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PART I—FINANCIAL INFORMATION
ITEM 1. FINANCIAL-STATEMENTS

ISLE OF CAPRIL CASINOS, INC.
CONSOLIDATED BALANCE SHEETS
{In thousands, except share and per share amounts)

October 23, April 24,
2011 2011
(unaudited)
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See notes to the condensed consolidated financial statements.
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ISLE OF CAPRI CASINOS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands, except share and per share amounts)

{Unaudited)
Three Months Ended Six Months Ended
October 23, Qctober 24, Qctober 23,. " October 24,
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See notes to the condensed consolidated financial statements. .
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ISLE OF CAPRI CASINOS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
{In thousands, except share amounts)

{Unaudited)
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See notes to the condcnscd'ponsohdatcd financial statemenls.
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ISLE OF CAPRI CASINOS, INC,
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)
{(Unaudited)
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See notes to the condensed consolidated financial statements.
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ISLE OF CAPRI CASINOS, INC.
Notes to Condensed Consolidated Financial Statements
{(amounts in thousands, except share and per share amounts)
(Unaudired)

1. Nature of Operations

Isle of Capri Casinos, Inc., a Delaware corporation, was incorporated in February 1990. Except where otherwise noted, the words
"we,"” "us," "our” and similar terms, as well as "Company," refer to Isle of Capri Casinos, Inc..and all of its subsidiaries. We are a
developer, owner and operator of branded gaming facilitics and related lodging and entertainment facilities in markets throughout the
United States. Qur whelly owned subsidiaries own and operate fourteen casino gaming facilities in the United States located in Black
Hawk, Colorado; Lake Charles, Louisiana; Lula, Biloxi, Natchez and Vicksburg, Mississippi; Kansas City, Carutherswllc and
Boonw]le Missouri; Bettendorf, Davenport, Waterloo and Marquette, lowa; and Pompano Beach, Florida.

2. Basis of Presentation

The accompanying consolidated financial statements have been prepared in accordance with the rules and regulations of the Securities
and Exchange Commission ("SEC™): and in accordance with accounting principles oenera!ly.acccptcd in the United States of America
for interim financial reporting. Accordingly, certain information and note disclosurés normally included in financial statements
prepared in conformity with accounting principles generally accepted in‘the United States have been condensed or,omitted. The
accompanying interim consolidated financial statements have been prepared without audit. The results for interimi periods are not
necessarily indicative of results that may be expected for any.other interim period or for the fiill year. These condensed consolidated
financial statements shoutd be read in conjunction with the consolidited financial sta[emcnts and-notes thereto'included in our Annual
Report on Form 10-K for the vear ended April 24, 2011 as filed with-the.SEC and all of our other filings, including Current Reports on
Farm 8-K, filed with the SEC afier such date and through the date of this report, which are available on the SEC's website at

www. sec.gov or our website at www.islecorp.com.

Our fiscal year ends on the last Sunday in April. Periodically, this system necessitates a 53-week year. Fiscal 2012 is a 53-week year,
which commenced on April 25, 2011, with the fourth quarter having.14 weeks. Fiscal 2011 was a 52-week year, which commenced
on April 26, 2010,

The condensed consolidated financial statements include our accounts and those of our subsidiaries. All significant intercompany
balances and transactions have been eliminated in consolidation. Certain reclassifications have been made to prior period financial
statements to conform to the current period presentation. We view each property as an operatmg segment and all such operating
segments have been aggregated into one reporting segment.

3. New Accounting Pronouncements

In September 2011, the Financial Accounting Standards Board, ("I-ASB") issucd Update No..2011-08, "Tesung Goodwill for
Impairment,” which amends Accounting Standards Codification 350" "Intanglblec — Goodiwill and Other." This update permils
entities to make a qualltatwe assessment of whether a reporting unit's: fair value is, more likely than not, léss than its carrying amount.
It an entity concludes it is not more likely than not that the fair value of:a reporting unit is less than its carrying amount, the entity is
not required to perform the two-step impairment test {or thattéporting uifiit. The update is'effective for annual.and interim goodwill
impairment tests performed for fiscal years beginning after. Decemberil 5, 2011, with: -carly adoption pcnmttcd We do not expect the
adoption to materially affect our consolidated financial slalcmems

In June 2011, the FASB issued Update No. 2011-03, "Comprchcnmve Income (Topic 220): Presentation of Comprehensive Income,”
which allows for the presentanon of total comprehcnqwc income, the; component‘; of net income, and the components of other.
comprehensive income either in a single continuous statement of comprehensive income or in two separate but consecutive
statements. In addition. the guidance climinales the option of presenting the components of other comprehensive income as-part of the
statement of changes in
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stockholders' equity. This guidance is eflective {for interim and annual reporting periods beginning after December 13, 2011. While
the adoptian will impact where we-disclose the components of other comprehensive income in our consolidated financial statements,
we do not expect the adoption to have a material impact on these consoltdated financial statements.

4. Flooding

Flooding along the Mississippi River caused five of our propertics to close lor portions of the six months ended October 23, 2011. A
summary of the closure dates and subsequent reopening is as follows:

Number Days

L Closing Date " Reopening Date Closed
‘Davenportzlowa SHglnil s e St B A3 5 %20 B SO MAYIIE20 |- ‘-.‘K*’IS’(A)W
‘Caruthersville, MISSOUT} _ \1ay,1 2011 . May 13,2011 ° 12

TulaENiss) Seippicutees oo

. NATCREZ M5 SR PP B s o B
Vicksburg, Mississippi

{A) Six-days of closure in the first quarlerﬁf‘.ﬁscal 2012,
(B) The second casino barge redpened on'September 2, 2011 after flood damage was remediated.

Operations were impacted beyond the number of days closed as business levels fluctuated before actual closure and for extended
periods of time after reopening. We maintain insurance coverage ‘subject to various deductibles for both property damage and business
interruption. We have recorded a receivable of $8.158 at October.23; 201 1 representing.direct reimbursable costs and:property damage
net of the insurance policy. deducnbles During the three:months: endcd October 23, 2011,iwe recognized $111 of revenue as partial

_settlement of our business interruption claim related to our Davenport property. Any ‘additional business interruption claims will be
recognized in the periods séttled.

5. Long-Term Debt

- Long-term debt consists of the following:

Smug_ﬁ_e_gu_rc;d Credit-Racility e d 7 2 ; e
Revolving line of credit; expires November 1, 2013, mtcrest payable ar leasi quarterly
at cnher LIBOR and/or pnme plus a margm

“17.75%5 Senior Note 5'!1“*9785[‘Pa}'abfe Sei :annually \,Iarch lS’andySeptembernrlj unet Ofn
Egdlscoum 3 8,3 : v .ug o % e

Sre kot SEIEE ik o : Lol e AL P TR Faanaios o Z i
Long—ierrn_ debt $ 1,179.5_10 3 1,187.221




Credit Facifity - Our Senjor Secured Credit Facility as amended ("Credit Facility") consists of 2 $300,000 revolving line of credit and
a $500,000 term loan. The Credit Facility is secured on a first priority basis by substantially all of our assets.and guaranteed by all of
our b]gﬂlﬁCﬂnt domestic subsidiaries.

Our net line of credit availability at Getober 23, 2011, as limited by our maximum leverage covenant, was approximately $145,000,
after consideration of $24,000 in outstanding surety bonds and letters of credit. We pay a commitment fee refated to the unused
portion of the Credit Facility of up t0:0.623% which is included in interest expense. in the accompanying consolidated statements of
operations. The weighted average effective interest rate of the Credit Facility for the six months ended October 23, 2011 was 3.59%,

The Credit Facility includes a number of affirmative and negative covenants. Additionally, we must comply with certain financial
covenants including maintenance of a leverage ratio and minimumn.interest coverage ratio. The Credit Facility also restricts our ability
0 make certain investments or distributions. We were in compliance with all covenants as of Qctober 23, 2011.

7.75% Senior Notes — In March 2011, we issued $300,000 of 7:75% Senior Notes due 2019 at a price-of 99.264% ("Senior Notes").
The net proceeds from the issuance were used to repay term loans-under our Credit:Facility. “The Seriior Notes are guaranteed, on a
joint and several basis, by substanlla]ly all of our significant domestic snbsidiaries:and certain other subsidiaries'as described in Note
t4, All of the guarantor subsidiaries are wholly owned by us. The-Senior Notes arc general unsecured obligtions and rank j Junior o
all of our senior sécured indebtedness and senior to our senior subordinated’ mdebtedness “The'Senior Notes are redeemabte, in whole
or-in part, at our oplion at arly time on or after March 13, 2015, with'call premiums as defined in the indenture govemmg the Senior
Notes.

7% Senior Subordinated Notes - Our 7% Senior Subordinated Notes are;due 2014 ("Subordmatcd Noles") and are guaranteed ona
joint and several basis, by.all of our,significant subsidiaries and‘Certain other subsidiarics asidescribed in Note 14. All of the guarantor
subsidiaries are wholly owned by.us. The Subordinated Notes are; gcneral unsecured’ obllgatlons and rank junior to all of our senior
indebtediess. The Subordinated Notes-aré redeemable, i’ ‘whole oF it part; at our option atany time with call premiums as' defined:in
ihe indenture governing the Subordinated Notes.

The indenture governing the Subordinated Notes limits, among ¢ other. thmgs our ability and our restricted subsidiaries’ ability to
horrow money, make restricted payments, use assets as seeurity I other, (ranbﬁC[lOl’lS enter into transactions with affiliates or pay
dividends on'or repurchase stock. The indenture also limits. ourmah'.hty toissue and sell capital stock of subgidiaries) sefl assets in
excess of specified amounts-or merge with or into other companies.
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6. Earnings Per Share
The following tabie sets forth the computation of basic and diluted income (loss) per share:

‘Three Months Ended Six Months Ended

October 23, October 24, Octoher 23] Ocetober 24,
2011 2UIO _ 2011 ZUIﬂ

Effect of dilutive securities. Employee stock o -
options ) — ‘
s P, S YT L et WY "WW ~EI—
Denominatorfor dilutedtlossiper-share 3
R TR Y SRR 2 3

: ACOL c%fro"dlsntlmiedfoi)rauon g : : ;
Net loss 3 _ '(0.04) s (0 03) 3 (0.10) § — (01D

Our basic earnings (loss) per share are computed by d1v1d1ng ret- ]055 by:the: weighted average nimber of shares outstanding for the
'pencd Due to' the loss from continuing operations; stock: oprron‘: presentifig 22,045:and 38,074 shares; which-are potentially
dilutive, and 1,169,710:and 1,069,710 shares which:are.anti: dliutwe were’ excluded fromithe. calculatlon of common shares for diluted
(loss) per share for the, three and six months ended’ Octobcr 23,°2011. Due to the lossfrom continuing operations, stock options
representing 56,350 arid 78,908, shares, whichi aré’ potcntlaliy dllutwc nd 1,075, 210 and 975,210 shares which aré anti-dilutive, were
excluded from the calculation of common shares for diluted (loss) pcr shiare.for the thiree and six months ended October 24, 2010

7. Stock Based Compensation
Under our amended and restated Long Term Incentive Plans wc{havciksued restricted:stock and stock options.

Restri¢téd Stock—During the six months énded October 23, 2011 “weiissiied 500 995 shares of restricted stock with a weighted
average grant-date fair value of $8.73 1o employees and 257,003ishares, of-restrictéd stock with a weighited average grant-date fair
“value of $5.37 to directors. Restricted stock awarded {0 employees underfannua] long-term incentive grants pnmanly vests one-third
on each anniversary of the grant date and for directors vestsione-lialf on the, ;raiit Yate andione-half on the [irst anniversary of the
grant date. Restricted stock awarded under our,October 2008:tcnder er vested in:October 2011, Our estimate of forfeitures for
restricted stock for employees is 10%.-No forfeiture rate is estlmated'fondlrectors As of Octaber 23, 2011, our unrecognized
comipensation cost for unvested restricted stock is $4,789 mth a remammg ‘weiglited average vesting period of 1.4 years.
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Stock Options - We have issued incentive stock oplions and nonqualified stock options which have a maximum term of 10 yéars and
are, generally, vested and exercisable in yearly installments of 20% commencing one year after the date of grant. We currently
estimate our aggregate forfeiture rates at 7%. As of October 23, 2011, our unrecoumzcd compensation:¢ost “for unvested stock options
was $423 with a weighted average vesiing period of 1.7 vears. -

8. Interest Rate Derivatives

We have entered into various interest rate derivative agreements in.order to manage market risk on variable rate term loans
outstanding, as well as comply with. in part, requirements under the Credit Facility, We have interest rate swap agreements with an
aggregate notional value of $100, 000 with maturity dates in fiscal 2012 and 2014, We have also entered into interest rate cap contracts
with an aggregate notional value of $220,000 having maturity dates in fiscal 2012 and 2013 and paid premiums of $203 at inception:

The fair values of derivatives included in our consolidated balance sheet are as follows:

-Tvpe of Derivative instrument - Balance Sheet Location April 24, 2011
lijterestirate cap contfact BB RiRs s P fepaididenoSits and{othe i

[fiterest rate swip contracts o Accrued interest
| nierestirate swap, coniracts S

The interest rate cap agreements meet the criteria for hedge accounting for cash flow hedges and have been evaluated, as of

October 23, 2011, as'being fully:effective. As a result; there is no impact on our consolidated statement of operations From changes in
fair value of the interest rate cap agreements. The joss recorded: in other comprehensive income (l0ss) for our inferest rate cap
agreements is recorded.net of. deferred income tax benefits of $26 and $49 as of October 23, 201'1.and April 24, 2011, _respectively.
The change in unréélized gain (loss) on our derivatives qualifyirg for hedge accounting was an immaterial amount. and $26 for the
[three and six months énded October 23, 2011, respectively. The, changeiin unréalized gain (lo$s) on our derivatives gualifying for
hedge accounting.was $25 and $4 for lhe three and six months ended:October 24 2010, respectively:

Our interest rate swaps:no longer meet the criteria for hedge cffcctwcncss and:thierefore changes in the fair-value of the’ SWaps.
subsequent to the date.of ineffectiveness in February 2010, are recorded in: demvatwe income'(expense) in the consolidated statement
of aperations. The cumulative loss recorded in other comprehenswe income (loqq) through the date of meffectwenesq is.being
-amortized into derivative expense over the remaining teim of the’ j_]dmdual intérést rate: swap agreements or when the linderlying
transaction is no'longer- expected to occur. As of October23, 2017, the weighted average fixed LIBOR intérest rate of our interest rate
swap agreements was 4.25%.

The loss recorded in other comprehensive income (loss) of.our-interest rate swap agreements is recorded net of deferred income tax
benefits of $793 and 81,295, as of October 23, 2011 and April 24 2011, respectwe]y

We recorded income of' $929 and $1.367 in derivative income-(éxpciise) felated to the changc in fair value of interest rate swap
‘contracts during the three-and six months ended October 23, 2011, respectively, We recorded income of $2,439 and:$4,863 in
derivative income (expense) related to the change in fair value of interest rate swap contracts during the three and six months ended
October 24, 2010, respectively.

Additionally, during the three and six months ended October 23, 2011, we realized derivative expense of $669 and $1,338,
respeciively; associated with the amortization of 5418; net.of taxcs of $2 52, 836. net of taxes of $503, of cumulative loss
recarded in other comprchenswe incortie (loss) for the interest rate swaps | Vel date of their mcf‘fectlvcness During the three
and six months ended October 24, 2010, we realized derivative expense.of $3{182 and $7:093.associated :with the:amortization of
$1,992, net of taxes of $1,190 and $4,441, net of taxes of $2,652, of cumulative loss recorded in ‘'other comprehensive income (loss)
for the interest raté swaps through the date of their inetiectivenéss.
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The amount of accumulated other comprehensive income {loss) related to interest rate swap contracts and interest raie cap contracts
maturing within the next twelve months was-3818. net of tax of 3492 as of October 23. 2011.

9, Fair Valué

The fair value of our interest swap and cap contracts are recorded using Level 3 inputs at the present value of all expected future cash
flows hased on the LIBOR-based swap yield curve as of the date of the valuation.

The following table presents the changes in Level 3 Labilities measured at fair value on a recurring basis for the three and six months
ended October 23, 2011 and Oclober 24, 2010: ’

Three Months: Ended . Six-Months Ended
Qetoher 2 _2010 October 23, 2011

,Begmnmv
EZRTalized: Zains/{10s5es e
Unreahzed gams!(losses

Financial Instruments - The estimated carrying amounts and fair Values of our other ﬁhan'cial instruménts are as follows:

October 23,2011 - . April 24; 201

Carrying . ‘Carrying
‘Amount Fair-Value ) Amuunt . Fair Value
SE 52

"7% Semor ';ubordmated notes

TEI Y SeniOnNolos g
Qther long-term debt:
@therf]ong—term’obl1gat:ons :

The following methods and assumptions were used-to estimate ithe fair.valué'of each class-of financial instruments for which it is
practicable to estimate that value:
Cash and cash equivalents, restricted cash and notes receivable are.carried at cost, which approximates fair value due to their
short-terim maturities,

Marketable secunties are based upon Level I inputs obtained fromiquoted prices available in active markets and represent the
amounts we would expect-to receive if we sold these marketable:securities.

The fair value of aur long:term debt or other long-term obligations is estimated based on: the quoted markei price of the underlying
debt issue or, when a quoted market price is not available, the discountéd cash flow of future
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11. Income Taxes

payments utilizing current rates available to us for debt of similar remaining maturities. Debt obiigations with a short remaining
maturily are valued at the carrying amount.

10. Accumulated Other Comprehensive Income {Loss)

A detail of Accumulated other comprehensive income (loss) is as follows:

October 23, 2011 April 247 20]1

3@-(43)%53%;@ =Tnn
(1,317 (2.153)
(11360) 8 SR (00235)]

Ifierest rate CAP.COMIACKS;
Interest rate swqp contracls

"The.amount of change in the gain (loss) recognized in accumulated other comprehensive income (iss) related to derivative

instruments is as follows:

Three Months Ended Six Months Ended
October 23, - October 24, October 23, October.24,
N 2010, - : -

__2010
s (20)]
4441
87—:%&:@%43@153

-Tvpe of Derjvative Instrument

Our effective income tax rates from continuing operations for the'three:and six months ended October 23, 2011 were 37.9% and
45.5%, respectively. Our effective income tax rates from contmumg Opcratmne, for the three and six months ended October 24, 2010
were 45.9% and 43.:2%, respectively. Qur effective rate is based on!statutory, rates applled 1o outr income adjusted for permanent

“differences. Our actual'effective rate will fluctuate based upon-the: amount of aur pretax book income, permanent differences and

other items used i the calculation of our income tax bénefit, I)urmg the six-months endedOctober 23, 2011, the federal:statute of
limitations expired for ithe’ opcn tax years ending Apnl 2006and Apn] 2007.

During fiscal 2010, the IRS completed its exammaimn of.dur fedcral lncome tax returns whwh relate to our fiscal years 2007 and

“2008. The income tax examination changes weré. 5ub_]cct 10 review, by.the U:S. Congress Joint Committee on Taxation.and on

August 20, 2010 we received notification that the review had-been:completed with.no exception to'the examination. As a result,

_ duribg the: three months'ended October 24, 2010, we reco.__,ntzed a'tax’ berefit in discontimied operations of $794 felated ot the

resalution of previously untecognized tax positions related:1g our formcr UK operations,

12. Supplemental Disclosurcs

Cash Flow — For the six moriths ended Ociober 23, 2011 and October.24; 201 0; we made net cash paviments for interest of $42,225
and $46,372, respectively. Additionally, we made net income-tax paymenis.of:$371 during- the six months ended October 23, 2011 and
received net income tax refunds 371 during the six months €ndéd October 24, 2010. '

For the six months ended October 23; 2011 and October 24, 2010, the change in accrued purchases of property and equipment in
accounts payahle mcreased by $890 and '$2.231, respectively.

Acquisition — We completed the acqu:smon of Rainbow Casino: Vlcksbmc Partnership. L'P. ("Rainbow") located in Vicksburg,
Mississippi on June 8, 2010 acquiring 100% of the partnership mtercstq and have 1ncluded the -
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results of Rainbow in our consolidated financial siatemenis subsequent to June &, 2010, The pro forma results of operations, as if the
‘acquisition of Rainbow had occurred on the first day of fiscal 2011, is as follows:

1

October 24, 2010

B el ELL

“Net revenues o
E{ﬁncome (loss)afromf'c'ontinuin’g’ ‘operatiansibe DTS IBElOTCANCOMBLIAR C6 b
Net income {loss) from continuing’ operatlom s
EIBFsicand Tdilured ioss, per:share; from’?contmumg OPEratonsE

" 13. Commitments and Contingencies

Development Projects—Construction is proceeding on time and on budget for our $125, 000 Isle Casino Cape Girardeau development.
To date we have spent approximately $26,800 in capital expenditures, including capltallzed interest,.and expect the facility to be
completed by December 2012.

On April 14, 2011, the Nemacolin Woodlands Resort ("Nemacolin") in Farmington, Pennsylvania was selected by the Pennsylvania
Gaming Control Board for the final Category 3 resort gaming license. We had prcvnoualy cntered into;an agreément with Nemacolin
to complete the build-out of the casino space and provide management services of the casino. We currently estimate. the project cost at
appraximately $30,000. The award of the Pennsylvania license.to;Nemacolin has been‘appealed to the Pennsylvania Supreme Court:
by one of the other apphcants Sub_}ec'[ to a successtul ruling in the appeal, we expect to carmplete construction of the facility within
approximately nine months after commencing construction,

Legal and Regulatory Pmceedmgs—Our wholly owned suhﬁldtary, Lady tuck Gaming Corporation and several joint-venture partners
have.been defendants.in the Gréek Civil Courts and the Greek Administritive. Courts’in smn]ar lawsuits brough! by the country of
Greece. The actions: allege that the defendants failed to make specified paymentsin connection with the gaming license bid-process for
Patras, Greece., Although-il'is dlfﬁcu]t to determine the damages being sought from the lawsuits, the action may seek damages up to
that aggregate amounit plus intérest from ihie date of the action.

Inthe Civil Court lawsuit, the Civil Court of First Instance ruled in our favor and dismissed: ‘the lawsuit in 2001, Greece appealed to
the Civil Appeal Court and i 2003, the Court rejected the appeal: Greece then'appealed. to-thie Civil Supreme’ Court. and, in:2007, the
Supreme Court ruled-that the maiter was not property. before the C1v1l Courts and should be before the Administrative Court.

In the Administrative Court lawsuit,.the Administrative Court of First Instance rejected the lawsuit stating that it was not competent to
hear the matter. Greece then appealed to the Administrative Appea] Court, which court rejécted the appeal in 2003, Greece then
appca[ed to the Supreme Administrative Court, which remandéd’ the matter back to-the Administrative Appeal Court for a hearing on
the merits. The re-hearing took place in 2006, and in-2008 the. Administrative: Appeal Court rejected Greece's appeal on procedural
grounds. On December 22, 2008 and January 23, 2009,.Greece appealed the ruling to the Supreme Administrative Court. A hearing
has tentatively been schedulcd for February 2012

The-ouitcome of this matter is still in doubt and cannot be. predlcted with any degree of certainty. We intend to continue a vigorous and
appropriate defense 1o the claims ‘asserted in this matter. Through Ocilober.23, 2011, we have accrued an estimated liability mcludmg
interest of $12,236. Our.accrual is based upon management's-estimate of.the: ongmai claim by.the plaintiffs:for.lost payments. We
‘continue to accrue interest on'the'asserted claim. We aré unable'td éstimate a: total possible loss as information as to possible
additional claims, if any, have not been asserted or quantified by the’ plamhffq at this.time.
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We and our wholly-owned subsidiary, Riverboat Corporation of Mississippi ("RCM"), are defendants in a lawsuit filed in the Circuit
Couft of Adams County Mississippi by Silver Land, Inc.. alleging breach of contract.in connecuon with our 2006 sale of casino
‘apérations in Vicksburg, Mississippi. to a third party. [n January 2011, the court.ruled in favor of SilverLand and in September 2011
the court awarded- damagea of $1,979. We filed a notice of uppeal in November 20 1. The outcome of this matter is still in-doubt and
cannot be predicted with any degree of certainty, We intend to continue a vigorous and appropriate defense 10 the claims asserted by
Silver Land in this matter.

We are subject 4o certain federal, state and local environmental protection, health and safety laws, regulations and ordinances that
apply to businesses generally; and are subject to cleanup requirements,at ceriain of our facilities as a result thereof. We have not made,
and do not anticipate making material expenditures, nor do we anticipate incurring delays with'respect 1o environmental reinediation
or protection. However, in part because our present and future devélopment sites haveé, in some Cases, been used as manufacluring
facilities or other facilities that generate materialsthat are required-to be remediated: under environmental.laws and regulations, there
can be no guarantee that additional pre-existing conditions will not he discovered and'we will not experience material liabilities or
delays,

We are subject to various contingencies and litigation matters and have a number of unresolved claims. Although the ultimate liability
of these contingencies, this litigation and these claims cannot be. dctermmed at this time, we believe they will not have a material
adverse effect on our consclidated fi nancial position. results of ¢ operatlons ot cash flows.

Y oa

Other — On June 13, 2011, we granied an option agreement to‘a: hitd party for the sale of, certam assets used at our, Lake Charles,
Louisiana property. We reccnlly reached:an agreemént- w:[h ithe:buyer, which ‘extends their'petiod to exercise the. aption until
December 30, 2011 from November 30. 2011. [fthe optmn is; excrcmc rwesexpect to finalize the transaction within 30 days after
exercise. Upon closing the transaction, we will continie to operate ou Lake Charles hotel and land-based operaticns and consolidate
our gaming operations onto one gaming vessel, .




14. Consolidating Condensed Financial Information

Certain of our wholly owned subsidiaries have fully and unconditionally guarantced on a joint and several basis. the payment of all
obligations under our 7.75% Senior Notes and 7% Senior Subordinated Notes.

The following wholly owned subsidiaries of the Company are guarantors, on a joint and several basis, under the 7.75% Senior Notes
and 7% Senior Subordinated Notes: Black Hawk Holdings, L.1.C.; Casino America of Colorado, Inc.; CCSC/Blackhawk, Inc.; Grand
Palais Riverboat, Inc.; 1C Holdings Colorado, Iné.; I0OC-Black Hawk Distribution Company, L.L.C.; 1OC-Boonville, Inc.; 10C- '
Caruthersville, 1..L.C.; 10C-Kansas City, Ine.; [OC-Lula, Inc.; I0C-Naichez, Inc.: 10C Black Hawk County, Inc; i0C

Davenport, Inc; 10C Holdmgs L.L.C.; 10C Services, LLC.; IOC-Vicksburg. Inc.; IOC-Vicksburg, LLC; Rainbow Casino Vicksburg
Partnership, L. P 10C Cape Girardeau. LLC; Isle of Capri Bettendorf Marina Corpor'mon Isle of Capri Bettendorf, L..C; Isle of Capni
Black Hawk Capnal Corp.; Isle of Capri Black Hawk, L.L.C.; Isle of Capri Marquette, Tnc.; P.P.1, Inc.; Riverboat Corporauon of
Mississippi; Riverboat Services. Inc.; and St. Charles Gammg Company, Inc.

Cansolidating condensed balance sheets as of October 23, 2011 and April 24, 2011 are as follows (in thousands):

As of October 23, 2011

Iste of Capri Consolidating
Casinos, In¢. Non- and Isle of Capri
(Parent Guarantor Guarantor Eliminating Casinos, Inc.
. Obllp,ur) Subsldmrlcs _ Subsldmncﬁ . !:.nlnes Consolldan-d
BRlAnceShesty i T T e T G L 3 " -

Current asseis ' . 5. _3‘) 299
TRTeTCOMpany,TaCetvabl E8 iy o T e € 5"5‘” 685
_investments in subsidiaries
Propertyand equipmentinetsis e wes T 203, 332y ] o R e Y TS AR B s g p s IR0
Qther assets _ 65377 437,168 16,904 (35 698) 463751
Ot ASSels B hE o P Dt Zaire s o8 15341090 75 S 1431 8220 B e 0, G001 852 (1415 7108072 Santd 15725:832

TR ;s_'s_goﬁ PR 86 N TR L (3 ESTERI54:6551]
3 ' '5303,

Intercompany paybles
Eongterni debis|css,CuTTent-maturitiess
Other accrued liabilities

= 55i69 )- ‘
Tg’ [P

Stocklioldersiequity dieiana st ey, 3105758 Sl 164207 Ra i ---m(-’DS S30)2% 310T3753
Total liabilities and stockholders’ equ;ty $ . 1.534 090 s L 318 222 3 30.609 (1.157.089) §  1.725.3832
z\s of April 24, 2011
sle of Capri ’ Consolidating
Casinos, Inc. Non- and Isle of Capri
(Parent Guarasntor Guarantor Eliminating Casinos, Inc.

Obllﬂor) Subsldmncs Suhsldmncs l:.ntrus Como]idaled

BT

Balance Sheet. .. frotrasr -
Current assets ]
Intercompany receivables 72
‘Investments in subsidiaries

Property; andiequipMent chet e 2o s
Olher assets

i 630 33.274.
2226 226)’.”:;LS*F“;%..”E.W‘(56 SO0

(—» -Lt'-A_-‘—ﬁ-.—-
2 x;v{_-g319l9 BRI =

s ,s.‘_ e F137 N
20,002 (53 703) 471, 980
27, ‘359.‘{3_3“&(!5143’423}w5‘“"*1 $73318884

SMM SeATES T 9Y050W‘$& A B 538783
7

Intercompany payb]es T 737768 N

ong termidebi ] es8 CUITent Malu i ies B o g v 2 12183.00] i b e |5] 87239 5]
Other accrued lLiabilities (33 703} 83.761
- STOCKNOIBT S Bt 1y Al T o e T i Ry : 136! 5% 8) PREET= 35 350 1) S F + 54309.0787)
Total liabilities and stockholders’ equny $ 1,542,350 $ 1. 309 404 27 350§ (1.145423) 'S 1.733.888




Consolidating condensed staiements of operations for the three and six monthi periods endéd October 23, 2011 and October 24, 2010
‘are-as foilows (in thousands}):

For the Three Months l-.ndcd October 23, 2011

Isle of Capri #Conselidating .
Casinas, Inc. x\ﬂll- . ~  and Iste of Capri
{Parent (usrantoer Gudrantér. * ) Fllmmatmg Casinos, Ine.

Subsidiaries Consohdatcd

Subsidiaries l-.nlrlcs

Ohligor)

44.286
+(52.836)
R34 T T8

LTI

'Galrfm Slaxes ot .
‘Other operating cxpcnses
: mgex DENSE, ([evenue) &
,Deprematlon and amomzatlon o

‘Operating. mcome’(loss}
‘Interest cxpcnse net
Ve i

'Income (loss) from: contmumg operation§ L
before mcome taxes ;

Income (1055) from-discontinued. : ' '
opcratlons net ofta\ _ ] — : — _




For the Three Months Ended October 24, 2019

Lsle.of Capri Consolidating

Casinos, Inc. Non- and Isle of Capri
{Parcnt Guarantor Guarantor Eliminating “Casinos, Inc.
QOhtigor) ‘Subsidiaries Subsidiaries Lnlrlu Consolldated

S -
Sfatementiol: Oneratmns;féh;\ts— 2
Revenueq

SHCIVEES R
085 43.630

(2.388) 44.640 .

R (A3 002803

(52.629)

iﬁ&%ﬁi@ﬁ@
S ““”“ SAaEE

'-s‘zi,ng:-.t'ei =
'Othcr,‘opcrating expcnses. }
e e am'

29
538 e ea22615]

m e 22
E)c 1vatwe-expcme 2

roylsmn)

Income (loss from




For the Six Months.Ended October 13, 2011

Isle of Capri . Consolidating
Casinos, Inc. Non- and- . lsle of Capri
{Parent ('lmranlor (ruaranmr Eliminating. . Casines, Inc.

Obligor)

Emnes .- Consohdated

Siatement ol parations o

Revenues: , .
Casinombrn ety o g Caigrhs 509105788 S B
Rooms, food. bevcraﬂc pan mutue! and

olhcr 87.736

Gamingiiaxess
Other operating ;}_&pcnses ' .
‘Managementifeck celeXpense; J(revenue)g
-Deprcmauonnd amomzanon ,

@pe"z‘atinggincmﬁc (ibb) P
lnterest expensc nct

[ncome (1055) from continiuing operauons
before mcome taxs

(prowston} ?Jtsz:ﬁt1

Iricome (loss) from dISCOHll_n_UCd
) opcratmns' net of tax
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Yor the Six Monthy Ended October 24, 2010

Isle of Capri Consolidating

Casings, Inc. Non- and [sle of Capri
(Parent Guarantor Guarantor Eliminating Casinos, Inc.
Ohlluor) Suhstd:arn.s Suhﬂtdmnes Entries Consolidated

R L ST = e ) =, = P S
Statenient'of:Operationsgt RTE e e e A e R ks e B

Revenues:
T

by 1318028

Roomc-food bcvcrage pari- :ﬁutuel and ” ' .
other 1.308 88,255, 4.957 (4. 90_) §9.612

GrOSS TOVENNEsE - T S il T B, vty R 08 0 602,057 Bl S b 93 1A -2 3 (A 903)’ 27 S 60374143
Less promotional allowanccﬁ 7 {104.842)
NebTevemics oor e e Tt @O T Ea0s 5720

Operating eXpenses:$- 8 PRgERGE &
Casino

Gaming taxesx: :
Other operating expenses
Managementifeelexpense (Tevenue) i amrss, 5
Dcprecaatlon and amomzatlon

06— 45112
L E0,158F i §(4=9oq)"r7.i;=;%457 9508

Operatinglincorne (1658 a8E:
Interest expense, net

o h46264

DEriValiVe eX pense e o ok i A “%‘"‘ R e 4(2,230)]
Equlty in mcom_e Ioss) ofsubs1d|ancs 3 _—.

Income (loss) from contlmumg operanons :
before income taxes (L 2.626);
lncome taxt(prowsmn) beneﬁt e T IRE] 58

Encome (]oss).f'rom dlscommu .
operations, nei of tax 794 ] 704
e e e B T T T S g *Jszgﬁsm r“ai’(949)¢saﬂ:a(s 433),5)343:}?;(3.674)]

J
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By th‘é‘r

Consolidating condensed statements of cash flows for the six months ended October 23, 2011 and October 24, 2010 are as follows {in
thousands):

Six Months Ended Octoher 23, 20114

Isle of Capri Consolidating

Casinos, Inc. Non- and Isle of Capri
(Parent Guarantor Guarantor Fllmmaung Casinos, Inc.
Obligor) Subsidiaries buhsndlarles Entries Conselidated

TS T e — e T T T T e e S = T e T
Statemient ol Cash FIOWS g, . e St i, iy T = R e e o T S T G b, ey e TR A

Net cash provided by (used in} operating

activities 5 3,03 45046 § 1, 193 $
thgcash prowdedtby (ﬁ'sed.‘m)’ nvesting L i R
ARG VitieSs ma o He
Net cash prowded by (uscd m) ﬁnancnw
activities
Effetiof

foreich currency.cxchange | TaER:

[ ionicashiand:cas cashiequivalenis; g

‘Net increase (decrease) in cash and cash
equwalcnts

Cashiand cash s equwalenls aLbeginning OfFE 5
cthe: period Eisd s gl

328
e S e o191 é?’f.

