that includes 597 slot machines, 29 table games and 766 parking spots.

Isle was incorporated in Delaware on February 15, 1990 and its common stock currently trades on NASDAQ under

the symbol ISLE.

Isle s principal executive office is located at 600 Emerson Road, Suite 300, St. Louis, Missouri 63141. Isle s telephone
number at that location is (314) 813-9200.

Additional information about Isle and Isle s subsidiaries is included in the Isle documents incorporated by reference
into this joint proxy statement/prospectus. Please refer to Where You Can Find More Information beginning on
page 207.

51

Table of Contents 119



Edgar Filing: ISLE OF CAPRI CASINOS INC - Form DEFM14A

Table of Conten
Material Contracts Between ERI and Isle

Except as set forth in this joint proxy statement/prospectus and related to the Merger Agreement or the Mergers or
contemplated by the Merger Agreement, neither ERI nor any of ERI s affiliates, including Merger Sub A and Merger
Sub B, have any past, present or proposed material contracts, arrangements, understandings, relationships,
negotiations or transactions with Isle or Isle s affiliates since January 1, 2013, including with respect to: (a) a merger,
consolidation or acquisition; (b) a tender offer or other acquisition of securities; (c) an election of directors; or (d) a
sale or other transfer of a material amount of assets.
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL INFORMATION OF ERI

The following table sets forth selected historical consolidated financial information for ERI and its subsidiaries as of
and for the fiscal years ended December 31, 2015, 2014, 2013, 2012 and 2011 and for the nine months ended
September 30, 2016 and 2015. The statement of operations data for each of the three fiscal years ended December 31,
2015, 2014, and 2013, and balance sheet data as of December 31, 2015 and 2014 have been obtained from ERI s
audited consolidated financial statements contained in its Annual Report on Form 10-K for the fiscal year ended
December 31, 2015, which is incorporated by reference into this joint proxy statement/prospectus. The statement of
operations data for each of the two fiscal years ended December 31, 2012 and 2011 and the balance sheet data as of
December 31, 2013, 2012, and 2011 have been obtained from audited consolidated financial statements, which are not
incorporated into this document by reference. The statement of operations data for the nine months ended September
30, 2016 and 2015 and the balance sheet data as of September 30, 2016 have been obtained from ERI s unaudited
consolidated financial statements included in its Quarterly Report on Form 10-Q for the nine months ended September
30, 2016, which is incorporated by reference into this joint proxy statement/prospectus. In the opinion of ERI s
management, the unaudited consolidated financial data include all adjustments, consisting of only normal recurring
adjustments, considered necessary for a fair statement of the financial positions and the results of operations for these
periods.

The information set forth below should be read in conjunction with ERI s Management s Discussion and Analysis of
Financial Condition and Results of Operations included in ERI s Annual Report on Form 10-K for the fiscal year
ended December 31, 2015, and included in ERI s Quarterly Report on Form 10-Q for the nine months ended
September 30, 2016, which are incorporated by reference in this joint proxy statement/prospectus. For additional
information on documents incorporated by reference in this joint proxy statement/prospectus, see Where You Can
Find More Information beginning on page 207.

Nine Months
Ended September 30, Year Ended December 31,
2016 2015 2015(1) 2014(2) 2013 2012 2011

(Unaudited) (dollars in millions, except per share data)
Consolidated Statement of
Operations Data:
Operating revenues:
Casino $ 532.1  $ 460.8 $6142 $2988 $1924 $2003 $201.3
Pari-mutuel commissions 7.1 8.0 9.0 2.0
Food and beverage 108.7 69.7 97.7 68.2 60.6 59.3 58.9
Hotel 73.9 24.7 37.5 28.0 26.9 26.2 26.5
Other 34.0 17.5 26.1 13.2 10.4 10.4 10.8

755.8 580.7 784.5 410.2 290.3 296.2 297.5

Less promotional allowances (69.4) 47.1) (64.7) (48.4) (43.1) 41.5) 41.4)
Net operating revenues 686.4 533.6 719.8 361.8 247.2 254.7 256.1
Operating expenses:

Casino 299.9 268.3 357.6 167.8 101.9 104.0 104.1
Pari-mutuel commissions 7.8 8.4 10.0 2.4
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Food and beverage

Hotel

Other

Marketing and promotions
General and administrative
Corporate

Depreciation and amortization

Table of Contents

61.5
23.1
20.0
30.7
98.1
15.7
47.6

36.4

6.8
10.5
223
69.9
11.7
42.5

53

52.6
11.3
15.3
31.2
96.9
16.5
56.9

374
8.5
94

22.0

58.7
4.6

28.7

29.0
7.9
7.3

17.8

43.7

17.0

29.1
8.0
7.3

18.7

44.9

17.7

29.2
7.9
7.8

18.7

448

19.8

122



Edgar Filing: ISLE OF CAPRI CASINOS INC - Form DEFM14A

Table of Conten

Nine Months
Ended September 30, Year Ended December 31,
2016 2015 2015(1) 2014(2) 2013 2012 2011
(Unaudited) (dollars in millions, except per share data)
Operating expenses 604.4 476.8 648.3 339.5 224.6 229.7 232.3
Loss on sale or disposition of
property 0.7) (0.1) 0.2) (0.2) (0.1)
Acquisition charges (5.3) (0.7) (2.5 (7.4) 3.2)
Equity in income (losses) of
unconsolidated affiliates(3) 3.1 3.5 2.7 34 (9.0) (3.7)
Impairment of investment in joint
venture(4) (33.1)
Operating income (loss) 76.0 59.2 72.5 17.5 22.6 15.8 (13.1)
Other income (expense):
Interest expense, net (38.4) (48.9) (61.6) (30.7) (15.7) (16.1) (18.4)
Gain on extinguishment of debt of
unconsolidated affiliate 12.0
Gain on valuation of
unconsolidated affiliate 35.6
Gain on termination of
supplemental executive retirement
plan 0.7
Loss on property donation 0.7)
(Loss) gain on early retirement of
debt, net (0.1) (1.8) (1.9) (0.1) 2.5
Total other expense (38.5) (50.7) (27.9) (30.1) 3.7 (16.8) (15.9)
Net income (loss) before income
taxes 37.5 8.5 44.6 (12.6) 18.9 (1.0) (29.0)
Provision (benefit) for income
taxes(5) (13.7) 4.5) 69.6 1.7)
Net income (loss) 23.8 4.0 114.2 (14.3) 18.9 (1.0) (29.0)
Less net (income) loss attributable
to non-controlling interest(6) 0.1 4.8
Net income (loss) attributable to
ERI(6) $ 238 $ 4.0 $ 1142 $(144) $ 189 $ (1.00 $ (@242
Basic net income (loss) per
common share $ 0.51 $ 009 $ 245 $(©048) $ 081 $(0.04) $(1.04)
Diluted net income (loss) per
common share $ 050 $ 009 $ 243 $(048) $ 081 $(0.04) $(1.04)
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Other Data:
Net cash provided by (used in):
Operating activities $ 723 $ 205 $ 567 $ 316 $ 235 $ 284 §$ 212
Investing activities (27.2) (78.3) (158.8) 40.4 (7.6) (21.8) (7.7)
Financing activities (78.7) 18.9 92.7 (14.2) (11.5) (11.4) (31.4)
Capital expenditures 329 24.4 36.8 10.6 7.4 9.2 7.9
Operating Data(9):
Number of hotel rooms(8) 4,853 1,571 4,853 1,571 1,217 1,217 1,217
Average hotel occupancy rate(7) 65.3% 85.5% 77.9% 84.1% 85.1% 84.1% 86.3%
Number of slot machines(8) 9,867 8,024 10,281 8,665 2,738 2,779 2,751
Number of table games(8) 256 171 263 177 100 97 99
At September 30, At December 31,
2016 2015 2014 2013 2012 2011
(Unaudited) (In millions)

Consolidated Balance Sheet Data:
Cash and cash equivalents $ 46 $ 783 $ 876 $ 298 $§ 253 $ 30.2
Total assets 1,278.9 1,325.0 1,171.6 270.2 262.5 272.7
Total debt 814.3 892.2 778.9 170.8 176.1 183.5
Stockholders equity 296.9 270.7 151.6 75.6 61.0 66.0

(1) On November 24, 2015 (the Acquisition Date ), ERI consummated the acquisition of all of the assets and properties
of Circus Circus Reno and the other 50% membership interest in the Circus and Eldorado Joint Venture, LLC
( Silver Legacy
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JV ) owned by MGM Resorts International. On the Acquisition Date, Eldorado Resorts LLC ( Resorts ) also
exercised its right to acquire the 3.8% interest in Eldorado Limited Liability Company ( ELLC ) held by certain
affiliates and stockholders of ERI. As a result of these transactions, ELLC became a wholly-owned subsidiary of
ERI and the Silver Legacy JV became an indirect wholly-owned subsidiary of ERI. The presentation of
information herein for periods prior to the Acquisition Date are not fully comparable because the results of
operations of Circus Circus Reno and the Silver Legacy JV were not consolidated prior to the Acquisition Date.

(2) On September 19, 2014 (the MTR Merger Date ), MTR Gaming Group, Inc. and Eldorado HoldCo LLC ( HoldCo )
each merged into wholly-owned subsidiaries of ERI to become a wholly-owned subsidiary of ERI (the MTR
Merger ). The MTR Merger was accounted for as a reverse acquisition of MTR Gaming by HoldCo under
accounting principles generally accepted in the United States. As a result, HoldCo is considered the acquirer of
MTR Gaming for accounting purposes. The financial information included in the table for periods prior to the
MTR Merger Date are those of Eldorado Resorts LL.C and its subsidiaries. The presentation of information herein
for periods prior to the MTR Merger Date are not fully comparable because the results of operations of MTR
Gaming were not consolidated prior to the MTR Merger Date.

(3) Except as explained in note (4) below, equity in income (losses) of unconsolidated affiliates prior to the
Acquisition Date represents (a) Resorts 48.1% joint venture interest in the Silver Legacy Joint Venture (or, prior to
the Merger Date, its 50% interest in ELLC) and (b) for periods prior to September 1, 2014, Resorts 21.3% interest
in Tamarack. Since ERI operates in the same line of business as the Silver Legacy and Tamarack, each with casino
and/or hotel operations, ERI s equity in the income (losses) of such affiliates is included in operating income (loss).

(4) As aresult of ERI s identification of triggering events, it recognized non-cash impairment charges of $33.1 million
in 2011 for its investment in the Silver Legacy Joint Venture, which is included in the consolidated statement of
operations and comprehensive income. Such impairment charge eliminated ERI s remaining investment in the
Silver Legacy Joint Venture. Non-controlling interests in the Silver Legacy Joint Venture were allocated $4.8
million of the non-cash impairments, eliminating the remaining non-controlling interest. As a result of the
elimination of ERI s remaining investment in the Silver Legacy Joint Venture as of December 31, 2011, ERI
discontinued the equity method of accounting for its investment in the Silver Legacy Joint Venture until the fourth
quarter of 2012 when additional investments in the Silver Legacy were made. At such time, ERI recognized its
share of the Silver Legacy Joint Venture s suspended net losses not recognized during the period the equity method
of accounting was discontinued and resumed the equity method of accounting for its investment.

(5) Prior to September 19, 2014, HoldCo was taxed as a partnership under the Code pursuant to which income taxes
were primarily the responsibility of the partners. On September 18, 2014, as part of the merger with MTR Gaming,
ERI became a C Corporation subject to the federal and state corporate-level income taxes at prevailing corporate
tax rates. While taxed as a partnership, HoldCo was not subject to federal income tax liability. Because holders of
membership interests in HoldCo were required to include their respective shares of HoldCo and Resorts taxable
income (loss) in their individual income tax returns, Resorts made distributions to its member, HoldCo and
HoldCo made distributions to its members to cover such liabilities.

(6) Prior to the Acquisition Date, non-controlling interest represented the minority partners share of ELLC s 50% joint
venture interest in the Silver Legacy Joint Venture. The non-controlling interest in ELLC was owned by certain

Table of Contents 125



Edgar Filing: ISLE OF CAPRI CASINOS INC - Form DEFM14A

HoldCo equity holders and was approximately 4%. The non-controlling interest in the Silver Legacy was 1.9%.
ERI acquired the remaining 50% joint venture interest pursuant to the Circus Reno/Silver Legacy Purchase and
exercised its rights to acquire the non-controlling interest of ELLC.

(7) Excludes the operating data of the Silver Legacy, Circus Reno and Tamarack prior to the Acquisition Date and for
each period presented.

(8) As of the end of each period presented. Total table games does not include poker games and total slot machines
includes video lottery terminals.

(9) For each period presented.
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL INFORMATION OF ISLE

The following table sets forth selected historical consolidated financial information for Isle and Isle s subsidiaries as of
and for the fiscal years ended April 24, 2016, April 26, 2015, April 27, 2014, April 28, 2013 and April 29, 2012 and

for the six months ended October 23, 2016 and October 25, 2015. The balance sheet and statement of operations data
for each of the three fiscal years ended April 24, 2016, April 26, 2015 and April 27, 2014 have been obtained from

Isle s audited consolidated financial statements contained in its Current Report on Form 8-K filed with the SEC on
December 21, 2016, which is incorporated by reference into this joint proxy statement/prospectus. The balance sheet
and statement of operations data for the fiscal years ending April 28, 2013 and April 29, 2012 are unaudited and have
been obtained from Isle s Item 6 Selected Financial Data contained in its Current Report on Form 8-K filed with the
SEC on December 21, 2016, which is incorporated by reference into this joint proxy statement/prospectus. The
statement of operations data for the six months ended October 23, 2016 and October 25, 2015 and the balance sheet
data as of October 23, 2016 have been obtained from Isle s unaudited consolidated financial statements included in its
Quarterly Report on Form 10-Q for the quarter ended October 23, 2016, which is incorporated by reference into this
joint proxy statement/prospectus. The balance sheet data as of October 25, 2015 has been obtained from Isle s
unaudited consolidated financial statements for the quarter ended October 25, 2015 which has been adjusted for the
adoption of Financial Accounting Standards Board ( FASB ) Update No. 2015-03, Interest Imputation of Interest in the
first quarter of fiscal 2017, which requires debt issuance costs to be presented as a direct deduction from the carrying
amount of the related debt liability and is not incorporated into this document by reference. In the opinion of Isle s
management, the unaudited consolidated financial data include all adjustments, consisting of only normal recurring
adjustments, considered necessary for a fair statement of the financial positions and the results of operations for these
periods.

The information set forth below should be read in conjunction with Isle s Management s Discussion and Analysis of
Financial Condition and Results of Operations included in Isle s Current Report on Form 8-K filed with the SEC on
December 21, 2016, and included in Isle s Quarterly Report on Form 10-Q for the fiscal quarter ended October 23,
2016, which are incorporated by reference in this joint proxy statement/prospectus. For additional information on
documents incorporated by reference in this joint proxy statement/prospectus, see Where You Can Find More
Information beginning on page 207.

Six Months Ended
€)) Fiscal Year Ended (1)
October 23,0ctober 25, April 24, April 26, April 27, April28, April 29,
2016 2015 2016 2015 2014 2013 2012
(unaudited)(unaudited) (unaudited) (unaudited)

(dollars in millions, except per share data)
Statement of Operations

Revenues:

Casino $4274 $ 4280 $ 8697 $ 8662 $ 8173 $ 7747 $ 750.7
Rooms 11.6 11.2 20.9 21.8 23.0 23.1 22.7
Food, beverage,

pari-mutuel and other 52.5 53.8 111.6 114.5 110.7 105.0 99.2
Insurance recoveries 7.4
Gross revenues 491.5 493.0 1,002.2 1,002.5 951.0 902.8 880.0

(87.3) (84.4) (170.5) (179.7) (171.5) (158.0) (142.3)
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allowances

Net revenues 404.2
Operating expenses:

Casino 60.8
Gaming taxes 108.4
Rooms 2.9
Food, beverage,

pari-mutuel and other 18.8
Marine and facilities 21.1
Marketing and

administrative 90.5
Corporate and

development 15.5
Valuation charges

Litigation accrual

reversals

Transaction expense 34
Preopening 0.6
Depreciation and

amortization 34.7
Total operating expenses 356.7
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408.6
62.1
109.0
29

20.6
222

922

14.6

34.8

358.4

831.7
124.1
221.2

53

43.2
42.9

183.2

29.0

0.2

69.5

718.6

56

822.8
126.9
219.9

5.2

43.3
44.4

186.7

29.1
9.0

65.1

729.6

779.5
123.7
206.3

52

40.7
44.1

185.9

28.5
127.3

(9.3)
3.9
66.0

822.3

744.8
116.1
191.8

5.0

38.7
41.6

176.0

339
34.1

5.8

57.7

700.7

737.7
111.8
184.6

4.9

37.1
40.3

172.5

40.3
14.4

0.6

61.2

667.7
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Operating income (loss)
Interest expense
Interest income

Loss on early
extinguishment of debt
Derivative income

Income (loss) from
continuing operations
before income taxes
Income tax (provision)
benefit

Income (loss) from
continuing operations
Income (loss) from
discontinued operations,
net of income taxes

Net income (loss)
attributable to common
stockholders

Income (loss) per
common share
attributable to common
stockholders

Basic

Income (loss) from
continuing operations
Income (loss) from
discontinued operations

Net Income (loss)
Diluted

Income (loss) from
continuing operations
Income (loss) from
discontinued operations

Net Income (loss)
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Six Months Ended

October 23, October 25, April 24,

2016

47.5

(33.4)

0.2

14.3

16.7

31.0

3.0

$ 340

$ 075
0.07

$ 082

$ 075
0.07

$ 082

2015
(unaudited) (unaudited)

50.2
(34.4)
0.2

(3.0)

13.0

1.7)

11.3

33

14.6

0.28
0.08

0.36

0.27
0.08

0.35

2016

113.1
(68.0)
0.3

(3.0

42.4

4.2)

