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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-K

(Mark One)
ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the fiscal year ended December 31, 2011

OR

X

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
Commission file number: 1-12882

(o)

BOYD GAMING CORPORATION
(Exact name of registrant as specified in its charter)

Nevada 88-0242733
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)

3883 Howard Hughes Parkway, Ninth Floor, Las Vegas NV 89169

(Address of principal executive offices) (Zip Code)

(702) 792-7200

(Registrant's telephone number, including area code)

Securities registered pursuant to Section 12(b) of the Act:

Title of each class Name of each exchange on which registered

Common Stock, par value of $0.01 per share New York Stock Exchange

Securities registered pursuant to Section 12(g) of the Act: None.

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities

Act. Yes o No x

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the
Act. Yes o No x

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes x No o
Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Website, if any,
every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of
this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to submit and
post such files). Yes x No o

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§229.405 of this
chapter) is not contained herein, and will not be contained, to the best of registrant's knowledge, in definitive proxy or
information statements incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K. o
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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,

or a smaller reporting company. See the definitions of “large accelerated filer”, “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.
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Large accelerated filer o Accelerated filer X
Non-accelerated filer ~ © (Do not check if a smaller reporting Smaller reporting company 0
company)

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act). Yes o No x
As of June 30, 2011, the aggregate market value of the voting common stock held by non-affiliates of the registrant,
based on the closing price on the New York Stock Exchange for such date, was approximately $457.9 million.
Indicate the number of shares outstanding of each of the issuer's classes of common stock, as of the latest practicable

date.

Outstanding as of February 29,
Class 2012
Common stock, $0.01 par value 86,588,933 Shares
DOCUMENTS INCORPORATED BY REFERENCE
Portions of the definitive Proxy Statement for the registrant's 2012 Annual Meeting of Stockholders to be filed
pursuant to Regulation 14A within 120 days after the registrant's fiscal year end of December 31, 2011 are
incorporated by reference into Part III of this Form 10-K.
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ITEM 1. Business.

Overview

Boyd Gaming Corporation (the “Company,” the “Registrant,” “Boyd Gaming,
company that has been operating for approximately 36 years.

We are a diversified operator of 16 wholly-owned gaming entertainment properties and one controlling interest in a
limited liability company. Headquartered in Las Vegas, we have gaming operations in Nevada, Illinois, Louisiana,
Mississippi, Indiana and New Jersey, which we aggregate in order to present the following four reportable segments:
Las Vegas Locals

99 ¢

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

Gold Coast Hotel and Casino Las Vegas, Nevada
The Orleans Hotel and Casino Las Vegas, Nevada
Sam's Town Hotel and Gambling Hall Las Vegas, Nevada
Suncoast Hotel and Casino Las Vegas, Nevada
Eldorado Casino Henderson, Nevada
Jokers Wild Casino Henderson, Nevada

Downtown Las Vegas

California Hotel and Casino Las Vegas, Nevada
Fremont Hotel and Casino Las Vegas, Nevada
Main Street Station Casino, Brewery and Hotel Las Vegas, Nevada

Midwest and South

Sam's Town Hotel and Gambling Hall Tunica, Mississippi

IP Casino Resort Spa Biloxi, Mississippi

Par-A-Dice Hotel and Casino East Peoria, Illinois

Blue Chip Casino, Hotel & Spa Michigan City, Indiana

Treasure Chest Casino Kenner, Louisiana

Delta Downs Racetrack Casino & Hotel Vinton, Louisiana

Sam's Town Hotel and Casino Shreveport, Louisiana
Atlantic City

Borgata Hotel Casino & Spa Atlantic City, New Jersey

Hawaiian Operations
In addition to these properties, we own and operate a travel agency in Hawaii, and a captive insurance company, also
in Hawaii, that underwrites travel-related insurance.

Dania Jai-Alai
We also own and operate Dania Jai-Alai, which is a pari-mutuel jai-alai facility located on approximately 47 acres of
land in Dania Beach, Florida.