Cash and cash equwalcnts at end of the '

pedod 5 7721 % 33283 § 5203 § — 3 66.207

Six Months Ended October 24, 2010
[sle of Capri Consolidating
Casinos, Inc. Non- and Isle of Capri
(Parent Guarantor Guarantor Eliminating Casinos, Inc.

. Ohlnp@r) Subsidiaries Subsidiaries Entries . __Consolidated
Statement ofi(zash FIOWS e, T e T S e A R TR T, '}?.5"? ey
Net cash provided by {used in) oper'ltmg

actwmes
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Bffect—ofafore:gnvcurrency,exchange rat_ ST
¢ shlequiivalenis

Net increase (decreaae) in cash a
cquwalcntq

R

drcash

penod 15; Ea
Cash and cash equwaients at end of the

period 3 4545 % 33.634 § 5954 3% — 3 64,133




ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

This report contains statements that we believe are, or may be considered t0 be, "forward-looking statements” within the .
meaning of the Private Securities Litigation Reform Act of 1995, Alf statements other than statements of historical fact included in this
report regarding the prospects of our industry or our prospects, plans, financial position or business strategy, may, constitule forward-
Iookfng staternents. In addition, forward-looking statements generally can be identified by the use of forward- !aokmg words such as

“may,” "will," "expect,” “intend,” “estimate,” "foresee,” "project,” "anticipate;" "believe,” "plans,” "forecasts," "continue” or “could”
or the negatives of these terms or variations of them or similar terms. Furthermore, such forward-looking statements may be included
in varigus filings that we make with the SEC or press releases or oral statements made by or with the approval of one of our
authorized executive officers. Although we believe that the expectations reflected in these forward-looking statements are reasonable,
we cannot assure you that these expectations will prove to be correct. These forward-looking statements are subject to certain known
and unknown risks and uncertainties, as well as assumptions that could cause actual results to differ materially from those reflected in
these forward-looking statements. Readers are cautioned not lo place undue reliance on any forward-looking statements contained
herein, which reflect management’s opinions only as of the date hereof. Except as required by law, we undertake no abligation to
revise or publicly release the results of any revision to any forward-looking statements, You are advised, however, to consult any
additional disclosures we make in our reports to the SEC. Alf subsequent written and oral forward- looking statements a{tr:bufabie to
us or persons acting on our behalf are expressly qualified in their entirety. by the cautionary statements contained in this report.

For a more complete description of the risks that may affect our business, see our Annual Report on Form lO-K for the fiscal
vear ended April 24, 2011.

Executive Overview

We arc a develaper, owner and operator of branded gaming facilities-and related lodging and entertainment facilities in regional
.markets in the United States. We have sought geographic diversity.to limit the risks caused by. weather, regional:economic difficulties
and local gaming authorities and regulations. We currently operate.casinos in Mmelssnppl Loulsmna Missouri, Towa, Colorado and
Florida. We also operate a harmess racing track at our facility'in Florida,

Qur operating results for the-periods presented have been affected; both positively and negatively, by fluctuating economic conditions
and several other factors discussed in detail below. Our historical operating results'may:not.be indicative of our future results of
operations because of these factors and the changing competitive landscape in each of our markets as well as by factors discussed
elsewhere herein. This Management's Discussion and Analysis ofiFinancial Condition and'Résults of Operations’ should be read in
conjunction with our Annual Report on Form 10-K for the fiscal year ended April 24, 2011 and by giving consideration to the
following:

Fiooding—Flooding atong the Mississippi River caused five of our properties to close for portions of the six months ended

October 23, 2011. We maintain insurance coverage subject to varigus deductibles for both property damage and business interruption.
Recogmnon of business m!erruptaon recoveries is contingent upon filing and settlement of our insurance claims. A summary of the
closure dates and subsequent reopening dates is as follows:
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Number Days
Closing Dute __ Reopening Date Closud
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Vicksbiirg, Mississippi May 11 20!1 May 27, 201[ 16

,("‘ !housands)

(A) Six days of closure in the first quarter of fiscal 2012.
(B) The second casino barge reopened on September 2, 2011 after flood damage was remediated.

Florida Gaming Law Changes — Effective July 1, 2010. legisiative changes became effective in Florida which lowered the state.
portion of gaming taxes applicable to our Pompano property from 50% to 35% of gaming révenues. Additionally, this legislation
allows our poker operations to remain open for the same hours as the slot floor and removes the.poker betting limits. Our casino

revenues and gaming taxes reflect the favorable impact of these changes in state gaming laws.

Acquisition of Rainbow Casino - We completed the acquisition of Rainbow Casino-Vicksburg Partnership, L.P. ("Rainbow"} located
in Vicksburg, Mississippi on Jine 8, 2010 acquiring 100% of the partnership interests and have included the results of Rainbow in our
consolidated financial statements subsequent to June 8, 2010. The acquisition was funded by borrowings from our Credit Facility.,

Discontinued Operations -~ During the three months ended October 24, 2010, we recognized a tax benefit in discontinued operations
of" $0.8 miliion relaied to the resolution of previously unrecognized tax positions related to our discontinued former UK operations.

Reveriues

Revenues for the three and six month periods ended October 23, 2011 and October 24, 2010 are as follows:

“I'ires Months Ended ’
Qctober. 23, October 24, N Percentage
) 2010 Variance Vanance

SR SRR T

Gro‘;s revénues . 300 307
T T AL o5 promotanal oW Ao S L T P (52836

§ 246650

Met revenues 3 247471
Six Months Ended
QOctober.23, October 24, Percentage
{in thousands) 2011 : 2010 _ Vanancc Varianee
REVenUS.E S i T P o T T T B e iy T ol T, ey e e S B i

3

Casmo _ 5 509057 513 802 5 '-

535) .

Capl R SRR L 1 00.0%

—1.0%
,»,@((104%"7')* T

"Nt revenues T s 493278 3 4%, 572 T (5.204) 1%
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Casino Revenues - Casino revenues increased $1.4 million, or 0.5%. and decreascd $4.7 million. or 0.9% for the three and six months
ended October 23, 2011, as compared to the same period in fiscal 2011,

For the three months ended Qctober 23, 2011, casino revenues increased at our Pompano and Lake Charles properties by $3.6 million
and S1.1 million, respectively, reflecting increased marketing activities. Casino revenues increased at our Black Hawk properties by
$1.8 million in response to renovations to our casino floor. poker room and additional amesities. These increases were partially offset
by decreases of $1.7 million at our Lula property due to slow recovery from flooding and general market conditions, $2.1 million at
our Quad Cities properties reflecting increased competition and limited property access due to road construction in Davenport and
51.1 million at our Biloxi property primarily due to current economic conditions.

For the six months ended October 23, 2011, casino revenues for our properties not closed due to flooding increased $9.6 million, or
2.4%, as compared to the same period in fiscal 2011. This included increased casino revenues of $5.5 million at our.Pompano
property, $3.9 million at our Black Hawk properties and $2.7 at our Lake Charles property partially offset by decreases of $1.8 million
at our Bettendorf property and $1.3 million at our Biloxi property.

Rooms Revenus - Rooms revenue remained flat for the threée and six months ended October 23, 2011, as compared to the same period

in the prior fiscal year. Rooms revenue for our properties not closed due to flooding increaséd $0.4 million, or 2.2% for the six months
ended October 23, 2011,.as compared to the same period in fiscal 2011.

Food, Beverage, Pari-Mutuel and Other Revenues — Food, beverage, pari-mutuel and-other revenues decreased $0.3 million, or 0.8%,
and $1.2 million, or 1.8% for the three and six months ended October 23, 2011, as compared to the same-period in the'fiscal 2011.
Food, beverage, pari-mutuel and other revenue for our properties not closed due to fiooding-decreased $0.2 million, or 0.4% for the six
months ended October 23, 2011, as compared to the same period in fiscal 2011 reflecting reducuons in compiimentary food and
beverage offerings to our customers.

Promotional Allfowarices - Promotional allowances decreased $0.2 million, or 0.4%. and increased $0.7 million, or 0.7% for the three
and six months ended October 23, 2011, as compared to the same period in fiscal 20¥1. Promotional allowances for our properties not
closed due to flooding increased $1 2 mllhon or 1.5% for the six months énded October 23, 2011, as compared to the same period in
fiscal 2011. Changes in our promotional allowances reflect revisions to our. marketing plans as a result of changes in competition,
economic conditions and regulations.

Operating Expenses
Operating expenses for the three and six month periods ended October 23, 2011 and October 24, 2010 are as follows:
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Three Months Ended

October 23, October 24, Percentage

(in thousands) - 2011 2010 . Variince Variance
Oferaling €XNenses, 1oL oar g et FY i KTt T rn¥C i LR SR SR ey T St T 4 AT s T
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{in thousands) 2011 . 2010 Viriance Variance
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Casino - Casino operaling expenses increased $1.9 miilion, or 4. 7%, and-$2.3:milkion, or 2:9% for the three and six months ended
October 23, 2011, as compared to the same period in fiscal 2011, Casino operating expense for our properties not closed due to
flooding increased $2.4 million, or 3.8% for the six months ended October 23, 2011, as. compared to.the same period in fiscal 2011.
Net increases in casino expenses reflect increaséd casino revenues at our propéfties not impacted by ﬂoodmg

Gaming Taxes — State and local gaming taxes increased $0.9 million, or 1:5%, and decreased $2.1 million, or 1.7% for the three and
six months ended October 23, 2011, as comparcd to the same period in fiscal 2011. Changes in our overall gaming taxes reflect our
overall gaming revenues and changcs in'the mix of our gaming revenues dérived from states with differing gaming tax rales.

Koams - Rooms expense decrcased $0 3 million, or 9.4%, and $0.5 l'l'lll!l()n or 8.5% for the three and six ended October 23, 2011, as
compared to the same periods in fiscal 2011, Rooms expense for our propetties not closed duc to flooding decreased $0.3 million. or
6.3% for the six months ended October 23, 2011, as compared to the same period in fiscal 2011,

Food, Beverage, Pari-Mutuel! and Other — Food, beverage, pari-mutuel and other expenses decreased $0.6 million, or 5.1%, and $0.6
million, or 2.5% for the three and six months ended October 23, 2011, as compared to the same periods in fiscal 2011. Food,
beverage, pari-mutuel and other'expenses for our properties not closed due to:flooding decreased $0.3 miltion, or 1.5% for the six
months ended October 23, 2011, as compared 10 the same period in fiscal 2011.
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Marine and Facilities - Marine and facility expenses increased $0.9 million, or 5.6%, and 31.8 million, or 5.9% for the three and six
months ended October 23, 2011, as compared 1o the same periods in fiscal 201 1. Marine and facility expenses for our properties not
closed due to flooding increased $1.8 million. or 7.8% for the six months ended October 23, 2011, as compared to the same period in
fiscal 201 1. The overall increase in marine and facilities reflect increased spending for repairs and maintenance.

Marketing and Administrative - Marketing and administrative expenses increased $1.2 million. or 1.8%. and $1.7 million, or 1.3% for
the three and six monthsended October 23, 2011, as compared to the same period in fiscal 2011, Marketing and administrative
expenses for our properties not closed due Lo flooding increased $2.0 million. or 2.0% for the six months ended October 23, 2011, as
compared to the same period in fiscal 2011. These increases reflect additional marketing expenditures designed 1o increase market
share and customer visits.

Corporate and Development — During the three months ended October 23, 2011, our corporate and development expenses were $9.4
million compared to.310.9 million for the three months ended October 24, 20!0 pnman]y as a result of the timing of long-term
incentive compensation awards.and development costs in the prior year. During the six months ended October 23, 2011, our corporate
and development expenses were $21.7 million compared to $23.5 million.for the six months ended October 24, 2010, primarily as a
result of acquisition, refinancing and development costs in the prior year.

Depreciation and Amortization - Dcprecnanon and amortization expense for the three and six months ended October 23, 2011
decreased $0.3 million and $1.8 million, respectively, as compared to the same periods in the prior fiscal year, primarily due to certain
assets becoming fully depreciated.

Other Income (Expense) and Income Taxes

Interest expense, interest income, derivative expense and income tax (provision) benefit for the three and six month periods ended
October 23, 2011 and October 24, 2010 are as follows:

Three Months Ended
October 23; October 24, Percentagne
(in_thousands) ' 2011 2010 Variance Variance

Intergstiexpense: — T R 2 IEh
(274) -58 8.7%

Interest income )
Derivati Ve INCOme (eX PeTlse o g & f]?003____'_g_w_52ﬁ,3135 0%
Income’tax benefit

42.1%

!ncomegfrom d15commucd:opcranog netof. 'ncom

> U2 T

Six Months Ended

October 23, October 24, Percentage
{in thousands) 2011 2010 Variance Variance

[HleTestexpense, o e

Interest income
e A T e e
Derivative;incomei(expense) i gritm =
Income tax bencf't

Interest Expense - Interest expense decreased $3.5 million for the six months ended October 23, 2011, as compared to the same period
in the prior fiscal year. This decrease primarily reflects the expiration of several interest rate swap agreements during fiscal 2011,
which had noiional rates above current market rates.

Derivative Expense — This includes expenses related to the change in fair value of our ineffective interest rate swaps and amortization
of the cumulative loss in other comprehensive income at the date of ineffectivess. Qur
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interest rate swaps became ineffective following the amendment of our senior secured credit fac.ilisy during the'{ourth quarter of fiscal
vear 2010. The increase for the six months ended October 23, 2011 compared to the same period in the prior fiscal “year reflects the
maturity of certain interest rate Swap agreements. .

Income Tax Benefit (Provision) — Qur income tax benefit (provision) from continuing operations and our effective income tax rate
has been impacted our estimate of annual taxable income for financial statemeni purposes, our percentage of permanent-and other
items in reiation to such estimated income or loss, as well as the expiration of federal statute of limitations on open tax years ending in
April 2006 and April 2007.

Liquidify and Capital Resources

Cash Flows from Operating Activities - During the six months ended October 23, 2011, we generated $33.2 million in cash flows from
operating activities compared to generating 348.7 million during the six months.ended October24, 2010. The year over year decrease
in cash flows from operating activities is primarily the result of cash payments for flood related costs, which will be teimbursed in
future periods and $4.9 million increase in purchases of trading securities during fiscal 2012.

Cash Flows used in Investing Activities - During the six months ended Octaber 23, 2011, we used $34.2 million for investing activities
compared to using $111.7 million during the six months ended October-24, 2010. Significant investing activities for the six months
ended October 23, 2011 included capital expendltun:s of $34.3 million, including $12:4 million relaung to Cape Girardeau arid
Nemacolin. Significant investing activities for the six months ended October 24, 2010.included the purchase of the Rainbow casino in
Vicksburg, Mississippi for $76.2 million, net of cash acquired and’purchase price ‘adjustments, purchases of property “and equipment of
$25.7 million and increases in restricted cash at our captive insurance company by $9.8- million to fund insurance reserves in lieu of
providing letters of credit.

Cash Flows used in Financing Activities — During the six months ended October 23, 201 1, our net cash flows used in financing
activities were-used primarily to repay our outstanding long-term debt of $7.6 m1!l|0n Dunng the six months ended October.24,

2010, we had net borrowings under our line of credit of $63.5 million which included the.borrowing of $80 million to fud our
acquisition of the Rainbow casino in Vicksburg, Mississippi, and also used $4.5 million to repay other outstanding long-ierm debt.

Availability of Cash and Additional Capital - At Oclober 23, 2011, we had cash and cash equivalents of $66.2 million and marketable
securities of $27.1 million. As of October 23, 2011, we had $28 million in revolving credit and $497.5 million in term loans
outstanding under the senior secured credit f‘acxlny Our line of credit availability at October 23,2011 was approximately $145 million
as limited by our leverage ratio.

Capital Expenditures and Development Activities—As part of our busincss devclopment activities, historically we have entered into
agreements which have resulted in the acquisition or development of businesses:or assets. These business developmcnt efforts and
related agreements lypically require the expenditure of cash, which may-be s:gmﬁcant The amount and timing of our ¢ash
expenditures relating to development activities may vary based upon our evaluation of current-and:futuré development opportunitics,
our financial condition and the condition of the financing markets. Qur devc!opment activities are subjectto a vancty of factors
including but not limited to: obtaining’ penmts. licenses and approvals from appropridie ‘regulatory and other agencies, legislative
changes and, in certain circumstances, negotiating acceptable leases.

Construction is proceeding on time and on budget for our 3125 million Isle Casmo Cape erardeau development. We continue 1o
anticipate opening by December 2012 and expect 1o include 1,000 slot machines; 28 table games, three restaurants, a lounge and
terrace overlooking the Mississippi River and a 730-seat event center. At Qctober 23, 2011, we have incurred capllal expenditures,
including capnahzed interest, of $26.8 million including current year capital expendlturcs of $11.8 million. We estimate additional
capital expcnduurcs of approximately $30 million in Cape Girardeau during the balanicé of the current fiscal year.

On April 14, 2011, our proposed casino in Nemacolin, Pennsylvania was selected by the Pennsylvania Gaming Control Board to
receive the final resort gaming license in Pennsylvania. We have citered inte a development and management agreement ivith
Nemacolin Woodlands Resort to build and operate a casino which is expected to include apprommalely 600 slot machines and 28
table games. We currently estimate the project cost at
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approximately $50 million. The award of the Pennsylvania license to Nemacolin has been appealed to the Pennsylvania Supreme
Court by one of the other applicants. Subject to a successful ruling in the appeal, we expect to complete construction.of the facility
within approximately nine months afler commencing construction. The timing of additional significant expenditures is dependent
upon resolution of the items discussed above.

We have identified several capital projects primarily focused on refreshing our hotel room invenlow as well as additional
improvements 10 our Lake Charles and Black Hawk properties. and further Lady Luck conversions. The timing, completion and
amount of additional capital projects will be subject to improvement of economic and local market conditions, cash flows from our
conlinuing operations and borrowing availability under our Credit Facility.

Historicaliy we have made signit'cam investments in property and equipmem and expect that our operations will continue to demand
ongoing investments to keep our properties competitive. During the six months ended October 23, 2011, we have incurred capital
expenditures at our existing prapertics of $22.5 million. ‘For the balance of the current fiscal year, we estimate mamtenance capital
expenditures at-our existing properties to be approximately $30 million,

Typically, we have funded our daily operations through net cash provided by operating activities and our significant capjta)-
expenditures through operating cash flow and debt financing. While we believe that cash on hand, proceeds from our equity offering. ,
completed in the fourth quarter of fiscal 2011, cash flow from operations; and available borrowings under our Credit Facility will be:
sufficient to support our working capital nccds planned capital expenditures and debt service requirements for the foreseeable future,
there is no assurance that these sources will in fact provide adequate f‘undmg for out planned and necessary cxpendnurcs or that the
level of our capital investments will be sufficient to allow us to remain competitive in our eustmg markets.

We are highly leveraged and may be unable to obtain additional debt or equity financing on accéptable terms if our current sources of
liquidity-are not sufficient or if we fail to stay.in compliance with the covenants of our senior secured.credit facility. We will continue
to evaluate our planned capital expenditures at each of our existing !ocatlons in light of the operating performance of the f'ac1lmeﬂ at
such locations.

Critical Accounting Estimates

Our consolidated financial statements are prepared in accordance with.U.S. generally accepted accounting principles. that
require our management to make estimates and assumptlons that affect reported amounts and related disclosures. Management
identifies critical accounting estimates as:

= those that require the use of assumptions about matters that are- mhercntly and highly uncertain at the time the estimates are
made; .

« those estimates where, had we chosen different estimates or asaumpt:ons 'the resulting dlfferenccs would have had a material
impact on our lmanmal condition, changes in financial condition or rf:bLl]tS of’ operatlons, and

s thasc estimates that, if they were 1o change from period to period, l]k'e]y‘\.ﬁuuld result in a material impact on our financial
condition, changes in financial condition ar results of operations.

For a discussion of our significant accounting policies and estiinates, please refer to Management's Discussion and Analysis of
Financial Condition and Results of Operations and Notes to Consolidated Fmancual Statements presented in our 2011 Annual Report
on Form 10-K. There were no newly identified sagmf‘canl accounting estimates in the second quarter of fiscal year 2012, nor were
there any material changes to the critical accounting policies and estimates sct forthin our 2011 Annual Repori.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Market risk is the risk of toss arising from adverse changes in market rates'and prices, including interest rates, commeodity prices
and equity prices. Our primary exposure to market risk is interest rate risk associated with our Isle of Capri Casinos. Inc. senior
secured credit facility ("Credit Facility™).

We have entered into interest rate swap and cap arrangements with aggregate notional value of $320.0 million as of October 23,
2011. The swap agreements effectively convert portions of the Credit Facility variable debt to a fixed-rate basis until the. respective
swap agreements lerminate, which occurs during fiscal years 2012, 2013 and 2014,

ITEM 4. CONTROLS AND PROCEDURES
EVALUATION OF DISCLOSURE CONTROLS AND PROCEDURES

We maintain disclosure controls and procedures that are designed to ensure that information: required to be disclosed in our Exchange
Act reports is recorded, processed, summarized and reported within'the time periods specified in the SEC's rules and forms and that
sirch information is accumulated and communicated to our management, including our Chief Execitive Officer and Chief Financial
Officer. as appropriate, to allow timely decisions regarding required:disclosure.

Our management is responsible for establishing and maintaining adequate internal control over financial reporting for the Company,
as such term is defined in Exchange Act Rule 13a-15(f). Under the supervision and with the'participation of our management,
including our Chief Executive Officer and Chief Financial Officer, we ¢onducted an evaluation of the effectiveness of our internal
contro] over financial reporting based on the framework in Internal Control-lntegrated Framework issued by the Committee of
$ponsoring Organizations of the Treadway Commission ("COSO"). Based on the evaluatiofl, management has concluded that the
design and operation of our disclosure controls and procedures are effective as of October 23__ 2011.

Because-of its inherent limitations, systems of internal control over financial reporting can provide only reasonable assurance with
respect to financial statement preparation and presentation.

CHANGES IN INTERNAL CONTROL OVER FINANCIAL REPORTING

There have heen no changes in our internal controls over financial reporting during the fiscai quarter ended October 23, 2011, that
have materially affected, or are reasonabiy likely to materially affect, our internal controls over financial reporting.

PART II—OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

A reference is made to the information contained in Footnote 13 of our unaudned condensed consolidated financial statements
included herein, which is incorporated herein by reference.

ITEM 1A. RISK FACTORS

‘We are not aware of any material changes to the disclosure regarding risk factors presented in our Annual Report on Form 10-K for
the fiscal year ended April 24, 2011. .

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
We have purchased our common stock under stock repurchase programs. These programs allow for the repurchase.of up 10 6,000,000
shares. To date, we have purchased 4,395,792 shares of our common stock under these programs. These progranis have no approved

dollar amount, nor expiration dates. No purchases were made during the six months ended October 23, 2011,
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ITEM 3. DEFAULTS UPON SENIOR SECURITIES

Nonc.

ITEM 4. |IREMOVED AND RESERVYED]

ITEM 5. OTHER INFORMATION

None.,

ITEM 6. EXHIBITS

See the Index to Exhibits following the signature page hereto for a l;st of the exhibits filed pursuant to Item 601 of Regulation S-K.
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SIGNATURE

Pursuant 1o the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned thereunto duly authorized.

ISLE OF CAPRI CASINOS, INC.
Dated: December 1, 2011 /s DALE R. BLACK

Dale R. Black
Chief Financial Officer
{Principal Financial Officer and Authorized Officer)
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A
EXIIRIT

.\U\llll- R DESCRIPTION
311 Certification of Chief Executive Officer pursuant to Rule 13a—14(a) under the Securities Exchange Act of 1934.
31.2 Certification of Chief Financial Officer pursuant to Rule 13a—14(a)-under the Securities Iixchange Act of 1934,
320 Certification of Chief Executive Officer pursuant to 18 U.S.C. Section 1350.
32.2 Certification of Chief Financial Officer pursuant to 18 U.8.C. Section 1350.
161 The following financial statlements and notes from the Isle of Capri Casinos, Inc. Quarterly Report on Form 10-Q

for the quarter ended October 23, 2011, filed on December 1, 2011, formatted in XBRL: (i) Consolidated Balance
Sheets; (ii) Condensed Consolidated Statements'of Operations; (iii) Condensed Consolidated Statements of
Stockholders’ Equity; (iv) Condensed.Consolidated Statements of Cash Flows; and (v} Notes to Condcnsed
Consolidated Financial Statemends, tagged as blocks of text.
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EXHIBIT 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT TO RULE 13a-14(a) UNDER THE SECURITIES
EXCHANGE ACT OF 1934

1, Virginia M. McDowell, Chief Executive Officer of isle of Capri Casinos, Inc., centify that:
1. [ have revicwed this quanterly report on Form 10-Q of Iste of Capri Casinos. Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statlements made, in Hght of the circumstances under which such statemerits were made, not misleading with
respect to the period covered by this report:

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in
this report;

4. The registrant’s other centifying officer and 1 are responsible for establishing and maintaining disclosure controls.and procedures {as
defined in Exchange Act Rules 13a-15(e) and 153d-15(¢))} and internal contro over Fnanc1al reponlnﬂ (as defined in Etchanve Act
Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls-and precedures 1o be designed under our
supervision, to ensure that material information rélating to the registrant, including its consolidated subsidiaries, is made known-to us
by others within those entities. particularly during the period in which this report is being prepared:

{(b) Designed such internal control over financial reporting, or caused such internal conlroi over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of firiincial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and présented in this report our coanclusions ahout
the efféctiveness of the disclosure controls and procedures as of the end of the period covered by this report based on such: evaluatlon;
and

(d) Disclosed in this report any change in the rem‘;trant s internal control over!financial reporting that occurred during the registrant's
most recent fiscal quarter that has matenally affected or.is reasonably’ Ilkely to matenally affect, the registrant's internal control over
financial reporting; and

5. The registrant’s other certifying officer and | have dmc[osed based on our most recent evaluation of internat control over financial
reporting, Lo the registrant's auditors and the audit committee of registrant’s board of directors (or persons performmg the equivalent
functions): .

(a) All significant deficiencies and material weaknesses in the design or operation-of internal control over financial reporting which
are rLasonably likely to adversely affect the registrant’s ability to'récord, process, sumimarize and report {inancial information; and

{b) Any fraud. whether or not material, that involves management or other employees who have a significant role in the registrant's
intermal control over financial reporting.

Date: December 1, 2011 " .. Js! Virginia M. McDowell

Virginia M. MCDowelI
Chief.Exécutivé'Officer




EXHIBIT 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO RULE 13a-14(a) UNDER THE SECURITIES
EXCHANGE ACT OF 1934

[. Dale R. Black. Chicf Financial Officer of Isle of Capri Casinos. Inc., ¢ertify that:
1. | have reviewed this quanterly report on Form 10-Q of Isle of Capri Casinos, Inc.:

2. Based on my knowledge. this report docs not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements wére made. not misleading with
respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for. the periods presented in
this report;

4. The registrant’s other certifving officer and | are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e}) and internal control over financial reporting (as defined in Exchange Act
Rules 13a-13(f) and 15d-15(f)} for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries. is made known to us
by others within those entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting:principles;

{c) Evaluated the effectiveness of the registrant's disclosure controls and procédures-and presented in this report our conclusions about
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation;
and . )

(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's
most recent fiscal quarter that has materially affected, or is reasonabiy likely to materially.affect, the registrant's internal control over
tfinancial reporting; and T

5. The registrant's other certifying officer and | have disclosed; based on.-our most recent evaluation of internal control over financial
reporting, to the registrant's auditors and the audit committee of registrant's board of directors (or persons performing the equivalent
functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which
are reasonably likely o adversely affect the registrant's ability to record, process, summarize and report financiat information; and

(b) Any fraud, whether or not imaterial, that involves management or other employees who have a significant role in the registrant's
internal control over financial reporting.

Date: December 1, 2011 /s/ Dale R. Black
Dale R. Black
Chief Financial Officer
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EXHIBIT 32.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT TO 18 U.5.C. SECTION 1350

In connection with the Quarterly Report of Isle of Capni Casinos, Inc. (the "Company”) on Form 10-Q for the period ended
October 23, 2011, as filed with the Securities and Exchange Commission on the date hereof (the "Quarterly Repont™), |, Virginia M.
McDowell, Chief Executive Officer of the Company, certify, pursuant o 13 U.S.C. Section 1330, that:

{1) The Quarterly Report futly complies with the requircments of Scction 13(2) or 15(d) of the Securities Exchange Act of 1934,
and

(2) The information contained in the Quarterly Report fairly presents, in all material respects, the financial condition and results
of operations of the Company.

Daie: December 1, 2011t fs/ Virginia M. McDowell
Virginia M. McDowell
Chief Executive Qfficer
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EXHIBIT 32.2
CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO 18 U.S.C. SECTION 1350

in connection with the Quarterly Report of Isle of Capri Casinos, Inc. (the "Company™) on Form 10-Q for the period ended
Ociober 23, 2011 as {iled with the Securities and Exchange Cominission on the date hereof {the "Quarterly Report"), 1, Daie R. Black,
Chief Financial Officer of the Company, certify, pursuant to 13 U.5.C. Section 1350, that;

(1) The Quarterly Report fully complies with the requirements of Section 13{a} or 15(d) of the Securities Exchange Act of 1934,
and

(2) The information contained in the Quarterly Report fairly presents, in all material respects, the financial condition and resuits
of operations of the Company.

Date: December 1, 2011 /s/ Dale R. Black
Dale R. Black
Chief Financial Officer
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

(i-\’l ark QOne)

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

For the quarterly period ended January 22, 2012
OR

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the transition period from to

Commission File Number 0-20538

ISLE OF CAPRI CASINOS, INC.

Delaware 41-1659606
{State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification Number}
600 Emerson Road, Suite 300, Saint Louis, Missouri 63141
(Address of principal executive offices) (Zip Code)

Registrant's telephone number, including area code: (314) 813-9200

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Sectjon 13 or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 months (or for such shorter periad that the registrant was required-to ﬁle “such reports),
and (2) has been subject to such {iling requirements for the past 90 days. Yes I No OO °

Indicate by check mark whether the registrant has submiited elcctronically and posted on its'corporate Web site, if any, every
Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation $-T during the preceding :12 months (or
for such sharter period that the registrant was required to submit and post such files). Yes B No O

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, or a non-accelerated ﬁ]er ora
smaller reporting company. See definition of "large accelerated filer.” "accelerated filer” and "smaller reporting company’
‘Rule 12b-2 of the Exchange Act.

Large accelerated {1 Accelerated filer X1
Non-accelerated filer O Smaller reporting company O

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes 0 No X

As of February 22,2012, the Company had a total of 38,982,281 shares of Common Stock outstanding {which excludes 3 083 867
shares held by us in treasury).




PART I—FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS
ISLE OF CAPRI CASINOS, INC.
CONSOLIDATED BALANCE SHEETS
(In thousands, except share and per share amounts)

January 12, April 24,
2012 2011
(unaudited) )
Rl o, e NP )
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aPreterred S stock ST Topar value 1270000007 qharcs}authon?ed none msucd

Class B comﬁon stock, S OI par value' 3 00,00
Mdmonahp@d_m capital £ g A Ee &
Rctamed camlngs

Somaa

é?q‘f‘—ﬁal"??()” G S ) 54*0133

i reasuryistock <31083186 ] sharesat danuary,22;:20 1 2:and 37
Total stockholders' cquuy

@zﬂ‘ohl habiitiesand’ stbékho]ders;__qml)

See notes to the condensed consolidated financial statements.
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ISLE OF CAPRI CASINOS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands, except share.and per share amounts)

{Unaudited)
Three Months Ended Nine Months Ended
January 22, Junuary 23, January 22, ‘January 23,

2012 7011 2012 3 00

Revenies, - rem ShTTEL T " i
Casino. 2 '
e R R TR Bl TR St ) E520:004%
Food, beverage, pari-mutucl and othcr - 33 672. 31 082 100 525 . 99.170

I INSUIante TeCoYeres ks ST R AT -,,15867"‘“‘ S ',-:—;-_x s e L0780 §§tv AP

. 892 799 883,101

= | ess promotignal;allowances s
s Net revenues
Operatingexpenses;L i x an 3
‘ Casmo

Rooms

@Food%bcvurage iparizi mutueksand Oiher: TR
Marine’ and faCllltlf:S :

T T

EENanEing a and'admumtrameg S

-Corporale and dcvelopmnt

§Df:precmtmn randj

Total operating expenses
m

Operatingiincome* o i DN e e 56015
Interest expense (63 711)
[Zinlereatincome o - oo, Jat e R T A Y (T RS ML RTPL |
. envatlve income (expcnse) 974 ' 252 (1, 256)

A T il R R F e T e

' (4 962)' (6,33 )
-,"* T R AR T |

% oSS fram continuing op:at:o> S -
Income from discontinued operations; net of i income ] )

taxes . — — . 0.03
E5Net-loss Ty SRS R PR s () 03)w$?“’:!’?f3§- (0;’08)-‘.?3” i (O3 CY SNSRI (]

%

W e averagebasicthares o e e e TS IS T 12 030065 T~ 38670:82 ;“’”"_,577'720 5378
Weighted average diluted shares 38,982,281 32,020,965 38,670,827 32,720,532

See notes to the condensed consolidated financial statements.
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ISLE OF CAPRE CASINOS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
(In thousands, cxcept share amounts)

{Unaudited)
Agcum,
Other
Shares of Additional Comprehensive Total
Common Common Paid-in Retaincd income Treasury Stockholders'
Stock Stock Capital Farnings (Loss) Stock Equity
JMSI% 109553 750173

T2 n 3 (46; 266 )2259$309:0283
;e

Unrcahzed gam on
interest rate cap
contracts net of income
tax provision of $36

L3

CGoimprehensive;10ssg 2
Exercise of stock opuons
1NCE, oﬁrestrlcteda'

lqsuance of rcstncted
stock from treasury
stock — — (9,123) — — 9,123 —
Stock-c compensatto ; i e ; — AT R T

b expense s e

Balance, January 22 012 2066148 421 8251230 $98.133 S(1.012) _ S(37.143) _ S311619

See notes to the condensed consolidated financial statements.
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ISLE OF CAPRI CASINOS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)

(Unaudited}
Nine Months Ended
January 22, January 23,
2012 2011

Operating activities i T S i SR
Net loss
Rdjnstments o reconcile met;|0ssio.net.cashiprovided by, OpCTAling activites.,
Depreciation an and amortization
EFAmortization of,deferTed FINANCING COStS Firnas
Amortization of debt discount
FEDCfeTTedi Ncome 1ANes Fat, e s
Stock compensation expense
EH(Gain 1]0ss on derivati ve INstiiments b
Loss (gam) on disposal of assets
T L T Y s T T e PR
GRanges.p operating assetsan i iabililles netof acaision
{Purchases) sales of tradmg secunues
EZAccounisireceivablet Lm o r
*  Insurance receivable
I NCOmeaniieceivable m i e
Prepa:d expenses and, other assetq
[EATcounts payabie.andiacerued Liabilitios
Nel cash prov1ded by opcratmg actwntles

SR o 2

T O s |

lnvestm actlvmes

hnancmu activities:
Brincipaly paymentsTén‘deb
Net grepaymenls! borrowings ¢

NELincreaseldectease) inicash and.cash ‘e'qu'ii*a]t‘
Cash and cash equivalents, beginning of peri
P —ta o, 5

1Cashrequivalentsyend ofithe period

P ;’.Eﬁf")fi2%’426%3&%;&5%69,966;

See notes to the condensed consolidated financial statements.
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ISLE OF CAPRI CASINOS, INC.
Notes to Condensed Consolidated Financial Statements ;.
(amounts in thousands, except share and per share amounts)

{Unaudited)
1. Nature of Operations

tsie of Capri Casinos, Inc., a Delaware corporation, was incorporated in February 1990. Except where otherwise noted, the words
"we," "us,” "our" and similar terms, as well as "Company,” refer to Isle of Capri Casinos, Inc. and all of its subsidiaries. We are a

. dcvelopcr owner and operator of branded gaming facilities and related lodging and entertainment facilities in markets throughout the
United States. Our wholly owned subsidiaries own and operate fourteen casino gaming facilities in the United States located in Black
Hawk, Colorado; Lake Charles, Louisiana; Lula, Biloxi, Natchez and Vicksburg, Mississippi; Kansas City, Boonville and
Caruthersville, Missouri; Bettendorf, Davenport, Marquette'and Watertoo, 16va; and Pompano Beach, Florida. We are currently
constructing a new gaming facility in Cape Girardeau, Missouri, which we expect to open by Thanksgwmﬂ 2012, subject o régulatory
approval.