38.2

8.0

46.2

0.94
0.20

1.14

0.92
0.20

1.12

April 26,

Fiscal Year Ended (1)
April 27,  April 28,
2014 2013

2015

93.2
(84.1)
0.4

(13.8)

4.3)

0.5)

(4.8)

10.0

52

(0.12)
0.25

0.13

(0.12)
0.25

0.13

(42.8)
(81.3)
0.3

04

(123.4)

18.0

(105.4)

(22.3)

$ (127.7)

$ (2.65)
(0.56)

$ (321

$ (2.65)
(0.56)

$ (321

44.1
(89.4)
0.5

0.7

(44.1)

3.7)

(47.8)

0.2

(47.6)

(1.22)
0.01

(1.21)

(1.22)
0.01

(1.21)

April 29,

2012
(unaudited) (unaudited)
(dollars in millions, except per share data)

70.0
(87.9)
0.8

0.4

(16.7)

(14.3)

(31.0)

(98.7)

(129.7)

(0.80)
(2.55)

(3.35)

(0.80)
(2.55)
(3.35)
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Other Data:

Net cash provided by
(used in):

Operating activities
Investing activities
Financing activities
Capital expenditures
Balance Sheet Data:
Cash and cash
equivalents

Total assets
Long-term debt,
including current
portion

Stockholders equity
Operating Data (2):
Number of slot
machines

Number of table games
Number of hotel rooms
Number of parking
spaces

$ 63.0
(46.6)
(24.6)
(47.6)

$ 539
1,208.4

897.2
108.6

10,377
251
1,697

17,826

$ o614
(22.0)
(45.6)
(33.2)

$ 60.2
1,201.0

958.6
41.8

10,433
258
1,702

17,845

$ 1359
(59.2)
(81.0)
(70.3)

$ 621
1,194.2

922.7
75.6

10,335
263
1,697

17,737

$ 1256
(41.3)
(87.7)
41.7)

$ 664
1,214.3

992.9
23.5

10,450
266
1,702

17,954

$ 86.8
6.1
(91.5)
(38.1)

$ 698
1,274.2

1,066.3
19.4

10,538
271
1,736

17,880
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$ 116.0
(123.4)
(18.6)
(153.2)

$ 68.5
1,535.1

1,156.9
142.4

10,043
237
1,736

17,104

$

$

118.1

(60.0)
(38.7)
(75.3)

94.5
1,568.9

1,154.4
183.6

9,269
220
1,736

16,061

(1) Isle s fiscal year ended April 29, 2012 includes 53 weeks while other fiscal years presented include 52 weeks. As a
result of the recently announced sales, the results of Isle s properties in Lake Charles, Louisiana and Marquette,
Iowa are presented as discontinued operations. The results of Isle s previously owned Natchez, Mississippi,
Davenport, lowa and Biloxi, Mississippi casinos are also presented as discontinued operations. Isle opened new
casino operations in Nemacolin, Pennsylvania in July 2013 and Cape Girardeau, Missouri in October 2012.

(2) Operating data excludes data for properties presented as discontinued operations for all periods presented.
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UNAUDITED PRO FORMA CONDENSED COMBINED
FINANCIAL STATEMENTS

The following unaudited pro forma condensed combined financial information included herein presents the unaudited
pro forma condensed combined balance sheet and the unaudited pro forma condensed combined statements of
operations based upon the combined audited and unaudited historical financial statements of ERI and Isle after giving
effect to the Mergers (defined herein), the sales of Isle of Capri Casino Hotel Lake Charles and Lady Luck Casino
Marquette, the Circus Reno/Silver Legacy Purchase (defined herein) (together the Combined Transactions ), and the
adjustments described in the accompanying notes.

The Mergers

On September 19, 2016, ERI entered into the Merger Agreement with Isle, Merger Sub A, and Merger Sub B. The
Merger Agreement provides for, among other things, (1) the merger of Merger Sub A with and into Isle, with Isle as
the surviving entity (the First Step Merger ), and (2) a subsequent merger whereby Isle will merge with and into
Merger Sub B, with Merger Sub B as the surviving entity (the Second Step Merger and together with the First Step
Merger, the Mergers ). Upon completion, the transaction will carry an estimated purchase price of $1.95 billion. See
Note 2 to the unaudited pro forma condensed combined financial statements (the Unaudited Pro Forma Financial
Statements ) for additional information on the estimated purchase consideration.

ERI and Isle have different fiscal year-ends, and Isle s fiscal year end does not coincide with calendar quarters. ERI s
most recent fiscal year end is December 31, 2015, and its most recent fiscal period end is September 30, 2016. Isle s
most recent fiscal year end is April 24, 2016, and its most recent fiscal period end is October 23, 2016.

The Isle of Capri Dispositions

On August 22, 2016, Isle entered into a definitive agreement to sell Isle of Capri Casino Hotel Lake Charles for
approximately $134.5 million subject to a customary purchase price adjustment, to an affiliate of Laguna
Development Corporation, a Pueblo of Laguna-owned business based in Albuquerque, New Mexico. The transaction
is expected to be completed in Isle s late fiscal 2017 or early fiscal 2018, subject to Louisiana Gaming Board approval
and other customary closing conditions.

On October 13, 2016, Isle entered into a definitive agreement to sell Lady Luck Casino Marquette to an affiliate of
Casino Queen ( CQ ), based in Swansea, Illinois. Under the terms of the agreement, CQ Holdings Company, Inc. will
purchase Lady Luck Casino Marquette for cash consideration of approximately $40.0 million subject to a customary
working capital adjustment. The sale is expected to close in Isle s early fiscal 2018, subject to the approval of the lowa
Racing and Gaming Commission, the Illinois Gaming Control Board and customary closing conditions.

The sale of Isle of Capri Hotel Lake Charles and Lady Luck Casino Marquette (together, the Isle of Capri
Dispositions ) both qualify for discontinued operations treatment under generally accepted accounting principles.
Accordingly, the results of Isle of Capri Casino Hotel Lake Charles and Lady Luck Casino Marquette have been
excluded from income from continuing operations in the unaudited pro forma condensed combined financial
information presented herein.

The Circus Reno/Silver Legacy Purchase
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On July 7, 2015, ERI entered into a purchase and sale agreement with subsidiaries of MGM Resorts International to
purchase the 50% interest in the Circus and Eldorado Joint Venture, LLC, formerly a joint venture between Eldorado
Resorts LLC MGM Resorts International (the Silver Legacy Joint Venture or Silver Legacy JV ), held by Galleon, Inc.
and the assets constituting Circus Reno (the Circus Reno/Silver Legacy Purchase ). On November 24, 2015, ERI
acquired all of the assets and properties of Circus Reno and the 50% membership interest in the Silver Legacy JV

owned by Galleon, Inc. The total purchase consideration was $223.6 million.
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Following the consummation of the Circus Reno/Silver Legacy Transaction, the Silver Legacy JV became a
wholly-owned indirect subsidiary of ERI. The Circus Reno/Silver Legacy Purchase is reflected in the unaudited pro
forma condensed combined statement of operations for the year ended December 31, 2015 presented herein.

Basis for Historical Information

The Unaudited Pro Forma Financial Statements have been prepared by management for illustrative purposes only and
do not purport to represent what the results of operations, balance sheet data or other financial information of ERI
would have been if the Combined Transactions had occurred as of the dates indicated or what such results will be for
any future periods. The pro forma adjustments are based on the preliminary assumptions and information available at
the time of the preparation of this report. The historical financial information has been adjusted to give effect to pro
forma events that are: (1) directly attributable to the Combined Transactions, (2) factually supportable, and (3) with
respect to the Unaudited Pro Forma Income Statements, expected to have a continuing impact on the combined results
of ERI. As such, the Unaudited Pro Forma Income Statements for the nine months ended September 30, 2016 and for
the year ended December 31, 2015, do not reflect non-recurring charges that will be incurred in connection with the
Combined Transactions. The Unaudited Pro Forma Income Statements also do not reflect any cost savings from
potential operating efficiencies or associated costs to achieve such savings or synergies that are expected to result
from the Combined Transactions nor does it include any costs associated with severance, exit or disposal of
businesses or assets, restructuring or integration activities resulting from the Combined Transactions, as they are
currently not known, and, to the extent they arise, they are expected to be non-recurring and will not have been
incurred at the closing date of the Combined Transactions. However, such costs could affect the combined company
following the Combined Transactions in the period the costs are incurred. Further, the Unaudited Pro Forma Financial
Statements do not reflect the effect of any regulatory actions that may impact the results of the combined company
following the Combined Transactions.
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UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET

ASSETS
CURRENT ASSETS:
Cash and cash equivalents

Restricted cash

Marketable securities
Accounts receivable, net
Inventories

Prepaid income taxes
Prepaid expenses and other
Assets held for sale

Total current assets
Investment in and advances to
unconsolidated affiliates
Property and equipment, net
Gaming licenses and other
intangibles, net

Goodwill

Non-operating real property
Deferred financing costs, net
Restricted cash and investments
Deferred income taxes
Prepaid deposits and other
Other assets, net

Total assets
LIABILITIES AND
STOCKHOLDERS EQUITY

CURRENT LIABILITIES:
Current portion of long-term debt

Table of Contents

AS OF SEPTEMBER 30, 2016

(Dollars in Thousands)

Historical
As of As of
September 30, October 23,
2016 2016
Isle of
Eldorado Capri
Resorts Casinos
Inc Inc
$ 44609 $ 53,927
2,395 22,172
19,023
17,061 9,677
11,477 5,631
74
16,322 13,907
138,671
91,938 263,008
1,286
609,795 815,532
488,421 31,819
66,826 79,776
14,218
2,842
9,869
794
4,716
6,390
$1,278,874  $ 1,208,356
$ 4539 $ 83

Reclassification Pro Forma
Adjustments Adjustments

$

(Note 4)

(Note 3)

6,027 $ (201,057)(1)

(6,027)

(50)

(50)

(2,842)

(794)

(4,716)
7,558

(844)

$

$

171,602(13)
(22,000)(13)

(138,671)(13)

(190,126)

(23,026)(3)

442,171(4)
678,204(4)

(2,842)(2)

904,381

14,417(7)

As of
September 30,
2016

Pro Forma
Combined
$ 75,108

2,567
19,023
20,711
17,108

24
30,229
164,770

1,286
1,402,301

962,411
824,806
14,218

9,869

11,106

$ 3,390,767

$ 19,039
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Accounts payable

Due to affiliates

Accrued property, gaming and
other taxes

Accrued payroll and related
Income tax payable

Accrued interest

Progressive jackpots and slot club
awards

Deferred proceeds for assets held
for sale

Accrued other liabilities
Liabilities related to assets held for
sale

Total current liabilities
Long-term debt, less current
portion

Deferred income taxes
Other accrued liabilities
Other long-term liabilities

Total liabilities
COMMITMENTS AND
CONTINGENCIES
STOCKHOLDERS EQUITY:
Common stock

Paid-in capital

Retained earnings

Treasury stock

Accumulated other comprehensive
income

Total stockholders equity

Total liabilities and stockholders
equity
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22,701
169

16,772
15,146

7,107

30,601

97,635

786,112
91,229

7,001

981,977

173,285

123,600

12

296,897

$1,278,874

21,630

21,063
31,992

50
14,485
14,550

22,000
24,878

8,347
159,078
887,399

21,929
17,416
13,912

1,099,734

421
239,540
(121,674)

(9,665)

108,622

$ 1,208,356

60

930
(3,320)
(50)
(3,332)(7)
(14,550)
(22,000)(13)
16,940 (521)(5)
(8,347)(13)

(50) (19,783)

455,668(7)

(794) 167,658(8)
(17,416)
17,416 (3,560)(5)

(844) 599,983

(421)(10)
476,388(11)
(239,540)(10)
(63,368)(9)
80,396(9)
41,278(13)

9,665(10)

304,398

(844) $ 904,381

45,261
169

37,835
43,818

18,860

71,898

236,880

2,129,179
280,022

34,769

2,680,850

649,673

60,232

12

709,917

$ 3,390,767
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UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS FOR THE
TWELVE MONTHS ENDED DECEMBER 31, 2015

(Dollars in Thousands, Except Share and Per Share Data)

Pro Forma Historical
Fiscal Year Ended  Twelve
December 31, Months Fiscal Year
2015 Ended Ended
Eldorado January 24, December 31,
Resorts Inc 2016 2015
(adjusted for Isle of Pro
acquisition of Capri Reclassification = Forma
Circus Reno/ Casinos Adjustments Adjustments Pro Forma
Silver Legacy)(14) Inc (Note 4) (Note 3) Combined
REVENUES:
Casino $ 709,428 $ 871,122 $ $ $ 1,580,550
Pari-mutuel commissions 9,031 11,749 20,780
Food and beverage 139,675 87,342 227,017
Hotel 86,286 20,979 107,265
Other 45,929 12,053 57,982
Food, beverage,
pari-mutuel and other 111,144 (111,144)
990,349 1,003,245 1,993,594
Less-promotional
allowances (88,894) (169,387) (258,281)
Net operating revenues 901,455 833,858 1,735,313
EXPENSES:
Casino 403,334 124,430 242,420 770,184
Pari-mutuel commissions 9,973 9,558 19,531
Food and beverage 80,472 29,865 110,337
Hotel 30,811 5,349 36,160
Other 26,962 48,465 75,427
Food, beverage,
pari-mutuel and other 43,708 (43,708)
Marketing and promotions 42,311 183,369 (130,083) 95,597
General and
administrative 132,830 109,372 (351)(6) 241,851
Corporate 16,469 28,095 3,482(6) 48,046
Gaming taxes 222,119 (222,119)
Marine and facilities 43,770 (43,770)
Valuation charges 9,000 9,000
66,481 68,835 (12,458)(3) 127,368
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Depreciation and
amortization

Total operating expenses
LOSS ON SALE OR
DISPOSAL OF
PROPERTY
ACQUISITION
CHARGES

OPERATING INCOME
OTHER INCOME
(EXPENSE):

Interest expense, net
Interest expense

Interest income

Gain on valuation of
unconsolidated affiliate
Loss on early retirement
of debt, net

Total other expense

NET INCOME BEFORE
INCOME TAXES
BENEFIT (PROVISION)
FOR INCOME TAXES

Income from continuing
operations

Net Income per share of
Common Stock:

Basic

Diluted

Weighted Average Basic
Shares Outstanding
Weighted Average
Diluted Shares
Outstanding
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$

$

809,643

®)
(84)

91,720

(51,940)

35,582

(1,937)

(18,295)

73,425

59,491

132,916

2.86
2.83

46,550,042

47,008,980

$

728,675

105,183

(72,042)
329

(16,723)

(88,436)

16,747

(887)

15,860

61

$

(71,713)
72,042
(329)

$

4,510(4)

(4,817)

4,817

2,727(7)

2,727

7,544

(3,016)(8)

4,528

$

$
$

1,533,501

®)
(84)

201,720

(120,926)

35,582

(18,660)

(104,004)

97,716

55,588

153,304

2.04(15)
2.01(15)
75,001,948(15)

76,158,989(15)
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UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS FOR THE

REVENUES:

Casino

Pari-mutuel commissions
Food and beverage

Hotel

Other

Food, beverage,
pari-mutuel and other

Less-promotional
allowances

Net operating revenues
EXPENSES:

Casino

Pari-mutuel commissions
Food and beverage

Hotel

Other

Food, beverage,
pari-mutuel and other
Marketing and promotions
General and administrative
Corporate

Gaming taxes

Marine and facilities
Preopening expense
Transaction expense

Table of Contents

NINE MONTHS ENDED SEPTEMBER 30, 2016

(Dollars in Thousands, Except Share and Per Share Data)

Historical
Nine Nine Months
Months Ended
Ended October
September 30, 23,
2016 2016
Isle of
Capri
Eldorado Casinos
Resorts Inc Inc
$ 532,141 $ 663,401
7,104
108,735
73,843 16,784
33,994
83,215
755,817 763,400
(69,371) (132,661)
686,446 630,739
299,908 92,172
7,761
61,557
23,064 4,136
19,990
30,588
30,664 136,838
98,129
15,684 23,774
168,336
31,589
750
3,413
47,597 51,969

Reclassification
Adjustments
(Note 4)

Pro
Forma
Adjustments
(Note 3)

$
8,112
66,070

9,033

(83,215)

183,321
6,560
21,060

33,700

(30,588)
(94,890)
80,762 (213)(6)
262(6)
(168,336)
(31,589)

(3,413)
(9,686)(3)

Nine
Months
Ended

September 30,

2016

Pro Forma

$

Combined

1,195,542
15,216
174,805
90,627
43,027

1,519,217
(202,032)
1,317,185
575,401
14,321
82,617

27,200
53,690

72,612
178,678
39,720
750

91,087
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Depreciation and
amortization

Total operating expenses
LOSS ON SALE OR
DISPOSAL OF
PROPERTY
ACQUISITION
CHARGES

OPERATING INCOME
OTHER INCOME
(EXPENSE):

Interest expense, net
Interest expense

Interest income

Loss on early retirement of
debt, net

Total other expense

NET INCOME BEFORE
INCOME TAXES
(PROVISION) BENEFIT
FOR INCOME TAXES

Income from continuing
operations

Net Income per share of
Common Stock:

Basic

Diluted

Weighted Average Basic
Shares Outstanding
Weighted Average Diluted
Shares Outstanding
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& &

604,354

(740)

(5,326)

76,026

(38,375)

(155)

(38,530)

37,496

(13,654)

23,842

0.51
0.50

47,106,706

47,737,592

543,565 (3,413)
(3,413)
87,174
(49,904)
(50,134) 50,134
230 (230)
(49,904)
37,270
15,201
52,471 $
62

3,382(4)
(2,175)(14)

(8,430)

637(14)
8,102(12)
17,169

(1,891)(7)

(1,891)

15,278

(6,112)(8)

$ 9,166

1,136,076

(740)

180,369

(90,170)

(155)

(90,325)

90,044

(4,565)

$ 85,479

$ 1.13(15)
$ 1.11(15)

75,558,612(15)

77,266,215(15)
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Note 1 BASIS OF PRESENTATION

The following unaudited pro forma condensed combined financial information presents the pro forma effects of the
following transactions:

The Mergers;

Isle of Capri Dispositions; and

Circus Reno/Silver Legacy Purchase.
The unaudited pro forma condensed combined financial information is prepared in accordance with Article 11 of
Regulation S-X. The historical financial information has been adjusted to give effect to transactions that are
(1) directly attributable to the Combined Transactions, (ii) factually supportable and (iii) with respect to the unaudited
pro forma condensed combined statement of operations, expected to have a continuing impact on the operating results
of the combined company. The historical information of ERI, Isle, Circus Reno and the Silver Legacy JV is presented
in accordance with accounting principles generally accepted in the United States of America ( U.S. GAAP ).

