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PART I

ITEM 1. Business

Overview

Boyd Gaming Corporation (the “Company,” the “Registrant,” “Boyd Gaming,” “we” or “us”) is a multi-jurisdictional gaming
company that has been operating for almost 40 years. Headquartered in Las Vegas, we have 21 wholly-owned gaming
entertainment properties in Nevada, Illinois, Indiana, lowa, Kansas, Louisiana, and Mississippi, and one controlling

interest in a limited liability company in New Jersey.

29 ¢

Our focus has been, and will continue to remain on: (i) ensuring our existing operations are managed as efficiently as
possible and remain positioned for growth; (ii) improving our capital structure and strengthening our balance sheet,
including paying down debt, improving operations and diversifying our asset base; and (iii) successfully implementing
our growth strategy, which is built on identifying development opportunities and acquiring assets that are a good
strategic fit and provide an appropriate return to our shareholders.

Over the past several years, we have undertaken several programs aimed at reducing our cost structure in an effort to
manage our properties' operations under tightened revenue trends. Global economic issues, heightened by the recent
recession, have affected both consumer wealth and consumer confidence, resulting in a meaningful decrease in
expenditures on gaming and leisure activities. In response, we have established a more efficient business model that
we believe will help enable us to realize improved results when normalized business volumes return. We continue to
manage our cost and expense structure to adjust to current business volumes and to generate strong and stable cash
flows.

During 2013, we completed several transactions that improved our long-term financial position and strengthened our
balance sheet. We issued 18,975,000 additional shares of common stock, and monetized the assets of our Echelon
project, an 87-acre land parcel on the Las Vegas Strip, and the Dania Jai-Alai operation, a pari-mutual jai-alai facility
with approximately 47 acres of related land located in Dania Beach, Broward County, Florida. These actions, in
combination with other events, enabled us to reduce our overall debt balance by approximately $525 million during
the year. We also completed a series of refinancing transactions in 2013 that extended debt maturities and reduced our
interest rates.

We continually work to position our Company for greater success by strengthening our existing operations and
growing through capital investment and other strategic initiatives. For instance, in November 2012, we completed our
acquisition (the "Peninsula Acquisition") of Peninsula Gaming, LLC ("Peninsula") for approximately $1.47 billion,
which added five properties to our portfolio and broadened our geographic reach to new markets in lowa, Kansas and
Louisiana. In November 2013, we entered the real money online gaming market with the launch by Borgata Hotel
Casino and Spa ("Borgata") of its website in New Jersey.

We believe that the following factors have contributed to our success in the past and are central to our success in the
future:

we emphasize slot revenues, the most consistently profitable segment of the gaming industry;
we have comprehensive marketing and promotion programs;

six of our Las Vegas properties are well-positioned to capitalize on the Las Vegas locals
market;

our downtown Las Vegas properties focus their marketing programs on, and derive a majority of their revenues from,
a unique niche - Hawaiian customers;
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our operations are geographically diversified within the United States;
we have the ability to expand certain existing properties and make opportunistic and strategic acquisitions; and
we have an experienced management team.

2013 Developments
Significant developments affecting our business during the year ended December 31, 2013 include:

As a result of our decision in December 2012 that we would not resume development of our multibillion dollar
Echelon development project on the Las Vegas strip, on March 4, 2013, we completed the sale of the Echelon site and
related site improvements for $350.0 million in cash. In connection with this transaction, we entered into an

agreement to purchase certain power plant improvements on the Echelon site from LVE Energy Partners, LLC (“LVE”)
for $187.0 million. After
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consideration of the LVE transaction and related selling costs, we realized approximately $157.0 million in net
proceeds from the sale. In addition to the benefit of monetizing the Echelon assets, we will realize savings benefits of
approximately $16 million to $17 million per year due to the elimination of annually recurring expenses related to
contractual obligations and site preservation.

On April 6, 2013, Boyd Gaming redeemed $150.0 million of its 6.75% Senior Subordinated Notes due 2014 (the “2014
Notes”) at par.

On May 1, 2013, we entered into the first amendment to Peninsula’s $875.0 million senior secured credit facility,
amending certain terms of the facility as described in Note 10, Long-Term Debt, to our consolidated financial
statements presented in Part IV, Item 15.

On May 22, 2013, we completed the sale of certain assets and liabilities of our Dania Jai-Alai operation and received
cash proceeds of $58.5 million.

On May 30, 2013, Boyd Gaming redeemed the remaining $65.7 million of its 2014 Notes. As a result, the 2014 Notes
have been fully extinguished.

On June 29, 2013, renovation was completed of the 162,000 square foot indoor rodeo and concert arena at Kansas
Star Casino. Prior to renovation, the arena housed our interim casino operations during much of 2012.

On July 24, 2013, Borgata entered into an amended and restated credit agreement with its lenders.

On August 7, 2013, Boyd Gaming sold 18,975,000 shares of common stock in an underwritten stock offering (the
“Stock Offering”). The net proceeds to the Company were $216.5 million.

On August 14, 2013, Boyd Gaming entered into the Third Amended and Restated Credit Agreement with its lenders.

During August 2013, Borgata redeemed $39.8 million of its 9.5% Senior Secured Notes due 2015 (the “2015 Borgata
Notes”.) The redemption price paid was 103% of the principal amount thereof, plus accrued and unpaid interest to the
redemption date.

On September 6, 2013, Boyd Gaming redeemed its 7.125% Senior Subordinated Notes due 2016, using the proceeds
from the Stock Offering.

On November 4, 2013, we announced the nationwide launch of an enhanced Penny Lane, combining the latest penny
slot titles with a wealth of bonus opportunities for players. Initially available at seven Las Vegas properties and at
Delta Downs and Treasure Chest in Louisiana, Penny Lane, offering our players “More Bonuses, More Often,” will be
introduced in additional locations upon receipt of regulatory approvals.

On November 26, 2013, Borgata launched its real-money online gaming to the general public in the state of New
Jersey under the provisions of that state’s legislation authorizing intrastate internet gaming through Atlantic City
casinos. The Borgata site, developed under an arrangement with Borgata’s online gaming partner, bwin.party Digital
Entertainment PLC (“bwin”), has captured a 30% market share and offers a full suite of games, including poker, slots
and table games, under the Borgata brand.

On December 16, 2013, Borgata increased the term commitments available to it under its existing credit agreement by
an aggregate of $380.0 million (the “Incremental Term Loan”.) See Note 10, Long-Term Debt, to our consolidated
financial statements presented in Part IV, Item 15, for discussion of the terms of the Incremental Term Loan.
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On December 16, 2013, Borgata redeemed all of its remaining outstanding 2015 Borgata Notes at a redemption price
of 104.750% of the principal amount thereof, plus accrued and unpaid interest to the redemption date. The redemption
was funded by the net proceeds of the Incremental Term Loan and borrowings under Borgata’s Revolving Credit
Facility.

In December 2013, we received all necessary approvals for the remainder of our Phase 2 development design at
Kansas Star Casino, which includes an event center for conventions, banquets and other events and an equestrian
pavilion that includes a practice arena and covered stalls. We plan to begin construction in 2014.

2
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Properties

As of December 31, 2013, we own or operate 1,254,111 square feet of casino space, containing 31,400 slot machines,
769 table games and 11,418 hotel rooms. We derive the majority of our gross revenues from our gaming operations,
which generated approximately 73% of gross revenues for each of the years ended December 31, 2013, 2012, and
2011. Food and beverage revenues, which generated approximately 13% of gross revenues for each of the years ended
December 31, 2013, 2012, and 2011, represent the next most significant revenue source, followed by room and other,
both of which separately contributed less than 10% of gross revenues during all of these respective years.

We view each operating property as an operating segment. For financial reporting purposes, we aggregate our
properties into five reportable business segments: (i) Las Vegas Locals; (ii)) Downtown Las Vegas; (iii) Midwest and
South; (iv) Peninsula; and (v) Borgata (which is comprised of our 50%-owned joint venture in Atlantic City, New
Jersey). For further financial information related to our segments as of and for the three years in the period ended
December 31, 2013, see Note 18, Segment Information, to our consolidated financial statements presented in Part I'V,
Item 15.

The following table sets forth certain information regarding our properties (listed by the segment in which each such
property is reported), as of and for the year ended December 31, 2013.

Year Casino Slot Table Hotel Hotel AV? rage
Opened or Space (Sg. Machines Games Rooms Occupanc Daily
Acquired ft.) PANCY" Rate
Las Vegas Locals
Las Vegas, Nevada
Gold Coast Hotel and Casino 2004 85,500 1,878 49 712 86 % $48
The Orleans Hotel and Casino 2004 137,000 2,631 60 1,885 89 % $52
IS{?E s Town Hotel and Gambling o 133,000 2,030 29 646 91 % $43
Suncoast Hotel and Casino 2004 95,898 2,006 34 427 84 % $63
Henderson, Nevada
Eldorado Casino 1993 20,992 399 4 N/A N/A N/A
Jokers Wild Casino 1993 20,478 429 7 N/A N/A N/A
Downtown Las Vegas
Las Vegas, Nevada
California Hotel and Casino 1975 35,848 1,033 28 781 86 % $34
Fremont Hotel and Casino 1985 30,244 1,045 24 447 86 % $38
Main Street Station Casino, 1993 26.918 361 19 406 91 % $37
Brewery and Hotel
Midwest and South
Tunica, Mississippi
IS{?E s Town Hotel and Gambling 9, 66,000 1277 30 842 58 % $47
Biloxi, Mississippi
IP Casino Resort Spa 2011 70,000 1,753 63 1,100 87 % $83
East Peoria, Illinois
Par-A-Dice Hotel Casino 1996 26,116 1,157 20 202 91 % $67
Michigan City, Indiana
Blue Chip Casino, Hotel & Spa 1999 65,000 1,921 42 486 74 % $73
Kenner, Louisiana
Treasure Chest Casino 1997 24,000 982 36 N/A N/A N/A

Vinton, Louisiana
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Delta Downs Racetrack Casino &

Hotel
Shreveport, Louisiana
Sam's Town Hotel and Casino

2001 15,000 1,642 — 203

2004 30,000 1,042 29 514

92

80

% $55

% $81
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Year Casino Slot Table Hotel Hotel AV.erage
Opened or Space (Sg. Machines Games Rooms Occupancy Daily
Acquired ft.) Rate
Peninsula
Dubuque, Iowa
Diamond Jo Dubuque 2012 33,300 996 19 N/A N/A N/A
Northwood, Iowa
Diamond Jo Worth 2012 37,957 1,002 23 N/A N/A N/A
Opelousas, Louisiana
Evapgellne Downs Racetrack and 2012 41,235 1.424 o N/A N/A N/A
Casino
Amelia, Louisiana
Amelia Belle Casino 2012 27,484 838 20 N/A N/A N/A
Mulvane, Kansas
Kansas Star Casino 2012 71,854 1,854 50 N/A N/A N/A
Total of wholly-owned properties 1,093,824 28,200 586 8,651
Borgata
Atlantic City, New Jersey
Borgata Hotel Casino & Spa 2003 160,287 3,200 183 2,767 85 % $131
Total all properties 1,254,111 31,400 769 11,418

N/A = Not Applicable

In addition to these properties, we own and operate a travel agency and a captive insurance company that underwrites
travel-related insurance, each located in Hawaii. Financial results for these operations are included in our Downtown
Las Vegas segment, as our Downtown Las Vegas properties concentrate their marketing efforts on gaming customers
from Hawaii.

Las Vegas Locals Properties

Our Las Vegas Locals segment consists of six casinos that primarily serve the resident population of the Las Vegas
metropolitan area, which was one of the fastest growing areas in the United States prior to the economic downturn
beginning in late 2007. Las Vegas has historically been characterized by a vibrant economy and strong demographics
that include a large population of retirees and other active gaming customers. Although we are seeing signs of
stabilization, the recent recession had an adverse impact on the growth and economy of Las Vegas, resulting in
significant declines in the local housing market and unstable unemployment in the Las Vegas valley, which negatively
affected consumer spending. Our Las Vegas Locals segment competes directly with other locals' casinos and gaming
companies, some of which operate larger casinos and offer different promotions than ours.

Gold Coast Hotel and Casino

Gold Coast Hotel and Casino (“Gold Coast”) is located on Flamingo Road, approximately one mile west of the Las
Vegas Strip and one-quarter mile west of Interstate 15, the major highway linking Las Vegas and southern California.
Its location offers easy access from all four directions in the Las Vegas valley. The primary target market for Gold
Coast consists of local middle-market customers who actively gamble. Gold Coast's amenities include 712 hotel
rooms and suites along with meeting facilities, multiple restaurant options, a 70-lane bowling center and gaming,
including slots, table games, a race and sports book and a bingo center.

The Orleans Hotel and Casino

The Orleans Hotel and Casino (“The Orleans”) is located on Tropicana Avenue, a short distance from the Las Vegas
Strip. The target markets for The Orleans are both local residents and visitors to the Las Vegas area. The Orleans
provides an exciting New Orleans French Quarter-themed environment. Amenities at The Orleans include 1,885 hotel
rooms, a variety of restaurants and bars, a spa and fitness center, 18 stadium-seating movie theaters, a 70-lane bowling
center, banquet and meeting space, and a special events arena that seats up to 9,500 patrons.

11
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Sam's Town Hotel and Gambling Hall

Sam's Town Hotel and Gambling Hall (“Sam's Town Las Vegas”) is located on the Boulder Strip, approximately six
miles east of the Las Vegas Strip, and features a contemporary western theme. Its informal, friendly atmosphere
appeals to both local residents and visitors alike. Amenities at Sam's Town Las Vegas include 646 hotel rooms, a
variety of restaurants and bars, 18 stadium-seating movie theaters, and a 56-lane bowling center. Gaming, bowling
and live entertainment create a social center that has attracted many Las Vegas residents to Sam's Town Las Vegas.

4
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Suncoast Hotel and Casino

Suncoast Hotel and Casino (“Suncoast”) is located in Peccole Ranch, a master-planned community adjacent to
Summerlin, and is readily accessible from most major points in Las Vegas, including downtown and the Las Vegas
Strip. The primary target market for Suncoast consists of local middle-market customers who gamble frequently.
Suncoast is a Mediterranean-themed facility that features 427 hotel rooms, multiple restaurant options, 25,000 square
feet of banquet and meeting facilities, 16 stadium-seating movie theatres, and a 64-lane bowling center.

Eldorado Casino and Jokers Wild Casino

Located in downtown Henderson, the Eldorado Casino (“Eldorado”) is approximately 14 miles from the Las Vegas
Strip. Jokers Wild Casino (“Jokers Wild”) is also located in Henderson. The amenities at each of these properties
include a sports book and dining options, as well as gaming, including slots and table games. The principal customers
of these properties are Henderson residents.

Downtown Las Vegas Properties

We directly compete with 12 casinos that operate in downtown Las Vegas; however, we have developed a distinct
niche for our downtown properties by focusing on customers from Hawaii. Our downtown properties focus their
marketing on gaming enthusiasts from Hawaii and tour and travel agents in Hawaii with whom we have cultivated
relationships since we opened our California Hotel and Casino (the “Cal”) in 1975. Through our Hawaiian travel
agency, Vacations Hawaii, we operate as many as four charter flights from Honolulu to Las Vegas each week, helping
to ensure a stable supply of air transportation. We also have strong, informal relationships with other Hawaiian travel
agencies and offer affordable all-inclusive packages. These relationships, combined with our Hawaiian promotions,
have allowed the Cal, Fremont Hotel and Casino (“Fremont”) and Main Street Station Casino, Brewery and Hotel (“Main
Street Station”) to capture a significant share of the Hawaiian tourist trade in Las Vegas. During the year ended
December 31, 2013, patrons from Hawaii comprised approximately 64% of the occupied room nights at the Cal, 43%
of the occupied room nights at Fremont, and 47% of the occupied room nights at Main Street Station.

California Hotel and Casino

The Cal's amenities include 781 hotel rooms, multiple dining options, a sports book, and meeting space. The Cal and
Main Street Station are connected by an indoor pedestrian bridge.

Fremont Hotel and Casino

Fremont is adjacent to the principal pedestrian thoroughfare in downtown Las Vegas, known as the Fremont Street
Experience. The property's amenities include 447 hotel rooms, a race and sports book, and meeting space.

Main Street Station Casino, Brewery and Hotel

Main Street Station's amenities include 406 hotel rooms and three restaurants, one of which includes a brewery. In
addition, Main Street Station features a 96-space recreational vehicle park, the only such facility in the downtown
area.

Midwest and South Properties

Our Midwest and South properties consist of four dockside riverboat casinos, one racino and two barge-based casinos
that operate in four states in the Midwest and southern United States. Generally, these states allow casino gaming on a
limited basis through the issuance of a limited number of gaming licenses. Our Midwest and South properties
generally serve customers within a 100-mile radius and compete directly with other casino facilities operating in their
respective immediate and surrounding market areas, as well as with gaming operations in surrounding jurisdictions.
Sam's Town Hotel and Gambling Hall

Sam's Town Hotel and Gambling Hall (“Sam's Town Tunica”) is a barge-based casino located in Tunica County,
Mississippi. The property has extensive amenities, including 842 hotel rooms, an entertainment lounge, four dining
venues, and the 1,600-seat River Palace Arena. Tunica is the closest gaming market to Memphis, Tennessee and is
located approximately 30 miles south of Memphis.