Echelon Development

Additionally, we own approximately 87 acres of land on the Las Vegas Strip, where our multibillion dollar Echelon
development project ("Echelon") is located. On August 1, 2008, due to the difficult environment in the capital
markets, as well as weak economic conditions, we announced the delay of Echelon. As we do not believe that a
significant level of economic recovery has occurred along the Las Vegas Strip, or that financing for a development
project like Echelon is currently available on terms satisfactory to us, we do not expect to resume construction of
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Echelon for three to five years. We also do not believe that financing for a development project like Echelon is
currently available on terms satisfactory to us.
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Our Emphasis

Our main business emphasis is on slot revenues, which are highly dependent upon the volume and spending levels of
customers at our properties. Gross and net revenues are one of the main performance indicators of our properties. Our
properties have historically generated significant operating cash flow, with the majority of our revenue being
cash-based. Our industry is capital intensive; we rely heavily on the ability of our properties to generate operating cash
flow in order to fund maintenance capital expenditures, repay debt financing and associated interest costs, purchase
our debt or equity securities, pay income taxes, fund acquisitions, provide excess cash for future development and pay
dividends.

Economic Influence

Throughout the current recession, global economic issues affecting both consumer wealth and consumer confidence
have resulted in a meaningful decrease in expenditures on gaming and leisure activities. As a result, 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. In addition, we have established a more efficient business model
that we believe will help enable us to realize improved results when normalized business volumes return. Our present
objective is to manage our cost and expense structure to address the current deterioration in business volumes and
generate strong and stable cash flows.

Positioning

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 October 2011, we purchased the IP
Casino Resort Spa (the "IP") which is a premier casino resort on the Mississippi gulf coast and includes 1,100 guest
rooms and suites, a 70,000 square-foot casino, a 1,400-seat theater offering regular headline entertainment, a spa and
salon, 73,000 square feet of meeting and convention space, as well as eight restaurants. Additionally, in January 2009,
we opened our 22-story hotel at Blue Chip Casino, Hotel and Spa in Michigan City, Indiana ("Blue Chip"), which
includes 300 guest rooms, a spa and fitness center, additional meeting and event space, as well as new dining and
nightlife venues.

Boyd Brand Awareness

We have also established a nationwide branding initiative and loyalty program. Previously, players were able to use
their “Club Coast” or “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. In June 2010, we launched an enhanced,
multi-property player loyalty program under the “B Connected” brand, which replaced the “Club Coast” program.
Customers under the “Club Coast” program were able to keep all earned benefits and club points they had previously
earned under the program. The new “B Connected” club, among other benefits, extends the time period over which
players may qualify for promotion from player level to level 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 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. “B Connected Mobile” provides
real-time personalized information when a customer visits a Boyd property, including hotel, dining and gaming offers,

such as “Best Rates Available” on hotel rooms for “B Connected” members, instant access to event information, schedules
and special offers at all Boyd Gaming properties using a search engine which 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
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help customers get the greatest value out of their B Connected membership, and ensure that our marketing is as
effective as possible.

Borgata Brand Awareness

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
customers, maintain trip frequency and acquire new customers. Borgata offer 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. Borgata maintains a database of nearly 3.1 million
customers enrolled in “My Borgata Rewards,” which is used to support its marketing efforts.

Other Promotional Activities
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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 and other promotional activities that seek to generate visits to our properties
during slower periods. Unlike some of our competitors, our promotional slot dollars are restricted and can only be
redeemed for slot play and may not be cashed out. Comp dollars, generally in the form of monetary discounts, and
other rewards generally can only be redeemed at our restaurants, retail and spa facilities.

General Business Developments

Significant developments affecting our business during the past five years are as follows:

On October 4, 2011, we consummated the acquisition of IP pursuant to an Agreement for Purchase and Sale, under
which the seller agreed to sell and transfer, and the Company agreed to purchase and assume, certain assets and
liabilities related to the IP, on an as-is basis. The net purchase price was $280.6 million. Accordingly, the acquired
assets and assumed liabilities of IP are included in our consolidated balance sheet as of December 31, 2011 and the
results of its operations and cash flows are reported in our consolidated statements of operations and cash flows from
October 4, 2011 through December 31, 2011, reported in our consolidated statements of operations and cash flows,
respectively, during the year ended December 31, 2011.