The unaudited pro forma condensed combined balance sheet (the Unaudited Pro Forma Balance Sheet ) as of
September 30, 2016 was prepared using the historical unaudited consolidated balance sheets of ERI and Isle as of
September 30, 2016 and October 23, 2016, respectively, and shows the combined financial position of ERI and Isle as
if the Mergers and Isle of Capri Dispositions had occurred on September 30, 2016. The Circus Reno/Silver Legacy
Purchase is already reflected in ERI s historical unaudited consolidated balance sheet as of September 30, 2016.
Therefore, no pro forma balance sheet adjustments are necessary to show the pro forma impact of the Circus
Reno/Silver Legacy Purchase.

The unaudited pro forma condensed combined statements of operations (the Unaudited Pro Forma Income
Statements ) for the nine months ended September 30, 2016 and the year ended December 31, 2015, give effect to the
Mergers, Isle of Capri Dispositions, and the Circus Reno/Silver Legacy Purchase as if they had occurred on January 1,
2015 and reflect pro forma adjustments that are expected to have a continuing impact on the results of operations. The
Circus Reno/Silver Legacy Purchase was consummated on November 24, 2015, and as such, it is already reflected in
ERI s historical audited consolidated statement of operations for the period from November 24, 2015 to December 31,
2015 and historical unaudited consolidated statement of operations for the nine months ended September 30, 2016.
Therefore the effect of the Circus Reno/Silver Legacy Purchase is included in the unaudited pro forma condensed
statement of operations from January 1, 2015 to November 23, 2015.

ERI s historical financial and operating data for the year ended December 31, 2015 and the nine months ended
September 30, 2016 is derived from the financial data in its audited consolidated financial statements for the year

ended December 31, 2015 and from its unaudited consolidated financial statements for the nine months ended
September 30, 2016. The historical financial and operating data for Isle for the year ended January 24, 2016 is derived
by adding the financial data from Isle s audited consolidated statement of operations for the year ended April 26, 2015
and Isle s unaudited condensed consolidated statement of operations for the nine-month period ended January 24,
2016, and subtracting Isle s unaudited condensed consolidated statement of operations for the nine-month period ended
January 25, 2015. The historical financial and operating data for Isle for the nine months ended October 23, 2016 is
derived by adding the financial data from Isle s unaudited condensed consolidated statements of operations for the six

Table of Contents 140



Edgar Filing: ISLE OF CAPRI CASINOS INC - Form DEFM14A

months ended October 23, 2016 and Isle s audited consolidated statement of operations for the year ended April 24,
2016, and subtracting Isle s unaudited condensed consolidated statement of operations for the nine-month period ended
January 24, 2016.

Note that certain reclassifications have been made to the historical financial statements of ERI and Isle to align their
presentation in the Unaudited Pro Forma Financial Statements.

The Unaudited Pro Forma Financial Statements have been prepared using the acquisition method of accounting in
accordance with ASC Topic No. 805, Business Combinations, with ERI treated as the
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accounting acquirer of both the Mergers and the Circus Reno/Silver Legacy Purchase, and reflect the preliminary
allocation of the purchase price to the acquired assets and liabilities based upon a preliminary estimate of fair values,
using the assumptions set forth in the notes to the unaudited pro forma condensed combined financial information.

Description of Mergers

On September 19, 2016, ERI entered into the Merger Agreement with Isle, Merger Sub A, and Merger Sub B. The
Merger Agreement provides for, among other things, (1) the merger of Merger Sub A with and into Isle, with Isle as
the surviving entity, and (2) a subsequent merger whereby Isle will merge with and into Merger Sub B, with Merger
Sub B as the surviving entity. Upon completion, the transaction will carry an estimated purchase price of

$1.95 billion.

Isle s stockholders may elect to exchange each share of Isle common stock held by such stockholder, at the effective
time of the First Step Merger (the Effective Time ), for either $23.00 in cash or 1.638 shares of ERI common stock.
Elections are subject to proration and reallocation such that the outstanding shares of Isle common stock will be
exchanged for aggregate consideration comprised of 58% cash and 42% ERI common stock.

Pursuant to the Merger Agreement, the outstanding equity awards of Isle will be converted into comparable equity
awards of ERI stock as follows:

Isle Stock Options. Each Isle Stock Option that is outstanding immediately prior to the Effective Time (whether
vested or unvested) will, as of the Effective Time, (i) continue to vest or accelerate (if unvested), as the case may be,
in accordance with the applicable Isle stock plan, the award agreement pursuant to which such Isle Stock Option was
granted and, if applicable, any other relevant agreements (such as an employment agreement), (ii) cease to represent
an option or right to acquire shares of Isle common stock, and (iii) be converted into an option or right to purchase
shares of ERI s common stock and will remain subject to the same restrictions and other terms as are set forth in the
Isle equity incentive plan, the award agreement pursuant to which such Isle Stock Option was granted and, if
applicable, any other relevant agreements (such as an employment agreement). The number of shares, the exercise
price per share of ERI s common stock, and any other rights of a holder of a converted Isle Stock Option will be
determined in a manner that complies with the requirements of Section 424 of the Code and the Treasury Regulations
thereunder and in a manner that is mutually acceptable to ERI and Isle.

Isle Restricted Stock Awards. Each Isle Restricted Share that is outstanding under any Isle equity plan or otherwise
immediately prior to the Effective Time will, as of the Effective Time, continue to vest or accelerate (if unvested), as
the case may be, in accordance with the applicable Isle stock plan, the award agreement pursuant to which such Isle
Restricted Share was granted, and, if applicable, any other relevant agreements (such as an employment agreement)
and will be exchanged for shares of ERI common stock (in an amount equal to the Stock Consideration, with
aggregated fractional shares rounded to the nearest whole share) that remain subject to the same restrictions and other
terms as are set forth in the Isle stock plan, the award agreement pursuant to which such Isle Restricted Share was
granted, and, if applicable, any other relevant agreements (such as an employment agreement).

Isle Performance Stock Units. Each Isle PSU that is outstanding immediately prior to the Effective Time will, as of
the Effective Time, (i) continue to vest or accelerate (if unvested), as the case may be, in accordance with the
applicable Isle stock plan, the award agreement pursuant to which such Isle PSU was granted, and, if applicable, any
other relevant agreements (such as an employment agreement), (ii) be converted into a number of performance stock
units in respect of shares of ERI common stock, in an amount equal to the Stock Consideration (with aggregated
fractional shares rounded to the nearest whole share) at the target level of performance, and (iii) remain subject to the
same restrictions and other terms as are set forth in the Isle stock plan, the award agreement pursuant to which such
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Isle PSU was granted, and, if applicable, any other relevant agreements (such as an employment agreement).
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Isle Restricted Stock Units. Each Isle RSU that is outstanding immediately prior to the Effective Time will, as of the
Effective Time, (i) continue to vest or accelerate (if unvested), as the case may be, in accordance with the applicable
Isle stock plan, the award agreement pursuant to which such Isle RSU was granted, and, if applicable, any other
relevant agreements (such as an employment agreement or applicable employee benefit plan), (ii) be converted into a
number of restricted stock units, deferred stock units or phantom units, as applicable, in respect of shares of ERI
common stock, in an amount equal to the Stock Consideration (with aggregated fractional shares rounded to the
nearest whole share), and (iii) remain subject to the same restrictions and other terms as are set forth in the Isle stock
plan, the award agreement pursuant to which such Isle RSU was granted, and, if applicable, any other relevant
agreements (such as an employment agreement or applicable employee benefit plan).

Financing Agreement

In connection with entering into the Merger Agreement, on September 19, 2016, ERI entered into the Commitment
Letter with JPMorgan Chase Bank, N.A. Pursuant to the Commitment Letter, JPMorgan Chase Bank, N.A. has
committed to arrange and provide ERI with: (a) a senior secured credit facility in an aggregate principal amount of
$1.75 billion comprised of (i) a term loan facility of up to $1.45 billion and (ii) a revolving credit facility of

$300 million and (b) an amount equal to at least $375 million in gross proceeds from the issuance and sale by ERI of
senior unsecured notes or, if the notes are not issued and sold on or prior to the date of the consummation of the
Mergers, an amount equal to at least $375 million in senior unsecured bridge loans under a senior unsecured credit
facility. The proceeds of the Facilities and senior notes may be used (w) to pay consideration in the Mergers,

(x) refinance all of Isle s existing credit facilities and senior and senior subordinated notes, (y) refinance ERI s existing
credit facility and (z) pay transaction fees and expenses related to the foregoing. The availability of the borrowings
under the Facilities is subject to the satisfaction of certain customary conditions. With Isle s consent, ERI entered into
the Commitment Joinders with each of the Additional Agents and certain affiliates of the Additional Agents pursuant
to which the Additional Agents each assumed a portion of JPMorgan Chase Bank, N.A. s commitments and JPMorgan
Chase Bank, N.A. s commitments were reduced accordingly.

Note 2 CALCULATION OF ESTIMATED PURCHASE CONSIDERATION

The total estimated purchase consideration for the purpose of this pro forma financial information is $1.95 billion. The
purchase consideration in the acquisition was determined with reference to its acquisition date fair value.

Purchase Price Calculation

Purchase consideration calculation

(dollars in thousands, except shares and stock price) Shares Per Share

Estimated cash for outstanding Isle common stock(1) $ 551,701
Estimated shares of ERI s common stock for outstanding Isle s common

stock(2) 28,451,906 $ 16.45 468,034
Estimated cash paid by ERI to retire Isle s long term debt 919,723
Estimated shares of ERI s common stock for Isle equity awards(3) 8,354
Estimated purchase consideration $1,947,812

For pro forma purposes, the fair value of consideration given and thus the estimated purchase price was determined
based upon the $16.45 per share closing price of ERI common stock on December 14, 2016. The final purchase
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consideration could significantly differ from the amounts presented in the unaudited pro forma condensed combined
financial information due to movements in ERI common stock price up to the closing date of the Combined
Transactions. A sensitivity analysis related to the fluctuation in the ERI common stock price was performed to assess
the impact a hypothetical change of 10% on the closing price of ERI common stock on December 14, 2016 would
have on the estimated purchase price and goodwill as of the closing date.
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The following table shows the change in stock price, estimated purchase price and goodwill (dollars in thousands,
except stock price):

Change in stock price Stock price Estimated Purchase Price = Goodwill
Increase of 10% $ 18.10 $ 1,994,615 $ 804,783
Decrease of 10% 14.81 1,901,008 711,176

An additional 10% difference in ERI s stock price would change the purchase price by approximately $46.8 million,
with a corresponding change to goodwill.

(1) The cash component of the estimated consideration is computed based on 58% of outstanding shares of
Isle s common stock to be converted to $23.00 in cash per share. The Merger Agreement provides that
58% of the aggregate consideration that will be paid by ERI will be paid in cash. As a result, if the
cash election is oversubscribed or undersubscribed, then certain adjustments will be made to the
Merger Consideration to proportionately reduce the Cash Consideration or Stock Consideration
amounts received by the Isle stockholders. See discussion of Stock Consideration component in
note (2) below.

(2) The Stock Consideration component of the estimated consideration is computed based on 42% of
outstanding shares of Isle s common stock to be converted to 1.638 shares of ERI s common stock per
share. The Merger Agreement provides that 58% of the aggregate consideration that will be paid by
ERI will be paid in cash, as described in note (1) above. The remaining 42% of the aggregate
consideration will be paid in shares of ERI common stock. The estimated total Stock Consideration
and per share consideration above were based on ERI stock price on December 14, 2016 ($16.45 per
share).

(3) Estimated consideration paid for replacement of Isle s outstanding equity awards. As discussed in
Note 1, Isle s outstanding equity awards will be replaced by ERI equity awards with similar terms. A
portion of the fair value of ERI awards issued represents consideration transferred, while a portion
represents compensation expense based on the vesting terms of the equity awards.
Preliminary Purchase Price Allocation

Under the acquisition method of accounting, the identifiable assets acquired and liabilities assumed of Isle are
recorded at the acquisition date fair values and added to those of ERI. The pro forma adjustments on the condensed
combined balance sheet are preliminary and based on estimates of the fair value and useful lives of the assets acquired
and liabilities assumed as of September 30, 2016 and have been prepared to illustrate the estimated effect of the
Mergers. The allocation is dependent upon certain valuation and other studies that have not yet been completed.
Accordingly, the pro forma purchase price allocation is subject to further adjustment as additional information
becomes available and as additional analyses and final valuations are completed. There can be no assurances that these
additional analyses and final valuations will not result in significant changes to the estimates of fair value set forth
below.
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The following table summarizes the preliminary allocation of the purchase consideration to the identifiable assets
acquired and liabilities assumed of Isle, with the excess recorded as goodwill (dollars in thousands):

Current and other assets $ 253,389
Property and equipment 792,506
Goodwill 757,980
Intangible assets(i) 473,990
Other noncurrent assets 14,585
Total assets 2,292,450
Current liabilities (128,077)
Deferred income taxes(ii) (188,793)
Other noncurrent liabilities (27,768)
Total liabilities (344,638)
Net assets acquired $1,947,812

(i) Intangible assets consist of gaming licenses, trade names, and player relationships.

(i) Deferred tax liabilities were derived based on fair value adjustments for property and equipment and
identified intangibles.

Note 3 UNAUDITED PRO FORMA FINANCIAL STATEMENTS TRANSACTION ADJUSTMENTS

(1) The following table illustrates the pro forma adjustments to cash and cash equivalents for the period ended

2

September 30, 2016 (dollars in thousands):

September 30, 2016
Cash proceeds of new debt $ 1,831,289
Cash consideration paid (551,701)
Repayment of Isle debt (919,723)
Refinance of ERI existing debt (442,019)
ERI transaction costs (98,403)
Isle transaction costs (20,500)
Net cash outflow $ (201,057)
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Reflects the elimination of deferred financing costs of approximately $2.8 million associated with Isle s long-term
debt.

(3) Represents the estimated adjustment to step down Isle s property, plant and equipment ( PP&E ) to a fair value of
approximately $792.5 million, a decrease of approximately $23.0 million from the carrying value. The fair value
estimate is preliminary and subject to change.

The fair value of land was determined using the market approach, which arrives at an indication of value by

comparing the site being valued to sites that have been recently acquired in arm s-length transactions. The market data

is then adjusted for any significant differences, to the extent known, between the identified comparable sites and the

site being valued. Building and site improvements were valued using the cost approach using a direct cost model built
on estimates of replacement cost. With respect to personal property components of the assets, personal property assets
with an active and identifiable secondary market such as riverboats, gaming equipment, computer equipment and
vehicles were valued using the market approach. Other personal property assets such as furniture, fixtures, computer
software, and restaurant equipment were valued using the cost approach which is based on replacement or
reproduction costs of the asset.
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The cost approach is an estimation of fair value developed by computing the current cost of replacing a property and
subtracting any depreciation resulting from one or more of the following factors: physical deterioration, functional
obsolescence, and/or economic obsolescence. The income approach incorporates all tangible and intangible property
and served as a ceiling for the fair values of the acquired assets of the ongoing business enterprise, while still taking
into account the premise of highest and best use. In the instance where the business enterprise value developed via the
income approach was exceeded by the initial fair values of the underlying assets, an adjustment to reflect economic
obsolescence was made to the tangible assets on a pro rata basis to reflect the contributory value of each individual
asset to the enterprise as a whole.

Adjustments to depreciation expense for property and equipment were based on comparing the historical depreciation
recorded during the periods presented to the revised depreciation. The revised depreciation was calculated by dividing,
on a straight-line basis, the fair value assigned to Isle s property and equipment by the estimated remaining useful lives
assigned to the assets. The following table illustrates the pro forma adjustments to depreciation expense (dollars in
thousands):

Nine months ended Year ended
September 30, 2016 December 31, 2015
To eliminate historical depreciation related to
PP&E $ (51,341) $ (67,998)
To record new depreciation expense related to the
fair value adjustments to PP&E 41,655 55,540
Total adjustments to depreciation of PP&E $ (9,686) $ (12,458)

(4) Represents the estimated adjustment to step up Isle s intangible assets, the elimination of historical Isle goodwill
and the recognition of the preliminary goodwill for the purchase consideration in excess of the fair value of net
assets acquired in connection with the Mergers.

The fair value of Isle s intangibles assets is approximately $474.0 million, an increase of approximately $442.2 million

from the carrying value. The fair value estimate is preliminary and subject to change. Preliminary identifiable

intangible assets in the unaudited pro forma condensed combined financial statements consist of the following (dollars
in thousands):

Fair Useful
Value Life
Trade Names $129,100 Indefinite
Gaming Licenses 328,850 Indefinite
Player Relationships 16,040 3 years
Total Value of Intangible Assets $473,990

The fair value of the gaming licenses was determined using the excess earnings or replacement cost methodology
based on the respective states legislation. The excess earnings methodology, which is an income approach
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methodology that allocates the projected cash flows of the business to the gaming license intangible assets less
charges for the use of other identifiable assets of Isle including working capital, fixed assets and other intangible
assets. This methodology was considered appropriate as the gaming licenses are the primary asset of Isle and the
licenses are linked to each respective facility. Under the respective state s gaming legislation, the property specific
licenses can only be acquired if a theoretical buyer were to acquire each existing facility. The existing licenses could
not be acquired and used for a different facility. The properties estimated future cash flows were the primary
assumption in the respective valuations. Cash flow estimates included net gaming revenue, gaming operating
expenses, general and administrative expenses, and tax expense. The replacement cost methodology is a cost approach
methodology based on replacement or reproduction cost of the gaming license as an indicator of fair value.