IP Casino Resort Spa

The IP Casino Resort Spa ("IP") overlooks the scenic back bay of Biloxi and is one of the premier resorts on the
Mississippi Gulf Coast, and a recipient of a AAA Four Diamond Award. The property features more than 1,000 hotel
rooms and suites; a 70,000-square-foot casino with more than 1,700 slot machines and 60 table games; more than

13
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65,000 square feet of convention and meeting space; a spa and salon; a 1,400-seat theater offering regular headline
entertainment; six lounges and bars; and eight restaurants, including a steak and seafood restaurant and an upscale

Asian restaurant.

5
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Par-A-Dice Hotel Casino

Par-A-Dice Hotel Casino (“Par-A-Dice”) is a dockside riverboat casino located on the Illinois River in East Peoria,
linois that features a 202-room hotel. Located adjacent to the Par-A-Dice riverboat is a land-based pavilion, which
includes three restaurants, a cocktail lounge, and a gift shop. Par-A-Dice is strategically located near Interstate 74, a
major east-west interstate highway.

Blue Chip Casino, Hotel & Spa

Blue Chip Casino Hotel & Spa ("Blue Chip") is a dockside riverboat casino located in Michigan City, Indiana, which
is 40 miles west of South Bend, Indiana and 60 miles east of Chicago, Illinois. The property competes primarily with
five casinos in northern Indiana and southern Michigan and, to a lesser extent, with casinos in the Chicago area and
racinos located near Indianapolis. In 2006, we began operations on our newly constructed single-level dockside
riverboat at Blue Chip. The new boat allowed us to expand our casino and, in connection with the construction of our
new boat, add a new parking structure and enhance the land-based pavilion. On January 22, 2009, we completed an
expansion project at Blue Chip that added a 22-story hotel, which included 300 additional guest rooms and increased
total guest rooms to 486, a spa and fitness center, additional meeting and event space, as well as new dining and
nightlife venues to the existing property structure.

Treasure Chest Casino

Treasure Chest Casino (“Treasure Chest”) is a dockside riverboat casino located on Lake Pontchartrain in the western
suburbs of New Orleans, Louisiana. The property is designed as a classic 18t century Victorian style paddlewheel
riverboat, with a total capacity for 1,750 people. The entertainment complex located adjacent to the riverboat houses a
140-seat Caribbean showroom and two restaurants. Located approximately five miles from the New Orleans
International Airport, Treasure Chest primarily serves residents of suburban New Orleans.

Delta Downs Racetrack Casino & Hotel

Delta Downs Racetrack Casino & Hotel ("Delta Downs") is located in Vinton, Louisiana and has historically
conducted horse races on a seasonal basis and operated year-round simulcast facilities for customers to wager on races
held at other tracks. In 2002, we began slot operations in connection with a renovation project that expanded the
facility. We completed an expansion of the casino in 2004 and opened a 203-room hotel at the property in 2005. Delta
Downs is approximately 25 miles closer to Houston than the next closest gaming property, located in Lake Charles,
Louisiana. Delta Downs is conveniently located near a travel route taken by customers traveling between Houston,
Beaumont and other parts of southeastern Texas to Lake Charles, Louisiana.

Sam's Town Hotel and Casino

Sam's Town Hotel and Casino (‘“Sam's Town Shreveport”) is a dockside riverboat casino located along the Red River in
Shreveport, Louisiana. Amenities at the property include 514 hotel rooms, a spa, four restaurants, a live entertainment
venue, and convention and meeting space. Feeder markets include east Texas (including Dallas), Texarkana, Arkansas
and surrounding Louisiana cities, including Bossier City, Minden, Ruston and Monroe.

Peninsula Properties

Our Peninsula properties consist of three casinos, one racino and one riverboat casino that operate in three states,
Iowa, Kansas and Louisiana. Generally, these states allow casino gaming on a limited basis through the issuance of a
limited number of gaming licenses. Our Peninsula properties generally compete directly with other casino facilities
operating in their respective immediate and surrounding market areas, as well as with gaming operations in
surrounding jurisdictions.

Diamond Jo Dubuque

Diamond Jo is a land-based casino located in the Port of Dubuque, a waterfront development on the Mississippi River
in downtown Dubuque, lowa. The Diamond Jo is a two-story, approximately 188,000 square foot property that
includes 996 slot machines and 19 table games. Additional amenities include a 30-lane bowling center, a 33,000
square foot event center, and two banquet rooms. The property also features five dining outlets, including the Kitchen
Buffet, a 184-seat live action buffet, Woodfire Grille, the casino's 133-seat high-end restaurant, Mojo's, a 124-seat
sports bar, a deli and a snack shop, as well as three full service bars.

Diamond Jo Worth
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The Diamond Jo Worth is a land-based casino situated on a 36-acre site in Northwood, Iowa, which is located in
north-central lowa, near the Minnesota border and approximately 30 miles north of Mason City. The casino currently
has 1,002 slot machines, 23 table games and 7 poker tables in operation, as well as a 5,200 square foot event center
and several dining options, including the Kitchen Buffet, a 190-seat buffet restaurant, and Woodfire Grille, a 114-seat
high-end restaurant. There is a 100-room hotel adjacent to the casino, which is owned and operated by a third party.
Under an agreement with the third party operator, the Diamond Jo Worth has the option to purchase the hotel from the
third party operator. Diamond Jo Worth also operates a convenience store and gas station at the site. In March 2011,
an additional 60-room hotel opened, which is owned and operated by a third party and provides additional hotel room
capacity for casino guests.
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Evangeline Downs

The Evangeline Downs is a land-based racino located in Louisiana. The racino currently includes a casino with 1,424
slot machines and approximately 23,000 square foot convention center. The racino features a 353-seat Cajun buffet,
60-seat Gumbo bar, a 90-seat Cafe and Blackberry, a 140-seat fine dining restaurant. In the clubhouse, Silk's Fine
Dining offers a varied menu and the grandstand area contains a concession and bar. The racino includes a one-mile
dirt track, a 7/8-mile turf track and stables for 980 horses. The clubhouse, together with the grandstand and patio area,
provides seating for up to 4,295 patrons. In addition, a third party owner opened a 117-room hotel adjacent to the
racino in November 2010 that includes 41 suites, two meeting rooms and an indoor pool. Evangeline Downs initially
held a minority ownership interest in and was a lender to the hotel owner. The ownership interest was redeemed and
the loan was retired in fourth quarter 2013.

Evangeline Downs currently operates four Off Track Betting ("OTB") locations in Louisiana in each of Port Allen,
Henderson, Eunice and St. Martinville. Each of the OTB's offers simulcast pari-mutuel wagering and video poker.
Under Louisiana's racing and off-track betting laws, we have a right of prior approval with respect to any applicant
seeking a permit to operate an OTB within a 55-mile radius of our Evangeline Downs racetrack, which effectively
gives us the exclusive right, at our option, to operate additional OTB's within such a radius, provided that such OTB is
not also within a 55-mile radius of another horse racetrack.

Amelia Belle Casino

The Amelia Belle Casino is located in south-central Louisiana, and is a three-level riverboat with gaming located on
the first two decks and includes 838 slot machines, and 20 table games. The third deck of the riverboat includes a
119-seat buffet and banquet room.

Kansas Star Casino

The Kansas Star Casino ("Kansas Star") serves as Lottery Gaming Facility Manager for the South Central Gaming
Zone on behalf of the Kansas Lottery pursuant to a Management Agreement that became effective on January 14,
2011 ("Kansas Management Contract"). Construction of the Kansas Star began in March 2011. In December 2011,
construction of the 162,000 square foot indoor event center was completed and on December 20, 2011, casino
operations began, utilizing this space in the interim, while the remaining casino facilities were being constructed. On
December 12, 2012, we opened our permanent casino which includes additional gaming space, 1,854 slot machines,
50 table games, 13 poker tables and a number of amenities including a buffet, steakhouse, deli, noodle bar, a casino
bar as well as a poker themed bar. In addition, a 150 room hotel adjacent to the Kansas Star, owned by a third party,
opened to the public in October 2012. We have completed the renovation of the 162,000 square foot indoor event
center which housed our interim casino operations during much of 2012. The event center opened in June 2013 and is
designed to host various events, including concerts, trade shows and equestrian events. In December 2013, we
received all necessary approvals for the remainder of Phase 2 developmental design, which includes an event center
for conventions, banquets and other events and an equestrian pavilion that includes a practice arena and covered stalls.
We will begin construction in 2014.

Borgata

Borgata Hotel Casino & Spa

Borgata opened in Atlantic City, New Jersey in July 2003. Atlantic City is predominantly a regional day-trip and
overnight-trip market. Borgata directly competes with ten other Atlantic City casinos as well as with gaming
operations in surrounding jurisdictions. Borgata is an upscale destination resort that features a 160,000 square-foot
casino with 3,200 slot machines and 183 table games. The property has a total of 2,767 guest rooms and suites
comprised of 1,971 guest rooms and suites at the Borgata hotel and 798 guest rooms and suites at The Water Club.
Borgata features six fine-dining restaurants with acclaimed chefs including Bobby Flay, Michael Mina, Wolfgang
Puck, Michael Schulson and Stephen Kalt, six casual dining restaurants, eight quick dining options, 17 retail
boutiques, two European-style spas, two nightclubs and over 8,200 parking spaces. In addition, the property contains
approximately 88,000 square feet of meeting and event space, as well as two entertainment venues. Borgata was
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master-planned with ease of access and designed as a single-level casino floor with appealing design elements,
including the placement of multiple food and beverage outlets on the casino floor itself. Its location in the Marina
District provides guests with convenient access to the property via the Atlantic City Expressway Connector tunnel,
without the delays associated with driving to competing casinos located on the Boardwalk of Atlantic City.

In June 2013, Boyd, Borgata, and bwin completed definitive documentation for their business arrangements in New
Jersey. Pursuant to this arrangement, bwin is providing Borgata with bwin’s technology platform and service to
facilitate the offering of Borgata branded online gaming services and Borgata provides bwin access to the online
gaming market in New Jersey by permitting bwin to offer PartyPoker branded online gaming services pursuant to
Borgata’s casino gaming license (as required by regulations in New Jersey). In connection with this arrangement, Boyd
Gaming owns 10% of the bwin New Jersey subsidiary offering PartyPoker branded online gaming services in New
Jersey. In October 2013, Borgata was the first casino in New Jersey to be issued an internet gambling permit, the
permit necessary for a casino to offer online gaming in the State. In November 2013, bwin was issued a transactional
waiver, which permits them to act as a provider of online gaming services while the licensing investigation continues.
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In November 2013, Borgata launched a real money online gaming website in New Jersey developed under an
agreement with bwin. Through the end of February 2014, Borgata achieved a 30% share of the online gaming market.
Much of this business is coming from entirely new customers, as 85% of Borgata’s online players have not had rated
play at Borgata in at least two years. Online gaming also provides Borgata with a new distribution channel to deliver
its market-leading gaming experience to customers.

Borgata was developed as a 50%/50% joint venture between our wholly-owned subsidiary, Boyd Atlantic City, Inc.
(“BAC”), and MAC, Corp. (“MAC”), an indirect, wholly-owned subsidiary of MGM Resorts International (“MGM”). On
March 24, 2010, MAC transferred its 50% ownership interest (the “MGM Interest”) in Marina District Development
Holding Co., LLC (“MDDHC”), and certain land leased to Marina District Development Company, LLC ("MDDC"),
into a divestiture trust, of which MGM and its subsidiaries are the economic beneficiaries (the “Divestiture Trust”), for
sale to a third party in connection with MGM’s settlement agreement with the Division of Gaming Enforcement Office
of the Attorney General of the State of New Jersey (the “NJDGE”). MDDHC is the parent of MDDC, the entity that
developed, owns and operates Borgata. BAC has a right of first refusal on any sale of the MGM Interest and has an
option to purchase certain land leased by MDDC from MAC, which land is now held by the Divestiture Trust. As
managing member of MDDHC pursuant to the terms of the operating agreement of MDDHC between BAC and
MAC, BAC, through MDDHC, has responsibility for the oversight and management of Borgata’s day-to-day
operations.

On March 24, 2010, as a result of the amendment to our operating agreement with MGM, which provided, among
other things, for the termination of MGM’s participating rights in the operations of Borgata, we effectively obtained
control of Borgata. As a result, even though we, through our subsidiary BAC, only own 50% of the membership
interest of Borgata, we consolidate 100% of Borgata’s results of operations in our financial statements.

On August 8, 2011, the New Jersey Casino Control Commission approved an amendment with respect to MGM’s
settlement agreement with the NJDGE. The amendment provided that until March 24, 2013, MGM had the right to
direct the Divestiture Trust to sell the MGM Interest. If a sale was not concluded by that time, the Divestiture Trust
was to be responsible for selling MGM’s Interest during the following 12-month period, or not later than March 24,
2014.

On February 20, 2013, MGM announced that it had entered into another amendment with the NJDGE, effective
February 13, 2013, pursuant to which MGM was allowed to reapply to the New Jersey Casino Control Commission
for licensure in New Jersey. The March 24, 2013 deadline to sell the MGM Interest set forth in the prior amendment
was deferred pending the outcome of the licensure process.

Competition

Our properties generally operate in highly competitive environments. We compete against other gaming companies as
well as other hospitality, entertainment and leisure companies. We face significant competition in each of the
jurisdictions in which we operate. Such competition may intensify in some of these jurisdictions if new gaming
operations open in these markets or existing competitors expand their operations. Our properties compete directly with
other gaming properties in each state in which we operate, as well as in adjacent states. We also compete for
customers with other casino operators in other markets, including casinos located on Native American reservations,
and other forms of gaming, such as lotteries and internet gaming. Many of our competitors are larger and have
substantially greater name recognition and marketing and financial resources. In some instances, particularly with
Native American casinos, our competitors pay substantially lower taxes or no taxes at all. We believe that increased
legalized gaming in other states, particularly in areas close to our existing gaming properties and the development or
expansion of Native American gaming in or near the states in which we operate, could create additional competition
for us and could adversely affect our operations or future development projects.

Internet gaming has recently been legalized in several states. While we believe internet gaming provides a growth
opportunity for us, it could create additional competition for us and could adversely affect our operations.

Future Development Opportunities
Development agreement with Sunrise Sports, LLP
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We have entered into a development agreement with Sunrise Sports Entertainment, LLP, the operator of the BB&T
Center, a major entertainment venue in South Florida and home to the NHL's Florida Panthers, for a new project in
Broward County, Florida. This agreement provides us with the opportunity to take advantage of the potential to
expand gaming in South Florida at the site of the BB&T Center.

Development agreement with Wilton Rancheria
We have a development agreement and a management agreement with Wilton Rancheria, a federally-recognized tribe
located about 30 miles southeast of Sacramento, California, to develop and manage a gaming entertainment complex.
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Agreements with bwin

During October 2011, we entered into an agreement with bwin, the world's largest publicly traded online gaming
company. Per this agreement, should Congress legalize online poker in the United States, and subject to regulatory
approvals, we would acquire a 10% stake in a new company that would offer online poker to United States-based
players under bwin's brands, including PartyPoker. Separately, we entered into a 15-year agreement to use bwin's
technology platform and associated services to offer online poker to United States players under a brand Boyd
develops, assuming Congress passes enabling legislation. These agreements with bwin were subsequently modified to
apply to online gaming (not just poker) on a state-by-state basis. These agreements are being utilized by Borgata to
provide necessary technology infrastructure and back-of-house processing for Borgata’s online business that launched
in November 2013. We can extend the agreement to additional states that legalize online gaming.

Frequent Player Loyalty Programs

B Connected

We have established a nationwide branding initiative and loyalty program. Our players use their “B Connected” cards to
earn and redeem points at nearly all of our wholly-owned Boyd Gaming properties in Nevada, Illinois, Indiana,
Louisiana and Mississippi. The “B Connected” club, among other benefits, extends the time period over which players
may qualify for promotions and increases the credits awarded to reel slot and table games players.

In addition to the “B Connected” player loyalty program, we launched the “B Connected Mobile” program in July 2010. “B
Connected Mobile,” the first multi-property, loyalty program-based iPhone and Android application of its kind in the
gaming industry, is a personalized mobile application that delivers customized offers and information directly to a
customer’s iPhone, iPad or Android device, making “B Connected Mobile” the first application of its kind available on
multiple platforms. The application further expands the benefits of the “B Connected” program by providing real-time
personalized information on hotel, dining and gaming offers when a customer visits a Boyd property, instant access to
event information, schedules and special offers. and a search engine that allows customers to find Boyd Gaming

casinos that have their favorite machines and displays the games’ locations on a casino floor map, the ability to track “B
Connected” point balances in real time, and the ability to make immediate hotel or restaurant reservations. These tools
allow our customers to receive the greatest value from their “B Connected” membership, and ensure that our marketing
is as effective as possible.

We further improved our “B Connected” loyalty program with the introduction of “B Connected Social” in the first quarter
of 2012, which rewards users for using “B Connected Online”, “B Connected Mobile”, or sharing offers and events on
social networks. “B Connected Social” is a dynamic network loyalty program that allows “B Connected” members to
share offers with friends, connect to their favorite social networks, check in online via certain social networks, as well

as participate in a variety of online activities including interfacing with “B Connected Online” or “B Connected Mobile”,
participate in online contests, and register for alerts to deliver targeted information specific to the “B Connected”
member.