2. Basis of Presentation

The accompanying condensed consolidated financial statements have been prepared in accordance with the rules and regulations of
the Securities and Exchange Commission ("SEC") and in accordance with accounting principles'generally accepted in the United
States of America for intenm financial rcponmg Accordingly, certain information and note disclosures normally included-in financial
statements prepared in conformity with accounting principles generally accepted in the Umtcd States-have been condensed or omitted.
In managements' opinijon, the accompanying intenm-condensed consolidated financial statemema inciude all adjustments, consisting °
of normal recurring adjustments, necessary for a fair statement of the results presented. The, accompanymg interim condensed
consolidated financial statements have been prepared without audit. The results for interim periods dre not necessarily indicative of
results that may be expected for any other interim period or, for the full year. These condénsed consolidated financial statements
should be read in conjunction with the consolidated financial statements and notes’thereto inciuded in our Annual Report on Form 10-
K for the year ended April 24, 2011 as filed with the SEC and all of our other filings, including Cuzrent Reports on Form 8-K. filed
with the SEC after such date and through the date of this report, which are available on the. SEC's website al wiw.ser. gov or our
website at www. fsfecorp.com.

Our fiscal vear ends on the last Sunday in April. Periodically, this systém necessitates a 33-week year. Fiscal 2012 is a 53-week year,
which commenced on April 25, 2011, with the fourth quarter having 14 weeks, FlSC'l' 201 lewas a-52-wecek year, which commenced
on April 26, 2010. ‘

The condensed consolidated financial statements include our accourits-and those- of our subsidiaries. All significant intercompany
balances and transactions have been eliminated in consolidation. Certain reclassifications have been made to prior period financial
statements to conform 1o the current period presentation. We view each praperty as an.operating segment and all such operating
segmenls have been aggregated into one reporting segment.

3. New Accounting Pronouncements

In Septembcr 2011, the Financial Accounting Standards Board, ("FASB") issued Update No. 2011-08, "Tebtmg Goodwill for
tmpaiment.” which amends Accounting Standards Codification 350 "Intangibles — Goodwill and Other.” This update permits
entities to make a qualltatwe assessment of whether a reporting unit's fair value is,.more llkely than not, less than its, carrymg amount.
If an entity concludes it is more likely than not that the fair value of a reporting unit is greater than'iis carrying amount, the entity is .
not required to perform the two-step impairment test for that reporting unit. The update'is effective for annual and interim goodwill
impairment tests performed for fiscal years beginning after December 15, 2011, with early adoption permitted. We do not expect the
adoption to materially affect our conselidated financial statements.



http://www.sec.govor
http://www.islecorp.com

In June 201 1. the FASB issued Update No. 2011-03, "Comprehensive [ncume (Topic 220): Presentation of Comprehensive Income,”
which allows for the presentation of total comprehensive income. the components of net income, and the components of other
comprehensive income either in a single continuous statement of comprechensive income or in two separate but consecutive
staternents. In addition, the guidance eliminates the option of presenting the components of other comprehensive income as part of the
statement of changes in stockholders' equity. This guidance is effective for interim and annual reporting periods beginning after
December 13, 2011. While the adoption will impact where we disclose the components of other comprehensive income in our
consolidated financial statements, we do not expect the adoption to have a material impact on those consolidated financial statements.

4. Flooding

Flooding along the Mississippi River caused five of our properties to ciose for portions of the nine months ended January 22, 2012. A
summary of the closure dates and subsequent rcopening is as follows:

Number Days
Closing Date Reopcnino Date Closed
PADPTIEIS 20 Flais 24N T E
May léO]l May l.} 20][
EMavaZ201] ) ne s 20115

CATUINETSVIHIC  MISSONT D i, =
Davcnport lowa

Lula \rh';mssmpl

NEIChez, 1M 551551 D P it s s ey Ry o Mav /20 L el 7520 T TS e,
Vicksburg, Mississippi May i1, 2011 May 27, 20i1

(A) Six days of closure in the first quarter of fiscal 2012 and nine days of closure in the fourth quarter of fiscal 2011,
(B) The second casino barge reopened on September 2, 2011 after flood damage was remediated,

Operations were impacted beyond the nurnber of days closed as business levels fluctuatéd before actual closure and for extended
periods of time after reopening. We maintain insurance coverage, subject to various deductibles, for both property damage and
business interruption. We have a receivable of $2,711 at January 22, 2012 representing the unreimbursed portion of allowable direct
reimbursable costs and property damage net of the insurance policy deductibles. During the three and nine months ended January 22,
2012, we recognized $872 and $983, respectively, of revenue, included in insurance recoveries in the consolidated statement of
operations, as partial settlement of our business interruption claims related to our Caruthersville, Davenport, Natchez and Vicksburg
properiies. Any additional business interruption clairns will be recognized in the periods settled.

5. Long-Term Debt

Long-term debt consists of the following:




6. Earnings Per Share

The following table sets forth the computation of basic and diluted income {loss) per share:

Three Months Ended Ning Months Ended
January 22, Jonuvary 23, January 12, January 23,

2012 ’ﬂli 2012 2011
NUMETAtor = gie 11 - B 170 : j R R N R A T k|
Incomc (loss) applicable to common sharcs
R 055 Tom. Continiing Uperations mu e

Income from dlscontmucd opcr:mons

5 Zi\:crage s_harcﬁ"? B ine

Effect'of dilutive securities Employee stock
options

BasiCrand Diluted 105s per share, a S
Loss from- contlnumgmperatlons .
i[Ncorne fromidiscontinucd operati ons ay TEaewath -‘5’?-—, o

Net loss b (0.03) § (008) 3 (0.13) § (0 19)

Our basic earnings (toss) per share are computed by dividing net loss by the weighted average number of shares outstanding for the
period. Due to the loss from continuing operations, stock options representing:zero and 21,655 shares, which are potentially dilutive,
and 1,279,710 and 1,169,710 shares which are anti-dilutive, were excluded from the calculation of commeon shares for diluted (loss)
per share for the three and nine months ended January 22, 2012. Due to the Igss from continuing operations, stock options
representing 144,909 and 95,615 shares, which are potent:a]ly dilutive, and 475,210 and 475,210 shares which are anti-dilutive, were
excluded from the caleulation of common shares for diluted {loss) per share for the three and nine months ended January 23, 2011.

7. Stock Based Compensation
Under our amended and restated Long Term [ncentive Plans we have issued restricted stock and stock options.

Restricted Stock —During the nine months ended January 22, 2012, we issued 500,992 shares of restricied stock with a weighted
average grant-date fair value of $8.73 10 empioyees and 257,003 shares of restricted stock withi a weighted average grant-date fair
value-of $3.37 to directors. Restricted stock awarded to employees under‘annual long-term incentive grants primarily vests one-third
on each anniversary of the grant date and for directors vests one-half on the grant date and onc: -half on the first anniversary of the
grarit'date. Restricted stock awarded under our October 2008 tender offer vested in October 201 1. Our estimate of forfeitures for
restricted stock for employees is 5%. No forfeiture rate is estimated for directors. As of January 22, 2012, our unrecognized
compensation cost for unvested restricted stock is $3.961 with a remaining weighted average vesting period of 1.1 years.
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Stock Options - We have issued incentive stock options and nonqualified stock options which have 2 maXimum term of 10 years and
are, generally, vested and exercisable in vearly installments of 20% commencing one year after the date of grant: We currem]y
estimate our aggregate forfeiture rates-at 13%. As of January 22, 2012, our unrecognized compensation cost for unvcated stock optiens
was $327 with a weighted average vesting period of 1.4 years.

8. lnterest Rate Derivatives

We have entered into various interest rate derivative agreements in order to inanage market risk.on variable rate terin loans
outstanding. We have an interest rate swap agreement with an aggregate notional value of $50,000 with a maturity date in fiscal 2014,
We have also entered into interest rate cap contracis with an. aggrenalc notional value of $200,000 having maturity dates in fiscal 2012
and 2013 and paid premiums of 3203 at inceéption.

The fair values of derivatives included in our consolidated balance sheet are as follows:

Tvpe of Derivative Instrument ' Balance Sheet Location e Januvary 22,2012 April "4 20]!
liiterestirate cap Contracis i s "o e Rrepaidfdepositsiand oth AR SEL T AT B

Interest rate swap contracts Accrued interest
Interestirate swap conlracts sz o-ast T Otherzlongater tcrm‘fhabﬂme.

The interest rate cap agreements meet the criteria for hedge accounting for cash flow hedges and have been cvaiualed as of

January 22, 2012, as being fully effective. As a result, ‘there is nd impact:on our consclidated stateinent of operations from changes in
fair vajue of the interest rate cap agrecments. The loss recorded in other comprehensive income (loss) for our interest rate cap
agreements is recorded net.of deferred income tax benefits of $13 and $49 as of January 22, 2012 and April 24, 2011, respectively.
The change in unrealized loss on our derivatives qualifying for Hedge accounting was $3 and $29 for the three and nine months ended
January 22, 2012, respectively. The change in unrealized-gain-(loss} on our derivatives qualifying for hedge accounting was $63 and
$67 for the three and nine months ended January 23, 2011, reqpecnvely

Our interest rate swaps no longer meet the criteria for hedge effectiveness, and therefore changes in the fair value of the swaps
subsequent to the date of ineffectiveness in February 2010; are recorded in derivative income (expense) in the consolidated statement
of operations. The cumulative loss recorded in other comprehensive.i income (loss) through'the date of ineffectiveness is bemg
amortized inte derivative expense over the remaining term-of the individial'interest rate swap agreements or when the underlying
transaction is no longer expected to occur. As of January 22, 2012, the weighted average fixed LIBOR interest rate of our interest rate
swap agreement was 3.995%.

The loss recorded in other comprehensive - income (loss) of our interést rate swap agreements is recorded net of deferred income tax
benefits of $595 and $1,295, as of January 22, 2012 and April 24, 2011, respectively.

Derivative incote (expense) related 10 the change in fair value ofiinterest rate swap contracts is as follows:

Three Months Ended Nine Months Ended
January 22, . January 23, Janu:lr}'\ 22, Janvary 23,
2012 _____ 201 2012 2011

P2 16 s

Derivative income (eXpense)sief g i S0 JAS TR S R0 A RS

7;2074




< Derivative income (expense) realized associated with the amortization of cumulative loss recorded’in other comprehensive income
(1oss) for the interest rate swaps through the date of ineffectiveness is as follows:

Three Months Ended Nine Months Ended
Januvary 22, January 23, Jamuary 22, January 23,
2012 2011 — . 2012 011 _
ACCunhulated OC LANOTHZAtOn et VS s 3 2 25 5‘@"328@5 838 2R AT, 164 SEREE TLR3000 ]
Change'in deferred taxes 1 3,164

Dernivati ve iNCOME,(EX DEnse i, i TEMU{&M).;;%(S%)}

The amount of accumulated other comprehensive income (loss) related to interest rate swap contracts and interest rate cap contracts
maturing within the next twelve months was $616, net of tax of $371, as of January 22, 2012.

9. Fair Value

The fair value of our interest swap and cap contracts are recorded using Level 3 inputs at the present value of all expected future cash
flows based on the LIBOR-based swap yield curve as of the date’of the valuation.

The following table presents the changes in Level 3 liabilities measured at fair value on a recurring basis for the three and nine months
ended January 22, 2012 and January 23, 201 1:

Three Months Ended Nine Months Epded

Interest Rate Hedges _January 22,2012, . January 23, ZOII Janunr\ 22,2012 Januarv 23, 2011
Beginnifig:Balancer gl R T e Sz%’ﬁm}%@'@@)w ‘$ et SEE(S 060) A (3 004) SRy ( 12 927)]
Realized gains/(losses . 2.345 7.2
c2linrealizedgaing/(10S56s | i b tits o3 et 1 ; sa.nn;,#.%63"-¢;“%mw #..r_'m (L) T I ERE ey 675
Ending Balance 3 (2.917) S (5.652) 3 (2.917) % _ (5.652)
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Financial instruments - The estimated carryving amounts and fair values of our other financial instruments are as follows:

_Japuary 22, 2012 ) April 24, 2011
Carrying . Carrying
Amount . Fair Value < Amnum Fair \’alilf.‘
Financial assets: o, sewr o I 92 20 R R T el o 1 ARl SN fe SRR W L TEE g T o]
Caah and cash equwalenls $ 724260 % 72 426 ‘S 73,178 -S 75,178
Y SR propT——T T ] T

BN LSRR P Y |
_ 1

__qopp $ 3l, 350
’"W'*;_ 500100038 25 T505.000%
337,275 . 3381615

Other long tcrm dcbl -
Gthcr«lonn-tenn TObliZatiOns her 2

The following methods and assumptions were used to estimate the fair value of each class of financial instruments for which it is
practicable to estimate that value:

Cash and cash equivalents, restricted cash and notes receivable are-carried at cost .which approximates fair valuee due to their
short-term maturities.

Marketable securities are based upon Level 1 inputs obtained from quoted prices available in active markets and represent the
amounts we would expect to receive if we sold these marketable securities.

The fair value of our long-term debt or other long-term obligations is estimated based on the quoted market price of the underlying
debt issue or, when a quoted market price is not available, the discounted cash-flow of future payments utilizing current rates available
to us for debt of similar remaining maturities. Debt-obligations with a short remaining maturity are vatued at the carrying amount.

10. Accumulated Other Comprehensive Income (Loss)

A detail of Accumulated other comprehensive income (oss) is.as follows:

_ January 22, 2012 ;\pﬁ:r‘il 24, 2041
S B LT (23) T AS N & . 2 (82)]

(989) (2.153)
A R0 )RS e, (22350

The amount of change in the gain (loss) recognized in accumulated other comprehensive income (loss) related to deyivative
instruments is as follows:

Three Months Ended Nine Months Ended
Japuary 22, January 23, January 22, .l.muar} 13,
Type of Derivative Instrument 20!2 . i

nterest ratecapcontract, R =208
lntcrcst rate swap contracts

sm&wsms%&%m@sw& 1*2?3“";'9 ?@;331294;]
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11. Income Taxes

Our effective income tax rates from continuing operations for the three and nine months ended January 22, 2012 were 38.8% and
44.1%, respectively. Our effective income tax rates from continuing operations for the three and nine months ended Janvary 23, 2011
were 30.2% and 39.0%., respectively. Our effective raté is-based on- statutory rates applied to our income adjusted for permanent
differences. Our actual effective rale will fluctuate based upon the amount,of our pretax book income,.permanent differences and
other items used in the calculation of our income tax benefit. During the nine months ended January 22,2012, the federal statute of
limitations expired for the open tax vears ending Aprit 2006 and April. 2007

During fiscal 2010, the IRS completed its examination of our federal income,tax returns which relate to our fiscal years 2007 and
2008. The income tax examination changes were subject to review by the U. . ‘CongressJoint Committee on Taxation and on
August 20, 2010 we received notification that the review had been: compleled with-no exception to the examination, As a result,
.during the nine months ended January 23, 2011, we recognized a (ax benefit in'discontinued operations of $794 related to the
resolution of previously unrecognized tax posmonq related to our former UK operations.

12. Supplemental Disclosures

Cash Flow — For the nine months ended January 22, 2012 and January 23,2011, we made net cash payments for interest of $30,820
and $61.210, respectively. Additionally, we made net income tax paymems of $947 ‘during the nine months ended January 22, 2012
and received net income tax refunds of $5,733 during the nine momhq ended January 23, 201 1.

For the nine months ended January 22, 2012 and January 23, 20] 1, the change in accrued purchases of property and equipment in
accounts payable increased by $5.194 and $859, respectively.

Acquisition — We completed the acquisition of Rainbow Casino-Vicksburg Partnership, L.P. ("Rainbow") [ocated in Vicksburg,
Mississippi on June 8, 2010 acquiring 100% of the partnership interests arid have included the results of Rainbow in our consolidated
financial statements subsequent to June 8, 2010. The pro-forma results of operations, as'if the acquisition of Rainbow had occurred on
the first day.of fiscal 2011, is as follows:

January 23, 2011
Nine Months
.Ended

\Iet revenues ]
ﬁl_obslfrom contmmng operanona be foreiincome taxesiy
th lose from commumv opcrauom

] 734395
= (17563)]




13. Consolidating Condensed Financial Information

Ceriain of our wholly owned subsidiaries have fully and unconditionally guaranteed on a joint and several basis, the payment of all
obligations under our 7.73% Senior Notes and 7% Senior Subordinated Noies.

The following wholly owned subsidiaries of the Company are guarantors, on a joint and several hasis. under the 7.75% Senior Notes
and 7% Senior Subordinated Notes: Black Hawk Holdings, L..L.C.; Casino America of Colarade, Inc.; CCSC/Blackhawk, Inc.; Grand
Palais Riverboat, Inc.; IC Holdings Colorado, Inc.; [OC-Black Hawk Distribution Company, L.L.C.; IOC Boonville, Inc.; 10C-
Caruthersville, L.L..C.; 10C-Kansas City, Inc.; 10C-Lula, Inc; 10C-Natehez, Inc.; HOC Black HaM\ County, in¢.; 10C Davenport,
Inc.; 10C Holdings, L.L.C.; 10C Services, LLC.; 10C- V1cksburg Inc.; I0C- Vlckbburg LLC; Rainbow Casino Vicksburg Parinership,
L.P.; 10C Cape Girardeau, LLC; Isle of Capri Bettendorf Marina Corporauon Isle of Capri Bettendorf, L.C: Isle of Capri Black Hawk
Capital Corp.; Isle of Capri Black Hawk, L.L.C.; Isle of Capri Marquette, Inc.; P.P.1, Inc.; Riverboat Corporation of Mississippi;
Riverboat Services, Inc.; and 5t. Charles Gaming Company, Inc. )

Consolidating condensed balance sheets as of January 22, 2012 and April 24, 2011 are as follows (in thousands):

As of January 22, 2012
Isle of Capri Consolidating

Casinos, Inc. . - Non- and Isle of Capri

(Parent Guarantoer Guarantor Eliminating Casinos, Inc.

" Ohh;.-,nr) _ Subsldiaries N Suhudnrles Entries Consolldatcd
B R B e e Ry R Al L O T e ;,;&.g

Current assets

Intercompany,receivables ittt 58n Kol S0 a8 00 04 0.5 R

Investments in subsidiaries ' 7, . -(66 190)

Property;and:equipment, netTar i o Soh o A 0.507 06090 ST Bt 3 2000 e e S i1 02, 99—3

Other assels 68 143 435 960 16750 (60.020) 460.842
Alra: PR e ?'ﬁsm@f%?m:(4-‘51‘37-:()4;2)%‘;3&5@1?7.1 1*:93::3

Imercomp_ggy payab[es
Eong-termdebt, s TNt maturiiese:
Other accrued llabllmes 7

IR i '(60 020 N
Total liabilities and stockho]ders equily 3 1 527 607 3 1 342 907 § '7_3 463 $ L;g-,r 04_9_) $ 1 71] 935

As of April 24, 2011
Isle of Capri Consolidating
Casinos, Inc. Non- and Iste of Capri
{Parent Guarantor Guarantor Eliminating Casinos, Inc.
Ohliror) idi Suhslr.hanes Entries Comol:dated
o, T s TN 2y R B - gl
3 87, 550 (O 274§ __(,w
'f(2’?6 226)m36 OO = (111 108) el e T ]
( 22 ) ( 353.501)
T TS 54_9}3

BalanceSheel 2o, 75
Current assets
B e - e e o PR -
I_t_\_tgrcompanyiecelvab[es L AT )

[nvestments in subsidiaries

Broperty;and:equipmentinet 35 s S S
Other agscts (53.703) . 471,980

v L ]
Bk

.5 3r 11542 350@!3?&.51’5309’404&3‘“5‘1”77 55'9-'!F‘$a ’(1=145 425)>313 % 21573318884

HET8aT56 gﬁ"’;sw TR, osoﬁsm— R O (45 1)
37‘76 768

T mg 'LE

Intercomggpy paya]es '
Long-term debiless currents
Other accmed llabl]ll]CS

e (33,70 705_) 8 761
R S o T S( 151008 e (35350 1) &5 2.5 3090289
Totat habullucs and stockholders eqmly 5 1 542350 §  1,300404 § 27559 § (1.145425) § 1.733.888
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Consolidating condensed staiements of operations for the three and nine month perieds ended January 22, 2012 and Janvary 23, 2011
are as follows (in thousands):

Far the Three Months Ended Januaey 22, 2002

Isle of Capri Convolidating
Casinos, Inc. Non- and ~ Isleof Capri
{Parent Guarantor Guarantor Eliminating ‘Casinos, Inc.
Statentent of Operations Ohh"or) Suhsldmuu Suhsldmrles Entrics . _Consolidated
Réveries: Pl & v, o s o et s Lo i T s e ; SR T i e e 5 e
Casino _7 ] — 25_1*37_} 3 _—_ 3 Sl b 251,371
] hers § SRS NN LT O T (2 Y46Y 5 5 s 44,0037
T . _ . 294'887 . 2.254 _ (2.246) 293.374
Less: promononal Al OWANCES S ar s 2t o S SH¥LENA i (533120) s inad ':?ﬁ‘} R .‘ TE Lk el 535170))

Nel revenues

et Lot

‘Othet; operatmg TEXPEnSesiiEet L a
Management fee expense (revenue)
Depreciation andiamonization rdag.

Total operatmg EXPENSes . i 17‘465 (" 246) 222 849
T A 3 st o R TN A AR s T Rl e s eS|

Operatmg income (loqs)
YETesteXPenseancls Tt
Derlvz}tlve mcome

19,399

Income tax (provtsmn) beneﬁ
m T T I o o e 3 T
Income’(lass)iroiriicontinuing’operations Ya T eI TEa (111 £

Income; (locsi tromrdnqcommucd’Opcrauons netd
Foriaxs Ui i O R A St L e A S N i eI
Net income (lo:,s) 3 .(1,i82) § = 2400 % - 400 M (7 800) $ {1.182)
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For the Three Months Ended January 23, 2011

Isle of Capri Consolidating
Casinos, Inc. Non- and "Iste of Capri
{Parent Guarantor Guar.mtnr Eliminating Casines, Inc.
htatemcnt of Operations Obtigor) . Subsid‘mric Entrics Consolidated
VNGRS 3 o L SO G SPRLRONE LAy T TR, iR EER Sl
— 3 — 8 ‘2‘{9‘;_2_0_5
""" C2AN3E Tof e (2388)5s . £30'4877]
- - . : 2818 (i.i,s.s) 279,687
Less, promohonal Al OWANCES, Fids A Tam P e e N I Lt £ZF (A7.680)]
Net rcvcnues 162 . 23! 820 2‘.4]3 ) (2 JSS) 232,007
= ._—- ; e T > e ot i Gaf '?‘g'ﬁ5~’{f§‘a-"v-';# ?_ = “-‘ 3 E_ﬁlﬁ 1;.-.-'11_1‘_
Operatmg c\;penscs . )
Caqln!og:s_ h;}ﬂ A gl ST % vExra Sl ?—"; JLE_L,“_%\,,MJS;SZ‘B.
Gaming taxes o - LT 38,33 58,331
Othg_r;operatmg TEXDENSCS TV E: ok o T 507 e 88w Ul e g o s (2% 388) . ;3 ‘*‘9770’52::}
Managemem fee expense (revcnue) - (7,947) 7 947 . :
Depreciationtand:amOTZAtON cg. o 4 FE e, . 3

Total operating expenscs
Wr-%;.

R NCOMmE dax( taxcs? ol F
‘Incomc lax (prowsmn) beneﬁt

T v

Income: (loss)f mid contmued operanon

EFof tax 0 J—@"*i‘*“%‘?‘ﬁ‘“‘ e T B S e : Pt
Net'income (loss) L ) $ (2:657). § (1666) $ 455§ 1211 § (2637)
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For the Nine \lont'h\ hldcd January 22, 2012

Isle of Capri ~ R Consolidating
Casinos, Inc. Nom- T+ and Iste of Capri
(Parent, Guarantor Guarantor Eliminating Casinos, Ine.
Statcmemof()peralmni Obh"or) Hubudums Suhsidiaries — Entries - Consolidated
REvénues:?® BrpTee a8 5L 908 S e e B ._ ; N N T RN E T
Casino_ 760,428 § = S — S 760,428

61806 e 1520 71
892,799
& L R (AAT273)]

(6 896) 733&32'6

I

Rooms; food;ibeverageypanzmutuclandiothera '=§¥769M’ k513 1233;&%
Gross revenues
Ecss.promotional altowances? 3
Net rcvcnues

Tan

ﬂv, e e 1232909
R - 183,550
3 E5H 73 YR Sg)mﬁ 303:2533

G'lm:ng taxcs
Other,operatng expenses: ok

Management fee expense. rcvcnucr. i 25681 . - -
Deprecldnon’and amortizationiisd ieees o 62 834"%7.@” ?{5414‘353“ -i.s"::‘ ‘fé’a—“ DR ~739§
Total operatmg expenses 674 191 . b, 148 (6 §896) - 079.832 |

- | j?; 50 217
R (13‘?”349 M{q 55 @@;

sof:subsidianies a{aagEmEoRai ’§ :

Operatmg mcome ( oss)
Inferest.expense sne Ly, st o
Denvanvemcomc
Equityniincome (10s3)

iniuings opcmuons ‘Befores

>

5 et elEE A

Income; (lo%) ATomicor
B come taxes by : ST 645 T B TN(T Fe(81869
Income 1ax (provision) benefit (2. 266) L — ) 3.907
liifgqriL(1§S‘§)§€r§[ﬁ}§bﬁt_iﬁijlg£Pirdzipﬁif"”" SRR (4006250 108 60FEFEIE (1,621 B (T 339)"'*'7 SR

v

Net income (loss) 3 {4.962) §

" 9160 G s
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Far the Nine Manths Ended January 23, 2011

Isle of Capri L Consolidating
Cusinos, Inc. Non- and Isle of Capri
- (Parent Guarantor - Guarantor Eliminating Casinas, Inc.
Statement of Operations Oblizor) Subsidiariey — Subsidiarics —_ Entries — Conmhdnted
Revenues FEr1 T8 X : L R e R E R R R o
Caﬁmo — 754007 § — 3 754.007
rrrrr T T AL oy ""1"""!“""'!"_? ry
24601 e N L [ e R "9()) “35 %129.0043
Gross 1 rcvenucs - __881.558° _ 7370 (7. 296) 833;101
1¢55. promotional al OWancesL ; b _@'ZT.S?,Z)E"‘:‘?;.T—F::& = R R = 15205 22))
\‘et revenues 730 379
N K] T ] ;

e Y AR ) fe%aﬁra-@;f-;sf.ﬁ@ms}ﬁﬁg
182,051 182.951

: ,273*433;'"""?;“W 2 L 30576678

Qasmo z
Gammg taxes

- OIRET.ONETaliNg CXPENSEsy Sr B b S F e o
Managemient fee expense rcvenue) _

DEpreciation and amort zalon ¢ i, ot o __;‘,».Mmmﬂ?:ét‘ NI T ) i‘66?‘)?$3

Total. operalmg expcnses 8,255 (7.296) 673.664
R N ESHA s T S TR s v %.-*gaﬁu N

,Opcr’tlmg income (Ioss §§19712 (885 56,915

B R e R A e DB RV o vy 4_;9‘2_3_3?)&_3_,&_“%:‘*(___)9 L R NN ‘“*“Qmi(ﬂ 3391
_Derwat ve expense (1.236) )

Income‘('f i s) from d:scontmued OpEl anons“‘ net
LSafias e : LV .l R A Al g R
Net income (loss) $ {6,331) 'S -$ (493) s (7. 222§ (6,331)
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Consolidating condensed statemenis of cash {lows for the nine months ended January 22, 2012 and January 23, 2011 are as follows (in
thousands):

Nine Months Ended Januvary 22, 2012

tsle of Capri Consolidating
Casinos, Inc. Non- and ' Isle of Capri
{Parent Guarantor Guarantor Eliminating Casinos, Inc.
Statement of Cash Flows Ohhg r) QUhudmrlcs Subsidiaries Entries —_ Consolldated

NétTash: pmvxded!bv (i
[Factivities B me i .
Net cash provided by (used m) mvesung
activities
Neteash prov1ded=b
tj*_g:twmcsjf EE TN
Effcct of foreign currency exchange rates on
cash and cash equn"ﬂentq

ncquna!em%‘,,’, BELE TR A S e
Cash and cash equwalcnts at beginning of 1he ) .
period 3.952 62,105 — 75,178

Cash A SRR S U1l SRl AT ERU O fE PeHOUE iy S i 640 B S A 6 113 B S B 645 S S s e a2 1 B BAT2 A 261]

Nine Months Ended January 23, 2011

Isle of Capri Consolidating
Casinas, Inc. Non- and Isle of Capri
{Parent Guaruntor Guaranter Eliminating Casinos, Inc.

Statement of Cash Flaws
Neéteash ] prowdedsbya(usc' tin).oper
= 1 [3 & ‘ﬂ vs-'i‘, k@’ 2
Net cash provndcd by (used in) mvcstmg
activities ]
Net.cash. pmwd--T
Eractivitiess = : SR
Effect of foreign currcncy exchange ratcs on
cash and cash equwalems

Obliger)

Subs:dmnes

Cﬂnsohdatcd

Suh\'dnrm Erurics

E@’ﬁmvalenta S 2 : 3
Cash and cash equwalents at begmnmg oflhe o S

__period _ ) 6.506 46,994 14,569 — 68.069
Cash andicasiequivalents atend: of INeIPeriod 2 & 5o g B46,004 11555 5544108 ST R 8,533 118 0 B &

14, Commitments and Contingencies

Development Projects—Constructionis proceeding on time and on budget for our $125,000 Isle Casino Cape Girardeau devclopment.
To date we have spent approximately $31,300 in capital expenditures, including capitalized interest, and expect the facility to be
completed by Thanksgiving 2012,
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On April 14, 2011. the Nemacolin Woodlands Resort ("Nemacolin”) in Farmington. Pennsylvania was selected by the Pennsylvania
Gaming Control Board for the final Category 3 resort gaming license. We had prcv:oucly entered into'an agreemen! with Nemacolin
10 complete the build-out of the casino space and provide managenient services of the casino. We curfently estimaie the project cost at
approximately $50.000. The award of the Pennsylvania license to Nemacolin’has been appealed 1o the Pennsy[vama Supreme Court
by one of the other applicants. Subject to a successful ruling in the appeal, we expect to'compléte construction of the facility within
approximately nin¢ months after cormumencing construction.

Legal and Regulatory Proceedings—Our wholly owned subsidiary. Lady Luck Garming Corporation and several joint venture partners
have been defendants in the Greek Civil Courts and the Greek Administrative Couns in-similar lawsuits brought by the country of
Greece. The actions allege that the defendants failed to make specified payments:in connection with the gaming license bid process for
Patras, Greece. Although it is difficult to determine the damages being sough: from the fawsuits, the action may seek damages up to

. ‘that aggregate amount plus interest from the date of the action.

In the-Civil Court lawsuit, the Civil Court of First Instance ruled in our favor and dismissed ihe lawsuit in 200t. Greece appealed 10
the Civil Appeal Court and, in 2003, the Court rejected the appeal. Greece thén appealed to the Civil Supreme Court and. in 2007, the
Supreme Court ruled that the matter was not properly before the Civil Courts and should be before the Administrative Court.

in the Administrative Court lawsuit, the Administrative Court of First:liistance rejected the lawsuit stating that it was not competent to
hiear the matter. Greece then appealed to the Administrative Appeal Court,: which court rejected the appeal in 2003. Greece then
appealed to the Supreme Administrative Court, which remanded the matter.back 1o the Administrative Appeal Court for a hearing on
the merits. The re-hearing took place in 2006, and in 2008 the Admm:stratwc Appeal Court rcjectcd ‘Greece's appeal on procedural
grounds. On December 22, 2008 and January 23, 2009, Greece appealcd the ruhng 10 the Supreme: Administrative Court.-A hearing
has tentatively been scheduled for October 2012.

The outcome of this matter is stil} in doubt and cannot be predicted with any degree’of certainty. We intend o continue a vigorous and
appropriate defense to the ¢laims asserted in this matter. Through January 22,20 12, we have accrued dn estimated liability including
interest of $12,538. Our accrual is based upon management's cthmatc of the’ ongmal claim by the p[amtlffs for lost payments. We
continue to accrue interest on the asserted claim. We are unable to estimate a total’ possﬂ)lc loss as information as te possible
additional claims, if any, have not been asserted or quantitied by the’ plamuffs at'this time.

We and our wholly-owned subsidiary, Riverboat Corporation of: MHS]SSlppl - Vicksburg, are defendants in a lawsuit filed in the
Circuit Court of Adams County, Mississippi by Silver Land,tlnc :alleging breach of:contract in'connection with our 2006 sale of
casino operations in Vicksburg, Mississippi, to a third party.” In'January 2011, .the court ruled in favor of Silver Land and in September
2011 the court awarded damages of $1,979. We filed a notice 6f appeal i November 201 .. The-outcome.of this matter js still in.
doubt and cannot be predicted with any degree of certainty. We mtcnd to “continue 2'vigorous and appropriate defense to the claims
asserted by Siiver Land in this matter.