Trademarks are valued using the relief from royalty method, which presumes that without ownership of such
trademarks, ERI would have to make a stream of payments to a brand or franchise owner in return
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for the right to use their name. By virtue of this asset, ERI avoids any such payments and record the related intangible
value of ERI s ownership of the brand name. The primary assumptions in the valuation included revenue, pre-tax
royalty rate, and tax expense.

ERI has preliminarily assigned an indefinite useful life to the gaming licenses, in accordance with its review of the
applicable guidance of ASC 350. The standard required ERI to consider, among other things, the expected use of the
asset, the expected useful life of other related asset or asset group, any legal, regulatory, or contractual provisions that
may limit the useful life, ERI s own historical experience in renewing similar arrangements, the effects of
obsolescence, demand and other economic factors, and the maintenance expenditures required to obtain the expected
cash flows. In that analysis, ERI determined that no legal, regulatory, contractual, competitive, economic or other
factors limit the useful lives of these intangible assets. Isle currently has licenses in Pennsylvania, lowa, Missouri,
Mississippi, Florida and Colorado. The renewal of each state s gaming license depends on a number of factors,
including payment of certain fees and taxes, providing certain information to the state s gaming regulator, and meeting
certain inspection requirements. However, ERI s historical experience has not indicated, nor does ERI expect, any
limitations regarding its ability to continue to renew each license. No other competitive, contractual, or economic
factor limits the useful lives of these assets. Accordingly, ERI has preliminarily concluded that the useful lives of
these licenses are indefinite.

Adjustments to amortization expense for definite-lived intangibles were based on comparing the historical
amortization recorded during the periods presented to the revised amortization. The revised amortization was based on
the estimated fair value amortized over the respective useful lives of the intangible assets. The following table
illustrates the pro forma adjustments to amortization expense (dollars in thousands):

Nine months ended Year ended
September 30, 2016 December 31, 2015
To eliminate amortization related to intangible
assets $ (628) $ (837)
To record new amortization expense related to
the fair value adjustments to intangible assets 4,010 5,347
Total adjustments to amortization of intangible
assets $ 3,382 $ 4,510

The following table illustrates the pro forma adjustments to goodwill (dollars in thousands):

To eliminate the historical goodwill of Isle (excluding the Isle of Capri Dispositions) $ (79,776)
To record preliminary goodwill for the purchase consideration in excess of the fair value

of net assets acquired in connection with the Mergers 757,980
Total adjustments to Goodwill $ 678,204

&)
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Reflects the elimination of Isle s deferred rent liabilities of $4.1 million ($0.5 million in current liabilities Accrued
other liabilities and $3.6 million in non-current liabilities Other long-term liabilities) as a purchase accounting
adjustment.

(6) Represents the change in stock-based compensation expense due to the equity award modification and resulting
remeasurement of the fair value of stock based compensation as a result of the Mergers. Under the terms of the
Merger Agreement, Isle Stock Options, Isle Restricted Shares, Isle PSUs, and Isle RSUs will be replaced and
converted into equity awards in respect of shares of ERI s common stock. As discussed in Note 2 to the Unaudited
Pro Forma Condensed Combined Financial Statements, a portion of the fair value of ERI awards issued represent
compensation expense. Additional pro forma compensation expense was recognized of approximately
$0.05 million and $3.1 million for the nine months ended September 30, 2016 and the year ended December 31,
2015, respectively. The additional compensation expense was recorded in corporate expense.
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The following table illustrates the pro forma adjustments to interest expense for the nine months ended September 30,

f Conten

Reflects adjustments to current and long-term debt for anticipated borrowings to fund the Mergers net of
aggregate reductions in long-term debt (including unamortized original issuance discounts and unamortized
deferred financing cost). The adjustments to current and long-term debt are summarized as follows (dollars in
thousands):

Anticipated new borrowings(i) $ 1,831,289
Deferred financing cost (49,203)
Repayments of existing current and long-term debt (net of unamortized deferred

financing cost) (1,315,333)
Net increase in borrowings 466,753
Less: Increase to current portion of long-term debt (net of decrease in accrued interest) (11,085)
Increase to long-term debt $ 455,668

(1) Reflects expected borrowings as of June 2017 to consummate the Combined Transactions. Actual future

borrowings may vary based on working capital needs, including statutory cage cash requirements, to operate

the business following the Combined Transactions.

2016 and the year ended December 31, 2015 (dollars in thousands):

®)

Nine months ended Year ended
September 30, 2016 December 31, 2015
Interest expense on debt commitment financing $ (69,725) $ (93,329)
Reversal of Isle s historical net interest expense
and amortization of deferred financing cost 49,904 71,713
Reversal of ERI s interest expense 17,930 24,343
Total adjustments to interest expense, net $ (1,891) $ 2,727

Represents the deferred tax impact associated with the incremental differences in book and tax basis created from

the preliminary purchase price allocation, primarily resulting from the acquisition date value of PP&E and
intangibles. Deferred taxes were established based on a statutory tax rate of 40%, based on jurisdictions where
income has historically been generated. This estimate of deferred tax is preliminary and is subject to change
based on ERI s final determination of the fair value of assets acquired and liabilities assumed by jurisdiction.

ERI s December 31, 2015 consolidated effective income tax rate differs from the statutory tax rate due to the impact of
the release of valuation allowances. Isle s consolidated effective income tax rate differs from the statutory rate due to
the impact of net operating loss and income tax credit carryforwards and the corresponding valuation allowance
considerations relevant to Isle s deferred tax balances. The effective income tax rate of the combined company could
be significantly different (either higher or lower) depending on post-acquisition activities including geographical mix
of income, among other factors.
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(9) ERI and Isle anticipate incurring approximately $98.4 million and $20.5 million, respectively, for a total of
$118.9 million in transaction related costs, as described in Note (1) as cash payout. Approximately $49.2 million
consists primarily of legal, financial advisor, gaming license transfer fees, accounting and consulting costs, and
was shown as a pro forma adjustment reducing retained earnings. These costs are not reflected in the unaudited
pro forma condensed combined statement of operations because they are nonrecurring items that are directly
related to the Mergers. Approximately $49.2 million was related to financing and was capitalized and netted
against the debt balance as described in Note (7) above.
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The following table illustrates the pro forma adjustments to ERI historical retained earnings (dollars in thousands):

To record ERI estimated transaction costs $(49,200)
To write off historical ERI deferred financing costs (14,168)
Total adjustments to ERI historical retained earnings $(63,368)

The following table illustrates the pro forma adjustments to Isle s historical retained earnings (dollars in thousands):

To record Isle estimated transaction costs $ (20,500)
To eliminate Isle retained earnings after adjustments 100,896
Total adjustments to Isle historical retained earnings $ 80,396

(10) Reflects the elimination of Isle s historical common stock, paid-in capital, and treasury stock.

(11) Reflects the Stock Consideration component of the estimated consideration and the estimated consideration paid
for replacement of Isle s outstanding equity awards, as described in Note 2 above.

(12) Reflects the elimination of transaction costs incurred by ERI and Isle for the Mergers during the nine months
ended September 30, 2016.

To eliminate ERI s incurred transaction costs related to the Mergers $4,689
To eliminate Isle s incurred transaction costs related to the Mergers 3,413
Total adjustments to Acquisition charges $8,102

(13) The adjustments reflect the pro forma impact of the Isle of Capri Dispositions, including the elimination of assets
held for sale of $138.7 million, liabilities related to assets held for sale of $8.3 million, $22.0 million related to
the deposit received for the Isle of Capri Dispositions, and the net proceeds of $171.6 million, inclusive of fees
and net of capital expenditure requirement of $2.0 million, working capital adjustment of $2.1 million, and
transaction costs of $3.0 million.

The estimated gain from the sale of Isle of Capri Casino Hotel Lake Charles is approximately $39.5 million and the

estimated gain from the sale of Lady Luck Casino Marquette is approximately $1.7 million, reflected as an adjustment

to retained earnings. The estimated gain has not been reflected in the pro forma condensed combined statement of
operations as it is considered to be nonrecurring in nature. The Isle of Capri Casino Hotel Lake Charles sale is
estimated to be completed in Isle s late fiscal 2017 or early fiscal 2018 and prior to the Mergers and the Lady Luck
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Casino Marquette sale is estimated to be completed in Isle s early fiscal 2018 and prior to the Mergers.
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(14) Acquisition of Circus Reno / Silver Legacy

As described in the section discussing the Circus Reno/Silver Legacy Purchase above, ERI acquired Circus Reno and
the Silver Legacy JV on November 24, 2015. The following tables discuss the pro forma adjustments related to the
Circus Reno/Silver Legacy Purchase (dollars in thousands):

Historical
Period Period Pro Forma
Fiscal From From Fiscal Year Ended
Year January 1, January 1, December 31, 2015
Ended 2015 to 2015 to
December 31November 23,November 23,
2015 2015 2015 Eldorado Resorts Inc
Eldorado Pro (adjusted for acquisition
Resorts Circus Silver Reclassification Forma of Circus Reno/Silver
Inc Reno Legacy Adjustments(f)Adjustments Legacy)
REVENUES:
Casino $614227 $ 27,078 $ 68,123 $ $ $ 709,428
Pari-mutuel commissions 9,031 9,031
Food and beverage 97,740 11,569 30,366 139,675
Hotel 37,466 18,205 30,615 86,286
Other 26,077 12,026 7,826 45,929
784,541 68,878 136,930 990,349
Less-promotional
allowances (64,757) (4,316) (19,821) (88,894)
Net operating revenues 719,784 64,562 117,109 901,455
EXPENSES:
Casino 357,572 14,849 35,082 (4,169) 403,334
Pari-mutuel commissions 9,973 9,973
Food and beverage 52,606 9,789 18,077 80,472
Hotel 11,307 9,353 8,461 1,690 30,811
Other 15,325 7,284 4,468 (115) 26,962
Marketing and
promotions 31,227 11,084 42,311
General and
administrative 96,870 19,850 24,600 (8,490) 132,830
Corporate 16,469 16,469
Depreciation and
amortization 56,921 709 8,766 85 (b) 66,481
Total operating expenses 648,270 61,834 99,454 85 809,643
LOSS ON SALE OR
DISPOSAL OF
PROPERTY (6) 2) ®)
(2,452) 2,368 (a) (84)
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ACQUISITION

CHARGES

EQUITY IN INCOME

OF

UNCONSOLIDATED

AFFILIATES 3,460 (3,460)(c)

OPERATING INCOME 72,516 2,728 17,653 (1,177) 91,720
OTHER INCOME

(EXPENSE):

Interest expense, net (61,558) 2 (9,925) 19,541 (d) (51,940)
Gain on valuation of

unconsolidated affiliate 35,582 35,582
Loss on early retirement

of debt, net (1,937) (1,937)

Total other expense (27,913) 2 (9,925) 19,541 (18,295)
NET INCOME (LOSS)

BEFORE INCOME

TAXES 44,603 2,730 7,728 18,364 73,425
BENEFIT (PROVISION)

FOR INCOME TAXES 69,580 (956) (2,705) (6,428)(e) 59,491
NET INCOME (LOSS) $114,183 $ 1,774 $§ 5023 §$ $ 11,936 $ 132916
The related impact to the unaudited pro forma condensed combined statement of operations as a result of the fair value

adjustments of the assets and liabilities of Circus Reno and the Silver Legacy JV as a result of the Circus Reno/Silver
Legacy Purchase have been included in the discussion of pro forma adjustments above.

a) To reverse $2.4 million of transaction costs incurred by Circus Reno and the Silver Legacy JV for the period

from January 1, 2015 to November 23, 2015.
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b) Represents an adjustment to historical depreciation and amortization expense as a result of fair value of
PP&E and intangible assists recognized for the period from January 1, 2015 to November 23, 2015.

¢) Represents an adjustment to eliminate the previously reported equity income from ERI s previously held
equity investment in the Silver Legacy JV.

d) Represents additional interest expense of $19.5 million for the period from January 1, 2015 to November 23,
2015 as a result of refinancing activity incurred in conjunction with the Circus Reno/Silver Legacy Purchase.

e) The income tax adjustment assumes income taxes based on ERI s historical statutory tax rate.

f) Reclassifications were made between expense line items, such as gaming, food and beverage, hotel and other
costs, as well as marketing and promotions and general and administrative.

For the nine months ended September 30, 2016, the acquisition charges of approximately $0.6 million was written off,
as it was related to transaction costs incurred by Circus Reno and the Silver Legacy JV, which have already been
accounted for in note a) above for the year ended December 31, 2015. In addition, customer relationships acquired as
a result of the Circus Reno/Silver Legacy Purchase had a useful life of one year. Assuming an acquisition date of
January 1, 2015, customer relationships would have been fully amortized in the year ended December 31, 2015. As a
result, approximately $2.2 million was eliminated from depreciation and amortization expense in the nine months
ended September 30, 2016 to appropriately reflect the amortization expense balance.

(15) Represents the income per share, taking into consideration the pro forma weighted average shares outstanding
calculated including the issuance of ERI common stock and ERI replacement awards in the Combined
Transactions, as described in Note 1, assuming the shares were outstanding for the nine months ended
September 30, 2016 and the year ended December 31, 2015.

Year
Nine months ended ended
Pro Forma Basic Weighted Average Shares (shares in thousands) September 30, 201Becember 31, 2015
Historical ERI weighted average shares outstanding 47,107 46,550
Issuance of shares to Isle common stock shareholders 28,452 28,452
Pro forma weighted average shares (basic) 75,559 75,002
Year

Nine months ended ended
Pro Forma Diluted Weighted Average Shares (shares in thousands) September 30, 20Décember 31, 2015
Historical ERI weighted average shares outstanding 47,738 47,009
Issuance of shares to Isle common stock shareholders 28,452 28,452

Table of Contents 160



Edgar Filing: ISLE OF CAPRI CASINOS INC - Form DEFM14A

Issuance of ERI replacement award to Isle equity award holders 1,076 698
Pro forma weighted average shares (diluted) 77,266 76,159
Note 4 UNAUDITED PRO FORMA FINANCIAL STATEMENT RECLASSIFICATION ADJUSTMENTS

Certain reclassifications have been recorded to the historical financial statements of Isle to provide comparability and
consistency for the anticipated post-combined company presentation.

Reclassifications were made between certain current assets, between certain current liabilities, and between certain
non-current liabilities to provide consistency in presentation.

Reclassifications were made among revenue components to classify certain revenue streams consistently between the
two companies. These included presenting pari-mutuel commissions revenues, food and beverage revenues, and other
revenue as separate line items.
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Reclassifications were also made between expense line items, such as casino, gaming taxes and other costs, as well as
marketing and promotions and general and administrative. Marine and facilities expenses were reclassified to general
and administrative and other expenses, and gaming taxes were reclassified to casino expenses. Certain
reclassifications were required to remain consistent with the changes made within revenue reclassifications.

The reclassifications reflect the anticipated presentation of the post- combination company s financial statements and
are subject to change.

Note 5 FINANCING AGREEMENTS

In connection with entering into the Merger Agreement, on September 19, 2016, ERI entered into the Commitment
Letter with JPMorgan Chase Bank, N.A. Pursuant to the Commitment Letter, JPMorgan Chase Bank, N.A. has
committed to arrange and provide ERI with: (a) a senior secured credit facility in an aggregate principal amount of
$1.75 billion comprised of (i) a term loan facility of up to $1.45 billion (LIBOR plus 3.25%, subject to a LIBOR floor
of 1.00%) and (ii) a revolving credit facility of $300 million (LIBOR plus 3.00%, subject to a LIBOR floor of 0.00%)
and (b) an amount equal to at least $375 million in gross proceeds from the issuance and sale by ERI of senior
unsecured notes or, if the notes are not issued and sold on or prior to the date of the consummation of the Mergers, an
amount equal to at least $375 million in senior unsecured bridge loans (LIBOR plus 5.25%, subject to a LIBOR floor
of 1.00%) under a senior unsecured credit facility. The proceeds of the Facilities and senior notes may be used (w) to
pay consideration in the Combined Transactions, (x) refinance all of Isle s existing credit facilities and senior and
senior subordinated notes, (y) refinance ERI s existing credit facility and (z) pay transaction fees and expenses related
to the foregoing. The availability of the borrowings under the Facilities is subject to the satisfaction of certain
customary conditions. Regarding the refinancing of ERI s existing credit facility, since the terms of new debt are still
preliminary, ERI assumes that the refinancing of their current credit facility will be accounted for as a debt
extinguishment.

The unaudited condensed combined pro forma financial statements reflect an estimate of the amount of financing
required to complete the Mergers. The actual amount of financing required for the Mergers will not be determined
until the closing date when the actual purchase price, the actual amount of existing cash balances of ERI and Isle, and
the total value of ERI common stock to be issued are known. The actual amount of available cash at closing (including
cash balances related to the pending sale of Isle of Capri Casino Hotel Lake Charles and the pending sale of Lady
Luck Casino Marquette) and the total value of common stock to be issued associated with the Combined Transactions
may vary materially from preliminary estimates. Specifically, the purchase consideration attributable to the Stock
Consideration will vary based upon ERI s pre-closing stock price and the number of shares of Isle common stock and
equity awards outstanding on the closing date. The pro forma financial statements also reflect an estimate of interest
rates for the various debt facilities based on current market conditions and rates currently available and based on
facilities with similar terms and tenors. However, the actual interest incurred may vary significantly based upon,
among other things, market considerations, the amount of each debt facility utilized, and success with the note
offerings, of various tenors.