Peninsula Programs

Each of the Peninsula properties sponsors its own player loyalty program to expand its brand awareness and leverage
its strong loyalty card program, predicated on efforts to use marketing and promotional programs to serve an
important role: to retain existing customers, maintain trip frequency and acquire new customers. These properties
offer their guests comprehensive, competitive and targeted marketing and promotion programs. Each program, for
example, offers players a hassle-free way of earning points redeemable for food, beverage and retail items as well as
comp dollars and other rewards and benefits based on game play. In addition, each property strives to differentiate its
casino with high-quality guest services to further enhance overall brand and customer experience.

We plan to extend the B Connected program to the five Peninsula properties during 2014, subject to the receipt of
regulatory approvals. The implementation of "B Connected" will replace the individual property programs described
above and provide Peninsula’s players with a multi-property player loyalty program.

My Borgata Rewards

Borgata sponsors its own program to expand its brand awareness and leverage its strong loyalty card program,
predicated on efforts to use marketing and promotional programs to serve an important role: to retain existing
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customers, maintain trip frequency and acquire new customers. Borgata offers its guests comprehensive, competitive
and targeted marketing and promotion programs. The “My Borgata Rewards” program, for example, offers players a
hassle-free way of earning slot dollars, comp dollars and other rewards and benefits based on game play, with
convenient on-line access of account balances and other program information. In addition, Borgata strives to
differentiate its casino with high-quality guest services to further enhance overall brand and customer experience to
position Borgata as the must visit property in Atlantic City.

Other Promotional Activities

From time to time, we offer other promotional offers and discounts targeted towards new customers, frequent
customers, inactive customers, customers of various levels of play, and prospective customers who have not yet
visited our properties, and mid-week

9
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and other promotional activities that seek to generate visits to our properties during slower periods. Complementaries
are usually in the form of monetary discounts, and other rewards generally can only be redeemed at our restaurants,
retail and spa facilities.

Government Regulation

We are subject to extensive regulation under laws, rules and supervisory procedures primarily in the jurisdictions
where our facilities are located or docked. Some jurisdictions, including Nevada, Illinois, Indiana, Iowa, Kansas,
Louisiana, Mississippi and New Jersey, and empower their regulators to investigate participation by licensees in
gaming outside their jurisdiction and may require access to periodic reports respecting those gaming activities.
Violations of laws in one jurisdiction could result in disciplinary action in other jurisdictions.

If additional gaming regulations are adopted in a jurisdiction in which we operate, such regulations could impose
restrictions or costs that could have a significant adverse effect on us. From time to time, various proposals have been
introduced in the legislatures of some of the jurisdictions in which we have existing or planned operations that, if
enacted, could adversely affect the tax, regulatory, operational or other aspects of the gaming industry and us. We do
not know whether or not such legislation will be enacted. The federal government has also previously considered a
federal tax on casino revenues and the elimination of betting on NCAA events and may consider such a tax or
eliminations on betting in the future. In addition, gaming companies are currently subject to significant state and local
taxes and fees in addition to normal federal and state corporate income taxes, and such taxes and fees are subject to
increase at any time. Any material increase in these taxes or fees could adversely affect us.

Summary of Internet Gaming Regulations Recently Adopted by the State of New Jersey

The real money online gaming offering recently launched by Borgata is subject to extensive regulation. In February of
2013, New Jersey enacted amendments to the Casino Control Act (the “Act”) authorizing intrastate internet gaming
pursuant to regulations to be adopted by the NJDGE. Those regulations were subsequently promulgated and Internet
gaming went “live” in November of 2013 upon the authority of the NJDGE. The authorization to permit Internet gaming
in the Act will expire in October 2020, unless extended by further act of the New Jersey Legislature.

In accordance with the Act, Internet gaming may only be offered by the holder of a New Jersey Casino license who is
permitted to align with appropriately licensed vendors providing the goods and services necessary to conduct Internet
gaming operations. Agreements between Casino licensee/ permit holder and a Casino Service Industry Enterprise
(“CSIE”) to conduct Internet gaming operations and share percentages of revenue from Internet gaming operations are
permissible subject to submission to and approval by the NJDGE. Any vendor with which the casino
licensee/permitee wishes to work must apply for and obtain a CSIE license.

“Internet gaming” is defined in New Jersey as “the placing of wagers with a casino licensee at a casino located in Atlantic
City using a computer network of both federal and non-federal interoperable packet switched data networks through
which the casino licensee may offer authorized games to individuals who have established a wagering account with

the casino licensee and who are physically present in this State.” Thus, under the Act, Internet gaming can be
conducted when the servers on which internet wagers are taken are located within an Atlantic City Casino by

customers who are within the boundaries of New Jersey who have established an internet wagering account in the
manner proscribed by the NJDGE’s regulations. Games that are permitted to be offered include poker, slots, and all
other land based casino games that are authorized by the Act and the regulations. Account holders must establish their
identity and eligibility (21 years of age or older; not excluded or voluntarily self-excluded) and provide means of
ensuring that the person playing is the account holder via “know your customer” methods. The software employed in an
Internet gaming system must be capable of, among other things, assuring that the computer or other device from

which the wager is placed is within the state of New Jersey via “geolocation” technology. Further, all “primary
equipment” used to operate the Internet game must be physically located in approved restricted area on the premises of
the applicable Atlantic City casino. Back-up equipment, even if needed for temporary operations, may be located
elsewhere, if the site is approved by the NJDGE.
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In order to offer internet gaming, the casino licensee is required to obtain an Internet gaming permit, which is valid for
a period of one year. Fees associated with Internet gaming include $400,000 for initial permit and $250,000 for each
renewal; costs can go higher based on actual costs incurred by the NJDGE, and an additional annual fee of $250,000
($140,000 allocated to Council on Compulsive Gambling, and $110,000 for compulsive gambling treatment
programs). Each such permit entitles the casino licensee to offer up to five separate online offerings.

The tax on internet gaming gross gaming revenues is 15% and thus is higher than the 8% gross gaming revenue tax
rate for New Jersey’s land based casinos. In addition, the investment alternative tax established by the Act also applies
to Internet wagering gross revenues, except that the investment alternative tax on these revenues is 5% and the
investment alternative is 2.5%, which rates are double those applied to gross gaming revenues generated by land based
casinos.

In addition to the above requirements, The NJDGE’s detailed regulations governing Internet gaming, including the
following: required financial and statistical reports, required employees, certain of which must be located in State,
facility requirements,
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accounting controls, computer system requirements, patron account requirements, creation and maintenance of lists of
persons excluded, voluntarily or otherwise, from participating in Internet gaming; and forms and reports related to the
tax on Internet gaming gross revenue, and more.

Summary of Other Applicable Regulations

A detailed description of the other governmental gaming regulations to which we are subject has been filed as Exhibit
99.3 to Amendment No. 1 to our Form S-4 Registration Statement filed with the SEC on April 23, 2013.

Employees and Labor Relations

At December 31, 2013, we employed approximately 24,207 persons, of which 18,374 were employed by Boyd
Gaming Corporation and 5,833 were employed by Borgata. On such date, Boyd had collective bargaining agreements
with three unions covering 1,370 employees and Borgata had collective bargaining agreements with four unions
covering 2,203 employees. Other agreements are in various stages of negotiation. Employees covered by expired
agreements have continued to work during the negotiations, in two cases under the terms of the expired agreements.
Corporate Information

We were incorporated in Nevada in June 1988. Our principal executive offices are located at 3883 Howard Hughes
Parkway, Ninth Floor, Las Vegas, NV 89169, and our main telephone number is (702) 792-7200. Our website is
www.boydgaming.com.

Available Information

We file annual, quarterly and special reports, proxy statements and other information with the Securities and
Exchange Commission (the "SEC"). You may read and copy, at prescribed rates, any document we have filed at the
SEC's public reference room in Washington, D.C. Please call the SEC at 1-800-SEC-0330 (1-800-732-0330) for
further information on the public reference room. The SEC also maintains a website that contains reports, proxy and
information statements and other information regarding registrants that file electronically with the SEC
(http://www.sec.gov). You also may read and copy reports and other information filed by us at the office of the New
York Stock Exchange, Inc., 20 Broad Street, New York, New York 10005.

We make our Annual Reports on Form 10-K, our Quarterly Reports on Form 10-Q, our Current Reports on Form 8-K,
and all amendments to these reports, available free of charge on our corporate website as soon as reasonably
practicable after such reports are filed with, or furnished to, the SEC. In addition, our Code of Business Conduct,
Corporate Governance Guidelines, and charters of the Audit Committee, Compensation and Stock Option Committee,
and the Corporate Governance and Nominating Committee are available on our website. We will provide reasonable
quantities of electronic or paper copies of filings free of charge upon request. In addition, we will provide a copy of
the above referenced charters to stockholders upon request.

Important Information Regarding Forward-Looking Statements

This Annual Report on Form 10-K contains forward-looking statements within the meaning of Section 27A of the
Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”). Such statements contain words such as “may,” “will,” “might,” “expect,” “believe,” “anticipat
“outlook,” “could,” “would,” “estimate,” “continue,” “pursue,” “target,” “project,” “intend,” “plan,” “seek,” “estimate,” “shoul
and “continue,” or the negative thereof or comparable terminology, and may include statements regarding (all
capitalized terms have the meaning ascribed to such terms throughout this Annual Report on Form 10-K):

the factors that contribute to our ongoing success and our ability to be successful in the future;

our business model, areas of focus and strategy for realizing improved results when normalized business volumes
return;

competition, including expansion of gaming into additional markets including internet gaming, the impact of
competition on our operations, our ability to respond to such competition, and our expectations regarding continued
competition in the markets in which we compete;

our estimated effective income tax rates; estimated tax benefits; and merits of our tax positions;

.the general effect, and expectation, of the national and global economy on our business, as well as the economies
where each of our properties are located;

our belief as to the resiliency of certain of the local economies where certain of our properties are located;

our expenses;

99 ¢
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indebtedness, including Boyd Gaming's, Peninsula's and Borgata's ability to refinance or pay amounts outstanding
under our respective bank credit facilities and notes when they become due and our compliance with related
covenants, and our expectation that we, Peninsula and Borgata will need to refinance all or a portion of our respective
indebtedness at or before maturity;

our expectations with respect to Borgata, including our responsibility and control over day-to-day operations and the
managerial resources we expect to devote to effectuate the sale of the MGM Interest;
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our statements with respect to our B Connected loyalty program, including its ability to drive profitable business to
our properties;
our expectation regarding the trends that will affect the gaming industry over the next few years and the impact of
these trends on merger and acquisition activity in general;
our belief that consumer confidence will strengthen as the job market recovers and expands;
our expectations with respect to the valuation of tangible and intangible assets;
the type of covenants that will be included in any future debt instruments;
our expectations with respect to potential disruptions in the global capital markets, the effect of such disruptions on
consumer confidence and reduced levels of consumer spending and the impact of these trends on our financial results;
our ability to meet our projected operating and maintenance capital expenditures and the costs associated with our
expansion, renovations and development of new projects;
our ability to pay dividends or to pay any specific rate of dividends, and our expectations with respect to the receipt of
dividends from Borgata;
our commitment to finding opportunities to strengthen our balance sheet and to operate more efficiently;

our intention to pursue acquisition opportunities that are a good fit for our business, deliver a solid return for

shareholders, and are available at the right price;
our intention to fund purchases made under our share repurchase program, if any, with existing cash resources and
availability under our Third Amended and Restated Credit Agreement (as amended, the “New Credit Facility”);
our assumptions and expectations regarding our critical accounting estimates;
Adjusted EBITDA, Adjusted Earnings (Loss) and Adjusted Earnings Per Share and their usefulness as measures of
operating performance or valuation;
our expectations for capital improvement projects;
the impact of new accounting pronouncements on our consolidated financial statements;
that our New Credit Facility, the MDFC $60 million payment priority secured revolving credit facility (the
"Borgata Credit Facility") and the Peninsula $875.0 million senior secured credit facility (the “Peninsula Credit
Facility”’) and our respective cash flows from operating activities will be sufficient to meet our respective
projected operating and maintenance capital expenditures for the next twelve months;
our ability to fund any expansion projects using cash flows from operations and availability under the New Credit
Facility;
our market risk exposure and efforts to minimize risk;
expansion, development, investment and renovation plans, including the scope of such plans, expected costs,
financing (including sources thereof and our expectation that long-term debt will substantially increase in connection
with such projects), timing and the ability to achieve market acceptance;
our belief that all pending claims, if adversely decided, will not have a material adverse effect on our business,
financial position or results of operations;
that margin improvements will remain a driver of profit growth for us going-forward;
our belief that the risks to our business associated with the United States Coast Guard, ("USCG") inspection should
not change by reason of inspection by American Bureau of Shipping Consulting, ("ABSC");
development opportunities in existing or new jurisdictions and our ability to successfully take advantage of such
opportunities;
regulations, including anticipated taxes, tax credits or tax refunds expected, and the ability to receive and maintain
necessary approvals for our projects;
our expectation that Congress legalizes online gaming in the United States;
our asset impairment analyses and our intangible asset and goodwill impairment tests;
the likelihood of interruptions to our rights in the land we lease under long-term leases for certain of our hotel and
casinos;
the outcome of various tax audits and assessments, including our appeals thereof, timing of resolution of such audits,
our estimates as to the amount of taxes that will ultimately be owed and the impact of these audits on our consolidated
financial statements;
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our overall outlook, including all statements under the heading Executive Overview in Part II, Item 7, Management's
Discussion and Analysis of Financial Condition and Results of Operations;

our ability to receive insurance reimbursement and our estimates of self-insurance accruals and future liability;

that operating results for previous periods are not necessarily indicative of future performance;

that estimates and assumptions made in the preparation of financial statements in conformity with U.S. GAAP may
differ from actual results;

our expectations regarding our cost containment efforts;

the future results of Peninsula's gaming properties, including without limitation, Kansas Star;
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our belief that recently issued accounting pronouncements discussed in this Annual Report on Form 10-K will not
have a material impact on our financial statements;

our estimates as to the effect of any changes in our Consolidated EBITDA on our ability to remain in compliance with
certain New Credit Facility covenants;

the anticipated new development project with Sunrise Sports Entertainment, and the passage of enabling legislation;
the anticipated new development project with Wilton Rancheria, and the passage of enabling legislation;
expectations, plans, beliefs, hopes or intentions regarding the future; and

assumptions underlying any of the foregoing statements.

Forward-looking statements involve certain risks and uncertainties, and actual results may differ materially from those
discussed in any such statement. Factors that could cause actual results to differ materially from such forward-looking
statements include:

The effects of intense competition that exists in the gaming industry.

The economic downturn and its effect on consumer spending.

The fact that our expansion, development and renovation projects (including enhancements to improve property
performance) are subject to many risks inherent in expansion, development or construction of a new or existing
project, including:

design, construction, regulatory, environmental and operating problems and lack of demand for our projects;

delays and significant cost increases, shortages of materials, shortages of skilled labor or work stoppages;

poor performance or nonperformance of any of our partners or other third parties upon whom we are relying in
connection with any of our projects;

construction scheduling, engineering, environmental, permitting, construction or geological problems, weather
interference, floods, fires or other casualty losses;

failure by us, our partners, or Borgata to obtain financing on acceptable terms, or at all; and

failure to obtain necessary government or other approvals on time, or at all.

The risk that USCG may not continue to allow in-place underwater inspections of our riverboats.

The risk that any of our projects may not be completed, if at all, on time or within established budgets, or that any
project will result in increased earnings to us.

The risk that significant delays, cost overruns, or failures of any of our projects to achieve market acceptance could
have a material adverse effect on our business, financial condition and results of operations.

The risk that our projects may not help us compete with new or increased competition in our markets.

The risk that new gaming licenses or jurisdictions become available (or offer different gaming regulations or taxes)
that results in increased competition to us.

The risk that the expansion of internet gaming in other jurisdictions could increase competition for our traditional
operations.

The risk associated with owning real property, including environmental regulation and uncertainties with respect to
environmental expenditures and liabilities.

The risk associated with challenges to legalized gaming in existing or current markets.

The risk that the actual fair value for assets acquired and liabilities assumed from any of our acquisitions differ
materially from our preliminary estimates.

The risk that negative industry or economic trends, reduced estimates of future cash flows, disruptions to our business,
slower growth rates or lack of growth in our business, may result in significant write-downs or impairments in future
periods.

The risks associated with growth and acquisitions, including our ability to identify, acquire, develop or profitably
manage additional companies or operations or successfully integrate such companies or operations into our existing
operations without substantial costs, delays or other problems.

The risk that we may not receive gaming or other necessary licenses for new projects or that regulatory authorities
may revoke, suspend, condition or limit our gaming or other licenses, impose substantial fines and take other adverse
actions against any of our casino operations.

Our inability to select the new joint venture partner for Borgata and the possibility that a new operating agreement
will be entered into with the new venture partner, which could result in changes to Borgata's ongoing operations.
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The risk that we may be unable to finance our expansion, development, investment and renovation projects, including
cost overruns on any particular project, as well as other capital expenditures through cash flow, borrowings under our
New Credit Facility, the Peninsula Credit Facility or the Borgata's Credit Facility, as amended, and additional
financings, which could jeopardize our expansion, development, investment and renovation efforts.
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The risk that we, Peninsula or Borgata may be unable to refinance our respective outstanding indebtedness as it comes
due, or that if we, Peninsula or Borgata do refinance, the terms are not favorable to us or them.

