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The information in this preliminary prospectus is not complete and may be changed. These securities may not be sold until the registration
statement filed with the Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to sell nor does it seek an
offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

Subject to Completion. Dated November 3, 2011.

Prospectus

Shares

Dave & Buster s Entertainment, Inc.

Common Stock

This is an initial public offering of shares of common stock by Dave & Buster s Entertainment, Inc. Dave & Buster s Entertainment, Inc. is
selling shares of common stock.

Prior to this offering there has been no public market for our common stock. The initial public offering price is expected to be between $

and $ per share. We intend to apply to list our common stock on either the New York Stock Exchange (NYSE) or The NASDAQ Stock
Market LLC (NASDAQ) under the symbol PLAY.

Investing in our common stock involves a high degree of risk. See Risk Factors beginning on page 17.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these securities or
passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.

Per Share Total
Initial public offering price $ $
Underwriting discounts and commissions $ $
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Proceeds to us, before expenses $ $
The underwriters may also purchase up to an additional shares from the selling stockholders on a pro rata basis at the public offering
price, less the underwriting discount, within 30 days from the date of this prospectus. Dave & Buster s Entertainment, Inc. will not receive any of

the proceeds from the shares of common stock sold by the selling stockholders pursuant to any exercise of the underwriters option to purchase
additional shares.

The shares will be ready for delivery on or about ,2011.

Goldman, Sachs & Co. Jefferies Piper Jaffray

Raymond James RBC Capital Markets

Prospectus dated ,2011.

Table of Contents 5



Edgar Filing: Dave & Buster's Entertainment, Inc. - Form S-1/A

Table of Conten

TABLE OF CONTENTS

Page
Prospectus Summary 1
Risk Factors 17
Cautionary Statement Regarding Forward-L.ooking Statements 34
Use of Proceeds 36
Dividend Policy 37
Capitalization 38
Dilution 39
Unaudited Pro Forma Financial Information 41
Selected Consolidated Financial Data 45
Management s Discussion and Analysis of Financial Condition and Results of Operations 48
Business 81
Management 95
Executive Compensation 101
Principal Stockholders 112
Certain Relationships and Related Transactions 114
Description of Capital Stock 117
Shares Eligible for Future Sale 122
Certain Material United States Federal Income and Estate Tax Considerations 124
Underwriting 128
Legal Matters 132
Experts 132
Available Information 132
Index to Consolidated Financial Statements F-1

You should rely only on the information contained in this prospectus. We have not, and the underwriters have not, authorized any other
person to provide you with different information. If anyone provides you with different or inconsistent information, you should not rely
on it. We are not, and the underwriters are not, making an offer to sell these securities in any jurisdiction where the offer or sale is not
permitted. You should assume that the information appearing in this prospectus is only accurate as of the date on the front cover of this
prospectus. Our business, financial condition, results of operations and prospects may have changed since that date.

No dealer, salesperson or other person is authorized to give any information or to represent anything not contained in this prospectus. You must
not rely on any unauthorized information or representations. This prospectus is an offer to sell only the shares offered hereby, but only under
circumstances and in jurisdictions where it is lawful to do so. The information contained in this prospectus is current only as of its date.
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PRESENTATION OF STORE LEVEL AND GUEST INFORMATION

Comparable store data presented in this prospectus relate to stores open at least 18 months as of the beginning of each of the relevant fiscal
periods and excludes information for our one franchised store located in Canada. See Management s Discussion and Analysis of Financial
Condition and Results of Operations.

This prospectus also contains information regarding guest feedback, guest satisfaction, guest demographics and other similar items. This
information is based upon data collected by us during the periods presented. This information is reported voluntarily by our guests and thus
represents responses from only a portion of the total number of our guests. We have not independently verified any of the demographic
information collected from our guests. Over the periods presented, we have changed the form of reward for completing a survey, which resulted
in an increase in the percentage of completed surveys, but we do not believe this has materially impacted the results. In addition, over the
periods presented, we have added and deleted questions from the questionnaires, but have not made any changes to questions eliciting responses
relating to the results presented in the prospectus. We use the information collected as one measure of the performance of our stores and use it to
assess the success of our initiatives to improve the quality of the product we offer.

TRADEMARKS, SERVICE MARKS AND TRADE NAMES

We own or have rights to use the trademarks, service marks and trade names that we use in connection with the operation of our businesses. Our
registered trademarks include Dave & Buster &, Power Card®, Eat Drink Play® and Eat & Play Combo®. Other trademarks, service marks and
trade names used in this prospectus are the property of their respective owners.

Solely for convenience, the trademarks, service marks and trade names referred to in this prospectus are listed without the ® and symbols, but
such references are not intended to indicate, in any way, that we will not assert, to the fullest extent under applicable law, our rights (or the rights
of the applicable licensors) to these trademarks, service marks and trade names.
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PROSPECTUS SUMMARY

This summary highlights information contained elsewhere in this prospectus and may not contain all of the information that may be important to
you. Before making an investment decision, you should read this entire prospectus, including our consolidated financial statements and the
related notes included elsewhere herein. You should also carefully consider the information set forth under Risk Factors. In addition, certain
statements include forward-looking information that is subject to risks and uncertainties. See Cautionary Statement Regarding
Forward-Looking Statements. In this prospectus, unless the context otherwise requires, we, us, our, the Company and Dave &
Buster s refers to Dave & Buster s Entertainment, Inc., its subsidiaries, and any predecessor companies, collectively.

Certain financial measures presented in this prospectus, such as Adjusted EBITDA, Adjusted EBITDA Margin, Store-level EBITDA and
Store-level EBITDA margin, are not recognized terms under accounting principles generally accepted in the United States ( GAAP ). These
measures exclude a number of significant items, including our interest expense and depreciation and amortization expense. For a discussion of
the use of these measures and a reconciliation to the most directly comparable GAAP measures, see pages 12-16,  Summary Historical
Financial and Other Data. We define high-volume dining and entertainment venues as those open for at least one full year and with average
store revenues in excess of $5.0 million and define year one cash-on-cash return as year one Store-level EBITDA exclusive of national
marketing costs divided by net development costs.

Our fiscal year ends on the Sunday after the Saturday closest to January 31. All references to the year-to-date fiscal year 2011 relate to the
twenty-six weeks ended July 31, 2011 of the Successor. All references to the year-to-date fiscal year 2010 relate to the combined 62 day period
ended August 1, 2010 of the Successor and the 120 day period ended May 31, 2010 of the Predecessor. All references to fiscal 2010 relate to the
combined 244 day period ended January 30, 2011 of the Successor and the 120 day period ended May 31, 2010 of the Predecessor. All
references to fiscal 2009 relate to the fifty-two weeks ended January 31, 2010 of the Predecessor. All references to fiscal 2008 relate to the
fifty-two weeks ended February 1, 2009 of the Predecessor. The financial results for the Successor periods include the impacts of applying
purchase accounting. The presentation of combined Predecessor and Successor operating results (which is simply the arithmetic sum of the
Predecessor and Successor amounts) is a Non-GAAP presentation, which is provided as a convenience solely for the purpose of facilitating
comparisons of current results with combined results over the same period in the prior year.

Company Overview

We are a leading owner and operator of high-volume venues that combine dining and entertainment in North America for both adults and

families. Founded in 1982, the core of our concept is to offer our guests the opportunity to Eat Drink Play all in one location. We believe we are
currently the largest national chain offering a full menu of casual dining food items and a full selection of non-alcoholic and alcoholic beverage
items together with an extensive assortment of entertainment attractions, including skill and sports-oriented redemption games, video games,
interactive simulators and other traditional games. Unlike the strategy of many restaurants of shortening visit times by focusing on turning tables
faster, we aim to increase the length of stay in our locations to generate incremental revenues and improve the guest s experience. While our
guests are primarily a balanced mix of men and women aged 21 to 39, we believe we are also an attractive venue for families with children and
teenagers. As of September 1, 2011, we owned and operated 57 stores in 24 states and Canada. In addition, there is one franchised store

operating in Canada. The formats of our stores are flexible, which we believe allows us to size each store appropriately for each market in which
we compete. Our stores average approximately 48,000 square feet, range in size between 16,000 and
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66,000 square feet and are open seven days a week. For the twelve months ended July 31, 2011, we generated total revenues, Adjusted EBITDA
and net loss of $529.3 million, $94.4 million and $1.7 million, respectively. For fiscal 2010 and the year-to-date fiscal 2011, we had total
revenues of $521.5 million and $277.3 million, respectively, Adjusted EBITDA of $86.3 million and $53.3 million, respectively, and net loss of
$7.3 million (combined) and twenty-two thousand dollars, respectively.

We believe we have an attractive store economic model that enables us to generate what we believe to be high average store revenues and
Store-level EBITDA. For comparable stores in fiscal 2010, our average revenues per store were $9.8 million, average Store-level EBITDA was
$2.1 million and average Store-level EBITDA margin was 22%. Furthermore, for that same period, all of our Dave & Buster s comparable stores
had positive Store-level EBITDA, with over 85% of our stores generating more than $1.0 million of Store-level EBITDA each. After allocating
corporate general and administrative expenses, our Adjusted EBITDA margin was 16.5% for fiscal 2010. Store-level and Adjusted EBITDA
exclude a number of significant items, including our interest expense and depreciation and amortization expense. A key feature of our business
model is that approximately 49% of our total revenues for fiscal 2010 were from our entertainment offerings, which have a relatively low
variable cost component (consisting primarily of Winner s Circle redemption items) and contributed a gross margin of 84% for the period.

Since being taken private in 2006 when our current management team joined the Company, we have implemented a series of operating and
strategic initiatives that we believe have streamlined our operations and reduced costs. The operating initiatives undertaken by our management
team include, among others, the implementation of new ordering technology and labor scheduling to drive productivity, the introduction of
automated kiosks and related pricing strategies to reduce labor costs and increase revenues on each Power Card sold and centralization or
restructuring of certain functions resulting in an overall reduction in staffing levels. We believe that the lower variable costs (such as the cost of
products associated with our entertainment revenues) in our business model, effective management of our corporate cost structure and national
marketing expenditures create operating leverage in our business, which we believe will allow us to increase revenues within our existing
operations without a proportional increase in costs. As a result, we believe we have the potential to improve margins and deliver increased
earnings from any growth in comparable store sales, although there can be no guarantee that we will do so and we have experienced net losses in
the fiscal 2009 and fiscal 2010 periods. While we have implemented initiatives focused on our cost structure, we have simultaneously increased
our guest satisfaction in both food and entertainment, based on the results of our periodic Guest Satisfaction Survey.