We are subject to certain federal, state and local environmental protection, health-and.safety laws, regutations and ordinances that

apply to businesses generally, and are subject to cleanup rcqmrements at certam of.our-facilities as a result thereof. We have not made,

and do not anticipate makmg mnaterial expenditures, nor do we antwipate incurting dclays with respect.to environmenial remediation

or protection. However, in part because our present and future devélopinent.sites-have. in some cases, been used as manufacturing

facilities or other facilities that generate materials that are required;to be- rcmedlated under environmental laws and regulations, there

(Llan be no guarantee that additional pre-existing conditions wilk not be discovered and we will not experience material liabilities or
elays.

We are subject to various contingencies and litigation matters and have a number of untresolved claims. Although the ultimate liability
of these contingencies, this litigation and these claims-cannot be determined at this time, we believe they wiil not have a material
adverse effect on our consolidated financial position, results of opefations or cash flows.
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Setttement of Biloxi Claim—In January 2012, we rcached a settlement relating, to 1651 proﬁts and business interruption related o the
oil spill in the Gulf of Mexico during fiscal year 2011. Our sctilement rcsultcd in.an insurance receivable of $995 which has been
|ncluded in revenues as insurance recoverics in our statement of operations. for lhe three and nine months ended January 22, 2012,

lS. Subsequent Event

Sale of Lake Charles Assets—On February 9, 2012, we completed the sale of, Grand Palais Riverboat, Inc., including the smaller of
our.two riverboats in Lake Charles, Louisiana, to Bossier Casino Veénture LLC for $15,000. Management determined the impending
sale, and therefore resulting impairment, probable on February 7, 20]2 .upon’ the exercise of the purchase option by the purchaser. We
will record a noncash pretax charge of approximately 515,000 related to, this transaction durmg ourfiscal year cndmg -April 29, 2012,
We will.continue to operate our l.ake Charles hote! and land-based operatlom ‘and consolidate our gaming operations onto one gaming

vessel.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

.

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

This report contains statements that we believe are, or may be considered 1 be, "fonvard ‘fooking statements” within the
meaning of the Private Securities Litigation Reform Act of 1995. All statements other than statements.of historical fact included in this
report regarding the prospects of our industry or our prospects; plans, financial position or. business strategy, may constitute forward-
Ioakrng statements. In addition, forward-fooking statements generaﬂy can be ideritified by, ihe use of forward-looking words such as

“may,” "will,” "expect,” "intend, " "estimate,” "foresee, " "project," "anticipate,” "believe,” "plans,” "forecasts,” "continue " or “could"
or the negatives of these terms or variations of them or similar terms. Fi unhermore such fonvard -looking statements may be facluded
in various filings that we make with the SEC or press refeases or oral statements  made by or with the approval of one of our
authorized executive officers. Although we believe that the expectations reflected in'these forward-tooking statements are reasonable,
we cannot assure you that these expectations will prove to be correct. These fonvard-laokmg statements are subject to certain known
and unknown risks and uncertainties, as well as assumptions that-could cause ‘actual,results.to differ materially from those reflected in
thesé forward-looking statements. Readers are cautioned nof to place undue.reliance on any. forward-looking statements contained
herein, which reffect management's opinions only as of the date hereof, Except as reqtiired by Jaw, we undertake no obiigation to
revise or publicly release the results of any revision to any forward-looking statements. You are advised, however, to consuit any
additional disclosures we make in our reports to the SEC. All subsequent. writien and oral forward-looking statements attributable to
us or persons acting on our behalf are expressly qualified in théir entirety by the caunonaqz statements contained in this report.

For a more complete description of the risks that may affect our, business, see our Annual Report on Form 10-K for the fiscal
year ended April 24, 2011.

Executive Overview ,

We are a developer, owner and operator of branded gaming facilities and related lodging and entertainment facilities in regional
markets in the United States. We have sought geographic diversity to limit the risks'caused by weather. regional economic difficulties
and local gaming authorities and re"ulatlons We currently operate:casinos in-Colorado, Florida, lowa, Louisiana, Mississippi and
Missouri. We also operate a hamess racing track at our facility in Flori(_la.

Our operating results for the periods presented have been affected, both positively and negatively, by fluctuating economic conditions
and several other factors discussed in detail betow. Our historical operating results r may not be indicative of our futiife results of
operations because of these faciors and the changing competitive.landscape in each of bur. markets, as well as by factors discussed
¢lsewhere herein. This Management's Discussion and Analysis of Financial Condition-and Results of Operations shoutd be read in
conjunciion with our Annual Report on Form 10-K for the fiscal year ended April 24, 2011 and by giving consideration to the
following:

Fioodmg and Insurance Advances—Flooding along the Mississippi River caused five of our properties 1 close for portions of the
nine months ended January 22, 2012, We maintain insurance coverage, subject to: various deductibles, for both property damage and
business interruption. Recognition of business interruption recoveries is contmgenl upon; ﬁlmg and settlement of our insurance claims.
- Through February 22, 2012, we have received advances from our-insurance carriers totaling:$10.1 miliion representing paritial
reimbursement of costs and business interruption proceeds. We-have: rccogmztd insurance recoveries from business i lmerrupnon
insurance proceeds-of $0.9 million and 1.0 million during the'three and.nine months ended January 22, 2012. We continue to work
with our insurance carriers and their adjusters to finalize our claim. We cxpect to be fully reimbursed for our insurance receivable of
$2.7 million as of January 22, 2012, representing expenses reimburseable under our insurance policies, and have claims pending for
additional business interruption amounts.
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A-summary of the closure dates and subsequent reopening dates is as follows:

Number Days
Closing Date Reopening Date — Closed B
APl 5; 20 W B A MayLl, 20 LIt L o e P IS(A
May 1, 2011 May 13 2011

Davenport, lowd’_xwe
Caruthersville, Missouri-
Tla; Mississippirs /- -

-!W‘E; 93: %_ud”g,_ b
Natchez, \:hssn,snppu
.Vnckbbur G A MISSISSIpPl g

.

* (A) Six days of closure in the first quarter of fiscal 2012 and nine days OFCIésure in'the fourth quarter of fiscal 2011.
(B) The second casino barge reopened on September 2., 2011 after flood damage was rg:'mediated.

Settlement of Biloxi Claim — In January 2012, we reached a settlement refating to lost profits and business interruption related to the
otl spill'in the Gulf of Mexico during fiscal 2011. Qur sctllement resulted in.an’ insurance receivable of approximately $1.0 million
which has been included in revenues as insurance recoveries in our statement'of operations for the three and nine months ended
January 22, 2012,

Florida Gaming Law Changes — Effective July 1, 2010, legislative changes became effective in Florida which lowered the state
portion of gaming taxes applicable to our Pompano property from 50% to 35% ofgammg reveniies. Additionaily, this legislation
allows our poker operations to remain open for the same hours as:the slot, floor arid'removes the ‘poker betting limits. Our casino

revenues and gaming taxes reflect the favorable impact of these changcs in-state gaming | laws.

Acquisition of Rainbow Casino - We completed the acquisition of Rainbow Casmo Vicksburg Parmershlp, L.P. ("Rainhbow") located
in Vicksburg, Mississippi on June 8, 2010 acquiring 100% of the partnership interests and-have included the results of Rainbow in our
consolidated financial statements subsequent to June 8, 2010, The acquisition was funded’by borrowings from our Credit Facility.

Discontinued Operations — During the nine months ended January 23; 2011, we recognized a tax benefit in discontinued operations
of $0.8 million related to the resolution of previously unrecognized tax positions reftated to our discontinued former UK operations,

Revenues

Revenues for the three and nine month periods ended January 22, 201'_3_and January 23, 2011 are as follows:




Three Moriths Fnded.

January 22, January 23, Percentage
(in thonsands) ’012 . Zﬂll \ 'mnnu — A4 :lrlancc
REVENUEST= BT 27k iy o i B9 s . SRR O # LA LT AT WL I IS
Casino 11.166 4.6%
EoRooms. = “mas : T ba  m e aL T P 8%)
Food, bevemustan mutuel and other 2.590 8.3%
E INSirance recoVeries o ur ik 130 o Gt Tor a3t Sk 1 TROT R S p el 867, T R w100,0%i
Gross revenues 2_95'{;_”_74 279 687 15,687 5.6%
= H-i[ess promotionalia T T e (3 30120 T (AT EETLS d46)F B . 21140
Net revenues 242,248 - § 232,007 10.241 4.4%
Nine Months Ended
January 22,. January 23, Percentage
M%}__—_ﬁ___ 2012, . 2011 Variance Vnnance
Revenies pRraraeist e Bt 5 . SR T ds e 3 i T

Casmo

3 J".a.\hﬂ‘

we-:‘-- :

" Gross revenues

BT CesS promotional- al loWanCes  Bungee: gias sat B et RIS T BT TR DWW |
Net revenues 3 735,526 % 730.579 4,947 0.7%

Casino Revenues - Casino revenues increased $11.2 million, or 4.6%, and $6.4 million, or 0.9%, for the three and nine months ended
January 22, 2012, as compared to the same period in fiscal 200 1.

'For the three months ended January 22, 2012, casino revenue increases primarily included $5.0 million at our Pompano property, $2.4
million at our Lake Charles properties, '$1.5 million at our Waterloo property and $1.5 million-at our Kansas City property. Casino
revenue increases reflect changes to our marketing as well as response to our Lake Charles property renovations to our primary
;gaming vessel's interior. These increases were partially offset by decreases of $1.1 million at our Lula property due to siow recovery
from flooding and general market conditions.

For the nine months ended January 22, 2012, casino revenues for our properties not clesed due to flooding increased $21.5 million, or
2.9%, as compared to the same period in fiscal 2011, This included increased casino revenues of $10.6 million at our Pompano
property. $5.0 million at our Lake Charles property, $4.7 million at our Black-Hawk properties, $2.3-million at our Kansas City
property and $1.6 million at our Waterloo property, partially offset by decreases of $1.7 million at our Beuendorf property and $1.6
million at our Biloxi property.

Rooms Revenue - Rooms revenue remained flat for the three and nine months ended January 22, 2012. as compared to the same
penods in the prior fiscal year. Rooms revenue for our properties not closed due to flooding increased $0.6 million, or 2 2%, for the
nine months ended January 22, 2012, as compared to the same period in fiscal 2011,

Food, Beverage, Pari-Mutuel and Other Revenues — Food, beverage, pari-mutuel and other revenues.increased $2.6 million, or §.3%,
and $1.4 million, or 1.4%, for the three and nine months ended January-22,.2012, as compared to the same period in the fiscal 2011.
Food, beverage, pari-mutuel and other revenue for our properties not closed due to-flooding increased $1.8 million, or 2.2%, for the
nine months ended January 22, 2012, as compared to the same period in fiscal 2011, reflecting changes in complimentary food and
beverage offerings to our customers.
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Promotional Alfowances - Promotional allowances increased $5.4 million, or 11.4%, and increased $4.8 million; or 3.1%. for the three
and nine months ended January 22, 201 2_. as compared (o the same period in fiscal 201 1. Promotional allowances for our properties
not closed due to flooding increased $6.5 million, or 5.6%, for the nine months ended January 22, 2012, as comjpared to the same
period in fiscal 2011. This included increases at Pompano of $3.6 million and Lake Charles of $2.6 miltion, correspondmu to their
increases in gross revenues of $12.7 million and $6.0 miltion, respéctively, for the nine months ended January 22, 2012, Changes in
our promotional allowances reflect revisions to our marketing plans as a resuit of changes in competition, economic conditions and
regulations.

Operating Expenses
Operating expenses for the three and nine month periods ended January 22, 2012 and January 23, 2011 are as follows:
Three Months Ended .
January 22, January 23, ‘Percentage

{in thousands) 2012 201 Varr:mce Mariance
(Dperating e\cpenses S Aty BN -4 = E gl T

EGammgla\c,sz TETE
- Rooms

N e A%
- 29.5%
Forgit S50 0%,

EMarketmg gnd'adm;_nmrajive s
Corporate and development
i Depreciation andiamortization 5

TR T A comsal? e
Total operating expenses 3 222849 $ 215714 ‘7,135 3.3%
Nine Munths Ended
January 22, January 23, Perceatage

{in thousands) 2012 22011 \-’anance Variance
Oferating expenses San i A S e

Casing .
EfGaming.taxes

Rooms

P Ie— '—rs-.v—l—-—q-r
b 'Food :beverage., pan -mutueliand<=;

hcr '-41%3 EXRM e e

. Corporate and developmenl 3,548 .
. E¥Dcpreciation andiamorti Zati Onuss. 5 s b 60.057 SR e (2,195)‘5-9 S

Total operating expenses $ 679 832 % 673 664 " 6,168 0.9%

Casine - Casino operating expenses increased $2.9 million, or 7.4%, and 35.2 million, or.4.4%, for the three and nine months ended
January 22, 2012, as compared to the same period in fiscal 2011. Casino-operating expense for our properiies not closed due to
flooding increased $4.8 million. or 5.1%, for the nine months ended- January 22,-2012, as compared to the same peried in fiscal 2011
Net increases in casino expenses reflect increased casing revenues.al our properties not impacted by flooding, primarily increased
salaries and wages due to expanded hours of operation at Pompano and-a new poker room at our Black Hawk property.

Gaming Taxes — State and local gaming taxes increased $2.7 millioh, or 4.7%, and $0.6 million, or 0.3%, for the three and nine
months ended January 22. 2012, as compared to the same period in fiscal 2011 consistent with the increases in casino revenues,
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Rooms - Rooms expense decreased $0.1 miilion, or 5.4%. and $0.6 million, or 7.7%. for the three and nine months ended January 22,
2012, as compared (o the same periods in fiscal 2011. Rooms expense for our.properties not closed due 1o flooding increased $0.4
million, or 6.1%. for the nine months ended January 22, 2012, as compared to the same period in fiscal 2011,

Food, Beverage, Pari-Mutuel and Other — Food, beverage, pari-mutucl and other expenses decreased $0.2 million. or 1.6%, and $0.7
million,.or 2.2% for the three and nine months ended January 22, 2012, as compared to.the same periods in [iscal 2011, Food.
beverage, pari-mutuel and other expenses for our properties not closed duc to flooding decreased $0.5 mitlion, or 1.9%. for the nine
menths ended January 22, 2012 as compared to the same period in fiscal 2011.

Marine and Facilities - Marine and facility expenses increased $0.4 million. or 2.4%, and $2.1 million, or 4.8%, for the three and nine
months ended lanuary 22, 2012, as compared to the same periods in fiscal 2011. The overall increase in marine and facilities reflect
increased spending for repairs and maintenance.

Marketing and Administrative - Marketing and administrative expenses increased $2.7 million, of 4.4%, and $4.4 million, or 2.3%. for
the three and nine months ended January 22, 2012, as compared.to the same period in fiscal. 2011, Marketing and administrative
expenses for our properties not closed due to flooding increased $3.4 million, or 2.3%, for the nine months ended January 22. 2012, as
commpared to the same period in fiscal 2011. These increases reflect additional marketing expenditures designed to increase market
share and cusiomer visits,

Corporate and Development — During the three months ended Janvary 22, 2012, our corporate,and development expenses were $7.9
million compared to $8.7 million for the three months ended January 23, 2011, primarily as a result of development costs in the prior
-year. During the nine months-ended January 22, 2012, our corporate and develépment expenses were $329.5 million compared to
532.2 million for the nine months ended January 23, 201 1, primarily‘as a result of acquisition, refinancing and development costs in
the prior year.

Dspreciation and Amortization - Depreciation and amortization expense for the three and nine months ended January 22, 2012
decreased $0.4 million and $2.2 million, respectively, as compared to the same periods in the prior fiscal year, primarily due 10 certain
assets becoming fully depreciated.

Other Income (i Expense) and Income Taxes

Interest expense, interest income, derivative expense and income tax {provision) benefit for-the three and nine month periods ended
January 22, 2012 and January 23, 2011 are as follows: ‘

Three Months Ended
. January 22, January 23, FPercentage
«{in thousands) 2042 1043 Varjance Variance
Interestiexpense?
Interest income

A TR ) g 7
Derivativeiincome (expense ) gi ol g
Income tax benefit
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income from.discontinued;operauons
B axes i e oA SRR

Nine Months Ended
Januarv 22 . January 23 Percentage
(in_thousands) L2012 2011 . Variance Variance
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Iterest Expense- Interest expense decreased $3.3 million for the ninc months ended January 22, 2012. as compared to the same
period in the prior fiscal year. This decrease primarily reflects the: expmhon of several interest rate swap agreements during fiscal
2011, which had notional rates above current market rates. During the nine months ended January 22, 2012, we capitalized
approximately 50.6 million in interest expense related to our contriciion project in Cape Girardeau, Missouri,

Derivative Expense -— This includes expenses related to the change in fajr vajue of our ineffective interest rate swaps and amortization
of the cumulative loss in other comprehensive income at the date of ineffectivess. Our interest rate swaps became ineffective
following the amendment of our senior secured credit facility during the fourth quarter of fiscal year 2010. The increase for the nine
months ended January 22, 2012 compared to the same period in the prior fiscal year reflects the maturity of certain interest rate swap
agreeents.

Income Tax Benefit (Provision) — Our income tax benefit (provision) from continuing operations and our effective income tax rate
has been impacted by our estimate of annual taxable income for financial statement purposes, our percentage of permanent and other
items in relation to such estimated income or loss, as well-as the expiration of federal statdte of limitations on open tax years ending in
April 2006 and April 2007,

Ligquidity and Capital Resources

Cash Flows from Operating Activities - During the nine months ended January 22, 2012, we generated $70.2 million in cash flows
from operating activities compared to generating $82.8 million during the nine monlhs endcd January 23, 2011. The year over year
decrease in cash flows from operating activities is primarily the result'of cash’ paymenls for flood related costs; which will be
reimbursed in future periods and $4.6 million increase in purchases of trading securities during fiscal 2012,

Cash Flows used in Investing Activities - During the nine momhq ended January 22, 2012 ‘we used $45.8 million for investing
activities compared to using $132.2 million during the nine.months ended Janiuary 23, 201 . Significant. investing activities for the
nine months ended January 22, 2012 included capital expenditures of $46.0 miltion, mcludmg $17.0 million relating to Cape
Girardeau and Nemacolin. Significant investing activities for,the niné.months ended January 23, 201 1+included the purchase of the
Rainbow casino in Vicksburg, Mississippi for $76.2 million, purchases of property and equipment of $46.1 million and increases in
restricted cash at our captive insurance company of $9.5 million to fund'insurancé resérves in licu of providing letters of credit.

Cash Flows used in Financing Activities — During the nine months gnded January 22, 2012, our net cash flows used in financing
activities were used primarily to repay our outstanding long-term debt of $26. & milhon During the nine thonths ended January 23
2011, we had net borrowings under our line of credit of $58.0 million which: mcluded the borrowmg of $80 miilion to fund our
acquisition of the Rainbow casino in Vicksburg, Mississippi, and $6.6:niillionto repay other outstanding long-term debt.

Availability of Cash and Additional Capital - At January 22, 2012, we had cash and'cash: equivalents of $72.4 million and marketable
securities of $25.7 million. As of January 22, 2012, we had $10 millidh’ borrowed under our revolving line of credit and $496.5
million in term toans outstanding under the senior secured credit facility. Our line of credit- avallablhty at January 22, 2012 was
approximately $177 miilion as limited by our sepior secured leverage ratio.

Capital Expenditures and DevelopmentAcuwnes—As part of-our business deve]opment activities, we historically have entered into
agreements which have resulied in the acquisition or devélopment of businesses-or assets. These business development efforis and
related agreements typically require the expenditure of cash, which may he s:gmﬁcam The amount and timing of our cash
expenditures relating to development activities may vary bascd upon our evaluation of current and future deve]opmcnt opportuniiies,
our financial condition and the condition of the financing markeis. Out development activities are subject 1o a- variety of factors
inctuding but not limited to: obtaining permits, licenses and approvals'from appropriate regulatory and other agcnctcs. legislative
changes and in certain circumsiances, negotiating acceptable lcases.
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Construction is proceeding on.time and on budget for our $125 million Isle (,axmo Cape Girardeau dcvelopmem We anticipate
.opening by Thank\gwmg 2012, subject to regulatory approval. At January! 22 :2012; we have spent $31.3 miilion related to capital for
the Cape Girardeau project; mc]udmg current year capital expenditures of $16:3 million. .We estimate additional capital expenditures
of approximately $20 million in Cape Girardeau during the balance ufthe current fiscal year.

On April 14, 201 1. our proposed casino in Nemacolin, Pennsylvania was selccted by thc Pennsylvania Gaming Control Board to
receive the final resort gaming license in Pennsylvania. We have entered.into a. development and management agreement with
Nemacolin Woodlands Resort to build and operate a casino which.is expected to include approximately 600 siot machines-and 28
table games. We currently estimate the project cost at approximately $30 miilion. The award of the Pennsylvania license'to Nemacolin
has been appealed to the Pennsylvania Supreme Court by one of the other apphcam‘: Subject to a successful ruling in the appeal, we
expect to complete construction of the facility within approximately nine months afiér commencing constructioh. The timing of
additional significant expenditures is dependent upon resolution-of the items discussed above.

We have identified several capital projects primarily focu::ed on refrcshinu -our hotel.room inventory as well as additional
improvements to our Lake Charles and Black Hawk properties, and furlhcr Lady Luck conversions. Commencing in the fourth
quarter, we expect (o begin improvements to the hotel at 6ur Lake Charles property and-begin rebranding our Vicksburg property to a
Lady Luck. We expect these projects will cost approximately $20 million; of which approximately $5 million will be incurred in the
balance of fiscal 2012 and the remainder in fiscal 2013. The timing, completion-and amount of additional capital projects will be
subject to improvement of economic and local market conditions, cash flows from-our contmumg operations and borrowing
availability under our Credit Facility.

Historically, .we have made significant investmenis in property and equipment and expect that our operations will continue to demand
ongoing investments to keep our properties competitive. During the nine months ‘ended January 22, 2012, we have incurred capital
expenditures at our existing properties of $29.7 million. For the balance of the current fiscal year, we estimate maintenance capital
expenditures at our existing properties to be approximately $20 million.

Typically, we have funded our daily operations through net cash provided by operating activities and our significant capital
expenditures through operating cash flow and debt financing. While.we believe that cash on hand, proceeds from our equity offering
compleied in the fourth quarter of fiscal 2011, cash flow from operations, and available borrmwngs under our Credit Facility will be
sufficient to support our working capital necds planned capital ﬁexpendnures and debt service requirements for the foreseeable future,
there is no assurance that these sources will in fact provide. adeqhate f'undmg for our planined and necessary expenditures or that the
level of our capital investments will be sufficient to aliow us fo remain competitive in our cmstmg markelts.

We are highly leveraged and may be unigble to obtain addmona] debt.or equity-financing on acceptable terms if our current sources of
liquidity are not sufficient or if we fail td stay in compliance-with'the covenants. of our senior. secured credit facility. We will continue
to evaluate our planned capital expenditures at cach of our cx;stmg locations in‘light of the operatmg performance of the facilities at
such Iocatlons
Critical Accounting Estimates

Our consolidated financial staiemenis are prepared i accordance with U.S. generally accepted accounting principles that require
our management to make estimates and assumptions that affect reported amoimts and related disclosures. Management identifies
critical accounting estimates as:

+ those that require the use of assumptions about matters that are inherently and' highly uncertain at the time the estimates are
made;

» . those esiimates where, had we chosen different estimates or assumptions, the resulting differences would have had a material
impact on our financial condition, changes in financial condition or results of operations; and

o thosc estimates that, if they were to change from period to period, likely would result in a material
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impact on our financial condition. changes in financial condition or, results of operations.

For a discussion of our significant accounting policies and cstimates, please:refer to Management's Discussion and Analysis of
. Financial Condition and Results of Operations and Notes to Consolidatéd Financial Statemenis presented in our 2011 Annual Report
on Form 10-K. There were no newly ideniified significant accounting estimates in the'third quarter of fiscal year 2012, nor were there
any material changes to the crifical accounting poticies and estimates set forth in.our 2011 Annual Report.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Market risk is the risk of loss arising from adverse changes in market rates and prices, including interest rates, commodity prices
and equity prices. Our primary exposure 1o market risk is interest rate risk associated with our Isle of Capri Casinos, Inc. senior
secured credit faciiity ("Credit Facility™).

We have entered into interest rate swap and cap arrangements with aggregate notional value of $250.0 million as of January 22,
2012. The swap agreement effectively converts a portion of the Credit Facility variable debt to a fixed-rate basis until the respective
swap agreement terminates, which occurs during fiscal year 2014,

ITEM 4. CONTROLS AND PROCEDURES
EVALUATION OF DISCLOSURE CONTROLS AND PROCEDURES

We maintain disclosure contrels and procedures, as such tenmn is defined in Rule 13é—15(e) under the Securities Ev;changc Act of 1934
{"Exchange Act"), that are designed to ensure that information requlred to be disclosed inour Exchange Act reporis is recorded,
‘processed. summarized and reported within the time periods specified in the SEC's rules and forms and that such information is
accumulated and communicated to our management, including our Chief Executive Officer and Chief Financial Officer, as
appropriate, to allow timely decisions regarding required disclosure,

Qur management is responsible for establishing and maintaining adequate internal control over financial reporting for the Company,
as such term is defined in Exchange Act Rule 13a-15(f). Under the supervision and with the participation of our management.
including our Chief Executive Officer and Chief Financial Officer, we conducted an evallation of the effectiveness of our internal
control over financial reporting based on the framework in Intem_al Control-Integrated Framework issued by the Committee of
Sponsoring Organizations of the Treadway Commission ("COSQ").. Based on the evaluation, management has concluded that the
-design and operation of our disclosure controls and procedures are ef_‘fective as of January 22, 2012,

Because of its inherent limitations, systems of internal control over financial reporting can provide only reasonable assurance with
respect to financial staterent preparation and presentation.

CHANGES IN INTERNAL CONTROL OVER FINANCIAL REPORTING

There have been no changes in our intemnal controls over financial reporting during the fiscal quarter ended January 22, 2012, that
have materially affected. or are reasonably likely to materially affect, our internal controls over financial reporting.

29




PART II—OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

A reference is made to the information contained in Footnote 13 of our unaudited condensed consolidated financial siatements
included herein, which is incorporated herein by reference.

ITEM IA. RISK FACTORS

We are not aware of any material changes to the disclosure regarding risk factors prcsemed in our Annual Report en Form {0-K for
the fiscal year ended April 24, 201 1.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND‘USE OF PROCEEDS

We have purchased our common stock under stock repurchase programs.- These programs allow for the repurchase of up to 6,000,000
shares. To date. we have purchased 4,395,792 shares of our comman stock. under these programs. These programs have no approved
doltar amount, nor expiration dates. No purchases were made during the nine months ended January 22,2012

1TEM 3. DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4. MINE SAFETY DISCLOSURES

None.

ITEM 5. OTHER INFORMATION

None.

ITEM 6. EXHIBITS

See the Index to Exhibits following the signature page hereto for a list of the exhibits filed pursuant to Ttem 601 of Regulation S-K.
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‘SIGNATURE

Purstant'to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
- behalf by the undersigned thereunto duly authorized.
ISLE OF CAPRI CASINOS, INC.

/s/ DALER. BLACK

Dated: February 24, 2012
Dale R. Black

Chief Financial Officer
(Principal Financial Officer and Authorized Officer)
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EXHIBIT

NUMBER DESCRIPTION

K1 Certification of Chief Executive Otficer pursuant o Rule 13a—14(a) under the Securities Exchange Act of
1934,

52 Certification of Chief Financial Officer pursuant to Rule 13a-—14(a) under the Securities Exchange Act of
1934,

321 Ceritfication of Chief Executive Officer pursuant to 18 U.S.C. Section 1330.

322 Certification of Chief Financial Officer pursuant to 18 U.5.C. Section 1350.

101 The following financial statements and notes from the Isle of Capri Casinos, Inc. Quarterly Report on Form

10-Q for the quarter ended January 22, 2012, filed on February 24, 2012, formatted in XBRL: (1)
Consolidated Balance Sheets; (ii) Condensed Consolidated Statements of Operations; (iii)- Condensed
Consolidated Statements of Stockholders' Equity; (iv),Condensed Consclidated Statements of Cash Flows;
and (v) Notes to Condensed Consolidated Financial Statements, tagged as blocks of text.

v
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EXINBIT 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT. TO RULE 134-14(a) UNDER THE SECURITIES
EXCHANGE ACT OF 1934 .

I, Virginia M. McDowell. Chief Exccutive Officer of Isle of Capri Casinos, Inc., certify that:
1. T have reviewed this quarterly report on Form 10-Q of Isle of Capri Casinos, Inc.;

2. Based on my knowledge, this report does not contain any untrue statément of a material fact or omit to state a material fact
necessary (o make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this report;

3. Based on my knowledge. the financtal statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of. and for, the periods presented in
this report;

4. The registrant’s other certifying officer and | are responsible for. establishing'and maintaining disclosure controls and procedures {as
defined in Exchange Act Rules 13a-15(e) and 15d-15(¢}) and internal control over financial reporting (as defined in Exchange Act
Rules 13a-15(f} and 15d-15{f}) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, 1o ensure that material information relating to the. rcglstrant mcludmg its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in‘which. this'reportis being prepared;

{b) Designed such intemal conirol over financial reporting, or causcd such'internal.control over financial reporting to be designed
under our supervision, 1o provide reasonable assurance reoardm;, the reliability of financial reporting and the preparation of financial
statemnents for external purposes in accordance with generally accepted accountmg principles;

{c) Evaluated the effectiveness'of the registrant's disclosure controls and procedures and presented in this report our conclusions about
the effectiveness of the disciosure controls and procédures, as of the:end of the,period covered by this report based on such evaluation;
and

(d) Disclosed in this report any change in the registrant's internal control-over ﬁn;mcizil reporting that occurred during the registrant's
" most recent fiscal quarter that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over
financial reporting; and

5. The registrant's other certifying officer and | have disclosed, based on.our most recent evaluation of internal control over financial
reporting, io the registrant's auditors and the audit committee of registrant's board of directors (or persons performing the equivalent
functions):

(a} All significant deficiencies and material weaknesses in the-design or operation of internal control over financial reporting which
are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

(b} Any fraud, whether or not material, that involves management or other emnployees who have a significant role in the registrant’s
internal control over financial reporting.

Date: February 24, 2012 /s/ Virginia M. McDowell

Virginia M. McDowell
Chief Executive Officer
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EXHIBIT 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO RULE 13a-14(a) UNDER THE SECURITIES
EXCHANGE ACT OF 1934

1, Dale R. Black, Chief Financial Officer of Lsle of Capri Casinos, Inc., certify that:
1.1 have reviewed this quarterly report on Form 10-Q of Isle of Capri Casinos, Inc.;

2. Based on my knowledge. this report does not contain any untrue statement-of a material fact or omit to state a material fact
necessary to make the statements made. in light of the circumstances under which-such statements were made, not misleading with
respect to the period covered by this report;

3. Based on my knowledge. the financial statements, and other financiabinformation.includedin this report, fairly present in all
matertal respects the financial condition. results of operations and cash flows of the tegistrant as of, and for, the periods presented in
this report;

4. The registrant's other certifying officer and | are responsible for establishing-and maintaining disclosure controls and procedures {as
definedin Exchange Act Rules 13a-15(¢) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act
Rules 13a-15(f) and 13d-15(N} for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls ;u]d procedures to be designed under our
supervision, to ensure that material information relating to the registrant, inicluding-its consolidated subsidianes, is made known to us
by others within those entities, particularly during the period in which this report is being prepared;

(b) Desigried such intemal control over financial reporting, or caused such internal control over financial reperting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial:reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting, principles; -

(©) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such:evaluation;
and

{d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant’s
‘most recent fiscal quarter that has materially affected, or is reasonably likely to materially-affect, the registrant's internal control over
financial reporting; and .

5. The registrant's other certifying officer and 1 have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant's auditors and the audit committee of registrant's board of directors (or persens performing the equivalent
functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which
are reasonably likely to adversely affect the registrant's abilily to record, process, summarize and report {inancial information; and

(t_i)-Any iraud, whether or not material, that involves management or other employees who have a significant role in the registrant's
intemal control over financizl reporting.

Date: February 24, 2012 /sf/ Dale R. Black
: DaleR. Black
Chief Financial Officer




EXHIBIT 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT TO 18 U.S.C. SECTION 1350

in-connection with'the Quarterly Report of Iste of Capri Casinos, Inc. (the "Company”) on Form 10-Q for the period ended January
22,2012, as filed with the Securities and Exchange Commission on the date hereof-(the "Quarterly Report"}, I. Virginia M.
‘MeDowell, Chief Executive Officer of the Company, certify, pursuant to 18 U.S.C: Section 1350, that:

(1) The Quarterly Report fully complies with the requirements of Section 13{a) or 15(d) of ihe Securities Exchange Act of 1934;
and

(2} The information contained in the Quarterly Report fairly presents, in all material respects, the financial condition and results
of operations of the Company.

Date: February 24, 2012 fsf Virginia M. McDowell
Virginia M. McDowell
Chief Exccutive Officer
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EXHIBIT 32.2

" _ CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO 18 U.S.C. sia(:'rlow 1350

In connection with the Quarterly Report of [sle of Capri Casinos, Inc. {the "Compariy"”) on Form 10-Q for the period ended January
22. 2012 as filed with the Securities and Exchange Cominission on the date hereof (the *Quarterly Report™), I, Dale R, Black Chief

. Financial Officer of the Company. certify. pursuant to 18 U.5.C. Section 1350, that:

(1) The Quarierly Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934;
and

(2) The information contained in the Quarterly Report [airly presents, in'all:material respects, the financial condition and results
of operations of the Company. )

Date: February 24, 2012 /s/ Dale R. Black
' Dale R. Black.