Risks associated with our ability to comply with the Total Leverage, Secured Leverage and Interest Coverage ratios as
defined in our New Credit Facility, and the risks associated with Borgata's ability to comply with the minimum
consolidated EBITDA and minimum liquidity covenants in its Borgata Credit Facility.

The effects of the extensive governmental gaming regulation and taxation policies that we are subject to, as well as
any changes in laws and regulations, including increased taxes, which could harm our business.

The effects of federal, state and local laws affecting our business such as the regulation of smoking, the regulation of
directors, officers, key employees and partners and regulations affecting business in general.

The effects of extreme weather conditions or natural disasters on our facilities and the geographic areas from which
we draw our customers, and our ability to recover insurance proceeds (if any).

The risks relating to mechanical failure and regulatory compliance at any of our facilities.

The risk that the instability in the financial condition of our lenders could have a negative impact on our New Credit
Facility, the Peninsula Credit Facility and the Borgata Credit Facility, as amended.

The effects of events adversely impacting the economy or the regions from which we draw a significant percentage of
our customers, including the effects of the recent economic recession, war, terrorist or similar activity or disasters in,
at, or around our properties.

The effects of energy price increases on our cost of operations and our revenues.

Financial community and rating agency perceptions of us, and the effect of economic, credit and capital market
conditions on the economy and the gaming and hotel industry.

The effect of the expansion of legalized gaming in the mid-Atlantic region.

Borgata's expected liabilities under the multiemployer pensions in which it operates.

Additional factors that could cause actual results to differ are discussed in Part I, Item 1A, Risk Factors of this Annual
Report on Form 10-K for the year ended December 31, 2013 and in other current and periodic reports filed from time
to time with the SEC. All forward-looking statements in this document are made as of the date hereof, based on
information available to us as of the date hereof, and we assume no obligation to update any forward-looking
statement.

ITEM 1A. Risk Factors

The material risks and uncertainties that management believes affect us are described below. This report is qualified in
its entirety by these risk factors.

If any of the following risks actually occur, our business, financial condition and results of operations could be
materially and adversely affected. If this were to happen, the value of our securities, including our common stock,
senior notes and senior subordinated notes, as well as Borgata's senior secured notes, could decline significantly, and
investors could lose all or part of their investment. We encourage investors to also review the risks and uncertainties
relating to our business contained in Part I, Item 1, Business - Important Information Regarding Forward-Looking
Statements.

Risks Related to our Business

Our business is particularly sensitive to reductions in discretionary consumer spending as a result of downturns in the
economy.

Consumer demand for entertainment and other amenities at casino hotel properties, such as ours, are particularly
sensitive to downturns in the economy and the corresponding impact on discretionary spending on leisure activities.
Changes in discretionary consumer spending or consumer preferences brought about by factors such as perceived or
actual general economic conditions, effects of declines in consumer confidence in the economy, including the recent
housing, employment and credit crisis, the impact of high energy and food costs, the increased cost of travel, the
potential for continued bank failures, decreased disposable consumer income and wealth, or fears of war and future
acts of terrorism could further reduce customer demand for the amenities that we offer, thus imposing practical limits
on pricing and negatively impacting our results of operations and financial condition.
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For example, we have recently experienced one of the toughest economic periods in Las Vegas history. The recent
housing crisis and economic slowdown in the United States resulted in a significant decline in the amount of tourism
and spending in Las Vegas. Similarly, weak economic conditions also adversely affected tourism and spending in
Atlantic City, where Borgata is located. While these economies have largely recovered, we are unable to determine the
sustainability or strength of any economic recovery. Since our business model relies on consumer expenditures on
entertainment, luxury and other discretionary items, a slowing or stoppage of the economic recovery or a return to an
economic downturn will further adversely affect our results of operations and financial condition.
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Intense competition exists in the gaming industry, and we expect competition to continue to intensify.

The gaming industry is highly competitive for both customers and employees, including those at the management
level. We compete with numerous casinos and hotel casinos of varying quality and size in market areas where our
properties are located. We also compete with other non-gaming resorts and vacation destinations, with various other
casino and other entertainment businesses and with online gaming sites, and could compete with any new forms of
gaming that may be legalized in the future. The casino entertainment business is characterized by competitors that
vary considerably in their size, quality of facilities, number of operations, brand identities, marketing and growth
strategies, financial strength and capabilities, level of amenities, management talent and geographic diversity. In most
markets, we compete directly with other casino facilities operating in the immediate and surrounding market areas. In
some markets, we face competition from nearby markets in addition to direct competition within our market areas.

Following legalization in New Jersey in February 2013, Borgata launched its real-money online gaming site with bwin
in November 2013. While this site has captured a 30% market share, we expect that we will face increased
competition, both to our online site and to our other properties, from internet lotteries, sweepstakes, and other internet
wagering gaming services, which allow their customers to wager on a wide variety of sporting events and play Las
Vegas-style casino games from home or in non-casino settings. Such internet wagering services are often illegal under
federal law but operate from overseas locations, and are nevertheless sometimes accessible to domestic gamblers.
Further, Nevada recently amended its internet gaming law to permit Nevada licensed internet providers to commence
internet poker and to allow Nevada to enter into agreements with other states to create multi-state poker wagering, and
several other states are currently considering legislation that would legalize internet gaming at the state level.
Expansion of internet gaming in other jurisdictions (both legal and illegal) could further compete with our traditional
operations, which could have an adverse impact on our business and result of operations.

With fewer other new markets opening for development, competition in existing markets has intensified in recent
years. We and our competitors have invested in expanding existing facilities, developing new facilities, and acquiring
established facilities in existing markets. This expansion of existing casino entertainment properties, the increase in
the number of properties and the aggressive marketing strategies of many of our competitors have increased
competition in many markets in which we compete, and this intense competition can be expected to continue. For
example,, a new property opened in Shreveport, Louisiana, during June 2013, which competes with Sam's Town
Shreveport for gaming customers. A new property is also under construction in Lake Charles, Louisiana, that could
increase competition with Delta Downs Racetrack Casino & Hotel. Additionally, competition may intensify if our
competitors commit additional resources to aggressive pricing and promotional activities in order to attract customers.

Also, our business may be adversely impacted by the additional gaming and room capacity in states where we operate
or intend to operate. Several states are also considering enabling the development and operation of casinos or
casino-like operations in their jurisdictions.

For example, the expansion of casino gaming in or near the mid-Atlantic region from which Borgata attracts and
expects to attract most of its customers has had an adverse effect on its business, results of operations and financial
condition. In January 2010, table game legislation was signed in Pennsylvania, and other states near New Jersey,
including New York, Delaware and Maryland, either have or are currently contemplating gaming legislation. In
January 2010, Delaware legalized table games, and in November 2012, Maryland legalized table games, which
became operational beginning in March 2013. Convenience may be a more important factor than amenities for some
customers, especially mid-week and repeat customers. These customers may prefer the convenience of a closer drive
to a nearby casino rather than dealing with a longer drive to enjoy the amenities that Borgata has to offer. Expansion
of gaming facilities in Pennsylvania and other nearby states therefore has resulted in fewer customer visits to Borgata,
which has adversely impacted Borgata's business, results of operations and financial condition.

There are also currently initiatives to expand gaming in Davenport, lowa and Cedar Rapids, lowa, along with the
possible future expansion of gaming in Wisconsin that, if consummated, could impact the operating results of the
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Diamond Jo Dubuque. The Kansas Star could, in the future, face competition from the Wichita Greyhound Park,
located approximately 30 miles away in Park City, Kansas. While gaming is not currently permitted in Sedgwick
County, Kansas (the site of the Wichita Greyhound Park), the Kansas Expanded Lottery Act permits the installation of
slot machines at race tracks under certain conditions. If the Kansas legislature authorized a new gaming referendum in
Sedgwick County and such referendum was approved, and certain other regulatory conditions were satisfied, the
Wichita Greyhound Park could be permitted to install slot machines.

We also compete with legalized gaming from casinos located on Native American tribal lands. Expansion of Native
American gaming in areas located near our properties, or in areas in or near those from which we draw our customers,
could have an adverse effect on our operating results. For example, increased competition from federally recognized
Native American tribes near Blue Chip and Sam's Town Shreveport has had a negative impact on our results. Native
American gaming facilities typically have a significant operating advantage over our properties due to lower gaming
fees or taxes, allowing those facilities to market more aggressively and to expand or update their facilities at an
accelerated rate. Although we expanded our facility at Blue Chip in an
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effort to be more competitive in this market, competing Native American properties could continue to have an adverse
impact on the operations of both Blue Chip and Sam's Town Shreveport. The Kansas Star may face additional
competition in the Wichita, Kansas metropolitan area. The Wyandotte Nation of Oklahoma has filed an application
with the U.S. Department of Interior to have certain land located in Park City, Kansas (in the Wichita metro area)
taken into trust by the U.S. Government and to permit gaming. If successful, the Wyandotte Nation would be
permitted to open a Class II gaming facility, and upon successful negotiation of a compact with the State of Kansas
would be permitted to open a Class III gaming facility. In July 2011, the Wyandotte Nation brought suit against the
Secretary of the U.S. Department of Interior to compel the Secretary to take the Park City land into trust. This
litigation is on-going.

In addition, we also compete to some extent with other forms of gaming on both a local and national level, including
state-sponsored lotteries, charitable gaming, on-and off-track wagering, and other forms of entertainment, including
motion pictures, sporting events and other recreational activities. It is possible that these secondary competitors could
reduce the number of visitors to our facilities or the amount they are willing to wager, which could have a material
adverse effect on our ability to generate revenue or maintain our profitability and cash flows.

If our competitors operate more successfully than we do, if they attract customers away from us as a result of
aggressive pricing and promotion, if they are more successful than us in attracting and retaining employees, if their
properties are enhanced or expanded, if they operate in jurisdictions that give them operating advantages due to
differences or changes in gaming regulations or taxes, or if additional hotels and casinos are established in and around
the locations in which we conduct business, we may lose market share or the ability to attract or retain employees. In
particular, the expansion of casino gaming in or near any geographic area from which we attract or expect to attract a
significant number of our customers could have a significant adverse effect on our business, financial condition and
results of operations.

In addition, increased competition may require us to make substantial capital expenditures to maintain and enhance
the competitive positions of our properties, including updating slot machines to reflect changing technology,
refurbishing public service areas periodically, replacing obsolete equipment on an ongoing basis and making other
expenditures to increase the attractiveness and add to the appeal of our facilities. Because we are highly leveraged,
after satisfying our obligations under our outstanding indebtedness, there can be no assurance that we will have
sufficient funds to undertake these expenditures or that we will be able to obtain sufficient financing to fund such
expenditures. If we are unable to make such expenditures, our competitive position could be materially adversely
affected.

The global financial crisis and a prolonged economic recovery may have an effect on our business and financial
condition in ways that we currently cannot accurately predict.

The significant economic distress affecting financial institutions during the recent global financial crisis had
far-reaching adverse consequences across many industries, including the gaming industry. The crisis greatly restricted
the availability of capital and caused the cost of capital (if available) to be much higher than it has traditionally been.
Although the financial markets have recovered and availability of capital has increased, the financial markets remain
volatile. Although we successfully refinanced a significant amount of our indebtedness in 2013, we have no assurance
that we will continue to have access to credit or capital markets at desirable times or at rates that we would consider
acceptable, and the lack of such funding could have a material adverse effect on our business, results of operations and
financial condition, including our ability to refinance our, Peninsula’s or Borgata's indebtedness, our flexibility to react
to changing economic and business conditions and our ability or willingness to fund new development projects.

We are not able to predict the duration or strength of the economic recovery or the resulting impact on the solvency or
liquidity of our lenders. Prolonged slow growth or a downturn, or further worsening or broadening of adverse
conditions in the worldwide and domestic economies could affect our lenders. If a large percentage of our lenders
were to file for bankruptcy or otherwise default on their obligations to us, we may not have the liquidity under our
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New Credit Facility to fund our current projects. There is no certainty that our lenders will continue to remain solvent
or fund their respective obligations under our New Credit Facility. If we were otherwise required to renegotiate or
replace our New Credit Facility, there is no assurance that we would be able to secure terms that are as favorable to us,
if at all.

We may incur impairments to goodwill, indefinite-lived intangible assets, or long-lived assets.

In accordance with the authoritative accounting guidance for goodwill and other intangible assets, we test our
goodwill and indefinite-lived intangible assets for impairment annually or if a triggering event occurs. We perform our
annual impairment testing for goodwill and indefinite-lived intangible assets as of October 1. The results of our annual
scheduled impairment tests performed in fourth quarter 2013 required us to record non-cash impairment charges of
$4.1 million, which were comprised of $3.2 million of impairments of certain trade names acquired in the Peninsula
Acquisition and $0.9 million to further impair the Sam’s Town Shreveport gaming license. We had recorded a
non-cash impairment charge of $17.5 million to the Sam's Town Shreveport gaming
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license in connection with the 2012 annual impairment test. This property's operating results have been impacted by
weaker discretionary consumer spending and increased competition in its market.

In December 2012, we reconsidered our commitment to complete our multibillion dollar Echelon development project
on the Las Vegas Strip and concluded that we would not resume development. Based on the exploration of the
viability of alternatives for the project, in the three months ended December 31, 2012, we recorded a non-cash
impairment charge of approximately $993.9 million related to the Echelon development and $39.4 million related to
various parcels of undeveloped land based on the difference between the book value of the assets and the estimated
realizable value of the assets. On March 4, 2013, we sold the Echelon site and related improvements on the site and
received net proceeds of $157.0 million.

If our estimates of projected cash flows related to our assets are not achieved, we may be subject to future impairment
charges, which could have a material adverse impact on our consolidated financial statements.

Our partner in the Holding Company, the limited liability company that owns and operates Borgata Hotel Casino and
Spa in Atlantic City, New Jersey, has transferred its 50% interest, and we do not have the ability to select the new
partner.

We own a 50% controlling interest in the limited liability company that operates Borgata. MGM currently beneficially
owns the other 50% interest. As a result of the New Jersey Department of Gaming Enforcement's (the "NJDGE")
investigation of MGM's relationship with its joint venture partner in Macau, MGM entered into a settlement
agreement with the NJDGE and the New Jersey Casino Control Commission (the "NJCCC") under which MGM
placed its 50% ownership interest in Borgata (the "MGM Interest") into a divestiture trust (the "Divestiture Trust"),
which was established for the purpose of selling the MGM Interest to a third party. On February 20, 2013, MGM
announced that it had entered into an amendment with the NJDGE, effective February 13, 2013, pursuant to which
MGM was allowed to reapply to the New Jersey Casino Control Commission for licensure in New Jersey with the
deadline to sell the MGM Interest deferred pending the outcome of the licensure process.

We are the managing member of the limited liability company that operates Borgata, and have been, and will continue
to be responsible for the day-to-day operations of Borgata, including the operations and improvement of the facility
and business. Additionally, we hold a right of first refusal on any sale of the MGM Interest in Borgata. However, if
MGM's efforts to be relicensed in New Jersey fail and they are forced to sell the MGM Interest, we believe we likely
will need to expend managerial resources to effectuate the eventual sale of the MGM Interest from the Divestiture
Trust to a new partner, regardless of whether we exercise our right of first refusal. Other than exercising our right of
first refusal, we generally do not have the ability to affect the selection of the potential new partner at Borgata.

While we believe we will retain direct control of the operations of Borgata, based on our current operating agreement,
a new partner may want to negotiate greater rights or different terms. If we agree to consider changes to the operating
agreement, these negotiations may decrease our ability to directly control the facility and effectively manage our
financial risk. Any new partner could have economic or business interests or goals that are inconsistent with our
economic or business interests or goals. The ongoing operation of the facility could change if we agree to negotiate
agreements with a new partner that contain terms that differ from our existing operating agreement.

In addition, the Borgata Revolving Credit Facility matures in February 2018 (or earlier upon the occurrence or
non-occurrence of certain events). At the time of maturity, if Borgata is unable to refinance its bank credit facility on
favorable terms, additional credit support and/or capital contributions in the form of equity may be necessary to fund
the ongoing operations of Borgata. This additional credit and/or equity may need to be contributed by us or a new
partner, if any, or from both. If we are unable to obtain adequate financing in a timely manner, or at all, we may be
unable to meet the operating cash flow needs of Borgata, and our investment would be at risk. Moreover, if any new
partner does not have the financial resources to meet its share of the obligations, or subsequently declares bankruptcy,
we could be required to fund more than our 50% share.
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We face risks associated with growth and acquisitions.