Our management team has also refined our large store format and developed a new small store format, which we believe will allow us to
increase the number of markets in which we can grow. Both of our new store formats are smaller and less expensive to build, which we believe
will help us to achieve our targeted cash-on-cash returns. With respect to stores we expect to open in the near term, we are targeting a year one
cash-on-cash return of 25% to 35% for both our large format and small format store openings, and, since the beginning of 2008, our eight store
openings (that have been open for more than 12 months) have generated average year one cash-on-cash returns of 29.4%.

Eat Drink Play The Core of Our National Concept

When our founders opened our first location in Dallas, Texas in 1982, they sought to create a dining concept with a fun, upbeat atmosphere
providing interactive entertainment options for adults and families, while serving high-quality food and beverages. Since then we have followed
the same principle for each new store, and in doing so we believe we have developed a distinctive brand based on our guest value proposition:
Eat Drink Play. The interplay between entertainment, dining and full-
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service bar areas is the defining feature of the Dave & Buster s guest experience, and the layout of each store is designed to promote crossover
between these activities. We believe this combination creates an experience that cannot be easily replicated at home or elsewhere without having
to visit multiple destinations. Our locations are also designed to accommodate private parties, business functions and other corporate sponsored
events.

We seek to distinguish our food menu from other casual dining concepts. Our recently reengineered menu includes items that we believe
reinforce the fun of the Dave & Buster s brand. Recent additions to the menu have become top sellers within their categories. We believe we
offer high-quality meals, including gourmet pastas, choice-grade steaks, premium sandwiches, decadent desserts and health-conscious entrée
options that compare favorably to those of other higher end casual dining operators. Each of our locations also offers full bar service including a
variety of beers, signature cocktails, premium spirits and nonalcoholic beverages. Food and beverage accounted for approximately 51% of our
total revenues during fiscal 2010.

The Midway in each of our stores is an area where we offer a wide array of amusements and entertainment options, with typically over 150
redemption and simulation games. We believe the entertainment options in our Midway are a core differentiating feature of our brand, and our
amusement and other revenues accounted for approximately 49% of our total revenues during fiscal 2010. Redemption games, which
represented 75% of our amusement and other revenues in fiscal 2010, offer our guests the opportunity to win tickets that are redeemable at our

Winner s Circle for prizes ranging from branded novelty items to high-end home electronics. We believe this opportunity to win creates a fun and
highly energized social experience that is an important aspect of the Dave & Buster s in-store experience and cannot be replicated at home. Our
video and simulation games, many of which can be played by multiple guests simultaneously and which include some of the latest high-tech
games commercially available, represented 21% of our amusement and other revenues in fiscal 2010. Traditional amusements, which include
billiards, bowling and shuffleboard tables, represented the remainder of our amusement and other revenues. Each of our stores also contains
multiple large screen televisions and high quality audio systems providing guests with a venue for watching live sports and other televised
events.

Our Company s Core Strengths
We believe we benefit from the following strengths:

Strong, distinctive brand with broad guest appeal. We believe that the multi-faceted guest experience of Eat Drink Play at Dave & Buster s,
supported by our marketing campaigns as well as our 28 year history, have helped us create a widely recognized brand with no direct national
competitor that combines all three elements in the same way. This is evidenced by our brand s consumer awareness of over 90% in our existing
trade areas. Our brand s connection with its guests is evidenced by our guest loyalty program that, as of June 2011, had over 1.5 million
members, which represents an increase of 46% since June 2010. Our guest research shows that our brand appeals to a balanced mix of male and
female adults, primarily between the ages of 21 and 39, as well as families and teenagers. Based on guest survey results, we also believe that the
average household income of our guests is approximately $70,000, which we believe is representative of an attractive demographic.

Multi-faceted guest experience and our value proposition. We believe that our combination of interactive entertainment, high-quality dining
and full-service beverage offerings, delivered in a highly-energized atmosphere that caters to both adults and families, provides a multi-faceted
guest experience that cannot be replicated at home or elsewhere without having to visit multiple destinations.
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We also believe that the cost of visiting a Dave & Buster s offers a value proposition for our guests comparable or superior to many of the
separately available dining and entertainment options.

Store economic model capable of delivering diversified cash flows and strong cash-on-cash returns. We believe our store economic model
provides certain benefits in comparison to traditional restaurant concepts, which we believe helps increase our average store revenues and
Store-level EBITDA. Our entertainment offerings have low variable costs and produced gross margins of 84% for fiscal 2010. With
approximately half of our revenues from entertainment, we believe we have less exposure than traditional restaurant concepts to food costs,
which represented only 9% of our revenues in fiscal 2010. We believe that the low variable cost of our business model, our national marketing
expenditures and effective management of our current corporate cost structure, which we believe has benefited from the operating initiatives
implemented by management in recent years, creates operating leverage in our business. As a result, we believe we have the potential to further
improve margins and deliver greater earnings from any increases in comparable store sales. For example, with comparable store sales growth of
4.2% in year-to-date fiscal 2011 over the comparable period in 2010, our operating income and operating income margin increased by 212.0%
and 525 basis points, respectively, in year-to-date fiscal 2011 over the comparable period in 2010, and our Adjusted EBITDA and Adjusted
EBITDA margin increased by 17.9% and 245 basis points, respectively, in year-to-date fiscal 2011 over the comparable period in 2010. We
believe the combination of our improved store-level margins and our refined new store formats, which are less expensive to build, will help us
achieve our targeted year one cash-on-cash returns of 25% to 35% for both our large format and small format store openings, although there is
no guarantee such results will occur. Since the beginning of fiscal 2008, our eight store openings (that have been open for more than 12 months)
have generated average year one cash-on-cash returns of 29.4%. We define strong cash-on-cash returns as those greater than 20%.

History of product innovation and marketing initiatives. We have a history of implementing what we consider to be innovative marketing
initiatives, including our Eat & Play Combo, higher Power Card denominations, Super Charge up-sell and Half-Price Game Play on
Wednesdays, which we believe have helped increase guest visits while encouraging them to participate more fully across our range of food,
beverage and entertainment offerings. We are continuously working with game manufacturers and food providers to create new games and food
items to retain and generate guest traffic. We also take advantage of our proprietary technology linking games with Power Cards to change
prices and offer promotions to increase the overall performance of our stores and to increase the efficiency of the Midway.

Commitment to guest satisfaction. While we have been focused on margin enhancing initiatives, we have simultaneously improved our guest
satisfaction levels. Through the implementation of guest feedback tools throughout the organization, including a periodic Guest Satisfaction

Survey and Quarterly Brand Health Study, we collect information from our guests that helps us to improve and enhance the overall guest

experience. We have identified several key drivers of guest satisfaction, and have initiated programs to improve focus on these drivers while
improving our cost structure. The percentage of guest survey respondents rating us Top Box in our Guest Satisfaction Survey has improved
significantly over the past several years. Between fiscal 2007 when the surveys began and fiscal 2010, the number of guests responding Very

Likely on Intent to Recommend to a Friend, Relative or Colleague increased from 64.8% to 77.4%. The number of guests responding Excellent
on Food Quality increased from 37.9% to 69.0%. Most importantly, the percentage of Excellent scores for Overall Experience increased from
44.0% to 73.2% over the same period. The Guest Satisfaction Survey information is reported voluntarily by our guests, and we encourage
participation in our feedback tools through promotional offers. In early 2010, we changed the form of reward for
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completing the survey, which resulted in an increase in the percentage of completed surveys, but we do not believe has materially impacted the
results.

Experienced management team. We believe we are led by a strong management team with extensive experience with national brands in all
aspects of casual dining and entertainment operations. In 2006, we hired our Chief Executive Officer, Stephen King. From fiscal 2006 to
year-to-date fiscal 2011, under the leadership of Mr. King, Adjusted EBITDA has grown by over 33%, Adjusted EBITDA margins have
increased by approximately 377 basis points and employee turnover and guest satisfaction metrics have improved significantly. In connection
with the acquisition of Dave & Buster s by Oak Hill Capital Partners, our management team has invested approximately $4.6 million of cash in
the equity of Dave & Buster s and currently owns 10.9% of the equity on a fully diluted basis. We believe that our management team s prior
experience in the restaurant and entertainment industries combined with its experience at Dave & Buster s in recent years provides us with
insights into our guest base and enables us to create the dynamic environment that is core to our brand.

Our Growth Strategies
The operating strategy that underlies the growth of our concept is built on the following key components:

Pursue disciplined new store growth. We will continue to pursue what we believe to be a disciplined new store growth strategy in both new
and existing markets where we believe we are capable of achieving consistent high store revenues and strong store-level cash-on-cash returns.
We have created a new store expansion strategy and rebuilt our pipeline of potential new stores by instituting a site selection process that allows
us to evaluate and select our new store location, size and design based on consumer research and analysis of operating data from sales in our
existing stores. Where permitted, we also collect home zip code information from our guests on a voluntary basis through the Power Card kiosks
in our existing stores, which allows us to determine how far they have traveled to reach that particular store. Our site selection process and
flexible store design enable us to customize each store with the objective of maximizing return on capital given the characteristics of the market
and location. We expect our new large format stores to be approximately 35,000 40,000 square feet and our small format stores to be
approximately 22,000 25,000 square feet, which provides us the flexibility to enter new smaller markets and further penetrate existing markets.
These formats also provide us the flexibility to choose between building new stores or converting existing space. With respect to stores we
expect to open in the near term, we are targeting a year one cash-on-cash return of 25% to 35% for both our large format and small format store
openings, levels that are consistent with the average of Dave & Buster s store openings in recent years. To achieve this return we target a ratio of
first year store revenues to net development costs of approximately one-to-one and Store-level EBITDA margins, excluding national marketing
costs, of 27% to 30%. We also target average net development costs of approximately $10 million for large format stores and approximately $6
million for small format stores.

We believe the Dave & Buster s brand is significantly under-penetrated, with internal studies and third-party research suggesting a total store
universe in the United States and Canada in excess of 150 stores (including our 57 existing stores), approximately two and a half times our
current store base. We currently plan to open three stores in fiscal 2011 (including our store in Orlando, Florida that opened in July 2011), three
stores in fiscal 2012 and six stores in fiscal 2013, which we expect will be financed with available cash and operating cash flows. Thereafter, we
believe we can continue opening new stores at an annual rate of approximately 10% of our then existing store base. Our ability to open new
stores in the future is subject to the availability of sufficient cash flows and financing, as well as other factors, and therefore there is no guarantee
we will open new stores at this rate.
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Grow our comparable store sales. We intend to grow our comparable store sales by seeking to differentiate the Dave & Buster s brand from
other food and entertainment alternatives, through the following strategies:

Enhance our food and beverage offerings: ~We frequently test new menu items and seek to improve our food offering to better align
with the Dave & Buster s brand. To further reinforce the fun of our brand, our new menu includes familiar food items served in
presentations that we view as distinctive and appealing to our guests. In fiscal 2010, our comparable store sales were favorably
impacted by our newly reengineered menu and the introduction of new menu items, including our top selling appetizer.