A sensitivity analysis on interest expense for the nine months ended September 30, 2016 and the year ended
December 31, 2015 has been performed to assess the effect of a change of 12.5 basis points of the hypothetical interest

rate would have on the debt financing.

The following table shows the change in interest expense for the debt financing (dollars in thousands):
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Interest expense assuming
Increase of 0.125%
Decrease of 0.125%
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Nine months ended Year ended
September 30, 2016 December 31, 2015
$ 71,413 $ 95,591

68,037 91,067

74

163



Edgar Filing: ISLE OF CAPRI CASINOS INC - Form DEFM14A

Table of Conten
COMPARATIVE PER SHARE MARKET PRICE, DIVIDEND AND OTHER DATA

ERI common stock is listed and traded on NASDAQ under the symbol ERI. Isle s common stock is listed and traded
on NASDAQ under the symbol ISLE. The following table sets forth, for the calendar quarters indicated, the high and
low sale price per share of ERI common stock and Isle common stock, respectively, as reported on NASDAQ. On
December 21, 2016, the last practicable trading day prior to the date of this joint proxy statement/prospectus, there

were 47,105,744 shares of ERI common stock outstanding and 41,358,919 shares of Isle common stock outstanding.

ERI
High Low

For the fiscal quarter ended:

2014

March 31, 2014 $ 5.54 $ 495
June 30, 2014 $ 5.40 $ 4.62
September 30, 2014 $ 537 $ 3.61
December 31, 2014 $ 4.40 $ 3.74
2015

March 31, 2015 $ 5.68 $ 3.81
June 30, 2015 $ 8.76 $ 5.00
September 30, 2015 $10.04 $ 7.56
December 31, 2015 $11.61 $ 8.47
2016

March 31, 2016 $11.65 $ 8.94
June 30, 2016 $15.37 $11.05
September 30, 2016 $15.60 $13.31
October 1, 2016 through December 21, 2016 $16.85 $10.65

Isle
High Low

For the fiscal quarter ended:

2014

July 28, 2013 $ 8.69 $ 7.16
October 27, 2013 $ 8.01 $ 7.24
January 26, 2014 $ 9.11 $ 7.36
April 27, 2014 $ 9.56 $ 6.75
2015

July 27, 2014 $10.24 $ 6.39
October 26, 2014 $ 8.60 $ 6.42
January 25, 2015 $10.64 $ 6.80
April 26, 2015 $14.97 $10.04
2016

July 26, 2015 $20.65 $14.01
October 25, 2015 $19.97 $16.20
January 24, 2016 $20.99 $12.27
April 24,2016 $15.16 $10.92
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2017

July 24, 2016 $19.91 $14.30
October 23, 2016 $23.32 $16.45
October 24, 2016 through December 21, 2016 $24.79 $20.24
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The following table sets forth the closing sale price per share of Isle common stock and ERI common stock as of
September 16, 2016, the last trading day prior to the public announcement of the proposed Mergers, and as of
December 21, 2016, the most recent practicable trading day prior to the date of this joint proxy statement/prospectus.

Isle ERI
Common Stock Common Stock
September 16, 2016 $ 16.93 $ 14.25
December 21, 2016 $ 24.65 $ 16.70

The market value of the ERT common stock to be issued in exchange for shares of Isle common stock upon the
completion of the First Step Merger will not be known at the time of the Isle Special Meeting. The above tables show
only historical comparisons. Because the market prices of ERI common stock and Isle common stock will likely
fluctuate prior to the First Step Merger, these comparisons may not provide meaningful information to Isle
stockholders in determining whether to adopt the Merger Agreement and approve the First Step Merger. Stockholders
are encouraged to obtain current market quotations for ERI common stock and Isle common stock and to review
carefully the other information contained in this joint proxy statement/prospectus or incorporated by reference in this
joint proxy statement/prospectus. Please refer to Where You Can Find More Information beginning on page 207.

The value of the Stock Consideration Isle stockholders will receive upon completion of the First Step Merger
will depend on the market price of ERI common stock at the Effective Time. Accordingly, no assurance can be
given as to the market price of ERI common stock or the market price of Isle common stock at or after the
Effective Time. The market price of ERI common stock will continue to fluctuate after the Effective Time.
Please refer to Risk Factors beginning on page 38.

As a result of the proration and reallocation procedures in the Merger Agreement, if a particular form of
Merger Consideration is oversubscribed, then that election will be prorated and reallocated. Please refer to 7The
Mergers Electing the Form of Merger Consideration beginning on page 118.

The following table sets forth for the period presented certain per share information for ERT common stock and Isle
common stock on a historical basis and on an unaudited pro forma basis after giving effect to the Mergers, under the
purchase method of accounting. The unaudited pro forma Isle equivalent information was calculated by multiplying
the pro forma per share amounts listed by ERI by the exchange ratio (1.638 of a share of ERI common stock for each
share of Isle common stock) so that the per share amounts are equated to the respective values for one share of Isle
common stock. You should read this information in conjunction with (a) the selected historical consolidated financial
data included elsewhere in this joint proxy statement/prospectus, (b) the historical consolidated financial statements of
ERI and Isle and the related notes which are incorporated by reference into this joint proxy statement/prospectus and
(c) the unaudited pro forma financial information and related notes included elsewhere in this joint proxy
statement/prospectus. The unaudited pro forma per share information does not purport to represent what the actual
results of operations of ERI and Isle would have been had the Mergers been completed in another period or to project
ERI s and Isle s results of operations that may be achieved if the Mergers are completed.

ERI Isle
Unaudited Unaudited
ERI Isle Pro Forma Pro Forma
For Year Ended December 31, 2015 Historical Historical(1) @ Combined Equivalent
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Net income (loss) per share (basic) $ 245 $ 0.60 $ 204 $ 334
Net income (loss) per share (diluted) $ 243 $ 0.59 $ 201 $ 329
Cash dividends per share
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ERI Isle
Unaudited Unaudited

ERI Isle Pro Forma Pro Forma
For Nine Months Ended September 30, 2016 (unaudited) Historical Historical(1) Combined Equivalent
Net income (loss) per share (basic) $ 0.51 $ 144 $ 1.13 $ 1.85
Net income (loss) per share (diluted) $ 050 $ 143 $ 1.11 $ 1.82
Book value per share at period end $ 6.30 $ 2.63 $ 940 $ 15.39
Cash dividends per share

(1) Statement of income information for Isle is for the nine months ended October 23, 2016.
Neither ERI nor Isle has historically paid dividends. ERI does not currently expect to pay dividends on its common
stock.

Under the terms of the Merger Agreement, Isle is prohibited from declaring dividends from the date of the Merger
Agreement until termination of the Merger Agreement or the closing of the Mergers, except for dividends paid by a
subsidiary of Isle to Isle or to other subsidiaries of Isle.
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THE ERI SPECIAL MEETING

This joint proxy statement/prospectus is being provided to ERI stockholders as part of a solicitation of proxies by the
ERI Board for use at the ERI Special Meeting. This joint proxy statement/prospectus contains important information
regarding the ERI Special Meeting, the proposals on which you are being asked to vote, information you may find
useful in determining how to vote and voting procedures.

This joint proxy statement/prospectus is being first mailed on or about January 4, 2017 to all stockholders entitled to
vote at the ERI Special Meeting. Stockholders who owned shares of ERI common stock at the close of business on
December 29, 2016, the record date for the ERI Special Meeting, are entitled to receive notice of, attend and vote at
the ERI Special Meeting. As of the close of business on the record date, there were 47,105,744 shares of ERI common
stock outstanding.

Date, Time and Place The ERI Special Meeting will be held on January 25, 2017, at 10:00
a.m., Pacific Time, at Eldorado Resort Casino, 345 N. Virginia St.,
Reno, Nevada 89501.

Purpose of the ERI Special Meeting The ERI Special Meeting will be held for the purpose of considering
and acting upon the following matters:

the approval of the Share Issuance (ERI Proposal No. 1); and

the approval of one or more adjournments of the ERI Special
Meeting, if appropriate to solicit additional proxies if there are
insufficient votes to approve the Share Issuance at the time of the
ERI Special Meeting (ERI Proposal No. 2).

The ERI Board, by unanimous vote, has determined that it is in the
best interests of ERI and its stockholders to consummate the Mergers
contemplated by the Merger Agreement, and unanimously
recommends that stockholders vote FOR the proposal to approve the
Share Issuance and FOR the proposal to approve one or more
adjournments of the ERI Special Meeting, if appropriate.

Who Can Vote at the ERI Special Meeting The ERI Board has fixed the close of business on December 29, 2016
as the record date for the determination of stockholders entitled to
notice of and to vote at the meeting.

Only stockholders of record at the close of business on the record
date, December 29, 2016, are entitled to receive notice of, attend and
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vote the shares of common stock that they held on that date at the
ERI Special Meeting or at any adjournment of the meeting.

Each outstanding share of ERI s common stock entitles its holder to
cast one vote on each matter to be voted upon at the ERI Special
Meeting. The vote required to approve the Share Issuance is the
affirmative vote of a majority of the votes cast, in person or by proxy,
on the proposal to approve the Share Issuance. The vote required to
approve one or more adjournments of the ERI Special Meeting, if
appropriate to solicit additional proxies if there are insufficient votes
to approve the Share Issuance at the time of the ERI Special Meeting,
is the affirmative vote of a majority of the shares present, in person or
by proxy, and entitled to vote on the matters at the ERI Special
Meeting.
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Quorum Requirement In order to transact business at the ERI Special Meeting, it is
necessary to have a quorum of ERI stockholders entitled to vote as of
the record date. The presence at the meeting, in person or by proxy,
of the holders of a majority of the shares of common stock
outstanding as of close of business on the record date for the ERI
Special Meeting will constitute a quorum. As of December 29, 2016,
the record date for the ERI Special Meeting, 47,105,744 shares of
ERI s common stock were outstanding. Abstentions will be included
in the calculation of the number of shares considered present at the
meeting for purposes of establishing a quorum. In the event that a
quorum is not present at the ERI Special Meeting, ERI expects that
the ERI Special Meeting will be adjourned to solicit additional
proxies.

Shares Owned by ERI Directors and Executive At the close of business on December 29, 2016, the record date for

Officers the ERI Special Meeting, directors and executive officers of ERI
beneficially owned and were entitled to vote, in the aggregate,
approximately 425,458 issued and outstanding shares of ERI
common stock, representing approximately 0.9% of the shares of ERI
common stock outstanding on that date. The directors and executive
officers of ERI have informed ERI that they intend to vote all of the
shares of ERI common stock they are entitled to vote (a) FOR the
proposal to approve the Share Issuance and (b) FOR the proposal to
approve one or more adjournments of the ERI Special Meeting, if
appropriate.

Voting Agreement REI entered into the REI Voting Agreement pursuant to which REI

has agreed to vote all shares of ERI common stock owned by REI
FOR the proposal to approve the Share Issuance. REI also has

granted Isle a proxy to vote its shares in such manner. At the close of
business on December 29, 2016, the record date for the ERI Special
Meeting, REI owned and was entitled to vote, in the aggregate,
11,129,867 shares of ERI common stock, which represented
approximately 23.6% of the shares of the voting power of ERI
common stock outstanding on that date.

Methods of Voting Stockholders of Record  This joint proxy statement/prospectus is being sent to ERI
stockholders on behalf of the ERI Board for the purpose of requesting
that you allow your shares of ERI common stock to be represented by
the persons named in the enclosed proxy card. If you are a
stockholder of record, you may vote by any of the following
methods:
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Internet. Electronically through the Internet by accessing
www.proxyvote.com. To vote over the Internet, you should sign on
to this website and follow the procedures described at the website.
Internet voting is available 24 hours a day until January 24, 2017,
and the procedures are designed to authenticate votes present by
using a control number located on your proxy card. These
procedures allow you to give a proxy to vote your shares and to
confirm that your instructions have
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Methods of Voting Beneficial Owners
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been properly recorded. If you vote over the Internet, you should
not return your proxy card. If you vote over the Internet, your
proxy will be voted as you direct on the website.

Telephone. By calling the telephone number included on the
proxy card. Telephone voting is available 24 hours a day until
January 24, 2017, and the procedures are designed to authenticate
votes present by using a control number located on your proxy
card. These procedures allow you to give a proxy to vote your
shares and to confirm that your instructions have been properly
recorded. If you vote by telephone, you should not return your
proxy card.

Mail. By returning your proxy through the mail. If you complete
and properly sign the accompanying proxy card and return it to
ERI, it will be voted as you direct on the proxy card. You should
follow the instructions set forth on the proxy card, being sure to
complete it, to sign it and to mail it in the enclosed postage-paid
envelope.

In Person. If your shares are registered directly in your name,
you have the right to vote in person at the ERI Special Meeting. If
you attend the ERI Special Meeting and plan to vote in person, ERI
will provide you with a ballot at the ERI Special Meeting. If your
shares are held in street name, you may vote in person at the ERI
Special Meeting if you obtain a proxy from your banker, broker or
other nominee confirming your beneficial ownership of shares of
ERI common stock as of the record date and your authority to vote
such shares.

ERI recommends that you vote in advance even if you plan to attend
the meeting so that ERI will know as soon as possible that enough
votes will be present for ERI to hold the meeting. If you are a
stockholder of record and attend the meeting, you may vote at the
meeting or deliver your completed proxy card in person.

If your shares are held in street name, please refer to the information

forwarded to you by your bank, broker or other holder of record to
see what you must do in order to vote your shares, including whether
you may be able to vote electronically through your bank, broker or
other record holder. If so, instructions regarding electronic voting will
be provided by the bank, broker or other holder of record to you as
part of the package that includes this joint proxy
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statement/prospectus. All of the proposals at the ERI Special Meeting
are considered non-routine matters. As a result, your broker may not
vote your shares without your specific instructions.

Failure to Provide Voting Instructions Stockholders should specify their choice for each matter on the
enclosed proxy. If no specific instructions are given, proxies that are
signed and returned will be voted:

FOR the proposal to approve the Share Issuance; and

FOR the proposal to approve one or more adjournments of the ERI
Special Meeting, if appropriate.
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If you grant a proxy, the persons named as proxy holders on the
enclosed proxy card will vote your shares on any additional matters
properly presented for a vote at the meeting as recommended by the
ERI Board or, if no recommendation is given, in their own discretion.

Attending the Special Meeting Stockholders eligible to vote at the ERI Special Meeting, or their duly
authorized proxies, may attend the ERI Special Meeting. If you
choose to attend the ERI Special Meeting, please bring photo
identification. If you hold shares in street name through a broker,
bank, or other nominee and wish to attend the ERI Special Meeting,
you can vote at the ERI Special Meeting only if you have a valid
proxy from your banker or broker confirming your beneficial
ownership of shares of ERI common stock as of the record date and
your authority to vote such shares.

Abstentions Approval of ERI Proposal No. 1 requires the affirmative vote of a
majority of the votes cast, in person or by proxy, on such proposal.
Abstentions will not be counted as votes cast on ERI Proposal No. 1.
If a stockholder abstains from voting on ERI Proposal No. 2, such
abstention will have the same effect as a vote  AGAINST such
proposal. ERI believes that brokers, banks and other nominees do not
have discretionary authority to vote on Proposal Nos. 1 or 2 absent
instructions from the beneficial owner.

Failure to Vote Shares A failure to vote your shares pursuant to one of the methods
described above will have no effect on ERI Proposal No. 1 or ERI
Proposal No. 2.

Revoking a Proxy Even after you have submitted your proxy, you may change your vote
at any time before the proxy is voted by:

delivering to ERI s Secretary at the address on the first page of this
joint proxy statement/prospectus a written notice of revocation of
your proxy over the Internet, by telephone or by mail;

delivering a duly executed proxy bearing a later date; or

voting in person at the ERI Special Meeting.

Solicitation of Proxies
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The solicitation of proxies from ERI stockholders is made on behalf
of the ERI Board. ERI and Isle will equally share the costs and
expenses of printing and mailing this joint proxy
statement/prospectus. ERI has retained D.F. King & Co., Inc. to assist
in the solicitation of proxies. Solicitations may be made personally or
by mail, facsimile, telephone, messenger or over the Internet. In
addition to D.F. King & Co., Inc. s proxy solicitation fee of $7,500
plus reasonable out-of-pocket expenses for this service, ERI will
reimburse brokerage firms and other custodians for their reasonable
out-of-pocket expenses for forwarding the proxy materials to
stockholders. Directors, officers and employees of ERI may also
solicit proxies in person, by telephone or by other means of
communication. Directors, officers and employees of ERI will not be
paid any additional compensation for soliciting proxies.
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ERI PROPOSAL NO. 1:
APPROVAL OF THE SHARE ISSUANCE

The Share Issuance of ERI common stock to Isle stockholders pursuant to the Merger Agreement and the First Step
Merger is subject to approval by ERI s stockholders as required by applicable rules of NASDAQ. If the Share Issuance
is approved by ERI s stockholders and the conditions to completing the First Step Merger as set forth in the Merger
Agreement are satisfied or waived, each issued and outstanding share of Isle common stock will be converted into the
right to receive either (a) the cash consideration of $23.00, without interest or (b) the stock consideration of 1.638
shares of ERI common stock. Elections are subject to proration and reallocation so that 58% of the aggregate
consideration that will be paid by ERI will be paid in cash. The remaining 42% of the aggregate consideration that

will be paid by ERI will be paid in shares of ERI common stock. For a detailed discussion of the terms and conditions
of the Mergers, see The Mergers beginning on page 93.