As part of our business strategy, we regularly evaluate opportunities for growth through development of gaming
operations in existing or new markets, through acquiring other gaming entertainment facilities or through
redeveloping our existing gaming facilities. For example, in November 2012, we completed the Peninsula
Acquisition, and in October 2011, we completed the acquisition of IP. We may also pursue expansion opportunities,
including joint ventures, in jurisdictions where casino gaming is not currently permitted in order to be prepared to
develop projects upon approval of casino gaming. The expansion of our operations, whether through acquisitions,
development or internal growth, could divert management's attention and could also cause us to incur substantial
costs, including legal, professional and consulting fees. There can be no assurance that we will be able to identify,
acquire, develop or profitably manage additional companies or operations or successfully integrate such companies or
operations into our existing operations without substantial costs, delays or other problems. Additionally, there can be
no assurance that we will receive gaming or other necessary licenses or approvals for our new projects or that gaming
will be approved in jurisdictions where it is not currently approved.
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Ballot measures or other voter-approved initiatives to allow gaming in jurisdictions where gaming, or certain types of
gaming (such as slots), was not previously permitted could be challenged, and, if such challenges are successful, these
ballot measures or initiatives could be invalidated. Furthermore, there can be no assurance that there will not be
similar or other challenges to legalized gaming in existing or current markets in which we may operate or have
development plans, and successful challenges to legalized gaming could require us to abandon or substantially curtail
our operations or development plans in those locations, which could have a material adverse effect on our financial
condition and results of operations.

There can be no assurance that we will not face similar challenges and difficulties with respect to new development
projects or expansion efforts that we may undertake, which could result in significant sunk costs that we may not be
able to fully recoup or that otherwise have a material adverse effect on our financial condition and results of
operations.

Our expansion and development opportunities, including the development costs associated with the Kansas Star
facility, may face significant risks inherent in construction projects.

We regularly evaluate expansion, development, investment and renovation opportunities. For example, we are
undergoing further development of the Kansas Star facility, which entails significant risks.

This project and any other development projects we may undertake will be subject to many other risks inherent in the
expansion or renovation of an existing enterprise or construction of a new enterprise, including unanticipated design,
construction, regulatory, environmental and operating problems and lack of demand for our projects. Our current and

future projects could also experience:

changes to plans and specifications (including changes for the Kansas Star facility, some of which may require the
approval of the Kansas Lottery Commission);

delays and significant cost increases;

shortages of materials;

shortages of skilled labor or work stoppages for contractors and subcontractors;
{abor disputes or work stoppages;

disputes with and defaults by contractors and subcontractors;

health and safety incidents and site accidents;

engineering problems, including defective plans and specifications;

poor performance or nonperformance by any of our joint venture partners or other third parties on whom we place
reliance;

changes in laws and regulations, or in the interpretation and enforcement of laws and regulations, applicable to
gaming facilities, real estate development or construction projects, including by the Kansas Racing and Gaming

Commission;

unforeseen construction scheduling, engineering, environmental, permitting, construction or geological problems;
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environmental issues, including the discovery of unknown environmental contamination;
weather interference, floods, fires or other casualty losses;
other unanticipated circumstances or cost increases; and
failure to obtain necessary licenses, permits, entitlements or other governmental approvals.
The occurrence of any of these development and construction risks could increase the total costs of our construction
projects, including the Kansas Star facility, or delay or prevent the construction or opening or otherwise affect the

design and features of our construction projects, such as the Kansas Star facility, which could materially adversely
affect our plan of operations, financial condition and ability to satisfy our debt obligations.
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We have entered into a fixed-price, or guaranteed maximum price, contract with a construction manager for the
construction of the first phase of the Kansas Star facility, however there is no guarantee we will be able to do so with
respect to construction of the final phase of the development. As a result, we may be required to rely heavily on our
in-house development and construction team to manage construction costs and coordinate the work of the various
trade contractors. The lack of any fixed-price contract with a construction manager or general contractor for
construction of the final phase would put more of the risk of cost-overruns on us. If we are unable to manage costs or
we are unable to raise additional capital required to complete the Kansas Star facility, we may not be able to complete
the project, which may have an adverse impact on our business and prospects for growth.

In addition, actual costs and construction periods for any of our projects can differ significantly from initial
expectations. Our initial project costs and construction periods are based upon budgets, conceptual design documents
and construction schedule estimates prepared at inception of the project in consultation with architects and
contractors. Many of these costs can increase over time as the project is built to completion. We can provide no
assurance that any project will be completed on time, if at all, or within established budgets, or that any project will
result in increased earnings to us. Significant delays, cost overruns, or failures of our projects to achieve market
acceptance could have a material adverse effect on our business, financial condition and results of operations.

The failure to obtain necessary government approvals in a timely manner, or at all, can adversely impact our various
expansion, development, investment and renovation projects.

Certain permits, licenses and approvals necessary for some of our current or anticipated projects have not yet been
obtained. The scope of the approvals required for expansion, development, investment or renovation projects can be
extensive and may include gaming approvals, state and local land-use permits and building and zoning permits.
Unexpected changes or concessions required by local, state or federal regulatory authorities could involve significant
additional costs and delay the scheduled openings of the facilities. We may not obtain the necessary permits, licenses
and approvals within the anticipated time frames, or at all.

In addition, although we design our projects to minimize disruption of our existing business operations, expansion and
renovation projects require, from time to time, all or portions of affected existing operations to be closed or disrupted.
Any significant disruption in operations of a property could have a significant adverse effect on our business, financial
condition and results of operations.

The development costs of the Kansas Star facility are estimates only, and actual development costs may be higher than
expected.

We have developed our budgets based on our plans, which are subject to change. While we believe that the overall
budget for the development costs for the Kansas Star facility is reasonable, these development costs are only estimates
and the actual development costs may be significantly higher than expected. Unforeseen or unexpected difficulties or
delays during construction may also adversely impact the Kansas Star facility's budget. Our inability to pay
development costs as they are incurred would negatively affect our ability to complete the Kansas Star facility on
time.

Our Lottery Gaming Facility Management Contract with the State of Kansas contractually obligates us to open certain
phases of our project by certain specified dates. While thus far we have satisfied all such contractual obligations with
respect to the phased construction, the final phase of the construction project (which is not yet complete) must be
completed no later than January 14, 2015, as set forth in the Management Contract. However, if we fail to meet the
future completion date for our entire construction project, we would be in breach of the Management Contract. If we
breach our Management Contract, the State of Kansas has certain remedies, up to and including cancellation of our
contract, which if it occurred, would cause a material adverse impact with respect to our business, results of
operations, cash flows and financial condition.

Risks Related to the Regulation of our Industry
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We are subject to extensive governmental regulation, as well as federal, state and local laws affecting business in
general, which may harm our business.

The ownership, management and operation of our gaming facilities are subject to extensive laws, regulations and
ordinances which are administered by the Nevada Gaming Commission and Gaming Control Board, Mississippi
Gaming Commission, Indiana Gaming Commission, Illinois Gaming Board, New Jersey Casino Control Commission,
Iowa Racing and Gaming Commission, the Kansas Lottery Commission, the Kansas Racing and Gaming
Commission, the Louisiana State Gaming Control Board, the Louisiana State Racing Commission and various other
federal, state and local government entities and agencies. We are subject to regulations that apply specifically to the
gaming industry and horse racetracks and casinos, in addition to regulations applicable to businesses generally. A
more detailed description of the governmental gaming regulations to which we are subject has been filed as Exhibit
99.2 to this Annual Report on Form 10-K. If additional gaming regulations are adopted in a jurisdiction in which we
operate, such regulations could impose restrictions or costs that could have a significant adverse effect on us. From
time to time, various proposals are introduced in the legislatures of some of the jurisdictions in which we have
existing or planned operations that, if enacted, could adversely affect the tax, regulatory, operational or other aspects
of the gaming industry and our company.
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To date, we have obtained all governmental licenses, findings of suitability, registrations, permits and approvals
necessary for the operation of our properties. However, we can give no assurance that any additional licenses, permits
and approvals that may be required will be given or that existing ones will be renewed or will not be revoked.
Renewal is subject to, among other things, continued satisfaction of suitability requirements. Any failure to renew or
maintain our licenses or to receive new licenses when necessary would have a material adverse effect on us.

Gambling

Legislative or administrative changes in applicable legal requirements, including legislation to prohibit casino gaming,
have been proposed in the past. For example, in 1996, the State of Louisiana adopted a statute in connection with
which votes were held locally where gaming operations were conducted and which, had the continuation of gaming
been rejected by the voters, might have resulted in the termination of operations at the end of their current license
terms. During the 1996 local gaming referendums, Lafayette Parish voted to disallow gaming in the Parish, whereas
St. Landry Parish, the site of our racino, voted in favor of gaming. All parishes where riverboat gaming operations are
currently conducted voted to continue riverboat gaming, but there can be no guarantee that similar referenda might not
produce unfavorable results in the future. Proposals to amend or supplement the Louisiana Riverboat Economic
Development and Gaming Control Act and the Pari-Mutuel Act also are frequently introduced in the Louisiana State
legislature. In the 2001 session, a representative from Orleans Parish introduced a proposal to repeal the authority of
horse racetracks in Calasieu Parish (the site of Delta Downs) and St. Landry Parish (the site of our racino) to conduct
slot machine gaming at such horse racetracks and to repeal the special taxing districts created for such purposes. If
adopted, this proposal would have effectively prohibited us from operating the casino portion of our racino. In
addition, the Louisiana legislature, from time to time, considers proposals to repeal the Pari-Mutuel Act.

The legislation permitting gaming in lowa authorizes the granting of licenses to “qualified sponsoring organizations.”
Such “qualified sponsoring organizations” may operate the gambling structure itself, subject to satisfying necessary
licensing requirements, or it may enter into an agreement with an operator to operate gambling on its behalf. An
operator must be approved and licensed by the lowa Racing and Gaming Commission. The DRA, a not-for-profit
corporation organized for the purpose of operating a pari-mutuel greyhound racing facility in Dubuque, lowa, first
received a riverboat gaming license in 1990 and, pursuant to the Amended DRA Operating Agreement, has served as
the “qualified sponsoring organization” of the Diamond Jo since March 18, 1993. The term of the Amended DRA
Operating Agreement expires on December 31, 2018. The WCDA, pursuant to the WCDA Operating Agreement,
serves as the “qualified sponsoring organization” of Diamond Jo Worth. The term of the WCDA Operating Agreement
expires on March 31, 2015, and is subject to automatic three-year renewal periods. If the Amended DRA Operating
Agreement or WCDA Operating Agreement were to terminate, or if the DRA or WCDA were to otherwise
discontinue acting as our “qualified sponsoring organization” with respect to our operation of the Diamond Jo or
Diamond Jo Worth, respectively, and we were unable to obtain approval from the lowa Racing and Gaming
Commission to partner with an alternative “qualified sponsoring organization” as required by our gaming license, we
would no longer be able to continue our Diamond Jo or Diamond Jo Worth operations, which would materially and
adversely affect our business, results of operations and cash flows.

Regulation of Smoking

New Jersey and Illinois have each adopted laws that significantly restrict, or otherwise ban, smoking at our properties
in those jurisdictions. The New Jersey and Illinois laws that restrict smoking at casinos, and similar legislation in other
jurisdictions in which we operate, could materially impact the results of operations of our properties in those
jurisdictions. Kansas has also attempted to pass legislation to regulate smoking in casino and racetrack gaming floors
during each of the past two years.

On April 15, 2007, an ordinance in Atlantic City became effective which extended smoking restrictions under the
New Jersey Smoke-Free Air Act. This ordinance mandated that casinos restrict smoking to designated areas of up to
25% of the casino floor. During April 2008, Atlantic City's City Council unanimously approved an amendment to the
ordinance, banning smoking entirely on all casino gaming floors and casino simulcasting areas, but allowing smoking

43



Edgar Filing: BOYD GAMING CORP - Form 10-K

in separately exhausted, non-gaming, smoking lounges. The amendment to the ordinance became effective on October
15, 2008, however, on October 27, 2008, Atlantic City's City Council voted to postpone the full smoking ban for at
least one year due to, among other things, the weakened economy and increased competition in adjoining states. The
postponement of the full smoking ban became effective on November 16, 2008. In December 2009, Atlantic City's
City Council announced that it would not consider a full smoking ban in casinos pending further review.

Additionally, on July 1, 2012, a state statute in Indiana became effective that imposed a state wide smoking ban in
specified businesses, buildings, public places and other articulated locations. The statute specifically exempted
riverboat casinos, and all other gaming facilities in Indiana, from the smoking ban. However, the statute allowed local
governments to enact a more restrictive smoking ban than the state statute and also left in place any more restrictive
local legislation that existed as of the effective date of the statute. To date, neither Michigan City nor LaPorte County,
where Blue Chip is located, have enacted any ordinance or other law that would impose a smoking ban on Blue Chip.
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Regulation of Directors, Officers, Key Employees and Partners

Our directors, officers, key employees, joint venture partners and certain shareholders must meet approval standards
of certain state regulatory authorities. If state regulatory authorities were to find a person occupying any such position
or a joint venture partner unsuitable, we would be required to sever our relationship with that person or the joint
venture partner may be required to dispose of their interest. State regulatory agencies may conduct investigations into
the conduct or associations of our directors, officers, key employees or joint venture partners to ensure compliance
with applicable standards.

Certain public and private issuances of securities and other transactions that we are party to also require the approval
of some state regulatory authorities.

Live Racing Regulations

Louisiana gaming regulations and our gaming license for the Evangeline Downs and Delta Downs require that we,
among other things, conduct a minimum of 80 live racing days in a consecutive 20-week period each year of live
horse race meetings at the horse racetrack. Live racing days typically vary in number from year to year and are based
on a number of factors, many of which are beyond our control, including the number of suitable race horses and the
occurrence of severe weather. If we fail to have the minimum number of racing days, our gaming license with respect
to the racino may be canceled, and the casino will be required to cease operations. Any cessation of our operation
would have a material adverse effect on our business, prospects, financial condition, results of operations and cash
flows.

Regulations Affecting Businesses in General

In addition to gaming regulations, we are also subject to various federal, state and local laws and regulations affecting
businesses in general. These laws and regulations include, but are not limited to, restrictions and conditions
concerning alcoholic beverages, environmental matters, smoking, employees, currency transactions, taxation, zoning
and building codes, and marketing and advertising. Such laws and regulations could change or could be interpreted
differently in the future, or new laws and regulations could be enacted. For example, Nevada recently enacted
legislation that eliminated, in most instances, and, for certain pre-existing development projects, reduced, property tax
breaks and retroactively eliminated certain sales tax exemptions offered as incentives to companies developing
projects that meet certain environmental “green” standards. As a result, we, along with other companies developing
projects that meet such standards, may not realize the full tax benefits that were originally anticipated.

We are subject to extensive taxation policies, which may harm our business.

The federal government has, from time to time, considered a federal tax on casino revenues and may consider such a
tax in the future. If such an increase were to be enacted, our ability to incur additional indebtedness in the future to
finance casino development projects could be materially and adversely affected. In addition, gaming companies are
currently subject to significant state and local taxes and fees, in addition to normal federal and state corporate income
taxes, and such taxes and fees are subject to increase at any time. For example, in June 2006, the Illinois legislature
passed certain amendments to the Riverboat Gambling Act, which affected the tax rate at Par-A-Dice. The legislation,
which imposed an incremental 5% tax on adjusted gross gaming revenues, was retroactive to July 1, 2005. As a result
of this legislation, we were required to pay additional taxes, resulting in a $6.7 million tax assessment in June 2006.

Borgata Property Taxes

Borgata has filed tax appeal complaints, in connection with its property tax assessments for tax years 2009 through
2013, in New Jersey Tax Court (“Court”). The trial for tax years 2009 and 2010 was held during the second quarter of
2013 and a decision was issued on October 18, 2013. The assessor valued Borgata’s real property at approximately
$2.3 billion. The Court found in favor of the Borgata and reduced the real property valuation to $880 million and $870
million for tax years 2009 and 2010, respectively. The City of Atlantic City filed an appeal in the New Jersey Superior
Court - Appellate Division in November 2013. Borgata has paid its property tax obligations consistent with the
assessor’s valuation and based on the Court’s decision, we estimate the 2009 and 2010 property tax refunds and related
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statutory interest will be approximately $48.0 million and $9.0 million, respectively. The trial for tax years 2011
through 2013 is scheduled to be held in June 2014 and we continue to pay our property tax obligations in accordance
with the assessor’s valuation. We can provide no assurances that the Court’s decision will be upheld at the appellate
level, nor can we be certain that we will receive a favorable decision in the 2011 through 2013 appeal. Due to the
uncertainty surrounding the ultimate resolution of the City’s appeal, we will not record any gain until a final,
non-appealable decision has been rendered. The final resolution of our appeals for the period January 1, 2009 through
December 31, 2013 could result in adjustment to our estimated property tax liability at Borgata.

New Jersey Income Taxes

Atlantic City casinos, including Borgata, currently pay a 9.25% effective tax rate on gross gaming revenues. We also
pay property taxes, sales and use taxes, payroll taxes, franchise taxes, room taxes, parking fees, various license fees,
investigative fees and our proportionate share of regulatory costs. Our profitability depends on generating enough
revenues to pay gaming taxes and other largely variable expenses, such as payroll and marketing, as well as largely
fixed expenses, such as property taxes and interest

21

46



Edgar Filing: BOYD GAMING CORP - Form 10-K

expense. Borgata is treated as a partnership for federal income tax purposes and therefore federal income taxes are the
responsibility of its members. Casino partnerships in New Jersey, however, are subject to state income taxes under the
Casino Control Act. Therefore, Borgata is required to record New Jersey state income taxes. We cannot assure you
that the State of New Jersey will not enact legislation that increases gaming tax rates.