Maintain the latest exciting entertainment options: ~We believe that our entertainment options are the core differentiating feature of

the Dave & Buster s brand, and staying current with the latest offerings creates excitement and helps drive repeat visits and increase
length of guest stay. In fiscal 2011, we expect to spend an average of one hundred forty-five thousand dollars per store on game
refreshment, which we believe will drive brand relevance and comparable store sales growth. Further, we intend to upgrade viewing

areas by introducing televisions in excess of 100 inches in stores within key markets in order to capture a higher share of the
sports-viewing guest base. We also plan to elevate the redemption experience in our Winner s Circle with prizes that we believe guests
will find more attractive, which we expect will favorably impact guest visitation and game play.

Enhance brand awareness and generate additional visits to our stores through marketing and promotions: To further national
awareness of our brand, we plan to continue to invest a significant portion of our marketing expenditures in television advertising. We
have recently launched customized local store marketing programs to increase new visits and repeat visits to individual locations. Our
guest loyalty program currently has approximately 1.5 million members, and we are aggressively improving our search engine and
social marketing efforts. Our loyalty program and digital efforts allow us to communicate promotional offers directly to our most
passionate brand fans. We also leverage our investments in technology across our marketing platform, including in-store marketing
initiatives to drive incremental sales throughout the store.

Grow our special events usage: We plan to utilize existing and add new resources to our special events sales force as the corporate
special events market improves the special events portion of our business represented 12% of our total revenues in fiscal 2010. We
believe our special events business is an important sampling and promotional opportunity for our guests because many guests are
experiencing Dave & Buster s for the first time.
Continue to enhance margins. We believe we are well-positioned to continue to increase margins and have additional opportunities to reduce
costs. Based on the operating leverage generated by our business model as described above, which we believe has benefited from the operating
initiatives implemented by management in recent years and our national marketing expenditures, we believe we have the potential to further
improve margins and deliver greater earnings from expected future increases in comparable store sales. Under our current cost structure, we
estimate that more than 50% of any comparable store sales growth would flow through to our Adjusted EBITDA. We also believe that improved
labor scheduling technology will allow us to further increase labor productivity in the future. Our continued focus on operating margins at
individual locations and the deployment of best practices across our store base is expected to yield incremental margin improvements, although
there is no guarantee that we will be able to achieve greater margins or greater earnings in the future.
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We intend to use the net proceeds from this offering to reduce our aggregate indebtedness by approximately $ million, as well as to pay
related premiums, interest and expenses. After applying the proceeds from this offering, our aggregate indebtedness will be approximately

$ million on an as adjusted basis as of July 31, 2011. See Use of Proceeds and Management s Discussion and Analysis of Financial
Condition and Results of Operations Liquidity and Capital Resources.

Corporate History

We opened our first store in Dallas, Texas in 1982 and since then we have expanded our portfolio nationally to 57 stores across 24 states and
Canada.

From 1997 to early 2006, we operated as a public company under the leadership of our founders, David Dave Corriveau and James Buster
Corley. In March 2006, Dave & Buster s, Inc. was acquired by Dave & Buster s Holdings, Inc. ( D&B Holdings ), a holding company controlled
by affiliates of Wellspring Capital Partners III, L.P. ( Wellspring ) and HBK Main Street Investors L.P. ( HBK ). In connection with the acquisition
of Dave & Buster s by Wellspring and HBK, Dave & Buster s common stock was delisted from the New York Stock Exchange. In addition, in

2006, we hired our current management team led by our Chief Executive Officer, Stephen King.

On June 1, 2010, Dave & Buster s Entertainment, Inc. (formerly known as Dave & Buster s Parent, Inc. and originally named Games Acquisition
Corp.), a newly-formed Delaware corporation owned by Oak Hill Capital Partners III, L.P. and Oak Hill Capital Management Partners III, L.P.
(collectively, the Oak Hill Funds and together with their manager, Oak Hill Capital Management, LL.C, and its related funds, Oak Hill Capital
Partners ) acquired all of the outstanding common stock (the Acquisition ) of D&B Holdings from Wellspring and HBK. In connection therewith,
Games Merger Corp., a newly-formed Missouri corporation and an indirect wholly-owned subsidiary of Dave & Buster s Entertainment, Inc.,
merged (the Merger ) with and into D&B Holdings wholly-owned, direct subsidiary, Dave & Buster s, Inc. (with Dave & Buster s, Inc. being the
surviving corporation in the Merger). In applying purchase price accounting from the Acquisition, based on internal and external fair value
assessments, an aggregate $267.5 million increase in the carrying value of our long-lived assets was recognized, including a $222.5 million

increase in indefinite-lived assets not subject to amortization, a $29.1 million increase in assets that have annual depreciation expense recognized
and a $15.9 million increase in other amortizing long-lived assets. As a result of the Acquisition and certain post-acquisition activity, the Oak

Hill Funds directly control approximately 95.7% of our outstanding common stock and have the right to appoint certain members of our Board

of Directors, and certain members of our Board of Directors and management control approximately 4.3% of our outstanding common stock.

Upon completion of this offering, the Oak Hill Funds will beneficially own approximately =~ % of our outstanding common stock, or % if the
underwriters exercise their option to purchase additional shares in full, and certain members of our Board of Directors and our management will
beneficially own approximately % of our common stock or % if the underwriters exercise their option to purchase additional shares in full.

The Oak Hill Funds and certain members of our Board of Directors and our management who are party to a stockholders agreement will

continue to own a majority of the voting power of our outstanding common stock. As a result, we will be a controlled company within the
meaning of the corporate governance standards of the NYSE and NASDAQ. See Principal Stockholders.
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Ownership Structure

The following chart gives effect to our ownership structure after giving effect to this offering(1):

(1)  Assumes an offering at a price per share of $ , the midpoint of the price range set forth on the cover of this prospectus, and
excludes the exercise of the option to purchase additional shares.
Oak Hill Capital Partners

Oak Hill Capital Partners is a private equity firm with committed capital from leading entrepreneurs, endowments, foundations, corporations,
pension funds and global financial institutions. The funds managed by Oak Hill Capital Partners were formed with over $8 billion of initial
capital commitments. Over 25 years, the professionals at Oak Hill Capital Partners and its predecessors have invested in more than 70 significant
private equity transactions across broad segments of the U.S. and global economies. Oak Hill Capital Partners applies a theme-based approach to
investing across six key industry sectors (Basic Industries, Business and Financial Services, Consumer, Retail and Distribution, Healthcare,
Media and Telecommunications, and Technology). Dave & Buster s represents a core investment theme of the firm s Consumer, Retail and
Distribution team, which has experience investing in the restaurant and specialty retail sectors. Oak Hill Capital Partners is one of several
independently managed firms (which may work together from time to time) operating with the Oak Hill name and investing in various asset
classes, including equity and debt securities.

After completion of this offering, the Oak Hill Funds and certain members of our Board of Directors and our management who are party to a
stockholders agreement will continue to own a majority of the voting power of our outstanding common stock. The parties will also enter into an
amended and restated stockholders agreement in connection with this offering. See Principal Stockholders. As a result, the Oak Hill Funds and
these parties will hold the power to elect a majority
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of the seats on our Board of Directors and will have certain designation and nomination rights upon the completion of this offering. The Oak Hill
Funds will be entitled to designate directors to serve on the Board of Directors proportionate to the Oak Hill Funds (or one or more of their
affiliates) aggregate ownership of the outstanding shares of our common stock, at any meeting of stockholders at which directors are to be
elected to the extent that the Oak Hill Funds do not have such proportionate number of director designees then serving on the Board of Directors;
provided that for so long as the Oak Hill Funds (or one or more of their affiliates), individually or in the aggregate, own 5% or more of the
voting power of the outstanding shares of our common stock, the Oak Hill Funds will be entitled to designate one director designee to serve on
the Board of Directors at any meeting of stockholders at which directors are to be elected to the extent that the Oak Hill Funds do not have a
director designee then serving on the Board of Directors. The amended and restated stockholders agreement will also provide that the Oak Hill
Funds will be entitled to nominate the members of the Nominating and Corporate Governance Committee. When conflicts arise between the
interests of the Oak Hill Funds or their affiliates and the interests of our stockholders, these directors may not be disinterested. The
representatives of the Oak Hill Funds on our Board of Directors, by the terms of our amended and restated certificate of incorporation, are not
required to offer us any transaction opportunity of which they become aware and could take any such opportunity for themselves or offer it to
other companies in which they have an investment, unless such opportunity is expressly offered to them solely in their capacity as our directors
(and therefore may be free to compete with us in the same business or similar business). See Certain Relationships and Related

Transactions Amended and restated stockholders agreement and Risk Factors Conflicts of interest may arise because some of our directors are
principals of our principal stockholder.

Corporate Information

Our corporate headquarters is located at 2481 Maifiana Drive, Dallas, Texas, and our telephone number is (214) 357-9588. Our website is
www.daveandbusters.com. Information contained on our website does not constitute a part of this prospectus.
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The Offering

Shares of Common Stock Offered by us shares.

Shares of Common Stock to be Outstanding After This Offering

shares.

Option to Purchase Additional Shares The underwriters have an option to purchase a maximum of
additional shares of our common stock from the selling stockholders
on a pro rata basis. The underwriters can exercise this option at any
time within 30 days from the date of this prospectus.

Use of Proceeds We estimate that the net proceeds to us from this offering, after
deducting underwriting discounts and estimated offering expenses,
will be approximately $ million, assuming the shares are
offered at $ (the midpoint of the price range set forth on the
cover of this prospectus). We intend to use these net proceeds to pay
down a portion of our existing indebtedness, which may include the
existing discount notes, the existing senior notes and the term loan
portion of our senior secured credit facility and to pay fees and
expenses associated with the offering. We will not receive any
proceeds from the sale of our common stock by the selling
stockholders if the underwriters exercise their option to purchase
additional shares. See Use of Proceeds.

Dividend Policy We do not anticipate paying any dividends on our common stock,
however, we may change this policy in the future. See Dividend
Policy.

Proposed NYSE or NASDAQ Symbol PLAY

Risk Factors You should carefully read and consider the information set forth under

Risk Factors beginning on page 17 of this prospectus and all other
information set forth in this prospectus before investing in our
common stock.

Unless otherwise indicated, the number of shares of common stock to be outstanding after this offering:

excludes shares of our common stock issuable upon exercise of stock options and shares of our common stock to be reserved
for future grants under our Dave & Buster s Parent, Inc. 2010 Management Incentive Plan (the Stock Incentive Plan ).

