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x     Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 
o       Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
o       Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
o       Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4 (c))
 
 

 

 
Item 8.01                                           Other Events.
 

In connection with the previously disclosed agreement and plan of merger among MTR Gaming Group, Inc. (the “Company”), Eldorado HoldCo
LLC (“Eldorado”) and certain of their respective affiliates (the “Merger Agreement”), on April 21, 2014, Eclair Holdings Company (“NewCo”) filed
Amendment No. 3 to the Registration Statement on Form S-4 (File No. 333-192086) (the “Amendment”) with the Securities and Exchange Commission
(the “SEC”).  The Amendment includes a preliminary Proxy Statement of the Company and a preliminary Prospectus of NewCo, as well as other relevant
documents concerning the proposed transaction.  The Registration Statement has not yet become effective, and the information in it is subject to change.  The
Registration Statement is available at www.sec.gov (under “Eclair Holdings Co”).

 
ADDITIONAL INFORMATION AND WHERE TO FIND IT
 
This communication is not a solicitation of a proxy from any stockholder of the Company.  In connection with the Merger Agreement, NewCo filed with the
SEC, on April 21, 2014, the Amendment, that includes a preliminary Proxy Statement of the Company and a preliminary Prospectus of NewCo (together with
the Proxy Statement, as amended, the “Proxy Statement/Prospectus”), as well as other relevant documents concerning the proposed transaction. 
INVESTORS AND SECURITY HOLDERS ARE URGED TO READ THESE MATERIALS AND ANY OTHER RELEVANT DOCUMENTS FILED
WITH THE SEC WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT THE COMPANY,
ELDORADO, NEWCO AND THE PROPOSED TRANSACTION.  The Amendment, including the Proxy Statement/Prospectus, and other relevant materials
(when they become available), and any other documents filed by the Company, Eldorado or NewCo with the SEC, may be obtained free of charge at the
SEC’s website at www.sec.gov.  In addition, investors and security holders may obtain free copies of the documents filed with the SEC by directing a written
request to “Investor Relations,” MTR Gaming Group, Inc., Route 2, P.O. Box 356, Chester, West Virginia 26034 in the case of the Company, or by accessing
the Company’s website at www.mtrgaming.com under the heading “About” and then “Investor Relations” and then under “SEC Filings.”
 
PARTICIPANTS IN THE SOLICITATION
 



The Company, Eldorado, and NewCo and their respective executive officers and directors may be deemed to be participants in the solicitation of proxies from
the security holders of the Company in connection with the proposed transaction.  Information about the Company’s directors and executive officers is
available in the Company’s definitive proxy statement, dated April 30, 2013, for its 2013 annual meeting of stockholders.  Other information regarding the
participants and other persons who may be deemed participants and description of their direct and indirect interests, by security holdings or otherwise, are
contained in the Proxy Statement/Prospectus.  Additional information regarding the interests of those participants and other persons who may be deemed
participants in the transaction may be obtained by reading the Proxy Statement/Prospectus regarding the combination between the Company and Eldorado.
 

SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
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