Increase in Taxation
If there is any material increase in state and local taxes and fees, our business, financial condition and results of
operations could be adversely affected.

We own real property and are subject to extensive environmental regulation, which creates uncertainty regarding
future environmental expenditures and liabilities, and could affect our ability to develop, sell or rent our property or to
borrow money where such property is required to be used as collateral.

We are subject to various federal, state and local environmental laws, ordinances and regulations, including those
governing discharges to air and water, the generation, handling, management and disposal of petroleum products or
hazardous substances or wastes, and the health and safety of our employees. Permits may be required for our
operations and these permits are subject to renewal, modification and, in some cases, revocation. In addition, under
environmental laws, ordinances or regulations, a current or previous owner or operator of property may be liable for
the costs of investigation and removal or remediation of some kinds of hazardous substances or petroleum products
on, under, or in its property, without regard to whether the owner or operator knew of, or caused, the presence of the
contaminants, and regardless of whether the practices that resulted in the contamination were legal at the time they
occurred. Additionally, as an owner or operator, we could also be held responsible to a governmental entity or third
parties for property damage, personal injury and investigation and cleanup costs incurred by them in connection with
any contamination. The liability under those laws has been interpreted to be joint and several unless the harm is
divisible and there is a reasonable basis for allocation of the responsibility. The costs of investigation, remediation or
removal of those substances may be substantial, and the presence of those substances, or the failure to remediate a
property properly, may impair our ability to use our property.

In addition, as part of our business in Worth County, lowa, we operate a gas station, which includes a number of
underground storage tanks containing petroleum products. The presence of, or failure to remediate properly, the
substances may adversely affect the ability to sell or rent the property or to borrow funds using the property as
collateral. Additionally, the owner of a site may be subject to claims by third parties based on damages and costs
resulting from environmental contamination emanating from a site.

We have reviewed environmental assessments, in some cases including soil and groundwater testing, relating to our
currently owned and leased properties in Dubuque, lowa, and other properties we may lease from the City of Dubuque
or other parties. As a result, we have become aware that there is contamination present on some of these properties
apparently due to past industrial activities. Additionally, the location of the Kansas Star is the site of several
non-operational oil wells, the remediation of which has been addressed in connection with the construction of the
development project. We have also reviewed environmental assessments and are not aware of any environmental
liabilities related to any of our other properties.

It is possible that future developments could lead to material costs of environmental compliance for us and that these
costs could have a material adverse effect on our business and financial condition, operating results and cash flows.

Borgata is a participant in a multiemployer pension plan, and the plan has been certified in critical status by the fund's
actuary.

In connection with Borgata's collective bargaining agreement with the culinary and hotel workers union, Local
54/UNITE HERE, Borgata participates in the UNITE HERE National Retirement Fund pension plan (the “Fund”). On
March 31, 2010, as a result of the extraordinary decline in the financial markets and downturn in the economy, the
Fund was certified in critical status by the Fund's actuary under the federal multiemployer plan funding laws pursuant
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to the Pension Protection Act of 2006 (the “PPA”). In connection with the certification, the Fund's board of trustees has
adopted a rehabilitation plan effective on April 1, 2010 (the “Rehabilitation Plan”) with the goal of enabling the Fund to
emerge from critical status by January 1, 2023. The Rehabilitation Plan provides for certain increases in employer
contributions and, in some cases, a reduction in participant benefits. On May 28, 2010, Borgata agreed upon a

schedule with Local 54/UNITE HERE pursuant to which it began making increased monthly contributions to the Fund
effective October 1, 2011.

A renewed economic decline could have a significant adverse effect on the financial condition of the Fund, which may
require Borgata to make contributions in addition to those already contemplated. Any such increases in required
contributions could adversely affect Borgata's results of operations.

Additionally, in connection with Borgata's collective bargaining agreements with the Local 68 Engineers Union
Pension Plan and the NJ Carpenters Pension Fund, it participates in other multiemployer pension plans that have been
certified in critical status under the federal multiemployer plan funding laws pursuant to the PPA. The boards of
trustees of these plans have adopted
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rehabilitation plans and Borgata is currently in discussions with the boards regarding its level of participation in the
rehabilitation plans. The impact of the rehabilitation plans is not expected to have a material adverse effect on
Borgata's financial condition, results of operations or cash flows.

Under applicable federal law, any employer contributing to a multiemployer pension plan that completely ceases
participating in the plan while it is underfunded is subject to payment of such employer's assessed share of the
aggregate unfunded vested benefits of the plan. In certain circumstances, an employer can also be assessed withdrawal
liability for a partial withdrawal from a multiemployer pension plan. The exact amount of potential exposure could be
higher or lower than the estimate, depending on, among other things, the nature and timing of any triggering events
and the funded status of the Fund, or other funds to which it contributes, at that time.

Risks Related to our Properties

We own facilities that are located in areas that experience extreme weather conditions.

Extreme weather conditions may interrupt our operations, damage our properties and reduce the number of customers
who visit our facilities in the affected areas.

For example, due to flooding of the Mississippi River, the Mississippi Gaming Commission ordered the nine casinos
located in Tunica, Mississippi to close indefinitely to ensure the safety of visitors and employees. Accordingly,
effective May 1, 2011, we closed Sam's Town Hotel and Gambling Hall in Tunica. We were able to reopen on May
28, 2011; however, Sam's Town Tunica suffered minor damage, and we have reached a settlement with our insurer. In
addition, the Amelia Belle was negatively impacted by the opening of the Morganza Spillway in 2011, due to
imminent threat of severe flooding.

In addition, certain of our properties have been forced to close due to hurricanes. In August 2008, Treasure Chest was
closed for eight days including Labor Day weekend due to Hurricane Gustav. In September 2008, Treasure Chest was
closed for two days as a result of Hurricane Ike and in 2005 the property was closed for 44 days as a result of
Hurricane Katrina. Delta Downs was closed for six days in August 2008 due to Hurricane Gustav and seven days in
September 2008 due to Hurricane Ike. Hurricane Gustav forced the closure of Evangeline Downs for five days in 2008
and Amelia Belle was closed from August 2005 to May 2007 due to Hurricane Katrina. In 2005, Delta Downs
suffered significant property damage as a result of Hurricane Rita and closed for 42 days. In September 2011, Borgata
was closed for three days due to Hurricane Irene. In October and November 2012, Borgata was closed for four days
due to Superstorm Sandy.

Moreover, Blue Chip, Par-A-Dice, Sam's Town Tunica, Sam's Town Shreveport, Treasure Chest and Borgata are each

located in an area that has been identified by the director of the Federal Emergency Management Agency (“FEMA”) as
a special flood hazard area, which, according to the FEMA statistics, has a 1% chance of a flood equal to or exceeding

the base flood elevation (a 100-year flood) in any given year. Furthermore, our properties in lowa, Kansas, Illinois and
Indiana are at risk of experiencing snowstorms, tornadoes and flooding.

In addition to the risk of flooding and hurricanes, snowstorms and other adverse weather conditions may interrupt our
operations, damage our properties and reduce the number of customers who visit our facilities in the affected area. For
example, during the current winter much of the country was impacted by some of the worst winter weather in decades,
particularly in the Midwest. Although our properties at Blue Chip and Par-A-Dice were not closed as a result, these
storms made it very difficult for our customers to visit, and we believe such winter weather had a material and adverse
impact on the results of our operations during such time. Additionally, February 2010 was the snowiest month ever
recorded in Atlantic City, which generally kept would-be gamblers from traveling to Borgata, contributing to a drop in
Borgata's monthly revenues from January to February. The 2010 winter season was the worst on record, and travel
throughout the entire Northeast was extremely difficult. The residual impact from these record winter storms resulted
in day trip visitations to Atlantic City that were reduced or delayed as regional school calendars were extended in
order to make up for prior school closures. Additionally, extreme heat and low precipitation levels in the latter half of
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the first six months of 2010, particularly in the month of June, had an adverse impact on visitation and spending at
Borgata's property. If there is a prolonged disruption at Borgata or any of our other properties due to natural disasters,
terrorist attacks or other catastrophic events, our results of operations and financial condition could be materially
adversely affected.

To maintain our gaming license for our Evangeline Downs racino, we must conduct a minimum of 80 live racing days
in a consecutive 20-week period each year of live horse race meetings at the racetrack, and poor weather conditions
may make it difficult for us to comply with this requirement.

While we maintain insurance coverage that may cover certain of the costs and loss of revenue that we incur as a result
of some extreme weather conditions, our coverage is subject to deductibles and limits on maximum benefits. There
can be no assurance that we will be able to fully collect, if at all, on any claims resulting from extreme weather
conditions. If any of our properties are damaged or if their operations are disrupted as a result of extreme weather in
the future, or if extreme weather adversely impacts
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general economic or other conditions in the areas in which our properties are located or from which they draw their
patrons, our business, financial condition and results of operations could be materially adversely affected.

Our insurance coverage may not be adequate to cover all possible losses that our properties could suffer. In addition,
our insurance costs may increase and we may not be able to obtain similar insurance coverage in the future.

Although we have “all risk” property insurance coverage for our operating properties, which covers damage caused by a
casualty loss (such as fire, natural disasters, acts of war, or terrorism), each policy has certain exclusions. In addition,
our property insurance coverage is in an amount that may be significantly less than the expected replacement cost of
rebuilding the facilities if there was a total loss. Our level of insurance coverage also may not be adequate to cover all
losses in the event of a major casualty. In addition, certain casualty events, such as labor strikes, nuclear events, acts

of war, loss of income due to cancellation of room reservations or conventions due to fear of terrorism, deterioration

or corrosion, insect or animal damage and pollution, may not be covered at all under our policies. Therefore, certain

acts could expose us to substantial uninsured losses.

We also have “builder's risk” insurance coverage for our development and expansion projects. Builder's risk insurance
provides coverage for projects during their construction for damage caused by a casualty loss. In general, our builder's
risk coverage is subject to the same exclusions, risks and deficiencies as those described above for our all-risk
property coverage. Our level of builder's risk insurance coverage may not be adequate to cover all losses in the event
of a major casualty.

Blue Chip, Par-A-Dice, Sam’s Town Tunica, Sam’s Town Shreveport, Treasure Chest and Borgata are each located in
an area that has been identified by the director of the FEMA as a special flood hazard area. Our level of flood
insurance coverage may not be adequate to cover all losses in the event of a major flood.

We renew our insurance policies (other than our builder's risk insurance) on an annual basis. The cost of coverage
may become so high that we may need to further reduce our policy limits or agree to certain exclusions from our
coverage.

Our debt instruments and other material agreements require us to meet certain standards related to insurance coverage.
Failure to satisfy these requirements could result in an event of default under these debt instruments or material
agreements.

We draw a significant percentage of our customers from certain geographic regions. Events adversely impacting the
economy or these regions, including public health outbreaks and man-made or natural disasters, may adversely impact
our business.

The California, Fremont and Main Street Station draw a substantial portion of their customers from the Hawaiian
market, with such customers historically comprising more than 45% of the room nights sold at each property.
Decreases in discretionary consumer spending, as well as an increase in fuel costs or transportation prices, a decrease
in airplane seat availability, or a deterioration of relations with tour and travel agents, particularly as they affect travel
between the Hawaiian market and our facilities, could adversely affect our business, financial condition and results of
operations.

Our Las Vegas properties also draw a substantial number of customers from certain other specific geographic areas,
including the Southern California, Arizona and Las Vegas local markets. Native American casinos in California and
other parts of the United States have diverted some potential visitors away from Nevada, which has had and could
continue to have a negative effect on Nevada gaming markets. In addition, due to our significant concentration of
properties in Nevada, any man-made or natural disasters in or around Nevada, or the areas from which we draw
customers to our Las Vegas properties, could have a significant adverse effect on our business, financial condition and
results of operations. Each of our properties located outside of Nevada depends primarily on visitors from their
respective surrounding regions and are subject to comparable risk.
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The strength and profitability of our business depends on consumer demand for hotel casino resorts in general and for
the type of amenities our properties offer. Changes in consumer preferences or discretionary consumer spending could
harm our business. The terrorist attacks of September 11, 2001, other terrorist activities in the United States and
elsewhere, military conflicts in Iraq, Afghanistan and elsewhere, outbreaks of infectious disease and pandemics,
adverse weather conditions and natural disasters, among other things, have had negative impacts on travel and leisure
expenditures. In addition, other factors affecting travel and discretionary consumer spending, including general
economic conditions, disposable consumer income, fears of further economic decline and reduced consumer
confidence in the economy, may negatively impact our business. We cannot predict the extent to which similar events
and conditions may continue to affect us in the future. An extended period of reduced discretionary spending and/or
disruptions or declines in tourism could significantly harm our operations.

Furthermore, our facilities are subject to the risk that operations could be halted for a temporary or extended period of
time, as a result of casualty, flooding, forces of nature, adverse weather conditions, mechanical failure, or extended or
extraordinary maintenance, among other causes. If there is a prolonged disruption at any of our properties due to
natural disasters, terrorist attacks or other catastrophic events, our results of operations and financial condition could
be materially adversely affected.

24

52



Edgar Filing: BOYD GAMING CORP - Form 10-K

The outbreak of public health threats at any of our properties or in the areas in which they are located, or the
perception that such threats exist, including pandemic health threats, such as the avian influenza virus, SARS, or the
HINT1 flu, among others, could have a significant adverse effect on our business, financial condition and results of
operations. Likewise, adverse economic conditions that affect the global, national or regional economies in which we
operate, whether resulting from war, terrorist activities or other geopolitical conflict, weather, general or localized
economic downturns or related events or other factors, could have a significant adverse effect on our business,
financial condition and results of operations.

In addition, to the extent that the airline industry is negatively impacted due to the effects of the economic recession
and continued economic downturn, outbreak of war, public health threats, terrorist or similar activity, increased
security restrictions or the public's general reluctance to travel by air, our business, financial condition and results of
operations could be adversely affected.

Energy price increases may adversely affect our cost of operations and our revenues.

Our casino properties use significant amounts of electricity, natural gas and other forms of energy. In addition, our
Hawaiian air charter operation uses a significant amount of jet fuel. While no shortages of energy or fuel have been
experienced to date, substantial increases in energy and fuel prices, including jet fuel prices, in the United States have,
and may continue to, negatively affect our results of operations. The extent of the impact is subject to the magnitude
and duration of the energy and fuel price increases, of which the impact could be material. In addition, energy and
gasoline price increases could result in a decline of disposable income of potential customers, an increase in the cost
of travel and a corresponding decrease in visitation and spending at our properties, which could have a significant
adverse effect on our business, financial condition and results of operations.

Our facilities, including our riverboats and dockside facilities, are subject to risks relating to mechanical failure and
regulatory compliance.

Generally, all of our facilities are subject to the risk that operations could be halted for a temporary or extended period
of time, as the result of casualty, forces of nature, mechanical failure, or extended or extraordinary maintenance,
among other causes. In addition, our gaming operations, including those conducted on riverboats or at dockside
facilities could be damaged or halted due to extreme weather conditions.

We currently conduct our Treasure Chest, Par-A-Dice, Blue Chip, Sam's Town Shreveport and Amelia Belle gaming
operations on riverboats. Each of our riverboats must comply with United States Coast Guard (“USCG”) requirements
as to boat design, on-board facilities, equipment, personnel and safety. Each riverboat must hold a Certificate of
Inspection for stabilization and flotation, and may also be subject to local zoning codes. The USCG requirements
establish design standards, set limits on the operation of the vessels and require individual licensing of all personnel
involved with the operation of the vessels. Loss of a vessel's Certificate of Inspection would preclude its use as a
casino.

USCQG regulations require a hull inspection for all riverboats at five-year intervals. Under certain circumstances,
alternative hull inspections may be approved. The USCG may require that such hull inspections be conducted at a
dry-docking facility, and if so required, the cost of travel to and from such docking facility, as well as the time
required for inspections of the affected riverboats, could be significant. To date, the USCG has allowed in-place
underwater inspections of our riverboats twice every five years on alternate two and three year schedules. The USCG
may not continue to allow these types of inspections in the future. The loss of a dockside casino or riverboat casino
from service for any period of time could adversely affect our business, financial condition and results of operations.

Indiana and Louisiana have adopted alternate inspection standards for riverboats in those states. The standards require
inspection by ABS Consulting (“ABSC”). ABSC inspection for our riverboats at Blue Chip, Treasure Chest and Sam's
Town Shreveport commenced during 2010. The Amelia Belle is also inspected by the ABSC. The Par-A-Dice
riverboat will remain inspected by the USCG for the foreseeable future. ABSC imposes essentially the same design,
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personnel, safety, and hull inspection standards as the USCG. Therefore, the risks to our business associated with
USCG inspection should not change by reason of inspection by ABSC. Failure of a vessel to meet the applicable
USCG or ABSC standards would preclude its use as a casino.

USCQG regulations also require us to prepare and follow certain security programs. In 2004, we implemented the
American Gaming Association's Alternative Security Program at our riverboat casinos and dockside facilities. The
American Gaming Association's Alternative Security Program is specifically designed to address maritime security
requirements at riverboat casinos and their respective dockside facilities. Only portions of those regulations will apply
to our riverboats inspected by ABSC. Changes to these regulations could adversely affect our business, financial
condition and results of operations.