10
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Unless otherwise noted, the information in this prospectus:

gives effect to a for 1 stock split of our common stock prior to the consummation of this offering;

gives effect to our amended and restated certificate of incorporation, which will be in effect prior to the consummation of this offering;

assumes no exercise of the underwriters option to purchase up to additional shares from the selling stockholders; and

assumes an initial public offering price of $ per share, the midpoint of the price range set forth on the cover of this prospectus.
Risks Associated With Our Business

Our business is subject to numerous risks, which are highlighted in the section entitled Risk Factors. These risks represent challenges to the
successful implementation of our strategy and the growth of our business. Some of these risks are:

our ability to open new stores and operate them profitably;

changes in discretionary spending by consumers and general economic conditions;

our ability to compete favorably in the out-of-home and home-based entertainment and restaurant markets;

unauthorized use of our intellectual property;

damage to our brand or reputation;

failure or destruction of our information systems and other technology that support our business;

seasonality of our business and the timing of new openings and other events; and

availability and cost of food and other supplies.

For a discussion of these and other risks you should consider before making an investment in our common stock, see the section entitled Risk

Factors.

11
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Summary Historical Financial and Other Data

Set forth below are our summary consolidated historical and as adjusted financial and other data. Accounting principles generally accepted in the
United States require operating results for D&B Holdings prior to the Acquisition completed June 1, 2010 to be presented as the results of the
Predecessor in the historical financial statements. Operating results of Dave & Buster s Entertainment, Inc. subsequent to the Acquisition are
presented as the results of the Successor and include all periods including and subsequent to June 1, 2010.

Dave & Buster s Entertainment, Inc. has no material assets or operations other than 100% ownership of the outstanding common stock of D&B
Holdings. D&B Holdings has no other material assets or operations other than 100% ownership of the outstanding common stock of Dave &
Buster s, Inc.

The statement of operations and cash flows data for the 244 day period from June 1, 2010 to January 30, 2011 (Successor) and the balance sheet
data as of January 30, 2011 (Successor) were derived from our audited consolidated financial statements included elsewhere in this prospectus.
The statement of operations and cash flows data for each of the 120 day period from February 1, 2010 to May 31, 2010 (Predecessor) and the
fiscal years ended January 31, 2010 (Predecessor) and February 1, 2009 (Predecessor) were derived from the Predecessor s audited consolidated
financial statements included elsewhere in this prospectus. The balance sheet data as of January 31, 2010 (Predecessor) was derived from the
Predecessor s audited consolidated financial statements included elsewhere in this prospectus. The statement of operations and cash flows data
for each of the twenty-six weeks ended July 31, 2011 (Successor), the 62 day period from June 1, 2010 to August 1, 2010 (Successor), and the
120 day period from February 1, 2010 to May 31, 2010 (Predecessor), and the balance sheet data as of July 31, 2011 (Successor) were derived
from the unaudited consolidated financial statements included elsewhere in this prospectus. In the opinion of management, the unaudited
consolidated financial statements include all normal recurring adjustments necessary to present fairly the data for such periods and as of such
dates.

The summary of historical financial and other data should be read in conjunction with = Selected Consolidated Financial Data, ~ Management s
Discussion and Analysis of Financial Condition and Results of Operations, our historical consolidated financial statements and the historical
consolidated financial statements of the Predecessor and the notes related thereto, included elsewhere in this prospectus. All dollar amounts are
presented in thousands except per share amounts.

12
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Fiscal Year Ended
For th For the For th
or the For the 244 Day or the
62 Day Period 120 Day
Period 120 Day Period
. from
Twenty-six from Period from Twenty-six from
Weeks  June 1, 2010 February 1, Weeks June 1, February 1,
Ended to August 2010 to Ended 2010 to 2010 to
July 31, 1, May 31, August 1, January 30, May 31, January 30, January 31, February 1,
2011 2010 2010 2010 2011 2010 2011(1) 2010 2009
(Successor) (Successor) (Predecessor) (Combined) (Successor) (Predecessor) (Combined) (Predecessor)(Predecessor)
(Non-GAAP) (Non-GAAP)
Statement of Operations
Data:
Revenues:
Food and beverage
revenues $ 138,139 $ 45438 $ 90470 $ 135908 $ 177,044 $ 90470 $ 267,514 $ 269,973 $ 284,779
Amusement and other
revenues 139,128 46,047 87,536 133,583 166,489 87,536 254,025 250,810 248,579
Total revenues $ 277,267 $ 91,485 $ 178,006 $ 269,491 $ 343,533 $ 178,006 $ 521,539 $ 520,783 $ 533,358
Operating costs:
Cost of products:
Cost of food and beverage 33,392 10,856 21,817 32,673 41,890 21,817 63,707 65,349 70,520
Cost of amusement and
other 20,652 7,963 13,442 21,405 26,832 13,442 40,274 38,788 34,218
Total cost of products 54,044 18,819 35,259 54,078 68,722 35,259 103,981 104,137 104,738
Operating payroll and
benefits 65,278 21,884 43,969 65,853 85,271 43,969 129,240 132,114 139,508
Other store operating
expenses 90,335 29,919 59,802 89,721 111,456 59,802 171,258 174,685 174,179
General & administrative
expenses(2) 17,425 9,130 17,064 26,194 25,670 17,064 42,734 30,437 34,546
Depreciation &
amortization expense(3) 26,295 8,992 16,224 25,216 33,794 16,224 50,018 53,658 49,652
Pre-opening costs 2,171 19 1,447 1,466 842 1,447 2,289 3,881 2,988
Total operating costs 255,548 88,763 173,765 262,528 325,755 173,765 499,520 498,912 505,611
Operating income 21,719 2,722 4,241 6,963 17,778 4,241 22,019 21,871 27,747
Interest expense, net 22,100 8,777 6,976 15,753 25,486 6,976 32,462 22,122 26,177
Income (loss) before
provision (benefit) for
income taxes (381) (6,055) (2,735) (8,790) (7,708) (2,735) (10,443) (251) 1,570
Provision (benefit) for
income taxes (359) (2,625) (597) (3,222) (2,551) (597) (3,148) 99 (45)
Net income (loss) $ 22) $ (3,430 $ (2,138 $ (5568 $ (5.157) $ (2138 $ (7295 $ (350) $ 1,615
Net income (loss) per
share of common stock:
Basic $ (014 $ (1397 * * § (21.07) * * * *
Diluted $ (.14 $ (13.97) = * §  (21.07) g i i i
Weighted average number
of shares outstanding:
Basic 159,390 245,498 i g 244,748 g i i i
Diluted 159,390 245,498 * * 244,748 * * * *
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As Adjusted
Consolidated Statements
of Operations Data(4):
As Adjusted net income
As Adjusted earnings per
share:

Basic

Diluted

As Adjusted weighted
average shares
outstanding:

Basic

Diluted

Statement of Cash Flow
Data:

Cash provided by (used
in):

Operating activities $ 28287 $ (4,629)
Investing activities (25,830) (90,394)

Financing activities (2,608) 97,909

*  Not meaningful.
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6,666
(103,369)
97,784
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$ 59054 $ 52,197
(49,084)
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As of July 31, 2011
As
Actual Adjusted(4)
(Unaudited) (Unaudited)
Balance Sheet Data:
Cash and cash equivalents $ 34,256
Working capital(5) $ 12,936
Property & equipment, net $ 302,836
Total assets $ 777,629
Total debt, net of unamortized discount $ 452,289
Stockholders equity $ 143,746
Fiscal Year Ended
For the
For the 120
Da For the
62 'y For the
Day Period 244 Day
Period from Period 120 !)ay
from February Twenty-six from Pferlod
Twenty-six  June 1, 1, Weeks rom
Weeks 2010 to June 1, February 1,
Ended August 2010 to Ended 2010 to 2010 to
July 31, 1, May 31, August1, January 30, May 31, January 30, January31, Februaryl,
2011 2010 2010 2010(1) 2011 2010 2011(1) 2010 2009
(Successor) (Successor) (Predecessor) (Combined) (Successor) (Predecessor) (Combined) (Predecessor) (Predecessor)
(Non-GAAP) (Non-GAAP)
Other data:
Adjusted
EBITDA(6) 53,286 16,418 28,777 45,195 57,503 28,777 86,280 83,145 87,378
Cash interest
expense(7) 20,702 19,442 10,259 29,701 24,226 7,392 31,618 22,966 24,682
Capital expenditures 26,632 5,089 12,978 18,067 22,255 12,978 35,233 48,423 49,254

Store-level Data:

Stores open at end

of period(8) 58 58 58 56 52
Comparable store

sales increase

(decrease)(9) 4.2% (3.7%) (1.9%) (7.8%) (2.8%)
Store-level

EBITDA(10) 67,610 20,863 38,976 59,839 78,084 38,976 117,060 109,847 114,933
Store-level EBITDA

margin(11) 24.4% 22.8% 21.9% 22.2% 22.7% 21.9% 22.4% 21.1% 21.5%
(1) Affiliates of the Oak Hill Funds acquired all of the outstanding common stock of D&B Holdings as part of the Acquisition. Accounting principles generally

(@)

accepted in the United States require operating results for D&B Holdings prior to the June 1, 2010 acquisition to be presented as Predecessor s results in the
historical financial statements. Operating results for Dave & Buster s Entertainment, Inc. subsequent to the June 1, 2010 acquisition are presented or referred
to as Successor s results in our historical financial statements. References to the 52 week period ended January 30, 2011, included in this prospectus relate to
the combined 244 day period ended January 30, 2011 of the Successor and the 120 day period ended May 31, 2010 of the Predecessor. References to the
twenty-six week period ended July 31, 2011, relate to the combined 62 day period ended August 1, 2010 of the Successor and the 120 day period ended May
31, 2010 of the Predecessor. The financial results for the Successor periods include the impacts of applying purchase accounting. The presentation of
combined Predecessor and Successor operating results (which is simply the arithmetic sum of the Predecessor and Successor amounts) is a Non-GAAP
presentation, which is provided as a convenience solely for the purpose of facilitating comparisons of current results with combined results over the same
period in the prior year.

General and administrative expenses during the fiscal year ended January 30, 2011 includes $4,638 and $4,280 of transaction costs in the Successor and
Predecessor periods, respectively. The 62 day period ended August 1, 2010, of the successor includes $4,100 of transaction related costs.
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Depreciation expense related to the write-up of certain assets and changes of useful lives of certain assets as a result of the Acquisition was $860 for the
Successor period ended January 30, 2011 and $1,663 for the twenty-six weeks ended July 31, 2011.