Under NASDAQ listing rules, a company listed on NASDAQ is required to obtain stockholder approval for an
acquisition of stock of another company if the present or potential issuance of common stock, other than a public
offering for cash, may equal or exceed 20% of the voting power or the total shares outstanding on a pre-transaction
basis. The aggregate number of shares of ERI common stock to be issued in the First Step Merger is expected to be
approximately 28.5 million (or approximately 60.4% of the shares of ERI common stock outstanding before such
issuance) based on the outstanding number of shares of Isle common stock and ERI common stock as of December
29, 2016 and will exceed 20% of the shares of ERI common stock outstanding before such issuance. For this reason,
ERI must obtain the approval of ERI stockholders for the Share Issuance. ERI is asking its stockholders to approve the
Share Issuance. The Share Issuance and the approval of the Share Issuance proposal is required for the completion of
the First Step Merger.

The ERI Board recommends a vote FOR the Share Issuance (ERI Proposal No. 1 on the accompanying proxy
card). The affirmative vote of a majority of the votes cast, in person or by proxy, on ERI Proposal No. 1 is required

for the approval of the Share Issuance. Abstentions will not be counted as votes cast on the proposal to approve the
Share Issuance.
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ERI PROPOSAL NO. 2:
APPROVAL OF ONE OR MORE ADJOURNMENTS OF THE ERI SPECIAL MEETING

ERI is asking you to approve a proposal to approve one or more adjournments of the ERI Special Meeting to a later
date or dates, if appropriate, to solicit additional proxies if there are insufficient votes to approve the Share Issuance at
the time of the ERI Special Meeting. If ERI stockholders approve the adjournment proposal, ERI could adjourn the
ERI Special Meeting and any adjourned session of the ERI Special meeting and use the additional time to solicit
additional proxies, including the solicitation of proxies from stockholders that have previously returned properly
executed proxies voting against the approval of the Share Issuance. Among other things, approval of the adjournment
proposal could mean that, even if ERI had received proxies representing a sufficient number of votes against the
proposal to approve Share Issuance, such that that proposal would be defeated, ERI could adjourn the ERI Special
Meeting without a vote on the proposal to approve the Share Issuance and seek to convince the holders of those shares
to change their votes to votes in favor of that proposal. Additionally, ERI may seek to adjourn the ERI Special
Meeting if a quorum is not present at the meeting.

Approval of this adjournment proposal requires the affirmative vote of a majority of the shares present, in person or
by proxy, and entitled to vote. In addition, even if a quorum does not exist, a majority of the shares of ERI common
stock present at the ERI Special Meeting, in person or by proxy, may adjourn the meeting to another place, date or
time. Abstentions will have the same effect as a vote against the proposal. A failure to vote shares will have no effect
on this proposal.

The ERI Board unanimously recommends a vote FOR one or more adjournments of the ERI Special Meeting,
if appropriate to solicit additional proxies if there are insufficient votes to approve the Share Issuance at the
time of the ERI Special Meeting (ERI Proposal No. 2).
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THE ISLE SPECIAL MEETING

This joint proxy statement/prospectus is being provided to Isle stockholders as part of a solicitation of proxies by the
Isle Board for use at the Isle Special Meeting. This joint proxy statement/prospectus contains important information
regarding the Isle Special Meeting, the proposals on which you are being asked to vote, information you may find
useful in determining how to vote, and voting procedures.

This joint proxy statement/prospectus is being first mailed on or about January 4, 2017 to all stockholders entitled to
vote at the Isle Special Meeting. Stockholders who owned shares of Isle common stock at the close of business on
December 29, 2016, the record date for the Isle Special Meeting, are entitled to receive notice of, attend, and vote at
the Isle Special Meeting. As of the close of business on the record date, there were 41,358,914 shares of Isle common
stock outstanding.

Date, Time and Place The Isle Special Meeting will be held at 1:00 p.m., Eastern Time, on January
25, 2017, at Isle Casino Racing Pompano Park, 1800 SW 3rd Street,
Pompano Beach, Florida 33069.

Purpose of the Isle Special Meeting At the Isle Special Meeting, Isle stockholders will be asked to vote on the
following proposals:

Isle Proposal No. 1 Adoption of the Merger Agreement and Approval of
the First Step Merger (Item 1 on the proxy card). To adopt the Merger
Agreement and to approve the First Step Merger;

Isle Proposal No. 2 Non-Binding, Advisory Approval of the
Compensation That Will or May Become Payable by Isle to Its Named
Executive Officers (Item 2 on the proxy card). To approve, on an advisory
basis, the compensation that will or may become payable to Isle s named
executive officers in connection with the Mergers; and

Isle Proposal No. 3 Adjournment of the Isle Special Meeting (Item 3 on
the proxy card). To approve one or more adjournments of the Isle Special
Meeting if appropriate to solicit additional proxies if there are insufficient
votes to adopt the Merger Agreement and approve the First Step Merger at
the time of the Isle Special Meeting.

The Isle Board unanimously recommends that Isle stockholders vote
FOR each of the proposals presented at the Isle Special Meeting.

Table of Contents 179



Edgar Filing: ISLE OF CAPRI CASINOS INC - Form DEFM14A

Who Can Vote at the Isle Special
Meeting

Table of Contents

Only holders of Isle common stock as of the close of business on December
29, 2016, which is the record date for the Isle Special Meeting, are entitled
to receive notice of and to vote at the Isle Special Meeting. If you own
shares that are registered in the name of someone else, such as a bank,
broker or other nominee, you need to direct that person to vote those shares
or obtain an authorization from them to vote the shares, provide
identification in the form of a copy of a brokerage statement (in a name
matching your photo identification) reflecting your stock ownership as of the
record date for the Isle Special Meeting and vote the shares yourself at the
meeting. As of the close of business on the record date for the Isle Special
Meeting, there were 41,358,914 shares of Isle common stock outstanding.
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Isle Proposal No. 1 Adoption of the Merger Agreement and Approval of
the First Step Merger (Item 1 on the proxy card). Adoption of the Merger
Agreement and approval of the First Step Merger requires the affirmative
vote of the holders of at least two-thirds of the shares of Isle common stock
outstanding as of the close of business on the record date for the Isle Special
Meeting.

Isle Proposal No. 2 Non-Binding, Advisory Approval of the
Compensation That Will or May Become Payable by Isle to its Named
Executive Officers (Item 2 on the proxy card). The affirmative vote of a
majority of the shares present, in person or by proxy, and entitled to vote at
the Isle Special Meeting will be required to approve, on an advisory basis,
the compensation that will or may become payable to Isle s named executive
officers in connection with the Mergers. Because the vote is advisory, it will
not be binding on Isle, and failure to receive the vote required for approval
will not change Isle s obligations to pay the merger-related compensation.

Isle Proposal No. 3 Adjournment of the Isle Special Meeting (Item 3 on
the proxy card). Approval of one or more adjournments of the Isle Special
Meeting, if appropriate to solicit additional proxies if there are insufficient
votes to adopt the Merger Agreement and approve the First Step Merger at
the time of the Isle Special Meeting, requires the affirmative vote of a
majority of the shares present, in person or by proxy, and entitled to vote at
the Isle Special Meeting.

In order to transact business at the Isle Special Meeting, it is necessary to
have a quorum of Isle stockholders entitled to vote as of the record date. A
majority of the outstanding shares of common stock entitled to vote at the
Isle Special Meeting, being present in person or represented by proxy, will
constitute a quorum. Abstentions will be counted as present for purposes of
determining the presence of a quorum.

At the close of business on the record date for the Isle Special Meeting,
directors and executive officers of Isle beneficially owned and were entitled
to vote, in the aggregate, approximately 15,993,244 issued and outstanding
shares of Isle common stock, representing approximately 38.5% of the
shares of Isle common stock outstanding on that date. The directors and
executive officers of Isle have informed Isle that they intend to vote all of
the shares of Isle common stock they are entitled to vote (and Jeffrey
Goldstein, Richard Goldstein and Robert Goldstein, as the beneficial owners
of the shares of Isle common stock owned by GFIL, are required to cause
GFIL to vote) (a) FOR the proposal to adopt the Merger Agreement and
approve the First Step Merger, (b) FOR the proposal to approve, on an
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advisory basis, the compensation that will or may become payable by Isle to
its named executive officers in connection with the Mergers and (c) FOR the
proposal to approve one or more adjournments of the Isle Special Meeting, if
appropriate. For a more detailed discussion of the beneficial ownership of
directors and officers of Isle, see Beneficial Ownership of Isle Common
Stock beginning on page 204.
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Methods of Voting Stockholders of  If you are an Isle stockholder entitled to vote at the Isle Special Meeting, you
Record may vote over the Internet, by telephone, by mail or in person at the Isle
Special Meeting. All votes, other than votes made in person at the Isle
Special Meeting, must be received by 11:59 p.m., Eastern Time, on
January 24, 2017.

Over the Internet or by Telephone. To vote over the Internet or by
telephone, please follow the instructions included on your proxy card. If you
vote over the Internet or by telephone, you do not need to complete and mail
a proxy card.

Mail. By signing the proxy card and returning it in the enclosed prepaid and
addressed envelope, you are authorizing the individuals named on the proxy
card to vote your shares at the Isle Special Meeting in the manner you
indicate. ERI and Isle encourage you to sign and return the proxy card even
if you plan to attend the Isle Special Meeting so that your shares will be
voted if you are ultimately unable to attend the Isle Special Meeting. If you
receive more than one proxy card, it is an indication that your shares are held
in multiple accounts. Please sign and return all proxy cards to ensure that all
of your shares are voted.

In Person. If your shares are registered directly in your name, you have the
right to vote in person at the Isle Special Meeting. If you hold shares in street
name through a broker, bank or other nominee and you want to vote in
person at the Isle Special Meeting, you must obtain a proxy from your

broker, bank or other nominee and bring that proxy to the Isle Special
Meeting. If you attend the Isle Special Meeting and plan to vote in person,

Isle will provide you with a ballot at the Isle Special Meeting.

Methods of Voting Beneficial Owners If your shares are held in an account at a brokerage firm, bank, or other
nominee, then you are the beneficial owner of shares held in street name,
and this joint proxy statement/prospectus is being sent to you by that
organization. The organization holding your account is considered to be the
stockholder entitled to vote at the Isle Special Meeting for purposes of
voting at the Isle Special Meeting. As a beneficial owner, you have the right
to direct your broker, bank, or other nominee regarding how to vote the
shares in your account by following the instructions that the broker, bank, or
other nominee provides you along with this joint proxy
statement/prospectus. As a beneficial owner, you must obtain a proxy
executed in your favor from the stockholder entitled to vote your shares at
the Isle Special Meeting to be able to vote your shares in person at the Isle
Special Meeting. All of the proposals at the Isle Special Meeting are
considered non-routine matters. As a result, your broker may not vote
your shares without your specific instructions.
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Attending the Special Meeting Stockholders entitled to vote at the Isle Special Meeting, or their duly
authorized proxies, may attend the Isle Special Meeting. If you choose to
attend the Isle Special Meeting, you must bring photo identification and the
ticket that is part of your proxy card. If you hold shares in
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street name through a broker, bank, or other nominee and wish to attend the

Isle Special Meeting, you must bring photo identification and a copy of a
brokerage statement (in a name matching your photo identification)
reflecting your stock ownership as of the record date for the Isle Special
Meeting. If you are a representative of a corporate or institutional

stockholder, you must present valid photo identification along with proof

that you are a representative of such stockholder and the ticket that is part of
the proxy card (or other proof of ownership).

Please note that use of cameras, recording devices, and other electronic
devices will not be permitted at the Isle Special Meeting.

If you abstain from voting on any of Isle Proposals Nos. 1, 2 and 3, such
abstention will have the same effect as a vote AGAINST the proposal.

A failure to vote your shares pursuant to one of the methods described

above will have the same effect as a vote AGAINST the proposal to
adopt the Merger Agreement and approve the First Step Merger, and
will have no effect on either the proposal to approve, on an advisory basis,

the compensation that will or may become payable by Isle to its named

executive officers in connection with the Mergers or the proposal to approve
one or more adjournments of the Isle Special Meeting, if appropriate to
solicit additional proxies if there are insufficient votes to adopt the Merger
Agreement and approve the First Step Merger at the time of the Isle Special
Meeting.

If you are a stockholder entitled to vote at the Isle Special Meeting, you may
revoke your proxy at any time before the vote is taken at the Isle Special
Meeting. To revoke your proxy, you must do one of the following:

enter a new vote over the Internet or by telephone by 11:59 p.m., Eastern
Time, on January 24, 2017,

sign and return another proxy card, which must be received by 11:59 p.m.,
Eastern Time, on January 24, 2017;

provide written notice of the revocation to: Isle of Capri Casinos, Inc.,
Attention: Secretary, 600 Emerson Road, Suite 300, St. Louis, Missouri
63141, which must be received by 11:59 p.m., Eastern Time, on January
24,2017; or
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attend the Isle Special Meeting and vote your shares in person.

If you are the beneficial owner of shares held in street name by a brokerage
firm, bank, or other nominee, you should follow the instructions of your
broker, bank, or other nominee regarding the revocation of proxies.

The solicitation of proxies from Isle stockholders is made on behalf of the
Isle Board. ERI and Isle will equally share the costs and expenses of printing
and mailing this joint proxy statement/prospectus. Isle has retained D.F.
King & Co., Inc. to assist in the solicitation of proxies. Solicitations may be
made personally or by mail, facsimile, telephone, messenger or over the
Internet. In addition to D.F. King & Co., Inc. s proxy solicitation fee of
$7,500 plus reasonable out-of-pocket expenses
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for this service, Isle will reimburse brokerage firms and other custodians for
their reasonable out-of-pocket expenses for forwarding the proxy materials
to stockholders. Directors, officers and employees of Isle may also solicit
proxies in person, by telephone or by other means of communication.
Directors, officers and employees of Isle will not be paid any additional
compensation for soliciting proxies.
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DO NOT SEND IN ANY ISLE STOCK CERTIFICATES WITH YOUR PROXY CARD.

As described under The Mergers Electing the Form of Merger Consideration beginning on page 118, each Isle
stockholder as of the close of business on the record date set for such purpose will receive a form of election and other
appropriate and customary transmittal materials. If your shares of Isle common stock are held in street name through a
brokerage firm, bank or other nominee, you will receive instructions from your brokerage firm, bank or other nominee

as to how to effect the surrender of your street name shares of Isle common stock in exchange for the Merger
Consideration.
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ISLE PROPOSAL NO. 1:
ADOPTION OF THE MERGER AGREEMENT AND APPROVAL OF THE FIRST STEP MERGER

Isle is submitting the Merger Agreement to its stockholders at the Isle Special Meeting, at which the Merger
Agreement will be considered and a vote taken on a proposal for its adoption and for the approval of the First Step
Merger.

For a summary of the terms and conditions of the Mergers and the Merger Agreement, including the background of

the Mergers, see The Mergers beginning on page 93 and The Merger Agreement beginning on page 133. As discussed
in The Mergers Isle Board s Reasons for the Mergers and Recommendation of the Isle Board beginning on

page 105, the Isle Board unanimously approved and declared advisable the Merger Agreement, the Mergers and the
transactions contemplated by the Merger Agreement and declared it to be in the best interests of Isle and its

stockholders.

The proposal to adopt the Merger Agreement and approve the First Step Merger requires the affirmative vote of
holders of at least two-thirds of the issued and outstanding shares of Isle common stock as of the record date for the
Isle Special Meeting. Abstentations will have the same effect as a vote against the proposal. A failure to vote shares

will have the same effect as a vote against the proposal.

The Isle Board unanimously recommends a vote FOR the adoption of the Merger Agreement and approval of
the First Step Merger (Isle Proposal No. 1).
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ISLE PROPOSAL NO. 2:

NON-BINDING, ADVISORY APPROVAL OF THE COMPENSATION THAT WILL OR MAY BECOME
PAYABLE BY ISLE TO ITS NAMED EXECUTIVE OFFICERS

Section 951 of the Dodd-Frank Act and Rule 14a-21(c) under the Exchange Act require that Isle seek a non-binding,
advisory vote from its stockholders to approve certain golden parachute compensation that its named executive
officers will or may receive from Isle in connection with the Mergers. This proposal gives Isle stockholders the
opportunity to express their views on the compensation that will or may become payable to or on behalf of Isle s
named executive officers in connection with the Mergers. Accordingly, Isle is asking its stockholders to approve, by
non-binding, advisory vote, the payments to its named executive officers as described in this section.

The advisory vote on the merger-related payments proposal is a vote separate and apart from the vote on the adoption
of the Merger Agreement and approval of the First Step Merger. Accordingly, you may vote to adopt the Merger
Agreement and approve the First Step Merger and vote not to approve the merger-related payments proposal and vice
versa. Because the vote on the merger-related payments proposal is advisory only, it will not be binding on either ERI
or Isle. Accordingly, if the Merger Agreement is adopted and the First Step Merger is approved, and the Mergers are
completed, the compensation payments that are contractually required to be paid by Isle to its named executive
officers may become payable, subject only to applicable conditions, regardless of the outcome of the non-binding,
advisory vote of Isle stockholders.

For additional information about agreements and understandings of Isle and its named executed officers concerning
compensation that is based on or otherwise relates to the Mergers, and estimates of the aggregate total of all such
compensation that will or may become payable to or on behalf of such executive officers, see The Mergers Interests
of Isle Directors and Executive Officers in the Mergers beginning on page 124.

The Board unanimously recommends that you vote FOR the following resolution:

RESOLVED, that the stockholders of Isle of Capri Casinos, Inc. approve, on a nonbinding, advisory basis, the
compensation that will or may become payable to Isle s named executive officers that is based on or otherwise relates
to the merger as disclosed pursuant to Item 402(t) of Regulation S-K in the section entitled The Merger Interests of
the Isle Directors and Executive Officers in the Merger Golden Parachute Compensation in the joint proxy
statement/prospectus of Isle and ERI dated December 30, 2016.