Some of our hotels and casinos are located on leased property. If we default on one or more leases, the applicable
lessors could terminate the affected leases and we could lose possession of the affected hotel and/or casino.

We lease certain parcels of land on which The Orleans, Suncoast, Treasure Chest, Sam's Town Shreveport, IP and
Borgata's hotel and gaming facility are located. In addition, we lease other parcels of land on which portions of the
California and the Fremont
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are located. As a ground lessee, we have the right to use the leased land; however, we do not retain fee ownership in
the underlying land. Accordingly, with respect to the leased land, we will have no interest in the land or improvements
thereon at the expiration of the ground leases. Moreover, since we do not completely control the land underlying the
property, a landowner could take certain actions to disrupt our rights in the land leased under the long term leases.
While such interruption is unlikely, such events are beyond our control. If the entity owning any leased land chose to
disrupt our use either permanently or for a significant period of time, then the value of our assets could be impaired
and our business and operations could be adversely affected. If we were to default on any one or more of these leases,
the applicable lessors could terminate the affected leases and we could lose possession of the affected land and any
improvements on the land, including the hotels and casinos. This would have a significant adverse effect on our
business, financial condition and results of operations as we would then be unable to operate all or portions of the
affected facilities.

Failure to maintain the integrity of internal customer information could adversely affect us.

Our operations require that we collect customer data, including credit card numbers and other personally identifiable
information, for various business purposes, including marketing and promotional purposes. The collection and use of
personal data are governed by privacy laws and regulations enacted in the United States and other jurisdictions around
the world. Privacy regulations continue to evolve and on occasion may be inconsistent from one jurisdiction to
another. Compliance with applicable privacy regulations may increase our operating costs and/or adversely impact our
ability to market our products, properties and services to our customers. In addition, non-compliance with applicable
privacy regulations by us (or in some circumstances non-compliance by third parties engaged by us) or a breach of
security on systems storing our data, including due to cyber-attack, system failure, computer virus or unauthorized or
fraudulent use by customers, employees or employees of third party vendors, may result in damage of reputation
and/or subject us to fines, payment of damages, lawsuits or restrictions on our use or transfer of data.

Our ability to utilize our net operating loss carryforwards and certain other tax attributes may be limited.

As of December 31, 2013, we had net operating losses (“NOLs”) for federal income tax purposes. Under Section 382 of
the Internal Revenue Code, if a corporation undergoes an “ownership change” as defined in that section, the
corporation's ability to use its pre-change NOLs and other pre-change tax attributes to offset its post-change income
may become subject to significant limitations. We may experience an ownership change in the future as a result of
shifts in our stock ownership, which may result from the issuance of our common stock, the exercise of stock options
and other equity compensation awards, as well as ordinary sales and purchases of our common stock, among other
things. If an ownership change in our stock were to be triggered in the future, our subsequent ability to use any NOLs
existing at that time could be significantly limited.

Risks Related to our Indebtedness

We have a significant amount of indebtedness.

If we pursue, or continue to pursue, any expansion, development, investment or renovation projects, we expect that
our long-term debt will substantially increase in connection with related capital expenditures. This indebtedness could
have important consequences, including:

difficulty in satisfying our obligations under our current indebtedness;

tncreasing our vulnerability to general adverse economic and industry conditions;

requiring us to dedicate a substantial portion of our cash flows from operations to payments on our indebtedness,
which would reduce the availability of our cash flows to fund working capital, capital expenditures, expansion efforts

and other general corporate purposes;

{imiting our flexibility in planning for, or reacting to, changes in our business and the industry in which we operate;

55



Edgar Filing: BOYD GAMING CORP - Form 10-K

placing us at a disadvantage compared to our competitors that have less debt; and

limiting, along with the financial and other restrictive covenants in our indebtedness, among other things, our ability
to borrow additional funds.

Our debt instruments contain, and any future debt instruments likely will contain, a number of restrictive covenants
that impose significant operating and financial restrictions on us, including restrictions on our ability to, among other
things:

tncur additional debt, including providing guarantees or credit support;

tncur liens securing indebtedness or other obligations;
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make certain investments;

dispose of assets;

make certain acquisitions;

pay dividends or make distributions and make other restricted payments;
enter into sale and leaseback transactions;

engage in any new businesses; and

enter into transactions with our stockholders and our affiliates.

Failure to comply with these covenants could result in an event of default, which, if not cured or waived, could have a
significant adverse effect on our business, results of operations and financial condition.

In addition to our debt instruments, our indirect subsidiaries, Marina District Finance Company, Inc. (“MDFC”) and
Peninsula, each have a significant amount of indebtedness which contain restrictive covenants that impose significant
operating and financial restrictions on each company, including limitations on dividends, distributions and certain
other restricted payments, which could have a significant adverse effect on our business, results of operations and
financial condition.

Note 10, Long-Term Debt, included in the notes to our audited consolidated financial statements provided in Item 15
of this Annual Report on Form 10-K contains further disclosure regarding our, Peninsula’s and Borgata’s current
outstanding debt.

The increase in our consolidated leverage and debt service obligations as a result of the Peninsula Acquisition, may
adversely affect our consolidated financial condition, results of operations and earnings per share.

As a result of the Peninsula Acquisition, we now have a greater amount of debt on a consolidated basis than we have
maintained in the past. Our maintenance of higher levels of indebtedness could have adverse consequences including
impairing our ability to obtain additional financing in the future.

Our ability to meet our expenses and debt obligations will depend on our future performance, which will be affected
by financial, business, economic, regulatory and other factors. Furthermore, our operations may not generate sufficient
cash flows to enable us to meet our expenses and service our debt. As a result, we may need to enter into new
financing arrangements to obtain the necessary funds. If we determine that it is necessary to seek additional funding
for any reason, we may not be able to obtain such funding or, if funding is available, obtain it on acceptable terms. If
we fail to make a payment on our debt, we could be in default on such debt, and this default could cause us to be in
default on our other outstanding indebtedness.

The terms of the Peninsula indebtedness limits the payment of dividends (other than tax distributions), distributions

and management fees from Peninsula to Boyd Acquisition II, LLC ("HoldCo"). The promissory note that HoldCo
entered into upon the closing of the Peninsula Acquisition (the “HoldCo Note”) , which we entered into upon the closing
of the Peninsula Acquisition, imposes limitations on HoldCo and on Peninsula and Peninsula's subsidiaries with

respect to (i) incurrence of indebtedness, (ii) liens, (iii) consolidations and mergers, (iv) sales and other dispositions of
assets and (v) restricted payments, including investments. Subject to certain exceptions, we may be required to repay

the amounts outstanding under the HoldCo Note in connection with certain assets sales by Peninsula or upon a change
of control.
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To service our indebtedness, we will require a significant amount of cash. Our ability to generate cash depends on
many factors beyond our control.

Our ability to make payments on and to refinance our indebtedness and to fund planned capital expenditures and
expansion efforts will depend upon our ability to generate cash in the future. This, to a certain extent, is subject to
general economic, financial, competitive, legislative, regulatory and other factors that are beyond our control.

It is unlikely that our business will generate sufficient cash flows from operations, or that future borrowings will be
available to us under our New Credit Facility in amounts sufficient to enable us to pay our indebtedness, as such
indebtedness matures and to fund our other liquidity needs. We believe that we will need to refinance all or a portion
of our indebtedness, at or before maturity, and cannot provide assurances that we will be able to refinance any of our
indebtedness, including amounts borrowed under our New Credit Facility, on commercially reasonable terms, or at all.
We may have to adopt one or more alternatives, such as reducing or delaying planned expenses and capital
expenditures, selling assets, restructuring debt, or obtaining additional equity or debt financing or joint venture
partners. These financing strategies may not be affected on satisfactory terms, if at all. In addition, certain
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states' laws contain restrictions on the ability of companies engaged in the gaming business to undertake certain
financing transactions. Some restrictions may prevent us from obtaining necessary capital.

We and our subsidiaries may still be able to incur substantially more debt, which could further exacerbate the risks
described above.

We and our subsidiaries may be able to incur substantial additional indebtedness in the future. The terms of the
indenture governing our senior and senior subordinated notes will not fully prohibit us or our subsidiaries from doing
so. Borrowings under the New Credit Facility, the Peninsula Credit Facility and the Borgata Credit Facility would be
effectively senior to our senior and senior subordinated notes and the guarantees of our subsidiary guarantors to the
extent of the value of the collateral securing such borrowings. If new debt is added to our, or our subsidiaries', current
debt levels, the related risks that we or they now face could intensify.

Borgata may be unable to refinance its indebtedness.

Borgata's ability to refinance its indebtedness will depend on its ability to generate future cash flow and Borgata is
entirely dependent on its operations, including the Water Club, for all of its cash flow. Its ability to generate cash in
the future, to a certain extent, is subject to general economic, financial, competitive, legislative, regulatory and other
factors that are beyond its control.

It is unlikely that Borgata's business will generate sufficient cash flows from operations in amounts sufficient to
enable it to pay the principal on its indebtedness at maturity and to fund its other liquidity needs. We believe Borgata
will need to refinance all or a portion of its indebtedness before maturity, and we cannot provide assurances that it will
be able to repay or refinance its indebtedness on commercially reasonable terms, or at all. Borgata may have to adopt
one or more alternatives, such as reducing or delaying planned expenses and capital expenditures, selling assets,
restructuring debt, or obtaining additional equity or debt financing or joint venture partners. These financing strategies
may not be affected on satisfactory terms, if at all. In addition, New Jersey laws and regulations contain restrictions on
the ability of companies engaged in the gaming business to undertake certain financing transactions. Such restrictions
may prevent Borgata from obtaining necessary capital.

If we are unable to finance our expansion, development, investment and renovation projects, as well as other capital
expenditures, through cash flow, borrowings under the credit facility and additional financings, our expansion,
development, investment and renovation efforts will be jeopardized.

We intend to finance our current and future expansion, development, investment and renovation projects, as well as
our other capital expenditures, primarily with cash flow from operations, borrowings under the New Credit Facility,
and equity or debt financings. If we are unable to finance our current or future expansion, development, investment
and renovation projects, or our other capital expenditures, we will have to adopt one or more alternatives, such as
reducing, delaying or abandoning planned expansion, development, investment and renovation projects as well as
other capital expenditures, selling assets, restructuring debt, obtaining additional equity financing or joint venture
partners, or modifying the New Credit Facility. These sources of funds may not be sufficient to finance our expansion,
development, investment and renovation projects, and other financing may not be available on acceptable terms, in a
timely manner, or at all. In addition, our existing indebtedness contains certain restrictions on our ability to incur
additional indebtedness.

Recently, there were significant disruptions in the global capital markets that adversely impacted the ability of
borrowers to access capital. Although the financial markets have seen recent signs of recovery and increased
availability of capital, the financial markets are still fragile and remain volatile. We anticipate that we will be able to
fund any expansion projects using cash flows from operations and availability under the New Credit Facility (to the
extent that availability exists after we meet our working capital needs).

If availability under the New Credit Facility does not exist or we are otherwise unable to make sufficient borrowings
thereunder, any additional financing that is needed may not be available to us or, if available, may not be on terms
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favorable to us. As a result, if we are unable to obtain adequate project financing in a timely manner, or at all, we may
be forced to sell assets in order to raise capital for projects, limit the scope of, or defer such projects, or cancel the
projects altogether. In the event that capital markets do not improve and we are unable to access capital with more
favorable terms, additional equity and/or credit support may be necessary to obtain construction financing for the
remaining cost of the project.

Risks Related to our Equity Ownership

Our common stock price may fluctuate substantially, and a shareholder's investment could decline in value.
The market price of our common stock may fluctuate substantially due to many factors, including:

actual or anticipated fluctuations in our results of operations;

announcements of significant acquisitions or other agreements by us or by our competitors;
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our sale of common stock or other securities in the future;
trading volume of our common stock;

conditions and trends in the gaming and destination entertainment
industries;

changes in the estimation of the future size and growth of our markets; and
eeneral economic conditions, including, without limitation, changes in the cost of fuel and air travel.

In addition, the stock market in general has experienced extreme price and volume fluctuations that have often been
unrelated or disproportionate to companies' operating performance. Broad market and industry factors may materially
harm the market price of our common stock, regardless of our operating performance. In the past, following periods of
volatility in the market price of a company's securities, shareholder derivative lawsuits and/or securities class action
litigation has often been instituted against that company. Such litigation, if instituted against us, could result in
substantial costs and a diversion of management's attention and resources.

Certain of our stockholders own large interests in our capital stock and may significantly influence our affairs.
William S. Boyd, our Executive Chairman of the Board of Directors, together with his immediate family, beneficially
owned approximately 29% of the Company's outstanding shares of common stock as of December 31, 2013. As such,
the Boyd family has the ability to significantly influence our affairs, including the election of members of our Board
of Directors and, except as otherwise provided by law, approving or disapproving other matters submitted to a vote of
our stockholders, including a merger, consolidation, or sale of assets.

ITEM 1B. Unresolved Staff Comments
None

ITEM 2. Properties.

Information relating to the location and general characteristics of our properties is provided in Part I, Item 1, Business
- Properties, and is incorporated herein by reference.

As of December 31, 2013, some of our hotel casinos and development projects are located on leased property,
including:

The Orleans, located on 77 acres of leased land.

Suncoast, located on 49 acres of leased land.

€California, located on 13.9 acres of owned land and 1.6 acres of leased land.

Fremont, located on 1.4 acres of owned land and 0.9 acres of leased land.

4P, located on 24 acres of owned land and 3.9 acres of leased land.

reasure Chest, located on 14 acres of leased land.

Sam's Town Shreveport, located on 18 acres of leased land.

Borgata, located on 26 acres of owned land and 19.6 acres of leased land.

Diamond Jo Dubuque, located on 7 acres of owned land and leases approximately 2.0 acres of parking surfaces.
Diamond Jo Worth, located on 36 acres of owned land and 10 acres of leased land. Diamond Jo Worth also leases 298
acres of land in Emmons, Minnesota on which a nine-hole golf course and a nine-station sporting clay course and
hunting facility are located.

Evangeline Downs, located on 649 acres of owned land and leases the facilities that comprise the Henderson, Eunice
and St. Martinville OTB's.

ITEM 3. Legal Proceedings
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We are parties to various legal proceedings arising in the ordinary course of business. We believe that all pending

claims, if adversely decided, would not have a material adverse effect on our business, financial position or results of
operations.
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ITEM 4. Mine Safety Disclosures
Not applicable

ITEM 4A. Executive Officers of the Registrant
The following table sets forth the non-director executive officers of Boyd Gaming Corporation as of March 14, 2014:

Name Age  Position
Paul J. Chakmak 49 Executive Vice President and Chief Operating Officer
Brian A. Larson 58 Executive Vice President, Secretary and General Counsel
) Senior Vice President, Chief Financial Officer and Treasurer (Principal Financial
Josh Hirsberg 52 Officer)

Anthony D. McDuffie 53 Vice President and Chief Accounting Officer (Principal Accounting Officer)

Paul J. Chakmak has served as our Executive Vice President and Chief Operating Officer since January 1, 2008.

Mr. Chakmak joined us in February 2004 as our Senior Vice President - Finance and Treasurer, and was appointed
Executive Vice President, Chief Financial Officer and Treasurer on June 1, 2006.

Brian A. Larson has served as our Executive Vice President and General Counsel since January 1, 2008 and as our
Secretary since February 2001. Mr. Larson became our Senior Vice President and General Counsel in January 1998.
He became our Associate General Counsel in March 1993 and Vice President-Development in June 1993.

Josh Hirsberg joined the Company as our Senior Vice President, Chief Financial Officer and Treasurer effective
January 1, 2008. Prior to his position with the Company, Mr. Hirsberg served as the Chief Financial Officer for
EdgeStar Partners, a Las Vegas-based resort development concern. He previously held several senior-level finance
positions in the gaming industry, including Vice President and Treasurer for Caesars Entertainment and Vice
President, Strategic Planning and Investor Relations for Harrah's Entertainment.

Anthony D. McDuffie has served as our Vice President and Chief Accounting Officer since March 2013. Prior to
being appointed Vice President and Chief Accounting Officer, Mr. McDuffie, served as the Company's Director,
Accounting Policy & Reporting, since October 2012. Mr. McDuffie previously served as Vice President, Finance and
Controller of Pinnacle Airlines Corp. from October 2011 until September 2012. Prior to joining Pinnacle Airlines, Mr.
McDuffie served as a financial accounting consultant to businesses in the manufacturing, health care and emergency
air ambulance industries from May 2009 until October 2011. Mr. McDuffie served as Controller and Chief
Accounting Officer of Caesars Entertainment Corporation from November 2001 to May 2009.
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PART II

Market for Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity
“Securities.
Our common stock is listed on the New York Stock Exchange under the symbol “BYD.” Information with respect to
sales prices and holders of record of our common stock is set forth below.
Market Information
The following table sets forth, for the calendar quarters indicated, the high and low sales prices of our common stock
as reported by the New York Stock Exchange.