The as adjusted balance sheet and consolidated statements of operations data gives effect to the receipt and application of $  of net proceeds to us from this
offering as described in Use of Proceeds, as if it had occurred as of July 31, 2011 or January 31, 2011, respectively. The as adjusted balance sheet and
consolidated statements of operations data is not necessarily indicative of what our financial position or results of operations would have been if the
transaction had been completed as of the dates indicated, nor is such data necessarily indicative of our financial position or results of operations for any future
date or period.

Defined as total current assets minus total current liabilities.

Adjusted EBITDA is calculated as net income (loss), plus interest expense (net), provision (benefit) for income taxes, depreciation and amortization expense,
loss (gain) on asset disposal, gain on acquisition of limited partnership, share-based compensation, currency transaction (gain) loss, pre-opening costs,
reimbursement of affiliate expenses, severance, change in deferred amusement revenue and ticket liability estimations, transaction costs and other. Adjusted
EBITDA margin represents Adjusted EBITDA divided by total revenues.

14
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Adjusted EBITDA is presented because we believe that it provides useful information to investors regarding our operating performance and our capacity to
incur and service debt and fund capital expenditures. We believe that Adjusted EBITDA is used by many investors, analysts and rating agencies as a measure
of performance. In addition, Adjusted EBITDA is approximately equal to Consolidated EBITDA as defined in our senior secured credit facility and the
indentures governing the existing discount notes and the existing senior notes, and our presentation of Adjusted EBITDA is consistent with that reported to
our lenders and holders of notes to allow for leverage-based assessments. By reporting Adjusted EBITDA, we provide a basis for comparison of our business
operations between current, past and future periods by excluding items that we do not believe are indicative of our core operating performance. Adjusted
EBITDA is a metric utilized to measure performance based bonuses paid to our executive officers and certain managers.

Adjusted EBITDA, however, is not defined by GAAP and should not be considered in isolation or as an alternative to other financial data prepared in
accordance with GAAP or as an indicator of the Company s operating performance. Adjusted EBITDA does not represent and should not be considered as an
alternative to net income or cash flow from operations, as determined in accordance with GAAP, and our calculations thereof may not be comparable to
similarly entitled measures reported by other companies. Although we use Adjusted EBITDA as a measure to assess the operating performance of our
business, Adjusted EBITDA has significant limitations as an analytical tool because it excludes certain material costs. For example, Adjusted EBITDA and
Adjusted EBITDA margin do not take into account a number of significant items, including our interest expense and depreciation and amortization expense.
Because Adjusted EBITDA does not account for these expenses, its utility as a measure of our operating performance has material limitations. In addition,
Adjusted EBITDA excludes pre-opening costs and adjustments for changes in the accruals for deferred amusement revenue and ticket liability, which we
expect to redeem in future periods and which may be important in analyzing our GAAP results. Our calculations of Adjusted EBITDA adjust for these
amounts because they vary from period to period and do not directly relate to the ongoing operations of the current underlying business of our stores and
therefore complicate comparisons of the underlying business between periods. Nevertheless, because of the limitations described above management does not
view Adjusted EBITDA in isolation and also uses other measures, such as net sales, gross margin, operating income and net income (loss), to measure
operating performance.

Our calculation of Adjusted EBITDA for the periods presented is set forth below:

For the Fiscal Year Ended
For the 120 Day 244Day  por the 120 Day
For the 62 Day Period Period Period
Twenty-six Period from Twenty-six from from
Weeks Ended from February 1,2010 Weeks June 1,2010 February 1, 2010
July  June 1, 2010 to to May 31, Ended to to May 31, January 30, January 31, February 1,
31,2011 August 1,2010 2010  August 1, 20¥§anuary 30, 2011 2010 2011(1) 2010 2009
(Successor) (Successor) (Predecessor) (Combined) (Successor) (Predecessor)(Combined)Predecessor)Predecessor)
(Non-GAAP) (Non-GAAP)
Net income (loss) $ 22) $ (3.430) $ (2,138) $ (5.568) $ (5,157) $  (2,138) $(7.295) $ (3500 $ 1,615
Interest expense, net 22,100 8,777 6,976 15,753 25,486 6,976 32,462 22,122 26,177
Provision (benefit) for
income taxes (359) (2,625) (597) (3,222) (2,551) (597) (3,148) 99 (45)
Depreciation and
amortization expense 26,295 8,992 16,224 25,216 33,794 16,224 50,018 53,658 49,652
Loss (gain) on asset
disposal(a) 977 157 416 573 (2,813) 416 (2,397) 1,361 1,648
Gain on acquisition of
limited partnership(b) (357)
Share-based
compensation(c) 622 149 1,697 1,846 794 1,697 2,491 722 880
Currency transaction
(gain) loss(d) (157) (19) (15) (34) (128) (15) (143) (123) 124
Pre-opening costs(e) 2,171 19 1,447 1,466 842 1,447 2,289 3,881 2,988
Reimbursement of affiliate
expenses(f) 240 111 246 357 380 246 626 905 1,735
Severance(g) 20 1,183 1,183 295 906
Change in deferred
amusement revenue, ticket
liability & other(h) 1,068 187 241 428 1,035 241 1,276 932 1,698
Transaction costs(i) 331 4,100 4,280 8,380 4,638 4,280 8,918
Adjusted EBITDA $ 53286 $ 16418 $ 28777 $ 45195 $ 57,503 $ 28777 $86280 $ 83,145 $ 87,378
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(a)  Represents the net book value of assets (less proceeds received) disposed of during the year. Primarily relates to assets replaced in ongoing operation of
business.

(b)  Represents gain recognized in connection with our acquisition of a 49.9% limited partnership interest in a limited partnership that owns a Dave &
Buster s store in the Discover Mills Mall near Atlanta, Georgia. See Notes to Audited Consolidated Financials Statements for the years ended
January 30, 2011, January 31, 2010 and February 1, 2009 Note 3: Mergers and Acquisitions.

(c) Represents stock compensation expense of the Predecessor resulting from grants under the D&B Holdings, Inc. 2006 Option Plan and of the Successor
under the Stock Incentive Plan.

(d)  Represents the effect of foreign currency transaction (gains) or losses related to our store in Canada.

(e)  Represents costs incurred prior to the opening of our new stores or stores that have undergone major conversions.

(f)  Represents amounts paid to Wellspring under our historical expense reimbursement agreement and expenses under an expense reimbursement
agreement that we entered into with Oak Hill Capital Management, LLC. See Certain Relationships and Related Transactions Expense Reimbursement
Agreement.
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(g) Represents severance costs associated with the departure of key executives and organizational restructuring efforts implemented by us.
(h)  Primarily represents quarterly increases or decreases to accrued liabilities established for future amusement game play and the fulfillment of tickets

won by guests on our redemption games.

(i)  Represents transaction costs related to the Acquisition.
(7)  Cash interest expense represents interest expense for the period less amortization of debt issuance costs, original issue discount (if any) and adjustments to
mark our swap contracts to fair value, less interest capitalized during the period.
(8) The number of stores open at January 30, 2011 and January 31, 2010 includes one franchise in Canada. Our location in Nashville, Tennessee, which
temporarily closed on May 2, 2010 due to flooding is included in our store count. As of July 31, 2011, the Nashville location remains closed. We currently
anticipate that this store will reopen during the fourth quarter of fiscal 2011. Also included in the store count is one store in Dallas, Texas, which permanently

closed on May 2, 2011.

(9) We define the comparable store base to include those stores open for a full 18 months at the beginning of each fiscal year. Percent changes have been
calculated based on an equivalent number of weeks in each fiscal year by adding or subtracting, as applicable, one week from the applicable prior period.

(10) Store-level EBITDA is defined by us as net income (loss), plus interest expense (net), provision (benefit) for income taxes, depreciation and amortization
expense, general and administrative expenses and pre-opening costs, as shown in the table below. We use Store-level EBITDA to measure operating
performance and returns from opening new stores. Similar to Adjusted EBITDA, Store-level EBITDA is not defined under U.S. generally accepted
accounting principles and does not purport to be an alternative to net income as a measure of operating performance.

We believe that Store-level EBITDA is another useful measure in evaluating our operating performance because it removes the impact of general and
administrative expenses, which are not incurred at the store level, and the costs of opening new stores, which are non-recurring at the store-level, and thereby
enables the comparability of the operating performance of our stores for the periods presented. We also believe that Store-level EBITDA is a useful measure
in evaluating our operating performance within the entertainment and dining industry because it permits the evaluation of store-level productivity, efficiency
and performance, and we use Store-level EBITDA as a means of evaluating store financial performance compared with our competitors. However, because
this measure excludes significant items such as general and administrative expenses and pre-opening costs, as well as our interest expense and depreciation
and amortization expense, which are important in evaluating our consolidated financial performance from period to period, the value of this measure is
limited as a measure of our consolidated financial performance. Our calculation of Store-level EBITDA for the periods is presented below:

For the
62
Day
Period
Twenty-Sixfrom June 1,
Weeks 2010 to
Ended August
July 31, 1,
2011 2010

(Dollars in thousands) (Successor) (Successor)

Net income (loss) $ 22) $ (3.430)
Interest expense, net 22,100 8,777

Provision (benefit) for income

taxes (359) (2,625)
Depreciation and amortization

expense 26,295 8,992

General and administrative

expenses 17,425 9,130

Pre-opening costs 2,171 19

Store-level EBITDA $ 67,610 $ 20,863

For the
120 For the
Day 244
Period Day Period
from Twenty-six from
February Weeks
L Ended  Junel,
2010 to August 2010 to
May 31, 1, January 30,
2010 2010 2011
(Predecessor)Combined) (Successor)
(Non-GAAP)

$ (2,138) $ (5,568) $ (5,157)

6,976 15,753 25,486
(597) (3,222) (2,551)
16,224 25,216 33,794
17,064 26,194 25,670
1,447 1,466 842

$ 38976 $ 59,839 $ 78,084

Fiscal Year Ended
For the 120
Day
Period
from
February 1,
2010 to January January February
May 31, 30, 31, 1,
2010 2011(1) 2010 2009
(Predecessor)Combined) (Predecessor)(Predecessor)
(Non-GAAP)

$ (2,138) $ (7.295) $ (350) $ 1,615

6,976 32,462 22,122 26,177
(597) (3,148) 99 (45)
16,224 50,018 53,658 49,652
17,064 42,734 30,437 34,546
1,447 2,289 3,881 2,988

$ 38976 $117,060 $ 109,847 $ 114,933

(11) Store-level EBITDA margin represents Store-level EBITDA divided by total revenues. Store-level EBITDA margin allows us to evaluate operating
performance of each store across stores of varying size and volume.
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RISK FACTORS

An investment in our common stock involves a high degree of risk. You should carefully consider the following risks, as well as the other
information contained in this prospectus, before making an investment in our company. If any of the following risks actually occur, our business,
results of operations or financial condition may be materially adversely affected. In such an event, the trading price of our common stock could
decline and you could lose part or all of your investment.