Chicf Financial Officer
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PART |—FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

ISLE OF CAPRI CASINOS, INC.
CONSOLIDATED BALANCE SIIEhTS
(In thousands, except share, ‘m._t_I per share amounts)

July 29, April 29,
012 2012
(unaudlled)
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See notes to the consolidated financial statements.
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ISLE OF CAPRI CASINOS, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands, except share and per share amounts)

(Unaudited)
Three Manths Ended
July 29, July 24,
2012 2011

REVENUEs &iid o e et Fre e 3 TR s ST o s Sl P AR R T S B R AL
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See notes to the consolidated financial statements.
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ISLE OF CAPRI CAS]NOS INC. -
CONSOLIDATED STATEMENTS OF COMPREHFNSIVE N(,O\lh (LOSS)
(in thousands, except sharc: amountq)
(Unaudﬂed)

‘Three Months Ended
Julv 29, 2012 L Julv 24, 2011

S e S 20,06 L5 285 :-(3;323)‘3

NEEINCOMEH1088) L i ek e L
Other comprchcnswe income, net of tax
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See notes to the consolidated financial statements.
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ISLLE OF CAPRI CASINOS, INC.
CONSOLIDATED STATEMENTS OF- STOCKHO[ DERS' EQUITY
{In thousands, except sharc amounts)

(Unaudﬂeﬂ?
Accum.
Other
Shares of Additional Retained Comprehensive Total
Common Common Pald-in. Earnings [ncome Treasury Stockholders’
Stoek Stock Capital- [Deficit). (l 0“] Stock Equity

Bé!anc’c‘\priil 29,2201 ‘“"’42‘0662‘148$MX42l$§247*8j;3i$“(26‘65?}$a 2 (835)32(37,14_1)3_,__5183 620
Net incoimne 661 Lrzehd '
Othet.comprehensive, ncome. (1055 NeL Ok 1ax P o e e i R (YA RrEN

Issuance of restricted stock f'rom ireasury stock — — (3, 932) — — 3.982

SOk, COMPeNSatiOn eXPeIISC Ly, T o o B T e T R TER A g TN S e T 1 323f
Balance, July 29, 2012 47 066 1483 42l$ 245,196 S (19 997)5 (693)% (33.161)8 191,766

*
See notes to the consolidated financial statements.
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ISLE OF CAPRI CASINOQS, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)

(Unaudited)
‘Three Months Ended
July 29, July 24,
2012 2011
Operatmg activities: B 898 "iaFe Ber e e fapile gR P A R I T S A W R e |
- Net.income (]055) $ 6 661 S (2,323)
- 1J&"’f;]_]ustmentks To.reconcile netincome. {10ss o net cash: provideds byﬁopcratmgactmn RN T R VR R TR
- Depreciation and amortization 21,467
[ Er AMOTtiZaUCN 0] deferred. (ANCING COSLS v s = P gri}Sﬁ_}

b Déferredincome, axes ot
Stack compensation cxpcnse
B (Gain) 1058 on/den vat Ve i NS M e RIS F ik by ir o i o
.. {Gain) loss on disposal of assets
CGanges:in operating aseets andsiliabilities o

Sales (purchases) of tradmsecurmeﬁ _
SFACCOUNIsITECE vableGoiiy 3 s gt

) Prepald exenscs and Other assels _
B TIP3 ounts payable andaccrued: liabiliHesrens
Net cash prowded by operatmg actwmes

lnvestmo actwmes ] _
Purchase O PTOpCITy ANG CqUi PINe Nt S i T
Restricted cash and invesiments .

Financing:activities:r=

Priticipal payrnenls on (Iebt 1 493 {1 484)
Net (repavi mcms)‘borrowmgs Ondme ooficrediti® FEon) PR (15:000)]

(272)

)

Cashandicash equwalcms begmmng ofperiodiE i Tt e P e AT T S L T -94':7;26}?1@_-"2 PRI AL
Cash and cash equivalents, end of the period : : 5 86,409 3§ 67.854

See notes to the consolidated financial statements.
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ISLE OF CAPRI CASINOS, INC.
Notes to Consolidated Financial Statements
(amounts in thousands, except share’and per share amounts)
{Unaudited)

1. Nature of Operations

Isle of Capri Casinos, Inc., a Delaware corporation, was incorporated in February 1990. Except where othenwise noted, the words
"we," "us,” "our" and similar terms, as well as "Company,” refer to Isle of Capri Casinos. Inc..and all of its subsidiaries. We are a
developer, owner and operator of branded gaming facilities and related lodging and entertainment facilities in markets throughout the
United States. OQur wholly owned subsidiaries own and operaie fourteen casino gaming facilities in the United States located'in Black
Hawk. Colorado; Lake Charles, Louisiana; Lula, Biloxi. Natchez and Vickshurg, Mississippi; Kansas City, Boonville and
Caruthersville, Missouri: Bettendorf, Davenport, Marquette and Waterloo, lowa: and Pompano Beach, Florida. Our Biloxi casino is
currently under contract for sale which we expect to close hefore the end of calendar 2012, subject to regulatory approval. We are
cuprently constructing a new gaming facility in Cape Girardeau, Missouri, which we expect 10 open by November 1, 2012, subject to
regulatory approval.

2. Basis of Presentation

The accompanying condensed consolidated financial statements have been prepared in accordance with the rules and regulations of
the Securities and Exchange Commission ("SEC") and in accordance with accounting principles generally accepted in the United
‘States'of America for interim financial reporting. Accordingly. certain information and’ note disclosures normally inciuded in financial
statements prepared in conformity with accounting principles generaily ‘accepted in-the United States have been condensed or omitted.
In managements’ opinion, the accompanying interim condensed consolidated finaricial statemenits include all adjustments, consisting
of normatl recurring adjustments, necessary for a fair statement of the results prcsented The accompanying interim condensed
consolidated financial statements have been prepared without audit. The results for interim periods are noi necessarily indicative of
results that may be expected for any other interim period or for. the full year. These condensed consolidated financial statements
should be read in conjunction with the consolidated financial’ statcmentz, and notes'thereto included in our Annual Report on Form 10-
K for the year ended April 29, 2012 as filed with the SEC and all.of $ur other ﬁlmgs incliding Current Reports on Form 8-K, filed
with the SEC afier such date and through the date of this report, which areavailable on the SEC's website at www.sec.gov or our
website at www.islecorp.com.

Our fiscal year ends on the last Sunday in April. Periodically, this sy$tem necessitates a 53-week year. Fiscal 2013 is a 52-week year
which cormmenced on April 30, 2012 and fiscai-2012 was a 53-weck year, which commenced on April 25, 2011, with the fourth
quarter having 14 weeks. :

The cendensed censolidated financial statements include our accounts.and those of our subsidiaries. All significant intercompany
balances and transactions have been eliminated in consolidation. Certain reclassifications have been made to prior period financial
statements to conform to the current period presentation. We viéw each property as an operating segment and all such operating
segments have been aggregated into one reporting segment.

We evaluated all subsequent events through the date of the issuance of the consolidated financial statements. No material subsequent
events have occurred that required recognition in the condensed consolidated financial statements.

3. Discontinued Operations

During fiscal 2012, we entered into a definitive agreement to sell our Bilexi, Mississippi casino operations for $45,000 subject to
certain working capital adjustments and regulatory approvals. -As a result, the balance sheet items related to Biloxi have heen
classified as held for sale and the results of operations are presented as-discontinued operations.

7.
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The results of our discontinued operations are summarized as follows:

Discontinued Qperatons
“Three Manths Ended

. duly29, July 24,
2012 2011
NET revEnues o i e A, 5 R OSBRI 507 TS T E18,2033

Pretax income {loss) f from ds:.comlnued opcranom 472)
G DL P e 2 g . Yo
Ihcometax {provision) benetil romdiscontinied, operation: L B8
Income from discontinued aperations 236

The assets held for sale and liabilities related 10 assets held for sale are as foliows:

Clrrentasies, S,
Accounts rccewable net
kehrepaid expenses:and other. assets
Total current assets
Bropertyjand equipmentnetig a5 s
Tota! assels

E*};fAfocounts*payable 2T
Other accrucd Ilabl]mcs

4. Flooding

Flooding along the Mississippi River caused five of our properties to close for portions of the three months ended July 24, 2011, A

summary of the closure dates and subsequent reopening is as follows:
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B Number Days
Closing Date Renpening Date Closed -
ERIMav A0 BT L, ST, B 3R 1«"15{!\)3

FATAPIE 3 20

Da» enport* lowa,

Caruthersville, Missouri May 1. 2011 May | 13,2011
Ll IS SR oo i o e e AMay 2 0T R one 2 0 B T AEY]

- Seplembcr 2,2011 9B} _
NalchezF MiSsissippise e aM Ay 201 lwhmedﬁgﬂﬂll IR A Y Y ]
Vicksburg, Ml%lelpp; May 11, 2011 May 27, 2011 M 16

(A) Six days of closure in the first quarter of fiscal 2012 and nine déys of closure-inthe fourth quarter of fiscal 2011.
(B) The second casino barge reopened on September 2, 2011 after flood damage was remediated..

. 5. Long-Term Debt

Long-term debt consists of the following:

, July 19, April 29,
L2012 . mlz

n T

SeTior Secired Gredit Eacil Racinty B R L B R i NS
Revolving line of credit, explres November I 20!3 mlerest payable at Ieast quartcrly at cither LIBOR
_and/or prime plus 2 margin i

3 Atégmahle ‘rate; tenmloans*amature .’QIO\'emgeﬁhzOl3E;,pnnc1pal;an B

~FE?“Aé"‘elthgerLlB(T)R and/orsprime;plisa mareinisg

R 298'0?8E§! 1&3,%
7% Scmor Subordmaled Notes lmcre‘:t p%yab] sr;:ml annual[y March [ and’ Septembcr l . 357 275> 357 27_51
R ALY Fe LUh S TR L P e Wkt E524130

1154431

L.ong term debt .7 7 7 - ) o & 7 D | Sl 147 3893] ]49033

Credit Facility - Our Senjor Secured Credit Facility, as amcnded ("Crcdlt Facility"), consists of a $300,000 revolving line of credit
.and a $500,000 term loan. The Credit Facility is secured on.a first pnonty basis by substantially all of our assets and guaranteed by all
of our significant subsidiaries.

Our net line of credit avallab:hty at July 29, 2012, as limited by our maximum leverage covenant, was approximately $277,000, afier
consideration of $29.000 in outstanding surety bonds and letters of credit=We pay a commitment fee refated to the unused. portion of
" the Credit Facility of up to 0.625% which is included in interest'expense in the ‘accompanying consolidated statements of operations.
The weighted average effective interest rate of the Credit Facility.for the threé months-ended July 29, 2012 was 5.11%.

The Credit Facility includes a number of affirmative and negative covenants. Addllmnally, we must comp]v with certain financial
covenants including maintenance of a senior secured leverage ratio, a total ]evcragc ratio-and minimuim interest-coverage ratio. The
Credit Facility also restricts our ability to make certain investménts or distributions. ‘We were'in compliance with all covenants as of
July 29, 2012.




7.75% Senior Notes — In March 2011, we issued $300.000 of 7.75% Senior Notes due:2019 at a-price of 99.264% ("7.73% Senior
Notes"). The net proceeds from the issuance were used to repay term toans under our Credit Facnhly The 7.75% Senior Notes are
guaranteed, on a joint and several basis. by substantially all of our significant subsidiaries-and certain other subsidiaries as described in
Note t3. All of the guarantor subsidiaries are wholly owned by us. The 7.75% Senior:Notes are general unsecured obligations and
rank junior to atl of our senior secured indebtedness and senior to our senior subordinated indebtedness. The 7.75% Senior Notes are
redecmable, in whole or in part, at our option at any time on or after March 15, 20135; with call premiums as defined in the indenture
gaverning the Senior Notes.

The indenture governing the 7.75% Senior Notes limits. among other things, our ability and our restricted subsidiaries ability to
borrow money, make restricted payments, use assets as security in other transactions; enier into transactions with affiliates, pay
dividends, or repurchase stock. The indenture also limits our ability to issue and sell capital stock of subsidiaries, sell assets in excess
of specified amounts or merge with or into other companies.

7% Senior Subardinated Notes - Qur 7% Senior Subordinated Notes are due 2014 ("7% Subordinated Notes") and.are guaranteed, on
a joint and several basis, by all of our significant subsidiaries and'certain othér subsidiaries as described in Note:I3. All 'of the
guarantor subsidiaries are wholly owned by us. The 7% Subordinated Notés are general unsecured obligations and rank junior to all of
our senior indebtedness. The 7% Subordinated Notes are redeeimable, in whole or in'part, at our option at any iime-with call premiums
as defined in the indenture governing the Subordinated Notes.

The indenture governing the 7% Subordinated Notes limits, among other things, our, abnhty and our restricted-subsidiaries’ ability to
borrow money, make restricted payments, use assets as security in,other transacuons, entér into.transactions with affiliates or pay
dividends on or repurchase stock. The indenture also limits our ablltty to issue and sell capltal stock of sub51d|ancs sell assets in
excess of specified amounts or merge with or into other companies.

Subsequent Event - On August 7. 2012, we completed the issuance and sale of $350,000 .0f 8.875% Senior Subordinated Notes due
2020 (the "New Subordinated Notes"} in a private offering. We recéived net proceedb of $34J 000 for this issuance after deducting
underwriting discounts. The New Subordinated Notes are guaranteed, on'a joint and, several basis, by each our domestic subsidiaries
that guarantee our Credit Facility. These New Subordinated Noies are general unsecured obhganons rank junior to all of our senior
indebtedness and are redeemable, in whole or in part, at our option at any time on or after Jine'15, 2016, with call'premiums as
defined in the indenture governing the New Subordinated Notes. We are reqiired to'file 2 registration statement for an exchange offer
of these New Subordinated Notes with the Securities and Exchange Commission within 180 days from the datc of issuance.

Through August 22, 2012, we have repurchased and retired $338,231 of our $357, 275, 7% Subordinated Notes with proceeds from

the issuance of the New Subordinated Notes. We intend to-use, the remaining net procccds from the issuance of the New Subordinated

Notes, together with cash on hand, and if necessary, borrowings ufder our- Credit Facility, to redeem the remainder of our outstanding
7% Subordinated Notes on or before September 7, 2012.

Following completion of the issuance of the New Subordinated Notes and'the retireinent of the 7% Subordinated Notes, the maturities
of our Credit Facility are extended 1o March 25, 2016 and March 25,2017 for the revolvmg tine of credit and term loans, respectively,
based upon the Credit Facility indentures.

As a result of the above transactions, we expect to incur addltlonal expense related to the write-off of deferred fi financing costs,
issuance costs and other related fees of approximatety $3,000, mcludmg 51 000 in non-cash charges, during the second quarter of
fiscal 2013.
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6. Earnings Per Share
The'following table sets forth the computation of basic and diluted income (loss) per share:

Three Months Ended

July 29, July 24,
‘ 2012 2011
NUTETAIOr 5 12 s P Prg o ph CIATH 08 DO e h e o Bl RO R T B

Income (lo:,s) appllcab]e loggmmon shares _
FE T Income (10ss)} fron.Cconti MIiNg :OPETAtIONS F F s iue S o
. lncomc from discontinued opcranons

. TR L e

0 ;-@,-'4,?_7‘54 RS (2, 359)]
236

Toe o ,Luwhuv nd By o R
6661 $ (2,323)

Eiaiii “aﬁrﬂ‘é g o ¥

\!et income (loss)
P NI 5
Denommator
T DEnOm INALOT 0T, DASIC BAITInLS (108s)! per.sharc“wcn ghted'average’ahareq e
Efféct of dilutive secunties ies Employee stock options
‘g% Denommator for-dllu!ed earrunvs (1oss)= Share 2rac
S ‘-A = AT,

b L Pl = 0
R -

82771509

Basiciearnings, (1085) DL SHATe, s aiat Ak
Incoime (Ioss) from continuing opcnons

I RCOmesf fOmN . diSCONtNUEd [ OPSIatiONS ki RrRy M-ttt DR e RIS e e 0101
Net income oes) . o L S 017 8 {0.06)
e .—_;7 el HU AR (R " e SR, ot T :?m_ R T T %-E—‘a

T NI ST g(o 07}]
0.05 -
& ESEIONTE HS SR :;:,,,(o 06)]

Our basic eamnings (loss) per share are computcd by dividing net income {loss)'by lhc welghtcd average number of shares outstanding
- for the period. Stock optiens representing 1,161,710 shares, which ‘are anti=dilutive; Were excluded.from thé calcutation of common
shares for diluted income per share for the three months ended July 29;2012. Duc: fo,the net loss for. the three months ended July 24,
- - 2011, stock options representing 107,549 shares, which are potentlally dilutive, and 469,710 shares; which are anti-dilutive, were
excluded from the calculation of common shares for diluted 108§ per share for that penod

7. Stock Based Compensation

'
[

Under our 2009 Long Term Incentive Plan we have issued restricted stock and'stock options.

Restricted Stock —During the first quarter ended July 29, 2012,.we issued. 330,634 shares of restricted stack with a weighted average
grant-date fair value of $6.03 to employees. Restricted stock awarded to employees under annual long-term incentive grants primarily
vests one-third on each anniversary of the grant date anid for directors.vests onc-half on the grant date and.one-half on the first
anniversary of the grant date. Our estimate of forfeitures for réstricted stock for employeeb i$-5%. No forfeiture rate is estimated for
directors. As of July 29, 2012, our




unrrecognized compensation cost for unvested restricted stock is $3.462 with a remaining weighted average vesting period of 1.4 years.

Resmcted Stack Units—During the first quarter ended July 29, 2012, we granted resiricted stock units ("RSUs"} containing market
performance conditions which “will determine the ultimate amount of RSUs, if any, to be awarded up to 728,570 shares, Any RSUs
earned will vest 530% three years from the grant date and 50% four years from the grant date. The fair value of these RSUs is
determined utilizing a latiice pricing model which considers a range of assumptions including volatility and risk- frec interest rates,
The aggregate compensation cost related 1o these RSUs is $2.350 to be recognized over the vesting periods. As of July 29,2012, our
unrecognized compensation cost for these RSUs is §2,179.

Stock Options - We have issued incentive stock options and nonqualified steck options which have a maximum term of 10 years and
are, generally, vested and exercisable in yearly installments of 20% commencing one year after the date of grant. We currently
estimate our aggregate forfeiture rates at 11%. As of July 29, 2012, our unrecognized compensation cost for unvested stock options
was 3178 with a weighted average vesting period of 1.1 years.

8. Interest Rate Derivatives

We have entered into various interest rate derivative agreements in order to manage market risk on variabie rate term loans
outstanding. We have an interest rate swap agreement with an aggregate notional value of $50,000 with a maturity date in fiscal 2014.
We have also entered into interest rate cap contracts with an aggregate notional value of $100,000 having maturity dates in fiscal 2013
and paid premiums of $203 at inception.

The fair values of derivatives included in our consolidated balance sheet are as follows:

Bulance Shcct anatson

ame Imlrumem
ORLFACHS S R

The interest rate cap agreements meet the criteria for hedge accounting for cash flow hedges and have been evaluated, as of July 29,
2012, as being fully effective. As a result, there is no impact on ouy censolidated statement.of operations from changes in-fair value of
the interest rate cap agreements. The loss recorded in other comprehensive income: (1oss) for our interest rate cap agreements is
recorded net of deferred income tax benefits of an immaterial amount and '$8 as of July 29, 2012 and April 29, 2012, respectively. The
change in unrealized loss on our derivatives qualitying for hedge accounting was an immaterial amount and $26 for the three months
ended July 29, 2012 and July 24, 2011, respectively.

Qur interest rate swaps no longer meet the critenia for hedge effectiveness, and therefore changes in the fair value of the swaps
qubsequcnt to the date of ineffectiveness in Fcbruary 2010 are recorded’in derivative income (e\(pensc) in the consolidated statement
of operations. The cumulative loss recorded in other comprehensive income {loss) through the date of ineffectiveness is being
amortized into derivative expense over the remaining tefm of the individual interest rate swap agréements or when the underlym{,
transaction is no longer expected 1o occur. As of July 29, 2012, the weighted average fixed LIBOR interest rate of our interest rate
swap agreement was ©3.995%. :

The loss recorded in other comprehensive income (loss) of our interest rate swap agreements is recorded net of deferred income lax
benefits of $417 and $306, as of July 29, 2012 and April 29, 2012, respectively.

Derivative income {expense) related to the change in fair value of interest rate swap contracts is as follows:
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Three Months Ended
July 29, - July 24,
‘2012 20] I

el

me! (expcnse),fr 2

erivativeinco

Derivative income (expense) realized associated with the amortization of cumulative loss recorded in other comprehensive income
{loss) for the interest rate swaps through the date of ineffectiveness is as follows:

"Three Months Ended

Accumulated QCE l‘amortization,

.Chenge in deferred taxes )
Denvatwenncome ci{expense)

2::1
The amount of accurmulated other comprehensive income (loss) related to-interest rate swap contracts and interest rate cap contracts
maturing within the next twelve months was 3394, net of tax of $357, as of July:29, 2012.

9. Fair Value

The fair value of our interest swap and cap contracts are recorded using Level 3 inputs at the present vatue of all expected future cash
flows based on the LIBOR-based swap yield curve as of the date of 1he valuation.

The following table presents the changes in Level 3 liabilities measured at fair value on a recurring basis for the three months ended
July 29, 2012:

Interest
'Rate
Hedses

S (2:493)]
(2021}




K W‘—g—

175% Scmor notes

-Other long-term debt
- Other ongterm.ohlgAtons Sy r ok

-

.. Kinancial Instruments - The estimated carrying amounts and fair values of our othér financial instruments are as follows:

July 29,2012 ©_April 29, 2012

Carrying ’ Carrying * -

- :\mnunl Fair' \’.!Itie L. Amaount Fair Value
Financial,asselsi_¢ 5. 2% Sl z e 25 E R e TR RS TR
Cashand. cash equwa]ems 89 409 S 94 461 § 94 461
MarketableSecuniiesn, o o sad = *24*573};_ ) Rk R i 2§ '(24‘9433
Rcsmctcd cabh 12 893 ) IZ 551 12,551

Eoob 19_'(?33

FinancialliADilities 1ok O £ s s

Revolving line of credit
.__nableLratejtenmloam- B

' 3111864 793 06—
H35861SE B £ 3571275

A5Senionsubordinatcd notes e,

The following methods and assumptions weré used to estimate the fair value ofeach class of financial instruments for which it is .
‘practicable to estimate that value: .

Cash and cash equwalems restricted cash and notes receivable are carriéd at cost, which approximates fair value due to lhe:r
short-term maturities,

‘Marketable securities are based upon Level 1 inputs obtained from quoted prices available in active markets and represeni the:
amounts we would expect to receive if we sold these marketable sccuritiés.

The fair value of our long-term debt or other long-term obligations is estlmated hased on thé quated market price of the. undcrlymg
debt issue (Level }) or. when a quoted market price is not available, the discounted cash flow.of future payments utilizing current rates

available to us for debt of similar remaining maturities (Level 3). cht obligations with a short-remaining maturity are valued at the
carrying amount.

10. Accumulated Other Comprehensive Income (Loss)

A detail of accumulated other comprehensive income (loss) is as follows:

July 29. 2012 . Aprit 29, 2012

s U RGTER A A i (14)3
{(693) ] (3_)
ETHI(603) 1S i e e R R (855)3

The amount of change in the gain {loss) recognized in accumulated other comprehensive income (loss) related 1o denivative
instruments is as follows:

Three Months Ended

July 29, July 24,
Type ol" Deri\ali\e Imlrunu'nt — ZOIZ 2011
; TR R e 4T S PR 23]
) 148 ' 418

AR SR ﬁ'ﬂ';'uz;}

S s vl

i
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11. Income Taxes

Our effective income tax provision {benefit) from continuing operations for the three months ended July 29,2012 and July 24, 2011
were 21.7% and 37.9%, respectively, of pretax income. Our income-tax-provision {benefit) from continwing operations and our
effective rate is based on statutory rates applied 10 our income adjusted for permanent differences and io account for changes in
valuation allowances. Qur aciual effective rate will fluctuate baséd upon:the-amount.of our pretax book income. permanent
differences and other items, including fluctuations in valuation allowances, used in the. calculation of our income tax benefit. During
the first quarter ended July 24, 2011, “the federal statute of limitations expired for the open.tax years ending April 2006 and Apni 2007.

A summary of our income iax provision from continuing operations is as follows: |

Three Months Ended
Juh' 29,2012 July 24, 2011
I B 000 A 1L "‘L442)]
247

Staie taxes ]
Permanent-differencesi
Tax crcdns

Valuatlon aliowancc
I1 eitax! (bcnef’ t)*prov1s1omfrom#0ntmumgkoperalmns e

12. Supplemental Disclosures

Cash Flow — For the three months ended July 29. 2012 and July 24, 2011; we made net cash payments for interest of $7,796 and
$8.916, respectively. Additionally, we (made) received income tax (payments} refunds of ($2,892) and $109 during the three months
ended July 29, 2012 and July 24,2011, respectively. i

Faor the three months ended July 29, 2012 and July 24, 2011, the change in accrued purchases of property and equipment in accounts
payable increased by $4.563 and $630. respectively. ' ’ :

15




13. Consolidating Condensed Financial Information

Certain of our wholly owned subsidiaries have fully and uncenditionally guaranteed on a joint and several basis. the payment ot all
ahligations under our 7.75% Senior Notes and 7% Senior Subordinated Notes,

The following wholly owned subsidiaries of the Company are guarantors, on a joint-and several basis, under the 7.75% Scnior Notes
and 7% Senjor Subordinated Notes: Black Hawk Holdings, L. L.C.: CCSC/Blackhawk, Inc.: 1€ Holdings Colorade, Inc.: [OC-Black
Hawk Distribution Company, L.L.C.; 10C-Boonville, Inc.: [OC-Caruthersville, L.L.C.;i0C-Kansas City, Inc.; 10C- Lula, Tnc.; 1OC-
Natchez, Inc.: 10C, Black Hawk County, Inc.; IQC Davenport, Inc.; LOC Holdings, L L. C:: 10C Services, LLC.; IOC-Vicksburg, Inc ;
10C-Vickshurg, LLC; Rainbow Casino Vicksburg Partnership, L. P 10C Cape Girardeau, LLC; Isle of Capri Bettendorf Marina
Corporation; Isle of Capri Bettendorf, L.C; Isle of Capri Black Hawk Capital Corp.; Isle of Caprl Black Hawk. L.L.C.; Isle of Capri
Marguette, Inc.; P.P.I. Inc.; Riverboat Corporation of Mississippi: Riverboat Services, Inc.;’and-St. Charles Gaming Company, Inc.

Consolidating condensed balance sheets as of July 29, 2012 and April 29, 2012 are as follows (in thousands):

Asof July 29, 2012

Isle of Capri Consolidating
Casinos, Inc. . Non-- and =~ Isle of Capri
(Parent . Guarantor Guarantor Eliminating Casinos, Inc.

Subsidiaries Entries Consolidated
e T SR B A T o d e o]
118850 S 237353 § (7,534) §____203.200
- 1(182:688)%(4%220)"&5%3" EE(A46/025) T R
626 888)

Obllgor) .Sulwidinrics

BalancelSheet B 5. & e e i B
Current assets N 3 94 530

lntercom;@ya’rece'i\?ablé‘s- Sainh & iRsEE ] i
Investments in subsidiaries

Broperyiand equIDMENHNCL & aeriaa: v sar oo B 0108 1 sy gk 930,75 8 e o '771"” LN e
Otherassets _ ] —(7:762) 384.224 17.553 576 421591
([ Ot [TASSeT L B e BASE e 8 7 et e a%’$§aﬁlf° 02 470%35&%1“230“332}%$ P 535806 58128505 21871), ss 111605 737%

Chrrent iabiiuea e YR (
lntercompany_;_p'gyables
Long-tcrm/debraless currentmaturities mordevy

Other accrued habllmes

'27576 '85'746

STOCRROIIErS iEquHY S, T e o T S04 32708 % 626:338 e R 01:766]
Total liabilities and stockholder'-‘. equity $. 1,392.470 3 l 230‘352 $ 33 806 3 (1.052.871) § 1,605,757
_As oh\gnl 29,2012
isle of Capri L Consolidating
Casinos, Inc. . Nonf and Isle of Capri
(Parent Guarantor Guarantor Fhrmnatmﬂ Casinos, Inc.

. N _ i _ ] Obligor): Suhs:dmnes Subndlanes Consol:datcd
Balance SKCETH & {ia o fo5 o ot Fos ey N T Sy e :
Current assets ] ]20 711 3 29 32 S (284) $

1=,

IRtErcompany receivablesy s o 5 ar e, poat me oo _@;882)_“‘_3_2!5 (50 949)@552 35(446,025)
Investments Mhsidiarics ) (29 795) . '(614 629'
PO ReTy AR U P e e e e e 008 0 I A o Ve 030101
Other assets (5 524) 184 469 S 17.200 26.519 422.673

otal:dssets B T "l B Lrbbdin it e, ST 1n374?475:%$vm 15207 089ﬁa$'?'¥275825QS%\{"‘Q@CIEOMM! 9y S %1:5741970]
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Consolidating condensed statements of operations for the three months ended July 29, 2012 and July 24,2011 are as follows (in
thousands):

For the Three dMonths Ended July 19,2012
Iske of Capri Consolidating

Casinos, Inc. Nan- and Iste of Capri
(Parent Guarantor Guarantor Eliminating Casines, Inc,
B ) Ohltgor) Subsidiaries _gSuhsldi:iries Entrics Consollda:cd
Statement’of:QOperationsg 755 it B s : T R
Rcvcnues . §
: B T ) S0 0695 T b, . EE0501260%
176 41 254 _ 41436
2 ‘ S R et

©&201:7053]
(55.882)

0 £ £ 52358234

Less promouonal allowances
NET [EVEILES fart e (B e i

e 15,496
P ‘1—,““'9; >3 -'~ 61 6283
92,693

Casino . -
GRAMNINpHARES 5 og. B2t o P Svimee X
Rooms, food, beverage. ¢, pani- mutucl and other
Management:fee etpense (Tevenue e gt
Depre(nanon and amortization i
Wm e o R &3
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2EA1S | 4T R0 08198 3 . 21588 &

Otiﬁgiomev
Interest expense, net
Galn onicxmlshmcm ofdeblz
Deérivative income
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_income taxcs and noconlollmg interest 17,687 650 (10‘896) 6,062
Al B L AT -'}5(7%192 ﬁﬂmsﬂtig)h g, e e
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- ‘ ' ) F or the /Fhree Months Ended July 24, 2011

fsle of Capri . Consolidating
Cusinos, Inc, Non- and 1sle of Capri
{Parent Guarantor .Guarantor Eliminating Casinos, Inc.
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Imcrest etpcnse net

‘Emtyim 1coma _____ =
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" Consolidating condensed statements of cash flows for the three months ended July 29, 2012 and July: 24 2011 are as follows (in
thousands): -

Three’ Mnnlhi Ended July 29, 2012

1sfe of Capri Consolidating

Casinos, lnc. Nan- and Iste of Capri
{Parent Guarantor Guarantor Eliminating Casinos, Inc.
Obligor) - th\tdmrlcs . Subsidiaries Entries Consolidated

Folauf Ay TR B S Ran s SR

Statementiol CasFlows =22 a8 Fom iy M%W%%’wﬁ%ﬁ i
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aclivities $  (12275) $ 43174 § . 9244 § — 5 40143
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_.ac actmtles
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AT n Ry et ey T e = G q -- ey N g LT AL |
Gashiand cashrequivalerits atiend’of:the period 222 senane 2907 W&?zo10;@8-&%—&3?[-22&3&-‘31&.
Three ;\1nnlhs Fnded July 24, 2011
Isle of Capri ‘ Consolidating .
Casinos, In¢. ’ ' Non- : and Isle of Capn .
{Parent Guaranter . Guarantor Eliminating Casinos, Inc.

Suhsldmrics . - ‘iubsndmnes Entries
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Statement of:GashrFlows virs eors o e ; :
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Sachivities s 4 : & StE
Net cash provided by (used m) f'nancmg
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Netincrease, (decreasejrn‘cash and cash~
E@qunalentqg‘*g’- SRR 4 Py
Cash and cash cqmva]cnts at begmnmg of lhc ] . L - . i LT

period 3.952 62,105 9121 R ©_ 75178
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14. Commitments and Contingencies

Developmenr Projects—Construction continues on schedule for our Isle Casing Cape Girardeau developrnem We currently estimate
the cost of the project at approximately $133,000 and anticipate opening by Novémber 1,:2012; subject to regulatory approval. To
date, we have incurred capital expenditures, including capitalized interest, of. approxlmately S76 439.

On August 20, 2012, the Pennsylvania Supreme Court affirmed the dec:smn of the Pennsylvania Gammo Conrol Board to award a
Category 3 resort gaming license to the Nemacolin'Woodlands Resort: ("Nemacolin™).in Farmmgmn, Pcnnsy]vama We have an
agreement with Nemacolin to complete the build-out of the casino space’and provide management services of the casino: We are
currently finalizing our construction plans and preparing to receive formal bids for the canstruction of the facility, while we wark with
the Pennsylvania Gaming Control Board through the remainder of the licensing process. We currently estimate the cost of the project
1o be at least $50.000 and construction is expected'to take nine.to twelve mionths once we begin.
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Legal and Regulatory Proceedings—We and our wholly-owned subsidiary; Rwerhoat Corporation of Mississippi - Vicksburg, are
defendants in a lawsuit filed in the Circuit Court of Adams County; Mississippiby;| Silver Larid,.Inc.. alleging breach of contract in
connection with our 2006 sale of casino operations in Vicksburg, Mississippi, toa, thlrd party. In January 2011, the court ruled in favor
of Silver Land and in September 2011 the court awarded damages of 31, 979. We. filed a notice of appeal in November 2011. While
the outcome of this matter is still in doubt and cannot be predlcted with any degree: of certainty. we have accrued an estimated
Jiability. including interest. of $2,067. We intend to continue a vigorous and appropriate appeal of this judgment.

Our wholly owned subsidiary, Lady Luck Gaming Corporation and several joint venture partners have been detendants in the Greek
Civil Courts and the Greek Administrative Courts in similar lawsuits brought by the-country of Greece. The actions allege that the
defendants failed to make specified payments in connection with the nammg license bid process for Patras, Greece. Although'it is
difficult to determine the damages being sought from the lawsuits, the action may- seck damages up 1o that aggrégate amount plus
interest from the date of the action.

In the Civil Court tawsuit, the Civil Court of First Instance ruled in our favor and dismissed the lawsuit in 2001. Greece appealed to
the Civil Appeal Court and. in 2003, the Court rejected the appeal. Greece then appealed to theCivil Supreme Court and; ini 2007, the
Supreme Court ruled that the matter was not properly before the Civil Courts and should be before the Administrative Court.

In the Administrative Court lawsuit, the Administrative Court of First Instance rejected the lawsuit stating that it was not competent to
hear the matter. Greece then appealed to the Administrative Appeal Court, which court rejectcd the appeal in 2003 Greece then
appealed to the Supreme Administrative Court, which remanded the imattér back to theé Admimstratlve Appeal Court for a‘hearing on

_ the merits. The re-hearing took place in 2006, and in 2008 the Administrative' Appeal Court rejected Greece's appeal on procedural
grounds. On December 22, 2008 and January 23, 2009, Greece appealed the ruling to the Supreme Administrative Court. A hearing
has tentatively been scheduled for October 2012.

The outcome of this matter is still in doubt and cannot be predicted with any degree of certainty. We intend to continue a-vigorous and
appropriate defense to the claims asserted in this matter. Through July 29, 2012, we have accrued an estimated liability including
interest of $13,145. Our accrual is based upon management's estifate of the original claim’ by-the-plaintiffs for lost payments. We
continue to accrue interest on the asserted claim. We arc'unable to estimate a total possible loss as information‘as to possible
additional claims, if any, have not been asserted or quantified by the plainti(fs at this time.