ITEM 5

High Low
Year Ended December 31, 2013
First Quarter $8.66 $6.35
Second Quarter 14.34 7.96
Third Quarter 14.27 10.78
Fourth Quarter 14.46 9.77
Year Ended December 31, 2012
First Quarter 9.61 6.91
Second Quarter 8.25 6.79
Third Quarter 7.32 5.30
Fourth Quarter 6.99 4.76

On February 28, 2014, the closing sales price of our common stock on the NYSE was $11.62 per share. On that date,
we had approximately 808 holders of record of our common stock and our directors and executive officers owned
approximately 31% of the outstanding shares. There are no other classes of common equity outstanding.

Dividends

Dividends are declared at the discretion of our Board of Directors. In July 2008, our Board of Directors suspended the
payment of a quarterly dividend for future periods, and we therefore have not paid any dividends since that date. We
are subject to certain limitations regarding the payment of dividends, such as restricted payment limitations related to
our Credit Facility and our outstanding notes.

Share Repurchase Program

In July 2008, our Board of Directors authorized an amendment to an existing share repurchase program to increase the
amount of common stock available to be repurchased to $100 million. We are not obligated to repurchase any shares
under this program, and no repurchases were made during the year ended December 31, 2013. We have repurchased
1.7 million shares of our common stock under this authorization, and we are authorized to repurchase up to an
additional $92.1 million in shares.Subject to applicable corporate securities laws, repurchases under this program may
be made at such times and in such amounts as we deem appropriate. Repurchases would be funded with existing cash
resources and availability under our New Credit Facility. We are subject to certain limitations regarding the
repurchase of common stock, such as restricted payment limitations related to our Credit Facility and our outstanding
notes.

In the future, we may acquire our debt or equity securities through open market purchases, privately negotiated
transactions, tender offers, exchange offers, redemptions or otherwise, upon such terms and at such prices as we may
determine.

Part III, Item 12, Security Ownership of Certain Beneficial Owners and Management and Related Stockholder
Matters, of this Annual Report on Form 10-K contains information concerning securities authorized for issuance

under equity compensation plans.

Stock Performance Graph
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The graph below compares the five-year cumulative total return on our common stock to the cumulative total return of
the Standard & Poor's MidCap 400 Index (“S&P 400”) and certain companies in our peer group, which is comprised of
Isle of Capri Casinos, Inc., Penn National Gaming, Inc. and Pinnacle Entertainment, Inc. The performance graph
assumes that $100 was invested on December 31, 2008 in each of the Company's common stock, the S&P 400 and our
peer group, and that all dividends were reinvested. The stock price performance shown in this graph is neither
necessarily indicative of, nor intended to suggest, future stock price performance.
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December 2012
December 2013
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Indexed Returns

Boyd Gaming Corp. S&P 400

176.96
224.10
157.72
140.38
238.05

137.38
173.98
170.96
201.53
269.04

Peer Group
129.73
174.94
166.41
221.37
303.63

The performance graph should not be deemed filed or incorporated by reference into any other of our filings under the

Securities Act of 1933 or the Exchange Act of 1934, unless we specifically incorporate the performance graph by
reference therein.

ITEM 6. Selected Financial Data

The selected consolidated financial data presented below has been derived from our audited consolidated financial
statements. This information should be read in conjunction with the Management’s Discussion and Analysis of

Financial Condition and Results of Operations and our audited Consolidated Financial Statements and accompanying

notes thereto.
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Year Ended December 31,
(In thousands) 2013 (a) 2012 (b) 2011 (¢) 2010 (d) 2009 (e)
Statement of Operations Data:
Net revenues $2,894,438 $2,482,828 $2,330,844 $2,134,496 $1,633,426
Operating income (loss) 278,301 (850,263 ) 235,982 193,265 188,202
Incomg (loss) from continuing operations (115.994 (1139235 ) (10400 ) 24.392 37.326
before income taxes
Income (loss) from continuing operations, (119344 918446 ) (10,678 ) 147789 25.047
net of tax
Net 1pcome (loss). attributable to Boyd (80.264 (908.865 ) (3.854 ) 10310 4041
Gaming Corporation
Income (loss) from continuing operations
per common share
Basic (0.94 (10.32 ) (0.07 ) 0.15 0.29
Diluted (0.94 (10.32 ) (0.07 ) 0.15 0.29
Balance Sheet Data:
Cash and cash equivalents $177,838 $192,545 $178,091 $144,709 $92,320
Total assets 5,741,731 6,332,193 5,883,054 5,656,861 4,459,957
Long-term debt, net of current maturities 4,352,932 4,827,853 3,347,226 3,193,065 2,576,911
Total stockholders' equity 650,437 467,127 1,374,079 1,361,369 1,156,369
Other Data:
Ratio of earnings to fixed charges (f) — — — 1.1x 1.2x

(a) 2013 includes $10.4 million in pretax, noncash impairment charges; and $54.2 million in pretax loss on early
extinguishments and modifications of debt. We completed the sale of certain assets and liabilities of the Dania
Jai-Alai business on May 22, 2013, and have presented its results as discontinued operations for all periods presented.
As a result of the sale of the Echelon site on March 4, 2013, we ceased consolidation of LVE Energy Partners, LLC,
as of that date. 2013 also includes a full year of financial results for Peninsula Gaming, which we acquired in
November 2012.

(b) 2012 includes $1.05 billion of pretax, non-cash impairment charges, primarily consisting of $993.9 million
related to the Echelon development, $39.4 million related to various parcels of undeveloped land and $17.5 million for
the write-down of the Sam's Town Shreveport gaming license; $18.7 million of pretax acquisition costs, primarily
related to the acquisition of Peninsula Gaming; a $7.7 million pretax gain at Borgata from insurance proceeds related
to a September 2007 fire during construction of The Water Club and from business interruption proceeds due to a
three-day closure in August 2011 related to Hurricane Irene; and a $7.1 million pretax gain from business interruption
proceeds due to the temporary closure of our Tunica property in May 2011 due to flooding. 2012 also includes
financial results of Peninsula Gaming from its November 20, 2012, date of acquisition and a full year of the results of
the IP, which we acquired in October 2011.

(c) 2011 includes $7.0 million of pretax income related to the forfeited deposits from the buyers on the proposed
sale of Dania Jai-Alai, which sale was not completed; $6.4 million of pretax acquisition costs, primarily related to our
acquisition of IP; a $5.0 million pretax, non-cash impairment charge to the Borgata trademark; a $4.6 million pretax
bargain purchase gain related to the acquisition of IP; and $1.1 million pretax, non-cash impairment charge related to
Borgata's investment in an unconsolidated subsidiary. 2011 also includes the financial results of IP from its October 4,
2011, date of acquisition.
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(d) 2010 includes $28.2 million of incremental interest expense at Borgata, of which $26.1 million related to the
impact of additional amounts borrowed at a higher interest rate and $2.0 million related to the accelerated write off of
deferred loan fees on refinanced borrowings; $10 million of other income for a fee from MGM related to the
amendment to the Borgata operating agreement; $7.5 million of pretax preopening expenses; $4.7 million of pretax
write-downs and other charges, primarily related to acquisition activities; and $2.5 million pretax gain from an equity
distribution from Borgata. As a result of the amendment of the Borgata operating agreement, we commenced
consolidation of Borgata on March 24, 2010.

33

68



Edgar Filing: BOYD GAMING CORP - Form 10-K

(e) 2009 includes $41.8 million in pretax charges for asset impairments and write-downs, primarily due to a $28.4
million pretax goodwill impairment charge for Dania Jai-Alia and a $13.5 million pretax write-down related to the
suspension of the Echelon project; $17.8 million of preopening expenses; a $15.3 million pretax gain on the early
retirement of debt; a $14.3 million pretax gain related to our share of property damage insurance recoveries at
Borgata; $8.9 million of retroactive interest expense related to our contingent payment for Dania Jai-Alai; and $1.8
million of accelerated interest expense related to our credit facility.

(f) For purposes of computing this ratio, "earnings" consist of income before income taxes and income/(loss) from
unconsolidated affiliates, plus fixed charges (excluding capitalized interest) and distributed income of equity
investees. "Fixed charges" include interest whether expensed or capitalized, amortization of debt expense, discount, or
premium related to indebtedness (included in interest expense), and such portion of rental expense that we deem to be
a reasonable representation of the interest factor. Due primarily to certain non-cash charges deducted in the
determination of our earnings, the earnings were less than fixed charges by $117.1 million, $1.14 billion and $10.8
million for 2013, 2012 and 2011, respectively.

ITEM 7. Management's Discussion and Analysis of Financial Condition and Results of Operations

The following discussion should be read in conjunction with our consolidated financial statements and the related
notes thereto and other financial information included in this Annual Report on Form 10-K. In addition to the
historical information, certain statements in this discussion are forward-looking statements based on current
expectations that involve risks and uncertainties. Actual results and the timing of certain events may differ
significantly those projected in such forward-looking statements.

EXECUTIVE OVERVIEW
Boyd Gaming Corporation (the “Company,” “Boyd Gaming,
been operating for almost 40 years.

LN

we” or “us”) is a multi-jurisdictional gaming company that has

We are a diversified operator of 21 wholly-owned gaming entertainment properties and one controlling interest in a
limited liability company. Headquartered in Las Vegas, we have gaming operations in Nevada, [llinois, Indiana, Iowa,
Kansas, Louisiana, Mississippi and New Jersey. We view each operating property as an operating segment. For
financial reporting purposes, we aggregate our properties into the following five reportable segments:
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Las Vegas Locals

Gold Coast Hotel and Casino

The Orleans Hotel and Casino

Sam's Town Hotel and Gambling Hall
Suncoast Hotel and Casino

Eldorado Casino

Jokers Wild Casino

Downtown Las Vegas

California Hotel and Casino
Fremont Hotel and Casino
Main Street Station Casino, Brewery and Hotel

Midwest and South

Sam's Town Hotel and Gambling Hall
IP Casino Resort Spa

Par-A-Dice Hotel and Casino

Blue Chip Casino, Hotel & Spa
Treasure Chest Casino

Delta Downs Racetrack Casino & Hotel
Sam's Town Hotel and Casino

Las Vegas, Nevada
Las Vegas, Nevada
Las Vegas, Nevada
Las Vegas, Nevada
Henderson, Nevada
Henderson, Nevada

Las Vegas, Nevada
Las Vegas, Nevada
Las Vegas, Nevada

Tunica, Mississippi
Biloxi, Mississippi
East Peoria, Illinois
Michigan City, Indiana
Kenner, Louisiana
Vinton, Louisiana
Shreveport, Louisiana

Peninsula
Diamond Jo Dubuque Dubuque, lowa
Diamond Jo Worth Northwood, Iowa
Evangeline Downs Racetrack and Casino Opelousas, Louisiana
Amelia Belle Casino Amelia, Louisiana
Kansas Star Casino Mulvane, Kansas
Borgata

Borgata Hotel Casino & Spa Atlantic City, New Jersey

In addition to these properties, we own and operate a travel agency and a captive insurance company that underwrites
travel-related insurance, each located in Hawaii. Financial results for these operations are included in our Downtown
Las Vegas segment, as our Downtown Las Vegas properties concentrate their marketing efforts on gaming customers
from Hawaii.

We operate gaming entertainment properties, most of which also include hotel, dining, retail and other amenities. Our
main business emphasis is on slot revenues, which are highly dependent upon the number and spending levels of
customers at our properties, which affects our operating results.

Our properties have historically generated significant operating cash flow, with the majority of our revenue being
cash-based. While we do provide casino credit, subject to certain gaming regulations and jurisdictions, most of our
customers wager with cash and pay for non-gaming services by cash or credit card.

Our industry is capital intensive and we rely heavily on the ability of our properties to generate operating cash flow in
order to fund maintenance capital expenditures, fund acquisitions, provide excess cash for future development, repay
debt financing and associated interest costs, repurchase our debt or equity securities, pay income taxes and pay
dividends.
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Our focus has been and will continue to remain on: (i) ensuring our existing operations are managed as efficiently as
possible, and remain positioned for growth; (ii) improving our capital structure and strengthening our balance sheet,

including paying down
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debt, improving operations and diversifying our asset base; and (iii) successfully implementing our growth strategy,
which is built on identifying development opportunities and acquiring assets that are a good strategic fit and provide
an appropriate return to our shareholders.

Our Strategy
Our overriding strategy is to increase shareholder value. We are focused on the following strategic initiatives to
improve and grow our business.

Strengthening our Balance Sheet
We are committed to finding opportunities to strengthen our balance sheet through diversifying and increasing cash
flow to reduce our debt.

Operating Efficiently

We are committed to operating more efficiently, and endeavor to prevent unneeded expense in our business. The
efficiencies of our business model position us to flow a substantial portion of revenue gains directly to the bottom line.
Margin improvements will remain a driver of profit growth for us going forward.

Evaluating Acquisition Opportunities

Our evaluations of potential transactions and acquisitions are strategic, deliberate, and disciplined. Our goal is to
identify and pursue opportunities that are a good fit for our business, deliver a solid return for shareholders, and are
available at the right price.

Maintaining our Brand

The ability of our employees to deliver great customer service helps distinguish our Company and our brands from
our competitors. Our employees are an important reason that our customers continue to choose our properties over the
competition across the country.

Our Key Performance Indicators
We use several key performance measures to evaluate the operations of our properties. These key performance
measures include the following:

Gaming revenue measures:

Slot handle means the dollar amount wagered in slot machines and table game drop means the total amount of cash
deposited in table games drop boxes, plus the sum of markers issued at all table games. Slot handle and table game
drop are measures of volume and/or market share.

Slot win and table game hold mean the difference between customer wagers and customer winnings on slot machines
and table games, respectively. Slot win and table game hold percentages represent the relationship between slot
handle and table game drop to gaming wins and losses.

Food and beverage revenue measures: average guest check means the average amount spent per customer visit and is
a measure of volume and product offerings; number of guests served (‘“food covers”) is an indicator of volume; and the
cost per guest served is a measure of operating margin.

Room revenue measures: hotel occupancy rate measures the utilization of our available rooms; and average daily rate
("ADR") is a price measure.

RESULTS OF OPERATIONS
Overview
Year Ended December 31,
(In millions) 2013 2012 2011
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Net revenues $2,894.4 $2,482.8 $2.,330.8
Operating income (loss) 278.3 (850.3 ) 236.0
Net income (loss) attributable to Boyd Gaming Corporation (80.3 ) (908.9 ) (39

Net Revenues

The increases in our net revenues over the periods presented are primarily due to our strategic acquisitions. In 2013,
net revenues increased approximately $411.6 million, or 16.6%, over the prior year due to the $463.4 million of
incremental revenues contributed
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by Peninsula, which was acquired in November 2012 (the “Peninsula Acquisition”). Partially offsetting this increase was
a $60.0 million decline in revenues from the Midwest and South segment due primarily to a decrease in slot volume.

Net revenues increased approximately $152.0 million, or 6.5%, for 2012 as compared to 2011 due primarily to the
$143.0 million in incremental revenues contributed by IP Casino Resort Spa (“IP”) in Biloxi, Mississippi, which was
acquired in October 2011, and the addition of Peninsula, which contributed $56.9 million in net revenues during 2012
for the period following its acquisition. These increases were partially offset by reductions in revenues from our Las
Vegas Locals segment and Borgata.

Operating Income (Loss)

The variations in our reported operating income (loss) over the periods presented are primarily due to $1.05 billion of
non-recurring, non-cash impairment charges recorded in 2012, which included $993.9 million related to the Echelon
project and $17.5 million related to the write-down of the Sam's Town Shreveport gaming license. In 2013, our
operating income increased $1.13 billion over the operating loss reported for 2012, reflecting the impact of the 2012
impairment charges and the contribution of $64.8 million in incremental operating income from Peninsula.

In 2012, the reported operating loss reflected a $1.09 billion decrease from the operating income reported in 2011. The
decrease is due primarily to the 2012 impairment charges and to the increase in other operating items, net, reflecting
charges of $18.7 million related to the acquisition of Peninsula and the evaluation of other acquisition opportunities.

Net Loss Attributable to Boyd Gaming Corporation

The variations in the net loss attributable to Boyd Gaming Corporation over the reporting periods are also primarily
due to the 2012 impairment charges. Also contributing to the variations are increases in interest expense due to the
incremental debt incurred to fund acquisitions and the impact on the net loss of our income tax provision. These items
are discussed further below.

Operating Revenues

We derive the majority of our gross revenues from our gaming operations, which generated approximately 74%, 72%
and 72% of gross revenues for 2013, 2012 and 2011, respectively. Food and beverage gross revenues represent our
next most significant revenue source, generating approximately 13%, 14% and 14% of gross revenues for 2013, 2012
and 2011, respectively. Room revenues and other revenues separately contributed less than 10% of gross revenues
during each year. The shift in the mix of our revenues is primarily due to the fourth quarter 2012 acquisition of
Peninsula, whose properties generally offer fewer amenities than our other properties and, in particular, do not have
hotels.
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(In millions)

REVENUES

Gaming

Food and beverage

Room

Other

Gross revenues

Less promotional allowances
Net revenues

COSTS AND EXPENSES
Gaming
Food and
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Year Ended December 31,
2013 2012
$2,479.0 $2,106.2
446.4 417.2

265.4 264.9

165.2 145.2
3,356.0 2,933.5
461.6 450.6
$2,8904 .4 $2,482.9
$1,170.8 $1,006.8

2011

$1,982.2
387.7
246.2
134.6
2,750.7
419.9
$2,330.8

$920.1

75