The proposal to approve, on a non-binding advisory basis, the payments of merger-related compensation to Isle s
named executive officers requires the affirmative vote of a majority of the shares present, in person or by proxy, and
entitled to vote at the Isle Special Meeting on the proposal. Abstentions will have the same effect as a vote against the
proposal. A failure to vote shares will have no effect on this proposal.

The Isle Board unanimously recommends a vote FOR the approval, on a non-binding advisory basis, of the
compensation that will or may become payable to Isle s named executive officers in connection with the Mergers
(Isle Proposal No. 2).
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ISLE PROPOSAL NO. 3:
APPROVAL OF ONE OR MORE ADJOURNMENTS OF THE ISLE SPECIAL MEETING

Isle is asking you to approve a proposal to approve one or more adjournments of the Isle Special Meeting to a later
date or dates, if appropriate, to solicit additional proxies if there are insufficient votes to adopt the Merger Agreement
and approve the First Step Merger at the time of the Isle Special Meeting. If Isle stockholders approve the
adjournment proposal, Isle could adjourn the Isle Special Meeting and any adjourned session of the Isle Special
meeting and use the additional time to solicit additional proxies, including the solicitation of proxies from
stockholders that have previously returned properly executed proxies voting against the adoption of the Merger
Agreement and the approval of the First Step Merger. Among other things, approval of the adjournment proposal
could mean that, even if Isle had received proxies representing a sufficient number of votes against the proposal to
adopt the Merger Agreement and to approve the First Step Merger, such that that proposal would be defeated, Isle
could adjourn the Isle Special Meeting without a vote on the proposal to adopt the Merger Agreement and to approve
the First Step Merger and seek to convince the holders of those shares to change their votes to votes in favor of that
proposal. Additionally, Isle may seek to adjourn the Isle Special Meeting if a quorum is not present at the meeting.

Approval of this adjournment proposal requires the affirmative vote of a majority of the shares present, in person or
by proxy, and entitled to vote. In addition, even if a quorum does not exist, a majority of the shares of Isle common
stock present at the Isle Special Meeting, in person or by proxy, may adjourn the meeting to another place, date or
time. Abstentions will have the same effect as a vote against the proposal. A failure to vote shares will have no effect
on this proposal.

The Isle Board unanimously recommends a vote FOR one or more adjournments of the Isle Special Meeting, if
appropriate to solicit additional proxies if there are insufficient votes to adopt the Merger Agreement and
approve the First Step Merger at the time of the Isle Special Meeting (Isle Proposal No. 3).
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THE MERGERS
Background of the Mergers

Senior management and the boards of directors of each of Isle and ERI periodically review and discuss their
respective business strategy and prospects with the goal of maximizing shareholder value. In the course of these
discussions, senior management and the boards of directors of each company have periodically considered various
strategic alternatives.

It was in this context that in August 2013, the Isle Board retained a financial advisor (the Previous Financial Advisor )
to assist it in connection with a review of Isle s long-term strategic and financial plan and strategic alternatives with the
primary objective of enhancing shareholder value. The Isle Board and the Previous Financial Advisor considered sale
transactions and acquisition transactions, including, in each case, through a purchase, sale or exchange of capital stock
or assets, a lease or license of assets, a sale/leaseback transaction, a merger or consolidation, a tender or exchange

offer, a leveraged buy-out, a going private transaction, the formation of a joint venture or partnership, or any other
business combination or similar transaction. In the fall of 2013, after carefully considering with the Previous Financial
Advisor the strategic alternatives for Isle, the Isle Board authorized the Previous Financial Advisor to solicit interest
from third parties with respect to a strategic transaction involving a sale of Isle or certain of Isle s assets. The Previous
Financial Advisor, with the assistance of Isle, prepared a confidential information memorandum setting forth certain
information with respect to Isle and contacted approximately 50 parties about their potential interest in a strategic
transaction with Isle. Of the parties who were contacted, the confidential information memorandum was sent to 17
parties and, in early December 2013, ten parties submitted indications of interest relating to a transaction involving all
or certain assets of Isle.

Of the ten parties who submitted indications of interest with respect to a potential transaction, five parties were invited
to continue on in the process. These five parties were provided access to further due diligence information with
respect to Isle, as well as a presentation from Isle s management.

In early February 2014, Isle began engaging in discussions with one of the parties (the Prior Bidder ) with respect to a
potential strategic transaction involving Isle. Although discussions continued sporadically throughout the remainder of
2014 and into early 2015, a transaction did not materialize for a variety of reasons, including structural, tax and
regulatory issues.

In mid-2014, the Isle Board directed management to implement a strategic plan to improve profitability and increase
shareholder value that contemplated, among other things, (1) a reduction in the number of board members; (2) a
restructuring of the corporate group to reduce expenses; (3) the divestiture of certain non-core assets of Isle; (4) a
capital reinvestment program into certain other assets of Isle; and (5) the reduction and refinancing of debt to improve
Isle s liquidity and free cash flow. Shortly thereafter, also in mid-2014, Isle announced a restructuring of the corporate
group and reduction in board members contemplated by the plan. The size of the Isle Board was ultimately reduced by
two members, Isle eliminated seven officers positions and appointed Eric L. Hausler as chief financial officer.

On August 5, 2015, Isle engaged Credit Suisse as its financial advisor to assist Isle in connection with the potential
sale of certain of Isle s non-core assets as contemplated by the strategic plan ( Project Yellow ).

In connection with Project Yellow, at the request of the Isle Board, representatives of Credit Suisse contacted a
number of strategic and financial parties, including parties who had participated in the process run by the Previous
Financial Advisor in late 2013, in an effort to ascertain their interest in potentially acquiring some or all of these
non-core assets. During Project Yellow, several parties expressed interest in assets that were not Project Yellow assets
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that Isle was, or had been, for sale, at no time during the Project Yellow process did any of these parties make, or ask
Credit Suisse if Isle would consider, a proposal for the entire company.
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In October 2015, Isle closed its casino in Natchez, Mississippi, and sold the hotel and non-gaming assets related
thereto.

On December 30, 2015, the ERI Board discussed the possibility of a transaction with Isle. At this meeting, the ERI
Board authorized Thomas R. Reeg, ERI s president, to contact Isle to gauge Isle s interest in a transaction.

On January 14, 2016, Isle announced that Virginia McDowell, who at that time was president and chief executive
officer of Isle, would retire effective April 27, 2016 and that, effective at such time, Eric L. Hausler, who at that time
was Isle s chief financial officer, would succeed Ms. McDowell as Isle s chief executive officer. On that same day, Mr.
Reeg sent an email to Mr. Hausler congratulating him about his new position. The following week, Mr. Reeg emailed
Mr. Hausler and then, a few days later, Messrs. Hausler and Reeg spoke by phone. It was during these

communications that Mr. Hausler and Mr. Reeg discussed for the first time a possible combination of Isle and ERI.

Informal discussions between Messrs. Hausler and Reeg about a possible strategic combination between Isle and ERI
continued over the next several weeks, culminating with a dinner meeting in St. Louis, Missouri on March 16, 2016.
In addition to Messrs. Hausler and Reeg, Rob Goldstein, Isle s chairman of the board, and Gary Carano, ERI s
chairman of the board and chief executive officer, attended the dinner. While the representatives of Isle and ERI each
thought it was a positive meeting, given that Isle was engaged in Project Yellow, it was mutually decided to allow that
process to get further along before revisiting whether both sides were interested in having further discussions about a
potential combination. However, Messrs. Hausler and Reeg continued to have periodic, informal discussions about a
potential combination.

In mid-May 2016, Messrs. Hausler and Reeg met in person at an industry conference. At this meeting Messrs. Hausler
and Reeg discussed having representatives of Isle visit ERI s facilities in Reno, Nevada. At the same industry
conference, Mr. Hausler also met with representatives of the Prior Bidder.

Having implemented many of the initiatives of the mid-2014 strategic plan, on May 13, 2016, members of Isle
management held an offsite meeting to further discuss and refine Isle s strategic plan and consider strategic alternatives
for Isle. This meeting was in connection with the request of the strategic committee of the Isle Board that Isle
management make a presentation to the committee at an upcoming meeting with respect to Isle s strategic plan and
strategic alternatives.

Periodic communications between Messrs. Hausler and Reeg continued until, in late June 2016, Messrs. Hausler and
Goldstein traveled to Reno to tour ERI s facilities and to meet with Messrs. Reeg and Carano. At the end of this
meeting, the representatives of ERI told the representatives of Isle that ERI intended to make a non-binding proposal
with respect to a strategic transaction between ERI and Isle.

Also in late June 2016, a representative of the Prior Bidder called Mr. Hausler to discuss the terms of a potential
transaction between the Prior Bidder and Isle. The economic terms proposed by the Prior Bidder during this
conversation reflected little, if any, premium to the price at which Isle s shares were trading at that time, and the other
terms discussed included a number of qualifications regarding potential tax and regulatory issues and conditions
which raised considerable questions as to if and when a transaction between Isle and the Prior Bidder could be
consummated. Consequently, while Mr. Hausler informed the Isle Board of this discussion, further discussions
between the Prior Bidder and Isle did not continue.

On July 1, 2016, a meeting of the ERI Board was held. At this meeting, the ERI Board discussed the benefits of a
proposed transaction with Isle. Mr. Reeg, Mr. Gary Carano and the ERI Board discussed the strategic and operational
considerations of a combination with Isle, including considerations relating to expanding size and the geographic
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engagement of JPM Securities to assist ERI in negotiating and evaluating the terms of a combination with Isle. At this
meeting, the ERI Board authorized management to engage in discussions of the terms of a potential transaction with
Isle and retain JPM Securities as its financial advisor for this transaction.
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On July 7, 2016, Isle and ERI entered into a confidentiality agreement to facilitate the exchange of confidential
information between the parties.

On July 8, 2016, following discussion with representatives of JPM Securities and Milbank, counsel to ERI, Mr. Reeg
provided Mr. Hausler with a term sheet setting forth the terms of a proposed transaction between Isle and ERI. Among
other terms, the term sheet proposed that ERI would purchase all of the outstanding shares of Isle stock for $21.00 per
share, to be paid in a combination of cash and ERI stock.

On July 12, 2016, Mr. Hausler had dinner with the strategic committee of the Isle Board. All members of the Isle
Board attended other than Greg Kozicz.

On July 13, 2016, a meeting of the strategic committee of the Isle Board was held. All members of the Isle Board
attended this meeting other than Greg Kozicz. Representatives of Mayer Brown also attended a portion of the meeting.
The purpose of the meeting, which was scheduled prior to the receipt of the term sheet from ERI, was for Isle s
management to present its views with respect to updating Isle s strategic plan and strategic alternatives to the strategic
committee. At the meeting, Mr. Hausler updated the strategic committee on Isle s internal strategic planning process
and the management team s progress on formulating a new strategic plan. Mr. Hausler also provided the strategic
committee with an overview of strategic alternatives for Isle, which included merging with and/or selling to another
entity, acquiring another property or company, selling Isle s real estate to a real estate investment trust and pursuing
acquisitions or buildouts in complementary businesses like social gaming. Thereafter, Mr. Hausler discussed with the
strategic committee the term sheet that had been provided by ERI, a copy of which had previously been provided to
each member of the Isle Board. Representatives of Mayer Brown then discussed with the members of the strategic
committee their fiduciary duties in reviewing Isle s strategic alternatives and the proposal received from ERI and noted
that the strategic committee and the Isle Board was at that time engaged in a process to determine the strategic
direction of Isle and that the transaction proposed by ERI was just one of many options for the strategic committee
and the Isle Board to consider. After discussion, the strategic committee directed Mr. Hausler to obtain proposed
terms for the engagement of Credit Suisse to act as Isle s financial advisor in connection with Isle s review of Isle s
strategic alternatives including, if so determined by the Isle Board, a possible sale or business combination transaction.

Following the strategic committee meeting on July 13, 2016, Mr. Hausler reached out to Credit Suisse to discuss terms
of engagement as directed by the strategic committee.

On July 28, 2016, a meeting of the Isle Board was held. At this meeting, the proposed terms of Credit Suisse s
engagement as Isle s financial advisor in connection with Isle s review of Isle s strategic alternatives including a
possible sale or business combination transaction were reviewed and discussed by the Isle Board which thereafter
authorized the retention of Credit Suisse. Thereafter, representatives of Credit Suisse joined the meeting and the Isle
Board, with the assistance of representatives of Credit Suisse, continued its review and discussion of Isle s potential
strategic alternatives. The Isle Board then requested that Credit Suisse be prepared to discuss in more detail at an
upcoming meeting the proposal received from ERI and Isle s other strategic alternatives. Finally, the Isle Board
authorized Isle management and Credit Suisse to begin a preliminary review of financial information and other
information with respect to ERI and a potential transaction.

On July 29, 2016, Mr. Hausler called Mr. Reeg and informed him that the Isle Board had engaged Credit Suisse as its
financial advisor and authorized Isle management to begin conducting a review of financial information and other
materials with respect to ERI and a potential transaction and also provided Mr. Reeg with initial feedback from the
Isle Board with respect to the terms proposed by ERI.
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reviewing financial information and other materials with respect to each other and the proposed transaction between
Isle and ERI.
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On August 4, 2016, a meeting of the ERI Board was held. At this meeting Mr. Reeg provided the ERI Board with an
update on the discussions of a potential transaction with Isle and updated the ERI Board on initial feedback received
on the terms of the transaction proposed by ERI. Mr. Reeg informed the ERI Board that ERI expected to receive
additional feedback from Isle. The ERI Board discussed structuring alternatives relating to the proposed transaction
with Isle and potential terms that ERI may consider. Anthony Carano, ERI s executive vice president, secretary and
general counsel, provided the ERI Board with an overview of the regulatory issues and gaming approvals that would
be required for the transaction and Mr. Reeg and other members of management updated the ERI Board on the status
of ERI s diligence review of the operations and assets of Isle.

On August 15, 2016, a meeting of the Isle Board was held. Representatives of Credit Suisse and Mayer Brown also
attended the meeting. At this meeting, representatives of Credit Suisse reviewed and discussed their preliminary
financial analyses with respect to the proposal received from ERI and the Isle Board, with the assistance of Credit
Suisse, reviewed and discussed certain other strategic alternatives available to Isle. Also at this meeting,

representatives from Mayer Brown provided a summary of the terms of the transaction proposed by ERI. The Isle
Board, with the assistance of members of Isle s management and representatives of Credit Suisse and Mayer Brown,
then discussed its potential response to ERI s proposal and directed Mr. Hausler to convey to ERI the terms on which it
would be willing to continue to move forward with the consideration of a potential transaction with ERI. At this
meeting, the Isle Board also directed the transaction committee of the Isle Board to handle the day-to-day activities
related to a potential transaction with ERL.

Over the next several days, Mr. Hausler, with input from the Isle transaction committee, and Mr. Reeg discussed the
terms with respect to a proposed transaction, including the consideration to be paid to Isle s shareholders. During these
discussions ERI increased its offer to $23.00 per Isle share, to be paid in a combination of cash and ERI stock.

On August 18, 2016, the transaction committee of the Isle Board met in order to review the status of the proposed
transaction and to provide management with guidance with respect to the terms under discussion.

On August 22, 2016, Isle announced that it had entered into an agreement to sell Isle of Capri Casino Hotel Lake
Charles, in Lake Charles, Louisiana.

On August 23, 2016, the transaction committee of the Isle Board met in order to review the status of the proposed
transaction.

On August 26, 2016, a meeting of the Isle Board was held. Representatives of Credit Suisse and Mayer Brown also
attended the meeting. Mr. Hausler informed the Isle Board that, based on previous guidance provided by the Isle
Board and transaction committee, Isle had agreed to move forward with the exploration of a potential transaction with
ERI based on ERI s revised proposal of $23.00 per Isle share, to be paid in a combination of cash and ERI stock, and
the other terms that had been discussed between Isle and ERI and presented to the Isle Board. Mr. Hausler also
informed the Isle Board that ERI had requested a 30-day exclusivity period during which the parties would attempt to
complete the transaction. The Isle Board then asked Credit Suisse for its views with respect to other possible strategic
partners for Isle as well as its views as to whether such partners would be interested in, and able to, make bids for Isle
that would be superior to the proposal received from ERI. Subject to its ongoing review and consideration of potential
strategic alternatives including other potential strategic partners for Isle, the Isle Board, based on the information and
views expressed by Credit Suisse as well as the market check previously conducted by Isle with the assistance of the
Previous Financial Advisor and the process undertaken in connection with Project Yellow with the assistance of
Credit Suisse, determined that soliciting third party proposals regarding a potential sale or other business combination
would not be likely to generate a proposal that the Isle Board would conclude was more attractive than ERI s proposal
and, could jeopardize the existing discussions with ERI regarding its proposal. Nonetheless, the Isle Board instructed
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officer, to complete legal and business due diligence and to invite ERI s senior management team to meet with the Isle
Board to make a presentation regarding ERI and its plans for the combined company.

On September 2, 2016, Milbank sent Mayer Brown an initial draft of the Merger Agreement. From this time until
September 19, 2016, Isle, ERI and their respective advisors had extensive discussions with respect to various aspects
of the proposed merger agreement. Also during this time, each of Isle and ERI, with assistance from their respective
advisors, conducted an extensive due diligence review of each other, including site visits, and drafts of the Merger
Agreement, the voting agreements and other documents related to the Mergers were exchanged among the parties and
their legal counsel.

On September 7, 2016, a meeting of the ERI Board was held. Representatives of JPM Securities and Milbank also
participated in the meeting. At the request of the ERI Board, representatives of JPM Securities provided an update on
the current status of the gaming market and an overview of Isle. JPM Securities then discussed preliminary
combination considerations for ERI and Isle, including increased scale and diversification and potential synergies.
Finally, JPM Securities reviewed preliminary financing considerations for the proposed transaction. Management then
provided an update to the ERI Board on their recent trips to the Isle properties. Milbank provided the ERI Board with
an update with respect to the legal documentation and negotiations and a summary of the draft terms of the Merger
Agreement and voting agreements.