We are subject to ceriain federal, state and local environmental protection; health and safeiy laws, regulations and ordinances that
apply to businesses generally, and are subject to cleanup rcqu1rcmems at certain of our facilities as a result thereof. We have not made,
and do not anticipate making material expenditures. nor do we anticipate- incurring delays with respect to cnwronmemal remediation
or.protection. However, in part because our present and future deve]opment sites have,.in 5ome cases, been used as manufacturing
facilities or other facilities that generate materials that are required to be remediated. under environmental laws and regulations, there
can be no guaraniee that additional pre-existing conditions will not be discovered and we will not experience material liabilities or
delays.

Wc are subject to various contingencies and litigation matters and have a-number.of unresolved claims. Although the ultimate liability
of these contingencies, this litigation and these claims cannot be delermmed at'this tim€, we believe they will not have a material
adverse effect on our consolidated financial position, results of operations or cash flows.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS ’

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

This report contains statements that we believe are, or may be considered to be, "forward-looking statements” within the
meaning of the Private Securities Litigation Reform Act of 1995 All statements other than statements of historical fact included in this
report-regarding the prospects of our mdusrry OF OUF ProsSpects,'plans, financial posmon or; business strategy, may constitute forward-
Iookmg statements. In addition, forward-looking s:a{emenrs generalfy can be identified by the use of forward-looking words such as

may,” “will," "expect,” "intend, " "estimate, " "foresee," "project;” "anucapate “““believe,! "plans,” "forecasts,” "continue”.or “could”
or the negatives of these terms or variations of them or similar terms. Furthermore, such forward-looking statements may be included
in various filings that we make with the SEC or press releases or aral statements made by or with the approval of one of our
authorized executive officers. Although we believe that the expectations refiécted in these farward-laokmg statements are reasonable,
we cannot assure you that these expectations will prove to be correct. These farward-lookmg statements are subject to certain known
and unknown risks and uncertainties, as well as assumptions that.could cause actual results to differ materiatly from those reflected in
" these forward-looking statements, Readers are cautioned not to:place undilé reliance on any forward-looking statements contained
herein, which reftect management’s opinions. only as of the date hereof. Except as required by law, we undertake no obligation to
revise or publicly refease the results of any revision to any forward-looking statements. You are advised, however, to consuft any
additional disclosures we make in our reports to the SEC. All subsequent written-and oral forward-looking stalements attributable to
. US Or persons acting on our behalf are expressly qualified in their entrrety by the r:.‘auuonary staternents contained in this report.

For a more complete description of the risks that may affect our business, see our Annual Report on Form 10-K for the year
ended Apri! 29, 2012,

Executive Overwew

We are a developer, owner and operator of branded gaming facilities and rc]ated Iodgmg and entertainment facilities in regional
markets in the United States. We have intentionally sought geographic, diVCl‘Slly to limit the risks caused by weather, regional
economic difficulties and local gaming authorities and regulations. We curréntly operate casinos in Mississippi, Loulsnana
Missoun, [owa, Colorado and Florida. We also operate a hamess racing track at our casino in Florida.

Our operating results for the periods presented have been affected; both positively and negatively, by current economic conditions and
several other factors discussed in detall below. Our historical operating results may not be indicative of our future resulis of operations
because of these factors and the changing competmvc landscape in‘each of our markets as well as by factors discussed elsewhere
herein. This Management's Disciission and Analysis of Financial Condition and Results of Operations should be read in conjunction
with our Annual chort on Form 10-K for the year ended Apnl 29,2012 and hy giving consideration to the following:

ftems Impacting Income (Loss) from Connnmng Operations— Significant items impacting our income {loss) from continuing
operations during the fiscal quarters cnded July 29, 2012 and .lu]y 24, 2011 are-as follows:

Flooding—Due to flooding along the Mississippi River, f‘ve of our properties were closed for a portion of our first quarter
ended July 24, 2011. A summary / of the closure dates am! r.ubsequcnt _reopening is as follows:
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Number Days

Closing Dute Reopening. Date  * _ " Closed
Davenportslowata® - - = Lm0 ESCADTIELSH20 TR BN ay i 520 ULt e 5 sl J 30 el 5(A)E
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Vicksburg, Mississippi May 11, 2011 May 27, 2011 16

{A) Six days of closurc in the first quarter of fiscal 2012 and nine days of closure in t.he_,fourth quarter of fiscal 2011.
{B} The second casino barge reopened on September 2, 2011 after flood damage was remediated.

Increased Competition — From time to time, new or expanded facilities by our compeutors impact our results. For example,
competition from a new casino in Kansas opened during February 2012 negatively impacted our Kansas City casino and
expansion by a competitor in February 2012 has negatively impacted our Pompano casino.

Income Tax Provision(Benefit) — During the fourth quarter of fiscal 2012, we recorded a valuation allowance reducing our
deferred tax assets as a result of evaluating the cxpected net realizable value of our deferred tax assets, including our net
operating loss carry forwards. The impact of reversing approximately $1.1 million of valuation allowance during the first
quarter of fiscal 2013 has been to reduce our overall effeclive tax rate for continuing operations from 37.8% for the quarter
ended July 24, 2011 to 21.7% for the quarter ended July 29, 2012,

Discontinued Operations

Agreement to Sell Bifoxi —During March 2012, we entered into a definitive agreement to sell our subsidiary, which owns
and operates our casine and hotel operations in Biloxi for $45 million subject to regu]atory approval and other customary
closing conditions. We expect this transaction to close by the end of calendar 2012

Revenues and Operating Expenses

Revenues and operating expenses {or the three months ended July 29, 2012 and July 24, 2011 are as [ollows:

Threc Months Ended
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2 20|I i \'annnce
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Revcnues T R e TR
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e BV TE, Ml S it
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57 956“"@‘_’"&"‘%6 (YRS 009=
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. Casino —Casine revenues increased $15.0 million. or 6.4%, for the three months ended July 29, 2012, as compared to the same period
in fiscal 2012. Casino revenues for our properties closed due to flooding in fiscal 2012 increased $13. 5 million, or 31.8% for the three
months ended. July 29, 2012, as compared 10 the same period in fiscal 2012, In '1dd|t10n casino revenues increased $1.2 million at our
Pompano property and $1.0 million ai our Waterloo property. :

. Casino operating expenses increased $2.5 million, or 7.0%, for the three months ended July 29, 2012, as compared to the

” same pcnod in‘the prior fiscal year. Due to flooding- -related closures in the prior year, casing operating expenses for our properties
«closed in fiscal 2012 increased $1.9 million. or 27.9% for the three months ended July 29, 2012, as compared to the same period in
fiscal 2012,

Gaming Taxes —State and local gaming taxes increased $2,1 million, or 3.5%, for the three months ended July 29, 2012, as compared
to the same period in the prior fiscal year consistent with the increases in casino révenues.

Rooms —Rooms revenue and expense remained stable for the three months ended July 29, 2012, as compared to the same period in
the prior fiscal year.

Food, Beverage, Pari-Mutuel and Other — Food. beverage, pari-mutuel and other revenues increased $3.2 million, or 10.7%, for the
three months ended July 29, 2012, as compared to the same period in the prior fiscal year. Food, beverage, pari-mutuel and other
revenue for our properties closed due to flooding in fiscal 2012 increased $2.0 million, or 45.4% for the three months ended July 29,
2012, as compared to the same period in fiscal 2012.

Food, beverage, pari-mutuel and other expenses increased $0.2 million, or 1.5%, for the three months ended July 29, 2012, as
compared to the same period in the prior fiscal year. Food, beverage, pari- -mutuel and othcr .expense for our properties closed due to
flooding in fiscal 2012 increased $0.2 mitlion, or 20.9% for the three months ended July 29 20! 2, as compared to the same period in
fiscal 2012.

Promotional Alfowances —Promotional allowances increased $10.2 million, or 22.2%, for the three months ended July 29, 2012, as
compared 10 the same peried in the prior fiscal vear. Promotional allowances for our properties closed due to flooding increased $5.0
million, or 50.0% for the three monihs ended Juty 29, 2012, as compared'to .the-same pefiod in‘fiscal 2012, During the first quarter of

v _. fiscal’2013, we implemented our new customer loyalty program, Fan C]ub“’ at five of our properties. As of July 29, 2012, Fan

Club® has been implemented at nine of our properties, with roll-out to rémaining, properiies expected by the end of the fiscal year. Fan

. ~Club® allows customers greater choice in how to use their points for cash, free-play of food.

Marine and Facilities — Marine and facilities expenses decreased $0.4 million, or: 3. 0%, for the three months ended July 29, 2012 as
campared to the same period in.the prior fiscal year. Marine and.facilities expense-for our properties not closed due to flooding

-- decreased $1.1 mllhon. or 10.0% for the three months ended July 29, 2012, as compared to the same period in fiscal 2012 primarily
reflecting cost savings from operating one vessel in Lake Charles and decreased spending for repairs and maintenance,

Marketing and Administrative — Marketing and administrative expenses increased $1.0 million, or 1.8%, for the three months ended
July 29, 2012 as compared to the same penod in the prior fiscal year. Marketing and’ admamslrauvc expenses for our properties not
closed due to flooding increased $1.6 miltian, or 3.2% for the three months eided July 29, 2012, as compared to the same period in
fiscal 2011 reﬂcctmg increased marketing expenditures designed to'increase market share and customer trials.

Corporate and Development — During the three monihs ended July 29, 2012, our corporate and development expenses were $8.5
million compared to $12.3 million for ihe three-months ended Juty 24, 2011. The decrease-is primarily the resull of decreased
incentive compensation of $1.8 million and decreased i insurance costs '0f $0.8. mllhon compared 1o the same pertod of fiscal 2012,
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Depreciation and Amortization —Depreciation and amortization expense for the three months' ended July 29, 2012 decreased $2.4
million. as compared to the same period in the prior fiscal vear, primarily due to certain assets hecoming fully depreciated.

Other Income (Expense) and Income Taxes

Interest expense, interest income. derivative expense and income 1ax {provision) benefit for the three months ended July 29, 2012 and
July 24, 2011 are as follows:

Three Months Ended
July 29, July 24, Percentage
(in thousands) 2012 2011 Variance Variance

- TRtEresteX pense s, o
. Intet est mcomc
ey T

Income tax (DTOVISIOH) benefit

Interest Expense — Interest expense decreased S1.4 million for the three months ended July 29, 2012, as compared to the same period
in the prior fiscal year. This decrease primarily reflects the capitalization of interest associated with the construction of our new Cape
Glrardeau casino.

Liquidity and Capital Resources

Cash Flows from Operating Activities - During the three months ended July 29, 2012, we generated $40.1 million in cash flows from
operating activities compared to generating $22.5 million during the three months ended Juty 24, 201.1. The year over year increase in
cash flows from operating activities is primarily the result of increased cash‘flows from operations as five of our properties were
closed for a portion of the fiscal 2012 first quarter due to fiooding. Additionally. during fiscal 2013 we collectéd insurance
receivables of $7.4 million related to flooding during the first quarter of fiscal 2012,

Cash.Flows used in Investing Activities - During the three months ended July 29, 2012, we used $43.5 million for investing activities
compared to using $15.1 million during the three months ended July 24, 2011. Slgmf':cant investing activities for,the three months
ended July 29, 2012 included capital expenditures of $43.0 million, of which'$27.7 million related 10 Cape Girardeaw: Significant
investing activities for the three months ended July 24, 2011 inctuded capital expcndlmres 0f$l4 '6 million, of which $4.1 miilion
related to Cape Girardeau and Nemacolin.

Cash Flows used in Financing Activities — During the three months ended July 29,.2012, our net cash flows used in financing
activities.were used primarily to repay our outstanding long-term debt of $1.5 miltion. Dunng the three months ¢énded July 24, 2011,
our ncl cash flows used in financing activities were used primarily to repay our outstanding long-term debt of $14.4 million.

: Ava;labrhty of Cash and Additional Capital - At July 29, 2012, we had cash and cash equwaicnts of $89.4 million'and marketabie
securities of $24.6 million. As ofJuly 29. 2012, we had no outstanding borrowings under our revolving credit and' $493.8 million in
term loans gutstanding under ihe senior secured credit facility- OQur line- ofcrcdlt avallablllty at July 29, 2012 was approximately $277
million as limited by our leverage ratio. ‘

On August 7, 2012, we completed the issuance and sale of 3350 m]lllon 0f.8:875% Senior.Subordinated Notes due 2020 (the "New

© Subordinated Notes”) in a private offering. We received nét proceeds of $343,000 for. this issuance after deducting underwriting
discounts. Through August 22, 2012, we have repurchased and ret:red $338. 2’million of our, $357.3 million, 7%. Subordinated Notes
with proceeds from the issuance of the New Subordinated Notes: We:iiitend to Use the remaining net proceeds from the issuance of the
New Subordinated Notes, together with cash on hand or borrowingsiunder.our Credit Facility. 10 redeem the remainder of our
outstanding 7% Subordinated Notes on or before September 7, 2012. .
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Following completion of the issuance of our New Subordinated Notes and the retirement of the 7% Subordinated Notes, the maturities
of vur Credit Facility are exended to March 23, 2016 and March 25, 2017 for the revolving line of credit and termyloans, respectively.
based on the terms of the Credit Facility indenture.

As a result of the above transactions, we expeci to incur additional expense.related to the write-off of deferred financing costs,
issuance costs and other related fees of approximately $3.0 million, including $1.0 mitlion in non-cash charges, during the second
quarter of fiscal 2013,

Capital Expenditures and Development Activities—As part of our business development activities, historically we have entered into
agreements which have resulted in the acquisition or development of businesses or asseis. These business devclopmcnt efforts and
related agreements typically require the expenditure of cash, which may be significant. The amount-and timing-of our cash
cxpenditurcs relating to development activiiies may vary based upon our evaluation of current and future development opportunities,
our financial condition and the condition of the financing markets. Our development activities are subject ta a variety of factors
including but not limited to: obtaining permits. licenses and approvals fram appropriate regulatory and other agencies. legislative
changes and, in certain circumstances, negotiating acceptable leases.

Construction continues to proceed on our Isle Casino Cape Girardeau development. We ant|c1pate opening by November 1, 2012,
subject to regulatory approvals. We currently estimate the cost of the project'at approxxmately $135 million and have incurred capnal

. expenditures of $76.4 million, including capitalized interest, through July 29, 2012. ‘We expect Lo incur the majomy of the remaining
capital expenditures for our Cape Girardeau casino on or before December 31 2012.

On August 20, 2012, the Pennsylvania Supreme Court affirmed the decision of the Pennsylvania Gaming Control Board to award a
Category 3 resort gaming license to the Nemacolin Woodlands:Resort in Farmington, Pennsylvania. We have a development and
management agreement with Nemacolin to build and operate a casino. We are currently finalizing our construction plans and
preparing to receive formal bids for the construction of the fac:hty, while we work with the Pennsylvania Gaming Control ‘Board
through the remainder of the licensing process. We currently estimate the cost of the projectto be at least $50 million-and construction
is expected to take approximately nine to twelve months once we begin. To date, we have incurred-capital expenditures, including

- capitalizéd interest, of $1.2 million.

Historically. we have made significant investments in property and equipment and expect (hat our operations will continue to demand
ongoing investments to keep our properties competitive. During the three months ended July 29, 2012, we have incurred capital
expenditures at our cmstmg propemes of $11-million. For the balance of the current fiscal year, we estimate additional capital
expenditures at our existing properties to be approximately $40 million excluding our Cape Girardeau development. Currently in
process are several capital projects primarily focused on refreshing our hotel room ‘inventory'as-well as additional improvements to
our Black Hawk and Lake Charles properties; and rebranding our of Vicksburg property to-a Lady Luck. Additionally we expect to
make several: oihcr improvements to our properties including additional FarmersPick buffets-and other food and beverage outlets as
well as ongomg maintenance capital. The timing, completion and'amount of additional capital projects will be subject to improvement
of economic and local market conditions, cash flows from our continuing opcrauons and borrowing availability under our Credit
Facility.

. Typlcally we have funded our daily operations through net cash provided by operating activities and our significant capital
expenditures through operating cash flow and debt l‘nancmg While we believe that cash on hand, cash flow from operations, and
available borrowmgq under our Credit Facility will be sufficient to support our working capital needc planned capital expenditures
and debt service requirements for the foreseeable future, there'is no-assurance that these sources will in fact provide adequate funding
for our planned and necessary-cxpenditures or that the tevel of our capndl investments wil) be sufficient to allow us to remain
competitive in our existing marketb

We are highly leveraged-and may be unable to obtain additional debt or equity financing on acceptable terms if our current sources of
liquidity are not sufficient or if we fail to stay in compliance with the covenants of our senior secured credit facility. We will continue
to evaluate our planned capital expenditures at each of our existing locations in light of the operating performance of the facilities at
such locations.

25




Critical Accounting Estimates

Our consolidated financial statemnents are prepared in accordance with U'S: generally accepted accounting principles that require our
management to make estimates and assumptions that aifect reported amoiints'and related disclosures. Management identifies critical
accouniing estimales as:

¢ those that require the use of assumptions about matters that are inherently.and highly uncertain at the time the estimates are
made; ‘

«  those estimates where, had we chosen different estimates or assumptidns, the resulting differences would have had a
material impaci on our financial condition, changes in financial condition or results of operations; and

T
'

A .
e those estimates that, if they were to change from period-to peried, likely would result in a material impact on our financial
condition. changes in financial condition or resulis of operations:

For a discussion of our significant accounting policies and estimates; pleaserefer to Management's Discussion 'and Analysis of
Financial Condition and Results of Operations and Notes to Consolidatcd Finahcial Statements présented in our 2012 Annual Report
on Form 10-K. There were no newly identified significant accounting estimates’ in'theé first quarter of fiscal year 2013, nor were there
any material changes to the critical accounting pohcnee and estirates'set. forth-in our 2012 ‘Annual Report.

ITEM3.  QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Market risk is the risk of toss arising from adverse changes in market rates and prices, including interest rates, commodity prices and
equity prices. Our primary exposure to market risk is interest rate risk associated with our-lsle of Capri Casinos, Inc. senior secured
credit facility ("Credit Facility").

We have entered into interest rate swap and cap arrangements with'aggregate. fiotional value of $150.0 million as 6Hu]y 29,2012. The
swap agreement effectively converts portions of the Credit Facmty variable debt: 102 ﬁted rate basis until the swap agreement
terminates, which eccurs during fiscal years 2014.

Subsequent to our fiscal quarter ended July 29, 2012, we issued $350.0 million of 8.875% Subordinated Notes and began a process to
redeem and ténder our $357.3 mitlion 7% Subordinated Notes. Whien: completed lhese transactions will increase our fixed interest
rate on $350 million of our outstanding debt by 1.875%.

ITEM 4. CONTROLS AND PROCEDURES .
EVALUATION OF DISCLOSURE CONTROLS AND PROCEDURES

Our management, with the. participation of our Chief Executlve Officer. and CGhief Financial Officer, has evaluated the effectiveness of
our disclosure controls‘and procedures (as such term’ is defined in' Riiles’1 35-15(¢) andil 5d- 15(e) under the Securities Exchange Act of
1934) as of July 29, 2012. Based’ on'this, evalbation, our Chief:Executive:Qfficer.and Chief -Financial Officer have concluded that, as
of July 29, 20172, our disclosure controls and procedures were-effective;in rccordmg, processing, summarizing and réporting, on a
timely basis, information required to be disclosed by us in the repom we.file or submit under. the Exchange Act of 1934 and such
information is accumulated and communicated 1o management as: 1ppropnate to,alfow timely decisions regarding required disclosure.
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CHANGES IN INTERNAL CONTROL OVER FENANCIAL REPORTING

There have been no changes in our internal controls over financial reporting during the fiscal quarter cndeq July 29, 2012. that have
materially affected, or are reasonably likely to materially affect, our intemal controls over financial reporting.

PART H—OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

A reference is made to the information contained in Footnote 12 of our unaudited condensed consolidaied financial statements
included herein, which is incorporated herein by reference.

ITEM 1A. RISK FACTORS

We are not aware of any material changes to the disclosure regarding risk factors prcsente(_i- in our Annual Report on Form 10-K for
the fiscal year ended April 29, 2012,

ATEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

We have purchased our common stock under stock repurchase programs. These-programs allow for the repurchase of up to 6,000,000
*shares. To date, we have purchased 4,895,792 shares of our common stock under these programs. These programs have no approved
dollar amount, nor expiration dates. No purchases were made during the three months ended July 29, 2012,

ITEM 3. DEFAULTS UPCON SENIOR SECURITIES

None.

ITEM 4. MINE SAFETY DISCLOSURE

Not Applicable.

ITEM 5. OTHER INFORMATION

None.

ITEM 6. EXHIBITS

See the Index 1o Exhibits following the signature page hereto for a list of the exhibits filed pursuant 1o Item 601 of Regulation S-K.
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SIGNATURE

Pursuant to the requirements of the Securitics Exchange Act of 1934, the registrani has duly caused this report to be signed on its
behalf by the undersigned thereunto duly authorized.

ISLE OF CAPRI-CASINOS, INC.

Dated: August 31, 2012 s/ DALE R.BLACK

Dale R. Black
Chiief Financial Officer
(Principal Financial Officer and Authorized Officer)

28




EXHIBIT
NUMBER

~
.

DESCRIPTION .o
Act of 1934,

311

312

Certification of Chief Executive Officer pursuant.to Rile 13a—14(a) undér the Securities Exchange

Centification of Chief Financial Officer pursuant to Rule 13a—14(a) under the Securities Exchange Act of 1934,

Certification of Chief Executive Officer pursuant to 18 U.S.C. Section 1350.

Cenification of Chief Financial Officer pursuant to 18 U.5.C. Section 1330.

The following financial statements and notes.from the Isle of Capri Casinos, Inc. Quarterly Report on Form 10-Q
for the quarter ended July 29, 2012, filed on August 31, 2012, formatted in XBRL: {i) Consolidated Balance
Sheets: {ii) Consolidated Statements of Operations; (iti) Consolidated Statement of Comprehensive Income;

{iv) Consolidated Statements of Stockholders' Equity; (v) Consolidated Statements of Cash Flows: and (vi) Notes
to Consolidated Financial Statements, tagged as blocks of text.
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EXHIBIT 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT TO RULE 13a-14(2) UNDER THE SECURITIES
EXCHANGE ACT OF 1934 '

[. Virginia M. McDowell, Chief Executive Officer of Isle of Capri Casinos. Inc., certify that:
1. 1 have reviewed this quarterly report on Fonn 10-0Q of Isle of Capri Casinos, Inc..

2. Based on my knowledge, this report does nol contain any untrue siatement of a material fact or omit to state a material fact
necessary 10 make the statements made. in Jight of the circumstances under which such statements were made. not misleading with
respect to the penod covered by this report,

3. Based on my knowledge, the financial stalements, and other financial information inctuded in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in
this report;

4. The registrant’s other certifying officer and | are responsible for establishing and maintaining.disclosure controls and procedures (as
defined in Exdéhange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act
Rules 13a-15(f) and 15d-15{f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure Controls and procedures to be designed under our
supervisian, to.ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared: '

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, 10 provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepied accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation;
and

(d) Disclosed in this report any change in the registrant's internat control over financial reporting that occurred during the registrant's
most recent fiscal quarter that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over
financial reporting; and

5. The registrant's other certifying officer and | have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registraint’s auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent
functions):

(a) All significant defi¢iencies and material weaknesses in the-design or operation of intemnal control over financial reporting which
are reasonably likely to adversely aftect the registrant's ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's
internal control over financial reporting.

Date: August 31,2012 /s/ Virginia M. McDowell

Virginia M. McDowell
Chief Executive Officer
]




EXHIBIT 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO RULE 13a-14(a) UNDER ‘THE' SECURITIES
EXCHANGE ACT OF 1914

{, Dale R. Black, Chief Financial Officer of Isle of Capri Casines, Inc., centify that
1. Lhave reviewed this quarterly report on Form 10-Q of Isle of Capri Casinos, Inc.;

2. Based on my knowledge, this report does not contain any untrue stalement 6f a material fact or omit to siate a material fact
necessary to make the statements made. in light of the cnrcumstances under which such statements were made. not misleading with
respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information.included in thlS report, fairly prcsem inall
material respects the financial condition, results of operations and’ cash flows of thc reglstmm as of, and for, the periods’ prcsemcd in
this report;

4. The registrant's other certifying officer and | are responsible, for est'xhhshmg and\mamtammg disclosure controls and procedures (as
defined in Exchange Act Rules [3a-15(¢) and 15d-15(¢)) and internat control over lmanmal reportmg {(as deﬁned in Exchange Act
Rules 13a-15(f) and 13d-15(f)) for the registrant and have: P -
(a) Designed such disclosure controls and procedures, or caused such dlsclomre controls and procedures to be. demgncd winder our
supervision, to ensure that material information relating 10 the registrant; mcludmg its consolidated submdlanes is.made known to us
by others within those entities, particularly during the period in which this rcpon‘ is'being prepared;

(b} Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the retiability of financial reporting and the preparation of financial
statéments for external purposes in accordance with generally accepted accounting priniciples;

(c) Evaluated the effectiveness of the registrant's disclosure contrals and:procéidures and presented in this report our conclusions about
the effectiveness of the disclosure controls and procedures, as of the'end of the. period covered by this report based on such evaluation;
and

(d) Disclosed in this report any change in the regisirant's internial control over financial reporting that occurred during the registrant's
most recent fiscal quarter that has materially affected, or is rcasonably lakcly 10 matenal[y affect, the registrant's internal control over
financial reporting; and - -

5. The registrant's other certifying officer and | have diﬁélosed hased on our most récent evaluation of internal control over financial
reporting, to the registrant's auditors and the audit committee of 1 regrstrant s-board of directors (or persons performing the equivalent
functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reparting which
are reasonably likely to adversely affect the registrant's ability to-record, process, summarize and report financial information; and

(b)Y Any fraud. whether or not mategial, that involves management or other employees who have a significant role in the registrant's
internal control over financial reporting.

Date: August 31, 2012 /s/ Dale R. Black

Dale R.-Black:’
Chief Financial Officer




EXHIBIT 32:1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT TO 18 U.S.C. SECTION 1350
In connection with the Quarterly Report of [ste of Capri Casinos, Inc. (the "Company") on Form 10-Q for the period ended July 29,

2012, as filed with the Securitics and Exchange Commission on the date hereof (the "Quarterly Report”), I, Virginia M. McDowell,
Chief Executive Qfficer of the Company. certify, pursuant to 18 U.S.C. Section 1330, that:

(1} The Quarterly Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934:

and

(2) The information contained in the Quarterly Report fairly presents, in ali material respects, the financial condition and results
of operations of the Company.

Date: August 31, 2012 /sf Virginia M, McDowell

Virginia'M. McDowell
Chief Executive Officer
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EXHIBIT 322
: CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO.18 US.G: SECTION (350

In t_:onnéction with the Quarterly Report of Isie of Capri Casinos, lnc. (the "Comipany").on Form 10-Q for the period ended July 29,
2012 as filed with the Securities and Exchange Commission on the date hereof (the "Quarterly Report™), 1, Dale R. Black, Chief
Financial Officer of the Company. certify, pursuant to 18 U.S.C. Scction 1330, that:

(1) The Quarterly Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934;
and

(2) The information contained in ihe Quarterly Report fairly presents, in all material respects, the financial condition and results
of operations of the Company. g

Date: August 31, 2012 s/ Dale:R. Black
Dale R.-Black
Chief Financial:Officer
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UNITED STATES |
SECURITIES AND EXCHANGE COM\’IISSIO\I

\\’ashmgmn D.C. 2549

FORM 10-Q

(Mark Qne)

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15{(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

Far the quarterly period ended October 28, 2012

OR

O TRANSITION REPORT PURSUANT TO SECTION 13 OR lS(d) OF THE SECURITIES EXCHANGE

ACT OF 1934 .‘
For the transition period from- to
Commission File Number. 0-20538
ISLE OF CAPRI CASINOS, INC.
Delaware o 41-1659606
{State &r othes junisdiction of T (L.R.S. Employer
incorporation or organization) Identification Number)
600 Emerson Read, Suite 300, Saint Louis, Missouri . - . 63§41
{Address of principal executive offices) - ‘ {Zip Code)

Registrant’s telephone mumber, itlcluding area code: (314) 813-9200
_ Indicatz by check mark whether the }egistmm {1} has filed all repans rcquired to'be {iled by Section 13 or 15(d) of the Securities Exchange Act of 1934
durmg the preceding 12 months (or for such shorter period that the registrant'was rcqulrcd to file such reports). und {2} has beep subject to such-filing
requirements for the past 90 days. Yes 3 No O
Indicate by check mark whether the registrant has submitted cleclromca[ly and pnsted on it corporate Web site, if any, every Interactive Data File
required to be submitted and posted pursuant to Rule 405 of Regulation S-T durmg (he prcccdmg 12'months {or for such shorter penod that the registrant was

requircd 10 submit and post such files). Yes ] No &3

Indicate by check mark whether the registrant is 2 large accelerated filer; an uccclerated filer, or n non-accelerated fiter, or a smaller reporting company. Sce
definition of “large accelerated filer,” “accelcrated filer” and “smaller repurting company™ in Rule 12b-2 of the Exchange Act.

Large accelerated O Accelerated filer
MNon-nceelerated filer O Smaller reporting company O
Indicate by check mark whether the registrant is a shell company {us defined in Rule 12b-2 of the Exchange Act). Yes [ No X

As of December 3, 2012, the Company had a total of 39,488,993 shures of Commeon Stock outstanding (which excludes 2,577,153 shares held by us
'l treasury).
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ITEM.l.-  FINANCIAL STATEMENTS



ISLE OF CAPRI CASI:\OQ I\'C
CONSOLIDATED BALANCL SHEETS
(In thousands, except share and per share amounts)
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See notes to the censolidated finangial statemems.
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ISLE OF CAPRI CASINOS, INC.
CONSOLIDATED STATEMENTS OF QOPERATIONS
{In thousands, except share‘and per share amounts)
(Unaudited)
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See notes to the consolidated financial staternents.

ISLE OF CAPRI GASINOS, [NC. 7
CONSOLIDATED STATEMENTS OF. LOMPR EHENSIVE INCOME (LOSS)
(In thousands, ucepl share .lmounts)

{ Umm ofF rcd)
Three Months Ended Six Months Ended
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: "(gf_zé)g.i*sﬁ%‘“(v@ﬂ%‘ A DigiRESHS (3780)]

-1

nd it “‘6"5“':1, cnded o ‘bg 38% 2012:rc<pecm u)?s”qnd 355 zf“‘""“

¥ -3&5’;-0[ the, ihree andﬁx momhs Sied October: 23?20 N l* respectlvnl) :

Unrealized gain on interest rate cap contracts, net of iricomé tax prows:on of 50 and
38§ for the three and six months ended October 28, 2012, respectively, and $20

and 523 for the three and six months ended October 23 201 l rcspectwely ' — 4 3
Other, cnnmprchmsncmuomml*‘ e B S T PR :L% PR et R L 31[@3@* 18758

Comprehensive income (loss) T $  (6504) S (1L00S) § 39 5 (2,005)

See notes to the consolidated financial statements.



ISLE OF CAPRI.CASINGS, INC.
CONSOLIDATED STATEMENTS OF STOCKHOLDERS® EQUITY
(In thousands, except share amounts)

(Unundited)
Attum.
Other
Shares of Additional Retaiprd Comprcheasive Total
Cemmenn Comman Pajd-ia Earnings lecome Treasury Stackhnlders
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See notes to the consolidated financial statements.

ISLE OF CAPRI CASINOS, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
{In thousands)

(Unaudited)
Six Months Ended
Octabrer 28, October 13,
2012 2001
Operating ackivities; so mu L g S it TR g S e SR AT S e R B RIS R ) B
Net income (loss) _ Ay g s (3,780

Adjustmems 10 reconcile Net iRcome (loss). 10 nexlcabh-pmwded by npera:mgﬂcnvmus B DTy B iy M e R
Deprecmuon nnd amom.:anon 33,672 43,334

ff (127) 7 all 228 (2:305)]

Stock compensauon cxpetise N . - . ) o ] 2,904 4439
fEV aiuanonn]lowance-%- S e i ; Sl iy i N

B 606 T S 3033)]
_ (1,131} 1,329
T e fieor ] 4075 e St (7074 )

EINSUFANCE receivable o st ik aL 1o
!ncomc tnx reccivab]e

Accoums paynblc und accrued Ilabllmcs
et Net cash provided by, operating aclivilies * 1ot T

Resmcled. cash and invesunents e ] . ' T (Sl"} T T !7

__ ' (10,067) ' (2 780)
Net burromn;,s_‘ggﬁ'lymumsjon ling ot credit 3 e ? S B L - oA s B L3R 0000 MRS 0___.)}0“
Payment of deferred fifancing costs . ) ; (394)
T ey Py - o : —yer— .
ProceedsiTony cxercise of stockToptions k.« PR ; Ly S S T ] i . ;
Net cash provided by (used in} financing activities 19.523 (3,161)




: ;i . R BT 2T L ore BT G T
Net decrease in cash and cash equwa]n.n& ) 7 (lS 932) — (8 971)
Castrand-cash cquivalenis: begiming of period sk o g ¥y e Fthiad s R e i e e N B |
Cash and cash equivalents, end of the period 3 75479 % 66,207

Sce notes to the consolidusted finunciul statements.

ISLE OF CAPR] CASINOS, INC.
Notes to Consolidated Financial Statements
(amounts in thousands, except share and per share amounts)
{Unaudited)

1. Nature of Operations

Isle of Capri' Casinos, Inc., a Delaware corporation, was incorporated in February 1990. Except whert otherwise noted, the words “we," “us,” “our" and
similar tenmisyas well as “Company,” refer 10 Isle of Capri Casinos, Inc, and all of jis subsidiaries. We arc a developer, owner and operator of branded gaming
facilmes :md relatcd lodging and enierainment facilities in markets throughous the United States. Qur wholl) owned subsidiaries own and opeme fourteen
casino gnmmg fac1lmcs in the United States located in Black Hawk, Colorado; Lake Charies, Louisiana;-Lula, Natchez and Vicksburg, MlSSlSSlp]JI,

Kansas (,lty, Boonwllc and Caruthersville, Missouri: Bettenderf, Davenport, Marquetic and: Watcrloo [owa -and Pompano Beach, Florida, Subséquent to
the end of the quarter; we apened our new gaming facility in Cape Girardeau, Missouri, on October 30, 2012 and completed the sale of our. Bdo'u. Mississippi
casino on November 29, 2012,

2. Basis of Presentation

The accompanying condensed consolidated financial staternems have been prepared in Jccnrda.ncc with the rules and regulations of the Securities and
Exchange Commission (“SEC™) and in accordance with accounting principles gencrally accepred in the Uniwed States of America for interim financial
repomng Accordingly, certain information and note disclosures normally included in financial slmemems prepared in conformity with accounting principles

" generally accepied in the United States have been condensed or omnitted. In managements’ opmuon the accompanymg interim condensed consolidated financiat
'statcmcms include all adjustments, consisiing of nommal recurring adjustments, necessary, for a fair stntcmcm of the results presenied. The accompanying
interiin condensed consolidated financial statements have been prepared without audit. The results for interim pertods are not necessarily indicative of results
that may be expected for any other imerim period or for the full year. Thesc condenied cansolidated financial statements should be read in conjunction with the
consolidated financial statements and notes thereto included in our Annual Report on Form 10-K for the year ended April 29, 2012 as filed with the SEC and
all of our other filings, including Current Repons on Form 8-K, filed with the SEC after such date and through the date of this report, which are available on
the SEC’s website at www.sec.gov or our website at www.islecorp, com. )

Our fiscal year ends on the last Sunday in April. Periodically, this system necessitates a 53-week year. Fiscal 2013 is a 52-week year which commenced on
April 30, 2012 and fiscal 2012 was & 53-weck year, which commenced on April’ 25, 2011, with the fourth quancr having 14 wecks.