On October 31, 2011, we announced that we had entered into an agreement with bwin.party digital entertainment plc,
the world's largest publicly traded online gaming company. 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 U.S.-based players under bwin.party's brands, including PartyPoker. Separately, we entered into a 15-year
agreement to use bwin.party's technology platform and associated services, at favorable rates and costs to us, to offer
online poker to U.S. players under a brand we develop.

On March 24, 2010, as a result of the amendment to our operating agreement with MGM Resorts International (the
successor in interest to MGM MIRAGE) ("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, we
have included Borgata in our consolidated balance sheet as of December 31, 2011 and 2010, and its results of
operations and cash flows from March 24, 2010 through December 31, 2010 and for the full year ended December 31,
2011 in our consolidated statements of operations and cash flows for the years ended December 31, 2011 and 2010,
respectively. Prior period amounts were not restated or recasted as a result of this change.

Blue Chip opened on January 22, 2009, following completion of an expansion project that added a 22-story hotel,
which includes 300 guest rooms, a spa and fitness center, additional meeting and event space, as well as new dining
and nightlife venues to the existing property structures.

In 2008, we established our nationwide branding initiative and loyalty program. Players are able to use their “B
€Connected” (or, formerly, "Club Coast") cards to earn and redeem points at nearly all of our wholly-owned Boyd
Gaming properties in Nevada, [llinois, Indiana, Louisiana and Mississippi.

The Water Club, a 798-room boutique hotel expansion project at Borgata, opened in June 2008. The expansion
tncludes five swimming pools, a state-of-the-art spa, additional meeting and retail space, and a separate porte-cochere
and front desk.

We began construction on Echelon, our multibillion dollar Las Vegas Strip development project, in the second quarter
of 2007. Echelon is located on the former Stardust site, which we closed in November 2006 and demolished in March
2007. In August 2008, due to the difficult environment in the capital markets, as well as weak economic conditions,
we announced the delay of our multibillion dollar Echelon development project on the Las Vegas Strip. At that time,
we did not anticipate the long-term effects of the current economic downturn, evidenced by lower occupancy rates,
declining room rates and reduced consumer spending across the country, but particularly in the Las Vegas
geographical area; nor did we predict that the incremental supply becoming available on the Las Vegas Strip would
face such depressed demand levels, thereby elongating the time for absorption of this additional supply into the
market. As we do not believe that a significant level of economic recovery has occurred along the Las Vegas Strip, or
that financing for a development project like Echelon is currently available on terms satisfactory to us, we do not
expect to resume construction of Echelon for three to five years.
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In February 2007, we completed our exchange of the Barbary Coast Hotel and Casino and its related 4.2 acres of land
for approximately 24 acres located north of and contiguous to our Echelon development project on the Las Vegas

Strip in a nonmonetary, tax-free transaction.
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Business Strategy
Our properties generally operate in highly competitive environments. We compete against other gaming companies as
well as other hospitality, entertainment and leisure companies. 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;
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.
Properties
As of December 31, 2011, we own or operate 1,042,787 square feet of casino space, containing approximately 25,973
slot machines, 655 table games and 11,418 hotel rooms. We derive the majority of our gross revenues from our
gaming operations, which generated approximately 72%, 73% and 75% of gross revenues for the years ended
December 31, 2011, 2010 and 2009 respectively. Food and beverage gross revenues, which generated approximately
14% of gross revenues for each of the years ended December 31, 2011 and 2010 and 13% during the year ended
December 31, 2009, 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.
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, 2011 (except with respect to the hotel occupancy and
average daily rate statistics for IP, which data is presented for the period from October 4, 2011 through December 31,
2011; however, all other statistics presented with respect to IP are as of December 31, 2011).
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Opened or
Acquired

Year
Las Vegas Locals
Gold Coast Hotel and Casino 2004
The Orleans Hotel and Casino 2004

gaasllcr;o( S Slot Table Hotel
ftp) q- Machines Games Rooms
85,500 1,920 49 711

Hotel

Occupancy Rat

85

Average

Daily
e

% $47
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