Risks Related To Our Business

The continued economic uncertainty in the U.S. and Canada impacts our business and financial results and a renewed recession could
materially affect us in the future.

Our business is dependent upon consumer discretionary spending. The continued economic uncertainty in the U.S. and Canada has reduced
consumer confidence to historic lows impacting the public s ability and/or desire to spend discretionary dollars as a result of job losses, home
foreclosures, significantly reduced home values, investment losses in the financial markets, personal bankruptcies, and reduced access to credit,
resulting in lower levels of guest traffic in our stores. Leading economic indicators, such as unemployment and consumer confidence, remain
volatile and may not show meaningful improvement in fiscal 2011. If conditions worsen, our business, results of operation and ability to comply
with the covenants under our senior secured credit facility could be materially affected and may result in a deceleration of the number and timing
of new store openings. Continued deterioration in guest traffic and/or a reduction in the average amount guests spend in our stores will
negatively impact our revenues. This will result in sales de-leverage, spreading fixed costs across a lower level of sales, and will in turn cause
downward pressure on our profitability. This could result in reductions in staff levels, asset impairment charges and potential closures. Future
recessionary effects on the Company are unknown at this time and could have a potential material adverse effect on our financial position and
results of operations. There can be no assurance that any government s plans to stimulate the economy will restore consumer confidence, stabilize
the financial markets, increase liquidity and the availability of credit, or result in lower unemployment.

Future economic downturns similar to the economic crisis that began in 2008 could have a material adverse impact on our landlords or
other tenants in shopping centers in which we are located, which in turn could negatively affect our financial results.

If we experience another economic downturn in the future, our landlords may be unable to obtain financing or remain in good standing under
their existing financing arrangements, resulting in failures to pay required construction contributions or satisfy other lease covenants to us. In
addition, other tenants at shopping centers in which we are located or have executed leases may fail to open or may cease operations. Decreases
in total tenant occupancy in shopping centers in which we are located may affect foot traffic at our stores. All of these factors could have a
material adverse impact on our operations.

Our growth strategy depends on our ability to open new stores and operate them profitably.

As of September 1, 2011, there were 57 company-owned locations in the United States and Canada and one franchise location in Canada. A key
element of our growth strategy is to open additional stores in locations that we believe will provide attractive returns on investment. We have
identified a number of additional sites for potential future Dave & Buster s stores. Our ability to open new stores on a timely and cost-effective
basis, or at all, is dependent on a number of factors, many of which are beyond our control, including our ability to:

find quality locations;
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reach acceptable agreements regarding the lease or purchase of locations;

comply with applicable zoning, licensing, land use and environmental regulations;

raise or have available an adequate amount of cash or currently available financing for construction and opening costs;

timely hire, train and retain the skilled management and other employees necessary to meet staffing needs;

obtain, for acceptable cost, required permits and approvals, including liquor licenses; and

efficiently manage the amount of time and money used to build and open each new store.
If we succeed in opening new stores on a timely and cost-effective basis, we may nonetheless be unable to attract enough guests to new stores
because potential guests may be unfamiliar with our stores or concept, or our entertainment and menu options might not appeal to them. While
we have successfully opened stores with our target large store size of 35,000 40,000 square feet, only a small number of our existing stores are
the size of this target. As of September 1, 2011, we operate four small format stores. Our new large and small format stores may not meet or
exceed the performance of our existing stores or meet or exceed our performance targets, including target cash-on-cash returns. New stores may
even operate at a loss, which could have a significant adverse effect on our overall operating results. Opening a new store in an existing market
could reduce the revenue at our existing stores in that market. In addition, historically, new stores experience a drop in revenues after their first
year of operation. Typically, this drop has been temporary and has been followed by increases in comparable store revenue in line with the rest
of our comparable store base, but there can be no assurance that this will be the case in the future or that a new store will succeed in the long
term.

Our expansion into new markets may present increased risks due to our unfamiliarity with the area.

Some of our new stores will be located in areas where we have little or no meaningful experience. Those markets may have different competitive
conditions, consumer tastes and discretionary spending patterns than our existing markets, which may cause our new stores to be less successful
than stores in our existing markets. In addition, our national advertising program may not be successful in generating brand awareness in all
local markets, and the lack of market awareness of the Dave & Buster s brand can pose an additional risk in expanding into new markets. Stores
opened in new markets may open at lower average weekly revenues than stores opened in existing markets, and may have higher store-level
operating expense ratios than stores in existing markets. Sales at stores opened in new markets may take longer to reach average store revenues,
if at all, thereby adversely affecting our overall profitability.

We may not be able to compete favorably in the highly competitive out-of-home and home-based entertainment and restaurant markets,
which could have a material adverse effect on our business, results of operations or financial condition.

The out-of-home entertainment market is highly competitive. We compete for guests discretionary entertainment dollars with theme parks, as
well as with providers of out-of-home entertainment, including localized attraction facilities such as movie theatres, sporting events, bowling
alleys, nightclubs and restaurants. Many of the entities operating these businesses are larger and have significantly greater financial resources, a
greater number of stores, have been in business longer, have greater name recognition and are better established in the markets where our stores
are located or are planned to be located. As a result, they may be able to invest greater resources than we can in attracting guests and succeed in
attracting guests who would otherwise come to our stores. The legalization of casino gambling in geographic areas near any current or future
store would create the possibility for entertainment alternatives, which could have a material adverse effect on our business
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and financial condition. We also face competition from local establishments that offer entertainment experiences similar to ours and restaurants
that are highly competitive with respect to price, quality of service, location, ambience and type and quality of food. We also face competition
from increasingly sophisticated home-based forms of entertainment, such as internet and video gaming and home movie delivery. Our failure to
compete favorably in the competitive out-of-home and home-based entertainment and restaurant markets could have a material adverse affect on
our business, results of operations and financial condition.

Our quarterly results of operations are subject to fluctuations due to the seasonality of our business and other events.

Our operating results fluctuate significantly from quarter to quarter as a result of seasonal factors. Typically we have higher first and fourth
quarter revenues associated with the spring and year-end holidays. Our third quarter, which encompasses the end of the summer vacation season,
has historically had lower revenues as compared to the other quarters. We expect seasonality will continue to be a factor in our results of
operations. As a result, factors affecting peak seasons could have a disproportionate effect on our results. For example, the number of days
between Thanksgiving and New Year s Day and the days of the week on which Christmas and New Year s Eve fall affect the volume of business
we generate during the December holiday season and can affect our results for the full fiscal year. In addition, adverse weather during the winter
holiday season can have a significant impact on our first and fourth quarters, and therefore our results for the full fiscal year. See Management s
Discussion and Analysis of Financial Condition and Results of Operations Store-Level Variability, Quarterly Results of Operations and
Seasonality.

Our operating results may also fluctuate significantly because of non-seasonal factors. Due to our relatively limited number of locations, poor
results of operations at any single store could significantly affect our overall profitability.

Our quarterly results of operations are subject to fluctuations due to the timing of new store openings.

The timing of new store openings may result in significant fluctuations in our quarterly performance. We typically incur most cash pre-opening
costs for a new store within the two months immediately preceding, and the month of, the store s opening. In addition, the labor and operating
costs for a newly opened store during the first three to six months of operation are materially greater than what can be expected after that time,
both in aggregate dollars and as a percentage of revenues. We expect to spend approximately $48.0 million ($40.0 million net of cash
contributions from landlords) for new store construction in 2011. Due to these substantial up-front financial requirements to open new stores, the
investment risk related to any single store is much larger than that associated with many other restaurants or entertainment venues.

We have a recent history of net losses.

We have high interest expense and depreciation and amortization expense and, as a result, incurred net losses of $7.3 million and $350,000 for
the fiscal years ended January 30, 2011 (combined) and January 31, 2010, respectively. Achieving profitability depends upon numerous factors,
including our ability to generate increased revenues and our ability to control expenses. We may incur significant losses in the future for a
number of reasons, including the other risks described in this prospectus and our ongoing interest expense and depreciation and amortization
expense, and we may encounter unforeseen expenses, difficulties, complications, delays and other unknown events. Accordingly, we can make
no assurances that we will be able to achieve, sustain or increase profitability in the future. Failure to achieve profitability could have an adverse
impact on the trading prices of our common stock.
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Our operations are susceptible to the availability and cost of food and other supplies, in most cases from a limited number of suppliers,
which subject us to possible risks of shortages, interruptions and price fluctuations.

Our profitability depends in part on our ability to anticipate and react to changes in product costs. Cost of food and beverage as a percentage of
food and beverage revenue was 23.8% in fiscal 2010, 24.2% in fiscal 2009, and 24.8% in fiscal 2008. Cost of food as a percentage of total
revenue was approximately 9% in fiscal 2010. Cost of amusement and other costs as a percentage of amusement and other revenue was 15.9% in
fiscal 2010, 15.5% in fiscal 2009, and 13.8% in fiscal 2008. If we have to pay higher prices for food or other supplies, our operating costs may
increase, and, if we are unable or unwilling to pass such cost increases on to our guests, our operating results could be adversely affected.

We have entered into a long-term contract with U.S. Foodservice, Inc. which provides for the purchasing, warehousing and distributing of a
substantial majority of our food, non-alcoholic beverage and chemical supplies. The unplanned loss of this distributor could adversely affect our
business by disrupting our operations as we seek out and negotiate a new distribution contract. We also have multiple short-term supply
contracts with a limited number of suppliers. If any of these suppliers do not perform adequately or otherwise fail to distribute products or
supplies to our stores, we may be unable to replace the suppliers in a short period of time on acceptable terms, which could increase our costs,
cause shortages of food and other items at our stores and cause us to remove certain items from our menu. Other than forward purchase contracts
for certain food items, we currently do not engage in futures contracts or other financial risk management strategies with respect to potential
price fluctuations in the cost of food and other supplies.

We may not be able to anticipate and react to changing food, beverage and amusement costs by adjusting purchasing practices or menu and
game prices, and a failure to do so could have a material adverse effect on our operating results.

Our procurement of games and amusement offerings is dependent upon a few suppliers.

Our ability to continue to procure new games, amusement offerings, and other entertainment-related equipment is important to our business
strategy. The number of suppliers from which we can purchase games, amusement offerings and other entertainment-related equipment is
limited. To the extent that the number of suppliers declines, we could be subject to the risk of distribution delays, pricing pressure, lack of
innovation and other associated risks.