The condensed consolidated financial statements include our accounts and those of our subsidiaries. All significant intcrcompany balances and transactions
have been eliminated in consolidation. Certain reelassifications have heen madv to prior period financial statements to conform to the current period
presentation. We view gach property as an operating segment and all such operating segincts have been aguregated inio one reporting segment.

We evaluated zll subsequent events through the date of the issuance of the consolidated financial statements. Other.than the sale of our Biloxi casino operations
(Sec Note 3} and the Credis Fucility Amendement (See Note 3), no material subsequent events have, ‘securfed that required recognition in the condenscd
consolidated financial statements.

3. Discontinued Operations

During fiscal 2012, we entered into a definitive agreement 1o sell our Biloxi, Mississippi casino operstions for $45,000 subject to cenain working capital
adjustments and regulatory approvais. During the three months ended October 28, 2012, we recorded a $1,500 valuation allowance reflecting a credit against
the purchase price (o satisfy our obligation to repair the property after Hurricane Isaac, as required by the purchase agreement. The
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balance sheet items related to Biloxi have been classified as held for sale and the results of operations are présented as discontinued operations. This
transaction was completed on November 29, 2012,

The results of our discontinued operations are summarized as follows:

Discontinued Operatons
© Three Months Ended Six Months Ended
‘Octoher 28, October 23, October 28, October 23,
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zo'u . zmi 2012 2011
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Y| 611

NeL EVenuEs s, & . aiot 5 12 vy B ""3:‘4 TTET “"Qf"“&a ED
Preiax loss from discontinued operations

Tacomae 15X benchl Trom drcontinged perations o T
:Eoss from discontinued operations

The assets held for sale and liabilities related to assets held for sale are as follows:

October 28,
o1z

Curren! assets &7 'S
_ Accounts receivable, net
EF Prenaid expenses unu Gther.assels: syrat 2 o

Total current asse!s'
Propeny, and cquipment; nef . 1+ ansgl i
Tmnl asscls

Currcm habllmcs

5 ¥AcCounts payable i

Other accrued liabilities ) 7 _. 7 ) o 6,488
EETonl corend Habtinies »- Lidas R

NetussoisT Sl ZeEs

4. Flooding

Flooding along the Mississippi River caused five of our propenies 1o close for. poni'nns of the threc and six monhs ended October 23, 2011, A summary of the
closure dates and subsequent reopening is as follows: '

Number Days
Cln\ing Date a . Reopening Date . Cloxed

Natehezr MissisSIppI v e . s T Eoa S 2 S it
Vicksburg, Mississippi -May 11,:2011 May 27. 2011 16

(A) Six days of closure in the {irsi quaner of fiscal 2012 and nine days of closure in the fourth quarter of fiscal 2011,
(B) The second casino barge reopened on September 2, 201 1 after flood damage was remediated.

During tiscal 2012, we seuled all of our claims \\}ith our insurance carrers and collected the insurance receivable recorded at Aprit 29, 2012 during the six
months ended Ociober 28, 2012,

5. Long-Term Debt

Long-term debt consists of the foliowing:

October 18, April 29,

Senior, Secured: Credit Fatility ™ . Sigbme § £ e i 3 7 % B i e L SR
Revolving line of credit, expires March 25, 201 ﬁ imterest payable at lca:,t (uarterly at enhcr LIBOR and:’or
pnme plus a mnm

8. bTS"/n Seruor Subordmnted Nules, m:ercst payabh: scml-axmually June 15 and Dcccmber 15
7% Senior, Subordinated Notes! interest payabl e?semn-annuallv iMarchitiand! Septemben[ o

Other 4130
: e 12154,43 1
5,393

Less uxm:m matunues .

s Sgsa 55 12149,0383]




Credit Faciliy - Our Senior Secured Credit Facility, as amended (“Credin Facitity”). consists of 2 $300.000 revolving line of ereditand a 5$500,000 term loan.
The Credit Facility is secured on a first priority basis by substantiaily ull of our assets und guzranteed by all ol our significant subsidiaries,

‘Our net line of credit availability at October 28, 2012, as limited by vur muximum senjor secured leverage covenant, was approximatety $199,000, after
consideration of $27,000 in outsianding surcty bonds and letiers of credit. We pay a comimitment fee refated to.the unused poriion of the Credit Facility of up
to 0.625% which is included in interest expense in the accampanying consolidated siatements of operations. The weighted average cifective interest rate of the
Credit Facility for the six monthis ended October 28, 2012 was 3.11%. ’

The Credit Facility includes a number of affimnative and negative covenants. Additionally, we must comply with cenain financial covenanis including
maintenance of a semior secured leverage mtio, a 1otal leverage ratio and

minimum interest coverage ratio, The Credit Facility also restricts our ability to make certain investments or distributiens, We were in compliance with all
covenants as of October 28, 2012,

In November 2012, we amended cenain provisions of the Credit Facility to: 1} give us more flexibiiity to incur sdditional indebtedness, in certain
circumstances, 2) increase our flexibility to incur asset sales, 3) modify our maximum aliowed ]cvcragc cavenant and 4) allow for the annualization of
EBITDA during the first year of operations on new build projects.

7.75% Senior Notes — In March 2011, we issued $300,000 of 7.75% Senior Notes due 2019 a1 a price of 99.264% (*7.75% Senior Notes™). The net
proceeds fram the issuance were used (o repay term loans under our Credit Facility. The 7.75% Senior Notes are guaranteed, on a joint and several basis, by
substantially afl of our significant subsidiaries and certain other subsidiaries as described in Note13, Al of the gilarantor subsidiaries are wholly owned by
us, The 7.75% Senior Notes are general unsecured obligations and rank junior to all of our senior secired indebtedness and senior to our senior subordinated
‘indcbtedness. The 7.75% Senior Notes are redeemable, in whole or in part, al our option at any time on or after March 15, 2015, with call premiums as
defined in the indenture governing the Senior Notes.

The indenture governing the 7.75% Scnior Notes limits, among other things, our 1bl|.|[y 'md our restricted subsidiaries ability 1o borow money, make
restricted payments, use assets as security in other transactions, enter 1nto transactmns with affiliates, pay dividends, or repurchase siock. The indenture also
limits our ability to issue and sell capital stock of subsidiaries, sell assets in cttes<_9fspcq1ﬁed amounts or merge with or into other companies.

8.875% Senior Subordinated Notes — On August 7, 2012, we completed the issuarice and sale of $350,000°of 8.875% Senior Subordinated Notes due 2020
{the “New Subordinated Notes™) in a private offering. We received net proceeds of $343, 000 for.tis i issuance after deducting underwriting fees. The New
Subordintated Notes are guaranteed, on a joint and several basis, by each our subsidiariés that guarantee our Credit Facility. These New Subordinated Notes
are general unsecured obligations. rank junior to all of our senior indebtedpess and are redccm-!blc in whole or in part, a1 our option at any iime on or after
June 15, 2016, with call premiums as defined in the indenture govering the New Subordma:cd Notes. As required by the terms of a regisiration righis
agreement relared 1o the New Subordinated Notes, we filed a registration statement for an exchange offer of these New Subordinated Notes with the Securities
and Exchange Commission on September 25, 2012, which was declared efTective on October 3. 2012,

We repurchased and retired all of our $357,275. 7% Senior Subordinated Notes with proceeds from the issvance of the New Subordinated Notes and cash on
hand.

Following completion of the issuance of the New Subordinated Notes and the retirement of the 7% Subordinated Notes due 2014, the maturitics of our Credit
Facility are extended to March 23, 2016 and March 25, 2017 for the revolving line of credit andterm loans, respectively, based upon the Credit Facilivy.

As a result of the above transactions, we incurred expenses related 1o the write-off of deferred financing costs, issuance cosis and other related fees of
approximately 52,500, including 51,000 in non-cash charges, during the second guarter of fiscal 2013,

In November 2012, pursuant to the exchange ofTer declared effective on Ociober 3, 201 2. we exchanged all of the unregistered New Subordinated Notes for
new New Subordinated Notes registered under the Securities Act of 1933; as amended.
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6. Earnings Per Share

The following table sets forth the compuation of basic and diluted income (loss) per share:

Three Months Ended Six Months Ended
Qctober 28, October 13, October 28, October 23,
2012 2011 2012 2011

T nOToNoE s et i 0% o
Income {loss) apphcab[e 10 common shares

E' Elncome (10s5) from- commumg_gperauons L

N TR N R R R A

TS S TS




{2312y . @27y (395) (191).
TR R T TR E S LR EniTe
' (6 653) S _ (1457) § (3.780 780}
- = mJ:;_‘ug:. - 5_F1. ._‘b:: {'_;g_r.‘ﬂg‘ ) _}E =S h.g— E&v'!

Lm: {rom discommucd operutions

].,h
{‘F

!V\

.

l o I |
“ ‘i

‘DCIIOI]HIIBIOFZ

[ Denominator forbasic caMmngs (1035 Per.share £ weiphtod average Shares s s 13
El"f’n:ct of dilutive securities B ] ‘

38 S ENIplOYEE SIDCK OpHoNS. Sr.ts R A 2 :
Dcnommamr for diluted carnings ( Ioss) per share - adJusled wenghtcd . o

verage shares and assumed comersmns 39,336,134 38 753, 049 39,192, 075 38,515, 099

lBasu. cammgq (Ioss) per share:
T income (L0ss) (rom ConmIIng OREralons o 1 e S
Loss from dlscommucd opemtwns

“(0.0)
|

Jrom & $ @S 00 S L9)
g a[ass from discontinued Dpcrauons B : ; SR (0.01 ) Lt i A 001)F death ¢ s (0.01)]
Net income (loss} - 8 (0.17) § (04) § — 5 (0:10)

Qur basic eamings (foss) per share are computed by dividing net income (loss) by the wenghled average number of shares outstanding for the period. Stock
‘optians representing 1,009,160 shares, which are anti-dilutive, were excluded from the calculauon of common shares for diluted income per share for beth the
three and six months ended Ocioher 28; 2012, Duc to the loss from continuing opertions for the three months ended October 28, 2012, stock aptions
reprf:scmmg 30,236 sharcs W h:ch are pntenha]l) dilutive, werc excluded from the caleulation of contmion shan:s for the dliulcd loss pershare for that pcnud
are potentidlly dilutive, and 1,168,710 and 1,069, 710 shares, which are anu dllull\ e,n\ﬂ:re chludcd from the calculauon nf‘ commaon shares for dl[uled loss
per share for that period.

7. Stock Bascd Compensation

Undér our Amended and Restated 2009 Long Term Stock Incentive Plan we have issucd rcsm’ctcd stock units, restricted stock and stock options.
Restricted Stock Units~-During the six months ended Ociober 28, 2012, we gramed restricted siock Units (“*RSUs”) containing market performance
conditions which will determine the ultimate ameount of RSUs, if any. to be awarded up 101 585 713 shares. Any RSUs earned will vest 50% three years

from the grant date and 50% four years from the grant date. The fair value of these RSUs is determined ull]lle‘l[, a lattice pricing model which
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considers a range of assumptions including volatility and risk-free interest rates. Thc aggregaic compensation cust related to these RSUs is 34,669 o be
recognized over the vesting periods. As of October 28, 2012, our unrec%m?cd compensation cost for these RSUs is §4,326.

Restricted Stock —During the six months ended October 28, 2012, we issucd 330,634 shares of restricted stock with a weighted average prani-date fair value
of $6.03 to employees and 176,078 shares of restricted: stoék with a weighted-average gram date fair value of $6.53 10 directors. Restricied stock awarded to
employces under anmual Jong-term incentive grants pnmanty vests one-third on each anniversary of the grant date and for directors vests one-holf on the grant
date nnd one-haif on the first anniversary of the grant date. Our estirste of forfeitures for resiricted stock for. employeces is 5%. No forfeiture rate is estimared
for directors, As of October 28, 2012, our unrecognized compensation cost for unvested realrlcled stackis 53 251 with a remaining weighted average vesting
pertad of 1.4 years,

Steck Options - We have issued incentive stock options and nonquahﬁed stock opuons which have a maxinm term of 10 years and are, generally, vested
and exercisable in yearly installments of 20% commencing one year at‘ter the date nfgam We currently estimate our. agprepate forfeiture rates ot 11%. As of
October 28, 2012. our unrecognized compensation cost for unvested stock optwm. was $128 with 2 weighted average vesting period of 0.7 vears.

8. Interest Rate Derivatives

We have entered into various interest rate derivative agreemenis in order to manage market risk on variable rate term loans eutstanding. We have an interest rate
swap agreement with an aggregate notional value of $50,000 with a maturity date in September 2013. As of October 28, 2012, all of our interest rate cap
contracts have matured.

The fair values of derivatives included in our consolidated balance sheet are as follows:

Type of Derivative Instrument Bnlance Sheet Location Uctober 28, 2012 April 29, 2012

[Fierest TA10 SWap conrach S S T B S R R T OB ST e ]

Interest rate swap contracis Crher Eong-term habilities — 2,493




“The interest rate cap agreements met the criteria for hedge accounting for cash flow hedges. As a result, there.was no impact on our consolidated statement of
operations from changes in fair value of the interest rate cap agreements. The loss recorded in other comprehensive income (loss for our interest rate cap
agreements is recorded net of deferred income tax benefits of an immaterial amount aitd $8 as of October 28, 2012 and April 29, 2012, respectively. The
change in unrealized loss on our derivatives qualifying for hedge accounting was an immaterial amount for the three and six menths ended October 28, 2012
The change in unrealized Joss on our derivatives qualifying for hedge accounting was an unmaterial amount and 526 for the three and six months ended
October 23, 3011. respectively.

Our interest rate swaps no longer meet the criteria for hedge effectiveness, and therefore changes in the fair value of the swaps subsequent to the date of
ineffectiveness in February 2010, are recorded in derivative income in the consolidated statement of pperations. The cumulative loss recarded in other
comprehensive income {loss) through the date of ineffectiveness is being amortized into derivative expense over the remaining term of the individual interest rate
swap agreemeits or when the underlying transaction is no longer expected 10 occur. As of October 28, 2012, the weighted average fixed LIBOR interest rate of
our interest rate swap agreement was 3.995%.

The loss recorded in other comprehensive income (loss) of our interest rate swup agreements is recorded net of deferred income (ax benefits of $327 and 3506,
as of October 28, 2012 and April 29. 2012, respectively.

Derivative income related to the change in fair value of inlerest rate swap contracts is as follows:

L

TR
Denivative mcomc_% e
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Three Months Ended Six Moorhs Ended
Qctober 28, October 23, Qctober 28, October 23,
2012 - 2611 2012 2011
> s - = -

SEHE WH9205 155 1

Derivative income realized associated with the amontization of cumulative loss recorded in other comprehensive income (loss) for the interest rate swaps
through the date of incffectiveness is as follows:

Three Monihs Ended Six Momhs Ended

Octnber 28, October 23, October 18, October 23,
2012 21 1012 ZI}II

T T T T T
Acdiimlateld:0Cliamortzation et
Change in deferred taxes
Dervinivs neome &

The amount of accumulated other comprehensive income (loss) related to interest rate swap contracts and interest rate cap contracts maturing within the next
twelve months was $544, net of tax of $327. as of October 28, 2012.

9. Fair Value

The fair value of our interest swap and cap contracts are recorded using Level 3 inputs at the present value of all expected future cash flows based on the
LIBOR-based swap vicld curve as of the date of the valuation.

The following table presents the changes in Level 3 liabilities measured at fair value on a recurring basis {or the three mounths ended October 28, 2012:
‘Three Monihs Ended Sis Maonths Ended

Ociober 28, October 13, October 28, October 23,
2011

Taterest Rate Hedges
Bepinning Bilance: 3ag
Realized gains/(losscs)

EUnnuhzc “pains/iosscs) e Pl A R ‘h:‘i-f“{?% £ *Eﬂ’*ﬁaﬁ)
Ending Balance S ©(1,708) § (3, 663) S (1.703] S (3.663)
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 Financial fnstruments - The estimated carrying amounts and fair values of our other financial instrements are as follows:

COetober 28, 2012 April 29, 2012
Carrving Carrying
Amount Fair Value Amount Fair anue
(ash and cash equ:valeﬁts _ b 75479 % 75 479 S 94461 S 94,461
Nlarketable Securifies: 2 SiE el ab B e R Y 3 iSYISERT : SN2 e thd24:043 0 3 ﬁ::? 5249435
Restricted cash 12,551 12,551

T 1200 etk T 03,

Notcs roceivables ot PEi o




Financial lishilities: o5 migs 35" sade it ob AR R R R T
Ruol»mglmt.ofucdn $ 38000 S 33, 34(] S — 3 —

VETIAbIe, FAe A eri [T il et Lo e e ot B A oy Bt Bt A0 00500 a) ot g 4081036, 1 in sy ot A9 000 AT B 408! S
7.75% Scnior-notes 29‘4,132 320492 298.026 _}08 %29
7% Senior, suboidinared notes; LTS R o B T AR A e S NS AT T ENIA T 3570155 A, Zre35 [R5
s 875% Senior subardinated notes 350,000 174,063 N/A N/A
Other [ongictin'debif = 45 e o S v gk ALy 2 3:33§1W 3830, B e e e AT S0 5E e % L a0 ]
Other long-tenn obligations 16,489 16,489 16.556 16,556

The following methods and assumptions were used (o estimate the fair value of cach ¢lass of financial instruments tor which it is practicable to estimate that
value:

Cash and cash equivalents, restricted cash and noes receivable are carried at cost. which approximates fair value due to their short-term maturities.

[

Marketable securities arc based upon Level | inpuis obtained from quoted prices available in active markets and represent the amounts we would expect to
veceive if we sold these marketable securities.

The fair value of our long-term debt or other long-lerm obligations is estimated based on the quoted markes price of the underlying debt issue (Level 1) or, when
a quoted market price is not available, the discounted cash flow of future payments utilizing current rites available 10 us for debt of similar remaining
maturities (Level 3). Debt obligations with a short remaining maturity are valued ot the carrying amount.

10. Accumulated Other Comprehensive Income {Loss)

A detail of accumulaied other comprehensive income (loss) is as follows:

Ocmber 28, 2012 Apnl 2'). 2

‘(341)

The amount of change in the gain (loss) recognized in accumulated other comprehensive income (loss) related to derivative instruments is as follows:
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Three Months Ended Six Months Ended
QOclober 28, Ocrober 23, October 18, October 23,
Type of Derivative [nstrument 2012 o 22 2011
lﬁtE?Eﬁ“?ai&"Eéé’cEﬁ?ﬁ&‘f“""*“‘l ST ) R e e e L A B R G S B 2 ;
Interest rate swap contracts . 149 418 297 836

LA” =l *'1"1 oy

149 S Ui B E A5 20 10 ST f S 11»?%3&;«&&%8753

. Income Taxes

Our effective income tax rates from continuing operations for the three and six months ended October 28, 2012 were 21.4% and 25.1%, respectively, of pretax
income. Our effeciive income tax rtes from continuing operations for the 'lhr_ec and six months ended Detober 23, 2011 were 37.7% and 37.8%. respectively,
of pretax income. Our income tax provision {benefis) from continuing operations and our effective rte are based on statutory rates applicd to our income
adjusted for permanent differences and to account for changes in valuation allowances. Qur actual effiective rate will fluctuate based upon the amount of our
pretax book income, permanent differences and other items, including fluctuations in valuation allowances, used in the calculation of our income tax benefit.

A surmimary of our income tax provision from continuing operations is as follows:

Three Months Ended Six Months Ended
October 18, October 21, October 18, Ocioher 23,
znp 2011 2012 t 1

S PR T (518 S S 180! LS S e (2:000)]
©(129) 29 ©(418)

s O A N R NI R S 1 PR |

leuntmn a[!m\nncc . L0i3 - -(53)
Theome tx (bengiit) provision o cmmnumgggpem[:nns= = LIS N l“ 37)%51‘%*.@'%,.(622)}33‘ EEET ‘J6ﬁ$?‘.‘f_‘§ (23 H3)]

12. Supplemental Disclosures

Cush Flow — For the six months cnded October 28, 2012 and October 23, 2011, we made net cash payments for interest of $38,059 and $42,225



-

respectively. Additionally, we made income tax paymenis of $2,892 and $371 during ihe six months ended Ociober 28, 2012 and October 23, 2011
respectively.

For the six months ended October 28, 2012 and October 23, 2011, the change in accrued purchases of propenty and equipment in accounss payable increased
* by §3.074 and $890, respectively.

For the six months ended October 28, 2012 and October 23, 201 1, we capitalized interest of 32,105 and 8296, respectively, primarily related (o construction
of our casino in Cape Girardeau. Missouri.
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13. Consolidating Condensed Financial Information

Certain of our wholly owned subsidiaries have fully and unconditionally guaranteed on a joint and several basis, the payment of all obligations under our
7.75% Senior Notes and £.875% Senior Subordinated Notes.

The following wholly owned subsidiaries of the Company are guaranters, on a joint and several basis, under the 7.75% Senior Notes and 8.875% Senior
Subordinated Notes: Black Hawk Holdings, L.L.C.; CCSC/Blackhawk, Inc.; IC Holdings Colorado, Inc.; IOC-Black Hawk Distribution Company,
L.L.C.; tOC-Boonville, Inc.; J0C-Caruthersville, L.L.C.; IOC-Kansas City. Inc.; [0C-Lula, [nc.; I(CH Natuhgz Inc.: 10T Black Hawk Cuunty, Inc.; 10C
Davenpen, Inc.; IOC I!oldmgs L.L.C.; IOC Services, LLC.; 10C-Vicksburg, Inc.; 10C-Vicksburg, LLC; Rainbow Casino Vlcksburg Partm:rshlp, L.P;
10C Cape Girardesu, LLC; Isle of Capri Bettendorf Marina Corporation; Isle of Capri Bettendorf, L.C; 1sle of Capri Black Hawk Capita} Corp.; Isle of
Capri Black Hawk, L.L.C.: Isle of Capri Marquette, Inc.: P.P.I Inc.: Riverboat Corporation of Mississippi; Riverboat Services, Inc.; and St. Charles
Gaming Company, Inc.

Caonsolidating condensed balance shects as of October 28, 2012 and April 29, 2012 arc as follows (in thousands):

‘As of Octaber 28, 2012
Isle of Capri Consaliduting
Casinos, Inc. Noo- and Iste of Capri
' (Parent Cunrantnr (‘u'lrnnlnr Eliminating Chasinos, Ine.
Balance Sheet Oblignr) - Quinldhrles Subsidisries Entries Consalidated

Current assets reas.

Intercoinipany recewableb
o

Hive csrmenui in: subs:dlanes

(446,025),
e (6321520 b

s (1{)57055) s '1627315

.)2,656
Curremhabﬂmes ‘$ 37 927 S (4 779) $ !78,952

Intercompany; pavables, 5% - Fergi AN 446 02505 T s S s SoE(446 0Z3)% Vg

LnnE term dcht Icss current maturmcs LT 73035 3987 — 1,177,065
S ;862* A E‘ff?*x 37338 g e | 41077 R NPT iR G4455%)

Stockholders” cquity T 186843 T 648.175 (15,646) _  (632,520) 126,843
o B e T s S o3 e T e ; ey
;]'oml;liahi]iqics?ﬁﬁ’s|dckholaé?s_‘a_éqi_sﬂ ‘ TR 15042 SRR 1R03 51772 Cas S 0 93265 6 PR S 11057:055 ) 8 el 627'315,;%

As of April 29, 2002
Isle of Capri ) ' Consofidating

Cxsinas, foc. * Non- and Isle of Capri
(Part{lt ('u:r:mtnr Cuarnnnlnr l-.limlnlting Casinns, Inc.

Balunce Sheet JOtigor) Suhsndunvs Suhsidiaries Consolidated
Curmenil as8el S ot o s o T b e L T e T O S 59453 ) N S T 0T 1t %
Intercompany. receivables 673,849 {176,882) —
TRVCRITEATS ih SUDSIGIATICs e & T ey Mg i | A A2 A TR (0577 03) 2okt e R i o ST
Propenv and equipment. net 9 194 908,586 . 32, ”34 — 950 0l4
Other assets 2k R Tt e B T 'gwlsfsm)ﬁiﬁmm 60, o . S17200 mie s 226 5105y wara22:673]
Total assets $ 137475 § 1,207.089 S 27 825 S (1,034 419] $ . -1,574970
T iy T F R et i e R AT il R T S A e %
Current liabilities® S 89,213 S 29 690 § (296) % 156 ;1 lﬁ R

TR sﬁi"—@xme R i |
Long- -tenm debt. less current matunuc: ! 149 038
Dihor secmicd Labililies s o T S o 10 : T T o 13@
Stockholders equn} 183,620 631 417 (I6 783) (614,629) 183.620
T et [ 92071089 /s S4ie2 82572181 T(10347419) % $EF175741970 4

lnlercumpan)'spayahim\:;‘* i VO SRy




Consolidaiing condensed statements of uperations for the three and six months ended Ociober 28, 2012 and October 23. 2011 are as follows (in thousands):”

For the Three Months Ended Gctober 28, 2012

Isic of Capri . Consolidating
Casinos, lue. Non- and Isle ol Capri
{Parent Guaranisr Cuarantor Eliminating Casinos, [ar.
Siztement of Operations Subsidiaries ‘iuhsidiuries - Entries Consolidated
T e SR TR R e R ey T R R P e Ut

— 3 234,648
x3s 594@5&»&1 Sbes 2060 P (L 200)E B0 53817653
273242 273413

Camno - S 7 — 5
Rooms fomi’be»emge*ﬁan mustie] and others » 28 ; :

‘Gross revenues

‘Less promotional allowinees? ¥ st img

Net re\ enues
o

Gaming taxes

Eooms.i{ood;ibeverage  parimuituel and other oess
7. £l B

Management fee expense {revenue)

Depreciation and AmONLZatoN i a s - e S A0 B br Bl = = [ ey R
'l'om] opcrating expenses - . 5.1 IO ) 203 325 871 - (2 2 '4) ) 207 052

Denvame meome
Equity;injincome {loss) of subsidiaries

[ncomie (loss) from continving opcrdllum bcforc income

Jtaxes {9,728) 11223 1,151 (3 169) ' (5.523)
(4, 34!)
S M e g K i SRS AR : én‘:i 502 312)}
Net income {loss) $  ° (6,653) S 4823 S K5 s. g (5,560) s (6.653)
7
For the Three Months Ended Octobrer 23,2011, 7
Isle of Capri Conselidating
Casinns, tne. Noty- and 1sle of Capri
(Parent Guarantor (.uznnlur Eliminating Casinos, lnc.
Staterment of (Jperannns Ol:ligor) bubmdnm's Subsidiaries Entrics . Consolidated
REvenies.: 5. aes. 2o kiR aa IR pdm s ’ ) s o as*fﬁ,ﬂgﬁ LRIy B :
Casino S — 3 239, 707 3 3 239,707
RoomaLfand - beverapes pan mutch and oo st e R s T ak.-ssﬂsa:&,;-u-.:fzﬁa«z L ATy 7347).;:-1- 192508
Gross revenues 140 278,496 571 (2, "47) 278,960
Tss promotional AlloTWanCes |- i b s o T i o A T e, B B

Net revetwes

Gammg laxes
Ropmaztoodbeveraper pariomunicl and other faras
Management fee expense {rev cnue)

= RS 400"
5.161 - — —

Deprediation and‘aniortization 523 5 A st SRR w5 69 pimar i 81930 458 BHC 1138 ¥ ""-‘5;-" TR e 21916164
Tuul opemnng expcnse; 1 3535 209 780 T 2 765 -,-47) - 211,653

TR
A '”7.?‘

Derivative mcome
Equisy;in income (10ss) of subsidiarics =
Incame (loss) from cuntinuing operations before income
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For the Six Months Ended October 28, 2002
Isle of Capri | Consalidating
‘Casinos, Ine.” Non- and Isle of Capri
{Parent Guarkintor - Guarzator Eliminating Casinos, Inc.
Statemenl of Opentions _. Oblizor} Suhsidizries . Suhsidiaries Eniries - Consolidated
Rovtnues: L E (7 Skl B2 STeEr T Zan iy R R, v e g
Casing

S 484 917

Rooms, [6od " beverape! pari-mutuel and otHer At s

Gross revenues -
TIE55 RrOMOUON SOV ANCES 30 e e e o B e ok et (‘1061083)&%‘5;
Net revenues _ ) 341, 458 673 (4 700)

— — , A
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120,947
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(‘-anung taxes
Rooms; food ; beverage. pati-mutiel and other Tas 2
Managemenl fee expense (revcnuc)
Dﬂ:ru:mnon A0 AMOTHZANON ; St o in ot S - L L0051 2 7424_;,15 s 243*‘”‘;’ el
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Dcrivmi'vc income
Equll) in-income (108s) of subsidianes) Lo ;
Income (loss} from continuing eperations before income

‘IAXeR

Net income (loss)
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For the Six Months Ended October 23, 2011
Esle of Capri ’ Copsnlidating
Casines, In¢. Non- and Isle of Capri

{Parent (‘unrnmor Guaranter Eliminating Casinos. [ne.
ﬁbllgnr) [T Subsidiaries Entries Consolidated

Statement of Opcratinm

Revenues s PHART A2
Casino

s

Rooms;;{ood:Beverage, pari-mutiic] and Other e, s i naE of . 3 P2 9 1B et S s (1 650) T

Gross revenucs . 291 551,654 4 99I (4,630) 552 286
Less promotional allowances i o v £t e T T e TR (031286) e ki - iy LR iy ;?&(93'736)}
Net revenues. e ) 291 - 458 398 4,991 (4 650) 459,030
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g ey et 43

- — 118,952
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Denvauvc income
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income (loss) from continuing operations before income
taxes

licsme wx(provision) T S A A T

21 (6,486) (5.772)
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Income (loss) from comtinuining operations (3, 580) 8.507 (" 0'—‘]) (6,486) (3.589)

TnRome (108s) ol discantinued Operaliont sy Cag it » B B (10 it 1530 1) Bt nvenm il o o e & A 21335 7 o b e (1 91)]
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Consoliduting condensed statemems of cash Aows for the three months ended October 28, 2012 and October 23. 2011 are as follows (in thousands):
Six Monihs Ended Ortober 28, 2012
Iste of Capri Consolidating
Caslnas, 1nc. Non- and Isle of Capri
(Parent Cuaranter Guarantor Eliminating Casinos, [oc.

Statement of Cash Flaws Obligor) Subsidiaries Subsidiaries Ealrits Conaolidxted
Net'Tash provided by, (UsSd!in) Uperatngiactivines T S Eiaiiies f(ll6 62 1) s SRS 54¢ 22%‘g$‘h;ﬁ;§{ S A e e e T 263
Net cash provided by (used in) investing activities (35 228) (88.431}) (6,142) 34 ]‘70

A e S S e 33 78I 69 b e

1273 1719 (13 982)

S *233@;@%:94 a6

b e i TN TV il S TR

Netcash provided by, (used in).financing ACUVilies e
Net increase (decrease) in cash and cash equivalems
Cash aitd 'caslt £quivalents at DEGIDNNG oL e Lperiod 3

Cash and cash equivalents at end of the period s 7,331 62,022 § 6,126 § — § 75,479
. Six Mounths Ended October 23, 2011
Isle of Capri Consolidating
Casines, int, Non- =nd lsle of Capri
(Parent Guarator CGuarantor Elimiasting Casinas, loe-
Statement of Cash Flows Ohlipor) Subsidiarics Subsidiarics Pnn-iu Consolidated

Net'cash provided by (Used in) opératingractivitics L HEREE -
Net cash provided by (used in) investing activities
Nercoeh provided by (uscdm) inancing aetiities
Net increase (decrease) i cash and cash equivalents
Cish'and tash equivalents at beginning of ihe) period el o g T o Ee i g R )

Cash and cash equivalents at end of the period b 7721 8§ 53.283 5 5203 3 — 3 66,207

i 3372004
{34,219)

& (128325 SRR 04635 S s

24,482 (32,762)
e (2101065,

_(8822)

14. Commitments and Contingencies

Development Projecis—We opened our Isle Casino Cape Girardeau on October 30, 2012 with un estimated cost of $135,000. To date, we have incurred cash-
based capital expenditures, including capitalized interest, of approximatcly $108,980.

On August 20, 2012, the Pennsylvania Supreme Court aflinned the decision of.the Peinsylvania Gaming Conrol Board to award a Categoty 3 resort paming
ticense Lo the Memacolin Woodlands Reson (“Memacolin) in Farmington, Pennsylvania: We have an agresment with Nemacolin o eomplete the build-ous of
the ¢asino space and provide management services of the casino. We curvently estinate the project cost to be approximately $57,000 to $60,000 and we expect
10 open Lady Luck Nemacolin during summer 2013, To date, we have incurred capital expenditres, including capitalized interest, of approximately $1,400.
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Legal and Regulatory Prucecdings—We and our wholly-owned subsidiary, Riverboat Corporation of Mississippi - Vicksburg, are defendants in a lawsuit
filed in the Circuit Count of Adams County, Mississippi by Silver Land, Inc., atleging breach of contract in connection with our 2006 sale of casino
operations in Vicksburg, Mississippi. to a third party. [n January 2011, the coun ruled in favor of Silver Land and in Sepiember 201 1 the count awarded
damages of $1,979. We filed a notice of appeal in November 2011, While the outcome of this matter is still in doubs and cannot be predicted with any degree
of certainty, we have accrued an estimated lizbility, including interest, of $2,093, We intend to continue a vigorous and appropriate appeal of this judgment.

We have been named 25 a defendant in 2 complaint filed in the Circuit Court for Broward County, Florids, The complaint alleges we sent unsolicited fax
advertisemenis in violation of the Telephone Consumer Protection Act of 1991, as amended by the Junk Fax Prevention Act of 2005 (the “TCPA™), and sceks
to'centify a class action. The complaint secks statutory damages {or alleged negligent and willful violations of the TCPA, attomeys’ fees, costs and injunction
relief. The TCPA provides for statutory damages of $0.5 for each violation (31.5 for willful violations). Discovery is currently underway and we intend to
vigarously defend ourselves. This matter is subject to additional discovery and other legal proceedings and while the ulimate outcome is unknown, we have
accrued $1,000 as our current estimate of the most probable cutcome of this matter.