On September 8, 2016, a dinner meeting was held in Florida among certain members of the Isle Board, certain
members of Isle s executive team, certain members of the ERI Board and certain members of ERI s executive team.
The purpose of the dinner meeting was for the representatives of Isle to be introduced to ERI s management and to
discuss and ask questions about ERI s plans for the combined company.

On September 9, 2016, a representative of the Prior Bidder called Mr. Hausler to propose initiating discussions on the
terms under which the Prior Bidder and Isle could jointly bid for the assets of a third unrelated gaming company.
During this discussion, the representative of the Prior Bidder did not mention the Prior Bidder s June 2016 proposal
with respect to a strategic transaction with Isle or otherwise address the possibility of, or the Prior Bidder s continued
interest in, a potential strategic transaction with Isle.

On September 16, 2016, a meeting of the ERI Board was held. Representatives of JPM Securities and Milbank also
participated in the meeting. Mr. Reeg, other members of ERI management and representatives of JPM Securities
described the status of ERI and its advisors due diligence review with respect to Isle and the proposed transaction.
JPM Securities then discussed the material terms of the transaction and reviewed preliminary valuation considerations
for the transaction. JPM Securities discussed the financial aspects of the transaction and the impact of potential
synergies from the transaction. Milbank then provided the ERI Board with an update on the status of negotiation of
the Merger Agreement and voting agreements and a summary of the key terms, including provisions relating to
termination of the Merger Agreement and the termination fees associated with various termination events, and
remaining open items. Milbank also described the status of its legal due diligence. Milbank and JPM Securities also
discussed the status and terms of the proposed financing commitment.

On September 16, 2016, a meeting of the Isle Board was held. Representatives of Isle management, Credit Suisse and
Mayer Brown also attended the meeting. At the request of the Isle Board, representatives of Credit Suisse reviewed
and discussed their preliminary financial analyses with respect to Isle, ERI and the proposed transaction. Credit Suisse
first provided an overview of discussions and negotiations with ERI and a summary of the key terms of the proposed
transaction. Credit Suisse then discussed certain financial aspects and implications of the combined company resulting
from the proposed merger, including a discussion of the potential synergies and cost savings of a combination
between Isle and ERI prepared and provided to Credit Suisse by the managements of Isle and ERI.
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Next, Credit Suisse discussed other possible strategic alternatives for Isle, including the likelihood that other parties
would be willing and able to pay a higher a price to acquire Isle than ERI. Credit Suisse discussed other potential
strategic and financial bidders for Isle, including the Prior Bidder, and expressed its view that it was unlikely that any
of such potential strategic and financial bidders would be willing and able to
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pay a higher price for Isle than ERI. The Isle Board then discussed whether to contact any other party about a possible
strategic transaction and reaffirmed its previous conclusion that, based on the information and views expressed by
Credit Suisse, the market check previously conducted by Isle with the assistance of the Previous Financial Advisor
and the process undertaken in connection with Project Yellow with the assistance of Credit Suisse, that the risks of
doing so outweighed the potential benefits.

Mayer Brown then provided the Isle Board with an overview of the Isle directors legal duties in considering the
proposed transaction, a status update with respect to the legal documentation and negotiations and a summary of the
draft terms of the merger agreement and voting agreements. Next, Mr. Quatmann provided the Isle Board with an
overview of the regulatory issues and gaming approvals that would be required in connection with the proposed
transaction. Lastly, Mr. Hausler, speaking on behalf of Isle management, stated his view that Isle should proceed with
the proposed transaction with ERI.

On September 18, 2016, a meeting of the ERI Board was held. Representatives of JPM Securities and Milbank also
participated in the meeting. Mr. Reeg provided the ERI Board with a status update on the proposed transaction with
Isle. Mr. Reeg updated the ERI Board on the diligence performed by a registered public accounting firm.

Representatives of Milbank provided the ERI Board with an update on the status of the Merger Agreement and voting
agreements and described the resolution of the remaining open issues. Milbank described to the ERI Board the
governance changes that would occur if the proposed transaction was approved. Representatives of Milbank and JPM
Securities also reviewed and discussed the terms of the proposed financing commitment.

JPM Securities then reviewed with the ERI Board its financial analysis of the consideration provided for in the Merger
Agreement and delivered to the ERI Board its oral opinion, which was confirmed by delivery of a written opinion
dated September 18, 2016, to the effect that, as of such date and based upon and subject to the assumptions made,
procedures followed, matters considered and limitations on the review undertaken by JPM Securities in preparing the
opinion, the consideration to be paid by ERI to Isle s common stockholders holders in the proposed transaction, was
fair, from a financial point of view, to ERI, as more fully described below in the section Opinion of ERI s Financial
Advisor beginning on page 101.

Finally, the members of the ERI Board discussed the proposed transaction and the financing for the proposed
transaction, asked questions about the proposed transaction to ERI management and its financial and legal advisors
and then unanimously approved the Merger Agreement, the Mergers and the other transactions contemplated by the
Merger Agreement and recommended that ERI s stockholders approve the Share Issuance.

On September 18, 2016, a meeting of the Isle Board was held. Representatives of Isle management, Credit Suisse and
Mayer Brown also attended the meeting. Representatives of Mayer Brown described for the Isle Board the resolution
of the remaining open issues on the merger agreement, including the consequences of ERI failing to obtain the
financing needed to close the transaction. The Isle Board, with the assistance of representatives of Mayer Brown and
representatives from Credit Suisse, then reviewed the terms of ERI s debt commitment letter from JPM Securities.
Next, Mr. Hausler and other members of Isle management described the due diligence review that Isle and its advisors
conducted with respect to ERI. Credit Suisse then reviewed and discussed its financial analyses with respect to Isle,
ERI and the proposed transaction with the Isle Board. Thereafter, at the request of the Isle Board, Credit Suisse
rendered its oral opinion to the Isle Board (which was subsequently confirmed in writing by delivery of Credit Suisse s
written opinion to the Isle Board dated the same date) to the effect that, as of September 18, 2016, and subject to the
assumptions, qualifications, limitations and other matters considered in connection with the preparation of its opinion,
the aggregate merger consideration to be collectively received by holders of Isle common stock in the Mergers
pursuant to the Merger Agreement was fair, from a financial point of view, to such holders. Finally, the members of
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Merger Agreement, the Mergers and the other transactions contemplated by the Merger Agreement, and recommended
that the stockholders of Isle approve and adopt the Merger Agreement, the Mergers and the other transactions
contemplated by the Merger Agreement.

In the early morning hours on September 19, 2016, the parties executed the Merger Agreement and voting
agreements. Thereafter, Isle and ERI issued a joint press release announcing the transaction.

ERI Board s Reasons for the Mergers

ERI s long-term strategy is to expand its regional gaming platform through acquisitions. As a part of this strategy,

ERI s management and the ERI Board determined that Isle met ERI s criteria for potential acquisitions, and identified
Isle as an attractive potential acquisition candidate. ERI entered into a confidentiality agreement with Isle on July 7,
2016, for the purpose of evaluating a potential transaction.

From the initial merger discussions between ERI and Isle in January 2016 until the Merger Agreement was executed
on September 19, 2016, the ERI Board worked with ERI management to develop various strategies and approaches to
the potential business combination with Isle.

At a meeting held on September 18, 2016, the ERI Board reviewed and considered the proposed Mergers with the
assistance of ERI s management, as well as with ERI s legal and financial advisors. The ERI Board unanimously
approved the execution of the Merger Agreement, taking into consideration a number of substantive factors, both
positive and negative, and potential benefits and detriments of the Mergers to ERI and its stockholders. In making its
determination, the ERI Board focused, among other things, on the following material factors (not necessarily in order
of relative importance):

the financial condition, results of operations and businesses of each of ERI and Isle (on both a historical and
prospective basis);

the future prospects of each of ERI and Isle and other potential alternatives available to ERI if it did not pursue
the Mergers;

the existing competitive and market positions of each of ERI and Isle, including the nature of the industries in
which they operate;

current industry, economic and market conditions, including the maturity of the regional gaming industry and
the benefits of scale and geographic diversity, and historical market prices;

the prospect that the Mergers will diversify ERI s operations, revenue and cash flow streams across new
geographies;

the location and quality of assets owned and operated by Isle;
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the meaningful potential cost synergies anticipated by consolidating public company, administrative and other
costs;

the prior experience of ERI s management in successfully integrating acquired companies;

the favorable financing terms contemplated by the Commitment Letter compared to other financing alternatives
considered by ERI;

the proposed financial and legal terms and conditions of the Merger Agreement, the Commitment Letter and
related fee letter;

the historical trading prices of Isle and ERI common stock;

the oral opinion of JPM Securities delivered to the ERI Board, which was confirmed by delivery of a written
opinion dated September 18, 2016, to the effect that, as of such date and based upon and subject to the
assumptions made, procedures followed, matters considered and limitations on the review undertaken by JPM
Securities in preparing the opinion, the consideration to be paid by ERI to the holders of Isle common stock in
the proposed Mergers was fair, from a financial point of view, to ERI,
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as more fully described below under Opinion of ERI s Financial Advisor beginning on page 101. The full text
of the written opinion of JPM Securities, dated September 18, 2016, which sets forth, among other things, the
assumptions made, procedures followed, matters considered and limitations on the review undertaken by JPM
Securities in rendering its opinion, is attached as Annex D to this joint proxy statement/prospectus; and

the willingness of each of REI and GFIL to enter into a voting agreement in connection with the transactions
contemplated by the Merger Agreement.
The ERI Board also considered, among other things, the following risks (not necessarily in order of relative
importance):

the fact that the Share Issuance will dilute the ownership of ERI s existing stockholders;

the challenges of combining the businesses of the two companies and the attendant risks of not achieving the
expected strategic benefits and cost savings, other financial and operating benefits or improvement in earnings,
and of diverting management focus and resources from other strategic opportunities and from operational
matters for an extended period of time;

the regulatory and litigation risks associated with the Mergers and combining ERI and Isle;

risks associated with obtaining necessary approvals (including the required approvals of ERI stockholders and

Isle stockholders) on terms that satisfy closing conditions to the respective parties obligations to complete the
Mergers, and with the possibility that the Mergers may not be completed as a result of certain conditions to the
completion of the Mergers not being satisfied;

the perception of investors and the potential impact on the trading price of shares of ERI common stock;

the ability to finalize and consummate the financing arrangements contemplated by the Commitment Letter on
terms satisfactory to ERI;

the obligation of ERI to pay a $60 million termination fee (the financing failure fee ) under certain
circumstances in the event that the conditions to the Mergers are satisfied but ERI is unable to obtain financing
to fund the Merger Consideration and related costs;

the possibility that Isle may seek specific performance in the event that ERI fails to consummate the Mergers
pursuant to the terms of the Merger Agreement, including in circumstances where Isle would otherwise be
entitled to terminate the Merger Agreement and receive the financing failure fee;
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that the financing contemplated by the Commitment Letter, if consummated, would result in increased leverage
and borrowing costs for ERI following the consummation of the Mergers and the other transactions
contemplated by the Merger Agreement;

the terms and conditions of the Merger Agreement, which include certain restrictions on the conduct of ERI s
business pending the closing of the Mergers which could delay or prevent ERI from undertaking business
opportunities that may arise, or taking other actions with respect to its operations that the ERI Board and ERI s
management might believe were appropriate or desirable; and

the ability of Isle to terminate the Merger Agreement in order to enter into an alternative acquisition agreement
that the Isle Board determines to be a superior proposal, subject to certain conditions (including ERI s right to
have an opportunity to revise the terms of the Merger Agreement), provided that Isle concurrently pay a $30
million termination fee to ERI under circumstances as described in The Merger Agreement Effect of
Termination; Termination Fee and Financing Failure Fee beginning on page 155.
The foregoing discussion of the information and factors considered by the ERI Board is not intended to be exhaustive,
but rather is meant to include the material factors that the ERI Board considered. In view of the wide variety of
factors considered in connection with its evaluation of the Mergers and the complexity of
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these matters, the ERI Board did not consider it practicable to, and did not attempt to, quantify or otherwise assign
relative or specific weight or values to any of these factors. Rather, the ERI Board based its approval on an overall
review and on the totality of the information presented to and factors considered by it. In addition, in considering the
factors described above, individual directors may have given different weights to different factors.

This explanation of ERI s reasons for the Mergers and other information presented in this section is forward-looking in
nature and, therefore, should be read in light of the factors described under Cautionary Statement Regarding
Forward-Looking Statements beginning on page 36.

Opinion of ERI s Financial Advisor

Pursuant to an engagement letter dated September 6, 2016, ERI retained JPM Securities as its financial advisor in
connection with the Mergers.

At the meeting of the ERI Board on September 18, 2016, JPM Securities rendered its oral opinion to the ERI Board
that, as of such date and based upon and subject to the factors and assumptions set forth in its opinion, the
consideration to be paid by ERI to holders of Isle common stock in the Mergers was fair, from a financial point of
view, to ERI. JPM Securities confirmed its September 18, 2016 oral opinion by delivering its written opinion to the
ERI Board, dated September 18, 2016, that, as of such date, the consideration to be paid by ERI to Isle s common
stockholders in the Mergers was fair, from a financial point of view, to ERL.

The full text of the written opinion of JPM Securities dated September 18, 2016, which sets forth the assumptions
made, matters considered and limits on the review undertaken, is attached as Annex D to this joint proxy
statement/prospectus and is incorporated herein by reference. The summary of the opinion of JPM Securities set forth
in this joint proxy statement/prospectus is qualified in its entirety by reference to the full text of such opinion. ERI s
stockholders are urged to read the opinion in its entirety. JPM Securities written opinion was addressed to the ERI
Board (in its capacity as such) in connection with and for the purposes of its evaluation of the proposed Mergers, was
directed only to the consideration to be paid in the Mergers and did not address any other aspect of the transactions
contemplated by the Merger Agreement. JPM Securities expressed no opinion as to the fairness of the consideration to
the holders of any class of securities, creditors or other constituencies of ERI or as to the underlying decision by ERI
to engage in the Mergers. The issuance of JPM Securities opinion was approved by a fairness committee of JPM
Securities. The summary of the opinion of JPM Securities set forth in this joint proxy statement/prospectus is qualified
in its entirety by reference to the full text of such opinion. The opinion does not constitute a recommendation to any
stockholder of ERI as to how such stockholder should vote with respect to the Mergers or any other matter.

In arriving at its opinions, JPM Securities, among other things:

reviewed a draft of the Merger Agreement dated September 18, 2016;

reviewed certain publicly available business and financial information concerning Isle and ERI and the
industries in which they operate;

compared the proposed financial terms of the Mergers with the publicly available financial terms of certain
transactions involving companies JPM Securities deemed relevant and the consideration received for such
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companies;

compared the financial and operating performance of Isle and ERI with publicly available information
concerning certain other companies JPM Securities deemed relevant and reviewed the current and historical
market prices of Isle common stock and ERI common stock and certain publicly traded securities of such other
companies;

reviewed certain internal financial analyses and forecasts prepared by the management of ERI and Isle relating
to the respective businesses of ERI and Isle, as well as the estimated amount and timing of the cost savings and
related expenses and synergies expected to result from the Mergers (the Synergies ); and
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performed such other financial studies and analyses and considered such other information as JPM

Securities deemed appropriate for the purposes of its opinion.
In addition, JPM Securities held discussions with certain members of the management of Isle and ERI with respect to
certain aspects of the Mergers, and the past and current business operations of Isle and ERI, the financial condition
and future prospects and operations of Isle and ERI, the effects of the Mergers on the financial condition and future
prospects of ERI and certain other matters JPM Securities believed necessary or appropriate to its inquiry.

In giving its opinion, JPM Securities relied upon and assumed the accuracy and completeness of all information that
was publicly available or was provided to or discussed with JPM Securities by Isle and ERI or otherwise reviewed by
or for JPM Securities. JPM Securities did not independently verify (and did not assume responsibility or liability for
independently verifying) any such information or its accuracy or completeness. JPM Securities did not conduct or was
not provided with any valuation or appraisal of any assets or liabilities, nor did JPM Securities evaluate the solvency
of Isle or ERI under any state or federal laws relating to bankruptcy, insolvency or similar matters. In relying on
financial analyses and forecasts provided to JPM Securities or derived therefrom, including the Synergies, JPM
Securities assumed that they were reasonably prepared based on assumptions reflecting the best currently available
estimates and judgments by management as to the expected future results of operations and financial condition of Isle
and ERI to which such analyses or forecasts relate. JPM Securities expressed no view as to such analyses or forecasts
(including the Synergies) or the assumptions on which they were based. JPM Securities also assumed that the Mergers
and the other transactions contemplated by the Merger Agreement will qualify as a tax-free reorganization for United
States federal income tax purposes, and will be consummated as described in the Merger Agreement, and that the
definitive Merger Agreement would not differ in any material respects from the draft thereof provided to JPM
Securities. JPM Securities also assumed that the representations and warranties made by ERI, Merger Sub A, Merger
Sub B and Isle in the Merger Agreement and the related agreements are and will be true and correct in all respects
material to its analysis. JPM Securities is not a legal, regulatory or tax expert and relied on the assessments made by
advisors to ERI with respect to such issues. JPM Securities further assumed that all material governmental, regulatory
or other consents and approvals necessary for the consummation of the Mergers will be obtained without any adverse
effect on Isle or ERI or on the contemplated benefits of the Mergers.

The projections for ERI were prepared by ERI management, and the projections for Isle were prepared by Isle
management and provided to ERI, which subsequently modified and approved such projections prior to providing

them to JPM Securities. The projections for ERI provided to JPM Securities for purposes of its analysis comprised
financial information for the calendar years 2016 through 2020. See Certain Isle and ERI Financial

Projections Summary of Certain Financial Projections Prepared by ERI beginning on page 116. Neither ERI nor Isle
publicly discloses internal management projections of the type provided to JPM Securities in connection with its
analysis of 