In addition, any increase in cost or decrease in availability of new amusement offerings that appeal to guests could adversely impact the cost to
acquire and operate new amusements which could have a material adverse effect on our operating results. We may not be able to anticipate and
react to changing food, beverage and amusement costs by adjusting purchasing practices or menu and game prices, and a failure to do so could
have a material adverse effect on our operating results.

Instances of food-borne illness and outbreaks of disease, as well as negative publicity relating thereto, could result in reduced demand for
our menu offerings and reduced traffic in our stores and negatively impact our business.

Our business could be severely impacted by a widespread regional, national or global health epidemic. A widespread health epidemic (such as
the avian flu) or food-borne illness (such as
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aphthous fever, which is also known as hoof and mouth disease, as well as hepatitis A, lysteria, salmonella and e-coli), whether or not traced to
one of our stores, may cause guests to avoid public gathering places or otherwise change their eating behaviors. Even the prospects of a health
epidemic could change consumer perceptions of food safety, disrupt our supply chain and impact our ability to supply certain menu items or
staff our stores. Outbreaks of disease, including severe acute respiratory syndrome, which is also known as SARS, as well as influenza, could
reduce traffic in our stores. Any of these events would negatively impact our business. In addition, any negative publicity relating to these and
other health-related matters may affect consumers perceptions of our stores and the food that we offer, reduce guest visits to our stores and
negatively impact demand for our menu offerings.

We may not be able to obtain and maintain licenses and permits necessary to operate our stores in compliance with laws, regulations and
other requirements, which could adversely affect our business, results of operations or financial condition.

We are subject to various federal, state and local laws affecting our business. Each store is subject to licensing and regulation by a number of
governmental authorities, which may include alcoholic beverage control, amusement, health and safety and fire agencies in the state, county or
municipality in which the store is located. Each store is required to obtain a license to sell alcoholic beverages on the premises from a state
authority and, in certain locations, county and municipal authorities. Typically, licenses must be renewed annually and may be revoked or
suspended for cause at any time. In the past, we have had licenses temporarily suspended. For example, our licenses to sell alcoholic beverages
were suspended for 2 days in 2011 in our Maple Grove, Minnesota store, for 10 days in 2010 in our Milpitas, California store and for 25 days in
2008 in our Ontario, California store, each due to violations of the terms of our licenses. In some states, the loss of a license for cause with
respect to one location may lead to the loss of licenses at all locations in that state and could make it more difficult to obtain additional licenses
in that state. Alcoholic beverage control regulations relate to numerous aspects of the daily operations of each store, including minimum age of
patrons and employees, hours of operation, advertising, wholesale purchasing, inventory control and handling and storage and dispensing of
alcoholic beverages. The failure to receive or retain a liquor license, or any other required permit or license, in a particular location, or to
continue to qualify for, or renew licenses, could have a material adverse effect on operations and our ability to obtain such a license or permit in
other locations.

As a result of operating certain entertainment games and attractions, including games that offer redemption prizes, we are subject to amusement
licensing and regulation by the states, counties and municipalities in which our stores are located. Certain entertainment attractions are heavily
regulated and such regulations vary significantly between communities. Moreover, as more states and local communities implement legalized
gambling, the corresponding enabling regulations may also be applicable to our redemption games and regulators may create new licensing
requirements, taxes or fees, or restrictions on the various types of redemption games we offer. From time-to-time, existing stores may be
required to modify certain games, alter the mix of games, or terminate the use of specific games as a result of the interpretation of regulations by
state or local officials, any of which could adversely affect our operations.

Changes in laws, regulations and other requirements could adversely affect our business, results of operations or financial condition.

We are also subject to federal, state and local environmental laws, regulations and other requirements. More stringent and varied requirements of
local and state governmental bodies with respect to zoning, land use and environmental factors could delay or prevent development of new
stores in particular locations. Environmental laws and regulations also govern, among other things, discharges of pollutants into the air and water
as well as the presence, handling, release and disposal
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of and exposure to hazardous substances. These laws provide for significant fines and penalties for noncompliance. Third parties may also make
personal injury, property damage or other claims against us associated with actual or alleged release of or exposure to hazardous substances at
our properties. We could also be strictly liable, without regard to fault, for certain environmental conditions at properties we formerly owned or
operated as well as at our current properties.

In addition, we are subject to the Fair Labor Standards Act (which governs such matters as minimum wages and overtime), the Americans with
Disabilities Act, various family-leave mandates and other federal, state and local laws and regulations that govern working conditions. From
time-to-time, the U.S. Congress and the states consider increases in the applicable minimum wage. Several states in which we operate have
enacted increases in the minimum wage which have taken effect during the past several years and further increases are anticipated. Although we
expect increases in payroll expenses as a result of federal and state mandated increases in the minimum wage, such increases are not expected to
be material. However, we are uncertain of the repercussion, if any, of increased minimum wages on other expenses. For example, our suppliers
may be more severely impacted by higher minimum wage standards, which could result in increased costs to us. If we are unable to offset these
costs through increased costs to our guests, our business, results of operations and financial condition could be adversely affected. Moreover,
although none of our employees have been or are now represented by any unions, labor organizations may seek to represent certain of our
employees in the future, and if they are successful, our payroll expenses and other labor costs may be increased in the course of collective
bargaining, and/or there may be strikes or other work disruptions that may adversely affect our business.

Our sales and results of operations may be adversely affected by the passage of health care reform legislation and climate change and other
environmental legislation and regulations. The costs and other effects of new legal requirements cannot be determined with certainty. For
example, new legislation or regulations may result in increased costs directly for our compliance or indirectly to the extent that such
requirements increase prices charged to us by vendors because of increased compliance costs. At this point, we are unable to determine the
impact that health care reform could have on our employer-sponsored medical plans or that climate change and other environmental legislation
and regulations could have on our overall business.

We face potential liability with our gift cards under the property laws of some states.

Our gift cards, which may be used to purchase food, beverage, merchandise and game play credits in our stores, may be considered stored value
cards. Certain states include gift cards under their abandoned and unclaimed property laws, and require companies to remit to the state cash in an
amount equal to all or a designated portion of the unredeemed balance on the gift cards based on certain card attributes and the length of time
that the cards are inactive. To date we have not remitted any amounts relating to unredeemed gift cards to states based upon our assessment of
applicable laws. We recognize income from unredeemed cards when we determine that the likelihood of the cards being redeemed is remote and
that recognition is appropriate based on governing state statutes.

The analysis of the potential application of the abandoned and unclaimed property laws to our gift cards is complex, involving an analysis of
constitutional, statutory provisions and factual issues. In the event that one or more states change their existing abandoned and unclaimed
property laws or successfully challenges our position on the application of its abandoned and unclaimed property laws to our gift cards, or if the
estimates that we use in projecting the likelihood of the cards being redeemed prove to be inaccurate, our liabilities with respect to unredeemed
gift cards may be materially higher than the amounts shown in our financial statements. If we are required to materially increase the estimated
liability recorded in our financial statements with respect to unredeemed gift cards, our net income could be materially and adversely affected.
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Our Power Cards may raise similar concerns to gift cards in terms of the applicability of states abandoned and unclaimed property laws.
However, based on our analysis of abandoned and unclaimed property laws, we believe that our Power Cards are not stored value cards and such
laws do not apply, although there can be no assurance that states will not take a different position.

Guest complaints or litigation on behalf of our guests or employees may adversely affect our business, results of operations or financial
condition.

Our business may be adversely affected by legal or governmental proceedings brought by or on behalf of our guests or employees. In recent
years, a number of restaurant companies, including ours, have been subject to lawsuits, including class action lawsuits, alleging violations of
federal and state law regarding workplace and employment matters, discrimination and similar matters, and a number of these lawsuits have
resulted in the payment of substantial damages by the defendants. We could also face potential liability if we are found to have misclassified
certain employees as exempt from the overtime requirements of the federal Fair Labor Standards Act and state labor laws. We have had from
time to time and now have such lawsuits pending against us. In addition, from time to time, guests file complaints or lawsuits against us alleging
that we are responsible for some illness or injury they suffered at or after a visit to a store. We are also subject to a variety of other claims in the
ordinary course of business, including personal injury, lease and contract claims. The restaurant industry has also been subject to a growing
number of claims that the menus and actions of restaurant chains have led to the obesity of certain of their guests.

We are also subject to dram shop statutes in certain states in which our stores are located. These statutes generally provide a person injured by an
intoxicated person the right to recover damages from an establishment that wrongfully served alcoholic beverages to the intoxicated individual.

We are currently the subject of certain lawsuits that allege violations of these statutes. Recent litigation against restaurant chains has resulted in
significant judgments and settlements under dram shop statutes. Because these cases often seek punitive damages, which may not be covered by
insurance, such litigation could have an adverse impact on our business, results of operations or financial condition. Regardless of whether any
claims against us are valid or whether we are liable, claims may be expensive to defend and may divert time and money away from operations

and hurt our financial performance. A judgment significantly in excess of our insurance coverage or not covered by insurance could have a

material adverse effect on our business, results of operations or financial condition. As approximately 30% of our food and beverage revenues

were derived from the sale of alcoholic beverages during fiscal 2010, adverse publicity resulting from these allegations may materially affect us

and our stores.

We may face labor shortages that could slow our growth and adversely impact our ability to operate our stores.

The successful operation of our business depends upon our ability to attract, motivate and retain a sufficient number of qualified executives,
managers and skilled employees. From time-to-time, there may be a shortage of skilled labor in certain of the communities in which our stores
are located. Shortages of skilled labor may make it increasingly difficult and expensive to attract, train and retain the services of a satisfactory
number of qualified employees and could delay the planned openings of new stores or adversely impact our existing stores. Any such delays,
material increases in employee turnover rates in existing stores or widespread employee dissatisfaction could have a material adverse effect on
our business and results of operations. Competition for qualified employees could require us to pay higher wages, which could result in higher
labor costs and could have a material adverse effect on our results of operations.

Immigration reform continues to attract significant attention in the public arena and the U.S. Congress. If new immigration legislation is enacted,
such laws may contain provisions that could
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increase our costs in recruiting, training and retaining employees. Also, although our hiring practices comply with the requirements of federal

law in reviewing employees citizenship or authority to work in the U.S., increased enforcement efforts with respect to existing immigration laws
by governmental authorities may disrupt a portion of our workforce or our operations at one or more of our stores, thereby negatively impacting
our business.

We depend on the services of key executives, the loss of whom could materially harm our business and our strategic direction if we were
unable to replace them with executives of equal experience and capabilities.

Our future success significantly depends on the continued service and performance of our key management personnel. We have employment
agreements with all members of senior management. However, we cannot prevent members of senior management from terminating their
employment with us. Losing the services of members of senior management could materially harm our business until a suitable replacement is
found, and such replacement may not have equal experience and capabilities. In addition, we have not purchased life insurance on any members
of our senior management.