Our wholly owned subsidiary. Lady Luck Gaming Corporation and several joint venture partners have been defendants in the Greek Civil Courts and the
Greek Administrative Courts in similar lawsuits brought by the country of Greece, The actions allege that the defendants failed 10 make specified payments in
eonnection with the gaming license bid process for Patras, Greece. Although it is difficult to determine the damages being sought from the lawsuits, the action
may seek damages up to that aggregate amount plus interest from the date of the action.

In the Civil Court tawsuit. the Civil Court of First Instance ruted in our favor and dismissed the lawsuit in 2001. Greece appealed 10 the Civil Appeal Court
and. in 2003, the Court rejected the appeal. Greece then appealed to.the Civil Supreme Court and, in 2007, the Supreme Court ruled that the matter was not



propetly before the Civil Courts and should be before the Administrative Court,

tn the Administrative Court fawsuil, the Adiministrative Court of First Instance rejected the lawsuit stating that it wis not competent to hear the matter. Greece
then appealed to the Administrative Appeal Court, which coun rejected the appeal in 2003, Greece then appealed 1o the Supreme Administrative Coun, which
remanded the matier back 10 the Administrative Appeal Court for a hearing on the merits, The re-heuring took place in 2006, and in 2008 the Administrative
Appeat Coun rejected Greece's appeal on procedural grounds. On December 22, 2008 and January 23, 2009, Greece appealed the ruling 1o the Supreme
Administrative Court. A hearing was held during November 2012, The Supreme Adininistrative Court requested both panties file bricfs within 90 days.

‘The outcome of this matter is still in doubt and cannot be predicied with any degree of cerainty, We iniend 10 continue a vigorous and appropriate defense 1o
the claims asserted in this matter. Through Qctober 28, 2012, we have accrued an estimated liability including interest of $13.448. Our accrual is based upen
management's estimate of the original claim hy the plaimtiffs for lost payments. We continue 1o acerue interest on the asserted claim. We are unahle to estimate
u total possible ioss as information as to possible additional claims, if any, have not been asserted or quaniified by ihe plaintitfs at this time.

We are subject te certain federal, state and focal environmental protection, health and safety laws. regulations and ordinances that apply Lo businesses
generally, and are subject to cleanup requirements at certain of our facilities a3 a result thereol. We have not made, and do not articipate making material
cxpenditures. nor do we anticipate incwrring delays with respect to enviroruneital remediation or protection. However, in pan because our present and future
development sites have, in some cases, been used as manufacturing facilities or other facililies that generate maierials that are required to be remediated under
environmenial laws and regulations, there can be no guarantee that additional pre-€xisting conditions will not be discovered and we will not experience material
lizbilities or delays.
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We are subject to various contingencies and litigation matters and have a number of unresolved claims. Alshough the ultimaie liability of these contingencies,
this litigation and these claims cannot be determined at this 1ime, we believe they will not have a material adverse effect on our consolidated financial position,
results of operations or cash flows,
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

This report contains statemends that we believe are, or may be considered to be, “forward-laoking statements " within the meaning of the Private
Securities Litiyation Reform Act of 1995, All statements other than statements of historical fact inclided in this report regarding the prospects of our
indusiry or our prospects, plans, financial position or business siralegy, may éonstitinte forward-looking statemenis. In addition, forward-looking
siatements generally can be identified by the use of forward-looking words such as “may.” “will,” “expect,” “intend,” “estimaic,” “foresee, "
“project,” “anticipate,” “helieve,” “plans,” “forecasts,” “continue” or “could” or the negatives of these terms or variations of them or similar
terms. Furthermore, such forward-looking statements may be included in various filings that we make with the SEC or press releases or orul
statements made by or with the appraval of one of our authorized executive officers. Although'we believe that the expectations reflected in these
forward-looking statements are reasonable, we cannof assure you that these expectations will prove to be correct. These forward-looking statements
are subject to certain known and unknown risks and uncertainties, as well as assumptions that could cause actual results io differ maierially from
those reflected in these forward-looking statements. Readers are cautioned not to pluce undue refiance on anv forward-looking statements contained
herein, which reflect management's opinions only as of the date hereof. Excepras required by law, we underiake no obligation to revise or publicly
release the results of any revision 1o any forward-looking statements. You are advised, hiwever, to consult any additional disclosures we make in our
reporis 1o the SEC. Al subsequent written and oral forward-lecking statements attributable to us or persons acting on our behalf are expressly
yualified in their entivety by the contionery statements contuined in this report.

For a more complete description of the risks that may affect our business, see our Annual Repart on Form 10-K for the year ended April 29, 2012,
Executive Overview

We are a developer, owner and operator of branded gamning facilities and related lodging and ententainment facilities in regional markets in the United Siates.
We have intenrionally sought geographic diversity to limit the risks caused by weather, regionat cconomic difficulties and local gaming authorities and
regulations, We currently operate casinos in Mississippi. Louvisiana, Missouri, lowa, Colorado and Florida. We also operate a hamness racing track at our
casine in Florida.

Cur operating results for the periods presented have been affected, both positively and negatively, by current economic conditions and several other factors

discussed in detail below, Qur historical operating results may not be indicative of our future resulis of aperations because of these factors and the changing
competitive landscape in cach of our markers, as well as by factors discussed elsewhere herein. This Management's Discussion and Analysis of Financial

Condizion and Results of Operations should be read in conjunction with our Anoual Report en Form 10-K for the vear ended April 29, 2012 and by giving
caensideration 1o the following:

Items Impacting Income (Loss) from Comtinuing Operations — Significant items impacting.our income {loss) frem continuing operations during the fiscal
quarters ended Gctober 28, 2012, and October 23, 2011 are as follows:



Construction Distruption — During fiscat 2013 we have been remodeling our main hotel sower ut our Lake Charles propeny and the casino o our
Vicksburg property. As a result, certain areas of these preperties may not be accessable to our customers during the construction period resulling in &
loss of revenues. ;

ficreased Competition — From time to sime. new or expanded facilities by our competitors impact our resulls, For example, competition from a new
casino in Kansas opened during February 2012 negatively
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impacted our Kansas City casino and expansion by a competitor in February 2012 has negatively impacied our Pompano casino. Expansions by
Arkansas based competitors have negatively impacted our Lula property.

Flooding—-Due to flooding along the Mississippi River, five of our properties were closed for portions ot the six months ended October 23, 2011, A
summary of the closure dates and subsequent reopening is as follows:

Number Days
Closing Date ~ Rcoptmnv Date Closed
Al 5 e 20 s e Navil, 20 L B B e Mo(’__ﬂ
May. 1, 2071 May 13, 2011

Scptember 2. 2011
EMay 1 20 Figeamndtune 11 20 Ll L]
May:11, 2011 May 27, 2011

Vicksburg, Mississippi

{A) Six days of closure in the first quarter of fiscal 2012 and nine days of closure in the fourth guarter of fiscal 2011.

{B) The sccond casino barge reopened on September 2, 2011 after flood damage was remediated.
Income Tax Provision(Benefit) — During the fourh quarter of fiscal 2012 we recorded'a valuation allowance reducing our deferred tax assets. as a resuli of
evaluating the expected net realizable value of our deferred tax assets, including our net opemlmg loss carry forwards. Our actual effective rate will fluctuate
based upon the amount of our pretax book income, permanent differences angd other itemis, mcludmg fluctuations in valuation allowanees; used in the
caleelation of our income tax benefis, T

Diseomtinued Operations

Sale of Biloxi —During March 2012, we entered imo a definitive ahrcemem to sell our subs;d:arv which owns and operates our casino and hotel
operations in Biloxi for 345 million subject to regulatory approval and other cuslomary closing conditions. During the three months ended

October 28, 2012, we recorded a 51.5 million valuation allowance reﬂ;cung acredit aguinst the - purchase price to sausfy our obligation 1o repair the
propenty after Hurricane [saac, as required by the pur(.ha:,t: agreement, This transaction was comp]c:cd on November 29, 2012,

Revennes and Operating Expenses

Revenues and operating expenses for the three and six months ended October 28, 2012 and October 23, 2011 are as follows:
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Three Months Ended.

Octoher 23, Octoher 23, Percentage
(in Ihnus:nds) ‘2012 2011 Variance Varfance
' e e e - o -

Food, beverage. pzln-mulel and mhcr ) . _ 0 437 ) I (286} . -0.9%
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Marketing and administrative 56,464 38.594 (2.130) -3.6%

P& Corporaie and developnienistg “& 7 #es “71 0 T T o 00775 T e O 327 : S IASOEL T S TSRS
Preopening expense 2.654 2.627. N/M

5 m,sau%fm- TR e 2%
207,052 % 211,653 {4601} -2.2%

b *Depreciation’and anrontization' .3 % 4

Total operating expenses

Six Months Ended
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{in thousands) 2012 2011 Yariance \'Jnance
REvehires: SRR i S R : TP e CURE
Casino 474934 S ) 9, 983 2 ]%
TT16395 83 o o PRI 61801 o s iens IS RN

63,243 60350 2893 Tu, %

_ 565 118 . 552,286
TR0, 0831@ T (031256) s (L2 ssw) A
459 030 459 030_
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,«‘t‘
’Eﬂ
C
00
2
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222y
SRATE L e,

(1,213 1.0%

k. Corporaie and dcvclopmem-. T AR T SRS Y - S 2  a ot T D (234 Yerraw T oA | () GO
Preopening expense 3,341 _ 63 3,278 N/M
i Denreciation and amonization ;o SrEaeE Snay e ATENG N e SRR b A e N RO o A S T
Total operating expenses 5 - 4 161691  § 421,564 ) (4.873) -1.2%
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Cusing — Casino revenues decreased $5.1 million, or 2.1%, for the three months ended October 28, 2012, as comparéd 1o the same period in fiscal 2012,
Casino revenues were impacted by construction disruption at our Lake Charles and Vicksburg properties, which had decreases of $1.5 million and $1.6
million, respectively, as compared to the same period in fiscal 2012. Our Lula and Kansas City propertics had decreased casino revenues of $1.4 million and
$1.3 million, respectively, as a result of increased competition. In addition ¢asino revenues increased S1:1 million at our Pompano property and $1.0 million
at our Waterloo propemny, K

Casino operaung expenses decreased $1.4 million, or 3.6%, for the three months ended October 28, 2012, as compared to the same period in the prior fiscal
year. cominensurate with casino revenues.

Casine revenues increased $10.0 milion, or 2.1%, for the six months ended October 28, 2012, as compared to the same period in fiseal 2012. Casino
revenues {or our properties ¢losed due to flooding in fiscal 2012 increased $10.3 million, or 10.9%. Casino revenues increased at our Pompano and Waterloo
properties of $2.2 million and 52.0 millien, respectively, offset by decreases in casino revenue at our Lake Charles and Kansas City properties of $1.9
million and $2.1 million, respectively.

Casino operating expenses increased $1.2 miltion, or 1.6%, for the six months ended October 23, 2012, as compared Lo the same peried in the prior fiscal
year. Casino operating expenses for our propenties closed due to flooding in fiscal 2012 increased $1.3 million. or 8.5%, for the six months ended October 28,
2012, as compared to the same period in fiscal 2012,

Gaming Taxes — State and locs) gaming taxes decreased 30.8 million, or.1.4%, and increased $1.2 million or 1.1%, for the three and six months ended
October 28. 2012. respectively, as compared to the same period in the prior [iscal year consistent with-the changes in casino revenues.

Rooms — Rooems revenue and expense rematned stable for the three and six months ended October 28, 2012, as compared to the same period in the prior
fiscal year.

Food. Beverage, Pari-Muinel and Other — Food. beverage, pari-muruel and other revenues decreased $0.3 million, or 0.9%. for the three months ended
Octoher 28. 2012, as compared to the same period in the prior fiscal year.

Food, beverage, pari-mutuel and other expenses decreased 30.4 million, or 3.9%, for ihe three months ended October 28, 2012, as compared to the same period
in the prier fiscal year.

Faod. beverage, pari-mutuet and other revenues increased $2.9 milkion, ar 4.8%, for the six months ended October 28, 2012, as compared to the same period
in the privor fiscal year, Food, beverage, pari-mutuel and other revenue for our properties closed due to {looding in fiseal 2012 increased $1.3 million, or
12.9% for the six months ended Ociober 28, 2012, as compared to the same period in fiscal 2012,



Food, beverage, pari-mutuel and other expenses decreased 50,2 million, or 1.§%., for the six months ended October 25, 2012, as compared to the same period
in the prior fiscal year. Food, beverage, pari-mutuel and other expense for our propertics ¢losed duc to flooding in fiscal 2012 increased $0.2 million. or 7.2%
for the six nonths ended Qctober 28, 2012, as compared 1o the same period in fiscal 2012.

Promorional Allowances — Promotional altowances increased $2.7 miltion, or 5.6%, for the three months ended October 28, 2012, as compared (o the same
period in the prior fiscal year,

Promotional allowances increased 512.8 million, or 13.8%, for the six months ended October 28, 2012, as compared to the same period in the prior fiscal
year, Promational allowances for our properics closed due to flooding increased $5.2 million, or 23.6%, for the six months ended October 28. 2012, as
compared 1o the same period in fiscal 2012, During the first quarter of fiscal 20113, we implemented our new customer loyalty program,
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Fun Club®, at five of our propertics. As of October 28, 2012, Fan Club ® has been implemiented at nine of our propeniies, with roll-out to remaining properties
expected by the end of the fiscal year. Fan Club® allows customers greater cheice in how to use their points for cash, free play or foed. Implemcmauon of Fan
Club® as well as changes to our promotions also resulted in increased promotional costs,

Marine and Facilities — Marine and facilitics expenses deercased $1.0 million, or 7.0%? for the three months ended October 28, 2012 as compared to the
same period in the prior fiscal year, primarily reflecting cost savings from operating one vesselin Lake Charles,

Marine and facilitics cxpenses decreased $1.5 million, or 5.1%, for the six months ended October 28, 2012 as compared 1o the same period in the
prior fiscal year. Marine and facilitics expense for our properties not closed due 10 looding decreased 2.5 million, or 10.7% for the six months ended
October 28, 2012, as compared to the same period in fiscal 2012 primarily réflecting cost savings from operating one vessel-in Lake Charlés and decreased
spending for repairs and maintenance.

Marketing and Administrative — Marketing and administrative expenses decreased $2.1 million, or.3.6%, for the three momhs ended Qcrober 28, 2012 as
compared to the same period in the prior fiscal year primarily reflecting year our year reductions in insurance costs,

Marketing and administrative expenses decreased $1.1 million, or 1.0%, for the six monihs ended Ocmbgr 28, 2012 us compared to the same period
in the prior fiscal year. Marketing and administrative expenses for our properties not closed dué 1o flooding decreased $4.2 million, or 4.8% for the six months
ended October 28, 2012, as compared to the same peried in fiscal 2012 reflecting reductions in our insurasice and, repairs and maintenance expenses.

Corporaie and Development — During the three months ended October 28, 2012, our corporate and developmen: expenses were 510.8 witlion compared to
$9.3 million for the three months ended October 23, 2011. The increase is primarily the result of debt refinancing costs of $1.5 million and increased legal
expenses of $1.0 million in the quarter, offset by lower insurance costs and stock compensation expenses. During the $ix months ended October 28,2012,
our corporate and development expenses decreased $2.3 million compared to the samie period in the prior fiscal year, primarity due io decreased insurance
costs of $1.6 million, decreased Stock based compensation expense of $1:4 million and anunfavorable franchise tax settlement of $0.5 million in the prior
year, offset by debt refinancing expenses in the current year of $1.5 million and increased legal expense ofSI 0 million,

Depreciation und dmortization — Depreciation and amortization expense for the three and six sionths ended October 28, 2012 decreased $2.8 million and
$5.2 million, respectively, as compared to the same period in the prior fiscal year, primarily due 1o tentain assets becoming fully depreciated.

Crher Income (Expense) and Income Taxes

Interest expenseinterest income, derivative income and income tax {provision) benefit for the three months ended October 28, 2012 and October 23, 2011 are
as follows: .

Three Months Ended:
Ocluber 8, -October 13, Pereentage
{in thousands) 2012 R won Varfance _ Variance

TNEFCSt CADORSE - st 1 & e

Interest income

BT i s TS el A108) s T 05
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lncome 1ax (provision} benefit (136) 2,183 (2,319) -106.2%

Interest Expense — [nterest expense remained relatively flat for the three months ended October 23, 2012, as compared (0 the same peried in the prior fiscal
yeur, This change primarily reflects the write-off of deferred financing costs of $1.0 million, offser by the capitatization of interest associated with the
construciton af our new Cape Girardeau casino. {nterest expense decreased $1.3 million for the six months ended October 28, 2012, as compzred to the same
period in the prior tiscal year. This decrease primarily reflects the capitalizmion of interest associated with the construction of our new Cape Girardeau casine.

Ligquidinv and Capital Resources

Cash Flows from Operating Activities - During the six months ended Octaber 28, 2012, we generated 356.3 million in cash tlows from operating activiiies
compared te generating $33.4 million during the six momhs ended October 23, 201 1. The year over year increase in cash flows from operating activities is
primarily the result of five of our properties being closed for a portion of {iscal 2012 due 10 flooding. Additionally, during the six months ended October 28,
2012, we collected insurance reccivables of $7.5 million related to flooding during fiscal 2012

Cash Flows used in fnvesting Activities - During the six months ended October 28, 2012, we used $95.0 million for investing activities compared to using
534.2 million during the six months ended October 23, 2011, Significant investing activities for the six months ended October 28, 2012 included capital
expenditures of $89.5 million, of which $60.2 million related to Cape Girardeau. Significant investing activities for the six months ended October 23, 2011
included capital expenditures of $34.3 million, of which $12.4 million related to Cape Girardeau and Nemacolin.

Cash Flows used in Financing Activities — During the six months ended October 28, 2012, our net cash flows provided by financing activities were $19.5
million, including $38.0 million in borrowings under the revolving line of credit, debt repayments of $10.1 million and payments for deferred financing costs
of $8.4 million. During the six months ended October 23, 2011, our net cash flows used in financing activities were used primarily 1o repay our cutsianding

long-term debt of $7.8 million.

Availahiliey of Cash and Additional Capital - At October 28, 2012, we had cash and cash equivalents of $75.5 million and marketable securities of $24.3
million. As of Oclober 28, 2012, we had $38.0 million in outstanding borrowings under our revolving credis and $492.5 million in term loans owistanding
under the senior secured credit facility. Our line of credit avaitability at October 28, 2012 was approximateiy $199 mitlion as limited by our senior secured
leverage ratio.

On August 7, 2012, we completed the issuance and sale of $350 million of 8.875% Senior Subordinated Notes due 2020 in a private offering. We received
net proceeds of $343 million for this issuance afier deducting underwriting fees. We repurchased and retired our $357.3 million 7% Senior Subordinated Notes
due 2014 with proceeds from the issuance of the New Subordinated Notes and cash on hand.

Following complerion of the issuance of our New Subordinated Notes and the retirement of the 7% Subordinated Notes due 2014, the maturities of our Credit
Facility are exended to March 25, 2016 and March 25, 2017 for the revolving linc of credit and term loans, respectively, based on the terms of the Credit

Facility.
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In November 2012. we amended centain provisions of the Credit Facility to; £} give us more flexibility to incur additionai indebiedness, in certain
circumstances, 2) increase our flextbility to ncur asset sales, 3) modify our maximum allowed leverage covenant and 4) allow for the annualization of
EBITDA during whe first year of operations on new build projects.

Capital Expenditures and Development Activities— As pant of our business development aciivities, historically we have entered into agreements which have
resulted-in the acquisition or development of businesses or assets. These business development etforts and related agreements typically require the expenditure
of cash. which may be significant. The amount and timing of our cash expenditures relating to development activities may vary based upon our evaluation of
current and future development opportunities, our financial condition and the condition of the financing markets. Qur development activitics are subject to a
variety of factors inchuding but not limited to: obtaining permity, licenses and approvals-from appropriate regulatory and other agencies, legislative ehanges
and, in cenain circumstances, negoliating acceptable leases.

We opened our [sle Casino Cape Girardeau cusino development on October 30, 2012, We have incurred cash-based capital expenditures of $109.0 million,
including capitalized interest, through October 28, 2012, We expect 10 incur the majority of the remmining capital expendilres related to this project on or
before December 31, 2012, with total project costs estimated at $135 million.

On August 20, 2012, the Pennsylvania Supreme Coun affirmed the decision of the Pennsylvania Gaming Control Board 10 award a Category 3 resort gaming
license to the Nemacolin Woodlands Resort in Farmington, Pennsybvania, We have a development and management agreement with Nemacolin to build and
operate a casino. We currently estimate the cost of the project 1o be approximately $57 million (0. $60 million and expect 1o open Lady Luck Nemacolin during
summery 2013, To date, we have incurred capital expenditures, including capitalized intcrest, of $1.4 million,

Historically, we have made significant invesunents in property and equipment and cxpect that our operations will continue to demand angoing investments to
keep our properties competitive. During the six months ended October 28, 2012, we have incurred capital expenditures al our existing propenies of $20.3
miillion. For the balance of the current fiscal year, we estimate additional eapital expenditures a1 our existing properties tu be approximately $80 millior 10 $90
million. including mainienance capital, final costs in Cape Girardeau and construction costs in Nemacolin of approximately $20 million to 530 million.
Currently in process are several capital projects primarily focused on refreshing our hotel room inventory as well as additional improvements to cur

Black Hawk and Lake Charles propertics, and rebranding our of Vicksburg property 10 a Lady Luck. Additionally we expect to make several other
improvements 1o out propenies including additional Farmers Pick buffets and other food and beverage outlets as weil as ongoing maintenance capital. The
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timing, complction and amount of additional capital projects will be subject to improvement of economic and local marke: conditions, cash flows (rom our
contintting operations and borrowing availability under our Credit Facility.

Typically. we have funded our daily operations through net cash provided by operating activities and our significant eapital expenditures through operating
cash flow and detn {inancing. While we belicve that cash on hund. cash {low {rom eperations, and available borrowings under our Credit Facility will be
sutticient 1o support our working capital needs, planned capital expendiiures and debt service requirements for the foreseeablefuture, there is no assurance
thai these sources will in fact provide adequate funding for our planned and necessary expenditures or that the level of our capital investmenis will be
sutticient to aliow us 10 remain competitive in our existing markets.

We are highly leveraged and may be unable 10 obtain additional debt or equity financing on acceptable terms if our current sotrees of liguidity are not
sufficiem or if we fail to stay in compliance with the covenants of our senjor secured credit facility. We will continue to evaluate our planned capital

expenditures at cach of our existing locarions in light of the operating performance of ihe facilities at such locations.
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Critical Accounting Estimates

Our consolidaled financial statements are prepared in accordance with U.S. generally accepted accounting principles that require our management 10 make
estimates and assumptions that affect reported amounts and related disclosures. Management identifies critical accounting estimates as:

s those that require the use of assumptions about matters that are inherently and highly uncertain at the time the estimates arc made;

»  hose estimates where, had we chosen different estimates or assumptions, the resulting difterences would have had a material impact on our
financial condition, changes in financial condition or.results of aperations; and

s thosc estimates that, if they were to change from pcnod 10 period, likely would result in a material impact on our financial condition, changes in
financial condition or results of operations.

For a discussion of our significant accounting policies and estimates; pleasc refer to Managemem’s Discussion and Analysis of Financial Condition and
Results of Operations and ‘Notes to Consolidated Financial Slnlcmcmq prcf.mled in gur 2012 Anneal Report on Form 10-K. There were no newly identified
significant accounting estimares in the second quarter of fiscal year 201 3; rior were there any material changes to the critical accounting policies and estimates
set forth in our 2012 Annual Report:

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Market risk is the risk of loss arising from adverse changes in market rates and prices. including interest rates, commodity prices and equity prices. Qur
primary exposure to market risk is intetest rate risk associated with our Isle of Capri Casinos, Inc. senior secured credit facility (“Credic Facility™).

We have an interest rale swap agreement with a notional value of $50.0 miltion as of October 28, 2012. The swap agreement cffectively converts portions of
the Credit Facility variable debt 10 a fixed-rate basis until the swap agreement (emminates, which oceurs in September 2013,

During our fiscal quarter ended October 28, 2012, wé issucd $350.0 million of 8.875% Subordinated Notes and tendered our $357.3 million 7%
Subordinated Notes, These transactions increased our fixed interest rte o $350 million of our outstanding debt by 1.873%.

The maturities of our revalving line of credit and our variable rate term loans under our Credit ]}acihy have been extended to March 25, 2016 and Maich 25,
2017, respectively. Minimum annual principal payments under our variable rate term loans are $5 million.

ITEM 4. CONTROLS AND PROCEDURES
EVALUATION OF DfSCLOSURE CONTROLS AND PROCEDURES

Qur management, with the participation of our Chief Executive QfTicer and Chief Financial Officer, has evaluated 1he effectiveness of our disclosure controls
and provedures (as such term is defined tn Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934) a5 of October 28,:2012. Based on this
evaluation, our Chief Executive Officer and Chief Financial Officer have coneldded that, as of October 28, 2012. our disclosure controls and procedures were
eflective in recording. processing. summarizing and reporting. on a timely basis. information required 1o be disclosed by us in the reports we file or submit
under the Exchange Act of 1934 and such‘info_ﬁna:ion is accumulated and Communicated to management as appropriatc 10 allow timely decisions regarding
required disclosure. N
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CHANGES IN INTERNAL CONTROL OVER FINANCIAL: RI-ZP()R'I'INC

There have been no changes in our internal controls over financial rcporunb during the fiscal quarter ended October 28, 2012, that have maierially affected, or
are reasonably likely 1o rn.nen.il]v affeet, our internal controls over financial reporting.
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PART II—OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

A reference is made to the information comiained in Footnote 14 of our unaudited condensed consolidaled financial siatements included herein, which is
incorporated herein by reference.

ITEM1A. RISK FACTORS

We are.not aware of any material changes to the disclosure regarding risk factors presented in our Annual Report on Form 10-K for the fiscal year ended
April 29, 2012, .

ITEM 2, UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

We have purchased our common stock under stock repurchase programs. These programs allow lor the repurchase of up to 6,000,000 shiares. To date, we
have purchased 4.895,792 shares of our common stock under these programs. These programs have no approved dollar amount, nor expiration dates. No
purchases were made during the six months ended October 28, 2012.

ITEDME 3. DEFAULTS UPON SEN1OR SECURITIES

None.

ITEM 4. MINE SAFETY DISCLOSURE

Not Apphicable.

ITEM S, OTHER INFORMATION

Nore.

ITEM 6. EXIIBITS

Sec the Index 1o Exhibits following the signarure page hereto for a list of the exhibits filed pursvant te Item 601 of Regulation S-K.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the reé,islr:ml has duly caused this repont to be signed on its behalf by the undersigned
thereunto duly authorized. ]

ISLE OF CAPRI CASINOGS, INC.

Dated: December 4, 2012 ' sl DALE R, BLACK
‘ Dale R Black.
Chief Financial Officer
{Principal Financial Officer and Authorized Officer)
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EXHIBIT .
NUMEBER DESCRIPTION
4.1 Indenture, dated as of August 7, 2012, among the Company, the guarantors named therein and U.S. Bank National
Association, as trustee (Incorporated by reference to Exhibit 4.1 to the Current Report on Form $-K filed on August 9, 2012)

4.2 Reyistration Rights Agreement, dated August 7, 2012, among the Company, the guzrantors named therein and Credit Suisse
Securities (USA) LLC, Wells Fargo Securities, LLC and Deutsche Bank Securities Inc., as representatives of the several
initial purchasers named therein (Incorporated by reference (o Exhibit 4.2 to the Current Report on Form §-K filed on August 9,
2012)

4.3 First Supplemental Indenture, dated as of August 7; 2012, among the Company, the guarantors named therein and U.S. Bank
National Association. as trustee (Incorporated by reference to Exhibit 4.3 1o the Curent Repont on Form R-K filed on August 9.
20M2)



Cenification of Chief Exccutive Officer pursuant 1o Rule 13a—14(a) under the Securities Exchange Act of 1934.

Cenification of Chief Financial Officer pursuant to Rule 13a—14(a) under the Securities Exchange Act of 1934,

Cersification of Chief Executive Officer pursuant to 18 U.S.C. Section 1350,

Cenitication of Chief Financial Officer pursuant to 18 U.5.C. Section 1350,

The following financial siatements and notes from the lsle of Capri Casinos, Inc. Quarterly Report on Form 10-Q as of and for
the three and six menths ended Qctober 28, 2012, filed on December 4, 2012, formatted in XBRL: (1) Consolidated Balance
Sheets: {i1) Consolidated Statements of Operations; (i1i) Consolidated Statement of Gomprclicnsivc Income; {iv} Consolidated
Staiements of Stockholders’ Equity; (v} Conselidated Statemems of Cash Flows; and (vi) Noies to Consolidated Financial

Statements, tagged as blocks of tex.
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EXHIBIT 311

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT TO RULE 13a-i4(a) UNDER THE SECURITIES ENCHANGE ACT OF
1934

{. Virgimia M. McDowell, Chief Executive Officer of [sle of Capn Casinos, Inc.. certify that:
1. I have reviewed this quarterly repont on Form 10-Q of Lsle of Capri Casinos. lnc.:

2. Based on my knowledge, this report does not contain any untrue statement of a material fael or omit to state a material [act necessary to make the statermnents
made, in light of the circumstances under which such statements werce made, not misieading with respect 1o the period covered by this report;

3. Based on my knowledge, the financiat statements, and other financial information included in this report. fairly present in all material respects the financial
candition. resulis of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registran:'s other ceniifying officer and I are responsible for establishitig and waintaining disclosure controls and procedyres (as defined in Exchange
Act Rules 13a-15(e) and 15d-13(c)) and internat control over fmancial reparting (as delined in Exchange Act Rules 13a-15(6) and 15d-15(f}) for the registrant
and have: '

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures 1o be designed under our supervision, to ensure that
material infonnation relating to the registrans, including its consolidated subsidiaries, is made known to us by athers within thase entities, particularly during
the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such-iniemal control-over financial reporting 1o be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporiing and the preparation of financial statemenis for external purposes in accordance with
generally accepted accounting principles;

() Evaluated the effectiveness of the repistrant’s disclosure controls and procedures and presented in this repon our conclusions about the cffectiveness of the
disclosure controls and procedures, as of sthe end of the period covered by this report hased on such evaluation; and

(d) Disclosed in this report any ¢hange in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarier
that has materially affected, ar is reasonably likely to materiaily affect, the regisirant’s intemal control over financial reporting; and

5, The registrant’s other certifying officer and | have disclosed, based on our most recent evaluation of intemal control aver financial reporting, to the
registrant’s auditors and the audit committee of registrant's beard of directors {or persons performing the equivalemt functions):

.
(a) All significant deficiencies and material weaknesé_és in the design or operation of internal contrel over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to recerd, process, summarize and report financial information; and

{(b) Any fraud, whether or not material, that involves management or other emplovees who have a significant role in the registrant’s intemal control over
financial reporting.

Date: December 4. 2012 /s/ Virginia M. McDowell
Virginia M: McDowell
Chief Exceutive Officer




EXHIBIT 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO RULE 13a-14(a) UNDER THE SECURITIES EXCHANGE ACT OF
1934

[, Dale R, Black, Chief Financial Officer of Isle of Capri Casinos. Inc., cenify that:
1. | have reviewed this guarterly report on Form 10-Q of Iste of Capri Casinos, Inc.;

2. Based on my knowledge, this repont does not contain any untrue staternent of a material fact or omit to state a material fact necessary to make the staiements
made. in light of the circumnstances under which such statements were made, not misleading with respect 1o the period covered by this report:

3, Based on my knowledge, the financial statements, and wther financial information included in this report. fairly present in all material respects the financial
condition, results of operations and cash flows of the regiswant as of, and for, the periods presented in this repoit;

4. The registrant’s other certifying officer and | are responsible for establishing und maintaining disclosure controls and procedures (as detined in Exchange
Act Rules 13a-15(c) and 15d-15(e)) and imernal control over financial reporiing (as defined in Exchunge Act Rules 13a-15(f) and 1 5d-15(f)) for the registrant
and have:

{a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during
the period in which this repart is being prepared;

(b) Designed such internal control over financial reporting, or caused such intenal conrol over financial reporting to be designed under our supervision, to
provide reasonable assurande regarding the reliability of financial reporting and the preparation of finuncial statements for cxternal purposes in accordance with
generally accepied accounting principles;

(c) Evaluated the effectiveness of the repistrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosuse controls and procedures, as of the end of the period covered by this report based on such evaluation; and

{d) Disclosed in this report any change in the registrant’s internal control over (inancial reporting that occurred during the registrant’s most recent fiscal quarter
that has matenially affected, or is reasonably likely to materially affect. the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and ! have disclosed, based on our most recent evaluation of internal conwrol over financial reponting, Lo the
registrani’s auditors and the audil committee of registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal contrel over financial reporting which are reasonabiy likely to
adversely aiffect the registrant’s ability 1o record, process, summarize and report financial information; and

(b} Any fraud, whether or not material. that involves management or other employees who have a significant role in the regisirant’s internal contro! aver
financial reporting.

Date: December 4. 2012 /3/ Dale R. Black
Dale R. Black
Chief Financial Officer




EXHIBIT 32.1
CERTIFICATLION OF CHIEF EXECUTIVE OFFICER PURSUANT 10O 18 U.S.C. SECTION 1350
In connection with the Quarterly Repon of Iste of Capri Casinos, Inc. {the "Company™} on Form 10-Q for the period ended October 28. 2012, as filed with the
Securities and Exchange Commission on ihe date hereof (the “Quarterly Repont™, 1, Virginia M. Mc¢Dowell, Chief Exccutive Officer.of the Company, cenify.
pursuant to 18 U.S.C. Section 1330, that:

(1) The Quanterky Repon fully complies with the requirements of Section [3(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Quanerly Report faurly presents, in all material respects, the financial condition and results of operations of the
"Company.

Date: December 4, 2012 /sf Virginia M. McDowell
Virginia M. McDoweli
Chicef Executive Officer




EXHIBIT 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO 18 U.S.C. SECTION 1350

[

In connection with the Quarterly Repon of 1ste of Capri Casinos, Inc. {the “Company™} on Form 10-Q for the period ended October 28, 2012 as filed with the
Securitics and Exchange Convmission on the date hereof (the “Quarterly Report™, I, Dale R. Black, Chief Financiat Officer of the Company, certify, pursuant

to 18 U.5.C. Section 1350, that;
(1) The Quarterly Report fully complies with the requirements of Section 13{a} or i 5(d) of the Securities Exchange Actof 1934; and

(2) The infonmatien contained in the Quarterly Report fairly presents, in all material respects, the financisl condition and results of operations of she
Company. :

Dute: December 4, 2012 /s! Dale R. Black

Dale R. Black
Chief Financial Officer