Local conditions, events, terrorist attacks, adverse weather conditions and natural disasters could adversely affect our business.

Certain of the regions in which our stores are located have been, and may in the future be, subject to adverse local conditions, events, terrorist
attacks, adverse weather conditions, or natural disasters, such as earthquakes, floods and hurricanes. In particular, seven of our stores are located
in California and are subject to earthquake risk, and our four stores in Florida, our two stores in Houston and our one store in Honolulu are
subject to hurricane risk. Depending upon its magnitude, a natural disaster could severely damage our stores, which could adversely affect our
business, results of operations or financial condition. We currently maintain property and business interruption insurance through the aggregate
property policy for each of the stores. However, such coverage may not be sufficient if there is a major disaster. In addition, upon the expiration
of our current insurance policies, adequate insurance coverage may not be available at reasonable rates, or at all.

Our Nashville, Tennessee store was extensively damaged by the May 2010 flooding in the Nashville area. The store is covered by up to $25.0
million in property and business interruption insurance subject to a net overall deductible of approximately one thousand dollars. Although we
have initiated property insurance claims, including business interruption, with our insurers, we cannot assure you that our insurance will cover
all business interruptions costs. We currently anticipate that this store will reopen during the fourth quarter of fiscal 2011.

Damage to our brand or reputation could adversely affect our business.

Our brand and our reputation are among our most important assets. Our ability to attract and retain guests depends, in part, upon the external
perception of our company, the quality of our food service and facilities, and our integrity. Multi-store businesses, such as ours, can be adversely
affected by unfavorable publicity resulting from poor food quality, illness or health concerns, or a variety of other operating issues stemming
from one or a limited number of stores. Adverse publicity involving any of these factors could make our stores less appealing, reduce our guest
traffic and/or impose practical limits on pricing. In the future, more of our stores may be operated by franchisees. Any such franchisees will be
independent third parties that we do not control. Although our franchisees will be contractually obligated to operate the store in accordance with
our standards, we would not oversee their daily operations. If one or more of our stores were the subject of unfavorable publicity, our overall
brand could be adversely affected, which could have a material adverse effect on our business, results of operations and financial condition.
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We may not be able to renew real property leases on favorable terms, or at all, which may require us to close a store or relocate, either of
which could have a material adverse effect on our business, results of operations or financial condition.

Of the 57 stores operated by us as of September 1, 2011, all are operated on leased property. The leases typically provide for a base rent plus
additional rent based on a percentage of the revenue generated by the stores on the leased premises once certain thresholds are met. A lease on
one of our stores is scheduled to expire during fiscal 2012 and does not have an option to renew. A decision not to renew a lease for a store could
be based on a number of factors, including an assessment of the area in which the store is located. We may choose not to renew, or may not be
able to renew, certain of such existing leases if the capital investment then required to maintain the stores at the leased locations is not justified
by the return on the required investment. If we are not able to renew the leases at rents that allow such stores to remain profitable as their terms
expire, the number of such stores may decrease, resulting in lower revenue from operations, or we may relocate a store, which could subject us
to construction and other costs and risks, and, in either case, could have a material adverse effect on our business, results of operations or
financial condition.

Fixed rental payments account for a significant portion of our operating expenses, which increases our vulnerability to general adverse
economic and industry conditions and could limit our operating and financial flexibility.

Payments under our operating leases account for a significant portion of our operating expenses. For example, total rental payments, including
additional rental payments based on sales at some of our stores, under operating leases were approximately $47.3 million, or 9.1% of our total
revenues, in fiscal 2010. In addition, as of July 31, 2011, we were a party to operating leases requiring future minimum lease payments
aggregating approximately $96.6 million through the next two years and approximately $389.9 million thereafter. We expect that we will lease
any new stores we open under operating leases. Our substantial operating lease obligations could have significant negative consequences,
including:

increasing our vulnerability to general adverse economic and industry conditions;

limiting our ability to obtain additional financing;

requiring a substantial portion of our available cash to be applied to pay our rental obligations, thus reducing cash available for other
purposes;

limiting our flexibility in planning for or reacting to changes in our business or the industry in which we compete; and

placing us at a disadvantage with respect to our competitors.
We depend on cash flow from operations to pay our lease obligations and to fulfill our other cash needs. If our business does not generate
sufficient cash flow from operating activities and sufficient funds are not otherwise available to us from borrowings under bank loans or from
other sources, we may not be able to service our operating lease obligations, grow our business, respond to competitive challenges or fund our
other liquidity and capital needs, which would have a material adverse affect on us.

We may not be able to adequately protect our intellectual property.

Our intellectual property is essential to our success and competitive position. We use a combination of intellectual property rights, such as
trademarks and trade secrets, to protect our brand and certain other proprietary processes and information material to our business. The success
of our
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business strategy depends, in part, on our continued ability to use our intellectual property rights to increase brand awareness and further develop
our branded products in both existing and new markets. If we fail to protect our intellectual property rights adequately, we may lose an important
advantage in the markets in which we compete. If third parties misappropriate or infringe our intellectual property, the value of our image, brand
and the goodwill associated therewith may be diminished, our brand may fail to achieve and maintain market recognition, and our competitive
position may be harmed, any of which could have a material adverse effect on our business, including our revenues. Policing unauthorized use
of our intellectual property is difficult, and we can not be certain that the steps we have taken will prevent the violation or misappropriation of
such intellectual property rights by others. To protect our intellectual property, we may become involved in litigation, which could result in
substantial expenses, divert the attention of management, and adversely affect our revenue, financial condition and results of operations.

We cannot be certain that our products and services do not and will not infringe on the intellectual property rights of others. Any such claims,
regardless of merit, could be time-consuming and expensive to litigate or settle, divert the attention of management, cause significant delays,
materially disrupt the conduct of our business and have a material adverse effect on our financial condition and results of operations. As a
consequence of such claims, we could be required to pay a substantial damage award, take a royalty-bearing license, discontinue the use of third
party products used within our operations and/or rebrand our business and products.

Failure to establish and maintain effective internal control over financial reporting could have a material adverse effect on our business and
operating results.

Maintaining effective internal control over financial reporting is necessary for us to produce reliable financial reports and is important in helping
to prevent financial fraud. If we are unable to maintain adequate internal controls, our business and operating results could be harmed. Any
failure to remediate deficiencies noted by our management or our independent registered public accounting firm or to implement required new or
improved controls or difficulties encountered in their implementation could cause us to fail to meet our reporting obligations or result in material
misstatements in our financial statements.

Disruptions in our information technology systems could have an adverse impact on our operations.

Our operations are dependent upon the integrity, security and consistent operation of various systems and data centers, including the

point-of-sale, kiosk and amusement operations systems in our stores, data centers that process transactions, communication systems and various
other software applications used throughout our operations. Disruptions in these systems could have an adverse impact on our operations. We
could encounter difficulties in developing new systems or maintaining and upgrading existing systems. Such difficulty could lead to significant
expenses or to losses due to disruption in our business operations. In 2007, there was an external breach of our credit card processing systems
which led to fraudulent credit card activity and resulted in the payment of fines and reimbursements for the fraudulent credit card activity. As

part of a settlement with the Federal Trade Commission, we have implemented a series of corrective measures in order to ensure that our
computer systems are secure and that our guests personal information is protected. Despite our considerable efforts and investment in technology
to secure our computer network, security could still be compromised, confidential information could be misappropriated or system disruptions
could occur in the future. This could lead to a loss of sales or profits or cause us to incur significant costs to reimburse third parties for damages.
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Our current insurance policies may not provide adequate levels of coverage against all claims and we may incur losses that are not covered
by our insurance.

We believe we maintain insurance coverage that is customary for businesses of our size and type. However, there are types of losses we may
incur that cannot be insured against or that we believe are not commercially reasonable to insure. For example, we maintain business
interruption insurance, but there can be no assurance that the coverage for a severe or prolonged business interruption at one or more of our
stores would be adequate. Given the limited number of stores we operate, such a loss could have a material adverse effect on our results of
operations. In addition, we do not currently carry insurance for breaches of our computer network security. Moreover, we believe that insurance
covering liability for violations of wage and hour laws is generally not available. These losses, if they occur, could have a material adverse effect
on our business and results of operations.

Risks Relating to this Offering

Our stock price may fluctuate significantly, and you may not be able to resell your shares at or above the initial public offering price.

The trading price of our common stock may be volatile and subject to wide price fluctuations in response to various factors, including:

market conditions in the broader stock market;

actual or anticipated fluctuations in our quarterly financial condition and results of operations;

actual or anticipated strategic, technological or regulatory threats, whether or not warranted by actual events;

issuance of new or changed securities analysts reports or recommendations;

investor perceptions of our company or the media and entertainment industries;

sales, or anticipated sales, of large blocks of our stock;

additions or departures of key management personnel, creative or other talent;

regulatory or political developments;

litigation and governmental investigations; and

macroeconomic conditions.
Furthermore, the stock market has experienced extreme volatility that in some cases has been unrelated or disproportionate to the operating
performance of particular companies. These and other factors may cause the market price and demand for our common stock to fluctuate
substantially, which may limit or prevent investors from readily selling their shares of common stock and may otherwise negatively affect the
liquidity of our common stock. In addition, in the past, when the market price of a stock has been volatile, holders of that stock have sometimes
instituted securities class action litigation against the company that issued the stock. If any of our stockholders were to bring a lawsuit against us,
we could incur substantial costs defending the lawsuit. Such a lawsuit could also divert the time and attention of our management from our
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There is no existing market for our common stock, and we do not know if one will develop to provide you with adequate liquidity.

Prior to this offering, there has been no public market for shares of our common stock. We cannot predict the extent to which investor interest in

our company will lead to the development of a trading market on the NYSE or NASDAQ, or how liquid that market may become. If an active
trading market

27

Table of Contents 39



Edgar Filing: Dave & Buster's Entertainment, Inc. - Form S-1/A

Table of Conten

does not develop or is not sustained, you may have difficulty selling any of our common stock that you purchase at an attractive price or at all.
The initial public offering price of shares of our common stock will be determined by negotiation between us and the underwriters and may not
be indicative of prices that will prevail in the open market following the completion of this offering. The market price of shares of our common
stock may decline below the initial public offering price, and you may not be able to resell your shares of our common stock at or above the
initial offering price, or at all.

We do not anticipate paying dividends on our common stock in the foreseeable future.

We do not anticipate paying any dividends in the foreseeable future on our common stock. We intend to retain all future earnings for the
operation and expansion of our business and the repayment of outstanding debt. Our senior secured credit facility, the existing senior notes and
the existing discount notes contain, and any future indebtedne